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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

September 6, 2005

Date of Report
(Date of earliest event reported)

GENWORTH FINANCIAL, INC.

(exact name of registrant as specified in charter)

Delaware 00C-32195 33-107307¢€
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation) Identification No.)
6620 West Broad Street, Richmond, VA 23230
(Address of principal executive offices) (Zip Code)

(804) 281-6000

(Registrant’s telephone number, including area code

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unberSecurities Ac
O Soliciting material pursuant to Rule -12 under the Exchange A

O Precommencement communications pursuant to Rul-2(b)
O

Pre-commencement communication pursuant to Rule-4(c) under the Exchange A




Item 1.01. Entry into a Material Definitive Agreement.

On September 6, 2005, Genworth Financial, Inc.€h@orth”) adopted the following insurance programs in whishekecutive officel
are eligible to participate:

(1) the Genworth Financial, Inc. Leadership Lifeurance Plan (the “ Leadership Life Pignand

(2) the Genworth Financial, Inc. Executive Life §@am (the “ Executive Life Prograf

Each of these programs will become effective ordite that General Electric Company ceases to togadf own more than 50% of
Genworth’s outstanding common stock.

The Leadership Life Plan provides selected empleyréeadership positions, including Genworth’sefl@xecutive officer and its other
four most highly compensated executive officerdléctively, the “ Named Executive Officet}y with individual life insurance policies.
Genworth will fund 100% of the premium paymentstfog policies until, with certain exceptions, tmemoyee reaches age 65, surrenders the
policy or terminates service with Genworth. Theigolwill provide (i) a current death benefit equaltwo times annual compensation,
consisting of base salary and annual cash bonus, ajnaximum benefit of $2 million, and (ii) a baslue sufficient to provide a post-
retirement death benefit. For those participants td life insurance policies formerly funded byn@el Electric Company that are being
converted for coverage under the Genworth Leadeisfeé Plan and are under age 60 as of the effectate of the Leadership Life Plan, the
post-retirement benefit will initially equal 100%the pre-retirement death benefit, but will beueed in stages beginning at age 65 to a
minimum of 331/ 3% of the pre-retirement death benefit after theigipant reaches age 67. For all other participahts post-retirement
death benefit will be $100,000. The policy will beg to the participant, who will have all rightsasiated with ownership, including the rit
to withdraw the cash value of the policy and toigieste the beneficiary. This description of the dexahip Life Plan is a summary only ant
qualified in its entirety by the terms of the Leestep Life Plan, which is attached hereto as ExHibil and incorporated by reference herein.

The Executive Life Program provides selected emgdgyincluding the Named Executive Officers, wifil insurance benefits in the
event of their death while employed by Genwortlafter their retirement from Genworth. Under thegsean, the participant’s designated
beneficiary shall be entitled to receive a deathelfie of $1.0 million, which shall be paid from tpeoceeds of corporate-owned life insurance.
The program also provides designated beneficiavitsan additional payment to cover the federadtate income taxes due on any death
benefit payable under the program and as a refsitah additional payment. This description of Executive Life Program is a summary
only and is qualified in its entirety by the terofshe Executive Life Program, which is attachedebe as Exhibit 10.2 and incorporated by
reference herein.
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Item 9.01 Financial Statements and Exhibits.

Exhibit
Number

Exhibit Description

10.1
10.2

Genworth Financial, Inc. Leadership Life InsuraRtaen
Genworth Financial, Inc. Executive Life Progri



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the Registrant has duly causedrport to be signed on its behalf
by the undersigned hereunto duly authorized.

GENWORTH FINANCIAL, INC.

Date: September 6, 2005 By: /s/ Richard P. McKenney

Richard P. McKenne
Senior Vice Presidei- Chief Financial Officel
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EXHIBIT INDEX

Exhibit
Number Exhibit Description

10.1 Genworth Financial, Inc. Leadership Life InsuraRtaen
10.2 Genworth Financial, Inc. Executive Life Progri
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1. Purpose. The purpose of this Leadership Life Insuranceni®ao provide selected key employees of Genweittancial, Inc. or its
affiliated or subsidiary companies with a specifiegel of life insurance coverage based on thedfaaint’'s compensation. It is intended that
the Plan will aid in retaining and attracting kegdlers. The Plan is to be effective as of the Effe®ate.

2. Definitions . The following terms shall have the following mesys when used herein unless the context cleaglyires otherwise:

2.1. Benefits Committee“Benefits Committee” means the committee of thveenore employees of the Company appointed by the
MDCC to be responsible for the administration & Bian.

2.2. Board “Board” means the Board of Directors of the Compa

2.3. Company “Company” means Genworth Financial, Inc., itscassors in interest, and any affiliates or subsigiahat the Board in
its sole discretion, designates as being includete Plan.

2.4. Compensation“Compensation” means the annualized base safaryParticipant determined as of each August hefyear in
question, plus the amount of the annual cash bpaigsby the Company to the Participant in such ssazompensation for the prior year's
services. For purposes of the Plan, salary andssiall include any amounts of salary and bonusrdef by the Participant pursuant to any
plan maintained by the Company pursuant to Sec#6dg¢a) and 401(k) of the Internal Revenue CodEd86, as amended, or any non-
qualified plan of deferred compensation.

2.5. Disability. “Disability” has the meaning assigned such tamrthe Company’s long term disability plan as ireefffrom time to
time. A termination of employment is not due to &igity unless so designated by the Company.

2.6. Effective Date “Effective Date” means the date that General EHle€ompany’s ownership of the Compasigtock first falls belo
50%.

2.7. Layoff. “Layoff” means elimination of a position of emploent due to a lack of available funding or workeduction in the size
of the work force, a reorganization, or other ctenim the workplace which impacts staffing needgerfnination of employment is not due
Layoff unless so designated by the Compi



2.8. Life Insurance PolicyA “Life Insurance Policy” with respect to any Baipant, means the life insurance product or pobsiu
intended to provide the benefits under the Planissukd on the life of the Participant.

2.9. MDCC. “MDCC” means the Management Development Comp@rs&ommittee of the Board.

2.10. Participant “Participant’means any employee of the Company who is eligddajetermined under Section 3 hereof, to partie
in the Plan, and who elects to participate by cetiuh of necessary paperwork or who signifies interparticipate in the Plan in a manner as
directed by the Benefits Committee in its discnetiBor purposes of the Plan, Participants are dasig as either Original Participants (those
who had similar life insurance policies at Gené&ilaictric Company that are being converted for cagerunder the Plan) or as New
Participants (those who are not Original Participan

2.11. Plan “Plan” means this Leadership Life Insurance RibGenworth Financial, Inc., as the same may benaex from time to
time.

2.12. Retirement“Retirement” means voluntary termination of seevivith the Company after attaining age sixty (@@h at least ten
(10) years of continuous service with the Company.

3. Eligibility . The Benefits Committee may, in its sole discretgeiect employees of the Company eligible for padtion in the Plan.
Eligible employees may chose to participate inRlan by filing an election form as provided by Benefits Committee. Such election form
may contain any conditions or restrictions, comsistvith the Plan, as deemed necessary or advibglilee Benefits Committee in its sole
discretion. If an eligible employee chooses nqiddicipate in the Plan, there shall be no comp@nsar other benefit paid to the employe
lieu of the benefits payable under the Plan, andrtghe shall not have the opportunity to partiga the Plan in the future unless expressly
provided by the Benefits Committee.

4. Plan Benefits.

4.1. Company ContributionsThe Company shall make annual contributions ¢oLiife Insurance Policy on the life of each Paptait ir
the form of one or more premium payments as nepessachieve the designated level of coverage.cimributions shall be determined in
the sole discretion of the Benefits Committee, adjdisted annually, as the amount necessary togedkie following:

a) For a Participant deemed to be a Non-Smokehdgarrier issuing the Life Insurance Policy, aent death benefit of two (2)
times the Participant’'s Compensation, up to a marinbenefit of $2,000,000;
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b) For a Participant deemed to be a Smoker byadhec issuing the Life Insurance Policy, a curr@eath benefit of two (2) times
the Participant’s Compensation, up to a maximurebeaf $2,000,000 for the first two years of peigiation in the Plan, and 1.2 times
the Participant’s Compensation, up to a maximunebeaf $2,000,000 thereafter; and

c) Based on a determination of the Benefits Conemii its sole discretion using reasonable findreid actuarial assumptions, a
cash value in the Life Insurance Policy at Retirenseifficient to provide a post-Retirement deathdji in the amount provided in
Section 4.2 below.

4.2. PostRetirement BenefitsThe amount of the post-retirement death benafinided to be provided in determining the portibthe
contributions provided by Section 4.1(c) above]ldimas follows, with adjustments being made ochelanuary 1 following Retirement:

Participants Post-Retirement Death Benefit
Original Participants under age 60 at EffectiveeDatPlan Up to age 6 100% of benefit immediately prior to Retirem:
age 6= 75% of benefit immediately prior to Retiremt
age 6¢€ 50% of benefit immediately prior to Retirem:
thereafter 33 1/39% of benefit immediately prior to Retirement
Original Participants over age 60 at Effective Daft®lan $100,00C
New Participant: $100,00C

4.3. Continuation of Company Contribution€ompany contributions with respect to eligibletiegpants shall continue annually, as
needed, until the earlier of: the Participant’siattnent of age sixty-five (65); surrender of théelinsurance Policy; or the Participant’s
termination of service, except that if the termiotof service qualifies as Retirement, Companytrilontions shall continue so that the
Company has made a minimum of ten contributionbetralf of the Participant. In addition, if a Paigant’s termination of service is due to
Disability or Layoff, Company contributions shatirtinue for a period of twelve (12) months from ttae of Disability or Layoff.

4.4. Ownership of Life Insurance Policiyhe Participant (or the Participant’s designde)ise named as the owner of the Life
Insurance Policy, and shall have all rights, peigés and duties of an owner as set forth in thee Ibisurance Policy. Such rights may include,
without limitation, the right to request and makiharawals from the Life Insurance Policy, inclugia complete surrender of the Life
Insurance Policy, and the naming of a beneficiameteive any death benefits due under the terrtigedfife Insurance Policy. All rights as
owner of the Life Insurance Policy will be exerdikawithout the consent or involvement of the Compaxcept as may be agreed upon by
the parties.
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4.5. Participant ContributionsA Participant may make additional contributiom®dtly into the Life Insurance Policy as permitted
the terms of such Policy. The Company will not hawg responsibility to monitor or report such cidndtions.

4.6. Withholding; Payroll TaxesThe amount of the Company contributions will teated as current compensation to the Participant
when made, and the Company shall withhold any teegsired to be withheld with respect to such dbations under local, state or federal
law. Such withholding will be made to the greatdent possible from other compensation paid tdPuicipant.

5. Plan Administration, Termination or Amendment .

5.1. Administration The MDCC shall have general responsibility faa #dministration of the Plan (including but notitial to
complying with any reporting and disclosure requiests and establishing and maintaining Plan regofti® MDCC has delegated its
administrative duties hereunder to the Benefits @ittee, but any action so delegated or that magretise be taken by the Benefits
Committee pursuant to the term of the Plan mayatbe taken by the MDCC. In the exercise of its and absolute discretion, the Benefits
Committee shall interpret the Plan’s provisions datermine the eligibility for benefits. The BengfCommittee shall, to the best of its
ability, interpret the Plan in such a way as to ke requirements of Section 409A of the Codeamdregulations and guidance issued
thereunder. Any action taken hereunder by the M@E@e Benefits Committee, as the case may bd, lshdihal, conclusive, and binding;
provided that in the event of a conflict as betw#enMDCC and the Benefits Committee, the decisioiihe MDCC shall be final, conclusi\
and binding. The members of the Benefits Committeé not the MDCC, may be Participants in the Pmmember of the MDCC or the
Benefits Committee shall be liable to any persarafoy action taken or omitted in connection with #iministration of the Plan unless
attributable to his own willful misconduct or lackgood faith. The MDCC or the Benefits Committag the case may be, shall from time to
time establish rules for the administration of Bian that are not inconsistent with the provisiohthe Plan.

5.2. Written Recordslhe Benefits Committee will administer the Plan &edp a written record of its actions and procegglincluding
dates, records and documents relating to the adtrdtion of the Plan.

5.3. Rights of Company to Terminate, Suspend or Adrtbe Plan The MDCC or the Benefit Committee shall haverigat to
terminate or suspend the Plan completely or to anties Plan in any way and at any time, in its stideretion and without the consent of any
Participant. Any amendment may provide differenbants of Company contributions from those heretrf@#h. However, no such
termination, suspension or amendment may, withoaitbnsent of the affected Participant, reduceléath benefit or otherwise adversely
affect any Life Insurance Policy with respect temiums paid by the Company on behalf of the Padit prior to the date of such
termination, suspension or amendment.
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6. Claims Procedure.

6.1. Claim. Any Participant, Beneficiary or authorized remstive thereof claiming a benefit, requestingné@rpretation or ruling
under the Plan, or requesting information undePla@ (a “Claimant”) shall present the claim oruest in writing to the Benefits Committee
(provided, however, that if the Participant is anmber of the Benefits Committee, such request maishg MDCC and all references in this
Section 6 to the Benefits Committee shall mearMB&CC in such case), which shall respond in writisgsoon as practical, but in no event
later than ninety (90) days after receiving théahclaim. If special circumstances require areesion of time for processing, the Benefits
Committee shall send the Claimant written noticéhefextension, setting forth the special circumsta requiring an extension of time, prior
to the termination of the ninety (90) day periatinb case, however, will the extension of time yéiee decision on such request beyond one
hundred and eighty (180) days following receipthaf actual request.

6.2. Denial of Claim If the claim or request is wholly or partiallyrded, the written notice of denial shall include:
a) The reasons for denial, with specific referetocéne Plan provisions on which the denial is based

b) A description of any additional material or infeation required for the Claimant to perfect theiral and an explanation of why
it is necessary; and

c) An explanation of the Plan’s claim review progess, the time limits under the procedures andterstent explaining the
Claimant’s right to bring a civil action under ERISection 502(a) following an adverse benefit deiaation on appeal.

6.3. Review of Claim Any Claimant whose claim or request is denied neayest a review, by request given in writinghte Benefits
Committee. Such request must be made within sB@y (lays after receipt by the Claimant of the writhotice of denial, and should set forth
the reasons supporting the claim, the reasonsdairh should not have been denied, and any otBeessor comments which the Claimant
deems appropriate with respect to the claim. Thigrcbr request shall be reviewed by the Benefitm@dtee which may, but shall not be
required to, grant the Claimant a hearing. Ther@@éait will be provided, upon request and free ofghaaccess to and copies of all
documents, records and other information relevatté claim or request.

6.4. Final Decision The decision on review shall normally be madénimisixty (60) days after the Benefits Committe@seipt of the
Claimant’s claim or request. If an extension ofdiia required for a hearing or other special cirstamces, the Claimant shall be naotified prior
to the expiration of the initial sixty (60) day pmt. In no case, however, will the extension ofdidelay the decision on review beyond one
hundred and twenty (120) days following receiptty Benefits Committee of the actual request feierg. The Benefits Committee shall
provide a Claimant with written notification of tf#an’s final decision on review. In the case obdrerse benefit determination, the
notification shall include:

a) The reasons for denial, with specific referetocne Plan provisions on which the denial is based
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b) A statement that the Claimant is entitled teeree upon request and free of charge, access toapids of all documents,
records and other information relevant to the claimequest;

c) A statement describing the Claimant’s right timdp a civil action under Section 502(a) of ERISA.
All decisions by the Benefits Committee shall beafiand bind all parties concerned and a Claimiaait aot be permitted to file suit on a
claim without first exhausting the remedies avdddiereunder.
7. Miscellaneous.
7.1. Not a Trust Nothing contained in the Plan, and no action idkereunder, shall create, nor be construed taesradrust of any
kind, or a fiduciary relationship between the Compand any Participant, any designated benefic@rany other person.

7.2. Variation of Nouns and Pronound/here the context so requires, (a) singular n@amaspronouns shall be construed as plural, (b)
plural nouns and pronouns shall be construed gsilsin and (c) the gender of personal pronound bbatonstrued as masculine, feminine, or
neuter.

7.3. Headings The headings of the various Sections containegifare intended for ease of reference only aadat to be construed
as evidence of the intent as to the content thereof

7.4. Unfunded PlanNotwithstanding any other provision of the PIRarticipants and their Beneficiaries shall be unsst general
creditors, with no secured or preferential riglotauty assets of the Company or any other partgdgment of benefits under the Plan. Any
property held by the Company for the purpose okgating the cash flow for benefit payments underRlan shall remain its general,
unpledged and unrestricted assets. The Companigatibn under the Plan shall be an unfunded arscured promise to pay money in the
future.

7.5. NonAssignability. Neither a Participant nor any other person dieale any right to commute, sell, assign, trangliedge,
anticipate, mortgage or otherwise encumber, tranBfgothecate or convey in advance of actual pe¢bé amounts, if any, payable
hereunder, or any part thereof, which are, andgtits to which are, expressly declared to be resigmable and non-transferable. No part of
the amounts payable shall, prior to actual payntsnsubject to seizure or sequestration for theneay of any debts, judgments, alimony or
separate maintenance owed by a Participant or tdugy person, nor be transferable by operationwfitathe event of a Participant’s or any
other person’s bankruptcy or insolvency.
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7.6. Relation to Other Plan#\ny benefits payable under the Plan shall nadd®med compensation to any Participant for theqasrjof
computing benefits to which he may be entitled wradgy pension or profit-sharing plan or other simjplan or arrangement of the Company.

7.7. Not a Contract of Employmenthe Plan shall not constitute a contract of emplent between Company and any Participant.
Nothing in the Plan shall give a Participant thghtito be retained in the service of the Compartyp amterfere with the right of the Compa
to discipline or discharge a Participant at anyetim

7.8. Protective ProvisionsA Participant will cooperate with the Companyfhbynishing any and all information requested by the
Company, in order to facilitate the payment of bgsd&ereunder, and by taking such physical exatiina as the Company may deem
necessary and taking such other action as maygoested by Company.

7.9. Governing Law The provisions of the Plan shall be construediataipreted according to the laws of the Stateigjinia, except
as preempted by federal law.

7.10. Validity. If any provision of the Plan shall be held illegainvalid for any reason, said illegality or glidity shall not affect the
remaining parts hereof, but the Plan shall be coadtand enforced as if such illegal and invaliovjsion had never been inserted herein.

7.11. Notice Any notice required or permitted under the Plaallse sufficient if in writing and hand delivered sent by registered or
certified mail. Such notice shall be deemed givenfahe date of delivery or, if delivery is maderbail, as of the date shown on the postr
on the receipt for registration or certificationaliéd notice to the MDCC or the Benefits Commitséall be directed to the Company’s
address. Mailed notice to a Participant shall bectiéd to the person’s last known address in thagaoy’s records.

7.12. SuccessorsThe provisions of the Plan shall bind and inaréhe benefit of Company and its successors angress he term
successors as used herein shall include any coeparather business entity which shall, whethemgyger, consolidation, purchase or
otherwise acquire all or substantially all of thesiness and assets of Company, and successorg sfieim corporation or other business
entity.

Adopted pursuant to resolution of the Benefits Cattem this 6th day of September, 2005, to be dffeas of the Effective Date.
—-7=
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1. Purpose. The purpose of this Executive Life Program igstablish a method by which Genworth Financial, tan provide a benefit to a
select group of employees. The Program is intetalg@dovide the beneficiaries of plan participantthva cash benefit payable in the event of
the employee’s death. The Program is to be effe@s/of the Effective Date.

2. Definitions . The following terms shall have the following mesys when used herein unless the context cleaglyires otherwise:
2.1. Beneficiary “Beneficiary” means the person(s) or entity(idsyignated by a Participant from time to time parguo Section 4.3
hereof to receive Program benefits payable asudt refsthe Participant’s death.

2.2. Benefits Committee“Benefits Committee” means the committee of thveenore employees of the Company appointed by the
MDCC to be responsible for the administration & Brogram.

2.3. Board “Board” means the Board of Directors of the Compa

2.4. Company “Company” means Genworth Financial, Inc., itscassors in interest, and any affiliates or subsigiahat the Board in
its sole discretion, designates as being includetieé Program.

2.5. Effective Date “Effective Date” means the date that General Ele€ompany’s ownership of the Compasigtock first falls belo
50%.

2.6 MDCC. “MDCC” means the Management Development Compars&ommittee of the Board.

2.7. Participant “Participant” means any employee of the Compahyg v eligible, as determined under Section 3 Hetegarticipate
in the Plan, and who elects to participate by cetiuh of necessary paperwork or who signifies interparticipate in the Plan in a manner as
directed by the Benefits Committee in its discretio

2.8. Program “Program” means this Executive Life Program oh@erth Financial, Inc., as the same may be amefrdetdtime to
time.

2.9. Retirement “Retirement” means voluntary termination of seevivith the Company after attaining age sixty (@@ at least ten
(10) years of continuous service with the Compi



3. Eligibility . The Benefits Committee may, in its sole discrgtielect employees eligible for participationhie Program. Eligible
employees may chose to participate in the Prognafilibg an election form as provided by the BetefCommittee. Such election form may
contain any conditions or restrictions, consisteitlh the Plan, as deemed necessary or advisaltleetBenefits Committee in its sole
discretion. If an eligible employee chooses nqiddicipate in the Program, there shall be no carsation or other benefit paid to the
employee in lieu of the benefits payable underRtegram, and he or she shall not have the opptyttmparticipate in the Program in the
future unless expressly provided by the Benefitm@ittee.

4. Program Benefits.

4.1. Death BenefitIn the event of death of any Participant priohi®or her termination of employment with the Ca@my, or in the
event of death of any Participant after Retiremtvg,Company shall pay to the Participardesignated Beneficiary the amount of one mil
dollars ($1,000,000), in the aggregate (the “D&athefit”). If more than one Beneficiary is desigeditthe $1,000,000 Death Benefit will be
allocated among the designated Beneficiaries ofldoeased Participant in the manner indicated @®#uticipant’s Beneficiary designation
form.

4.2. Additional Paymentin addition to the Death Benefit provided in $ati.1 above, the Company shall pay to Participant
Beneficiary an additional payment (a “Gross-Up Pagtf) in an amount such that after payment by ®Reeheficiary of all federal and state
income taxes, including, without limitation, fedeaad state income taxes imposed upon the GrosBdyment, such Beneficiary retains an
amount of the Gross-Up Payment equal to the tetiéral and state income taxes imposed upon thé Bemiefit and the Gross-Up Payment.
In calculating the amount of the Gross-Up Paymiéshall be assumed that the Death Benefit andtloss-Up Payment are subject to the
maximum marginal federal and state income tax rates

4.3. Beneficiary DesignationA Participant shall, in the manner determinedh®yBenefits Committee, designate a Beneficiary or
Beneficiaries to receive any benefits under thegRnm upon the Participant’s death. Each Benefidi@signation shall be in a written form
prescribed by the Benefits Committee and shallffeztive only when filed with the Benefits Commgteuring the Participant’s lifetime. If
no Beneficiary has been designated or survive®#ntcipant, payment shall be made to the Partitip@state. Subject to the foregoing, a
Beneficiary designation may be changed or revoked Barticipant at any time provided the changewocation is filed with the Benefits
Committee. A Beneficiary other person claiming aigyts under the Program is subject to all ternts @nditions of the Program and to any
additional restrictions deemed necessary or apjatepoy the Benefits Committee.

4.4. Source of Paymentd\ll benefits payable under the Program shall diel from the general assets of the Company, anitpants
and their Beneficiaries shall have no secured eiepential rights to any assets of Company or ahgrgparty for
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payment of benefits under the Program. Any propeetd by the Company, including insurance contrantthe lives of Participants, shall
remain the general, unpledged and unrestrictedsassthe Company. The Company’s obligation underRrogram shall be an unfunded and
unsecured promise to pay money in the future.

5. Program Administration, Termination or Amendment .

5.1. Administration The MDCC shall have general responsibility fa #dministration of the Program (including but lited to
complying with any reporting and disclosure reguieats and establishing and maintaining ProgranrdsgoThe MDCC has delegated its
administrative duties hereunder to the Benefits @dttee, but any action so delegated or that magretise be taken by the Benefits
Committee pursuant to the term of the Program matead be taken by the MDCC. In the exercise &fdts and absolute discretion, the
Benefits Committee shall interpret the Prograiprovisions and determine the eligibility for bétse The Benefits Committee shall, to the |
of its ability, interpret the Program in such a vesyto meet the requirements of Section 409A ofbée and any regulations and guidance
issued thereunder. Any action taken hereunder d@HCC or the Benefits Committee, as the case neaghmll be final, conclusive, and
binding; provided that in the event of a conflistleetween the MDCC and the Benefits Committeed#uision of the MDCC shall be final,
conclusive, and binding. The members of the Ben&fammittee, but not the MDCC, may be Participantie Program. No member of the
MDCC or the Benefits Committee shall be liable by @erson for any action taken or omitted in cotinacwith the administration of the
Program unless attributable to his own willful nwiaduct or lack of good faith. The MDCC or the Bétse€ommittee, as the case may be,
shall from time to time establish rules for the @usiration of the Program that are not inconsisteith the provisions of the Program.

5.2. Written Recordslhe Benefits Committee will administer the Programa keep a written record of its actions and proices
including dates, records and documents relatingg@dministration of the Program.

5.3. Rights of Company to Terminate, Suspend or drthe Program The MDCC or the Benefit Committee shall haverigat to
terminate or suspend the Program completely omtenal the Program in any way and at any time, iadts discretion and without the
consent of any Participant.

6. Claims Procedure.

6.1. Claim. Any Participant, Beneficiary or authorized regmstive thereof claiming a benefit, requestingnderpretation or ruling
under the Program, or requesting information unlderProgram (a “Claimant”) shall present the claimnequest in writing to the MDCC,
which shall respond in writing as soon as practisat in no event later than ninety (90) days aféeriving the initial claim. If special
circumstances require an extension of time for @ssimg, the MDCC shall send the
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Claimant written notice of the extension, settingh the special circumstances requiring an extensf time, prior to the termination of the
ninety (90) day period. In no case, however, i extension of time delay the decision on suchestibeyond one hundred and eighty (180)
days following receipt of the actual request.

6.2. Denial of Claim If the claim or request is wholly or partiallyrded, the written notice of denial shall include:
a) The reasons for denial, with specific referencth®Program provisions on which the denial is ba

b) A description of any additional material or infortioa required for the Claimant to perfect the claind an explanation of why it
necessary; an

c) An explanation of the Program’s claim reviewqadures, the time limits under the procedures astdteament explaining the
Claiman’s right to bring a civil action under ERISA Sect®d2(a) following an adverse benefit determinatorappeal

6.3. Review of Claim Any Claimant whose claim or request is denied neayest a review, by request given in writinghte MDCC.
Such request must be made within sixty (60) daies aéceipt by the Claimant of the written noti¢alenial and should set forth the reasons
supporting the claim, the reasons such claim sheotidhave been denied, and any other issues or eatsrwhich the Claimant deems
appropriate with respect to the claim. The claimequest shall be reviewed by the MDCC which may dhall not be required to, grant the
Claimant a hearing. The Claimant will be providedon request and free of charge, access to andsopall documents, records and other
information relevant to the claim or request.

6.4. Final Decision The decision on review shall normally be madéinisixty (60) days after the MDCC's receipt of tAimant’s
claim or request. If an extension of time is regdifor a hearing or other special circumstancesCihhimant shall be notified prior to the
expiration of the initial sixty (60) day period. ho case, however, will the extension of time déteydecision on review beyond one hundred
and twenty (120) days following receipt by the MDGfthe actual request for review. The MDCC shabvide a Claimant with written
notification of the Plan’s final decision on revielm the case of an adverse benefit determinati@nnotification shall include:

a) The reasons for denial, with specific referencth®Program provisions on which the denial is ba

b) A statement that the Claimant is entitled teeree upon request and free of charge, access toapids of all documents, records
and other information relevant to the claim or resj;

c) A statement describing the Claim’s right to bring a civil action under Section 5028ERISA.

All decisions by the MDCC shall be final and birtparties concerned and a Claimant shall not enfited to file suit on a claim
without first exhausting the remedies availablesbeder.
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7. Miscellaneous

7.1. Not a Trust Nothing contained in the Program, and no actien hereunder, shall create, nor be construegtéde; a trust of any
kind, or a fiduciary relationship between the Compand any Participant, any designated Beneficargny other person.

7.2. Variation of Nouns and Pronound/here the context so requires, (a) singular n@amaspronouns shall be construed as plural, (b)
plural nouns and pronouns shall be construed gsilsin and (c) the gender of personal pronound beatonstrued as masculine, feminine, or
neuter.

7.3. Headings The headings of the various Sections containegifnare intended for ease of reference only aadat to be construed
as evidence of the intent as to the content thereof

7.4. Unfunded ProgramNotwithstanding any other provision of the Pragr&articipants and their Beneficiaries shall beegunred
general creditors, with no secured or prefereniigits to any assets of the Company or any othey ffar payment of benefits under the
Program. Any property held by the Company for theppse of generating the cash flow for benefit payts under the Program shall remain
its general, unpledged and unrestricted assetsCbhgpany’s obligation under the Program shall ber@anded and unsecured promise to
pay money in the future.

7.5. NonAssignability. Neither a Participant nor any other person dieate any right to commute, sell, assign, trangiedge,
anticipate, mortgage or otherwise encumber, tranf@othecate or convey in advance of actual pt¢bé amounts, if any, payable
hereunder, or any part thereof, which are, andgdits to which are, expressly declared to be resigmable and non-transferable. No part of
the amounts payable under the Program shall, friactual payment, be subject to seizure or seiisi for the payment of any debits,
judgments, alimony or separate maintenance owedRgrticipant or any other person, nor be traniferay operation of law in the event ¢
Participant’s or any other person’s bankruptcyngolvency.

7.6. Relation to Other Plan#\ny benefits payable under the Program shalbealeemed compensation to any Participant for the
purpose of computing benefits to which he may h#led under any pension or profit-sharing plarotiter similar plan or arrangement of the
Company.

7.7. Not a Contract of Employmenthe Program shall not constitute a contract gblegment between the Company and any
Participant. Nothing in the Program shall give @iEipant the right to be retained in the servié¢he Company or to interfere with the right
of the Company to discipline or discharge a Paréiot at any time.
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7.8. Protective ProvisionsA Participant will cooperate with the Companyfhbynishing any and all information requested by the
Company, in order to facilitate the payment of bitsdereunder, and by taking such physical exatiina as Company may deem necessary
and taking such other action as may be requestéideb@ompany.

7.9. Governing Law The provisions of the Program shall be constaradiinterpreted according to the laws of the Siatéirginia,
except as preempted by federal law.

7.10. Validity. If any provision of the Program shall be heldgkl or invalid for any reason, said illegalityiovalidity shall not affect
the remaining parts hereof, but the Program sleafldnstrued and enforced as if such illegal andlidyprovision had never been inserted
herein.

7.11. Notice Any notice required or permitted under the Progshall be sufficient if in writing and hand delied or sent by register
or certified mail. Such notice shall be deemed wias of the date of delivery or, if delivery is madaly mail, as of the date shown on the
postmark on the receipt for registration or certifion. Mailed notice to the MDCC or the Benefimn@nittee shall be directed to the
Company’s address. Mailed notice to a Participaeneficiary shall be directed to the person’s kewn address in the Company’s
records.

7.12. SuccessorsThe provisions of the Program shall bind andentarthe benefit of Company and its successorsasigns. The term
successors as used herein shall include any caeparather business entity which shall, whethem®@yger, consolidation, purchase or
otherwise, acquire all or substantially all of thesiness and assets of Company, and successarg sfieh corporation or other business
entity.

Adopted pursuant to resolution of the Benefits Cattem this 6th day of September, 2005, to be dffeas of the Effective Date.
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