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Top Hat Plan Filing

We are submitting the plan documentand other required information for the FB BanCorp
SupplementalExecutiveRetirementPlan, which is a top hat plan maintainedprimarily to
provide deferred compensationfor a select group of managementor highly compensated
employees.Otherrequiredinformationis as follows:

Employer: FB BanCorp
P.O.Box33427
SanAntonio, Texas 78265-3427

EIN: 88-0392128

Number of top hat plans maintained by the company including this plan: 1

Number of plan participants for this plan: 3

Shouldyouhaveanyquestionsaboutanyof theseitems, pleasecall.

Very truly yours,

FB BanCorp
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Effective
March 31, 1998
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ARTICLE I

PURPOSE,DEFINITIONS AND CONSTRUCTION

1.1 Purposeof thePlan

This Plan is establishedby the Employer to provide an additional benefit for certain
selectmanagementemployeesdefinedbelow in recognitionof their pastand future valuable
servicesto the Employer. This Plan is not intendedto, and doesnot, qualify under Sections
401(a) and 501(a) of the Internal RevenueCode, and is designedto be exempt from the
requirementsoftheEmployeeRetirementIncomeSecurityAct.

1.2 Definitions

Thefollowing terms,whenfoundin thePlan, shallhavethemeaningssetforth below:

(a) Actuarial Equivalent or Actuarially Equivalent: The equivalentin value of
amountsexpectedto be receivedunder the Plan underdifferent forms of payment,determined
baseduponthean interestrateofsix percent(6%) anda mortality assumptionbasedon the 1983
GroupAnnuity Mortality Table.

(b) Code: The Internal RevenueCode of 1986, as it may be amendedfrom time to
time, including any successor.

(c) Compensation: Compensationfor any yearshall be basedon the calendaryear,
and shall be equalto the Participantscompensationreportedon Form W-2, with the following
adjustments:

addin deferralsunderCodeSection401(k) or CodeSection125,

subtractIncentiveCompensationpaymentsactuallymade,

addin IncentiveCompensationearnedfor thecalendaryear.

The IncentiveCompensationreferredto abovearethe paymentsand the compensationearned

undertheFB BanCorpKey ExecutiveIncentiveAward andEquity OpportunityPlan.
(d) CreditedService: With respectto eachParticipant,Serviceshall be creditedon an

elapsedtime basis commencingon the Effective Date hereunder. On this basis, a year of
CreditedServiceshallbe earnedasofeachanniversaryof the EffectiveDate, providedthat the
Participantis still employedon suchdate.CreditedServiceshallbe limited, however,to no more
thannine(9)years.

(e) EarlyRetirementAgç: Thedateon which a Participantattainsagefifty-five (55),

providedthat theParticipanthascompletedatleastfive (5) yearsof CreditedService.

(f) Early Retirement Date: The first day of any month which is prior to a



ParticipantsNormal RetirementDate, but follows his termination of employment with the
Employerandhis attainmentofEarlyRetirementAge.

(g) ~ikctiveDate: March 31, 1998.

(h) ~llgible Empl~y~ç:An employeeof the Employerwho is determinedto be an
Eligible Employeein thesolediscretionoftheBoardof Directorsof the Employer.Provided,no
personshall be deemedto be an Eligible Employeeunlesshe is a memberoftheselectgroupof
managementorhighly compensatedemployeesof the Employer, assuchterm is definedunder
Section 201 of the EmployeeRetirementIncome SecurityAct of 1974, and regulationsand
rulingspromulgatedthereunderby theU. S. DepartmentofLabor.

(i) Employer: FBBanCorp.

(j) Final Average Compensatjon~The averageof a Participantsfive (5) highest
calendaryearsof Compensationearnedon and after the Effective Datehereunder,through his
yearofterminationofemployment.

(k) NQrrnalRetirementAg~:Thedateon which aParticipantattainsagesixty-five
(65).

(I) Normal RetirementDate: The first day of the month coincidentwith or next
following aParticipantsNormalRetirementAge.

(m) i~iIicip~:An Eligible Employee.

(n) Plan: The FB BanCorp SupplementalExecutiveRetirementPlan,as set forth
herein,andasit maybe amendedfrom time to time.

(o) ~jgp: Thetwelve monthperiodbeginningon January1 and endingon December
31 eachyear.

(p) Vesting Service: With respectto Larry J. Lanie, PeterM. BarnettandTerry W.
Thompson,Vesting Serviceshall be creditedon an elapsedtime basis commencingon July 1,
1992, and a yearof Vesting Serviceshall be earnedas of each anniversarydate of July 1,
providedthat the Participantis still employedon suchdate. For all otherParticipants,Vesting
Serviceshall be creditedon anelapsedtime basisfrom thedateestablishedby resolutionof the
ExecutiveCommitteeor the CompensationCommitteeof theBoard ofDirectorsofEmployeror
by agreementbetweenEmployerand Participantapprovedby eitherof suchcommittees,and a
yearof Vesting Serviceshall be earnedasof eachanniversaryof suchdate,provided that the
Participantis still employedon suchdate.

1.3 Construction

Whereappearingin thePlan, singular may indicate the plural, unless the context clearly
indicatesthecontrary. The words hereof,herein,hereunderand othersimilar compounds
of the word here shall, unlessotherwisespecifically statedmeanand refer to the entire Plan,
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not to any particularprovisi~nor Section. Article and Section headingsare included for
convenienceofreferenceand arenot intendedto addto, or subtractfrom thetermsofthePlan.
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ARTICLE II

FUNDING

2.1 Sourceof Funds

It is the intentionofthe Employer that no formal fundingof benefitsaccruedhereunder
bemade,andthat paymentofbenefitswill be madeby theEmployerdirectly to Participantsor
their Beneficiariesasthey becomedue underthe termsof the Plan. However, if desired,the
Employermay establishan irrevocablegrantortrust by executinga trust agreement,to provide
itself with a sourceof funds for meeting its liability under the Plan. It is the intention of the
Employerthat any trust establishedfor this purposeshall constitutean unfundedarrangement
and shall not affect the statusof the Plan asan unfundedplan maintainedfor the purposeof
providing deferred compensationfor a select group of highly compensatedmanagement
employeesfor purposesof Title I of the EmployeeRetirementIncomeSecurityAct of 1974.
Further,the establishmentof anysuchtrust shall not obligatethe Employer to makepayments
from suchsource.

2.2 Trust Requirements

Any trustcreatedby theEmployerandany assetsheldby theTrust to assistin meetingits
obligationunder thePlan shallconformto thetermsof themodel trust asdescribedin Revenue
Procedure92-64,or subsequentpronouncementsof theInternal RevenueServiceor Department
ofLabor.

2.3 Status ofParticipants

The Participantsshall have the same status as general unsecuredcreditors of the
Employerand thePlanconstitutesa merepromiseby theEmployerto makebenefitpaymentsin
thefuture.
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ARTICLE III

BENEFITS UNDER THE PLAN

3.1 Normal RetirementBenefit

The benefit to be paid to a Participant who retires at any time coincident with or
following his Normal Retirement Date shall be an immediate annuity, payable for life with no
further benefitspayableupon the Participants death, equal to the sum of the following annual
accruals,basedon yearsof CreditedService:

Year PercentageofFinal AverageCompensation

First (1 st) yearofCreditedService 2%
Second(2nd)yearofCreditedService 2%
Third (3rd) yearof CreditedService 4%
Fourth(4th) yearofCreditedService 4%
Fifth (5th) yearof CreditedService 6%
Sixth (6th) yearofCreditedService 6%
Seventh(7th) yearof CreditedService 7%
Eighth (8th) yearofCreditedService 7%
Ninth (9th) yearof CreditedService 7%

3.2 Early RetirementBenefit

The benefit to be paid to a Participantwho retires at any time prior to his Normal
RetirementDate but on or after attainmentof Early RetirementAge shall be an immediate
annuity,payablefor life with no furtherbenefitspayableupontheParticipantsdeath,determined
in the samemannerasspecifiedunderSection3.1 hereof,but only taking into accountyearsof
CreditedServiceearnedto his EarlyRetirementDate,suchbenefitbeingreducedby five percent
(5%) (or appropriatefractionthereof)for eachyear(or fraction thereof)thathis EarlyRetirement
Dateprecedeshis NormalRetirementDate.

3.3 Benefit At Termination ofEmployment

Thebenefitto be paid to a Participantwho terminateshis employmentwith theEmployer
at any timeprior to his EarlyRetirementDateorNormalRetirementDateshallbe an immediate
annuity,payablefor life with no furtherbenefitspayableupontheParticipantsdeath,determined
in the samemannerasspecifiedunderSection3.1 hereof,but only taking into accountyearsof
CreditedServiceearnedto his dateofterminationofemployment. This benefit shallbe paid at
the ParticipantsNormal RetirementDate subject,however, to the provisions of Section 3.6
hereof.

3.4 Disability Benefit

If a Participantbecomestotally and permanentlydisabledas determinedin the sole

discretionofthe Employer,he shallcontinueto accruea benefitunder thetermsof Section3.1
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hereunder,basedon his Compensationin his last full yearofemploymentwith theEmployeras
if suchEmploymenthadcontinuedto hisNormalRetirementDate. This benefitshall bepaid at
his Normal RetirementDateasif he thenretired. SuchParticipantmay also,if he is otherwise
eligible, chooseto receivehis benefitunderthe termsof Section3.2 hereof,in which eventno
additionalaccrualofbenefitshalloccuron orafterhis EarlyRetirementDate.

3.5 Prc-Retjrement Death Benefit

If a Participantdieswhile in the activeserviceof the Employer,his beneficiaryshall be
entitled to receivethe ActuarialEquivalentlump sum valueof the Participantsaccruedbenefit
determinedas of the dateof death,payableas soonas administrativelyfeasible following the
Participantsdeath. Regardlessof the Participantsvestedstatuspursuantto Section3.6 hereof,
this benefit shall be paid as if the Participanthad a fully vestedinterest in his benefit. This
benefit may be paid in one of the optional forms of paymentdescribedin Section 3.7. The
Participantmay designatea beneficiary in writing, on such forms as are approvedby the
Employer,andif no suchdesignationis made,theParticipantsbeneficiaryshallbe his estate.

3.6 Vcstipg

A Participantsinterestin his benefitunderthetermsofthisArticle III shallbecomefully
vestedand non-forfeitableat the earlierof completionof five (5) yearsof Vesting Serviceor
attainmentofagesixty-five (65). Prior to suchdate,the Participantshallhaveno vestedinterest
in any benefit accruedhereunder,and at such earlier termination, the Participantsbenefits
hereundershallbe forfeited.

3.7 Form ofPayment

As statedabove,thenormal form ofpaymentofbenefithereunderis a singlelife annuity,
payablefor the life of theParticipant,with no furtherpaymentsmadefollowing theParticipants
death. However,a Participantmay elect,at leasttwo (2) yearsprior to the commencementof
benefits,to receivehis benefit in anotherform, which is ActuariallyEquivalentto thestraightlife
annuity,which is listed below:

Five yearcertainand life annuity,

Tenyearcertainandlife annuity,

50%Joint andSurvivorannuity,

100%Joint andSurvivorannuity,

Lump sumpayment,paymentofwhich shallextinguishall obligationsofthe Planon his
behalf.
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ARTICLE IV

MISCELLANEOUS

4.1 Administration of the Plan

The Plan shall be administered by theEmployer. Thebooksandrecordsofthe Planshall
be maintained by the Employer at its expenseand no member of the Board of Directorsof the
Employeror any employeeof theEmployeractingon its behalfshallbe liable to any personfor
any actiontakenor omittedin connectionwith theadministrationofthePlan,unlessattributable
to his own fraud or willful misconduct.

4.2 Amendment of thePlan

The Plan may be amended,in whole or in part, from time-to-time, by the Board of
Directorsof the Employerwithout the consentof any otherparty. No amendmentshall reduce,
directly or indirectly,anyaccruedbenefitofany Participant.

4.3 Termination of thePlan

ThePlanmaybe prospectivelyterminatedat any time by actionoftheBoardof Directors
of the Employerwithout the consentof any otherparty. However,theterminationof this Plan
shallnot reduce,directly or indirectly, any accruedbenefit of any Participant,and to the extent
theParticipanthasaccrueda benefit, it shallbe deemedto be fully vestedregardlessofhis status
underSection3.6 hereof.

4.4 Noticesto Participants

A Participantwill beprovidedwrittennoticeof any amendmentof the Planthat affects
his rightsherein,andoftheterminationofthePlan.

4.5 Non-Alienation

The right of any Participantor beneficiaryto benefitshereundershall not be subjectin
any manner to anticipation, alienation, sale, transfer, assignment,pledge, encumbrance,
attachment,or garnishmentby creditorsof theParticipantor theParticipantsbeneficiary.
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IN WITNESS WHEREOF,and asconclusiveevidenceof the adoptionof the foregoing
instrumentcomprisingthe FB BanCorpSupplementalExecutiveRetirementPlan,FB Bancorp
hascausedits seal to be affixedheretoand thesepresentsto be duly executedin its nameand
behalfby its properofficers thereuntoauthorizedthis I

0
th day ofSeptember,1999.

FB BanCorp

• By:~7~~~
Bob Stailman, Chairman
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