









































































































































(d Amendiperys. Waiver This Lending Agreement be modified only by a witen
mmwwmmm,mmmofmpmﬁﬁmmuﬁmm
expressed inawﬁﬁngsignedbythepafnygo be charged.

(e) Toveming Taw Copse o - [urds X iy, THIS LIENDING
AGREEMENT SHALL BE CONSTRUED
STATE OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAWS PRINCIPLES
THEREQOF. Bank and Lander each hereby consenrs to the jursdiction of a stse or federl court
siruared in New York Gry, New York in connecrion with any dispute arising hereunder and Lender
hereby waives aay claim of forutn nog cogvegiens to the exrent that it may lawfully do so. To the
extent that in any jurisdiction Lender may now or hereafter be entitled mw claim, for itself or irs assets,
imrmanity from suir, execution, attachmenr (before or after judgmen) or other legal procsss, Lender
irrevocably shall not claim, and it bereby waives, such immmuicy:

ings. This Lending Agreement may be exscured in several counterpars,
each one of which shall constinue an orginal, and all collecrively shall ¢constnite but one instumene.
The beadings of the secdons hereof are included for convepience of refereace only and do not form
part of this Lendmg Agreemenr.

(&) Sevembiliry. Any provisions hereof which may be dsrermined by competenr autharity to be
prohibied or unenforceable m any jurisdiction shall, as to such jurisdiction, be ineffective to the extens
of such prohibidon or unenforceabiliry without invalidaring the remaining provisions hereof, and any

such prohibiton or wnenforceabilicy in any jurisdiction shall not invalidars or rendar wnenforceabls
such provision in agy other jurisdicrion.

. (&) PTE 99-34. () Lender acknowledges that (A) cermin sepmems of “Global Cupinal
Markers”, “IS" and “SL” (each 2s defined herein) are, or may be deemed o be, the same legal' enicy;
and (B) it has meeived 2 copy of Deparmmeart of Labor PTE 99-34. (i) Bank hereby represenss to
Lender that each and every Loan made to Global Capital Markets on behalf of Lender shall be at
onarley rates and shall, in no even, be lass favorable w Lender than a Loan of such Securities, made at
the same time and under the same circumstances, to an vnaffilired borrower and shall be effectively at
an’s length.  For purposes hereof, “Global Capitl Madkets™ shall mean affiliares of JP. Morgan
Chase & Co. ("JPM") which are engaged in the capital markers line of business, “IS” shall mean
JPMs Investor Sexvices line of business, as operated through Bank and its affiliates, and “SL” shall
mean the Bank’s Securites Lending division or any other similar division of Bank or US. affiliates of
M. (@) In addidon to subsecton (i) of this Section 13(h), Bazk hereby acknowledges its
responsihbility to petform all the other obligations impased on ir by PTE 99-34.

IIN WITNESS WHEREOF, the parties have execured this Lending Agreement as of the date
firsc above-writren.

IMPERIAL COUNTY TPMORGAN CHASE BANE

EMPLOYEES' RETIREMENT SYSTEM,

By f-‘D e RI[(I%; ' By: % g g

Name: DAVID PRINCE Name: e m———— ¢

Tide: Chairman of the Board Tl GENE GEMELL
e VICE PRESIDENT

By
py MC FEIRIDGE
Retirement Systems Manager

251380:v16



JPMorgan Chase Bank Securities Lending
Investment Guidelines
Appendix 1

FUND OBJECTIVE

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

PERMISSIBLE INVESTMENTS

1. Insttuments

The Fund is permitted to purchase both fixed-income securities and other securities
with debt-like characteristics on a fixed rate and floating rate basis, including:

Asset Backed Securities

Bank Notes

Bankers’ Acceptances

Certificates of Deposit

Commercial Paper, including m:reg1stered (so-called 4(2)) Commercial Paper
Deposit Notes

Investment Agreements, Funding Agreements, or GICs entered into, with, or
guaranteed by an insurance company

Loan Participations

Master Notes

Medium Term Notes

Repurchase Agreements, subject to the requirements of paragraph G

Time Deposits

U.S. Government Securities, which shall include securities issued or
guaranteed as to principal and interest by the United States Government, its
agencies instrumentalities or establishments

2. Commingled Vehicles

In addition, for putposes of these guidelines, (a) shares of 2 money market mutual
fund registered with the Secwrities and Exchange Commission as an investment
company under the Investment Company Act of 1940, as amended, and (b) units in a
short term collective investment fund managed by JPMorgan Chase Bank shall be: (i)
permissible investments, (ii) subject to no limitation under the Concenfration
Guidelines in paragraph E, (iii) deemed to have a “Final Maturity” (as defined below)
of one day for purposes of the Maturity Guidelines in paragraph F and (iv) deemed to
meet the applicable Quality Guidelines in paragraph H.



3, Certain Derivatives

The Fund shall not invest in any instrument whaose coupon rate moves in the opposite
direction of the index to which such instrument 1s tied. In addition, in the event that
the Fund invests in any instrument whose coupon rate moves when the index to which
such rate is tied moves, the Fund shall invest only in those of such instruments whose
movements in the coupon rate are equivalent to movements in the index.

4. Currency

Only U.S. Dollar denominated securities shall be permissible under these guidelines.

5. Foreign Issuers

There are no limitations on foreign issuers, provided that they otherwise meet the
criteria set forth in these guidelines.

PROHIBITED INVESTMENTS

1. Equity securities (except that equity securities, such as owner trust certificates, that
have predominantly debt characteristics shall not be prohibited)

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

LIMITATIONS ON  AMOUNTS INVESTED/CASH  RESERVE;
PERMITTED BORROWING

1. The Fund shall seek to be fully invested in permissible securities as of the close of
business on each day. ' -

2. On a temporary basis not.to exceed seven days and solely for the purpose of
liquidity, the Fund may enter into reverse repurchase agreements with respect to

1J.8. Government Securities. While any such repurchase agreement is outstanding,
the Fund shall not make additional term investments.

CONCENTRATION GUIDELINES

1. The greater of $25 million or 10% of the Fund's total assets, measured at the time
of purchase, may be invested in the securities of a single issuer (other than U.S,
Governruent Securities, repurchase agreements and the commingled vehicles
identified in paragraph B, as to which there is no limitation).



MATURITY GUIDELINES

1.

6.

Fixed rate instruments must have a Final Maturity at the time of purchase that does
not exceed 2 years.

Floating rate instrurnents which are U.S. Government Securities must have a Final
Maturity that does not exceed 3 years, and all other floating rate instruments must
have a Final Maturity that does not exceed 2 years,

“Final Maturity” for purposes of these guidelines means the earliest of: (i) the date
noted on the face of the instrument as the date on which the principal amount must
be paid, (ii) in the case of an instrument with an unconditional put or unconditional
demand feature, the date on which the principal amount of the instrament can be
recovered by demand, or (iii) in the case of a floating rate instrument, the next
readjustment of the interest rate, provided that, if the maturity of a floating rate
instrument is determined by reference to an unconditional put or unconditional
demand feature, the period remaining between adjustments of the interest rate
must not exceed the period specified in paragraph F.1. For purposes of caleulating
days to maturity of the instrument and the portfolio’s weighted average maturity, a
floating rate instrument shall be deemed to have a maturity equal to the period
remaining until the next readjustment of the interest rate,

A repurchase agreement shall be deemed to have 2 maturity equal to the period
remaining until the date on which the repurchase of the underlying securities is
scheduled to oceur or, where no date is specified but the agreement is subject to a

demand, the notice period applicable to a demand for the repurchase of the
securities.

Adjustable rate mortgages shall have a maturity equal to the period remaining until

the last principal payment is required by the terms of the waderlying obligation to
be paid. :

The Fund’s maximum weighted average maturity may not exceed 120 days.

REPURCHASE AGREEMENTS

(including term repurchase agreements, entered into using custodians deemed
appropriate by JPMorgan Chase Bank)

1. Permitted Collateral

Bills, bouds or notes issued by the United States Treasury, or other securities
guaranteed as to principal and interest by the Government of the United States, its
agencies, instrumentalities or establishments; mortgage-backed securities sponsored
by agencies of the Government of the United States; corporate obligations of domestic
and foreign issuers with a minimum rating of AA- by Standard & Poor’s Corporation



(“S&P™) or Aa3 by Moody’s Investor Services, Inc. (“Moody’s”); asset-backed
securities with a minimum rating of AAA by S&P or Aaa by Moody’s; or maney
market instruments (including, but not limited to, certificates of deposit, bank notes,
deposit notes, bankers’ acceptances and commercial paper issued by domestic issuers
with a minimum rating of A-1 by S&P and P-1 by Moody’s).

2. Diversification

A repurchase agreement shall be deemed to be an acquisition of the underlying

securities, provided that the obligation of the seller to repurchase the securities from
the Fund is fully collateralized.

QUALITY GUIDELINES

1. Ratings

Except as otherwise provided with respect to repurchase agreement collateral in
paragraph G:

Specified rating categories at initial time of purchase shall be:

2. Shori-Term: Any two of the following: A-1 by S&P, P-1 by Moody’s, F-1
by Fitch. .

b. Long-Term: At least A- by S&P and A-3 by Moody's.

A security without its own rating shall be considered to be rated if it has been, issued
by an issuer that is rated with respect to: (i) a class of short-term debt obligations, in
the case of short-texm ratings, or (1i) a class of long-term debt obligations, in the case
of long-term ratings, or any security within the relevant class that is comparable in
priority and security with the purchased security. Long-term ratings shall be used only
if a security is not rated and-no security of the same issuer that is comparable in
priority with such security is rated.

2. Downgrades

The Fund may not purchase securities based on either an S&P, Moody’s, or Fitch
rating where the applicable rating organization has announced publicly that it is

examining the rating for a possible downgrade. This limitation does not apply to
securities rated Al+ by S&P.

In the event that a secunty held in the portfolio falls below the minimum guideline as
detailed in this paragraph H as a result of being downgraded by any of S&P, Moody’s
or Fitch, JPMorgan shall notify the Lender and await instructions. In the absence of a
contrary instruction, JPMorgan shall take no action in respect of the affected security.
In no event shall JPMorgan be liable for any consequences of a rating downgrade ,



including, but not limited to, retention of the affected security in the abhsence of a sale
instruction from the Lender “Lender acknowledges that any loss from a sale shall be
for its account. . -

Each Lender should regularly analyze these guidelines to determine their continued

appraopriateness, recognizing that all investments bear risk and that return gf principal is not
assured,

IMPERIAL COQUNTY EMPLOYEES® RETIREMENT SYSTEM

By, -\ﬁw/ MW%’T 2

BARBARA MC I-‘
Retirement Systems Mapager

DAVID PRINCE,
Chaipman of the Board

Date: Jugte 19 | 2002

Ver.121401



Appendix 2
JPMorgan Chase Bank
Securities Lending

Approved Borrowexs
Borrowers located in the U.S.
A.G. Edwards & Sons, Inc.
. Advest Inc.
ABN AMRO inc.
ABN AMRO Bank N.,V., New York Branch
ABN AMRO Sage Corporation
. ABN AMRDO Securities LLC
Alpine Assoclates
. Australia & New Zealand Banking Group Limited
. Banc of America Secutlties LLC
10.Banc One Capital Markets, Inc
11.Barclays Capital, Inc.
12.Bear, Steams & Co., Inc.
13.Bear Steams Securities Corp
14. Bernard L, Madoff Investment Securities
15.Bleichroeder (Amhold & §.), Inc.
16.BMO Nesbitt Burns Corp.
17.BNP Paribas Securities Corp.
18.BNY Clearing Services LLC
19.Cantor Fitzgerald & Company
20_Cantor, Fitzgerald Secufrities
21.CIBC World Markets Corp.
22.Citadel Trading Group L.L.C.
23.Cammerzbank Capital Markets Carporation
24,Credlt Lyonnais Securities (USA) ine.
25.Credit Suisse First Boston Corporation
26.Dean Witter Reynolds, Inc.
27.Deutsche Banc Alex. Brown Inc,
28.0onaldson, Lufkin & Jenrette Securities Corporation
29.Dresdner Kleinwort Wasserstein Securities LLC
30.Fahnestock & Co., Inc.
31. Fenris Baker Watts, Inc.
32.Fimat USA, Inc.
33.First Albany Carporation
34.First Union National Bank
35.First Union Securities, tnc.
36, Fiserv Securities , Inc..
37.Fortis Investment Services LLC
38.Fuji Securities, Ine.
39.G.X. Clarke & Co.
40,Garban Corporates, LLC
41.Garban LL.C
42.Goldman, Sachs & Co.
43.Greenwich Capital Markets, Inc.
44 Gruntal & Co., LLC
45.HSBG Securities,(USA) inc,
46. IClearing LLC
47.ING Barings Corp.

48.[nternational Services Division of BNY Clearing Services LLC

CERNOO DN



Appendix 2
JPMorgan Chase Bank
Securities Lending

Approved Borrowers
49.\nvestec Ernst & Company
50. JPMargan Chase Bank**
51.J.P. Morgan Securities Inc. **
52 Jefferies & Company, Inc.
§3.Kellner, Dil.eo & Company
54.LaBranche Financial Services, lnc.
56.Lazard Freres & Co. LLC
56.Legg Mason Wood Walker, Inc.
57.L.ehman Brothers Inc
58.Lipper Convertibles LP
59.Lipper Convertibles Series ||
*60. Man-Financial Inc. -- s
61. M8 Securites
62.Maple Securities U.8.A. Inc.
63.Merrill Lynch Government Securities (nc.
64.Merrill Lynch, Pierce, Fenner & S$mith Inc.
85.Mesirow Financial
66.Morgan Stanley & Co. Incorporated
67.National Financial Services LLC
68.Neuberger Berman, LLC
69.Nomura Securities Internationali, Inc.
70.0'Connor & Company L.L.C.
71.Palorma Securities L.L.C.
72.Pax Clearing Comp. Ltd Partnership
73.Penson Financial Services, Inc.
74.Prudential Securities Inc,
75.Raymond James & Assoclates, Inc.
76.RBC Dain Rauscher Incorporated
77.RBC Dominion Securities Corporation
78.Refco Securities, LLC
79.Salomon Smith Bamey Inc.
80.8G Cowen Securities Corp.
81.Societe Generale, New York Branch
82, Southwest Securitles, Inc.
83.8pear, Leeds & Kellogg
84,Swiss American Securities (nc.
85.TD Securities (USA) Inc.
86, Timber Hill LLC
87.1UBS PaineWebber Inc.
88.UBS Warhurg LLC
89.US Cleaning Corp., a division of Fleet Securities, Inc.
80.Van Der Maoolen Speclalists USA, LLC
91.Wedbush Morgan Securities, Inc.
92. Wells Fargo Investments LLC
93.Weigs, Peck & Greer
94.Westdeutsche Landesbank Girazantrale {NY Branch)
95,Zions First National Bank

Last updated: February 8, 2002



Appendix 2

JPMorgan Chase Bank
Securities Lending
Approved Borrowers

Borrowers lacated outside the U.S.

Barclays Capital Securities Ltd.

. Bear Stearns International Limited
BNP Paribas

Cater Allen International Limited

. CIBC Warld Markets PLC

J P Morgan Europe Ltd,**

. Commerzbank AG

CENDUHEN

. Daiwa Securitiess SMBC Europe Ltd.
10.Deutsche Bank AG

11, Goldrnan Sachs International

12, ING Baring Ltd.

13. JP Morgan Securities Limited**

14. Lehman Brothers International (Europe)
15, Maple Securities (UK) Limited

16. Merrill Lynch International

17. Morgan Stanley & Co. Internationa! Limited

18. Nomura International PLC

15. 8G Securities International Ltd.

20. Salomon Brothers Intemational Ltd,
21. UBS AG London Branch

22. Barclays Bank PLC

23. Bear Stearns Intemnational Trading Lid.

24, Credit Suisse First Boston Equities Limited

25. Deutsche Bank AG London Branch
26. Dresdner Bank AG London Branch
27. GNI Limited

28, Investec Bank UK Ltd.

20. Lazard Bank Limited

30. Margan Grenfell & Co. Limited

31. Morgan Stanley Securities Limited
32. Salomon Brathers UK Equity Ltd.
33. J.P. Morgan Australia Limited

34, CSFB Australla Ltd,

35, Macquarie Bank Limited

36. Merill Lynch Equities (Australia) Ltd.
37. National Australia Bank

38. J.P. Morgan Australia Securities [imited
39. Paloma Securities LLG/SEB AB

40. Salomon Smith Barney Australia Securities Pty Limited

41, UBS Warhurg Australia Equities Lid.
42. UBS Warburg Australia Ltd.

43, BNP Paribas Securities (Japan) Limited

44, Credit Suisse First Boston (Japan) Limited

Credit Suisse First Boston Europe Limited

(UK Securities Barrower Only)

(UK Securities Borrower Qnly)

(UK Securities Borrower Only)

(UK Securities Borrower Only)

(UK Securities Borrower Only)

(UK Securities Borrawer Only)

(UK Sacurities Borrower Only)

{UK Securities Borrower Only)

UK Securities Borrower Only)

(UK Securities Borrower Cnly)

(UK Securities Borrower Only)
(Australia~-domiciled clients only)
(Australla-domiciled clients only)
(Australia-domiciled clients only)
(Australia-domiciled clients only)
(Australia-domiciled clients only)
(Australia-domiciled clients only)
{Australia-damiciled clients only)
(Australia-domiciled clients oniy)
(Australia-domiciled clients only)
{Australia-domiciled clients only)
{Japan-domiciled clients only)
(Japan-domiciled clients only)

** JPMorgan Chase Bank affiliate : Unapproved for ERISA lenders without DQL PT exemption 99-

M
January 7, 2002
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JPMorgan Chase Bank
Securities Lending

Approved Borrowers

** JPMorgan Chase Bank affiliate : Unapproved for ERISA lenders without DOL PT exemption 99-
34



Appendix 2
JPMorgan Chase Bank
Securities Lending
Approved Borrowers,

U.K. approved Borrowers that have signed an OSLA

Barciays Capital Securities Limited
Bear Stearns Intemational Limited

BNP Paribas

Cater Allen International Limited

CIBG World Markets PLC

JPMorgan Europe Limited
Commerzhank AG

Credit Suisse First Boston (Europe) Limited
Dalwa Securities SMBGC Europe Limited
Deutsche Bank AG

GNI Ltd

Goldman Sachs Intemnational

ING Baring Liited

JP Morgan Sectifities Limited

Lehman Brothers {nternational (Europe)
Maple Securities (UK) Limited

Merrill Lynch Intemational

Morgan Stanley & Co. International Limited
Nomura International PLC

SG Securitles (Londony Limited
Salomaon Brothers Intermational Limited
UBS AG London Branch

U.K. approved Borrowers that have signed a GESLA

Barclays Bank Pl¢

Cater Alien International Limited

Credit Suisse First Boston (Europe) Limited
Deutsche Bank AG London Branch
Dresdner Bank AG London Branch

GNI Limited

Goldman Sachs Intemational Limited
Halifax Plc

investec Bank UK Limited

JPMorgan Securitles Limited

Lazard Bank Limited

Lehman Brothers International (Europe)
Morgan Stanley & Co. International Limited
Merrilt Lynch international

Salomon Brothers International Limited
UBS AG London Branch



Appendix 2
JPMorgan Chase Bank
Securities Lending

Approved Borrowers
LUK, approved Borrowers that have signed a MEFISLA

Cater Allen international Limited

Bear Stearns Intermational Trading Limited
GN{ Limited

Commerzbank AG

Credit Suisse First Boston Equities Limited
Goldman Sachs Intemnational

Morgan Grenfell & Co Limlted

Nomura International Plc

Investes Bank (UK) Limited

JP Morgan Securities Limited

Lazard Bank Limited

Lehman Brothers Intemational {Europe)
Merrill Lynch International Limited

Morgan Stanltey Securitles Limited
Nomura Intemational Pl¢

Salomon Brothers UK Equity Limited

UBS AG London Branch

Australian approved Borrowers that have signed a ASLA

1. J.P, Morgan Australia Limited

2. CSFB Australia Ltd.

3. Macquarie Bank Limited

4. Merrill Lynch Equities (Australia) Lid.

5. National Australia RBank

6, J.P.Morgan Australla Securlties Limited

7. Paloma Securities LLC/SEE AR

8. Salomon Smith Barney Australia Securities Pty Limited
9, UBS Warburg Australia Equities Ltd.

10, UBS Warburg Australia Ltd,

Japanese approved Borrowers that have signed a JSDA

1. BNP Paribas Securities {Japan) Limited
2. Credit Suisse First Boston (Japan) Limited

February 5, 2002
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Appendix 3
(formerly Appendix 5)
JPMorgan Chase Bank
Securities Lending
ACCEPTABLE COLLATERAL

1) CASH
2) SECURITIES

3) LETTERS OF CREDIT



Appendix 4
(formerly Appendix 2)
JPMorgan Chase Bank
Securities Lending
LETTER OF CREDIT BANKS

ABN AMRO Bank

Banco Santander Central Hispano S.A.
Bank of America NA

Bank of Montreal

Bank of New York

Bank One NA - Chicago

Bankers Trust Co.

Barclay's Bank PLC

BNP Parlbas

Canadian Imperial Bank of Commerce
Citibank, NA

Credit Suisse First Boston

Den Danske Baric A/S

Deutsche Bank AG

Fleet National Bank

Fortis Bank NV SA

HSBC Bank PLC

HSBC Bank USA

Lloyds TSB Bank PLC

Mellon Bank N,A.

Morgan Guaranty Trust Co, of NY
National Westminister Bank PLC
PNC Bank N.A.

Rahobank Nederland

Royal Bank of Canada

Royal Bank of Scotland PLC
Soclete Generale

Svenska Handelsbanken'
Toronto-Dominion Bank

URS AG

02/12/02



AMENDMENT TO SECURITIES LENDING AGREEMENT

AMENDMENT (“Amendment”), dated as of August , 2002, to the Securities Lending

Agreement (*Lending Agrecment”), dated as of June 19, 2002, between Imperial Counry Employees’
Retirement System and JPMorgan Chase Bank.

It is herebyagreed as follows:

1. The Lending Agreement is hereby amended by adding the following new sentence at the
end of Section 1(c) thereof:

The foregoing investments shall be made through the ‘[PMorgan Chase Bank Cash
Collateral Fund’, a collecrive investment fund managed by Bank.

2. The Leud.i.n{g Agreement is hereby further amended by added the following ar the end of
the second sentence of Section 5(b) thereof:

s it belng understood and agreed, however, that the JPMorgan Chase Bank Cash
Collateral Fund shall consist solely of assets of tax exempt defined benefit and

defined contribution retirement plans of; (a) entities governed by ERISA and (b)
public entities

3. BEgisting Appendix 1 to the Lending Agreement is hereby deleted and the version of

Appendix 1 annexed hereto and captioned “[PMorgan Chase Bank Cash Collaweral Fund™ is
substinuted in lieu thereof.

. 4, Except as expressly amended by this Amendment, the Lending Agreement shall remain in
full force and effect in accordance with its terms. All references to the Agreement in the Lending
Agreement or any other document executed or delivered in connection therewith shall, from, and
after the effective date of this Amendment, be deemed to be references to the Lending Agreement,
as amended hereby, urless the contesr expressly requires otherwise.

5. This Amendment may be executed in any number of counterparts, each of which so

execured shall be deemed to be an original, but all such countetpasts shall wogether constitute one
and tlze same instrument.

6. This Amendment shall be governed by and construed in accordance with the laws of the
State of New York, without giving effect to principles of conflict of laws thereunder.

IN WITNESS WHEREOF, the parties have executed this Amendment a5 of the dare first
above-written.

IMPERIAL COUNTY EMPLOYEES’ JPMORGAN CHASE BANK
RETIREMENT SYSTEM
. DAVID K. PRINCE : - .-
I%adr:c CHALRMAN ?I{E‘e GENE GEMELLY RECE?VED
Dare:  AUGUST 22, 2002 VICE PRESIDENT
AUG 27 2002
HAPERIAL COUMNTY

EMPLOYEES RETIREMENT
ZTATI6:v03 SYSTEWSD



SECURITIES LENDING

JPMORGAN CHASE BANK CASH COLLATERAL FUND
(VAN 18)

INVESTMENT GUIDELINES

A.

FUND OBJECTIVE

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

PERMISSIBLE INVESTMENTS

Instruments:

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

Asset Backed Securities Master Notes
Bank Notes Medivm Term Notes
Banker's Acceptances Promissory Notes
Certificates of Deposit Repurchase Agreements
Comrmercial Paper, Time Deposits
including vnregistered U.S. Goverhment Securities
(so-called 4(2)) including Obligations of
Commercial Paper the U.S. Treasury and

. Corporate Bonds Obligations of U.S.

* Corporate Notes Government Agencies or
Floating Rate Notes Instrumentalities
Floating Rate -

Certificates of Depoait
GICs and synthetic GICs

Comumingled Vehicles:

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

Currency:
U.S. dollar denominated securities only
Limitation on foreign issuers:

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

PROHIBITED INVESTMENTS
Any securities issued by J.P. Morgan Chase & Co. or its affiliates,

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

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

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

Futures contracts and options on futures contracts.

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

Mortgage pass-through certificates, collateralized mortgage obligations and real
estate mortgage investment conduits (REMICs), where the underlying collateral is
first mortgages on residential or commercial properties, except that Agency MBS
(as defined below) will not be Prohibited Invesiments in cormection with
repurchase agreements as provided in paragraph G. Mortgage-backed securities

where the underlying collateral is home equity loans are not Prohibited
Investments.

Any units of a common trust fund or collective trust fund of the type referred to in
Section 3 (c) (3) or Section 3 (¢) (11) of the 1940 Act.

Any security which derives all or a portion of its value from 2nother security or
index (for example, structured notes, fitures or swaps). Notwithstanding the
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foregoing, a security that is a permissible investment for a money market fund
shall not be a prohibited investment under this paragraph C.9.

LIMITATIONS ON AMOUNTS INVESTED/CASH RESERVE;
PERMITTED BORROWING

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

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

CONCENTRATION GUIDELINES

No more than 10% of the Fund’s total assets, measured at the tume of purchase,
may be invested in the securities of a single issuer (other than U.S. Government
Securities and Repurchase Agreements and the commingled vehicles identified in
Paragraph B.1, as to which there is no limitation).

MATURITY GUIDELINES

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

The Fund’s maximum dollar weighted average days to maturity may not exceed
90. For purposes of calculating the Fund’s dollar weighted average days to
maturity, the maturity of a given instrument shall be, in the case of: (i) a fixed rate
instrument, the date noted on the face of the instrument as the date on which the
principal amount must be paid, (ii) an instrument with an unconditional put or
unconditional demand feature, the date on which the principal amount of the

instrument can be recovered by demand, and (iii) a floating rate instrument, the
next readjustment of the interest rate.

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



Final Maturity for purposes of these Guidelines means the date noted on the face

of the instrument (or equivalent) as the date on which the principal amount must
be paid.

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

demand for the repurchase of the securities, the notice period applicable to such
demand.

Adjustable rate mortgages shall have a maturity equal to the period remaining

until the last principal payment is required to be paid by the terms of the
underlying obligation.

Shares of a money market mutual find (a “money market fund”) registered with
the Securities and Exchange Commission as an investment company under the

Investment Company Act of 1940, as amended (the “1940 Act™) shall he deemed
to have a Final Maturity of one day.

REPURCHASE AGREEMENTS (including term repurchase agreements,

entered into using custodians deemed appropriate by JPMorgan Chase
Bank)

Permitted collateral:

Bills, bonds or notes issued by the United States Treasury, or other securities
guaragteed as to principal and interest by the Government of the United States, its
agencies, iustrumentalities or establishments; mortgage-backed securties
sponsored by agencies of the Government of the United States; corporate
obligations of domestic and foreign issuers with 2 minimum rating of AA- by
Standard & Poor’s Corporation (“S&P”) or Aa3 by Moody’s Investor Services,
Inc. (“Moody’s™); asset-backed securities with a minimum rating of AAA by S&P
or Aaa by Moody's; or money market instruments (including, but not limited to,
certificates of deposit, bank notes, deposit motes, banker’s acceptances and

cotnmercial paper issued by domestic issuers with a minimutn rating of A-1 by
S&P and P-1 by Moody’s).

QUALITY GUIDELINES

Except as otherwise provided with respect to repurchase agreement collateral in
pavagraph G:

Specified Rating Categories at time of purchase:



Short-ferm: Short-term instriments must be rated any two of the
following: A-1 by S&P, P-1 by Moody's, F-1 by Fitch Ratings.

Long-term: Long-term instruments must be rated at least A- by S&P, A3
by Moody’s, or A- by Fitch Ratings.

A security without its own rating will be considered to be rated if its issuer’s
comparable securities are rated with respect to: () a class of short-tern debt
obligations, in the case of short-term ratings, or (ii) a class of long-term debt
obligations, in the case of long-term ratings, or any security within the relevant
class that is comparable in priority and security with the purchased security.

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

The Fund may not purchase Eligible Securities based on an NRSRO's rating
where that NRSRO has announced publicly that it is examining the rating for a
possible downgrade. This limitation does not apply to eligible securities rated A~
1+ by Standard & Poor’s Corporation.

% L *

Each client should analyze these Guidelines continually to determine their

continued appropriateness, recognizing that all investments bear risks and thar
the return of principal is not assured.





