LITIGATION RETENTION AGREEMENT
FOR SPECIAL COUNSEL APPOINTED BY THE
SOUTH CAROLINA STATE TREASURER

This litigation retention agreement (“Agreement™) is by and between the South Carolina State
Treasurer Converse Chellis, I, CPA (“State Tremsurer”™) and the below-signed aftorney(s)
(“Special Counsel™,

RECITALS

WHEREAS, the Siate Treasurer has concluded that it is in the best interest of the State of South
Carolins to retain Special Counsei specifically for this Jitigation metter; and

WHEREAS, the State Treasurer kercby engages Special Counsei to provide legal representation
including, but not Hraited to, all Pregaraiion for, settiement of and/or actual litigation ariging
from the State Treasurer's securities leading armungement with the Bask of New York (now
kaown. as The Bank of New York Meilon) (“Bank™), the Bank’s mismanagement of funds zud/or
violations of its Securitics Lending Apreement with the State Treagurer, and the losses suffered
i funds enirasted tc the Bank Dy ihe State Treasurer for certain accounts of the State Treasurer
and the Soutk Caroling Retivemeni Systems pursuant to the March 24, 2000 Securities Lending
Agreemecit with the State Treasures; and

WHEREAS, Spesial Counszl specifically represeats that he has the skili, experience, expertiss,
and compelence neceseary for the meaningful proscewtion of this matier;

NOW THEREFORE, in considerstion for the wmuteal promis‘sa and covenants set forth herein,
and for oiher valuable considexation, the State Treasurer and Special Covmse] hereby egree to the
following terms and conditions:

Article 1, TERM

This Agreement, which shall serve as the appointment of the attorneys whose signatures are
affixed below as Special Connsal to the State Treasurer, comunences on June 18, 20i0, end
terminaics when the case has been fully and finally resolved by sciflement, litigation or
otherwise, including appeals, unless the State Treasurer or Special Counsel terminats the
appoiniment carlier pursuant to Axticle VI of this Agreziaent, The Stete Treasurer shall not be

lisble to compensate Special Cownsel for any scrvices rendered afier termination of the
* Agreement,



" Article II. SERVICES

A. Seope of Appointment

Special Counse) shall provide legal services, advice, and consultation to the State Treasurer for
this litigation in a manner corsistent with aceepted standards of practice in the legal profession.
In view of the personal nature of the sarvices to be rendered under this appoiniment, the State
Treasurer shall be the judge of the adzquacy of those services, with the advice and cousent of the
Attorney General of South Carolina, The parties agree:

L

3.

The Siate Treasurer shall have finsl authority over all aspects of this Jitigation.

The iitigation may be commenced, scaducted, setfled, approved, and eaded only

with the express approval and signature of the State Treasurer, The State

Treasurer at his sole discraiion has the right to éppoint & designated essistant

(“designated assistani™) to cveree the litigation, which appointment the Stute
ressurer may modily at will,

Speciel Conusel shall provids legal services to the State Treasnzer subject to the
approval of the State Treasurer for the purposes of seeking infunctive relief,
monetary relicf, and other relief against all entities in this Mtigation.

The Stete Treaswer may provide attemeys and otber siafl members to assist
Special Counsel with ihis ltigation. The identity and resnonsibilities of such
peisonnei so assigned shail be dotesinined soleiy by the State Treasurer, All
pleadings, motions, briefs, formal documents, snd agreements must bear the
signaiue of the Siate Treasirer or his designated assistent.

Special Counsei shall eoordinais the provision of the legal services with the State
Treasurer or his designaied assistant, other perscnnel of the Office of the State
Treasurer, and such others as the Stote Treaswrer may appoint as Special Counsgel,
All pleadings, motions, briefs, and other materia! whick may be filed with the
court shall first be approved by the State Tressorer and provided to his office in
draft form in » reasonable and timely manner for review. Regular statirs meetings
mey be held as requested by the State Treasurer,

Special Counsel shell commumicate with siate entities through the Office of the
State Treasurer unless ctherwise suthorized by the State Treasurer.

Specizal Counsel shell provide suffisient resources, including ettorney time, to
prosecuic this Jitigation in acrordsnce with Rule 407, Rules of Pmfessional
Conduct, South Caroling Apvellate Court Rules,



B. Delegation of Work

Special Counsel may delegate work to other attorneys or parclegals within the firm with which
the Speciai Counsel is offiliated but mmay not, without express approval of the State Treasurer,
delegite any work whatsoever to any attoriey in any other firm. Specia! Counsel agrees to
accept full responsibility and liability for the wark of any delegate.

C.  Attorney-Clieni Relationship

Special Counsel will render services pursygnt to this Agieement as an independent contractor,
Neither Spacial Connsel nor any etnpioyes of Speciel Counss] shall be regarded as eniployed by,
or as an employee of, the State Treasurer or the State of South Carolina,

An attoiney-client relationship shall exist between ths State Treasurer and Specigl Counsgel.

Article Ill. CASE MANAGEMENT

A, Status Reports, Time Records

The Sizte Tressurer may st any time request status reports from Special Counsel rcgarding any
aspact of this litigation, Within twenty days after the roquest is received, Special Counse) shall
submit such status reports io the Stute Treasurer. Failure to timely provide such status reports
inay result in forfeiture of & portion of Special Counsc]’s compensation at the sole discretion of
ihe State Treasuser,

At a minimum, status repoits must inchude a deseription of the owrrent status of the matter, eny
sigmificant events that have occurred since the nrevious status Tepori, and a prospsoiive analysis
of any significant future events.

B. Noiices and Correspondence

All notices, demands, Tequests, consents, approvels, and other instruments required to be given
bussuani to the ierms of this Agreemeni shali be in wiiting and shall be deemed to haye been
properly given whea: (1) hand deliverced; (2) sont by U.8, Registered or Certitied tmail, return
receipt requested, postage prepaid; (3) if certified or registered 1nafl is either refused or
unclaimed, then by regular U.S, Mail; (4) by overnight de livery service with ieceipt (Airborne,
FedBr, UPS, cte.); (5) by cmail; or (6) by fax, followed by one of the other methods of delives
described hercin, Fax delivery shall be deemed to ke on the daie of receipt of the fux, and the
parties hereto agree that a fax with confinmatiog shall b2 edequate proof of receipt of the fax.

Both Special Counsel and the State Treasurer may designate a representative to receive such
instruments and correspondence as described hersin,  While both pesties recognize this
designetion may be changed at eny time, and without consent of the other party by giving written
notice of the new designated represemiaiive, until further noice, such instruments and/or
correspandence shonld be addressed to:




Name: Converse Chellis, ITT, CPA
State Treasurer

Address: P.O.Box 11778
Columbis, SC 29211

Phone: 803-734- 2018

Fax: 803-734-2620

Emajl: freagurer(@sto.go.20y

Name; Frank Rainwater
Deputy Siaie Treasurer

Addrsss: P. 0. Box 11778
Columbia, 8C 29211

Phone: 803.734-2655
Fax: 803-734-3677
Email: irank.rainwa,teg@sta.sc.gav

[Special Counsel’s information)

Name: Mitcheli Willoughby
Sharcholder end Presidepi
i WILLOUGHRY & HOEFER, P.A.
Address: £30 Richland Strest
P.C. Box 3416
Columbis, 3C 20202
Phone: (503) 252-3300
Pax: (803) 255-28062

E-mail: mwillonghbyZwillon phbvhoefer.com

C. Communication

Special Counsel agrees to consult in advance, by telephons, fax machine, or in vriting, with the
Staie Treagurer promptly on all matters the: may be precedential, controverslal, of particninr
public interest, or otherwise noteworthy or importaat, and to keep the State Treasyrer fully
informed at ali timss,

Special Counse] shall give tmely wrilten notice to the State Treasurer of eany and all of the
following legal events in this litigation:

1 Pleadings

2 Disnositive motions
3. Hearings

4, Rulings

5 Trials



6. Settlement negotiations

7. Appeals or Notice of Appeals

8. Briefs filed by any party or entity
. Appellate arguments oy decisions
10.  Enforcement effdrts

Special Counsel agrecs to meet with State Treasurer'’s Office personnel when and where
requested by the Siat: Treasurer in furtherance of this litigation.

D. Setilement

The Siatz Treasurer must approve in advance all aspects of this litigation and shell be included in
any setilement discussions, Special Counsel agrees that any settlement in thig €ass must recejve
the Stale Treasurer’s CXpress prioz approva! in wiiting. Special Counse! shaj] confer with the
Statc Treasurer as early as practicable in any setilement negotiation process,

E. Appealy

It is imporiant that the State Treasurer recejves rarly notice of eny potential eppellaie litigation in
ity way aifecting the State, Therefore, Special Counsel 8gices to give prompt oml and writter
aotice to the Stats Treasurer whes receiving: (1) any dispositive decision by any appellate court
affecting the litigation in any way; or (2) a Noiice of Appeal from a court’s decisioan filed by any
party to this Ntigation,

7. Public Records

Any material, daia, files, discs, or documents created, produced, or gethered by Special Counsei,
or in Special Connsel’s possession in fustherance of this litigation, or which fulfilis an obligation
of this appoiniraent, shall be considered the exclusive property of the Stato of South Cayxoling,
Special Commsel agrees to adhere to Scuth Carolina’s Fieedom of informaiion Act, South
Carolina Code of Laws §30-4-10 er. seq., and maintain ali public records in accordance with
State law; provided, however, that Special Counsel shall consult with, and obtrin the approval of,
the State Treasurer before responding to any public records request.  Special Cornsel agrees to
comply with the State Trepsurer's policy on document reiention and fo refiain fom destroying
docuaents unless otherwise rerwitted under this policy. Spacial Cowngel agrees to comply with
Rule 417 of the South Caroline Apgellate Cowrt Ruleg, Special Counsel agrees to Tequest wyritten
conflimmaiion from the State Treasurer's Office pior io destroying any documents., ‘This
Agreement shall be conzidered p public decinnent,

Ariiele IV, COMPENSATION

A, Fee Scheduje

This js a contingent fee case, Special Counsel shall receive no compensation for any services
rendered unless the State of South Carolina receives a settlement or damage awazd in connection




with this litigation. If the State receives such an award, Special Counsel will be compensated for
his services pursuant to this Article, as follows:

L Special Counsel shall be reimbursed ali reasonzble, normal, and veiified “out of
pocket” coats and expenses as specified in Article V below,

Thesc costs and expenses necessary for conducting this litigation, as defined in Articls V
of this Agreement, shall initially be advanced by Special Counsel and shall be dedneted

from the litigation’s gross or tots! recovery, if any, before any finther disiribution is
mads.

Provided, however, that civil penalties, if any, shall not be included in celculating the
grozs or total recovery, and Special Counsel shall not receive any foes or costs from

awards of civil penalties with such panalty peyments to be made io the Office of the Siate
Treasurer for the State of Soutk Caroling,

2, Al least 77% of ihe remaining or net sciilement or judgment proceeds (but not
including punitive o exemplery damages, if axy) shall be paid or applicd to or for the
State or the people of South Carolina or the victios in a manner io be detemmined by the
State Treasurar in his scle discretion; and

3. Special Counsel shall bs peid the semaining 23% or less in
or nel setilement or judgment proceeds (but
damagss), as follows:

fees of said remeining
not including punitive or exemplery

Amovnt of net proceeds of juodgment or Contingent
setilement percentags
(in millions)

Tirst 30 10 85 23%
Excess over 85 up to $10 19%
Excess over $10 un to 5235 15%
Excess ovur 325 up to $30 11%
Excess over $50 up to 3100 7%

Excess over $100 4%

Provided, however, thet the State Treasurer shall retain 10% of Special Counsel’s fees
awarded ander this section 3.

4, Special Counscl shell be paid 10% or less of any punitive or exerplary damage
proceeds as follows, with the remaining 90% or mare to be paid or applicd to or for the
State or the people of South Carolina or the victins in a manner to be deterpined by the
State Treasurer at his sole diseretion:



Amount of punitive or exempleary proczeds Contingemnt
(in millions) percentage
First $0 to $10 10%
Excess over $10 {0 $100 %

Excess over $100 3%

Provided, howaver, the Stats Treasurer shal! retsin 10% of Special Counsel’s fees
awarded under this section 4.

5. All settlement or Judgment proceeds shall be paid by cr on behalf of the
defendant(s) io the State Treasurer's office, which shall distribute them or have them
distributed.

6. It is strictly agreed and undsrstood by Special Counsel that if the Pronosed or actual
defendants in this maiter Agree to a settlement or resoluijon Fidor to or upon
Ccommencement of the action or shortly thercafter, upon negotiation or consultation or
upon only initial responses, then Special Counseis compensation shall be one-half of thet
specitied in sections 3-and 4 above,

7. This distribution and compensation caleulation shall be included in & fing order in
the case,

B. Settlement or Judgment

litigation be resolved by settlement oz judgment involving a combination of monetacy and non-
monetery relief (such as iujunctive relief, non-monetary payment, the provision of goods and/or
services or eny other “in kind” terms, or any combination of thoss), the Stete Treasurer shall
deiermine the monetary velue to the State.

=y

C. Payment of Fees, Costy and Expenses

Neither the Stats of South Caroling nor the State Treasurer shall be iequired under this
Agrecmeni, or otherwise, to compensate or reimbwrse Spacial Counge] for his work in this
mattcr, other than as set forth in Ariicles IV (A), and IV, (B), and V¥ herein, Accordingly, axcept
for the fee scheduis, ciipenses, and costs enumerated apd outlined hexain, Special Counse] shali
not be entitled to and shai] not acoept compensation or reimbursernent fro any other source,

Article V. EXPENSES AND COSTS

A Advancement of Expenses and Costg

Special Counsel shall advance all costs, expenses, and disbursements, including expert witness
fees and cosis, deposition costs, and costs of document prodyction. Special Counsel’s agreement




L+
all litigation (including appeals and snforcemen: actions) is pending hes been taken into
consideration in establishing the fee schedule above,

to advance all litigation expenses ang costs, as well ag its agreement to defer fees while any and

B, HExpenses and Cost Reimbursement

Special Counsel shall be reimaburssd so ely from the Jitigation’s gross Tecovery as approved by
the State Treasurer for carain ressonable expenses end costs coumcrated below, Proper
docuwmentation by receipis or otherwlse shall he submitted with all invoiess and all
documentation shall he retained by Special Counsel for st least one full year following this
Agreement’s {ermination. All expenses must be itemized and no reirbursement may be applied
for or requested for “miscellancouns™ listings. The State Treasurer in his sole discretion may
decline to reimburae Special Counsel for improperly documenied, unnecessary, or wnrsasonekle
cosis or expenses.

1. Experts

Special Counsel shall be reimburssd for retention of experts, including fees
énd other reasonable costs, only when expressly authorized by the State
Treasurer.,

Z. Lodging

Receipts are required. In-state evernight lodping shall b reimbursed gt antual
cost up o a maxinum of $75.60 plus tax pez dey. Aay expenses inenrred due
to out-of-state lodging greater than $75.00 plus tex per day shall be approved
in advance by the State Treamuer, £ circumsiances render Special Counsel
unable io obtain the prior epprovel of the State Treasurer in this situation, as
soon as thereafler practicabls, Special Counsel shail notify the Siats Treasurer
of the location, the hotsl, ihe daily rate, and the ressons for not obtaining prior
approvai. Failure to follow thege procedures shall resuit in such lodging costs
being bome by Special Counsel,

3. ivieais
There is no reimbursement for meals.

4, Travei

Receipts are required. Airfars ghall be reimbursed at actual cost based on
coach fares,

S Mileage

Awutomobile travel shall be reimbursed at the maximum state milcage ate of
the State of South Carolina in effert at the time. Trave] by car shall not exceed




coach fares on commercial airfines. Mileage is to be itemized on the invoice
as “Mileage” (mumber of mjles @ rate per mile).

d. Photocopying

In-house photocopying (including color copies) shall be reimbursed a the
Special Counsel’s actus] €xpense, not to exceed 15 cents (£0.15) per copy and
is to be iternized on the invoice es “Photocopies” (number of copies @ rate
Eer copy). Reasousble amomats for outside photocopying shall be reimbursed
at actual cost if receipis ere provided.

7. Priority/Overnight Mail

Charges for priority or overright mall services shall be reimbursed only if a
justifiable basis exists for using the service. In no ¢vent shall the Special
Counssl be reimbursed for the cost of sending invoices or status reports to the
State Trecsurer by overnight oz priceity mail services,

8. Seeretarial or Staffl Overtime

There shali be no raimbuorsement for secretarial or staff overtime unless
expressly authorized in writing by the State Treasurer prior to invoicing,

9. Other Expenses

Actual cosis shall be reimbursed for ceriain routine expenses including
iranscripts, deposition costs, witness fees, subposag scrvice, postage, printing,
cab and bus fares, perling, and long-distance telephone calls when itemized
and receipts sre provided, Expenses for office Space, word processing,
steratarial, and paralegal costs are not reimburseble, Westlaw txpenses shall
be reimbursed onty when anthorized in advance by the Statc Treasuger,

C.  OnelInveice

At the conclusion of the litigation, Special Counsel &grees to submit one originel invoice to
the Staie Treasurer for tipenses and costs,

Article VI, TERMINATION

A. Termination by the Parties

'The State Trersurer reserves the righi to texminate this Agreement at any {ime, ir; his discretion
with the zdvice and consent of the South Carolina Attomney Genesal, end without causz or duty
of explanation. Special Counsel may tenminate its duties and obligations under the Appointment
and this Agreement upon thirty (30) days written notice to the State Treasurzy, Termination on




the part of the Special Counsel-shall not be effective if the State Treasurer finds in his sole
discretion that such termination prejudices or has a material adverse effect on the State of South
Carolina. Upon termination, all material, date, files, discs, or decuments created, produced, or
gathered by Special Counsel, or in Special Counsel’s possession in furiharance of this litigation,
or which fulfills an obligation of this appoiitneat shail be immediatzly delivered to the Stata
Treasurer as directed by him, and without encumbrance or lien or any cost or charge to the Siate
Treasurer,

B. Compensation Upon Termination

in the eveni this Agreement is terminated by Special Counsel, Spscial Cownsel shail be
reimbursed only from the litigation’s gross recovery and only for all propesly documented
expenses and costs, as defined in Aiticle V of this Agreement, rendered prior to teimination:
there shall be no pavment of any aitorneys” fees unless the State Treaguer agrees in wiiting to
the payment of fees for work perforracd under such terins and conditions as may be set by him in
his informed and reasonable discretion with the advice end consent of the South Cerolina
Attomey Geneeal, In the event the State Treasurer terminates this Apreerncai withou! cause,
Spacial Counsel shall be reimbursed only from the liigetion’s pross recovery for all properly
docnmented exgenses and costs, as defined in Axticle V of this Agreement, randersd prior o
termination, end Special Counsel shall be awarded appropriate giicraeys fees on a quantum
mervii basis as determined by the State Treasurer, with the advies and congent of ths South
Carolina Attorney General, [f this Agreement is termineted for cause, Specinl Couvnisel will not
be reimbursed for any expenses and cosis or paid aay fees or other compensation for any scrvices
relating to the litigation,

Article VII. OTHER TERMS AND CONDITIONS

A, Media Statements

The parties agres that neither Special Counsel nor any pariner, avsociets, employze, or any other
person assisting with the legal work centemplated by this Agreement shll speak to any
representative of 2 television siation, radio station, newspapar, magazine, or any other media
dutlet concemning the work outlined or contemplated by this Agresment without {irst obtaining
approvel of the Btate Treaswrer, This Agresment specifically probibits Apecial Counsel from
speaking on behalf of the Stete Treasurer or the Staie of South Cerolina to any representative of
the news media.

B. Jurizdiction and Choice of Law

This Agreement shall be admindstered in the State of South Carclina and shall bs interpreted
under the laws of the State of South Claroiina, Spacial Counse! nonsents to complete jurisdiction
in the appropriate couriz of the State of South Carolina. This Agrecment and auy claims arising
in eny way out of it shall be govemed by the laws of the Stete of South Cazolina, Any litigation
arising out of or relating in any way to this Agreement or the performance therennder shall be

16



brought in state courts of appropriate jurisdiction in the State of South Carolina, and Special
Counse! hereby irrevocably consents to such excluzive jurisdiction,

c. Code of Professionai Resp onsibility

M, during the appointment s Speciel Counsel, a complaint is filed against Special Counsel or
Special Counsel’s firm, alleging a violation of Rule 407, Rules of Professional Conduct, South
Carolina Appellats Court Rules, or the applicable rules goveming ihe state bar iy which Special
Counsel Las been adimitted, or the Code of Professional Responsibiiity, Special Comngel shll
give prompt writicn natice of such corplaint to the Siate Treasurer, The State Treasurer retaing
the right, in his sole discretion, to immediately terminate this Agreement if he deems the
complaint to adversely affect in any way Special Counsel’s ability to perform his dutics required
herein, or to adversely affect this litigation, the State Treasurer, or the State of South Carolina,

D, Insuranee

Special Counsel agrees to cany adequate professional liability insurance and to provide proof of
same to the Siate Treasuer promptly upon requesi.

L, Conflict of Interesi

Special Counsel represents that neither he nor his fira bas any condlict of interest with the State
of South Caroline, its agancics, or subdivisions st this time, except as may be disclosed in a
Separate wriling. Special Counsel agrees that if a conilict of iniesest, notential or otherwise,
arises, as defined by Rule 407, Rules of Professiona! Conduci, South Caroling Appellate Court
Rules, during the tem of this litigaticn, then Special Counse] will give timely wiitten notice to
the State Treasurer. Specia! Cownsel must request and obtain a wriiten authorizaticn from the
State Treasurer prior to undertaking eny representation agninst or adverss to the Staie of South
Carolina, its offices, beards, departments, or institations during the term of this appoiniment,

u Lqual Opportunity

Speciel Counse! bereby represents that neither he ror his law firm discriminates on the basis of
ince, religion, color, sex, apge, national origin, or disability against any person in the employment
of personnel ia their offices,

G, Eﬂﬁre Agreemeni/Integrition

This Agreement constitutes {he entire understanding of the parties. Both parties agree that there
is no other understandisg or agreement other than the teims expressly stuted herein,

H. Severability of Terms and Conditions

if any provision of this Agreement shall be held invalid, illegal, or unenforceable in any respeci,
said provision shall be severed. The validity, legality, and enforceability of all other provisions
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of this Agreement shall nof in any way be affected or impaired rnless such severance would
cause this Agreement io foil of its cssential purpose,

I Amendment or Medification

No amendment or modification of this Agreement shall be sffective against cither party vnless
such amendment or modification is st forth in writing and signed by both pariies.

J Headings

The headings herein are for reference and convenicnce only. They ere not fntended and shall not
be construed fo bs a substantive part of this Agreement or in any otiter way to affect the validity,
construction, interpretation, or effact of aay of the provisions of thie Agreement.

K. Counterparts

This Agreemeni may be executed in one or @ore counterparts, each of which shall be an original
and all of which canstitute one and the same instrument.

[Signatures follow on the next page.]

State Treasurer of South Ca rolina

Signature Redacted

Converse A. Chellis, I, CTA

Date: (e 78,2010

Special Counsel

[Special Counsel’s signature(s)]

WILLOUGHBY & HOEFER, P.A,

Signature Redacted

Mitchell Willoughby
Tis: Prasident

By:

Date: June 18, 2010




ADDENDUM TO LITIGATION RETENTION AGREEMENT
FOR SPECIAL COUNSEL APPOINTED BY THE
SOUTH CAROLINA STATE TREASURER

This Addendum (“Addendum™) to Litigation Retention Agieement for Special Counsel
Appointed by the South Carolina State Treasurer (“Litigation Retention Agreement™) is made by
and among the South Csrolina State Treasurer Curtiz M. Lofiis, Jr. (“State Treasurer™) and the
below-signed attorneys (“Special Counse!").

WHEREAS, the Litigation Reiention Agreement was execnted by the State Treasurer
and Mitchell Willoughby on June 13, 2010 and was duly approved by the Attomey General by
letier dated June 23, 2010,

WHEREAS, Mitchell Willoughby has requesied of the Siaie Trensurer that he and his
fiim be permitted 10 nssociate iichaet H, Montgomery and his firm as additional special connge)
for completion of the litigation and lega! services contempiated by ihe Litigaticn Retention
Agreement,

WHEREAS, Michee! H. Montgomery has egreed to be essociated under the terms,
conditions, rights and privileges of the Litigation Retention Agreement,

WHEREAS, the Stste shal] be respousivle for only the fees, costs and other payments
that may be required wndes the Litigation Retention Agreement acd the State shall not incur any
additional fees becauss of ihe addition of v, Montgomery and his firm,

NOW, THEREFORE, in considesation of the muiual promises end covenants set foyth
in is Addendum to the Litigation Retention Agreement itself, and for oiher valuable
consideration, the State Treasurer and Special Counsel herzby agree o the following ierms and
conditions:

1. Speciai Counsel Michael H, Montgomery agrees 10 be fully bownd by &ll of the
terms, c-mzditigns, righis and piiviicges set forth in the aitached Litigation Reteation
Agreement,

2. Michae! H, Montgemery snd his fimg and Miichell Willoughby and kis fim both
agree thet the Stete shall only be respongible for the fees, costs and other Fayinents
required under the Litigation Retention Agicement and the State shell have no
responsibility for any additional fees related to the association of Mz, Montgemery as
additional Special Couwnsel in this matter, '

3. With the spreement set forth above and with the undersianding thet the State will
incur no addiijonal fees with the appointmeni of Mr, Montgonery and his firm as
additional Special Counsel, the undersigned State Treasurer hereby appoints, subject
to the advice end consent oi the South Carolina Atiomney Gencral, Michael H.
Montgomery and his firm as additional Special Counsel to be associsted with




Milchfﬂ] Wi!loughby and his firm as initial Special Counsel, 10 fully represent the
State in connection with the legal matiers contemplated by the Litigation Retenticn
Agreement,

4. The division cof fees between Jir. Montgomery and his firm and Mr. Willoughby and
his firm shall be agreed to by Mr. Wiiloughby and jir., Montgomery under the terms
of a separate written document,

P
This Addendum to Litigation Retention Agreement is made effective thig _J! 0 ~day of January,
2011,

Curiis M. Loftis, Jr, /

Special Counsel

MONTGOMERY Wi LLARD, LLC

Signature Redacted

i ichael H. Momigomery -
It:  Aena 73 N i brans
‘5 A

-

WILLOUGHBY & HOEFER, P.A.

Signature Redacted

3y: Mitchell Willoughby
Hs:  President




ALAN WILSON
ATTORNEY GENERAL

May 2, 2013

The Honorable Curtis M. Loftis, Jr.
Treasurer, State of South Carolina
Post Office Box 11778

Columbia, SC 29211

RE: The State Treasurer of the State of South Carolina and the Attorney
General of the State of South Carolina for the State of South Carolina, Plaintiffs,
vs, The Bank of New York Mellon Corporation and the Bank of New York
Mellon, f/k/a The Bank of New York, Defendants: C/A No.; 2011-CP-40-00533

Dear Treasurer Loftis:
This letter acknowledges receipt of your letter of May 2, 2013. As requested by that
letter, this office consents to and approves of the acceptance by our counsel of payments to be

made by defendants of a negotiated sum for attorneys® fees and costs in lieu of and discharging

counsel from any obligation under the terms of the Litigation Retention Agreement approved by
this office.

Should you have any questions, please do not hesitate to contact us.

Very truly yours,

(2600 W dad
Alan Wilson

CC:  Michael H. Montgomery, Esquire
Mitchell Willoughby, Esquire

AW/jwm
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