o912 EXHIBIT F1

SOUTH CAROLINA ATTORNEY GENERAL
REQUEST FOR AUTHORIZATION TO EMPLOY ASSOCIATE COUNSEL

Please mark appropriate classification: Renewal Initial Request /
From (Agency): _ Otate Treasurer's Office

Individual Requesting Authorization (include title): _Frank A. Rainwater, Deputy State Treasurer
Case Caption: Custodial and Securities Lending Agreements

Date: County (in which case/matter occurs):

Name of requested law firm/attorney(s): Willoughby & Hoefer, P.A.
Address of requested law firm/attorney(s): 930 Richland Street, P.O. Box 8461, Columbia, S.C. 29209

Brief description of legal services to be performed:

Review, make recommendations, and assist in negotiating coniractual issues relating to custodial and securities lending issues pursuant to the State Treasurer's statutory

and fiduciary responsibilities as custodian. These are highly specialized arrangements requiring the advice of counsel with specialized knowledge and experience.

Reason private attorney is needed to perform services:
The State Treasurer is custodian of approximately $30 bilion of funds, including the SC Retirement System. The assessment of rigks and responsibifities for the contractual and fiduciary duties of these funds given the

diversity of investments and complexities of safekesping various types of invesiments require speciaiized knowledge and axperience. This office does maintain a full-time lawyer with securities experience on staff.

Requested dates of services (maximum of one fiscal year): September 1, 2009 to June 30, 2010

REQUESTED HOURLY RATE OR OTHER COMPENSATION

Attorney Name Years of Experience Requested Rate
Mitchell Willoughby . 160/ hour
Tracy Green (also a CPA) 14 + $150 / hour
Elizabeth Zeck 20 + $150 / hour
Michael R. Burchstead 4 $90 / hour
Andrew Macleod 4 $90 / hour
Rachel Hutchens recent gradaute $80/ hour

(Use additional sheet if necessary)

Justification if hourly rate or other compensation exceeds standard rate range:
Mr. Willoughby and members of his firm have specialized knowledge and experience in securities matters which justifies
exceeding the standard range. Rates are substantially discounted for normal rates, which are substantially higher.

Requested maximum fees: $25,000

TO BE COMPLETED BY ATTORNEY GENERAL'’S OFFICE
Approved by: (.il — Date: lo. 2¢. ¢ a9

File number: _Elb - 643 Service code: 1

Attorney approved: _ ), i oagin 51; & Hozfer p. a. Firm code: ___ 24430

'FORM 1 REV. 8/08
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Henpy Mdhaster

AXTORIAK GHNRAL

June 15,2010

The Honworable Converse A, Chellis, 111, CPA
Tteasurer, State of South Caroling

P.O.Box 11778

Columbie, §C 29211

Dear Treasurer Chellis:

T have recelved your letter of hune 14, 2010 requestiog the Aftomey General's
Office approve your request to employ outside counsel. 1t ia my undergtanding that you
conducied a review showing that the Batk of New York {(now ktiown as The Bank of New

York Metlon) may have violated its March 24, 2000 Securities Lending Agreement with
the Stata Treasurer of South Carolina.

This is to approve your request to employ outside comnsel using the contract
agreement that { have used for the State of South Carolina. Please forward me a copy of
the proposed contract at your convenlence, I will review both the proposed confract and
your selection, of counsel before approval cag be granted,

Yours very truly,

o

enry McMaster
HMCM/jwm,

Resmawy G, Dmitis Bumoxye » Post Orrrox Box 11349 . Corxnra, 5.C. 292111540 . Trearszonm: B03-734-3070 « Facsmyn: B03.253.6283




June 14, 2010

VIA HAND DELIVERY

The Honorable Henry McMaster
Attorney General of South Carolina
Rembert Dennis Building

1000 Assembly Street, Room 519
Columbia, SC 29201

Dear Henry:

It has come to my attention that the Bank of New York (now known as The Bank
of New York Mellon) has violated its March 24, 2000 Securities Lending Agreement
with the State Treasurer of the State of South Carolina. In addition to violations of the
contract with the State Treasurer, other statutory and common law violations may have
occurred aswell, These violations occurred in connection with the management of funds
entrusted to the Bank by the State Treasurer for certain accounts of the State Treasurer
and the South Carolina Retirement Systems.

Because of the sericusness, complexity and expense of this matter, I request your
consent to the State Treasurer securing the services of outside counsel experienced in
complex securities litigation to prosecute any and all claims that may exist or might arise
against the Bank.

If there are any questions, please advise.
Very truly yours,
Converse A, Chellis, I11
State Treasurer

cc:  John W. McIntosh, Esquire
Chief Deputy Attorney General
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Willoughby & Hoefer, PA.

Henry McMASTER
ATTORNEY GENERAL

June 23, 2010

The Honorable Conversse Chellis
Treasuret, State of South Carolina
Post Office Box 11778 :
Columbia, South Carolina 29211

Re: Clalms against the Bank of New York (now known as The Bank of
New York Mellon) for violations of the March 24, 2000 Securities
Lending Agreement with the State Treasurer and all statutory and
common law clalms connected therewith.

Dear Treasurer Chellis:

We have reviewed your letier of June 18, 2010, requesting the Attorney General’s
Office approve the selection of Willoughby and Hoefer, P.A. to serve as special counsel
in representing the State of South Carolina and the State Treasurer’s Office in the above
captioned matter. '

You have forwarded a copy of the Attorney General’s contract that has been used
by this office with the necessary minor changes for your engaging the services of
Willoughby and Hoefer. We find this to be appropriate and approve the engagement of

- Willoughby and Hoefer in accordance with the contract you forwarded to this office,
Sincerely yours,

AC,RL s dikesk

hn W. Mclntosh
Chief Deputy Attorney General

IWMcl/gf

Reuprry C, DEnnis Bunpmg - Post Orrice Box 11549 « CoLuMsra, 5.C. 29211-1549 +'EBLEPHONE: 803-734-3070 - Bacsmvar.s: 803-253.6283




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, III, CPA (“State Treasurer”) and the below-signed attomey(s)
(“Special Counsel”).

RECITALS

WHEREAS, the State Treasurer has concluded that it is in the best interest of the State of South
Carolina to retain Special Counsel specifically for this litigation matter; and

WHEREAS, the State Treasurer hereby engages Special Counse! to provide legal representation
including, but not Limited to, all Preparation for, settlement of and/or actual litigation arising
from the State Treasurer’s securities lending arrangement with the Bank of New York (now

WHEREAS, Special Counsel specifically represents that he has the skill, experience, expertise,
and competence necessary for the meaningful prosecution of this matter;

NOW THEREFORE, in consideration for the mutual promises and covenants set forth herein,
and for other valuable consideration, the State Treasurer and Special Counse] hereby agree 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 Counsel to the State Treasurer, commences on June 18, 2010, and
terminates when the case has been fully and finally resolved by settlement, litigation or
otherwise, including appeals, unless the State Treasurer or Special Counsel terminate the
appointment earlier pursuant to Article VI of this Agreement. The State Treasurer shall not be
liable to compensate Special Counsel for any services rendered after termination of the
" Agreement,




" Article II. SERVICES

A. Scope of Appointment

Special Counsel shall provide legal services, advice, and consultation to the State Treasurer for
this litigation in a manner consistent with accepted standards of practice in the legal profession.
In view of the personal nature of the services to be rendered under this appointment, the State
Treasurer shall be the judge of the adequacy of those services, with the advice and consent of the
Attorney General of South Carolina, The parties agree:

1.

The State Treasurer shall have final authority over all aspects of this litigation,
The litigation may be commenced, conducted, settled, approved, and ended only
with the express approval and signature of the State Treasurer. The State
Treasurer at his sole discretion has the right to appoint a designated assistant
(“designated assistant™) to oversee the litigation, which appointment the State
Treasurer may modify at will.

Special Counsel shall provide legal services to the State Treasurer subject to the
approval of the State Treasurer for the purposes of seeking injunctive relief,
monetary relief, and other relief against all entities in this litigation.

The State Treasurer may provide attorneys and other staff members to assist
Special Counsel with this litigation. The identity and responsibilities of such
personnel so assigned shall be determined solely by the State Treasurer, All
pleadings, motions, briefs, formal documents, and agreements must bear the
signature of the State Treasurer or his designated assistant.

Special Counsel shall coordinate the provision of the legal services with the State
Treasurer or his designated assistant, other personnel of the Office of the State
Treasurer, and such others as the State Treasurer may appoint as Special Counsel.
All pleadings, motions, briefs, and other material which may be filed with the
court shall first be approved by the State Treasurer and provided to his office in
draft form in a reasonable and timely manner for review. Regular status meetings
may be held as requested by the State Treasurer.

Special Counsel shall communicate with state entities through the Office of the
State Treasurer unless otherwise authorized by the State Treasurer.

Special Counsel shall provide sufficient resources, including attorney time, to
prosecute this litigation in accordance with Rule 407, Rules of Professional
Conduct, South Carolina Appellate Court Rules.




B. Delegation of Work

Special Counsel may delegate work to other attorneys or paralegals within the firm with which
the Special Counsel is affiliated but may not, without express approval of the State Treasurer,
delegate any work whatsoever to any attorney in any other firm. Special Counsel agrees to
accept full responsibility and liability for the work of any delegate.

C. Attorney-Client Relationship

Special Counsel will render services pursuant to this Agreement as an independent contractor.
Neither Special Counsel nor any employee of Special Counsel shall be regarded as employed by,
or as an employee of, the State Treasurer or the State of South Carolina.

An attorney-client relationship shall exist between the State Treasurer and Special Counsel,

Article . CASE MANAGEMENT

A, Status Reports, Time Records

aspect of this litigation. Within twenty days after the request is received, Special Counse] shall
submit such status reports to the State Treasurer. Failure to timely provide such status reports
may result in forfeiture of a portion of Special Counsel’s compensation at the sole discretion of
the State Treasurer.

At a minimum, status reports must include a description of the current status of the matter, any
significant events that have occurred since the previous status report, and a prospective analysis
of any significant future events.

B. Notices and Correspondence

unclaimed, then by regular U.S. Mail; (4) by overnight delivery service with receipt (Airborne,
FedEx, UPS, etc.); (5) by email; or (6) by fax, followed by one of the other methods of delivery
described herein. Fax delivery shall be deemed to be on the date of receipt of the fax, and the
parties hereto agree that a fax with confirmation shal] be adequate proof of receipt of the fax.

Both Special Counsel and the State Treasurer may designate a representative to recejve such
instruments and correspondence as described herein. While both parties recognize this




Name: Converse Chellis, ITI, CPA
State Treasurer

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

Phone: 803-734- 2016

Fax: 803-734-2690

Emaijl; treasurer@sto.sc.goy

Name: Frank Rainwater
Deputy State Treasurer

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

Phone: 803-734-2655

Fax: 803-734-3677

Email: frank.rainwateg@sto.sc.gov

[Special Counsel’s information)

Name: Mitchell Willoughby
Shareholder and President
Firm: WILLOUGHBY & HOEFER, P.A.
Address: 930 Richland Street
P.O. Box 8416
Columbia, SC 29202
Phone: (803) 252-3300
Fax: (803) 256-8062

E-mail: mwilloughbx@willoughbyhoefer.com

C. Communication

Special Counsel agrees to consult in advance, by telephone, fax fnachine, or in writing, with the
State Treasurer promptly on all matters that may be precedential, controversial, of particular

Special Counse] shall give timely written notice to the State Treasurer of any and all of the
following legal events in this litigation:

1. Pleadings

2, Dispositive motions
3. Hearings

4, Rulings

5. Trials

=



Settlement negotiations

Appeals or Notice of Appeals
Briefs filed by any party or entity
Appellate arguments or decisions
0.  Enforcement efforts

S oo

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

D. Settlement

The State Treasurer must approve in advance all aspects of this litigation and shall be included in
any settlement discussions. Special Counsel agrees that any seftlement in this case must receive
the State Treasurer’s €xpress prior approval in writing. Special Counsel] shal] confer with the
State Treasurer as early as practicable in any settlement negotiation process.

E. Appeals

It is important that the State Treasurer receives early notice of any potential appellate litigation in
any way affecting the State. Therefore, Special Counsel agrees to give prompt oral and written

affecting the litigation in any way; or (2) a Notice of Appeal from a court's decision filed by any

F. Public Records

Any material, data, files, discs, or documents created, produced, or gathered by Special Counsel,
or in Special Counsel’s possession in furtherance of this litigation, or which fulfills an obligation
of this appointment, shall be considered the exclusive property of the State of South Carolina.
Special Counsel agrees to adhere to South Carolina’s Freedom of Information Act, South
Carolina Code of Laws §30-4-10 et. seq., and maintain all public records in accordance with

State law; provided, however, that Special Counsel shall consult with, and obtain the approval of,

Article IV. COMPEN; SATION
A. Fee Schedule

This is 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 award 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:

1. Special Counsel shall be reimbursed all reasonable, normal, and verified “out of
pocket” costs and expenses as specified in Article V below.

These costs and expenses necessary for conducting this litigation, as defined in Article V
of this Agreement, shall initially be advanced by Special Counsel and shall be deducted

from the litigation’s gross or total recovery, if any, before any further distribution is
made.

Provided, however, that civil penalties, if any, shall not be included in calculating the
gross or total recovery, and Special Counsel shall not receive any fees or costs from

awards of civil penalties with such penalty payments to be made to the Office of the State
Treasurer for the State of South Carolina,

2. At least 77% of the remaining or net settlement or judgment proceeds (but not
including punitive or exemplary damages, if any) shall be paid or applied to or for the
State or the people of South Carolina or the victims in a manner to be determined by the
State Treasurer in his sole discretion; and

3. Special Counsel shall be paid the remaining 23% or less in fees of said Temaining

or net settlement or judgment proceeds (but not including punitive or exemplary
damages), as follows:

Amount of net proceeds of judgment or Contingent
settlement percentage
(in millions)

First $0 to $5 23%
Excess over $5 up to $10 19%
Excess over $10 up to $25 15%
Excess over $25 up to $50 11%
Excess over $50 up to $100 7%

Excess over $100 4%

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

4, Special Counsel shall be paid 10% or less of any punitive or exemplary damage
proceeds as follows, with the remaining 90% or more to be paid or applied to or for the
State or the people of South Carolina or the victims in a manner to be determined by the
State Treasurer at his sole discretion:




Amount of punitive or exemplary proceeds Contingent
(in millions) percentage
First $0 to $10 10%
Excess over $10 to $100 5%

Excess over $100 3%

Provided, however, the State Treasurer shall retain 10% of Special Counsel's fees
awarded under this section 4.

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

6. Itis strictly agreed and understood by Special Counsel that if the proposed or actual
defendants in this matter agree to a seftlement or resolution prior to or upon

7. This distribution and compensation calculation shall be included in a final order in
the case,

B. Settlement or Judgment

monetary relief (such as injunctive relief, non-monetary payment, the provision of goods and/or
services or any other “in kind” terms, or any combination of those), the State Treasurer shall

C. Payment of Fees, Costs and Expenses

Neither the State of South Carolina nor the State Treasurer shall be required under this
Agreement, or otherwise, to compensate or reimburse Special Counsel for hjs work in this
matter, other than as set forth in Articles TV (A), and IV(B), and V herein, Accordingly, except

for the fee schedule, expenses, and costs enumerated and outlined herein, Special Counsel shall
not be entitled to and shall not accept compensation or reimbursement from any other source,

Article V. EXPENSES AND COSTS

A. Advancement of Expenses and Costs

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




B. Expenses and Cost Reimbursement

Special Counsel shall be reimbursed solely from the litigation’s BTOSSs recovery as approved by
the State Treasurer for certain reasonabje expenses and costs enumerated below, Proper
documentation by receipts or otherwise shall be submitted with all invoices and ajl
Agreement’s termination. All €Xpenses must be itemized and no reimbursement may be applied
for or requested for “miscellaneous” listings. The State Treasurer in his sole discretion may
decline to reimburse Special Counsel for improperly documented, unnecessary, or unreasonable
costs or expenses.
1. Experts

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

2. Lodging

3. Meals
There is no reimbursement for meals.
4, Travel

Receipts are required. Airfare shall be reimbursed at actual cost based on
coach fares,

S. Mileage

Automobile trave] shall be reimbursed at the maximum state mileage rate of
the State of South Carolina in effect at the time, Trave] by car shall not exceed




coach fares onr commercial airlines. Mileage is to be itemized on the invoice
as “Mileage” (number of miles @ rate per mile).

6. Photocopying

In-house photocopying (including color copies) shall be reimbursed at the
Special Counsel’s actual xpense, not to exceed 15 cents ($0.15) per copy and
is to be itemized on the invoice ag “Photocopies” (number of copies @ rate
per copy). Reasonable amounts for outside Photocopying shall be reimbursed
at actual cost if receipts are provided,

7. Priority/Overnight Mail

Charges for priority or overnight mail services shall be reimbursed only if a
justifiable basis exists for using the service. In no event shall the Special
Counsel be reimbursed for the cost of sending invoices or status reports to the
State Treasurer by overnight or priority mail services.

3. Secretarial or Staff Overtime

There shall be no reimbursement for secretarial or staff overtime unless
expressly authorized in writing by the State Treasurer prior to invoicing.

9. Other Expenses

Actual costs shall be reimbursed for certain routine expenses including
transcripts, deposition costs, witness fees, subpoena service, postage, printing,
cab and bus fares, parking, and long-distance telephone calls when itemized
and receipts are provided, Expenses for office space, word processing,
secretarial, and paralegal costs are not reimbursable. Westlaw expenses shall

be reimbursed only when aunthorized in advance by the State Treasurer.

C.  OneInvoice

At the conclusion of the litigation, Special Counsel agrees to submit one original invoice to
the State Treasurer for expenses and costs.

Article VI. TERMINATION

A, Termination by the Parties

The State Treasurer reserves the right to terminate this Agreement at any time, in his discretion
with the advice and consent of the South Carolina Attomey General, and without cause or duty
of explanation. Special Counsel may terminate its duties and obligations under the Appointment
and this Agreement upon thirty (30) days written notice to the State Treasurer. 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, data, files, discs, or documents created, produced, or
gathered by Special Counsel, or in Special Counsel’s possession in furtherance of this litigation,
or which fulfills an obligation of this appointment shall be immediately delivered to the State
Treasurer as directed by him, and without encumbrance or lien or any cost or charge to the State
Treasurer.,

B. Compensation Upon Termination

In the event this Agreement is terminated by Special Counsel, Special Counsel shall be
reimbursed only from the litigation’s gross recovery and only for all properly documented

meruit basis as determined by the State Treasurer, with the advice and consent of the South
Carolina Attorney General. If this Agreement is terminated for cause, Special Counsel will not

be reimbursed for any expenses and costs or paid any fees or other compensation for any services
relating to the litigation.

Article VII. OTHER TERMS AND CONDITIONS

A, Media Statements

The parties agree that neither Special Counsel nor any pariner, associate, employee, or any other
person assisting with the legal work contemplated by this Agreement shall speak to any
representative of a television station, radio station, newspaper, magazine, or any other media

This Agreement shall be administered in the State of South Carolina and shall be interpreted
under the laws of the State of South Carolina. Special Counsel consents to complete jurisdiction

10




brought in state courts of appropriate jurisdiction in the State of South Carolina, and Special
Counsel hereby irrevocably consents to such exclusive jurisdiction.

C. Code of Professional Responsibility

I, during the appointment as Special 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 Appellate Court Rules, or the applicable rules governing the state bar in which Special
Counsel has been admitted, or the Code of Professional Responsibility, Special Counsel shall
give prompt written notice of such complaint to the State Treasurer. The State Treasurer retains
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 duties required
herein, or to adversely affect this litigation, the State Treasurer, or the State of South Carolina,

D. Insurance

Special Counsel agrees to carry adequate professional liability insurance and to provide proof of
same to the State Treasurer promptly upon request.

E. Conflict of Interest

Special Counsel represents that neither he nor his firm has any conflict of interest with the State
of South Carolina, its agencies, or subdivisions at this time, except as may be disclosed in a
separate writing. Special Counsel agrees that if a conflict of interest, potential or otherwise,
arises, as defined by Rule 407, Rules of Professional Conduct, South Carolina Appellate Court
Rules, during the term of this litigation, then Special Counsel will give timely written notice to
the State Treasurer. Special Counsel must request and obtain a written authorization from the
State Treasurer prior to undertaki g any representation against or adverse to the State of South
Carolina, its offices, boards, departments, or institutions during the term of this appointment.

F.  Equal Opportunity

Special Counsel hereby represents that neither he nor his law firm discriminates on the basis of
race, religion, color, sex, age, national origin, or disability against any person in the employment
of personnel in their offices,

G. Entire Agreement/Integration

This Agreement constitutes the entire understanding of the parties. Both parties agree that there
is no other understanding or agreement other than the terms expressly stated herein.

H. Severability of Terms and Conditions

If any provision of this Agreement shall be held invalid, illegal, or unenforceable in any respect,
said provision shall be severed. The validity, legality, and enforceability of all other Pprovisions

11




of this Agreement shall not in any way be affected or impaired unless such severance would
cause this Agreement to fail of its essentia] purpose.

I Amendment or Modification

No amendment or modification of this Agreement shall be effective against either party unless
such amendment or modification is set forth in writing and signed by both parties.

J. Headings

The headings herein are for reference and convenience only. They are not intended and shall not
be construed to be a substantive part of this Agreement or in any other way to affect the validity,
construction, interpretation, or effect of any of the provisions of this Agreement.

K. Coﬁnterparts

This Agreement may be executed in one Or more counterparts, each of which shall be an original
and all of which constitute one and the same instrument.

[Signatures follow on the next page.]

State Treasurer of South Carolina

i O AMs

Converse A. Chellis, 111, CPA

Date: 5_2‘_ < /¥ 2010
Special Counsel

[Special Counsel’s signature(s)]

WILLOUGHBY & HOEFER, P.A.

. W'
By:  Mitchell Willoughby e
Its:  President

Date: June 18, 2010

12




STATE QF SOUTH CAROLINA

OFFICE OF THE STATE TREASURER

CONVERSE A. CHELLIS III, CPA

Tune 18, 2010

VIA HAND DELIVERY

The Honorable Henry McMaster
Attorney General of South Carolina
Rembert Dennis Building

1000 Assembly Street, Room 519
Columbia, SC 29201

RE: Claims against the Bank of New York (now known as The Bank of New
Yotk Mellon) for violations of the March 24, 200 Securities Lending
Agreement with the State Treasurer and all statutory and common law
claims connected therewith.

Deart Henry:

In regard to the above-captioned matter, I have received and appreciate your letter
dated June 15, 2010. As advised by your letter, I now request that you approve my
selection of Mitchell Willoughby and the firm of Willoughby & Hoefer, P.A. to serve as
special counsel in representing the State of South Carolina and my office in connection
with the. above-captioned matter, I know Mr. Willoughby and his firm to be capable,
knowledgeable and experienced in securities related claims and am confident that they
have the diligence, judgment, experience, expertise and resources to effectively represent
the state and my office in this important matter.

Also, enclosed for your approval is the proposed contingency fee contract with the
firm of Willoughby & Hoefer, P.A. for this engagement. This contract is materially the
same form used by the Attorney General’s office for similar engagements, -

(803) 734-2101 Fax (803) 734-2690 Post Offico Box 11778 - Wade Haompton Bullding, 1200 Senate Street
WwWWw, {reasurer.sc.goy Columbia, SC 29211 Columbia, SC 29201




The Honorable Henry McMaster
June 18,2010
Page 2 of 2

Thank you for your prompt action in the past. I look forward to your
consideration and approval of my seclection of counsel and the agreement enclosed
herewith, so that my office and special counsel may proceed with prosecuting this
important claim for the benefit of South Carolina and its people.

If there are any questions, please advise.

Vetry truly yours,

Q. Al &
Converse A. Chellis, III, CPA
State Treasurer

cc:  John W, Mclntosh, Esquire
Chief Deputy Aitorney General
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ALAN'WILSON
ATTORNEY (JENERAL

January 20, 2011

Via Hand Delivery and Ordinary Mail
The Honorable Curtis M. Loftis, Jr.
Treasurer-State of South Carolina
P.0.Box 11778

Columbia, SC 29211

RE: Claims Against the Bank of New York (Now Known as The Bank of New
York Mellon) for Violations of the March 24, 2000 Securities Lending
Agreement With the State Treasurer and All Statutory and Common Law
Claims Connected Therewith.

Dear Treasurer Loftis:

1 have received your letter of January 20, 2011 requesting that you and Special
Counsel Mitch Willoughby be allowed to add Michael H. Montgomery as Special Counsel
to the above-captioned matter. Irecognize the importance and the complexity of this
litigation and hereby approve the addition of Michael H. Montgomery, as evidenced by the
attached Addendum to Litigation Retention Agreement for Special Counsel Appointed by
the South Carolina State Treasurer. ™

Should any need arise to make any additional revisions, additions or changes to the
Litigation Retention Agreement, please notify me for my consideration and approval.

By copy of this letter, I am asking Special Counsel to keep my office informed of
developments in this litigation.

Sincerely, _\Q@
Alan Wilson
CC: John W. Mclntosh, Chief Deputy Attorney General

Michael H. Montgomery, Esq.
Mitchell Willoughby, Esq.

Enclosure
AW/jwm
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ADDENDUM TO LITIGATION RETENTION AGREEMENT
FOR SPECIAL COUNSEL APPOINTED BY THE
SOUTH CAROLINA STATE TREASURER

This Addendum (*Addendum™) 1o Litigation Retention Agreement for Special Counsel
Appointed by the South Carolina State Treasurer (“Litigation Retention Agreement”) is made by
and among the South Carolina State Treasurer Curtis M. Lofiis, Jr. (“State Treasurer”) and the
below-signed atiorneys (“Special Counsel]”).

WHEREAS, the Litigation Retention Agreement was executed by the State Treasurer
and Mitchell Willoughby on June 18, 2010 and was duly approved by the Attorney General by
letter dated June 23, 2010.

WHEREAS, Mitchell Willoughby has requested of the State Treasurer that he and his
firm be permitted to associate Michael H. Montgomery and his firm as additional special counsel

for completion of the litigation and legal services contemplated by the Litigation Retention
Agreement.

WHEREAS, Michae] H. Montgomery has agreed to be associated under the terms,
conditions, rights and privileges of the Litigation Retention Agreement.

WHEREAS, the State shall be responsible for only the fees, costs and other payments
that may be required under the Litigation Retention Agreement and the State shall not incur any
additional fees because of the addition of Mr. Montgomery and his firm,

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth
in this Addendum to the Litigation Retention Agreement itself, and for other valuable
consideration, the State Treasurer and Special Counsel hereby agree to the following terms and
conditions:

1. Special Counsel Michael H. Montgomery agrees to be fully bound by all of the

terms, conditions, rights and privileges set forth in the attached Litigation Retention
Agreement.




Mitchell Willoughby and his firm as initial Special Counsel, to fully represent the
State in connection with the legal matiers contemplated by the Litigation Retention
Agreement.

4. The division of fees between Mr. Montgomery and his firm and Mr. Willoughby and

his firm shall be agreed to by Mr. Willoughby and Mr, Montgomery under the terms
of a separate written documen ;

NG
This Addendum to Litigation Retention Agreement is made effective this ﬂl’ o —"day of January,
2011.

te Treasurer of South arolina

Curtis M. Loftis, Jr. /
Special Counsel

MONTGOMERY WILLARD, LLC

— Poma,

By: ichael H. Monigomery -

Its: Mang N mbers
WILLOUGHBY & HOEFER, P.A.

By:  Mitchell Willoughby

Its:  President [ /
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THE HONORABLE CURTIS M. LOFTIS, JR.

State Treasurer

January 20, 2011

VIA HAND DELIVERY

The Honorable Alan Wilson
Attorney General of South Carolina
Rembert Dennis Building

1000 Assembly Street, Room 519
Columbia, SC 29201

RE: Claims against the Bank of New York (now known as The Bank of New York
Mellon) for violations of the March 24, 2000 Securities Lending Agreement with
the State Treasurer and all statutory and common law claims connected therewith.

Dear Alan:

An issue to which I have given immediate attention since taking office on January 12,
2011 concerns the breach of contract and other claims that the State has against Bank of New
York now known as Bank of New York Mellon. These claims relate to the bank’s
mismanagement of the securities lending relationship that it has had with the State of South
Carolina for many years. In evaluating this claim I have met with my staff and special counsel,
Mitchell Willoughby, and have been fully apprised of the issues related to these claims. My staff
and [ understand and appreciate the diligence and competence displayed by Mr. Willoughby and
his firm in identifying, investigating and advising us regarding the key aspects of this important
matter to date,

Mr. Willoughby has asked that he be permitted to associate Michae] H. Montgomery as
additional special counsel representing the State in this important litigation. Mr. Montgomery is
well known to Mr. Willoughby and to me and has an outstanding reputation for providing superb
legal services in complex litigation matters. While I am confident that Mr. Willoughby and his
firm have carefully and capably investigated this matter and are prepared to litigate effectively
the claims on behalf of the State, I also believe, as does Mr. Willoughby, that Mr. Montgomery
will bring valuable experience to the legal team representing the State,

Therefore, based upon Mr. Willoughby’s recommendation and based upon my own
knowledge of Mr. Montgomery, I hereby recommend that you approve the enclosed addendum
to the Litigation Retention Agreement that your office and mine have with Mr. Willoughby and
his firm. The amount of the fees that the State will owe from the addition of Mr. Montgomery to
the legal team remains unchanged as Mr. Willoughby and Mr. Montgomery have separately
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The Honorable Alan Wilson
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negotiated a fee division between them that will not have any impact on the total fees to be paid
by the State.

I am hopeful that you will find my request for approval to retain additional Special
Counsel acceptable. If so, please approve same promptly so that we may proceed with this
important matter for South Carolina and its people. Should you have any questions, please do
not hesitate to contact me directly.

Very tryly ,

Curtis M. Loftis, Jr.
State Treasurer

cc:  John W. McIntosh, Esquire
Chief Deputy Attomney General
Michael H. Montgomery, Esquire
Mitchell Willoughby, Esquire




EXHIBIT F5

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,

(10000 U0 diand
Alan Wilson

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

AW/jwm
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THE HONORABLE CURTIS M. LOFTIS, JR.

State Treasurer
May 2, 2013

Mitchell Willoughby, Esquire
WILLOUGHBY & HOEFER, P.A.
930 Richland Street

Post Office Box 8416

Columbia, SC 29202

Michael H. Montgomery, Esquire
MONTGOMERY WILLARD, LLC
1002 Calhoun Street

Columbia, SC 29201

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 Mssrs. Willoughby and Montgomery:

With the consent of the South Carolina Attorney General, the State Treasurer employed
the law firms of Willoughby & Hoefer, P.A. and Montgomery Willard, LLC to pursue claims
against the Bank of New York Mellon as set forth in the above-captioned litigation. Pursuant to
the terms and conditions of the Litigation Retention Agreement executed on June 18, 2010 and
the Addendum to Litigation Retention Agreement executed on January 20, 2011, you are entitled
under that agreement to certain attorneys’ fees, as well as recovery of costs advanced by your
firms in support of the above-captioned litigation.

When the Attorney General and I, with your counsel, decided to settle the above case on
terms favorable to the State, you agreed that the negotiated payment to be made directly to you
by the Bank of New York Mellon, pursuant to the terms of the Settlement and Mutual Release
Agreement would be in lieu of any payments to which you are entitled under the Litigation
Retention Agreement and in full accord and satisfaction of all claims for attorneys’ fees and
recovery of costs that you may have pursuant to the Litigation Retention Agreement. Likewise, I
am pleased with the outstanding counsel that you provided in connection with this matter and
agree that all obligations of counsel have been fully and professionally performed. Given the
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Mitchell Willoughby, Esquire
Michael H. Montgomery, Esquire
May 2, 2013
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fact that the Defendants are paying directly to you a negotiated sum for attorneys’ fees and costs
and you have agreed to accept same in lieu of your fees and costs under the Litigation Retention
Agreement, I likewise release and discharge any and all claims or rights that the State Treasurer
may have under the Litigation Retention Agreement once the cash payments have been received
from the Defendants as stated in the Settlement and Mutual Release Agreement. Also, once
those payments have been received from Defendants, you are fully and finally released from any
further obligation to represent the State in connection with the above-captioned litigation and
you may thereafter close your file on this matter.

If 1 have correctly stated our agreement, please so indicate by signing where indicated
below and returning a signed original to my office to complete our files.

By copy of this letter and because the Attorney General approved the State Treasurers’
engagement of you, retained the right to supervise the litigation, and is now a party in this

litigation, I am also requesting that the Attorney General by return letter indicate his consent to
the release and discharge of the Litigation Retention Agreement and all rights therein contained.

Very truly yours,

TREASURER OF THE STATE OF
SO CAROLINA

/ég,
Curtis M. Lofitis, I,

cc: The Honorable Alan M. Wilson
South Carolina Attorney General

Mitchell Willoughby, Esquire
WILLOUGHBY & HOEFER, P.A.
930 Richland Street

Post Office Box 8416

Columbia, SC 29202-8416

(803) 252-3300
mwilloughby@willoughbyhoefer.com
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I Agree

%’_;x
Michael H. Montgomery, Esqﬁfe%\
MONTGOMERY WILLARD, LL
1002 Calhoun Street
P.O. Box 11886

Columbia, SC, 29211-1886
(803) 779-3500

mhm@montgomerywillard.com




