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EXHIBIT 1 

EQUILEND DESCRIPTION AND CONSENT TO BANK'S PARTICIPATION ON 
LENDER'S BEHALF 

In May 2001, Bank and a group of leading financial services firms joined to establish 
EquiLend Holdings u.c (IOEquiLend'1. EquiLend has developed a system that is designed to 
facilitate securities lending. The EquiLend platfonn is an open, global, standards-based system that 
allows bonowers and lenders of securities to transact with each other through. secure "hub." 
EquiLend is designed to eliminate the need for participants to maintllin point-ta-point connections 
between counterparties. While EquiLend operates an electronic platfonn ("Platfonn") for the 
negotiation of securities lending and borrowing transactions, it neither acts as a principal in ony 
securities lending transaction nor guarantees any transaction executed throUgh the Platform. As 
required by PTE 02-30, please be advised that Bank intends to use the Platform to transact securities 
loans on Lender's behalf with other EquiLend participants that are approved Borrowers. (A copy of 
PTE 02-30 has been furnished to Lender.) 

The Platform is itsdf based on EquiLend's Securities Lending Markup LanguageTM 
(SLMV,,), an open-standards protocol created for the securities lending industry. The Platform 
(and SLML) are meant to enhance efficieney by replacing tnanw.lly intensive processes, such as the 
usc of faxes, phone calls, and back-office data handling with a more seamless, standards-based 
electronic system. By reducing the need for manual intervention, it is anticipated that the Platform 
will lower the risk of errors and failed transactions. Moreover, by aggregating transaction data in a 
central dectronic location, EquiLend should be able to develop statistically significant benchmarks. 
EquiLend may also offer to Ca) sell or license current and historical data relating to transactions using 
the Pl.tfonn and (b) license to users tools th.t will permit use of the data provided to evaluate 
securities lending activities. These lending-related products may be offered directly to end users or 
to securities lending agents for the benefit of their clients. In an October 16, 2002 press release, 
EquiLend announced that it had facilitated more than $120 billion in lending transactions during the 
first three months of Plotfonn operation and that the Platform then offered its participants daily 
access to more than $1 trillion in ..... ts for borrowing. 

Given that Bank and a number of other lending agent banks are equity owners of EquiLend, 
and therefore have a financial interest in its successful operation, EquiLend obtllined P1E 02-30 
from the U.S. Department of Labor to enable Bank (and other lending agents with an equity interest 
in EquiLend) to use the Platform to lend asselS of ERISA plans (each a "Plan'1. (A list of the other 
firms with an equity interest in EquiLend are set out at the end of this Exhibit.) Among other 
things. PTE 02-30 permits participation in the Platform by an equity owner of EquiLend in its 
capacity as a securities lending �~�n�t� for a Plan, provided that �~�r�t�l�l�i�n�.� C'1llditions �9�.�f�~� �r�n�c�~�.� (An equity 
oWner .cting in· the capacity of a securities lending agent is frequently referred to hereio and in PTE 
02-30 as an "Owner Lending Agent".) 

One of the conditions established by PTE 02-30 is thst none of the fees imposed by 
EquiLend for securities lending transactions conducted through the use of the Platform at the 
direction of an Owner Lending Agent will be charged to the Plan. Consistent with that condition, 
no Plan will be charged any additional fee for loans made over the Platform; rather the relewnt fees 
charged by EquiLend will be paid by Bank. Such fees are typically expected to include an initiation 
fee .ad an annual fee, payable by both lenders and borrowers, that will he structured on a tiered 
basis. (As an equity owner, however, Bank will not be required to pay the initiation fee. Pursuant to 
the fee structure, a participant at a given annual fee level will be entitled to a certain number of 
transactions, with excess transactions being subject to an additional charge. Participants paying the 



highest annual fee level will be entitled to .n unlimited number of transactions; Bank expects to fall 
(-> into the highest fee category.) 

In addition, P1E 02-30 requires Bank, as an Owner Lending Agent, to: (a) provide prior 
written notice to a plan, whicb this Exhibit constitutes, of its intention to participate in EquiLend in 
connection with the lending of plan assets; and (b) obtain the prior written authorization of a plan 
fiduciary, that is independent of tbe Owner Lending Agent (the "Independent Fiduciary"), of the 
arrangement pursuant to which the Owner Lending Agent (in this case, &nk) will participate in the 
Platform on behalf of tbe Plan. By signing in the space provided below, Lender will have given such 
consent. 

Consistent with the requirements of PTE 02-30, please note tbat at any time after Bank 
commences using the Platform, the Independent Fiduciary may, without penalty to the Plan, 
terminate use of the Platform for lending Lender's Securities by providing Bank with five business 
days' advance written notice of termination (or such lesser time as may be negotiated for such notice 
of termination by Lender and Bank). (Bank shall also provide an annual statement confirming that 
these acrangements may be terminated in accordance with such notice procedures.) 

In connection with the foregoing, Bank has provided the Independent Fiduciary with such 
reasonably available information as it reasonably believes is necessary for the Independent Fiduciary 
to determine wbether Bank's proposed use of the Platform on the Plan's behalf should be 
authorized. In addition, Bank shall provide any other reasonably available information that the 
Independent Fiduciary may reasonably request to make such determination. 

The other equity owners of EquiLend are: Barclays California Corporation; Bear, Steams 
Securities Corp.; Credit Suis,e Firat Boston Next Fund, Inc (a wholly-owned subsidiary of Credit 
Sui .. e); LBI GrO\~p (a wbolly-owned subsidiary of Lehman Brothers, Inc.); Merrill Lynch, Pierce, 
Fenner & Smith; Inc.; SSB Inve'tmenlll, Inc. (a wbolly-owned subsidiary of State Street 
Corporation); StrategiC Investments I, Inc. (a wholly-owned subsidiary of Morgan Stanley & Co.); 
The Goldman Sachs Group, Inc.; Northern Trust Corporation; and UBS (USA), Inc. Eacb equity 
owner has an equal interest. 

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

By: -..!:.~"""~~~:::L-_ 
Name: Dean Ferris 
Title: Cllairperson 
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By: _---,-:--_____ _ 
Name: Shelby Scott 
Title: Co-Chairperson 
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highest annual fee levd will be entitled to an unlimited number of transactions; Bank expects to fall 
( ,;' into the highest fee category,) 
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In addition, P1E 02-30 requires Bank, as an Owner Lending Agent, to: (a) provide prior 
written notice to a plan, which dUs Exhibit constitutes, of its intention to participate in EquiLend in 
connection with the lending of plan assets; and (b) obtain the prior written authorization of a plan 
fiduciary, that is independent of the Owner Lending Agent (the "Independent Fiduciary''), of the 
arrangement pursuant to which the Owner Lending Agent (in 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 requirements of P1E 02-30, please note that at any time after Bank 
commences using the Platform, the Independent Fiduciary may, without penalty to the Plan, 
terminate use of the Platfonn for lending Lender's Securities by providing Bank with five business 
days' advance written notice of termination (or such lesser time as may be negotiated for such notice 
of termination by Lender and Bank), (Bank shall also provide an annual statement confirming that 
these arrangements may be terminated in accordance with such notice procedures,) 

In connection with the foregoing, Bank has provided the Independent Fiduciary with such 
reasonably available information as it reasonably believes is necessary for the Independent Fiduciary 
to determine whether Bank's proposed use of the Platform on the Plan's behalf should be 
authorized, In addition, Bank shall provide any other reasonably available information that the 
Independent Fiduciary may reasonably request to make such determination. 

********************* 

The other equity owners of EquiLend are: Barclays California Corporation; Bear, Steams 
Securities Corp.; Credit Suis.e First Boston Nat Fund, Inc (a wholly-owned subsidiaty of Credit 
Sui.se); LBI Group (a wholly-owned subsidiary of Lehman Brothers, Inc.); Merrill Lyneb, Pierce, 
Fenner & Smith; Inc.; SSB Investments, Inc. (a wbolly-owned subsidiary of Slllte Street 
Corporation); Strategic Investments I, Inc. (a wholly-owned subsidiary of Morgan Stanley & Co.); 
The Goldman Sachs Group, Inc.; Northern Trust Corporation; and UBS (USA), Inc. Each equity 
owner has an equal interest. 

ACCEPTED AND AGREED BY: 
INDEPENDENT PLAN FIDUCIARY OF 
AFI'RA RETIREMENT FUND 

Br- ________________ __ 
Name: Dean Ferris 
Title: Chairperson 
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By: -'-'-::;'--'-'=--""~~"'--'--\-­
Nrune: Shdby Scott 
Title: Co-Chaitperson 
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Appendix 1 

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

INVESTMENT GUIDELINES 

AFI'RA Retirement Plan 

A. FUND OBJECTIVE 

This short term, fixed income fund (the "Fund") is designed to obtain an attractive 
yield on securities lending cash collateral by investing in eligible securities that 
satisty these guidelines, as applied at the time of purchase. 

B. PERMISSmLE INVESTMENTS 

1. Instruments: 

2. 

The Fund is permitted to purchase fixed-income instruments and other securities with 
debt-like characteristics, including (subject to the Prohibited Investments set forth in 
paragraph C): 

Asset Backed Securities 
Bank Notes 
Banker's Acceptances 
Certificates of De posit 
Commercial Paper, 

including unregistered 
(so-called 4(2» 
Commercial Paper 

Coq,orate Bonds 
Corporate Notes 
Floating Rate Notes 
Floating Rate 

Certificates of Deposit 
orCs and synthetic orCs 

Commingled Vehicles: 

Master Notea 
Medium Term Notes 
Promissory Notes 
Repurchase Agreements 
Time Deposits 
U.S. Government Securities 
including Obligations of 
the U.S. Treasury and 
Obligations of U.S. 
Government Agencies or 
Instrumentalities 

In addition, for purposes of these guidelines, shares of a money market mutual fund 
(a "money marlcel fund") registered with the Securities and Exchange Commission as 
an investment company under the investment Company Act of 1940, as amended (the 
"1940 Act"): (i) shall be an Eligible Security; (ii) shall be deemed to have a Final 
Maturity of one day for purposes of the Maturity Guidelines in paragraph F; and (iii) 
are not subject to the Concentration Guidelines in paragraph E or the Quality 
Guidelines in paragraph H. 



3. Currency: 

U.S. dollar denominated securities only. 

4. Limitation on foreign Issuers: 

None, provided that they othelWise meet the criteria set forth in these guidelines. 

C. PROmBIn:O INVESTMENTS 

1. Arty securities issued by J.P. Morgan Chase & Co. or its affiliates. 

2. Equity securities other than equity securities such as owner trust certificates, that 
have predominantly debt characteristics, are not prohibited. 

3. Floating rate securities with an interest rate cap or col1ar, with the exception of those 
capped to comply with state usury laws. 

4. Floating rate securities the interest rate on which does not reset as a resuit of changes 
in one or more reference interest rates. Examples of prohibited floating rate securities 
are those whose interest rate reset is based on an index of commodities or equity 
securities. 

5. Futures contracts and options on futures contracts. 

6. Interest rate swap transactions where the Fund is a counterparty to the interest rate 
swap agreement. 

7. Mortgage pass-through certificates, collateralized mortgage obligations and real 
estate mortgage investment conduits (REMICs), where the underlying col1ateral is 
first mortgages on residential or commercial properties, except that Agency MBS (as 
defined below) wil1 not be Prohibited Investments in connection with repurchase 
agreements as provided in paragraph O. Mortgage-backed securities where the 
underlying col1ateral is home-equity loans are not Prohibited Investments. 

8. Arty units of a common trust fund or col1eclive trust fund of the type referred to in 
Section 3 (c) (3) or Section 3 (c) (II) of the 1940 Act. 

9. Arty security which derives al1 or a portion of its value from another security or index 
(for. example, structured notes, futures or swaps). Notwithstanding the foregoing, a 
security that is a permissible investment for a money market fund shall not be a 
prohibited investment under this paragraph C.9. 

D. LIMITATIONS ON AMOUNTS INVESTED/CASH RESERVE; 
PERMI'ITED BORROWING 

I 

~ 
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1. The Fund will seek to be invested fully in Eligible Securities as of the close of 
business on each day. 

2. On a temporary basis, not to exceed seven days and solely for the purpose of 
liquidity, the FWld may enter into revene repurchase agreements with respect to U.S. 
Government Securities. While any such reverse repurchase agreement is oUlBtanding, 
the Fund shall not make additional term investments. 

E. CONCENTRATION GUIDELINES 

1. No inore than toolo of the Fund's total assets, measured at the time of purchase, may 
be invested in the securities of a single issuer (other than U.S. Government Securities 
and Repurchas" Agreements and the commingled vehicles identified in Paragraph 
B.2, as to which there is no limitation). 

F. MATURITY GUIDELINES 

1. Fixed rate instruments must have a final maturity at the time of purchase that does not 
exceed one year. 

2. The Fund's maximwn dollar weighted average days to maturity may not exceed 90. 
For JIlIIPOses of calculating the Fund's dollar weighted average days to maturity, the 
maturity of B given instrument shall be, in the case of: (i) a fixed rate instrument, the 
date noted on the lilce of the instrument as the date on which the principal amount 
must be paid; (ii) an instrument with an unconditional put or unconditional demand 
feature, the date on which the principal amount of the instrument can be recovered by 
demand; and (iii) a floating rate instrument, the next readjustment of the interest rate. 

3. Floating rate instruments which are U.S. Government Securities must have a Final 
Maturity not exceeding 5 years at the time of purchase and aU other floating rate 
instruments must have a Final Maturity not exceeding 2 years at the time of purchase; 
provided that, if the maturity of a floating rate instrument is determined by reference 
to. an. unconditional. put . or unconditional demand feature, the period. remaining 
between adjustments of the interest rate must not exceed the period specified in 
paragraph F.1. 

4. Final Maturity for purposes of these Guidelines means the date Doted on the face of 
the instrument (or equivalent) as the date on which the principal amount must be 
paid. 

s. A repurchase agreement shall be deemed to have a maturity equal to the period 
remaining until the date on which the repurchase of the underlying securities is 
scheduled to occur or, where no date is specified but the agreement is subject to a 
demand for the repurchase of the securities, the notice period applicable to such 
demand. 

l 
I 
I 
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6. 

7. 

G. 

1. 

H. 

Adjustable rate mortgages shall have a maturity equal to the period remaining until 
the last principal payment is required to be paid by the terms of the underlying 
obligation. 

Shares of a money market mutual fund (a "money market fund") registered with the 
Securities and Exchange Commission as an investment company under the 
Investment Company Act of 1940, as amended (the "1940 Act") shall be deemed to 
have a Final Maturity of one day. 

REPURCHASE AGREEMENTS (Including term repurchase agreements, 
entered Into using custodians deemed appropriate by Bank) 

Permitted collateral: 

Bills, bonds or notes issued by the United States Treasuty, or other securities 
guaranteed as to principal and interest by the Government of the United States, its 
agencies, instrumentalities or establishments; mortgage-backed securities sponsored 
by agencies of the Government of the United States; corporate obligations of 
domestic and foreign issuers with a minimum rating of AA- by Standard & Poor's 
Corporation ("S&P") or AaJ by Moody's Investor Services, Inc. ("Moody's"); asset­
backed securities with a minimum rating of AAA by S&P or Aaa by Moody's; or 
money m&Iket instruments (including, but not limited to, certificates of deposit, bank 
notes, deposit notes, banker's acceptances and commercial paper issued by domestic 
issuers with a minimum rating ofA-! by S&P and P-l by Moody's). 

QUALITY GUIDELINES 

Except as othetWise provided with respect to repurchase agreement collatcra1 in 
paragraph G: 

1. Specified Rating Categories at time ofpurchaae: 

27876bO\ 

Short-term: Short-term instruments must be rated any two of the 
. following: A~lbyS&P,P-! by Moody's, F-! byFitchRatin~. 

Long-term: Long-term instruments must be rated 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) a class of long-term debt 
obligations, in the case of long-term ratings, or (iii) any security within the relevant 
class that is comparable in priority and security with the purchased security. 

4 
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2. 

I 

1. 

2. 

Long-tenn ratings will be used only if the security is not rated and no security of the 
same issuer that is comparable in priority with such security is rated. 

The Fund may not purchase Eligible Securities based on an NRSRO's rating 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-l+ by 
Standard & Poor's Corporation. 

MISCELLANEOUS 

Lender hereby-acknowledges that: (i) the Fund is a bank collective fund; (ii) its 
interest in the Fund is not guaranteed or insured by Bank or any Affiliate or by the 
Federal Deposit Insurance Corporation or any other government agency; (iii) its 
interest in the Fund shall consist of units; and (iv) Securities held in the Fund shall 
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 furnished to Lender for 
convenience of reference. 

• • • 
Lender should analyze these Guidelines regularly to determine their continued 
appl'Opriatene3S. recognizing that all investments bear risk and that the re/Llrn of 
principal in respect of Fund investments is not aJsured. 

Br-L-s: X~ Br- ______________ _ 
N2mc:: DeanFICI'Ii:I 
TIde: CluUpenon 
o.lC ________ _ 

278763:>01 

Name: Shelby Scott 
Tid., Co.QWq>cnon 

0.1<:, ______________ _ 
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2. 

I 

1. 

2. 

Long-tenn ratings will be used only if the security is not rated and no security of the 
same issuer that is comparable in priority with such security is rated. 

The Fund may not purchase Eligible Securities based on an NRSRO's rating 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 
Standard & Poor's Corporation. 

MISCELLANEOUS 

Lender hereby ilcknowledges that: (i) the Fund is a bank collective fund; (ii) its 
interest in the Fund is not guaranteed or insured by Bank or any Affiliate or by the 
Federal Deposit Insurance Corporation or any other government agency; (iii) its 
interest in the Fund shall consist of units; and (iv) Securities held in the Fund shaU 
typically be valued based on their amortized cost, but Bank need not 90 value them. 

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

• • • 
Lender should analyze these Guidelines regularly to detennine their continued 
appropriateness, recognizing that all invest11UlnL! bear risk and that the return of 
principal in respect of Fund investments Is not assured. 

By.~~-=~ ________ __ 
N ...... : Dean Ferris 

By: ~::'S'-'-::':::..l!.J~=""""-''''_\_ 
Name: Shelby Scott 

TIde: a.u.p.non TIt!e: Co-Chaiq>enon 
D.ue: ________ _ 0.,0::. ________ _ 
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