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(Cambrtb~e~ru~tQtompan~~
1336MassachusettsAvenue,Cambridge,Massachusetts02138-3829

(617) 876-5500

MemberFD!C FAX (617) 349-1421

July 12, 1995

TopHat PlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644
USDepartmentofLabor ~. ,-i:~

200 ConstitutionAvenueNW
Washington,DC 20210 ~ ,~

Re:CambridgeTrustCompanyDeferredCompensationPlan

Gentlemen:

Pursuantto DOL Regulation#2520.104.23and in accordancewith the reportinganddisclosure
requirementsofPart 1 ofTitle 1 ofERISA, pleasebeadvisedthatCambridgeTrust Companymaintains
theCambridgeTrustDeftrredCompensationPlanfor thepurposeofprovidingdeferredcompensation
for aselectgroupofitsmanagementpersonnel. Thereare currentlythreeparticipantsin thePlan.

TheEmployersname,addressandidentificationnumberare:

CambridgeTrust Company
1336MassachusettsAvenue
Cambridge,MA02138
IdentificationNo: 04-1145370

Kindly acknowledgereceiptofthis letter by signingtheenclosedcopyandreturningit to mein the
envelopeprovided.

Sincerely,
CambridgeTrustCoi~ipany

~ C~~

NoreenA. Briand
VicePresident/PersonnelOfficer

Enclosure

HarvardSquare.Kendall Square.1720 MassachusettsAvenue• Huron Avenue.UniversityPlace• WestonCenter• ConcordCenter



CAMBRIDGE TRUST COMPANY
EXECUTIVE DEFERRED COMPENSATION PLAN

ARTICLE I

GENERAL

1.1 Introduction. The CambridgeTrustCompanyExecutiveDeferred
CompensationPlan(the DeferredCompensationPlan) wasestablishedeffective asof
January1, 1995 to provideeligible officers the opportunityto defercompensationundera
voluntarysalary reductionagreement. TheDeferredCompensationPlanalsoprovides
benefitscorrespondingto the Matchingcontributionsthat would havebeenallocatedto the
Participantsaccountsunderthe CambridgeBancorpSavingsInvestmentPlan(the Savings
InvestmentPlan) but for legal limitations on the benefitsthat may beprovidedunder the
SavingsInvestmentPlan.

1.2 Definitions. Unlessotherwisedefined,all termsusedin this Deferred
CompensationPlanshall havethe samemeaningasthosetermsusedin the Savings
InvestmentPlan.

1.3 No Right to CorporateAssets. This DeferredCompensationPlanis unfunded,
and the Employerswill not be requiredto setaside,segregate,or depositany fundsor assets
of any kind to meettheir obligationshereunder.Nothing in this DeferredCompensation
Planwill give a Participant,a Participantsbeneficiaryor any otherpersonany equity or
other interestin the assetsof the Employers,or createa trust or a fiduciary relationshipof
any kind betweenthe Employersand any suchperson. Any rights that a Participant,
beneficiaryor otherpersonmay haveunder this DeferredCompensationPlanwill be solely
thoseof a generalunsecuredcreditor of theEmployers. Notwithstandingthe foregoing,the
Employersmay establisha grantortrust of which theyare treatedasthe ownersunder
Section671 of the InternalRevenueCodeto providefor thepaymentof benefitshereunder.

1.4 Nonalienationof Benefits. Therights and benefitsof aParticipantunderthis
DeferredCompensationPlanarepersonalto the Participant. No interest, right or claim
underthis DeferredCompensationPlanandno distribution therefromwill be assignable,
transferableor subjectto sale,mortgage,pledge,hypothecation,anticipation,garnishment,
attachment,executionor levy, exceptby designationof beneficiary.

1.5 Binding Effect of Plan. This DeferredCompensationPlanwill be binding
uponand inure to the benefitof Participantsanddesignatedbeneficiariesandtheir heirs,
executorsandadministrators,and to the benefitof the Employersand their assignsand
successorsin interest.



ARTICLE II

ELIGIBILITY AND PARTICIPATION

2.1 Eligibility. The Presidentof CambridgeTrust Companyandothersenior
managementemployeesof theEmployersfrom time to time designatedby the Presidentare
eligible to participatein the plan(an Eligible Executive).

2.2 VoluntaryDeferrals. An Eligible Executivemay elect to contributeunderthis
DeferredCompensationPlanon a voluntarysalaryreductionbasisfrom 1 % to 10%, in
wholepercentages,of suchExecutivesgross salaryandbonusotherwisepayablein cashfor
the year.

2.3 SalaryReductionElections. A voluntarysalaryreductionelectionmustbe
madein writing on or beforethe December31 precedingtheyearduring which the
compensationis to be earned,exceptthat electionsfor the first yearof eligibility of newly
Eligible Executivesmustbe madewithin 30 daysof the dateof initial eligibility. All
electionsmust be in writing and are irrevocableafterthe effectivedateof the election. An
electionis effectiveonly with respectto compensationearnedafterthe electionandis
effective throughDecember31 of the yearto which it applies. The electionwill also specify
the form of distribution requestedby the Participant.

ARTICLE III

DEFERRED COMPENSATIONBENEFITS

3.1 SalaryReductionBenefits. A Participantsenrollmentin this Deferred
CompensationPlanwill constituteanagreementto reducehis salaryand defercompensation
in the amountindicatedin his voluntarysalaryreductionelection.

3.2 MatchingContributions. EachParticipantwill be entitledto a matching
contributionfor the yearequalto the differencebetween:

(a) the MatchingContributionsthat would havebeenmadefor the yearon the
sum of the ParticipantsSalaryDeferralsunderthe SavingsInvestmentPlanand the
Participantssalaryreductioncontributionsunderthis DeferredCompensationPlan
basedon the MatchingContributionschedulein effect underthe SavingsInvestment
Plan,but determinedwithout regardto (i) the limitations on Annual Additionsunder
the SavingsInvestmentPlan, (ii) the dollar limit on Compensationunderthe Savings
InvestmentPlanor (iii) the non-discriminationtestapplicableto Matching
Contributionsunderthe SavingsInvestmentPlan, and

(b) the MatchingContributionsallocatedto the Participantsaccountunderthe
SavingsInvestmentPlanfor the year.
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ARTICLE IV

ACCOUNTSAND CREDITS

4.1 Establishmentof Accounts. For bookkeepingpurposesonly, eachParticipant
will havesuchof the following accountsasareappropriate:

(a) a SalaryReductionAccount;and

(b) a MatchingAccount.

Credits and chargesto suchaccountswill be madeasprovidedin the plan.

4.2 Creditsto SalaryReductionContributionAccount. Salaryreduction
contributionswill be creditedto a ParticipantsSalaryReductionAccountasof the datethe
amountwould otherwisehavebeenpaid to theParticipant. The amountcreditedto a
ParticipantsSalaryReductionAccountmay be reducedto reflect the amountneededto
satisfy any tax withholding obligationsattributableto the contribution.

4.3 Creditsto MatchingAccount. MatchingContributionswill be creditedto the
MatchingAccountasof thedatesuchamountswould havebeencreditedunderthe Savings
InvestmentPlan.

4.4 Crediting Earning~.Earningswill be creditedto eachParticipantsaccountsin
accordancewith suchmethodof detenniningearningsasmay from time to time be
establishedby the SalaryCommitteeof the Boardof Directorsof CambridgeTrustCompany
(the Committee). In the eventof a Changein Control of CambridgeTrust Company,the
methodof determiningearningswith respectto amountscreditedto the planfor any yearup
to and including the yearof the changein controlmay not resultin anearningsratethat is
less favorablethan theratethat would apply underthe methodas in effect immediately
beforethe Changein Control. For purposesof this section,a Changein Control means
eitherof the following:

(a) a changein control of a naturethat would be requiredto be reportedby
CambridgeBancorp(the Company)or CambridgeTrust Companyin responseto
Item6(e) of Schedule14A of Regulation14A promulgatedunderthe Securities
ExchangeAct of 1934, asamended(ExchangeAct), whetheror not theCompany
or CambridgeTrust Companyin fact is requiredto comply with Regulation14A
thereunder;or

(b) the acquisitionof control asdefinedin the Bank Holding CompanyAct
of 1956, asamendedor the regulationsthereunder,or asdefinedin the Changem
Bank Control Act of 1978 or the regulationsthereunder,of the Companyor
CambridgeTrust Companyby any person,companyor otherentity; providedthat,
without limitation, sucha Changein Control shall bedeemedto have occurredif (1)
any person(assuchtermis usedin Section 13(d) and 14(d) of the ExchangeAct)
other thana trusteeor other fiduciary holding securitiesunderanemployeebenefit
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planof the Companyor CambridgeTrustCompanyor a corporationowned,directly
or indirectly, by the stockholdersof the Companyin substantiallythe same
proportionsastheirownershipof stock of the Company,is or becomesthe beneficial
owner (asdefinedin Rule 13d-3underthe ExchangeAct), directly or indirectly, of
securitiesof the Companyrepresenting25% or moreof thecombinedvoting powerof
the Companysthen outstandingsecurities;or (2) during anyperiodof two
consecutiveyears(not including any periodprior to theeffectivedateof this plan),
individuals who at thebeginningof suchperiodconstitutethe Boardand anynew
director(other thana directordesignatedby a personwho hasenteredinto an
agreementwith CambridgeBancorpto effect a transactiondescribedin clauses(1) or
(3) of this Subsection)whoseelectionby theBoard or nominationfor electionby the
Companysstockholderswas approvedby a vote of at leasttwo-thirds (2/3) of the
directorsthen still in office who either were directorsat the beginningof the period
or whoseelectionor nominationfor electionwaspreviouslyso approved,ceasefor
any reasonto constitutea majority thereof;or (3) the stockholdersof the Company
approvea mergeror consolidationof the Companywith any othercorporation,other
thana mergeror consolidationwhich would result in the voting securitiesof the
Companyoutstandingimmediatelyprior theretocontinuingto represent(eitherby
remainingoutstandingor by being convertedinto voting securitiesof the surviving
entity) at leasttwo-thirds (2/3) of thecombinedvoting powerof the voting securities
of the Companyor suchsurviving entity outstandingimmediately aftersuchmergeror
consolidation,or the stockholdersof theCompanyapprovea planof complete
liquidation of theCompanyor an agreementfor the saleor dispositionby the
Companyof all or substantiallyall theCompanysassets.

ARTICLE V

DISTRIBUTIONS

5.1 Distributions. Distributionsto a Participantuponretirement,deathor other
terminationof employmentwill be madein accordancewith the form of benefit requestedby
theParticipantin his voluntarysalaryreductiondeferralelection. If no form of distribution
is elected,the Committeewill distributebenefitsat a time and in a form that mostclosely
approximatesthe form and time of distributionsto the Participantunderthe Savings
InvestmentPlan.

5.2 Designationof Beneficiary. A Participantmay designateone or more
Beneficiariesto receiveany portion of the amountremainingin his accountsasof thedateof
deathand may revokeor changesucha designationat any time. If theParticipantnames
two or moreBeneficiaries,distributionto themwill be in suchproportionsasthe Participant
designatesor, if the Participantdoesnot so designate,in equalshares. Any designationof
beneficiarywill be in writing on suchform asthe Committeemayprescribeandwill be
effectiveupon filing with the Committee. Any portionof a distributionpayableuponthe
deathof a Participantwhich is not disposedof by a designationof beneficiary,for any
reasonwhatsoever,will be paid to theParticipantsspouseif living at his death,otherwise
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equally to theParticipantsnaturaland adoptedchildren (and the issueof a deceasedchild by
right of representation),otherwiseto theParticipantsestate.

5.3 HardshinWithdrawals. Uponrequestof a Participantor Beneficiary,the
Committeemay in its discretionpermit a withdrawalof all or a portionof the Participants
accountsin theeventof a financialhardshipcausedby anunforeseeableemergency. An
unforeseeableemergencyis an unanticipatedemergencythat is causedby aneventbeyond
thecontrol of the Participantor Beneficiaryand that would result in severefinancial hardship
if early withdrawalwere notpermitted. TheCommitteewill approvea withdrawalonly to
the extentneededto meetthe emergency.

ARTICLE VI

AMENDMENT AND TERMINATION

6.1 Amendment. Exceptasprovidedin Section4.4, CambridgeTrust Company
may, without the consentof any Participant,beneficiaryor otherperson,amendthis
DeferredCompensationPlanat any time and from time to time; provided,however, thatno
amendmentwill reducethe amountthencreditedto the accountsof any Participant.

6.2 I~rmination.CambridgeTrustCompanymay terminatethis Deferred
CompensationPlanat any time. Uponterminationof the plan,paymentsfrom a Participants
excessaccountwill be madein the mannerand at thetime prescribedin Section5.1,
providedthat CambridgeTrustCompanymay, in its discretion,distributea Participants
accountin a lump sum as soonaspracticableafterthedatethe DeferredCompensationPlan
is terminated.

ARTICLE VII

ADMINISTRATION

7.1 Administration. This DeferredCompensationPlanwill be administeredby the
Committeewho will havesole responsibilityfor its interpretation.

7.2 Internretation. Theportion of this DeferredCompensationPlanthat provides
benefitsin excessof the restrictionson Annual Additionsunderthe SavingsInvestmentPlan
is intendedto be an excessbenefitplan asdefmedin Section3(36) of ERISA. Theportion
of theplanthat providesall otherbenefitsis intendedto be a DeferredCompensationPlan
for a selectgroupof managementor highly compensatedemployeesasprovided in Sections
201(2), 301(a)(3)and 401(a)(1)of ERISA. Theplanwill be interpretedin a mannerthat
comportswith the foregoingintentions. To theextentnot governedby federal law, this
DeferredCompensationPlanwill be construed,enforcedand administeredaccordingto the
laws of the Commonwealthof Massachusetts.
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7.3 Claims Procedure. Any requestfor benefitsby a Participantor Beneficiary
will be filed in writing with the Committee. Within a reasonableperiodafterreceiptof a
claim, the Committeewill provide writtennotice to any claimantwhoseclaim hasbeen
wholly or partly denied,including: (a) the reasonsfor the denial, (b) theplanprovisionson
which thedenial is based,(c) any additional materialor informationnecessaryto perfectthe
claim andthe reasonsit is necessary,and (d) the plansclaims review procedure. A
claimantwill be givena full and fair review by theCommitteeof the denial of his claim if
he requestsa review in writing within 60 daysafternotificationof thedenial. The claimant
may review pertinentdocumentsand may submit issuesandcommentsorally, in writing, or
both. The Committeewill renderits decisionon review promptly and in writing and will
include specific reasonsfor the decisionandreferencesto the planprovisionon which the
decisionis based.

EXECUTED this 1st day of May, 1995.

CAMBRIDGE TRUST COMPANy
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