
LITIGATION RDTENTION AGREEMENT
F'OR SPECTAL COI]NSELAPPOINTBD BY THE

SOUTH CAROLINA STATE TREAST'RER

Thir liügatÍon rclention $rcqrynt ("Agreement) ie by and bet\¡'ecn tlre south ca¡olin' statË

FËffi#ffi cheliiu, m, cÞa-q"sur" í**fuFi; m u.row-r¡gn ¿ ittomeyls¡

I'ITEREAS' thc shte lbcasursr has conch4ed that íf is in tl¡e be¡t ínterc¡t of the stato of sor¡thcsrolha ro ñrdn spccial coun¡cr speoiûcatly f"r úil ütg"riäärmrç -¿
lilHEREAs, tbc state Trca¡urerrrc*by err$gBs spcciar corn¡dËW ËÍffi'ffiknow¡ as r1rs BanrcofNewyolkMclrou) fË.dij,ih;Ë-;ü';;.,,"".g**rofñ¡ndg ad/o¡violatio$ of ib Secr¡rities lændiug Ag¡einicnt w¡d tno Srrtu iL"*r, and the h¡se¡ $&redin ñ¡¡ds emuned m tb Bank uv tlo h¡ts r,*'*t tt-"¿rt ¡o sccounts of üo ghr Trcasr¡rr

ffiH**rffi'mffil$*' prnnraut to the ¡ísrct a, nfoúffi; r""d"s

ïtllm'B{s, special coruyl 
lpcciñcally rçrcscntr th¡t hc hos tbc still, e,xperiorce, oß¡r€rti'e,and compcrcncË ncc€€ery for tho üç¡n¡r;d¡i pt**rt* oitlt mattcr;

Nollt t]{REFonB í¡ consídcrdiotr for tho¡utr¡at pm1isps and covena¡rts scl forrb hcrcir,
Ëiiffi"J,äyä}tåffi *, üto süc r.*"Ãíffi ù"r c"*iî'*îy''g'* t" rh;

RECITALS

Ar{clc l. IERII{
This Agrccment, whiah shall sewc aç the-appoinment of the attornøys whoss eígnat'rer arosñGd belon' ae spscial counsel to inr stiri rtñr, Ää** on rune ls, 2010, mdlem¡Ínatee whcn thc *tu .htt ¡.t* rrutrrrd ¡*¡ly @ by settleurent, lftlgaÍon orothenrrise, including appeala unlosr rhc-sr{s fñ;;'}paoi¡l corn*l rcrmínab rheaPpofutmort carlfBpBsr¡ant rn .â¡ticle vI of thisAgr-;*cni' i¡" s,ra Treasurer¡hall not beIiablc to compeneate spccial counscl iot -y sõn¡ices rendo¡sd der Èr¡ri¡ation of theAgr!€mcnt.
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' Arricts II. SER\¡ICES

A. Scope of Appoinúment

lpot¡"t Couns€l shall provÍde legal scrvices, ådvice, and consultation to the State Treasu¡rr for
this litigation in a manncr co¡s¡stcnt with accçbdna¡dårds of practicc fn nrîcg"l prfsssion.
þ view oftbe personal natus of the sqrviccsio bc ¡cndercd under thls rpp"ild;; ùe state
Trcasurcrshall bc the.jud.elorq" adeqracy of thoso serrrícee, wilh rho .doË*d r;;nt of thc
Attorney Gcneral of South Carolina, The panies ag¡Ee:

r' Ths Stato Treasurcr ¡h¿ll hsve 4d *$*¡ty wcr all sspeors of tbis lidgation
Thc lítigation mry bç commcnccd,-conduccã, eettlcd, uppoouø, un¿;d,ñ;dy
with thc a(ryss apprornl and cignatnrc of &" stiti-tçrurirui mo st t
Trcasr¡cr at hi¡ sole disc$tiorr nae ru ¡isht to rypoin r dotg;dri 

"ssistårrt("dosigneted assistanf) to oversse te nüär6oo, in¡¡.n uppotñoot the Statc
Trrarrrcr may nodlv nt wíU.

2' Spccial.co$l $atl plovidu l.g4 scnrlcae to tlæ State T¡sasu¡€r rubjcctto the
approvar of thE statc Trrasuro' fo.r ü1rup9ffi o{ r.u¡dot idunüvc rurirt,
monetary reliç4 and othcr rclief agninot all entitics in tbis litigaãonl 

-_ -

3' The State T*T*-t,may prorride atfoureys and qther staff menba¡s to æsist
special Counsel with this litigtton. rtc i¿cnuty uo¿ .rrporslbtiitie,s or suctpersonnel so assþed shatl b€ dõüin¡rcd colcþ by üo liud ffir*o. AIt
Pfeadlngs, motíons, brief$, fornål dourmenrc, *a-rgt 

"*"ot, ;,nt bear the
eig¡aturc of thc shte Treasr¡rer or his designateá assistant

4. special counscl shall coordinåÞ the provirion of the lcgal eenriccs wÍth tho Shte
Trenflüer or l-ús designãted assistani other personnol õr thc om* 

"r 
tne Sate

Ttoaxurcf, md such othøs as ths Stto rúe¡sùr€r may appoirt rr sp.dã Counsel.All plcadingr, molÍolf, bricfs, and otücn maûorÍsl fuírn r"i tätü wüh rhe
coun rhallfrst be ryprovcd by lho St¡to Tlsrsurcr aø pro*äe¿ to lir om* ¡r,
draft form i¡ a rca¡onable aud tineþ manncr for rcvicw.'*Ñ sútnectings
nsy be held as requestod by tl¡c St"í" froo*or. 

-'

5. Speclal Cou¡eel ¡h¡ll commrmicaûc vrith stat¡ øtídes tùmugh tho office of thc
st¡tc Trcas¡¡rer rnre¡s othornries authorized by &e gbtc ftert¡er:

6' Specíal coy*!. $"tl provide suüoÍcnt rcsour€cq including arûorncy timo, toprorecute lhis litigation in accordancc with p¡¡le 407, nrfä oiîån rioorf
Conduct, South Croli¡a Appellate Coutt Rules.
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B. Delegation of TVork

special counsel may delegate rvork to othcr¡tb¡noys or paralelgals within the firm with whichthe special counscl is afüliatal but may not, wiûüutäñ*'åppr.val of the sratc Trraourer,dclegate any work w-hatsoeve¡ to any uttot*y*r py "ffi;il. special cou¡ssl agrccc baccepr ñrrr rcsponsibilirv and liabiliry ior thc ,ró* oñyãrg.ìo.
C. Attorney-ClientRehfÍonrhip

spccial cowuel will ¡t'nder serviccs-pureua¡t-to üri¡ Agwment æ an indcpc¡rde¡rt cmr¡¡ctor.Ncilhcr speciat counsel Tr anv q¡pËvec 
"f 

spæúï.i"*iJít¡r¡o rc,urd;Jäöroyc¿ uv,or as an employcc of, tho state Tteagrncr or tt¡oir¡teìis;th älim 
.. uu¡p

fui attorney+lient rclationship shalt c¡rist betwccn the statc Treasurcr and special counscl.

Arttcte In. CASE IVÍAIVAGEII$.NT

A, St¡trr¡ Reports, fime Records

The shte Trc¡surcr r"y:Lgy timc requcut n!ûæ-rcporb fu. sprr¿-couoscr ngandhg rny¡¡cFÊ.t of thi¡ litigaliott 
-l9ìlhin 

tvrcnty åays.s* thr;;**îruccived, speci¡t cor¡ugel sbå'zubmit such status rcponb to thc suts no",*" raíl¡uå m tuuy EúË;.h iä **ffitffii#,fft or a porrion of special c**rää'"Ëouicoo ri tnu 
"ãî" 

åir*rriø or

At a mlnimr¡m, $rtur &Por& mr¡st include a darcnipdon of thc cunünt st¡ûrs of lhe mstrcr, Êny:tri:ffii# **ff nî:#îcd 
sincc rdñi;iÑ;,ffi ;r"q anc a pmffi o anarwÍ¡

B. Noticc¡ and Cornesponde¡ce

All notices, demando, Hîß: conser¡tl, apprornls, urd othcr insnr¡mc¡ls rçquircd to bo giwnFüro'¡nt to ths tqüs of this furocrrcni4l u" ü 
"düü;d Bhsll bc dcrmcd ro haræ bscn

ffi"åffiiörudffi fl::ä''fl #]ii{MffiKå"*
äËTËË,Ëil¡äËîö;mg*r**g:ffi u:'xt#rsi*,trdescr¡bed hÊI'oin' Fa'r dô[vcry shdi úc äuu*ø to us on"ao-ã¡æ of ræcþt of t¡c m¡q and thcparties hweto agrca that a for wítt¡ co¡¡ürn¡tion r!.ü ;r;ärit" proororrccclp ofihe &r
Both special coun¡cl a¡rd the strtc T¡cagr¡¡cr.may dosignatc a rcprorootalive to ¡w¡ívo sr'hinsEummrs and conespondcncc as ¿o¡criucd ú*i*-îti
i;r,',Tsî#%ïttÆy#".ffi."ffi*ffi åry,'ffi fficorrespondenes should bo ¡dd¡essed to:
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Namc:

Addrcss:

Phonc:
Fa.r:
Email;

Na¡ne:

Addregs:

Phoue:
F¡x:
Email:

Name:

Firm:
Address:

Phonc:
For:
&maíl:

Plcadirgr
Diqpositive motions
Hearings
Rulíngs
Tfials

Conve$! Chellis, III, CpA
State Treasurcr
P.O. Box I tZZB
Columbia, SC 2921t
803:73+ 20t6
803:t3+2690
heasueñâsto.ss.gov

FnnlrRainwater
Dcputy Staûe Tle¡supr
P, O. Box lt77g
Columbir, SC 29211
803-73+2655
803-734-3677
û-ank rainülatglfasto.re,Sov

[Special Counsel, s ínforrnation]

Mitchelt Mllougbbv
Sh¡rahotdcr md prosid€nt
Ï,ILLOUO}IBY E HOEFE& P.A.
930 R¡ahls¡d Süect
P.O. Bor8416
Colnurbþ SC ZgZOz
(803) 252-3300
(803) 256-3062
mwillopshbv@u,Íüou gbbrúos&r.com

C. Connunic¡fion

specíal cor¡nsel agrces to consult in advonc-e, þ telephone, fax åachine, or in writing, with theState TleasurGr pronpfly or¡ ¡tl matnn rn¡i ;"yËñffitiar, contro'cruÍaL ãipa¡ticurar
l#:H*:if#ry*v*e noteworrhy o, irpón nt ñ;**p tr,, sntãîrr-*,r", n uy

speoial cor¡n¡cl sball give lÍmÊly witten notice to úe state Treasu¡en of any and all of thefolluu,ing legal wcnts ¡n ü¡s litie;tioni 
--

1.

2.
3,
4.
5,
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Settlcmcnt negoti$ions

$rugte or Notice ofAppcals
Brids.filed bV uy putty-or entity
Appellate arguncnts oi dccisions
Enfo¡cement effdrts

special counscl agEes to mect wíttr state Trcarorct's office personnol when and whercr€quested by thc state Treas,rcr in fi¡rtherance of th¡s ¡¡tg.do" -

6.
7.

I.
9.

r0.

Thc statc TtEasurormust ¡pplove in adv¡¡ce all æpgg$ of this litigatÍon a¡d sholt he includcd inmy rcttlønsnt discuslions. Speoial counsËl üü-úä öËru**t in this c¡¡c must ¡cssivcthe statc Treasrrer'e.optorþot *ã:l ü-;dü"g:6j.¡ co¡¡n¡et ¡ba[ confsr wirh rho$ffie Trsasurcr ar erry ãs praøtcautJh ;y sottrcüçût ncgothtion proccsa.

E, Appede

It is important lt¡at thc state Tleasu¡cr ¡esaive' oarly notÍce ofany pop,ntial appellato litigafioa inany way affesting the st¡ta Thcrcfore, spcciat.Co'urif d; p srve p¡D'pt or¿r a¡d wrínctrnotice to thË ståte Tre¡srutr wrren rccoivln-g: tll *v ¿rpiJ,iîu au"iri* by æy apBellato court

ffi*ttri##iin ¿nv *'v¡ o'tzj"Ñ"tr.tãíeï,iä't*. courrs ã*rí¡oíirø bymy

F. Public Rocords

Any materÍal, daü¡' filer, dlsoe, or doqme¡rt¡ w¡tc4 p¡odt¡cc4 or gathctcd by special counrct,
:i ä:ffi|"ffi,f;,åffi$i,äffi *.oniti ¡it¡e.üo, oi urüich {ünr[r-ilouigadon
sp'.iar õi't-ä,* 

'" 
adhæ 

" diffin'1i#"i*ffiffiffi
cmlína ftde of ry $304-10 e¿ ttg" *¿ tt¡otr¡o ,ilurt" rçco¡de in ¿ccordonoc wÍrt$aûe raw; pmvidcd, howiver, rhar speciai brt¡ns;iäffGo;rí-""t L T'd oÞuio rhc appovar ofthe $tato Treasurcr bcfgJe resPonrlbetr;"ypuuicõøsfre'L- 

spesial cor¡ndt 
'grËcs 

tocomplv wítü tho ståt' rt"'súþ¡" dt¡.võ ilüil#;ffi åd to Fû.¡n-il-*-åurnoy¡qsdocr¡rrcr¡t¡ rml¡sg othe¡rrri¡c er*¡üø ,í¿o ür¡rJrt¡ry. ö;ä Corur*l ¡grocs to comply wlúRule 417 of thc soot carolÍ-na Appelt.t" q11n"r*. 
-sdi-Jõ"*rcr 

agnes ro rcquest wrrücnconfirmation ñom the sure T;àsu¡E;r offrce!îo;"û";;r,d"g any docr¡uents. ThisAgreement shall bo considcftd a pubtÍc do.,**t.

D. Ílettlcment

A. tr'ce Schedule

Artlclc w. COMPENSATION

This is a contingent {* tryl s¡ecial cor¡rsct-shall rcccivs no compcn'atio¡ for any rcrvicosrcndercd rurless ttrc state of south earolina rc"civcs 
" 
*"üü;;o, damagc award in ånnesfíon

5



with this litigation' If fto state r€ceivcs such an'awa¡d, special counsel will be compensatbd forhis serviccs pursuant to this Aficle, as follows:

l' Spccial Counsel sÌ¡all be reimbur¡ed all reæonable, normal, and verificd ,.out ofpockcf'costs and 
',(pcnses 

as specified i" ¡ruuã it i"",.

Thesc co¡ts snd îpyfs.n:gqsaîy for conductíng thie titigntion, as dcûüÊd in A¡ticlc Vof this A3fËomÊnl' shslt in¡tlå¡lv uã øva¡ce¿ ä"snr"r;iï.*¡el and c¡all bc deducredfrom the litigation's gross 0r total recovcry, ¡i rny, t"nn" any f¡rrhcr disûibutio¡ ismade.

Providc4 howcvcr, that clvil pcnatiq if any, shall not be includcd in calorlrting thcgroes or totar rccovery, and speoiar Gor¡nseí'rr,¿ nJ,or¡uo -y frrr-[-ärr, to,au¡ard¡ of civil Pcnalfics wÍth euch nîrslty p"lil;tr io ú. r.¿" to tho ofrce ofthe stateT¡easursr for tho Sate of South Caro¡ina.- 
' '

2' At tca¡t 77o/o of thc rcmaíning or nrt ættlcmcnt or ju_{gned proccods (but notiucluding nuritiv.e olîqqpÞ"y damages, íf ¡ny) ,rrrt b, paid or appricd to *' for thestste or thc pcoplc of south caiot¡na oi rte v¡otlis ín urrr-rru m uðä"t"nnioà by rhsStato T¡eanner in his sole discretÍon; and

3' special counsel shall be paid the rcnaining 23Yo orlcss in ftcs of saÍd rcmaining

fi,"ii*i:i,iili:l ir¡dgmad proeæeds (b,ü ;;- i""iilü -p''trd; ;;äffi;

Provided, howerrcr, thst the stab T¡oasurer shall retain lIyo ofspccÍal cou¡rscl,s feesarrarded rmderthÍ¡ scstion 3.

4' spoia co¡ne'r shail be paid ro% pJ rear of any¡rrnitÍvo or exemprary dansgeprccceds as follow¡' witb &e rcmar'ning g0%or-morc õ ,í; ø¡ or applícd to or fbr trre$tats or t[c peoplo of $outh ca¡olina oirno vistÍms ¡n a r¡aalr-to bc dsterminerl by thcSt¡te T¡easurer at his sole disoctio¡:

6

net of or
scttlement
Amount

pøccntage

to
to 10 9%

Exsoss o\r€r 0 to lSYo
ovq$25 to n
ovcr $ 00

Exces¡ ovef 00 4Yø



punitive orAmount

to 0
t0o/o

over l0 to $l
overExcess 00$l

3o/o

l#**,"i:ïilrrr;nî-strte Treasurer shail rerÂín r0% of speciar counscrs fees

5' AJI scttlement or judgmont prucecds shall bo _paid by or on bch¡tf of the
ffrtrf#Íl 

ro the state ircÃr¡rur'r'omor, .*iã'rñh'¿¡ruidur" rhä; havc rrrem

6' It is sEictly agrccd and r'rrdc¡sûood by special cormser ûEt if the proposcd or acn¡aldo&¡rdærs in this marþr ag¡oc- to " såttmeniìr ,csotution ñ;ñ or upoDc@¡mÊnoc.mgnt of the action or shortlyrhere¡frcr, i*o negoüafon or co¡¡sultÊt¡on ort¡pon o¡ly initíal responsos, ttren speciaícounsclüffip"n*tion sh¡ll bc one-half of tbatrpccifcd ín ¡ections 3.md 4 abovJ.

" H#tfbution 
and compensation calculation sbaü bG included ín a fr¡al qdcr in

B, S¡ttlenentorJudgmcnt

The ¡bovc rce sc{f1le.¡pPïff to any_s3ülc¡¡cnt or jud¡mcø, whcthc¡ tbc rctrrene¡t oriudgncN¡t is €ûtÍrclv-monctruy in ¡stu¡€-'or is combhcd nuiuî*.o¡.qy rclÍd, should thelitigatiou be re¡oþed uy ttnliläiìr¡"i**, invorvlng å-cJmbindion oimoqobry and non-ffi:iüffijffi "x,"xtrxffi"ginxHffi
C. PaymonÊ of Feeu, Co¡ts r¡d Expenrer

Neither the stato of south crolina nor tbe 
-stato Treæucr $all be rtquird u¡dcr thisA$eËm€ltt' or othenviuc-, to compcr,sni* 

9q relmtr¡rse spoo¡ui_ø,*ol for hic work ln thi¡mattsr, other rhan as ¡ct forth in A¡ticlcs rv tOñJfVFi, ;äq $ft":;ü;tq q*Iænsesr ¡¡d costs coume¡atcd*,À ú**Jmq*rffi,t*rnmlnot bc atitlcd to a¡d shall not rcæpt .o-p.*rtioo ott"¡nntGlent from any orhcr sourcc.

A.

Arrictev. EIGENSDS AND COSTS

Adv¡nccmont ofBrpenru and Co¡tr

spccial counsel shail.advancc an costs, expçnses, and disbr¡rærreesand";.ññdoorort,-*ü jr;f dñil.d;,i,ffi ;'Ëïåiät1ffiiïHiffi
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to advance au ritigation 
'xpcns€s 

and coste, a¡_y:{ 
", !þ ag:cgnent ro defer fees wrrire any andall litigation linciuding appcals uoa ooror.r-enr actionËj is pencing has bee¡r taken intocon¡idcration in csrablishinl-tå* fee schidul, above.

B. Erpeuses ¡nd Co¡tReimbur¡ement

special counscl shsll be leimburscd solcly ûom the ritigation,s gross rccovery as opproved bythe state Tha¡urcr for cerlain **ioír cîpensss ¡fu cosfs. equmerntsd bcrow.' properdocrrna¡rt¡tion lÐy reccipûs o, oú*u¡ui *n"fl b" ;"úilä wilb all invoice 0!d alldocumentation sh¡ll ge rËta¡reu bv snäld gnrr;i ü;î'ilä one fur ¡æar forowing rhirAgrcemcnt's tcrmination. At eryeneríil; b, írr'oi*d *äîî*rr"u*ililJã; b" appriedfor or rcquestcd for "miscclhnóur;Ïrtiier. n" stuãäosn rr-ï Ë;il äiääoo *,i;å|îffi:i*c special counsel r"i lt:p*p"rlv ¿o.,*.nt"ã, unneccassry, or unnæonabro

1. Erpertr

2.

spG'l¡l com¡er sru'I be rcimbursed fo¡ ¡ertcntíon of oçerts, inoruding ftes
#tr reasombtc oo¡rs, onty *h.; ,;rrp*rrrv *rrüirlãî, ,n, *"*

Ar¡tomobilc taver sha¡r.be ¡eimburÉcd * ths m¡ximrun statc miloage rate ofthe srnb of sor¡ttr c¿rorin¡ r" rtrui ; ür, io,o. n *¡ by ,¿. shn[ not e¡ccced

Lodghg

tr##ffi
to out-of-stato ¡odg¡t
in advance by tre stãrc r¡ua*tt q. r"ü'nsnocei ,*od,* spcciat counscrunabtc ûo obtai¡ oo p¡¡o¡ ¡penovJ "¡ü;ffi TrrÅ;î ffis sftuario& ås

:äri"mm*J"Þlc, sp.siJ co,¡nsa rhdl ;"dry Ërîb" rrc¡su,cr
;ru;=r"ru1ft h*"ffiïn**d"mm
Meal¡

Thcre is no roímbursement brnsals.

Travel

åif,ffi rcquüËd' A¡rf*e sha' bc reímbr¡rsed at asruar cost bascd on

Milengc

3.

4,

5.

I



6.

coash farcs on commerciar airfines. Mireage is to be itemized on rhe invoiseas 'Mileage" (number of miles @ rata per riile)

Photocopylng

þ-ho¡y_nhotocopying.(incruding color copiee) shaü bc rcimburscd ar üespecial cor¡nscl's acü¡ar rrrpoorr'-not to øccccd il 
"*r, ts¿.lij n* copy andis to be itsmízed on So inioioc æ .?hotocopics,' 
¡numùü;¡,*fu @ ntcper copy). Rcasouabls amoünts for or¡rside pno,o.Syiog;;i ù, reinbursed

Et actual cort lf rcceÍprls rre provided.

Priorlty/Ovornight Mrll

Charges for priority or overoíght m¡il süvic's shåll be Eirrbruscd only Íf ajurtifiable bas¡s e,'dõt' F yñte &o ¡erv¡ce. ro n, **t ,Irr¡ thc spcciatcounsol bc reimbr¡scd for tbo õ$ orrcnuirt hdil;;-hörcporte b rbeStab Tlcasu¡Êr by oveniglrt or priority nr¡t i.nrt*r.

Secrotari¡l or Stafr Overtirne

Thcrs sh¡ll be no rcinbruocment for scoretffial or ¡uff or¡arlimc unlcsscxprossþ authoriæd ín n'riüng by tte stÊte Tresn¡dij*" invoicing.

Other Erpenree

Actu¡l cosß ¡hutl be rpí¡nùr¡r¡sd for ccrtain routi¡c erçÊruer¡ inch¡dir,gt¡an'crípts, dcAosition 
31sb, wigcss tes, subpom; r*id 'o;'ägo prinríng,cab and bus farcs, p43g: and long-dioance ætoptto*-."tñ-Jheo itenizedand rtceipts are providcd. nxgdocs frI otrJr suaeñ*ä proccsoing,secrctrirln and pnaleg¡t oosb are nm¡aÍmbr¡¡¡¡bte. 

-Ur.ft";"Scns's 
sha¡bc *imbr¡rsd only whenr ar¡tho¡izcd in s¿vanse by th, stüîd,rr*.

7.

9.

C. Onefnvoice

8.

A.

At lhe conclusion of tba lítÍgafio'D,€pccíal counsel agrc€s to gubm¡r one original invoicc tothe Starc Trcsst¡r€r for lu¡pcûscs and cogt¡.

ArticleVl TERIì{INATION

Tcrmin¡tlon by the Pa¡ties

Ïhe stats Treasr¡crrêBervc8 s t¡glr to qrmil3te this Agree,ment at âny timc, in his discrctioawith the advioe and conscnt of the-south *:iy Atilä-ö;r*1, .nã ù¡lut c¡Ãsc or duryof explanrtion' speoial counscl may tcrninate ¡fr ¿utl* dd oúùgatio* r¡nder tho Appoinhcntand this Agroenrcnt upon thirty (30i days written noù"ãto tr,r-ti,rt, rrurrurer, fç¡¡¡¡¡st¡¡, ,,

I



lhc part of the special counscl'shatl not be effective if üc statc Trrasursr frnds in his soludiscretion that such termination¡rejudicæ or has r *ut r¡Ju¿irrse effect on thc ståt' of southcamlinn. upon ternrination, alimäteriar, gt4 filsx;iscs,liäo**rot, creared, produced, orgallæred bv special co-unsel, or in speciat couserr'p*;il;; i" fi"ri;;oo[.iirfil ürígationor which ñrlflls an ottigatio" q ry! appoinrneni rliril u.ì*,r¿Íarcly delivercd ro rhe srae
Tffi;.* 

directcd by him, and wirhout encumbranc, orl¡on ã, any cost or chcgc to rhe statc

B. Compensntion Upon Torminatlon

ln the cvcnt thís Agreement is brmÍnated by special counsel, special counsel shau bðrciurh¡r¡ed only ûom tfre- ti{e$m'B gro:s reoorcy md onty for ail propcrly dosr'ontcdet(penscs and corb, as defined in Artície y$,hlr-Ag*e'In; ¡çrdc¡ed pri,m ù 1"rüin.1¡on;therc shau bc no paymcmt gf *T attoryEysl rcrs unt su-ttl" säåTrca$¡rur agrcee ln wr,ting totrepayrrent offccs for workpcrfo*rd üd;".hioä* -jäo¿¡tio*¡srnay bae*byhim inhis inftmEd and ¡easo¡aui ¿i¡crotion w¡th td ffi" r"Jqonsont of thc gouth ca¡olinaAtloncy General. I¡r tho went the sturu ¡rur*riì;i"rr"r't¡is Agrcçncüt-r;iü;* cau'e,spccial cou¡cl ¡h¡ll be ¡cimbr¡rscd -t $^"iüdffiä gross rsoolrcry ftr all prcportydocr¡menþd €tçGnrcs and cost8, ¡¡ ¿ctne¿ ¡" ¿trir¡r l;; tñb Agrecncnf rcndoñd pior totermination' and specÍal counsËl sb¡ü b; ewa¡ded rppr"ptñ attomoye fce¡ on a quaatrumoruit bæÍ¡ as dete¡minsd by rhc súøte Trtasurer-*r-d-lí" 
"Jnru 

¡nd oons€û¡t of ths southcarolínÃ Attornev ocnerÊl. *this egrcarørt ir ti*iulüL*", spçcíal cormsel will not
lTffiffi,ffi:ftør*s and dtn' ; p.id ;tf*r ot 

"ctrt "".pri*r¡oo r", *y scrvices

.A¡ticlcw. OTHER TTRMS AND COI\DITIONS
.4. Medla Statemenb

The partiæ agrcc 'n^t neither sp*¡al cousel nq r¡ï l¡rhsr, as¡ooiatq enrploycq or any otbcrPer$tn assisting wítlr thc legal work co.ntcrnplateå îy tt¡å-¿,grr**t lhdt ipeat ,¡o aryrepresc'ntativs of a telcvi¡ion ffitioft nat, sta{onr;;qprp*, rnagaziræ, ü auy oth¡n mcdiatirillet conccrning the work outlincd ór contemplüoy 1hi,Ãh** witlout hrri obraíningappmval of the stste TrcasurËr' Ttris Ag¡CIunrr rpoãt{io¡þ'prchibíb spechl cor¡n¡el ñom
iffiå*,*"f of thc state Trcasuer är tho stc,iorsoutt ca¡orim ro iny roprcear1utivc of

B. Jurl¡dicflon snd Choico of Law

This Agreement shnll bo ¡dmini¡tered in the st¿te of south carolina and sh¿lt be íntqprctedunderths laws of tlre sbte of sou& cuor¡na. spêci¡l corn¡dio*ootu to conplcfcjuriedicüon
fn the appnopriate courts ofthe st¡æ of sãoth úúhÊ"--ñr ¿br"Elon, and auy clain¡ qi¡i¡gm any way out 

"rn 
rlll p f:y.:g,b{.F rEun ofrhe ñïFsoutl, c.dü Ãl üt¡euriooarisíng ot¡t of or relating in any way trthis egr*r*i 

"1 
utrîrroraÊnæ therer¡nder úåll br
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brought in state courls 9f appropriate jurisdiction in the state of south carulina, and specialcounsel hereby inevocably con¡'ils toluoh exclusivc juri*¿iøoo,

C, Code of Profcssionrl Recponsibillty

$ dïtlry the ap¡ointncnt ag spcial counseL3 goqgtaint is filcd agrinst special counsel orspecial counsol's frm, allcging a viol*ion oipu" nôi, lt i;u orrrc?esaio;å-ñau"ç sourtc¡mlína AppelleÞ ?S |tl*;9t q" ryntigur" rur* gl*r¡"g thc starc uar ¡n r*¡cr, speciatcoussel hss boon adruined, or rr'u cod;-of prof$r!""å-Rrd"ñriur¡iu,, sp*irr óîu¡¡er shailgivc prompt r,'nitæn¡oti$ of ych comptaint to tbs stutu rouãoto. Tho st¡te Tteasr¡rer rctdnstho righg in his sote discrcrioq þ irir*.aig.ry ffir;i";;; rhir Agrqemenr if hc dccms thecomplaint to adverrcly aftst Ín ary îìay Spocial ô"*r;F;;b¡t¡{, m ãúf"_ ¡¡î ¡otio rcquiredhc¡'cin, or to advcnËly sfhst tl¡is Ht¡g¡ti-ort rho stati i;;"*;;; the s¡rare of sor¡th carolina

D. Inoun¡nce

spccial counsÊl aEr€t¡¡ t'o ørry adequoh profcssignal liability insr¡rance and to providc proof of¡ame to thc Statc T¡casurcr promptly upod rc$¡cst

E. Conllict offntcrt¡t

Special-Couruel rcpresents that noithcr hs nor his firn h¡s a¡y oonflict of irúerest with the Statcof south carolinq ib agencics, or subdivisi""t^rt ütt dñ r""rpt åB Eay be disclosed in ascpsrûte udtíog. Special Corn¡el agrocs tbor if a counici åf Fn*rrq p"ffi;;othan¡visef
Yltt' T g"fittS bv Rr¡lc 40?, Rulcl of nur¡oion* ç"*;* sourh érñnori¡e"ta6 courtRuler, düring tüc tcrm of thislltigadon, thcn spociat C"ü;ñril ørrot¡õr;ffi noüce rotho siatc T¡can¡¡çr. spcsiat Counsct mwt æquort and obtrin a u¡¡ithn authoridon Êom fhc
It¿tc.Ilqsury-príor to udcruking 

"ny 
reprcso:rtation rg"¡*t or adveiso to the stEtc of southcarollnå' ils officcs, boards, dcparucnt'i oi nrrutrt¡*r ffifu term of üís appoinücnt.

F, Equrl Opportunity

special Cor¡nscl bcrsby rtPt"sêrifs lbåt nçiihcr he nor his law frm discrieha&r on tt¡e bqsis oflrce' religioq color, 8F ¡ge, ¡ation¡l orisn, or dioabiiÇãpk üry pcnor in rho ørplaymurtof peroonnel in their officsi.

G, DntirrAgrcementllntegmtion

This Agrcemcnt constih¡tes thc enti¡t understandilg of the paú¡cs. Both prties agree that tlrercis no other unde¡standing or âgrccmcnt othcr than tiäi*rr ffioaþ ct¡¡ed hcr€h.

A. Severabillty ofTe¡us ¡nd Condltlon¡

If atry provision of this Agrrecment shnll be-l¡eld invdid, itlcgal, or uner¡ftrceable in illy rcspcct,uaidprovision shatl be scve¡cd. The validity, tegatiry, i"Jffiriiiiäi-oTru'otffii*n¡rr"",
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of this Agreement shall^not 
þ. *y way be affected or impaired unless such severance wouldcausc fhis Agrecment to fail of its essentiat pqpose.

No amendment or modifitatíon of this-Agrcement shall be effectivc against cither party unlesssuch amendment ormodification is set forti ir *rtr;g *ir¡gäïuy botrr parties. -

J. Headings

The hcadings hsrci¡ arc for rcferencc and oonvecrÍcnce only. Thoy are not inbnded and ¡ball notbe consün¡ed ro bo a ¡ub¡lanríve part of this agrccment ;íi *î9tn9, 
""y 

to ,flü;rit r rr.¡iøty,oonsùuctíoq interprerarionn or &ct af any ofihe;r"ú;;; q,¡'rH* egn orr,*
K. Counterparfs

This Agrcement rnay be execüed in ono or moru countcrprrts, each of which shall be an oríþalaud all of which coustitr¡tc one and the sanc in¡tunc¡ri 
r--' --r

I. Amendmenf or Modilicafion

[Signatures follow on ûrc next pagc.]

State T¡ersurer of South Cnrolin¡

Conversc

Dato:

A. Chellþ C"A

20r0
Speclrl Cou¡sel

[Special Cormscl's signaturc(s)]

WILLOUCHBY & HOEFER, P.á-

Mítohell
Its: P¡csident

Datc: June lB, Z0l0

t2

Signature Redacted

Signature Redacted




