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ITEM 11. EXECUTIVE COMPENSATION 

  

  During 1995, none of the executive officers of the Company earned more than 

$100,000 in total compensation. The following table sets forth all 

compensation paid by the Company to its Chief Executive Officer and the other 

executive officers whose annual salary and bonus were in excess of $100,000 

during 1996. 

  

    

 

                                                                               LONG-TERM 

                                               ANNUAL COMPENSATION            COMPENSATION 

                                     ---------------------------------------- ------------ 

                                                                               RESTRICTED 

                                                               OTHER ANNUAL      STOCK         ALL OTHER 

NAME AND PRINCIPAL POSITION(1)  YEAR SALARY($) BONUS($)(2)(3) COMPENSATION($) AWARD(S)($)  COMPENSATION($)(9) 

- ------------------------------  ---- --------- -------------- --------------- ------------ ------------------

                                                                          

Joseph R. Tomkinson......       1996  250,000     471,197(4)      24,648(5)         --            870 

 Vice Chairman of the 

 Board and Chief 

 Executive Officer of the 

 Company and Chairman of 

 the Board and CEO of 

 ICIFC and IWLG 

William S. Ashmore.......       1996  200,000     237,878(4)      16,248(6)         --            839 

 President and Chief 

 Operating Officer of the 

 Company, Executive Vice 

 President and Director 

 of ICIFC and President 

 and Director of IWLG 

Richard J. Johnson.......       1996  100,000      68,250         16,248(6)      15,090(8)        216 

 Senior Vice President, 

 Chief Financial Officer, 

 Treasurer, and Secretary 

 of the Company, ICIFC 

 and IWLG and Director of 

 ICIFC 

Mary C. Glass............       1996   90,000      99,148          6,755(7)         --            357 

 Vice President of the 

 Company and Senior Vice 

 President, Structured 

 Transactions, of ICIFC 

 and IWLG 

     

- -------- 

    

 (1) On November 20, 1995, each of the persons in the above table entered into 

     a five-year employment agreement at an annual salary as stated in the 

     table, subject to adjustment for inflation, plus bonuses described in 

     footnote (3) and in the case of Messrs. Tomkinson and Ashmore, those 

     additional bonuses described in footnote (4).      

    

 (2) During 1996, pursuant to the Management Agreement, the Company reserved 

     up to 1/5 of the Company's 25% Incentive Payment for distribution as 

     bonuses to its employees in amounts determined by the Company's Board of 

     Directors. Such payment was made in lieu of payment of a like amount to 

     ICAI under the Management Agreement. Pursuant to the Amended and Restated 

     Management Agreement, dated January 31, 1997, the Company will pay 1/4 of 

     the Company's 25% Incentive Payment for distribution as bonuses to 

     participants in its executive bonus pool in amounts to be determined in 

     the sole discretion of the Company's Chief Executive Officer and 25% of 

     the per annum base management fee shall be paid to participants in the 

     Company's executive bonus pool in amounts to be determined in the sole 

     discretion of the Company's Chief Executive Officer. Such payment shall 

     be made in lieu of payment of a like amount to ICAI under the Amended and 

     Restated Management Agreement. See "Item 13. Certain Relationships and 

     Certain Transactions--Relationships with the Manager--Management Fees." 
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 (3) Includes a quarterly bonus equal to the aggregate dividend such person 

     would have received from the Company on all shares of Common Stock 

     underlying unexercised stock options held by such person which were 

     outstanding on the date of payment of said bonus, provided however that 

     (1) no such bonus was paid in calendar 1995, (2) quarterly bonuses were 

     paid for each of the first three quarters of calendar 1996 since the 

     dividend that would be payable by the Company on shares of its Common 

     Stock for the subject quarter after payment of all such quarterly bonuses 

     equaled or exceeded ten percent (10%) (on an annualized basis) of $13.00, 

     and (3) quarterly bonuses were paid for the fourth quarter of 1996 since 

     the dividend that would be payable by the Company on shares of its Common 

     Stock for the subject quarter after payment of all such quarterly bonuses 

     equaled or exceeded fifteen percent (15%) (on an annualized basis) of 

     $13.00. Quarterly bonuses will be paid for the next three calendar 

     quarters thereafter only if the dividend that would be payable by the 

     Company on shares of its Common Stock for the subject quarter after 

     payment of all such quarterly bonuses equals or exceeds fifteen percent 

     (15%) (on an annualized basis) of $13.00 and quarterly bonuses will be 

     paid for each calendar quarter thereafter, if the dividend that would be 

     payable by the Company on shares of its Common Stock for the subject 

     quarter equals or exceeds such level as determined by a majority of the 

     Unaffiliated Directors. Such persons will not be required to refund any 

     portion of such bonuses previously earned regardless of the level of 

     dividends in subsequent quarters.      

    

 (4) Messrs. Tomkinson and Ashmore are each entitled to performance and 

     profitability bonuses but, in no event to exceed their respective base 

     salaries.      

    

 (5) Consists of (i) a car allowance paid by the Company of $14,400 and (ii) 

     aggregate contributions paid by the Company of $10,248 under the 401(k) 

     plan.      

    

 (6) Consists of (i) a car allowance paid by the Company of $6,000 and (ii) 

     aggregate contributions paid by the Company of $10,248 under the 401(k) 

     plan.      

           

 (7) Consists of (i) a car allowance paid by the Company of $3,000 and (ii) 

     aggregate contributions paid by the Company of $3,755 under the 401(k) 

     plan.      

    

 (8) Consists of 1,006 shares acquired on April 12, 1996 and based on a 

     closing price on that date of $15.00 per share as quoted on the American 

     Stock Exchange. As of December 31, 1996, based on a closing price of 

     $23.75 per share as quoted on the American Stock Exchange, the value of 

     the stock was $23,893.      

    

 (9) For each person, consists of payments on group term-life insurance.      

  

OPTION GRANTS, EXERCISES AND YEAR-END VALUES 

  

  The following table sets forth stock options granted to executive officers 

under the Stock Option Plan as of December 31, 1996: 

  

             OPTION GRANTS IN FISCAL YEAR ENDED DECEMBER 31, 1996 

    

 

                                                                             POTENTIAL REALIZABLE 

                                                                               VALUE AT ASSUMED 

                                                                               ANNUAL RATES OF 

                                                                                 STOCK PRICE 

                                                                               APPRECIATION FOR 

                                          INDIVIDUAL GRANTS                      OPTION TERM 

                         --------------------------------------------------- ---------------------- 

                         NUMBER OF 

                           SHARES   PERCENTAGE OF 

                         UNDERLYING    OPTIONS 

                          OPTIONS    GRANTED TO   EXORCISE PRICE 3EXPIRATION 

          NAME            GRANTED     EMPLOYEES       ($/SH)        DATE       5%($)       10%($) 

          ----           ---------- ------------- -------------- ----------- ----------  ---------- 

                                                                        

Joseph R. Tomkinson.....    --           N/A           N/A           N/A             N/A         N/A 

William S. Ashmore......    --           N/A           N/A           N/A             N/A         N/A 

Richard J. Johnson......    --           N/A           N/A           N/A             N/A         N/A 

Mary C. Glass...........    --           N/A           N/A           N/A             N/A         N/A 
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   AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FY-END OPTION VALUES 

  

    

 

                                                      NUMBER OF 

                                                      SECURTIES           VALUE OF 

                                                     UNDERLYING          UNEXERCISED 

                                                     UNEXERCISED        IN-THE-MONEY 

                                                     OPTIONS AT          OPTIONS AT 

                           SHARES                  FISCAL YEAR-END     FISCAL YEAR-END 

                         ACQUIRED ON    VALUE       EXERCISABLE/        EXERCISABLE/ 

          NAME           EXERCISE(#) REALIZED($) UNEXERCISABLE(#)(1) UNEXERCISABLE($)(2) 

          ----           ----------- ----------- ------------------- ------------------- 

                                                          

Joseph R. Tomkinson.....     --          --           --/95,000         --/1,187,500 

William S. Ashmore......     --          --           --/50,000         --/  625,000 

Richard J. Johnson......     --          --           --/25,000         --/  312,500 

Mary C. Glass...........     --          --           --/25,000         --/  312,500 

     

- -------- 

(1) For a description of the terms of such options, see "--Stock Option Plan." 

(2) Based on a price per share of $23.75, which was the price of a share of 

    Common Stock as quoted on the American Stock Exchange at the close of 

    business on December 31, 1996. 

  

STOCK OPTION PLAN 

  

  The Company has adopted a Stock Option, Deferred Stock and Restricted Stock 

Plan (the "Stock Option Plan") which provides for the grant of qualified 

incentive stock options ("ISOs") that meet the requirements of Section 422 of 

the Internal Revenue Code of 1986, as amended, (the "Code") stock options not 

so qualified ("NQSOs") and deferred stock, restricted stock, stock 

appreciation rights and limited stock appreciation rights awards ("Awards"). 

The Stock Option Plan is administered by a committee of directors appointed by 

the Board of Directors (the "Stock Option Committee"). ISOs may be granted to 

the officers and key employees of the Company. NQSOs and Awards may be granted 

to the directors, officers and key employees of the Company or any of its 

subsidiaries, to the directors, officers and key employees of the Manager, or 

to the Manager itself, and to the directors, officers and key employees of 

ICIFC. The exercise price for any option granted under the Stock Option Plan 

may not be less than 100% (or 110% in the case of ISOs granted to an employee 

who is deemed to own in excess of 10% of the outstanding Common Stock) of the 

fair market value of the shares of Common Stock at the time the option is 

granted. The purpose of the Stock Option Plan is to provide a means of 

performance-based compensation in order to attract and retain qualified 

personnel and to provide an incentive to those whose job performance affects 

the Company. The effective date of the Stock Option Plan was August 31, 1995. 

  

  Subject to anti-dilution provisions for stock splits, stock dividends and 

similar events, the Stock Option Plan currently authorizes the grant of 

options to purchase, and Awards of, up to 299,500 shares as of March 31, 1997. 

If an option granted under the Stock Option Plan expires or terminates, or an 

Award is forfeited, the shares subject to any unexercised portion of such 

option or Award will again become available for the issuance of further 

options or Awards under the Stock Option Plan. 

  

  Under the Stock Option Plan, the Company may make loans available to stock 

option holders, subject to Board of Directors' approval, in connection with 

the exercise of stock options granted under the Stock Option Plan. See "-- 

Stock Option Loan Plan." If shares of Common Stock are pledged as collateral 

for such indebtedness, such shares may be returned to the Company in 

satisfaction of such indebtedness. If so returned, such shares shall again be 

available for issuance in connection with future stock options and Awards 

under the Stock Option Plan. 

  

  Unless previously terminated by the Board of Directors, no options or Awards 

may be granted under the Stock Option Plan after August 31, 2005. 

  

  Options granted under the Stock Option Plan will become exercisable in 

accordance with the terms of the grant made by the Stock Option Committee. 

Awards will be subject to the terms and restrictions of the award made by the 

Stock Option Committee. The Stock Option Committee has discretionary authority 

to select participants from among eligible persons and to determine at the 

time an option or Award is granted and, in the case of options, whether it is 

intended to be an ISO or a NQSO, and when and in what increments shares 

covered by the option may be purchased. 
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  Under current law, ISOs may not be granted to any individual who is not also 

an officer or employee of the Company. To ensure that the Company qualifies as 

a Real Estate Investment Trust ("REIT"), the Stock Option Plan provides that 

no options may be granted under the Stock Option Plan to any person who, 

assuming exercise of all options held by such person, would own or be deemed 

to own more than 9.5% of the outstanding shares of Common Stock of the 

Company. 

  

  Each option must terminate no more than 10 years from the date it is granted 

(or 5 years in the case of ISOs granted to an employee who is deemed to own in 

excess of 10% of the combined voting power of the Company's outstanding Common 

Stock). Options may be granted on terms providing for exercise in whole or in 

part at any time or times during their respective terms, or only in specified 

percentages at stated time periods or intervals during the term of the option, 

as determined by the Stock Option Committee. 

  

  The exercise price of any option granted under the Stock Option Plan is 

payable in full (1) in cash, (2) by surrender of shares of the Company's 

Common Stock already owned by the option holder having a market value equal to 

the aggregate exercise price of all shares to be purchased including, in the 

case of the exercise of NQSOs, restricted stock subject to an Award under the 

Stock Option Plan, (3) by cancellation of indebtedness owed by the Company to 

the option holder, (4) by a full recourse promissory note executed by the 

option holder, or (5) by any combination of the foregoing. The terms of any 

promissory note may be changed from time to time by the Board of Directors to 

comply with applicable United States Internal Revenue Service or Commission 

regulations or other relevant pronouncements. 

    

  The Board of Directors may from time to time revise or amend the Stock 

Option Plan, and may suspend or discontinue it at any time. However, no such 

revision or amendment may impair the rights of any participant under any 

outstanding Award without his consent or may, without stockholder approval, 

increase the number of shares subject to the Stock Option Plan or decrease the 

exercise price of a stock option to less than 100% of fair market value on the 

date of grant (with the exception of adjustments resulting from changes in 

capitalization), materially modify the class of participants eligible to 

receive options or Awards under the Stock Option Plan, materially increase the 

benefits accruing to participants under the Stock Option Plan or extend the 

maximum option term under the Stock Option Plan.      

  

STOCK OPTION LOAN PLAN 

  

  In December 1996, the Board of Directors adopted the Imperial Credit 

Mortgage Holdings, Inc. 1996 Stock Option Loan Plan (the "Loan Plan") under 

which loans may be made to officers, directors and key employees of the 

Company, the Manager and ICIFC in connection with the exercise of stock 

options granted under the Stock Option Plan. Under the Loan Plan, the 

principal of any loan may not exceed the sum of (x) the exercise price less 

the par value of the shares of Common Stock covered by the stock option 

excercised by the holder and (y) any Federal, state, or local income tax 

attributable to such exercise. Any loan proceeds must be paid directly to the 

Company in connection with the exercise of such options. Loans may be extended 

for a period of five years and can be extended annually for up to two more 

years, but in no event may the term be longer than seven years, including 

extensions. The interest rate on each loan will be adjusted annually from the 

date of the loan with a rate approved by the Compensation Committee, with such 

interest rate to be at all times at least sufficient to avoid imputed interest 

under the Code. The loans under the Loan Plan are evidenced by a promissory 

note, they are full recourse loans and are secured by pledges of the Common 

Stock purchased upon the exercise of the stock options to which they relate. 

In the event of the sale or transfer of any of the shares of the Common Stock 

pledged as security, except under certain limited conditions, the unpaid 

principal balance and accrued interest shall become immediately due and 

payable to the extent of the proceeds realized from such sale or transfer. The 

principal and interest on the loans made under the Loan Plan are payable 

quarterly only upon the payment of dividends by the Company to holders of its 

Common Stock. The loans may be prepaid without penalty at any time. 

    

  In December 1996 and March 1997, the Unaffiliated Directors of the Company 

and Directors of ICAI excercised 45,000 and 55,000 stock options, 

respectively. In connection with the exercise of stock options by the 

Unaffiliated Directors of the Company and Directors of ICAI, the Company made 

loans secured by the related Common Stock totaling $1,546,875.      
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401(K) PLAN 

  

  On the effective date of the Initial Public Offering, the Company commenced 

participation in the ICII contributory retirement plan ("401(k) Plan") for all 

full time employees with at least six months of service, which is designed to 

be tax deferred in accordance with the provisions of Section 401(k) of the 

Code. The 401(k) Plan provides that each participant may contribute from 2% to 

14% of his or her salary, and the Company will contribute to the participant's 

plan account at the end of each plan year 50% of the first 4% of salary 

contributed by a participant. Under the 401(k) Plan, employees may elect to 

enroll on the first day of any month, provided that they have been employed 

for at least six months. 

  

  Subject to the rules for maintaining the tax status of the 401(k) Plan, an 

additional Company contribution may be made at the discretion of the Company, 

as determined by the Unaffiliated Directors. Should a discretionary 

contribution be made, the contribution would first be allocated to those 

employees deferring salaries in excess of 4%. The matching contribution would 

be 50% of any deferral in excess of 4% up to a maximum deferral of 8%. Should 

discretionary contribution funds remain following the allocation outlined 

above, any remaining Company matching funds would be allocated as a 50% match 

of employee contributions, on the first 4% of the employee's deferrals. 

Company matching contributions will be made as of December 31st of each year. 

  

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION 

    

  The Company's Compensation Committee and Audit Committee each consist of 

Messrs. Snavely, Tomkinson, Walsh, Filipps and Peers.      

  

  James Walsh, a director of the Company, is an Executive Vice President of 

Walsh Securities, Inc. During the year ended December 31, 1996, ICIFC 

purchased from Walsh Securities, Inc. mortgage loans of 30-year fully 

amortizing, six-month adjustable LIBOR and 15-year fixed rate second trust 

deed mortgages having a principal balance of $22.0 million with net premiums 

paid of $1.1 million. Servicing rights on all mortgage loans were retained by 

ICIFC. 

  

  On November 6, 1996, the Company purchased Walsh Acceptance Corporation 

mortgage pass-through certificates series 1996-1, Class B issued September 30, 

1996. The principal balance of the Class B Certificates was $10.7 million, net 

of a discount of $1.2 million to yield 9.3%. 

    

  H. Wayne Snavely, Chairman of the Board of the Company, is also Chairman of 

the Board, Chief Executive Officer and President of ICII. Joseph R. Tomkinson, 

Vice Chairman of the Board and Chief Executive Officer of the Company, is also 

a Director of ICII. See "Item 13. Certain Relationships and Certain 

Transactions--Relationships with Affiliates--Arrangements and Transactions 

With ICII."      
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ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K 

  

 (b) Exhibits 

  

 

 

 EXHIBIT NO. 

 ----------- 

           

  3.1+       --Charter of the Registrant. 

  3.2+       --Bylaws of the Registrant. 

  4.1+       --Form of Stock Certificate of the Company. 

 10.1+       --Form of Management Agreement between the Registrant and Imperial 

             Credit Advisors, Inc. 

 10.2+       --Form of Submanagement Agreement between Imperial Credit 

              Advisors, Inc. and Imperial Credit Industries, Inc. 

 10.3+       --Stock Option Plan. 

 10.4+       --Form of Indemnity Agreement between the Registrant and its 

              Directors and officers. 

 10.5+       --Form of Tax Agreement between the Registrant and Imperial Credit 

              Industries, Inc. 

 10.6+       --Form of Services Agreement between the Registrant and Imperial 

              Credit Industries, Inc. 

 10.7+       --Form of Sublease between the Registrant and Imperial Credit 

              Industries, Inc. regarding Santa Ana Heights facility. 

 10.8+       --Form of Employment Agreement. 

 10.9+       --Form of Loan Purchase and Administrative Services Agreement 

              between the Registrant and ICI Funding Corporation. 

 10.10+      --Form of Contribution Agreement between the Registrant, Imperial 

              Credit Industries, Inc., Southern Pacific Thrift & Loan 

              Association, ICI Funding Corporation and Imperial Warehouse 

              Lending Group, Inc. 

 10.11+      --Form of Non-Competition Agreement between the Registrant and 

              Imperial Credit Industries, Inc. 

 10.12+      --Form of Right of First Refusal Agreement between Imperial Credit 

              Industries, Inc. and ICI Funding Corporation. 

 10.14++     --Servicing Agreement between the Registrant and ICI Funding 

              Corporation. 

 10.15**     --Imperial Credit Mortgage Holdings, Inc. 1996 Stock Option Loan 

              Plan. 

 10.16       --Amended and Restated Management Agreement between the Registrant 

              and Imperial Credit Advisors, Inc. 

  11**       --Statement regarding computation of per share earnings. 

 21.1*       --Subsidiaries of the Registrant. 

 23.1        --Consent of KPMG Peat Marwick LLP regarding the Registrant. 

 23.2        --Consent of KPMG Peat Marwick LLP regarding ICI Funding 

              Corporation. 

 

  

- -------- 

+  Incorporated by reference to, and all such exhibits have the corresponding 

   Exhibit Number filed as part of the Registration Statement on Form S-11 

   (File No.33-96670) and Amendments No.1, 2 and 3 filed with the Securities 

   and Exchange Commission on September 7, 1995, October 23, 1995, October 30, 

   1995 and November 8, 1995, respectively. 

++ Incorporated by reference to, and all such exhibits have the corresponding 

   Exhibit Number filed as part of the Registration Statement on Form S-11 

   (File No. 333-04011) and Amendment No. 1 filed with the Securities and 

   Exchange Commission on May 17, 1996 and May 30, 1996, respectively. 

*  Incorporated by reference to, and all such exhibits have the corresponding 

   Exhibit Number filed as part of the Registration Statement on Form S-11 

   (File No. 333-14873) and Amendment No. 1 filed with the Securities and 

   Exchange Commission on October 25, 1996 and November 4, 1996, respectively. 

** Previously filed. 
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                                   SIGNATURES 

  

  PURSUANT TO THE REQUIREMENTS OF SECTION 13 OR 15(D) OF THE SECURITIES 

EXCHANGE ACT OF 1934, THE REGISTRANT HAS DULY CAUSED THIS REPORT TO BE SIGNED 

ON ITS BEHALF BY THE UNDERSIGNED, "HEREUNTO DULY AUTHORIZED." 

  

                                          Imperial Credit Mortgage Holdings, 

                                           Inc. 

  

                                                  /s/ Joseph R. Tomkinson 

                                          By: _________________________________ 

                                                    JOSEPH R. TOMKINSON 

                                              VICE CHAIRMAN OF THE BOARD AND 

                                                  CHIEF EXECUTIVE OFFICER 

  

Dated: April 28, 1997 

  

  PURSUANT TO THE REQUIREMENTS OF THE SECURITIES ACT OF 1934, THIS REPORT HAS 

BEEN SIGNED BY THE FOLLOWING PERSONS ON BEHALF OF THE REGISTRANT AND IN THE 

CAPACITIES AND ON THE DATES INDICATED. 

  

              SIGNATURE                         TITLE                DATE 

  

       /s/ Joseph R. Tomkinson          Vice Chairman of the    April 28, 1997 

- -------------------------------------    Board and Chief 

         JOSEPH R. TOMKINSON             Executive Officer 

                                         (Principal 

                                         Executive Officer) 

  

       /s/ Richard J. Johnson           Chief Financial         April 28, 1997 

- -------------------------------------    Officer (Principal 

         RICHARD J. JOHNSON              Financial and 

                                         Accounting Officer) 

  

        /s/ H. Wayne Snavely            Chairman of the         April 28, 1997 

- -------------------------------------    Board 

          H. WAYNE SNAVELY 

  

           /s/ James Walsh              Director                April 28, 1997 

- ------------------------------------- 

             JAMES WALSH 

  

        /s/ Frank P. Filipps            Director                April 28, 1997 

- ------------------------------------- 

          FRANK P. FILIPPS 

  

        /s/ Stephan R. Peers            Director                April 28, 1997 

- ------------------------------------- 

          STEPHAN R. PEERS 
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                                                                   Exhibit 10.16 

 

                             AMENDED AND RESTATED 

                             MANAGEMENT AGREEMENT 

                                         

 

  THIS AMENDED AND RESTATED MANAGEMENT AGREEMENT (the "Agreement"), dated as of 

January 31, 1997, is entered into by and between IMPERIAL CREDIT MORTGAGE 

HOLDINGS, INC., a Maryland corporation (the "Company"), and IMPERIAL CREDIT 

ADVISORS, INC., a California corporation (the "Manager"); 

 

                                  WITNESSETH: 

 

  WHEREAS, the Company and the Manager entered into that certain Management 

Agreement (the "Management Agreement"), dated as of November 20, 1995, in which 

the Manager agreed primarily to provide capital, asset and operations management 

services in the manner and on the terms set forth therein; 

 

  WHEREAS, the Management Agreement expired on November 20, 1996 and was 

extended to January 31, 1997 pursuant to that certain Extension Agreement (the 

"Extension Agreement"), dated as of November 18, 1996, pending negotiations 

between the Company and the Manager to further extend the Agreement and revise 

certain terms thereof based on the experience of the parties to date and their 

expectations regarding their future relationship; 

 

  WHEREAS, the Company operates three businesses:  (i) investing primarily in 

non-conforming residential mortgage loans and mortgage-backed securities secured 

by or representing interests in such loans, and to a lesser extent, in second 

mortgage loans; (ii) purchasing non-conforming mortgage loans, and, to a lesser 

extent, second mortgage loans from third party correspondent loan originators 

and subsequently securitizing or selling such loans to permanent investors; and 

(iii) providing short-term lines of credit to approved mortgage banks to 



 

  

finance mortgage loans during the time from the closing of the loans to their 

sale or other settlement with pre-approved investors; 

 

  WHEREAS, the Manager's personnel have substantial experience in the purchase, 

financing and administration of mortgage loans and mortgage securities, and the 

Company would like to benefit from such experience in conducting its operations; 

 

  WHEREAS, the Company and the Manager desire to extend the terms and otherwise 

amend and restate the Agreement in the manner and on the terms hereinafter set 

forth. 



 

  

     NOW, THEREFORE, in consideration of the mutual agreements herein set forth, 

the parties hereto agree as follows: 

 

     1.  Definitions.  Whenever used in this Agreement, the following terms,  

         -----------  

unless the context otherwise requires, shall have the following meanings: 

 

     "Affiliate" of any entity means (i) any person directly or indirectly 

     owning, controlling or holding with power to vote, five percent (5%) or 

     more of the outstanding voting securities of such entity; (ii) any person 

     five percent (5%) or more of whose outstanding voting securities are 

     directly or indirectly owned, controlled, or held with power to vote, by 

     such entity; (iii) any person directly or indirectly controlling, 

     controlled by, or under common control with, such entity; or (iv) any 

     officer, director, partner or employee of such entity or any person set 

     forth in (i) - (iii) above.  Any person who owns beneficially, either 

     directly or through one or more controlled companies, more than twenty-five 

     percent (25%) of the voting securities of any entity shall be presumed to 

     control such entity. Any person who does not so own more than twenty-five 

     percent (25%) of the voting securities of any entity shall be presumed not 

     to control such entity.  A natural person shall be presumed not to be a 

     controlled entity. 

 

     "Agency Certificates" means Pass-Through Certificates guaranteed by FNMA, 

     FHLMC or GNMA. 

 

     "Agreement" means this Amended and Restated Management Agreement. 

 

     "Average Net Worth" for any period means the arithmetic average of the sum 

     of the gross proceeds from any sale of the Company's equity securities, 

     before deducting any underwriting discounts and commissions and other 

     expenses and costs relative to an Offering, plus the Company's retained 

     earnings (without taking into account any losses incurred in prior periods) 

     computed by taking the daily average of such values during such period. 

 

     "Board of Directors" means the Board of Directors of the Company. 



 

  

     "CMO" means an adjustable or fixed-rate debt obligation (bond) that is 

     collateralized by Mortgage Loans or mortgage certificates and issued by 

     private institutions or issued or guaranteed by FNMA, FHLMC or GNMA. 

 

     "Code" means the Internal Revenue Code of 1986, as amended. 

 

     "Commitment" means the document containing the terms pursuant to which the 

     Company purchases on a forward basis Mortgage Loans from various 

     originators, including Affiliates of the Manager. 

 

     "Company" means Imperial Credit Mortgage Holdings, Inc., a Maryland 

     corporation, the Company's subsidiaries and, for purposes of this 

     Agreement, ICI Funding Corporation. 

 

     "Conforming Mortgage Loan" means a mortgage loan that complies with 

     requirements for inclusion in credit support programs sponsored by FHLMC or 

     FNMA which are secured by first or second mortgages or deeds of trust on 

     single-family (one to four units) residences. 

 

     "Extension Agreement" means that certain Extension Agreement, dated as of 

     November 18, 1996, by and between the Company and the Manager. 

 

     "FHA" means the United States Federal Housing Administration. 

 

     "FHLMC" means the Federal Home Loan Mortgage Corporation. 

 

     "FNMA" means the Federal National Mortgage Association. 

 

     "GAAP" means generally accepted accounting principles. 

 

     "GNMA" means Governmental National Mortgage Association. 



 

  

     "Governing Instruments" means the articles of incorporation or charter, as 

     the case may be, and bylaws of the Company or any subsidiary of the 

     Company. 

 

     "Gross Mortgage Assets" means for any month the weighted average book value 

     of the Mortgage Assets, before reserves for depreciation or bad debts or 

     other similar noncash reserves, computed at the end of such month. 

 

     "ICII" means Imperial Credit Industries, Inc.,  a California corporation. 

 

     "ICIFC" means ICI Funding Corporation, a California corporation. 

 

     "Investment Pool" means the following securities sold to the Company by 

     ICII and Southern Pacific Thrift & Loan Association on December 31, 1996: 

     Prudential 1994-6 and 1995-1; SPSAC 1995-1, 1995-2R1, 1995-2R2 and 1995- 

     2R3; and DLJ 1995-5. 

 

     "IWLG" means Imperial Warehouse Lending Group, Inc., a California 

     corporation and subsidiary of the Company. 

 

     "Management Agreement" means that certain Management Agreement, dated as of 

     November 20, 1995, by and between the Company and the Manager. 

 

     "Manager" means Imperial Credit Advisors, Inc., a California corporation. 

 

     "Mortgage Assets" means (i) Mortgage Loans, (ii) Mortgage-Backed 

     Securities, and (iii) other mortgage interests, that constitute Real Estate 

     Assets. 

 

     "Mortgage-Backed Securities" means (1) Pass-Through Certificates, (2) CMOs 

     and (3) REMICs. 

 

     "Mortgage Loans" means both Conforming Mortgage Loans and Non-Conforming 

     Mortgage Loans. 



 

  

     "Net Income" means, at any date of determination, the net income of the 

     Company determined in accordance with current tax law before the Manager's 

     incentive compensation, the deduction for dividends paid and any net 

     operating loss deductions arising from losses in prior periods.  The 

     Company's interest expenses for borrowed money shall be deducted in 

     calculating Net Income. 

 

     "Offering" means a public offering of Common Stock of the Company. 

 

     "Pass-Through Certificates" means securities (or interests therein) which 

     are Qualified REIT Assets evidencing undivided ownership interests in a 

     pool of mortgage loans, the holders of which receive a "pass-through" of 

     the principal and interest paid in connection with the underlying mortgage 

     loans in accordance with the holders' respective, undivided interests in 

     the pool.  Pass-Through Certificates evidence interests in loans secured by 

     single family, but not multifamily or commercial, real estate properties. 

 

     "Qualified REIT Assets" means Pass-Through Certificates, Mortgage Loans, 

     Agency Certificates and other assets of the type described in Code Section 

     856(c)(6)(B). 

 

     "Real Estate Assets" means interests in real property, interests in 

     mortgages on real property, and regular interests in REMICS as described in 

     Code Section 856(c)(6)(B). 

 

     "REIT" means Real Estate Investment Trust as defined under Section 856 of 

     the Code. 

 

     "REMICS" means serially maturing debt securities secured by a pool of 

     Mortgage Loans, the payments on which bear a relationship to the debt 

     securities, and the issuer of which qualifies as a Real Estate Mortgage 

     Investment Conduit under Section 860D of the Code. 



 

  

     "Return on Equity" means return calculated for any quarter by dividing the 

     Company's Net Income for such quarter by the Company's Average Net Worth 

     for such quarter. 

 

     "Stockholders" shall mean the owners of the stock of the Company. 

 

     "Ten Year Average Yield" shall mean the average yield to maturity for 

     actively traded marketable U.S. Treasury fixed interest rate securities 

     (adjusted to constant maturities of 10 years). 

 

     "Ten Year U.S. Treasury Rate" for a quarterly period shall mean the 

     arithmetic average of the weekly per annum Ten Year Average Yields 

     published by the Federal Reserve Board during such quarter.  In the event 

     that the Federal Reserve Board does not publish a weekly per annum Ten Year 

     Average Yield during any week in a quarter, then the Ten Year U.S. Treasury 

     Rate for such week shall be the weekly per annum Ten Year Average Yields 

     published by any Federal Reserve Bank or by any U.S. Government department 

     or agency selected by the Company for such week.  In the event that the 

     Company determines in good faith that for any reason the Company cannot 

     determine the Ten Year U.S. Treasury Rate for any quarter as provided 

     above, then the Ten Year U.S. Treasury Rate for such quarter shall be the 

     arithmetic average of the per annum average yields to maturity based upon 

     the daily closing bids during such quarter for each of the issues of 

     actively traded marketable U.S. Treasury fixed interest rate securities 

     (other than securities which  can, at the option of the holder, be 

     surrendered at face value in payment of any federal estate tax) with a 

     final maturity date not less than eight nor more than twelve years from the 

     date of each such quotation, as chosen and for each business day (or less 

     frequently if daily quotations shall not be generally available) in each 

     such quarterly period in New York City to the Company by at least three 

     recognized dealers in U.S. Government securities selected by the Company. 

 

     "Unaffiliated Directors" shall mean those members of the Board of Directors 

     of the Company who are not Affiliates of the Manager, the Company or ICII. 



 

  

     "VA" means the United States Department of Veterans Affairs. 

 

     2.  General Duties of the Manager.  Subject to the supervision of the Board 

         ----------------------------- 

of Directors, the Manager shall provide services to the Company, and to the 

extent directed by the Board of Directors, shall provide similar services to any 

subsidiary of the Company as follows: 

 

   (a) serve as the Company's consultant with respect to formulation of 

       investment criteria and interest rate risk management by the Board of 

       Directors; 

 

   (b) advise the Company in connection with and assist in its long-term 

       investment operations; 

 

   (c) provide personnel and technical assistance to support the securitization 

       activities of the Company by reviewing documents and assisting in the 

       determination and negotiation of the terms and features of securities 

       issued in connection therewith; 

  

   (d) monitor and provide to the Board of Directors on an on-going basis price 

       information and other data, obtained from certain nationally-recognized 

       dealers who maintain markets in Mortgage Loans identified by the Board of 

       Directors from time to time, and provide data and advice to the Board of 

       Directors in connection with the selection and identification of such 

       dealers. 

 

   (e) provide the executive and administrative personnel, office space and 

       services required, including, without limitation, legal services and 

       contract review from in-house counsel, human resources, payroll and 401K 

       and benefits administration, in rendering services to the Company; 

 

   (f) monitor and provide a full time asset liability manager with the proper 

       computer hardware and software to perform research and analysis to 

       provide data about the Company's portfolio of Mortgage Assets and 

       recommended hedging strategies to the Board of Directors; 



 

  

   (g) provide Management Information Systems voice and data phone line and 

       equipment support; 

 

   (h) communicate on behalf of the Company with the holders of the equity and 

       debt securities of the Company as required to satisfy the reporting and 

       other requirements of any governmental bodies or agencies and maintain 

       effective relations with such holders of the Company's securities, 

       including hiring and retaining a public relations firm to market and 

       promote the Company, and the reasonable costs associated therewith; 

 

   (i) assist in the administration of any stock option plan of the Company by 

       providing personnel, administrative services, data processing and other 

       systems and controls; 

 

   (j) upon request by and in accordance with the direction of the Board of 

       Directors, invest or reinvest any money of the Company; and 

 

   (k) as approved and directed by the Board of Directors, perform such other 

       services as may be required for management and other activities relating 

       to the assets of the Company as the Manager shall deem appropriate under 

       the particular circumstances. 

 

  

   3.  Additional Activities of Manager.  Subject to the Non-Competition 

       -------------------------------- 

Agreement by and between the Company and ICII, and the Right of First Refusal 

Agreement by and between ICII and ICIFC, nothing herein shall prevent the 

Manager or its Affiliates from engaging in other businesses or from rendering 

services of any kind to any other person or entity, including investment in or 

advisory service to others investing in any type of real estate investment, 

including investments which meet the principal investment objectives of the 

Company or any subsidiary of the Company.  Directors, officers, employees and 

agents of the Manager or Affiliates of the Manager may serve as directors, 

officers, employees, agents, nominees or signatories for the Company or any 

subsidiary of the Company, to the extent permitted by its Governing Instruments, 

as from time to time amended, or by any resolutions duly adopted by the Board of 

Directors pursuant to its Governing Instruments.  When executing documents or 

otherwise acting in such capacities for the Company, such persons shall use 

their respective titles in the Company. 



 

  

  4.  Records; Confidentiality.  The Manager shall maintain appropriate books of 

      ------------------------                                                   

account and records relating to services performed hereunder, which books of 

account and records shall be accessible for inspection by officers of the 

Company or officers of any subsidiary of the Company at any time during normal 

business hours.  The Manager agrees to keep confidential any and all information 

it obtains from time to time in connection with the services it renders 

hereunder and shall not disclose any portion thereof to non-affiliated third 

parties except with the prior written consent of the Company or any subsidiary 

of the Company. 

 

  5.  Obligations of Manager.  Anything else in this Agreement to the contrary 

      ----------------------                                                   

notwithstanding, the Manager shall refrain from any action which in its sole 

judgment made in good faith (i) would adversely affect the status of the Company 

and any subsidiary of the Company as a real estate investment trust as defined 

and limited in sections 856 through 860 of the Code, (ii) which in its sole 

judgment made in good faith would violate any law, rule or regula tion of any 

governmental body or agency having jurisdiction over the Company and such 

subsidiary, or (iii) which would otherwise not be permitted by the Company's or 

its subsidiary's Governing Instruments, except if any of such actions shall be 

ordered by the Board of Directors, in which event the Manager shall promptly 

notify the Board of Directors of the Manager's judgment that such action would 

adversely affect such status or violate any such law, rule or regulation or the 

Governing Instruments and shall refrain from taking such action pending further 

clarification or instructions from the Board of Directors.  If the Board of 

Directors thereafter instructs the Manager, despite the Manager's notification 

as provided herein, to take any such action and the Manager so acts upon the 

instructions given, the Manager shall not be responsible for any loss of the 

Company's or its subsidiary's status as a REIT or violation of any law, rule or 

regulation or the Governing Instruments caused thereby. 



 

  

  6.  Compensation. 

      ------------  

 

   (a) A per annum base management fee payable monthly in arrears shall be 

       calculated in an amount equal to the total of (i) three-eighths (3/8) of 

       one percent (1%) of the Gross Mortgage Assets of the Company composed of 

       other than Agency Certificates, Conforming Mortgage Loans or Mortgage- 

       Backed Securities secured by or representing interests in Conforming 

       Mortgage Loans, plus (ii) one-eighth (1/8) of one percent (1%) of the 

       remainder of Gross Mortgage Assets of the Company, plus (iii) one-fifth 

       (1/5) of one percent (1%) of the average daily asset balance of the 

       outstanding amounts under IWLG's warehouse lending facilities. Seventy- 

       five percent (75%) of the per annum base management fee as calculated 

       above shall be paid to the Manager for services rendered under this 

       Agreement. Twenty-five percent (25%) of the per annum base management fee 

       as calculated above shall be paid by the Company for distribution to 

       participants in its executive bonus pool in amounts to be determined in 

       the sole discretion of the Company's Chief Executive Officer. 

 

   (b) If the Company's annualized Return on Equity during any fiscal quarter 

       (computed by multiplying the Return on Equity for such fiscal quarter by 

       four) is in excess of the Ten Year U.S. Treasury Rate plus 2%, the 

       Company will pay the Manager, as incentive compensation for such quarter, 

       an amount equal to 25% of such excess, provided that such incentive 

       compensation payment shall not reduce the Company's annualized Return on 

       Equity to less than the Ten Year U.S._Treasury Rate plus 2%. 

       Notwithstanding the foregoing, the Company shall pay up to one-fourth 

       (1/4) of the above incentive compensation for distribution as bonuses to 

       participants in its executive bonus pool in amounts to be determined in 

       the sole discretion of the Company's Chief Executive Officer. 

 

   (c) The Manager shall compute the compensation payable under Subsections (a) 

       and (b) within 60 days after the end of each calendar quarter, with the 

       exception of the fourth quarter for which compensation shall be computed 

       within 30 days. In any event, the compensation payable under Subsection 

       (b) shall be calculated before any income distributions are made to 

       stockholders for the corresponding period. Notwithstanding the provisions 

       of Subsections (a) and (b) above, the Company and the Manager agree 



 

  

      that stockholders of the Company should receive an annual Return on 

      Equity, as measured for both the overall performance of the Company and 

      the specific performance of the Investment Pool, at least equal to the Ten 

      Year U.S. Treasury Rate plus 2% for the current fiscal year.  For any 

      fiscal year in which either the stockholders' overall Return on Equity or 

      Investment Pool Return on Equity would be less than such target rate, as 

      much of the base management fee and the incentive compensation fee payable 

      to the Manager and to participants in the executive bonus pool of the 

      Company as would be needed to achieve such target rate shall be withheld 

      pro rata and paid instead to stockholders 



 

  

      of the Company for that fiscal year.  A copy of the computations made by 

      the Manager to calculate its compensation shall thereafter be promptly 

      delivered to any executive officer of the Company and, upon such delivery, 

      payment of the compensation earned under Subsections (a) and (b) shown 

      therein shall be due and payable within 90 days after the end of such 

      calendar quarter.  The incentive compensation due and payable to the 

      Manager under subsection (b) shall be paid to the Manager in the 

      subsequent quarter in which the incentive compensation was earned.  The 

      aggregate amount of the Manager's compensation for each fiscal year shall 

      be adjusted within 120 days after the end of such fiscal year so as to 

      provide compensation for such year in the annual amounts stated in 

      Subsections (a) and (b) and any excess owed to, or shortfall owed by, the 

      Manager with respect to such compensation, collectively, shall be promptly 

      remitted by, or paid to, the Company. In the event that the time in which 

      the compensation is paid by the Company pursuant to this Subsection (c) 

      violates the Company's status to be taxed as a REIT, both parties shall 

      mutually agree to modify the time set forth in this Section in which the 

      compensation earned under Subsections (a) and (b) will be paid. 

 

  7.  Expenses of the Manager.  Without regard to the compensation received 

      -----------------------                                               

hereunder by the Manager, the Manager shall bear the following expenses: 

 

  (a) Employment expenses of the personnel employed by the Manager, including, 

      but not limited to, salaries, wages, payroll taxes, and the cost of 

      employee benefit plans; 

 

  (b) Travel and other expenses of directors, officers and employees of the 

      Manager and of directors, officers, or employees of the Company or any 

      subsidiary of the Company who are also directors, officers or employees of 

      the Manager, except expenses of such persons who are directors of the 

      Company or any subsidiary of the Company incurred in connection with 

      attending meetings of the Board of Directors or meetings of holders of the 

      securities of the Company or any subsidiary of the Company or expenses of 

      persons who are directors, officers, or employees of the Company or any 

      subsidiary of the Company incurred in connection with attending meetings, 

      conferences or conventions which relate solely to the business affairs of 

      the Company or any subsidiary of the Company; 



 

  

  (c) Rent, telephone, utilities, office furniture, equipment and machinery 

      (including computers, to the extent utilized) and other office expenses 

      (such as asset/liability software, modeling software and other software 

      and hardware) of the Manager needed in order to perform its duties as set 

      forth in Section 2 herein; 

 

  (d) Bookkeeping fees and expenses including any costs of computer services, 

      other than in connection with communications under Section 8(j), in 

      connection with this function; and 

 

  (e) Miscellaneous administrative expenses incurred in supervising and 

      monitoring the Company's investments or any subsidiary's investments of 

      relating to performance by the Manager of its functions hereunder. 

 

  8.  Expenses of the Company.  The Company or any subsidiary of the Company 

      -----------------------                                                

shall pay all of its expenses except those which are the responsibility of the 

Manager pursuant to Section 7 of this Agreement, and without limiting the 

generality of the foregoing, it is specifically agreed that the following 

expenses of the Company or any subsidiary of the Company shall not be paid by 

the Manager; 

 

  (a) The cost of borrowed money; 

 

  (b) All taxes applicable to the Company or any subsidiary of the Company 

      including interest and penalties thereon; 

 

  (c) Legal audit, accounting, underwriting, brokerage, listing, rating agency, 

      registration and other fees, printing, engraving and other expenses and 

      taxes incurred in connection with the issuance, distribution, transfer, 

      registration and stock exchange listing of the Company's or any 

      subsidiary's equity securities or debt securities; 

 

  (d) Fees and expenses paid to advisers and independent contractors, 

      consultants, managers, and other agents employed directly by the Company 

      or any subsidiary of the Company 



 

  

      or by the Manager at the Company's or such subsidiary's request for the 

      account of the Company or any subsidiary of the Company (other than the 

      Manager); 

 

  (e) Expenses connected with the acquisition, disposition and ownership of the 

      Company's or any subsidiary's investment assets (including without 

      limitation commitment fees, brokerage fees, guaranty fees and hedging 

      fees), including  but not limited to ad valorem taxes, costs of 

      foreclosure, maintenance, repair and improvement of property and premiums 

      for insurance on property owned by the Company or any subsidiary of the 

      Company; and with regard to brokerage fees, it is understood that neither 

      the Manager nor any of its Affiliates shall charge a brokerage commission 

      or similar fee to the Company or any subsidiary of the Company in 

      connection with the acquisition, disposition or ownership of the Company's 

      or any subsidiary's investment assets; 

 

  (f) The expenses of organizing, modifying or dissolving the Company or any 

      subsidiary of the Company; 

 

  (g) All insurance costs incurred in connection with the Company or any 

      subsidiary of the Company; 



 

  

(h)   Expenses connected with payments of dividends or interest or distributions 

      in each or any other form made or caused to be made by the Board of 

      Directors to holders of the securities of the Company or any subsidiary of 

      the Company; 

 

(i)   Expenses connected with the structuring of the issuance of Mortgage-Backed 

      Securities by the Company or any subsidiary of the Company, including but 

      not limited to trustee's fees, insurance premiums, and costs of required 

      credit enhancements; 

 

(j)   All expenses by third parties connected with communications to holders of 

      equity securities or debt securities of the Company or any subsidiary of 

      the Company and the other bookkeeping and clerical work necessary in 

      maintaining relations with holders of such securities and in complying 

      with the continuous reporting and other requirements of governmental 

      bodies or agencies, including any costs of computer services in connection 

      with this function, the cost of printing and mailing certificates for such 

      securities and proxy solicitation materials and reports to holders of the 

      Company's or any subsidiary's securities and reports to third parties 

      required under any indenture to which the Company or any subsidiary of the 

      Company is a party; 

 

(k)   Transfer agent's and registrar's fees and charges; 

 

(l)   Fees and expenses paid to directors of the Company or any subsidiary of 

      the Company, the cost of director and officer liability insurance and 

      premiums for fidelity and errors and omissions insurance; 

 

(m)   Legal, accounting and auditing fees and expenses relating to the Company's 

      or any subsidiary's operations; 

 

(n)   Any judgment rendered against the Company or any subsidiary of the 

      Company, or against any director of the Company or any subsidiary of the 

      Company in his capacity as such for which the Company or any subsidiary of 

      the Company is required to indemnify such director, by any court or 

      governmental agency; 



 

  

(o)   Expenses relating to any office or office facilities maintained by the 

      Company or any subsidiary of the Company separate from the office of the 

      Manager; 

 

(p)   Expenses related to the servicing and subservicing of Mortgage Loans; 

 

(q)   All offering expenses (including accounting, legal, printing, clerical, 

      personnel, filing and other expenses) incurred by the Company, the Manager 

      of its Affiliates on behalf of the Company in connection with an Offering; 

      and 

 

(r)   Other miscellaneous expenses of the Company or any subsidiary of the 

      Company which are not expenses of the Manager under Section 7. 

 

Reimbursements of expenses incurred by the Manager which are the responsibility 

of the Company, if any, will be made monthly as described in Section 7. 

 

  9.  Limits of Manager Responsibility. 

      --------------------------------  

 

(a)   The Manager assumes no responsibility under this Agreement other than to 

      render the services called for hereunder in good faith and shall not be 

      responsible for any action of the Board of Directors in following or 

      declining to follow any advice or recommendations of the Manager, 

      including as set forth in Section 5 above.  The Manager, its directors, 

      officers, shareholders and employees will not be liable to the Company, 

      any subsidiary of the Company, the Unaffiliated Directors or the Company's 

      or its subsidiary's stockholders for any acts performed by the Manager, 

      its directors, officers, stockholders and employees in accordance with 

      this Agreement, except by reason of acts or omissions constituting bad 

      faith, willful misconduct, gross negligence or reckless disregard of their 

      duties.  The Company or its subsidiary shall reimburse, indemnify and hold 

      harmless the Manager, its stockholders, directors, officers and employees 

      of and from any and all expenses, losses, damages, liabilities, demands, 

      charges and claims of any nature whatsoever in respect of or arising from 

      any acts or omissions of the Manager, its stockholders, directors, 

      officers and employees made in good faith in the performance of the 

      Manager's duties under this Agreement and not 



 

  

      constituting bad faith, willful misconduct, gross negligence or reckless 

      disregard of its duties. 

 

(b)   The Manager shall reimburse, indemnify and hold harmless the Company, any 

      subsidiary, or any of their stockholders, directors, officers and 

      employees of and from any and all expenses, losses, damages, liabilities, 

      demands, charges and claims (including, without limitation, reasonable 

      attorneys fees) arising out of any intentional misstatements of fact made 

      by the Manager in connection with this Agreement and the services to be 

      rendered hereunder. 

 

  10. No Joint Venture.  The Company and the Manager are not partners or joint 

      ----------------                                                         

venturers with each other and nothing herein shall be construed to make them 

such partners or joint venturers or impose any liabilities as such on either of 

them. 

 

  11. Term.   This Agreement shall continue in force and effect until January 

      ----                                                                    

31, 2002, subject to being terminated for cause as provided in Section 12 

herein.  After January 31, 2002, this Agreement may be extended with the consent 

of the Manager and with the affirmative vote of a majority of the Unaffiliated 

Directors or by a vote of the holders of a majority of the outstanding shares of 

Common Stock of the Company.  Each extension shall be executed in writing by all 

parties hereto before the expiration of this Agreement or of any extension 

thereof. Each such extension shall not exceed a period of twelve months. 



 

  

  12. Termination for Cause.  This Agreement, or any extension hereof, may be 

      ---------------------                                                   

terminated by either party for cause immediately upon written notice, (i) by a 

majority vote of the Unaffiliated Directors or by a vote of a majority of the 

holders of the Company's Common Stock, in the case of termination by the 

Company, or, (ii) in the case of termination by the Manager, by a majority vote 

of the directors of the Manager.  Grounds for termination for cause will occur 

with respect to a party if: 

 

  (i)  Such party shall have violated any provision of this Agreement and, after 

       notice of such violation, shall not cure such default within 30 days; or 

 

  (ii) There is entered an order for relief or similar decree or order with 

       respect to such party by a court having jurisdiction in the premises in 

       an involuntary case under the federal bankruptcy laws as now or hereafter 

       constituted or under any applicable federal or state bankruptcy, 

       insolvency or other similar laws; or such party (A) ceases or admits in 

       writing its inability to pay its debts as they become due and payable, or 

       makes a general assignment for the benefit of, or enters into any 

       composition or arrangement with, creditors; (B) applies for, or consents 

       (by admission of material allegations of a petition or otherwise) to the 

       appointment of a receiver, trustee, assignee, custodian, liquidator or 

       sequestrator (or other similar official) of such party or of any 

       substantial part of its properties or assets, or authorizes such an 

       application or consent, or proceedings seeking such appointment are 

       commenced without such authorization, consent or application against such 

       party and continue undismissed for 30 days; (C) authorizes or files a 

       voluntary petition in bankruptcy, or applies for or consents (by 

       admission of material allegations of a petition or otherwise) to the 

       application of any bankruptcy, reorganization, arrangement, readjustment 

       of debt, insolvency, dissolution, liquidation or other similar law of any 

       jurisdiction, or authorizes such application or consent, or proceedings 

       to such end are instituted against such party without such authorization, 

       application or consent and are approved as properly instituted and remain 

       undismissed for 30 days or results in adjudication of bankruptcy or 

       insolvency; or (D) permits or suffer all or any substantial part of its 

       properties or assets to be sequestered or attached by court order and the 

       order remains undismissed for 30 days. 



 

  

  (iii)Each party agrees that if any of the events specified in this Section 12 

  shall occur, it will give prompt written notice thereof to the other party's 

  Board of Directors after the happening of such event. 

 

If this Agreement is terminated pursuant to this Section, such termination shall 

be without any further liability or obligation of either party to the other, 

except as provided in Section 15. 

 

  13.  Buyout of Agreement After Five Years.  If, after January 31, 2002, this 

       ------------------------------------                                    

Agreement is not renewed by the Company, then the Company, in addition to its 

obligations under Section 15, shall pay the Manager a non-renewal fee determined 

by an independent appraisal, such non-renewal fee to be allocated seventy-five 

percent (75%) to the Manager and twenty-five percent (25%) to participants in 

the Company's executive bonus pool as determined in the sole discretion of the 

Chief Executive Officer.  Such appraisal shall be conducted by a nationally- 

recognized appraisal firm mutually agreed upon by the parties and the costs of 

such appraisal shall be borne equally by the parties.  If the parties are unable 

to agree upon such appraisal firm within 30 days following notice of termination 

or, in the event of non-renewal, the termination date, then each party shall as 

soon as reasonably practicable, but in no event more than 45 days following 

notice of termination or, in the event of non-renewal, the termination date, 

choose a nationally-recognized independent appraisal firm to conduct an 

appraisal. In such event, (i) the termination fee shall be deemed to be the 

average of the appraisals as conducted by each party's chosen appraiser and (ii) 

each party shall pay the costs of its appraiser so chosen.  Any appraisal 

conducted hereunder shall be performed no later than 45 days following selection 

of the appraiser or appraisers. 

 

  14.  Assignment; Subcontract. 

       -----------------------  

 

(a) This Agreement shall terminate automatically in the event of its assignment, 

    in whole or in part, by the Manager, unless such assignment is to a 

    corporation, association, trust or other organization which shall acquire 

    the property and carry on the business of the Manager, if at the time of 

    such assignment a majority of the voting stock of such assignee organization 

    shall be owned, directly or indirectly, by ICII or unless such assignment is 

    consented to in writing by the Company with the consent of a majority of the 

    Unaffiliated Directors. Such an assignment shall bind the assignee hereunder 

    in the 



 

  

    same manner as the Manager is bound hereunder and, to further evidence its 

    obligations hereunder, the assignee shall execute and deliver to the Company 

    a counterpart of this Agreement. This Agreement shall not be assignable by 

    the Company without the consent of the Manager, except in the case of 

    assignment by the Company to a real estate investment trust or other 

    organization which is a successor (by merger, consolidation or purchase of 

    assets) to the Company, in which case such successor organization shall be 

    bound hereunder and by the terms of said assignment in the same manner as 

    the Company is bound hereunder. 

 

(b) Notwithstanding the foregoing, the Company and the Manager agree that the 

    Manager may enter into a subcontract with any third party, which third party 

    shall be approved by the Company's Board of Directors, pursuant to which 

    such third party will provide such of the management services required 

    hereunder as the Manager deems necessary, and the Company hereby consents to 

    the entering into and performance of such subcontract; provided, however, 

    that no such arrangement between the Manager and any third party shall 

    relieve the Manager of any of its duties or obligations hereunder. 

 

  15.  Action Upon Termination.  From and after the effective date of 

       -----------------------                                        

termination of this Agreement, pursuant to Sections 12, 13 and 14 hereof, the 

Manager shall not be entitled to compensation for further services hereunder, 

but shall be paid all compensation accruing to the date of termination, subject 

to adjustments on an annualized basis in accordance with Section 6(c).  The 

Manager shall forthwith upon such termination deliver to the Board of Directors 

all property and documents, corporate records, reports and software of the 

Company or any subsidiary of the Company then in the custody of the Manager. 

 

  16.  Representations and Warranties. 

       ------------------------------  

 

 (a)  The Company hereby represents and warrants to the Manager as follows: 

 

   (i) Corporate Existence.  The Company is duly organized, validly existing 

       -------------------                                                   

   and in good standing under the laws of Maryland, has the corporate power to 

   own its assets and to transact the business in which it is now engaged and is 

   duly qualified as a foreign corporation and in good standing under the laws 

   of such jurisdictions 



 

  

   where its ownership or lease of property or the conduct of its business 

   requires such qualification, except for failures to be so qualified, 

   authorized or licensed that could not in the aggregate have a material 

   adverse effect on the business operations, assets or financial condition of 

   the Company and its subsidiaries, taken as a whole. 

 

   (ii)  Corporate Power; Authorization; Enforceable Obligations.  The Company 

         -------------------------------------------------------               

   has the corporate power, authority and legal right to execute, deliver and 

   perform this Agreement and all obligations required hereunder and has taken 

   all necessary corporate action to authorize this Agreement on the terms and 

   conditions hereof and the execution, delivery and performance of this 

   Agreement and all obligations required hereunder. No consent of any other 

   person including, without limitation, stockholders and creditors of the 

   Company, and no license, permit, approval or authorization of, exemption by, 

   notice or report to, or registration, filing or declaration with, any 

   governmental authority is required by the Company in connection with this 

   Agreement or the execution, delivery, performance, validity or enforceability 

   of this Agreement and all obligations required hereunder. This Agreement has 

   been, and each instrument or document required hereunder will be, executed 

   and delivered by a duly authorized officer of the Company, and this Agreement 

   constitutes, and each instrument or document required hereunder when executed 

   and delivered hereunder will constitute, the legally valid and binding 

   obligation of the Company enforceable against the Company in accordance with 

   its terms, except as such enforcement may be limited by bankruptcy, 

   insolvency, moratorium or similar laws now or hereafter in effect relating to 

   the rights and remedies of creditors generally, and general principles on 

   equity. 

 

   (iii)  No Legal Bar to This Agreement.  The execution, delivery and 

          ------------------------------                               

   performance of this Agreement and the documents or instruments required 

   hereunder, will not violate any provision of any existing law or regulation 

   binding on the Company, or any order, judgment, award or decree of any court, 

   arbitrator or governmental authority binding on the Company, or the charter 

   or Bylaws of, or any securities issued by the Company or any mortgage, 

   indenture, lease, contract or other  



 

  

   agreement, instrument or undertaking to which the Company is a party or by 

   which the Company or any of its assets may be bound, the violation of which 

   would have a material adverse effect on the business operations, assets or 

   financial condition of the Company and its subsidiaries, taken as a whole, 

   and will not result in, or require, the creation or imposition of any lien 

   on any of its property, assets or revenues pursuant to the provisions of 

   any such mortgage, indenture, lease, contract or other agreement, 

   instrument or undertaking. 

 

(b)  The Manager hereby represents and warrants to the Company as follows: 

 

  (i)  Corporate Existence.  The Manager is duly organized, validly existing 

       -------------------                                                   

  and in good standing under the laws of California, has the corporate power to 

  own its assets and to transact the business in which it is now engaged and is 

  duly qualified as a foreign corporation and in good standing under the laws of 

  each jurisdiction where its ownership or lease of property or the conduct of 

  its business requires such qualification, except for failures to be so 

  qualified, authorized or licensed that could not in the aggregate have a 

  material adverse effect on the business operations, assets or financial 

  condition of the Manager and its subsidiaries, taken as a whole. The Manager 

  does not do business under any fictitious business name. 

 

  (ii)  Corporate Power; Authorization; Enforceable Obligations.  The Manager 

        -------------------------------------------------------               

  has the corporate power, authority and legal right to execute, deliver and 

  perform this Agreement and all obligations required hereunder and has taken 

  all necessary corporate action to authorize this Agreement on the terms and 

  conditions hereof and its execution, delivery and performance of this 

  Agreement and all obligations required hereunder. No consent of any other 

  person including, without limitations, stockholders and creditors of the 

  Manager, and no license, permit, approval or authorization of, exemption by, 

  notice or report to, or registration, filing or declaration with, any 

  governmental authority is required by the Manager in connection with this 

  Agreement or the execution, delivery, performance, validity or enforceability 

  of this Agreement and all obligations required hereunder. This Agreement has 

  been, and each instrument or document required 



 

  

  hereunder will be, executed and delivered by a duly authorized officer of the 

  Manager, and this Agreement constitutes, and each instrument or document 

  required hereunder when executed and delivered hereunder will constitute, the 

  legally valid and binding obligation of the Manager enforceable against the 

  Manager in accordance with its terms. 

 

  (iii)  No Legal Bar to This Agreement.  The execution, delivery and 

         ------------------------------                               

  performance of this Agreement and the documents or instruments required 

  hereunder, will not violate any provision of any existing law or regulation 

  binding on the Manager, or any order, judgment, award or decree of any court, 

  arbitrator or governmental authority binding on the Manager, or the 

  certificate of incorporation or by-laws of, or any securities issued by the 

  Manager or of any mortgage, indenture, lease, contract or other agreement, 

  instrument or undertaking to which the Manager is a party or by which the 

  Manager or any of its assets may be bound, the violation of which would have a 

  material adverse effect on the business operations, assets or financial 

  condition of the Manager and its subsidiaries, taken as a whole, and will not 

  result in, or require, the creation or imposition of any lien on any of its 

  property, assets or revenues pursuant to the provision of any such mortgage, 

  indenture, lease, contract or other agreement, instrument or undertaking. 

 

  17.  Reference Provision. 

       -------------------  

 

(a) Each controversy, dispute or claim between the parties arising out of or 

    relating to this Agreement, which controversy, dispute or claim is not 

    settled in writing within thirty (30) days after the "Claim Date" (defined 

    as the date on which a party subject to the Agreement gives written notice 

    to all other parties that a controversy, dispute or claim exists), will be 

    settled by a reference proceeding in Orange County, California, in 

    accordance with the provisions of Section 638 et seq. of the California Code 

                                                  -- --- 

    of Civil Procedure, or their successor section ("CCP"), which shall 

    constitute the exclusive remedy for the settlement of any controversy, 

    dispute or claim concerning this Agreement, including whether such 

    controversy, dispute or claim is subject to the reference proceeding and the 

    parties waive their rights to initiate any legal proceedings against each 

    other in any court or jurisdiction other than the Superior court of Orange 



 

  

    County (the "Court"). The referee shall be a retired Judge of the Court 

    selected by mutual agreement of the parties, and if they cannot so agree 

    within forty-five (45) days after the Claim Date, the referee shall be 

    promptly selected by the Presiding Judge of the Orange County Superior Court 

    (or his representative). The referee shall be appointed to sit as a 

    temporary judge, with all of the powers for a temporary judge, as authorized 

    by law, and upon selection should take and subscribe to the oath of office 

    as provided for in Rule 244 of the California Rules of Court (or any 

    subsequently enacted Rule). Each party shall have one preemptory challenge 

    pursuant to CCP 170.6. The referee shall (a) be requested to set the matter 

    for hearing within sixty (60) days after the Claim Date and (b) try any and 

    all issues of law or fact and report a statement of decision upon them, if 

    possible, within ninety (90) days of the Claim Date. Any decision rendered 

    by the referee will be final, binding and conclusive and judgment shall be 

    entered pursuant to CCP 644 in any court in the State of California having 

    jurisdiction. Any party may apply for a reference at any time after thirty 

    (30) days following notice to any other party of the nature of the 

    controversy, dispute or claim, by filing a petition for a hearing and/or 

    trial. All discovery permitted by this Agreement shall be completed no later 

    than fifteen (15) days before the first hearing date established by the 

    referee. The referee may extend such period in the event of a party's 

    refusal to provide requested discovery for any reason whatsoever, including, 

    without limitation, legal objections raised to such discovery or 

    unavailability of a witness due to absence or illness. No party shall be 

    entitled to "priority" in conducting discovery. Depositions may be taken by 

    either party upon seven (7) days written notice, and, request for production 

    or inspection of documents shall be responded to within ten (10) days after 

    service. All disputes relating to discovery which cannot be resolved by the 

    parties shall be submitted to the referee whose decision shall be final and 

    binding upon the parties. 

 

(b) Except as expressly set forth in this Agreement, the referee shall determine 

    the manner in which the reference proceeding is conducted including the time 

    and place of all hearings, the order of presentation of evidence, and all 

    other questions that arise with respect to the course of the reference 

    proceeding. All proceedings and hearings conducted before the referee, 

    except for trial, shall be conducted without a court reporter, except that 

    when any party so requests, a court reporter will be used at any 



 

  

    hearing conducted before the referee. The party making such a request shall 

    have the obligation to arrange for and pay for the court reporter. The costs 

    of the court reporter at the trial shall be borne equally by the parties. 

 

(c) The referee shall be required to determine all issues in accordance with 

    existing case law and the statutory laws of the State of California. The 

    rules of evidence applicable to proceedings at law in the State of 

    California will be applicable to the reference proceeding. The referee shall 

    be empowered to enter equitable as well as legal relief, to provide all 

    temporary and/or provisional remedies and to enter equitable orders that 

    will be binding upon the parties. The referee shall issue a single judgment 

    at the close of the reference proceeding which shall dispose of all of the 

    claims of the parties that are the subject of the reference. The parties 

    hereto expressly reserve the right to contest or appeal from the final 

    judgment or any appealable order or appealable judgment entered by the 

    referee. The parties hereto expressly reserve the right to findings of fact, 

    conclusions of law, a written statement of decision, and the right to move 

    for a new trial or a different judgment, which new trial, if granted, is 

    also to be a reference proceeding under this provision. 

 

(d) In the event that the enabling legislation which provides for appointment of 

    a referee is repealed (and no successor statute is enacted), any dispute 

    between the parties that would otherwise be determined by the reference 

    procedure herein described will be resolved and determined by arbitration. 

    The arbitration will be conducted by a retired judge of the Orange County 

    Superior Court, in accordance with the California Arbitration Act, Sections 

    1280 through 1294.2 of the CCP as amended from time to time. The limitations 

    with respect to discovery as set forth herein above shall apply to any such 

    arbitration proceeding. 

 

   18.  Notices.   Any notice, report, or other communication required or 

        -------                                                           

permitted to be given hereunder shall be in writing unless some other method of 

giving such notice, report, or other communication is accepted by the party to 

whom it is given, and shall be given by being delivered at the following 

addresses of the parties hereto: 

 

  The Company:         Imperial Credit Mortgage Holdings, Inc. 



 

  

                       20371 Irvine Avenue, Suite 104 

                       Santa Ana Heights, California 92707 

                       Telephone:  (714) 556-0122 

                       Facsimile:  (714) 252-2881 

                       Attention: Joseph R. Tomkinson, 

                       Chief Executive Officer 

 

  With a copy to:      William Ashmore at the above address 

 

  The Manager:         Imperial Credit Advisors, Inc. 

                       23550 Hawthorne Blvd. 

                       Building One, Suite 110 

                       Torrance, California 90505 

                       Telephone:  (310) 373-1704 

                       Facsimile:  (310) 373-9955 

                       Attention: H. Wayne Snavely, 

                       Chairman of the Board 

 

Either party may at any time give notice in writing to the other party of a 

change of its address for the purpose of this Section 18. 

 

  19.  Amendments.  This Agreement shall not be amended, changed, modified, 

       ----------                                                              

terminated or discharged in whole or in part except by an instrument in writing 

signed by all parties hereto, or their respective successors or assigns, or 

otherwise as provided herein. 

 

  20.  Successors and Assigns.  This Agreement shall bind any successors or 

       ----------------------                                                

assigns of the parties hereto as herein provided. 

 

  21.  Governing Law.  This Agreement shall be governed, construed and 

       -------------                                                        

interpreted in accordance with the laws of the State of California. 

 

  22.  Headings and Cross References.  The section headings hereof have been 

       -----------------------------                                         

inserted for convenience of reference only and shall not be construed to affect 

the meaning, construction 



 

  

or effect of this Agreement.  Any reference in this Agreement to a "Section" or 

"Subsection" shall be construed, respectively, as referring to a section of this 

Agreement or a subsection of a section of this Agreement. 



 

  

  23.  Severability.  The invalidity or unenforceability of any provision of 

       ------------ 

this Agreement shall not affect the validity of any other provision, and all 

other provisions shall remain in full force and effect. 

 

  24.  Entire Agreement.  This instrument contains the entire agreement between 

       ----------------                                                         

the parties as to the rights granted and the obligations assumed in this 

instrument. 

 

  25.  Waiver.  Any forbearance by a party to this Agreement in exercising any 

       ------                                                                    

right or remedy under this Agreement or otherwise afforded by applicable law 

shall not by a waiver of or preclude the exercise of that or any other right or 

remedy. 

 

  26. Execution in Counterparts.  This Agreement may be executed in one or more 

      -------------------------                                                

counterparts, any of which shall constitute an original as against any party 

whose signature appears on it, and all of which shall together constitute a 

single instrument. This Agreement shall become binding when one or more 

counterpart, individually or taken together, bear the signatures of both 

parties. 



 

  

       IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed by their officers thereunto duly authorized as of the day and year 

first above written. 

 

 

                         IMPERIAL CREDIT MORTGAGE HOLDINGS, INC. 

 

 

 

                         By:      /s/  Joseph R. Tomkinson 

                            ------------------------------------- 

                         Name:   Joseph R. Tomkinson 

                         Title:  Chief Executive Officer 

 

 

                         IMPERIAL CREDIT ADVISORS, INC. 

 

 

 

                         By:        /s/ H. Wayne Snavely 

                            ------------------------------------- 

                         Name:   H. Wayne Snavely 

                         Title:  Chairman of the Board 



 

  

                                                                    EXHIBIT 23.1 

 

                        CONSENT OF INDEPENDENT AUDITORS 

 

The Board of Directors 

Imperial Credit Mortgage Holdings, Inc.: 

     

We consent to incorporation by reference in the registration statement  

(No. 333-12025) on Form S-8 of Imperial Credit Mortgage Holdings, Inc. of our 

report dated March 3, 1997, relating to the consolidated balance sheets of 

Imperial Credit Mortgage Holdings, Inc. as of December 31, 1996 and 1995, and 

the related consolidated statements of operations, changes in stockholders' 

equity and cash flows for each of the years in the three-year period ended 

December 31, 1996, which report appears in the December 31, 1996 annual report 

on Form 10-K of Imperial Credit Mortgage Holdings, Inc.      

 

 

/s/ KPMG Peat Marwick LLP 

 

 

Orange County, California 

March 3, 1997 



 

  

                                                                    Exhibit 23.2 

 

                        CONSENT OF INDEPENDENT AUDITORS 

 

The Board of Directors 

Imperial Credit Mortgage Holdings, Inc.: 

     

We consent to incorporation by reference in the registration statement (No.  

333-12025) on Form S-8 of Imperial Credit Mortgage Holdings, Inc. of our report  

dated March 3, 1997, relating to the balance sheets of ICI Funding Corporation  

as of December 31, 1996 and 1995, and the related statements of operations, 

changes in shareholders' equity and cash flows for each of the years in the 

three-year period ended December 31, 1996, which report appears in the December 

31, 1996 annual report on Form 10-K of Imperial Credit Mortgage Holdings,  

Inc.      

 

/s/ KPMG Peat Marwick LLP 

 

Orange County, California 

March 3, 1997 


