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Labor-ManagementServicesAdministration
U.S.DEPARTMENT OF LABOR f~ c~i

RoomN-4633
200 ConstitutionAvenue,N.W. ~
Washington,DC 20216 ~

~. C)~c~

Re: TheLockheedEmploymentServices,Inc. SERPPlan

DearSir:

Pursuantto the provisionsofDepartmentof Laborregulationsat CodeofFederalRegulations
Section 2520.104-23,you are herebynotified that the employernamedin Item (1) below
maintainsa plan,identifiedin Item(2) below, primarily for thepurposesof providing deferred
compensationto a selectgroup of managementor highly compensatedemployees.Item (3)
below setsthe approximatenumberofparticipantsin thePlanasofthe effectivedate.

Item(1): Thename,addressandemployeridentificationnumberoftheemployermaintaining
thePlanareasfollows:

LockheedEmploymentServices,Inc.
2340Hollywood Way

3(J 191/ Burbank,CA91505

Item (2): NameandPlanIdentificationNumberofthePlanto whichthis notification applies:
The SupplementalSavings Plan of Lockheed Employment Services, Inc., Plan
Number005.

Item(3): Planparticipationasof January1, 2000was 1 Participant.

If youhaveanyquestionsregardingthisPlanpleasecontactmeat (858)458-4819.

Sincerely,

$1—

KennethA. Murray
Consultant



SUPPLEMENTAL SAVINGSPLAN
OF

LOCKHEEDEMPLOYMENT SERVICES,INC.

ARTICLE I

PURPOSEOFTHE PLAN

This Planis establishedto supplementthebenefitsof certainemployeesunderthe
LockheedEmploymentServices,Inc. SalariedEmployeesSavingsPlanPlus(SavingsPlan)
whosebenefitsarereducedby (1) the limitationon AnnualAdditionsunderCodeSection415
and(2) thecompensationlimit underCodeSection401(a)(17). It is intentL2~.hatthisPlanshall
be an.ExcessBenefitPlanasdefinedin Section3 (36) oftheEmployeeRetirementIncome
SecurityActof 1974.

Thetermsanddefinitionsusedin theSavingsPlanareincorporatedby referencein this
Planunlesssupersededby thisPlansterms.

ARTICLE II

DEFINITIONS

1. PLAN -- SupplementalSavingsPlanof LockheedEmploymentServices,Inc.

2. ANNUAL ADDITION -- Thetermdefinedin. Section5.02(c)oftheSavingsPlan.

3. BOARD OFDIRECTORS— The Boardof DirectorsofLockheedEmployment

Services,Inc.
4. CODE -- TheInternalRevenueCodeof 1986,asamendedfrom timeto time.

5. COMMIUEE - TheAdministrativeCommitteeappointedby theBoardof
Directors.

6. CORPORATION-- LockheedEmploymentServices,Inc. andits Subsidiaries.

7. PARTICIPANT -- Any employeewho meetstheArticle Ill eligibility
requirements.

8. SAViNGS PLAN -- The LockheedSalariedEmployeesSavingsPlanPlus.
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9. EXCESSSAVINGS AMOUNT - TheamountaParticipantspecifiesto be
creditedto theParticipantsAccountin lieu ofpayingsuchamountto theParticipantin cash,in
accordancewith theParticipantselectionto defersuchpayment.

ARTICLE III

ELIGIBILITY FORPARTICIPATION

EmployeesoftheCorporationwho areParticipantsin theSavingsPlanand(1)whose
benefitsin thatPlanareaffectedby (a) theAnnual Additionslimitation ofCodeSection415 or
(b) theCodeSection401(a) (17)compensationlimit mayparticipatein thePlan.

ARTICLE TV

PLAN BENEFITS

EachParticipantshallbe entitledto receiveabenefitunderthis P1a11 .~iiichis the
differencebetweentheParticipantsbenefitunderthe SavingsPlanandtheapproximatebenefits
thatwould havebeenpayableunderthatPlanexceptfor (1) thelimitationson AnnualAdditions
to aParticipantsAccountunderCodeSection415, asprovidedin Section5.02of theSavings
Plan,and/or(2) theElectiveDeferrallimitationofCodeSection402(g),and/or(3) the
compensationlimit underCodeSection401(a)(l7).

ARTICLE V

EXCESSSAVINGS AMOUNT

1. An eligible employeemaybecomeaparticipantby filing with theCommittee
documentsspecifyingtheExcessSavingsAmountto bedeductedfrom his wagesandcreditedto
his participantsAccount. TheExcessSavingsAmountdeductedandcreditedshall be equalto
thedifferencebetweenthepercentagerequestedby theParticipanton theelectionform in
accordancewith Section3 oftheSavingsPlanand

(a) theParticipantsactualElectiveDeferralPercentageundertheSavingsPlanas
limited by theAnnualAdditions limit, or

(b) theParticipantsactualElectiveDeferralPercentageundertheSavingsPlanas
limited bytheCodeSection402(g)ElectiveDeferrallimit, or

(c) theCodeSection401(a)(17) compensationlimit.
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2. Suchamountshallbeeffectivecoincidentwith theeffectivedateofthe
ParticipantsElectiveDeferralundertheSavingsPlan,andshall beirrevocablefor thatPlan
Year. =

~flCLEy~

A separateParticipantsAccountshall bemaintainedfor eachParticipantwhichshall
showin dollars(1) theExcessSavingsAmount specifiedby theParticipantand(2) the
correspondingCoiporalionMatchingContributions,andin termsofUnits, (3) theportionofthe
ParticipantsAccountdesignatedasinvestedin theeachofthefundscurrentlyavailableunder
theSavingsPlan. TheUnits shall bevaluedin accordancewith theproceduresfollowedin the
SavingsPlan.

~flCL~y~

WhentheParticipantsExcessSavingsAmountsarecreditedto his Participants
Account,theCorporationwill creditto theaccountan amountequalto sixtypercent(60%)of
suchExcessSavingsAmounts. TheCorporatj~~MatchingContribution,whenaddedto the
CorporationMatchingContributionmadeundertheSavingsPlan,shallnotexceedfourandeight
tenthspercent(4.3%)oftheParticipantseligible Compensa~0~

1. UponbecomingaParticipanttheParticipantshallelectto havethevalueof the
amountequalto thesumof(l) theParticipantsExcessSavingsAmountand(2)theCorporation
MatchingContributionscreditedto his ParticipantsAccountallocatedto theFundsby filing
with theCommittee Theelectionshall specifythepercentofthetotalallocation to be
designatedasinvestedin eachfund, following theprocedwesestablishedundertheSavings
Plan. A Participantmaychangethe investmentspecificationsandhavethevalueofall Units
creditedto his ParticipantsAccountreallocatedin accordancewith theproceduresestablished
undertheSavingsPlan.
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ARTICLEIX

PAYMENT OFBENEFITS

I. A Participantshallreceiveacashpaymentin anamountequalto thedollarvalue
oftheUnits in his ParticipantsAccountcoincidentwith or immediatelyfollowing thedateof
TerminationofEmploymentforanyofthereasonssetforth in Section8.01 oftheSavingsPlan.
Uponterminationofemploymentfor anyotherreason,aParticipantshallL~iveacashpayment
in an amountequalto thesumofthe following:

(a) AmountofPayment

(I) ThedollarvalueoftheUnits in his ParticipantsAccountcreditedto the
ExcessSavingsAmounts;and

(2) Thevestedportionof thedollar valueoftheUnits in his Participants
Account whichwerecreditedto CorporationMatchingContributions. The vestedportionof

CorporationMatchingContributionsshall bedeterminedin accordancewith thefollowing:

Yearsof Service VestedPercent

Lessthan1 year 0%
lyear 20%
2years 40%
3years 60%
4 years 80%
5 yearsormore 100%

(3) WhenaParticipantterminatesEmploymentforreasonsotherthanthose
setforth in Section8.01 oftheSavingsPlan,theParticipantshallforfeit all Units creditedto the
ParticipantsAccountto whichheis notentitledasabenefitundertheprovisionsofthisArticle
IX, andtheParticipantshallhaveno furtherrightsin thoseUnits.

(b) PaymentOptions

(1) Whenaneligible employeebecomesaParticipant,heshall file with the
Committeeanelectionfor themethodofpaymentof benefits,asprovidedin paragraph(b)(2) of
this Article IX. Theelectionshallbeirrevocable,andis applicableto theentireamountofthe
ParticipantsAccount. However,aParticipantmaypetitiontheCommitteeatanytimeprior to
oneyearbeforehis retirementto requestachangein themethodofpaymentdescribedin
paragraph(b)(2) ofthisArticle IX, which theCommittee,atits solediscretion,maygrant.
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(2) A Participantmayelect,In lieu ofa cashpayment, that the totalnumberof
Units in his Accountbepaidto him in five (5), ten(10), fifteen (15), or twenty(20) equalannual
installmentsbeginningon the lastdayofthemonth following themonthin which the =
Participantsemploymenthasbeenterminated.Thedollaramountofeachpaymentshall be
equalto thedollar value oftheUnits to bepaid in the installment,determinedon theValuation
Date immediatelyprecedingthe datepaymentis due. When a Participant diesbeforepayments
begin,theParticipants method ofpaymentelectionshall ceaseandhis beneficiaryshall receivea
lump sumpayment. Whena Participant dies on or after paymentsbegin, but beforepaymentof
theentireamountduehim, thedollar valueofthe remainingbalanceofthe Units in the
ParticipantsAccountshall be paid in a lump sumto the Participantsbeneficiary. The dollar
valueofthe lump sumpayment shall be determinedon the Valuation Date immediately
following theParticipantsdateof death. Election ofthemethod ofpaymentmust be madein
writing by filing with theCommitteewhentheParticipant beginsparticipation in the Plan. The
electionshall be irrevocable, asprovided in Paragraph(b)of thisArticle IX. -

(c) ImmediatePayoutUpon Change in Control

(1) Notwithstandinganyotherprovisionofthe Plan,all amountsaccumulated
andunpaidin eachParticipantsAccount,as determinedin paragraph(a)ofthis Article IX, shall
be paid in a single lump sumwithin fifteen(15) calendardaysfollowing aChangein Control.
Paragraph(b) ofthis Article IX regardingPaymentOptions shall not apply to paymentsunder
thisparagraph (c) andanyelectionsmadethereundershall bevoid.

(2) For purposesofthis Plan, a Change in Controlofshallbe deemedto have
occurred if(i) anyperson,as suchtermis usedin Sections13(d)and14(d).of theSecurities
ExchangeAct of 1934,asamended(the ExchangeAct), other than a trusteeor other fiduciary
holding securitiesunder an employeebenefitplan ofLockheedEmployment Services,Inc.
(LESI) or anyof its subsidiaries,becomesthebeneficialowner(asdefinedin Rule 13d-3
under theExchangeAct), directly or indirectly,of securitiesofLES1 representingthirty percent
(30%) or more ofthecombinedvotingpowerof LESIs then outstandingsecurities;or (ii) during
anyperiod of two (2) consecutiveyears(not including anyperiodprior to theadoptionofthis
paragraph(c)), individuals who at the beginningof suchperiod constitutethe Board ofDirectors
ofLESI, andanynewdirector (other thanadirectordesignatedby aperson~ho hasenteredinto
an agreementwith LESI to effecta transaction describedin clause(i) or (iii)0f thisparagraph)
whoseelection by the Board ofDirectorsofLESI or nomination for electionby LESIs
shareholderswasapprovedby a voteofat leasttwo-thirds(2/3)ofthedirectors then still in
officewho either were directors at thebeginningof theperiodor whoseelection or nomination
for electionwaspreviously so approved, ceasefor anyreasonto constituteatleastamajority
thereof~or (iii) the shareholdersofLESI approve a merger or consolidationOf LESI with any
other corporation, other thana mergeror consolidationwhich would result in thevoting
securitiesofLESI outstandingimmediately prior thereto continuingto represent(either by
remainingoutstandingor be being convertedinto voting securitiesofthe surviving entity) at
leasteightypercent (80%) ofthe combinedvoting powerofthe voting securitiesofLESI or such
survivingentityoutstandingimmediately after such merger or consolidation.or(iv) the
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shareholdersof LESI approvea planof completeliquidationofLESI oran agreementforthe
saleordispositionby LESI ofall or substantiallyall ofLESI assets.

(3) A Changein Control shallnot, however,includeanytransactionwhichhas
beenapprovedby individuals who at thebeginningof anyperiodofatleasttwo (2) consecutive
years(not including anyperiodpriorto theadoptionof thisparagraph(c)) constitutetheBoardof
Directorsof LEST,andanynewdirector(otherthanadirectordesignatedby apersonwho has
enteredinto an agreementwith LEST to effecta transactiondescribedin clause(i) or (iii) whose
electionby theBoardofDirectorsofornominationfor electionby shareholderswasapprovedby
a voteof atleasttwo-thirds(2/3)of thedirectorsthenstill in office who eitherweredirectorsat
thebeginningoftheperiodorwhoseelectionornominationfor electionwaspreviouslyso
approved.

(4) Thisparagraph(c) shall applyonly to aChangein ControlofLESI and
shall notcauseimmediatepayoutofany ParticipantsAccountin anytransactioninvolving
LESIs sale,liquidation,merger,or otherdispositionofanysubsidiary.

(5) The BoardofDirectorsmaycancelor modify thisparagraph(c) atany
timeprior to aChangein Control. In theeventof aChangein Control,this ;~agraph(c) shall
remainin forceandeffect, andshallnotbe subjectto cancellationormodificationfor aperiodof
five (5) years,andanyotherprovisiondefininga capitalizedtermusedin thisparagraph(c) shall
not, for purposesofthis paragraph(c), be subjectto cancellationormodificationduringthefive
yearperiod.

ARTICLEX

TRUST

ThePlanis anunfundedplan,thereforeno trustshallbeestablished.TheCompanyshall
establishonits booksaspecialunfundedReserveAccountfor eachParticipant. As oftheendof
eachcalendarquarter, or more frequent by if electedby theCommittee, the Company shall credit
incomeon thebalancein eachReserveAccount. Income shall be credited atthe ratedeclaredby
theCommitteeacting in its solediscretionaftertaking into account,amongother factors,the
investmentperformanceofinvestmentfundsundertheSavingsPlan,theParticipantsinvestment
electionsundertheSavingsPlan,theCompanyscostof funds andtheexpectedperformanceof
certainCompanyinvestments.

AR11CLEXI

ADMiNISTRATION

The Plan shall be administeredby theCommitteeor in caseswhereamendmentsare

necessaryto implementchangesnotaffectingtheoverall functioningofthePlan;andsuch
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changeswill not, in thejudgment ofthe Board ofDirectors, substantially alterthenatureor
expenseof theaffectedplan,thenthepowerto amendshallalsobe designatedto the Board of
Directors underguidancefrom counsel. The Committeeshall havetheright to construethe Plan,
to interpret anyprovision thereof, to makerules andregulationsrelatingto k~Plan, andto
determineany factual question arisingin connectionwith thePlansoperation after such
investigationor hearing as theCommitteemay deemappropriate.Any decisionmadeby the
Committeeundertheprovisionsof thisArticle shall be conclusiveandbindingon all parties
concerned.

ARTICLE XII

AMENDM~NrOR TERMINATION OF THE PLAN

The Board ofDirectorsshallhave the right to amendor terminatethePlanat anytime.
WhenPlan is amendedor terminated,aParticipantsplan benefitsshall not be lessthan thePlan
benefitsto which theparticipantwould have beenentitled if the Participant had retired
immediatelyprior to the amendmentor termination.

ARTICLEXIII

EMPLOYMENT RIGHTS

Nothing in thePlan shall be deemedto give anypersonany right to r~mainan employee
oftheCorporationoraffectanyright oftheCorporationto terminateapersonsemployment.

ARTICLE XIV

EFFECTIVEDATE

The effectivedateofthePlan is March 1, 1996.
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