



































































































































highest snnual fee [evel will be entitled to an unlimited number of trunsactioos; Bank cxpects to full
into the highest fec categary.)

In addition, PTE (2-30 tequires Bank, as an Owner Lending Agent, to: (a) provide pror
written notice to o plan, which this Exhibit conetitutes, of ims intetion ta participate in Equilend in
conncction with the lending of plan asvets; and (b) obtaln the pror written autharzatlon of a phn
fiduciary, that is independent of the Owner Lending Agent (the "Independent Fiduciary"), of the
grrangement putsuaot to which the Owner Lending Apent (in this case, Bank) will participate in the

Plstform on behalf of the Phn. By tigning in the space provided below, Lender will have given such
consent.

Condistent with the requirements of PTE 02-30, please note that at any time after Bank
commences using the Platform, the Independent Fiduciary may, without penilty to the Plan,
terminate use of the Platform for lending Iendes’s Securldes by providing Bank with five business
days’ advance written notice of teemination (or such lesser time as may be negotiated for ruch notice
of termination by Lender and Bank). (Bank shall also provide 1n aonual statement confirming that
these amngements may be terminated in sccordrace with such notice procedures.)

In connection with the foregoing, Bank has provided the Independent Fiduciary with ruch
reasonably availzble information as it ressonably believes is peceseary for the Independent Fiduciary
to detexmine whether Baok's proposed use of the Pltform on the Pln's behalf should be
authordzed. In sddition, Bank shall provide 2oy othexr reasonshly availshle information that the
Independent Fiduciary toay reasonshly request to make such determination,

ROk 8 R

The other equity owners of Equilend are: Barclays California Corpoation; Bear, Stearns
Sccurities Corp; Credit Suisee Fint Boston Next Pund, Inc (1 wholly-owned mubsidiary of Credit
Sulase); LBI Group (s wholly-owned subsidiary of Lehman Brothers, Ine); Mermill Lynch, Pierce,
Renner & Smith; Inc; SSPB Investments, Inc. (n wholly-owned subsidiaty of State Strest
Cosporstion); Strateglc Investments 1, Inc. {1 wholly-cwmed subsldiary of Motgan Staoley & Co.);
The Goldman Sachs Group, Inc.; Narthern Trust Corporation; and UBS (USA), Ioc. Hach equity
owner has an oqual interest.

ACCEPTED AND AGREED BY:
INDEPENDENT PLAN FIDUCIARY OF
AFTRA RETIREMENT FUND

Byz_%/i:_ |

Namec: Dean Ferria Name Shelby Scott
Title: Chuitperson Title: Co-Chairperson
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highest annual fee level will be entitled to an ualimited oumber of transacions; Bank cxpects to fall
into the highest fee category.)

In eddition, PTE 02-30 requires Bank, as a0 Owner Lending Agent, to: (z) provide prar
written notice to 3 plan, which this Exhibit constinates, of its inteation to participate in Equilead in
coanection with the leading of plan assets; and (b} obtain the pdor written suthorization of a plag
fiduciary, that is independent of the Owner Lending Agent (the "Independent Fiduciacy®), of the
arrangement pursmant to which the Owner Lending Agent (la this case, Bank) will participate in the
Platform on behalf of the Plan. By signing in the space provided below, Lender will have given such
consent.

Consistent with the requitements of PTE 02-30, plesse pote that st any time after Bank
commenoes using the Platform, the Independent Piduclary may, without penalty t the Plan,
terminate use of the Platform for lending Lender's Securities by providing Bank with five business
dsys’ advance written notice of termination (or such lesser time 18 may be negotiated for such notice
of termination by Lender and Bank). (Bank shall slso provide an soqual statement confirming that
these actangements may be terminated in sccordance with such notice procedures.)

In connection with the foregoing, Bank has provided the Independeat Fidudary with such
reasonably available information as it reasogably believes Is necessary for the Independent Fidudiary
to determine whether Bank’s proposed we of the Platform on the Plan's behalf should be
authorized In sddidon, Bank shall provide say other reasonably svailshle infonmation that the
Independent Fiduciary mey ressonsbly request to mneke such determination.

The other equity owners of Bquilend are: Barclayy Csliforis Corporstion; Bear, Stearns
Secusities Corp.; Credit Sulsse Fint Boston Next Fuad, Inc (s wholly-owned subsidiary of Credit
Sulase); LBI Group (a wholly-owned subsidiary of Lehmao Brothets, Inc); Mendll Lynch, Pierce,
Peoner & Smith; Inc; SSB Investments, Inc. (a wholly-oumed subsidiary of State Street
Carporatian); Strategic Investmeats 1, Inc. (s wholly-owned subsidiary of Morgan Stanley & Co.);
The Goldman Sachs Group, Inc; Northern Trust Corparation; and UBS (USA), Inc. Each equity
ownex has an oqual interest.

ACCEPTED AND AGREED BY:
INDEPENDENT PLAN FIDUCIARY OF
AFTRA RETIREMENT FUND

By:
Name Dean Ferris
Title Chuairperson

3542852 2
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Appendix 1

SECURITIES LENDING
JPMORGAN CHASE BANK, N.A. CASH COLLATERAL FUND
INVESTMENT GUIDELINES

AFTRA Retirement Plan
FUND OBJECTIVE

This shott term, fixed income fund (the “Fund™) iv designed to obtain an attractive
yiel on securitics lending cash collateral by investing in eligible securities that
satiafy these guidelines, as epplied at the time of purchaze,

PERMISSIBLE INVESTMENTS

Instruments:

The Fund is permitted to purchase fixed-Income instruments and other securities with
debt-like charucteristics, including (subject lo the Prahibited Investments set forth in
panagraph C):

Amset Backed Securities Master Notes
Bank Notes Medium Term Notes
Banker's Acceptances Prominsery Notes
Cettificates of Deposit Repurchase Agreements
Commexcial Paper, Time Deposits
incloding unregisterad U.S. Government Securities
(so-called 4(Z)) including Obligations of
Commercizl Paper the U.8. Treasury and
Corporates Bonds Obligations of U.S.
Corparate Notes Government Agencies or
Floating Rate Notes Instrumentalitiea
Floating Rate
Certificates of Deposit
GICs and synthetic GICs
Commingled Vehicles:

In addition, for purposes of these guidelines, shares of a money market mutual fund
{(a “money market fund"") registered with the Securities and Exchange Commission as
Bn investment company under the Investment Company Act of 1940, as amended (the
*1940 Act™): (i) shsll be an Eligible Security; (ii) shall be deemed to have a Final
Maturity of onc day for purposes of the Maturity Guidelines in paragraph F; and (iii)
ere not subject to the Concentration Guidelines in parsgraph E or the Quality
Guidelines in paragraph H,
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Currency:
U.S. dollar depominated securities only.
Limitation on forelgn lasuers:

Nonge, provided that they otherwise meet the criteria set forth in these guidelines,

PROBIBITED INVESTMENTS
Any securitics issued by J.P. Morgsn Chase & Co, or its affiliates.

Equity securities other than equity socurities such as owner trust certificates, that
have predominantly debt cheracteristics, are not probabited.

Floating rate sccurities with an interest rate cap or collar, with the exception of those
capped to comply with state usury laws.

Floating rate securities the interest rale on which does not resel as a result of changes
in one or more reference interest mtcs. Examples of prohibited floating mts securitics
are those whose interest rate reset is based on an index of commodities ar equity
securitics,

Futuares contracts and options on futures contracts,

Interest rate swap transactions where the Fund is a counterparty to the jnterest mie
swap agreamenL

Mortgage pass-through cortificates, collstemlized mortgage obligations snd real
estate mortgage investment conduits (REMICs), where the underlying collateral is
first mortgages on residential or commercial properties, except that Agency MBS (as
defined below) will not be Prohibited Invesiments in comnection with repurchasa
a.pumenhupm\nded in paragraph Q. Mpsc—lmkedmmﬂuwhmme

- underlying collateral is home equity loans are not Prohibited Investments.

DI
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Any units of a common truat fimd or collective trust fund of the type referred to in
Section 3 () (3) or Section 3 (c) (11) of the 1940 Act.

Any security which derives all or a portion of its value from another security or index
(for.example, struohured notes, futures or swaps). Notwithstanding the foregoing, a
security that i a permissible investment for 8 money market fimd ghall not be =
prohibited mvestment under this paragraph C.9.

LIMITATIONS ON AMOUNTS INVESTED/CASH RESERVE
PERMITTED BORROWING
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The Fond will seek to be invested fully in Eligible Securities as of the close of
business on each day.

On » temporary besis, nol to exceed seven days and solely for the purpose of
liquidity, the Fund may enter into reverse repurchase agreements with respect to U.S.
Government Seourities. While any such reverse repurchase agreement is outstanding,
the Fand shall not make additional term investments.

CONCENTRATION GUIDELINES

No more than 10% of the Fund's tata) ssscts, measured at the time of purchase, may
be invested in the securities of a single issuer (other then U.S. Government Securities
and Repurchase Agreements and the commiugled vehicles identified in Paragraph
B.2, a8 to which there {1 no limitation).

MATURITY GUIDELINES

Fixed rate instruments must have a final maturity at the time of purchase that doea not
exceed one year,

The Fupd's maximum dollar weighted average days to maturity may not excred 90,
For purpoyes of ¢aloulating the Fund’s doller weighted average days to maturity, the
maturity 6f p given instrument shall be, in the case of (i) a fixed rate nstrument, the
date noted on the face of the insirument 29 the date on which the principal amount
must be paid; (i) an instrument with an ummconditioral put or inconditonal demand
feature, the date on which the principal amount of the instrument can be recovered by
demand; and (iii) a flosting rate instrument, the next readjustment of the interost rate,

Floating rate instruments which are U.S. Government Securities must have a Final
Maturity not exceeding 5 years at the time of purchase and all other floating rate
instruments must have a Final Maturity not exceeding 2 years at the time of purchase;
provided that, if the maturity of » floating rate instrument is determined by reference
to. sn .unconditional put.or .umconditional demand feature, the period- romaining
between edjustments of the imterest ratc must not exceed the period specified in
paragreph F.1.

Final Maturity for purposss of these Quidelines means the date noted an the fece of
the instrument (or equivalent) as the date on which the principal amount must be

paid.

A repurchase agreement shall be desmed to have & maturity equal o the poriod
remaining until the date on which the repurchase of the underlying securities is
scheduled to ocour or, where no date is specified but the agreement is subject to &
demand for the repurchase of the sccurities, the notice period applicable to such
demand.

byl e )
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Adjustsble mic mortgages shall have a maturity equal to the-period remaming until
the last principal payment is required to be paid by the terms of the underlying
obligation.

Shares of s money market mutual fund (s “monecy market fund™) registered with the
Securities and Exchange Commission 25 an investment company under fthe
Investent Company Act of 1940, sz amended (the “1940 Act™) xhall be deemed to
have a Final Mafurity of one day.

-

REPURCHASE AGREEMENTS (lncluding term repurchase sgreemeats,
entered into using custodians deemed appropriate by Bank)

Permitted collaterals

Bills, bonds or notes issued by the United States Treasury, or other securities
guarsnteed as to principal and interest by the Government of the United States, its
sgencles, instrumentalities or establishments; mortgage-backed securities sponsored
by sgeacies of the Govemnment of the United States; corporate obligations of
domestic and foreign {asuers with & minirmum rating of AA~ by Standard & Poor's
Corporation (“S&P™) or Aa3 by Moody's Investor Servicea, Inc. ("Moody’s™); asset-
backed securities with & minimum rating of AAA by S&P or Asa by Moody's; or
monsy market instruments (fncluding, but not limited to, certificates of deposit, bank
noles, deposit notes, banker’s acceptances and commercial paper issued by domestic
iasusrs with s minimum rating of A-1 by S&P and P-1 by Moody's).

QUALITY GUIDELINES

Except as otheywise provided with respect to ropurchase sgreement collateral in
parsgraph G: :

Specified Rating Categories st time of purchase:

Short-term: Short-term instruments must be rated amy two of the
_following A-) by S&P, P-1 by Moody’s, F-1 by Fitch Ratings.

Long-term: Long-term instruments must be ratod at least A- by S&P, A3 by
Moody's, or A- by Fitch Ratings.

A security without its own rating will be considered to be rated if its issuer's
comparable securities are rated with respect to: (i) a class of short-term debt
obligations, in the case of short-term ratings, (ii) & class of long-term debt
obligations, in the case of long-term ratings, or (ii7) any security within the relevant
class that is comparable in priority and security with the purchased security.
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Loag-term ratings will be used only if the security is not rated snd no security of the
same issuex that is comparsble in priority with such security is rated.

The Pund mey not purchase Bligible Securities based on an NRSRO's retmg where
that NRSRO has announced publicly that it is examining the rating for a possible
downgrade, This limitation does not apply to eligible securities rated A-1+ by
Standerd & Poor's Cotporation.

MISCELLANEOUS

Lender hercby acknowledges thet: () the Fund ls a bank collective find; (if) its
interest in the Fund is not guaranteed or insured by Benk or any Affiliate or by the
Fedaral Deposit Insurance Corportion or any other government sgency; (iid) ity
interest in the Fund shall consist of units; and (iv) Securities held in the Fund ahall
typically be valued based on their amortized cost, but Bank need not so value them.

A copy of the Declaration of Trust for the Fund has been fumished to Lender for
convenience of reference.

» - @

Lender should analyze these Guidelines regularly to determtne their contipued
appropriateness, recognizing that all investments bear risk and that the return of
principal in respect of Fund investments is not assured.

Name Dexa Fexn Name: Shelby Scote
Tide: Cloirpeson Tide: Co-Chairperson
Dut= Dae;
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Long-term ratings will be used only if the security is not rated and no security of the
seme issuer that is comparable in priority with such secarity is rated.

2 The Fund may not purchase Eligible Securities based an en NRSRO's rating where
that NRSRO has manounced publicly that it is examining the rating for & possible
downgmde. This limitstion does not apply to eligible securitica rated A-1+ by
Stendard & Poor’s Corpontian.

I MISCELLANEOQUS

1. Lender hereby kcknowledges that: {i) the Fund is a bank collective fund; (ii) its
interest in the Fund ls not guaranteed or insured by Bank or any Affiliste or by the
Federal Deposit lnsurance Corporation or any other government agency; (ili) its
interest in the Fund shall cansist of units; end (iv) Securities held in the Fund ghall
typically be valued basad on their emortized cost, but Bank need not 5o value tham.

2 A copy of the Declaration of Trust for the Fund has becn fumished to Lender for
canvenience of reference.

. . &

Lender should analyze these Guidelines regularly to determine their continued
appropriateness, recognizing thal all invesiments bear risk and that the return of
principal in respect of Fund investmenis i not assured.

g By:
grmbml’m'- Name: Shelby Scont
Tithe: Cmirperson Titke: Co-Chalrpersan
Date: Dates_____
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UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

BOARD OF TRUSTEES OF THE AFTRA | No. 09-cv-00686 (SAS) (DF)
RETIREMENT FUND, in its capacity as a
fiduciary of the AFTRA Retirement Fund,
individually and on behalf of all others similarly
situated, ECF Case
Plaintiff,

V.

JPMORGAN CHASE BANK, N.A,, |
Defendant. J

CERTIFICATE OF SERVICE
I hereby certify that on April 23, 2009, I caused a true and correct copy of the foregoing
to be served upon the following counsel by overnight delivery:

Lewis R. Clayton, Esq.

Jonathan H. Hurwitz, Esq.

Paul, Weiss, Rikfind, Wharton &
Garrison, LLP

1285 Avenue of the Americas
New York, NY 10019

Lot WL Va %

Peter H. LeVan, Jr. -






