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rx:x::UMENTS INCORPORATED BY REFERENCE 

1. Porti9ns of the GEICO Corporation Annual Report to Shareholders 
.for the fiscal year ended December 31, 1982 are incorporated by 
reference into Parts I and II of this Form 10-K Report. 

'' 2. Portions of the GEICO Corporation Proxy Statement for the Annual 
Meeting of Shareholders to be held on May 18, 1983 are incorporated 
by reference into Parts I anct III of this Form 10-K Report. 

') 

(1) Except as stated herein, the amount set forth as the aggregate market 
value of GEICO Corporation's voting stock held by non-affiliates is based 
upon a market value (closing price on the New York Stock Exchange) of 
547.375 for each of the 20,510,689 outstanding shares of Ccmrron Stock on 
March 29, 1983. lhe amount excludes the market value of 899,773 shares of 
CCll1!10n Stock' beneficially owned by the Registrant's directors and executive 
officers (including 185,943 shares of Carmon Stock as to which said 
directors and/or officers disclaim beneficial ownership) and includes the 
market value of 7 ,200,000 shares of Ccmnon Stock beneficially owned by 
Berkshire Hathaway Inc. 

-2-

1) 

,·, 



. ' > 

Item 1. 

GEICO Corporation 
Form 10-K Annual Report 

PART I 

Business (GEICO Corporation and Subsidiaries). 

GEICO Corp:)ration (or the "Corporation" l , which was organized as a 
t:elaware corporation in 1978 and became the parent of Government Employees Insur
ance Canpany ( "GEIOO" or the "Canpany") in 1979, is an insurance and financial 
services organization whose principal subsidiary is a multiple line property and 
casualty insurer engaged in writing preferred risk private passenger autanobile, 
haneowners, fire and extended coverage, professional and canprehensive personal 
liability, excess business liability, boat and yacht insurance. In April of 1982 
GEICO acquired all the outstanding stock of Equitable General Insurance Canpany, 
an Iowa property and casualty insurer which writes standard private passenger 
auto insurance, fran The Equitable Life Holding Corporation for $6.8 million in 
cash and subsequently renamed it GEICO General Insurance Canpany ( "GGIC"). 
Criterion Insurance Canpany ("Criterion"), which became a majority owned sub
sidiary of GEIOO in 1978 and a wholly-owned subsidiary in January of 1980, writes 
standard privat~ passenger autanobile and motorcycle insurance. In August, 1982, 
Criterion incorporated Criterion Casualty Company as a Maryland property and 
casualty insurance subsidiary. Criterion then purchased all 750,000 outstanding 
shares of Criterion Casualty's S2,00 par value capital stock for $6.00 per share 
to provide its initial capitalization. 

In December of 1981 GEICO sold its 66% ownership interest in Govern
ment Employees Life Insurance Canpany ( "GELICO"), which had been a majority
owned subsidiary sin.ce 1978, to subsidiaries of Legal & General Group Ltd. of 
London, England. In March 1982, GEI~'o incorporated GEICO Annuity and Insurance 
Canpany ("GEICO Annuity") as a wholty-owned Delaware life insurance subsidiary. 
In June 1982, GEICO Corporation acquired all the outstanding stock of Garden 
State Life Insurance Canpany ( "GSLIC"), a New Jei;-sey corporation, fran Motor 
Club of A~erica Insurance Canpany for S2.5 million in cash and a S7.5 million 
unsecured 15% debenture. due 1997. The same day the Corporation sold GSLIC to 
GEICO for SlO million cash·. 

The Corporation is affiliated with Government Employees Financial 
Corporation ( "GEFCO" l which became a majority-owned subsidiary in March of 1979. 
GEFCO is a provider of consumer finance services. In October 1982, the Corpo
ration purchased International Insurance Underwriters, Inc. ("IIU") and GBICO 
Financial Services, (}nbH ( "GFS") fran GEFCO for approximately S3.8 mi1.lion. 
While IIU specializes in marketing autanobile insurance to military 'personnel as 
they are transferred overseas and GFS places unsecured loans for GEFL\) and sells 
autanobile policies to J\merican military personnel through eight offices lo
cated in Germany, foreign operations are not material. The Corporation also has 
a wholly-owned subsidiary, Plaza Financial Services Canpany, formed primarily 
to facilitate the marketing of life insurance products, a wholly-owned property 
subsidiary, GEICO Facilities Corporation, and two real estate subsidiaries, 
GEICO Properties, Inc. ( "GPI") and GEICO Washington Properties, Inc. ( "GWPI"), 
which are wholly-owned by GEICO. GEICO also wholly-owns Plaza Resources Canpany, 
which is engaged in leasing and other investment ventures. In January 1981. the 
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Corporation formed a new wholly-owned Delaware subsidiary, Resolute Group, Inc. 
which, through its wholly-owned subsidiaries, Resolute Reinsurance Canpany (a 
New York insurance canpany licensed in May of 1981) and Resolute Management 
Corporation (a New York corporation), writes property and casualty reinsurance. 
In July of 1981 GEl);CO Corporation incorporated in Delaware Criterion Investment 
Services Q::rnpany ( •icRIVE:ST") as a wholly-owned subsidiary. CRIVElST is a regis
tered investment adviser and broker-dealer organized to provide investment 
management and administrative services to Criterion Investment Series Trust and 
its Goverrrnent Securities Cash Fund, a no-load money market mutual fund first 

.offered to the public in February of 1982. 

Private passenger autanobile insurance is the Corporation's daninant 
business segment, although other insurance and financial service products are 
being developed. 

Each of the Corporation's insurance canpany subsidiaries is subject 
to regulation and supervision of its respective insurance business in each of 
the jurisdictions in which it does business, In general, the various state laws 
establish supervisory agencies with broad administrative powers. Those powers 
relate to the issuance and revocation of licenses to insurers and their agents, · 
standards of solvency, regulation of premium rates and investments, form and con-. 
tent of financial statements, methods of accounting, policy forms and reserves. 
In general, such regulation is for the protection of policyholders rather than 
shareholders. CRIVEST is regulated by the federal government and the various 
states in which it is licensedi the primary purpose of such regulation is to 
protect the investing public rather than shareholders. 

The United States Congress and certain state legislatures are looking 
at the use of sex as a basis for rating classificationi certain state legis
latures are also reviewing the use of age and marital status in rating. The 
traditional underwriting and rating principles of the insurance industry continue 
to be questioned, , 

The insurance industry is highly canpetitive. GEICO currently canpetes 
most directly with the other canpanies, including mutual canpanies, that concen
trate on preferred risk insur.Bnce. Although most insurance canpanies are stock 
canpanies like GEICX>, in 198'.i.·inutual canpanies wrote approximately one-third of 
all property and liability insurance in the United States. Mutual canpanies may 
have a canpetitive advantage in that certain earnings inure to the benefit of 
policyholders rather than to shareholders. 

The latest available statistics as published in the National Under
writer reveal that, based upon 1981 earned premiums, GEICO was the 10th largest 
autanobile insurer and the 5th largest stock autanobile insurer in the United 
States. 

As of December 31, 1982, the Corporation and its consolidated subsid
iaries had 3,825 full-time employees and 720 part-time employees. A number of 
benefits are provided or made available for full-time employees including a 
savings plan,·pension plan and various insurance programs. 
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PRINCIPAL BUSINESS SEGMENT 

The information concerning GEICO Corporation's private passenger auto
mobile insurance business required by the remainder of this Item 1 is contained 
in its 1982 Annual Report to Shareholders under the caption "Principal Business 
Segments" on pages 6 through 11 and Note O of the "Notes to Consolidated Financial 
Statements" contained on ~ge 35 and is incorporated herein by reference. 

Item 2. Properties. 

GEICO Corporation's total real estate investment, on a consolidated 
basis, was S30,l63,562 (depreciated cost) as of December 31, 1982. Such real 
estate is owned by GEICO and its subsidiaries and is represented principally by 
(a) $9,893,514 in its GEICO Plaza Building in Chevy Chase, Maryland; (b) $10,783,544 
in its Regional Office Building in Woodbury, Long Island, New York; and (cl $7,008,191 
in its Regional Office Building in Macon, Georgia. 

GEICO Plaza is a multilevel structure with a total of approximately 
428,400 square feet of offj.ce space. The greater part of the four-story portion, 
was canpleted in 1959 and an additional four-story portion and an eight-story 
tONer were canpleted in 1964. 

In December 1973, GEICO's Regional Office Building in Wo:xlbury and one 
of its Fairfax County, Virginia claims facilities were acquired by GPI. '!he pur
chase was financed by 8-1/4% notes due June 15, 2004 sold to institutional inves
tors. The notes were secured by a Deed of Trust and Indenture of Mortgage on the 
properties, by the assignment to the trustees of a 30-year lease, coincident with 
the term of the notes, between GEICXJ and GPI, and by the u.1dertaking of GEICO to 
make sufficient funds available to GPI to meet its obligations under the Indenture. 

GEICO's Regional Oftice Building in Macon was purchased by GPI in May 
1974 and occupied by GEICO in August 1974. This purchase was financed by an 8-1/2% 
note due ~lay 1, 2004 which was sold to an institutional investor and secured by 
an assignment to the trustee of a 30-year lease and the undertaking between GEICO 
and GPI, which documents w&re similar in terms to those used in financing GEICO's 
Regional Office Building in W:x:>dbury. Both buildings are similar in design and 
capacity, each being a modern four-story structure containing approximately 250,000 
square feet. With respect to both financings, the outstanding balance of the long
term debt of GPI on December 31, 1982 was $21,306,584. 

on July 24, 1975, the Canpany transferred its GEICO Plaza and ceicain 
adjacent property and its Fairfax County, Virginia and Clinton, f!!aryland sales/ 
drive-in facilities, and GPI sold its Smithtown, New York, sales/drive-in facility 
to GWPI. This transfer was financed by a 9-3/8% note due July 1, 2010 w_ti_ich was 
sold to an institutional investor and secured by an Indenture of Mortgage and 
Deed of Trust on the properties and by the assignment to the noteholder of a 7-
year lease for the GEICO Plaza property, autanatically renewable for 4 successive 
7-year terms, between GEICO and GWJ;>I. The outstanding balance of the long-term 
debt of GW"PI on December 31, 1982 was S24,001,073. 
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GEICO also leases' office space and drive-in claims facilities in vari
ous cities in the United States •. These leases expire at various times between 
1983 and 1992·with renewal options in a number of cases. In addition, GEICO 
maintains electronic data processing equipment, with a depreciated o~st as of De
cember 31, 1982 of S8,110,780, located principally at GEICO Plaza. 

Item 3. I..egal Proceedings. 

There are no material legal proceedings to which GEICO Corporation 
is a party or of which the property of GEICO Corporation is the subject. 

Item 4. 

Item 5. 

Sul:mission of ·Matters to a Vote of Security.Holders. 

Not Applicable. 

PAR!' II 

Market for the Registrant's Ccnmon stock and Related Security Holder 
Matters. 

In response to this Item the material under the caption "Common Stock 
Market Prices and Dividends" (page 20) and the final paragraph of Note C (page 31) 
of the Notes to Consolidated Financial Statements in the Corporation's 1982 Annual 
Report to Shareholders is incorporated by reference. 

Item 6. Selected Financial Data. 

In response to this Item the material under the caption "Selected 
Financial Data" (page 14) in the Corporation's 1982 Annual Report to Shareholders 
is incorporated by reference. 

Item 7. Management's Discussion and Analysis of Financial Condition and 
Results of Opera~ions. 

The response to this Item is incorporated herein by reference 
fran the material under the caption "Management's Discussion and Analysis of 
Financial Condition and Results of Operations" (pages 16 through 20) in the 
Corporation's 1982 Annual Report to Shareholders. 

Item 8. Financial Statements and Supplementary Data. 

In response to this Item the consolidated financial stateme\j\1;s and the 
notes thereto contained in the Corporation's 1982 Annual Report to Shareholders 
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(pages 22 through 35), Supplemental Financial Information (pages 36 and 37) and 
the Quarterly Highlights of Operating Results (page 37) are incorporated by 
reference. 

•' Item 9, .Disagreenents on Accounting and Financial Disclosure. 

PARI' III 

Item 10. Directors and Executive Officers of the Registrant. 
"' ·'/ 

The information requi~d by this Item from Regulation S-K, Item 40l(a), 
is incorporated herein by refer~hce from the Corporation's definitive proiey 
sta~ement to be filed with the CC1llllission pursuant to Regulation 14A under the 
Securities Exchange Act of 1934 (the "Act"), The information required by this 
Item from ,,Regulation S-K, Item 40l(b)-(f) follows: 

Executive Officers of the Registrant, 

John J, Byrne, 50, was elected Chairman of the Board and Chief Execu
tive Officer of the Corporation in November 1978 and· was President from Novem
ber 1978 until September 1981. He has been Chairman of the Board and Chief Ex
ecutive Officer of GEICO since May 1976 and was President of GEICO from May 1976 
to February 1980, Mr. Byrne has also served as Chairman of the Board of Criterion 
since May 1981, Resolute Group, Inc. since January 1981, Resolute Management 
Corporation since February 1981, Resolute Reinsurance Company since March 1981, 
CRIVEST since August 1981, GEICO Annuity since February 1982, GEICO General since 
March 1982, GSLIC since June 1982, Criterion Casualty since September 1982, Plaza 
Resources Canpany fran February 1982 to May 1982, Plaza Financial Services Canpany 
since January 1983 and has. been a director of Criterion since April 1978, ·Resolute 
Reinsurance Company.since February 1981, Plaza Resources Canp2.ny since February 
1982 and GEFCO since May 1982. Prior to his employment by GEIC'O, he served with 
The Travelers Insuran~-e Canpanies, from 1967 to 1970 as Director of Variable 
Annuities, from 1970 to 1973 as Senior Vice President, and from 1973 to 1976 as 
~xecutive Vice President, responsible for casualty-property personal lines and 
individual life, health and financial services. 

Richard c. rllcas, 56, has been a director of GEICO since October 1979 
and Senior Vice President since July 1978; he was Vice President from May 1977 
until July 1978, and Internal Auditor fran April 1978 to August 1978, Mr. Lucas 
may be deemed an "executive officer" (as that term is defined in·Rule 3b-7 

, under the Act) of the Corporation because of his positions with its principal 
Sllbsidiary. Mr. Lucas served as Senior Vice President of GEICO Corporation from 
Janllliry 1980 to May 1982 and was its Controller from November 1978 until January 
1982. Mr. Lucas has been a director of Criterion since March 1980 and was a 
Vice President from June 1981 through December 1981. He has also been a director 
of AVDlCO Corporation since September 1981, GEICO General since March 1982,' 
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Criterion Casualty since ~ugust 1982, Plaza Financial Services Company since 
January 1983 and director and president of IIU since November 1982. He was a 
director, Treasurer and Controller of CRIVEST fran July 1981 to June 1982 and a 
Trustee, Controller and Treasurer of Criterion Investment Series Trust fran 
September 1981 to June 1982. He was a director and Vice President of Resolute 
Management Group fran February 1981 to March 1982, a director of Resolute Group, 
Inc. fron January 1981 to March 1982 and Vice President fran February 1981 to 
March 1982. Prior to his employment by GEICO, Mr. Lucas was self-employed as a 
consultant at various times fran 1973 to 1977. He also served as Vice President, 

·'1assachusetts Canpany fran 1975 until 1976; Senior Vice President and Chief 
Financial Officer, Financial Services Corporation fran 1974 until 1975; and··· 
Vice President, Administration, Bradford Trust Canpany in 1973. 

Eugene J. Meyung, 57, was elected a director of GEICO in May 1981 and 
Executive Vice President in September 1981. From July 1978 to August 1980 he was 
a Vice President of GEICO and fron September 1980 to September 1981 he was a 
Senior Vice President. Mr. Meyung may be deemed an "executive officer" (as that 
term is defined in Rule 3b-7 under the Act) of the Corporation because of his 
positions with its principal subsidiary. Mr. Meyung has also served as a 
director of GEICO General since March 1982, Criterion Casualty since August 
1982, IIU since November 1982 and Plaza Financial Services Canpany since January 
1983. Prior to joining GEICO, Mr. Meyung worked for State Farm Insurance Company 
for 'twenty-five years, leaving as Deputy Vice.,President, Operafions. ,.,. 

\\ John M. O'Connor, 53, was elected Secretary of the Corporation in No-
fLi.rember 1978. He has been Secretary of GEICO, GEFCO and Criterion since 1970, the 
·Resolute Group, Inc. since January 1981, Resolute Management Corporation since 
February 1981, Resolute Reinsurance Canpany since March 1981, CRIVEsr and Crite
rion Investment Series Trust since September 1981, Criterion Casualty since Sep-
tember 1982 and GEICO General since December 1982. ' 

James ~. Reagan, 58, was elected a. director of GEICO in May 1981; he 
has served as Senior Vice President since August 1979. Prior to that time he 
served as Vice President fran July 1974 to August 1979 anp Assistant Vice Presi
Jent fran March 1964 to July 1974. · Mr. Reagan joined GEICO in 1950. Mr. Reagan 
may be deemed an "executive officer" (as that term is defined in Rule 3b-7 under 
the Act) of the Corporation because of his positions with its princ'.!ipal s\Jbsidiary. 
~r. Reagan was also elected a director and President of GEICO General in March 
1982 and .a director of IIU in November 1982. .·, 

I.Duis A. Simpson, 46, was elected Senior Vice President of the Cor
poration and GEICO in August 1979, a director of GEICO in October 1979, a director 
and Vice President of Criterion in March 1980 and December 1979, respectively, a 
director and Vice President of CRIVEST in July and August of 1981, respectively, 
a director and Vice President of Resolute Reinsurance Canpany in February 1981 
and June 1981, respectively, a director of GEICO General in March 1982, a director 
and Vice President of GSLIC in June 1982, a director and Vice President of Criterion 
Casualty in August and September 1982, respectively, and a director and President 
of Plaza Resources Company in February 1982 and Chairman of the Board in May 1982. 
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D Mr. Simpson has also served as Vice President of Resolute GrouR, Inc. and Reso
·lute Management Corporation since May 1981, Resolute Reinsurance Canpany since 
June 1981, Criterion Investment Series Trust since September 1981, GEICO Annuity 
since March 1982, GSLIC since June 1982, Criterion since December 1979 and GEFCO 
since August 1980, Prior to his employment with the Corporation Mr. Simpson 
served as President and Chief Executive Officer of Western Asset Management, Los 
Angeles, California, frcrn ~977 to August 1979, having joined that firm in 1972. 

lX>nald K. Snith, 50, was elected Senior Vice Presidef,lt·of the Corpo
ration in January 1980 and has been its General Counsel since December 1978. He 
has been a director of GEICO since May 1979, Criterion since March 1980, Resolute 
Reinsu~~nce 6..111pany since February 1981, CRIVEST since August 1981, GEICO General 
since ~i~rch 1982, Criterion Casualty since August 1982, Plaza Financial Ser-. \ \ \'- . 
vices C.:.npany srnce January 1983, and a director, General Counsel and Secrettry 
of Plaza Resources Canpany since February 1982. Mr. Snith has also served as 
Secretary of GEICO General frcrn March 1982 to December 1982 ~nd General Counsel 
from December 1982, General Counsel of Criterion Investment Series Trust since 
September 1981, General Counsel and Assistant Secretary of CRIVEST since August 
1981 and Senior Nice President and General Counsel of GEICO since 1977, having 
served aA GEICO's Vice President and General Counsel since 1972. He previously 
served as Vice President of Criterion fran 1974 to 1979 and General Counsel 
frcrn 1972 to 1979. 

William B. Snyder, 53, was elected President of the Corporation in 
September 1981, a director of the Cori)9ration in May 1980 and a director and 
President of GEICO in May of 1979 and r~:bruary of 1980, respectively, having 
served GEICO as Executive Vice President fran May 1979 to February 1980 and 
Senior Vice President fran April 1977 to May 1979. Mr. Snyder has also served 
as a director and President of Plaza Financial Services Canpany since January 
1983, a director of Plaza Resources Canpany since February'l982, a director of 
GEICO Annuity since February 1982 and Vice President since March 1982, a director 
of Resolute Group, Inc., Resolute Management Corporation and Resolute Reinsurance 
Canpany.fran March 1982 to August 1982, a director of GEICO General since March 
1982, Cfiterion Casualty since August 1982, IIU since November 1982, CRIVEST 
since July 1981 and Chairman of the Board of Criterion Investment Series Trust 
since December 1981. Mr. Snyder was elected a director and Vice President of 
GSLIC in June 1982. Prior to his employment by GEICO, he served with The· 
Travelers. Insurance Companies, fran 1973 to 1977 as Vice President and fran 
1955 to 1973 in various other positions in The Travelers Canpanies. 

w. Alvan Sparks, Jr., 47, was elected Senior Vice President of the 
Corporation and GEICO in September 1982 and a director of GEICO in May 1982. ""' 
He was elected Vice President of Criterion in January 1982, Reso~ute Group, Inc., 
Resolute Management Corporation and Resoll\te Reinsurance Canpany in March 1982, 
Criterion Casualty in September 1982 and 'hce President and Controller of GSLIC 
in J~ne 1982. Mr. Sparks previously serv~'Cl as Vice President of the Corporation 
fro.~ November 1981 to September 1982 and January 1980 to August 1980 and of GEICO 
from November 1981 to September 1982 and from July 1978 to August 1980, Mr. 
Sparks has also served as Controller of IIU since November 1982, a director, 
Treasurer and Controller of CRIVEST and a Trustee of CRITRUST since June 1982, 
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a director and Controller o~·Plaza Financial Services Company since January 1983 
and a director 6f C~FCO and IIU since August 1980, Plaza Resources Cornpany since 
February 1982., · Re$C;•i:l!he Group, Inc~: and Resolute Management Corporation since 
March 1982, Critel::ion·sJnce May 1982, GSLIC since June 1982 and Criterion Casualty 
since August 1982. Pr13viously Mr. Sparks had served as President and Chief Execu
tive Officer of GEFCO and its wholly-owned subsidiaries frorn August 1980 to Novem
ber 1981. · Prior to joining GEICO he'::Served as Senior Vice President and Controller 
of American Finance Management Corporation from December 1970 to July 1978. 

All executive officers hold office at the pleasure of the Board of Di
·rectors. •'There is no family relationship among any of the above-named executive 
officers of the Corporation. 

r;:~' Item 11. 
0 

Management Remuneration and Transactions. 

The information t'equired by this Item is incorporated herein by refer
ence from the Corporation's pefinitive proxy statement to be filed with the Com
mission pursuant to Regulation 14A under the Act. 

Item 12. Security OWnership of Certain Beneficial OWners and Management. 

The information required by this Item 12•is incorporated herein by ref
erence frorn the section entitled "Beneficial OWnership of Stock" in the Corpora
tion's deE~nitive pi:;oxy stat,:ement to be filed with the Corrrnission pursuant to 
Regulation 1'14A under the Act. 

..· -· PARI' IV 

Item 13. Exhibits, Fina11cial Statement Schedules and Reports on Form 8·~K 

0 (a) ( 1) · and ( 2) List of Financial Statements and Financial 
Statement Schedules 

The following consolidated financial statemj~ts of GEICd Corporation and subsidi
aries, included in the annual report of the registrant to its shareholders for 
the year ended December 31, 1982, are incorporated by reference in Item 8: 

Consolidated Balance Sheet - December 31, 1B82 and 1981 

Consolidated Statement of Incane - Years Ended December 31, 1982, 1981 and 
1980 

Consolidated Statements of Redeemable Preferred Stock and Corrrnon Shareholderk;-~_\ 
Equity - Years Ended December 31, 1982, 1981 and 1980 .-. 

Consolidated Stat~inent o.f Changes 
ber 31, 1982, 1981 and 1980 

J >-
in Financial Position ·~·'Y~ars Ended Decem-

1.1 _,...,. .......... 

\........ ·"-, 

!:"') ;; 
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'l>o!:e.s !:.0 .Con.sol'ida!:ed Financial :Statements 

'Jhe f..o11.0wing financial infomiation .is incl1:1.ded in response 
to :Ii!:ero 13,(d); 

-~:;-> 

Report of lnd:apendent Ac..countants 

:Schedul..e l - suITTiiary of lnves!:ments--Other 'lb.an lnvesl:ments 
in Related 1?.a.rt:i..es W0nsolidated) 

:Schedu:l..e ll - .Amounts Receivable fri:m Related Parties .and 
Vnderwriil:e.r.s, l?r9J\Oters, .and J:lJJployees other Than Related 
Eart.ies {.Conso1Ldate.d) 

Reference 

Page No. 18 

:Page No. 19 

P.age No. 20 

si:;,:r;if,a;~;l.e llJ: - Q;:l)).densed Financii>l lnfonnation of Pages No. 21-24 
. R.egist:l'.'ani: c· 

:~bedule \VIll ·- V.aluati0n and Qualifying Accounts {Consolioated) P.age No. 26 

:Scb._edule lX - :Sho.rt-:rem Borrowings !Consolidated) Page No. 27 

';l'he Parent .C1:IJJpany lnfonnation J,mder Rule .5-.04 for Schedules lI .ano lX .is included 
in th.e c..qnparable Rule 7-D.5 Schedules lI .and ;rx, .respectively. 

All .other sth.edules to !:he "consolioated financ.isl statements .required by Article 7 
of. Regulation s-x i>nd all other 10thedules to !:he financial. statements of the 
:i;:egistrant required by J>r!:icl.e 5 of Regulation S-X .are not required .under the 
l;'elate.d instr1:1.c!::i..ons or are inapplicable and therefore have been i:mitted • 

. ,;fJnalkcial 10t.at.ements .of unconsoJ.ida!:e.d affiliatfii~ and 50% .or less o:wned persons 
<accounted for by the equity method have been anitted because they do not, con
.side.rad indiyicdually or in !:he :aggregate, constitute .a significant subsidiary. 

·:rhe f..ollowing exhibits are included in response to ltem 13 (.c): 

.Exh:ibit No. 

3-b 

,., 

Descripti_on 
" 

Certificate of lncorporation. 

By-l:aws of GE.I.CO Corporation 
as ameQded. 

-11-

Reference 

Exhibit 4 to File No. 
2-63138 on Form S-14. 

Exhibit 3(b) to GEICO 
Corporation's Annual Report 
on Fonn 10-K for the fiscal 
year ended December 31, 1981. 



• 
Exhibit No. D<:scription 

4-a . Specimen ·certificate i;epre-
senting the carrnon stock, 
Sl.00 par value. 

4-b Specimen Warrant certificate 
evidencing right to purchase 
shares of canmon stock. 

4-c 

4-d 

4-e 

9 

10-b 

10-c 

Restated Warrant Agreement dated 
September 10, 1981 between GEICX> 
and The Riggs National Bank of 
Washington, D.C. 

Indenture dated as of March 15, 
1979 between GEICO Corporation and 
Manufacturers .Hanover Trust Con
pany and Form of Debenture con
tained therein. 

Indenture dated as of June 15, 
1980 between GEICO Corporation and 
Manufacturers Hanover Trust Con
pany and Form of Debenture con
tained therein. 

Proxy Agreement between Berkshire 
Hathaway Inc. and Suburban Trust 
COJ1pany. 

Einplo~ent Agreement effective 
January 1, 1982, between John J. 
Byrne and GEICO Corporation. 

Elnplo~ent. Agreement between 
Paul J. Hanna and GEICO effective 
July 1, 1978. 

Consultant Agreement between 
Alvin E. Kraus and Goverrunent 
Employees Insurance Canpany as 
amended through ~~:i.rch 24 , 1981. 

-12-

Reference 

Exhibit 6(c) to File 
No. 2-63138. 

Exhibit 5-c to File 
No. 2-57242 on Form S-1. 

Page No. 28. 

Exhibit T3C to lmendment 
No. 1 to Form T-3 Appli
cation for Qualification 
of Indenture Under Trust 
Indenture Act of 1939, 
filed on March 6, 1979 
with the Securities and 
Exchange Carmission. 

Exhibit 4 to File 
No. 2-70801 on Form S-16. 

Exhibit 7 to GEICO's 
Annual Report on Form 10-k 
for the fiscal year ended 
December 31, 1977 

F~led with GEICO Corporation's 
Form 10-0 Report for the 
three months ended March 31, 
1982. 

-:,; 

Exhibit 9 to GEICO 
Corporation's Annual Report 
on Form 10-K for the fiscal 
year ended December 31, 
1978. 

Exhibit 10-c to GEICX> 
Corporation's Annual J,<eport 
on Form 10-K for the '\ 
fiscal year ended \

1
,

1 

D<:cember 31, 1980. \ 
) 



• 
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Exhibit No. Description Reference 

10-d Third l\menclment to Consultant Exhibit 10-d to GEICO 
Agreement between Alvin E. Kraus Corporation's Annual Report 
and Government Employees Insurance on Form 10-K for the fiscal 
Canpany dated December 18, 1981. year ended December 31, 1981. 

_.)" 10-€ Consultant Agreement between Exhibit 10-d to GEICO 
Alvin E. Kraus and Criterion Corporation's Annual Report 
Insurance Canpany effective on Form 10-K for t.,e fiscal 
May 1, 1981. year ended December 31, 1980. 

10-f Deferred Canpensation Agreement Exhibit 10-€ to GEICO 
l:::etween Alvin E. Kraus and Corporation's Annual Report 
Goverrrnent Employees Insurance on Form 10-K for the fiscal 
canpany dated December 18, 1980. year ended December 31, 1980. 

10-g Amendment to Deferred Canpensation Exhibit 10-g to GEICO 
Agreement l:::etween Alvin E. Kraus Corporation's Annual Report 
and GEICO Corporation dated January on Form 10-K for the fiscal 
19, 1982. year ended December 31, 1981. 

10-h Retainer Agreement between Exhibit 10-f to GEICO 
Alvin E. Kraus and Criterion Corporation's Annual Report 

- Insurance Canpany dated May 8, on Form 10-K for the 
1980 together with March 23, fiscal year ended 
1981 AddendLUn thereto. December 31, 1980. 

10-i Second AddendLUn to Retainer Exhibit 10-i to GEICO 
.z>qreement between Alvin E. Corporation's Annual Report 
Kraus and Criterion Insurance =~ Form 10-K for the fiscal 
Canpany dated December 18, 1981. · year ended December 31, 1981. . . 

10-j Consultant Agreement between Exhibit 10-g to GEICO 
H. Edward Wrapp and GEICO Cor- Corporation's Annual Report 
poration dated April 1, 1980. on Form 10-K for the fiscal 

year ended December 31, 1980. 

10-k Consultant Agreement between Exhibit 1 to GEICO 
H. Edward Wrapp and GEICO Car- Corporation's Form 10-Q 
poration dated April 1, 1981. for the Quarter Ended 

June 30, 1§81. 

10-1 Consultant Agreement between H. Page No. 4~. 
Edward Wrapp and GEICO Corporation 
dated April 1, 1982 and Amend-
ment thereto. 

-13-
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Exhibit No. 

10-n 

Description 

Government Elnployees Insurance 
Con~~ny's 1973 Stock Option Plan, 
as amended. 

Form of Option Agreement under 
1973 Stock Option Plan, as 
amended/together with form of 
Notice of Intent to Exercise. 

10-o Amendments to Form of Option 
Agreement under 1973 Stock 
Option Plan (for employees 
granted more than SS0,000 worth 

10-p 

'• of options) • 

Form of Non-Qualified Stock Option 
Agreement, as amended, 

•' 

Reference 

Page No. SO. 

Exhibits 9-b and 9-<l to 
GEICO's Annual Report on 
Form 10-K for the fiscal year 
ended D=cember 31, 1973. 

Exhibits 10-n and 10-o 
to GEICO Corporation's 
Annual Report on Form 10-K 
for the fiscal year ended 
D:cember 31, 1981, 

Exhibit 10-p to GEICO Cor
poration's Annual Report on 
Form 10-K for the fiscal 
year ended D:cernber 31, 1981. 

10-q Statement of 1983 Incentive Bonus Page No. 58. 

10-r 

10-s 

10-t 

11 

13 

22 

Program. 

Statement of 1982 Incentive Bonus 
Program. 

Deferred Canpensation Plan. 

Performance Share Plan, as 
amended. 

Additional Earnings Per Share 
Information. 

Annual Report to Shareholders 
for the year ended December 31, 
1982. 

Exhibit 10-r to GEICO Cor
poration's Annual Report 
on Form 10-K for the fiscal 
year ended December 31, 1981. 

Exhibit 10 to GEICO Cor-
. poration' s Annual Report 
on Form 10-K for the fiscal 
year ended December 31, 1978. 

' Exhibit 10-m to GEICO Cor-
poration's Annual Report 
on Form 10-K for the fiscal 
year ended December 31, 1980. 

Page No. 59. 

Page No. 60. 

subsidiaries of GEICO Corporation. Page No. 103. 

-14-
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( b) Reports on Form 8-K 

GEICO Corporation did not file any report on Form 8-K during the 
three months ended December 31, 1982. 

SIGNATURES 
Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act 
of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned, thereunto duly authorized. 

March 31, 1983 

March ·31, 1983 

-15-

GEICO CORRJRATION 
'./ 

By: 

By:~~~~~~~ 
W, H. Sp 
Vice P sident and Controller 
(Pr~pal Accounting Officer) 
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' Pursuant to the requirerrents of the Securities Exchange Act of 1934, this report 
has been signed below by the following persons on behalf of the registrant arrl 
in the capacities and on the dates inctieated. 

John ~rl{e 
Chairman the Boa , Principal Executive 
Officer and Director 

Thanas E. Bolger 
Director 

Samuel c. 
Director 

Richard G. Rosenthal 

°'j;;,~ 
Wi.lliam • Snyder 
Pres· and Dit~i:or 
< 

H. Edward Wrapp 
Director 

-16-
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March 31, ... 1983 
Date 

March 31, 1983 
Date 

March 31, 1983 
Date 

March 31, 1983 
Date 

March 31, 1983 
Date 

March 31, 1983 
Date 

March 31, 1983 
Date 

March 31, 1983 
Date 

March 31, 1983 
Date 

March 31, 1983 
Date 

March 31, 1983 
Date 
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ANNUAL REPORT ON FORM 10-K 

ITEM 13(d) 

FINANCIAL STATEMENT SCHEDULES 

YEAR ENDED DECEMBER 31, 1982 

GEICO CORPORATION 

WASHINGTON, D. C. 



To The Shareholders 
GEICO Corporation 

I' 
REPORT OF INDEPENDENT ACCOUNTANTS 

We have examined the consolidated financial statements and related schedules 
of GEICO Corporation and subsidiaries listed in Item 13(a)(l) and (2) of the 
annual report on Form 10-K of GEICO Corporation for the year ended December 
31, 1982. Our examinations were made in accordance with generally accepted 
auditing standards and, accordingly, included such tests of the accounting 
records and such other auditing procedures as we considered necessary in the 
circumstances. 

In our opinion, the financial statements referred to above present fairly 
the consolidated financial position of GEICO Corporation and subsidiaries 
at December 31, 1982 and 1981, and the consolidated results of their operations 
and changes in their financial position for each of the three years in the 
period ended December 31, 1982, in conformity with generally accepted accounting 
principles applied on a consistent basis. Further, it is our opinion that the 
schedules referred to above present fairly the information set forth therein 
in compliance with the applicable accounting regulations of the Securities and 
Exchange Commission. 

Washington, D.C, 
February 18, 1983 

- 18 -
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SCHEDULE I - SUMMARY OF INVESTMENTS - OTHER THAN INVESTMENTS IN RELATED PARTIES 

Type of investment 

Fixed maturities: 

Bonds: 
United States Government and 
government agencies and 
authorities 

States, municipalities and 
political subdivisions 

Foreign governments 
Public utilities 
All other corporate bonds 

Redeemable preferred stocks 

Total fixed maturities 

Equity securities: 

Common stocks: 
l!anks, trust and insurance 

companies 
Industrial, miscellaneous 
and all other 

Nonredeemable preferred 
'stocks. 

Total equity securities 

Short-term investments 

Total investments 

GEICO CORPORATION 
DECEMBER 31, 1982 

In Thousands 

Cost (1) 

$ 78,617-
:,..:; 

539,884 
951. 

4,625 
6,022 

112,337 

742~436 

32,487 

IY) 
-·-' 133,902 

93,593 

259,982 

55,417 

$1,057,835 

Market 
value 

s 79,389 

475,382 
879 

4,554 
4,769 

113,612 

$678,585 

$ 57,630 

184,244 

94,121 

$335,995 

. 

Amount at which 
shown in the 

Balance Sheet 

$ 78,617 

537,690 (2) 
951 

4,625 
6,022 

112, 337 

740,242 

57,630 

184,244 

94,121 

.....,..2.35, 995 

55,417 

$1,131,654 

(1) Fixed maturities at amortized cost and equity securities at original cost. 
(2) Investments considered to have a permanent market decline are carried at ,~ 

estimated net realizable value. 

I' I 

- 19 -



SCHEDULE II - AMOUNTS RECEIVABLE FROM RELATED PARTIES 
AND UNDERWRITERS, PROMOTERS AND EMPLOYEES OTHER THAN RELATED PARTIES 

I.I 

Name of 
debtor 

John J. Byrne 

Balance at 
beginning of 

GEICO CORPORATION 
YEAR ENDED DECEMBER 31, 19R2 

In Thousands 

• 

Deductions 

period Additions 
Amounts 

collected 
Amounts 

written off 

$963(1) 

Balance at 
end of period 

Not 
Curr.ent current 

$963 

(1) In 1980 the Corporation, with the approval of the Board of Directors, accepted notes 
for $962,500 from the Chairman o.f the Board payable on demand with interest at 6% 
per annum in return for the issuance of 209,741 shares of Common Stock to him upon 
exercise of options granted in 1976. In consideration of the Corporation agreeing 
to allow exercise by means of demand notes, the Chairman agreed to extend his term 
of employment. 

- 20 -
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SCHEDULE III - CONDENSED FINANCIAL 
INFORMATION OF REGISTRANT 

GEICO CORPORATION 

ASSETS \\ 

Investments 
Investment in subsidiaries (1) 
Cash 

(PARENT COMPANY) 
J!ALANCE SHEET 
In Thousands 

Notes receivable' from subsidiaries (1) 
No_t;e receivable from related party 
In'come tax be"\l!!fit receivable 
Accru~d investment income 
Dividends receivable from subsidiary (1) 
Other assets 

Total Assets 

LIABILITIES AND SHAREHOLDERS' EQUITY 

Liabilities 

Accrued expenses and other liabilities 
Amounts due to subsidiaries (1) 
Short-term debt 
Long-term debt 

Total Liabilities 

Redeemable Preferred Stock: 
Cumulative Junior Preferred Stock, $.736 Convertible 
Series 

Common Shareholders' Equity: 
Common Stock 
Paid-in surplus 
Unrealized appreciation (depreciation) of 
equity securities: 

Parent only 
Subsidiaries 

Retained earnings 
Parent only 
Subsidiaries 

Treasury Stock, at cost 

Total Common Shareholders' Equity 

Total Liabilities and Shareholders' Equity 

(1) Eliminated in consolidation. 

See accompanying note to condensed financial statements. 

- 21 -

December 
1982 

$ 30,685 
405,707 

787 
1, 775 

963 
10,706 

427 
300 

6,713 

$458,063 

$ 14,097 
59 

99, 110 

113,266 

30,888 
153,085 

2,047 
58,759 

102, 770 
141,414 

(144,166) 

344, 797 

$458,063 

31, 
1981 

$ 3,895 
336,479 

697 
1,525 

963 
935 
101 

561 

$345,156 

$ 8,492 
150 

6,000 
91,610 

106,252 

2,086 

30, 113 
144,316 

31 
(11,514) 

60, 143 
146,498 

(132. 769) 

236,818 

$345,156 



0 
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SCHEDULE III - CONDENSED FINANCIAL 
INFORMATION OF ''l;IBGISTRANT 

GlSICO CORPORATION 
(PARENT COMPANY) 

STATEMENT OF INCOME 
In Thousands 

(_\ 

For The Year Ended December 31, 

() 

Revenue: 0 1: 

Dividends from subsidiaries (1) 
Interest from subsidiaries (1) 
Management fees from subsidiaries (1) 
Other investment income 

{• 

Tot.al Revenue 
ii 

Expenses: 
1
:' General and administrative 

Interest paid. to GEICO (1) 
Other interest 

Total Expenses 

Inco~'i'before income tax benefit, equity in 
~ndistributed income, and realized gains 

Income tax benefit from operations 

\'\ 
\ ' < \ 

\\ 
(losses) 

Income before equity in undistributed income and 
realized gains (losses) 

Equity in undistributed operati.ng income 
of subsidiaries (1) 

Operating Income 

Realized gains 1;:..n sale of investments 
Equity in reali'zed gains (losses) of subsidiaries 

on sale of investments (1) 

Net Income 

(1) Eliminated in consolidation. 

1982 1981 1980 

$63,599 
192 c> 

2, 718 
2,034 

68,543 

12,067 
24 

11, 467 

23,558 

44,985 
8,848 

53,833 

23,650 

77 ,483 

80 

(28,715) 

$48,848 

$47,000 
142. 

2,446 
1,859 

51,447 

7,875 
79 

10,894 

lB,848 
-\) 

32,599 
6,626 

39,225 

25,207 

64,432 

2 

18,852 

$83,286 

$42,000 
1 

2,396 
1,382 

45, 779 Co 

9,827 
120 

9, 981_ 

19,928 

25,851 
(,489 

-,·1 

33,340 

26,304 

59,644 

219 

900 

$60,763 

See accompanying note to condensed financial statements. 

''- 22 -
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SCHEDULE I:I:I - CONDENSED F:INANCf'\L 
INFOEMA:TlON OF EEGlSTRANT ! \ 

GEICO CORPORATION \ J 
(J'ARENT COMPANY) .. 

STATEMENT OF Cl!ANGES :IN FINANCIAL POSlTlON 
ln Thousands 

FPr The Year Ended December 31, 

F!JNPS PROVIDED 

:t{et lnco!lle 
Charge.s (credits) to ear)lings J1ot involv.ing .funds: 

.Equity ':tJl undistr.ibuted income 
of subs~di;il!ies (1) 

:Inco!lle taxe.s 
:Increase (dec:t"ease) in amounts due 
sub.sidiaries (l) fl 

Other 

" Cash provided fro}!h pperatiPns 
Sale pf investlllents 
lssuanc:e pf Jlebentures 
Re.de!llptiPn pf .GEICO Convertible Pref.erred St.oc:k {1) 
?rPceeds .frmn exer.dse pf war:t"ant.s .and stock Pption.s 
Conver.sion of. Convertible Preferred :Stock: 

lnc:r.ease :iJl Co.n;·;npn ,Sto.c:k 
JJecreae.e in .Preferred Stock 

Sale. 9f Garden State to .GEICO {l) 
:lncreas,e (dec:t'ease) in amounts payable Pn secudty 

purchase.s 

l'uJ'.'chase pf ,l;nv@s tments 
:Inve.st)ll.e.nt :in tax benefit transf.eJ'.' leases 
1nv.est)llents in .sub.sidiar.ies (l) 

'(_< 

:Inc.rease in l}o.tes rece.ivable frmn subsidiaries (l) 
lnc:reas.e .in. note •ece.iv~ble frmn •elated pa•ty 
Pecre.ase (inc•ease) in llhort-term debt, net 
.Fur.chase of CominOn Stock (Treasury) 
Cash div:idends paid .to shl3-reholder.s 
other 

'\» 
Total Fund~\ Applied 

C.ash Jleginning 

Cash, Ending 

( l) Eliminated in consol:id.ation. 

See l3-ccompl1ny.ing note to condensed financi;ll statements. 
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1982 1981 1980 

$ 48,848 

$ 

5,065 
( 152) 

(92) 
4,477 

58,146 
16,949 
7,500 

7,5.15 

2,029 
(2,029) 
10,000 

438 

100,548 

40, 90.8 
16,346 
14,028 

250 

~.ooo 
11,397 
11,346 

183 

100,458 

90 

697 

787 

$83,286 $60,763 

(44,059) (27,203) 
10,160 (7,490) 

(72) 310 
2,251 6,142 

51,566 32,522 
4,100 33,042 

18,323 
,:_, 4,000 

273 1,044 

4,141 11,216 
(4, 141) ( 11,216) 

,(170) 
---~ 

395 

55,769 89,326 
l_I 

431 29,687 

15,050 50 
1,400 125 

963 
(l ,000) (5,000) 
28, 723 54,077 
10,356 9,906 

144 

55,104 89,808 

665 (482) 

32 514 

$ 697 /,~, $ 32 r 't ; ,',' 
'( / 

l 

(:'~ 
"'-. 



SCHEDULE III - CONDENSED FINANCIAL 
INFORMATION OF REGISTRANT 

GEICO CORPORATION 
(PARENT COMPANY) 

.• 

NOTE TO CONDENSED FINANCIAL STATEMENTS 

December 31, !982 

The condensed financial statements of GEICO Corporation (parent company) should 
be read in conjunction with the consolidated financial statements and notes thereto 
of GEICO Corporation and subsidiaries incorporated by reference in this Form 10-K 
Annual Report., 

- 24 -



SCHEDULE VI - REINSURANCE 

'· 
-...,)::: GEICO CORPORATION 

/( 
THREE YEARS ENDED DECEMBER 31, 1982 

In Thousands 

Percentage 
Ceded to Assumed of amount 

Gross other from other Net assumed 
amount companies companies amount to net 

Year ended December 31, 1982: 

Life insurance in force $154,024 $176,147 $134,674 $112,551 120% 

Premiums earned: 

Accident and health 
• l) 

$ 985 $ 220 $ 20,692 $ 21,457 96% insu~J.nce 
,// 

,/ 

Pr((perty and liability 
insurance 709,767 17,692 17,251 709,326 2% 

Life insurance 809 487 614 936 66% 

Total premillrus earned $711,561 $ 13,399 $ 38,557 $731,719 

:.::::, 
Year ended December 31, 1981: 

Premiums earned: 

Accident and health 
insurance $ 579 $ 145 $ 771 $ 1,205 64% 

Property and liability 
insurance 658, 731 10,359 7,092 655,464 1% 

Total premiums earned $659,310 $ 10,504 $ 7,863 $656,669 

;JA,, 
Yem: ended December 31, 1980: 

~ 

Premiums earned: :~,, 

·~ 

Ac.cident and health 
), 

insurance $ 160 $ 40 $ $ 120 

Property and liability 
insurance 624,043 10,458 6,415 620,000 1% 

Total premiums earned $624,203 $ 10,498 $ 6,415 $620,120 
·~/ 
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SCHEDULE VIII - VALUATION AND QUALIFYING ACCOUNTS 

Description 

Year ended December 31, 1982: 

"Allowance for amounts 
uncollectible on cancelled 
policies 

Year ended December 31, 1981: 

Allowance for amounts 
uncollectible on cancelled 
policies 

Year ended December 31, 1980: 

Allowance for amounts 
uncollectible on cancelled 
policies 

GEICO CORPORATION 
THREE YEARS ENDED DECEMBER 31, 1982 

In Thousands 

Balance at 
beginning 
of period 

$ 1,050 

$ 1, 200 

$ 1,075 

A D D I T I 0 N S 
"Charged to 

costs and 
expenses 

$ 1,479 

$ 1,269 

$ 1,347 

Charged to 
other 

accounts 
Deduction 
(Note 1) 

$ 1,429 

$ 1, 419 

$ 1,222 

Balance 
at end of 
period 

$ 1,100 

$ 1, 050 

$ 1,200 

Note 1: The deductions from the allowance during the three years ended December 31, 1982 
represent the net w~Lte-off of amounts not collected on cancelled policies. 

- 26 -



SCHEDULE IX - SHORT TERM BORROWINGS 
GEICO CORPORATION 

THREE YEARS ENDED DECEMBER 31, 1982 
In Thousands 

Category of aggregate 
short term borrowings 

Year ended December 31, 1982: 

Note payable to bank (2) 
Notes payable to banks (1) 

Consolidated totals 

Year ended December 31, 1981: 

Notes payable to banks (1) 

Year ended December 31, 1980: 

Notes ~payable to banks (l) 

Balance 
at 

end of 
period 

$2,100 

$2,100 

$6,000 

$5,000 

Weighted 
average 

interest 
rate 

11.50% 

11.50% 

15.75% 

14.54% 

Maximum 
outs tariding 

I' during the 
period 

$2, 100 
6,000 

$6,000 

$6,000 

$5,000 

Average 
amount 

outstanding 
during the 
period (3) 

$ 518 
49 

$ 567 

$1,297 

$3,333 

Weighted 
average 

interest 
rate during 
the period(4) 

u. 73% 
15.75% 

12.08% 

19.02% 

14.54% 

(1) Demand notes payable to banks represent borrowings by GEICO Corporation under 
lines of credit borrowing arrangements which have no termination date but arec 
reviewed periodically\for renewal. 

'~ 
(2) Demand note payable to(bank represents borrowing by a subsidiary of GEICO 

Corporation. 

(3) Computed by averaging the daily amounts outstanding. 

(4) Computed by dividing the interest expense for the period by the average amount 
outstanding during the period. 

'.j 
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[Y~ESTATED AGRE!!::!E~1·1'] 

[CotJFOHMED COPY] 

~·ll\T<RA~l·r ;\GR!~E>!ENT Lia ted Sept~111b~r 10, 1981, an(1 effecti v·e 
as of i\u9ust 1, 19:?9, between Govei·nment E;nployees Insurance 
Cc.~na11·v ( 11 the Cot1oany 11

), a District oE Colu1nhi'71 coi.6 Pora~c.ion, 
GE: ICO .Corporation• ( "the Corpora t:.ion") , a De la ware c;rpor.ation, 
and The Riggs Na·;.,ional Bank of Uashington, D. C., a national 
he.nking association organized and existing under the laws of 
the United States of l\merica, as Warrant Agent: (the "Harrant 
Agent"), \( 

\"-:. 
\•/HERE<\'8, the Company has caused to be issuec1 \'larrants for 

t11e purc11ase o~ Common Stoel~, par value $1, oJ: t11e Compa:iy, 
w'hid1 :1arrants, on and after January 31, 1979, entitle the 
holder thereof to purchase shares of Cc::n11on Stock 0£ the 
Corporation, par value $1 (hereinafter called the "Common 
Sto=k 11

), and desires the 1·7ariant Agent to act 011 1)ehalf of tb~ 
Company, and the \·/arrant Agent is willing t.o act on behalf of 
the Company·> in connection '\Vil:.11 the issuance, registration, 

. registration of transfer and exchange of Warnmt Certificates 
(_' (hereina:Eter called the "Warrant Certificates") and the 

e:-\.e:r:c.ise oJ: ~qarrants. 

lJO~·l, TiiEREFORE, in consideratio11 0£ t11e premisas ai.1d the 
i:mtual agreements herein set forth, the parties hereto agree 
as follows: 

Section 1. Auoointme11t of l\Yar-rant .r"l.crent. The Cornpa11y 
11ereby appoints the ~-;Tarrant Agent to act as agent foi- the 
Company in accordance with the inst!'uctions hereina fte'C in 
.tbis Agree1nent set forth, and the :-iarrant Agent hereby accepts 
sr~c11 appointi01.ent:. 

Section 2 a P11rchase Price; Form a= \Varrant Certificate. 
The Warral1ts shc.11 be in registered form only. The text of 

·t11e 1'7arrar1t Certificate and of the form of election to 
exe:ccise to be printed on t11e reverse thereof sh;;i.11 be 
stibstantially as set fort11 in Exhibit A a ttachad hereto. 

_Fro:n and after August 1, 197,8, each Hai:rant shall entitle 
t11e hblder thei:eof to purchase 2 .''03 ·shares o E Co:m:ion Stock 
upon t·.t1e. exercise ·thereof u11less and until at1just:ed as pro
virJe~1 i11 Section· 10. Tll·?. i::>urchase price per share of Comn1on 
Stock purchased payable upon exercise of a Warrant (herein
after called t}\e "Purchase Price") shall be $24. 00 unless and 
until adjusted as provided in Section 10. The Purchase Price 
an.:1 t11e nuwber of shares of Common Stoc:.~ purchasable upon 
exercise of the Warrants evidenced by each Warrant Certificate 
are subject to adjustment up.-:ln ·t11e occurr~nce o:E ceJ:-·tain 
events, as hereinafter provided. A Harrant may be exercised 
at any time commencing l\ugust 1, 1971 until the expiration 
t11ereo£. The i·!at:"rant Certificates S;hall 1)e executec.1 on ))eh\.tlf 
oE t11e Corn.pa:1y b~l t11~~ facsimile sigY'lat:t1re 0£ -t.11e Presii.:1ent C1:E 
t~1-: Co1npany, nntler a .Et".l.csi.L1ile of i'l:s corp.:>r·;"'tte se?.~l, at·teste:] 
h.'l t.11(:! f~tcsi1nil1..~ sig11att1re of t11e Secret<.\l~~l of t11e Comp3.11!'· 
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\·larrar1t Cartificatcs s11a 11 be datet1 the elate of counter
signature by the Warran{ Agent. 

Section 3. Reqistra·tion and Countersignature. ~,e l•larrant 
Agent shall maintain books for the registration and registration 
of transfer of Warrant Certificates. The Warrant Certificates 
shall be manually countersigned on behalf of the i'larrant Agent 
and shall not be valid for any purpose unless so countersigned'~ 
Warrant Certificates may be so countersigned and delivered by 
the Warrant Agent notwithstanding the fact that the persons 
whose facsimile signatures appear thereon as officers of the 
Company shall have ceased to be such officers at the time of 
such countersignature or delivery. " 

~ 
Prior to due p~esenL~ent for registration of transfer of 

the Warrant Certificates, the Company and the l'iarrant Agent 
may deem and treat the registered holder t~<ereof as the absolute 
owner of the Warrant Certificates (notwithstanding any notation 
of ownership or other writing thereon made by anyone other than 
the Company or the Harrant Agent) for the purpose of any,i·\ 
e:<:,lrcise thereof and of any distribution to the holder thereof 
'a°nd for all other purposes, and neither the Company nor the 
Warrant Agent shall be affected by any notice to the contrary. 

Section 4. ReGis·tration. of Transfers and E::<cfi .. anqas. The 
\•Tarrant .:\gent shall from -ti~e to_ time register the transfer 
of any outstanding \'larrant. Certificates upon the books to be 
maintained by the \·1aZ""rant Agent for that purpose upon surrender 
thereof accouipanied (if so required by the CompanJ:' or the 
·1 ~ " . ) • . . . . ~ ~ . t ~ -\' arran~ ~.gen~ oy a \-lrl.l:.1:.'9n ins1-rumen .... or ins ru:nen'-s o:c 
trans:Ee::- in fo= satisfacto.:-y to the Co:nparry and the Warrant 
Agent, duly executed by the registered holder or by' a duly 
authorized attorney. Upon an~, such registration of ·transfer, 
a ne\V' 1-;arrant Ce=tificate shall be issued to the transferee 
and t11e surrendered ;.;arrant Certificate shall be cancelled 
by the ~·!arrant ;..gent. Wp.rrant Certificates so cancelled 
shall be delivered by the Warrant Agent to the Company from 
time to time or otherwise disposed of by the Warrant .'\.gent 
in a manner sati8factory. to the Company. \'Tarrant Certifica·tes 
ma)'f·--be excnanged, at the option of t1Le holder thereof, \'1b~n 
surrendered at: the principal office of the Warrant Agent, in 
Washington, District of Columbia, for another Warrant Certifi
cate or othar Warrant Certificates of lD~e tenor and represen
ting in the aggregate a like number of Warrants.. Th: Warrant 
Agent is hereby authorized to countersign and deliver, in 
accordance with the pr_ovisions of this Section and of Section 
3, the. new Warrant Certificates required pursuant to the 
provisions of this Section, and the Company,- whenever ri:quirecl 
by the Warrant Agent, will supply the Warrant Agent with 
\·!arrant certificates duly executed on behalf of the Co:np2.ny 
for such purpose. 

/;:,,'' 
,/ 

_--:_') 
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Section 5. Duration ond Exercise of Warrants. 

A. The Narrants may be exercised until the close of 
busine.ss on .r,ugust 1, 1983, at which time all rights 
evide.nced by t11e i·larrant Certificates shall cease and the 
Warrants shall become void. 

"' B. Subject to the provisions of this .l\greement, the 
holder of each Warrant shall have the right to purchase from 
t11e Company (and the Company shall cause to be issued and· 
sold to the ho],der of a :·larrant) 2. 08 fully paid and non-
a ssessable sl1ares of Co!nmor. St:ock a-t:. t11e Purc/1ase Price 
upon surrender to the Company at the principal office in 
i/ashington, D. C., of the i'larrant Agent of the 1·1ar;:-ant 
Certifica-te evid.encing st1ch i'larrant, v1i·t11 the form of 
el••ction to purchase on the reverse side thereof duly filler1 
in and signed, and upon payment of the Purchase Price in 

· l;;>.wful money .0f the United States of America to the \'Tarrant 
Agent for the~'account of the Company. No adjustment shall 
he raade for. any cash dividends on any shar-=s of Common Stock 
issuable O(t the exercise of Warrants. 

Sub~ject to Section 6, llpon st1cl1 sttrrender of a \'1a1Rra11t 
Ce!'tificate, and payment of the Purchase Pric~>.. (as such 
Price may have been adjusted pursuant to the provisions of 
Section 10), the" co,upany shall cause to be issued and 
deliverer] to C,r upon the written order of the registerec] 
holder of sucl/ Warrant Certificate, and in such name or 
.n;:mes as such registered holder may designate, a certificate 
for the number of shares of Common Stock represented by 
the nuuber of Warrants evidenced by such Warrant Certifi-
cate (as such number may hava been adju"?ted pursuant to the 
prqvisions of Section 10) and with respect to which it is 
heXl:ig exercised. Such certificate shall be c1cerned to have 
been issued, and any person so designated ;=.o be named ther.eii11 

shall be deemed to have become a holder of record of such 
share or shares of Common Stock, as of the date of the 
surrender of suc1i. Warrant Certificate and payment of the 
Purchase Price; provided, however, ·that if, at the date of 
surrender of such Warrant Certificate and payment of the 
Pllrchase Price, the transfer books for the Common Stock 
shall be closec1, the certificate for such share or shares 
of Common.Stock shall be issuable as of the c1ate on which 
such book:S- shall next be opened (whether before, on or· 
after August 1, 1983) and until such date the Company 
shall be under no duty to cause to be delivered any 
certificate for such share or shares; provided, further, 
that such books, unless otherw:J~se required by law, shall 
not be closed at any one time for a period longer than 
20 days. The Warrants evidenced by the Warrant 
C~r·ti.Eicates shall be exercisable, at t1'te election of 
·t1'1e re<Jisterecl 11olders ·t11eiaeo.E, eitl1e.L- as '·dn e£1tirei:y 01-

·- ~~ r.) 
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from ·time to ·time for part only O·f ti1e ~lumber of ~·7arro.nt3 
e\."idenced by the \•iarrant Certificates.. In tl1e e\."en·t 
that less than all the Warrants evidenced by a Warrant 
Certificate surrendered upon the exerc:t'se of Warrants 
are exercised at any time prior to.the date of expiration 
of the Warrants, a new Warrant Certificate or Certificates 
will be issued for the remaining n\.1lllber of Warrants 
evidenced by the Warran~,. Certificate so surrendered, and 
the Warrant Agent is hereby authorized to countersign 
and to deliver the required new 1'7arrant Certificate or 
Certificates pursuant to the provisions of this Section 
and of Section 3; and the Corap?-ny r \-lhenever required by 
the Warrant Agent, will supply~'th1e Warrant Agent with a 
Warrant Certificate duly executed 'on behalf of t11e Company 
for such purpose. 

Section 6. Pavment of Taxes. The Company shall not be 
required to pay any tax or taxes which may be payable in 
respect 0£ an1r transfer involved in the issue or delivery of 
any ~~1a.~rant Certificates or any certificates for shares of 
Common Stock in a na.~e other than that of the registered 

. holder of a ~~arrant Certificate surrendered upon the exercise 
of a ''Tarrant. 

S~·~~.tion 7. Mutilated or Missinq Warrant Certificates. 
In case. ·any of the Warrant Certificates shall be mutiluted, 
lost, stolen or destroyed, the Cohlpany may in its discretion 
issue and tbe ~-;=.rran·t Aga:it ;.:a;:" cour1tersign and deliver it1 

exchange a=i.d su::istitutio=i. for and upon cancellation of the 
mutilat.ed 't'iar==.nt Certific2:te1 or in lieu of and st1bs-t.itution 
for tl1e ;•iar::-=.nt Certi:Eicate 1 lost, stolen or des·troyed 1 a ne\'1 
\-Tarrant Certificate of like teno:: and representing an equiva
lent i1u.."nber of }iarrants 1 but only upon receipt of evidence 
satisfacj:.ory to the Company and the Warrant Agent of such 
loss, theft or destruction of such i'larrant Certificate and 
indemnity, if requested, also satisfactory to them. 
Applicants for such substitute t"larrant Certificates shall 
also cowply \vith st1ch other reasonable regulations and pay 
such othe::- reasonable c:-iarges as the Co::ipany or the »Tarrant 
.'l.gent may prescribe. 

Section 8. Reservation of Corru'1on Stock, etc. There 
have been .reserved, and the Corporation s11all at:. all times 
keeo reserved, out of the authorized and unissued shares of 
Co~on Stock, a number of shares sufficient to provide for 
the exercise of the Warrants, and the Transfer Agent for 
the Coi'.t.'10n Stock is hereby irrevocably authorized and 
directed at all times to reserve such number. of authorized 
and unissued shares as shall be requisite for such purpo·se. 
T11e Comp3.ny \..rill keep a copy of this ~;gree!\\ent on file \_·;i t.'h 
such Transfer Agent. The \17.:::i.rrant Agent is hereby irrevocably 
authorized to reqL1is.i·tion frorn time to ti1.1.e from such Tri"l..n3-
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fer 1'1.gent stock certificates issuable upon e:-:ercise of rJt1t.

standing 1·1arrants. The Corporation ~vill si.tpply such Transfer 
ll~gent \ .. 'i th dul;l e:,-ecuted stock certificates for sucb purpose. 
Al 1 \·iat·ran t Certificates surrendered upon e:.:.ercise of 
War.rants shall be cancelled by the \'/arrant Agent and shall 
thereafter be delivered to the Company or ot11erwise· disposed· 
of in a manner satisfactory to the Company, and such cancelled 
Warrant Certificates, with the forms of election to purchase 
on the reverse side thereof duly filled in and signed, shall 
constitute sufficient evidence of the number of sharesof 
Conm1on Stock which have been issued upon ·the exercise of the 
Warrants evidenced by such Warrant Certificate. Promptly 
after the date of expiration of the Warrants, the Warrant 
Agent shall certify to the Company the total aggregate number 
of Warrants Which \vere not exercised, and thereafter no 
shares of Common Stock shall be subject to reservation in 
respect of such Warrants. 

Section 9. Obtaining of Governmental Approvals and 
Stock Excb.anqe List-inqs. The Com9any \.,rill frora time to time 
e:-:ercise its best efforts to take all action v1hich may be 
necessary to obtain and keep effective any and all permits, 
consents. and approvals of gove~-~l'..ental agencies and authori
ties which mav be or become recruisite in connection with 
the issuance, - sale, tra(1i£er a~d delivery of the Warrant 
Certificates and the e:kercise .of the Warrants, and the 
issuance, sale, transfer and delivery of the shares of 
Corru-:ion Stock issued upon exercise of the Warrants, and.all 
action which ma• be necessary so that such shares of Common 
·stqb.k., i.r.>.media t~ly upon their issuance upon the exercise 
0£,:\iarrants, will be listed or entitled to unlisted trading 
pr'ivileges on e:.ch securities exchange on which all other 
shares of Corr!!-:ton Stock are then listed or entitled to un
listed trading privileges and on an identical basis. 

Section 10. Adjustments to Purchase•Price and Number 
of Shares of Co!:!.,.,.on Stock. From and after August l,· 1978, 
the Purchase Price and the numbet:' of shares of Conunon Stock 
purchasable upon exercise of the Warrants evidenced by any 
Warrant Certificate shall be subject to adjustment from time 
to time as follows: 

A. If after the date hereof the n~~ber of outstand
ing shares of Common Stock is increased by a dividend 
declared payable in shares of Common Stock or by a 
subdivision of shares of Common Stock, the nu,~ber of 
shares of Common ·stock purchasable upon exercise of 
the 1'7arrants evidenced by each Warrant Certificate 
shall be increased in proportion to such increase 
in outstanding shares of Common Stock and the then. 
applicable Purchase Price shafl be correspondingly 
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decreased. ll..'1 adjustment made pursuant to this 
parag.ra;:ih A shall becom-a eft'ect'ive immediately 
after th'e opening of business on the day followin;c 
the dqte on which the Corporation takes a record of 
the holders of its Cora.;ion Stock for the purpose of 
entitling them to receive such dividend or the day 
upon which such subdivision becomes effective. 

B. If after the date hereof the number of outstand
ing shares of Common Stock is decreased by a reclass
ification, recapitalization or combination of shares 
of Co:n.i"TI.on Stock, the nu.'ilber of shares of Common S·t.ock 
purchasable upon exercise of the Warrants evidenced 
by each Warrant Certificate shall be decreased in pro
portion to such decrease in outstanding shares of 
Common Stock and the then applicable Purchase Price 
shall be correspondingly increased. An adjustment 
made purs.uant to this paragraph B shall become effec
tive immediately aft~r the opening of business on the 
day upon which such :t',eclassification, recapitalization 
or combination becomJs effective. 

C. For the purposes of making adjustments referred. to 
in paragraphs A and B above, the books of the Corporation 
shall control absolutely in deteri~ining the number of 
shares of Common Stock and the number of additional 
shares issued as a ·te<sult of a11y stock dividend, sub
division, reclassification, recapitalization or combina
tion. 

D. In case the Corporation shall i'ssue rights or 
warrants to all holders of its Cor.o'1on Stock entitling 
them (for a period not exceeding 45 days from the 
date of sucn issuance) to subscribe for or purchase 
shares of Common Stock at a price per share less 
than the current market price per share (as determined 
pursuant to paragraph F below) on the record date .. 
mentioned below, the Purchase Price shall be adjusted 
so that the same shall equal the price determined 
by multiplying the Purchase Price in effect immediately 
prior to the date of issuance of such rights or 
warrants by a fraction of which the numerator shall 
be the number of shares of Common Stock outstanding 
on the date of issuance of such rights or warrants 
plus the number of shares which the aggregate offering 
price of the total number of shares so offered for 
subscription or purchase would purchase at such 
current market price, and of which the denominator 
shall be the number of shares of Common Stock out
standing on the date of issuance of such rights or 
warrants plus the number of additional shares of 
Com..r:ton Stock \'f~nich are so o.Eferec1 for subscription 
or purchase. Such adjus·tment shall becorne c.E Eect.i \.~e 

. 

. 

. 

. 
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r..; troact i vely. immediately after' the recorr.l date for 
the determination of. stockholders entitlec1 to receive 
s.uch ri9hts or warrants. 

E. In case the Corporation shall distribute to all 
holders of its Common Stock any assets (other than 
any cash divitlend or distribution payable out of 
earned surplus), any rights to subscribe (other than 
those referred to in paragraph D above} or any evi
dences of indebtedness or other securities of the 

'Corporaticin, then in each st1c11 case t11e Purchase 
Price shall be adjusted .so t11at the sa::ie s"l;lalJ equal 
the price determined by raul tip.lying the Purchase .'· 
Price in effect imme<'liately prior to the date of 
such distribution by a fraction of which the numera
tor shal -.. be t11e current rnarkett:,price per s11are 
(determined as provided in parag:raph i' below) of the 
Common Stock on t11e record date inentioned below less 
the then fair market value (as determined in a 
resolution adopted by the Board of Directo:cs of the 
Corporation, wbic'h shall be conclusive evidence of 
such fair market value) of the portion of the assets 
or evidences of indebtedness or securities so dis~ 
tributed or of such subscription rights applicable 
to one share of Common Stock, and the denominator 
shall be such current market price per share of the 
Common Stock. Such adjustment shall become effective 
retroactively immediately after the record date for 
tbe deterraination of stockholders entitled to 
receive such distribution. 

F. 'For t!1e purpose of any comptita t.ion under paragrap11s 
D and E above, the current mar};et price per shar•;, of 
Comraon Stock on any d-ate shall be deemed to be the 
average of the daily market prices for 30 consecutive 
trading days commencing 45 trading, days before the 
elate in, question. The market pric'e for each day shall 
be the average of the high bid and low asked prices on 
t11e over-the-counter market as reported by National 
Association of Security Dealers Au toma tecl Qu.otations, 
or such other reporting seryice as may be selected 
from time to time by the Company for that purpose or, 
if the Common Stock is. then listed or admitted to 
trading on a national securities exd12.nge, the last 
reported sales price regular way or, in case no 
such reported sale takes place on such day, the 
average of the reported closing bid a,nd asked prices 
regular way, in either case on the principal national 
securities exc11ange on which the Common Stock is 
lister1 or aclmitted to tradin9. 
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c. !7G e:ljustment :\.n tha l?nrchase ?rice shall l?e 

r·eg11 i.r.ed unless such adjl.ls tm~n'.'.'i · wo11l<:I reqnire an 
inc:r;eaoe or d-e.crease of at l~a.st 1~ in SiJc11 P~1rc'1as~ 
?rice, and no adjustrient in the nu:nber of s:"'lares oE 
Col'Jmon .Stock purchasable upon e;,er.cise of t11e \·/arr.ants 
.evidenced by each >Jai:rant Certific;.;te shall be 
l'."eq!(.;i.red i.inlei>s st·'Jh adjustment woulu require an 
increa;;c;·;~:r t!ec:r.ease of at least one one-hundredth 
of a shir@; provided, howi=ver, ·that any adjustments 
which by reason .of thics paragraJ?}l G are not req1.iired 
to 1:ie made .s11all be .IJarried forwa!'."d and taken into \, 
account in any subsi=guent adjustment. t'fot1·1it'hstanding 
the foregoing, no adjustment shall l?e ma·l<:! with 
rospeci;, to any stock d ividentl or div.idends paid in 
comHion(,;;-;:ock in any calendar ye.ar w';ich aggreg?-tes 
$.24* (such SJJJount to 'l?e appropriate;J.y arJjusted in 
the event of any subdivision o.r. combination of t'he 
01Jtstandin9 shares of Common Stoc%) .;:r less in rnar%zt 
value (~.rt the. time or times declo.:red) of Cornmon Stock 

A "' ' ' '-" B • • D ' t f ' ,,__ C a:>~ w.,:i.cn •• ne oaro or. .:i.rec oi:-s o i:.,e orpora-
tion provides are in li.eu of an eq\liva:i.ent amount o.f 
c;:i.sh div.idends. ~11 cr.i.lculations under this Section 10 
sI1iJ.ll be r.Jade to the nearest cent and t11e 8earest; .one 
one-huni:'lr.';'dth of a s11are. · 

H. ·rn case of any c1~~:;;olidation or merger of the Cor
poration with o.r into <mother col._'>or.ation or sa;J.e or 
convey<'J.nce to ano't11er corporation of RlJ. or sui)stan,
tially all the assets ·:Of the Corpor?tion or in case 
the Corpora_J:;,.ion issue:? 1Jy reclassification of its 
Co!'>!lnon Stock any shares of the Corporation, each 
Harr ant shall after such consoli:'ir.i. tion·, m-;irger, sale, 
conv.eyanc.e .. or reclassification of. Common Stock be 
exercis<>.ble, upon the terms and conditions speciJ:ie<'l 
in this Agre~ment and upon payment of the Purchase 
Pr.ice, for the kind and amount of shares of stock 
ana otf>,_go:::- securities or; p;;,operty to which thP. .Cor.imon 
Stoel-> is suable .(at the tifue of such consolidation, 
merger, sale, conveyance o:r reclassification of 
Common Stock) uoon e:{erci'Se of a \'larrant ~1ould have 
been entitled upon :;;uch consoJ.idation, iner9er, sale, 

., convey.ancie or reclassification of Common FitocJ;: if 
such e:>1ercise had ta1•en place; and any resulting 
or sur.viving corporation in any such consoliqation, 
merger, sale, conveyance or reclassification of 
common Stock sh;;i.11 expressly assume the obligation 
to deliver, upon exercise of a Warrant, sw;:h shar1;s 
Of s t:ock, secu:r i tif;!s ot property ,:is t11e holuer of a 
>l?.rrant sha;J.l bs entitled to receive pursuant to the 
r.n:ovisi0m;; hereof. I•1 case :;;hares of stoc%, s<:!Cllt'i.
ties or propert3,( ot11er than Cor.imon Stock sh.all be 
issui'.ible o.i:: df;!l.lverahlr.? upon i;:,'.'!rclse of <1 \l'ir!'."ml: 

'.A) 

l 
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Qz afo~esaid1 th·Bn 2ll references i~ t11is Section 10 
,,shall be dee:ned to apply, so· far as appro,::iriate and 
as nearly as ·f.'lay be, ·to such other shnces of sto.-:~, 
$ecur ities or i;;>rop;:rt.y. 

-=.:::: -
I. \fuene-ver tnere is an adj ustmeITfr. in the p·urchase 

Price or in the n~~ber 0£ shares of Corruuon Stock 
purchasable upon exercise of a Warrant, as proviced 
herein, tbe Company shall promptly ( 1) file wit~• 
the 1·7arrant Agent a statement signed by the President 
or any Vice President of the Company and by its Treasurer 
or an 11.ssistant Treasurer or its Secretarv or a.·~1 
F-.ssistan·t Secretctry, showing in detail th~ facts 
requi~ing "sucb adjustment and the Purchase Price and 
the nu..inber o:= shares of Cor.i.mon S:tock pt!rchasable u_9on 
exerc.ise 0£ a ~·7arrant:. that t.-;ill }),e effective after 
such adjustment and (2),, cause a notice, stating that 
such adjustment has been effected and setting forth 
the Purchase Price then in effect and the number of 
shares of Co;;ufion Stock ?Urchasa~l-~ upon e:<ercise of a 

... ,. .I.,. • h . - - .i... _,_ • • ~ .... • .i... ' , \·,arran'- 1:. en in er~ect..., "-o :::>e senc oy rirst...-C.:..ass 
r.iail, postage prepaid, to each registered 11older of a 
\·iarrant Certificate at 1:-:is ad~::::-ess appearing on the 
l·7arrant regi~;;ter. The ~·7a_r~a~t Agent shall have no 
dutv ;,·;ith resoect to a~\' suc:-i c\:rti.ficate (or its 
~o ~~"'"\~ - ) .:::; 1 - d .. .!......, .; ~ - :::;....,,...:::. ... :.. to '-e ~· e c !'!.--··-:,·-·'.· ___ e \:f1 ...... -"- -···--~- !'... ep 1..n sane on 
file and availa"::>le fo:= ins:;:e:::'::ion by holders of 
t~iarrant. Certificates du::-ing ::-easonable business hours. 
Ti-le ~·f.~:t"ran~ Agent shall not a·t any time be under any 
dut~; Cr res=cnsibili-t.v to an·..r holder of a ;'Tarrant 

.... - - "" Ce!:'ti::E.icat.e to dete~ine \Vhether a·:ty facts exist 
\./hich ~ay require any adjustment o.!= t11e Purchase Price 
or of tt?e ·:i•..!1tlber of sr-,ares 0£ Conuuon Stock purchasable 
upon· the exercise of a \·larrant qr vii th respect to the 
natu::-e o::- extent of any such adjust.111ent \'IC-Len raade or 
tne netboC employed· in making any suCn adjust~enc. 

J. Irresp~ctive 0£ any adjus~~ents in the Purcnase 
Price or the number of shares of Com::ton S·tock pt:rchas
a"::>le upon the exercise of the Warrants evidenced by 
any Warrant Certificate, \·!arrant Certi£icates there
tof'ore or t11erea fter issued ;;iay Co:itinue to e:-:oress 
the sa>ne prices and ntcuber of shares as are stated 
in the similar i•7arrant Certificates issu?-ble initially, 
or11 a~ some subsequa·nt time, pursuant to this Agreement. 

Section 11. Fractional Shares. No fractional share of 
Co;nmon Stoel::: shall be issuac1 upon any exerci-~e of a i·iarrant 
but, in l.ieu of such fraction of a share, there shal.l be 
paid to tbe registered l1older of the \·iarrn.n·t Certificate 
surrendered for exercise, as soon as pr~cticable afte~ the 
(1:tt.-:? such \/arrant Certificate is· s-:> su~rcn(12re.1, a:i a~ot1:l·t 

-.)(. 
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in cash equal to the SiJ.ina fraction of t11e 1narke·-=. val lie of u 
full s11are o'f Cor:imon Stock, unless t11e Board of Di ~~q:L·ors 
of the Co'!lpa!'!y shall determine to adjust fractional shares 
in some oth~r manner. For such purpose, the ma~ket value 
of a share of Common Stock shall be the rnarket price for the 
Common Stock on the business.day next preceUing the date 
upon which such Warrant. Certificate is surrendered Eor 
exe~cise determined as provided in paragraph F of Sec·tion 
10. 

Section 12. Notices to \~"irrantholders. Nothing con
·tained in this Agreement or in any of the ;'72.rrant Certifi
cates shall be construed as conferring upon the holders 
t11ereo£ the rig11t to vote or to consent or to receive 
notice as stockholder .. s i·[1 respact of t11e lneatings of stock
holUe~s or the election of directors of the Corporation or 
any ot~er matter, the right to receiva dividends or othe~ 
distributions or any other rights \Vhatsaever as stockholders 
of the Corporation; pro'"Jidcd, hOYiever, that in the eTJent. 
that: 

(1) the Corporation shall take action to make any 
"-~aistribution ( ot.her the.I"' cash dividends and divi

dends puyable in shares of Common Stock for wnich 
no adjustment in the Purchase Price or number of 
shares of Common Stock is required pursuant to the 
second sentence of paragraph G of Section 10 hereof) 
to t11e 11olders of Commo11 Stock: 

(2) the Corporation shall take action to offer for 
subscription pro rata to the holders of Common 
Stock any additional shares of sto:::k of any class 
or other rights or securities convertible into 
Common Stec~; 

(3) the Corporation shall take action to accomplish 
any consolidation or merger of the Corporation with 
or into, or sale or conveyance of all or substan
tially all its property to, another corporation or. 
raclassi:Eication of the capital. steel;: 0£ t:l1e Corpora
tion (other than a subdivision or· combination of th:= 
Common Stock) ; or 

(4) the Corporation shall take action looking to a 
voluntary or involuntary dissolution, liquidation 
or winding up of the Corporation: 

, .. 
I 

then, in any one or more of such cases, the Company shall 
(a) at least 10 days prior to the date on which the books 
of the Corporation shall close or a record shall be taken 
for such disi.:rib1.Jtion or subscription .rig~~ts or ·for detei
r'lining rig11ts to vote i11 respect of any st1ch consol idatio~, 
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!~e=g~r, sale, c~~v~yauce, reclassifi~ation, dissolution, 
Jj_lJUidation or ;vinc1ing up, cause \.•1ri·tten notice t11ereo£ ·to 
11.a se:1t 1):y- first-class· mail, postage prepai.i, to eci.ch 
registere!"l 11older of a \\larrant Certificate at his addr2ss 
appearing on the '«/arrant register and. (b) in the case 0£ 
any such consolidation, merger, sale, conveyance, reclass
ific3.tion, dissolution, liquidation or \V'inding up, caus.~ 
at least 10 days' prior written notice of the date wnan the 
same shall take place to be given to each registered hold
er of a 1·1arrant Certificate in the sarne n1ann.er. Suc'h 
notice in accm::dance with the foregoing clause (a) shall 
also spe:::ify, i~ the case of any such dis·tl."'ib1Jtio!1 or 
subscription rights, the date on whicn the holders of 
Common Stock shall be entitled thereto, and st1ch notice 
in accordance wit11 the foregoing clause (h) shall also 
specify the date on which the holders of Co:nr:ion Stock shall 
be entitled to exchange their Common Stock for shares of 

. stock 3 securi·ties or other property deliverable upon such 
consolidation, merger, sale, conveyance, reclassification, 
dissolution, liqui1:!.ation or winding up, as t!1e case lna:.r be. 
such notice shall also set forth such facts with respect 
t1i.ere·to as shall he reasoi1abl~1 necessary to it1d.icA.te tl\e 
effect a·f such action (to ·the- e;xtent. such effect nay be 
kn.O\..rn at ·the date of suc11 11otice) o.~ t11e Purc'1ase Price 
and the number or kind or class of shares of stock, 
securities or property for which each ;·/arrant will be 
exercisable after the taking of such action. 

Section 13. 
1·1arrants, etc. 

Disoosition of Proceeds on Exercise of 

A. The \')arrant Agent shall accqunt proraptly to the 
Co:np\"ny with respect to \•larrants exercised and concur
rently pay to the Company all moneys received by the 
\·Tarrant Agent for tbe purc11ase of shares o.f Common 
Stock through the exercise of such l'larrants. 

B. The •r1arrant Agent shall keep copies of this· 
Agrf'lement available for inspection by holners of 
~~Tarrants during nor!nal busiri8ss 11ours at its 1)rincipal 
office in \'lashington, District of Colu;abia. 

Section 14. Merger .or Consolidation or Change of Name 
of \·Tarrant Agent. Any corporation into v111ich -t.11e ~\1arrar1t 
Agent may be merged or with which it may be consolidated, 
or any corporation resulting from any merger or consolidation 
to w1:iich the Warrant Agent shall be a party, or any ·corpora
tion· succeeo'ling to the coi:-porate trust business of the 
\-/arrant Agent, shall be the successor to the \!arrant Agent 
11ereun-:1er \·ti t11ot1t. the execution or ..filing of any paper or 
a:i::i' furt11ar act or1 t11e i:>art of any of: ·t11e pa1-ties hereto, 
provide·( that s:~ch corp::iration would be eligible for "-':1point-

~ ,. 
- :1<) 
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m~n t us a successor \'Tarrant Agent under the provisions of 
Section 16 of t11is Agre.er.i.ent. rn cclse at tl1e time SllCh 

successor to the \"/arrant Agent shall succeed to the agency 
created by t11is Agreetnent, and in case at tl1at time any of 
the Warrant Certificates shall have been countersigned but 
not delivered, any such successor to the \•/arrant Agent may· 
adopt the countersignature of the original \·Tarrant Agent 
and deliver such Warrant Certificates so countersigned; and 
in case at that titite any of the \·Tarrant Certificates shall 
not have been countersigned, any successor to the Warrant 
Agent may countersign such Warrant Certificates either in 
t11e na..'ne of the predecessor 1-;a:rrant Agent or in ·the name of 
the successor \~Tarrant Agent; and in all sttch cases such 
Warrant Certificates shall have the full force provided in 
the 1·1arrant Certifica·tes and i71 this Agreement .. 

In case at any time the narae of the i·?arrant Agent 
shall be changed and at such tirr:e any of the Warrant Certi
ficates shall have been countersigned but not delive=ed 1 

·tbe,1 \•ia~rant Agent may adopt the cot1ntersignat.~re under its 
·prior name and deliver ~·larrant. Certificates so countersign

ed; and in case at that tiwe a::.~t of the ;-;arrant Ce!:"tificates 
shall not have been C()Untersign.ed, the \'larrant -~gent inay 
countersign such \1arran·t Certificates ei·ther in its prior 
name or in its changed n~~ei and in all such cases such 
Warrant Certificates shall ha'.re the full force provided in 
the \V-arral:!t Certificates a:-id in this Agreement. 

Section 15.. Duties of t·~2.=rant P..gent. The \~1arra11t 
Agent un:ie::-ta:-ce s t11e duties and obligations imposed by this 
/l.greeme:it upon t'he follo 1.ving terms and conditions, by all 
of \vhich the CcU1pany an~ the holders of ~-larrants, by their 
accepte.nc;:e cf s ~.ch •'7a!:"rants, shall be bound: 

.;.._ T'ne stateraents contained herein and in the 
't•7arra..-i.t Certificates shall be taken as stater.tents 
of the Conp=.ny, and the Warrant Agent assumes no _ 
responsibility for the co1·rectness of any of such 
statenents except such as describe ·t11e \·:arrant Ji.gent 
or action taken or to be taken by it. The i·1arrant 
Agent. asSumes no responsibi·lity \vith respect t.6 the 
dist!:"ibution of the ~-Tarrant Certificates e:-:cept as 
herein otharwi se provided. 

c:; _\ 1 B. The Warrant Ag$>1t shal 
for any failure of the Company 
of t11e convenants con·tained it1 
in t11e ;·Tarrant Cer·tificates to 
the Company. 

not be responsible 
to coinpl·y ,_., i t11 any 
this Agreement or 
be :::o;nplied with by 

/ 
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° C. The \·Iarrant Agent 1nay execut~ an(1 exercise 
any of the rights or powers l1ereby vested in it or 
per.Earn any ~1trty 1tereun,1er eit11er itsi:l ~ or by or 
through its attorneys, agents or employaes and t!H! 
llarrant:;-Agent shall not be ans,1erable or accountable 
for any act, default, neglect OJ." misconduct of any 
such attorneys, agents or employees or for any loss 
to the Company resulting froin such act, default, 
neglect or misconduct, provided reasonable care 
shall have been exercised in the selection and con
tinuet1 eranJ..oy1nent thereof .. 

D. Tl1e \·iarrant Agen·t !nal7 consult at any ti1ne 
with counsel satisfactory to it (who may be counsel 
for the Co:np:my) and the \'larrant Agent s~1all incur 
no liability or responsibility to the Coinpany or to 
any holder of any >'larrant Certificate in respect of 
any action ta}(en, suffered or omitted by it l1ereunde:r. 
in good faith and in accordance 'vi th t:11e opinio!"l or 
t11e ar1vice o:f such c0unsel, provided t11e \}arrant J\.gent 
shall have exercised reasonable care in the selection 
and. continued employrnent of such coun.sel. 

E. The Na:rrant Agent shall incur no liability 
or responsibility to the Company or to any holder of 
any i·larrant Certificate ·for any action taken in 
reliance on any notice, resolution, \'/aiver, consent, 
order, certificate or other paper, document or 
instrument believed by it to be genuine and to have 
been signec1, sent or i)resentec1 by t11e prcpcr pai~ty 
or parties . 

. F. The Company agrees to pay to the i·iarrant Agent 
reasonable compensation for all services rendered by 
the Warrant Agent in the execution of,this Agree:nent, 
to reimburse the Warrant Agent for all expenses, taxes 
and goverrunental charges and other charges of any kind 
ai1d nature incurre~1 by the Warrant Agent in the execu
ti~,n o:f ·t11is Agreement and to indemnify the \·Jarrant 
Agent and save it harmless against any and all liabili
ties and losses, including judgr.ients, costs and counsel 
fees, for anything done or omitted by the \"!arrant: 
Agent in the execution of this Agreement except as a 
result of the Warrant Agent's negligence or bad faith. 

G. The \·/arrant Agent shall be under no obligation 
to institute any action, s11it or legal proceeding or 
to take any other act.ion likely to involve expense 
unless the Company or one or more registered holders 
of \·Tarrant Certificates shall ·Eurnis11 ti1e \•Tarrant 
~.gent. v1it11 reasonable s_ec11i~,1·t~/ anr1 in1e.nnit.}' for a~y 
costs and ex9enses -~.-1hiC11 maj'1 b:a incurre;~, bt1t ti1is 
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provision shall noi:. affect t11e po\.;er of ·the t·larrant. 
Agent to take such action as tlie Warrant Agent 1aay 
consider proper, whether with or w.ithout any such 
secur.ity or indemnity. ."i.11 rig11ts of action under 
this Agreement or under any of the Warrants may be 
enforced by the Warrant Agent without the possession 
of any of the Warrant Certificates or the production 
t11e_reof at any tri01 or other· proceeding relative 
thef,'reto, and· any such action, suit or proceeding 
instituted by the \·Tarrant Agent shall be brought in 
its name as Warrant Agent, and any recovery or judgment 
shall be for the ratable benefit of the regiStered .. 
holders of the Warrants, as their respective rights or 
interest may appear. 

H. The Warrant Agent and any stockholder, director, 
officer or employee of the Warrant Agent may buy, sell 
or deal in any of the Warrants or other securities of 
the Company, become pecuniarily interested in any trans
action in which the Co:cipany nay be interested, contract 
with or lend money to the Coutpany or otherwise a.ct as 
fully and freely as· though it were not \·iarra.nt Agent 
under this Agreement,, Notfiing herein shall preclude 
the Warrant Agent from acting in any ot11er capacity 
for the Company or for any other legal entity. 

I. The Warrant ."I.gent shall a.ct hereunder solely 
as agent, and its duties shall be deterr.tined solely by 
the provisions hereof. T'ne Warrant Agent,, shall not be 
liable for anything which it may do or refrain from 
doing in connection with this Agreement except for its 
own negligence or bad faith. 

Section 16 .' Cha.n'ie of \·Tarrant Aqent. The Warrant Agent 
may resign and be discharged from its duties under this Agree-
1Uent by giving to the Company notice in writing at least 40 
days prior to the effective date qf such resignation ai:id may 
be removed by the Company at any time. In the event of such 
resignation or removal, the Company shall cause written notice 
thereof to be sent by first-class mail, postage prepaid, to 
each registered holder of a Warrant Certificate at his address 
appearing in the V7arrant register, specifying a date \·lnen such 
resignation or removal shall take effect, which notice shall 
be sent at least 30 clays prior to the date so specified. If 
the Warrant Agent shall resign or be. removed, the Company shall 
appoint a successor to· the \-/arrant Agent. If the Company shall 
fail to make such appointment within a period of 20 days after 
the mailing of such notice to the holders of the \-/arrant C::rti
ficates,. then the registered holder of any Harrant Certi.fica.te 
may apply to any court of competent jurisdiction for the 
uppointment. of a successor to the t•larra:-it Agent. ?-.. 11y st1ccessor 
\·;arrant agent, \·i~1.ether ap.r..ointed b;l tl1e Compa.n.~l or by such t:t 
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court, shall be u ban}~ or tl.~ust c.ornpany, in good standing, i:t
coroorated under the laws of the Dis'trf})t. of Colun1bia or of 
the· United States 'of A.'"":lerica, and having its principal office 
in Washington, District. of Columbia, and having at the time of 
i~s appointment as \Varrant age11t a combined capital. and surplus 
of at least $50,000,000. After appointment the successor 
warrant agent shall be vested with the same powers, rights, 
duties and responsibilities as if it had been originally 
named as Warrant Agent without further act or deed, and 
the former Warrant Agent shall deliver and transfer to the 
successo:. warrant agent any property at the time held by it 
hereunder and execute and deliver any further assurance, 
conveyance, act or deed necessary for the purpose. Failure 
to give any notice provided for in this Section, however, 
or any defect therein, shall not affect the legality or 
validity of the resignation or removal of the Warrant Agent 
or the appointment of the successor warrant agent, as the 
case may be. ~~ 

~' 

Section 17. Identit\' of Transfer Aqent. Fort'hwit:t 
t1po~ the appointraent of an~" subsequent Transfer Agent for. 
sha'!:'es of the Cora..rnon Stock, the Company will file with the 
Warrant :Agent a statement setting forth the name and address 
of such Transfer Agent. 

Section ia·. t~otices. A.:."1.y notice pursuant to t11is J\.gree
ment to be given by the •·larre.nt Agent or by the registered 
holder of e.ny Warrant Certificate to the Company shall be 
.sufficiently given if sent by first-class mail, postage 
p:cepe.id, addressed ( ~•til another address is filed in writing 
by the Co~pany ~~ith the t•7arrant Agent) as follo~ . ..,s: · 

GOV3Rill-!El'll"T EMPLOYEES INSURANCE COMPA.i."\fY 
GEICO Plaza 

Washington, D.C. 20076 

Any notice pursuant to this Agreement to be gb,.en by 
the Company or by the registered holder of any Warrant· 
Certificate to the Warrant Agent shall be sufficiently given 
if sent by first-class mail, postage prepaid, addressed' (until 
another address is filed in writing by the Warrant Agent with 
the Company) as follows: · 

THE RIGGS NATIONAL B.ll..!.'lK OF \'/ASHINGTO~, D. C. 
Corporate Trust Deparb~ent 

P. O. Box 2651 
\'lashington, D.C. 20013 

Sec·tion 19.. Supplements and Amendments.. T11e Compan~r and 
the ~·iarrant Agent rnH.y fro:n tine to i...ime st~ppJ.~_pent or aiilend 
t11is Agreement tvi thotrt the approval of any 11.ol""f.ers o.e \•7?~-:-rant 
C1::!.ct.ificates in order to cure any an11:>igt1it~{ or ·to correct or 
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st1pplel:to::?r1t an}7 pro'1isio!"l contui:ied herein \'lhic'h r:tay be d~fcc
·ti,le or ir1consist.ant v:i th ar1y ot11.ar pro\lision herein, or to 
raake any ot1"1e·r l:>rovisions in regai:(1 to r.ta i:ters or questions 
arising !hereunCer ·.·1hich the Compan;l a!1d the \Tarrant: l"\.get' .. t may 
deem necessary or desirable and which shall not adversely 
affect the interest of the holders of Warrant Certificates. 

Section 20. Successors. Al{ the covenants· and provisions 
of this )\greement by or for the benefit of the Company or the 
Warrant Agent shall bind and inure to the benefit of their res
pective successors and assigns hereunder. 

Section 21. Termin3.tion. Subject to the provisions of 
Section 5, this Agreement s11all terminat.e at. the close of 
business on Au5ust l, 1983, or at such earlier date. upon which 
all \·7arrants 11a•7e been exercised, except t11at the \·;~rrant Agent 
shall account to the Company for all cash held by it pursuant 
to Section 13. The provisions of Section 15 shall survive 
such termination. 

Section 22. Governinc La1,o1. T:riis Agreeraent and each 
'\·7arran·t Certificate iss_ued ber-.:under shall be deemed to be a 
contract made under t11e latvs of t11e District of Columbia and 
for all purp..-:>sas shall be constrµ.ed in accordance \vi th the 
laws of t11e District of Colu.-nbia. 

Sectic~ 23. Benefits of ?his Aqree~en~. Nothing in this 
Agreenent shall be construed to give to c1!1y person or corpora
tio':l other tl1.a~ t!1e Company / the )·7arran.t }\gent a~1d the register
ecl holders of t:r-te i•7arrant Certificates e.n::z.".:::1egal or equitable 
rigl1t 1 ie:-:?eC.y or claim under t.his Agree1ne!1S but this Jl.greelnent 
shall be for the sole and exclusive bet1efit o·f the Comp_a!!y, ·the 
\·tarrant. ~.gent a~d the. regis·tered 11olders of ·the ~·7a::-ranti/ Certi-

- ficates. 

Section 2~. Ccunte'roarts. T:.11.is Ag:::-eemen·t 1nay. be e~.i.:ecuted 
in any nurnber of counter.parts and each oE such counterparts 
shall for all purposes be deemed t_o be an original, anc1 all 
such coUnterparts shall ·tog:at11er constitute but one and the 
saw.e iri.stru:ne.nt. 

Ii 
\\ 

I 
. I 
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Il! 1;•7IT~ESS \'ltipREOE,, t11e pn1·ties ~11ereto have cat1sec1 this 
Agree:.~ant., a3 at:ien-:1ecl, to be duly executet1, all as of t11e day 
a11 ... l. ~le.ar :first al)ove \Yr it. ten. 

Siqnatories to Warrant Aqreement 
dated as of May 5, 1971: 

(Corporate Sea:t) 

A·ttest: 

Joh::i. N. O'Connor 

(Corporate Seal) 

.~-t test: 

Louise A. Tebeau 
Assistant Secretary 

CITY OF WASHINGTON, ) 
) SS 

DISTRICT OF COLUMBIA ) 

GOVERt'\11-IENT E~lPLOYEES INSUPJ:._NCE COHPAc'IY · 

By Norman L. Gidden 
President 

.l' . .MERICAN SECURITY AND TRUS·r cm•lPANY 

By John R. Whitmore 
Vice President 

On the 5th day of May, 1971, before me personally came 
l~on:ian L. t;idc1en, to tne }~no\·ln, \•;ho, being by me clul::{ sworn, 
clid depose and say tl1at 11e resides a·t 5604 Albia Road, ;vashington, 
D. C.; that he is President of GOVERN11EN'l' EMPLOYEES HiSuR.'\NCE 
CO~l PA.~.JY / one of t11e corpo·cations c1escribec1 i11 and \-thi~h executecl 
the foregoing instt-ument; that he knows the seal of said cor
poration; that the seal affixed to said instrument bearing the 
corporate 11an1e of sai<:l corporation is suc11 corpora·te seal; tnat 
it · .. .:as so a£fixec1 1)y aut1101-ity 0£ tl1e Boar1i of Directc>rs of said 
c·a:cpor2~·t i..01.1; an~1 t.11a·t 11::! s i.gnecl 11i s 11ar!'le ·tne r.e i:.o _O'"i.' like 
at.:~ho1~it~y .. 

( ··•-'°"' , ·_,() \_0. J.a L 

i'i;r co:1.u:1i:;sio~ (~:-:1)i!...~?..$ 
~fu.ly ll~., 1971 

_ .. /.J-, ' 
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CONSULTANT AGREEMENT 

This AGREEMENT, entered into as of April 1, 1982, by 

and b·etween GEICO CORPORAT~ON.!..-Ja corporation duly organized 
'~~~- . . 

and existing under the laws· of the State,. of Delaware (herein-

after called the ."Ca.!PANY"), and DR. H •. Eil~ARD WRAPP, residing 

at 4738 south Lake Drive, Delray Dunes, Boynton Beach, Florida 

(hereinafter cal led "WRAPP") , 

WITNESSETH THAT: 

WHEREAS, WRAPP has had ex tensive experience with regard 

to planning and management, both as a corporate executive and 

director, and as a business consultant, including work with 

co;npanies in tht casualty insurance field; 

WHEREAS, WRAPP has, for many years, taught and conducted 

research with regard to planning and management, both at the 

Har-;ard Business School and at the Graduate School of Business 

of the University of Chicago; 

WHEREAS, l~RAPP has agreed to serve as a Consultant to the 
~0--o;-i.\ • 

cmlPANY. for a period of one ( 1) year in the fields of strategic 
;/ 

,~-

pl annin;, ma nag anent development ~nd human resources pl annihg; 

NO.~, THEREFORE, in consideration of the mutual promises 

and agreenents of the pai:;ties hereto and for other good and 

valuable consideration, the parties hereto agree as follows: ,. 
\~~~ 

1. Cornmencing April 1, 1982, WRAPP agrees to make his 

services available to the COMPANY as a Consultant on 

all matters relating to strategic planning, management 

development and h~~an resources planning, for a period 

o·f one (ll year, subject to the terms 'and conditions 

hereina~te~ set forth. 

_,,.--..;.,.,? -

. 
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2. WRAPP agrees, if so elected, to serve as a member 

of the Board of Directors of the COMPANY, and as a 

member or chairman of a committee or commi ttee.s ofd:he 

Board of the C9MPANY. 

3. WRAPP shall render the services descd.bed in Para-

graph 1 above, to the COMPANY during a period of up .to 

ten ( 10) full working days or their equivalent per year, 

at GEICO Plaza or at other mutually agreeable locations. 

4. For the period of WRAPP's services as a Consultant, 

the COMPANY shall pay WRAPP a Consulting Fee of $10,000, 

which shall be credited.in monthly i,nstallments on the 

first day of each month into a deferred compensation 

acco;"n t on the books of the CCX>IPANY. This account shall 
\\ 

bear monthly interest C\.t the Prime Rate quoted by The 

Riggs National Bnak of Washington, D. c., payment to be 

made in one lump sum on April 1, 1984. In the event of· 
... 

WRAPP' s death prior to April 1, 1984, the fee specified 

hereunder shall be paid to WRAPP's estate • 
• 

!I 
s. If '\'."RAPP shall be unable (because of death or .¢!is-

ability) , or unwilling to 'complete the services contem

plated. under this Agreement; th.e CO.\lPANY' s obligation to 

make any subsequent monthly payments shall be terminated. 

6. If WRAPP is serving as a member of the Board of 
\~ 

Directors of the COMPANY or as a member or chairman of a 

caumittee(s) of the Board, WRAPP will receive the cus-

tomary attendance fees for meetings of the Board or of 

committees thereof, together with the normal retainers 

paid to Directors of the Company. 
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7. WR!>..PP will be reL-nbursed for all reasonable expenses 
(_~. 

incurred io;connection with services rendered by him to 

the COMPANY either as a consultant ,,or as a director, 

committee member or chairman. 

8. WRJl.PP shall not be eligible to partici,pate in any 

benefit plan or program for employees'•of the COMPANY, 
f 

including. (but without being lL-nited to) a plan or 

program for'' life, :ccident, healt,/, medic<>! or travel 
,; 

insu~anr,:e, executive incentiV5!/:f~nus, stock options, 
) . ~· ,-, 

''! 

</ -~•\ 

,,'~) __ Jte,r"'.'i<"'.'Jlla~-.'Je shares er vacation or he-:<ilth leave, except-----
~~? ~ 0 

t'ha·E·:_,;/MPP shall p:irticipate in the Executive Financial 

Pliinning Program, Annual Physical Program _and such other 

'' ,-, ·.;, _ 

__ , plans or progcams as expressly provide benefits, or 
I/ 

eliy-ibility fbr penefits, to directors of the COMPANY. 

9. The validity, construction, interpretation and en-

forceability of this Agreement and the capacity of the 

'' 
,_? 

parties shaJ:5.L be determined and 
- ~-:::--/ ', 

g9verned by the laws 
. "· of the Distr'rct of! Columbia. 

10. j --·· This:,Agreanent is personal to eac11 of the parties 

,_hereto, and neithet party may assign'or delegate any of 
~-, I·--, 

the rights or qbligations hereunder without first 
{-\ ,_ ... 

obtaining the written consent of the other .party. 

11 .. This Agreement 'constitutes the entire agreement 

between the parties respecting the consulting services io:,_ 

of WRhPP, and there are no representations, warranties 

or ccmmi tmen ts, except as set forth herein. This Agree-

•• men:: ma:• be a'!lended only by an instrument in w1niting . 

r.;i-:ec;iteo by the parties hereto. 

.. ,' "'D'•" "D ·1·· ?." D p • n •.. ,. .... ,,,... ... " , ......,,_ ... ·-:ias 
I/ . ' /I ',,,. f - /; /-

he i:--: unto a: E i:< ed 
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his hand, and GEICO CORPORATION has caused this AGREEMENT to 

(> 

be signed and its corporate seal to b·e affixe.d hereto by its 

officers thereunto duly organized • 

(SEP.L) 

l>.ttest: 
' . 

H. EDWAR_!?,j1RAPP 

GEICO CORPORATION 

e, q,airman of ! 
d Ch'1ef Executive 

I 
I~ , . 
I 
l 

ii v"· O'.Connor, Secretary 

1! 

I 
I 
I 
I 

1: I 
' i 
,. 

;. 

" 

()' 

. ~· ' . . ' . "" ~ 



• I.• 

AMENDME,NT TO CONSULTANT AGREEMENT 

This AMENDMENT TO CONSULTANT AGREEMENT, entered into as of 

. April l, 1982 r by and between GEICO CORPORATION, a corporation 

duly organized and existing under the' laws of the State of . . 

Delaware (hereinafter called the "COMPANY"), and DR. H. EDWARD 

WRAPP, residing at 4738 South Lake Drive, Delray Dunes, Boynton 

Beach, Florida (hereinafter called "WRAPP"), 

WITNESSETH THAT: 

WHEREAS, HRAPP has served the COMPANY for several years 

as a Consultant in the fields of strategic planning, manage-

' ment development1.and human ·resources planningi and 
'~"' 

WHEREAS, the COMPANY desires to provide for an increase \;':-,-,, 

remuneration, 
"I) -
NOVI, THEREFORE, 

.. 
1. In. consideration of the mutual pro.mises and agreements 

ii .oof the parties hereto, and for other good and valuable con-

siderat'fon, the parties hereby agree to amend the CONSULTANT 

.Z:.GREEMENT entered into between them as of April l, 1982,, 

as follows: 
'I \ 

-,) 
l. The first sentence in Paragraph 4 of the above-referenced 

.CONSULTANT AGREEMENT is amended as follows: 
' ' "For the period of WRAPP's services as a Consultant, 

the COMPANY shall pay WRAPP a Consul ting Fee of 

SlS,000, which shall be credited in monthly install-

ments on the first day of each month into a deferred 

coc~e~sation account on the books of the COMPANY.'' 

;·, ~. ':''.·.-= ::-:·s~·;:.:;-A::":" .:..G?.::::::·'.El·:'.I' entered into as of ?.pril 1, 
\,I 

I 
! 

·! 
I 
'! 
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IN WITNESS WHEREOF, H. EDWARD WRAPP has hereunto affixed 

his hand, and GEICO CORPORATION has caused this AMENDMENT TO 
~ : 

CONSULTANT AGREEMENT. to be.signed and its corporate !Seal to 

be affixed hereto by its corporate officers thereunto duly 
ii ,. 
" ' I• 

,· 
.. ,, 

authorized. 

·; 

(SEAL) 

H. EDWARD WRAPVJ 

GEICO CORPORATION 

By: I:\. (l ... ~ ~· 
~ C: '.1°\1 J • B N'l\e 
~irman ~the card and 
Chief Executive Officer 

r~·-

( 
''·i)·11~ A ~ 
' .. ·.ii { .. /~~-

• J. ;M. O'Connor, Secretary ;: . _) . 
" • 
d 
II 

" !l 
" I 
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GOVERNMENT"EMPLOYEES INSURANCE COMPANY 

1973 STOCK OPTION PLAN FOR OFFICERS AND EXECUTIVE PERSONNEL 

Adopted by Board of. Directors on January 31, 1973 
and" Amended Ma:xo 5, 197 6, Novemoer 18, 1981 

an.a r'ebruary 23, 1983 

l. Purpose of Plan. The continued growth and success of Govern
!.\ent Employees Insurance Company (hereinafter "the Company") 
depend in great measure upon the efforts and talents of its 
officers and key executive personnel. Keen competition exists 
for executive talent in the insurance and financial fields and 
the use of stock options to attract and retain key personnel has 
become widespread in many industries. The issuance of stock 
options to executives, by encouraging wider stock ownership, 
provides an important incentive for greater effort and achieve
r::ent. 

In order to achieve the foregoing objectives, this Stock 
(?tion Plan for Officers and Executive Personnel (hereinafter 
"the Plan") has been adopted by the Board of Directors. The 
?lan is designed to provide .for the granting of "incentive 
stock options" within the meaning of Section 422A of tl:ie 
I~ternal Revenue -=:ode of 1954, as amended, as well as non
qualified stock options. 

2. Total Shares Reserved. A total of 335,000.shares of the 
authorized and unissued Common Stock of the Company is hereby 
reserved for issuance upon the exercise of the stock options 
(hereinafter "Options!') granted under the Plan to Eligible 
Officers ar.d Executive Personnel (hereinafter "Optionees") as 
cefined.in Paragraph 5; If an Option shall expire or terminate, 
in whole or in ·par.t, f~r any reason without having been fully 
exercised, the unpurchased shares covered by such Option 
shall (except as provided in.Paragraph 12 or unless the Plan 

·shall have been terminated) become available for Options 
under the Plan to other Optionees. 

3. Acministration of Plan. (a) Stock Option Plan Administra
tive Comr:tittee. The Chairman of the Board, with the approval 
of the Board of Directors, shall initially appoint a·stock 
ODtion Plan Administrative Committee (hereinafter "the 
Committee"), which ~hall consist of at least five Directors, 
one of whom shall be designated as Chairman. The Chairman of 
the Board, with the approval of the Board of Directors, may 
::rom time to time appoint members of the Committee in substi-, 
:ution for or in addition to members previously appointed and 
::-.av f i 11 vacancies in the Commit tee, however caused. Neverthe
:e~s, o~lv Directors who are not eligible to receive Options 
:-.a~- ::,e ::-.e:::.::,ers of the Committee. The Committee shall hold 
--= ~ee::~gs at such firaes and places as it shall deem advisable. 



. . 

;; majority of its members shall constitute ~. quorum and all 
determinations of the Committee shall be made by a majority of 
its members. Any decision, order or determination in writing 
signed by a majority of the members shall be fully as effective 
as if made''by a majority vote at a meeting duly called and 
held. Thi: Committe.e,. shall keep minutes of its proceedings 
and shall furnish the Board of Directors with copies thereof, 
and of all decisions,·orders and determinations made by the 
Committee. 

(bl Powers of Committee, Subject to the provisions 
of the ?lan, the Committee shall administer the Plan in 
conformance with and subject to the terms and provisions there
of, and shall have the power and authority (i) to allocate 
and to grant Options from time to time to Optionees, other 
than the'Chief Executive Officer and the Rresident; (ii) to 
determine whether the Options granted to any Optionee shall 
be qualified stock options, as defined in the Internal Revenue 
Code, or non-qualified stock options; (iii) to determine the 
time or times at which Options shall be granted; (iv) to 
determine the -number of shares to be covered by, and the term 
of, each Option; (v) to interpret the Plan; (vi) to prescribe, 

. amend and rescind rules and regulations relating to the 
?lan; (vii) to determine the duration, terms and provisions 
of the Options and of the Option Agreements between the 
Company and the Optionee (which need not be identical), 
subject to approval by the General Counsel, and (viii) to 
wake all other determinations, orders and decisions deemed 
necessary or advisable for the administration of the Plan 
orovided, however, that all actions of the Comm1ttee pursuant 
to parts (i), (iii) or (iv) hereof shall be taken only after 
receiving the recommendations of the Chief Executive Officer 
thereon •. 

4. .Allocatiori of Options to Chief Executive Officer and 
President. Subject to the provisions of the Plan, the Board. 
of Directors ·shall determine the time. or times at which 
Options shall be granted to the Chief Executive Officer and· 
the President of the Company, and the number of shares to be 
covered by each Option. All other powers granted, decisions 
relegated and references made to the Committee herein shall 
be deemed powers granted, decisions relegated and references 
made to the Board of Directors, insofar as they relate to 
Options granted or to be granted to the Chief Executive 
Officer and the President. 

5. Eligible Officers and Executive Personnel. Options may 
be granted only to personnel of the Company under age sixty
=~ur ~ho are regular salaried employees in positions classified 
:.:-. Sala::-y Range 30 or a higher Salary Range -(or equivalent) 
:.~ the :o~pany's Salary Administration Program for Officers 
a~c ~x9cu:!ves. Options hereunder may not be grantea to any 

'l / 
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director of the Company unless he is also a regular salaried 
officer. In determining the persons to whom Options shall be 
granted and the number of shares to be covered by each Option, 
the Committee shall take into account their respective duties, 
their present and potential contributions to the success of 
the Company, the anticipated number of years of effective ser
vice remaining, and such other factors as the Committee shall 
deem relevant to accomplish the purpose of the Plan. The 
Board of Directors shall also take such factors into account 
in determining the number of shares to be covered by Options 
aranted to the Chief Executive Officer and the President. A 
person who has been granted an Option may be granted additional 
Options in tpe discretion of the Committee or the Board, as 
the case may be, subject to the provisions of the Plan. 

6. Allotment of Options. Options up to the total number of 
shares reserved hereunder shall be available for issuance to 
Optionees during the term of this Plan in such annual or 
other installments as the Committee may determine, and the 
Committee in its discretion may vary any yearly amounts. The 
aggregate fair market value (determined as of the time the 
Option is granted) of the stock for which any employee may be 
~ranted incentive stock options in any calendar year after 
1980 shall not exceed $100,000 plus any unused limit carryover 
to such year. If $100,000 exceeds the aggregate fair market 
value (determined at the time the Option is granted) of the 
stock for which an employee was granted incentive stock 
options in any calendar year one-half of such excess shall be 
an unused limit carryover to each of the three succeeding 
calendar years, under the rules of Section 422A~b) (4) of the 
Internal Revenue Code. 

7. Option Prices. The purchase price under e.ach Option for 
the shares of Common Stock covered thereby shall be not less 
than one hundred percent (100%) of the fair market value of 
the c·ormnon Stock oi: the Company on the i;late of granting the 
Option as determined by the Committee. The option price of: 
the Options granted under this Plan shall not be less than · 
the par value of th~ optioned shares. 

8. Term of Options. The term of each Option shall be deter
mined by the Committee, but shall not be less than two years 
nor more than ten years from the date it is granted •. The pre
ceding sentence notwithstanding, the term of each Option in
tended to be a qualified stock option, as defined in the 
Internal Revenue Code, shall not be more than five years from 
the date it is granted. All Options shall be subject to 
earlier termination as hereinafter provided. 

9. Exercise of Options. (a) No Option may be exercised during 
t~e firsc year aftet the date it is granted, except as pro
~~ded in ?aragraph 12 hereof relating to termination of em
;,:;:.o;:~en t. Twen ty-f i v"i percent ( 2 5%) of the total number of 
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shares covarea by eac.h option may be exercised at any time 
a::ter the first anniversary of its granting and an addition
al twenty-fiye percent (25%) may be exercised at any time 
a::ter each of the three (3) succeeding anniversaries. The 
risht to so exercise Options as aforesaid shall be cumula'tive, . · 
so that in the event the holder of an Option does not exercise 
his Option in any given year with respect to the maximum num-
ber of shares as to which it could be exercised in said year, 
the unexercised number of shares shall be available for exer
~ise in any subseque~t year or years until the Option has 
ex?ired. J-_11y Option shall be exercisable in whole at any 
bine after the fourth anniversary of its granting, or in part 
from time to time as hereinabove provided, but not as to less 
than 10 shares at any one time. To exercise an Option in 
v.·hole or in part,. the hold-er shall give written notice of 
sx:::rcise to the Committee specifying the number of shar~s as 
to which the Option is to be exercised, accompaniea byipayment 
in full of the option price of the shares as to which the 
C;ltion is exercised. Except as provided in Paragraph 12 
hereof, no Option may be exercised unless the holder thereof 
is at the time_ of exe.rcise an Officer or other regular employee 
of the Co:::pany. 'i'Notwi thstanding the foregoing, the Committee 
or the Board of Directors may, in the discretion of either, 
modify(br e:iminate any of.the foregoing terms or requirements 
wi :.h rega·rd to non-qualified stock options. The holder of an 
Option shall not hav~ any rights of a stockholder with respect 
to the shares covered by his Option until such shares have 

·been.issued to him upon the due exercise of the Option. 

(bl Notwithstanding R<iy contrary provisions contained in 
a::y O?tion Agreement oi'.l in Paragraph 9 (a) h~re6f, each out
standing Option. shall, in the case of a change in control 
(as hereinafter defined), become exercisable in full for the 
aggregate number of shares covered therebyi provided, however, 
tha~ this Paragraph 9(b) shall not affect any t~rm of the Plan 
or any Option Agreement providing that no incentive stock 
option shall be exercisable while there is outstanding any 
previously granted unexercised incentive stock option. For· 
'the purposes of this Paragraph 9(b), a "chang~ in control" 
shall be deemed to occur if: ,Jil any person (includin,g a group 
as defined in Section 13(d) (3) of the Securities Exchange 
l-.c:. of 1934 as amended (hereinafter •ithe Exchange Act")), 
corporation or other entity becomes hereafter the beneficial 

·owner of roore than 20% of the shares.of GEICO Corporation 
entitled lo vote for the election of directors, (ii) as a 
result of or in connection with any tender offer, exchange 
offer, merger or other business combination, sale of assets 
or contested election, or combination of the foregoing, the 
:;::ersons who were directors of GEICO Corporation j.ust prioi$J~o 
s.: :::-. eve:. t shall cease to constitute a majority of the Boa''.~.) 
~~ :~rectcrs of GEICO Corporation, (iii) the Board of Dir~dtors 
cf S~ICO Corporation (or if approval of the Board of Directors 
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is not required as a matter of law, the shareholders of GEICO 
Corporation) shall approve (A) any consolidation, merger or 
otter transaction in which GEICO Corporation will cease to be 
an independent publicly owned corporation or pursuant to which 
shares of Common Stock will be converted into cash, securities 
or other property, other than a merger of GEICO Corpoi:ation in 
which .holders of its Common Stock immediately prior tip the 
merger have the same proportionate ownership of the common 
s~ock of the surviving.corporation immediate~y after the mer
ger, or (B) any sale, lease, exchange, or o~~er transfer (in 
one transaction or a series of related trani~ctions) of all, 
or substantially all, the assets of GEICO Corporation or (Cl 
the adoption of any plan or proposal for the liquidation or 
dissolution of GEICO Corporation or (iv) any person (including 
a group as defined in Section 13(d) (3) of the Exchange Act), 
corporation or other entity othe~ than GEICO Corporation shall 
file a tender offer or exchange offer statement with the 
Securities and Exchange Commission indicabing intent on the 
part.of such person, corporation or other entity to acquire 
control of GEICO Corporation. 

1 o': Option Agreement. ,.,Promptly after the grant of an Option 
bv the Committee under this Plan, and before the exercise of 
any part thereof, the Company and the Optionee shall execute 
an Option Agreement specify:.ng the option price and the terms 
and conditions of the Option. If the Option is intended to 
be a qualified stock option, as defined in the Internal 
?,evenue Code, the Optior;:,; Agreement evidencing··;such Option 
shal'i contain such provisions as are required._of qualified 
stocR options under the applicable provisions of the Internal 
?..evenue Code and Treasury Regulations, as from time to time ' 
in effect, specifically including a provision that no Option, 
intended to be a qualified stock optiori, granted pursuant to 
this Plan may be exercised by him while there is outstanding, 
a previously gr.anted unexercised Option, within the meaning 
of Section 422(c)(2) of the Internal Revenue Co.de, granted 
under "this Plan or· any other plan, held by him covering shares 

. of the same class of stock ~f the option price under the ·. 
prior Option is higher than the option price under the later 
·Option. Further, the Option Agreement shall contain provisions 
~hereby the Optionee agrees that he will remain in the employ 
cf the Company for a period of at least one year from the 
date the Option is granted to hi.m; that he will, during such 
e:::iployment, devote his entire time, energy and skill.to the 
s:ervice of the Company and the", promotion of its inter·ests, 
subject to vacations, sick leave and other absences in accor
dance with the Company's regular policies; that such employT 
;:-.e;cit s.hall be at the pleasure of the Board of Directors or 
the ?r'esident, and shall be at the rate of compensation in 
effect at the ~ime of granting the Option, with such increases 
~= cecreases as the Company may from time to time in its dis
=retion determine; and that in the event of a violation by 
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the employee of such Agreement, the unexercised Option or 
Options held by him may b~~terminated by the Board of Directors. 
:'otwi ths tanding the fore·going, the Committee or the Board of 
Directors may, in the discretion of either, modify or eliminate 
any of the foregong terms or requirements with regard to non
qualified stock opt.ions. Further, such an Option Agreement 
r..ay contain in the discretion of the Committee, a provision 
whereby the Optionee agrees that any shares purchased upon 
exercise of the Option shall be purchased solely for invest
nent and not with any·intention of distributing the same, and 
that ··the Optionee sh'all so certify at each time or times such 
shares are so purchased. 

11. Non-Transferability of Options. An Option shall not be 
transferable otherwise than by will or the laws of descent 
and distribution. During the lifetime of the Optionee, an 
Option may be exercised only by hirn. 

12.. Ternina ti on of Employment. (a) General. In the event 
the employnent of an Optionee terminates other than by retire
~ent, resignation or death, the unexercised portion of his 
Option shall be cancelled. Options granted under the Plan 
·shall not be affected"by any change of duties or positions so 
lohg as the Optionee continues to be an officer or other 
::-egular employee of~•the Company. Notwithstanding the fore
coing, the Commi tt4'e or the Board of Directors may, in the 
discretion of ei t~fer, modify or eliminate any of the foregoing 
terms or requirements with regard to non-qualified stock op-
tions. 

\. . 
Nothiffg""~n the Plan or in any Option granted pursuant to 

the Plan shall confer upon any Optionee any contractual right 
to continue in the employee of the Company, nor interfere in 
any way with the right of the Company to terminate his employ
nent at any time. 

(b) Retirement. In the event the employment of an Op
tione'e terrninates by reti.rement under the Company's Pension'. 
?lan, the unexe.rcised portion of any .Option held by him may· 
b'e exercised by him within three ( 3) months thereafter. All 
Options granted to such Optionee and not previously exercis
able shall become fully exercisable, notwithstanding the pro
visions of Paragraph 9 hereof. NO Option may be exercised 
after the expiration of the term thereof. 

(c) Resignation. In the event the employment of an Op
tionee terminates by resignation, the unexercised portiqn of 
any Option held by him may be exercised by him within three 
(3) months thereafter to the extent that it was exercisable 
under the provi~ions of Paragraph 9 hereof on the date of his 
::-esignation, but no Option may be exercised after the expira
~:c~ c: ~~e term thereof. 

----~-
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(d) Death~· In the event the employment of an Optionee 
terrainates by ';death, the unexeccised portion of any Option 
·granted to· him may be exercised by his personal representative 
within on• (1) year thereafter (or within such additional 
tirae as the Committee may have specifi~d in the Option), to 
the exte;nt that the Option was exercisable under the provisions 
of Paragraph 9 bereof on the date of hi~ death (or to such 
greater extent the Committee or the Board of Directors may 
have specified in the Option): Provided, however, that if at 
the date of his death the Optionee was eligible for retirement 
under the Company's Pension Plan, all Options granted to the 
Optionee and not previously exercisable shall become fully 
exercisable at such date, notwithstanding the provisions of 
?aragraph 9 hereof. No Option may be exercised after the 
expiration of the term thereof. 

' 13. Adjustments Upon Changes in Capitalization. Notwiths.tand-
ing any other provisions of the Plan, in the event of any 
change>· or changes in the outstanding Common Stock of the 
:ompany by reason of stock dividends, stock splits, recapital
izations, r:iergers, consolidations, combinations or exchanges 

·of shares, the aggregate number of shares reserved or avail
able under the Plan, the maximum number of shares as to which 
Options nay be granted, the number of unexercised shares 
covered by each outstanding Option, and the Opt:i,gn price 
shall be appropriately adjusted. Each Option Agr~eraent shall 
contain such provisions relating to such adjustmehts as the 
Committee shall deem appropriate. No downward adjustment of 
the Option price shall be made except as authorized in this 
?aragraph 13. Nothing in the Plan shal1l affect· the right or 
power of the Company to make adj11stments, r~classifications, 
reorganizations or chpnges of its capital or business structur~ 
or to merge or consolidate or to di5solve, liquidate, or sell, 
or transfer all or any part of its business or assets • 

• 

14. Effective Date of the Plan. The J:>lan will become effec
tive on !lay 22, 1973, subject to approval by vote of the · 

.·holders of a majority of the outstanding shares of Common 
Stock of the Compal!Y1 pr:pvided, however, that the Plan shall 
not take effect unless and until approved by the appropriate 
agency designated under the Economic Stabilization Act, if 
such approval is required. 

15. Termination and Amendment of the Plan. Unless terminated 
sooner pucsuant to this Paragraph 15, the Plan shall terminate 
on March 27, 1983, and no Option shall be granted under the 
?lan after that date, but the term of the Options theretofore 
granted nay extend beyond that date. The Board of Directors 
o: the Com~any may terminate the Plan at any time prior to 
::a~ch 27, 1983. The Plan may at any time or from time to 
~~~e be ~edified or amended, provided that approval by vote 
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of the holders oB a majority of the outstanding shares of the 
Corru:-on Stock of the Company is obtained for any amendments 
~::a<: 1,:ould increase the aggregate number of shares which may 
be gra:-ited, ,decrease the Option price,, to less than one hundred 
percent (1001) of the fair market value on the date of g~ant -
(but no such amendment can permit the Option price to be less 
than ninety-five peccent (95%) of the fair market value of 
the stocK on the date of grant), or change the cla§s of 
personnel el'igible to receive Options. No termination, modi
fication cir amendment of the Plan may, without consent of the, 
Qptionee, affect rig)'lts under any Option which shall thereto
fore have been granted. 

16. Effect on Outstanding Options. This Plan shall not af
fect the terms and conditions of any restricted stock options 
or qualified' stock options granted to any employee Qf the 
Com;:>any under the prior Stock Option Plan for Officer;p and 
:Sxecutive Pers0pnel previously adopted by'the Board o'f Direc-
tors. .., 

:7. Use of Proceeds. The proceeds received by the Company 
from the sale of stock pursuant to the Plan will be used for 
its general corporate purposes. 
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