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City of Carson City
Agenda Report

Date Submitted: 07/29/08 Agenda Date Requested: 08/7/08
Time requested: Consent

To: Mayor and Supervisors

From: Al Kramer, Carson City Treasurer

Subject Title: Presentation of Securities Lending Contract for Ratification

Staff Summary: While the Treasurer has the authority to enter into contract concerning the
investing of City funds, in order for this contract to be eligible to be a joiner contract allowing
other public entities to also join in its terms the contract should be ratified by the governing
body.

Type of Action Requested: (check one)

(& )} Resolution ( ) Ordinance (First Reading)

(_X_) Formal Action/Motion ( ) Other (State)

Does This Action Require A Business Impact Statement: (___ ) Yes (_X_) No
Recommended Board Action: Make motion to ratify the attached securities lending contract.

Explanation for Recommended Board Action: Treasurer believes that the negotiated
contract is one which other government entities would like to participate in. By meeting
ft_)e standard of a joinable contract, this would aid and abet other entities participation.

iﬁpplicable Statue, Code, Policy, Rule or Regulation: NRS 332.115, 332.195
Fiscal Impact: None

Explanation of Impact: N/A

Eunding Source: N/A

Alternatives: Not ratify

Supporting Material: Copy of contract L2209
Prepared By: Alvin P. Kramer, Carson City Treasurerﬂvw\/ -'(\4(“/ K
Reviéwed B W Date: 1! aollb%
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— Date:
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SECURITIES LENDING CUSTOMER AGREEMENT
(INDEMNIFIED)

Agreement, made as of the 28th day of July, 2008, by and between the Consolidated
Municipality of Carson City, Nevada (“Customer”), and PFPC Trust Company as custodian for
Customer (“PFPC”). Capitalized terms not otherwise defined shall have the meanings set forth in
Section 15.

WHEREAS, PFPC is a custodian for Customer under a Custodian Services Agreement
dated as of July 28, 2008, as amended (the “Custodian Agreement”), pursuant to which PFPC
maintains securities in an account on behalf of Customer (the “Custodian Account™); and

WHEREAS, Customer wishes to utilize PFPC to act as Customer’s agent to effect loans of
securities maintained in the Custodian Account in accordance with the terms hereof on behalf of
Customer;

NOW, THEREFORE, Customer and PFPC, intending to be legally bound, agree as follows:

1. Appointment of PFPC; Terms of Loans.

(@ Customer hereby authorizes and appoints PFPC, and PFPC agrees to act, as
Customer’s agent to lend Available Securities to Eligible Borrowers pursuant to the terms of this
Agreement. During the term of this Agreement, PFPC may from time to time, in its sole discretion,
contact Eligible Borrowers on Customer’s behalf and lend Available Securities to such Eligible
Borrowers. Each such loan (“Loan”) shall be made pursuant to and upon the terms and conditions
set forth in an agreement (“Borrowing Agreement”) substantially in the form of Attachment A
hereto, as such form may be amended by PFPC from time to time; provided, however, that no such
amendment shall become effective with respect to any Loan until five (5) Business Days after
written notice of such amendment to Customer. PFPC will make available to Customer prompt
notice of each Loan and shall disclose fully to Eligible Borrowers that PFPC acts as agent for
customers and not as principal.

(b) For purposes of this Agreement,

@) “Eligible Borrowers” shall mean any entity to which Available
Securities may be loaned pursuant hereto, as listed in Attachment B hereto, as the same may be
amended from time to time by PFPC upon ten (10) Business Days written notice to Customer;
provided, that no such amendment shall be effective with respect to any prospective borrower to the
addition of which Customer objects by written notice to PFPC within such ten (10) Business Day
period.

(ii) “Available Securities” shall mean all securities now or hereafter held
or maintained in the Custodian Account other than those that Customer from time to time
specifically identifies by written notice to PFPC as being unavailable for Loans. PFPC shall have
no authority or responsibility for determining whether any of Customer’s securities should be

-1-




excluded from those available for Loans.

(© Each Loan shall be terminable by PFPC or the Borrower upon notice to the
other party. PFPC agrees to notify the Borrower of the termination of any Loan promptly upon
being directed to do so by Customer. Customer agrees that should it sell any security which is on
Loan, Customer will give PFPC notice of such sale on trade date; provision of such notice will
constitute a direction by Customer to PFPC to terminate the related Loan. In the case of notice of
termination by PFPC, the termination date so established will be no later than the standard
settlement date for trades of the Loaned Securities entered into on the date of such notice in the
principal market for such securities, provided that if such notice is provided after the close of
regular trading on the principal market for such securities, the date of such notice shall be deemed
to be the next following regular trading day on such principal market.

(d)  Notwithstanding any other provision of this Agreement, the parties agree
that, if one or more portfolios, series, sub-trusts or other sub-accounts (each, a “Sub-account™) is
identified on Exhibit 1 hereto:

(1) the assets and liabilities of each Sub-account are separate and distinct
from the assets and liabilities of each other Sub-account, and no Sub-account shall be liable or shall
be charged for any debt, obligation or liability of any other Sub-account under this Agreement; and

(i)  the relationships and agreements set forth in this Agreement between
Customer, acting on behalf of any Sub-account, and PFPC shall be several, separate and distinct
from those between Customer, acting on behalf of any other Sub-account, and PFPC, to the same
effect as would be the case if Customer had executed a separate agreement with PFPC in the form
hereof with respect to such Sub-account.

2. Authority of PFPC with Respect to Loans.

(a) PFPC is hereby permitted:

@) to make, execute, acknowledge and deliver any and all documents of
transfer and conveyance and any and all other instruments that may be necessary or appropriate to
effect a transfer of Available Securities to Eligible Borrowers pursuant to a Borrowing Agreement
or to complete any Loan;

(i1))  to register title to any and all Collateral (and assets acquired through
the investment of cash Collateral) in its own or its subcustodian’s name as agent, in the name of its
or its subcustodian’s nominee or in bearer form, and to combine certificates representing such
Collateral (and/or assets acquired through the investment of cash Collateral) with certificates of the
same issuer held by PFPC in a custodian or fiduciary capacity, or to deposit or arrange for the
deposit of securities Collateral (and assets acquired through the investment of cash Collateral) in a
depository even though, when so deposited, such assets may be held in bulk in the name of the
nominee of such depository or otherwise with other assets deposited therein by any other person,
but the books and records of PFPC shall at all times show that all such assets are a part of the
Collateral Account;




(iii) to exercise all of the rights of Lender under the Borrowing Agreements
and to do all acts, whether or not expressly authorized, which it may deem necessary or proper for
the protection of the Collateral (and assets acquired through the investment of cash Collateral); and

(iv)  subject to the terms and conditions of the Custodian Agreement, to
request a third party bank that would be eligible to act as a sub-custodian under the Custodian
Agreement to undertake custodial functions in connection with some or all of the Collateral (and/or
assets acquired through the investment of cash Collateral); in connection therewith, PFPC may
instruct such third party to establish and maintain one or more accounts for PFPC wherein all cash
or other Collateral (and/or assets acquired through the investment of cash Collateral) may be
maintained, and to establish and maintain one or more accounts for the Borrowers in any Loans.

(b) Customer acknowledges and agrees that:

(i) PFPC shall have full discretion regarding the selection of the particular
Eligible Botrowers to whom Loans of Available Securities may be made and as to the selection of
the particular Available Securities loaned in any Loan;

(ii)  there is no assurance that Loans of Available Securities will be made
at any time;

(iii) PFPC may perform securities lending activities for other clients of
PFPC;

(iv)  PFPC may allocate securities lending opportunities among its clients,
using such reasonable methods as PFPC may follow from time to time;

V) Customer shall not be entitled to participate in any particular lending
opportunities;

(vi)  Customer shall have no claim against PFPC for its not having made
any minimum volume of Loans or with respect to lending opportunities given to other clients of
PFPC, whether or not such opportunities could have been satisfied through Loans of Available
Securities;

(vii) PFPC may utilize agents in carrying out its obligations and other
activities hereunder; and

(viii) PFPC acts only as agent, not as principal, in effecting the
transactions contemplated herein.

3. Collateral; Collateral Accounts.

(a) PFPC shall establish and maintain the Collateral Account for the benefit of
Customer and shall maintain all Collateral allocated to the Loans, together with any and all assets

-3-




acquired through the investment of cash Collateral and the earnings thereon, in the Collateral
Account. Under the terms of each Loan, the Borrower shall be required to maintain with PFPC
* Eligible Collateral having a Market Value, determined daily, equal to at least 102% of the Market
Value of the securities loaned in such Loan. For purposes of this Agreement, “Eligible Collateral”
shall mean Collateral consisting of (i) cash, or (ii) securities or other items of property of the types
identified as being acceptable on Attachment C hereto, as the same may be amended from time to
time by mutual agreement of Customer and PFPC.

(b) The Collateral Account shall be administered as follows:

@) PFPC shall invest cash Collateral in accordance with the investment
guidelines (“Investment Guidelines”) set forth in Attachment D hereto, as the same from time to
time may be'modified by Customer by ten (10) Business Days written notice (or such longer time as
reasonably necessary under the circumstances) to PFPC. All such investments and reinvestments
shall be for the account of Customer and solely at the Customer’s risk;

(i)  to the extent consistent with the Investment Guidelines, PFPC may
invest the Collateral in (A) commingled funds advised or otherwise serviced by PFPC or its
Affiliates, and Customer consents to the retention by PFPC and its Affiliates of any advisory or
other fees paid by such funds to PFPC and/or its Affiliates and (B) repurchase agreements with
PFPC or its Affiliates;

(iii) PFPC shall credit to the Collateral Account any income received from,
and any interest, dividends or other distributions paid on, the Collateral, and any amounts received
from the Borrower in lieu of such interest, dividends or other distributions, less any amount due to
the Borrower;

(1V) PFPC shall credit to the Custodian Account, on the date paid, any
1nterest dividends or other distributions paid on Loaned Securities, or amounts received in lieu
thereof; and

) PFPC shall remit the net earnings on the Collateral Account to the
Custodian Account on a monthly basis, within 15 days after the end of the month, and shall credit
to the Custodian Account any loan fees paid by Borrowers to PFPC in respect of any Loan within
15 days after the end of the month to which the fees relate, in each case less any compensation due
to PFPC pursuant to Section 6.

4, Representations, Warranties and Covenants.

(@ Customer represents, warrants and covenants as follows:

@) this Agreement constitutes a legal, valid and binding obligation of
Customer, enforceable against it in accordance with its terms, and Customer has the requisite power
to perform, and has been duly authorized to perform, the obligations imposed under this Agreement
and any loan effected pursuant to this Agreement;




(i)  the execution, delivery and performance by Customer of this
Agreement, execution of each Borrowing Agreement by PFPC on behalf of Customer, and PFPC’s
entering into Loans under Borrowing Agreements on behalf of Customer, have been duly and
validly authorized by Customer, and Loans made in accordance with the terms hereof (as well as
the execution, delivery and performance by Customer of this Agreement, execution of each
Borrowing Agreement by PFPC on behalf of Customer, and PFPC’s entering into loans under
Borrowing Agreements on behalf of Customer) will comply with, and to the extent so required are
authorized under, all laws and regulations, including those of securities regulatory and self-
regulatory organizations and the Nevada State Board of Finance, applicable to Customer;

(iii) Customer is authorized to lend securities to brokers, dealers, banks,
and other types of entities included in the list of Eligible Borrowers and Customer has the requisite
power to perform the obligations imposed on it under this Agreement and any Loan effected
pursuant thereto;

(iv)  Customer owns, and will own at the time that any Loan is
outstanding, all Available Securities free and clear of any lien or encumbrance, and no Available
Securities have been, or will at the time of any Loan have been, sold;

(v)  Customer has made its own determination as to the tax treatment of
any dividends, interest, payments in lieu of dividends or interest on Loaned Securities,
remuneration or other funds received hereunder and of any transaction or activity related to this
Agreement;

(vi) Customer and any party serving as an investment adviser to
Customer have approved the lending of the Available Securities, have determined that each of the
Eligible Borrowers, the Eligible Collateral and the Investment Guidelines listed on the Attachments
hereto (as the same may be amended pursuant to the terms hereof) are appropriate for Loans
hereunder and have directed PFPC to comply with the same, and have determined that lending the
Available Securities in accordance with the terms hereof is an appropriate activity for Customer,
consistent with its investment objectives and policies;

(vii)  the Available Securities are not “plan assets” within the meaning of
ERISA and are not assets that are subject to any federal, state or local law that is substantially
similar to the provisions of section 406 of ERISA or section 4975 of the Internal Revenue Code of
1986;

(viii) no Loan of the Available Securities in accordance with the terms
hereof will violate any statute, regulation, rule, order, judgment, agreement or arrangement binding
on Customer or any of its assets;

(ix)  Customer is a “qualified investor” (as defined in section 3(a)(54)(A)
of the United States Securities Exchange Act of 1934, as amended) or is an employee benefit plan
that owns and invests on a discretionary basis at least $25,000,000 in investments as contemplated
by rule 15a-11 under the Securities Exchange Act of 1934, as amended; and




x) Customer hereby waives, to the fullest extent permitted by applicable
law and with respect to itself, its revenues and its assets (irrespective of their use or intended use),
all sovereign or other immunity from (1) suit, (2) liability for monetary damages, (3) relief by way
of injunction, order for specific performance or for recovery of property, (4) attachment of its assets
(whether before or after judgment) and (5) execution or enforcement of any judgment to which it or
its revenues or assets might otherwise be entitled in any proceedings in the courts of any
jurisdiction, and Customer hereby agrees, to the fullest extent permitted by law, that it will not
claim any such immunity in any judicial proceedings. Without limitation of the foregoing,
Customer represents that it is not subject to any such immunity that may not be (and is not hereby)
so waived and that would apply to the enforcement of Customer’s obligations under this
Agreement, any of the Borrowing Agreements or any Loan made hereunder.

(b) PFPC represents, warrants and covenants as follows:

1) this Agreement constitutes a legal, valid and binding obligation of
PFPC, enforceable against it in accordance with its terms;

(i)  the execution, delivery and performance by PFPC of this Agreement
and of each Borrowing Agreement, and PFPC’s entering into Loans under Borrowing Agreements
on behalf of Customer, have been duly and validly authorized by PFPC; and

(iii))  PFPC has the requisite power to perform the obligations imposed on
it under this Agreement and any Loan effected pursuant thereto.

(©) The undersigned signatory of Customer represents, warrants and covenants
to PFPC that (1) the terms of this Agreement, (ii) the fees and expenses associated with this
Agreement and (iii) any benefits accruing to PFPC or any affiliate of Customer in connection with
this Agreement, including but not limited to any fee waivers, conversion cost reimbursements, up
front payments, signing payments or periodic payments made or to be made by PFPC to Customer
or any affiliate of Customer relating to this Agreement have been fully disclosed to the governing
board or similar entity of Customer and that, if required by applicable law, such governing board or
similar entity has approved or will approve the terms of this Agreement, any such fees and
expenses, and any such benefits.

@ Each of the above representations and warranties shall be deemed made and
repeated for all purposes at and as of all times when any Loan entered into under the Borrowing
Agreement is outstanding. With respect to each Loan of Available Securities owned by or held for
a Sub-account, each of the above representations and warranties of Customer shall also be deemed
to have been made by Customer with respect to that Sub-account as if the word “Sub-account” had
been used in lieu of the word “Customer” therein.

(e) The parties agree that, under the terms of this Agreement, Customer and its
investment adviser, if any, retain ultimate authority with respect to lending Customer’s securities
and have directed PFPC to lend Available Securities in accordance with the terms hereof, and the
parties further agree that PFPC is not, and shall not be considered to be, an investment adviser for
Customer.



5. Statements. PFPC shall maintain current records of the Loans and shall make
monthly statements available to Customer detailing all deliveries and receipts of Loaned Securities
and Collateral, all transactions in the Collateral Account, all fees received and income earned from
the Collateral and Loaned Securities, all fees and other amounts paid to each Borrower or others,
and such other information as Customer and PFPC may agree.

6. - Compensation of PFPC. PFPC shall be compensated for its services hereunder
by retaining (and shall be entitled to retain) a portion of the earnings from the investment and
reinvestment of cash Collateral and a portion of any loan fees paid by Borrowers in respect of
Loans, in accordance with the compensation schedule set forth on Attachment E hereto. Customer
authorizes and directs PFPC to deduct amounts equal to such compensation from such earnings and
Loan fees or from the Custodian Account and to retain such amounts as compensation. Loan fees
paid by Borrowers in respect of Loans shall be at such rates and on such basis as shall be
established by PFPC from time to time. PFPC agrees that it will seek in good faith to establish such
loan fees at rates that are consistent with then-current industry norms.

7. Modification and Termination of Agreement.

€)) This Agreement is a continuing agreement and shall remain in full force and effect
until terminated in accordance with this Section. This Agreement may be modified or terminated at
any time upon mutual written agreement of PFPC and Customer, expressly referring to this
Agreement and indicating an intention to effect such modification or termination. This Agreement
also may be terminated at any time by PFPC or Customer upon three days prior written notice to the

other party.

(b) Following any termination of this Agreement, PFPC shall:
@) immediately cease making new Loans;

(i)  terminate, as promptly as possible, any outstanding Loans, but shall continue
to administer any such outstanding Loans as necessary to effect their termination, including,
without limitation, (A) the return to Borrowers of Collateral on Loans as to which Loaned
Securities are returned to PFPC and the Borrower is not in default, and (B) the co-ordination of the
liquidation of Collateral, all in the manner and on the terms permitted under the Borrowing .
Agreements and deemed necessary or appropriate by PFPC; and

(iii)  remit and deliver to the Custodian Account all securities, earnings and other
items due to Customer.

(©) Regardless of any agreement as to, or the receipt of any notice of, termination and
the cessation of lending, this Agreement shall not entirely terminate until all Loans have been
closed, all Collateral liquidated or returned, all deliveries and remittances due Customer have been
made, and all final reports required hereunder have been made (or made available by PFPC).

8. Liability of PFPC.




(a) With respect to any Loan, if a Borrower fails to return Loaned Securities promptly
upon termination of the Loan and the Collateral for such Loan is not sufficient to satisfy the
obligations of such Borrower thereunder, then, subject to the provisions of Section 8(d) and at the
option of PFPC, either:

M) PFPC shall pay into the Custodian Account a dollar amount equal to
the excess, if any, of: (A) the sum of (x) the Market Value of the Loaned Securities as of the date of
termination of the Loan (after deduction of PFPC’s compensation pursuant to this Agreement), (y)
to the extent not already included in such Market Value, an amount equal to any broker’s fees,
commissions and taxes, and (z) the amount of any outstanding obligations of such Borrower to
Customer then due and payable under the related Borrowing Agreement; over (B) the Market Value
of the Collateral as of the date of termination of the Loan; or

(i1) PFPC shall (A) credit to the Custodian Account securities identical
in type and amount to the Loaned Securities, and (B) pay into the Custodian Account cash in an
amount equal to any outstanding obligations of the Borrower to PFPC on behalf of Customer due
and payable under the related Borrowing Agreement as of the date of termination of the Loan.

(b) PFPC agrees to notify Customer promptly of which option it has chosen and to
credit cash and/or securities to the Custodian Account promptly after such notification.

() Effective upon any payment to or crediting of the Custodian Account by PFPC
pursuant to Section 8(a), Customer hereby assigns to PFPC, free and clear of any liens or
encumbrances created by Customer, all of Customer’s right, title and interest in and to, and PFPC is
hereby subrogated to, any outstanding obligations of such Borrower to Customer then due and
payable under the Borrowing Agreement. Effective upon an event described in Section 8(a)(ii),
Customer hereby assigns to PFPC, free and clear of any liens or encumbrances created by
Customer, all of Customer’s right, title and interest in and to the Collateral (and assets acquired
through the investment of cash Collateral). PFPC shall have the right to pursue recovery of any
Collateral deficiency from such Borrower and/or its successors and assigns, and Customer hereby
assigns all of the rights and remedies which it may have against such Borrower and/or its successors
and assigns to PFPC. If for any reason PFPC cannot fully assert any rights or remedies against such
Borrower and/or its successors and assigns without the assistance of Customer, Customer shall, at
the request and expense of PFPC, file and prosecute such complaints and lawsuits and take such
other action as PFPC may reasonably request in connection with the recovery of any such
deficiency and shall otherwise cooperate with PFPC in any such litigation.

(d Provided that PFPC has invested cash Collateral in the manner prescribed under
Section 3(b)(1):

()] PFPC shall not be liable to Customer for any investment losses in the
Collateral Account;

(i)  if at any time that cash Collateral for a Loan is required to be returned to a
Borrower pursuant to a Borrowing Agreement or otherwise, the Market Value of such Collateral, as
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invested or reinvested, is insufficient to return to the Borrower the full amount of the cash
Collateral required to be returned plus any and all rebate fees or other amounts due and owing to the
Borrower in respect of the Loan, Customer shall be solely responsible for such deficiency, and
Customer hereby agrees to pay an amount equal to such deficiency to Borrower; and

(iii)  the amount payable by PFPC pursuant to Section 8(a)(i) shall be reduced by
any decline in the Market Value of such Collateral (as invested or reinvested) from the time of the
commencement of the Loan, and in the event PFPC elects the option in Section 8(a)(ii), Customer
shall pay to PFPC (in addition to any other obligations it may have to PFPC) the amount of such
decline in Market Value.

(e) Customer authorizes PFPC to charge the Custodian Account for any amounts
payable by Customer pursuant to Section 8(d).

® Notwithstanding anything in this Agreement or otherwise to the contrary, (i) PFPC
shall have no responsibility to supervise, recommend or otherwise advise Customer relative to the
loan of assets in any particular country, nor to advise on any risks related thereto, including without
limitation any Country Risk arising in such country and (ii) in no instance will PFPC have any
liability or responsibility for any loss or damage which may arise from assets being loaned, traded,
custodied or otherwise dealt with in a particular country, including without limitation any loss or
damage which may arise from Country Risk.

9. Standard of Care: Indemnification.

(a) PFPC shall be responsible to perform only those duties as are specifically set
forth herein, and no duties shall be implied against PFPC. Subject to the obligations of PFPC
pursuant to Section 8(a) of the Agreement, PFPC shall not be liable for any loss or damage suffered
or incurred by Customer in connection with this Agreement, any Loan, or the administration or
operation of PFPC’s securities lending program, whether or not resulting from any act or omission
to act hereunder or otherwise, unless and except to the extent such loss or damage has been
determined by a final judgment of a court of competent jurisdiction to have arisen out of PFPC’s
own negligence or willful misconduct. Notwithstanding anything in this Agreement or otherwise to
the contrary, (i) PFPC shall not be liable to Customer for any consequential, special, indirect or
punitive losses or damages which Customer may incur or suffer, whether or not the likelihood of
such losses or damages was known by PFPC and (ii) PFPC shall not be liable for any losses or
damages beyond PFPC’s reasonable control or for any losses or damages resulting from PFPC’s
having complied with or relied upon any Investment Guidelines or any communications from, or
requirements of, Customer (including any sub-adviser of a Sub-account).

(b) Customer shall indemnify and defend PFPC and hold it harmless from and
against any and all liabilities, taxes, fines, charges, expenses, assessments, damages and claims
(each a “Loss”), including attorneys’ fees and disbursements and all other costs of dispute
resolution, to which PFPC may be subjected in connection with this Agreement, any Loan, or the
administration or operation of PFPC’s securities lending program, whether or not resulting from
any act or omission to act hereunder or otherwise, except that this indemnity and obligation to
defend shall not apply to a particular Loss to the extent that a court of competent jurisdiction in a
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final order determines that such Loss resulted from PFPC’s own negligence or willful misconduct.
The costs and expenses, including attorneys’ fees, of enforcing this right of indemnification and
defense shall be paid by Customer. The terms of this Section 9(b) shall survive termination of the
Agreement.

10.  Govemning Law; Jurisdiction. This Agreement shall be construed in accordance
with the laws of the State of Delaware without giving effect to the conflict of laws principles
thereof. Customer hereby irrevocably consents to the non-exclusive jurisdiction of any state or
Federal court located in Delaware, and consents that all service of process be sent by nationally
recognized overnight courier service directed to Customer at Customer’s address set forth below for
notices, and service so made will be deemed to be completed on the Business Day after deposit
with such courier; provided, that nothing contained in this Agreement will prevent PFPC from
bringing any action, enforcing any award or judgment or exercising any rights against Customer
individually, against any security or against any property of Customer within any other state or
nation. PFPC and Customer agree that the venue provided above is the most convenient forum for
both PFPC and Customer, and Customer waives any objection to venue and any objection based on
a more convenient forum in any action instituted under this Agreement.

11. WAIVER OF JURY TRIAL. EACH OF CUSTOMER AND PFPC IRREVOCABLY
WAIVES ANY AND ALL RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR CLAIM OF ANY NATURE RELATING TO THIS AGREEMENT, ANY
DOCUMENTS EXECUTED IN CONNECTION WITH THIS AGREEMENT OR ANY
TRANSACTION CONTEMPLATED IN ANY OF SUCH DOCUMENTS. CUSTOMER AND
PFPC ACKNOWLEDGE THAT THE FOREGOING WAIVER IS KNOWING AND
VOLUNTARY. Customer acknowledges that it has read and understood all the provisions of this
Agreement, including the waiver of jury trial, and has been advised by counsel as necessary or
appropriate.

12. Miscellaneous.

@ In the event any provision of this Agreement shall be held illegal or invalid
for any reason, such illegality or invalidity shall not affect the remaining provisions of this
Agreement, and this Agreement shall be construed and enforced as if such illegal or invalid
provision had never been contained herein.

(b) During the term of this Agreement and for one year thereafter, Customer
shall not (with the exceptions noted in the immediately succeeding sentence) knowingly solicit or
recruit for employment or hire any of PFPC’s employees, and Customer shall cause Customer’s
sponsor and Customer’s affiliates to not (with the exceptions noted in the immediately
succeeding sentence) knowingly solicit or recruit for employment or hire any of PFPC’s
employees. To “knowingly” solicit, recruit or hire within the meaning of this provision does not
include, and therefore does not prohibit, solicitation, recruitment or hiring of a PFPC employee
by Customer, Customer’s sponsor or an affiliate of Customer if the PFPC employee was
identified by such entity solely as a result of the PFPC employee’s response to a general
advertisement by such entity in a publication of trade or industry interest or other similar general
solicitation by such entity.

-10 -




. (© This Agreement constitutes the entire agreement between PFPC and
Customer and supersedes any prior agreements between PFPC and Customer with respect to the
subject matter hereof. This Agreement shall not be assigned by either PFPC or Customer without
the prior written consent of the other.

(d Each of Customer and PFPC may disclose information relating to this
Agreement to the extent such information is requested or required to be disclosed pursuant to a
court order, subpoena, governmental or regulatory request or law.

(e) To help the U.S. government fight the funding of terrorism and money
laundering activities, U.S. Federal law requires each financial institution to obtain, verify, and
record certain information that identifies each person who initially opens an account with that
financial institution on or after October 1, 2003. Consistent with this requirement, PFPC may
request (or may have already requested) Customer’s name, address and taxpayer identification
number or other government-issued identification number, and, if such party is a natural person,
that party’s date of birth. PFPC may also ask (and may have already asked) for additional
identifying information, and PFPC may take steps (and may have already taken steps) to verify
the authenticity and accuracy of these data elements.

® For clarity, in light of the fact that Customer may utilize one or more sub-
advisers with respect to the assets of a particular Sub-account and that the assets managed by each
separate sub-adviser with respect to a particular Sub-account may be maintained in a separate
custodial account by PFPC pursuant to the Custodian Agreement, with respect to any provision of
this Agreement which by its terms requires assets to be paid or credited or remitted to a Custodian
Account or which by its terms permits assets to be deducted from or permits PFPC to charge a
Custodian Account, such reference to the Custodian Account shall be deemed to be a reference to
the particular custodial account maintained by PFPC pursuant to the Custodian Agreement from
which the securities relating to the related Loan came. Notwithstanding the foregoing provisions of
this Section 12(f), at PFPC’s option PFPC shall be entitled to enforce any rights it has against a
Sub-account against any assets relating to that Sub-account.

13.  Notices. All notices, reports and statements shall be mailed, sent by express
delivery service, or facsimile transmitted to PFPC or Customer at the following addresses and
facsimile telephone numbers (provided that information may also be made available by PFPC by
electronic means, including PFPC’s web browser):

To PFPC:

Address: Sam Sparhawk, IV
PFPC Trust Company
Securities Lending
8800 Tinicum Boulevard
Philadelphia, PA 19153

Fax: (215) 749-8723
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To Customer:

Address: Carson City Treasurer
201 N. Carson St., Ste 5
Carson City, NV 89701

Fax: (775) 887-2102

Attention: Al Kramer

14.  SECURITIES INVESTOR PROTECTION ACT OF 1970 NOTICE. CUSTOMER
IS HEREBY ADVISED AND ACKNOWLEDGES THAT THE PROVISIONS OF THE
SECURITIES INVESTOR PROTECTION ACT OF 1970 MAY NOT PROTECT CUSTOMER
WITH RESPECT TO THE LOAN OF SECURITIES HEREUNDER AND THAT, THEREFORE,
THE COLLATERAL DELIVERED TO PFPC AND PFPC’S OBLIGATIONS UNDER SECTION
8 HEREOF MAY CONSTITUTE THE ONLY SOURCE OF SATISFACTION OF
BORROWER’S OBLIGATION IN THE EVENT THE BORROWER FAILS TO RETURN THE
SECURITIES.

15.  Definitions. For the purposes hereof:

(@ “Affiliate” shall mean any entity which controls, is controlled by, or is
under common control with another entity;

(b) “Available Securities” shall have the meaning set forth in Section 1;

(©) “Borrower” shall mean, with respect to any Loan, the party that is a
borrower under the Borrowing Agreement;

(d “Borrowing Agreement” shall have the meaning set forth in Section 1;

(e) “Business Day” shall mean any day other than (i) a Saturday or Sunday or
(ii) a day on which banking institutions in Philadelphia, Pennsylvania are authorized or obligated by
law or executive order to be closed; provided, however, that for purposes of the notice required to
terminate any Loan, “Business Day” shall have the meaning established under the related
Borrowing Agreement;

® “Collateral” shall mean all securities and other items of property pledged as
collateral for a Loan;

(g0  “Collateral Account” shall mean a segregated account established by PFPC
pursuant to Section 3 for the benefit of Customer to maintain Collateral received for a Loan, and
any and all assets acquired through the investment of cash Collateral and the earnings and other
proceeds thereon and thereof;

(h) “Country Risk” shall mean nationalization, expropriation or other
governmental action; laws, regulations, market conditions or market practices affecting transactions
in securities or currency; laws, regulations, market conditions or market practices affecting financial
institutions, exchanges, or clearance or settlement systems; settlement and custody infrastructure
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and practices; changes in the value of the local currency relative to other currencies; political or
civil unrest; financial infrastructure of a country; disruption of the operation of a payment or
settlement system; or market conditions which may affect the orderly execution or settlement of
securities transactions;

) “Eligible Borrower” shall have the meaning set forth in Section 1;
G “Eligible Collateral” shall have the meaning set forth in Section 3;

(k)  “ERISA” shall mean the Employee Retirement Income Security Act of
1974, as the same may now or hereafter be amended;

)] “Investment Guidelines” shall have the meaning set forth in Section 3;
(m)  “Loan” shall have the meaning set forth in Section 1;

(n) “Loaned Securities” shall mean, with respect to any Loan, the securities
loaned by PFPC hereunder on behalf of Customer; and

(0) “Market Value” shall mean, with respect to any Collateral or Loaned
Securities for any Loan, the market value thereof determined in the manner specified in the related
Borrowing Agreement.

16. Separate Agreements. Additional state or municipal entities may be added to this
Agreement at the discretion of PFPC and at the discretion of the applicable entity, pursuant to a
written agreement between PFPC and such entity and subject to the same terms and conditions as
set forth in this Agreement differing only with respect to PFPC’s compensation for the services
provided to such entity; PFPC’s compensation with respect to any such additional entity shall be
40% of the Spread (if cash Collateral) or of the Fee Paid By Borrower (if non-cash Collateral),
unless PFPC and such entity agree in writing (in their respective discretions) to different
compensation as a result of the portfolio composition of the Sub-accounts of such entity. Each such
state or municipal entity shall separately be a “Customer” with respect to this Agreement. This
Agreement is entered into separately between PFPC and each separate Customer, and shall be a
separate Agreement between PFPC and each separate Customer to the same effect as would be the
case if each separate Customer had executed a separate Agreement with PFPC. For clarity and
without limiting the generality of the foregoing sentence, (i) any failure of PFPC with respect to a
particular Customer (including without limitation any negligence or willful misconduct of PFPC
with respect to a particular Customer) shall be applicable solely with respect to that Customer and
shall not have any applicability with respect to any other Customer, (ii) any duty, obligation or
liability owed or incurred by PFPC with respect to a particular Customer shall be owed or incurred
solely with respect to that Customer and shall not in any way create any duty, obligation or liability
with respect to any other Customer and (iii) termination of this Agreement with respect to a
particular Customer shall not act as a termination of this Agreement with respect to any other
Customer. This Agreement shall be interpreted to carry out the intent of the parties to this
Agreement that PFPC is entering into a separate Agreement with each separate Customer.
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Agreed:

Consolidated Municipality of
Carson City, Nevada

BY: W /J‘»W’V

TITLE: Carson City Treasurer

-14 -

PFPC Trust Company

BY: m

TITLE: /)

po———

SAM SPARHAWK, IV
SENIOR VICE PRESIDEN1
& MANAGING DIRECTOR




EXHIBIT 1
(LISTING OF SUB-ACCOUNTS)

The following are the Sub-accounts of Customer for which Loans may be made under the
Agreement:

General Portfolio for Carson City, Nevada
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SECURITIES LOAN AGREEMENT
(BORROWER)

SECURITIES LOAN AGREEMENT dated , 2 by and
between PFPC Trust Company, as agent for Accounts (in such capacity and not in its individual
capacity, “Lender”), and (“Borrower”) setting forth the
terms and conditions under which Lender, on behalf of one or more Accounts identified in
accordance with Section 1.3 may, from time to time, lend to Borrower certain securities held in
the Accounts against a pledge of collateral. References to Lender in this Agreement refer only to
Lender in its representative capacity as agent for its Accounts and in no case shall be construed
so as to render Lender liable as principal. Capitalized terms not otherwise defined herein shall
have the meanings provided in Section 29.

Lender and Borrower, intending to be legally bound, agree as follows:

1. Loans of Securities.

1.1 Subject to the terms and conditions of this Agreement, either party hereto
may, from time to time, orally seek to initiate a transaction whereby Lender will lend securities to
Borrower (each, a “Loan™). The parties shall agree orally on the terms of each Loan, which shall
be subject to the terms and conditions of this Agreement and which shall include: (a) the date of
commencement of the Loan (“Commencement Date™); (b) a description (including the identity of
the issuer) and the amount of the Loaned Securities; (c) the account to which the Loaned
Securities are to be transferred; (d) the terms of compensation (including any applicable rebate);
(e) the Margin Percentage; (f) the types of Collateral acceptable for the Loan; and (g) the account
or accounts to which the cash and non-cash Collateral for the Loan are to be transferred. Such
terms may be amended during the term of the Loan upon mutual agreement of the parties,
provided that any such amendment is consistent with the terms of this Agreement.

1.2 Each Loan shall be evidenced by Lender’s books and records pertaining to
such loans, as maintained by Lender in the regular course of its business, which shall represent
conclusive evidence thereof except for manifest error or willful misconduct. Lender shall send
Borrower monthly statements of outstanding Loans showing Loan activity. Borrower agrees to
examine such statements promptly and to advise Lender of any errors or exceptions. Borrower’s
failure to so advise Lender within twenty (20) days after delivery of any such statement shall be
deemed to be Borrower’s admission of the accuracy and correctness of the contents thereof and
Borrower shall be fully bound thereby. The foregoing shall not be construed to prevent the
parties hereto from mutually agreeing to amend or correct such statements if there has been
manifest error in the preparation of such statements.

1.3 (a) Prior to initiating any Loan on behalf of an Account, Lender will (i)
provide, or cause such Account to provide, to Borrower the name and tax or other industry-
standard identification number of the Account (the “Identifying Information™), and (ii) provide,
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or request such Account to provide, to Borrower such other information (the “Additional
Information” and together with the Identifying Information, the “Account Information”) as
Borrower may reasonably request in connection with the Permitted Purposes (as defined below).
To the extent applicable, such Account Information will be requested and provided in the format
generally used in the securities lending industry or as otherwise agreed by Lender and Borrower
(the “Agreed Format™);

(b) Lender will not initiate any Loan on behalf of any Account unless
Borrower has notified Lender in the Agreed Format that Borrower has approved such Account
and has not notified Lender in the Agreed Format that it has withdrawn such approval; and

(c) Before the close of business on the next Business Day after the date on
which Loaned Securities are transferred to Borrower in respect of any Loan, Lender will provide
Borrower with notice in the Agreed Format of the specific Account or Accounts for which it is
acting in connection with such Loan and the portion of such Loan that is allocable to each such
Account.

1.4  Notwithstanding anything to the contrary contained in this Agreement with
respect to when a Loan commences, a Loan hereunder shall not occur until the Loaned Securities
and the Collateral therefor have been transferred in accordance with Section 16.

1.5  WITHOUT WAIVING ANY RIGHTS GIVEN TO LENDER HERE-
UNDER, IT IS UNDERSTOOD AND AGREED THAT THE PROVISIONS OF THE
SECURITIES INVESTOR PROTECTION ACT OF 1970 MAY NOT PROTECT LENDER
WITH RESPECT TO LOANED SECURITIES HEREUNDER AND THAT, THEREFORE,
THE COLLATERAL DELIVERED TO LENDER MAY CONSTITUTE THE ONLY SOURCE
OF SATISFACTION OF BORROWER’S OBLIGATIONS IN THE EVENT BORROWER
FAILS TO RETURN THE LOANED SECURITIES.

2. Transfer of Loaned Securities.

2.1 On the date fixed for the commencement of a Loan, Lender shall transfer
the Loaned Securities to Borrower.

2.2 Borrower agrees that the completion of a transfer of Loaned Securities to it
pursuant to a Loan shall constitute its acceptance and receipt thereof, and each such acceptance
and receipt shall be deemed to constitute a representation by Borrower that as of the date of such
transfer, (a) all representations and warranties by Borrower herein are true and correct, as if made
on and as of such date, (b) no Default hereunder has occurred and is continuing, and (c) except as
otherwise theretofore disclosed to Lender in writing, there has been no material adverse change
in the financial condition or business of Borrower or any direct or indirect parent of Borrower
since the date of the most recent financial statements of Borrower provided to Lender hereunder
and that, where Borrower is a registered broker-dealer under the Securities Exchange Act of
1934, as amended (“Exchange Act™), it is in compliance with Rule 15¢3-1 thereunder.

3. Transfer of Collateral

Attachment A - Securities Loan Agreement (Borrower)
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3.1  Prior to or concurrently with the transfer of the Loaned Securities to
Borrower, Borrower shall transfer to Lender Collateral having 2 Market Value in an amount at
least equal to the Required Value. “Required Value” shall be an amount equal to the Margin
Percentage of the Market Value of the Loaned Securities. The “Margin Percentage” shall be a
percentage that is not less than 100% and that, unless otherwise agreed to by the parties, is equal
to the percentage specified in Annex I hereto for securities of the same type as the Loaned
Securities.

3.2 Unless otherwise agreed between the parties, where any Loaned Securities
or Collateral (in the form of securities) are Foreign Securities and are transferred through a book
entry transfer or settlement system which automatically generates a payment or delivery, or
obligation to pay or deliver, against the transfer of such securities, then:

1) such automatically generated payment, delivery or obligation shall be treated as a
payment or delivery by the transferee to the transferor, and except to the extent
that it is applied to discharge an obligation of the transferee to effect payment or
delivery, such payment or delivery, or obligation to pay or deliver, shall be
deemed to be a transfer of Collateral made by the transferee until such time as the
Collateral is substituted with other Collateral if an obligation to deliver other
Collateral existed immediately prior to the transfer of Loaned Securities or
Collateral; and

(i) ° the party receiving such substituted Collateral, or if no obligation to deliver other
Collateral existed immediately prior to the transfer of Loaned Securities. or
Collateral, the party receiving the deemed transfer of Collateral shall cause to be
made to the other party for value the same day either, where such transfer is a
payment, an irrevocable payment in the amount of such transfer or, where such
transfer is a delivery, an irrevocable delivery of securities (or other property, as
the case may be) equivalent to such property.

3.3  The Collateral transferred by Borrower to Lender in respect of any Loan,
as adjusted pursuant to Section 8, shall be security for Borrower’s obligations in respect of such
Loan and for any other obligations of Borrower to Lender, and Borrower hereby pledges with,
assigns to, and grants Lender a continuing first priority security interest in, and a lien upon, the
Collateral, which shall attach upon the transfer of the Loaned Securities by Lender to Borrower
and which shall cease upon the transfer of the Loaned Securities by Borrower to Lender. In
addition to all the rights and remedies given to Lender hereunder, Lender shall have all the rights
and remedies of a secured party under the Pennsylvania Uniform Commercial Code (“UCC”), as
the same may be amended from time to time.

3.4 Lender may use or invest the Collateral, if such consists of cash, at the
risk, and for the benefit, of the Accounts, which shall bear all losses with respect thereto. If the
Collateral consists of securities, Lender may pledge, repledge, hypothecate, rehypothecate, lend,
relend, sell or otherwise transfer the Collateral and commingle the Collateral with other collateral
or with its own assets. Borrower irrevocably appoints Lender as its attorney-in-fact for the
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purpose of doing or performing any act or thing (including, without limitation, executing any
document) and to take all other steps as may be required to enable Lender to transfer any
Collateral to a third party or to otherwise realize upon any Collateral. '

3.5  Provided that Borrower is not in Default hereunder, upon the transfer to
Lender of all Loaned Securities in respect of a Loan and the payment of all Loan Fees due upon
termination of such Loan, Lender shall transfer to Borrower the Collateral relating to such Loan.
Lender’s sole obligation to Borrower in respect of the Collateral is to return such to Borrower
pursuant to this Section 3.5 and Section 5.4.

3.6  If Borrower transfers Collateral in respect of a Loan to Lender and Lender
does not transfer the Loaned Securities to Borrower, Borrower shall have the absolute right to the
immediate return of the Collateral; and if Lender transfers Loaned Securities to Borrower and
Borrower does not transfer Collateral to Lender as required under Section 3.1, Lender shall have
the absolute right to the immediate return of the Loaned Securities.

3.7 Borrower may, upon reasonable notice to Lender and with Lender’s
consent (which shall not be unreasonably withheld), substitute Collateral for Collateral securing
any Loan; provided, however, that such substituted Collateral shall: (a) consist only of cash,
securities or other property that would be acceptable Collateral in accordance with the agreement
of the parties at the time of the commencement of the Loan or Loans; and (b) have a Market
Value that, when added to the Market Value of the remaining Collateral for such Loan, is equal
to or in excess of the Required Value. Substituted Collateral shall constitute Collateral for all
purposes hereunder.

3.8 Collateral shall be allocated to Loans as follows:

3.8.1 Except as provided in the following sentence, Collateral transferred to
Lender in connection with a specific Loan shall be allocated to such Loan; provided, that if
Collateral is received on the same day for more than one Loan, the Lender shall allocate such
Collateral to each Loan then being made so that each such Loan is secured by not less than the
Required Value of Collateral acceptable for such Loan. Any Collateral received by Lender with
respect to a Loan in excess of the Required Value for such Loan may be held by Lender as
collateral security for all Loans made to Borrower at any time without being allocated to any one
Loan or, in the sole discretion of Lender, may be allocated at any time to any Loan or Loans then
outstanding hereunder. All allocations of Collateral shall be marked in Lender’s books and
records, which shall be conclusive evidence of such allocations.

3.8.2 Lender shall have the right, at its sole election, at any time and from time to
time, to allocate and/or reallocate any Collateral held by it hereunder to or among any
outstanding Loan or Loans.

3.8.3 It is expressly understood and agreed by the parties hereto that no allocation
of Collateral to any Loan or liabilities due to any Account pursuant to the terms hereof shall in
any way affect the ability of Lender to apply such Collateral to the satisfaction of any obligation
of Borrower hereunder upon any default hereunder, regardless of the Loan or Account to which
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such obligation relates, and that all Collateral at any time given hereunder shall constitute
collateral security for all the Borrower’s obligations to Lender hereunder without distinction of
any kind and upon any default hereunder may be applied to any such obligation or obligations as
Lender in its sole discretion may elect.

3.9 No later than seven days prior to the scheduled expiration date of any Letter
of Credit supporting Borrower’s obligations hereunder, Borrower shall deliver an extension of
the expiration of such Letter of Credit or replace such Letter of Credit by providing Lender with a
substitute Letter of Credit in an amount at least equal to the amount of the Letter of Credit for
which it is substituted.

4. Fees for Loan.

4.1  Unless otherwise agreed, (a) Borrower agrees to pay Lender a loan fee (a
“Loan Fee”), computed daily on each Loan to the extent such Loan is secured by Collateral other
than cash, based on the aggregate Market Value, on each day for which such Loan Fee is being
computed, of the Loaned Securities so secured, and (b) Lender agrees to pay Borrower a fee or
rebate (a “Cash Collateral Fee”) on Collateral consisting of cash, computed daily based on the
amount of cash held by Lender as Collateral. In the case of each of the Loan Fee and the Cash
Collateral Fee, the parties shall agree on the applicable rates therefor. Unless otherwise agreed,
Loan Fees shall accrue from and including the date on which the Loaned Securities are
transferred to Borrower to, but excluding, the date on which such Loaned Securities are returned
to Lender, and Cash Collateral Fees shall accrue from and including the date on which the cash
Collateral is transferred to Lender to, but excluding, the date on which such cash Collateral is
returned to Borrower.

42  Unless otherwise agreed, any Loan Fee or Cash Collateral Fee payable
hereunder shall be payable as follows:

(a) in the case of any Loan of securities other than Government
Securities, upon the earlier of (i) the fifteenth day of the month following
the calendar month in which such fee was incurred or (ii) the termination
of all Loans hereunder (or, if a transfer of Loaned Securities or Collateral
could not be effected under Section 16 hereof on such fifteenth day or the
day of such termination, as the case may be, the next day on which such a
transfer may be effected); and

(b) in the case of any Loan of Government Securities, upon the
termination of such Loan.

Notwithstanding the foregoing, all Loan Fees shall be payable by Borrower immediately in the
event of a Default hereunder by Borrower, and all Cash Collateral Fees shall be payable
immediately by Lender in the event of a Default hereunder by Lender. Cash Collateral Fees shall
cease to accrue upon the occurrence of a Default hereunder by Borrower.
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5. Termination of the Loan.

5.1 Each Loan shall be terminable by either party by demand made in
accordance with this Section 5.

5.2  Borrower may terminate a Loan on any Business Day by giving notice to
Lender and transferring the Loaned Securities to Lender prior to the close of business on such
Business Day. Such notice of termination must be received by Lender prior to the cutoff time
agreed to by the parties or, in the absence of any such agreement, prior to the time by which such
termination notices may be given in accordance with market practice.

53  Lender may terminate a Loan on any termination date established by
notice given to Borrower prior to the close of business on a Business Day. The termination date
so established shall (unless Lender and Borrower otherwise agree in writing, by specific
reference to this Section 5.3 to alter the terms of this Section 5.3) be a Business Day no later than
the earlier of: (a) the standard settlement date for trades of the Loaned Securities entered into on
the date of such notice in the principal market for such securities, or (b) the fifth Business Day
following such notice.

5.4  On or prior to the termination date of any Loan, Borrower shall transfer the
Loaned Securities to Lender, whereupon Lender shall transfer the Collateral (as adjusted pursuant
to Section 8) to Borrower pursuant to Section 3.5.

6. Rights of Borrower in Respect of the Loaned Securities. Until a Loan is
terminated in accordance herewith and except as set forth in Sections 7.1, 7.2 and 7.7 hereof,
Borrower shall have all of the incidents of ownership of the Loaned Securities, including the
right to transfer the Loaned Securities to others. Lender hereby waives the right to vote, or to
provide any consent or to take any similar action with respect to, the Loaned Securities during the
term of the Loan. The foregoing sentence shall not in any way derogate, detract from or
otherwise limit Section 7.7 of this Agreement. '

7. Dividends, Distributions, Etc.

7.1 Lender shall be entitled to receive all distributions made on or in respect of
the Loaned Securities which are not otherwise received by Lender, to the full extent it would be
so entitled if the Loaned Securities had not been lent to Borrower, including, but not limited to:
(a) all property (including cash dividends and all other distributions of cash or property),
(b) stock dividends and bonus issues, (c) securities received as a result of split-ups of the Loaned
Securities and distributions in respect thereof, (d) interest payments, (e) all rights to purchase
additional securities, and (f) payments upon maturity or other redemption.

7.2 Any cash distributions made on or in respect of the Loaned Securities,
which Lender is entitled to receive pursuant to Section 7.1, shall be paid by the transfer of cash
(denominated in the currency of issue for the Loaned Securities, unless otherwise agreed) to .
Lender by Borrower on the relevant payment date therefor, in an amount equal to such cash
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distributions (subject to the provisions of Section 7.4), so long as Lender is not then in Default.
Non-cash distributions received by Borrower shall be added to the Loaned Securities (unless
otherwise agreed by the parties) and shall be considered such for all purposes, except that if the
Loan has terminated, Borrower shall forthwith deliver the same to Lender.

73 Borrower shall be entitled to receive all cash and non-cash distributions
made on or in respect of non-cash Collateral which are not otherwise received by Borrower, to
the full extent it would be so entitled if the Collateral had not been delivered to Lender. Any
distributions of cash made on or in respect of such Collateral which Borrower is entitled to
receive hereunder shall be paid by the transfer of cash (denominated in the currency of issue of
the non-cash Collateral, unless otherwise agreed) by Lender to Borrower, upon the date of
Lender’s receipt thereof, in an amount equal to such cash distribution (subject to the provision of
Section 7.4), so long as Borrower is not then in Default.

7.4  (a) If (i) Borrower is required to make a payment (a “Borrower Payment”)
with respect to cash distributions on Loaned Securities under Sections 7.1 and 7.2 (“Securities
Distributions™) or (ii) Lender is required to make a payment (a “Lender Payment”) with respect
to cash distributions on Collateral under Section 7.3 (“Collateral Distributions™), and
(ii) Borrower, Lender or their respective custodians, as the case may be (“Payor”), shall be
required by law to collect any withholding or other tax, duty, fee, levy or charge required to be
deducted or withheld from such Borrower Payment or Lender Payment (“Tax”), then Payor shall
pay such additional amounts as may be necessary in order that the net amount of the Borrower
Payment or Lender Payment received by Lender or Borrower, as the case may be (“Payee”™), after
payment of such Tax equals the net amount of the Securities Distribution or Collateral Distrib-
ution that would have been received by the Payee if such Securities Distribution or Collateral
Distribution had been paid directly to the Payee; provided, however, that any Borrower Payment
shall also take into account (and Borrower shall pay such additional amounts which reflect) the
value (as specified in a notice by Lender to Borrower) to the Account of any tax refund, reclaim
or credit to which such Account would otherwise have been entitled had the Loaned Securities
not been loaned.

(b) Each party shall supply to the other notice of such tax information as may
be requested by the other to enable it to effect the Borrower Payment or Lender Payment in the
required amount, computed as per the immediately preceding paragraphs of this Section 7.
Borrower represents that, as of the commencement of any Loan hereunder, no Tax would be
imposed on any cash distribution paid to it with respect to Collateral for any Loan, unless
Borrower has given notice to the contrary to Lender (specifying the rate at which such Tax would
be imposed), and that each party will notify the other party in the event of any change that occurs
during the term of a Loan in the rate of any Tax that would be imposed on any such cash distrib-
ution.

7.5  To the extent that, under the provisions of Sections 7.1 through 7.4, a
transfer of cash or other property by Borrower would give rise to a Margin Excess or a transfer of
cash or other property by Lender would give rise to a Margin Deficit, Borrower or Lender, as the
case may be, shall not be obligated to make such transfer but, in lieu thereof, shall immediately
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credit the amounts that would have been transferable under such Sections to the account of
Lender or Borrower, as the case may be.

7.6  Borrower and Lender agree that, on the Business Day following the record
date for the cash distribution relating to any Borrower or Lender Payment, Lender will notify
Borrower that Lender will charge or credit (as appropriate) Borrower’s account for such
Borrower or Lender Payment on the date the payment is payable by Borrower or Lender pursuant
to Sections 7.2 or 7.3 hereof, and Lender will effect such charge or credit on such date; provided,
however, that no failure on the part of Lender to provide such notice or to effect such charge or
credit shall affect the parties’ respective rights and obligations under Sections 7.1, 7.2 or 7.3.

7.7  Where, in respect of any Loaned Securities, any discretionary rights
relating

to conversion, sub-division, consolidation, pre-emption, rights arising under a takeover offer,
rights to receive securities or a certificate which may at a future date be exchanged for securities
or other rights become exercisable prior to the redelivery of Loaned Securities, then Lender may,
up to the number of Business Days required by the Borrower before the latest time for the
exercise of the right or option, give written notice to Borrower that on redelivery of the Loaned
Securities it wishes to receive Loaned Securities (and/or cash if applicable) in such form as will
arise if the right is exercised or, in the case of a right which may be exercised in more than one
manner, is exercised as is specified in such written notice, and on redelivery Borrower will
redeliver such Loaned Securities (and/or cash if applicable).

8. Mark to Market Margin.

8.1 Borrower shall daily mark to market any Loan hereunder, and in the event
that at the close of trading on any Business Day the Market Value of the Collateral for any Loan
to Borrower shall be less than 100% of the Market Value of all the outstanding Loaned Securities
for such Loan, Borrower shall immediately transfer additional Collateral to Lender so that the
~ Market Value of such additional Collateral, when added to the Market Value of the other
Collateral for such Loan, shall equal or exceed the Required Value.

8.2 In addition to the rights of Lender under Section 8.1, in the event that at
the close of trading on any Business Day the Market Value of Collateral for a Loan shall be less
than the Required Value (a “Margin Deficit”), Lender may, by notice (which may be oral) to
Borrower, demand that Borrower transfer to Lender additional Collateral so that the Market
Value of such additional Collateral, when added to the Market Value of all other Collateral for
such Loan, shall equal or exceed the Required Value. Unless otherwise agreed, such transfer
shall be made in accordance with Lender’s instructions by no later than the close of the Federal
Reserve Wire on the day of demand if such demand is made prior to 10:00 a.m. Philadelphia
time on a Business Day; otherwise such transfer shall be made on the next Business Day;
provided, however, that any such transfer of additional Collateral comprised of Foreign
Securities may be made on the next Business Day. If the additional Collateral to be posted is
intended to be through adjustment of a Letter of Credit previously delivered to Lender as
Collateral, Borrower agrees to cause the issuing bank to amend the original Letter of Credit by
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delivery of an amended Letter of Credit to Lender within the applicable time period described in
the preceding sentence.

8.3  In the event that at the close of trading on any Business Day the Market
Value of all Collateral for a Loan shall be greater than the Required Value (a “Margin Excess”),
Borrower may, by notice (which may be oral) to Lender, demand that Lender transfer to
Borrower such amount of the Collateral selected by Borrower so that the Market Value of the
Collateral for such Loan, after deduction of such amount, shall not exceed the Required Value.
Unless otherwise agreed, such transfer shall be made in accordance with Borrower’s instructions
by no later than the close of the Federal Reserve Wire on the day of demand if such demand is
made prior to 10:00 a.m. Philadelphia time on a Business Day; otherwise such transfer shall be
made on the next Business Day; provided, however, that any such transfer of Collateral
comprised of Foreign Securities may be made on the next Business Day. If Lender is requested
to return to Borrower a portion of any security constituting Collateral, Borrower shall, at the oral
request of Lender, take all such action as is necessary to cause such security to be reissued in
such denominations as are required to permit such a partial return, and in such case Lender shall
not be obligated to return Collateral hereunder unless and until such action has been taken and
may make required returns of Collateral hereunder by returning such securities in such amounts
as are, as nearly as practicable, equal to but not greater than the required return. The return to
Borrower of securities the Market Value of which on the date on which the requirement to return
the same was established was then sufficient to comply with such requirement of return shall be
in full compliance with this Agreement and a full discharge of Lender’s obligation to make such
return, notwithstanding the fact that, at the date of such return the Market Value of any such
securities, may have declined. Where Collateral is in the form of a Letter of Credit, Lender
agrees to promptly consent to a reduction in the undrawn balance of the Letter of Credit
sufficient to eliminate the Margin Excess, provided that Borrower delivers to Lender an amended
Letter of Credit within the time period described in the second sentence of this Section 8.3.

8.4  Borrower and Lender may agree, with respect to one or more Loans
hereunder, to mark the values to market pursuant to Sections 8.1 and 8.2 by valuing the Loaned
Securities lent and the Collateral given in respect thereof on an Account-by-Account basis.

8.5 Borrower and Lender may agree, with respect to any or all Loans
hereunder, that the respective rights of Lender and Borrower under Sections 8.2 and 8.3 may be
exercised only where a Margin Excess or Margin Deficit exceeds a specified dollar amount or a
specified percentage of the Market Value of the Loaned Securities for such Loans (which amount
or percentage shall be agreed to by Borrower and Lender prior to entering into any such Loans).
In no event, however, shall such an agreement preclude Lender from exercising its rights under
Section 8.2 if a Margin Deficit would result in the Market Value of the Collateral for any Loan to
Borrower being less than 100% of the Market Value of all the outstanding Loaned Securities for
such Loan.

9. Representations of the Parties Hereto. The parties hereby make the
following representations and warranties:
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9.1  Each party hereto represents and warrants that (a) it has the power to
execute and deliver this Agreement, to enter into the Loans contemplated hereby and to perform
its obligations hereunder; (b) it has taken all necessary action to authorize such execution,
delivery and performance; and (c) this Agreement constitutes a legal, valid and binding
obligation enforceable against it in accordance with its terms (in the case of Lender, solely in its
capacity as agent for the Account or Accounts whose securities are the subject of a Loan or
Loans).

9.2  Each party hereto represents and warrants that the execution, delivery and
performance by it of this Agreement and each Loan hereunder will at all times comply with all
applicable laws and regulations including those of applicable securities regulatory and self-
regulatory organizations (in the case of Lender, solely in its capacity as agent for the Account or
Accounts whose securities are the subject of a Loan or Loans).

9.3  Each party hereto represents and warrants that it has not relied on the other
for any tax or accounting advice covering this Agreement (except as expressly provided herein)
and has made its own determination as to the tax and accounting treatment of any Loan and any
dividends, remuneration or other funds received hereunder. '

9.4  Borrower represents and warrants that all Loans will comply with the
applicable regulations of the Board of Governors of the Federal Reserve System governing
margin lending (“Margin Regulations™), and, without limiting the generality of the foregoing,
that it (or the party to whom it relends the Loaned Securities) is borrowing the Loaned Securities
for the purpose of making delivery of such securities in the case of short sales, failure to receive
securities required to be delivered or other similar situations or as otherwise permitted pursuant
to the Margin Regulations.

9.5  Borrower represents and warrants that it has, or will have at the time of
transfer to Lender of any Collateral hereunder (other than Letters of Credit), the right to grant to
Lender a first priority security interest therein subject to the terms and conditions hereof. As to
Collateral consisting of Letters of Credit transferred to Lender hereunder, Borrower represents
and warrants that Lender shall have full unencumbered title thereto.

9.6  Lender represents and warrants that the Account for which it is acting in
any Loan shall have represented and warranted to it that the Loaned Securities transferred to
Borrower shall be free and clear of any lien or encumbrance at the time of transfer, and Borrower
represents and warrants to Lender that all Loaned Securities returned hereunder shall be free and
clear of any lien or encumbrance at the time of such return.

9.7  Lender represents and warrants that as to each Account, such Account has
represented and warranted to it that (a) such Account has duly authorized Lender, as agent, to
execute and deliver this Agreement on its behalf, and to enter into Loans on its behalf, and (b)
such Account has the requisite power to perform, and has been duly authorized to perform, the
obligations imposed hereunder and under any Loan effected pursuant hereto.
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9.8  Notwithstanding any other provision of this Agreement, each of the
representations and warranties set out in Section 2.2 and in this Section 9 shall be deemed made
and repeated for all purposes at the time that any Loan is made and to be in effect as of all times
when Borrower’s obligations with respect to any Loan remain outstanding.

10. Covenants.
10.1 Financial information shall be delivered as follows:

10.1.1 If Borrower is not a broker-dealer registered under the Exchange Act, it
covenants as follows: Upon execution of this Agreement, Borrower shall deliver to the Lender
Borrower’s and any parent company’s most recent available financial information, including
(without limitation) the most recent available audited and unaudited statements of Borrower’s
and any parent company’s financial condition that Borrower or such parent company is required
to provide to any governmental agency or self regulatory body. As long as any Loan is
outstanding under this Agreement, Borrower will promptly deliver to Lender all such financial
information that is subsequently available, and any other financial information or statements that
Lender may reasonably request.

10.1.2 If Borrower is a broker-dealer registered under the Exchange Act, it
covenants as follows: Upon execution of this Agreement, Borrower shall deliver to Lender the
most recent statements of Borrower required to be furnished to Borrower’s customers by Rule
17a-5(c) and (d) under the Exchange Act. As long as any Loan is outstanding under this
Agreement, Borrower shall promptly deliver to Lender all such statements subsequently required
to be furnished to Borrower’s customers by such Rule (or any successor thereto). Upon
execution of this Agreement, Borrower shall also deliver to Lender Borrower’s and any parent
company’s most recent financial information otherwise available to its shareholders, the SEC, or
the public, as the case may be including (without limitation) the most recent available audited
and unaudited statements of Borrower’s or any parent company’s financial condition and any
report or notice required by Rules 17a-5(a) (2) (i) and (ii) and 17a-11 under the Exchange Act.
As long as any Loan is outstanding under this Agreement, Borrower will promptly deliver to the
Lender all such financial information that is subsequently available.

10.2 Borrower shall be liable as principal with respect to its obligations
hereunder.

10.3  Borrower shall at all times in respect of each Loan effected pursuant hereto
maintain Collateral having a Market Value at least equal to the Required Value.

10.4 Borrower agrees to cause every Letter of Credit delivered by it and
constituting Collateral hereunder to be renewed or replaced by Collateral (including, without
limitation, a renewal or replacement Letter of Credit) satisfactory to Lender at least seven days

~ prior to the scheduled expiration date of such Letter of Credit.

10.5 Borrower shall give Lender immediate notice of any development in the
business affairs of Borrower or of any direct or indirect parent of Borrower that has resulted in,
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or which in the reasonable judgment of Borrower could result in, a material adverse effect on the
ability of Borrower to perform its obligations under this Agreement. Any such notice shall set
forth, in reasonable detail, a description of the event which has occurred and of the action, if any,
that Borrower proposes to take with respect thereto. Borrower will forward to Lender a copy of
any order, decree, determination, instruction or other written evidence received by it of or with
respect to any matter referred to in the first sentence of this subparagraph 10.5.

10.6 Borrower and Lender hereby agree and acknowledge that (a) each Loan
hereunder is a “securities contract,” as such term is defined in Section 741(7) of Title 11 of the
United States Code (the “Bankruptcy Code”), (b) each and every transfer of funds, securities and
other property under this Agreement and each Loan hereunder is a “settlement payment” or a
“margin payment,” as such terms are used in Sections 362(b) (6) and 546(e) of the Bankruptcy
Code, and (c) the rights given to Borrower and Lender hereunder upon a Default by the other
constitute the right to cause the liquidation of a securities contract and the right to set off mutual
debts and claims in connection with a securities contract, as such terms are used in Sections 555
and 362(b) (6) of the Bankruptcy Code. Each party hereto further agrees and acknowledges that
if Borrower or an Account is an “insured depository institution,” as such term is defined in the
Federal Deposit Insurance Act, as amended (“FDIA”), then each Loan hereunder is a “securities
contract” and “qualified financial contract,” as such terms are defined in the FDIA and any rules,
orders or policy statements thereunder.

10.7 Borrower will, from time to time, do and perform any and all acts and
execute any and all further instruments reasonably requested by Lender more fully to effect the
purposes -of this Agreement and the pledge of the Collateral hereunder, including, without
limitation, the execution and filing of financing statements and continuation statements relating
to the Collateral under the provisions of the applicable UCC.

10.8 Borrower will notify Lender promptly upon the occurrence of any change
of control with respect to Borrower or if Borrower enters into an agreement providing for such a
change of control. For purposes of this paragraph, a “change of control” shall occur if Borrower
consolidates or amalgamates with or merges with or into, or transfers all or substantially all of its
assets to another entity, or if any person or entity acquires directly or indirectly the beneficial
ownership of equity securities having the power to elect a majority of the board of directors of
Borrower or otherwise acquires directly or indirectly the power to control the policy making
decisions of Borrower.

10.9 (a) Borrower will use the Account Information solely for the purpose of:
(i) determining whether the Accounts are creditworthy and otherwise eligible or desirable as
Loan counterparties; (ii) monitoring Borrower’s credit exposure level to each Account; (iii)
calculating Borrower’s regulatory capital exposure to each Account; and (iv) compliance by
Borrower with applicable regulatory requirements, including without limitation compliance with
rules relating to financial responsibility, books and records, net capital, and internal and
supervisory controls (the “Permitted Purposes”);

(b) Borrower will limit the distribution of the Account Information within
Borrower’s organization to only its credit, risk management, senior management, regulatory
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reporting and compliance personnel who perform functions constituting a part of the Permitted
Purposes. The term “Borrower’s organization” as used in this paragraph shall include personnel
from those of Borrower’s affiliates that assist Borrower with the Permitted Purposes;

(¢) Borrower will maintain the Account Information in confidence and
will not disclose the Account Information to any third party without the consent of Lender;
provided, however, that Borrower may disclose the Account Information: (i) on a confidential
basis to its attorneys and auditors; (ii) to the extent required by subpoena, court order or request
from a regulatory body with jurisdiction over Borrower; or (iii) as otherwise required by law or
regulation. Notwithstanding the foregoing, Borrower will not be required to keep Account
Information confidential to the extent that it: (i) becomes publicly known through means other
than a breach of this Agreement by Borrower; (ii) was in the possession of Borrower prior to
receipt thereof from the Lender or the Account; or () is independently learned, obtained or
developed by Borrower without violating the terms of this Agreement;

(d) Borrower acknowledges and agrees that Lender will be obtaining the
Account Information from the Accounts, that Lender makes no representations or warranties as
to, and is not responsible for, the accuracy or completeness of any Account Information, and that
Borrower is not relying on Lender to have performed any review of the Account Information for
any purpose or to assure the creditworthiness of any Account;

(¢) Borrower acknowledges and agrees that money damages would not be
a sufficient remedy for any breach of this Section 10.9 and that Lender shall be entitled to seek an
injunction as a remedy for any such breach, provided however, that such remedy shall not be
deemed to be Lender’s exclusive remedy for any such breach but shall be in addition to all other
remedies available to Lender at law or in equity; and

(f) Borrower’s agreements as set forth in this Section 10.9 shall survive
the termination of this Agreement for a period of one (1) calendar year after said termination.

11.  Events of Default. All Loans between Borrower and Lender may, at the |
“option of the non-defaulting party exercised by notice to the defaulting party (which option shall
be deemed to have been exercised, even if no notice is given, immediately upon the occurrence
of an event specified in Section 11.6 below), be terminated immediately upon the occurrence of
any one or more of the following events (individually, a “Default”):

11.1 Any Loaned Securities shall not be transferred to Lender on the
termination date of the Loan as required by Section 5;

112 Any Collateral shall not be transferred to Borrower as required by Section
3.6 and Section 5;

11.3 Borrower shall fail to comply with the obligation to replace an expiring
Letter of Credit under Section 10.4 and such default is not cured within one Business Day after
notice of such failure to Borrower.
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11.4 Borrower or Lender shall fail to transfer Collateral as required by Section

8;

11.5 Borrower or Lender shall fail to make the payment of distributions as
required by Section 7 and such default is not cured within one Business Day after notice of such
failure to Borrower or Lender, as the case may be;

11.6 (a) The Account, Borrower or any direct or indirect parent of Borrower
shall commence as debtor any case or proceeding under any bankruptcy, insolvency,
reorganization, liquidation, dissolution or similar law, or seek the appointment of a receiver,
conservator, trustee, custodian or similar official for such person or any substantial part of its
property, or (b) any such case or proceeding shall be commenced against the Account, Borrower,
or any direct or indirect parent of the Borrower, or another shall seek such an appointment, or any
application shall be filed against such person for a protective decree under the provisions of
SIPA, which (i) is consented to or not timely contested by such party, (ii) results in the entry of
an order for relief, such an appointment, the issuance of such a protective decree or the entry of
an order having a similar effect, or (iii) is not dismissed within 15 days, or (c) the Account,
Borrower or any direct or indirect parent of Borrower shall make a general assignment for the
benefit of creditors, or (d) the Account, Borrower or any direct or indirect parent of Borrower
shall admit in writing its inability to pay its debts as they become due;

11.7 The Account, Borrower or any direct or indirect parent of Borrower shall
have been suspended or expelled from membership or participation in any securities exchange or
association or other self-regulatory organization to whose rules it is subject or if it is suspended
from dealing in securities by any governmental agency or regulatory body;

11.8 Borrower, Lender or the Account or any direct or indirect parent of
Borrower shall have its license, charter, or other authorization necessary to conduct a material
portion of its business withdrawn, suspended or revoked by any applicable government or agency
or regulatory body thereof;

11.9  Any representation made or deemed to be made by a party in respect of
this Agreement or any Loan or Loans made hereunder shall be incorrect or untrue in any material
respect during the term of any Loan hereunder;

11.10 Borrower or Lender (a) notifies the other, orally or in writing, of its
inability to or its intention not to perform its obligations hereunder; or (b) otherwise disaffirms,
rejects or repudiates any of its obligations hereunder;

11.11 Borrower or Lender (a) shall fail to perform any material obligation under
this Agreement not specifically set forth in this Section 11, including but not limited to the
payment of fees as required by Section 4, and the payment of transfer taxes as required by Section
14, (b) shall have received notice of such failure from the non-defaulting party, and (c) shall not
- have cured such failure by the next day after such notice on which a transfer of funds, Loaned
Securities or Collateral, as the case may be, could be effected pursuant to Section 16.4 hereof;
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11.12 Borrower or any Affiliate of Borrower shall default under any other
securities loan agreement with PFPC Trust Company or any Affiliate of PFPC Trust Company;
or

11.13 A party to this Agreement (“X”) consolidates or amalgamates with, or
merges into, or transfers all or substantially all of its assets to, another entity and (a) the resulting,
surviving or transferee entity has not assumed all the obligations of X under this Agreement
pursuant to an agreement reasonably satisfactory to the other party or (b) the financial condition
of the resulting, surviving or transferee entity is, in the judgment of the other party, materially
weaker than that of X prior to such transaction.

12. Lender’s Remedies.

12.1 If:

(a) any Default shall occur involving Borrower or an Affiliate of Borrower under
Section 11 hereof; or

(b) as a result of any bankruptcy, insolvency, liquidation, reorganization, or other
similar proceeding relating to Borrower or pursuant to any legal requirement,
including without limitation any laws relating to so-called voidable transfers or
preferential payments, Lender becomes obligated to return, or is otherwise
deprived of its rights to, any Loaned Securities after their return to Lender, or
Lender is in any way required to pay their value or any related sum over,

Lender shall have the right, in addition to any other remedies provided herein or under applicable
law or in equity and without further notice to Borrower:

(i) to purchase, in a commercially reasonable time and manner (taking into
consideration the nature of the market for the Loaned Securities), a like amount of
the Loaned Securities (“Replacement Securities”) in the principal market for such
securities; or

(i) to sell any Collateral in the principal market for such Collateral in a
commercially reasonable time and manner (taking into consideration the nature of
the market for the Collateral) or to treat the Loaned Securities as having been
purchased by Borrower at a purchase price equal to the Market Value thereof on
the day of the Default (or on the date of the event referred to in (b) above, as the
case may be); and

(iii) to apply and set off the Collateral (including any amounts drawn under a
Letter of Credit supporting any Loan) and any proceeds thereof against the
payment of the purchase price for any Replacement Securities and any amounts
due Lender under Sections 4, 7, 14 and 17 hereof. Lender may also apply the
Collateral and any proceeds thereof to any other obligation of Borrower under this
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Agreement, including Borrower’s obligations with respect to distributions paid to
Borrower (and not forwarded to Lender) in respect of Loaned Securities. '

In the event that Lender exercises such rights, Borrower’s obligation to return a like amount of
Loaned Securities shall terminate.

122  In the event the purchase price of Replacement Securities, plus any and all
amounts due to Lender hereunder, exceeds the Market Value of the Collateral on the date the
Replacement Securities are purchased, Borrower shall be liable to Lender for the amount of such
excess, together with interest on such excess at a per annum rate that, in the case of purchases of
Foreign Securities, is equal to LIBOR, and in the case of purchases of any other securities and all
other amounts due to Lender hereunder, that is equal to the Fed Funds Rate, in each case as such
rates fluctuate from day to day, from the date of such purchase until the date of payment of such
excess. Lender shall have, and Borrower hereby grants to Lender, as security for Borrower’s
obligation to pay such excess, a security interest in any property of Borrower (including, without
limitation, the Collateral) then held by Lender and a right of setoff against such property and
against any other amount payable by Lender to Borrower. The purchase price of securities
purchased under this Section 12 shall include, and the proceeds of any sale of Collateral shall be
determined after the deduction of, broker’s fees, taxes and commissions and all other reasonable
costs, fees and expenses related to such purchase or sale or to the exercise of Lender’s remedies
including, without limitation, reasonable legal fees and expenses. Upon the satisfaction of all
obligations hereunder, any remaining Collateral shall be returned to Borrower.

13. Borrower’s Remedies.

13.1 In the event of any Default involving Lender or an Account under Section
11 hereof, Borrower shall have the right, in addition to any other remedies provided herein or
under applicable law or in equity and without further notice to Lender:

(i) to purchase, in a commercially reasonable time and manner (taking into
consideration the nature of the market for the Collateral), a like amount of
Collateral (“Replacement Collateral”) in the principal market for such Collateral;
or

(ii) to sell a like amount of Loaned Securities in the principal market for such
Loaned Securities in a commercially reasonable time and manner (taking into
consideration the nature of the market for the Loaned Securities) or to treat the
Collateral as having been purchased by Lender at a purchase price equal to the
Market Value thereof on the day of the Default; and

(iii) to apply and set off the Loaned Securities and any proceeds thereof against
the payment of the purchase price for any Replacement Collateral, Lender’s
obligation to return any cash or other Collateral and any amounts due Borrower
under Sections 4, 7 and 17 hereof. Borrower may also apply the Loaned
Securities and any proceeds thereof to any other obligation of Lender or the
Account under this Agreement, including Lender’s obligations with respect to
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distributions paid to Lender (and not forwarded to Borrower) in respect of
Collateral.

In the event that Borrower exercises such rights, Lender’s obligation to return a like amount of
Collateral shall terminate; provided, however, that, where Collateral consists of a Letter of
Credit, upon the exercise or deemed exercise by Borrower of its termination rights under Section
11, Lender shall immediately return the Letter of Credit to Borrower, and Borrower shall return
to Lender the Loaned Securities or an amount equal to the net proceeds from the sale (or deemed
sale) of the Loaned Securities in the manner described above, reduced by any other amounts
owed by the Account to Borrower.

13.2 In the event the sales price received from such Loaned Securities is less
than the purchase price of Replacement Collateral (plus the amount of any cash and the Market
Value of any other Collateral not replaced by Borrower on the date that the Loaned Securities are
sold, and all amounts due to Borrower hereunder), the Account shall be liable to Borrower for the
amount of such deficiency, together with interest on such deficiency at a per annum rate that, in
the case of Collateral consisting of Foreign Securities, is equal to LIBOR, and in the case of
Collateral consisting of any other securities and all other amounts due to Borrower hereunder,
that is equal to the Fed Funds Rate, in each case as such rates fluctuate from day to day, from the
date of such sale until the date of payment of such deficiency. Borrower shall have, and Lender
as agent for the Account hereby grants to Borrower, as security for the Account’s obligation to
pay such excess, a security interest in any property of the Account (including, without limitation,
the Loaned Securities) then held by Borrower and a right of setoff against such property and
against any other amount payable by Borrower to Lender in respect of such Account arising
hereunder. The purchase price of any Replacement Collateral purchased under this Section 13
shall include, and the proceeds of any sale of any Loaned Securities shall be determined after the
deduction of, broker’s fees, taxes and commissions and all other reasonable costs, fees and
expenses related to such purchase or sale or to the exercise of Borrower’s remedies including,
without limitation, reasonable legal fees and expenses. Upon the satisfaction of all the Account’s
obligations hereunder, any remaining Loaned Securities (or remaining net cash proceeds from
sale or deemed sale thereof) shall be returned to Lender.

14. Transfer Taxes and Costs. All transfer taxes, stamp duties and fees and
similar charges with respect to any transfers hereunder of Loaned Securities or Collateral shall be
paid by Borrower. Borrower covenants and agrees that it shall ensure that this Agreement and all
instruments of transfer in respect of any Loaned Securities or Collateral shall have been stamped
in accordance with all applicable laws.

15. Market Value.

15.1 If the principal market for the securities to be valued is a national
securities exchange in the United States, their Market Value shall be determined by their last sale
price on such exchange on the preceding Business Day or, if there was no sale on that day, by the
last sale price on the next preceding Business Day on which there was a sale on such exchange,
all as quoted on the consolidated tape or if not quoted on the consolidated tape, then as quoted by
such exchange.
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15.2 If the principal market for the securities to be valued is the over-the-
counter market, their Market Value shall be determined as follows. If the securities are quoted
on Nasdag, their Market Value shall be the closing sale price on Nasdaq on the preceding
Business Day or, if the securities are issues for which last sale prices are not quoted on Nasdag,
the closing bid price on such day. If the securities to be valued are not quoted on Nasdag, their
Market Value shall be the highest bid quotation as quoted in or by any of The Wall Street
Journal, the National Quotation Bureau pink sheets, or a recognized, independent pricing source
chosen by the Lender. If the securities to be valued are Government Securities, their Market
Value shall be the average of the bid and ask quotation as quoted by any recognized, independent
pricing service chosen by the Lender or, if not available from such a service, as quoted in The
Wall Street Journal. In each case, if the relevant quotation did not exist on such day, then the
relevant quotation on the next preceding Business Day on which there was such a quotation shall
be the Market Value.

15.3 Unless otherwise agreed, if the securities to be valued are Foreign
Securities, their Market Value shall be determined by Lender in a commercially reasonable
manner as of the close of business on the preceding Business Day (or if there is a material dispute
between Borrower and Lender as to the Market Value of a particular Foreign Security, the
Market Value of such Foreign Security shall be the price provided by Bloomberg with respect to
such Foreign Security as of the close of business on the preceding Business Day).

154 Market Value shall include, where applicable, accrued interest to the
extent not already included therein (other than any interest transferred to the other party pursuant
to Section 7).

15.5 With respect to Collateral consisting of cash, Market Value as of any date
shall be the face amount thereof held by Lender at the time of determination and, with respect to
‘Collateral consisting of Letters of Credit, Market Value as of any date shall be the undrawn
balance thereof which Lender may at such time draw thereunder except that if, in the judgment of
Lender, the creditworthiness of the issuer of any Letter of Credit has been or may be impaired,
then, upon notice to Borrower, the Market Value of such Letter of Credit shall be zero.

15.6 Unless otherwise agreed, where the Loaned Securities in respect of a Loan
are denominated in a currency other than the currency in which the related Collateral is
denominated, the currency which shall be applicable for purposes of determining Market Value
shall be the currency in which the Collateral is denominated (the “Contractual Currency”), and
any Loaned Security not denominated in the Contractual Currency shall be converted into a
Contractual Currency equivalent based on the most current spot rate of exchange quoted by the
independent source of exchange rates as notified to Borrower by Lender upon Borrower’s
request. Such notification may be oral.

16. Transfers.

16.1 All transfers by either Borrower or Lender of Loaned Securities or
Collateral consisting of “financial assets” (within the meaning of the UCC) hereunder shall be by
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(a) in the case of certificated securities, physical delivery of certificates representing such
securities together with duly executed stock and bond transfer powers, as the case may be, with
signatures guaranteed by a bank or a member firm of the New York Stock Exchange, Inc., (b)
registration of an uncertificated security in the transferee’s name by the issuer of such
uncertificated security, (c) the crediting by a Clearing Organization or other “securities
intermediary” (within the meaning of the UCC) of such financial assets to the transferee’s
“securities account” (within the meaning of the UCC) maintained with such Clearing
Organization or “securities intermediary” (within the meaning of the UCC), or (d) such other
means as Borrower and Lender may agree. For avoidance of doubt, the parties agree and
acknowledge that the term “securities,” as used in this Agreement (except in this Section 16.1),
shall include any “security entitlements” with respect to such securities within the meaning of the
UCC). In every transfer of “financial assets” (within the meaning of the UCC) hereunder, the
transferor shall take all steps necessary (i) to effect a delivery to the transferee under Section 8-
301 of the UCC, or cause the creation of a security entitlement in favor of the transferee under
Section 8-501 of the UCC, (ii) to enable the transferee to obtain “control” (within the meaning of
Section 8-106 of the UCC), and (iii) to provide the transferee with comparable rights under any
applicable foreign law or regulation or under any amended version of Article 8 of the UCC that
may hereafter be in effect.

16.2  All transfers of cash hereunder shall be by (a) wire transfer in immediately
available, freely transferable funds or (b) such other means as Borrower and Lender may agree.

16.3  All transfers of a Letter of Credit from Borrower to Lender shall be made
by physical delivery of the Letter of Credit to Lender. Transfer of a Letter of Credit from Lender
to Borrower shall be made by causing such Letter of Credit to be returned or by causing the
amount of such Letter of Credit to be reduced to the amount required after such transfer.

16.4 A transfer of securities, cash or Letters of Credit may be effected under
this Section 16 on any day except (a) a day on which the transferee is closed for business at its
address set forth on the signature page hereof or (b) a day on which a Clearing Organization or
wire transfer system is closed, if the facilities of such Clearing Organization or wire transfer
system are required to effect such transfer.

17. Contractual Currency.

17.1 Unless otherwise agreed, each payment of cash under this Agreement
(except as provided in Section 7.2) shall be made in the Contractual Currency. Notwithstanding
the foregoing, the payee of any such payment may, at its option, accept tender thereof in any
other currency; provided, however, that, to the extent permitted by applicable law, the obligation
of the payor to make such payment will be discharged only to the extent of the amount of
Contractual Currency that such payee may, consistent with normal banking procedures, purchase
with such other currency (after deduction of any premium and costs of exchange) on the banklng
day next succeeding its receipt of such currency.

17.2  If for any reason the amount in the Contractual Currency received under
Section 17.1, including amounts received after conversion of any recovery under any judgment or
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order expressed in a currency other than the Contractual Currency, falls short of the amount in
the Contractual Currency due in respect of this Agreement, the party required to make the
payment will (unless a Default has occurred and such party is the non defaulting party), as a
separate and independent obligation and to the extent permitted by applicable law, immediately
pay such additional amount in the Contractual Currency as may be necessary to compensate for
the shortfall.

17.3  If for any reason the amount in the Contractual Currency received under
Section 17.1 exceeds the amount in the Contractual Currency due in respect of this Agreement,
then the party receiving the payment will (unless a Default has occurred and such party is the non
defaulting party) refund promptly the amount of such excess.

18. ERISA. Lender shall, if any of the securities transferred to Borrower
hereunder for any Loan have been or shall be obtained, directly or indirectly, from or using the
assets of any Plan, so notify Borrower in writing upon the execution of this Agreement or upon
initiation of such Loan under Section 1.1. If Lender so notifies Borrower, then Borrower and
Lender shall conduct the Loan in accordance with the terms and conditions of Department of
Labor Prohibited Transaction Exemption 81-6 (46 Fed. Reg. 7527, January 23, 1981; as
amended, 52 Fed. Reg. 18754, May 19, 1987), or any successor thereto, unless Borrower certifies
that neither it nor any of its Affiliates is a party-in-interest to the Plan for purposes of the
Employee Retirement Income Security Act of 1974. If a Loan is to be conducted in accordance
with Prohibited Transaction Exemption 81-6, then Borrower represents and warrants to Lender
that it is either (a) a bank subject to federal or state supervision, (b) a broker-dealer registered
under the Exchange Act or (c) exempt from registration under Section 15(a)(1) of the Exchange
Act as a dealer in exempted government securities (as defined in Section 3(a)(12) of the
Exchange Act) and (d) neither it nor any affiliate (as defined in Prohibited Transaction
Exemption 81-6) of Borrower has any discretionary authority or control with respect to the
investment of the assets of the Plan involved in the Loan or renders investment advice (within the
meaning of 29 C.F.R. Section 2510.3-21(c)) with respect to the assets of the Plan involved in the
Loan. For purposes hereof, “Plan” shall mean (a) any “employee benefit plan” as defined in
Section 3(3) of the Employee Retirement Income Security Act of 1974 which is subject to Part 4
of Subtitle B of Title I of such Act; (b) any “plan” as defined in Section 4975(e)(1) of the Internal
Revenue Code of 1986; or (c) any entity the assets of which are deemed to be assets of any such
“employee benefit plan” or “plan” by reason of the Department of Labor’s plan asset regulation,
29 C.F.R. Section 2510.3-101.

19.  Obligations to be Separate. Each and every obligation, liability or
_ undertaking of an Account with respect to any Loan shall be solely an obligation, liability or
undertaking of, and binding upon, the Account for which such Loan is made and shall be payable
solely from the available assets of such Account. No such obligation, liability or undertaking
shall be binding upon or affect any other Account or, in the case of an Account that is a portfolio,
series or sub-trust of an investment company registered as such under the Investment Company
Act of 1940, be binding upon or affect any assets of any other portfolio, series or sub-trust of
such investment company. Without limitation of Lender’s obligations to Borrower under
Sections 1.2 and 1.3 hereof, neither PFPC Trust Company (in its individual capacity) nor any
Affiliate thereof shall have any liability to Borrower whatsoever in respect of any Loan, it being
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understood and agreed that Borrower shall have recourse solely to the Account in the event of the
occurrence of a Default involving the Account. '

20.  Indemnification. Borrower agrees to indemnify and hold harmless Lender
and the Account (including the sponsor and fiduciaries of any Account which is a Plan) from any
and all damages, losses, liabilities, claims, costs and expenses (including attorneys’ fees) which
Lender or the Account may incur or suffer arising in any way out of the use by Borrower of
Loaned Securities or any failure of Borrower to deliver Loaned Securities in accordance herewith
or to otherwise comply with the terms of this Agreement.

21.  Calculations. Except as provided in Section 8.1, all determinations of the
Market Value of securities, Collateral, or other property or amounts for any purpose under this
Agreement shall be made in good faith by Lender.

22.  Limitation of Liability. With respect to each Account that has represented
to the Lender that it is a business trust, notice is hereby given that this instrument is executed by
Lender as agent on behalf of the Trustees of each such Account as Trustees and not individually
and that the obligations of such Account under this instrument are not binding upon any of the
Trustees or shareholders of such Account individually but are binding only upon the assets and
property of each such Account.

23.  Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Pennsylvania without giving effect to the
conflict of laws principles thereof. Borrower hereby irrevocably consents to the exclusive
jurisdiction of any state or Federal court located in Philadelphia, Pennsylvania; provided, that
nothing contained in this Agreement will prevent Lender from bringing any action, enforcing any
award or judgment or exercising any rights against Borrower individually, against any security or
against any property of Borrower within any other county, state or nation. Lender and Borrower
agree that the venue provided above is the most convenient forum for both Lender and Borrower,
and Borrower waives any objection to venue and any objection based on a more convenient
forum in any action instituted under this Agreement.

24. WAIVER OF JURY TRIAL. EACH OF BORROWER AND LENDER
IRREVOCABLY WAIVES ANY AND ALL RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR CLAIM OF ANY NATURE RELATING TO THIS
AGREEMENT, ANY DOCUMENTS EXECUTED IN CONNECTION WITH THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED IN ANY OF SUCH
DOCUMENTS. BORROWER AND LENDER ACKNOWLEDGE THAT THE FOREGOING
WAIVER IS KNOWING AND VOLUNTARY. Borrower acknowledges that it has read and
understood all the provisions of this Agreement, including the waiver of jury trial, and has been
advised by counsel as necessary or appropriate.

25.  Waiver. The failure of either party to exercise any remedy or to insist
upon strict adherence to any term of this Agreement on any occasion shall not be considered a
waiver or deprive that party of the right thereafter to exercise any of its remedies or to insist upon’
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strict adherence to that term or any other term of this Agreement. All waivers in respect of a
Default must be in writing.

76. Remedies. All remedies hereunder and all obligations with respect to any
Loan shall survive the termination of the relevant Loan, return of Loaned Securities or Collateral
and termination of this Agreement. The parties agree that, in the event that Lender fails to
enforce any of its rights or remedies hereunder, such rights and remedies may be enforced against
Borrower by the Account.

27 Notices and Other Communications. Except as otherwise provided in this
Agreement, all notices, demands, and other communications hereunder shall be sufficient if made
in writing and delivered or transmitted (as the case may be) by registered mail, facsimile, telex,
or courier, or by telephone promptly confirmed in writing and delivered or transmitted as
aforesaid, to the intended recipient at the addresses (or to the numbers) set forth on the signature
page hereof. Notices shall be effective upon receipt.

28. Miscellaneous.

28.1 This Agreement constitutes the entire agreement between the parties and
supersedes any other agreement between the parties concerning loans of securities between the
parties hereto, other than any agreement between the parties that specifies that it relates
exclusively to loans of securities of a particular Account or group of Accounts. This Agreement
shall not be assigned by either party without the prior written consent of the other party. Subject
to the foregoing, this Agreement shall be binding upon and shall enure to the benefit of the
parties hereto and their respective heirs, representatives, successors and assigns. This Agreement
may be terminated by either party upon giving written notice to the other, subject only to
fulfillment of any obligations then outstanding. This Agreement shall not be modified, except by
an instrument in writing specifically referring hereto, signed by the party against whom
enforcement is sought. '

282 Borrower authorizes Lender to record any and all telephonic or other oral
communications given or received by Lender. Borrower is hereby informed that telephonic

communications made to or from Lender’s trading desk and/or operations department will be
recorded.

29.  Definitions. For the purposes hereof:

29.1 “Account” means, with respect to any Loan, the account for which Lender
is acting as agent in making the Loan.

292  “Affiliate” shall mean any entity which controls, is controlled by, or is
under common control with another entity.

29.3 “Bankruptcy Code” shall have the meaning set forth in Section 10.6.

294 “Borrower” shall have the meaning set forth in the introduction.
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29.5 “Borrower Payment” shall have the meaning set forth in Section 7.4.

29.6 “Business Day” shail mean, with respect to any Loan hereunder, any day
(other than a Saturday or Sunday) recognized as a settlement day in the principal market in which
the Loaned Securities are traded, provided, however, that for the purposes of computing Market
Value in Section 15, “Business Day” shall mean a day on which regular trading occurs in the
principal market for the securities whose value is being determined. Notwithstanding the
foregoing, for purposes of marking to market in Section 8, “Business Day” shall mean any day
(other than a Saturday or Sunday) (a) on which regular trading occurs in the principal market for
any Loaned Securities or for any securities Collateral under any outstanding Loan or (b) on which
transfers of cash Collateral may be effected by Lender and Borrower (or any nominee or agent
thereof).

29.7 “Cash Collateral Fee” shall have the meaning set forth in Section 4.1.

29.8 “Clearing Organization” shall mean (a) The Depository Trust Company or
any other domestic clearing agency registered with the United States Securities and Exchange
Commission; (b) a Federal Reserve Bank, to the extent that it maintains a book-entry system; (c)
with respect to Foreign Securities, Euroclear, Clearstream and any other securities depository or
clearing agency approved by Lender that is incorporated under the laws of a country other than
the United States and that is authorized to act as a securities depository or clearing agency; or (d)
if agreed to by Borrower and Lender, such other “securities intermediary” (within the meaning of
the UCC) at which Borrower (or Borrower’s agent) and Lender (or Lender’s agent) maintain
accounts.

29.9 “Collateral” shall mean: (a) all cash, Government Securities and other
marketable securities or Letters of Credit that Borrower and Lender agree shall be acceptable as
collateral, whether now owned or hereafter acquired, which are transferred to Lender pursuant to
Sections 3 or 8; (b) all accounts in which such property is deposited and all securities,
instruments or other investment property in which any cash collateral is invested or reinvested;
and (c) any payments, distributions and proceeds of the foregoing. For purposes of the return of
Collateral by Lender or purchase or sale of securities in connection with the exercise of Lender’s
or Borrower’s remedies, such term shall include securities of the same issuer, class and quantity
as the Collateral initially transferred by Borrower to Lender.

29.10 “Collateral Distributions” shall have the meaning set forth in Section 7.4.

29.11 “Contractual Currency” shall mean: (a) with respect to any payment in
respect of a distribution under Section 7, the currency in which the underlying distribution was
made; (b) with respect to any return of cash, the currency in which the underlying transfer of cash
was made; (c) with respect to any other payment of cash in connection with a Loan, United States
dollars or such other currency as may be agreed upon by Borrower and Lender; and (d) for
purposes of determining Market Value of Loaned Securities and Collateral in respect of a Loan
in which the Loaned Securities and the Collateral are denominated in different currencies, the
currency in which the Collateral is denominated.
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29.12 “Default” shall have the meaning set forth in Section 11.
29.13 “Exchange Act” shall have the meaning set forth in Section 2.

29.14 “Federal Funds Rate” shall mean the rate of interest (expressed as an annual
rate), as published in Federal Reserve Statistical Release H.15(519) or any publication
substituted therefor, charged for federal funds (dollars in immediately available funds borrowed
by banks on an overnight unsecured basis) on that day or, if that day is not a banking day in New
York City, on the next preceding banking day.

29.15 “Foreign Securities” shall mean securities that are principally cleared and
settled outside of the United States.

29.16 “Government Securities” shall mean government securities as defined in
Section 3(a)(42)(A)-(C) of the Exchange Act.

29.17 “Lender” shall have the meaning set forth in the introduction.
29.18 “Lender Payment” shall have the meaning set forth in Section 7.4.

29.19 “Letter of Credit” shall mean an irrevocable, unconditional, stand-by letter
of credit, in form and substance satisfactory to Lender, issued by a bank (not affiliated with
Borrower) which is acceptable to Lender and is insured by the Federal Deposit Insurance
Corporation or is a foreign bank that has filed an agreement with the Board of Governors of the
Federal Reserve System on Form FR T-2 (or any successor).

29.20 “LIBOR” shall mean for any date, the offered rate for deposits in U.S.
dollars for a period of three months which appears on the Reuters Screen LIBOR page as of
11:00 A.M., London time, on such date (or, if at least two such rates appear, the arithmetic mean
of such rates). '

29.21 “Loan” shall have the meaning set forth in Section 1.1.
29.22 “Loan Fee” shall have the meaning set forth in Section 4.1.

29.23 “Loaned Securities” shall mean any security (as defined in the Exchange
Act) that is transferred in a Loan until such security (or an identical security) is transferred back
to Lender hereunder, except that if any new or different security shall be exchanged for any-
Loaned Security by recapitalization, merger, consolidation or other corporate action, such new or
different security shall, effective upon such exchange, be deemed to become a Loaned Security in
substitution for the former Loaned Security for which such exchange is made. For purposes of
the return of Loaned Securities by Borrower or purchase or sale of securities in connection with
the exercise of Lender’s or Borrower’s remedies hereunder, such term shall include securities of
the same issuer, class and quantity as the Loaned Securities, as adjusted pursuant to the preceding
sentence.
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29.24 “Margin Deficit” and “Margin Excess” shall have the meanings set forth in
Sections 8.2 and 8.3, respectively.

29.25 “Margin Percentage” shall have the meaning set forth in Section 3.1.
29.26 “Margin Regulations™ shall have the meaning set forth in Section 9.4.

7927 “Market Value” shall mean market value determined in accordance with
Section 15.

29.28 “Plan” shall have the meaning set forth in Section 18.

29.29 “Required Value” shall have the meaning set forth in Section 3.1.

29.30 “Securities Distributions” shall have the meaning set forth in Section 7.4.
29.31 “SIPA” shall mean the Securities Investor Protection Act.

29.32 “Tax” shall have the meaning set forth in Section 7.4.

29.33 “Transfer” or “transfer” of cash, securities or Letters of Credit by Lender to
Borrower or by Borrower to Lender shall mean a transfer effected in accordance with Section 16.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written.

Address for Notices: PFPC Trust Company in its capacity as
agent for Accounts and not in its individual
Securities Lending capacity
8800 Tinicum Blvd.
Philadelphia, PA 19153 By:
Attn: Sam Sparhawk, IV Name:
' Title:

Facsimile No.: 215-749-8723
Telephone No.: 215-749-5060

Address for Notices:

as Borrower

By:
Name:
Title:
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Attn:
Facsimile No.:
Telephone No.:
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Type of Loaned Securities Margin Percentage"
Foreign equity and corporate securities 105%
United States equity and corporate securities 102%

(including American Depository Receipts)
Government Securities 102%

Foreign government and agency securities 105%

Ypursuant to Section 3.1.
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ELIGIBLE BORROWERS

The following list of Eligible Borrowers relates to all of the Sub-accounts set forth on Exhibit 1 and
may be amended from time to time in the manner set forth in the Agreement.

ABN AMRO Inc.

Banc of America Securities LLC

Barclays Capital, Inc.

Bear Stearns Securities Corp.

Calyon Securities (USA) Inc.

CIBC World Markets Corp.

Citadel Trading Group LLC

Citigroup Global Markets Inc.

Credit Suisse Securities (USA)

Deutsche Bank Securities Inc.

Dresdner Kleinwort Wasserstein
Securities LL.C

Fortis Securities LLC

Goldman Sachs & Co

ING Financial Markets, LLC

Janney Montgomery Scott LLC
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J P Morgan Securities Inc.

Jeffries & Company, Inc.

Lehman Brothers Inc.

Merrill Lynch Government Securities Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. Incorporated

Morgan Stanley Securities Services Inc.

National Financial Services LLC

Nomura Securities International, Inc.

Raymond James & Associates, Inc.

SG Amerieas Securities, LLC

Societe Generale

UBS Securities, LLC

Wachovia Bank, N.A.

Wachovia Capital Markets LLC




ELIGIBLE COLLATERAL
(Capitalized terms have the same meanings as in the Agreement.)

Type of Collateral Yes

. A. Cash in the following currencies:
(1) U.S. dollars X

2 Other:

B. Government Securities

C. Letters of Credit

D. Other Investments, as described below:

1. Money market instruments, including:
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INVESTMENT GUIDELINES

Cash Collateral may be invested and reinvested in the following items: overnight deliverable and
tri-party repurchase agreements backed by U.S. Treasury securities or backed by obligations of
agencies or instrumentalities of the United States. The maturity of any security or obligation used
as collateral for a repurchase agreement is not to exceed 10 years from the date on which the
repurchase agreement is entered. Counterparties for repurchase agreements shall be limited to the
following entities (as such list may be revised upon written agreement of Customer and PFPC):
Morgan Stanley & Co. Inc., Deutsche Bank Securities Inc., Goldman Sachs & Co., Greenwich
Capital Markets Inc., Barclays Capital Inc., and JP Morgan Securities Inc.
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COMPENSATION SCHEDULE

ATTACHMENT E

FOR SECURITIES LENDING CUSTOMER AGREEMENT

PFPC Fee:

25% of the Spread (if cash Collateral) or of the Fee Paid By Borrower (if non-cash Collateral).

METHOD OF CALCULATION - EXAMPLE

Cash Collateral
| Investment Rate (hypothetical) 8%
Rebate to Borrower (negotiated) 6%
Spread 2%
Loan Days Income on
Size Open Investment* Rebate Spread PFPC Fee Income to Customer
$500,000 8 $889.89 $666.67 $222.22 $55.56 $166.66
* Formula: Loan Value x Investment Rate x # Days Open
360
Non-Cash Collateral
Fee Paid by Borrower (negotiated) 1.5%
Loan Days Fee Paid By
Size Open Borrower** PFPC Fee  Income to Customer
$500,000 8 $166.66 $41.67 $124.99

k¥ Computation: Loan Value x Fee Rate x # of Days Open
360
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