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SECURITIES LENDING AGREEMENT AND GUARANTY

AGREEMENT, dated as of [\ 24 2000 , between The State Treasurer of the State of South Caraling
(Leads#*), and The Bank of New York ("Bank’). |

T ARTICLE]
DEFINTTIONS

Weenever used in this Agreement, unless the context otherwise requires, the following words shall have the meanings sey
forth below: ¥ .

L. "Act of Insolvency” shall mean, (i) the filing by a Borrower of a petition in bankruptcy or a pedtoa sesking
reorganizaton, liquidation or similar relief, or the filing of any such peddon against a Borrower which is not dismissed or stayed
within 60 calendar days, (i) the adjudicadon of a Borvower as bankrupt or insolvent, (iii) the seeldng or consenting 1o the
appolntment of a trustee, receiver or liquidator by a Borrower, o (iv) the making of a geaeral assignment for the benef of crediors
ty 3 Borrower or a Barrower's admission in writng of its inability to pay its debts as they become due.

2, "Account” shall mean the cuswodial accaunt established and rﬁ‘a:ihuincd bv Bank on behalf of Leade: for the
safekesping of Securities and monies received by Bank from time to time,

3. "Approved Invesunent” shall mean any type of sesurity, instrument, participation or intezest in property in which
Cash Collateral may be invested or reinvested, as set forth on Schedule I attached hereto (which may be'amended from time.to dme
by execudon of a revised Schedule I). .

4, “Authorized Person” shall mean any officer of Lender and any other person, whether or not any such person is an
officer or employes of Lender, duly authorized by Leader to give Oral and/or Written Instructions on behalf of Lender, such
persons (o be designated in a Certificate which contains a specimen signature of such person.

’
L} "Book-Enuy System® shall mean the Federal Reserve/Treasury book-enuy system for receiving and delivering
Goverument Securides (as defined herein), its successors and aominees.

6. "Borrower® shall mean any endty named on a list supplied to Lender by Bark (3s such list may be amended from
trne to €me), other than any endty deleted from such list pursuant to a Cendficate, ‘

7. “Business Day” shall mean any day on which Bank is open for business and on which the Book-Enuy Sysiem
and/or the applicable Depositories are open for business.

8. *Cash Collateral” shall mean either fed funds or New York Qearing House funds, as applicable for a pasicular
Loan.

9. ‘Cerdficate” shall mean any notce, instrueton, schedule or other instrument in wridng, authorized or required b
tis Agrezment (o be given to Bank, which is actually recsived by Bank and signed on behalf of Leader by an Authorized Passan or 2
person reasonably believed by Bank to be an Authorized Pesyon.

10. *Collateral” sh:l.li mean Government Securites and/or Cash Collateral.

11 "Collateral Account” shall mean an account established and malnined ty Bank for the purpose of hefding
Collateral, Approved Invesaments, Procasds and any Securities Loan Fee paid by Borrowers in connecdon with Loans herevunder =™

12, “Cellateral Requirement® shall mean with respect to Loans an amount equal (o 102% of the then curreas Marke:
“"Uue of Loaned Securiies which are the subject of Laans as of the clase of trading on the preceding Business Day.

13 "Degository” shall meaa the Depository Truss Cempany, Pardeipants Trus: Company and any cther sequsides
cezositery or clearing agency (and their respective successors and Rominess) registered with the Securities and Exchan
Cemmission or otherwise authorized to act as a securicas deposizcry or clearing agency.
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4. "Distributions” shall mean interest, divideads and other payments and distributions payable by Borrowers in respect
of Loaned Securities. '

1.~ “Government Security' shall mean book-entry Treasury securides (as defined in Subpan O of Treadury
Department Circular No. 300, 31 CFR. 306) and any other securities lssued or flly guarantesd by the United States govemmen or
gy agency, instrumentality or establishment of the United States government.

[}

16. "Loan® shall mean a loan of Securities hereunder.
17 "Laaned Security” lhah mean any Security which is subject to a Loan.

18. "Market Value® shall mean (a) with respect to Government Securides, the price of such Securides as quoted by a
generally recognized pricing information service at the ime the determinaton of Marke! Value is made, plus accrued but unpaid
interest, if any, on the partcular Security, (o) with respect lo other Securides, the price of such Securides as quoted by a geaerally
recognized pricing information service at the dmae such determination is made, plus accrued but unpaid interast, if any, to the extent
not indluded in the price as quoted, and (c) with respect to Cash Collateral, its amount.

20. “Oral Instructdons® shall mean verbal {nstructions actually received by Bank from an Authorized Pesyan or from a
persen reasanably beliaved by Bank 1o be an Authorized Person.

21, "Proceeds® shall mean any interest, dividends and other paymﬁfi?s‘ and distributions received by Bank in respasy of
Collateral and Approved Investments, :

23, "Rebate’ shall mean the amount payable by Lender to a Borrower in connestion “With Loans a: a7y tme
collateralized by Cash Collateral, . ‘ :

3. ‘Receipt” shall mean an advice or confirmation serting forth the terms of a partcular Loan,

24, *Securites Borrowing Agreement’ shall mean the Agresment pursuant to-which Bank lends sacurities to a
Borrower on behalf of its customers (including Leader) from time to time,

25, *SecuridesLoan Fes® hall mean the amount payable by a Barrower to Bank pursuant to the Securides Eorraning
Agrezment in connection with Loans collateralized by Collateral other than Cash Collateral,

26, "Security® shall include Government Sezurides, common stock and other equity securides, tonds, dekeawres,
corzerate dedt sezurides, notes, mongages or other obligadons, and any esrifieates, warrans or other instruments resresendny
rigns 1o recaive, purchase, or subscribe for the same, or evidencing or represendng any other rights or intesesis therain,

27, “Written Instrucdons® shall mean writen communicadons actually recelved by Bank from an Authorized Pessan or
f:om 3 person reasonably believed by Bank to be an Authorized Purson by letter, memorandum, telegram, clole, telex, telecapy
facsimile, computer, video (CRT) terminal or other on-line system, or any other method wherety Bank is abla 1o verify =ith a
reasonable degree of ceraingy the ideatity of the sender of such ecmmunicadons or the sender is required to provide a passaoed or
other idendfication code.

ARTICLE I
APPOINTMENT OF BANK: SCOPE OF AGENCY AUTHOR[TY

L. Aprointmen;. Leader hereby appoints Bank as jcs agent (0 lead Securides in the Aceount 1o Borrowers from ime
to dme (except Securides which Leader has advised Bank In a Cestificate are no longer subject to the represantadons se: fzsth in
Ardele 111, sub-paragraph (e) hereaf), and Bank hereby accepts appointment as such agent and agress 0 50 act.

2 Sscurides Borrosing Agresmens. Leader herely acknowdedges receipt of Bank's standard form(s) of Sezurides

Earroning Agreement and authorizes Bank 10 lend Securides In the Account ta Borrowears pussuant to agresments substansally ir.
“#form thereef. Bank fe hereby autharized to negotiate with each Borrower the amount of Rebates pavable in connezden wish
" w3zular Loans. Bank shall deliver to Lendsr a Rezeipt relating 10 each Loan,

kS Loan Qeeomunides. Bank shall treat Lender equitadly with other lenders of Liks cirsumstances I making lending
FReTwnides available to it hereunder, taking ints aczount the demand for specifie securidas, availabilies of sscurites, tipes G

s

.
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callateral, eligibility of borrowers, limitadons oo investments of cash collateral and such other factors as Ba.nk deems Iappropﬁuc'
Baak shall pevertheless have the right 1o decline to make any Loans pursuant W any Securides Borrowing Agreement ang 1o
discontinue lerding under any Securides Borrowing Agreement in Jis sale discretion and without notice to Lender.

4. ‘ - isoriey. Lender hereby authorizes Bank on a continuaus and on-golng basis, '

lo depasit in the Book-Entry System and the applicable Depositordes all Securities eligible for deposit therein and 1o udlize e
Boqk~sn'uy System and Depositories to the extent possitle In connecton with its receipt and delivery of Securides, Collatera,
Approved Investments and monies under this Agreement. Where Securities, Collateral and Approved Investments eligible for
deposit In the Book-Entry Systém’or a Depositary are transferred 1o Lender hereunder, Bank shall identify as belonging to Lende: a
quandty of securities In a fungible bulk of securides shown on Bank's account on the books of the Book-Entry System or the
applicable Depositary, Securides, Collateral and Approved Investments depcsited in the Book-Entry System or 3 Depository will be
represeated ir. accounts which Include only assets held by Bank for customers, including but not limited 1o accounts in whieh Bank
acs in a fiducary or agency capaci.ty. ' '

ARTICLE III
W,

Lender hereby represents and warrants to Bank, which represeniadons and warranties shall be deemed 1o be contnuing
and to be reaffirmed on any day that a Loan is outstanding, that:

(3) This Agrezment Is, and each Loan will be, legally and validly entered | inta, does not, and will not, violate any starucs,
regulagon, rule, order or judgment binding on Lender, or any provision of Lender's charter or by-laws, or any agreement binding on
Lender or afecting jts property, and Is enforceable against Lender in accordance with its leTTns, except as may be limited by
bankruptcy, insalvency or similar laws, or by equitable principles relating to or limidng creditors' rights generally;

(b) The person executing this Agreameat and all Autharized Persons acting on behalf of Lender has and have beéa duly
and properly autharized to do so;

(c) Lender is lending Securities a5 principal for its own account and it will not transfer; assign or encumber jts interest in, or
rights with respect to, any Loans; and

(d) All Sezurides in the Account are free and claar of all liens, claims, security interests and eacumbrances and ro such
Security has besn sold, Lender shall praompuy deliver to Bank a Cerdficate idendfying any and all Securides which are ne longs:
subject to the represennations contained in this sub-paragraph (d). 2

ARTICLE [V -
ECL LENDING TRANSACTION
1. General Bank R ibilifies. Bank shall enter Loans Pursuant to the Securides Borrowing Agreement and take

all acdcas deemed nezessary or appropriate in order to perform on Lender's behalf thereunder, indluding receiving Collatsra! having
A Market Value of not less than the Collageral Requirement, collecting Distributions and applicable Securides oan Fess, and
deanding addidanal Collateral from the appropriate Borrowers when the Market Value of Colateral received by Bark from such
Borrowery is less than the then cwrent Market Value of all of the Loaned Securies. Whenever Bank demands ad<:zonal
Collateral pursuant (o the foregoing, such addidonal Collateral together with the Collateral theq held ty Bank in connezzon with
Loans shall have a Marks: Value of nos less than the Collateral Requirement.

2, Acoroved Ipvesonenss. (a) Bank is hereby authorized and directed, without obtining any further agprova: frem
Leader, 1o invest and reinvest all or substandally all of the Cash Collateral received in any Appraved Invesonent, Bank shat credi:
all Collateral, Approved Investments and Proceads reseived with respect to Collateral and Approved Investments to the Colatera
Accaunt and mark its beoks and rezords to identity Lender's interest therein as appropriate, it being undersiood that all paonis:
credited 10 the Collateral Account may for purposes of investment be commingled with cash collateral held for other lencers 5_Of=
securides for whom Bank acts as their raspecdve agent. Bank reserves the righy, in i sole discrezion, to liquidate any Apzroved
[vestment and eredit the net procssds 10 the Collateral Account.

Lander may deliver 15 Bank 1 Cerdficate from £me to tme instructing Bank ro: ta maks Appraved lnveetnens w1t
aancal insantions or issuers,
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(c) All Approved Investments shall be for the account and rsk of Lender, Ta the extent any loss (whether due o the
Issuer's ar obligar's default [n the payment of any Proceeds, or Bank's disposition of suech Appraved Investment for a8y reasan)
arising out of Approved Investments results In a deficiency in the amount of Callateral avallabie for retumn to a Borrower, Lender
agrees to pay Bank on demand cash in an amount equal to such deficlency. ‘ <

o(d) F:a:ept as otherwise provided herein, all Coltateral, Approved Investmeants and Proceeds cr_edited to the Collatera
Account shall be controlled by, and subject oaly to the instructions of, Bank, and Bank shall not be required ta comply with any
instructions of Lender with respect to the same,

3 Jermingtion of Loans. (a) Bank shall terminate any Loan as scon as practicable after:
(i) recelpt by Bank of a natce of termination from a Borrower:
(ii) raceipt by Bank of Writen Instrucdons ta do so;

(iii) receipt by Bank of a Cerificate Instructing it to delete the Borrower to whom such Loan was made from the st
referred to in Article 1, paragraph 6 hereof:

(iv) réceipt by Bank of a Certificate advising that the Loaned Security is no longer subject to the representations contained
in Article 111, sub-paragraph (d) hereof; R, 3

(v) receipt by Bank of notice or & Cartificats advising that an Event of Default (as defined in the Seeurides Borrowdng
Agreement) has occurred and is continuing beyond any applicable grace period; .

\l

{vi) whenever Bank, in its sole discredon, elects to terminate such Loan; or
(vii) termination of this Agreement.

(%) Upon termination of any Loan (which shall be effected according to the standard settlement time for trades in the
particular Loaned Security) and receipt from the Borrower of the Loaned Securides and any Distributions then due, Bank shall
renim to the Barrower such amount of Collateral as js required by the Securides Borrowing Agresment and pay the Borrower any
Redates then payable.

(¢) In order for Bank ta timely sete the sale of Loaned Securides, it shall be' Lender's responsibility to easure prampt
nodficaticn to Bank regarding any such sale. .

4. Securides Loan Fee. Bank shall receive any applicable Securities Loan Fe: paid by Borrowers aad eredit all such
amounts recsived to the Collateral Account.

5. Guarantee and Subrogation. () If as a result of an Act of Insalvency a Borrower fails ta retum any Loane2
Securides, Bank shall take all actons which it deems necessary or appropriate to liquidate Approved Investmants and Collate-al in
connezdon with Loans to such Borrower and, unless advised by Leader 10 the contrary, shall make a reasonable efort for twe
Business Days (the "Replacemeat Peried®) to apply the proceeds thereof 1o the purchase of Securides idendeal to the Loaned
Sezurides (or the equivalent thereof in the event of a reorganizadon or recaplulization of the issuer) not resurned. If duriag the
Replacement Period the Collateral liquidation procesds are Insufficien: to replace any of the Loaned Securides nat returned, Bank
shall, subject to satsfacion of Landar's obligations under Paragraph 2(c) of this Article, pay such additional amounts as ars
Reczssary 10 make such replacemeat. Purchases of replacement Securides shall be made enly in such markets, in such maans- and
Upon such terms as Bank shall consider appropriate in its sale discredon, Replacement Securities shall be credited 1o the Acsnusn:
upca receipt by Bank If Bank is unsuccessful in purchasing any replacement Securites during the Replacement Peried, the
preczzds of the liquidation of Approved Investments and Collateral pursuant hereto shal be eredited to the Acgount, and Bank
shall, subject to sadsiacdon of Leader's obligatons under Paragraph 2(c) of this Article, eredit to the Account eash in an amount (¥
any) equal to (X) the Marke! Value of the Loaned Securides not returned, minus (Y) the Collateral liquidadon procesds, suc:
calelation to te made on the date of such credit,

(®) Lender agrees, without the execution of any docurnents or the giving of any notice, that Eank is and will remain
sutrogated to all of Lender's rights under the Securities Barrowing Agreement or otherwise (to the exxent of any credit pursuant t<
Paragraph 5(a) above), incliding but not limited to, Lenda:'s rights with respect to Loaned Securides and Distributions, and
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Collateral, Approved Investmedts and Proceeds. Lender agrees 10 execute and deliyer lo Bank such documents 2% Bank may
requice end to otherwise fully coaperate with Bank 1o give effect to its rights of subrogation hereunder,

() Bank shall have no abligation to take &7y actons pursuant to Paragraph 3(a) above if {1 reasonably belieyes that
such action will violate any applicable Siatute, rezulation, rule, order or judgment. Furthenmare, except as Provided in Paragraph
3(a), Bank shall have no other liability 10 Lender reladng to any Borrower's failurs to reumn Loaned Securities ang no dury or
obligation to take action to effect payment by a Borrower of any amounts owed by such Borrower pursuant to the Sesuripes
Borrowing Agresment. . .

(d) Either party may terminate the provisions of Paragraph 5(a) above with fespect 10 any Borrowe.'. at any time by
delivery of a natice to the other party specifying a terminaton date pot carlier then the da!c of recelpt of such notee by the ocher
Paryy, No such termination shall be effective with respect to then exdsting rights of either party under this Puagraph Sor
outstanding Securides Loans hereunder.

(e) Bank may offset any amounts Payable by Leader under this Agresment against amounts payable by Bank undar
Paragraph 5(a) of this Article, )

6. Barrower Defawls. Lender understands and agrees that if a Borrowes fails 1o resurn Loaned Securides for reasors
other than an Act of Iniolvency, Bank may, in fts Teasonable discredon, elest not 1o liquidate Approved Invesements and sych
Approved Investments shall continue to be subject lo Article [V, Paragraph 2(e), .Bank shall be fesgonsible to Leader far e
Market Value of the Loaned Securities as of the date such Loaned Securides are credited to the Account,

ARTICLE V -

PQ.QNQE RNING BANK

1, Standard of Care. Bank shall exerdise reasonable care in the peformance of its duges hereunder consistent %ith
that exercised by banks generally in the performance of similar duges. Bank shall not be Liabie for any costs, expenses, damages,
liabilides or claims Indluding attorneys’ and accountants’ fees (colleetdvely, “Losses™) incurred by Lender, except those Losses arising
9ut of the negligence, bad faith or wilfu misconduct of Bank. Bank shall have no obligaton hereunder for Losses, which are
sustined or Incurred by reason of any acdon or inacton by the Book-Enury System or any Depository or their respectuve succsssors
of nominess, In no event shall Bank be liable for spesial, indirect or £onsequendal damages, or last profits or Joss of businass,
arising under or in connecton with this Agreement, even if previously informed of the Fossibility of such damages and rezardlacs of
the form of action.

- No Obligadon 1o Inquire. Withous Umitng the generality of the forezoing, Bank shall be under ne.dbiigaden to
inquire into, and shall no be liable for, the validity of the issue of any Securides, Collateral or Aporoved lnvestments held in the
Acecunt or Collateral Account, or the legality or propriety of any Loans hereunder,

3 Raliance on Borrowe=y' Stitements, Reoresentatons and Wamandes. Provided thag it acs with reasonable care,
Bank shall be eadded w rely upon the most recendy available audited and unaudited swatements of financial-candition and

rearesentadons and warrandes made by Borrawers, and Bank shall poq be liable for any loss or damage suffared as a resuls cf iy

3, Advances, Overdrafis and Indebtedness. (a) Bank may, in its sale discreden, advancs funds 10 Lender in crzer 1o
P2y to Borrowers any Rebates or (o fefurn to Borrowers Cash Collateral 1o whien they are eatived. Bank may also credi: the
Aczaunt or Collateral Account with Securides Loan Fess Payable by Borrowers prior to its receipt thereof, Any such credic shal] be
cerdidenal upen raceipt by Bank cf final payment and may be reversed o the sstent final payment is not ressived,

(b) Lender agress to repay Bank on demand the amount of any advance or any other amount owed by Lender hereurce:
Flus acerued intarest at a rage per annum (based on a 360-day year for the acrual numeer of days involved) not o excesd the fes.

funds rage as Publicly announced to be in effact from time to dme. such race 10 be adjustzd on e eestive dage of any changsie
stzh fe2 funds rate plus S0 basis peints,

s Advice of Counsel, Bank may, with recpect to questions of jgw regarding an Event of Defaul by Borrowe:, azz |

7 aud ottain the advics and opinion of counse! and shall be fully pratected with reszest (o anything done or orsitted byitingoes
+% 1 confermity with such advics or opinion, provided that Bank implements sueh advice withoyr Regligeacs.
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6. No Collection Ohligations. Bank shall be under no obligadon or duty ta take action 1o effsc ¢ollection qf, or pe
Liable for, any amounts payable in respecs of Securities or Approved Investmeats if such Securides or Approved Investments are i
default, or if payment is refused after due demand and presentation.

7. Pricing Services. Bank is authorized 1o utilize any generally recognized pricing information service in erder 1o
perform jus valuatlon responsibilities with respect to Loaned Securities, Collateral and Approved Investments, and Bank shalf ne, be
Liable far any loss or damage suffered or incurred by Lender as & result of ervors of omissions of any such pricing Informariag
service. e, o

8. AgantsFes. (3) For its perfarmance as Lender's agent in making and administering Loans, Lender skal) pav 10
Eank a fee, accrued daily, equal tw 2%% of the sum of Procesds and Securities Loan Fess (collestively, ‘Eamnings®) paid or Favable
By the relevant Borrowers, net of Rebates pald by Bank ta relevant Borrowers and brokerage fess lncurred in making Appraved
[nvestments ("Net Earnings®). Subject to Paragraph 8(b) below, Bank Is authorized, on a monthly basls, 1o charge its fass and any
other amourts ewed by Leader hereunder against the Account and/or Collatera) Account,

(v) If the Rebates and brokerage fees paid by Bank in any month exceed the sum of all Eamnings ("Shorfall"), the Bank
will be responsible for 2%% of the Shortfall. Bank will deduet Lender's?D % share of the Shorxfall from Lender's fopurs Net
Earnings. Norsthstanding the foregoing, all Appraved Investments shall be for the ac=gun and risk of Leacer In acaarsancs sin
Ardele TV, Paragraph 2(c).

v '}-:,.

8 Reliangs On Cerdficates and Instruetions. Bank shall be eadded to rely ucon any Certificate, Writ:e= ¢r Oral
Lasiructon actually recsived by Eank and reasonably believed by Bank to be duly authorized and delivered. Lender 23ress 10
farwvard o Bank Written Inswrucdons confiering Oral Instructions in such mannes so that such Wrinien Instrucdons are razsives by
Eank by the clese of business of the same day that such Oral Inszrucdens are given to Bank. Leader agreds that the faes thar such
canfirming Written Instrucdons are not received or that contrary instrucdons are raceived by Bank shall in no way affec: ths validiy
or enfarcedbility of the transacions authorized by Lender, ln this regard, the rezords of Bank shall be presumed 1o reflast
dezurately any Oral Instruetons given by an Authorized Person or a person beljeved by Bank 10 be an Authorized Pagsan,

10, Diselosure of Aczount Informacdnn. [t ls understeod and agreed that Bank is autharized to supply any information
regarding the Account or Collateral Account which s required by any suatute, requladon, rule or order now or hereafter in ees:,

l1. Statemants. Bank wll'at least monthly furnish Leader with statements relating to Loans hereunder,

12. Force Majeure. Eank shall nat be responcible or Liable for any failure or delay in the performance of its otiigstons
uncer this Agrezment arising out of or caused, direcdy or indirestly, by Greumstances bevond its reasonable conergl, ineluding
sithout limitadon, acts of God; earthquakes; fires: fleods; wars; chil or milieary disturdaneas: sdtotage; esidemics: row:
interTupdens, loss or malfunctons of utilides, transportation, compute: (hardware ¢r sefrware) or communicatens ssmacs;
sedents: lator disputes; acts of €vil or military authority; govemmental actons; ar inability to obtain labor, matesia, equicmen: or
rassporuadon: it being undersioed that Bank shall maintain 2 disaster recovery plan,

13, {nsuranes. To the extent that Lender incurs a loss that may be cavered by Bank's irsurance, Bank will fiz 2 ¢z
cn behalf of Lender, :

14, ho Imelied Dydes. Bank shall have no duties or responsioiiides whawoever exesat such dudas and respersicitidas
ac are specifeally se: forth in this Agreament, and no eavenant or otifgaden shall be implied agains: Bank in connesdee =it s
Aresment

ARTICLE V1
TERMINATION

Thris Azresment mav be terminated at any dme by either pary upon delivery to e other pares of a writiern cesce
sfexlying tne date of such tzrminaden, which shall be aot lees than 30 davs after the date of recsipt of such nodcs. MNoraissizne ng
&7 Sueh nedes, this Agzrssment s2all condnue in full forza 2ne eFaz: wity recness 1o ail Lears outsianding cn 12 ¢=:2 ¢!

rminader. .
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ARTICLE VIl
MISCELLANEOUS

1. Cerificates. Lender agrees to furnish 1o Bank a new Certdficate in the eveat that any present Autharized Person
ceases to be an Authorized Person ar in the event that any other Authorized Persons are appoiated and authorized. Until such zany
Certficate is received, Bank shall be fully protected in acting upon Oral Inswuedons or signatures of the preseat Autherized
Persons, . "

Z. Notces. (a) Any notice or ather instrument in writng, authorized or required by this Agrezment o be given 1o
Bank, sball be suffidently given if addressed to Bank and recsived by it at Its offices at 101 Bardlay Street, New York, New York
10286, Attentdon: Securites Lending Division, or at such other place as Bank may [rom time @ tme designate In writng,

(b) Any notce or other instrument In writing, authorized or required by this Agresment to be given to Lende: shall be
sufficenty given If addressed ta Lender and recelved by it at its office at P.0. Box 11778, Columbia, South Carolina 25211, or ac
such other place as Lender may from time to tima designate in writing.

3. | Cumuladve Rights and No Waiver, Each and every right granted o Bank or Lender heraunder or under any other
document delivered hereunder or in connection herewith, or allowed it by law or equicy, shall be cumuladve and may be exescised

from time to time. No failure on the part of Bank or Leader to exercise, and ho delay in exerdsing, any right wil operate a5 o
waiver thereof, nor will any single or partial exercise by Bank or Lender of any right preclude any other or future exerdse theresf or
the exercise of any other right. )

4, Severabiliv. In case any provision In or, obligation under this Agrezmeat shall be invalid, ilegal or uneaigresable
in any jurisdiction, the validity, legality and enforceability of the remaining provisions or obligadons shall not in any way be affected
or impaired thereby, and if any provision is inapplicable to any person or clreumstances, it shall nevertheless remain applicsble to al)
other persons and circumstances.

3. Engire Agreement Amendmenus. This Agre=meng represents tha eatre understanding of the pardes hereto sith
regard to the subject matter contiined herein and may not be amended or modified in any manner except by a written agre=ment
exezuted by both parties.

6. auccessors and Assigns. This Agreement shall exiend 10 and shall be binding upon the paries herewo, and the'r
respectve successors and assigns; provided, however, thay this Agreament shall not be astignable ty either pany without the witien
congent of tha ather, ‘

7. Governing Lae: Consent 1 Jurisdicdon: Whaiver nf Immunicy. This Agresment shall be consurued in aceordarcs
sith the laws of the State of South Carolina. Lender and Bank hezeby consent te the jurisdicdon of a stace or federal court sizuazed
in South Carolina In eonnection with any dispute arising hereunder,

8. No Third Party Bageficiarfes. In performing hereunder, Bank is scing sclely on behalf of Leader ane rnc
conwactual or sexvice reladonship shall be desmed to be established hereby berwezn Bark and any other person.

9, Lounterpars. This Agraement may be exezuted in any numbe: of counterpans, each of which shal be daemer (o
ke an ariginal, but such counterparts shall, together, constitute only one instrument,

10. SIPA NOTICE, THE PROVISIONS OF THE SECURITIES INVESTOR PROTECTION ACT OF 1970 MAY
NOT PROTECT LENDER WITH RESPECT TO LOANS HEREUNDER AND, THEREFORE, THE COLLATERAL
DELIVERED TO BANK AS AGENT FOR LENDER MAY CONSTITUTE THE ONLY SOURCE OF SATISFACTIONCF A
ECRROWER'S OELIGATION IN THE EVENT SUCH BORROWER FAILS TO RETURN THE LOANED SECURITIES, =~
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed by their respective
corporate officers, thereunto duly authorized, as of the day and year first abave written,

THE STATE TREASURER
OF THE STATE OF SOUTH CAROLINA

THE S

SENIOE VILe PRESIdENT

sesiwgtd.duc
11.96
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Schedule I

The State Treasurer of the State of South Carolina authorizes Bank to purchase
investments that meet the requirements set forth hereinafter.

I. Currency of Investments

Bank is authorized to invest in instruments which are denominated in the same
currency as the cash collateral provided on a loan of securities.

[. Approved Instruments

Bank is authorized to invest in any of the instruments below, subject to the
limitations contained in this schedule:

xx__ Direct Government Obligations
xx_US

xx _ Obligations of a Government Agency/Instrumentality
xx US

xx__ Obligations of US Corporations
xx__ Asset-backed Securities

—xx__ Repurchase Agreements collateralized by:
US Government Obligations
US Government Agency/Instrumentality Obligations
Mortgage-backed Securities issued by US Government
Agency/Instrumentality

OI. Credit Quality Limitations
Bank will limit its investments to those which at the time of purchase are rated not

lower than the ratings set forth below by any of the listed rating agencies. These
credit criteria shall not apply to counterparties on repurchase agreements but shall
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apply to the instruments collateralizing such repurchase agreements. Bank will

only accept repurchase agreement collateral of the types authorized above. .
Ratings
Short Term * Lo rm **
Moody’s Investors Service, Inc. P-1 A3
Standard & Poor’s Ratings Group A-1 A-

* Maturity of less than 13 months.
** Maturity of 13 months or more.

IV. Interest Rate Risk/Investment and Loan Maximum Maturity Limitations
- Max, Final Max, Reset Max. Weight
Maturity Period Avg Life

Fixed Rate Assets 90 days n/a n/a
Floating Rate Assets 3 years 3 months n/a
Asset-backed Securities 3 years 3 months 1.5 years

Maximum Net Weighted Average Days to Reprice/Maturity of the portfolio will
not exceed 30 days. ‘

V. Description of Instruments

The information set forth below is intended to describe the types of investments
and transactions that the State Treasurer of the State of South Carolina may
authorize Bank to make or enter into on his behalf. Depending on the actual
elections made by the State Treasurer of the State of South Carolina, not all of the
following information may be relevant to the services provided him by Bank,

US General Obligations, Means securities issued or guaranteed by the US
Government and backed by the full faith and credit of the US Government. These

securities include, among others, all Treasury securities as well as obligations of
the Government National Mortgage Association.

Qbligations of a US Government Agency or Ins ntality, Means obligations
issued or guaranteed by US Government agencies or instrumentalities where the
investor must look to the issuing or guaranteeing agency for ultimate repayment;
some examples of agencies or instrumentalities issuing these obligations are the
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Federal Farm Credit System, the Farmers Home Administration, the Federal Home
Loan Mortgage Corporation, and the Federal National Mortgage Association. ¢
Repurchase Agreements. Means repurchase agreements with brokers, dealers,
banks, or other counterparties, In a repurchase agreement, Bank buys a security on
behalf of the State Treasurer of the State of South Carolina from a seller that has
agreed to repurchase it at a mutually agreed date and price. For certain purposes, a
repurchase agreement may also be viewed as a fully collateralized loan of money
to the seller of the security, and for this reason, repurchase agreements are
generally used by Bank as alternatives to short-term bank deposits. When entering
into a repurchase agreement, Bank will obtain securities with a market value at
least equal to the purchase price plus accrued interest, and this value will be
maintained throughout the term of the repurchase agreement.  Repurchase
Agreements may be in the form of collateral held by a third party agent, provided
there is a tri-party custody agreement signed by Bank, as agent. The State
Treasurer of the State of South Carolina authorizes Bank to enter into repurchase
agreements which are collateralized by the types of collateral authorized herein-
above. Any such collateral must satisfy the credit criteria set forth herein,

Comorate Debt_Obligations. Means commercial paper, variable rate master

demand notes and other short-term debt obligations issued by US corporations,
including financing and bank holding companies. Variable rate master demand
notes are demand obligations that permit Bank to invest fluctuating amounts at
floating interest rates, adjusted periodically, pursuant to arrangements between the
issuer and Bank. Corporate debt obligations also includes notes, bonds and
debentures issued by US corporations.

Asset-Backed Securities, Means securities which directly or indirectly represent a
participation in, or are secured by and payable from, a stream of payments
generated by particular assets such as motor vehicle or credit card receivables.
Asset-backed securities provide periodic payments that generally consist of both
interest and principal payments. Consequently, the life of an asset-backed security
varies with the prepayment experience of the underlying debt instruments, Asset-
backed securities typically take the form of a beneficial interest in a special-
purpose trust, a limited partnership interest of commercial paper or other debt
securities issued by a special-purpose corporatien,
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VI. Definition of Maturity Limitations i
Bank will take interest rate risk on behalf of the State Treasurer of the State of
South Carolina to the extent that Bank buys investments with maturities that differ
from the maturities of the loans funding such investments as well as to the extent
that securities or term loans are liquidated prior to their final maturity. To manage
interest rate risk, Bank will ensure that the difference between the average
weighted days to maturity of investments and the average weighted days to
maturity of the loans funding such investments (i.e. the net weighted average days
to maturity) does not exceed the limits specified hereinabove, The number of days
to maturity for each investment will be based on the reprice date for floating rate
assets and final maturity date for fixed rate assets. In addition, Bank will limit
final maturity of floating rate assets to the limitations specified hereinabove.

Bank will not purchase (i) any floating rate obligation (defined to be a security
whose coupon rate resets at least every six months) having a final maturity greater
than the limit specified hereinabove, (ii) any fixed rate obligation having a final
maturity greater than the limit specified hereinabove, provided that Bank may
purchase a fixed rate obligation having a maturity up to the limit specified herein-
above if hedged into a floating rate obligation (whose coupon resets at least every
six months) having a maturity not greater than the limit specified hereinabove, and
(iii) any asset-backed securities having a wéighted average expected life or a final
maturity greater than the limit specified hereinabove. There are na restrictions on
the maturity of obligations collateralizing repurchase agreements,

VII. Governing Law

Notwithstanding the foregoing, all investments made by the Bank on behalf of the
State Treasurer of the State of South Carolina shall comply with Section 11-9-660
of the Code of Laws, 1976, as amended, and any successor provisions thereto, In
the event of any conflict between the provisions of this Schedule or the Securities
Lending Agreement and Guaranty to which it is attached and the aforesaid the
statute, the statute shall control, The State Treasurer shall notify the Bank of
amendments to Section 11-9-660.





