SMITHSONIAN INSTITUTION - EMPLOYMENT AGREEMENT FOR THE SECRETARY
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The Secretary will serve at the pleasure of the Board of Regents for a presumptive term
of ten years, which may be reviewed and extended by the Board annually thereafter.

The Secretary will be expected to comply with the Smithsonian's Standards of Conduct
and to submit annual statements of financial interests to the Personnel Committee of the
Board of Regents.

The base salary of the Secretary will be $330,000 annually as of January 23, 2000.
Payment of salary will be made bi-weekly.

A total of seventeen percent (17%) of base salary will be paid to the Secretary per annum
in lieu of pension. This payment will be made bi-weekly only during the Secretary’s
term of employment.

The Secretary will be entitled to reasonable annual and sick leave. The Secretary may
elect medical, dental, life insurance, and other benefits on the same terms as other Trust

Fund employees of the Smithsonian.

The Secretary's performance will be reviewed annually by the Executive Committee of
the Board of Regents, which will communicate that performance review to the Secretary
and which will report to the Board of Regents. The Executive Committee may consider
increases in salary based on this performance appraisal and consistent with the
compensation of the heads of comparable not-for-profit institutions.

The Secretary shall make his personal residence available for official Smithsonian
hospitality and will receive a housing allowance not to exceed $150,000 per year in
compensation for up to fifty percent (50%) of the actual gosts of his housing. Payment of
these funds will be made by the Smithsonian to the Secretary monthly upon his
presentation monthly of records of housing operating and maintenance expenditures
including but not to be limited to: homeowner's insurance, utilities, ordinary
maintenance and cleaning, grounds service, real estate taxes, mortgage interest or
equivalent costs of home ownership, etc., but not capital expenditures.

The Smithsonian will provide for the Secretary's reimbursement for reasonable costs for
official travel and official entertainment, consistent with its policies for such
expenditures. The Secretary is authorized to fly first class. The Secretary also is
authorized to travel with his spouse at Smithsonian expense where her presence is
appropriate. The Smithsonian will also provide a suitable car and driver for
transportation to local official functions; this is not to include daily commuting between
home and work.

The Secretary will contribute to the Smithsonian, for the Office of the Secretary
discretionary fund, honoraria from his speeches, conference participation and related
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educational and not-for-profit activities. At the same time, it is understood that the
Secretary may continue to accept income from service on as many as two corporate
boards as long as such service does not interfere with the effective performance of his
official duties and does not conflict with the interests of the Institution. Consistent with
the Smithsonian's Standards of Conduct, the specific boards on which the Secretary will
serve will be approved by the Executive Committee of the Board of Regents and
reviewed the General Counsel, who is the Smithsonian's Ethics Officer.

10. This employment agreement may be amended by mutual consent of the Secretary and the

Chairman of the Executive Committee of the Board of Regents, which Committee shall
report changes to the Board of Regents.

September 28, 1999

Py 3. Lok

awrence M. Small, Secretary-elect Barber B. Conable, Ir.
Executive Committee Chairm
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Amendment To Employment Agreement Of Secretary of Smithsonian Dated 9/28/99

WHEREAS, on September 28, 1999, the Smithsonian Institution, a trust established by
the Congress of the United States in 1846 (the “Smithsonian™), and Lawrence M. Small
(“Small™), entered into an employment agreement pursuant to which Small would serve as the
chief executive officer, formally known as the Secretary of the Smithsonian Institution; and

WHEREAS, Small is currently the Secretary Elect of the Smithsonian and 1s scheduled to
commence his Secretarial duties on January 24, 2000; and

WHEREAS, it is essential that the Smithsonian retain and attract as its Secretary the
most capable person available; and

WHEREAS, both the Smithsonian and Small recognize the increased risk of litigation
and other claims being asserted against the Secretary;

NOW, THEREFORE, in consideration of the premises above stated and of Small
agreeing to serve the Smithsonian as Secretary or, at its request, with other entities, and intending
to be legally bound hereby, the parties hereto agree to amend the Employment Agreement of
September 28, 1999 (“Indemnification Agreement”) as follows:

1. Indemnification.

(a) The Smithsonian shall indemnify Small, to the fullest extent permitted by applicable
law, if he was or is a party or 15 threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, eriminal, administrative, arbitrative or
investigative (other than an action by or in the right of the Smithsonian), against-expenses
(including attorney’s fees), judgments, fines, penalties and amounts paid in settlement actually
and reasonably incurred by him in connection with such action, suit or proceeding if he acted in
good faith and in a manner he reasonably believed to be in or not opposed to the best interests of
the Smithsonian, and, with respect to any criminal action or proceeding, had no reasonable cause
to believe his conduct was unlawful; provided however that no indemnification shall be made in
respect of any claim, issue or matter as to which Small shall have committed intentional, willful
or reckless misconduct or gross negligence in the performance of his duty to the Smithsonian
unless and only to the extent that a court of competent jurisdiction shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the
case, Small 1s fairly and reasonably entitled to indemnity for such expenses which the court shall
deem proper.

(b)  The termination or abatement of a claim, threatened claim, suit or other
proceeding by way of a judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent 1s not, of itself, determinative that Small did not meet the standard of
conduct described in this section.

2. Additional Indemnification. Notwithstanding any other provision of this
Indemnification Agreement, if Small has been successful, on the merits or otherwise, in the
defense of any action, suit or proceeding referred to in Section 1 of this Indemnification
Agreement to which he was a party, he shall be indemnified against expenses (including







