Comerica Incorporated
Comerica Bank Tower
1717 Main Street

Daallas, Texas 73201

Elizabeth 8. Acton
Executive Vice President and
Chief Financial Officer

March 6, 2009

Via Electronic Mail (response@do.treas.gov) and Federal Express

Mr. Neil M. Barofsky

Special Inspector General

Office of the Special Inspector General —
Trouble Asset Relief Program

1500 Pennsylvania Avenue, N.W.

Suite 1064

Washington, D.C. 20220

Re:  Comerica Incorporated/Response to Olffice of the Special Inspector General for the
Troubled Asset Relief Program

Dear Mr. Barofsky:

On behalf of Comerica Incorporated (“Comerica”), [ am writing in response to your
letter, dated February 6, 2009, addressed to Mr. Ralph W. Babb, Jr., Chairman, Chief Executive
Officer and President of Comerica. Your letter requested certain information for an audit being
conducted by the Office of the Special Inspector General for the Troubled Asset Relief Program
(“SIGTARP”) on Troubled Asset Relief Program (“TARP”) recipients’ use of funds and their
compliance with the executive compensation requirements of the Emergency Economic
Stabilization Act of 2008 (“EESA”). We certainly respect the importance of this audit initiative
being led by SIGTARP. Accordingly, please find enclosed herewith our responses to your
requests for information from Comerica. For your convenience, we have stated the requests for
information (see bold font) contained in your letter, then provided our responses thereto.

SIGTARP Request for Information: (1) A narrative response specifically outlining (a)
your anticipated use of TARP funds; (b) whether the TARP funds were segregated from
other institutional funds; (¢) your actual use of TARP funds to date; and (d) your expected
use of unspent TARP funds. In your response, please take into consideration your
anticipated use of TARP funds or any actions that you have taken that you would net have
been able to take absent the infusion of TARP funds.
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Comerica Response:

(@)

In the spring of 2008, economic conditions in our markets, especially in the
Western (primarily California and Arizona) and Michigan markets, led
Comerica to initiate a process to reduce business loans and commitments as a
precaution to preserve capital and generate appropriate loan pricing for
current risks. At that time, we anticipated that loans were expected to decline
approximately 32-3 billion from June 2008 through June 2009.

In late October 2008, following the public announcement by the U.S.
Department of Treasury (“UST”) that nine financial institutions had agreed
to participate in TARP at the request of the federal government, Comerica
began reviewing, analyzing and discussing the rules, regulations and form
documentation related to TARP and how our participation in TARP would
impact Comerica. With the approval of the Federal Reserve Bank of Dallas,
we agreed to apply for participation in the TARP Capital Purchase Program
(the “CPP”) for two primary reasons:

(i) Interbank and market liquidity was severely constrained with little
market appetite for funding beyond one year, so the CPP cash infusion
would potentially relieve such liquidity concerns, and

(ii) Even though our capital as of September 30, 2008 far exceeded the
minimum “well-capitalized” standards and was within our target
range, we believed the new market-based Tier I capital ratio targets
would likely exceed 10% based on the estimated capital ratios of the
initial CPP participants.

We applied for the CPP on October 23, 2008, requesting a capital infusion of
$2.25 billion, or 3% of our total risk-weighted assets as of September 30,
2008, and our application was preliminarily approved by the UST on October
24, 2008. This amount represented the maximum amount of funds available to
Comerica under the terms of the CPP. Under the market circumstances, we
believed that such amount was prudent based on our above-noted concerns
regarding interbank and market liquidity and new Tier 1 capital ratio targets
for us and our peer group, as well as the need for additional capital to
facilitate potential FDIC-assisted failed bank acquisitions if our regulators
presented us with such opportunities that met our strategic market and
business focus. Furthermore, we planned to use these funds to establish new
and expand existing customer relationships, particularly in our Small
Business and Middle Market groups and the Wealth & Institutional
Management division, subject to appropriate pricing and credit standards.
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()

(©)

(d)

In November 2008, interbank and market liquidity showed signs of possible
improvement when the U.S. federal government announced programs related
to capital, deposit insurance and debt insurance intended to restore
confidence in the capital markets. We closed our CPP transaction with the
UST and received a $2.25 billion capital infusion from the UST on November
14, 2008 in exchange for issuing preferred stock and a warrant to purchase
common stock of Comerica. We immediately used such funds to eliminate
overnight borrowings (which were approximately $1.4 billion at the time) and
deposited the remainder in an interest-bearing account with the Federal
Reserve.

In December 2008, we noted that customers appeared to be paying down
existing loans and there was little demand for new loans as business
customers became increasingly cautious due 1o deteriorating economic
conditions nationally and in our markets. Thus, we decided to purchase $2
billion of mortgage-backed agency securities to facilitate mortgage lending in
the United States. We kept our remaining balance in an interest-bearing
account at the Federal Reserve. Our commitments to purchase the morigage-
backed agency securities were entered for delivery during the first quarter of
2009.  We anticipate liquidating such securities to fund new loan
commitments as such business opportunities arise.

Because there was no legal requirement under TARP to take such action, we
did not believe it was necessary to segregate TARP funds from other
institutional funds as we viewed the capital infusion as part of Comerica’s
overall capital resources. Thus, we have not segregated TARP funds from
other institutional funds at any time since receiving TARP funds. During the
period from November 14, 2008 (our CPP closing date) to the date
immediately prior to delivery of certain mortgage-backed agency securities
(approximately $1.3 billion) in late January, our balance in our interesi-
bearing account at the Federal Reserve has fluctuated from $0.6 billion to
82.9 billion due to normal banking and TARP activities.

Please see our response in section (a) above on page 2 in respect of our
actual use of funds. We have enclosed herewith as Exhibit A our TARP
Monthly Intermediation Shapshots for the months of January and February
2009, both of which have been provided to the UST.

As of the date of this correspondence, we do not believe that we have any
“unspent” TARP funds. Due to our receipt of $2.25 billion in TARP funds, we
have been able io commit to purchase 82 billion in mortgage-backed agency
securities, as well as make loans and commitments (o customers since
November 14, 2008 that we may not have otherwise made without TARP funds
in this economic environment.
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SIGTARP Request for Information: (2) Your specific plans, and the status of
implementation for these plans, for addressing executive compensation
requirements associated with the funding. Information provided regarding
executive compensation should also include any assessments made of lean risks and
their relationship to executive compensation; how limitations on executive
compensation will be implemented in line with Department of Treasury’s
guidelines; and whether any such limitations may be offset by other changes to
other longer-term or deferred forms of executive compensation.

Comerica Response: Prior to closing our CPP transaction with the UST on November
14, 2008, we reviewed and analyzed the executive compensation requirements under the
CPP. We further have taken certain actions to address the executive compensation
requirements or restrictions under the CPP in respect of (a) incentive pay, (b)
recoupment policy, (c) golden parachute payment prohibition and (d) tax deduction
limitations that were required and in effect as of November 14, 2008 (our CPP closing
date).

(a) Incentive Pay. We acknowledge that TARP recipients are prohibited from making
incentive payments that encourage a Senior Executive Officer (as such term is
defined in Section 111 of the EESA and the regulation issued by the UST as
published in the Federal Register on QOctober 20, 2008) (“SEQ”) to take
unnecessary and excessive risks that threaten the value of the TARP recipient.
We believe that we have taken appropriate actions to ensure that such
arrangements do not encourage our SEOs to take unnecessary and excessive risks
that threaten the value of Comerica. The following information relates to the
steps we have taken to address this executive compensation restriction:

(i) On November 10, 2008, our CPP Subcommittee, a subcommittee of the
Governance, Compensation and Nominating Commiftee, an
independent committee of the Board of Directors of Comerica,
approved a resolution to amend all “benefit plans” (defined broadly
under Section 1.2(d)(iv) of our CPP Securities Purchase Agreement to
include compensation, bonus, incentive and other benefits plans
arrangements and agreements (including golden parachute, severance
and employments agreements)) to comply with the EESA.

(ii) On November 14, 2008, our SEQOs executed a wrilten consent that
acknowledged their respective consent to the adoption of the
amendments o the benefit plans made by the CPP Subcommittee at its
November 10, 2008 meeting as, to the extent, and for the period
required by Section 111 of the EESA for CPP participants. Please
find enclosed herewith as Exhibit B a copy of this written consent.
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(i) On November 18, 2008, our Governance, Compensation and
Nominating Committee met to, among other things, discuss whether
Comerica’s incentive compensation requirements encouraged SEOs to
take unnecessary and excessive risks that threatemed the value of
Comerica. The commiltee reviewed with semior risk officers the
incentive compensation arrangements of SEOs and has made
reasonable efforts to ensure that such arrangements do not encourage
SEOs to take unnecessary and excessive risks that threaten the value
of Comerica.  Our senior risk officers informed the committee
members that they did not believe Comerica’s incentive compensation
requirements encouraged SEOs to take unnecessary and excessive
risks that threatened the value of Comerica. Additionally, based on
Hewitt & Associates LLC’s assessment of Comerica’s executive
compensation programs, . ' of Hewitt & Associates LLC
informed the committee that his firm did not observe elements in such
executive compensation programs that would increase the likelihood
of SEOs being rewarded for inappropriate risk-taking behavior..

For your reference, please find enclosed herewith as Exhibit C the Compensation,
Discussion & Analysis (“CD&A”) section of our 2008 Proxy Statement for further
discussion about our executive compensation plans, including the management
incentive plan and long-term incentive plans. Also, please find enclosed herewith as
Exhibit D and Exhibit E, respectively, copies of our (i) 2006 Amended and Restated
Management Incentive Plan and (i) 2006 Amended and Restated Long-Term
Incentive Plan, which were included as Exhibits 10.1 and 10.2, respectively, to our
Annual Report on Form 10-K as filed on February 25, 2009. After we file our 2009
Preliminary Proxy Statement in March 2009, we will be able to provide you with a
copy of the Preliminary CD&A section from that filing with the Securities and
Exchange Commission.

The relationship between loan risks and executive compensation does not present a
concern. The Governance, Compensation and Nominating Committee of our Board
of Directors, based on input of our senior risk officers and an independent consultant
engaged in this regard, considered such matters and concluded that Comerica’s
incentive compensation requirements do not encourage our SEOs to take unnecessary
and excessive risks that threaten the value of Comerica.

Additionally, we do not believe that our longer-term or deferred forms of executive
compensation offset any limitations implemented under the UST'’s guidelines in effect
as of November 14, 2008 (our CPP closing date) because we have amended all
benefit plans to comply with EESA, and our SEOs consented in writing to such
amendments, as described in sections (a)(i) and (ii) on page 4.
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(b) Recoupment Policy. We acknowledge that TARP recipients must recoup, or
“clawback”, any compensation paid to a SEO based on statements of earnings,
guins or other criteria that are later proven to be materially inaccurate. We
believe that have made reasonable efforts to ensure our compliance with such
requirement. The following information relates to the steps we have taken to
address this executive compensation requirement:

(i) On November 14, 2008, our SEOs voluntarily waived any claim
against the United States or Comerica for any changes to their
compensation or benefits that are required to comply with the
regulation issued by the UST as published in the Federal Register on
October 20, 2008, noting such changes may be vrelated to
compensation, bonus, incentive and other benefit plans, arrangements,
policies and agreements (including so-called “golden parachute”
agreements). Please find enclosed herewith as Exhibit F a copy of this
waiver.

(ii) We also reviewed this requirement during the November 18, 2008
meeting of our Governance, Compensation and Nominating
Committee previously noted. Please see section (a)(iii) on page 5 for
Jurther details about this committee meeting.

(c) Golden Parachute Payment Prohibition. We acknowledge that TARP recipients
are prohibited from making any “golden parachute payments” to a SEO upon an
“applicable severance of employment” (within the meaning of Section 111 of
EESA and the regulation issued by the Department of the Treasury as published
in the Federal Register on October 20, 2008). We believe that we have taken
appropriate actions to ensure that “golden parachute” payments are not made to
our SEQs. The following information relates to the steps we have taken to
address this executive compensation restriction:

(i) On November 14, 2008, our CPP Subcommittee approved a resolution
to amend all “benefit plans” (defined broadly under Section 1.2(d)(iv)
of our CPP Securities Purchase Agreement to include compensation,
bonus, incentive and other benefits plans arrangements and
agreements (including golden parachute, severance and employments
agreements)) to include to comply with the EESA. Please see section
(a)(i) on page 4 for further details about this commitlee meeting.

(i) On November 14, 2008, our SEOs voluntarily waived any claim
against the United States or Comerica for any changes lo their
compensation or benefits that are required to comply with the
regulation issued by the UST as published in the Federal Register on
October 20, 2008, noting such changes may be related to
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compensation, bonus, incentive and other benefit plans, arrangements,
policies and agreements (including golden parachute, severance and
employment agreements).

(iii)  We also reviewed this prohibition during the November 18, 2008
meeting of our Governance, Compensation and Nominating
Committee previously noted. Please see section (a)(iii) on page 5 for
further details about this committee meeting. :

(tv)  In December 2008, we revised the form Change in Control
Employment agreements for our SEOs to reference the consent to the
CPP Subcommiitee amendments and the waivers such officers
executed in connection with Comerica’s participation in the CPP. A
form of such employment agreement, which was included as Exhibit
10.27 to our Annual Report on Form 10-K as filed on February 24,
2009, has been enclosed herewith as Exhibit G.

(d) Tax Deduction Limit. We acknowledge that a TARP recipient must agree to not
deduct SEQ compensation that exceeds $500,000 in accordance with Section
162(m) of the Internal Revenue Code of 1986, as amended (the “Code”). We
advised our Corporate Tax Department of such restriction to ensure our
compliance with Section 162(m) of the Code. ‘

With respect to additional executive compensation restrictions that may be imposed on
TARP recipients, we are aware that Section 111 of the EESA was amended in its entirely
by Section 7001 of the American Recovery and Reinvestment Act of 2009 (the "ARRA"),
which was signed into law on February 17, 2009. While the UST must promulgate
regulations to implement the restrictions and standards set forth in Section 7001, the
ARRA, among other things, will expand the executive compensation restrictions
previously imposed by the EESA. Such restrictions will apply to any entity that has
received or will receive financial assistance under TARP, and shall generally continue to
apply for as long as any obligation arising from financial assistance provided under
TARP, including preferred stock issued under the CPP, remains outstanding. Thus, we
acknowledge that such restrictions will be applicable to Comerica until we repay the
$2.25 billion we received under the CPP by redeeming the Series F Preferred Stock
issued to the UST. To the extent applicable, we will implement all steps necessary to
ensure compliance with the executive compensation limitations of the EESA, as amended
by the AARA, after the UST promulgates the reguiafwm to implement such restrictions
and standards.
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On behalf of Comerica, I would like to reiterate our commitment to the efforts of
SIGTARP. If you have any questions regarding the information contained in our

response letter or enclosures, please feel free to contact me (b) (6)

Sincerely,

7
Elizabg}h S. Acton

Executive Vice President and Chief Financial Officer
Comerica Incorporated

Enclosures

ce: Jon W. Bilstrom, Comerica Incorporated, Executive Vice President —
Governance, Regulatory Relations and Legal Affairs (via interoffice mail)

SEQ Certification

I, Elizabeth S. Acton, in my capacity as Executive Vice President and Chief Financial
Officer of Comerica Incorporated, a Delaware corporation (the “Company”), hereby
certify to the Office of the Special Inspector General for the Troubled Asset Relief
Program that: I have reviewed this response letter and its supporting documents, and,
based on my knowledge, this response letter and its supporting documents do not contain
any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were
made, not misleading.

IN WITNESS WHEREOF, | have hereunto set my hand as of the 6" day of March 2009.

COMERICA INCORPORATED
S <

Name: E;%fﬁ%beth S. Acton
Title: Executive Vice President and Chief
Financial Officer




Exhibit A

TARP Monthly Intermediation Snapshots for January & February 2009 (see attached)
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Name of nstiiution: COMERICA INCORPORATED
Reporting monthish October 2008, Novernber 2008, December 2008 Submission date: 1/31/09
Ferson 1o be contacted regarding this report: Darlens Persons

PART il QUALITATIVE OVERVIEW

Plegse provide g brief overview of the intermediotion aotivity during the month. This discussion should
inciude o general commentary on the lending environment, loon demand, any changes inlending
standards and terms, and ony other intermediation octivity.

Comerica Incorporated is a financial services company headguariered in Dallas, Texas; strategically
aligned into three major business segments: the Business Bank, the Retail Bank and Wealth &
institutional Management, and operates in four primary markets: Texas, the Midwest {primarily
Michigan), Western {primarily California and Arizona) and Florida.

The principal focus of Comerica Incorporated is to meet the needs of small and medium-sized
businesses, multinational corporations and governmental entities through various products and services
inciuding loans and lines of credit, tetters of credit, deposits, international trade finance and other
services. The Business Bank, which includes all business customers except for small business,
traditionaily accounts for at least two-thirds of net interest income. in addition to serving the needs of
businesses, Comerica Incorporated also offers a variety of consumer products, including deposit
accounts, installment loans, credit cards, home equity lines of credit and residential mortgage loans,

Fiduciary services, private banking, retirement services and other wealth management services are aise
provided.

National growth has been hampered by turmail in the financial markets, declining home values and
rising unemployment rates. California lagged national growth primarily due to continued problems in
the state’s real estate sector. Michigan continued to contract for a fifth consecutive year. The sharp
decline in car sales nationally, the restructuring in the auto sector and the recession nationally were
major factors holding back the Michigan economy. A wide variety of economic reports consistently
showed that Texas continued to outperform the nation in 2008, though growth clearly slowed from the
rapid pace seen in 2007. Texas continued to benefit from its energy sector and a much more modest
retrenchment in homebuilding than in most other states.

Due to the above economic conditions in our markets in the spring of 2008, especially in California and
Michigan, Management began a process intended o reduce business loans and commitments to
preserve capital and generate appropriate loan pricing for current risks. This was done as loans were
renewed. The process took a few months to implement and was in full effect beginning in the summer
of 2008. As a result, loans were expecied 1o decline 52-3 billion from June 2008 to June 2002, in the
fourth guarter 2008, with the receipt of TARP proceeds, Management's focus moved toward
establishing new and expanding existing relationships, particularly in Small Business, Middle Market and
Wealth Management in Texas and California, with appropriate pricing and credit standards. The change
in Management focus is evidenced by a fourth guarter 2008 annualized decline in average ipans of 1
percent, significantly lower than the third guarter annualized decline of 7 nergent,

Overall, loan demand declined in the fourth guarter 2008, as business customers continued 1o be
cautious due to the deterjorating economic conditions in pur markets. Commercial lending renewals and

i
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new commitmenis were $7.5 billion and $1.5 billion, respectively, both lower than the third guarter
2008. New commitments and renewals ware lower in the thres largest markets (Midwest, Western and
Texas}, although new commitments declined the least in Texas, a less weak economy. There were $380
million of new commitmenis in consumer lending in the fourth guarier.

Residential mortgage lending was facilitated through purchases of morigage-backed securities and
through lending to customers in our Mortgage Banker {part of Commercial Real Estate} and Financial
Services Divisions. 3ince receiving TARP proceeds, 52 billion of mortgage-backed securities were
purchased for delivery in the first quarter of 2009. In addition, during October through December, 2008,
S808 million of renewals were booked in the Mortgage Banker and Financial Services Divisions.

Debt underwriting through our broker/dealer subsidiary during the fourth guarter of 2008 of 7.0 billien
provided access to liquidity for corporate customers.

During the fourth quarter 2008, $1.3 billion of auction-rate securities were purchased from customers,
assisting with customer liquidity.
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TREASURY MIONTHLY INTERMEDIATI

JN SNAPSHOT

Name of instiiution: COMERICA INCORPORATED

Reporting monthis): Ianuary 2009

Submission date: 02/27/72009

Person 1o be contacted regarding this report: Darlene Persons

PART I, GUALITATIVE OVERVIEW

Plegse provide o brief overview of the intermediotion activity during the month. This discussion showld
include o general commentary on the lending environment, loon demand, any changes in lending
stondards and terms, and any other intermediation activity.

Comerica Incorporated is a financial services company headouartered in Dallas, Texas; strategically
aligned into three major business segments: the Business Bank, the Retail Bank and Weaith &
institutional Management, and operates in four primary markets: Texas, the Midwest {primarily
Michigan}, Western {primarily California and Arizona} and Florida.

The principat focus of Comerica Incorporated is to meet the needs of small and medium-sized
businesses, multinational corporations and governmental entities through various products and services
inchuding loans and Hnes of credit, letters of cradit, deposits, international trade finance and other
services. The Business Bank, which includes ali business customers except for small business,
fraditionally accounts for at least two-thirds of net interest income. In addition to serving the needs of
businesses, Comerica Incorporated also offers a variety of consumer products, including deposit
accounts, installment loans, credit cards, home equity lines of credit and residential mortgage loans.
Fiduciary services, private banking, retirement services and other weaith management services are also
provided,

National growth has been hampered by turmoil in the financial markets, declining home values and
rising unemployment rates. California lagged national growth orimarily due to continued problems in
the state’s real estate sector. Michigan continued 1o contract for 2 fifth consecutive year. The sharp
decline in car sales nationally, the restructuring in the auto sector and the recession nationally were
major factors holding back the Michigan economy. A wide variety of economic reports consistently
showed that Texas continued to outperform the nation in 2008, though growth clearly slowed from the
rapid pace seen in 2007. Texas continued to benefit from its energy sector and a much more modest
retrenchment in homebuilding than in most other states.

Due to the above economic conditions in our markets in the spring of 2008, especially in Calfornia and
Michigan, Management began a process intended 1o reduce business loans and commitmenis io
preserve capital and generate appropriate loan pricing for current risks. This was done as loans weare
renewed. The process took a few months 1o implement and was in full effect beginning in the summer
of 2008, As a resylt, loans were expected o decline $2-3 billion from June 2008 to June 2009. In the
fourth quarter 2008, with the receipt of TARP proceeds, Management's focus moved toward
establishing new and expanding existing relationships, particularly in Small Business, Middle Market and
Wealth Management, with appropriate pricing and credit standards.

Overall, loan demand declined in Jlanuary 2009, as business customers became increasingly cautlous due
to the deteriorating economic conditions nationally and in ocur markets. Commercial lending renewals
and new commitments declined in January, due both Lo declining demand and seasonally low activity,

1
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New commitments and renewals were lower in the three largest markels {(Midwest, Western and
Texash.

Residential mortgage originations and appiications Increased in January, aided by lower morigage rates.
Residential mortgage lending was also facilitated through lending to customers in our Mortgage Banker
{part of Commercial Rea! Estate) and Financial Services Divisions, Renewals of $61 million were booked

in the Morigage Banker and Financial Services Divisions in January 2008,

As previously reported, Comerica committed to purchase $2.0 billion of mortgage-backed securities. Of
those commitments, 51.3 billion were delivered in fanuary 2009,

Applications declined for home equity and other consumer leans as customers remained very cautious,

Comerica did not tighten its underwriting standards during the Snapshot reporting pericd covering
Gciober 2008 through January 2009,
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Exhibit B

SEC Wrnitten Consent (see attached)



COMERICA INCORPORATED

CAPITAL PURCHASE PROGRAM SENIOR EXECUTIVE OFFICER CONSENT

The undersigned hereby do consent to the adoption of the amendments to the “Benefit
Plans” as defined in and as described in the attached “Resolution and Amendment” adopted at
the November |, 2008 meeiiﬁg of the CPP Subconmmittee of the Governance, Compensation
and Nominating Commitiee of the Board of Directors, as and to the extent, and for the period,
required by the provisions of Section 111 of the Emergency Economic Stabilization Act of 2008
(“EESA™) applicable to participants in the Capital Purchase Program under EESA and the
regulation issued by the Department of the Treasury as published in the Federal Register on
October 20, 2008.

Agreed to and acknowledged
as of the uday of _INow gmér}pf , 2008

Ralph ; Bab‘s I,
Chairman, President and Chief Executive Offcer

(—"’\ "‘7‘ .
i
2 ma\
lizabeth S. Acton
Executive Vice Pre‘:iéen‘é and Chief Financial Officer

// A// / : b
.V u‘{ti
/Wé?gna&man

Dennis 1. Mooradian
Fxeputive Vice President

1) . Diitane ﬁ,@/

Mary Cofistance Beck
Fx ac..ﬁzs = Vige President

( J -
ST T S

Diale B, Greene

Executive Vice President
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COMERICA INCORPORATED

CAPITAL PURCHASE PROGRAM SENIOR EXECUTIVE OFFICER CONSENT

The undersigned hereby do consent to the adoption of the amendments to the “Benelit
Plans” as defined in and as described in the attached “Resolution and Amendment” adopted at
the November 63, 2008 meeting of the CPP Subcommittee of the Governance, Compensation
and Nominating Committee of the Board of Directors, as and 1o the extent, and for the period,
required by the provisions of Section 111 of the Emergency Econornic Stabilization Act of 2008
{(“EESA™) applicable to participants in the Capital Purchase Program under EESA and the
regulation issued by the Department of the Treasury as published in the Federal Register on
(ctober 20, 2008,

Agreed to and acknowledged
as of the jﬁﬁ_\day of Novurnis , 2008:

Ralph W. Babb, Jr.
Chairman, President and Chief Executive Officer

Elizabeth 8. Acton
Fxecutive Vice President and Chief Financial Officer

DéemeT. Mooradian
Execufive Vice President

Marv Constance Beck
Executive Vice President

Dale B, Greene
Executive Vice President



SPECIAL MEETING OF THE
COMERICA INCORPORATED
GOVERNANCE, COMPENSATION AND NOMINATING COMMITTEE
CPP SUBCOMMITTEE
NOVEMBER 10, 2008

RESOLUTION: AMENDING BENEFIT PLANS TO COMPLY WITH
EMERGENCY ECONOMIC STABILIZATION ACT

WHEREAS, Comerica incorporated {the *Company”) has entered or will enter into a
Securities Purchase Agreement with the United States Department of Treasury {the
“Agreement’) as part of the Capital Purchase Program under the Emergency Economic
Stabilization Act of 2008 ("EESA™),

WHEREAS, pursuant to Section 1.2(d){(iv) of the Agreement, the Company is reguired 1o
amend its “Benefit Plans” with respect {o its “Senior Executive Officers” (as such terms are
defined in the Agreement) to the extent necessary 1o comply with Section 111 of EESA;
and

WHEREAS, the applicable “Benefit Plans” are the plans in which any Senior Executive
Officer participates, or is sligible to participate, and the agreements 10 which any Senior
Executive Officer is a party, that either: (i) provide for incentive or bonus compensation
hased on the achievement of performance goals tied to or affected by the Company's
financial results (“Financial Performance Plans”) or (i) provide for payments of benefits
upon an ‘applicable severance from empioyment’ within the meaning of EESA
“involuntary Separation Pay Arrangements’).

NOW THEREFORE, BE IT RESOLVED, that each Financial Performance Plan and
Involuntary Separation Pay Arrangement is hereby amended effective as of the date of
entry into the Agreement as follows:!

1. Compliance With Section 111 of EESA. Each Financial Performance Plan
and involuntary Separation Pay Arrangement is hereby amended by adding the
following provision as a final section fo such arrangement:

“Compliance With Section 111 of EESA. Solely fo the extent, and for the
period, required by the provisions of Section 111 of the Emergsncy
Economic Stabilization Act of 2008 ("EESA”} applicable o participanis in
the Capital Purchase Program under EESA and the regulation issued by
the Department of the Treasury as pubiished in the Federal Register on
October 20, 2008 (a) each “Senior Executive Officer” within the meaning
of Section 111 of EESA and the reguiation issued by the Department of
the Treasury as published in the Federal Register on Ociober 20, 2008
who participates in this plan or is a party to this agreement shall be
ineligible to receive compensation hereunder to the exient that the
Governance, Compensation and Nominating Commitiee of the Board of




Dirsctors of the Company deiermines this plan or agreement includes
incentives for the Senior Exsculive Officer to take unnecessary and
axcessive risks that threaten the value of the financial institution; (b) each
Senior Executive Officer who participates in this plan or is a party to this
agreement shall be required to forfeit any bonus or incentive
compensation paid to the Senior Executive Officer hereunder during the
period that the Department of the Treasury holds a debt or equity position
in the Company based on statements of earnings, gains, or other criteria
that are later proven to be materially inaccurate; and (c) the Company
shall be prohibited from making fo sach Senior Executive Officer who
participates in this plan or is a party to this agreement, and each such
Senior Executive Officer shall be ineligible fo receive hersunder, any
“‘golden parachute payment” in connection with the Senior Executive
Officer's “applicable severance from employment,” in each case, within the
meaning of Section 111 of EESA and the regulation issued by the
Depariment of the Treasury as published in the Federal Register on
October 20, 20087

2. Continuation of Affecied Plans. Except as expressly or by necessary
implication amended hereby, each Financial Performance Plan and Involuntary
Separation Pay Arrangement shall continue in full force and effect.
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COMPENSATION OF EXECUTIVE OFFICERS

COMPENSATION DISCUSEION AND ANALYSIS

Oblectives and Elements of Comerica’s Compensation Program

The overall chiectives of Comerica’s executive compensation program are to aftract, motivate, reward
and retain superior executive talent. Comerica believes that in order to achleve such cbjectives, its
oregrams must be competitive with executive compensation arrangemenis generally provided 1o
other executive officers in the financial services indusiry, Al the sames time, Comerica belleves i is
important to align management incentives with shareholder interests. The various componsnts of
Comerica’s executive compensation program are designed o maintain the focus of our executive
officers on business goals over immediate, short-term and long-term horizons and fo be competitive
with our paers.

The principal components of exscutive compensation are base salaries, short and long-term
managemsnt incentive awards, long-term stock incentive awards, retirement benefits and a limited
number of perquisites. Certain executives, including the named executive officers, are aiso provided
with change in control employment agreements (described in the "Employment Contracts and
Severance or Change in Control Agresments” section below}.

O Compensation Consuliant

The Compensation Commities has retained Hewitt Asscciates LLC ("Hewitl"), a nationally known
exacutive compensation consulting firm, with respect o executive compensation matters. Hewitt also
has been retained by the Corporate Governance and Nominating Committee with respect to direcior
compensation matters. In each case, Hewitt provides market anailyses and consuliing services on
compensation matiers o such committess. Hewilt is independent and has not been separately
retained by Comerica o provide any other services.

The markst analyses Hewitt provided for the Compensation Commitise’s information includes
detailed compensation information, derived from proxy statements, for the named execulive officers
at the 13 domestic bank holding companies in Comerica’s pesr group {described below in the
“Management Incentive Plan” saction). It is provided for individual compensation elements (e.g,
base salary, bonus, value of option granis, etc.} and total compensation and is arrayed 1o show
Comerica's position relative to the peer group for each element and in total. The Compensation
Commitiee reviews this data each year and uses the information to assist in making compensation
decisions for Comerica’s named axecutive officers.

Base Salaries

Comerica pays base salaries to compensate executive officers for current service. The base salaries
of the named exscutive officers were originally determined when they first joined Comerica or when
they wers promoted from within Comerica. The Compensation Committee annually considers
nossible adjustmenis to salaries based on such officers’ individual performance and contribution to
the orpanization’s success,

Base salary increases for Mr. Babb, the Chief Executive Officer, are made by the Compensation
Committes without any recommendations from management. Base salary increasss for the named
executive officers other than the Chief Executive Officer are made by the Compensation Commities
upon the recommeandation of Mr. Babb. In determining increases io base salaries, the Compensation
Committee considers the recommendations of Mr. Babb (in the case of the named exsculive officers
other than himself), historical salary levels for the individual, prevailing economic conditions and
infarmation provided by Hewitt, as discussed in the “Our Compensation Consuliant” section above.
Specific factors considered in determining the Increassd amounts for 2007 included the comparison
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of Comerica salaries for the named executive officers to comparable positions within Comerica’s pesr
group, expected 2007 salary increases Tor execullves al those other organizations, which were
projected to range between two percent and four percent, and individual performance. individual
performance is assessed based on each exscutive’s achievement of goais established on a
performance management plan developed at the beginning of each year, Goals for each execulive
may vary based on his or her responsibilities but generally include obieciives related 1o business unit
serformance, pecpie management and contribution o he achievement of corporaie goals.

Effective the beginning of 2007, each named executive officer received the salary increases set forth
inn the isbis below:

Named Exscullve Officer 2007 Salary Increase (%) 2007 Salery Increases (8)
Mr. Babb ' 3.80% 332,878
Ms. Acton 3.30% $16,000
Mr. Butligieg 2.60% $23,000
wr. Mooradian 3.80% $21,000
Ms. Beck 3.75% $21,000

Management Incantive Plan

Comerica maintains 2 Management incentive Plan for senior officers {.e., Senior Vice President level
officers and above - approximately 420 individuals, inciuding the named executive officers) that
provides cash incentives that are driven by Comerica’s performance. Under the Management
Incentive Plan, there are two paris io the inceniives: one that is based on performance over a
one-year period and another that is based on performance over a three-year period, The annual
management incentive awards are inlended to reward the attainment of shori-term goals, while the
three-year management incentive awards are intended to reward sustained performance over the
long term. ‘

Currently, the primary measures of performance under the Management Incentive Plan are based on
return on common equity and earnings per share growth in relation to Comerica’s peer group. These
#wo metrics have been chosen because they are two of the most commonly used metrics by
investors and analysts 1o svaluate a bank’s performance. In addilion, unlike other metrics that may
he caiculated differently, return on common equity and earnings per share growih have a generaily
orescribed formula, allowing these metrics o be easily validated and compared tc Comerica’s peers.

The 2007 peer group consisted of the following 13 domestic bank holding companies:

20407 Peoer Group

BB&T Corporation
Fifth Third Bancorp
Huntingion Bancshares Incorporatad
KeyCorp
#arshall & lisley Corporation
M&T Bank Corporation
Mationai City Corporation
The PNC Financial Bervices Group, inc.
Hegions Financial Corporation
Sunirust Banks, Inc.
UnionBanCal Corporgtion
U.S. Bancorp
Zions Bancorporation
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The Compenastion Commilee has determined that this peer group s the appropriate one (o uss for
purposes of the Management incentive Plan because the group consisis of the domaestic bank
holding companies that the Compensation Commities hellaves are the most comparable 1o Comerica
in business focus and size. As of December 31, 2007 Comerica’s assels iolaled approdmalely

$62.3 billicr as compared with the pesr group, which ranged from approximaisly $52 billion 1o

$237 billion i assels,

At the beginning of each vear, the Compensation Commiltes determines the funding formula that will
he applied o management incentive awards under the Managemant Incentive Plan, depending on
Comerica’s ranking as compared with iis peer group, The 20067 funding formula was based on
cne-year return on cormynon equily and one-year eamings per share growth or the short-lerm
incentive) and on three-year average return on common egquity and three-year average garnings per
share growth (Jor the long-lerm incentive).

The Compensation Commities, in accordance with the terms of the Managsment Incentive Plan,
may make adiusimants to relurn on squily and earmings per share growih when such adjustmenis
are necessary io fairly compare Comerics 1o iis peers {such as for restructuring costs dus o merger
and acguisition activity or, with respect to periods prior io the effective date of Statement of Financial
Accounting Standards No, 123K, 1o expense siock options for bank holding companies in the peer
Group).

Each of the named executive officers had & maximum annual and three-year incentive opportunity
under the Management Incentive Flan for the performance pericds ended December 31, 2007
{which represeniad a perceniage of the respective named exscutive officer's base salary} as sat
forth in the iable helow;

Maximum Annual Incentive Maximum Three-Yaar
Opporiunily (as a % of base  Incentive Upporiunity {as 2

Mamed Executive Officer salary) % of base salary)

M. Babb 200% 100%

Ms. Acton 130% 45%

Mr. Buttigieg 180% 80%

Mr. Mooradian 130% 45%

Ms. Beck ) 130% 45%

The maximum percerd opporiunities were developed using market data for comparable positions at
oiher financlal organizations 1o ensure a competitive bonug opporiunity, given maximum
oerformance. The maximum opporiunBy increases at each level, rafleciing an ingreass in
responsibility and in marksat pay for comparable posilions. The Compensation Commitlee reviews
and approves the maxdmum funding by level sach year

The Management Incentive Plan provides a grealer maximum opporiuniiy for the short-term incentive
than for the long-term incentive because it is balanced by the Long-Term Incentive Plan {discussed
it the “Stock-Based Awards Under the Long-Term Incentive Plan” section below), which places more
of an emphasis on long-isrm goals. In this way, Comerica's overall exscutive compensation program
rewards high performance in a balanced manner, both short-lerm and long-term.

The maximum ncentive opporiunity amouwnt is used as the Dassline for downward adjusiments,
depending on Comerica’s performance as comparsd o is peers. The overall maximum incantive
amount couid only be attained I Comerica ranked number one in both return on sgquity and sarings
per sharg growth in relation 10 the pesr group for the shorierm and long-term performance periods,
as sst forth in the funding formula below.

For each of the Management ncentive Plan performance measurements {one-year rstum on
COMMON equity, one-year earnings per share growih, three-year average relurm on common aquily
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and three-year average earmnings per share growth), the funding formula assigns specific incantive
payouts {i.e., percentages of the maximum incentive amounis) for each ranking (one through
fourteen) that Comerica could achieve as compared 1o its peer group. If Comerica ranks poorly In
relation 1o its peers on the funding formula criteria, executives will receive lass of an ingeniive, or No
incentive at all, depending on what the formula dictates. There is no discretion to increase @ honus
fnr named executive officers, only discretion to decrease a bonus for a particular executive if he or
she has not performed at an oplimal level. Comerica believes that this strict formulaic approach to
incentives is important because it causes exscutives 10 be heid accountabie for corporate
pariormances.

The 2007 funding formula was as foilows:

Comeriog’s Rank Compared to
Poars Funding %

1 100%
7 95%
O 90%
O 85%
L 80%
B 75%
P 70%
B e B85%
2 &60%
10 e 50%
2 T 45%
1 = 30%
T3 e 20%
TA e 0%

In January 2008, Comerica’s independent accountants, at the request of the Compensation
Sommittes, ssued a report applying certain agreed-upon procedures io assist the Compensation
Committes in determining that the computations for the incentive awards issued for periods snded
December 31, 2007 were made in conformity with the Management Incentive Plan. The report
addressed Comerica’s 2007 rankings in relation 1o the peer group for the annual and three-year
nerformance periods, using the measurement componerts set by the Compensation Commitiee. In
order to facilitate making the peer comparison computations in a timely manner, Comerica’s dafa is
taken from calendar year-end periods, whereas peser data is taken from periods ending in the third
calendar quarter. For example, Comerica’s performance for the annual performance period that
began on January 1, 2007 and ended on December 31, 2007 would be compared against our peers’

narformance for the four quarters that began on October 1, 2006 and endad on September 30,
2007,

For the one-year performance period ended on December 31, 2007, Comerica’s one-year adiusted
raturn on common equity was 13.52%, which placed Comerica at number 3 among its Deer group;
its ong-vear adjusted earnings per share growth was {12.31)%, which placed Comerica at

numbar 11 among its peer group. For the three-year performance period ended on December 31,
2007, Cometica's thres-vear adjusted average return oh common equity was 15.88%, which placed
Comerica at number 4 among 5 peer group; and ifs three-year adjusied average sarmings per share
growth was 4.46%, which placed Comerica at number & among s peser group. Hased on these
performance levels, the Compensation Committes eslablished an ingentive pool tor distribution under
ihe Management Incentive Flan,

e
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Based on Comerica’s performance under the Managemernt incentive Flan formula, he named
sxecitive officers recelved the Incentivas for the one-vear and three-year performance periods ended
Decembsat 31, 2007 as set forth in the fabis balow:

Mamed
Executive

Offtcsr Annual ncentive for 2007 Three-Year Incentive for 20082007
Mr, Babb $1,248,000 (130.0% of bzse salary)  8768,000 (80.0% of hase salary)
Ma. Acton 3422500 {84 5% of base salary) 180,000 {36.0% of base salary}
Wi, Buitigieg §760.500 (117.0% of base salary} 416,000 (84.0% of base salary)
Mr. Mooradian  $508,535 (84.5% of base salary) $217,080 {35 .0% of base salary)
Ms. Beck $490,945 (84.5% of Dase saiary) $209,180 {38.0% of base salary)

Stock-Based Awards Under the Long-Term Incentive Plan

Comerica'’s officers and smployees, including all of the named executive officers, are sligible 1o
recsive stock-based awards under Comerica’s Long-Term Incentive Plan, which was approved at the
May 18, 2008 Annuai Meeting of Shareholders. The Long-Term incentive Plan is designed 1o align
the intorests of officers and employees of Comerica receiving awards with those of sharsholders by
providing an incentive to contribute 1o the long-term goals of Comerica. Comerica bslieves that
sgulty-based compensation assisis in the atiraction and retention of qualified employess and
provides them with additional incentive to devote their best efforts to pursue and sustain Comerica’s
superior long-term performance, enhancing the vaiue of Comaerica for the benefit of its sharehoiders.

Awards in 2007 consisied of stoclk option and resiricied stock grants, which were made as part of
the total compensation package. Comerica belisves thatl it is important fo provide its named
executive officers with both stock options and restricted stock because they serve different purposes.

Comerica Teels that stock oplions, in particular, encourage the named executive officars io achieve
long-term goals because they only have value 1o the recipient If there are gains In the stock price.
The 2007 stock oplions vest ratably over four vears, and no gain is realizable prior to the vesting of
such opions. Because the namsd exsculive officers receive value from stock option grants only in
the event of stock price appreciation, Comerica believes stock options are a sirong ncentive o
improve long-lterm finangial periormance and fo increase shareholder value.

Besiricted stock, on the other hand, serves a dual purpose. While it encourages the named
axscutive officers 1o achieve high long-term periormance {because the restricted siock will be worth
more if the stock price increases), resiricted stock also serves as an important retention tool
becauss it normally will have some value even i the stock price has remained fial or declined. The
2007 restricted stock grants to the named executive officers vest five years from the dale of the
grant, sometimaes referred o as “cliff vesting.” Becauss the executive officer loses righis in respect of
the resiricied stock grant if he or she voluntary leaves Comerica prior to the expiration of the
five-year pericd, the executive officer is motivated to remain with Comerica long-iterm. Vesting may
be accelerated by the Compensation Commiltee in His discretion, as permitted by the Long-Term
incentive Plan. However, acceleration is typically only considered by the Compensstion Commilise in
imited refivemant siiuations, and consideration would be subject © the departing officer exscuting a
non-soliciiation agreement and, if the departing officer is a Senior Vice President or higher {(as would
be the case for any departing named executive officer), a non-compste agreement, The
Compensation Committes has not acceleraied vesiing for any of the current named executive
oificers,

Comerica nelieves that this combination approach of granting siock options and restricted siook
allows B o successiully retain and motivate s named executive officars. Granis of stock oplions and
rastricted stock io the named sxecutive officers are aliocated from a poo! of stock that is craated

18




sach year based on a percerfage of each
namad executive officers is based on i
future polential to contribuie to Come iov
of responsibility) and of competitive data. Comerica generally allocates the awards Detwasan stook
options and resiricted stock by determining a doliar valus to be granted 1o an individual, and then
apportioning part of that dofiar value to stock options and the other portion fo resiricied stock. With
respect to all the named exscutive officers other than himsslf, the Chief Executive Gificer makeas
grant recommendations o the Compensation Commities. The Compensation Commilise considers
his racommendations, historical grants made fo the individuals and survey information provided by
Corneriea’s independent compensation consuliant, Hewity, In making its grant daterminations. With
respect to the Chief Executive Officer, the Compensation Commitise determines the amount of his
grant without recelving any recommendation from managemsni, although it does consider historical
grant data as well as survey information provided by Hewitt. This survey information includes
detailed peer compensation data, such as the value of option and restricied stock grants and Long
Term Incentive Plan paymants, as discussed in the “Base Salaries” section above. See also ihe
“Parguisites” section below for additional information on ceriain restricted siock awards grantad in
connection with Comerica's corporaie headguarters relocation.

3

Steck Granting Policy

in 2007, grants to the named executive officers were made at the raguiarly scheduled Compensation
Commities meeting on January 23, 2007 in accordance with Comerica’s Stock Granting Policy. The
Stock Granting Policy stipulates that, in general, Comerica will make stock-based grants o sligible
employses, including the named executive officers, once per year at the first regularly scheduled
meeting of the Compensation Committee that calendar year. The grant dats is the date of such
regularly scheduled Compsnsation Commitiee mesting, unless {a) such meeling does noi oocur o a
day in which the New York Siock Exchange is open for trading {(*NYSE Trading Day”) or (b} such
meeting doss not occur during & Trading Window (as defined in Comerica’s Insider Trading Policy}.

in accordance with the Stock Granting Policy, the Compensation Committee granted the named
exscutive officers stock options and restricted stock on January 23, 2007, at the first reguiariy-
scheduled meeting of the Compensation Commitiee in 2007. The mesling was heid on a NYSE
Trading Day and fell within a regularly scheduied Trading Window. The axsrcise price for the 2007
stock options is the closing price of Comerica’s common stock on the grant date and the stock
options vest ratably over four years. The 2007 restricted stock grants to the named executive officers,
as pravicusly mentioned, are subject to five-year cliff vesting.

Comerica alsc may award stock-based granis during the year fo newly hirad empioyess, Inciuding
newly hired named executive officers, as part of their compensation package. Under the Stock
Granting Policy, in most cases, the grant date would depand on the named exscutive officer's actual
start date. For a named executive officer whose start date fell betwsan the first and the 15th day of
the month, the Compensation Commities wouid typically set the grant date as the last day of such
manth or, if the last day of such month were not a NYSE Trading Day, then the first NYSE Trading
Day immediately preceding the last day of such month, If the start date fell between the 16th and the
iast day of the month, the grant date would be on the 15th day of the foliowing month or, if the

15th day of the following month was not a NYSE Trading Day, then the first NYSE Trading Day
immediately precading the 15th day of such month, Howaver, ¥ the foregoing grant dates had
aiready passed before a grant was made (because, for example, the Compsnsation Commities dig
not meet shortly before the time of the employee’s start date), then the Stock Granting Policy
orovides that the Compensation Committee would make such grant at & reguiarly scheduled
maeting, and the grant date would be the date of such regularly schaduted Compensalion
Commities meeting unigss {g) such meeting did not cocur on a NYSE Trading Day or {b) such

meeting did not occur during a Trading Window. in either such case, the grant date woulid be the firgt
NYSE Trading Day immediately following the reguiarly scheduled mesiing of the Compensation
Comimitiss that alse occurred in 2 Trading Window. Nons of the named executive officers was newly
hirad in 2007,




Likewise, under the Stock Granting Policy, when off-cycle option or restricied stock grants (such as
for special recognition or retention purposes) are made o existing named executive officers, they
would be made by the Compansation Commities al 2 reguiarly scneduisd Compensation Commitiee
mesting. if the grants wers approved, the grant date would be the date of such reguiarly scheduled
Compensation Commities mesting uniess (a) such meeiing did not occur on a NYSE Trading Day or
{b) such meeting did not occur during a Trading Window. In sither such cass, the grant daite would
be the first NYSE Trading Day immediately following such regularly scheduled meeling of the
Compensation Comimittee that also occurs in a Trading Window. None of the named executive
oificers received off-cycle granis in 2007,

Employes Stock Purchase Plan

Comerica has an Emplovee Stock Purchase Plan ("ESPP") which provides participating employees 2
convenient and affordable way to purchase shares of Comerica common stock without being chargea
a brokerage fee. This encourages share ownership, which helps to align the interests of Cometica’s
smployees with those of is shareholders,

Siock Ownership Guidelines

Recause Comerica believes it is important to align the interests of its senicr officers with those of the
sharsholdars, Comerica has stock ownership guidelines that encourage senior officers to own &
significant number of shares of Comerica’s common stock. The siock ownership guidelines are
calculated based on the senior officer’s annual base salary limes a certain multiple. Comerica
encourages lts senior officers to achieve the targsted stock ownership levels within five years of
being promoted or named to the applicabie senior officer position. As of December 3, 2007, the first
NYSE Trading Day in December, all named exscutive officers who had held their current title for at
least five vears had met their respective stock ownership guideiine lsvels.

OFFICER STOCK OWNERSHIP GUIDELINES

Muitipie of Years o

Level Annusal Salary Attain

Chairman and Chief Executive Officer 5.0 times 5 Years
President 3.5 times 5 Years

Vice Chairman 3.0 times £ Years

Execuiive Vice President (Salary Grades BE3 and BE4) 3.0 times £ Ysars
Senior Vice President (Salary Grade BE2) 2.0 fimes 5 Years
Senior Vice Prasident (Salary Grade BET) 1.0 ims 5 Years

Retirement Benefils

Comerica provides retirement benefits to atfract and retain employees and ic encourage empioyees
o save money for their relirement.

The Company sponsors a tax-qualified defined bensfit retirement plan that provides a retirement
heneiit based on a salaried emplovee’s years of service and final average monihly pay. Fnal
average monthiy pay is a participant's highest aggregate monihly compensation for 60 consecutive
calendar months within the last 120 calendar months before the eariier of retirement or separation
from service, divided by 80. Employees hired on or after January 1, 2007 are nat eligible to
participate. The Company aiso sponsors a Benefit Equalization Plan for Employees of Comerica
incorporated {the "SERP”} to restore benefits to participants whose benefits are capped under ihe
tax-gualified plan dus 1o Internal Revenue Service (“IRS”) imits on annual compensation, annisal
nensfit amounis and the absence of ton-heavy accruals 1o key emplovess if the plan becomes
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provides the SERP in keeping with compeiitive practices in ihe axiernal

The Company also maintains a 401{k) savings plan for all employses. Prior to 2007, Comaric
provided two types of matching with respect 1o participant contriputions. The first type of matching
was called a core match. It consisted of a 50% match on the first $1,000 of qualified compensation
the participant contribuisd, plus a 25% malch on the next %2 000 of gualified compensation ihe
parficipant contributed up 1o a maximum coniribution of $1 O00. Thg ssoond type of malching was
called a performance-based maich. if Comerica met is financial goais, 401(k} savings pian
contributors recaivad a performance-based mailch in addition o the core match, The match amount
varied and was mads on contributions up to thres percent of an individual's salary subject to the IRS
annual compansation limit. The match amount was determined based on Comerica’s overall
performance comparad to that of its pesr banks. The matchad amounts vested at the end of the

calendar vear.

Efactive January 1, 2007, Comerica implemented & new Safe Harhor 401k} plan with an enhanced
match o placs Comerica In a more competitive position relative to peers and 1o assist with recruiting
and retention of employees. The 401(k) savings plan maich was revised by discontinuing the current
core and performance-based matches and replacing them with a 100% maich on the first four
percent of a participant's qualified earnings, subject 1o the 1RS annusal compensation limit of

$225 000 in 2007, that have been contributed fo the 401(k) savings plan. The maich is placed In the
employee’s current invesiment selections and vests immediately rather than at the end of the
calendar year. Under both the old and the new system, the matching oriieria is the same for all
smployees, so the named executive officers do not receive a bensfit that s not alsc available o
other employess.

& salaried employee hired on or afier January 1, 2007 does not participaie in the dsfined bensiil
pension plan but is eligibie for a company contribution pursuant 1o the Defined Coniribution (DT}
Feature under the 401(k) savings plan. The annual company coniribution pursuant 1o the DT Fealurs
is made on behalf of participants wheo complete at least 1,000 hours of service during the plan vear
and squals a percentage of compensation that is based on the participant’s total age and years of
service points as foliows:

Company
Total Age & Service Poinis Coniribution
Lessthan 40 . . . L e 3.0%
A0-4T . e 4.0%
BO-B0 . . e e e 5.0%
BO-B0 . e .. 8.0%
0 2= DR 7.0%
BOGUIMOIE . L . it e e 8.0%

Company contribution accounts under the DC Feature ars 100% vagtad afier 2 years of service or at
normal retirernent age (85) or upon death while an employes. Payment of vested accounts may be
made in a lump sum or as an annuity. No in-service distributions or ioans from the company
contribution accounis under the DO Feeture are parmitied.

Porguisites

During 2007, there wers limited perguisiies providsd o the narmad executive officers. These included
an annual physical at Comerica’s cost for those named exscutive officers who slected o participsis.
This henefit was eliminated effective January 1, 2008 because Comerica did not believe ftiche s

necessary component of a competitive total compensation and hansfits package. Other perguisiies

2

aon




provided 1o named exsculive officers in 2007 included a company vehicle, club memberships (lo the
extent used for personal purposes) and iax retum preparation, In each case, grossad-up for axes.
Comerica determinad that it was in its best interest io confinue providing these perquisiies as part of
a compstitive pay package, which gssists In redruiting and maniaining talentad execyiives, as weall
zs for the convenience of the named execulive officers. Many of these perquisites ware usad
primarity for business purneses, though a portion of thelr use may have had 2 personal aspect. For
sxammple, club memberships ars provided for worlerelated purposes, such as client enleriainment,
though the named sxecutive oificers may also use the olub memberships for personal purposss,

in 2007, the namad sxscutive officers aigo received relocation benefits as 8 resull of Comerica’s
corporate headguarters relocation to Dallas, Texas, These benefits included cre-commitment visils,
miscellanecus expenss sfiowances, iax assisiance, home sale assistance, closing costs on home
szle, home buyout costs, homs sale incentives, up 1o $100,000 of losses on the sals of homes,
home finding trips, home purchase closing cosis, household goods shipping, temporary Hving
expenses, duplicats housing expenses and final rip expenses. Comerica provided relocation bensfits
to the named executive officers to encourage them to relocate, to help ease the transition io the new
headguariers location for them and thelr familles, and 1o help themn remain focused on the business
of Comerica rather than on personal relocation issues.

i connaction with the relocation, the Compensation Commitles also granted o Ms. Acion, Ms, Beck
and Mr. Mooradian additional shares of restricied stock on January 22, 2008 o cover lossas grealer
than $100,000 on their home sales. The restricied stock vests five years from the daie of the grant.
The Compensation Commities decided 10 cover this porticn of the ioss on sale, for those named
exgcutive officers who had completed their relocation as of December 31, 2007, through resiricted
stock rather than cash because it belisved the other relocation benefiis would meet the inilial cash
needs of the named exgcutive officers bui that the restricted stock would help sase the burden of 2
loss on sale while serving as an imporiant retention tool (much like the regular grants discussed
under the “Stock-Based Awards Under the Long-Term incentive Plan” section above). The
Compensation Committes felt that additional reterdion mechanisms would be beneficial in a
raioeation context.

Comerica has historically prohibited, and continues to prohibit, the use of any corporats airerafi by
the named executive officers for personal purposes,

Employment Contracts anid Severance or Change in Control Agreemenis
Ralph W. Babb, Jr.

Al the time Raiph W. Babb, Jr. was first hired in 1885, Comerica entered infc 2 Supplemental
Fension and Fetiree Medical Agreement with him, which I8 designed o make Mr. Babb whols with
respect io pension benefits thal he lost when hs left his prior employer 1o come o Comerica. This
supptemental pension provides Mr. Babb a benefit equal to the amount to which he would have besen
entitied under Cornerica’s Pension Plan had he been emploved by Comerica since Oclober 1878 {an
additional 17 years of service), less amounis recsived by him under both Comerica's Pension Plan
and the defined benefit pension plans of his prier emplover. In addition, Comerica will provide

Mr. Babb and his spouse with retiree medical and accidental Insurance coverage for his and her
ffetime on a basis no logs favorable than such bensfiis were provided 1o them as of the dale of the
agresment.

All Named Executive Officers

Each named executive officer is a party 1o & change in contro! empicyment agreemant with
Comerica. Comerica believes that the change In control employmsent agresments help 1o ald
Cornerica in attracting and relaining executives by reducing the personal unceriainty that arises from
the possibility of & future business combination. Moreover, the change in conirol emplovment
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agresments are designed to offset the uncertainly of executives as to
in control actually occurs. Comerica believes that the change |

o ncrease ahasehaﬁe value by making e execulives neulr
ars in the best interests of Comerica and iis sharghoiGers.

iy own fuiures i g change
in conirol ""%;; oyment agreemants nelp
zl o changs In control Bansactions that

The agreements generally provide for severance benefits to be paid in the event that, during the
30-month period following a change in control, the executive's @m;ioy*ﬂer is terminaled by
Comerica without “cause” or the executive resigns for “good reason,” such as following as”% adver
change in duties, compensation or location of employment. Comerica’s change in CoNntrol agr uemems
ailsc comiain a provision that permits the named executive officers 1o resign for any reason within the
30-day period following the first anniversary of the change in control, This feature, somstimes
raferred 0 as a window period ;3%‘0\; ion, is designaed to provide incentives for the named executive
officers 1o be available to an acguiror during a one-year transition period following a change in

control. Comerica believes that the window period feature may serve the interests of Comerica and
its shareholders by the anﬂcipaﬁon that the employes, in order to saiisfy the prerequisite for
guaranteed severance benefils, will be available and render sarvices both during the pendency of 2
takeover proposal and during the crucial one-year transition period foliowing a change in control,

1 the executive becomsas entiied to raceive severance benefits under his or her agreement, he of
she will receive, in addition o other benefits he or she may have under any other agreemant with, or
hanefit plan or arrangement of, Comerica:

¢ @ pro rata bonus basad upon the highest annual bonus he or she earned during any of the
iast three fiscal years prior to the change in control or during the most recently compietad
fiscal year,

= an amount egual 1o three times the executive’s annual base salary;

= an amount egual fo three times the highest annual bonus the executive earned during any of
the last three fiscal years prior to the change in control or during the most recently completed
fiscal year;

» @ payment equal to the excess of: (a) the retirement benefils he or she woul Id receive under
Comerica’s defined benefit pension and excess plans if he or she continued {0 receive service
credit for three years after the date his or her employment was terminated over {b} the
retiremant benefils he or she actually acorued under the plans as of the date of termination;

= provision of health, accident, disabiiity and | fe insurance benefits for threse years afler the
executive’'s employment terminates, unless he or she becomes eligible o raceive comparable
benefits during ths three-year period;

payment of any legal fees and expenses reasonably incurred by the executive o enforce nis
or her rights under the agreement; and

s ouinlacement sarviges,
In our view, the severance multiple of three times base salary and bonus that sach named executive

officer would receive is appropriate as it is consistent with what many senior executives in the
financial sarvices indusiry receive,

The change In control agreements also incorporate provisions o deal with the impact of the fedaral
excise tax on excess parachute payments. The so-called “golden parachute” tax rules subjact

5

excess parachuis ﬁagmeﬁ*{a’ o a gusl ;}eﬂa ty: the imposition of a 20% excise iax upon the
inient and non-deduciibiity of such payments by the ;zsay;f’g corporation. While the excise 1ax is

sesmingly evenhanded, the excise tax can discriminate against iong-serving employees in favor of

new hires, against individuals who do not exercise options in favor of those who do and against
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thass who slect to defer compensation in favor of those who do not. For these reasons, we provide
an excise tax gross-up in the changs in control agreements.

For more irformation on the terms and conditions of the change in control agreements, see the
section entitted “Potential Payments upon Termination or Change in Conirot at Fiscal
Year-Eng 20077

@eﬁa@ﬁ@;ﬁ%%@ of Exscutive Qmﬁg&ﬁ@&%ésﬁ

Comerica’s executive compensation progrars are designed to maximize the deductibiiity of executive
compensation undar e inlernal Revenue Code. However, the Compensation Committee reserves
the right in the exercise of its business judgment to establish appropriate compensation levels for
executive officers that may exceed the limiis on tax deductibility sstablished under Section 182(m; of
the Internal Reverueg Sode and would not be daductible.

COMPENSATION COMMITYEE REPORT

The Compensation Commities has reviewsd and discussed the foregoing Compensation Discussion
and Analysis with management and, based on that revisw and those discussions, it recommended to
the Board of Directors that the foregoing Compensation Discussion and Analysiz bs Included In
Comerica’s proxy sialement.

The Compensation Commitise

Kenneth L. Way, Chairman
Feter D, Cummings
Anthony E Earlay, Jn
Alfred A, Piergailing

March 25, 2008




The followin g fable summarizes Ea
ﬁ;syz Fiancial Ofcer of Comerlo
of Comerica who were serving at

compensation of the Chief Execubive Office
and the ?%“‘re»a othar most highly compens
h@;» and of the fiscal vear ended December

m {D

Pt

the “named execulive officers™.

2007 SUMMARY COMPENSATION TABLE

Shange in
Pension
Vaiue and
Monguaiified
Hon-Bqguily Daferred
Siock Cotlen  Incendive Plan Compensation &it Dther
Bwards  Awsrds Compensation Eamings Ce«m?ensaﬁm
Mame and Principal Salary iz @ % B Total
Bosition {8} Yemr  {$) 3] % 3] &3] & {8}

Ralph W. Babb, Jr. 2007 980,000 2150444 2,302,280 2,018,000 1,382,088 336,421 G,154,184
Chairman of the Board, o005 927085 2,138,188 2588850 1,823,578 948,572 BZ.47¢8 8,607 491
President and Chisf Execulive
Officer,
Comerica Incorporaied and
Comerica Bank
Elizabeth 8. Acion 2007 500,000 548000 880180 802,500 101,820 241,782 2,885 272
Exacutive Vice President 3006 484,000 B17.480 734530 577,775 101,876 3,022 2748748
and Chisf Financial Olticer,
Comerics incorporated and
Comerica Bank
Joseph J. Buitigleg, 2007 850,000 1,050,880 1,10875 1,476,500 1,088,182 138,838 5,194,250
Vige Chairman, 2005 827,000 1,107,818 1,272,510 1,122,230 434,231 54,808 4 528 588
Comerica incorpoerated and
Comerica Bank
Dennis J. Mooradian 2007 BO3,000 1,093,108 905,408 726,615 148,330 231,557 3,638,012
Executive Vice Prasident 2008 BRZO00 1,000518 8908657 894,783 148,582 42,331 3,358,851
Comerica Incorporated and
Comerica Bank
Mary Constance Back 2007 581,000 718,208 668,830 700,105 172,891 221,485 3,082,803
Execuilve Vice President o006 560,000 685818 561,450 514,250 185,911 43,082 2.737.291

Comerica incorporated and
Comerica Bank

Foolnoles:

@  Current position held by the named sxacutive officer ag of April 10, 2008.

)

This column represents the dollar amounis recognized in 2007 and 2008 for financial statement reporting purposes for
the fair vaiue of restricied stook granted to each of the named executive officers in 2007 and prior fiscal ysars, in
accordance with SFAS 1237, For additional information on the assumpliions used in determining fair value for share-

basad compensation, rafer o notes number 1 and 15 of the Notes to the Consolidaied Financial i Statements in
Comerica’s Annual Report on Form 10-K for the vear snded December 31, 2007. See the “2007 Grants of Plan-Based

- awards® fable beiow for information on awards made in 2007, These amounis reflect the company’s accounting expense

tor these awards and do not correspond to the actual value thal will be recognized by the named sxecutive officers. See
the “Crurstanding Fquity Awarde at Fisoal Year-End 20077 table below for information on the market yaiue of shares not
vestad s of Degember 31, 2007,

Gravis of restricied siook include the right 10 recsive cash dividends. The value of hulure cash dividends ie includad in
the grant date fair value of the awards shown in the table. Amounts for 2007 & ng 2 ﬁ eaaeczwaiy paid ic each of the
namad executive officers on their unvested resiricted siock were as follows: (Raiph W. Babb, Jr, 231,795 anc
$185,440; Elizabeth 3. Acton, §1 OG "QG a?‘zd $100,550: Mary Consiance Back, 580,030 and 8:)3 050

Joseph 4. Butigieg. H1, 5123340 g 290 and Dennis J. Mooradian, $113,915 and $124,8701

Thiz column reprasenis the dollar amounts recognized in 2007 and 2006 for financial slmtement reporiing purposes for
the fair vaiue of stook options graniad 1o esch of the named sxsoutive officers i 2007 and prior flscal vears, In
aceordance with SFAS 123R. For addiional information on the valuation assumptions used In determining fair vaius for
ghare-based compsnsatl for to notes number 1 and 15 of the Notes to the Consolidatad Financial Statemsnts in
Comeric's Annual Report on Form 10-K for the vear endsd December 31, 2007, See the 2007 Grams of Plen-Based
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Aowards” table below for information on awards made o 2007, These amounts reflect the company’s accounting expenss
for theee awards and do not correspond io the actual value that wil be recogmized by e named execuiive officers. Ses
the “Ciststanding Equity Awarde ai Fiscal Year-Eng 2007 isbie below for information on the number of exgrcisable and
uneercisable optionz held, opfion exarcise prices snd option sxpiration dates as of Decamber 31, 2007,

Armounts in this column rspresent incentlve awards under Comeriea’s Managernent incentive Plan based on Comerica’s
return on average aquity and eamings per share growth performance for the one-year and thres-year performance
pariods ended December 31, 2007 and December 31, 2006, respeciively. Participants recalve the one-year and
Whree-yoar periormance awards entirsly In cash. In addition, when senior officers slect o defer the one-year or
shren-year performance award, all or a portion of the deferred award will Dg deemed invested in Comeriga common
stock and pald out in common stock andior deemed invested in various Investment funds and paid out in cash, al the
slection of the participant. In addition, Ms. Bsck and Mr, Mooradian sach recsived a payment in 2007 undsr the
Management Incentive Plan that was samed in 2005 and should have been paid in 2006 but was not paid dus 1o an
adrlnistrative srmor, Such amounts pald o Ms. Beck and Mr. Mooradian wers $61,425 and $63,928 respectively. Since
these amounis were sarned In 2008, they are not reflecied in the above tabls. See the *Compensation Discussion and
Analysis” ssction above for additional information on the Management Incentive Pian.

This colurmn reprasents the aggregale changs in the actuarial presant value of the indivicusls accumulated bensft
under the qualified pension plan and SERP Actuarial Assumptions under the gualified psnsion plan and the SERP
include post-retirement moriality projeciions from the HP2000 Combined Heslthy Mortality Table for Males and Females
profected o 2010 Using Scale AA; no assumed pre-retitement mortality; and payments are projecied 1o comnence at
age 65, payabls in the form of a single life annuity. The actuarial assumptions also assume a 2005 discount rate of
5.50%, a 2008 discount rate of 5.88% and a 2007 discount rate of 8.47%. The years of service credited o Mr. Babb
under the SERP include 17 years of service thai Comerica coniractually agreed o provide Mr. Babb lo equalize the
sffoct of M depariure from his previcus emplover. Ses the “FPension Benefits a Fiscal Year-End 2007 table below Jor
additional information. Comerica has not provided above-market or preferential eamings on any nongualified deferred
compensation and, accordingly, nc such amoeunis are reflected in the column,

Amounis for 2007 for sach of the named sxecutive officers include a $9,000 matching contribution under Comerica's
4014k} savings pian. Amounis for 2008 for each of the named sxgcutive officers include a $1,000 matching contribution
and §3,302 performance maich under Comerica's 401{k) savings plan. Amounts for 2007 and 2006, respactively, alsc
Include ife insurance premiums paid by Comerica for the benefit of certain named executive officers (Raloh W. Bash, Jr,
37,258 and $7,25%; and Joseph J. Buttigieg, i, $17.202 and $13,5884).

Inciudes 2007 and 2006 matching contributions under Comerica’s Employee Stock Purchase Plan {"E8PP”). Under the
ESFPP g iotal of Hive million shares of Comerica’s common stock may be sold or awarded to oligible Comerica
smployess, including the named exscutive officers. The ESPP provides employees the opporiuniy to purchase shares of
Comerica commen stock without being charged a brokerage fee. Employees may contribute 10 the plan through reguiar
after-tax payrol deductions, or make after-tax lumgp sum contributions during two window periods during the year.
Comerica provides a matching contribution equal to 15% of the coniributions made during the previous guarier, provided
thers have been no withdrawals during that quarter. Comerica also provides a matching contribution equal to five
peroent of the contributions made during the first of the previous two plan years, provided thers have heen no
withdrawals during the previous two pian years and the participant is stifl ampioyed cn the last day of the second plan
year, No matches are made on contributions exceeding $25,000 per year. In addition, under the ESPE Comerica makes
service award contributions 1o the accounts of empioyees whe have atiained a certain length of service. The service
award contributions are used o purchase shares of Comerica stock at the current market price. All participants in the
ESPF are sligible to receive matching contributions.

Amounis for 2007 inciude a Quarterly Maich and Relention Match, respectively, for the following named axecutive
officars in the amount set forth opposite such officer’s name: Ralph W. Babb, Jr, $0 and $1,250; Mary Constance Beck,
30 and $1,250; Jossph J. Bufigieg, 1, $7 and $0; and Dennis J. Mooradian, $3,750 and $1,250. Amounts for 2006
inciude & Quarterly Match and Rsiention Match, respsctively, for the following named executive officers in the amount
set forih opposiie such officers name: Mary Constance Beck, $0 and $1,250; Joseph .. Buttigieg, I, $85 and 30; and
Dennis .. Mooradian, $0 and $1,250. All pariicipanis in the Employee Stock Purchase Plan are sligible o revsive
matching contributions. In 2008, Mr. Buttigieg recsived 10 shares of Corngrica common stock under the Employes Stock
yrohase Plan as & service award in recognition of 38 vears of employment. Al empioyees who attain 35 years of
service are aligible 1o receive the same award. None of the named executive officers recaeived a servie award in 2007,

inciudes limited perquisites provided to some or aif of the named exscutives in 2007 and 2608,

Arnounts for 2007 included an annual physical for each named sxecutive officer who elected to have one, the value of
which has been sat lorth coposite such officers name: Halph W. Babb, Jr., $1,145; Elizabeth 3. Acton, 31.800;

Mary Constance Beck, $1,510; and Dennis J. Mooradian, $870; a Company vehicle 10 sach namsd sxecutive oificer
Faiph W. Habb, Jr, $12,545; Elizabsih 8. Actor, $11,280; Mary Constance Baok, £12,250; Joseph J. Buttigieg, 8L
314,750 and Dennis J. Mooradian, $12,250; club mamberships o certain named exsoutive officers: Ralph W Babb, Jr,
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ooradian, $7,720. Amounts for 2007 also ncluds a 1ax gross-up 1o sach named sxecudl v*nﬂ off z{:&f wehich:
nciudes the 18X assistance provided under Comerica’s relocation program described below: Raiph W Babb, Jr,

JSosaeph J. Buthigieg, i

81 4333 Flizabeth 5. Actor, $87 884, Mary Congtance Beck, $47,859; Joseph 1 Butigisg, H, 19,035, af‘z{i

Dennis J Mooradian, $57.280. Amounis for 2007 aiso include reiccation bansfils provided 1o each namsd sxeculive
officer as a result of Comerica’s corporate headguarter relocation: Ralph W, Babb, Jr., $185,833; Elizabseth 8. Acton,
$222 089 Mary Constance Beck, $141,708; Josaph .l Buttigieg, Hi, $18.824; and Dennds J. Mooradian, $135.304.
Selocation benefiis included pre-commitment visiis, miscellanasus expense aliowancss, 1ax assistance, home salg
aasistance, closi ng costs on home sale, home buyout costs, home sale inceriives, up o B100,006 of insses on the sale
of homes, home finding trips, home purchase ciosing costs, household goods shipping, temporary living expenses,
duplicate housing expsenses and final &rip sxXpenses.

Amounis for 2008 included an annuat physical for each namsad sxecutive officer who slecisd o have one, the valus of
which has been set forth opposiie such officer’s name: Ralph W, Babb, Jr, $530 and Mary Oonstance Beck, 5055, &
Company vehicle to each named sxecutive officer: Balph W, Babb, Jr, 511,250, Efizabeth S. Acton, $10,750;

Mary Constance Beck, $11,750; Joseph J. Buttigieg, i, $14,125; and Dennis J. Mooradian, $11.750, use of seourity
nersonnel for trips to and from work for Mr. Babb {which was discontinued for him effective September 1, 2008), $7,204,
club memberships to cer'&a‘u named execulive officers: Raiph W. Babb, Jrn, $4,042; Elizabsth S, Acton, $2.270;
Joseph J. Bultigieg, #1, $1,814; and Dennis J, Mooradian, $3,817, a home telephenefiax ling 1o Mr. Babb and

#r. Bultigleg {which was d;scomam@d for Mr. Babb and Mr. Buttigieg sifective Oclober 1, 2008): Ralph W. Babb, Jr,
£1.,004 and Joseph J. Buttigieg, 11, $1,004, a home sscurity sysiem o Mr. Babb and Mr. Bulligleg {which were
discontinusd for tham effactive Gciaser 1, 2006 and November 27, 2006, respectively): Haiph W. Babb, Jr., $828 and
Josepn .. Buttigieg, 11, $9,231, tax return preparation for sach named exacutive oﬁicer: Bainh W. Babb, Jr, $22,117;
Efizabeth 8. Acton, §7,342; Mar}; Consiance Beck, $10,800; Joseph J. Butligleg, i, $58,580; and Dennis J. Mooradian,
$7.500, and & 1ax gross-up 1o each named executive officen: Ralph W, Babb, Jr, $24,‘%46; Efizabeth 5. Acton, $8,358;

Mary Constance Beck, $10,805; Josaph J. Buitigieg, 11, $14,215; and Dannis J. Mooradian, $13,712. The named
exscutive officers are nct gérmatted o use corporate alreralt for personal purposes.

The foliowing fabie provsdes information on grants of awards o named exsculive officers in the fiscal
vaar ended December 31, 2007 under Comerica’s plans.

2007 GRANTS OF PLAN-BASED AWARDS

Al Other Al Other
Stock Option e
Awards:  Awards: Exerciss rant
Est;@iﬁ;&dqi%u;:cziﬁfzgﬁder Number of Number of or Base Dale Falr
Date Award - Shares of Securities Price of  Value of

Approved by

Awards™

Stock sr inderlying Oplion Slock and

. Compensaiion  Grant  Threshold Target Maximum®  Upits®  Options™ Awards  Option

Hame Gommiltes Date % ) k3] e {#) (380"  Awards®

Raiph W, Baob, Jr — — 4] 2,880,000 2,880,000 — — — —
0172372007 1/23/2007 — — o 30,060 e —  1,769.400

OH/23/2007 1232007 e — — — 100,600 58,88  1,247,00C

Elizabeth 8. Acton - 9 875,000  E&75.000 - e = —
01{’23/250? 12a/eent e o — 7,000 —_— 412,880

01/23/2007 /232007 — — — e 32,000 38.58 392,040

Josaph J. Buttigieg, 1 — — ¢ 1,890,000 1,690,000 — - — —
G1/23/2007  1/23/2007 — -— —_ 14,000 — — 825720

DRE2007T 1232007 — — — B 50,000 5388 823,500

Dasnnig 4 Mooradian s s g 1,058,250 1055250 —_ — — —
01/2312007  EIR00T — — — 4,000 - e 530,820

TUEYE0ET 12s200Y — o e - 34,000 5898 473,380

Wary Constance Beck - — 3 LHETE 1018750 — —_ - —
O/23/2007 2307 — - o 8000 e —_ 530,820

GY/23/2007 232007 — —_ — - 34,008 58.98 423,980

Fooingles:

These columng refiect th
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periormance objectives, the threshoid is deemed o be zere. In addition, as Comering’s gogl e o mest all performance
objectives, the targst incentive is deamed 1o be the same as the maximum incentive. incentives samed under the
Management Incentive Plan for the one year and thres vesr performance neviots in 2007 and 2008-2007 ars shown n
the Mon-Equity Incentive Compensation Plan column of the 2007 Summary Compensation Tabis,
&g desoribed In he "Compensation Discussion and Analysis” secton sbove, the maximum sisted ior sach named
sxscutive officer under the Management Incenlive Plan represents the mastdmum amount that could be funded for sach
named exscutive officer Based upon the achisvemant of the perbormance oriteria under the plan and on such exscuthve
officers organizational level and base sslary. The Compenszation Committes may use lis discretion io redugs the
payment 1o the namsd sxecutive officer based on Individua! performance over the performance period. As & resull, an
individuals award may be 1838 than the maximum slated in the table above Tor the named exacutive officer,
¥ This column shows the number of restricted shares granted o gsach named sxecutive officer in 2007, Uniess an award is
forfeited prior 1o vesting, sach restricted stock grant sward is subject 1o 5 vear cliff vesting.
# This column shows the number of stodk opilons granted 1o each named sxecutive officer in 2007, COption awards have &
10-year term and become exercisable annuaily in 28% incremenis.

® The dosing prics of Comerica’s common stock per share on January 23, 2007, the grant date.

®  This column represents the fair vaius {ai grant dais) of stock options and resiricted stock awards granied to sach of the
named sxsculive officers in 2007, The restricted stock value is calculaied using the slosing stock price on the date of
grant. The siock option grant value is based on & binomial iatlice valuation. )

Comerica’s Long-Term incentlve Plan. The Long-ierm Incentive Plan is administered by the
Compensation Commitiee of the Board of Dirsciors. The Compensation Commilies may grant stock
options, stock appreciation rights, restricied siock, restricted slogk uniis, performance awards and
other stock-based awards under the Long-Term Incantive Plan,

The maximum number of shares of Comerica’s common stock available under the Long-Term
incentlve Plan 18 11 million, plus (i} any sharss of common stock avaliable for future awards undsr an
sarlier version of the Long-Term incantive Plan {the "Prior LTIP"); and {il} any shares of common
stock that are represented by awards granted under the Prior LTIP that are forfelied, expire or are
cancealed without delivery of the shares or that result in the forfeiture of shares back to Comerica.
The Compensation Commiliee may not utilize more than one million shares for stock options that
cuialify as "incentive stock options” as defined in Seclion 422 of the Internal Revenue Code of 1986,
a3 amended {the “Internal Revenue Code”). In addition, not more than 2.2 million of the shares
available for awards may be used for awards other than stock options and stock appreciation righis
{e.g., restricted slock grants), and no individual may be granted awards with respect 1o more than
350,000 shares in any calendar year. To the extent thal any award is forfeiled, or terminates, expires
or lapses without exercise or settlement, the shares subiect to such awards forfeited or not delivered
as a rasult thersol will again be available for awards under the Long-Term incentive Plan.




The foliowing iable provides information on stogk eg}gz on and restricied stock grants awarded
nursuard o the Long-Term Eﬁ:eﬁi: & Plan for sach named execuiive officer that werg outstanding as
of the end of the fiscal vear ended December 31 QQ,}‘? Fach oulstanding award s shown
separatety. The market vaéz,se of the stook %‘\ﬁ:a?ﬁ‘ﬂ iz hased on the closing market prics of CGomerica
siock on December 31, 2007 of S 1.52 ner shars. ,E*e vesting schadule for each award is described
in the fooinoies 1o this able
OUTSTANDING EQUITY AWARDE AT FISCAL YEAR-END 2007
Option Awards Sipek Awards
Market
Yalue of
Mumbeay of Mumber of dMumbsr of  Shares or
Securitles Securities Zhares or Unks of
Lnderlying Underiving Units of Stock
Unsueicized Unexercised Option Stock That That
Options Options Exerciss Option Have Not Have Mot
#) £3 Price Expiration Yastad Yesiog
MName Exercigable  Unexsrcisable %) Date i# %)
Falgh W, Babb, Jr. o 100,000 58.98 12372017 36.000% 1,305,800
25,000 75,000 58,47 2/15/2018 26,000 1,282,370
87,500 87, 5004 54 8¢ 4/Z21/2015 13,000 565,880
112,560 37,5004 52.58 4/318/2014 12,500 544 125
70,000 g 40,32 471712013 10,000 435,360
125,500 G 83.20 4472012
53,000 H 34,82 8/30/2611
75,000 0 51.43 B/2i2011
45,000 8] 88.81 3/18/2008
25,000 G 71.58 3/20/2008
Elizabeth 3. Aclon g 32,0001 58.98 V232017 7,0006 304,718
8,000 24,000% 58,47 2/15/2018 7,000 304,710
22,500 22,500 54.99 4/121/2015 5,000 251,180
33,75¢ 11,2508 52.50 4/16/2014 §,000@ 281,180
8,0000% 261,180
30,000 o g2.0z 4/13/2012
Joseph J. Buttigieg, Hi G 50,0000 55.98 1232017 14,0009 806,420
12,500 37,5008 B58.47 2/15/2018 14,0008 808,420
37,500 37 300 5489 &4/21/2018 7,000 304,710
58,25C 18,750 52.50 4116/2074 7.000® 304,710
68,000 o] 40.32 417/2013 7.000® 304,710
70,000 it 83.20 4/17/2042
75,000 g 31.43 5122011
75,000 G 41.50 3172010
443,000 5 88.81 318/2608
25,000 0 7i.b8 3/20/2008
Dsnnis J. Mooradian g 34,0000 58.88 12302017 2,000 391,770
8,500 25,500® 5847 2/15/2018 $,000® 381,770
22,500 22,5009 54,99 4/21/2015 5,000 261,180
33,750 11,250 52.50 4718/2014 8,000 261,180
60,000 G 51.80 TA4/2015 380,888
Mary Donstance Beck O 34,0000 58.98 1232017 381,770
5,500 25,5001 55.47 2IMB/2018 381,770
22,500 22,5001 54.99 4/21/2015 R ! 281,180
22,500 7,500 80.70 THGE2004 10,0007 435,300
Faoinutes:
0 Options vast annually In 25% incremenis with vesting dates of 1/23/2008, V2472008, V24201l and V242011
@ Opfions vest annually In 25% increments with vesting dates of 1/24/2007, 1/24/2008, 1/24/2009 & nd V242010

@ Options vest annually In 258% increments with vesting dates of 1/25/2008, 1/25/2007, VES2008 and V2E/2008.

y
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+ Options vest annually in 25% inorements with vesling dates of 1/28/2008, 1/26/2006, V/28/2007, and 12572008
© Trage sharss of resiricied stock vest on Jandary 28, 2072

£

B These shares of resiicisd siock vast on February 15, 2011

' Thase shares of regtricied siock vest on Aprll 21, 2040,

® These shares of resiricied slook vast on April 18, 2008,

P These shares of resiricted sinck vest on January 28, 2008,

19 These shares of restricted sinck vest on November 4, 2008

P Orlons vest annually in 28% increments with vesting dates of 11/03/2008, 11/63/2008, 11/03/2007, and 11/05/2008,
B2 These shares of restricied siock vest on Movember 3, 2008,

The following tabie provides information concerning the exercise of stock opticns and the vesting of
stock, including restricted siock, during the fiscal vear ended December 31, 2007, for sach of the
named executive officers,

2007 OPTION EXERCISER AND 8TOCK VESTED

Optlon Awards Stock Awards

Number of Shares Yaiue Mumber of Shares Yalue
Acguired on Realized on Agquired on HBealized on

Exercles Eyercise YVesting Yesting

tame # %) @ %)

Raigh W. Babhb, Jr.t 148,000 3,087,888 10,000 825,600
Elizabeth 8. Acton® 20,000 436,842 20,060 1,180,000
Josenh ), Buttigieg, 9 0 0 7,000 437,920
Dennis J. Mooradian® 0 0 8,730 390,338
Mary Constance Beck o G G g

Footnotes:

M Mr. Babb exercised 21,000 stock oplions on March 8, 2007 with an exercise price of $40.25 and a closing market price
of 388.82. He exercised 50,000 siock options on April 18, 2007 with an exercise price of $40.32 and an average sale
price of 38224, his actual market price on such day. He exercised 75,000 stock options on April 18, 2007 with an
exarcise price of $41.50 and an average sale price of $82.24, his actual market price on such day. He acaulred 10,000
shares with a market price of $82.58 on April 17, 2007 upon the iepse of resirictions on a restricted stock award,

Ms. Acton exercised 20,000 siock options on April 18, 2007 with an exercise price of $40.32 and an average sale prics
of $82.18, her aciuel market price on such day. She acouired 20,000 sheres with & market price of $5%.50 on April 15,
2007 upon the lapse of restriciions on a restricted stock award.

@ My Buttigleg acuuired 7.000 shares with a market price of $82.88 on Aptil 17, 2007 upon the lapss of resirictions on a

restricted stogk award,

Mr. Mooradian acguired 8,750 shares with & market price of $44.871 on Movember 2, 2007 upon the lapse of restrictions
on a restricted stock award,




The following lable gives Informalion with respect to sach plan thatl provides for payments of a ther
benefits at, following, or in connection with refirement, including, without li zat ion, %ax ai,;aé;f
defined benefit plans and suppiemental exscutive retirement plans, but exc%uuﬂa z:gm aﬁ;«d
definad coniribution plans and nongualified defined contribution plans. In the table below, the
Comerica incorporated Retirement Plan is referred fo as the “Pension Plan” and é?‘;g ugz lemenmal
sxsculive ratirement plan is referrsed o as the "BERPY

PENSION BENEFITS AT FISCAL YEAR-END 20070

Mumber of Years Pragent Valus of Payments During

Credited Bervice Accumulaied Benefit  Last Fiscal Year
Name Plan Name {#a (= %
Pansion Plan 11.58 734,972 ]
Raiph W. Babhb, Jr. SERP 28.58 7.257.085 0
Tolal Pension Valus 8,042,057 g
Pansion Plan 475 84 081 o
Elizsbeth 5. Acion SERP 4.75 376,119 g
Total Pension Value 470,200 0
Pension Plan 35.58 1,225,627 o
Joseph J. Buttigieg, T SERP 35.58 8.178.388 g
Total Pension Value 7,401,986 0
Pension Plan 3.08 - 77,443 ]
Dennis J. Mooradian SERP 3.08 384,133 s}
Total Pension Value ' 461,875 0
Pension Plan 2.08 66,713 ]
Mary Constance Beck SERP 2.08 285,501 g
Total Pension Value 382,214 O

Egoinoles:
% Aghuarial Assumptions under both Plans in the table include a discount rate of 6.47%; post-retirement mortality
projections from the RP2000 Combined Healthy Moriality Table for Males and Females projected to 2010 using Scale
Ak no assumed pre-retirement moriality: and that paymenis are projected 1o commence at age 85 inthe form of &
single life annuity.
& The years of service credited fo Mr. Babb under the SERP include 17 years of service that Comerica contraciually
agreed {0 provide Mr. Babb io equalize the effect of his departurs from his previous employer.
% Retirement age is deemed to be the normal retirement age as defined in each respecive plan
Comerica maintaing the Comerica Incorporated Retirament Plan, a tax-qualified defined beneft
pension plan {the "Pension Plan”). The Pension Plan is a consolidation of the former Manufacturers
National Corporation Pension Plan, the Comerica incorporaiad Retirement Plan and pansion plans of
other companies acguired by Comaerica. The Pension Plan in general covers salaried employesas who
are age 21 and have ai leas! one vear of service. New emplovess hired after December 31, 2006
are not eligible 1o pariicipaie in the Pansion Plan

Normzl setirement age under the Pension Plan is 85, andg early relirement age is 55 A participant
with 10 vears of service may ratirg al early refirement age, or thereafier, and raceive payment of ni
or her accrued bansflt, reduced by an early retirament reduction factor for sommencement prior 1o
normal ratirement age. Of the named exscutive officers, Ralph W. Babb, Jr. and Josaph J
Butligieg, I currently are sligible for sarly relirement.

A nart] c;g:za?? whe retires undsr the Pension Plan recsives a pension comprised of wo parts. The
first part is the pansion bassd on the sarvice the participa crued under one of the
o

nt asc
aforementionad plans on the day prior to the January 1. 1584 merger of thoses plans inio the




Fension Plan. The second part is the sum of ) nine-tenths of one percent times the parlicipant’s
final average monthly compensaiion, tmes the participant’s vears of benefll service since January 1,
1864 (olal service not 1o exceed 35); plus (il seven tenths of ane percent imes the parlicipants
final averags monthly compensallon in excess of the participant's covered compensation {the
average of the taxable wage bazes in effect for each calendar year during the 35-vear period ending
o the ast day of the calendar year prior o the participant's attalnment of Social Securily Retiremant
Age}, Bmes the participant’s vears of benell service gince January 1, 1994 (lotal service not
excaading 30}

Final average monthly compensation is a participant’s aggregate monthly compensation for the 80
consacutive calendar monihs that fall within the 120 calendar monihs preceding the participant’s
retiremnent or separation from servics prior 1o refirement, which resulis in the highsest aggregate
monihly compensation, divided by 80. Compensation under the Pension Plan is defined as wages,
szlary and any other amounis received for personal service actually rendered In the course of the
smployes’s emplovment with the employer, o the extent such amounts ars includibls in gross
income, plus bonuses sarned under the management incentive program. Compensation also
inciudes pre-tax contributions {o the employers cafeteria plan, Preferred Savings Flan, and any
fransporiation fringe benefll plan sponsored by the emplover,

Compensation doss not include amounts includible in Income upon making an alection 1o include the
yalue of resiricted property in income in the year of receipt, paid or reimbursed moving expenses,
coniributions o or distributions from a deferred compensation plan, amounts realized from the
axercise of a nonqualifisd slock option, amounts realized when restricted stock becomes Tresly
transferable or is no longer sublect o a substantial risk of forfeiiure, amounis realized from the sals,
axchange or disposition of stock acquired under a qualified stock option, premiums paid by the
employer toward the purchase of group term life insurance, the cost o the emplover or the value of
fringe benefits, the cost 1o the employer or value of awards of an irregular nature, expanss
reimbursements, amounts paid for customer or business referrals, any amount in addition 1o the
employee's reguiar salary paid in setflement of any emplovment-related claim, any severance
payment in excess of an employee’s reqular base salary, or any amount paid 1o an employee in
addition 1o his or her regular base salary during an interim period as an inducement o continue
employment for a temporary period panding the elimination of his or her position.

The Pension Plan also provides a funding mschanism intended 1o help raliring empiovess purchase
additional health care insurance. This is a leve! benefii {0 all employees that 8 not based on
compensation but is based on “points”. “Poinis” are the Participant's age plus service at termination
or retirement. This benefit provides $1.50 per “point” payable monthly commencing on the
parficipant's normal retirement date. Participanis eligible to refire early under the pension plan who
have also attained age 60 with 10 vears of service or who have accumuiated 80 points, are entitled
1o a benefit equal to $3.00 per peint payable monthly commencing on their sarly retirement date and
ending on their normal retirement date. For exampie, a participant retiring at age 80 and with

20 vears of service, would receive a monthly payment of $240 until his or her normal retirement
date, and a monthiy benefit of $120 thereafier. Those vesisd empiovees not meeting the age &0 and
10 years of service or 80 point oriferia would receive & flat $1.80 per point monthly banefit
commencing on their normal relirement dats.

Cariain parficipants ars entitied o recelve an additional normal retirement benefit under the Pension
Flan ¥ the reguiar formula produces an amount that is less than the amount they would raceive
using the 2005 compensaiion fimit and 2 staied annual additional amount. The named executive
oificers who are sligible for the addiional normal retirement bensiil under the Pansion Plan includs:
Mr. Babb, with an additional annusgl benefil of $78.852, and My, Buttigleg, with an additional annual
beneili of $30,888,




he 2007 Hmit undar the Internal Revenue Code on the maximum annusl pension thal any
toipant, ingluding ﬁ!”%‘}f amed sxecutive officer, may receive under a tex-qualifisd defined benefit
ian s $180,000. The maximum annual compensation of any pariicipant that Comerica can congider

in 3;3%"’?’"3&51 i

]
£

pension under a guaiified plan is §225,000.

A participant who is unmarried at the time of retirement generally receives a pension in the form of a
single life annuity, the annual amount of which is listed in the “Pension Benefits at Fiscal Year-End
20077 ?3.%3 & zhove. A participant who is marriad at the time of refirement general Ity *’eue;vea 8
vension In the form of a joint and 50% survivor annuity, the amount of which is aciuarially sguivaisnt
io the single life annuity, The pension amounts appearing in the “Pension Eeﬁam@ ai Fi bcai Year-End
20077 table assume that refirement will ocour at the normal retirement age of 85 and the bensfit will
be paid in the form of a single life annuity.

The amounis sat forth in the table above ars not sublect to deduction for Social Security or other
offset amounts. The pension benefit formuia under sach of these plans is designed so that the
pension benefits payable are inlegrated with the Soclal Securily iaxable wage base.

in addition io the Pension Plan, Comerica maintaing the SERF which is a consolidation of the
nonqualified retirement plans previcusly maintained by Comerica and Manufacturers National
Corporation. The SERP makes up the portion of the retirement benefits lost by participants in the
Pension Plan due to IRS limits on tax-qualified retirement plans that cap annual compensation which
can be taken into account in determining pension benefits, cap the annual benefit that can be paid
to any perticipant and set restrictions when a plan is top-heavy. The SERP includes the amount of
certain deferrals that are not included within the compensation definition in the Pension Plan. The
SERP benefife are calcuiatad in the form of a 100% joint and survivor annuity if a participant is
marriad, and in the form of a life annuity i a participant is not married when paymenis commence.

The SERP also provides the supplemental pension to Raiph W. Babb, Jr. thatl is described In the
May 28, 1988 Supplemental Pension and Retires Medical Agreement between Comerica and

Mr. Babb, referenced on page 22 under “Employment Coniracts and Severance or Change in Conirol
Agresments,” which serves to equalize the effect that the departure from his prior empioyer had on
Rr. Babb’s pension {the “Supplemental Pension”}.

The foliowing table provides information on the nongualified deferred compensation of the named
axecutive officers with respect 1o the fiscal year ended December 31, 2007, The plans under which
these deferrals were made are described in the section enditled "Employes Deferred Compensation
Plans™ below.

2007 NONQUALIFIED DEFERRED COMPENSATION

Execulive Registrant Aggregate Aggregaie
Contributions  Contributions Earnings Withdrawais! Aggregate Balancs
in Last FY in Last FY in Last FY Distributions gt Last FYE
Nams e £ (8} {5} sy

Fainh W. Babb, Jr. o 8] {435 078} g 1,488,078
Elizabeih 5. Acton & 3 7,198} o 24,751
Joseph J. Buttigieg, i G ¢ 0 o O
Dennie J. Mooradian 758,631 o 8,000 8 3,042,518
Mary Constance Beck 1.024.228 G 285,888 g 2,821,132

Foolnoies:

3

Amounis 0 this colurmn represert compensation deferrad in the 2607 fiscs! year. The deferrals for base salary were
sarnad and paid in 2007 and are therefors included in the 2007 Sum » Compensstion Table. The incentive delerrals
contributed in 2007 wers sarned In 2008 {ons-year performanca pericd) or 2004-2008 fhres-year periormance period
under ihe Mansgemant incentive Plan and pakd in 2007, Amcunis for Ms, Beck and Mr, Mooradian nclude & payment in
2007 under the Management incentive Plan that wes samad In 2008 and should have basn pald in 2008 but was not




paid due o an sdminlsirative error untll 2007, These amounts wese daferred in 2007 bassed on elections
i defer 2005 samings.

E Amounis in this column reprgsent the W0tal compensation deferrad by each named sxscutive officer, wysther with
sarnings net of any 'osses alinbuted (o gach of them In accordance with their investimen: slections in the rvpothetios!
investmente offered. Thase Investments are similar 1o those offerad under Comerice’s Preferred Sevings {4010 M
The deferral cordributions made In years prior to 2007 represent base salary of ingentives eamed under the
Management inosnibve Flen, Those amounts ware Included in the 2007 Summary Compansation Table in prior years
with respact 1o the nemed sxeculive officers & hose imes. ’

an.

Employee Deferred Compensation Plans. Comerica maintains two deferred compensation plans
for efigible employees of Comerica and its subsidiaries: the 1999 Comerica Incorparated Amended
and Restated Common Slock Deferred incentive Award Plan (the “Employee Common Stock Defarral
Plan”y and the 1998 Comerica Incorporated Deferred Compensation Plan (the *Employes Invesiment
Fund Deferral Plan”). Under the Employee Common Stock Defernral Plan, eligible emblovees may
defer specified portions of their incentive awards into units that correlate 1o, and are functionally
ecuivaient to, sharss of common stock of Comerica. The emplovees’ acoounts under the Emploves
Common Stock Deferral Plan are increased in connection with the payment of dividends paid on
Cormerica’s commaon stock o reflect the number of additional shares of Comerica's commen stock
that could have besn purchased had the dividends besn paid on sach shars of common siock
underlying then-oulstanding stock unils in the employees’ accounts. The deferred compsnsation
under the Employee Common Siock Deferral Plan is payable in shares of Comerica’s common stock
following termination of service as an employse, over the period siected by the employes.

Similarly, under the Employee Investment Fund Deferral Plan, sligible employees may defer specified
portions of thelr compensation, including satary, bonus and incentive awards, into units that correiate
1o, and are functionally sguivalent to, shares of muiual funds offerad under the Employes Investment
Fund Deferral Plan. Beginning in 1898, no such funds include Comerica stock. The employess’
accounis under the Employee invesiment Fund Deferral Plan are increased in connection with the
payment of dividends paid cn the fund shares 1o reflect the number of additional shares of the fund
stook that couid have been purchased had the dividends been paid on sach share of fund stock
underlying then-cuistanding stock uniis in the emplovees’ accounts. The deferred compensation
under the Employee Invesiment Fund Deferral Plan is payabie in cash foliowing termination of
service as an employes, over the period slecied by the emploves.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE !N CONTROL
AT FISCAL YEAR-END 2007

Comerica has entered inie cerfain agreements and maintains certain plans that will require it i
provide compensation to named executive officers of Comerica In the event of a termination of
employment or & change in control of Comerica. The estimated payouts under a variety of
terminalion scenarios for the named executive officers are shown below. All scenarios assume tha
named executive officer’s dale of lermination is December 31, 2007 {the last business day of the last
completed fiscal vear) and the price per share of Comerlea’s siock on the date of termination is
$43.52 per share {the closing market price as of that day). The scenarios do not inciuds situations in
which all employees, including the namsd exscutive officers, are treated the same {2.g., an
involuntary iermination that triggers a severance payment under the Comerica Incorporated
Severance Pay Plan, the terms of which apply 1o all employess),

Vojuntary Tarmination. Cther than the arrangements delailed in the "Employment Contracis and
Saeverance or Change in Conlrot Agreements” section of the “Compensation Discussion and
Analysig” portion of this proxy statement, Comerica does not have contracts with iis named exsculive
officers that would require cash severance payments upon termination.

Early Relirameni.  None of the named executive officers currently mests the eligibility for normal
refirement {age 65}, though Mr. Babb and Mr. Butligieg are sligible for sarly retirement (at least
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55 yvears of age with at least 10 years of service), For the named execulive officers who are
refirament aisgz;}s %n@, utstanding stock option awards would continue vesting as before
termination (with the exception of grants made in the vear of retirement, which would be canceled
and vested opiions would continus o be exsrcisable mia thelr expiration dals. With respect 10 the
named execulive officers who are not retirament eligible, the Compansation Commiilse may, in lis
discretion, allow their optien awards o be trealed the same as other rafir ees, Mormally, the
Compensation Committes would only consider making that determinatio ihe Chiel bxscutive
Officer recommenged that treatmernt and the named sexeculive officer signed a non-solicit and
non-compele agresment.

Similarly, unvested granis of restrictad stock ares forfsited upon termination, inciuding retirement,
though the Compensation Committes may also approve acceleration of the vesting of those awards.
Such aceeleration would typically only be considered if the named executive officer signed a
non-soliclt and non-compate agresmsant.

Paymenis upon early retirement are described in the "Pension Benefits at Fiscal Year-End 2007"
tahie and narrative apove. Eor the termination tables below, actuarial assumptions under the Pension
Pian and the SERP include a discount rate of 8.47%; post-retirement moriality projections from the
RP2000 Combined Healthy Mortality Table for Males and Females projecied o 2010 using Scale AA;
no assumed pre-retiremant mortality; and that pavments are assumed 1o commence al January 1,
2008 in the form of a life annuity {expept death would be a survivor annuity ic the spouse).

Change in Conirol.  Each named sxecutive officer is a party 10 a change in conirol employment
agreement with Comerica. Comerica believes that the change in control smployment agreements
can help to aid Comerica in atiracting and retaining executives by reducing the personal uncertainty
that arises from the possibility of a fulure business combination. Moreover, the change in control
employment agreemenis are designed to offset the uncertainty of executives as 10 their own futures
if & change in control occurs, and make the executives neutral to change in control transactions that
are in the bast interests of Comerica and its shareholders, thereby increasing shareholder value,

The agreement is for an initial three-year period {the “Agresement Period”}, commencing on the date
the exscutive and Comerica sign the agreement, and this Agreement Period is exiended
sutomatically at the end of each year for an additional one vear in erder 1o maintain a roling
three-year period unless Comerica delivers writien nolice 1o the named exscullve officer, al least
sixty days prior to the annual renewal date, that the agreement will not be exiended. [t is intended
that the change in conirol employmant agreementis will be operated in compliance with applicable
taw, including Section 4038A of the Internal Revenus Code.

if 2 change in control of Comerica occurs during the Agresment Period, each named executive
officer will have a right to continuad empioyment for 2 period of 30 months from the daie of the
change in conirol (the “Employment Period”). During the Emplovment Period, the exacutive officer
agrees o remain in the em;:s@sy of Comerica sublect 1o the terms of the change in control
agreement. The change in control agreement provides that during the Employment Period:

¢ The sxsculive’s position and duties will be at least commensuraie with the more significant
duties heid by him or her during the 120 day period prior the daie of a changs in control.

= Comerica will assion the sxecutive an office at the location whers he or she was emploved on
the daie the change In conirol ocourred or an office lass than 80 miles from such office.

° E ch axecutive will receive 2 monthly bass salary egual fo or greaier than the highest monihiy
aae salary he or she eamed from Comerica during the twelve month ;;ar':xj prior 1o the dale
of the f‘é’*az’%ge in cortrol, and an annual cash bonus at least squal o the highest bonus he or

she sarmed during any g; the last three fiscal vears prior o the dats the change in control
asecurred. (Comerica will annualize the ams;ﬁ‘g of the bDonus mas’;;e@% oy the exasutive i the

execuiive was not employed by Comerica for the enfire vear.

[43]
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» The sxeculive sise will be eligble o receive annual salary Increases end io participate in al
of Comerica’s exeoufive compensation plans and empioyes benefit plans, including heaith,
accident, disability and life insurance benefit plans, at least equal to the most favorabis of
those plans which were in effect at any time during the 120 day period preceding the effective
date of his oF her agresment,

if the exscutive dies or becomes disabled during the Employment Period, the sxgculive or his or her
benaficiary will receive accruad obligations, including salary, pro rata bonus, deierred compensation
and vacation pay, and death or disabiliy benefils.

The agreement also provides severance bensfits o the executive if Comerica terminates his or her
employment for a reason other than cause or disability or ¥ he or she resigns for good reason during
the Empioyment Period. Good reason under the agresment includes termination of the agreement Dy
the executive for any reason during the 30-day period immediately following the first anniversary of
the change in control. If the executive becomes entitled to receive severance benefils under his or
her agreament, he or she will recaive in addition to other benefits he or she may have under any
cther agreement with, or benefit plan or arrangement of, Comerica:

« any unpaid base salary through the date of termination;

= g proportionate bonus based upon the highest annual bonus he or she earned during any of
the last three fiscal years prior to the change in control or during the most recently compisied
fiscal year;

= an amount equal 1o three fimes the sxeculive’s annual base salary;

» an amount equal 1o three timaes the highest annual bonus the sxscutive earned during any of
the last three fiscal years prior to the change in control or during the most recently compisted
fiscal year,

sz payment equal to the excess of: (a) the retirement benefits he or she would receive under
Comerica’s defined benefit pension and axcess pians if he or she continued 1o receive service
credit for three years after the date his or her employment was terminated, over (b) the
retirement benefils he or she aciually accrued under the plans as of the date of termination;

s+ provision of health, accident, disability and life insurance benefits for three years after the
executive's employment terminates, uniess he or she becomes eligible o receive comparabie
benefits during the three-year period;

» payment of any legal fees and expenses reasonably incurred by the executive o enforce his
or her rights under the agreement; and

= oulplagement services,

If any payment or benefit to the executive under the agreement or otherwise wouid be subject to the
axcise fax under Section 4889 of the Iniernal Revenue Code, the executive will receive an additional
payment in an amount sufficient to make the executive whole for any such excise tax. However,
such payments (excluding additional amounts payable due fo the excise tax) do not exceed 110% of
the greatest amount that could be paid without giving rise to the excise tax, no additional payments
will be made with respect to the excise tax, and the payments otherwise due 1o the executive will be
reduced to an amount necessary 1o prevent the application of the excise tax.

The descriptions of the plans and agreemenis described in this proxy statement reflect their terms

as in effect on the date hereol. Comerica intends 1o amend iis plans and agreements o the axdent

necessary to comply with final regulations and transitional guidance issued by the IRS applicable 1o
nonqualified deferred compensation plans subjsct to Section 408A of the Inisrnai Revenue Cods,
and it is intended that the plans and agresmenis be operated in compliance therawith.
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Saveranne benefiis fhat may result from a Change in Control ars aiso described in the
“Compensation Discussion and Analysis” section under the portion Hitled "Empioyment Contracts and
Severance or Change in Control Agreements” Actuarial Assumptions fo calculate pension related
lump sums for the estimates below are based on assumptions prescribed by the Pension Frotection
Act (PPAY as a minimum pressnt value for caiculating lump sums paid by the g}»@ﬁs on pian. The
interast rates used were based on the PPA 3 ssgmerd vield curve withou! nhase-in of 30 year
Treasury Rates: 4.92% for the first 5 years, 6.02% for vears 5-20 and 6.47% for years after 20.
Mortality projections were based on the RR2007-67 Mortality Tabie

Disabiiity. Cc%eracg offers long-term disability insurance o alf full-time smployess. The plan offers
coverage of 80% of base salary up 1o a limit set by Comerica’s disabili "’e:y carier, The only difference
in coverage for senior officers, including the %’i&i’i”é(ﬁ sxacutive officers, is an option 1o purchase
additional coverage for 60% of bonus awards, calculated based on the employee’s three year rolling
average bonus. For named executive officers whose compensation exceeds the limit on coverage
nrovided by Comerica’s disability carrier, to provide long-term disability insurance consistent with the
80% of base salary and bonus awards offered to other senior officers, Comerica self-insures against
the difference between 80% of the Highly Compensated Empzcvees base salary and the
corresponding coverage provided by Comerica’s disability carrier. if the Highly Compensaied
Emplovee slects to have long-term disability coverage for his or her bonus, and pays the
corresponding premium, Comerica will also self-insure against the difference between 60% of the
bonus and the corresponding coverage provided by Comerica’s disability carrier. The amounts for
disability paymenis in the case of termination due 1o disability in the tables below reflect the monthly
nensli the axecutive would receive untll age 85, i an employse ferminates due o disabillly, the
smploves is sligible to receive 28 months of company paid medical insurance and company paid
basic life insurance basad on thelr alection,

i an executive becomes disabled, vested stock options granted under Comerica’s Long Term
incentive Plan will continue 1o be exercisable for three years after the disability date or the normal
expiration date of the grant, whichever is sarlier. Restricted stock awards vest upon fermination due
ic disability.

Death. In the event of the death of 2 namead exacutive officer, vested stock options granied under
Comerica’s Long Term Incentive Plan will continue t0 be exercisable for one year after death or the
normal expiration date of the grant, whichaver is earlier. Restricted siock awards also vest upon
death. Comerica offers life insurance 1o all full-time and part-iime employses. Two of the named
execuiive officers, Mr. Babb and Mr. Bulligieg, have additional life insurance polices paid by
Comerica that are also disclosed in the “All Other Compensation” columnn of the 2007 Summary
Compensation Table.
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The following table describes potential termination and change in control paymenis to Mr. Babb,
Comerica’s Chief Executive Officer, under g variety of circumsiances,

Haiph W, Sabb, Jr
Exscutive Beneills and
Paymenis Upon Termination Early Change in
or Change In Control Betirementt)  Controd®  Disabllity Deaib

Compensation:
Change in Control Misc, Lump Sum® o 5,485.188 f 0
Management incentive Plan® 28,000 2R0Bg8eZ 2018000 2018000
Restricted Stock™ 4 113,585 411356888 4113885 4,113,585
Stock Options {Accelersted and in-the-Money)™® g o it 0
MNon-Gualified Deferred Compensation Plans® 1488078 1,408,078 1488078  1,48507
Benefits and Perguisiies:
Cuialified Pension Plan® 312,207 812,2¢7 & 817,745
Mon-Qualfied Supplemenial Exscutive Fetirement

Flan {SERPY® 8,447,873 8447973 13,520,878 7572035
Change In Control Non-Qualitied Pension Lump

Sum® G 3,073,321 g G
Health and Wallare Benefiis® 231,987 231,867 231,887 122,845
Digability ncome® 0 g 85,811 0
Life Insurance Benefiis('® g 34,298 3,248 2,279,000
Outplacement®? 0 50,000 G O
Excise Tax and Gross-up!™® 0 4981278 0 G
Todai: 17,217,800 35,041,140 21,487,887 18,417,088

Fooilnoles:

Y Mr. Babb is not sligible for normal retirement because he s not 85 vears oid, but he is eligible for early refirement and
would be ireated as an early retiree upen a voluntary termination. With respect 1o the early retirement column, this table
assumes the Compensation Committes approves the accsieration of the vesting of his restricted stock awards. Such
acceleration would typically only be considered i the namsad executive officer signed a nen-solickt and non-competie
agreerneni. Resiricted siock awards vest upon a change in confrol or termination due to disability or death. All amounts
are equal to the fair market vaiue of rastricted shares held as of December 31, 2007 based on the closing stock price on
that date. -

@ The Change in Conirol Misc. Lumg Sum is the sum of three times the sxeculive's annual base salary and thres limes the
highest annual bonus the executive earned during any of the last three fiscal years prior 1o the change of control, The
named executive officer would be entitied to this amount upon termination inftiated by him for good reascon or isrmination
inliated by Comerica other than for cause, death or disability, following 2 change in contro! {"Change in Controd
Termination™. The base salary used for Mr. Babb was his 2007 salary of $880,000. Annuai bonus for this purpose
inciudes awards sarned under the Management incentive Plan for the annual and three vear performance perieds that
are paid annually based on performance as described in the "Compensation Discussion and Analysis” section. For
purposes of this computation, the highest annual bonus was $2,2058,062, representing the one-vear and the three-vear
serformance periods ended December 37, 2008,

a

Management incentive Plan payments assume that for retirement, disability or death as of Dscember 31, 2007, the
sxscutive would receive the award samed for the one-year and the three-year performance periods ended December 31,
2007, Except as otherwise indicated, the named exscuiive officer would be eniitled 1o the amount in the Changs in
Control column upon a Changs in Condrel Termination. Amounis in the Change In Condrol column assume that the
axsoutiva would racsive a properiionaie bonus based upon the highest annual bonus he eamed during eny of the last
shros fiscal years prior to the change in control. See fooinole mumber 2 for information on the highest annual bonus.

! Linvestad stock options automafically acceleraie upon & change in conlrol. Assuming e change in confrol svent ocourred
on December 31, 2007, no galn was realized for accelerated grants based on Comerlea’s closing stock price on that dats.

! Deferred Compensation amounts include the value of the sxecutive’s daferred compensation account{s) as of
December 31, 2007, At retirement, deferred compensation batances would be distributad In 2 lump sum or annual
instaliments based on the parlicipant’s distribution election(s). Termination for any rsason other than retirement would
trigger 2 lump sum distribution regardisss of the participant's distribution election,
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it ¥ g2 in Control Termination,
5 e sp%wv, ]' gt Decembe , 2007, Actuarial d&sgwsiécns urwder the Pension Plan and the

count rate of 8.47%; postretiremant mortalily prolections from the RPZ0CD Combined Healthy
?xf‘ig;ss a;@sﬁ Fagmates orojeciad 10 2010 ysing Soale AL no assumed Dre-retiremant moriality; and that
;}aymerséﬁ arg assumed o commence at January 1, 2008 in the form of a singls e annuily {sxoept for death, in which
cass thay 2re sssumed o b in the Torm of & survivor annully 1o 15 spouse). See the "Pension Bensafils &l Fiscal
Year-End 20077 table for the present value of the scoumulzted bensfit i the sxecutive walied unill norma! retirement age
as apposad 0 sarly rstirement age, 1© begin racelving retirement payments. The Pension Plan and SERP amounis
provided in the Changes in Condrol column ars the sams as the amounts for sarly refiremeant, as they represent e
retirerment benefits actually acorusd undst the plans as of the dats of a e ermination { fthough in this case at a3 changs
cortrodl. The amounts do not include the additions! pension ump sum provided for in the change in condro] empl s:}ymem
agrsament which g lisied in the row Htled *Change in Contral MNon-Gualified Pension Lump Sum” and descriped in
somote 7

Ses also the "Employment Gontracis and Sevarance or Change in Conlrol Agreements” section, abovs, for & discussion
of the changs in control employment agreement 1o which the named sxecutive officer is = party. Upon g Change in
Control Termination, the agreement provides for 2 payment squal to the excess of {a) the retirement benefits the
exsculive would receive under Comerica's defined benefit pension and axcess plans if he continued o recaive service
credit for three years afisr the date his smployment was terminatad, over {b) the refiremsnt benefils he actually accru
under the plans as of the date of lermination. Acluarial Assumptions to calculate are based on assumptions p:escnbed by
the Pansion Profection Act {PPA) as & minimum present value for caiculating lump sums paid by the pension plan. The
interest rates used wers based on the PPA 3 segment visld curve without phase«in of 30 year Treasury Haies: 4.92% for
the first © vears, §.02% for years 5-20 and 8.47% for years afier 20. Mortalily proiections were based on the RR2007-567
Mortality Table

Health and Wellare Benefits for Mr. Babb represent the present value of My, Babb's refirge meadical bensfits for him and
his spouse in each scenaris, as provided for Mr. Babb in his Supplemental Panglon and Retiree Medical Agresement
described in the “Employment Condracis and Severance or Change in Control Agraements”™ section above.

The executive has elscted to surchase coverage for 80% of his bonus awards, calcuiated based on his three year rofiing
average bonus. The amounts shown in the table for terminalion due 1o disability represent the monthly benelt the
executive would receive under such coverage untit age 85. Refer to the paragraph describing disability benefits toward the
baginning of this “Polential Paymenis upon Termination or Change in Control at Fiscal Year-End 20077 section.

Life Insurance benefits reported in the Change in Control column represent the cost of premiums for a pariod of

36 months upon & Change in Control Termination, per the terms of the changs in contre! employment agresment
discussed in footnote 7. For Mr. Babb, this amount includes premiums for basic and optional life in addition to the
pramium for e life insurance policy provided o him as describad in focinote 5 o the 2007 Summary Compensation
Table. Life insurance benefits reported in the disability column include premiums for basic iie insurance for a period of
29 months, This is & benefit provided to all empioyees who terminate due fo disabiity. The Iife insurance beneflt at death
represents the total death benefit of basic, opticnal and other company paid life insurance.

Estimated expenss for oulplacement program upon a Change in Control Termination, per the change in condrol
smpicyment agreement raferenced in foolnoie 7.

Excise tax and gross up paymenis upon a Changs in Control Termination are calculated per the terms of the changs in
control employment agreement referenced in footnote 7. The agreement provides if any payment or pensflt to the
axeculive under the agresment or ctherwise would be subject fo the axcise tax under Section 49389 of the internal
Revenue Cods, the execuiive will receive an additional payment in an amount sufficient to make the executive whols for
any such excise tax. However, if such paymenis (excluding additional amounis payabie dus o the excise fax) do not
sxceed 110% of the greatest amount that could be paid without giving rise o the sxcise fax, no additional payments will
be made with respect 1o the oxcise tax, and the paymsnis otherwise due 10 the exetutive will be reduced to an amount
necessary o pravent the application of the excise iax.
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The following iable describes the potential termination and change in contral paymenis 1o is, Acton,
Comerca’s Chisf Financlal Officer, under a variely of drcumstances,

Elizabeth B Acton
Eyscuiive Beneflls and
Payments Unon Termination Yoluniary Change In
or Change in Corntrol Termination® Congrol®  Dissbiliily  Desth

Compensation
Change in Conirol Misc. Lump Sum® 0 3,570,938 i o
Maragement incentive Plan® 3] 880,313 802,500 02,500
Resiricted Stock™ 1,392,980 1,302,860 1,382,360 1,382,860
Stock Options (Acceierated and in-the-Money)® " " 0 it
non-Ouslifisd Deferred Compensation Plans® 24,751 24,751 24,751 24,751
Bensfiis and Porguisiies:
Ouslified Pension Plan® 78,371 78,571 0 £8,280
Mon-Qualified Supplemental txecutive Hatirement

Plan (SERPW 386,705 398,708 o 331,308
Change in Conirol Non-Gualified Pension Lump

Surnt? 0 499,746 o o
Health and Wellare Benafiis® o 48,112 33,710 0
Disabiiity Incoms® 0 0 27,011 0
Life Insurance Benefiis!® 2 4,032 2,248 1,000,000
Ouiplacement™ o 35,000 0 ¢
Excise Tax and Gross-upl™ _ o 1,283,581 o o
Total: ' 1,883,787 8,103,510 2,084,180 3,417,808

Fooinoles:

) Ms. Acton is not sligidie for normal or early retirement becauss she is not yet 85 years olg and she had not workad for
Comerica for a minimum of 10 vears as of December 31, 2007. With respect {o the voluntary termination column, this
tahie assumes the Compensation Commities approved acoeieration of her restricied siock awards. Such acceleration
would typically only he considerad f the named executive officer signed a non-golclt and non-compete agreement
Restricted stock awards vest upen a change in control or termination due disabfiity or deaih. Al amounts are equal to
the fair market vatue of restricted shares heid as of December 31, 2007 based on the closing stock price on that date.

k)

The Change in Control Misc. Lump Sum Is the sum of three fimes the execuiive’s annual base salary and three times the
pighest annual bonus the executive earned during any of the last three fiscal vears prior 1o the change of control. The
named executive officer would be entitled 1o this amount upen termination initiated by her for good reasen or termination
infijated by Comerica other than for cause, death or disability, fofowing a change in conirel (*Change in Control
Termination™). The base salary used for Ms. Acton was her 2007 salary of $500,000. Annual bonus for this purpose
inciudes awards sarned under the Management incentive Plan for the annuat and three year periornmance periods that
are paid annually based on performance as described in the “Compensation Discussion and Analysis” section. For
purpeses of ihis computation, the highest annual bonus was $530,313, representing e one-year and the thres-year
performance pericds ended Decsmber 31, 2008,

[

Management incentive Plan paymenis assume that for refirament, disability or death as of December 31, 2007, the
execulive would receive the award sermed for the one-year and the three-year performance pericds ended December 31,
3607, Except as otherwise indicated, e named sxesutive officer would be entilied to the amount in the Change in
Control column upon 2 Change in Control Termination. Amounts In the Change in Control column assume the executive
would receive & proporfionate bonus based upon the highest annual bonus she earmed during any of the last three fiscal
years orior to the change in controf, See footnote number Z for information on the highast annual bonus. With respect o
Managament Incentive Plan payments at voluntary termination, i Ma. Acion nad been eligble for early retirement {al least
58 years of age with at lsast 10 yaars of service; on Desember 31, 2007, she would alsc have been sfigibis to receive
her ewards for the one-vear and the three-year performance periods ended December 31, 2007, consistent with treatmeant
of gther retirsss,

! Unvasted stock options automatically sccelerals upon a change i control, Assumning the changs in control gvant aoourred
on December 31, 2007, no gain was realized for acceterated granis baseso on Comerica’s closing stock orice on that date,

! Deferred Compensation amounts include the valug of the exscutive’s geferred compensation acoount{s) as of

Decamber 31, 2007, Al retiremant, deferred compensation balances would b8 distributed in a lump sum of anmsa

40




i7

8

@

(e

{19

inslalmanis besed on the o ssigsars’s’s dizinbulion elecionis).
wrigger 2 lump sum izef“si:sm r regardiess of the participant's

rination, disebiiity and death benefits respectively &t Decamber 31, 2007, As discussed in fostnols 1, Ms Acton is nal
ipibie for early reframent but does E’zave z vesiad benefit unuer the Pansion Plan and is séigme for & :msieif Vgg}ar-a%:ed
relirement benslit, Aciuarial assumptions under the Pension Plar and the SERP include a discount rate of £.47%
post-refirernent moriality projections from the RP2000 Combinsd Haalthy Mortalig Tabis for sﬁmes and Femalas ;}?ﬁ}&ﬂ%ﬂd
o 2010 using Soale A& no assumed pre-ratirament mortality, and thal payments are assumed o commeanee &l
January 1, 2002 In the form of a single ife annuity {except for death, in which cass they are assumed 10 be in the form of
2 survivor annuity 1o the spouss). 3se the "Pension Benefits &t Fizcal Year-End 20077 table for the present value of tha
socumuiated benefit ¥ the executive walted untll normal retirement age to begin recsiving retirement payments, The

Pension Plan and SERP amounts providsed in the Change in Control oolurmn are the same as the amounts for voluntary
termination, as thay represent the refirement benefits actually socruad under the plans as of the date of a termination
tshough in this case at a changs of control), The amounts do not include the additional pension lump sum providad for in
the change in conizol employment agreement which is Iistad in the row Hled "Changs in Control Non-Gualifiad Pension
Lump Sum” and desoribed in fostnote 7. Ms. Acton was not eligibis o racelve a disability benefit as of Decsmber 31,
2007 as she did not meet the 15 year service requiremant under the Pension Plan.

Pension Plan and SERP amounts represent e pressnt value of the voluntary termination, Change In Cong!
“;"
XZ

Ses aiso the “Employment Contracts and Severance or Changs in Control Agreemenis” section, above, for a discussion
of the changs in control empioyment agreement 1o which the named executive officer is @ party. Upon a Change in
Control Termination, the agreement provides for a payment equal to the axcess of: {a) the retirement bensfils the
sxacutive would receive under Comerioa’s defined banefit pension and sxosss plans i she continued to receive servics
credit for three years after the date her employment was terminated, over (b} the retirement benefits she aclually acorued
undsr the plans as of the dels of termination. Actuarial Assumptions to calculate gre based on assumptions prescribad by
#he Pension Protection Act {PPA) as a minimum present vaiue for caloulating lump sums paid by the pension plan, The
interest rates used were based on the PPA 3 segment yisld curve without phass-in of 30 year Treasury Rates: 4.82% for
the first & years, 8.02% for vears 5-20 and 5.47% for years afier 20. Mortalily projections were based on the RR2007-87
Maortality Table

Health and weliars benefits for Ms. Acton upon & Changs in Conrol Termination are equal o the cost of coverage for
madical, dental and vision coverage based on 2007 slections, ¥ coverage was elscied, for & period of 38 monihs. The
benefits provided upon termination due to disability represent 28 months of company paid medical coverage, basec on
the 2007 election, consistent with the benefit provided to any esmployss who is terminated due to disability.

! The axecutive has slecled to purchase coverage for 80% of her bonus awar{ié, catcuiated based on her three yaar rolling

average bonus. The amounts shown in the table for termination due to disabillty repressnt the monthly beneflt the
executive would receive under such coverage until age 85. Refer fo the paragraph describing disablity benefits toward the
beginning of this “Potential Paymente upon Termination or Change in Control at Fiscal Year-End 2007” section,

Life insurance benefiis reported in the Change in Gontral column represent the cost of premiums for & period of

36 months upon a Change in Coniro!l Termination, per the isrms of the change in control employment agreement
discussed in footnote 7. For Ms. Acton, this amount Inciudes nremiume for basic Hle. Life inswrance benefils reporiad in
the disability column include premiums for basle life insurance for & period of 28 months, This is a benefit provided {o &l
smployees who terminate dus 10 disabilty. The life insurance benef?t at death represents the iolal death bensfit of basic
life insurance.

Estimated expense for sulplacement program upon a Change iIn Control Termination, per the change in sontrol
amployment agreement raferenced in foomote 7.

2 Excise tex and gross up pavments upon a Thange in Control Termination are caleulated per the terms of the change in

conirol employment agreement referenced in focinote 7. The agresmeni provides i any payment or benefii to the
exacutive under the agreement or otharwise would be subject o the excise tax under Seclion 4898 of the internal
Bevenue Dods, the sxecutive will receive an addiional payment in an amount sufficlent 16 make the executive whole for
any such exciss tax. Mowever, i such payments (excluding additional amounts pavable dus o the axsise tax} do not
axceed 110% of the greatest amount that could be pald without giving rise 1o the excise iax, no additional payments wil
ne mads with respect 1 the excise tax, and ithe payments otherwise dus 1o the executive will be reduced to an amount
necessary io pravent the application of the aucise tax.

Lo,
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The toliowing 1able desoribes the potential termination and change In confrol paymenis o
LY 5 Wi

ir. Buttigieg, Comerica’s Vice Chalrman, undsr a variely of cireumstances.

Jossph 1 Buttigieg, i

Exscutive Beneflls and

Pavreents Upon Terminstion Early Changs in

or Change in Control Retirement)  Conirol®  Disabliity Death
Compensation:
Change in Control Misc, Lump Sum®@ ¢ 5B25025 . o
Management incentive Plan® 14768,5800 1,291,875 1176500 1178800
Fastricted Stockt 2,132,970 2432870 2132870 2132870
Stock Options (Accelerated and in-the-Moneyi® 0 i G O
Non-Cualified Deferred Compensation Plans® 0 " ¥ "
Benefits and Perguisites:
Qualified Pension Plan® 1,385,500 1395580 1,523,001 1.238072
Mon-Cualified Supplemental Executive Relirement ' _

Plan (SERP)W 5,982,554 4,952,554 7 BBE4.E85 5,180,524
Change In Control Non-Qualified Pensicn Lump
Sumt 0 1,732,783 0 _ i
Health and Weifare Benefiis® 0 38,134 28,884 0
Disability Income®® o 0 50,673 0
{ife Insurance Benefitsi® o B4 227 2411 1,280,800
Ouiplacement!' 0 35,000 0 9]
Excise Tax and Gross-upl@ 0 1,819,872 g 0
Total: 11,857,814 21,277,810 12,388718 11,987,388
Fooinoles:

O Wy, Buttigieg is not eligible for normal retirament because he is not 85 years ofd, but he Is gligibls for sarly retirement and
would be treated as an sarly retiree upon 2 voluntary termination. With respect ic the early retirement column, this table
assumes the Compensation Commities approves the acceleration of the vesting of his resiricied siock awards. Such
acceleration would typleally only be considered i the named exscutive officer signed a non-sclicit and nen-compete
agrsement. Resiricted stock awards vest upon a change in conirol or termination due i disabillty or death. Al amounts
are equal to the Tair market value of restricted shares held as of December 31, 2007 based on the closing stock price on
that daie.

§

The Change in Control Misc. Lump Sum is the sum of three times the executive's annual base salary and thraee times the
highest annual bonus the executive earned during any of the last three fiscal years prior to the change of control. The
named executive officer would be aniitled to this amount upon termination initiated by him for good reason or termination
initated by Comerica other than for cause, death or disability, following a change i contre!l (*Change in Conirol
Termination”). The base salary used for Mr. Butigieg was his 2007 salary of $850,000. Annual bonus for this purposs
nciudes awards sarmnad under the Management Incentive Pian for the annual and three year performance pericds that
are paid annually based on performance as described in the "Compansation Discussion and Analysis™ ssction. For
purposes of this computation, the highest annual bonus was §1,281,875, representing the ong-year and the three-year
performance periods ended Decembar 31, 2005,

5

Management incentive Plan payments assume that for retirerent, disability or death as of December 31, 2007, the
sxecutlve would receive the award sarned for the one-year and the three-year performance periogs endad Decamber 31,
2007. Except 25 otherwise indicated, the named executive officer would be entitled 1o the amount in the Changs In
Conteol column upon & Change in Controd Termination. Amcunts In the Change In Controf column assume the execulive
would receive a proporiicnate bonus based upon the highest annual benus he samsd during any of the last thras fiscal
years prior io the change in control. See footnots number 2 for information on the highest annual bonus.

e

tnvested stock options autematically accelerate upon & change in control. Assuming the change in control svent cocurred
on Decamber 31, 2007, no gain was realized for aceslerated grants based on Comerica’s closing stock price on that date.

]

Mr. Buttigieg has not slected io defer any compensation.

@ pansion Plan and SERP amounts reprasent the present velue of the sarly retirerment. Changs in Control Termination,
disebiity and death benefils mspee‘?% valy & December 31, 2007, Actusrial assumptions under the Pension Plan and the
BERP includs 2 discount rate of 8.47%; post-ratirament mortaity profections from the BP2000 Combined Hesithy
Mortality Table for Males and Females projected o 2010 using Soale AA; no assumed pre-retirement morlality, and that
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paymsnis are assumss 10 commencs al January 1. 2007 in the form of a singls life annully {excent for death, i whish
case they ars ?ss imed 0 be in the form of a survivor annully ic the spouse} the “Pension Bensfiis 8t Fiscal
Year-End 20077 table for the present valus of the accumuisted beneft H the »;xecu'z ve walted untll norme! retirement age,
25 opposed to sarly refirement age, 1o begin recsiving payments. The Penslon Plan and SERP amounts provided for the
Change in Control oolumn are the same a8 the amaounis for early refiramant numbsrs as they s*apfesem the raliremant
benefits actually acorued undsr the plans as of tha date of fermination fihough inthis cass al a ae of comtrol), The
amounis do not include the addiionsl gengisr lume surm provided for in the change in control e@g;o;s‘:e“. agreement
wiich is Hsted in the row dtled "Changs in Condrol Non-Gualifisd Pension Lump Sum” and described in fooinote 7.

! Sea also the "Employment Dontrasts and Severance or Change in Control Agreements” section, above, for a discussion

of the chaﬂge in control employment agreement 1o which the named sxegulive officer is a party, Upon a Changs in
Control Termination, the agreement provides for & payment equal 1o the axcess of (8 the retirement Denefils ihe
sxecuiive would recsive under Comerica’s defined bensfil pension and axcess plans i he continuad o raceive servige
credit for three vears after the date his employment was ierminaled, over (b} the retiramant benetiis he actually acorued
under the plans as of the dats of termination. Actuarial Assumptions 1o calculale are based on assumpiions presoribed by
the Pension Protection Act (PFPA) as a minimum present value for calculating lump sums paid by the pension plan. The
imterest rates used wers hased on the PPA 3 segment vield curve without phase-in of 30 vear Treasury Fates: 4.82% for
the first & years, 8.02% for years 5-20 and §.47% for years after 20, Moriality projections were bassd on the BR2OGT7-87
Mortality Tabls,

! Health and Weltare Benefils ior My, Butiigieg upon a Change in Conirol Termination are egual 1o the cost of coverage for
gleg G g ge

madical, dental and vision coverage based on 2007 slactions, # coverages was slecied, for a period of 38 months. The
beneiils provided upon termination due to disability represent 29 months of company paid medical coverage, based on
the 2007 slecticn, consistent with the bensfit provided o any employee who s terminated due o disshillly,

The executive has elected 1o purchass coverage for 80% of his bonus awards, caloulated based on his thres vear rolling
average bonus. The amounts shown in the table for termination dus o disability represent the monthly benefit the
axgoutive would raceive under such coverage unill age 85, Refer io the paragraph describing disability benefits toward the
beginning of this "Potential Payments upon Termination or Changs in Control ai Fiscal Year-End 20077 saction.

i.ife insurance bensfils reported In the Change in Control column represent the cost of premiums for & period of

38 months upon a Change in Control Termination, par the terms of the changs in control employment agreement
discussed in footnote 7. For Mr. Buttigisg, this amount includes premiums for basic ife in addition 1o the premium for the
sxgoutive life nsurance policy provided to him as described in footnote 5 o the 2007 Summary Compensation Table. Life
insurance bensfits reporiad in the disability column include premiums for basic iife insurance for a period of 29 months.
This Is a benefit provided o all smploysas who terminate due o disability. The life insurance beneflt at death represents
he total death bensft of basic and other company paid life insurance. The executive life policy that Mr. Butligieg hes also
provides post-refirement death benedits that would pay 100% of the ultimate pre-retirement death benefit in the year of
refirament and reduce 1o 85% the next year, 70% the foliowing vear and 50% in following years. This policy also has 2
cash surrender vaiue in the amouni of $88.388 as of Decamber 31, 2007.

Estimated expense for culplacement program upon a Change in Conirol Tarmination, per the changs in.conirol
smployment agreement raferenced in fooinote 7

Excige tax and gross up paymenis upon & Change in Control Termination are caiculated per the terme of the change in
sontrol employment agrasment referenced in fooinote 7. The agreement provides i any pavment of benefit o the
executive under the agreement or otherwise would be subject to the excise fax under Section 4898 of the Internal
Revenue Code, the sxecutive will recelve an additional payment in an amount sufficient to make the executive whole for
any such excise tax. However, if such payments {exciuding additional amounis payable due fo the excise iax) do not
axoeed 110% of the greatast amount that could be paic without giving rise to the exoise tax, no addiional payments wil
be made with respect 0 he axcise tax, and the payments otherwise dus 10 the exscutive wifi De reduced to an amount
necessary ic prevent the application of the exciss tax,



The foliowing table describes the potential sermination and change in control payments 10
Mr. Mooradian, Comerica’s Executive Vice President, under a varigty of circumsiances.

Dennis J. Mooradian

Eyacutive Bensfits and

Payments Ypon Terminalion Yohuniary Change In

gr Change In Gontrol termination’?  Controf® Disability Death

Compensation:

Change in Contrel Misc. Lump Sym@ 0 4,110,320 i a

Management incentive Plan® ' 0 787,450 726,815  T28,815

| Restricted Stoci! 1,BR8,788 1,886,788 1,686,738 1,886,788 ﬁ

Stock Options {Accslerated and In-the-Monay)@ it { i 0

| Mon-Quaiified Deferred Compensation Plans® 3042515 3,042,515 5,0425%8 3,042,518

Benefite and Perguisiies: :
Gualified Pension Plan® 0 5 0 0

Nen-Qualified Suppiemental Executive Rstirement

Plan (SERP) o g 0 o
Change in Contrel Non-Qualified Pension Lump 1
Sum® 0 1,249,857 0 o
Heglth and Welfare Benefits® 0 ] ] g
Digability income® o 0 33,365 0 l
Lie Insurance Benefiisti® 0 4032 3,248 1,000,000 E
Outptacement™ 0 35,000 i o
Excise Tax and Gross-up!™@ 0 254887 0 0
L_'?@‘E&E: 4,728,303 13,442,080 5,492,531 ﬁ,ééE,Qiﬁj

Egginoles:

% wr. Mooradian is not eligizle for normal or sarly refirement hecause he is not yet 65 years oid and he had not worked for
Camerica for & minimum of 10 yeers as of Decombar 31, 2007, With respect to ihe voiluniary termination column, this
table assumes the Sompensation Commilies approved acceleraion of his restricted stock awards. Such accelerstion
would typically only be considered ii the named executive officer signed & non-solicit and non-compate agresment.
Resiricted siock awards vesi upon 2 change in control of terminaiion dus io disability or death. All amounts are egual 1o
ihe fair market vaiue of restricted shares held as of December 31, 2007 based on the closing siock price on that date.

2]

The Change in Conirol Misc. Lump Sum Is the sum of three dimes the executive’s annual base saiary and three imes the
nighest annuaj bonus the exeoutive sarned during any of the last three fiscal years prior 10 the change of contrel. The
named executiva officer would be entiiled to this amount ypon termination Initiated by him for good reason of termination
initated by Comerica other than for cause, death or disahility, foliowing a change In control (“Change in Control
Termination”). The base salary used for Mr. Mooradian was his 2007 salary of $803,000. Annual bonus for this purpose
includes awards earned under the Managemeni Incentive Plan for the annual and three year periormance periods that
are paid annually based on performance as describad In the “Compensation Digcussion and Analysis” section. For
surposes of this computation, the highest annual bonus was $747,130, representing the one-year and the thres-year
performance neriods ended December 31, 2008

{3

Managemant incentive Plan paymenis assume that for retirornant, diesbility or death as of December 31, 2007, ihs
sxsoutive would receive the award earned for the one-year and the three-vear performance perioss ended December 31,
2007, Except as oitherwise indioaied, the Aarmed axecutive officer would be entited o the amount inn the Changs in
Coniral column upon & Changs in Contrad Termination. Amcunts in the Change in Oontrol column aesume he sxecutive
would recalve 2 proportionate bonus based upon the highest annual bonus he sarned during any of the last three fiscal
years prior io the change in control. Ses fooinote number 2 for indormation on the highest annual bonus. With respect o
Managernent Incentive Pian nayments at voluntary sermination. If Mr. Meoradian had bean sligitle for early retirement {at
least 85 vears of age with al lsast 10 years of service) on Decamber 31, 2007, he would also have been sligible 10
receive his awards jor the one-year and the three-vear petformance periods ended Dengmber 31, 2007, consistent with
treatrent of other retiress.

@ Unvesied stock options autematically accelerale Upon a shange in conirol. Assuming the change In contral svent coourred
on Decamber 31, 2007, no gain was realized sor aocsterated granis basad on Cometicas giosing stosk price on that dale.
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incluge e value of the exscutive’s deferred compenaation accoy
. defarved compensation balances would be distribuled in 2 lum
basad on the participant's distribution slection(s). Termination for any reason other than retirem
rrigger a wimp sum distrioution regardisss of the parlicipants distribution slecion.

Ses also the "Employment Contracts and Severance or Change in Control Agreemenis” saction, above, for 2 discussion
of the change in control employment agresment fo which the named exscutive oficer is 2 parly. Upor a Change in
-~

“ontrol Termination, the agreement providss for a payment soual 1o e excess of {a} the retirement benafits the
sxeculive would recelve under Comerica’s defined beneiit pension and excess plans if he continuad 1o receive sarvies
credh for three vears afler the date his emplovment was terminated, over (b) the retirement benefits he actually accrusd
under the plans as of the dale of termination. Actuarial Assumptions to calculate are bassd on assumptions prescribed by
the Pension Protection Act (PPA} as a minimum present value for caloulating lump sums paid by the pension plan. Ths
interest rales ussd were based on the PPA 3 segment yisld curve without phase-in of 30 vear Treasury Rates: 4.92% for
the first & vears, 8.02% for vears 5-20 and 6.47% for vears after 20. Mortality projections were based on the RE2007-57
Mortaiity Table,

! Health and welfare benefits for My. Mooradian upon a Changs In Control Termination are egual 1o the cost of coverage ior

medical, dental and vision coverage based on 2007 elections, if coverage was electsd, for a pericd of 38 months. The
benefits provided upon termination dus to disabiily represent 28 monihs of company paid medical soverage, based on
the 2007 election, consistent with the bensfit provided to any empioyse who is terminated due io disabiiity. Mr. Mooradian
did not slect medical, dental or vision coverage in 2007.

The executive has elscied 10 purchase coverage for 60% of his bonus awards, calculated based on his three year roling
average bonus. The amounts shown in the table for termination dus fo disability represent the monthiy benefit the
executive wolld receive under such coverage until age 65, Refer t¢ the paragraph describing disability bensfits toward the
baginning of this “Polential Payments upon Termination or Change in Contro! at Fiscal Year-End 2007" section.

Life insurance benefits reporied in the Change In Control column represent the cost of prarmiums for a period of

38 months upon & Change In Control Termination, per the ferms of the change in control employment agreement
discussed In footnote 7. For Mr. Mooradian, this amount includes premiums for basic fife. Life insurance benaiiis reporied
in the disability column include premiums for basic Iife insurance for a period of 29 months. This is a benafi provided to
all employees who terminate dus io disability. The s insurance benefit at death represents the iotal death benefit of
basic fife insurance.

Estimated expense for ouiplacerent program upon s Change in Control Termination, wer the changs in control
employment agreement referenced in footnote 7.

Excise tax and gross up payments upon & Change In Control Termination are calculated per the terms of the change In
control employmeant agreement seferenced in footnote 7. The agreemen: provides ¥ any payment or benafit to the
axectiive under the agresment or otherwise would be subjact io the excise tax under Section 4988 of the Internal
Revenue Code, the execuiive wili receive an additional payment in an amount sufficient o make the axecusive whole for
any such excise tax. Howsver, If such payments (excluding acditional amounts payable due to the excise tax} do not
excesd 110% of the greatsst amount that could be paid without giving rise to the sxcise tax, no additonal nayments will
be made with respect to the excise tax, and the paymenis otherwise due 1o the execuiive will be reduced 0 an amourt
necessary to prevent the application of the excise tax,
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The following table describes the potential termination and change in conirol payments o Ms. Beck,
Corerica’s Bxacutive Vice President, undar a variety of circumsiances.

Hary Constance Baok
Exscutive Beneills and

Faymenis Upon Tarmination Yoluniary Change In
or Change I Control Termination'”  Conol®  Disabillly  Dealh
Compensation:
Change in Control Misc. Lump Sum® 3,843,315 0 G
Managemen incentive Flan®™ FOOI05  YUO0I0E 0 700,105
Restricied Stock! ARGO20 1,480,020 1,480,020

G G 8
2,821,132 2,821,132 2621132

tock Options (Acceierated and Inthe-Money)®
Non-Cualified Deferred Compensation Plans®
Benefils and Perguisiies:
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Qualified Pensicn Plan® { 0 £ O
non-Qualified Supplemental Executive Reliremant

Flan {SERPY £ 0 O g
Change in Contrel Non-Qualified Pension Lump

Sumt g 1,112,728 G a
Heaith and Weifare Bensfits® 0 1,551 G 0
Disability Incoma® 0 O 22,815 1}
Life insurance Benefiis!'® g 4,032 3,248 1,000,000
Outplacemem™ " 35,000 0 g
Excise Tax and Gross-upl™® o 2,838224 o 0
Total: 4,101,182 12,836,107 4,827,320 5,801,257

Fooinotes:

it} Ms. Beck is not eliginle for normal or early retirement because she is not yet 55 years old and she had not worked for
Cornerica for 2 minimum of 10 vears as of December 31, 2007, With respect to the veluntary termination column, this
table assumes the Compansation Committee approved acceisration of her rastricted stock awards. Such acceleration
would typleally only be congidered if the named executive officer signed a nen-soliclt and non-compele agreement,
Restictaed stock awards vest upon a change in control or termination due o disabllity or death. Al amounts are squal Io
she ‘air market value of restricted shares haid as of Decsmber 31, 2007 based on the closing stock price on that dats.

i

The Change in Sontrol Mise, Lump Sum is the sum of three times the executive’s annual base salary and three times e
highest annuaj bonus the executive earned during any of the last three fscal vears prior 10 the change of conirol. The
named exeoutive oficsr would be entiled o this amount upon termination inftiated by het for good reason o7 termination
intiated by Comerica other than for cause, death or disability, following a change in control {“Change in Control
Termination™. The base salary used for Ms. Beck was her 2007 salary of $581,000, Annual bonus for this purpose
inciudes awards sarmed under the Managsment Incentive Plan for the annual and three year periormance pariods thal
are paid annually based on performance as described in e “Compensation Discussion and Analysis” section. For
surposes of this computation, the highest annual borus was $700.105, representing the one-year and the three-year
periormance pericds endsd Decamber 31, 2007,

@

Management Incentive Plan payments assume that for retirement, disabliity or death as of Decembsr 31, 2007, the
axecutive would receive the award samed for the one-year and the thrae-year the performance periods ended

December 31, 2007, Excent as otherwise indicated, the named executive officer would be entitled fo the amount in the
Charge in Conirpl column upon & Change in Control Termination, Amounts in the Changs In Control column assume he
axeculive would receive a proportionaie bonus based upon the highest annual bonus she sarnad during any of the last
thres flscal yvears prior to the change in control. Ses fooincte number 2 for information on the highest annual bonus, With
respect 1o Management incentlve Plan payments af voluniary termination, § Ms. Beck had been sligible for sarly
retirement (at least 55 vears of age with at least 10 years of service) on December 31, 2007, she would aiso have besn
sligible to recelve her awards for the one-yeer and the three-year serformance periods snded December 31, 2007,
consistent with wsatment of other retirees.

{Urvested stock options automatically accelerate upon a changs in sontrol, Assuming the change in control svent soourred
on Decamber 31, 2007, no gain was realized for accelerated granis based on Comerica’s closing stoci price on that dale.

Sl

' Deterred Compensation amounts include the value of the execuiive’'s deferred compensation account(s) as of

Mecember 31, 2007, Al retrement, deferred compensation balances would be distibuted In a fumnp sum or annust
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nants disfribuion siectioniz}. Terminalion for any reascn
fion regardiess of the participant’s distribution stection

mant would

' Pansion Plan and SERP amounie represent the prosant vaiue of the bensfits for diffsrent scanarics af December 31,

g

2007, Ma. Beck was not yet vested in the Pension Plan or BERF on et date and 88 such, no benefl indo
nrovided.

don is

! See aise the “Employment Contracts and Severance or Change in Control Agreemenis” section, above, for a discussion

of the ohange In control employment agresment 10 which the named exsoutive officer is a parly Upon g Change in
Contral Tarmination, the agreement orovides for a payment equal to he sweess of: {a) the retremant bengilts the
execitive would recsive under Comerica’s defined beneflt pension and excsss plans she continuad i recslve service
credit for three years after the date her smployment was terminated, over (o) the retirement benefiis she actually agerued
under the plans as of the date of fermination. Actuarial Assumptions 10 calcuiate are based on assumpiions prescribed by
she Pension Protection At (PPA) as & minimum present vaiue jor calculating lump sums paid by the pension plan. The
interest rates used wers based on the PPA 3 segment vield curve without phasse-in of 30 vear Treasury Rates: 4.82% jor
ihe first § years, 5.02% for years 5-20 and 8.47% for years after 20, Mortality proiections were bassd on the RR2007-87
Moriality Table.

Mealih and weliare henefits for Ms. Back upon 2 Change in Control Termination are equal to the cost of coverage for
medical, dental and vision coverage based on 2007 elections, I coverage was slected, for & period of 36 months. The
henefits provided upon iermination due 0 disabliity represent 26 morths of company paid medical coverage, based on
the 2007 slaction, consisient with the benafit provided to any employes who s terminated due o disability. Ms. Beck did
not elect medical coverage for 2007 but did elect demtal and vision coverage.

' The executive has slecied to purchase coverage for 50% of her bonus awards, calculated bassd on her ihree vear roliing

average bonus. The amounts shown in the tabse for tarmination dus to disabiiity represent the monthly bengfit the
sxecutive wolld receive undsr such coverage uniil age 65. Refer o the paragraph describing disability benefils toward the
peginning of this “Potential Payments upon Termination or Uhange in Conirol at Fiscal Year-End 20077 ssgtion.

e insurance bensfits reported in the Change in Control column represent the cost of premiums jfor & pericd of

38 months foilowing a Shange in Control Termination, per the terms of the change in conirol employment agresmant
discussad in fooinote 7. Eor Me, Beck, tis amount includes premiums for basic e, Life insurance benafits reporiad in
the disability column include premiums for basic life insurance for & period of 28 months. This is a benefit provided to al
smpioyess who terminaie due to disabiliy. The iife insurance benefit at death represents the iotal death beneft of basic
life insurance.

Estimated expense for outplacement program upon a change in Conrtrol Termingtion, per the change in control
smployment agreement referenced in footnclte 7.

Excise iax and gross up payments upon a Change in Control Termination are caiculated par the terms of the change In
control employment agreement referenced in fooincte 7. The agresment providas i any payment or benefit io the
sxacuiive under the agresment or otherwise wouk! be subject o the axcise 2x under Section 4889 of the Internal
Revenue Code, the executive wil raceive an additional payment in an amount sutficient to maks the exscutive whole for
any such excise ax. However, if such payments (excluding additional amounis payable due o the sxciss tax) do not
exceed 110% of the greatesi amount that could be paid without giving rise fo the excise @x, no addiional payments will
be made with respact to the excise tax, and the payments otherwise dus io the executive will be reduced 1o an amount
necessary 1o prevent the application of the excise iax.

47




TRANSACTIONS OF EXECUTIVE OFFICERS WiTH COMERICA

aome of the executive officers of Comerica, helr relied sntities, and mambers of their immediate
familios ware cusiomers of and had transactions (including loans and ipan commitments) with
banking affiliates of Comerica during s007. Comerica made all loans and commitments in the
ordinary course of business, on subsiantiaily the same terms {including interest raies and collaieral)
as those prevailiing at the tims for comparable transactions with other persons not affiiaied with
Comerica or its subsidiaries, and the transactions did not invoive more than the normal risk of
collection or present other unfavoratle feaiuras.

Eor information on procedures and policies for ravigwing transactions between Comerica and 8
executive officers, their immediate family members and entities with which they have a position or
relationship, see “Diractor independence and Transaciions of Direciors with Comerica — Review of
Transactions with Related Persons”

SECURITY OWNEHSHIP OF CERTAIN BENERUIAL OWNERS

The SEC raquires that Comerica provide information about any shareholder who beneficially owns
more than 5% of Comerica’s common stock. The following table provides the required information
about the only shareholders known 10 Comerica to be the beneficial owner of more than 5% of
Comerica’s common stock, To report this information, Comerica relied solely on information of
Barclays furnished In its Schedule 183G, filed February 5, 2008, and on information of Pzena
Invesiment Managemsnti furnished in its Sehedule 136, Amendment No. 1, filed February 8, 2008, In
each case relating o their respeclive ownership of Comerica as of December 31, 2007,

Amount and Nature of Bensficial Ownership as of December 31, 2007

MName gnd Address Amount and Naturs of Peycent
of Beneficial Dwner Beneflgial Ownership m
Rarclays Giobal investors, NA,
and ceriain zfiiliates
45 Fremont St
San Brancisco, CA Q4105 . .. ..o 10,341,012 8.85%

oyena invesiment Management, LLC
120 West 45" Street, 20" Floor
| New York, New York 10038 ... e 7,843,520 519%

Footnole:

i This nurmber incluges 4,360,194 shares Barclays Global Investors, NA bensficially owns as a bani; £,144,088 shares
Barclays Global Fund Advisors beneficially owns ag an investment advisor; 552,873 shares Barclays Global
Investors, LTD bensficially owns as a bank; 194,133 sharas Barclays Global Investors Japan Limitad beneficially owns a8
an investment advisar: and 59,924 shares Barclays Qlabal investors Canada Limited beneficially owns as an irvestment
advisorn




Exhibi D

Comerica Incorporated 2006 Amended and Restated Management
Incentive Plan (see attached)



COMERICA INCORPORATED
2006 AMENDED AND RESTATED MANAGEMENT INCENTIVE PLAN

SECTIONI
PURPOSE

The purpose of the Comerica Incorporated 2006 Management incentive Plan
{the "Plan") is to promote and advance the interesis of Comerica Incorporated and iis
stockholders by enabling the Corporation to attract, retain and reward key employees of
the Corporation and its Affiliates (as defined below), and to gualify incentive
compensation paid to Participants {as defined below) who are Covered Employees (as
defined below) as performance-based compensation within the meaning of Section
162(m) of the Code (as defined below). The Governance, Compensation and
MNominating Commitiee and the Board of Directors now desire to amend and restate the
Plan, effective December 31, 2008, to comply with the requirements of Section 409A of
the Internal Revenue Code of 1986, as amended, and to reflect its administration.

SECTION |
DEFINITIONS

The terms below shall have the following meanings:

A, "Affiliate” means any company controlled by, controlling or under common
control with the Corporation.

B. "Board" means the Board of Directors of the Corporation.

C. "Change of Control" means a Change of Control as defined in the
Comerica Incorporated Executive Officer Employment Agreements.

D. "Code” means the Internal Revenue Code of 1986, as amended, and the
regulations thereunder.

E. "Committee” means the committee appoinied by the Board to administer
the Plan as provided herein. Unless otherwise determined by the Board, the
Compensation Committee of the Board or a subcommities thereof consisting of
members appointed from time to time by the Board of Directors of the Corporation shali
he the Committee and shail be comprised of not less than such number of direciors as
shall be reguired to permit the Plan to satisfy the requirements of Code Section 162(m).
To the extent required by Section 162{m) of the Code, the Commitiee administering the
Plan shall be composed solely of "outside directors” within the meaning of Code Section
1682(m).

F. “Corporation” means Comerica Incorporated, a Delaware corporation.
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G. "Covered Emplovee” means any emplovee that the Committee reasonably
expects to be a "covered emplovee” within the meaning of Section 162(m) of the Code
with respect to the applicable Performance Period.

H. "Incentive Payment" means, with respect {o sach Participant, the amount
he or she may receive for the applicable Performance Period as determined by the
Commities pursuant {o the provisions of the Plan,

i "Participant” means any employee of the Corporation or an Affiliate who is
designated by the Commitiee as eligible to receive an Incentive Payment under the
Plan.

J. "Performance Goals" means the performance goals established by the
Committee in connection with the grant of any Incentive Payment. In the case of any
incentive Payment that is infended to qualify for the exemption from the limitation on
deductibility imposed by Section 182(m) of the Cocde that is set forth in Section
162{m){4)}{C) of the Code, such goals shall be (i) based on the attainment of specified
levels of one or more of the following measures (a) earnings per share, (b) return
measures (including, but not limited fo, return on assets, equity or saies}, (¢) net income
{before or after taxes), (d) cash flow (including, but not limited to, operating cash flow
and free cash flow), (&) cash flow return on investments, which equals net cash flows
divided by owner's equity, (f) earnings before or after taxes, interest, depreciation and/or
amortization, (g) internal rate of return or increase in net present vaiue, (h) gross
revenues, (i) gross margins or (j) stock price (including, but not limited to, growth
measures and iotal stockholder return) and (i) set by the Commitiee within the time
period prescribed by Section 162(m) of the Code. Performance Goals may be absoiute
in their terms or measured against or in relationship to other companies comparably,
similarly or otherwise situated and may be based on or adjusted for any cther objective
goals, events, or occurrences established by the Committee for a Performance Period.
Such Performance Goals may be particular to a line of business, subsidiary or other unit
or may be based on the performance of the Corporation generally. Such Performance
Goals may cover the Performance Period as specified by the Committee. Performance
Goals may be adjusted by the Committes in its sole discretion o eliminate the
unbudgeted effects of charges for restructurings, charges for discontinued operations,
charges for exiraordinary items and other unusual or non-recurring items of loss or
expense, merger related charges, cumulative effect of accounting changes, the
unbudgeted financial impact of any acquisition or divestiture made during the applicable
Performance Period, and any direct or indirect change in the Federal corporate tax rate
affecting the Performance Period, each as defined by generally accepted accounting
principles and identified in the audited financial statements, notes to the audiled
financial statements, management's discussion and analysis or other Corporation filings
with the Securities and Exchange Commission.

K. "Parformance Period” means, with respect (¢ any Incentive Payment, the
period, not to be less than 12 months, specified by the Committee.



L. "Parformance Targeis” mean the specific measures which must be
satisfied in connection with any Performance Goal prior paying any Incentive Payment.

M. "Plan” means the 2006 Comerica Incorporated Management Incentive
Flan.

SECTION Hi
ADMINISTRATION

The Plan shall be administered by the Commitiee. Subject to the express
provisicns of the Plan, the Committee shall have exclusive authority to interpret the
Plan, to promulgate, amend, and rescind rules and regulations relating to the Plan and
to make ali other determinations deemed necessary or advisable in connection with the
administration of the Plan, including, but not limited to, determinations relating fo
eligibility, whether to make Incentive Payments, the terms of any such Incentive
Payments, the time or times at which Performance Goals are established, the
Performance Periods to which Incentive Payments relate, and the actual dollar amount
of any Incentive Payment. The determinations of the Committee pursuant to this
authority shall be conclusive and binding on all parties including without imitation the
Participants, the Corporation and its stockholders. The provisions of this Plan are
intended io ensurse that all Incentive Payments made to Covered Employees hereunder
qualify for the exemption from the limitation on deductibility imposed by Section 182(m)
of the Code that is set forth in Section 162{m)(4){(C) of the Code, and, unless otherwise
determined by the Committee, this Plan shall be interpreted and operated consistent
with that intention.

The Committee may, in its discretion, authorize the Chief Executive Officer of the
Corporation to act on its behalf, except with respect to matters relating to such Chief
Executive Officer or which are required to be certified by a majority of the Commitiee
under the Plan, or which are required to be handied exclusively by the Committee under
Code Section 182(m) or the regulations promulgated thereunder.

| SECTION IV
ESTABLISHMENT OF PERFORMANCE GOALS AND INCENTIVE PAYMENTS

A. Establishment of Performance Goais. Prior to the earliest time required by
Section 162(m) of the Code, the Commitiee shall, in its sole discretion, for each
Performance Period, determine and establish in writing the following:

1. The Performance Goals applicable to the Performance Period; and

2. The Performance Targets pursuant to which the total amount that
may be available for payment to all Participants as Incentive Payments based
upon the relative level of attainment of the Performance Goals may be
calculated.

8. Ceriification and Payment. After the end of each Performance Period, the
Committee shall:
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1. Certify In writing, prior to the unconditional payment of any
incentive Payment, the level of attainment of the Performance Targets for the
Performance Period;

2. Determine the tolal amount available for incentive Paymenis based
on the attainment of such Performance Targets;

3. in its sole discretion, adjust the size of, or eliminaie, the total
amount available for incentive Paymenis for the Performance Period; and

4. In its sole discretion, determine the share, if any, of the available
amount to be paid {o each Parlicipant as that Participant’s Incentive Payment,
and authorize payment of such amount. in the case of a Participant who is a
Covered Employee, the Committee shall not be authorized to increase the
amount of the incentive Payment for any Performance Period determined with
respect to any such individual by reference to the applicable Performance
Targets.

C. Other Applicable Rules.

1. Unless otherwise determined by the Committee with respect fo any
Covered Employee or by the Corporation's Chief Executive Officer with respect
to any other Participant (unless otherwise required by applicable law), no
payment pursuant to this Plan shall be made to a Participant unless the
Participant is employed by the Corporation or an Affiliate as of the date of
payment; provided, however, in the event of the Participant's (i) retirement in
accordance with the policies of the Corporation or Affiliate which employs the
Participant, (i) death or (jii} termination of employment due to disability (within
the meaning of such term as set forth in the Long-Term Disability FPlan of
Comerica Incorporated or its successor, the provisions of which are incorporated
herein by reference, or as the Committee shall determing}, the Corporation shall
pay the Participant an Incentive Payment for the applicable Performance Period,
at such time as Participants are generally paid Incentive Payments for such
Performance Period, in an amount equal to the product of (x) the amount that the
Committee (or in the case of a Participant who is not a Covered Employee, the
Chief Executive Officer) determines that the Participant would have earned for
the applicable Performance Period had the Participant continued in the employ of
the Corporation for the entirety of the Perfermance Peried and {y) a fraction, the
numeraior of which is the number of full months elapsed from the
commencement of the applicable Performance Period through the Participant's
termination of employment and the denominator of which is the total number of
months in the applicable Performance Period.

2. incentive Payments shall be subject to applicable federal, state and
iocal withholding taxes and other applicable withholding in accordance with the
Corporation's payroll practices as in effect from time io time,



3. The maximum amount which may become payable to any Covered
Employee in any calendar year as an incentive Payment with respect {o all
Performance Periods completed during such calendar vear shall be $5,000,000.

4. Incentive Payments shall be payable in cash, provided, however,
that the Committee may elect to pay a percentage of such incentive Paymenis in
shares of the Corporation's common stock, $5.00 par value, per share
{"Shares™. Any such Sharss shall be subject io resirictions as may be
determined by the Committee. Incentive Payments, including any grant of
Shares in lieu of cash, shall be made as soon as praciical after the end of the
calendar year in which the Performance Period ends or is deemed {o have ended
pursuant to the provisions of Section VI(A), but in no event after the date that is
two and z half months after the end of the calendar year in which such
Performance Period ends or is deemed io have ended pursuant to the provisions
of Section Vi(A). Notwithstanding anything in this Section IV(C}{(4) to the
contrary, if a Participant elects to defer receipt of all or any portion of an Incentive
Payment under the provisions of any deferred compensation plan maintained by
the Corporation, the provisions in this Plan (including this Section IV(C){4))
regarding the timing and form of payment of incentive Payments shali cease io
apply to such deferred amounts and the provisions of the applicable deferred

compensation plan shall govern the timing and form of payment of such deferred
amounts.

5. Notwithstanding the provisions of Section V(C)(4) above, an
Incentive Payment may be made after the date that is two and a half months
after the end of the calendar year in which the Performance Period ends or is
deemed to have ended pursuant to the provisions of Section VI{A):

a. if it is administratively impracticable to make such incentive
Payment by that date and such impracticability was unforeseeable at the
time the Participant obtained a legally binding right to the Incentive
Payment, provided that such Incentive Payment is made as soon as
administratively practicable; or

b. i making the Incentive Payment by such date wouid
jeopardize the ability of the Corporation to continue as a going concern,
provided that such Incentive Payment is made as soon as the Incentive
Payment would not have such effect.

g. A Participant shall have the right to defer any or all of any Incentive
Payment as permitted under the provisions of any deferred compensation plan
maintained by the Corporation. The Commitiee, in ifs sole discretion, may
impose limitations on the percentage or dollar amount of any Participant election
to defer any Incentive Payment and may impose rules prohibiting the deferral of
less than 100% of any incentive Payment.



7. Until paid fo a Parlicipant, Incentive Payments may not De
assigned, alienated, transferred or encumbered in any way.

SECTION YV
AMENDMENT OR TERMINATION

The Committee may amend, modify or ferminate the Plan in any respect at any
time without the consent of any Participant. Any such action may be taken without the
approval of the Corporation's stockholders unless stockholder approval is required by
applicable law or the requirements of Section 162(m) of the Code. Termination of the
Pian shall not affect any Incentive Payments dstermined by the Committee to be earned
prior to, but payable on or after, the date of termination, and any such Incentive
Payments shall continue to be subject to the terms of the Plan noiwithstanding its
termination.

SECTION VI
CHANGE OF CONTROL

Unless otherwise determined by the Committee prior to a Change of Control, in
the event of a Change of Control, the following provisions shall be applicable:

A. The Performance Periods then in effect will be desmed to have conciuded
immediately prior to the Change of Control of the Corporation and the total amount
available to fund the related incentive poois will be that proportion of the amount (based
upon the number of full and partial months in such Performance Period elapsed through
the date of Change of Control of the Corporation) which would be available for funding
assuming the Corporation had aftained Performance Goals at a level generating
maximum funding for the Performance Periods; and

B. The Commitiee, in its sole discretion, will no later than immediately prior 1o
the Change of Control approve the share of the available amount payable to each
Participant as that Pariicipant's incentive Payment (provided that the entire available
amount as calculated pursuant to Section VI(A) shall be paid to Parlicipants as

Incentive Payments), and payments shall be made ito each Participant as soon
thereafter as is practicable.

SECTION VI
EFFECTIVE DATE OF THE PLAN

This Comerica incorporated 2006 Management Incentive Plan shall be effeclive
as of January 1, 2006, subject to the approval of the Corporation’s stockholders on May
18, 2008, as required to comply with the requiremenis of Section 162(m) of the Code,
and thereafter shall remain in effect until terminated in accordance with Section 5
hereof.



SECTION VIl
GEMNERAL PROVISIONS

A The establishment of the Plan shall not confer upon any Parlicipant any
legal or equitable right against the Corporation or any Affiliate, except as expraessiy
provided in the Plan.

B. The Corporation will require any successor (whether direct or indirect, by
purchase, merger, consolidation or otherwise) to all or substantially all of the business
and/or assets of the Corporation to assume expressly and agree to perform this Plan in
the same manner and 1o the same exient that the Corporation would be required to
perform it if no such succession had taken place. "Corporation” means the Corporation
as hereinbefore defined and any successor to its business andfor assets as aforesaid
that assumes and agrees to perform this Plan by operation of law or otherwise.

C. The Plan does not constitule an inducement or consideration for the
employment of any Participant, nor is it a contract between the Corporation, or any
Affiliate, and any Participant. Participation in the Plan shall not give a Participant any
right to be retained in the employ of the Carporation or any Affiliate or io receive an
incentive Payment with respect to any Performance Perioc.

O. Nothing contained in this Plan shall prevent the Board or Committee from
adopting other or additional compensation arrangements, subject to stockholder
approval if such approval is required and such arrangements may be either generally
applicable or applicable only in specific cases.

E. The Plan shall be governed, construed and administered in accordance
with the laws of the State of Delaware without regard to principles of conflicts of law.

F. This Plan is intended to comply in all aspects with applicable law and
regulation, including, with respect to those Participants who are Covered Employees,
Section 162(m) of the Code. In case any one or more of the provisions of this Plan shall
be held invalid, illegal or unenforceable in any respect under applicable law or
regulation, the validity, legality and enforceabiiity of the remaining provisions shall not in
any way be affected or impaired thereby and the invalid, illegal or unenforceable
provision shall be deemed null and void; however, to the extent permissible by law, any
provision which could be deemed null and void shall first be construed, interpreted or
ravised retroactively to permit this Plan to be construed in compliance with all applicable
laws including, without limitation, Code Section 182(m), so as to carry out the intent of
this Plan.

G. if any compensation or benefits provided by this Plan may resuit in the
application of Section 408A of the Cede, the Corporation shall modify the Plan in the
least restrictive manner necessary in order to exclude such compensation from the
definition of "deferred compensation” within the meaning of such Section 409A or in
order to comply with the provisions of Section 4084, other applicable provision(s) of the
Code and/or any rules, regulations or other regulatory guidance issued under such



statutory provisions and with as little diminution in the value of the Incentive Payments
o the Participants as practicable.

H. MNeither the Plan nor any Incentive Payment shall create or be construed
to create a trust or separate fund of any kind or a fiduciary relationship between the
Corporation and a Participant or any other person. To the extent that any person
acquires a right to receive incentive Payments from the Corporation pursuant 1o the

Plan, such right shall be no greater than the right of any unsecured general creditor of
the Corporation.

Corporate Governance and Nominating Committee Approved: February 22, 2006
{original plan).

Governance, Compensation and Nominating Commitiee Approved: November 18,
2008 (this amended and restated plan).

Board Approved: March 28, 2006 (original plan); November 18, 2008 (this amended
and restated plan).

Stockholders Approved: May 16, 2006 (original plan).

Dallag IS T9383455
16448-T28 10/972008



Exhibit E

Comerica Incorporated 2006 Amended and Restated Long-Term
Incentive Plan {see attached)



CONMERICA INCORPORATED
2006 AMENDED AND RESTATED LONG-TERM INCENTIVE PLAN

SECTION 1
PURPOSE

The purpose of Comerica's 2000 Amended and Restated Long-Term Incentive
Plan is o align the interests of employess of the Corporation selected 1o receive awards
with those of stockholders by rewarding long term decision-making and aclions for the
betterment of the Corporation. Accordingly, Eligible individuals may receive Awards of
Options, Stock Appreciation Rights, Restricted Stock or Restricted Stock Uniis,
Performance Awards and Other Stock-Based Awards. Equity-based compensation
assists in the attraction and retention of qualified employees, and provides them with
additional incentive to devote their best efforts to pursue and sustain the Corporation’s
superior long-term performance. This enhances the value of the Corporation for the
benefit of its stockholders.

SECTION 2
DEFINITIONS

A "Affiliate” means (i) any corporation, partnership, joint venture or other
entity that is controlled by the Corporation, whether directly or indirectly, and (i} any
corporation, partnership, joint venture or other entity in which the Corporation has a
significant equity interest, as determined by the Committee; provided, however, that with
respect to an Award of an Incentive Stock Option and an Award that is subject to Code
Section 409A, the term "Affiliate” shall refer solely io a Subsidiary.

B. "Aggregated Plan" means all agreements, methods, programs, and other
arrangements sponsored by the Corporation that would be aggregated with this Plan
under Section 1.409A-1(c) of the Regulations.

C. "Award" means an Option, a Stock Appreciation Right, a Share of
Restricted Stock, a Resiricted Stock Unit, a Performance Award, including a Qualified
Performance-Based Award, or an Other Siock-Based Award pursuant to the Plan.
Each Award shall be evidenced by an Award Agreement.

D. "Award Agreement’ means a written agreement, in a form approved by
the Committes, which sets forth the terms and conditions of an Award, including, but not
limited fo, the Performance Period and/or Restriclion Period, as appropriate.
Agreements shall be subject to the express terms and conditions set forth herein, and io
such other terms and conditions not inconsistent with the Plan as the Commiliee shalil
deem appropriate.

E. "Award Recipient” means an Eligible individual who has been granied an
Award under the Plan and has entered info an Award Agreement evidencing the grant
of such Award or otherwize accepled the ferms of an Award Agreement, including by
electronic acceptance or acknowledgement.
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F. "Beneficiary" means any person(s) designated by an Award Recipient on
a beneficiary designation form submitied (o the Plan Administrator, or, If no form has
been submitted, any personis) entitied 1o receive any amounts owing to such Award
Recipient under this Plan upon his or her death by reason of having been named in the
Award Recipient's will or frust agreement or having qualified as a taker of the Award
Recipient's property under the laws of intestacy. if an Award Recipient auihorizes any
nerson, in writing, to exercise such individual's Options or Stock Appreciation Rights
foliowing the Award Recipient's death, the term "Beneficiary” shall include any person in
whose favor such Options or Stock Appreciation Rights are exercised by the person
authorized to exercise the Options or Stock Appreciation Rights.

G. "Board" means the Board of Directors of the Corporation.

H. "Cause” means (1) conviction of the Award Recipient for committing a
felony under Federal law or the law of the state in which such action occurred, {2)
dishonesty in the course of fulfilling the Award Recipient's employment duties, (3) willful
and deliberate failure on the part of the Award Recipient to perform his or her
employment duties in any material respect, or {4) before a Change of Control, such
other events as shall be determined by the Commitiee. Before a Change of Control, the
Commitiee shall, unless otherwise provided in an individual Agreement with the Award
Recipient, have the sole discretion to determine whether "Cause” exists, and iis
determination shall be final.

i "Change of Control” shall have the meaning set forth in Exhibit A to this
Plan.

J. "Code" means the Internal Revenue Code of 1988, as amendad, and the
regulations thereunder.

K. "Commitiee” means the Governance, Compensation and Nominating
Committee of the Board or such other committee of the Board as the Board may from
time to time dessignate, which, with respect o the establishment of Performance
Measures, shall be composed solely of not less than two outside directors (as described
under Regulations Section 1.162-27(e)(3)}, and shall be appointed by and serve at the
pleasure of the Board.

L. "Corporation" means Comerica Incorporated, a Delaware corporation, and
its successors and assigns.

M. "Date of Grant” means the effective date of an Award granted by the
Commitiee to an Award Recipient.

M. "Disabled” or "Disability” means "Totally Disabled” (or any derivation of
such term) within the meaning of the Long-Term Disability Plan of Comerica
Incorporated, or if there is no such plan, "Disability” as determined by the Committee.
However, with respect to the rules relating to Incentive Stock Options, the term
"Nisabled” shall mean disabled as that term is utilized in Sections 422 and 22(g)(3) of
the Code, or any successor Code provisions relating to 150s.  Furthermore, with




respect to Awards subject to Section 409A of the Code, "Disabled” shall not have either
of the prior meanings, but shall mean an Award Reciplent's inability 1o engage in any
substantial gainful activity due fo a medically determinable physical or mental
impairment which can be expected fo result in death or can be expected to last for a
continuous period of not less than twelve (12) months.

0. "Disaffiliation” means a Subsidiary's or Affiliate’s ceasing to be a
Subsidiary or Affiliate for any reason {including, without limitation, as a result of a public
offering, or a spinoff or sale by the Corporation, of the stock of the Subsidiary or
Affiliate) or a sale of a division of the Corporation and ifs Affiliates.

P. "Eligible individual’ means any officers and empioyees of the Corporation
or any of its Subsidiaries or Affiliates, and prospective officers and employees who have
accepted offers of employment from the Corporation or its Subsidiaries or Affiliates,
Notwithstanding the foregoing, an Eligible Individual for purposes of receipt of the grant
of an 1SO shall be limited to those individuais who are eligible t¢ receive 1S0s under
rules set forth in the Code and applicable reguiations.

Q. "Exchange Act” means the Securities Exchange Act of 1934, as amended.

R. "Fair Market Value" means the closing price of a Share on the New York
Stock Exchange as reported on the Composite Tape as published in the Wall Street
Journal, if, however, there is no trading of Shares on the date in question, then the
closing price of the Shares as so reported, on the last preceding trading day shall
instead be used to determine Fair Market Value. If Fair Market Value for any daie in
guestion cannot be determined as provided above, Fair Market Value shall be
determined by the Committee in its good faith discretion based on a reasonable
valuation method in accordance with the Regulations and applicable guidance
promulgated under Code Section 408A.

S. "Incentive Stock Option" or "ISO Award" means an Option granted
pursuant to the Plan that is designated in the applicable Award Agreement as an
"incentive stock option” within the meaning of Section 422 of the Code, and that in fact
s0 gualifies.

T. "Nongualified Stock Option™ or "NQE0O Award" means an Option granted
pursuant to the Plan that is not intended to be, or does not qualify as, an incentive Stock
Option.

U "Opticn” means a Nongualified Stock Option or an Incentive Sfock Option
granted pursuant fo Section 6(A) of the Plan.

Y. "Other Stock-Based Award” means any right granted under Section 6(F)
of the Plan.

W, "Performance  Award" means any Award, including a Qualified
Performance-Based Award, granted pursuant to Section 8(E) of the Plan.

[



A “Performance Measures” means the performance goals established by the
Commitize and relating fo a Performance Period in connection with the grant of an
Award. In the case of any Qualified Performance-Based Award, such goals shall be (i)
based on the attainment of specified levels of one or maore of the following measures (a)
sarnings per share, (b) return measures {including, but not limited fo, return on assets,
equity or sales), (c) net income (before or after taxes), (d) cash flow (including, but not
imited to, operating cash flow and free cash flow), (e) cash flow return on investmenis,
which equals net cash flows divided by owner's equity, (f) earnings before or afier taxes,
interest, depreciation and/or amortization, {g) internal rate of return or increase in net
present value, (h) gross revenues, (i) gross margins or {i) stock price (including, but not
limited to, growth measures and total stockholder return) and (i) set by the Commiitee
within the time period prescribed by Section 162(m) of the Code. Performance
Measures may be absolute in their terms or measured against or in relationship to other
companies comparably, similarly or otherwise situated and may be based on or
adjusted for any other objective goals, events, or occurrences established by the
Committee for a Performance Period. Such Performance Measures may be particular
tc a line of business, Subsidiary or other unit or may be based on the performance of
the Corporation generally. Such Performance Measures may cover the Performance
Period(s) as specified by the Committee. Performance Measures may be adjusied by
the Committee in its sole discretion to eliminate the unbudgeted effects of charges for
restructurings, charges for discontinued operations, charges for exiraordinary ifems and
other unusual or non-recurring items of loss or expense, merger related charges,
cumulative effect of accounting changes, the unbudgeted financial impact of any
acquisition or divestiture made during the applicable Performance Period, and any
direct or indirect change in the Federal corporate tax rate affecting the Performance
Period, each as defined by generally accepted accounting principles and identified in
the audited financial statements, notes to the audited financial statements,
management's discussion and analysis or other Corporation filings with the Securities
and Exchange Commission

Y. "Performance Period” means the period designated by the Commitiee
during which the Performance Measures applicable fo an Award shall be measured.
The Performance Period shall be established at or before the time of the grant of the
Award, and the length of any Performance Period shall be within the discretion of the
Committee.

Z. "Blan" means the Comerica Incorporated 2008 Amended and Restated
Long-Term Incentive Plan, as may be amended from time to time.

AA.  "Qualified Performance-Based Award® means an Award intended o
gualify for the Section 162({m) Exemption, as provided in Section 7.

BB. ‘'Regulations” means the Treasury Regulations promuigated under the
Code.



CG. "Restriction Period" means the period designated by the Committee during
which Shares of a2 Restricted Stock Award remain forfeitable or a Restricted Stock Unit
Award is subject to vesting requirements.

DD, "Restricted Stock™ or "Restricted Slock Award” means an award of Shares
pursuant to Section 6(C) of the Plan subject to the terms, conditions and such
restrictions as may be determined by the Committee and set forth in the applicable
Award Agreement. Shares of Restricted Stock shall constitute issued and outstanding
Shares for all corporate purposes.

FE. "Restricted Stock Units” or "Restricted Stock Unit Award” means an Award
granted pursuant to Section 8(D) of the Plan denominated in Shares subject to the
terms, conditions and resfrictions determined by the Committee and set forth in the
applicable Award Agreement.

FE. '"Retirement’ means, unless otherwise provided in an Award Agreement or
determined by the Committee, an Award Recipient's Termination of Employment (or
with respect to Awards subject to Code Section 409A, an Award Recipient's Separation
from Service) at or after age 65 or after attainment of both age 55 and ten (10) years of
continuous service with the Corporation and Affiliates.

GG. "Section 162(m) Exemption” means the exemption from the limitation on
deductibility imposed by Section 162(m) of the Code that is set forth in Section
162(m){4)(C) of the Code.

HH. "Separation from Service" means, with respect to any Award that is
subject to Code Section 409A, the date on which the Corporation and the Award
Recipient reasonably anticipate a permanent reduction in the level of bona fide services
performed by the Award Recipient for the Corporation or any Affiliate to 20% or less of
the average level of bona fide services performed by the Award Recipient for the
Corporation or any Affiliate (whether as an employee or an independent contractor) in
the immediately preceding thirty-six (36) months (or the full period of service to the
Corporation and any Affiliate if the Award Recipient has been providing services to the
Corporation and its Affiliates for less than thirty-six (36) months). The determination of
whether a Separation from Service has occurred shall be made by the Plan
Administrator in accordance with the provisions of Code Section 408A and the
Regulations promuigated thereunder.

i. "Share” means a share of common stock, $5.00 par value, of the
Corporation or such other securities or properly as may become subject o Awards
pursuant to an adjustment made under Section 3(D; of the Plan.

JJ. "Specified Employee” means a key employee of the Corporation as
defined in Code Section 416() without regard to paragraph (5) thereof. The
determination of whether an Award Recipient is a Specified Employee shall be made by
the Commitice as of the specified employee identification date adopted by the
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Corporation in accordance with the provisions of Code Section 408A and the
Regulations promulgated thereunder.

KK. "Stock Appreciation Right” or "SAR Award" means a right granisd under
Section 8(B) of the Plan.

Li..  “Subsidiary” means any entity (other than the Cormporation) in an unbroken
chain of entities beginning with the Corporation, provided each entity (other than the last
entity) in the unbroken chain owns, at the time of the determination, ownership interests
possessing fifty percent (50%) or more of the fotal combined voting power of all classes
of ownership interests in one of the other entities in such chain; provided, however, with
respect to any Award that is an Incentive Stock Option, the term "Subsidiary” shall refer
solely to an entity that is faxed under Federal tax law as a corporation.

MM. "Tax Withhoiding Date” shall mean the earliest date the obligation o
withhold tax with respect o an Award arises.

NN. "Term” means the maximum period during which an Oplion or Stock
Appreciation Right may remain outstanding (subject to earlier termination upon
Termination of Employment or otherwise) as specified in the applicable Award
Agreement or, to the extent not specified in the Award Agreement, as provided in the
Plan.

0O0. "Termination of Empioymeni” means the termination of the applicable
Award Recipient's employment with the Corporation and any of its Affiliates. An Award
Recipient employed by an Affiliate or a division of the Corporation or any of its Affiliates
shall be deemed to incur a Termination of Employment if, as a result of a Disaffiliation,
such Affiliate or division ceases to be an Affiliate or division, as the case may be, and
the Award Recipient does not immediately thereafter become an employee of the
Corporation or an Affiliate. Neither a temporary absence from employment because of
iliness, vacation or leave of absence nor a transfer among the Corporation and ils
Affiliates shall be considered a Termination of Employment.

SECTION 3
STOCK SUBJECT TO THE PLAN

A Plan Maximums. The maximum number of Shares thal may be delivered
pursuant to Awards under the Plan shall be the sum of (i) eleven million (11,000,000),
(i) any Shares available for future awards under the Amended and Restated Comerica
Incorporated 1897 Long-Term incentive Plan (the "Prior Plan") as of the Effective Date,
and (i) any Shares that are represented by awards granted under the Prior Plan which
are forfeited, expire or are cancelled without delivery of Shares or which result in the
forfeiture of Shares back to the Corporation. No additional Shares will be granted
pursuant to the terms of the Prior Plan as of the Effective Date of the Plan. The
maximum number of Shares that may be delivered pursuant to Options intended fo be
Incentive Stock Options shall be one million (1,000,000) Shares. No more than 2.2
million (2,200,000} Shares may be issued during the ferm of the Plan pursuant to



Awards other than Options and Stock Appreciation Righis. Shares subject 1o an Award
under the Plan may be authorized and unissued Shares or treasury Shares.

B. individual Limils. Mo Award Recipient may be granted Awsrds with
respect o more than 350,000 Shares in any calendar year, and the maximum number
of Shares underlying Awards of Options and Stock Appreciation Righis that may be
granied to an Award Recipient in any calendar year is 350,000.

C. Ruiles for Calculaling Shares Delivered. Any Shares covered by an Award
that has been granied shail be counted as used under the Plan as of the Date of Grant.
To the extent that any Award is forfeited, or any Option or Siock Appreciation Right
terminaies, expires or lapses withoul being exercised, the Shares subject to such
Awards not delivered as a resuit thereof shall again be available for Awards under the
Plan. The following Shares, however, may not again be made available for issuance in
respect of Awards under this Plan: (i) Shares not issued or delivered as a result of the
net settlement of an outstanding Stock Appreciation Right; (i} Shares used 1o pay the
exercise price or withholding taxes related io an ouistanding Award; or (iii) Shares
repurchased by the Corporation on the open market with the proceeds of an Option
exercise price to settie an Option.

D. Adjustment Provision. In the event of (i} a stock dividend, stock split,
reverse stock split, share combination, or recapitalization or similar event affecting the
capital structure of the Corporation (each, a "Share Change”), or (i} a merger,
consolidation, acguisition of property or shares, separation, spinoff, reorganization,
stock rights offering, liquidation, Disaffiliation, or similar event affecting the Corporation
or any of its Subsidiaries (each, a "Corporate Transaction"}, the Committee or the Board
shall make such substitutions or adjustments as it deems appropriate and equitable, if
any, to {A) the aggregate number and kind of Shares or other securities reserved for
issuance and delivery under the Plan, (B) the various maximum limitations set forth in
Sections 3(A) and 3(B) upon certain types of Awards and upon the grants o individuals
of certain types of Awards, (C) the number and kind of Shares or other securities
subject to outstanding Awards, and (D) the exercise price of outstanding Options and
Stock Appreciation Rights, provided that the aggregate exercise price or aggregate
grant price of the Options or Stock Appreciation Rights is not less than the aggregate
exercise price or aggregate grant price before the Corporate Transaction. In the case of
Corporate Transactions, such adjusimenis may include, without limitation, (1) the
canceliation of outstanding Awards in exchange for paymenis of cash, property or a
combination thereof having an aggregate value egual to the value of such Awards, as
determined by the Commitiee or the Board in its scle discretion {it being undersiood that
in the case of a Corporate Transaction with respect to which stockhoiders of Common
Siock receive consideration other than publicly traded equity securities of the ultimate
surviving entity, any such determination by the Commitiee that the value of an Option or
Stock Appreciation Right shall for this purpose be deemed 1o equal the excess, if any, of
the value of the consideration being paid for each Share pursuant to such Corporate
Transaction over the exsrcise price of such Option or Siock Appreciation Rignt shall
conclusively be deemed valid); (2) the substitution of other property (including, without
limitation, cash or other securities of the Corporation and securities of entities other than




the Corporation) for the Shares subject to outstanding Awards, and (3) in connection
with any Disaffiliation, arranging for the assumption of Awards, or replacement of
Awards with new awards based on other property or other securities (including, without
limitation, other securities of the Corporation and securities of entities other than the
Corporation), by the affected Subsidiary, Affiliate, or division or by the entity that
controls such Subsidiary, Affiliate, or division following such Disaffiliation (as well as any
corresponding adjustments to Awards that remain based upon Corporation securities).
Any such adjustments shall be made in a manner that (i) with respect {0 Awards that are
not considerad to be deferred compensation within the meaning of Section 409A of the
Code as of immediately prior to such adjustment, would not cause such Awards o
become deferred compensation subject to Section 409A of the Code and (i) with
respact to Awards that are considered deferred compensation within the meaning of
Section 408A of the Code, would not cause such Awards to be non-compliant with the
requirements of Section 408A of the Code.

SECTION 4
ADMINISTRATION

A Committee. The Plan shall be administered by the Committee. in addition
to any implied powers and duties that may be needed to carry out the provisions of the
Plan, the Committee shall have all the powers vested in it by the terms of the Plan,
including exclusive authority to:  select Eligible Individuals; to make Awards; to
determine the type, size, terms and timing of Awards (which need not be uniform); to
accelerate the vesting of Awards, including upon the occurrence of a Change of Control
of the Corporation or an Award Recipient's Termination of Employment; to prescribe the
form of the Award Agreement; to modify, amend or adjust the terms and conditions of
any Award, subject to Sections 7 and 10; to adopt, alter and repeal such administrative
rules, guidelines and practices governing the Plan as it shall from fime to time deem
advisable: to interpret the terms and provisions of the Plan and any Award issued under
the Plan (and any Award Agreement relating thereto); make any other determinations it
believes necessary or advisable in connection with the administration of the Plan;
correct any defect, supply any omission or reconcile any inconsistency in the Plan orin
any Award Agreement; establish any "blackout” period that the Commitiee in its sole
discretion deems necessary or advisable; and to otherwise administer the Plan.

B. Procedures. Determinations of the Committee shall be made by a
majority vote of its members at a meeting at which a quorum is present or pursuant to a
unanimous written consent of its members. A majority of the members of the
Committee shall constitute a quorum,  Subject to Section 7(D), any authority granted to
the Committee may alsc be exercised by the full Board. To the extent that any
permitted action taken by the Board conflicts with action taken by the Committee, the
Baard action shall control. The Committee may authorize any one or more of its

mermbers, or any officer of the Corporation, to execute and deliver documents on behalf
of the Commitiee.

Except to the extent prohibited by applicable law or the applicable rules of a
stock exchange, the Committee may (i) allocate all or any portion of its responsibilities



and powers to any one or more of its members and/or (il) delegate all or any part of its
responsibiliies and powers 1o any person or persons selected by i, provided that, the
Commitiee may not delegate its responsibiiities and powers if such delegation would
cause an Award made fo an individual subject to Section 16 of the Exchange Act not to
qualify for an exemption from Section 16(b) of the Exchange Act or cause an Award
intended o be a Qualified Performance-Based Award not 1o gualify for, or to cease o
qualify for, the Section 182(m) Exemption. Any such allocation or delegation may be
revoked by the Commitiee at any time.

All decisions made by the Commitiee (or any person or persons to whom the
Committee has allocated or delegated all or any portion of its responsibilities and
powers in accordance with this Plan) shall be final and binding on all persons, including
the Corporation, its Affiliates, Subsidiaries, stockholders, Eligible Individuals, Award
Recipients, Beneficiaries and other interested parties.

C. Discretion of the Commitiee. Subject to Section 1(G), any determination
made by the Commitiee or by an appropriately delegated officer pursuant to delegated
authority under the provisions of the Plan with respect to any Award shall be made in
the sole discretion of the Committee or such delegate at the time of the grant of the
Award or, unless in contravention of any express term of the Plan, at any lime
thereafter. All decisions made by the Committee or any appropriately delegated officer
pursuant to the provisions of the Plan shall be final and binding on ail persons, including
the Corporation, Award Recipients and Eligible individuals.

D. Canceliation or Suspension of Awards. The Committee may cancel all or
any portion of any Award, whether or not vested or deferred, as set forth below. Upon
cancellation, the Award Recipient shall forfeit the Award and any benefits atiributable to
such canceled Award or portion thereof. The Commitiee may cancel an Award if, in ils
sole discretion, the Committee determines in good faith that the Award Recipient has
done any of the following: (i) committed a felony; (i) committed fraud; (iii) embezzled;
(iv) disclosed confidential information or trade secrets; (v) was terminated for Cause; (vi)
engaged in any activity in competition with the business of the Corporation or any
Subsidiary or Affiliate of the Corporation; or (vii) engaged in conduct that adversely
affected the Corporation. The Executive Vice President — Director of Human
Resources, or such other person designated from time to time by the Chief Executive
Officer of the Corporation {the "Delegate™, shall have the power and authority to
suspend ail or any portion of any Award if the Delegate makes in good faith the
detarmination described in the preceding sentence. Any such suspension of an Award
shall remain in effect until the suspension shall be presented to and acted on by the
Committee at its next meeting. This Section 4(D} shall have no application for a two
year period following a Change of Control of the Corporation.

SECTION S
ELIGIBILITY

Awards may only be made to Eligible Individuals.



SECTION &
AWARDS

A Options. The Committee may grant Options o Eligible Individuals in
accordance with the provisions of this subsection subject fo such additional terms and

conditions, not inconsistent with the provisions of the Plan, as the Commitiee shall
determine fo be appropriate.

1. Exercise Price. The exercise price per Share of an Option shall be
determined by the Commitiee; provided, however, that such exercise price shall
not be less than 100% of the Fair Market Vaiue of a Share on the Date of Grant
of such Option, and such exercise price may not be decreased during the Term
of the Option except pursuant to an adjustment in accordance with Section 3(D).

2. Option Term. The Term of each Option shall be fixed by the
Committee and the maximum Term of each Option shall be ten (10) years.

3 Time and Manner of Exercise. The Committee shall determine the
time or times at which an Option may be exercised, and the manner in which
(including, without limitation, cash, Shares, other securifies, other Awards or
other property, or any combination thereof, having a Fair Market Value on the
exercise date equal to the relevani exercise price) payment of the exercise price
with respect theretc may be made, or deemed to have been made. The
Committee may authorize the use of any form of "cashless” exercise of an Option
that is legally permissible.

4. Employment Status. Except as provided in paragraphs (&) through
(d) below or as may otherwise be provided by the Committee (either at the time
of grant of an Option or thereafter), an Award Recipient's Options and Stock
Appreciation Rights shall be immediately forfeited upon his or her Termination of
Employment.

a. Retirement. An Award Recipienf's Retirement shall not
affect any Option outstanding as of the Termination of Empioyment due to
Retirement other than those granted in the calendar year of Retirement.
All Options outstanding as of the Termination of Employment due io
Retirement other than those granied in the calendar vear of such
Termination of Employment shall continue to vest pursuant {o the vesting
schedule applicable to such Options, and any vested Options outstanding
as of the Termination of Employment due to Retirement (including any
ISO held by an Award Recipient who is not Disabled) shall continue in full
force and effect for the remainder of the Term of the Option. All Options
granted in the calendar year of Termination of Employment due to
Retirement that have not otherwise vested as of such termination shall
terminate upon the date of Retirament.
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B.

b Disability. Upon the cessation of the Award Recipient's
employment due to Disability, any Option held by such individual that was
exercisable immediately before the Termination of Employment due to
Disability shall continue to be exercisable until the earlier of (i} the third
anniversary of the Award Recipient's Termination of Employment {or, In
the case of any IS0 held by an Award Recipient who is Disabled, the first
anniversary of the Award Reciplent's Termination of Employment) and (ij)
the expiration of the Term of the Option.

C. Death. Upon the Award Recipient's death (whether during
his or her employment with the Corporation or an Affiliate or during any
otherwise applicable post-termination exercise period, which in the case of
an IS0, shall not exceed three (3) months), any Oplion held by such
individual that was exercisable immediately before the Termination of
Employment shall continue to be exercisable by the Beneficiary(ies) of the
decedent, until the earlier of (i) the first anniversary of the date of the
Award Recipient's death and (i) the expiration of the Term of the Option.

d. Other Terminations _of Employment. Upon the Award
Recipient's Termination of Employment for any reason other than
Retirement, Disability, death or for Cause, any Option heid by such
individua! that was exercisable immediately before the Termination of
Employment shall continue to be exercisable until the earlier of (i) the
expiration of the three-month period following the Award Recipient's
Termination of Employment and (i) the expiration of the Term of the
Option.

e. Extension or Reduction of Exercise Period. In any of the
foregoing circumstances, subject to Section 8, the Committee may extend
or shorten the exercise period, but may not extend any such pericd
beyond the Term of the Option as originally established (or, insofar as this
paragraph relates to Stock Appreciation Rights, the Term of the SAR
Award as originally established). Further, with respect to 1SOs, as a
condition of any such extension, the holder shall be required to deliver o
the Corporation a release which provides that such individual will hold the
Corporation and/or Affiliates harmless with respect to any adverse tax
consequences the individual may suffer by reason of any such extension.

Stock Appreciation Right Awards. The Committee may grant Stock

Appreciation Rights fo Eligible individuals in accordance with the provisions of this
subsection subject to such additional terms and conditions, not inconsistent with the
provisions of the Plan, as the Committee shall determine to be appropriate. The Term
of each SAR Award shail be fixed by the Commitiee and the maximum Term of each
SAR Award shall be ten (10) years. A Stock Appreciation Right granted under the Flan
shall confer on the Award Recipient a right to receive upon exercise thereof the excess
(if any) of (i) the Fair Market Value of one Share on the date of exercise over (i) the
grant price of the Stock Appreciation Right Award as specified by the Committee, which
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price shall not be less than 100% of the Fair Market Value of one Share on the Date of
Grant of the Stock Appreciation Right. Subject to the terms of the Plan, the Commitiee
shall determine the grant price, Term, manner of exercise, dates of exercise, methods
of sstilement {cash, Shares or a combination thereof) and any other terms and
conditions of any SAR Award. The Commitlee may impose such condilions or
restrictions on the exercise of any SAR Award as it may deem appropriate. Except as
otherwise provided by the Commitiee or in an Award Agreement, any SAR Award must
be exercised during the period of the Award Recipient's employment with the
Corporation or Affiliate, provided that the provisions of Section 8(Aj)(4)(a)-(e) hersof
shall apply for purposes of determining the exercise period in the event of the Award
Recipient's Retirement, Disability, death or other Termination of Employment.

C. Restricted Stock Awards. The Committee may make Restricted Siock
Awards to Eligible Individuals in accordance with the provisions of this subsection
subject to such additional terms and conditions not inconsistent with the provisions of
the Plan as the Committee shall determine to be appropriate.

1. Nature of Restrictions. Restricted Siock Awards shall be subject fo
such restrictions, including Performance Measures, as the Committee may
impose {including, without limitation, any limitation on the right to vote a Share of
Restricted Stock or the right to receive any dividend or other right or property with
respect thereto), which restrictions may lapse separately or in combination at
such time or times, in such instaliments or otherwise as the Committee may
deem appropriate. Subject to the Commitiee’s authority under Section 6(C){(3)
below, the minimum Restriction Pericd with respect to a Restricted Stock Award
that is subject to restrictions that are Performance Measures shall be one (1)
year, and the minimum Restriction Period with respect to a Restricted Stock
Award that is subject to restrictions that are not Performance Measures shall be
three (3) years. The Committee may, as of the Date of Grani, designate an
Award of Restricted Stock that is subiect o Performance Measures as a
Qualified Performance-Based Award.

2. Stock Certificates. Resiricted Stock Awards granted under the Plan
shall be evidenced by the issuance of a stock certificate(s), which shali be held
by the Corporation. Such certificate(s) shall be registered in the name of the
Award Recipient and shall bear an appropriate legend which refers fo the
restrictions applicable to such Restricted Stock Award, Alternatively, shares of
Restricted Stock under the Plan may be recorded in book entry form.

3. Forfeiture; Delivery of Shares. Except as may be otherwise
provided In an Award Agreement, upon an Award Recipient's Termination of
Employment {as determined under criteria established by the Committee) during
the applicable Restriction Period, all Shares of Restricted Stock shall be
immediately forfeited and revert to the Corporation; provided, however, that the
Committee may waive, in whole or in part, any or all remaining restrictions
applicable to the Restricied Stock Award. Shares comprising any Restricted
Stock Award held by the Corporation that are no longer subject fo restrictions

12



shall be delivered to the Awardg Recipient (or his or her Beneliciary) promplly
after the applicable restrictions lapse or are waived.

D. Restricted Siock Unit Awards. The Commitles may grant Awards of
Restricted Stock Units fo Eligible Individuals, subject io Section 8 hereofl and such other
terms and conditions, not inconsistent with the provisions of the Plan, as the Commiliee
shall detarmine to be appropriate. A Restricted Stock Unit shall represent an unfunded,
unsecured right to receive one Share or cash equal to the Fair Market Value of 2 Share.

1. Naiure of Restrictions. Restricted Stock Unit Awards shall be
subject to such restrictions, including Performance Measures, as the Commitiee
may impose, which restrictions may lapse separately or in combination at such
time or times, in such installiments or otherwise as the Commiltee may deem
appropriate. Subject to the Committee's authority under Section 6{D)(3) below,
the minimum Restriction Period with respect to 2 Restricted Stock Unit Award
that is subject to resirictions that are Performance Measures shall be one (1)
year, and the minimum Restriction Period with respect 1o a Restricted Stock Unit
Award that is subject to restrictions that are not Performance Measures shali be
three (3) vears. The Committee may, as of the Date of Grant, designate an
Award of Restricted Stock as a Qualified Performance-Based Award.

2. Rights as a Stockholder. An Eligible Individual to whom Restricted
Stock Units are granted shall not have any rights of a stockholder of the
Corporation with respect fo the Share represented by the Restricted Stock Unit
Award. If so determined by the Committee, in its sole and absolute discretion,
Restricted Stock Units may include a dividend equivalent right, pursuant to which
the Award Recipient will either receive cash amounts (either paid currently or on
a contingent basis) equivalent to the dividends and other distributions payable
with respect to the number of Shares represented by the Restricted Stock Units,
or additional Restricted Stock Units with a Fair Market Value equal {o such
dividends and other distributions, as specified in the Award Agreement. Dividend
equivalent rights that the Committee determines are subject to Section 409A of
the Code shall be paid or settied in accordance with Section 8 hereof.

3. Forfeiture/Settlement. Except as may be otherwise provided in an
Award Agreement, upon an Award Recipient's Termination of Employment (as
determined under criteria established by the Committee) during the applicable
Restriction Period, aill Restricted Stock Units shall be immediately forfeited;
provided, however, that the Committee may waive, in whole or in part, any or all
remaining vesting requirements or restrictions applicable to the Restricted Stock
Unit Award. Subject to Section 11(D) hereof, an Award of Restricted Stock Units
shall be settled in Shares as and when the Restricted Stock Units vest or at a
iater time permitted under Section 8 hereof and specified by the Committee in the
Award Agreement.

E. Perdormance Awards. The Committee may grant Performance Awards
{designated as Qualified Performance-Based Awards or not) to tligible individuals in




accordance with the provisions of this Section 6(E), subject to Section 8 hereol and
sych additional terms and conditions, not inconsistent with the provisions of the Plan, as
the Committee shail determine to be appropriate. A Performance Award granted under
the Plan (i) may be denominated or payable in cash, Shares (including, without
limitation, Restricied Shares), other securities, other Awards, or other property, and (i)
shall confer on the Award Recipient the right to receive a dollar amount or number of
Shares upon the attainment of Performance Measures during any Performance Period,
as established by the Commitiee. Subject to the terms of the Plan and any applicable
Award Agreement, the Performance Measures to be achieved during any Performance
Period, the length of any Performance Period and the amount of any payment or

number of Shares in respect of a Performance Award shall be determined by the
Commitiee.

F. Other Stock-Based Awards. The Committee may grant Other Stock-
Based Awards to Eligible Individuals in accordance with the provisions of this Section
B8(F), subject to Section 8 hereof and such other additional terms and conditions,
including Performance Measures, not inconsistent with the provisions of the Plan, as the
Committee shall determine. Other Stock-Based Awards may be denominated or
payable in, valued in whole or in part by reference fo, or otherwise based on or related
to, Shares (including, without limitation, securities convertible into Shares}, as are
deemed by the Committee to be consistent with the purpose of the Plan.

G. General. Except as otherwise specified in the Plan or an applicable

Award Agreement, the following provisions shall apply to Awards granted under the
Plan:

1. Consideration for Awards. Other than the payment of the exercise
price or grant price in connection with the exercise of an Option or Stock
Appreciation Right, Awards shall be made without monetary consideration or for
such minimal monetary consideration as may be required by applicable law. In
no event may any Option or Stock Appreciation Right granted under this Plan be
amended, other than pursuant to Section 3(D), to decrease the exercise or grant
price thereof, be cancelled in conjunction with the grant of any new Option or
Stock Appreciation Right with a lower exercise or grant price, or otherwise be
subject tc any action that would be ireated, for accouniing purposes, as a
"repricing” of such Option or Stock Appreciation Right, unless such amendment,
canceliation, or action is approved by the Corporation’s stockholders.

2. Forms of Payment under Awards. Subject to the terms of the Plan
and of any applicable Award Agreement, payments or transfers of Shares to be
made by the Corporation or an Affiliate upon the grant, exercise or satisfaction of
an Award may be made in such form or forms as the Committee shall determine
fincluding, without limitation, cash, Shares, other securities, other Awards or
other property or any combination thereof), and may be made in a single
payment or transfer, or in installments, and may be made upon vesting or such
jater date permitted under Section 8 hereof and specified in the applicable Award

Agreement, and, in each case, in accordance with rules and procedures
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ablished by the Committee. Such rules and procedures may include, without
% mitation, provisions for the payment or credifing of reasonabie interest on
installment or deferred payments.

3. Limits on Transfer of Awards. No Award and no right under any
such Award shall be transferable by an Award Reciplent otherwise than by will or
by the laws of intestacy; provided, however, that, an Award Recipient may, in the
manner established by the Commitiee, designate a Beneficiary to exercise the
rights of the Award Recipient and to receive any property distributable with
respect to any Award upon the death of the Award Recipient. Each Award or
right under any Award shall be exercisable during the Award Recipient's lifetime
only by the Award Recipient or, if permissible under applicable law, by the Award
Recipient's guardian or legal representative. No Award or right under any such
Award may be pledged, alienated, attached or otherwise encumbered, and any
purported pledge, alienation, attachment or encumbrance thereof shall be void
and unenforceable against the Corporation or any Affiliate.

4. Term of Awards. Subject to any specific provisions of the Plan, the
term of each Award shall be for such period as may be determined by the
Comimittee.

5. Securities Law Restrictions. All certificates for Shares or other

securities delivered under the Plan pursuant to any Award or the exercise thereof
shall be subject to such restrictions as the Committee may deem advisable under
the Plan, or the rules, regulations and other requirements of the Securities and
Exchange Commission, the New York Stock Exchange, any other exchange on
which Shares may be eligible to be traded or any applicable federal or state
securities laws, and the Commitiee may cause a legend or legends to be placed
on any such certificates to make appropriate reference to such restrictions.

B. Deferring_Awards. Under no circumstances may an Award
Recipient elect to defer, until a time or times later than the exercise of an Option
or a Stock Appreciation Right or the settlement or distribution of Shares or cash
in respect of other Awards, receipt of all or a portion of the Shares or cash
subject to such Award, or dividends and dividend equivalents payable thereon.

SECTION 7
QUALIFIED PERFORMANCE-BASED AWARDS

£ Section 1682(m) Exemption. The provisions of this Plan are intended to
ensure that all Options and Stock Appreciation Rights granted hereunder to any Award
Recipient who is or may be a "coversd employee” (within the meaning of Section
182(m){3) of the Code) in the tax year in which such Option or Stock Appreciation Right
is expecied to be deductible to the Corporation gualify for the Section 162(m)
Exemption, and all such Awards shall therefore be considered Qualified Performance-
Based Awards and this Plan shall be interpreted and operated consistent with that
intention (including, without limitation, to require that all such Awards be granted by a
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committes composed solely of members who satisfy the requirements for being "outside
directors” for purposes of the Section 162(m) Exemption ("Quiside Directors™)). When
granting any Award other than an Option or Stock Appreciation Right, the Commitiee
may designate such Award as a Qualified Performance-Based Award, based upon a
determination that (i) the recipient is or may be a “covered employee” {(within the
meaning of Section 162(m){3) of the Code) with respect to such Award, and (i) the
Commitiee wishes such Award to qualify for the Section 162(m) Exemption, and the
terms of any such Award (and of the grant thereof) shall be consistent with such
designation (including, without fimitation, that all such Awards be granted by a
committee composed solely of Ouiside Directors).

B. Limitation on Amendment. Fach Qualified Performance-Based Award
(other than an Option or Stock Appreciation Right) shali be earned, vested and payable
(as applicable} only upon the achievement of one or more Performance Measures,
together with the satisfaction of any other conditions, such as continued empioyment, as
the Committee may determine to be appropriate, and no Qualified Performance-Based
Award may be amended, nor may the Committee exercise any discretionary authority it
may otherwise have under this Plan with respect to a Qualified Performance-Based
Award, in any manner that would cause the Qualified Performance-Based Award fo
cease to gualify for the Section 162(m) Exemption; provided, however, that (i) the
Committee may provide, either in connection with the grant of the applicable Award or
by amendment thereafter, that achievement of such Performance Measure will be
waived upon the death or Disability of the Award Recipient {or under any other
circumstance with respect to which the existence of such possible waiver will not cause
the Award to fail to gualify for the Section 162(m) Exemption), and (i) any rights to
vesting or accelerated payment on a Change of Control shall apply notwithstanding this
Section 7(B).

C. Maximum Cash Award. For purposes of the Section 162(m) Exemption,
the maximum amount of compensation payable with respect to an Award granted under
the Plan to any Award Recipient who is a "covered employee” (as defined in Section
162(m) of the Code) that is denominated as a dollar amount will not exceed $5,000,000
for any calendar year.

D. Limitation on Action by the Full Board. The full Board shall not be
nermitted to exercise authority granted to the Committee to the extent that the grant or
exercise of such authority would cause an Award designated as a Qualified
Parformance-Based Award not fo qualify for, or to cease to qualify for, the Section
182{m) Exemption.

SECTION 8
SECTION 4094 OF THE CODE

It is the intention of the Corporation that no Award shall be "deferred
compensation” subject to Section 409A of the Code, unless and to the extent that the
Committee specifically determines otherwise, and the Plan and the terms and
conditions of all Awards shall be interpreted accordingly. If the Commitiee determines



that an Award is subject to Section 4084 of the Code, then the Award shall be paid or
settled only upon the Award Recipient's death, Disability, or Separation from Service, or
upon a Change of Control, or upon such date(s) or pursuani 1o a schedule designaled

by the Committes, as specified in the applicable Award Agreement, subject o the
following provisions:

1. Delay for Specified Emplovees. Notwithstanding any provision of
this Plan or the terms of an Award Agreement {o the conirary, an Award that is
granted 1o a Specified Employse and that is 1o be paid or selfled upon such
Specified Emplovee’s Separation from Service shall not be paid or settled prior to
the eariier of {i} the first day of the seventh (7ih) month following the date of such
Specified Employee’'s Separation from Service or {iij the Specified Employee's
death.

2. Distribution in the Event of income inclusion Under Code Section
409A. If an Award fails to meet the requirements of Section 409A of the Code,
the Award Recipient may receive payment in connection with the Award before
the Award would otherwise be paid, provided, however, that the amount paid o
the Award Recipient shall not exceed the lesser of: (i) the amount payable under
such Award, or (ii) the amount to be reported pursuant to Section 409A of the

Code on the applicable Form W-2 {or Form 1099) as taxable income to the
Award Recipient.

3. Distribution Necessary fo Satisfy Applicable Tax Withholding. If the
Corporation is required to withhold amounts to pay the Award Recipient’s portion
of the Federal Insurance Contributions Act (FICA) tax imposed under Code
Sections 3101, 3121(a) or 3121(v){(2) with respect to an amount that is or will be
paid to the Award Recipient under the Award before the amount otherwise would
be paid, the Committee may withhold an amount equal to the lesser of: (i) the
amount payable under such Award, or {ii) the aggregate of the FICA tfaxes
imposed and the income tax withholding related to such amount.

4, Delay in Payments Subiject o Code Section 162(m). In the event
the Corporation reasonably anticipates that the payment of benefits under an
Award would result in the loss of the Corporation's Federal income tax deduction
with respect to such payment due to the application of Code Section 162(m), the
Committee may delay the payment of ali such benefits under the Award until (i)
the first taxable year in which the Corporation reasonabiy anticipates, or should
reasonably anticipate, that if the payment were made during such year, the
deduction of such payment would not be barred by application of Code Section
162{m) or (i) during the period beginning with the dale of the Award Recipient’s
Separation from Service (or, for Specified Employees, the date which is six (8)
months asfler the date of the Award Recipient's Separation from Service) and
ending on the later of {A) the last day of the taxable year of the Corporation
which Includes such date or (B) the 15th day of the third month following the date
of the Award Reciplent's Separation from Service (or, for Specified Emplovyees,
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the date which is six () months afler the date of the Award Recipients
Separation from Service).

5. Delay for Paymenis in Violation of Federal Securities Laws or Other
Applicable Law. In the event the Corporation reasonably anticipates that the
payment of benefits under an Award would violate Federal securities laws or
other applicable law, the Commiilee may delay the payment until the earliest
date at which the Corporation reasonably anticipates that making of such
payment would not cause such violation.

8. Delay for Insolvency or Compeliing Business Reasons. in the
event the Corporation determines that the making of any payment of benefits on
the date specified under an Award would jeopardize the ability of the Corporation
to continue as a going concern, the Commiliee may delay the payment of
benefits until the first calendar year in which the Corporation notifies the
Commitiee that the payment of benefits would not have such effect.

7. Administrative Delay in Payment. in the case of administrative
necessity, the payment of benefits under an Award may be delayed up io the
later of the last day of the calendar year in which payment would otherwise be
made or the 15th day of the third calendar month following the date on which
payment would otherwise be made. Further, if, as a result of events beyond the
control of the Award Recipient {(or following the Award Recipient's death, the
Award Recipient's Beneficiary), it is not administratively practicable to caiculate
the amount of benefits due io the Award Recipient as of the date on which
payment would otherwise be made, the payment may be delayed until the first
calendar year in which calculation of the amount is administratively practicable.

8. No Award Recipient Election. Notwithstanding the foregoing
provisions, if the period during which payment of benefits under an Award will be
made occurs, or will oceur, in two calendar years, the Award Recipient shall not
be permitied 1o elect the calendar year in which the payment shall be made.

SECTION S
WITHHOLDING OF TAXES

The Corporation will, if required by applicable law, withhold the minimum

statutory amount of Federal, state and/or local withholding taxes no later than the date
as of which an amount first becomes includible in the gross income of an Award
Recipient for Federal, state, local or foreign income or employment or other tax. Unless
otherwise provided in the applicable Award Agreement, each Award Recipient may
satisfy any such tax withholding obligation by any of the following means, or by a
combination of such means: (i) a cash payment; (i) by delivery to the Corporation of
already-owned Shares which have been held by the individual for at least six {8} months
having a Fair Market Value, as of the Tax Withholding Date, sufficient to satisfy the
amount of the withholding tax obligation arising from an exercise or vesting of an Award;
{iiiy by authorizing the Corporation 1o withhold from the Shares otherwise issuable 1o the
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individual pursuant to the exercise or vesting of an Award, a number of shares having a
Fair Market Value, as of the Tax Withholding Date, which will satisfy the amount of the
withholding tax obligation; or (iv) by a combination of such methods of payment. If the
amount requested is not paid, the Gorporation may refuse to satisfy the Award. The
obligations of the Corporation under the Plan shall be conditional on such payment or
arrangements, and the Corporation and its Affiliates shall, to the extent permitted by
law, have the right to deduct any such taxes from any payment otherwise due o such
Award Recipient. The Commitiee may establish such procedures as it deems

appropriate, including making irrevocable elections, for the settlement of withholding
obligations with Shares.

SECTION 10
AMENDMENT AND TERMINATION

A Amendments to and Termination of the Plan. The Committee or the
Board may amend, aiter, or discontinue the Plan at any fime by written consent
exscuted by its members, but no amendment, alteration or discontinuation shall be
made which would materially impair the rights of the Award Recipienis with respeci to a
previcusly granted Award without such Award Recipient's consent, except such an
amendment made to comply with applicable law, including without limitation Section
400A of the Code, stock exchange rules or accounting rules. In addition, no such
amendment shall be made without the approval of the Corporation's stockholiders to the
extent such approval is required by applicable law (including Section 422 of the Code)
or the listing standards of the applicable stock exchange.

B. Amendments to Awards. Subject to Section 8(G){(1), the Committee may
unilaterally amend the terms of any Award theretofore granted, but no such amendment
shall cause a Qualified Performance-Based Award to cease to qualify for the Section
162(m) Exemption or, without the Award Recipient's consent, materially impair the rights
of any Award Recipient with respect to an Award, except such an amendment made 1o
cause the Plan or Award o comply with applicable law, stock exchange rules or
accounting rules. Furthermore, no amendment may be made to 2 NQSO Award or a
SAR Award which would cause the exercise price or the grant price (as applicable) to
be less than 100% of the Fair Market Value of one Share as of the Date of Grant except
as provided in Section 3(D).

C. Payment of Benefits Upon Termination of Plan. Upon termination of the
Plan, the Corporation may sefile any outstanding Award that is not subject to Code
Section 409A as soon as is practicable following such termination and may settle any

cutstanding Award that is subject to Code Section 409A in accordance with one of the
following:

1. the termination and liguidation of the Plan within twelve (12)
months of a complete dissolution of the Corporation taxed under Section 331 of
the Code or with the approval of a bankruptey court pursuant to 11 U.S.C
§ 503(b){(1){A); provided that the amounts deferred under this Plan are inciuded
in the Participants’ gross incomes in the latest of the following years (or, if earlier,
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the taxable vear in which the amount is actually or constructively received): (i} the
calendar year in which the Plan is terminated; (i) the first calendar vear in which
the amount is no longer subject to a substantial risk of forfeiture; or (i) the first
calendar year in which the payment is administratively practicable.

2. the termination and liquidation of the Plan pursuant to rrevocable
action taken by the Commitiee or the Corporation within the thirty (30} days
oreceding or the twelve (12) months following a Change of Conirol;, provided that
all Aggregated Plans are terminated and liquidated with respect fo each
Participant that experienced the Change of Control, so that under the terms of
the termination and liguidation, ail such Participants are required o receive all
amounts of deferred compensation under this Plan and any other Aggregated
Plans within twelve (12) months of the dale the Commitiee or the Corporation
irrevocably takes all necessary action o terminate and liquidate this Plan and the
Commitiee or the Corporation, as the case may be, takes all necessary action to
terminate and liquidate such other Aggregated Plans;

3. the termination and lguidation of the Plan, provided that: {i) the
termination and liguidation does not occur proximate to a downiurn in the
Corporation's financial health; (2) the Committee or the Corporation, as the case
may be, terminates and liquidates all Aggregated Plans; (3) no payments in
liquidation of this Plan are made within twelve (12) months of the date the
Committee or the Corporation irrevocably takes all necessary action to terminate
and liquidate this Plan, other than paymenis that would be payable under the
terms of this Plan if the action to terminate and liguidate this Plan had not
occurred; (4) all payments are made within twenty four (24) months of the date
on which the Committee or the Corporation irrevocably takes all action necessary
to terminate and liquidate this Plan; and (5) the Corporation does not adopt a
new Aggregated Plan at any time within three (3) years following the date on
which the Commitiee or the Corporation irrevocably takes all action necessary to
terminate and liguidate the Pian.

SECTION 11
MISCELLANEOUS PROVISIONS

A Conditions for Issuance. The Committee may require each person

purchasing or receiving Shares pursuant to an Award to represent 1o and agree with the
Corporation in writing that such person is acquiring the Shares without a view 1o the
distribution therecf. The ceriificates for such Shares may include any legend which the
Commitiee deems appropriate to reflect any restrictions on transfer. Notwithstanding
any other provision of the Plan or Award Agreements made pursuant thereto, with
respect to any Award other than an Award that is subject to Code Section 409A, the
Corporation shall not be required to issue or deliver any ceriificate or certificates for
Shares under the Plan prior fo fulfiliment of all of the following conditions: (i) listing or
approvat for listing upon notice of issuance, of such Shares on the applicable stock
exchange; (i) anv registration or other qualification of such Shares of the Corporation
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under any siate or Federal law or reguiation, or the maintaining in effect of any such
registration or olher qualification which the Committee shall, in itz absolule discretion
upon the advice of counsel, deem necessary or advisable; and (ili) obtaining any other
consent, approval, or permit from any stale or Federal governmenial agency which the
Committee shall, in its absolute discretion after receiving the advice of counsel
determine fo be nacessary or advisable, and, with respect 10 any Award that is subject
to Code Seciion 4084, the Corporation shall not be required 1o issue or deliver any
certificate or ceriificates for Shares under the Plan i the Corporation reasonably
anticipates that such issuance or delivery wouid violate applicable Federal securities
laws or other applicable law, provided the Corporation issues or delivers the Shares at
the earliest date on which the Corporation reasonably anticipates that such issuance or
delivery would not cause such violation.

B. Additional Compensation Arrangements. Nothing contained in the Plan
shall prevent the Corporation or any Subsidiary or Affiliate from adopling other or
additional compensation arrangements for its employees. Participation in the Plan shali

not affect an individual's eligibility to participate in any other benefit or incentive plan of
the Corporation.

C. No Contract of Employment or Righis ic Awards. The Plan shall not
constitute a contract of employment, and adoption of the Plan shall not confer upon any
employee any right to continued employment, nor shall it interfere in any way with the
right of the Corporation or any Subsidiary or Affiliate (o terminate the empioyment of any
employee at any time. No employee or other person shall have any claim or right to
receive an Award under the Plan. Receipt of an Award shall not confer upon the Award
Recipient any rights of a stockholder with respect to any Shares subject to such Award
except as specifically provided in the Agreement relating to the Award.

o, Limitation _on_ Dividend Reinvestment and Dividend Equivalents.
Reinvestment of dividends in additional Restricted Stock at the time of any dividend
payment, and the reinvestment of dividend equivalent rights in additional Restricted
Stock Units payable in Shares shall only be permissible if sufficient Shares are available
under Section 3 for such reinvesiment or payment (taking into account then outstanding
Awards). in the event that sufficient Shares are not available, such reinvestment of
dividends and dividend eguivalent rights shall be made in the form of a grant of
Restricted Stock Units equal in number to the Shares that would have been obtained by
such reinvestment and the ferms of which Restricted Siock Units shall provide for
settlement in cash,

E. Subsidiary Employees. in the case of a grant of an Award to any
empioyee of a Subsidiary of the Corporation, the Corporation may, if the Committes so -
directs, issue or transfer the Shares, if any, covered by the Award 1o the Subsidiary, for
such lawful consideration as the Committee may specify, upon the condition or
understanding that the Subsidiary will fransfer the Shares o the employee in
accordance with the terms of the Award specified by the Committee pursuant o the

provisions of the Plan. All Shares underlying Awards that are forfeited or canceled shall
revert o the Corporation.

Pud
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F. Governing Law and Interpretation. The Plan and all Awards made and
actions taken thereunder shall be govermned by and construed in accordance with the
laws of the State of Delaware, without reference 1o principles of conflict of laws, except
to the exient preempted by Federal law. To the extent that any Award is subject to
Code Section 408A, the terms of the Award Agreement and this Plan shall be construed
and interpreted in accordance with Code Section 4059A and the Regulations and
interpretative guidance promulgated thereunder. The captions of this Plan are not part
of the provisions hereof and shall have no force or effect.

G. Foreion Emplovees and Foreign Law Considerations. The Commities
may grant Awards to Eligible individuals who are foreign nationals, who are located
outside the United States or who are not compensated from a payroll maintained in the
United States, or who are otherwise subject fo (or could cause the Corporation to be
subject i) legal or regulatory provisions of countries or jurisdictions outside the United
States, on such terms and conditions different from those specified in the Plan as may,
in the judgment of the Committee, be necessary or desirable to foster and promote
achievement of the purposes of the Plan, and, in furtherance of such purposes, the
Committee may make such modifications, amendments, procedures, or subplans as
may be necessary or advisable to comply with such legal or regulatory provisions.

H. Expenses. The expenses of the Plan shall be borne by the Corporation.

L Accepiance of Terms. By accepting an Award under the Plan or payment
pursuant to any Award, each Award Recipient, legal representalive and Beneficiary
shall be conclusively deemed to have indicated his or her acceptance and ratification of,
and consent o, any action taken under the Plan by the Committee or the Corporation.
A breach by any Award Recipient, his or her Beneficiary(ies), or legal representative, of
any restrictions, terms or conditions contained in the Pian, any Award Agreement, or
otherwise established by the Commitiee with respect to any Award will, unless waived
in whole or in part by the Committee, cause a forfeiture of such Award.

SECTION 12
EFFECTIVE AND TERMINATION

The Plan was originally adopted by the Board on March 28, 2006, and was
sffective on May 16, 2006 (the "Effective Date”), the date of stockholder approval. The
Plan was amended and restated effective November 14, 2006 and subsequently
effective December 31, 2008. The Plan will terminate on the tenth (107 anniversary of
the Effective Date, unless earlier terminated in accordance with Section 10. Awards

outstanding as of the date of termination of the Plan shall not be affected or impaired by
the termination of the Plan.

Corporate Governance and Nominating Comimitiee Appreved: February 22, 2006
{Original Plan); November 14, 2006 {prior Amendment and Restatement).
Governance, Compensation and Nominating Committee Approved. November 185,
2008 (this Amendment and Restatement).



Board Approved: March 28, 2006 (Original Plan); November 14, 2006 (prior
Amendment and Restatement); November 18, 2008 (this Amendment and
Feastatement).

Stockhoiders Approved: May 16, 2006 (Onginal Plan).
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EXHIBIT A

CHANGE OF CONTROL

For the purpose of this Plan, a "Change of Control” shall mean:

4
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 1834, as
amended (the "Exchange Act’)) (a "Person”) of beneficial ownership
{within the meaning of Rule 13d-3 promuigated under the Exchange Act)
of 20% or more of either (i) the then outstanding shares of common stock
of the Corporation (the "Quistanding Corporation Common Stock™) or (i)
the combined voting power of the then outstanding voting securities of the
Corporation entitled to vote generally in the election of directors (the
"Outstanding Corporation Voting Securifies"); provided, however, that for
purposes of this subsection 1, the following acquisitions shali not
constitute a Change of Control: (i) any acquisition directly from the
Corporation, (i) any acquisition by the Corporation, (iii} any acquisition by
any employee benefit plan (or related trust) sponsored or maintained by
the Corporation or any corporation controlied by the Corporation or (iv)
any acquisition by any corporation pursuant ioc a transaction which
complies with clauses (i), (i) and (iii) of subsection A.3. of this Exhibit A or

individuals who, as of the date hereof, constitute the Corporation's Board
of Directors (the "Incumbent Board") cease for any reason to constitute at
least @ majority of the Board; provided, however, that any individual
becoming a director subsequent to the date herecf whose election, or
nomination for election by the Corporation'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 exciuding, for this purpose, any such
individua!l 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 of on behalf of & Person other than the Board; or

Consummation of a reorganization, merger or consolidation or sale or
other disposition of all or substantially all of the Corporation’s assets (a2
"Business Combination™, in each case, uniess, following such Business
Combination, (i) all or substantially all of the individuals and entities who
were the beneficial owners, respectively, of the Guistanding Corporation
Common Stock and  Ouistanding Corporation Voting Securities
immediately prior to such Business Combination beneficially own, directly
or indirectly, more than 50% of, respectively, the then ouisianding shares
of common stock and the combined voling power of the then ouistanding
voting securities entitied to vote generally in the slection of directors, as
the case may be, of the company resulting from such Business
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Combination (including, without limitation, a corporation which as a resuli
of such fransaction 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 Cuistanding Corporation Common
Stock and Outstanding Corporation Voting Securities, as the case may be,
(il no Person (excluding any corporation resulting from such Business
Combination or 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
company resulting from such Business Combination or the combined
voting power of the then cutstanding 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 company resulting from such Business Combination were
members of the incumbent Board at the time of the execution of the initial
agreement, or of the action of the Board, providing for such Business
Combination; or

Approval by the Corporation’s stockholders of a complete liguidation or
dissolution of the Corporation.

B. With respect to any Award subject to Section 409A of the Code, the above
definition of "Change of Conirol” shall mean:

1.

any one person, or more than one person acting as a group, acquires
ownership of stock of the Corporation that, together with stock held by
such person or group, constitutes more than 50% of the total fair market
value or total voting power of the stock of the Corporation;

any one person, or more than one person acting as a group, acquires {or
has acguired during any twelve (12) month period) ownership of stock of
the Corporation possessing 30% or more of the total voting power of the
stock of the Corporation;

a majority of the members of the Board is replaced during any twelve (12)
month pericd by directors whose appointment is not endorsed by a
majority of the members of the Board before the date of the appoiniment
or election; or

any cne person, or more than one person acting as a group, acquires {or
has acguired during any twelve (12) monih period) assels from the
Corporation that have a total gross fair market vajue equal to or more than
40% of the total gross fair market value of all of the assels of the
Corporation immediately before such acquisition or acquisitions.

o]
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The determination of whether a Change of Conirol has occurred under this
Section B of Exhibit A shall be made by the Commitiee in accordance with the
provisions of Code Section 409A and the Regulstions promulgated thereunder.

Dallas 151935947
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SEO Waiver (see attached)



ksl g . T %
IS8T Seguence Number:

COMERICA TNCORPORATED

WAIVER

I i deration for the benefits I will receive as a result of my employer’s participation
mited States Department of the Treasury’s TARP Capital Purchase Program, I

in the U
reby voluntarily walve any claim against the United States or my employer for any

i
he
changes to my cormpensation or benefits that are required to comply with the ¢ gulation
issued by the Department of the Treasary as published in the Federal Register on October
20, 2008.

1 acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-
called “golden parachute” agreements) that I have with my smplover or in which
participate as they relats to the period the United States holds any equity or debt
securities of my employer acquired through the TARP Capital Purchase Program.

This waiver includes ail claims T may have under the iaws of the United States or any
state velated o the requirernents imposed by the aforementioned regulation, including
withowt Bmitation 2 claim for any compensation or other payments 1 would otherwise
receive, any challenge o the process by which this regulation was adopted and any tort or
constitutional claim about the effect of these regulations on my employment relationship.

Agreed to and acknowledged
as of the [Huday of _ Novesmior , 2008:

Ralph W. Babb, Jr. -
Chairman, President and Chief Executive Officer

Elizabet# S, Acton
Fxecutive Vice President and {hief Financial Officer

S 7 -
Josent]. Buttigieg, EF
Vice Chairman

5 o :

ey

s . I N
Drermiz I Mooratian

Exacutive Vics President
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COMERICA INCORPORATED

WAIVER

In consideration for the benefits I will receive as a result of my empiover’s participation
in the United States Department of the Treasury’s TARP Capital Purchase Program, |
hereby voluntarily waive any clamm against the United States or my emplover for any
changes to my compensation or benefits that are required to comply with the regulation
issued by the Department of the Treasury as published in the Federal Register on October

20, 2008,

1 acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreemnents {including so-
called “golden parachute” agreements) that I have with my employer or in which [
participate as they relate to the period the United States holds any equity or debt
securities of my emplover acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the aforementioned regulation, including
without Bmitation a claim for any compensation or other payments [ would otherwise
receive, any challenge to the process by which this regulation was adopted and any fort or
constitutional claim about the effect of these regulations enmy emplovment relationship.

Agreed to and acknowledged
as of the [Mnday of _November 2008:

Ralph W. Babb, Jr.
Chairmean, President and Chief Executive Officer

Flizabeth 5. Acton
Fxecutive Vice President and Chief Financial Officer

Joseph 1. Buttigieg,
Vice Chairman /-

v

I

Dennisd Mooradian
Executive Vice President
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Form of Change in Control Emplovment Agreement (see attached)



CHANGE OF CONTROL EMPLOYMENT AGREEMENT (BE4 AND HIGHER)

CHANGE OF CONTROL EMPLOYMENT AGREEMENT, dated as ofthe
day of , 20 {this “Agreement”), by and between COMERICA
INCORPORATED, a Delaware corporation {the “Company”). and
{the “Executive”).

WHEREAS, the Board of Directors of the Company (the “Board™), has
determined that it is in the best interests of the Company and its stockholders to assure that the
Company will have the continued dedication of the Executive, notwithstanding the possibility,
threat or occurrence of a Change of Control (as defined herein). 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 of Control and to encourage
the Executive’s full attention and dedication to the Company in the event of any threatened or
pending Change of Control, and to provide the Executive with compensation and benefits
arrangerments upon a Change of Control that ensure that the compensation and benefits
expectations of the Executive will be satisfied and that provide the Executive with compensation
and benefits arrangements that are competitive with those of other corporations. Therefore, in

order to accomplish these objectives, the Board has caused the Company to enter into this
Agreement.

WOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

Section 1. Certain Definitions. (a) “Effective Date” means the
first date during the Change of Control Period (as defined herein) on which a Change of Control
occurs. Notwithstanding anvthing in this Agreement to the contrary, if (A) the Executive’s
employment with the Company is terminated by the Company, (B) the Date of Termination 1s
prior to the date on which a Change of Control oceurs, and (C) itis reasonably demonstrated by
the Executive that such termination of employment (i) was at the request of a third party that has
taken steps reasonably calculated to effect a Change of Control or (ii) otherwise arose in
connection with or anticipation of a Change of Control (such a termination of employment, an
“Anticipatory Termination™), then for all purposes of this Agreement, the “Effective Date”
means the date immediately prior to such Date of Termination.

{5 “Change of Control Period” means the period commencing on the date
hereof and ending on the third anniversary of the date hereof; provided, however, that,
commencing on the date one year after the date hereof, and on each annual anniversary of such
date (such date and each annual anniversary thereof, the “Renewal Date”), unless previously
terminated, the Change of Control Period shall be automatically extended so as {o terminate three
vears from such Renewal Date, unless, at least 60 days prior to the Renewal Date, the Company
shall give notice to the Executive that the Change of Control Period shall not be so extended.

{c} “Affiliated Company” means any company controlied by, controlling or
under common control with the Company.

(cd} “Change of Control” means:

W31018EyT



(1 Any individual, entity or group (within the meaning of Section 13(8}(3) or
14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act™) (a “Person™)
becomes the benelicial owner (within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of 20% 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-oulstanding voting securities of the Company entitled to vote generally in the election of
directors (the "Outstanding Company Voting Securities”); provided, however, that, for purposes
of this Section 1{d), the following acquisitions shall not constitute a Change of Control: (i} any
acquisition directly from the Company, (ii) any acquisition by the Company, (iii) any acquisition
by any emplovee benefit plan (or related trust) sponsored or maintained by the Company or any

Affiliated Company or (iv) any acquisition pursuant to a transaction that complies with Sections
HAX3)A), HDGHB) and H{AGHO;

{2y 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 date hereof whose election,
ot nomination for election by the Company’s stockholders, was approved by a vote of at least a
majority of the directors then compriging the Incumbent Board shall be considered as though
guch individual was a member of the Incumbent Beard, 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;

(3  Consummation of a reorganization, merger, statutory share exchange or
consolidation or similar transaction involving the Company or any of its subsidiaries, a sale or
other disposition of all or substantially all of the assets of the Company. or the acquisition of
assets or stock of another entity by the Company or any of its subsidiaries (each, a “Business
Combination™), in each case unless, following such Business Combination, (A} all or
substantially all of the individuals and entities that were the beneficial owners of the Outstanding
Company Common Stock and the Outstanding Company Voting Securities immediately prior to
such Business Combination beneficially own, directly or indirectly, more than 50% of the then-
outstanding shares of common stock (or, for a non-corporate entity, equivalent securities) and the
combined voting power of the then-outstanding voting securities entitled to vote generally in the
election of directors {or, for a non-corporate entity, equivalent governing body), as the case may
be, of the entity resulting from such Business Combination {including, without limitation, an
entity that, as a result of such transaction, owns the Company or all or substantially all of the
Company’s assets either directly or through one or more subsidiaries) in substantially the same
proportions as their ownership immediately prior to such Business Combination of the
Outstanding Company Common Stock and the Cutstanding Company Voting Securities, as the
case may be, {B) no Person {excluding any corporation resulting from such Business
Combination or any employee benefit plan {or related trust) of the Company or such corporation
resulting from such Business Combination) beneficially owns, directly or indirectly, 20% or
more of, respectively, the then-outstanding shares of common stock of the corporation resulting
from such Business Combination or the combined voting power of the then-outstanding voting
securities of such corporation, except o 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 {or,
for a non-corporate entity, equivalent governing body) of the entity resulting from such Business
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Combination were members of the Incumbent Board at the time of the execution of the initial

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

{4y Approval by the stockholders of the Company of a complete liguidation or
dissolution of the Company.

Section 2. Emplovment Period. The Company hereby agrees
to continue the Executive in its employ, subject to the terms and conditions of this Agreement,
for the period commencing on the Effective Date and ending on the last day of the thirtieth
consecutive month following the Effective Date (the “Employment Period”). The Employment
Period shall terminate upon the Executive’s termination of employment for any reason.

Section 3. Terms of Emplovment. {(a) Posifion and Duties.
(13 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 respects with the most significant of those held, exercised and assigned
at any time during the 120-day period immediately preceding the Effective Date, and (B) 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 60 miles from
such location.

(2)  During the Employment Period, and excluding any periods of vacation and
sick leave 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 Company and, to the
extent necessary to discharge the responsibilities assigned to the Executive hereunder, fo use the
Executive’s reasonable best efforts to perform faithfully and efficiently such responsibilities.
During the Employment Period, it shall not be a violation of this Agreement for the Executive to
{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 the performance of the Executive’s
responsibilities as an employee of the Company in accordance with this Agreement. Itis
expressly understood and agreed that, to the extent that any such activities have been conducted
by the Executive prior to the Effective Date, the continued conduct of such activities (or the
conduct of activities similar in nature and scope thereto) subsequent to the Effective Date shall
not thereafter be deemed to interfere with the performance of the Executive’s responsibilities to
the Company.

(b} Compensation, {1} Base Salary. During the Employment Period, the
Executive shall receive an annual base salary (the “Annual Base Salary™) at an annual rate at
least equal to 26 times the highest bi-weekly base salary paid or payable, including any base
salary that has been earned but deferred, to the Executive by the Company and the Affiliated
Companies in respect of the one-vear period immediately preceding the month in which the
Effective Date occurs. The Annual Base Salary shall be paid to the Executive at such intervals
as the Company pays executive salaries generally, unless the Executive shall elect to defer the
receipt of such Base Salary pursuant to an arrangement that meets the requirements of Section
409A of the Internal Revenue Code of 1986, as amended (the “Code™). During the Employment
Period, the Annual Base Salary shall be reviewed at least annually, beginning no more than 12
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monihs atter the last salary increase awarded fo the Executive prior to the Effective Date. Any
increase in the Annual Base Salary shall not serve to limit or reduce any other obligation 1o the
Executive under this Agreement. The Annual Base Salary shall not be reduced after any such
increase and the term “Annual Base Salary” shall refer to the Annual Base Salary as so
increased.

(2y  Apnpual Bonus. inaddition to the Anmual Base Salary, the Executive shall
he awarded, for each fiscal vear ending during the Employment Period, an annual bonus (the
“Annual Bonus™) in cash at least equal to the aggregate of the Executive's highest bonus under
gach of

{i) the Company's Management Incentive Plan; and

(ii) any business unit incentive plan of the Company in which the Executive has
participated during any portion of the last three fiscal years {or any predecessor or successor plan
to any thereof), as applicable, for the last three full fiscal years prior to the Effective Date,
including any bonus or portion thereof that has been earned but deferred (annualized in the event
that the Executive was not employed by the Company for the whole of such fiscal year and not
otherwise paid a full year’s bonus for such year) {the "Recent Annual Bonus™). For purposes of
determining the Recent Annual Bonus, the highest bonus under the Management Incentive Plan
shall be determined by including bonuses earned for both the annual and multiyear performance
periods ending in each of the last three full fiscal years prior to the Effective Date (or for such
lesser number of full fiscal years prior to the Effective Date for which the Executive was eligible
to earn such a bonus and annualized in the case of any pro rata bonus earned for a partial fiscal
vear). Bach such Annual Bonus shall be paid no later than two and a half months after the end of
the fiscal year for which the Annual Bonus is awarded, unless the Executive shall elect to defer

the receipt of such Annual Bonus pursuant to an arrangement that meets the requirements of
Section 409A of the Code.

(3) Long-Term Equity Incentives, Savings and Retirement Plans. During
the Employment Period, the Executive shall be entitled to participate in all equity incentive,
savings and retirement plans, practices, policies, and programs applicable generally to other peer
executives of the Company and the 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 Company
and the Affiliated Companies for the Executive under such plans, practices, policies and
programs as in effect at any time during the 120-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 Company and the Affiliated Companies.

{4 Welfare Benefit Plans. During the Emplovment Period, the Executive
and/or the Executive’s family, as the case may be, shall be eligible for participation in and shali
receive all benefits under welfare benefit plans, practices, policies and programs provided by the
Company and the Affiliated Companies (including, without limitation, medical, prescription,
dental, disability, emplovee life, group life, accidental death and travel accident insurance plans




and programs} to the extent applicable generally 1o other peer executives of the Company and the
Afilated Companies, but in no event shall such plans, practices, policies and programs provide
the Executive with benefits that are less favorable, in the aggregate, than the most favorable of
such plans, practices, policies and programs in effect for the Executive af any time during the
120-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
Company and the Affiliated Companies.

(5y  Exwpenses. During the Employment Period, the Executive shall be entitled
to recelve prompt reimbursement for all reasonable expenses incurred by the Executive in
accordance with the most favorable policies, practices and procedures of the Company and the
Affiliated Companies in effect for the Executive at any time duoring the 120-day period
immediately preceding the Effective Date or, if more favorable to the Executive, as in effect

generally at any time thereafier with respect to other peer executives of the Company and the
Affiliated Companies.

{6y  Fringe Benefits. During the Employment Period, the Executive shall be
entitled to fringe benefits, including, without limitation, tax planning services, payment of club
dues, and, if applicable, use of an automobile and payment of related expenses, in accordance
with the most favorable plans, practices, programs and policies of the Company and the
Affiliated Companies in effect for the Executive at any time during the 120-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 Company and the
Affiliated Companies.

(73 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 exclusive personal secretarial and other assistance, at least equal to the most favorable of the
foregoing provided to the Executive by the Company and the Affiliated Companies at any time
during the 120-day period immediately preceding the Effective Date or, if more favorable to the
Executive, as provided generally at any time thereafter with respect to other peer executives of
the Company and the Affilated Companies.

(8) Vacation. During the Employment Period, the Executive shall be entitled
to paid vacation in accordance with the most favorable plans, policies, programs and practices of
the Company and the Affiliated Companies as in effect for the Executive at any time during the
120-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 Company
and the Affiliated Companies.

Section 4. Termination of Emplovment. (a) Death or
Disabilitv. The Executive’s employment shall terminate automatically if the Executive dies
during the Employment Period. If the Company determines in good faith that the Disability (as
defined herein) of the Executive has occurred during the Employment Period {pursuant to the
definition of “Disability™), it may give to the Executive written notice in accordance with Section
11(b) of its intention to terminate the Executive’s employment. In such event, the Executive’s
employment with the Company shall terminate effective on the 30th day after receipt of such

LAy



notice by the Executive (the “Disability Effective Date™), provided that, within the 30 days after
such receipt, the Executive shall not have returned to fuli-time performance of the Executive’s
duties. “Disability” means the absence of the Executive from the Executive’s duties with the
Company on a full-time basis for 180 consecutive business days as a result of incapacity due 1o
mental or physical illness that is determined 1o be total and permanent by a physician selected by
the Company or its insurers and acceptable o the Executive or the Executlive’s legal
representative.

{b) Cause. The Company may terminate the Hxecutive’s employment during
the Employment Period with or without Cause. “Cause” means:

(H the willful and continued failure of the Executive to perform substantially
the Executive’s duties with the Company or any Affiliated Company (other than any such failure
resulting from incapacity due to physical or mental illness), after a written demand for
substantial performance is delivered to the Executive by the Board or the Chief Executive
Officer of the Company that specifically identifies the manner in which the Board or the Chief
Executive Officer of the Company believes that the Executive has not substantially performed
the Executive’s duties, or

(2y  the willful engaging by the Executive in 1llegal conduct or gross
misconduct that is matertally and demonstrably injurious to the Company.

For purposes of this Section 4(b), no act, or failure to act, on the part of the Executive shall be
considered “willful” unless it is done, or omitted to be done, by the Executive in bad faith or
without reasonable belief that the Executive’s action or omission was in the best interests of the
Company. Any act, or failure to act, based upon (A) authority given pursuant to a resolution
duly adopted by the Board, or if the Company is not the ultimate parent corporation of the
Affiliated Companies and is not publicly-traded, the board of directors of the ultimate parent of
the Company (the “Applicable Board™), (B) the instructions of the Chief Executive Officer of the
Company or a senior officer of the Company or (C) the advice of counsel for the Company shall
be conclusively presumed to be done, or omitted to be done, by the Executive in good faith and
in the best interests of the Company. The cessation of employment of the Executive shall not be
deemed to be for Cause unless and until there shall have been delivered to the Executive a copy
of a resolution duly adopted by the affirmative vote of not less than three-quarters of the entire
membership of the Applicable Board {excluding the Executive, if the Executive is a member of
the Applicable Board) at a meeting of the Applicable Board called and held for such purpose
{after reasonable notice is provided to the Executive and the Executive is given an opportunity,
together with counsel for the Executive, to be heard before the Applicable Board}, finding that,
in the good faith opinion of the Applicable Board, the Executive is guilty of the conduct
described in Section 4(b¥ 1) or 4(5){2), and specifying the particulars thereof in detail.

{c} Good Reason. The Executive’s employment may be {erminated during
the Employment Period by the Executive for Good Reason or by the Executive voluntanly
without Good Reason. “Good Reason” means:

(H 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,
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dufies or responsibilities as contemplated by Section 3{a), or any action by the Company that
resulis in a diminution in such position, authority, duties or responsibilities, excluding for this
purpose an isolated, insubstantial and inadvertent action not taken in bad faith and that is
remedied by the Company promptly after receipt of notice thereof given by the Executive:

(23 any failare by the Company to comply with any of the provisions of Section 3(b),
other than an isolated, insubstantial and inadvertent failure not occurring in bad falth and that is
remedied by the Company promptly after receipt of notice thereof given by the Executive;

{3y  the Company's requiring the Executive (0 be based at any office or location other
than as provided in Section 4(a)(1}(B) hereof or the Company's requiring the Executive to travel

on Company business to a substantially greater extent than required immediately prior o the
Effective Date;

(4) any purported termination by the Company of the Executive’s employment
otherwise than as expressly permitted by this Agreement; or

{5y  any failure by the Company to comply with and satisfy Section 10(c).

For purposes of this Section 4{c) of this Agreement, any good faith determination of Good Reason
made by the Executive shall be conclusive, Anything in this Agreement to the contrary
notwithstanding, a termination by the Executive for any reason pursuant t¢ a Notice of Termination
given during the 30-day period immediately following the first anniversary of the Effective Date shall
be deemed to be a termination for Good Reason for all purposes of this Agreement. The Executive’s
mental or physical incapacity following the occurrence of an event described above In clauses (1)
through (35) shall not affect the Executive’s ability to terminate employment for Good Reason.

{d} Notice of Termination. Any termination by the Company for Cause, or
by the Executive for Good Reason, shall be communicated by Notice of Termination to the other
party hereto given in accordance with Section 11{b). “Notice of Termination” means a written
notice that (1) indicates the specific termination provision in this Agreement relied upon, (2) to
the extent applicable, sets forth in reasonable detail the facts and circumstances claimed to
provide a basis for termination of the Executive’s employment under the provision so indicated,
and (3) if the Date of Termination (as defined herein) is other than the date of receipt of such
notice, specifies the Date of Termination (which Date of Termination shall be not more than 30
days after the giving of such notice). The failure by the Executive or the Company to set forth in
the Notice of Termination any fact or circumstance that contributes to a showing of Good
Reason or Cause shall not waive any right of the Executive or the Company, respectively,
hereunder or prectude the Executive or the Company, respectively, from asserting such fact or
circumstance in enforcing the Executive’s or the Company’s respective rights hereunder,

{e) Date of Termination. “Date of Termination” means (1) if the Executive’s
employment 18 terminated by the Company for Cause, or by the Executive for Good Reason, the
date of receipt of the Notice of Termination or such later date specified in the Notice of
Termination, as the case may be, (Z) if the Executive’s employment is terminated by the
Company other than for Canse or Disability, the date on which the Company notifies the
Executive of such termination, {3} if the Executive resigns without Good Reason, the date on




which the Executive notifies the Company of such termination, and (4) if the Executive’s
emplovment is terminated by reason of death or Disability, the date of death of the Executive or
the Dhsability Effective Date, as the case may be. Notwithstanding the foregoing, in no event
shall the Date of Termination occur until the Executive experiences 2 “separation from service”
within the meaning of Section 409A of the Code, and notwithstanding anything contained herein
1o the contrary, the date on which such separation from service takes place shall be the “Date of
Termination.”

Section 5. Obligations of the Company upon Termination.
{a) By the Executive for Good Reason: By the Company Other Than for Cause, Deaih or
Disabilitv. If, during the Employment Period, the Company terminates the Executive’s
employment other than for Cause, Death or Disability or the Executive terminates employment
for Good Reason:

() the Company shall pay to the Executive, in a lump sum in cash within 30 days
after the Date of Termination, the aggregate of the following amounts:

(A}  the sum of (i) the Executive’s Annual Base Salary through the Date of
Termination to the extent not theretofore paid or deferred pursuant to an irrevocable
election under any deferred compensation arrangement subject to Section 409A, (11) any
accrued vacation pay to the extent not theretofore paid (the sum of the amounts described
in subclauses (i) and (ii), the “Accrued Obligations™) and (iii) an amount equal to the
product of (x) the higher of (I) the Recent Annual Bonus and {11} the aggregate Annual
Bonus under each of the Company's Management Incentive Plan and any business unit
incentive plan of the Company in which the Executive has participated (or any
predecessor or successor plan to any thereof) paid or payable, including any bonus or
portion thereof that has been earned but deferred (and annualized for any fiscal year
congsisting of less than 12 full months or during which the Executive was employed for
tess than 12 full months), for the most recently completed fiscal year during the
Employment Period, if any, (it being understoed that, such Annual Bonus shall be
determined by including bonuses earned for both the annual and multiyear performance
periods ending in such recently completed fiscal year during the Employment Period)
{such higher amount, the “Highest 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 (the “Pro Rata Bonus™); and

{B)  the amount equal to the product of (i) three and (ii} the sum of (x) the
Executive’s Annual Base Salary and (v) the Highest Annual Bonus.

{Z) [FOR THE AGREEMENTS OF EXECUTIVES COMMENCING
EMPLOYMENT PRIOR TO JANUARY 1, 2007: the Company shall pay to the
Executive, at such time as such amounts are payable under the terms of each applicable
SERP {as defined below)}, or, if the Executive does not participate in a SERP, in a lump
sum in cash within 30 days after the Date of Termination, an amount equal 1o the excess
ot {1} the actuarial equivalent of the benefit under the Company’s qualified defined
benefit retirement plan (the “Retirement Plan™) (utilizing actuarial assumptions no less



favorable to the Executive than those in effect under the Retirement Plan immediately

rior to the Effective Date) and any excess or supplemental retirement plan in which the
Executive participates (collectively, the “SERP”™) (utilizing actuarial assumptions no less
favorable to the Executive than those in effect under the SERP immediately prior to the
Effective Date) that the Executive would receive if the Hxecntive’'s empioyment
continued for three years after the Date of Termination, assuming for this purpose that {(x}
the accrued benefit is fully vested, (v) the Executive’s age is increased by the number of
vears (including partial years) that the Executive is deemed to be so employed and (z) the
Executive’s compensation in each of the three vears is that required by Sections 3(b)(1)
and 3(b}2} payable in equal biweekly installments over such three-year period, over (i1)
the actuarial equivalent of the Executive’s actual benefit {paid or payable), if any, under
the Retirement Plan and the SERP as of the Date of Termination;]

[FOR THYE AGREEMENTS OF EXECUTIVES COMMENCING EMPLOYMENT
ON OR AFTER JANUARY 1, 2007: the Company shall pay to the Executive, at such
time as such amounts are payable under the terms of each applicable SERP {as defined
below), or, if the Executive does not participate in 2 SERP, in a lump sum in cash within
30 days after the Date of Termination, an amount equal to the excess of (i) the account
balance under the Company's qualified defined contribution retirement plan (the "Defined
Contribution Plan") and any excess or supplemental defined contribution plan in which
the Executive participates (collectively, the “SERP”) that the Executive would receive if
the Executive's employment continued for three years after the Date of Termination,
assuming for this purpose that (x} the account balance is fully vested, {y) the Company
makes a nonelective employer contribution to the SERP for each year in such three-year
period in an amount equal to the greatest nonelective employer contribution made to such
plan during the last three full fiscal years prior to the Effective Date and (z) the
Executive's compensation in each of the three years is that required by Section 3(b){(1)
and Section 3(b)(2) pavable in equal biweekly installments for such three-year period,
over {ii) the account balance (paid or payable), if any, under the Defined Contribution
Plan and the SERP as of the Date of Termination;]

3 during the three year period following the Date of Termination (the
“Benefits Period”), the Company shall provide the Executive, his spouse and his eligible
dependents with medical and dental insurance coverage {the “Health Care Benefits™) and
life insurance benefits no less favorable to those which the Executive, his spouse and his
eligible dependents were receiving immediately prior to the Date of Termination or, if
more favorable to such persons, as in effect generally at any time thereafter with respect
to other peer executives of the Company and the Affiliated Companies; provided,
however, that the Health Care Benefits shall be provided during the Benefits Period in
such a manner that such benefits are excluded from the Executive’s income for federal
income tax purposes; provided, further, however, that if the Executive becomes re-
employed with another employer and is eligible to receive health care benefits under
another eraplover-provided plan, the health care benefits provided hereunder shall be
secondary to those provided under such other plan during such applicable period of
eligibility. The receipt of the Health Care Benefits shall be conditioned upon the
Executive continuing 1o pay the monthly premium as in effect at the Company from time
to time for coverage provided to former emplovees under Section 49808 of the Code in



respect of the maximum level of coverage that the Executive could otherwise elect to
receive for the Executive, his spouse and eligible dependents if the Executive were still
an emplovee of the Company during the Benefits Period (i e, single, single plus one, or
family) (the “Applicable COBRA Premium”) regardless of what level of coverage is
actually elected. During the portion of the Benefits Period in which the Executive, his
spouse and his eligible dependents continue to receive coverage under the Company’s
Health Care Benefits plans, the Company shall pay to the Executive a monthly amount
equal to the excess of (x} the Applicable COBRA Premium over (y) the monthly
employee contribution rate that is paid by Company employees generally for the same or
similar coverage, as in effect from time to time (and which amount shall in no event be
greater than the employee contribution rate for the applicable level of coverage as in
effect immediately prior to the Effective Date), which payment shall be paid in advance
on the first payroll day of each month, commencing with the month immediately
following the Executive’s Date of Termination. The Company shall use its reasonable
best efforts to ensure that, following the end of the Benefit Period, the Executive shall be
eligible to elect continued health coverage pursuant to Section 4980B of the Code or
other applicable law (“COBRA Coverage™), as if the Executive’s employment with the
Company had terminated as of the end of such period. For purposes of determining
eligibility (but not the time of commencement of benefits) of the Executive for retiree
welfare benefits pursuant to the Company’s retiree welfare benefit plans, if any, the
Executive shall be considered to have remained employed until the end of the Benefit
Period and to have retired on the last day of such period. In order to comply with Section
409A of the Code, (i) the amount of benefits that the Company is obligated to provide
under this Section 5(a)(3) in any given calendar year shall not affect the amount of such
benefits that the Company is obligated to pay in any other calendar year; and (ii) the
Executive’s right to have the Company provide such benefits may not be liquidated or
exchanged for any other benefit; and

(4)  the Company shall, at its sole expense as incurred, provide the Executive
with outplacement services the scope and provider of which shall be selected by the
Executive in the Executive’s sole discretion, provided that such outplacement benefits

shall end not later than the last day of the second calendar year that begins afier the Date
of Termination; and

(53 except as otherwise set forth in the last sentence of Section 6, to the extent
not theretofore paid or provided, the Company shall timely pay or provide to the
Executive any Other Benefits (as defined in Section &) in accordance with the terms of
the underlving plans or agreements.

Notwithstanding the foregoing provisions of Sections 5(a)(1), (2) or (3), in the event that the
Executive is a “specified employee” within the meaning of Section 409A of the Code (as
determined in accordance with the methodology established by the Company as in effect on the
Date of Termination) (a “Specified Employee”). amounts that constitute “nonqualified deferred
compensation” within the meaning of Section 409A of the Code that would otherwise be payable
and benefits that would otherwise be provided under Sections 5(a)(1), (2} or (3) during the six-
month period immediately following the Date of Termination {other than the Accrued
Obligations) shall instead be paid, with interest on any delayed payment at the applicable federal



rate provided for in Section 7872(D{2)(A) of the Code (“Interest”) determined as of the Date of
Termination, or provided on the first business day after the date that is six months following the
Fxecutive’s “separation from service” within the meaning of Section 409A of the Code (the

“Delayed Payment Date”).

e} Death. If the Bxecutive’s emplovment is ferminated by reason of the
Executive’s death during the Employment Period, the Company shall provide the Executive’s
estate or beneficiaries with the Accrued Obligations and the Pro Rata Bonus and the timely
payment or delivery of the Other Benefits, and shall have no other severance obligations under
this Agreement. The Accrued Obligations and the Pro Rata Bonus shall be paid to the
Fxecutive’s estate or beneficiary, as applicable, in a lump sum in cash within 30 days of the Date
of Termination. With respect to the provision of the Other Benefits, the term “Other Benefits” as
utilized in this Section 5(b) shall include, without limitation, and the Executive’s estate and/or
beneficiaries shall be entitled to receive, benefits at least equal to the most favorable benefits
provided by the Company and the Affiliated Companies to the estates and beneficiaries of peer
executives of the Company and the Affiliated Companies under such plans, programs, practices
and policies relating to death benefits, if any, as in effect with respect to other peer executives
and their beneficiaries at any time during the 120-day period immediately preceding the
Effective Date or, if more favorable to the Executive’s estate and/or the Executive’s
beneficiaries, as in effect on the date of the Executive’s death with respect to other peer
executives of the Company and the Affiliated Companies and their beneficiaries.

(c)  Disability. If the Executive’s employment is terminated by reason of the
Executive’s Disability during the Employment Period, the Company shall provide the Executive
with the Accrued Obligations and Pro Rata Bonus and the timely payment or delivery of the
Other Benefits in accordance with the terms of the underlying plans or agreements, and shall
have no other severance obligations under this Agreement. The Accrued Obligations and the Pro
Rata Bonus shall be paid to the Executive in a lump sum in cash within 30 days of the Date of
Termination, provided, that in the event that the Executive is a Specified Employee, the Pro Rata
Bonus shall be paid, with Interest, to the Executive on the Delayed Payment Date. With respect
to the provision of the Other Benefits, the term “Other Benefits” as utilized in this Section 5(c)
shall include, and the Executive shall be entitied after the Disability Effective Date to receive,
disability and other benefits at least equal to the most favorable of those generally provided by
the Company and the 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
120-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 Company and the Affiliated Companies and their families.

{d) {Cause: Qther Than for Good Reason. If the Executive’s employment is
terminated for Cause during the Employment Period, the Company shall provide the Executive
with the Executive’s Annual Base Salary through the Date of Termination, and the timely
payment or delivery of the Other Benefits, and shall have no other severance obligations under
this Agreement. If the Executive voluntarily terminates employment during the Employment
Period, excluding a termination for Good Reason, the Company shall provide to the Executive
the Accrued Obligations and the Pro Rata Bonus and the timely payment or delivery of the Other
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Benefits, and shall have no other severance obligations under this Agreement. In such case, all
the Accrued Obligations and the Pro Rata Bonus shall be paid 1o the Executive in a lump sum in
cash within 30 days of the Date of Termunation, provided, that in the event that the Executive is g
Specified Emplovee, the Pro Rata Bonus shall be paid, with Interest, to the Executive on the
Delayed Payment Date.

Section 6. Neon-exclusivity of Rights. Nothing in this

Agreement shall prevent or limit the Executive’s continuing or future participation in any plan,
program, policy or practice provided by the Company or the Affiliated Companies and for which
the Executive may qualify, nor, subject to Section 11(f), shall anything herein limit or octherwise
affect such rights as the Executive may have under any other coniract or agreement with the
Company or the Affiliated Companies. Amounts that are vested benefits or that the Executive is
otherwise entitled to receive under any plan, policy, practice or program of or any other contract
or agreement with the Company or the Affiliated Companies at or subsequent to the Date of
Termination (“Other Benefits™) shall be payable in accordance with such plan, policy, practice or
program or contract or agreement, except as explicitly modified by this Agreement, Without
limiting the generality of the foregoing, the Executive’s resignation under this Agreement with or
without Good Reason, shall in no way affect the Executive’s ability to terminate employment by
reason of the Executive’s “retirement” under, or to be eligible to receive benefits under, any
compensation and benefits plans, programs or arrangements of the Company or the Affiliated
Companies, including without limitation any retirement or pension plans or arrangements or
substitute plans adopted by the Company, the Affiliated Companies or their respective
successors, and any termination which otherwise qualifies as Good Reason shall be treated as
such even if it is also a “retirement” for purposes of any such plan. Notwithstanding the
foregoing, if the Executive receives payments and benefits pursuant to Section 5(a) of this
Agreemnent, the Executive shall not be entitled to any severance pay or benefits under any
severance plan, program or policy of the Company and the Affiliated Companies, unless
otherwise specifically provided therein in a specific reference to this Agreement. [FOR CEQ
AGREEMENT ONLY: Notwithstanding anything in this Agreement to the contrary, in no
event shall the benefits provided in the Supplemental Pension and Retiree Medical Agreement
dated as of the 29" day of May 1998 by and between the Company and the Executive {the

“Supplemental Agreement”) be considered severance pay or benefits under any severance plan,
program or policy of the Company for purposes of the immediately preceding sentence, and
nothing in this Agreement shall limit the effectiveness of the Supplemental Agreement.]

Section 7. Full Settlement; Legal Fees. The Company’s
obligation to make the payments provided for in this Agreement and otherwise to perform its
obligations hereunder shall not be affected by any set-off, counterclaim, recoupment, defense, or
other claim, right or action that the Company may have against the Executive or others. Inno
event shall the Executive be obligated to seek other employment or take any other action by way
of mitigation of the amounts payable to the Executive under any of the provisions of this
Agreement, and except as specifically provided in Section 5(a)(2), such amounts shall not be
reduced whether or not the Executive obtains other employment. The Company agrees to pay as
incurred (within 10 days following the Company’s receipt of an invoice from the Executive), at
any time from the Change of Control through the Executive’s remaining lifetime (or, if longer,

through the 20™ anniversary of the Change of Control} to the full extent permitted by law, all
legal fees and expenses that the Executive may reasonably incur as a result of any contest




(regardless of the outcome thereof) by the Company, the Executive or others of the validity or
enforceability of, or liability under, any provision of this Agreement or any guarantee of
performance thereofl (including as a result of any contest by the Executive about the amount of
any payment pursuant to this Agreement), plus, in each case, Inferest determined as of the date
such legal fees and expenses were incurred; provided, that the Executive shall have submitted an
invoice for such fees and expenses at least 10 days before the end of the calendar vear next
following the calendar vear in which such fees and expenses were incurred (or, in connection
with a contest related to an Anticipatory Termination, following the calendar year in which such
contest 15 finally resolved). The amount of such legal fees and expenses that the Company is
obligated to pay in any given calendar year shall not affect the legal fees and expenses that the
Company is obligated {0 pay 1n any other calendar vear, and the Executive’s right 1o have the

Company pay such legal fees and expenses may not be liquidated or exchanged for any other
benefit.

Section §. Certain Additional Payvments by the Comnanv.

{a) Anything in this Agreement to the contrary notwithstanding and except as
set forth below, in the event 1t 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, but excluding any income taxes and penalties imposed pursuant to Section
409A of the Code, the Executive retains an amount of the Gross-Up Payment equal to the Excise
Tax imposed upon the Paymenis. Notwithstanding the foregoeing provisions of this Section 8(a),
if it shall be determined that the Executive is entitled to the Gross-Up Payment, but that the
Parachute Value of all Payments does not exceed 110% of the Safe Harbor Amount, then no
Gross-Up Payment shall be made to the Executive and the amounts payable under this
Agreement shall be reduced so that the Parachute Value of all Payments, in the aggregate, equals
the Safe Harbor Amount. The reduction of the amounts payable hereunder, if applicable, shall
be made by reducing the payments and benefits under the following sections in the following
order: {1} Section 5(a)1)(B), (it) Section 3{a}{1}(C), (iit) Section 5(a){(1)(A)(v) and (iv) Section
5{a)}2). For purposes of reducing the Payments to the Safe Harbor Amount, only amounts
pavable under this Agreement {and no other Payments) shall be reduced. If the reduction of the
amount payable under this Agreement would not result in a reduction of the Parachute Value of
all Payments to the Safe Harbor Amount, no amounts payable under the Agreement shall be
reduced pursuant to this Section 8(a) and the Executive shall be entitled to the Gross-Up
Payment. The Company’s obligation to make Gross-Up Payments under this Section 8 shall not
be conditioned upon the Executive’s termination of employment,

(o) Subject to the provisions of Section 8{(c), all determinations required o be
made under this Section 8, including whether and when a Gross-Up Payment is required, the
amount of such Gross-Up Payment and the assurnptions to be utilized in arriving at such
determination, shall be made by Emst & Young LLP, or such other nationally recognized
certified public accounting firm as may be designated by the Executive {the "Accounting Firm™).
The Accounting Firm shall provide detailed supporting calculations both to the Company and the
Executive within 15 business davs of the receipt of notice from the Executive that there has been



a Payment or such earlier time as is requested by the Company. In the event that the Accounting
Firm is serving as accountant or auditor for the individual, entity or group effecting the Change
of Control, the Executive may appoint another nationally recognized accounting firm to make the
determinations required hereunder {which accounting firm shall then be referred to as the
Accounting Firm hereunder). All fees and expenses of the Accounting Firm shall be borne
solely by the Company. Any determination by the Accounting Firm shali be binding upon the
Company 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 Company should have been made
(the “Underpayment”), consistent with the calculations required to be made hereunder. In the
event the Company exhausts its remedies pursuant to Section 8(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 Company to or for the benefit of the Executive.

{©) The Executive shall notify the Company in writing of any claim by the
Internal Revenue Service that, if successful, would require the payment by the Company 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 Company 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 Company {or such shorter
period ending on the date that any payment of taxes with respect 1o such claim is due). [{ the
Company notifies the Executive in writing prior to the expiration of such period that the
Company desires to contest such claim, the Executive shall:

{13 give the Company any information reasonably requested by the Company relating
to such claim,

(2) take such action in connection with contesting such claim as the Company 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 Company,

(3} cooperate with the Company in good faith in order effectively to contest such
claim; and

{4 permit the Company to participate in any proceedings relating to such claim;

provided, however, that the Company 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 harmless, 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 B(c), the
Company 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 to contest the claim in any permissible
marnmer, and the Executive agrees to prosecute such contest 1o a determination before any
administrative tribunal, in a court of initial jurisdiction and in one or more appellate courts, as the
Company shall determine; provided, however, that, if the Company pays such claim and directs
the Fxecutive to sue for a refund, the Company shall indemnify and hold the Executive harmiess,
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, furiher, that any extension of the statute of limitations relating 1o
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. Furthermore, the
Company’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 settie 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 Company of an amount on the Executive’s behalf pursuant to Section 8(c), the Executive
becomes entitled to receive any refund with respect to the Excise Tax to which such Gross-Up
Payment relates or with respect to such claim, the Executive shall (subiect to the Company’s
corplying with the requirements of Section 8(c), if applicable) promptly pay to the Company the
amount of such refund (together with any interest paid or credited thereon after taxes applicable
thereto). If, after payment by the Company of an amount on the Executive’s behalf pursuant {o
Section 8(c), a determination is made that the Executive shall not be entitled to any refund with
respect to such claim and the Company 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) Any Gross-Up Payment, as determined pursuant to this Section 8, shall be
paid by the Company to the Executive within five days of the receipt of the Accounting Firm’s
determination; provided that, the Gross-Up Payment shall in all events be paid no later than the
end of the Executive’s taxable year next following the Executive’s taxable year in which the
Excise Tax (and any income or other related taxes or interest or penalties thereon) on a Payment
are remitted 1o the Internal Revenue Service or any other applicable taxing authority or, in the
case of amounts relating to a claim described in Section 8(c) that does not result in the remittance
of any federal, state, local and foreign income, excise, social security and other taxes, the
calendar year in which the claim is finally settied or otherwise resolved. Notwithstanding any
other provision of this Section 8, the Company may, in Iis sole discretion, withhold and pay over
to the Internal Revenue Service or any other applicable taxing authority, for the benefit of the

Fxecutive, all or any portion of any Gross-Up Payment, and the Executive hereby consents 1o
such withholding.

(fi  Definitions. The following terms shall have the following meanings for
purposes of this Section 8.

{1 “Dxcise 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.
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(i1} “Parachute Value” of a Payment shall mesan the present value as of the
date of the change of conirol for purposes of Section 280G of the Code of the portion of such
Payment that constitutes a “parachute payment” under Section 280G(b)(2), as determined by the
Accounting Firm for purposes of determining whether and to what extent the Excise Tax will
apply to such Payment.

(ili) 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 benelit of the
Executive, whether paid or payable pursuant to this Agreement or otherwise.

(iv)  The “Safe Harbor Amount” means 2.99 times the Executive’s “base
amount,” within the meaning of Section 280G(b)(3) of the Code.

Section 9, Confidential Information. The Executive shall hold
in a fiduciary capacity for the benefit of the Company all secret or confidential information,
knowledge or data relating to the Company or the Affiliated Companies, and their respective
businesses, which information, knowledge or data shall have been obtained by the Executive
during the Executive’s employment by the Company or the Affiliated Companies and which
information, knowledge or data shall not be or become public knowledge (other than by acts by
the Executive or representatives of the Executive in violation of this Agreement). After
termination of the Executive’s employment with the Company, the Executive shall not, without
the prior written consent of the Company or as may otherwise be required by law or Jegal
process, communicate or divalge any such information, knowledge or data to anyone other than
the Company and those persons designated by the Company. In no event shall an asserted
violation of the provisions of this Section 9 constitute a basis for deferring or withholding any
amounts otherwise payable to the Executive under this Agreement.

Section 10. Successors. (a) This Agreement is personal to the
Executive, and, without the prior written consent of the Company, shall not be assignable by the
Executive other 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
Company and its successors and assigns. Except as provided in Section 10(c), without the prior
written consent of the Executive this Agreement shall not be assignable by the Company.

(¢} The Company will require any successor {whether direct or indirect, by
purchase, merger. consolidation or otherwise) to all or substantially all of the business and/or
assets of the Company to assume expressly and agree to perform this Agreement in the same
manner and to the same extent that the Company would be required to perform it if no such
succession had taken place. “Company” means the Company as hereinbefore defined and any
successor to its business and/or assets as aforesaid that assumes and agrees to perform this
Agreement by operation of law or otherwise.

Section 11. Miscellaneous. {a) This Agreement shall be
governed by and construed in accordance with the laws of the State of Delaware, without
reference to principles of conflict of laws. The captions of this Agreement are not part of the
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provisions hereof and shall have no force or effect. Subject to the last sentence of Section 11(h},
this Agreement may not be amended or modified other than by a written agreement executed by
the parties hereto or their respective successors and legal representatives.

(b) All notices and other comnmunications hergunder 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:
At the most recent address on file at the Company.

if 10 the Company:

Comerica Incorporated
Comerica Bank Tower
1717 Main Street, MC 6404
Dallas, Texas 75201
Attention: General Counsel

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 actmally 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 Company may withhold from any amounts payable under this
Agreement such United States federal, state or local or foreign taxes as shall be required to be
withheld pursuant to any applicable law or regulation.

{) The Executive’s or the Company’s failure to insist upon strict compliance
with any provision of this Agreement or the failure to assert any right the Executive or the
Company may have hereunder, including, without limitation, the right of the Executive to
terminate employment for Good Reason pursuant to Sections 4(c)(1) through 4(c)(5), shall not be
deemed to be a waiver of such provision or right or any other provision or right of this
Agreement.

(H The Executive and the Company acknowledge that, except as may
otherwise be provided under any other written agreement between the Executive and the
Company, the employment of the Executive by the Company is “at will” and, subject to Section
1(a), prior to the Effective Date, the Executive’s employment may be terminated by either the
Executive or the Company at any time prior o the Effective Date, 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
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parties with respect to the subject matter hereof in effect immediately prior to the execution of
this Agreement [other than [FOR CEC AGREEMENT ONLY: the Supplemental Agreement, |
[FOR TARP SENIOR EXECUTIVE OFFICERS: the Waiver signed by Executive in
connection with the Company’s participation in the United States Department of the Treasury’s
Troubled Assets Relief Program (“TARP”™) Capital Purchase Program, and the Capital Purchase
Program Senior Executive Officer Consent to the Company’s amendments 1o compensation,
bonus, incentive and other benefit plans, arrangements and agreements in connection with the
Company’s participation in the United States Department of the Treasury’s TARP Capital
Purchase Program (the “TARP Amendments”™). For the avoidance of doubt, this Agreement
shall be subject in all respects to the TARP Amendments.]

(D) The Agreement is intended to comply with the requirements of Section
409A of the Code or an exemption or exclusion therefrom and shall in all respects be
administered in accordance with Section 409A of the Code. Each payment under this Agreement
shall be treated as a separate payment for purposes of Section 409A of the Code. In no event
may the Executive, directly or indirectly, designate the calendar year of any payment to be made
under this Agreement. If the Executive dies following the Date of Termination and prior to the
payment of the any amounts delayed on account of Section 409A of the Code, such amounts
shall be paid to the personal representative of the Executive’s estate within 30 days after the date
of the Executive’s death. All reimbursements and in-kind benefits that constitute deferred
compensation within the meaning of Section 409A provided under this Agreement shall be made
or provided in accordance with the requirements of Section 409A of the Code, including, without
limitation, that (i} in no event shall reimbursements by the Company under this Agreement be
made later than the end of the calendar year next following the calendar year in which the
applicable fees and expenses were incurred, provided, that the Executive shall have submitted an
invoice for such fees and expenses at least 10 days before the end of the calendar year next
following the calendar vear in which such fees and expenses were incurred; (ii) the amount of in-
kind benefits that the Company is obligated to pay or provide in any given calendar year shall
not affect the in-kind benefits that the Company is obligated to pay or provide in any other
calendar year; (iil) the Executive’s right to have the Company pay or provide such
reimbursements and in-kind benefits may not be liquidated or exchanged for any other benefit;
and (iv) in no event shall the Company’s obligations to make such reimbursements or to provide
such in-kind benefits apply later than the Executive’s remaining lifetime (or if longer, through
the 20th anniversary of the Effective Date). Prior to the Effective Date but within the time
period permitted by the applicable Treasury Regulations, the Company may, in consuitation with
the Executive, modify the Agreement, in the least restrictive manner necessary and without any
diminution in the value of the payments to the Executive, in order to cause the provisions of the
Agreement to comply with the requirements of Section 4094 of the Code, 50 a3 to avoid the
imposition of taxes and penalties on the Executive pursuant to Section 409A of the Code.

Section 12, Survivership. Upon the expiration or other
termination of this Agreement or the Executive’s employment, the respective rights and
obligations of the parties hereto shall survive to the extent necessary to carry out the intentions of
the parties under this Agreement.



IN WITHNESS WHEREQTE, the Executive has hereunto set the Dxecutive's hand
and, pursuant to the authorization from its Board of Directors, the Company has caused these
presents to be execuied in its name on its behalf] all as of the day and year first above written.

[Name of Executivel

COMERICA INCORPORATED

By:
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