
SACTruTIES I,ENIIING ATJTEORIi¿ATTON AGRNEMENT

AGREEMEÌ{T, datcd as of tl,l/ t" Z0tl, bctrrccn IAE OFFICE OF THE STATE
IREASIIRSR OF THE STAIE OI. SOUTE CAROLINA ¡s custodi¡n of fi¡nds of ttre Satc of Souür
Carolina and the fr¡nds of the Soudr Carolin¿ Retircmont Systcms ('Lcndcr') and IEE BAIIK OF N811,
YORK MELLON ("Bank').

PRELIMINARY STATEMENT

Having dcûermined that a securitíes loan progrìûm is suit¿blc and that l¡nder has ttre financial
tËsoutûcs for such I prcgnm, Iændor desires to u¡üroriæ Bank ûo cstrblish, managc and adminisær a
Securitics lænding Pncgram, subjoot to tho tcrms and conditions of this Agr€cmcnt, with rcspæt to thc
lend¡ble sccuritios of I¡ndçr hcld by Bank (thc "Program').

Lcnder is tlre custodian of ñ¡nds of tlrc State of South Carolina ('Public Funds) and drc funds of the
South Carolina Rctircment Systcms f'Pension Funds'). Tho Bank will manage thc Program and apcount for
thc socuritios lcrding activities of the Public Funds and Pcnsion Funds sepantely, maintnining scpsraþ
Collatcral Aoaounts for the Public Funds and the Ponsion Funds, In addition, the l¡ndor may give the Bank
different instructions for üe Public Funds and thc Pension Funds including but not limited ûo designating
different Approved Invcstments. The Bank rccognizos that oiüror or both of tho Officc of tho SÞtp TrcasuË¡
fcÉ the h¡blio Funds or thc Souú Ca¡olina Rctirement System Invesünent Commission ("RSIC') for thc
Public Funds may deoidc at any timo to limit or ceasc thoir crigÊgçment in thc Program.

Accordingl¡ in consideration of the mutu¿l promiscs and covcnants cont¡incd.in this Agrecrncnt
and inûonding to be legally bound, Bank and Lender agrco ¡s follows:

ARTICLE I
DEFINITIONS

YVhcnavcr used in this Agreement, the following words shalt havc thc meanings set forth below:

1. rAct of In¡olvency" shall mean (i) the filing by a Bonowcr of a pctition in bankruptcy or
a petition sccking reorganizatiort liquidation or similar rclicf, or thc filing of ury such potition against a
Bomower which is not dismissed or stayed within 60 calendûr days, (ii) the adjudication of a Borrower as

bankrupt or insolvenÇ (iii) the sceking or consenting to tro appointmcnt of a trustcc, reoeivcr or liquidator
by a Bonower or (iv) the making of a general assignment for the benefit of creditors by a Bonower or a
Borrowcr's admission in writing of its inability to pay its dobts as thoy bEcome due.

2- rAccount" shall mean the custodi¡l accoun(s) establishcd and mainbincd by Bank on
behalf of Lcnder for the safekecping of Securitics and monics received by Bank from time to time
pursurnt to the Custody Agreement betwoon the parties under which thc Bank, in its oapacity as Custodial
Agent shall maintain sepa¡ate Accounts for the Publis Funds and the Ponsion Funds ¡s direoûcd by Lcndcr
in its capacity as Custodian.

3. ßApproved Investmcnt" shall mc¡n those types of sccurities, ínsbumonts or inten¡sts in
property in whioh Cash Collateral may be investod or ¡pinvested on beh¡lf of a Londor, as sct forth on
Sohedulc I attached hereto (w'hich may be amended from time to timo by oxocution of a rcvíscd Schodulo
r).



4. "Authorized Perron" shall mean any p€rson duly authorizcd b¡'Lander to give Oral
and/or Written In¡tructions on behalf of Lender , as designated in a Certificate of Authorized Persons
which contains a specimcn signature of such person.

5, '¡B¡nk Aflili¡te'shall mean any afüliate of Bank, as such term is defined in Regulation
W issued by the Board of Governors of the Federal Reserve System.

6. "Book-Entry System" shall mean the U.S. Fedoral Reserve/Ireasury book-entry system
for receiving and delivering securities, its successors and nominees.

7. r'Borrower" shall mean thoso entities selcctod by Bank from time to timc to participate
as borrowers under the Program. Schedule II attached hereto lists the Bomowers in tre Program as of the
date hereof. Bank shall provide lænder with a list of the Borrowers in the Program from time to time but in
no event less than (i) on a quarterly basis; and (ii) five days prior to making any loan of lænder's sæurities to
any bonower not previously disolosed. Iænder may, with \Mritten Instructions to Bank, prohibit Bank from
lending its securities to one or morc Borrowen.

8. r'Business Day" shall mean any day on which all of tlre following are opon for business:
(a) Bank, (b) th€ Depositories, as applicable for particular Loans and (c) the principal exchanges or
markets for the relevant Sesurities and/or Collateral.

9. "C¡sh Collateral" shall moan U.S. dollars and such other currencios as may be agreed in
writing between Bank and Lender from time to ti¡nc.

10. 'úCertificate of Authorized Persons" shall mean the written certificate designating
Authorized Persons and the extent of each personts authority rvhich Lender shall deliver to Bank from
time to time. This Certificate of Authorized Persons must speoifically identiff the Authorized Persons
and the extent of each porson's authority with respect to securities lending activities. The Certificate of
Authorized Persons for the Program is in addition to and separate and distinct from any Certificate of
Authorized Person required under the Custody Agreement.

t 1. "Collater¡|" shall mean Cash Collateral, seourities issued or guaranteod by tl¡e United
States Government or its agencies or insfumentalities and such other forms as may be agr€ed upon by Bånk
and l-ender from time úo time in writing.

12. "Collatersl Account" shall mean one or more accounts established and maintained by
Bank for the purpose of holding Collateral, Approved Investments, Proceeds, negative Rebates paid by
Borrowers in connection with Loans hereunder and Securities Loan Feos paid by Borrowers in conneotion
with Loans hereunder. Pursuant to the Custod¡' Agreement between the parties, Ba¡k in its capacþ as

Custodial Agent shall maintain separate Collateral Accounts for the Public Funds and the Ponsion Funds,
as directed by the Lender in its capacity as Custodian.

13. 'sCollatersl Requirement' shall mean on any Bpsiness Day (i) with respectto the loan of
U,S. Securities, an amount equal to 102% of tÌ¡e then-current Market Value of the Loaned Securities, (ii)
with respect to úe loan of Foreign Seeurities, an amount equal to 105% of the thon-cunpnt Market Value of
the Loaned Securities, except in tfro case of loans of Foreign Seourities whioh are denominated and
payable in U.S. Dollars, in which event the "Collateral Requiremenf'shall be an amount equal to 102%
of the then-current Market Value of the Loaned Securities and (iii) such other percsntage(s) as may be
othcrwise muhrally agr€ed from time to time in writing,
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14. 'rCustody Agreement" shall mean that certain Custody Agreement dated on or about
December 19, 2013 by and between the St¿te Treasurer's Office of the State of South Carolina, as

Custodian for the Public Funds and Pension Funds, and Bank, as Custodial Agent as the same may be
amended, supplemented, and /or restated from time to time and any succossor agreement thereto.

15, "Depositoqy" shall mean the Book-Enry S¡'stem, the Depository Trust Company,
Euroclear, Clearsheam Banking S.4., the Canadian Depository System, CLS Bank and any other
securities depository,, book-entry system or clearing âgency (and their respective successors and

nominees) authorized to act as a sesurities depository, book-entr1' system or clearing agency pursuant to
applicable law.

16. "Distributions" shall mean (i) amounts equivalent to all interest, dividends and other

cash payments payable in respect of Loaned $ecurities and (ii) all non-oash distributions payable by
Borrowers in respect of Loaned Securities.

17. "Foreign Security" shall mean any security which is cleared and principally settled outsido
tho Unitcd Søtes,

18. "Lo¡nt shall mean a loan of Securities herçunder.

19. "Loaned Security' shall mean any Security which is subject to a toan.

20. '¡Merket Value" shall mean (a) with rcsp€ct to Cash Collateral, its amount as of the time
ofreceipt thereofby Bank, unadjusted for any subsequent increases or decreases in value as aresult ofany
inve.stment thereof by Bank and (b) with respect to Securities and/or Non-Cash Collateral, the price of
such Securities and/or Non-Cash Collateral ¿t the time the determination of Market Value is made as

quoted by a pricing information source used by Bank in the ordinuy course of business, plus acuued but

unpaid interest, if any, on the pamicular Security and/or Non-Cash Collateral.

21. "Non-Crsh Collateral" shall mean Collateral other than Cash Collateral.

22. "Oral Instructions" shall mean instructions expressed in spoken words received by

Bank from an Authorized Person and within the extent of the Authorized Person's authority.

23, "Proceeds" shall mean any interest, dividends and other payments and distributions
reoeived by Bank in respect of Collateral and Approved Invostments.

24. r'Rebate" shall mean the amount payable by a Lendcr to a Borowcr in connection with
Loans at any time collateralized by Cash Collateral.

25. "Securitie¡ Borrowing Agreement" shall mean the agreement pursusnt to *'hich Bank
lends securities to a Bonower as agent for its customen (including Lenders) from time to time.

26- '.Securities Loan X'ee" shall mean the amount payable by a Borrowgr to Bank on behalf
of Lender pursuant to the Securities Borrowing Agteement in connection with Loans collateralized by
Collateral other than Cash Collateral,

27. "security" means any U.S, Security and/or Foreign Security and shall include without
limitation U.S. Treasury securities maintained in the Book-Entry System, any other securities issued or
firlly guaranteed by the United States Govemmont or any agency, instrumontrli$ or establishment of the

UnÍted States Govemment, securities of federally-sponsored agencies, securities of otlrer oentral
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govemmonts (and agencies and ¡nstumcnt¿litics thereof), common stock and other equity securities,
bonds, debenturcs, cor?orate debt securities, not€s, mortgages or other obligations, and any certificates,
vvarants or other instruments represonting rights to reoeive, purchase or subscribe for the same, or
evidencing or reprrsenting any other rights or intercsts therein.

28, "Subcustodian" shall mean a bank or financial institution (other than a Depository)
which is utilized by Bank ín connection with the receipt, delivery and custody of non-U.S. assets.

29, "U.S. Secud$" shall mean any security which is clear€d and principally settlod in tho
United Sates.

30. "lVritten Instructions" shall mean written communications astually received by Bank
by S.W.I.F.T., email, letter, facsimile or other method or system specified by Bank as available for use in
connection with the sorvices hercunder.

ARTICLE tr
APPOINTMENT OFBAI\IK; SCOPE OF AGENCY AUTHORITY

l. AÞBointment. lænder hereb¡'appoints Bank as its agent to lend Seourities in the Account
to Bonowers from time to time (except Securities which Lender has advised Bar¡k in Written Instruotions
are no longer subject to tJre r€presentations, warranties and covenants set forth in Article III, sub-
paragraph (d)) ¡n accordance with the provísions hereof, and Bank hereby accepts appointment as suoh
agent and agrees to so act. Bank shall have authority to do or cause üo be done all acts by and on behalf of
Iænder as it shall determine to be desirable, necessary or appropriate to implemont and administer the loan of
socurities on behalf of lænder as oontempl*ed bythis Agreement.

Until such timo as a Lo¿n is terminated and the l¿aned Securities are retumed to lænder, a Borrower
shall have all insidents of ownership of the Loaned Securitres, including but not limited to tlre right to tansfer
the Loaned SeourÍties to others; provided however, that the Borrower will be obligated ûo Iænder witlr respect

to all Distribr¡tions. Lender hercby waives any and all voting rights with respect to Looned Securities and the
right to patticipaüe in any dividend reinvesûnent prograrn during the ûerm of any Inan.

2. Soouritios Borrowing ,{Êreoment. Lendor hereby authorizes Bank to lend Securitios in
the Account to Borrowers pursuant to Bank's standard form(s) of Socuritiçs Borowing Agreement as in
effoct from time to time, copies of whioh shall be made available to Lender upon request.

3. l,oan Oopsrtunitieç. Bank shall treat Lender equitably with other lenders of like
circumstances in making lending opportunities available to it hereunder, taking into account the dcmand
for specific Securities, availability of Securities, types of collateral, eligibility of borrowers, limit¿tions on
investments of cash oollateral and such other factors as Bank deems appropriaûe. Bank shall nevertlreless
have the right to decline to make any Loans pursuant to any Securities Bonowing Agreement and to
discontinue lending under any Securities Borrowing Agreement in its sole discretion and without advance
notice to Lender.

4. Use of Book-EnF.v Systêgt, DepositoriÊs ånd Subcusûodims. Iænder hereby authorizes
Bank on a continuous and ongoing basis to deposit, cithor direstly or tbrough a Subcustodian, in the Book
Entry System and the applicable Depositories all Se,curities eligible for deposit therein and to utilize the
Book Entr¡ System and Dopositories to the extent possible in conneotion with its rooeipt and delivery of
Securities, Collateral, Approved Investments and monies in oonnection with this Agreement. Whero
Seourities, Collateral and Approved Investments eligible for deposit in the Book Entry System or a
Depository are transferred to lænder hereunder, Bank shall identi$ as belonging to Lender a quantit¡'of
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Sccuritics in a fungible bulk of Socurities shown as credited to Bank's or the applicable Subcustodian's
account on the books of the Book Entry S1'stem or the applicable Depository. Securities, Collateral and
Approved Investments deposited in the Book Entry System or a Depositorl,, either directly or through a
Subcustodian, will (to the extent consistent with applicable law and practice) be represented in accounts
which include only assets held by Bank or the applicable Subcustodian for customers, including but not
limited to accounts in which Bank or such Subcustodian acts in a fîduciary or agency capacity.

ARTICLE III
REPRESENTATTONS, WARRANTTDS ÂtrD COI{ENANTS

Lender hereby represents, wa¡rants and covenants to Banþ which represontations, warrantios and

covenants shall be deomed to be continuing and to be reaffîrmed on any day that a Loan is outstanding,
that:

(a) This Agreement ié, and each Loan will be, legally and validly entered into, does not, and
will not, violate an¡' statuto, rcgulation, rule, order or judgment binding on Lendor, or an)¡ provision of
Lendor's plan or gor,eming documents, or any agreement binding on Lender or affecting its propony^, and

is enforceable in accordanca with its terms, exoept as er¡forceability may be limited by bankruptry,
insolvency or similar laws, or by equitable principles relating to or limiting orediúors' rights generally;

(b) The person executing this Agreement acting on behalf of Lender has been duly and
properly authorized to execute this Agreement and all Authorized Persons have been or will be duly and
properly authorized to take such actions as are described in the applicable Certificate of Authorized
Persons;

(c) Lender is londing Sesurities as principal for its own apcount and will not transfer, assign

or encumber its interest in, or rights with respect to, any Loans; and

(d) All Securities in the Account(s) are free and clear of all liens, claims, security interests
and oncumbrances and no such Securþ has been sold. Lender shall promptly deliver to Bank Written
Instructions identifring any and all Securitios whioh aro no longer subject to the roprosentations,
waranties and covenants contained in this suÞparagraph (d).

ARTICLE IV
SECURITIES LENDING TRANSACÎIONS

L General Bank Responsibilitiçs.

(a) Bank shall enter Loans pursuant to the Securities Borowing Agreement and is hereby

authorized to negotiate with each Bonower the amount of Rebates or Securitíes Loan Fees payable in
connection with particular Loans, and to take all actions deemed necessary or appropriate in order to
perform on Lender's behalf thereunder, includíng without limitation:

(i) initially receiving Collateral having a Market Value of not less than the Collateral
Requirement;

(ii) collecting Distributions from the Borrower and, unless otherwise agreed, crediting cash

Distributions to the appropriate Acsount pursuant to Bank's creditíng schedule in the currency in which
such Distributions are paid;
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(iiD collccting applicable Securities Loan Fees and crcditing the same to thc appropriate
Collatoral Account;

(iv) i[, as of the close of trading on any Business Day, the Market Value of Collateral
received by Bank from a Borower is less than the then-cunent Market Value of all of the l¡aned
Securities, demanding additional Collateral from suoh Borrower for delivery on the next following
Business Day in an amount such that the additional Collateral together with the Collateral then held by
Bank in connection with Loans to such Bonower shall have a Market Value at the time of such demand
of not less than the Collateral Requirement; and

(v) terminating Loans whenever Bank in its sole discretion elects to do so or is dirccted to do
so by Lendor.

(b) Where Bank is authorized or directed by Treasurer to convert curency received
hereunder into another curency, Bank shall effect such trar¡sactions through customary banking channels
whenever it is practicable to do so. All expenses and risks incident to such conversions shall be borne by
Lender, and Bank shall have no responsibility for the fluctu¿tion in exchange rates affecting such
conversions.

(c) Bank shall, at the direction of lænder, deposit Distributions, Procceds and/or other
amounts payable by Bank to or for Lender's Account(s) to one or morc separate reserve Acsounts
established for the Public Funds and/or the Pension Funds pursuant to the Custody Agreement.

2. Aonroved Investments: Prinsipal Losses.

(a) Bank is hereby authorized and directed, wíthout obtaining any further approval from
Lender, to ínvest and reinvest all or substantially all of tho Cash Collateral received in an¡' Approvcd
lnvestment. Bank shall credit all Collateral, Approved Investments and Proceeds received with respect to
Collateral and Approved lnyestments to the appropriate Collateral Account and mark its books and
records to identiþ Lçndor's interest therein as appropriate, it boing understood that all monies credited to
a Collateral Aocount may for purpos€s of invcstment be commingled with cash oollateral held for other
lenders of securities forwhom Bank acts as their respective agent. Bank reserv€s the right, in its sole
diseretion, to liquidate any Approved Investment and oredit the net proceeds to the respeætive Collateral
Ascount.

(b) Except as specifïcally otherwise provided in this section and/or in Sohcdule I hereto
relating to certain repurchase transactions, any losses of principal or other diminution of value from
investing and reinvesting Cash Collateral (in any case whether realized or unrealized, collectively, "Cash
Collaleral Principal Lnsses') sh¡ll be at l¡nder's risk and for lænder's acoount, Any losses of principal or
other diminution of value from investing and reínvesting Cash Collaæral in anything other than an
Approved Investment in violation of üris Agreement shall be at Bank's risk. To tha extent any Cash

Collateral Principal Loss results in the amount of Cash Collateral held by Bank (as determined by Bank ín
good faith at any time and from time to time and after giving effect to the mark to market provisions of
the Soourities Bonrcwing Agreement) being less than the value of Cash Collateral requircd to be returned
to a Borrower upon termination of any Loan, lænder agrees to pay to Bank on demand cash in an amount
equal to the amount nccessarl'to return the required Cash Collateral to the Borrower provided, howevor,
that if such amounts are not so paid, Bank may upon not less than 3 Business Days prior notioe to
Treasurer, obtain such amounts directly from the applicable Account and/or Collateral Account.

(c) Any market decline in the value of any Non-Cash Collateral held by Bank in respect of
any Loan shall be shall be at the risk and for the account of Bank lf at any time upon the failure by a
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Borrowçr to return l¡raned Securities (or Securitics Gquivelent to thc Loancd Securitics) thc Non{ash
Collatoral held in respect of such Loaned Securities (including the proceeds realized upon the sale of such
Non-Cash Collateral) is insufficiont to satisff tho obligations of Bank pur$uant to Section 5(a) of this
Article IV (a'Non-Cash Collateral Insuffìoiency"), Bank shall be responsible for, and shall contribute the
amount of such Non-Cash Collateral Insufficiency as neoessar)' to satis$. suoh obligations as and when
required pursuant to Seotion 5(a) of this Article [V.

(d) Except as otherwiso provided herein, all Collateral, Approrad [nvestments and Proceeds
credited to ths Collateral Acaount shall be oontrolled by, and subject only to the instructions o{, Bank, and
Bank shall not be required to comply with any instructions of Lender with respect to the same.

3. Tcrminafion of lnans.

(a) Bank shall terminate any'Loan no later than five Business Days afror:

(i) receipt by Bank of a notice of termination from a Borrower;

(ii) receipt by Bank of Written Instruotions to do so;

(iiÐ receipt by Bank of Written Instn¡ctions advising it that the Borrower to whom
such Loan was made is no longer a permitted Borower of Lender's Seourities;

(iv) receipt by Bank of Writtsn Instructíons advising that the Loaned Security is no
longer subject to the rcprescntations, waranties and covenants contained in' Article III;

(v) reoeipt by Bank of notice or Writüen Instructions advising that an Event of
Default (as defined in the Securities Borrowing Agreement) has occuned and is
continuing beyond any applicable grace period;

(vi) whenever Bank, in its solo discretion, elects to terminate such Loan; or

(vii) termination of this Agreement.

Upon termination of any Loan (which shall be effectcd according to the standard settlement time for
trades ín the particular Loaned Security), inoluding termination by the Borrower, and receipt from the
Borrower of the l¡aned Securitìes (or the equivalent thereof in the event of reorgan¡zation,
recapitalization or merger of the issue¡ of the loanod Securities) and an¡, Distributions then due and

subject to satisfaction of Lændu's obligations under Section 2(b) of Article IV, Bank shall return to thc
Borrower such amount of Collateral as is required by the Securities Borrowing Agreement and pay the
Borrower any Rebates thcn payable,

(b) ln order for Bank to timoly settle the sale of Loaned Securities, it shall be Lender's
responsibility to ensure timely notification to Bank regarding any such sale.

4. Securitios Lo¡n Feê. In its capacity as agent for lænder, B¡nk shall receive any
applicable Securities l¡an Fees paid by Borrowers and credit all such amounts roceived to the appropriab
Collateral Account.

5. Bank Gua¡anty Against 9onowcr Defaulq Subromtion.
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(a) If for an¡' ¡€ason (including as a result of an Act of Insolvency) a Borower fails to return
any Loaned Securities as and when required pursuant to the Securities Borrowing Agreement, Bank
shall within a commercially reasonable time under the prevailing circumstances (the "Replacement
Period"), take all actions which it deems necessary or appropriate to liquidato Approved Investments and
Non-Cash Collateral in conneotion with Loans to such Borrower and, unless advised by Lender to the
oontrary apply the proceeds thereofto the purchase ofsecurities identical to the Loaned Securities (or the
equivalent thereof in the event of a reorganization, recapitalization or merger of the issuer) not returned.
If during the Replacement Period the proceeds from the liquidation of Approvod Inr.estmcnts and/or Non-
Cash Collateral are insuffioient to replace any of tho Loaned Securities not returned, Bank shall, subject to
satisfaction of Lender's obligations under Section 2(b) of Article IV, pay such additional amounts as aro
necessary to make such replacement. Purchases of replacement Securities shall be made only in such
markets, in such mann€r and upon such terms as Bank shall consider appropriate in its sole discretion.
Replacement Securities shall be credited to the appropriate Account upon receipt by Bank. If Bank is
unsuccessful in purchasing any replacement Securitics during the Replacement Period, the proceeds of the
liquidation of Approved Investments and/or Non-Cash Collateral pursuant hereto shall be credited to the
appropriate Account and Bank shall, subject to satisfaction of Lender's obligations under Sestion 2(b) of
Article IV, credit to the appropr¡ate Account cash in an amount (if any) equal to (X) the Market Value of
the l,oaned Securities not returned minus (Y) the proceeds from the liquidation of Approved lnvestments
and/or Non-Cash Collatoral, such calculation to be made on the date of such credit.

(b) Subject to the Bank's performance of its Guaranty obligations as sct forth in Section 5(a)
of this Article [V, such that Lender is made whole, Lender agrees, without the execution of any
documents or the giving of any notice, that Bank is and will remain subrogated to all of Lender's rights
under the Securities Borrowing Agreement or othen¡vise (to the extent of any credit pursuant to Section
2(c) and/or 5(a) of Article IV), inoluding but not limited to, Lender's rights with respect to L,oaned
Securities and Distributions, and Collateral, Approved Investments and Prooeeds. T¡easuror agrees to
execute and delivor to Bank such documents as Bank may require and to otherwise fully oooperate with
Bank to give effect to its rights of subrogation hereunder.

(c) Bank shall have no obligation to ake any actions pursuant to Soction 5(a) of Article lV if
it reasonably believes that such action will violate any applicable statute, regulation, rule, order or
judgment. Furthermore, except as provided in Sections 2(c) and 5(a) of Article IV, Bank shall have no
other liability to Lender relating to any Bonowor's failure to return Loaned Seourities and no duty or
obligation to take action 1o effect payment by a Borrower of any amounts owed by such Borrower
pursuant to the Securities Borrowing Agreement.

(d) Either Lender or Bank may terminate the provisions of Section 5(a) of Article IV with
respect to any Borrower st any time by deliver¡' of a notice to the other party specifying a termination
date not earlier than the date of receipt of suoh notice by the other party, No such termination shall be
effective with respect to then-existing rights of either party under this Section 5 or outstanding Loans
hereunder.

(e) Bank may setoffany amounts payable by a Lender under this Agreement against amounts
payable by Bank under Section 5(a) of Article IV.

6. 'lþxcS Londer shall be solely responsible for all ta:< matters, if any, arising in connection
with Loans and Approved lnvestnents, including without limitation, dctcrminations of whethçr or not.any
Loan or Approved lnvestment results in liability to it for income tax, capital gains tax, ralue added tax,
withholding ta:<, stamp duties, transfer taxes or any othor taxes, assessments, duties and other
governmental charges, including any interest or penalty with respect thereto ("Taxes"). Lender
acknowledges that the t¿¡r teatment of amounts equivalent to all intercst, dividends or othor cash

I



Disributions paid with respect to Loaned Securitíes ('In Lieu of Disüibutions') may differ from the tax
treatment of the interesq dividends or other cash distributions to which such payment relates and that lænder
has made its own determination as to the tax treatment of any In Lieu of Distributions, r€rnuneration or otlrer
funds received by any Lender hereunder. In the event tlrat Bank or any withholding agent is required
under applicable law to pay any Taxes on behalf of a Lender, Bank is hereby authorized to withdraw cash
from the appropriate cash Account of Lender in the amount required to pay such Ta¡<es and to use such
cash for the timely payment of such Taxes in the manner required by applioable law, If the aggregate
amount of cash in suoh cash Acoount is not sufficient to pay such Taxes, Bank shall promptly notifu
Lender of the additional amount of cash (in the appropriate currency) required, and Lender shall cause the
direct deposit of such additional amount in the appropriate oash Account promptly aftcr receipt of such
notice, for use by Bank as specified herein. In no event shall Bank be responsible for collecting any
Ta:<es from Bonowers.

ARTTCLE V
CONCERNING BAIITK

l. St¡ndard of Care: Reimbursgme&t.

(a) Bank shall exercise reasonable cffe in the performance of its duties he¡eunder consistent
with that exercised by banks generally in the performance of similar duties. Bank shall not be liable for
any costs, expenses, damages, liabilities or claims (including attorneys' and accountants' fees) incurred
by Lender, except those costs, expenses, damages, liabilities or claims arising out of the negligence, bad

faith or willful misconduct of Bank. Bank shall have no obligation hereunder for costs, expenses,

damages, liabilities or cl¿ims (including attorneys' and accountants' fees) which are sustained or incurred
by reason of any action or inaction by the Book-Entry System or any Depository. Bank's liability for the
actions and omissions of any Subcustodians is limitsd as and to the extent providod in the Custody
Agreement, Bank shall not be liable for special, indireot or consequential damages, or lost profïts or loss

of business, arising under or in conneotion with this Agreement, even if previously informed of the
possibility of such damages and regardless of the form of action.

(b) Exccpt ûor any costs or expenses incured by Bank as provided in Schedule I hereto
relating to certain repurchase transaotíons or in porforming its obligations pußuant to Sactions 2(c) and/or
5(a) of Article IV, Lender sgrees to promptly reimburse Bank for all costs, expenscs, damages, liabilities
and claims, , which Bank may sustain or incur or which may be assertad against Bank by r€ason of or as a
result of any action takon or omitted by Bank in accordance with the provisions of this Agreement, other
than those oosts, expenses, damages, liabilities or claims arising out of the negligonce, bad faith or willñ¡l
misconduct of Bank. If any amounts for which Bank is entitled to be reimbursed hereunder are not so
paid Bank may, upon not less than three (3) Business Days prior notice to Lendq obtain such amounts
from the applicable Account or Collateral Account. Actions t¿ken or omitted in reliance upon Oral or
Written Instructions, upon any Certificate of Authorized Persons or upon any information, order,
indenturcn sûock certificate, power of attorney, assignment affidavit or other insfument reasonably

believed by Bank to be genuine or bearing the signature of a person or persons reæonably believed by
Bank to be authorized to sign, countersigr or exesute the same, shall be conclusively presumed to have
been taken or omitted in good faith.

2. ì,io gbligation tolnquire. Bank shall be under no obligation to inquirc into, and shall not

be liable for, the validity of the issue of any Socurities, Collateral or Approved lnvestments held in tho

Accounts or the Collateral Accounts, or the legality or propriety of any Loans hereunder.

3. &rliancc on Borowers' Statements. Reprûsontrations and Warranties. Provided that it
acts with reasonable care, Bank shall be ent¡tled to rely upon the most recently available audited and
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unaudited statements of financial condition and representations and warranties made by Borrowers, and
Bank shall not be liable for any loss or damage suffered as a resutt of any such reasonable reliance. This
provision does not limit or othenvise diminish the Bank's guaranty obligations under Art. lV, Sub-
Paragraph 5(a).

4. Advancss:Overdtaffsandlndebtedn€ss:Sçcurit),lnterest,

(a) Bank may, in its sole discretion, advance funds ûo Lender in order to pay to Borrowers
any Rebates or to return to Borrowers Cash Collateral to which they are entitled or to take any action
prescribod under Seotion 5(a) of Article [V or for any other purpose pursuant to this Agreernent. Bank
may also credit the appropriate Aocount or the appropriate Collateral Aocount with negative Rebates and
Securities Loan Fees payablc by Bonowers prior to its receipt thereof. An¡, sur¡ credit or advance
herrunder (each an "Advance") shall be conditional upon receipt by Bank of fìnal pôyment or settloment
and may be reversed to the extent final payment is not reoeived,

(b) Lender agrees to repay Bank on demand the amount ofany such Advanoe or any other
arnount owed by Lender hereunder plus (except as may be prohibited by lau) accrued interest at a rate per
annum (based on a 360-day year for the actual number of days involved) not to exceed the rclevant
overnight inter-bank offered rate as determined by Bank. ln the event thât any such Advance or other
amount owed by l¡nder is not so paid, Bank is hertby authorized to obtain such amount directly from the
appropriate Account or the appropriate Collateral Account excopt to the extent prohibited by applicable
Iaw. In order to sectre repayment of any Advance or other indebtedness to Bank arising hereunder,
Lender hereby aglees that Bank shall have a continuing lien and security interest in, and right of setoff
againsL all assets now or hereafter held in or sredited to the appropriaûe Account or the appropriate
Collateral Account; provided that Bank shall have no lien or security interest hereunder in any Security
issued or graranteed by a Bank Affìliate or if such lien or security intprest is prohibited by law. In tris
regard, Bank shall bo entítled to all the rights and remedies of a pledgee undor common l¿w and a secured
party under the applioable laws and/or regulations as then in effect. Bank asknowledges that Advances or
other amounts owed to Bank related to Public Funds are payable only from the Publís Funds' Account(s)
or Collateral Aocount(s), and Advanoes or other amounts owod to Bank related to Ponsion Funds are
payable only from the appropriate Pension Funds' Account(s) or Collateral Account(s).

5. No Collsption Obligations. Bank shall be under no obligation or duty to take action to
effect colle,ction of, or be liable for, any amounts payable in respeot of Securities or Approvcd
Invostments if such Securities or Approved lnvcstments ¿re in default, or if payment is refused after due

demand and presentation, provided however that the Bank shall promptly notifu the Lender in writing of
any such non-payment or default.

6. Pricing Sources. In order to perform its valuation responsibilities with respect to l¡aned
Sesurities, Collateral and Approved Investrnents, Bank is authorized to utilize any pricing information
source used by Bank in the ordinary coun¡e of business. At l¡nder's request, Bank shall advise Lender of
the pricíng info¡mation souroe used in determining the Market Value of any Approved Investment. Bank
shall not be liable for any loss or damage suffered or incurred as a result of errorc or omissions of any

such pricing information source.

7. Ag-ent's fee. [n consideration for tJre seourities lending seryices to be provided by Bank
hereunder, Bank shall be entitled to compensation in accordanc¿ with the fee sohedule set forth in Schedule

III attached hereto, as may be amended from time to time upon written agreement of the parties.

8. lnstuctions.
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(a) Subject to the tcrms below, Bank shall be entitled to rcly upon any Written or Oral
Instructions actually receilrd by Bank and reasonabty believed by Bank to be duly authorized and
delivered. Lender and Bank agee that Oral Instructions shall be given and relied upon only when the
communication systems used to convey Ìl ritten lnstructions are inoperable. Lender agrees that an
Authorized Person shall forwa¡d to Bank Written Instructions confirming Oral Instructions by the close of
business of the same day that such Oral lnstructions are gil'en to Bank. Lender agrees that the fact that
such confirming Written Instructions a¡e not received or that contrary Written Instuctions are recoived by
Bank shall in no way affect the validity or enforseability of transactions authorized by such Oral
Instructions and offected by Bank.

(b) If Bank reoeíves Written Instructions uùich appear on their face to have been transmitted
by an Authorized Person aoting within the scope of his/her authority via (i) computer facsimile, email, the
Internet or other insecure electronic mothod or (ii) secure electronic transmission containing applicable
authorization codes, passwords and/or authentication keys, [-ender understands and agrees that Bank
cannot determine the identity of the actual sender of such Written Instructions and that Bank shall
conclusively pnesume that such Written Instructions have been sent by an Authorized Person. Lender
shall be responsible for ensuring ttrat only Authorized Persons hansmit Written Instructions to Bank and
that all Authorized Persons treat applicable user and authorization codes, passwords and authentioation
keys with exteme cûre.

(c) Lender acknowledges and agrees that it is fully informed of the protectíons and risks
associated with the various methods of transmitting Written Inst¡uctions to Bank and that there may be
moro secure methods of transmitting \Mritten Instructions than the method(s) selected by Lender. Lender
agrees that the security procedures (if any) to be followed in connection with its transmission of Written
Instructions provide to it a commercially reasonable degree of protection in light of its particular needs

and circumstances,

(d) lf Lender elecg to transmit Written Instructions through an on-line communication
system offered by Bank, lænder's use thereof shall be subject to the Terms and Conditions which are

oontained in the agrcement for custodial sewices between Lender and Bank pursuant to which the
Acoount is establishe.d, or in tfie absonce thereof, Bank's stand¿rd Terms and Conditions for use of suoh

system. If Lender eleots (with Bank's prior conscnt) to ûansmit Written Instructions through an on-linc
communications se¡vice owned or operated by a third party, Lender agfees that Bank shall not be
responsible or liable for the reliability or availability of any suoh service.

10. Ðisclosure of Account lnformation. It is undorstood and agreed that Bank is authorized
to supply any information regarding Lender, the Account and the Collateral Account whioh is requirefl by
any statute, regulation, rule or order now or hereaftcr in effect. In addition, in conneotion with the
adminisnation of the Program and in order to faciliate úre approval of Loans, Bank is specifically authorized

to disclose to each Borower the identity of Lender as well as such other information specific to Lender
(including without limitation, business address, U,S. Tax ldentification Number and lendable Securities) as

is reasonably necessary in ¿ccordance with industry practice for the conduct of the Program by Bank. .

I l. Statements. Bank will furnish Lender with at least monthly statements relating to Loans
hersunder.

12. Fofce Mqieure. Bank shall not be responsible or liable for any failure or delay in tho
performance of its obligations under this Agreement arising out of or caused, directly or indireotly, by
ciroumstances beyond its reasonable control, including without limitation, acts of God; earthquakes; fires;
floods; wa¡s; civil or military disturbances; sabotage; epidemics; riots; intenuptions, loss or malfirnc(ions
of utilities, transportation, computer (hardwme or softivare) or communications service; accidents; labor
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disputes; acts of civil or military authorify-; governmental actions; or inability to obtain labor, material,
equipment or transportation. The Bank shall maintain a disaster recovery plan.

13. No Implied Duties. Bank shall have no duties or responsibilities whatsoever except such
duties and responsibilities as are specifically set forth in this Agreemen! and no cov€nant or obligation
shall be implied against Bank in connection with this Agreement. However, Bank agrees that it shall act
in good faith in the performance of this Agreemenl as required by South Carolina Code Ann. $ I 1,35-30
or successor provision.

ARTICLEVf
TERMINATION

This Agreement may be tenninated at any time at the option of any parf hereto upon thirty (30) da¡'s
prior written notice to the other parly. After such notice is given or rcceived by Bank and subjcct to
satisfaction of Lendor's obligations under Section 2(b) of Article IV, Bank shall not make any fr¡rther
loans and shall promptly ake all commercially reasonable ootions to ûerminatc l¡ans thcn outstanding in
accordance with the provisions hereof, The obligations and the rights of Lender and Bank under this
Agreoment with respect to any outstanding loans shall su¡vive and continue despite any ærmination of this
Agreement until fully performed or satisfied.

ARTICLEVII
MISCELLA¡TEOUS

L Cert¡ficate of ,{uthoriz€d Persgrl$. Lender agreos to fi¡mísh to Bank a new Certificate of
Authorized Persons in the event that any prêsent Authorized Penon ceases to be an Authorized Person or
in the event that any other Authorized Pensons are appointed and authorized. Until such new Certificate
of Authorized Persons is received, Bank shall be fully protected in acting upon Oral Instructions, Written
Instructions and sigrratures of the present Authorized Persons acting or reasonably purporting to act
within the scope of their previously desþated authority.

2, Notices.

(a) Any notice or other instument in writing authorized or required by this Agreement to be
given to Bank, shall be suffrciently given if addressed to Bank and received by it at its offices at 200 Park
Avenue, New Yorlç New York 10166, Attention: Securities Lending Division, with a copy to Client
Service Center, 500 Ross Steot, Suite 850, Pitsburgh, Pcnnsylvania 15262, or at suoh othor placa as Bank
may from time to time designate in writing.

(b) Any notioe or other instument in writing authorized or required by this Agreement to be
given to Lender, shall be sufïiciently given if addressed to Lender and received by it at its offices at P.O.
Box 11778, Coluinbia" SC 29211, Attn: General Counsel or 1200 Senate St., Wade Hampton Offîce
Building, Columbia" SC 292A2, Attn: Ceneral Counsel, or at such other place as Lender may from time
to time designate in writing.

3. Cumulative Ri8fits and No \,[aiver, Each and every right granted to either party
hereunder or under any other document delivered hereunder or in connection hercwith, or allowed it by
law or ç{ui$, shall be cumulative and may be exercised from time to time. No failure on the pa$ of
eithor party to exeroise, and no delay in exercising any right will operate as a waiver thereof, nor will any
single or partial exercise by Bank or Lender ofany right preclude any other o¡ future exercise thereofor
the exercise ofany other right.
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4. Sevpfabilífy. [n cnse any prnvision in or ohligntion unrJer this Agreement shall be
invalid, illegal or unenforceablo in any jurisdiotion, tho validity, legality and enforceability of the
remaining provisions or obligations shall not in any way be affeoted or impaired thereby, and if any
provision is inapplicable to any person or circumstances, it shall nevertheless rcmain applioable to all
other persons and ciroumstances.

5. Amendmcnts. This Agreement may not ba amondcd or modified in any manner excapt
by a written agreement executpd by the State Treasurer and by Bank. No Written or Or¿l Instructions
shall be construed to alter or amend in any way the terms of this Agreement.

6, Succcssors grd Agsigns.

(a) This Agreement shall extend to and shall be binding upon the parties hereto, and their
respective successors and assigns; provided, however, that tbis Agreanent shall not be assignable by
either party without the written consent of the other party. Any entit'' controlled by The Bank ofNew York
Mellon Cotporation, which shall by merger, consolidation, purchase or otherwise succeed to substantially all
of the securities lending business of Bank shall, upon such succession and wiürout any appointnent or other
action by Lender, be and become suocessor to Bank's righg title and interest hereunder upon notification to
Lender. Any assignment in violation of this provision sh¡ll be voidable at the option of the non-assigrring
party. This Agroement shall be binding upon, and inwe to the benefit of, Lender and Bank and their
respoctive successoñ¡ and permitted assigns.

(b) Bank may utilize the services of one or morc Bank Affïliates as sub-agent to perform all or
any portion of the services to be provided by Bank; provided, however, that Bank shall be responsible for the
acts and omissions of such sub-agent to the same extent âs though such acts or omissions were the acts or
omissions of Bank.

7. Governing Law: Çonsent to Jurisdiction: lffaiver of Immunity. Except to the extent
superseded by federal law, this Agreement shall be construed in ar¡ordance with the laws of the State of
South Carolina, without giving effect to the conflict of l¿w provisions thereof that would result in the
application of the law of any other jurisdietion. Bank and Lender hereby consent to the jurisdiction of a
state or fedoral court situated in Richland County, South Carolina in connection with any dispute arising
hereunder. Bank irrevocably waives any objection it may now or hereafter have to venue in such courts
and any olairn that a prooeeding brought in suoh courts has beon brought in an inconvenient forum. Bank
agre€s lhat any act by Lender regarding this Agreement is not a waiver of either the Lender's sovereign
immunity or the Lænder's immunity under the Eleventh Amendment of the Constitution of the United
States.

8. No Third PartJ, Bcncficiarics. In pcrforming hereunder, Bank is acting sololy on behalf
of Lender and no contractual or service relationship shall be deemed to be established hereby between
Bank and any other person.

9. Counterparts. This Agreement may be exeouted in any number of counterparts, each of
which shall be deemed to be an original, but such counterparts shall, together, constitute only one
instrument.

10. Ëntíro Agreement. This Agreement constitutes the entire agreement between the parties
hereto with rcspect to the matters dealt with horein, and supersedes and replaces all previous agreements,
whether oral or written, and documents with respect to such matters, \Wíthout limiting the foregoing, this
Agreement supersedes and replaces the Securities Lending Agreement and Guaranty by and ben¡r'een

T¡çasurer and The Bank of New York (now known as The Bank of New York Mellon) dated March 24,
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2000 (the 2000 Agreemenf') and all Loans and related transactions outstanding under or pursuant to tho
2000 Agrecment as of the date hereof shall from and after the date hereof be decmEd to have beon made,
entered into or undertaken undcr, pursuant and subject to, this Agreement.

11. Notico to Lcndsr. Lender hereby acknowledges that Bank is subjeot to federal laws,
including tfie customor identification program (CIP) requirements under the USA PATRIOT Act and its
implementing regulations, pursuant to which Bank must obtain, verif, and record information that allows
Bank to identiS Lender, Accordingly, prior to opening an account hereunder Bank will ask lænder to
provide certain information inoluding, but not limited to, Lender's name, physical address, tax
identifïcation number and other information that will help Bank to identíf, and veriS Londer's identity
such as organizational documents, certificate of good standing, license to do business or other pertinent
identi$ing information. Lender agr€€s that Bank cannot open an account hereunder unless and until
Bank verifies Lender's identity in accordance with its CIP.

12. SIPA NCITICE: Certain Loeses. THE PROVISIONS OF THE SECURJTIES
II.IVESTOR PROTECTTON ACT OF I97O MAY NOT PROTECT LENDER WITH RESPECT TO
LOANS HEREI,JNDER AND, THEREFOR"E, THE COLLATERAL DELTVERED TO BANK AS
AGENT FOR LENDER MAY CONSTITUTE THE ONLY SOURCE OF SATISFACTION OF A
BORRO\I'ER'S OBLICATION IN THE EVENT SUCH BORROWER FAILS TO RETURN THE
LOANED SECURTTÍES.

13. Publ-icity. Bank shall not publish any comments or quotos by any employees of l,ender
or any State agency, departnent, or offrce or include Lendor in either news releæes or a published list of
oustomers witlrout the prior written approval of lender.

14. Confidcntialiw.

a. The Bank shall maintaÍn as confidential all infomration conceming the business
of the Lender, RSIC, and the South Carolina Public Employee Benefit Authority ("PEBA"), their
financial affairs, relations with their clientele and employees and other South Ca¡olina State
agencies, the invesûnent strategies and holdíngs of any third-party private investnrent vehicle in
which Pension Funds are invested, and any other inforrration which may be specifically
classified as confidential by Lender or RSIC in writing to the Bar¡k. The use or disclosure by
any party of any information concenring Public Funds or Pension Funds for any purpose not
directly connected with the administration of the Program or the Bank's responsibilities r¡nder
this Agrcement (including as speoifically provided in Article V, Soction 10 hereof) is prohibited,
except by written consent of the Lender for Public Funds or RSIC for Pension Funds.
Notwitlrstanding the foregoing, the Bank may aggregate Public Fund or Pension Fund data with
similar d¿ta of other clients of the Bank and may use such aggregated data for purposes of
constructing statistical models so long as such aggregated data is suffrciently large enough that
no Public Fund or Pension Fund daø can be identified either directly or buy inference or by
implication. Notwithstanding the foregoing of this subsection a., the confidential infonnation of
the Lendcr or RSIC shall not include information or other data that (i) is generally available to
the public other than as a result of a disclosue by the Bank or one of its affrliates in violation of
this Agreement; (ii) is expressly identified by the Lender as not being confidential or (iii)
becomes available to the Bank on a non-confidential basis from a source other than Lender or
RSIC, provided that such sor¡rce is not known by the Bank or any afflrliate of the Bank to be
bound by a confidentiality agreement with Lender or RSIC or other obligation of confidentiality.
In addition, Bank may disclose such confdential information to such tbird parties as directed by
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Lendcr, R'SIC, or PEBA and to regulatory agencies having jurisdiction over the Bank who
request confidential information.

b. Additionally, to the extent consistent with the South Carolina Freedom of
Information Act, thc Trcasr¡rcr and Lendcrs shall maintain as confidcntial all information which
Bank specifïes as confidential. To this cnd, the Bank's sonfidcntial information shall inolude
any technical, financial, business, customer or co¡rsumer infomration in u¡rithn, elecFonic,
rerbal or any other form. The confïdential information of the Bank shall not include infotmation
or other dat¿ that (i) is gcncrally available to the public other than as a result of a disclosue by
the Treasr¡rer or any lænder in violation of this Agreement; (ü) is expressly identified by the
Bank as not being confidcntial or (iii) becomes al'ailable to the Treasruer or any Lcnder on a
non-confidential basis ûom a soutce other than the Bank, providcd that such source is not known
by the Treasurer or any Lendcr, as appropriatc, to be bound by a confidentiality agrccmcnt with
the Bank or other obligation of confidentialíty.

15. Lpnder acknowlcdges that ccrAin el'cnts including, but not limitd to, Lænder's
termination of any loan or Loans or tcrmination of participation ín the Prcgram, certain ohanges to
thc composition of Lcnder's lendablc Sccuritics, cxEaordinary changes in market conditions or
applioable inærcst rates or the banhuptc¡ insolvency or deûeriorating crcdit condition of any issuer
of a security may result in a loss to Lender.

IN WITNESS WHEREOF, tho partics horcto have caused this Agrccmènt to bc executed by their
corporate officers, thereunûo duly authorized, as of the day and yearfirst above written.

TIIE oF ÎIrE THE BANK OF NE\T YORK MELLON

Title: State Troesu¡cr
Name: WilliamKolly
Titlc: Managing Director
Dato: May7,014

"7 /
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SCIItrDT]LE I
to

SECTJRITIES LEIïDING ÄUTHORIZATION AGREEMEIIT
dated ,2014

by and between
TIIE BAI{K OF NEW YORK MELLON and THE OFFICE OF THE STATE

TREASURER OF TIIE STATE OF' SOUTH CAROLINA as custodian with respectto the
funds of the State of South Ca¡olina and the ñ¡nds of the South Carolina Retirement Systems

("Lender')(the'rAgreementtt)

APPROVED II{\rESTMENTS

In accordance with the Agreement bctween the Lender and Bank, Cash Collateral received by the
Bank on behalf of the Lender shall be held and maintained in separately managed Cash Collateral
Accounts for the Public Funds and for the Pension Funds established and maintained by the Bank
for the lænder (the "Cash Collateral Accounts"), the assets of which sball be invested and
reinvested in one or more of the Approved Invcstnents bclow.

While the Cash Collateral Accounts will be operated on a cost basis, there is no guarantee that there
will not be differences from time to time between the oost and the underlying feir ma¡ket value of
the assets hcld in the Cash Collateral Acoounts. The cost or book value of the investment assets
held in the Cash Collateral Accounts and their fair market value may differ from time to time.
This difference may result in a loss, which is the responsibility of the Lender.

All Approved Investment and Credit Quality, and Coscentration guidelines set forth herein shall
be applicable only at time of pwchase (i.e., trade date). Should a loss occur as a result of Bank's
purchase of any investment which does not qualiff asl an Approved Invesûnent as set forth
hereín, Bank will reimburse Lender for any such loss.

Bank and/or Ba¡lk Affiliates may provide services with respect to Approved lnveshents, and
may receive compensation with respect to these services. Lender consents to the retention by
Ba¡k and Bank Affiliates of suchcompensation.

A. APPROVED I¡TVESTMENTS

Overnight repurchase transactions (including tri-party repurchase Fansactions)
collateralized at l02Yo or greater at time of purchase and marked to markct on
eaoh business day, subject to the indemnification obligation set forth at Section E
of this Schedule. Collateral will consist of obligations of the U.S. Treasury and/or
agencies or insEumentalities and establishments of the U.S. Government ("U.S.
Government Securities").
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B. CREDIT QUALITY

Repurchase hansaction counterparties must have executed a written repurchase
agreement and they, or their parent company, must have a short term rating of at
least A-2, P-2 or F2 or equiv'alent by at least one nationally recognized statistical
rating organization ('NRSRO").

C. CONCENTRATION GIJIDELINES

o A maximum of 25% of the Cash Collateral in any of the Cash Collateral Accounts
may be invested in repurchase transactions with a single counterparty.

D. PRE EXISTING COLLATERAL INVESTMENTS

No¡vithstanding the foregoing all Pre-existing Collateral Invesünents, as hereinafter
defined, held in the Collateral Account shall be deemed for all purposes to be Approved
Invesûnents provided, however, that any cash Proceeds received by Bank in respect of any such
Pre-exising Collateral Invesûnents shall be reinvested by the Bank only in Approved Investnents,
as set forth above,

"Pre-existing Collateral Investnents" shall mean any Secr¡rities or other non-cash
investments of Cash Collateral held by Bank for the account of Lender immediately prior to the
date of this Agreement under or pursuant to the Secruities lænding Agreement and Guaranty by
and between Lender and The Bank of New York (now known as The Bank of New York
Mellon) dated March 24,2000 or any other agreement between the parties hereto relatíng to the
subject matter hereof.

E. RISK OF LOSS FOR CERTAIN REPURCHASE TRANSACTIONS

Notu'ithstanding any other provision of the Agreement, if for any rcason a Counterparty to any
Repwchase Transaction (as defined below) entered into by Banlq as bu¡'er, on behalf of Lender
pursuant hereto shatl fail to rcdeliver to Bar¡k the Purchase Price upon the termination of such
Repurchase Transaction (i.e., the Repurchase Date) as and rvhen required, Bank shall promptly sell
the Pr¡rchased Secr¡rities held by Bank in respect of such Repurchase Transaction in a
comrnercially reasonable manner and immediately deposit the proceeds of suoh sale ('Proceeds')
to the Cash Collateral Account. If the Proceeds are less than the Purchase Price required to have
been redelivered by the Counterparty to Bank on the Repurchase Date, Bank shall, at Bank's cost
and expense, promptly deposit the amount of such difference to the appropriate Cash Collateral
Account. The temr "Repurchase Transaction" means each ransaction entered into between Bank,
as agent for Lender, and a Counterpart¡' under the terms of a Repurchase Agreement pursuant to
wtrich the Counterparty initially tansfers securities to Bank (the "Ptrchased Securities'), for the
account of lænder and Bank tansføs cash to the Counterparty (the "Purchase Price"). Lender
agrees, without the execution of any doouments or the giving of any notice, that Bank is and
will remain subrogated to all rights of Lender under the relevant Repurchase Agreementto the
extent of any palment, loss or expense or credit by Bank pursuant hereto including, but not
limited to, Lender's rights with respect to Purchased Securities held in respect of an¡: sus¡

a
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Repurctrase Transagtion. Lender agre€s to çxecute and deliver to Bank such documents as
Bank may rcasonably require and otheru¡ise to co-operate firlly with B¡nk to effcctuate the
foregoing subrogation. If for any rcason Bank cannot assert any such rights and rcmodics against
the Counterparly ûo ariy such Re,purchase Tra¡rsaction and/or its successors and assígns in ib own
right, Lcnder shall, at the cxpense of Bank, file and prosecute such complaints and laqnsuits and
take such action as Bank may reasonably request in connection wÍth the rcco\lry of any such
payrnent, loss or cxpcnso and shall otherr¡dse cooperate with Baftk in any $¡ch claim or litigdion

F. Govening Lrw

Notwiüstanding tho forugoing; all invosüncnts made by Bank on bohalf of lændcr sball cornply with
Scotion I l-9-660 of tho South C¡rolina Codc of Laws, 1976, as amcndcd, and any sucocssor provisions
thcrcto. (A copy of S.C. Codo Ann. $ I l-9-660 as in effect on the dalc hcrcof is attachod hcrcto.) In tho
ovont of any conflict botwoen thc provisions of this Schcdulo or thc Sccuritics lænding Agrocmcnt to
which it is attached and the aforccaid statutc, thc statuto shall control.

Approvcd by to and Approvod by
OF TEE OF

(S¡gnaturc)
N

Titlo:
Daæ:

Titlc:
Date:

I
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SECTION 1 I-9-6ó0. Investment of funds

(A) The State Treasurer has full power to invest and reinvest all fi¡nds of the State in any of the
following:

(l) obligations of the United States, its agencies and instrumenAlities;
(2) obligations issued or unconditionall¡' guaranteed by tlre International Bank for Reconstruction

and Development, the African Development Bank, and the Asian Development Bank;
(3) obligations of a corporation, state, or political subdivision denominated in Unlted Statss dollars,

if the obligations bear an investment grade rating of at least two nationally recognized rating sen ices;
(4) certificates of deposit, if the certificates are secured oollaterally by securities of the types

described in items (l) and (3) of thís section and held by a tlrird party as escrow agent or custodian and
are of a market value not less than the amount of the certifïcates of deposit so secured, including interest;
except that this collaæral is not rcquired to the extent the certificates of deposit a¡e insured by an agency
of the federal govornment;

(5) repurchase agreements, if collateralized by securities of the types described in items (l) and (3)
of this section and held by a third parly as escrorÀ' agênt or custodian and of a market value not less than
the amount of the repurchase agrcement so collatoralized, including interest; and

(6) guaranteed investnent contacts issued by a domestic or foreign insurance company or other
financial institution, whose long-term unsecured debt rating bears the two highest ratings of at least two
nationally recognized rating sen'ices.

(B) The State Treasuror may oontract to lend securities invested pursuant to this section.
(C) The State Treasurer shall not invest in obligations issued by any country or corporation principally

located in an¡' country which the Unitod States Depertment of State determines commits major human
rights violations based on the Country Reports on Human Rights Praotices by the Bureau of Democracy,
Human Rights and Labor of the U. S. Department of State.

HISTORY; 1962 Code Seotion l,-797; 1952 Code Sections 1-796,1-797: 1942 Code Sections 2140,
2l4l; 1932 Codo Sestions2132,2140,2l4l; Civ. C.'22 Sections 93, 101, 102; Civ, C.'12 Sections 88,
96,97; Civ.C.'02Sections84,92,93; G.S.57,64; R.S.78,86; 1870(14)3S8; t8S4(18)864;1896
QÐ t$a; I 950 (46) 3605; 1959 (5 1) 126; 1972 (57) 2584; 1973 (58) 335; I 990 Act No. 3 14, Section
2: 1993 Act No. 164, P¡rt II, Section 664; 2001 Act No. 28, Section l.



SCHEDIILE tr
to

SECTruTIES LENDING AUTHORTZATION AGREEI}ÍENT
dated_ __,2014

by and between
THE BA¡IK OF I\[EW YORK MELLON and THE OFFICE OF Tnr'. STATE TREASTTRDR OF

TIIE STATE OF SOUTE CAROLINA as oustodian with respect to the fr¡nds of the Sate of South
Ca¡olina and tt¡e fi¡nds ofthe South Carolina Retirement S1'stems(the o'Lender") (the {'Agreement')

Approved Borrowerr

Domestic Broker/Dealers & Benks
l. ABN AMRO Securities (USA) LLC
2. Bank ofNew YorkMellon **t
3. Barclays Capital, lnc. I
4. BMO Capital Markets Corp*
5. BNP Paribas Primo Brokorage Inc.
6. BNP Paribas Securities Cor?'
7. BNY Mellon Capital Markets LLC rtr
8. CantorFitrgerald & Co. '9. Charles Schwab & Co.,Inc.
10, CIBC World Markets C,orporation
I L Citadel Socuritios LLC
12. Citigroup Global Ma¡keb, Inc, *

13. Commetz Markets LLC
14. Convergex Execution Solutions LLC r++

15. Credit Suisse Securities (USA) LLC *

ló. CRT Capital GroupLLC
17. Daiwa Capital Markets America,Inc. *
18, DeuBche Bank Securities, Inc. I
19. First Clca¡ing, LLC
20. Goldman, Sachs & Co. *
21. Guggerùeim Securities LLC
22. IßKGlobal Securities LP
23. HSBC Securities (USA) lnc. r
24. Indusrial and Commercial Bank of China

Financial Services LLC
25. ING Financial Markcts LLC.
26. Itau BBA USA Securities Inc.
27, Ianney Montgomery ScottLLC
28. Jefferies LLC *

29- !.P. Morgan Cleuing Corp.
30. J.P. Morgan Securities, Inc. t
31. KCC Amerlcas LLC
32. Macqumie Capial USA Ino.
33. Maplc Securitias USA Inc.
34. Menill Lynch, Pierce, Fonner& Smith, Inc.t
35. Mizuho Se¡ruities (JSA) Inc. t
36. Morgan Stanley & Co., LLC r
37. National Bsnk of Canada Financial, [nc.
38. Ngtional Financial Servlces LLC
39. Natixis Securities Americas LLC
40. NcwEdgoUSA, LLC

44. RBC Capital Markes LLC *
45. RBS Securities Corp. *
46. RCap Securities, lnc.
47. Scotia Capital (USA) tnc.
48. SC Americas Securities, LLC *
49. State of Wisconsin Investment Board
50. SmTrust Robinson Humphrey lnc.
51. TD Securities (USA) LLC *

52. t BS Securities LLC .
53. lVells Fargo Banh NA
54, Wells Fargo Securities, LLC

Internation¡l Brokers & Banks
55. Abboy National Treæury Servicos PLC
56. ABNAMROBankI.IV
57. Air Canada Pension M¡sterTrust Fund
58. BankofMonbeal
59. Bankof Montmal lreland PLC
60. Bank ofNova Scotia
61. Bank ofNova Scotia (AsÍa) Limited
62. BankofScotland PLC
63. Barclays Bank PLC
64. Barclays Capital Securities Ltd.
65. BMO Capital Markets Límited
66. BMO Nesbítt Burns, [nc.
67. BNP Paribas
68. BNP Pæibas Arbieagc
69. Caisse De Depot Et Placoment Du Quebec
70. Canadian lmperial Bank ofCornmerce
71. Canadian Medical Protective Association
72. Casgrain & Company Limited
73, CIBC lVorld Markes Inc.
74. Citic Secrrities InternatÍonal Capial Management Ltd
75. Citigoup GlobalMarlcots Ltd
76. CommerzbankAG
77. Credit Suisse Soourities (Crnada) Inc.
78. Credit Suisse Secruities @urope), Ltd.
79. Daiwa Capital Markots Europe Ltd.
80. DanskeBankÁ/S
81. DekaBanlç Deutsche Girozentrale
82. Deutsche Banlç AG
83. Deutschc Bank Securitics Limited



41. Nomura Securities fnternational, Inc- f
42. Pershing LLC ¡i$r

43, Raymond James & Associates, Inc.

84. Fidelit¡ Clearing C¿nada LLC
85. Goldman Sachs Internatíonal
86. Healthcare of Ontsdo Peruion Plan Ttust Fund
87. HSBC Bank Pl,C
88. HSBC France
89. HSBC Securities (Canada) Inc.
90. INC Bük,N,V.
91. Jefferies lnternational Ltd.
92. l.P. Morgan Bank Dublin PLC
93. J.P. Morgan Securities, PLC
94. KCG Europc Limiæd
95. Macquarie Bank Ltd.
96. Maple Sscurities Cauada Limit€d
97. Merrill Lynch Canada
98. lvf€rrill Lynch InternatÍonal
99. Mitsubishi LJFJ Securities lntornational, PLC
l00.Morgan Stanley Canad¿ Ltd
l0l.Morgan Stanley & Co.Iuternational, PLC
I 02. Morgan Stanley Sccuritics, Ltd
l03.National Australia Banlq Ltd
l04,National Bank Financial Inc.
I 05.National Bnnk of Canada
l06.Natixis
l07.NBC Global Finance Ltd,
I 08, Nomura Intcmational PLC
l09.Public Sector Pension Invest¡nsnt Board
I l0.RBC Dominion Socuritios [nc,
I ¡ l.RBC Europe Limited
I l2.The Royal Bank of Scotland PLC
I l3.Scotia Bank $rcland) Limíted
I l4.Scotiabank Europe PLC
I 15. Scotia Capital Inc.
I 16. Skandinavislca Enskilda Bankcn AB
I lT.Sooieûe Gencrale
I lS.Standard Chafterod Bank
I l9.TD Sosurities Inc.
l20.Torcnto Domíníon Bank
12I.UBSAG
l22.UnicredÍt Bank AG

t Donotes Primary US Government Sccurities Dealcr
rrr' Trtatsd æ single entíty for credit & processing purposes
*** Denotes bonowor is an affiliate of The Bank ofNew York
Mellon

(Rov,3/31/14)
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SCHEDT'LE Itr
to

SECT'RITIES LENDING AUTHORIZATION AGREEMENT
dated __ r20l4

by and between
Tm BANK OF FIE\ry YORK MELLON and TIIE OrrtCE OF IHE STATE TREASLTRER OF

TIIE STATT, OF SOIIIE CAROLINA as custdian with respect to the funds ofthe St¿te of South
Carolina and the funds oftlre South Carolina Retirement Systems (the "Lender') (the .'Agrecment 

)

In consideration for the securities lending sewices to be provided by Bank hereunder, Bank shall bc entitled
to the following:

Bank shall retain 10% of the net securities lending nevenues generated under this
Agreement as compensation for its securities lending services and lænder shall be entitlcd
to the rtmainder of such nst securities lending r€venues. For purposes ho¡mf, net securities
lending revenues shall mean (i) all Securities l¡an Fees derive.d from Bank's rcceptânce of
Non{ash Collateral plus (ii) all negative Rebates paid by the Bonowen in rcspect of
lnans plus (iiD all interest, dividends and othcr similar eamings from the investment and
reinvestnent of Cash Collateral, minus Rebates paid by Bank to the Bonowers in rcspect of
Loans. Bank is hereby authorized to charge such compensation against and collect and/or
retain such compensation from the r€venues derivod from the æcurities lending activities
conducted on behalf of Lender putsuant to this Agreement. The above shall apply separately
for the Public Funds and the Pension Funds,

The fees paid to Bank hereunder are solely in consideration of securities lending seruices rendered by
Bank and are in addition to any other fees or compensation to whioh Bank (or any Bank Affrliate) may be
entitled for services rendered for lændsr under other agrermcnts.




