Custody Agreements



Applicant Name: Contractors Bonding and Insurance Company NAIC No. 37206
FEIN: 91-1082952

Item 11: Custody Agreements

Contractors Bonding and Insurance Company has only one custody agreement related to its stocks,
bonds or other physical or book entry securities. These items are in possession of JP Morgan Chase. A
copy of said custody agreement and subsequent amendment are attached.
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1.

JPMorgan

Domestic Custody Agreement

This Agreement, dated , 2011, is bétween JPMORGAN CHASE BANK, NATIONAL ASSOCIATION

(“J.P. "Morgan®), with a place of business at: 1111. Polaris. Parkway Columbus, OH 43240;

and CONTRACI'ORS BONDING™ AND INSURANCE COMPANY (the “Customier”) with a place of

business at 1213 Valley Street, Seattle, Washington'98109.

Intention of the Parties; Definitions

1.1

1.2

Intention of the Parties:

(a) This Agreement sets.out'the terms oh which J. .P. Morgani-will be providing custodial,
‘settlement:and other associated services to the Customer J.P.. .Morgan will be:
responstble for the performance of ‘only those duties set forth in this Agreement.

(b) The Customer acknowledges that J.P: Morgan 1s not: provrdlng any legal taxor
investment adv1ce in-connection with the services under this Agreement

(c) Itis’the intention of’ thefpartles that'the servrces offéred: by J P. -Morgan under- this
Agreement ‘With respect’_to the.custody of Secunt1es and-related settlement services
will: be: llmlted to Securities that-are.issued in'theUnited States’ (“U .5.7);byan‘issuer
that.is: organized under the laws-of' the V. S or: any ‘state: thereof or that are. both
‘traded in:the U.S. and- ellglble for depos:t m a:u.s, Secuntles Deposltory

(d) The terris and conditions of this: Agreement-are’ appltcable only tothe services which
are: specified in.this: Agreement Other services.are subJect to separate terms and
conditions, which J.P. Morgan will-riake avallable to the:Cistomer-upon reguest.

Definitions; Interpretation

{a) As used herein, the following terms ha\ie'the;rneaningfherein‘after=statéd;

“Account” has tfie-meaning set forth in Section:2.1°of this-Agreement.
“Affiliate” means an entity- controlllng, controlled by, of under common controt with,
J.P: Morgan or thé Customer; as'the-casé may. be.

“Apphcable Law” means any- apphcable statiite; treaty, rule; régulation or common
law and any apphcable decree, mJunctlon Judgment ‘ordet, formal .interpretation-or

“Authonzed Person” reans any person who has been desrgnated by written notice:

from the: Customer 1n the form .as provided by J P. Morgan (or by ‘written.notice’in the

‘form as:provided by: .. Morgan from: afy. agent desrgnated by the Customer‘including;

without: limitation, an ‘investment manager) to dction behatf:of:the: Customer under this

' ‘Agreement and any person who has been given.an access’ code: by-a- secunty administrator

:appomted by the Customer Wthh allows the provrs1on of Instruchons Such persons will:

'.reasonable tlme to.act upon Instructions from the Customer (or ltS agent) that any such

-person'is no longer an Authonzed Person.

“Cash Accourit” has the meanirig set-forth in‘Section 2.1(a) (ii).




‘Commercial . Code of the State-,

JPMorgan

“Confidential Information” means:and includes:all .non- public-information concerning
the Customer or: the. Accounts.which J.P: Morgan feceives ifi-the:course of ‘providing:sefvices
uider this Agreement: Nevertheless,' the:term Confidential Inférmation shall not include
information.which:i is or becomes.a r'l'able to'the. general pubhc by means other than J.P.
Morgan's breach: of the terms.of thrs=Agreement or information which.J.P. Morgan obtains-on
a-fnon- conﬁdentlal basis froma person who-is:not_ known to.be subject to.any obligation of

confidence to anyperson.with.respect to: that lnforrnatron

“Corporate Action” means any subscnptron nght bonus.issue, stock repurchase:plan,
redemptron exchange, tender offer; or/ similar matter wrth respect to a Frnancral Asset in
the; Secuntres Account that requires. drscretronary action by the beneficial gwner of the
F'nancral Asset; but does hotlincliide: rights with respect to'class:action htlgatlon or proxy
voting.

“Entitlenient. Holder” means the person‘named on the: records of a Securities
Intérmediary as:the personi‘hayving a: Secuntres Enfitlement; against the Secuntres
Intermediary.

“Finanaal Asset" rneans a Secunty and: refers, as the context requrres erther to the

Secunty, a secunty certlfrcate oraa Secuntles Entltlement "Fmancral Asset" does not
include cash.

“Instruction™means.an instruction that has been verified.in: accordance with:a
Security Procedure or; if no:Security'| Procedure is’ “applicable; whlch J.P. Morgan believes
in.good faith:to have been -given by an: Authonzed Person

“J.P. Morgari Indemnitees” means.J.P. Morgan, its Affiliates, its.nominees, directors,
officers, -employees:and ‘agents.

“Liabilities™ means: any liabilities, losses,, clarms, costs;. damages, penalties, fines,
obllgatlons taxes (other] than taxes based. solely on J:P. -Morgan" $.income}, or expenses of

any, kind whatsoever (rncludmg, wrthout llmatatron reasonable: attorneys’, accountants’,
consultants? or experts’ ‘fees.and drsbursements)

"Securities” means: shares,.stocks, debentures, bonds, notes or other like obhgatrons,
whether-issued-in-certificated or uncertificatéd:form,and: any “certificates; receipts,

‘warrants:or gther instruments: representmg rights to recerve ‘purchase or: subscnbe for the
Same’that are commonly traded or-dealt;in on' secuntres exchanges or financial markets or
other: oblrgatrons sof-an-issuer,.or shares, partrcrpatrons -and interests in an.issuer

-recognized in'the: country in ‘which'it’ i sued or-dealt in‘as :
-any. other: ‘property;as may. ‘be: acceptable to J.P. Morgan for the; Secuntles Account.

.a medium for'investment and

“Securities Account” fmeans each Secuqtre_s custody,account onJ.P. Morgan's records

to'which Fifiaricial Asséts are‘or may be crédil ed.under this-Agreement.

“Securities Deposltory" meansary securities depository,. dematerialized book-entry

-system or simmilar. systém for’ the central handlmg of Secuntles

“Security’ Entrtlement" means the: nghrs and property interests of an Entitlement
ancial:Assét ; asset forthin: Part 5:of Article 8:of:the:Uniform
New York as the:same may be amended from-time to-time.
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JPMorgan

“Security lntermediary" means_J.P, Morgan, a Securities Deposntory and any other
financial institution -which:in-the ordinary:course of :busiriess maintains: Secuntles custody
accounts for others and acts in that capacity.

“SeCunty Procedure™ means a secunty procedure to be followed by thé Customer uponi
the issuance of an Instruction-and/or: by J:P, Morgan upon the receipt of.an Instructlon, 50 A5°
toenable.J.P, Morgan to venfy that slich. Instructlon is authonzed .as set:forth in'service
_level documentatron in effect: from time to time betweeri-the: ;parties with-respect’to the
services set forth'in this; ;Agreement; or as otherwise-agreed'in: wntmg by thé, parttes A
Security- Procedure; may, WIthout llrmtatlon lnvolve the use: of: algonthms codes,.
passwords .encryption.or telephone call backs and. may:-be updated by-J:P. -Morgan from
time to time upon notice:to the:Eustomer. The Customer acknowledges that the Security
Procédure s designed to-verify the authentlcrty of; and not-detect.errors: in; Instructions.
For: the avordance of doubt the parties agree: ‘thata:SWIFT messagé- issued in the name of”
the Customer: through any third party-utility dgreed: upon by the’ partles as'béing'a method
for providing lnstructlons and authenticated’ in accordance with that utility’s: customary
procedures shall be: deemed to be:an authonzed Instruction.

(b) Headings are for reférence and convenience only-and are. not- intended:to affect
lnterpretatlon

(c) References to Articles and:Sections.are to-Articles and Sections of this. Agreement and
references to sub:sections: and. paragraphs- are. to sub- sections. of the-Sections:and
paragraphs of the:sub-sections in which'they. appear

(d) Unless the context. requires otheiwise; reférencés in this. Agreement to- "persons” shall
mclude legal as: well -as ‘natural entltles, references importing. the - smgular shatt
; mclude the’ plural (and vice vérsa); use of the: ‘generic’ mascuhne pronoun shall- rnclude
the. femlmne,\ use-of the:term “ificluding” shall be deemméd to mean "rncludmg but not
limited to;” and references to appendices-and numbered sections shall. be to. such
addenda arid- provisions: herein all such addenda are- hereby lncorporated in this
.Agreement. by reference.

2. What J.P, Morgan is Required to Do

Set'Up Accounts
(a) J. P. Morgan will estabhsh and maintain the following-accounts (“Accounts”):

(i) -one or more Securities Accounts in the name of‘the Customer (or in another
sname requested by the:Custorher that is acceptable 10-J.P; Morgan) for Financial
:Assets, which may be:held: by J.P: Morgan ora Secuntres Deposrtory for J.P.
:Morgan on behatf’ of the Customer mcludmg as an Entitlement’ Holder and

(ii) .one or more.accounts in the name of the Customer {orin, another name:

o requested by the Customer that is acceptable to.J.P. Morgan) (“Cash Account")
for any. and-all. cash received by-oron ‘béhalf:of J.P: Morgan for' the account of
the Customer.

(b} At.the: request of the Customer, addltlonal Accounts:may be. opened in the futuré; and
such additional Accéunts:shalt be sub]ect to the terms of this: Agreement

{c) Financial:Assets credited to -thei-Secmttes ‘Accounts:shall be withdrawable or

Form:Domestic Custody-Agreemiedi - Insurance (NY)Jily 2010°

]




JPMorgan

transferable upon the Customer’s Instructrons sub]ect to the further-terms and
‘conditions: of this, Agreement

(d) In'thé eévent thatthe. Customer requests the: opemng -of-any. addmonal Account-for the
‘ purpose, of holdmg «collateral pledged- by the Customer to'a securities: exchange
clearing. corporatron or othér central: counterparty @ “Counterparty ) to secure
'tradlng activity: by the, Customer or-the: pledge to:a Counterparty 'of-cash-or
-lndmdual Secuntles held in-an’Account, that Account (or the: pledged ‘cash or
.Secuntles) shall be: subject to the collateral arrangements in effect between J.B.
‘Morgan: and the'Counterparty in addrtlon to the terms: of- thls Agreement

(e) J.B. Morgan 'S? obhgatlon to.open-Accounts pursuant to:Section 2: 1(a) is conditionat

upon J:P; Morgan’ recemng such of the: following: documents as-J;P, “Morgan may
require:

(i)  acertified-copy of the Customer’s constitutional documents as
~currently in farce;

(ii)  :evidénce reasonably satrsfactory to. J: P. Morgan -of the.due
'authonzatron and executlon of this: Agreement by the Customer
(for example by a certified copy ‘6f a.fesolution of the Customer’s
board of dlrectors"or equwalent governing body, substantrally in the
form:set out:in:Schedule 4);

(i) JP. Morgan s standard form fund manager-mandate: completed by
fiind ‘manager: demgnated ‘By:the- Customer and

(IV) iR the case of’ any “Account: opened'in; "name not’that of the-

Customer; documentat‘_‘ ither espect ‘to that name: srm:lar to'that
set forth in.sub-sections ‘(1] (m)

(f). 3:f: Morgan reserves the right to:reverse. any- transactions that were. credrted to the
Accounts due to mrs Postrng and other similar-causes:

2:2  .Cash.Account

(a) Any’ amount standlng to: the credit of the Cash’ Account:is:a debt:due to the:Customer
from.J. P. Morgan as'banker: Exceptas otherwisé’ provrded in:Instructions’ reasonably
acceptable.to J .P. Morgan, all. cash’ held’ rn the Cash Accou ll'be deposrted :during

the penod it is: credrted to.the Accounts in-one:or‘more; deposrt accounts at J.P.
Morgan,

{b) Any:amounts credlted ‘by-J. P -Morgan to the Cash. Account-on:the-basis of a:notice of
an‘interim. credit from'a: third party,: may be reversed if-J:P: Morgan does: not:receive.

. final payment-in‘aitimely manner. J.P.. Morgan will notify'the Customer promptly of
any-such reversal,

(cl Whenever:the: Customer inistructs 'J.P. -Morgan to do:s0, J.P. Morgan will arrange: for
the.automatic invéstment.of cash in the Cash-Account: n'.:mutual funds (including,
wrthout llrnltatlon the JPMorgan Money Market Funds and any other mutual fund wrth

adwser, admlmstra or, shareholder semcrng agent andlor custodlan or subcustodran
and, regardless of whether or:not.J.P. Morgan or its Affiliate receives any: fees.for
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services.rendered to.any;such mutual:fund-in addition to'the:fees received by J:P.
Morgan pursuant to this Agreement all of whlch such fees J:P. Morgani-is; -specifically
althorized to retain): whrch J.P. Morgan makes avallable for such purposes:-and which
the Customer selects: through lnstructlons to.J.P. Morgan Furthermore, in-this regard,
J.P. Morgan is-directed. automatlcally to arrange for the: redemptlon of such mutual
fund shares’ as’ ‘may be necessary to avo:d any potentlal overdraft hereunder that J.P."
Morgan percewes, based -upon the: mformatlon available'to. J:P. Morgan:at the:time-of
such redemptron or w1thdrawal The Customer - agreeés: that it'will read the prospectus
forany mutual fund pnor o investing. and acknowledges that: mvestments in-mutual
fund shares are not: msured by the Federal Deposit Insurance Corporat!on (“FDIC") and
are not: obhgatlons of or guaranteed by J:P. Morgan. “The' ‘Customer further
acknowledges that certain: services “for which 4.P. Morgan is. pald fees by. mutual funds
in"which, the Customer‘invests may-overlap with-the services J.P. Morgan provides
under thlS Agreement.

(d) With J:P. Morgan’s conisent, ,the Customer may use:as the. ICash ‘Account a separate
demand deposrt account. estabhshed by the Customer at:J.p. Morgan which is
-electronically linked:to the:Sécurities: Account.

Segr'e'ga'tiOn of. As'sets;' Nominee Name
} ';from and shall not become a oart'of J P Morgan s own assets JP. Morgan witl
',1dent1fy ln jts. books that Fihancial Asséts. credited. to the'Customer’s Securities
-Account belong to:the Customer’ {except. as otherwisé may be: agreed by J. P. Morgan

-and the. Customer) Secuntles in certificated form held-in J.P. Morgan s-vaullt for the:

'Customer 5 account shall be held’ separate from. the:certificated Securities-of other
customers- of J.P. ‘Morgan.

.(b) J.P: Morgan is authorized, in its discretion:

(i} -toholdin. bearer form,:such Fmancnal Assets-asare. customarlly held in bearer
form.or are delwered to J.P. Morgan in-bearer form,

{ii) ‘to hold Financial Assets in of deposit Financial Assets with any Securities.
Depository;

(lii) ‘to hold- Financial Assets in omnibus accounts: with Securities DEPOSltOI"IES and.
‘other Secuntles intérmediaries ona funglble basis:and:to-accept delwery of

F1nanc1al Assets of the same ¢lass and dénomination as those deposited: with J.P.
Morgan; and

"(i‘\fi) to register:in the-name. of the Customer, J.P. Morgan, a-Securities Deposrtory, ‘or
their respective nominees, such: Financial Assets'as-are customarily- held in
'reglstered form.

Settlement of Transactions,

‘Subject to Article 3 and Section 4.2.0f this.-Agreement, J. P .Morgan: -will act.in accordance
with: Instructrons w1th respect tothe settlement of transactions. -Séttiément of _
"~ transactions.will be conducted in- accordance with prevailing standards.of the market in
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which the transaction occurs. Without limiting.the- generallty ‘of the foregoing, the
Customer authorizes J.P. Morgan to deliver’ Secuntles or payment in accordance ‘with
apphcable ‘tarket., practlce ih‘advance of receipt:or, settlernent of’ consrderatlon expected
in connectlon with:such- delwery or-payment, and the Customer acknowledges -and agrees
that such:action alone will niot of itself constitute: neghgence ‘fraud,. or willful misconduct
of J.P. Morgan, afid the risk of loss arising. from any such act1on will, be :borne by:the’
Customer In the case. of the farlure of the. Customer’s: counterparty: (or[other appropriate
party) to: delwer the: expected: consrderation as:agreed; J.P. Morgan will-contactthe
-counterparty 10! seek settlement and'vnll notlfy the ‘Custormer-of such. fallure if-the
Customer’s counterparty continues to- fa1l to deliver the, expected c0ns1derat|on J.P.
Morgan W|ll provrde mformatton reasonably requested by the Customer that:J.P. Morgan
the Customer s counterparty, but J P Morgan w1ll not be obhged to mstttute legal
proceedlngs, filea proof of claim-in any’ lnsolvency proceedmg or take.any: ‘similar action.

2.5  Contractual S'ettle"ment~'-Da't'e-Acc'ountiiig

(a) ‘Should the Customer request- to have J.P; Morgaii’s Contractual Settlement Date
-Accounting; Semce <J.P; Morgan will effect book’ entnes on a contractual settlement
date: accounttng'_’_b 15is-as escnbed below with respectito: ithe settlement: of
transactions:in:those markets where J.P: Morgan generally offers-contractual
settlement:date: aceounting,

(M) -Sales :On.the settlement-date fora sale, JP. Morgan will credit the:Cash
Account with the: :proceeds of thé sale’ and if not already delwered transfer the

- relevant Financial Assets to an account at.J.p. Morgan pendmg settlement of the
‘transaction.

(iiy Purchases; O the settlér’nent date for.a- purchase (or-earlier, if-market practice
requires, dehvery of the: purchase: price:before-the settlemerit-date); J.P: Morgan
*wrll deblt the Cash Account for the settlement amount and credlt a separate

-them

Upon:request, J.P. Morgan shall: provide the.Customer with.a list: of those markets for
‘which'it. provudes contractual settlement date; accountmg J. B Morgan may add markets
to of refmove markets: frorn such llst upon reasonable notice’ to the.Customer. J:P. Morgan

‘reserves; the nght t0: restrict'in: good faith._the avallablllty of contractyal settlement date
accountmg for'credit or operatlonal reasons:

{b) J.P. Morgan may reyerse-any debit or credit made pursuant.to.Section 2.5(a) priof to a’
transaction’s-actual settlement -upon notice to'the Customier,-in cases: where J.P,.
Morgan reasonably beheves that the transactton will’ not settle in'the ordmary course
within-a- reasonable time: The ‘Customer will.be responsrble ‘for-any’costs-or Liabilities
resulttng from suchireversal. The Gustomer. acknowledges ‘that the procedures
described:in’Section 2.5 are of an administrative;nature, \and J.P. Morgan does not
undertake to-make:loansand/or Flnanc1al Assets available to the:Custormer.
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2.7

2.8

Actual Settlement Date Accounting

. With- respect-to-any: settlement.of a transaction that is‘not posted to the'Account on the

contractual. settlement dateé as referred to.in Sectlon 2. 5 J.P. Morgan will-post such

transaction, on the date ‘on’ whrch the cash or Financial Assets received as.consideration for

the transaction is- actually recewed -and-settled by J.P, Morgan.

Incame Collection (AltoCredit®)

(ay J.P.. Morgan will imofiitor. rnforrnatlon publicly availabte in thé apphcable ‘market: about
forthcomlng income paymernits on the. Flnanclal Assets, and will: promptly notlfy the
Customer of such information.

(b} -Unless the Customier is:niotified otherwise, J.P, Morgan -will credit the Cash,Account
wnth iricome proceeds on Financial Assets.on the: antmpated payment.date, net of any:
taxes that are withheld by J.Pi ~Morgan orany'third party, (“AutoCredrt") in those
markets where J,P. Morgan customanly prowdes an: AutoCredrt service. Upon request,
J.P: Morgan shall provide the Customer with.a list'of AutoCredit’ ehgrble markeéts. J.P.
‘Morgan may: add markets to or rémove markets from the list: of AutoCredit markets
‘upon notrce to-the:Customer that is reasonable’i ln the ¢ircumstances. .J.P. Morgan

may reverse AutoCredlt crecllts upon olal or wntten notification'to the Customier-if J.P.

Morgan belleves that the: correspondmg payment ‘will not beé received by-J. P: Morgan
within‘a reasonable: ‘period or the credlt was:incorrect.

(c) In markets-where .J.P. Morgan doesnot provide;anAutoCredit: sefyice; income on
Financial Assets, net'of: any-taxes-withheld by J:iP, Morgan or any thrrd party; witl be
credited only after actual recerpt and- reconalranon by J.P.. Morgan

(d) P, Morgan will use reasonable efforts to-contact appropnate parties to:collect
Unpaid interest, deends or redemptron proceeds and notify the Customer of ttie
laté payment, but J. P Morgan will not-be:obliged to file: any-formal notice'of default,
institute legal proceedlngs file'a: proof of claim in:any-insolvency’ proceedmg or take
any similar action.

Miscellaneous: Administrative Duties,
{a) Until J.P. Morgan-receives Instructions to-the contrary, J.P. Morgan will:

) present all’ ‘Financial Assets for which J:P. Morgan has received riotice of a.call for
redemption or that have:otherwise matured -and- -all.income :and-interest: coupons
and other income items: that call. for- payment-upon presentation;

(ii) execute in the, name of the:Customer. such- certlfzcates as:may be:required to
obtain: payment in respect of F1nanc1al Assets and.

(iiiyiexchange interim o témporary documents of title held-in:the Securities Account
" for definitive documents of title.

:(b) Inithe event’ that, as a:result of holding: .6f Financial Asséts. in:an- ommbus account, the

Customer recewes fractlonal lnterests in Fmanual Assets arising-out of a Corporate:
Actron or class actron htrgat\on JP..Morgan will credit thie Customer with the. amount

. of cash‘it-would have received had. the’ F1nanc1al Assets not.been held in an ‘omnibus
account, and the Customer shall relinguish-to ¥ P. Morgan its‘interest in.such
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fractional interests.

* (€) If'some; but not.all, of an outstandlng class of Financial Assets is-called for

redempuon J.P. Morgan may allot the amount redeemed afmong the respective’
_beneficial hotdersof guch a class:of Financial Assets on a'pro rata basis or ina similar
mannér J.P, Morgan deemsfair:and equitable.

Corporate-Actions

(a) J.P. Morgan w1ll act'in accordance with local market: pract1ce to obtain information
concerning. Corporate Actions that'is publlcly avallable in.the.local-market. J.P.
‘Morgan.also:will review information:obtained from. sources to'which J.P. Morgan
‘subscribes. for information. concermng ‘siich:Corporate Actlons' J.P. Morgan will
prornptly prov1de that mformatton (or:summaries that reflect the'material. points
concerning'the apphcable Corporate Action) to'the: Customer or its AutHorized Person.

(b) J.P. Morgan:will act in:accordance’ with the Customer’s;:Instructions in relation to such
Corporate Actlons If the'Customer fails to provtde J.P: Morgan with timely
Instructions with respect to;any. Corporate Action; neither J P. . Morgan nor. its
nominees w1ll take any action:in: relatlon to tha Corporate Actlon _except as
.othenvise agreed in' wntmg by JP. Morgan ahd the Customeér oF as may be set forth by
J.P. Morgan asa‘default: actlon in the, notmcatlon it.provides.under’ Section 2.9(a)
with. respect to that Corporate Action.

Class Action Litigation

Any notices feceived by J.P. Morgan s corporate:actions.department-about settled
securifies class.action; lmgatlon that-requites-action: by affected owneérs'of the undeérlying
Financiat.Assets.will be’ promptly notified to:the Customer if J:P. Morgan using.| reasonable
care in; the c1rcumstances 1dent1f:es that- the Customer- was a shareholder and heétd the
'|nanc1al Asset in. custody with J.P. Morgan at the.relevanttime: J.P. Morgan
will. not:imake: fllmgs ih the hame:of the Customer in respect to. such notifications.except
as othemnse agreed in wntmg between the Customer and J .:“Morgan The services set

forth:in th'IS Section'2.10:are. avallable only:in certain’ markets,_,: details of which are
available-from'J.P.. Morgan on request.

Proxies:

(a) J.P. Morgan will monitor information distributed to holders-of Financial Assets-about
upcomlng shareholder meetlngs, promptly not1fy the Customer of such information
and; subject to Section:2. 11(c), act in-accordance:with the ‘Customer’s, lstructions in
rélation‘to such meetings (the “Proxy.Voting.Sérvice”).

{b) The: Proxy Votmg Service:is available onty-in certain markets; details of which are
available:from J.P.. Morgan ot réquest. Provision-of the: Proxy ‘Voting-Service is
conditional-upon réceipt by.J.P.. Morgan of:a duty completed ‘enrolment form-as well
as additional documentation-that. may be required for certain‘markets.

(c) The-Proxy Voting Service.does not include physical attendance at shareholder
meetings. Requests for phys1cal attendance at shareholder meetmgs cari.be made:but
they will be-evaluated and. agreed to’ by J.P: Morgan on-a case by case basis.
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(d) The Customer acknowledges that the provision of-the: Proxy Voting.Service may be
prectuded or restricted: under a vanety of circumstances. These circumstances
‘nclude, but are’ riot lamlted to:.

(i) -the Financial Assets b_elng on loan or.out for registration;
(i) the pendency.of conversion or-another Corporate Action;

(iii) ‘the'Financial Assets being held in-a margin-or collateral account:at-J.P. Morgan
or andther bank:or broker; or othetwise’in/a;manner which- affects voting;

(iv) -local market: regulattons or practices,:of restrictions by the issuer; and

(v) J.P. Morgan being required to: vote all shares- held fora parttcular issue for all-of
J P. Morgan s customers on ‘a net basls (1 e -a net yes or no vote based on votlng:

,,,,,

mll notify the Customer

2.2 Statements\Of.-Acmunt

{a) J.P. Morgan will provide the: Customer with a statement: of account foreach KAccount,
1dent|fy|ng cash.and Financial. Assets held in the. Account and any transfers to-and-
from the AcCount. ‘Statements of account-may be delwered electronically or on: hne
over-the Intemet and’ are deemed delwered when sent: electromcally or. posted ‘on the
Internet. The Customer will review its'statemerit.of -account and give'J.P. Morgan
written notice of (i) any suspected error or omission or (ii) nen- I'ECEIDT. of a-statement
of account within a reasonable ‘time after the statement-of account is sent or made
available to the Customer, as the. case;may. be.

(b) J.P. Morgan’ shall at-all times maintain: records that: shall: Identlfy the Customer as the
Entitlement: Holder of the Finanicial Assets it the Customer-Securities Account. Any
such Financial Assets held ‘indirectly by J.P. Morgan, with’a Securities- Depository or
with-another Securities Intermediary shall be: separater identified on 4.P, Morgan’s
records as beirig heldfor the Customier’s account. J.P. Morgan's récords shall. 1dent1fy
whxch Financial Assets:are held by J:P.-Morgan and Secufities Deposntones and other
SGCUI‘IUES lntermedtanes and-the names.of such ‘Securities Depositones and: other
>Secunt1es Intermedlanes holdlng such Financial Assets: J.P. Morgan ; agrees to use
reasonable efforts'to maintain records sufficiént to enable the Customer to determine
and verify information concerning the Finaricial Assets held for the Customer's
account, which may be. {i): reported in Customer's annual statement and’ supportmg
.schedules and- (n) required:in-ah.audit of the financial.statements of Customer. J:P.
‘Morgan: agrees to furnish, upon:the Custémer’s. request or the request ‘of the insurdnce
department of any state:in which the Customer is licenséd to' do business;.a:
verification certificate (which may bé in affidavit form) in- sufﬂcrent deta1l to permit’
.adequate identification of the Financial Assets Belgnging to the Customer as
EEntitlement Holdér:and held.by-J.P..Margan.under the tefms of thns Agreement Such
‘certificate sKall be. sngned by-a responsible J;P. Morgan offmal and furnished to the
requestor, witha copy to the Customer'if the requestor is dn msurance department

(c) The Customer acknowledges:that information available toit electromcally with

respect to'transactions posted after the close of the prior busmess -day. may: | not be;
accurate due to mls postings, delays in updatlng Account records “and-other causes.
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J.P.: Morgan will.not be liable for any loss:or-damage arising out-of any such
information accessed electromcally that is subsequently:- updated or-corrected by the
closeof business:on the: flrst business; day after-the’ onglnal transaction'was posted.

2.13  Access to.J.P. Mor'gan' s.Records; Reports

(a) -J.P. Morgan: wnll allow: the -Customer’s aud:tors and lndependent public accountants
such reasonable :ACCEss. to the records of J.P. Morgan relating to'thie:Actounts as'is

requlred in;connection with: the\r examiination. of biooks: and-records pertaining to the
‘Clistomer’s affairs.

(b) J.P. Morgan will,. -upon: reasonable written notice, allow the Customer reasonable
access dunng normal: workmg hour's.to:the- records Jof: J P. Morgan' relatmg to the
.Accounts .J.P: Morgan;may impose reasonable restrictions:on-the number of
‘individuals allowed access, the frequency: and’ |énigthof such:access, and the scope of
the:records made avallable The Customer shallre'imburse J.P. Morgan for the
reasonable. cost of copying,. collatlng and researchmg archived information.

(c} J.P: Morgan $ records relatlng to'the Accounts shall be-available for- inspection on J.P.
' Morgan’s prem:ses upon reasonable notice. to J P Morgan dunng regular: business

hours by- regulatory off1c|als but only upon J.P. Morgan’s receipt of Instruction from
‘an-AuthorizedPerson.

(d) ,Upon the Customer H request J P Morgan vnll send to the Customer all reports -J:P.

.acco ‘ntmg control Upon the Customer 5 request J P Morgan will. send the-annual

report . (SAS 70 Report) prepared by J.P. Morgan 's.external-auditors:on-J:P. Morgan’s
system of mtemal -accounting control .of Fmanaal -Assets:

2.14  Tax. Relief' Sennces

J.P; Morgan will prowde tax: rellef services as. provlded in, Sectlon 8:2.

2.15 Notlﬁcatlon

If the Customer has: agreed to access-information concerning the: Accounts through J.P.

Morgan’s website, -J., P Morgan.may make any notlflcatmns required under this Agreement
by posting’it on:the:website:

3. Instructions

3.1 Actingon Instructions; Method of Instruction and Unclear Instructions
(a) The.Customier authofizes: -J.P.:Morgan to’ accept, rely Upon and/or-act uponxany
Instructions recéived. byit: without - inquiry. The.___ustomer vnll ;indemnify the.J.P.
Morgan Indernmtees agamst and hiold'each.of them harmless from; any- LHabilities that

may be’ lmposed on, incurred by, or-asserted-against-J.P: Morgan Indemmtees asa
result of any-action or omission taken in.accordance with any. Instructlon

(b) To the:extent posmble;.ms,tr.uctlons- to J.P..Morgan:shall be sent via electronic
instruction or-trade.information system ac¢eptablé to'J.P: Morgan of.via.facsimile
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transmission. Where reasonably. practicabte, the Customer will use automated and
'electromc methods of sending Instruct1ons

(c) J.P; Morgan 'shall. promptly nottfy an Authonzed Person if J.P: Morgan determines that
an. |nStI'UCtIOI‘I does not. contann all: iinformation reasonably necessary. for J.P. Morgan
‘to-.carry‘out: the Instruction:. J.P. Morgar’ may-decline to act:upon an lnstructron if it
does not’ receive. clanflcatlon or- conflrmatlon satlsfactory to-it. J.P. Morgan will:not
be: llable for any loss anslng from any reasonable delay If'l carry1ng out any such

-act. uponany Instructlon for whrch it does not recewe clanﬁcanon satlsfactory toit.

“Verification and Security Procedures

(a) J.P..Morgan and the. Customer shall. comply with any applicable Security'Procedures
mth respect to the: delwery or authentication:of Instructions.and. shall.ensure that any
-codes, passwords or: slmllar devices are‘feasonably safeguarded

(b) Either party. may record’ any of thelr telephone commumcatlons

‘instructions Contrary to Law/Markét Practice

J.P. Morgan need.not act upon Instructions’ whlch it reasonably believes to be contrary to
law, regulation or'market practice, and J.P. Morgan shall.be under no. duty to investigate
whether any Instructrons .comply- ‘with. Appllcable Law-or: market ‘practice: In‘the event.J.P.
Morgan does not-act’upon.such Instructlons J.P: Morgan w1ll notify.the Customer where

reasonably practicable.

Cut-Off Times
J.P. Morgan has establishied.cut-off: times for- rece1pt of. Instruchons, which.will:be made

‘available to:the Customer If J.P. Morgan receives an Instruction after its‘established cut-

off ‘time, J. P Morgan will attempt to act-upon ‘the. Instructioh on the day requested if J.P,

Morgan déenis it practicable to do so.or otherwise as soon:as practicable after that- day

Electronic; Access

Access by the Clistomer to certain’ ‘applications or: products of J.P. Morgan via J.P.
Morgan 's web site. or othenmse shall be: govemed by this Agreement:and.the terms.and
conditions set forth'in‘Annex-A..

4. Fees, Expenses and Other.Amounts:Owing to J.P.. Morgan.

.41

Fees and Expenses:
The 'Customer: will Jpay: .J.P. Morgan for its:sefvices under this- Agreement such fees as may

‘be.agreed upon in wntlng from™time to time; together with J.P. Morgans reasonable
. out-of: pocket or mcxdental expenses mcludmg, but. not: lumted to, legal fees and taxor

related fees: unadental to:processing charged directly or indirectly by. governmental

,authontles, ‘issuers or their agents.. Invorces will be-payable-within. thirty (30) days of the
“daté of the invoice: Ifithe’ Customer disputes an invoice, it shall. nevertheless: pay, onor
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before the.date that' ‘payment.is-due,_such portion of the: invoice that is not subject toa
bona fide dispute: J.P. Morgan may: deduct ‘amounts 1nvorced frorn the-Cash Account
except to.thé extent-that the: Customer has- ob]ected o the invoice within thirty- (30) days
of the date- of the 1nvoice (or such other period as‘the” parties; may agree-in: wntlng)
Without” pre]udlce to: J.P. Morgan s‘other'rights, J.P: _Morgan reserves:the right to charge
interest'on:overdue amounts from the.due date until. actual payment- at such:rateas J.P.
Morigan customarily: charges for similar-overdue‘amounts:

4.2  Overdrafts

Ifa deblt .to the.Cash: Account results-in a: debit- balance, then.J.P: Morgan may, in'its
discretion,. (l) -advance.an - amount equal:to the’ overdraft (). refuse to settle.in'whole or
in part the: transactlon ‘causing:such’ deblt balance;, or (i) if any such transactlon is posted
to the Securities: Account reverse:any: such postmg 1J:P lMorgan elects to make stch an
advance; the advarice will be deeriiéd.3 loan:to the Custorner payable on.demand;
bearing: mterest at the applicable rate. charged by.J: P. Morgan from'time. to time;for-such
overdrafts from the date of 'such advance to-the: date:of payment (mcluding after-the
date- -any ]udgrnent may- be‘entered: agamst the Customer wnth respect to.any-overdraft)
and otherwise on’ the'ters 5 on:which J.P. Morgan makes. srmllar,coverdrafts avallable from
time to time. No pnbr___ chon or.coufse: of dealmg on’J.P. Morgan's- part with reéspéct to
the: settlement of transactions.on the: Customér’s behialf will be: asserted by the Customer
against J.P. Morgan-for-J. P: Morgan’s.refusal.to-make: ‘advances to the Cash Acc0unt or to
séttte;any transaction for. Wthh the Customer does not. have sufficient.available funds in
‘the Account. The: Customer shall be deemed to be'in default-with respect to any such
advance upon’ the occlrrence-of- ‘any event of the'type. speofled in.section 365(e)(1) of the
U:S. Bankruptcy Code; as:amended from time to: time,

4.3 J.P. Morgan s-nght Over Securities

Without préjudice to:J.P.:Morgan’s, nghts under Appllcable Law, to the extent J.P. Morgan
has advanced funds ‘on the Customer S behalf in. c0nnectlon wrth the settlement of

a security. mterest 1n the Fmanaal Assets whrch are the suhject of such purchase or sale,
until J. P Morgan has been repaid-the:amount of stich-advance by:the Gustomér and J.P.

Morgan 'S secunty ‘intérest in such Financial Assets.shall:be réleased upon the Customer’s
repayment,of such -advance‘to-J.P.:Morgan.

5. Securities Depositories

5.1 Use of Securities Depositories

(a) J.P. Morgan may depostt Ftnancral Assets: w1th and hold Financial Assets in. any.
Securities DepoSItory on-such . terms.as.such Secuntres Depository. customarily operates
and the* Customer will pro\nde J:P. .Morgah with such documentanon or

acknowledgements that J.P. Morgan may- requrre to hold the:Fihancial. Assets in such
Securities. Deposrtory

{b) J.P.-Morgan-is:not responsible:for-the selection-or:monitoring of any Securities.
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Deposrtory and-will-not be liable for any-act.or omission by (or the 1nsolvency of) any
Securities: Depository. In'the event the Customer incurs a loss dué to the: negligence;
willful misconduct, or 1nsolvency of .a Securities Depository, J.P. Morgan will make:
reasonable efforts, in-its discretion, to seek: recovery: from: the Securities Deposntory,
but J.P, Morgan will not be* obllgated to: lnstltute legal proceedings; file a proof of
claiim.in: any insolvency procéeding, or take: any snmﬂar action.

{¢)- Although:J.P. Morgan does not .use subcustodians.to "hold U.S. Securitiés orto gain

- éntry to a U.S:; Securities: Deposrtory, in thé event J.P. Morgan heeded.to. appomt a
subcustodian. for the purposes of- provrdmg custody services.under this Agreement for
u: S Securities,-J.P: Mongan would-enter into an’ agreement with:the: subcustodian
under terrns. substantlally the:same as‘this Agreement lncludlng a provision that the
subcustodian has-the same. hablllty t0.J.P. Morgan‘for-the loss of Financial Assets that
J.P. Morgan Kas; under ‘Section 7. 1(b) hereof.

6. Additional Provisions

6.1  Reépresentations of thé Customer and J.P. Morgan
(a) The: Customer represents, warrants-and covenants that (i} it has'full authonty and

power, and has obtalned all necessary authorizations and. consents o deposrt and
control the Flnanoal Assets and cash in the-Accounts, to.use J. P. Morgan‘as its
custodian in accordarice with the terms of this: Agreement to borrow money (both any
short term or intraday borrowings in order to settle transactions prior to receipt of
covenng funds) and-grant a lien over Financial Assets'as’ ‘contemplated by Section4.3;
(u) assumlng execution and dellvery of this. Agreement by J.P. Morgan this Agreement
is the’ Customer s legal, valld and binding obhgatlon enforceable against the
Customer in. accordance wrth its terms and it has full power and authority to enter
into and has taken-all necessary corporate-actioh to authiorize:the ‘éxecution of this
Agreement (ifi) it has not- retied on any oral or written representation made. by J.P,
Morgan or any- person onits behalf and acknowledges that this Agreement sets out to
the fullest.extent:-the duties of J.P. -Morgan; (w) it is:a resident. of the United ‘States:
and shall notify-J.P. Morgan of any: changes in residency;-and’(v) the:Financial Assets:
and cash deposrted in. the Accounts are not:subject to any encumbrance or:security
interest whatsoever and the Customer-undertakes. that; so long as.Liabilities.are
outstanding; it will not create or permit to subsist any: encumbrance or security
interest over:such Flnanclal Assets or cash.

J.P: Moigan may rely upon the certification of such other facts as may be: required to.
administér J.P.: Morgans obligations 1 under thls Agreement and the Customer:shall
indemmfy J.P. Morgan agalnst all losses, hab1lity, claims or demands; ansmg directly
“or- mdnrectly from- any such’ certifications..

by J P. Morgan represents and, warrants that (i) assumtng execution-and:delivery-of this
,Agreement by the Customer, this. Agreement is J: P. Morgan’s'legal, valid-and binding
-obllgatlon, enforceable agamst J.P. Morgan in accordance with'its terms and (ii).it has
‘full power and authonty to-enter into and has taken all necessary corporate action to
authorize the execution of this. Agreement
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6.2  The Customer is Liable to J.P. Morgan Even if'it is Acting for. Ariothér Person

If the Customer-is actingas an, agent or-for another-person as envisaged' m Section 2. 1(a)
in respect of: any:transaction, cash.or ‘Financial. Asset, J:P. Morgan nieveithaless will treat
the Customer:as its'principal for:all: purposes under thrs Agreement: In‘thisregard, the
Customer vnll be hable to J:P: Morgan asa pnncrpal in: respect: of any:transactions relating
to the: Account The foregomg will not affect-any’ rights.J.P: Morgan’ mlght have against:
the Customer's:principal or the other pérson envisaged by Sectlon Z1(a).

7. When J.P. Morgan is Liable to the :'Cus’tomer

7.1 Standard of Care;:Liability

(@) J.P. Morgan will-use T reasonable care'in performmg its obl1gattons under. this
Agreement J.P. Morgan will: not be in violation of this: Agreement with respect to-any
matter:as to-which it hias satisfied'its: obligation:of- reasonable care.

{b) J.P. Morgan shall be obligated to, mdemmfy,the Customer-for: any loss. of Financial
Assets received. for, and:credited to the Securities: Account resultmg from (i) the
‘negligence.or dishonesty of J.P. Morgan or:J:P. Morgan 5 ofﬁcers, employees or-agents
retainéd:by J P. Morgan to hold such, F1nanc1al Assets or-(ii). burglary, robbery, hold-up,
‘theft or-: mystenous dlsappearance, mcludmg loss. by damage or destruction: Tn'thé:
event of a loss of Flnanc1al Assets’in the' Secunt\es Account for: which J.P. Morgan’is
reqmred 0 mdemmfy the C ust_omer-pursuant to the 1mmed:ately precedlng sentence,
at J.P: Morgan s option J.P; Morgan shall promptly replace such Finan¢ial Assets (by,
.among, other means,. postmg appropriate- secunty or’ bond with the tssuer(s) of such
Findfcial Assets and obtalmng ‘their rerssue] or-the value thereof (detem'nned based
upon the. market value of the Financial Assets whichare: thEaSUb]eCt of such oss as of
the date-of: the discovery of such: loss) and the’ value of any loss: of nghts or privileges
resulting from the loss. of such Financial Assets The foregomg mdemmty shall.be.J.P.

Morgan 5.€ __lus ve: habmty to; the Customer for J. P Morgan s loss.of Financial-Assets
-from the’ Securities, Accout.

(c) 'In all.other:respects, J. P Morgan ‘will:be liable:for.the. Customer s direct. damages to

" the'extent. they.result: from-J.P, .Morgan’s fraud; neghgence, d1shonesty or willful
misconduct'in performing:its duties as'set dut in this Agreement Nevertheless .under
no circumstances'will-J,P..Morgan be liablefor-any indiréct; 1nc1den ‘conséquential
or specral damages (lncludlng, wuthout l|m1tat10n lost proflts) of any:form mcurred by

in- whlch ‘such:a: clalm ‘may bé- brought with: respect to th Accounts, J p. Morgan §
performarice:under this Agreement, or.J:P. Morgaii's role as custodian.

(d) the-Customer-will indemnify J.P. Morgan Indemnitees ‘against, .and: hold them.harmless
from; “any- Liabilities that’ may be lmposed on; mcur ( 'd;by ‘or asserted agamst any of
J.P. Morgan Indeminitees in connection w1th ‘or-arisinig out’ of (1) J:P: Morgan'’s
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performance under this: Agreement, provided J.P. .Morgan Indemnitees have not-acted
with.negligence or engaged in fraud or drshonesty or. w1tlful misconduct in confiection
with the Liabilities in questlon or (ii) any J. P. Morgan Indemnitees’ status:as a holder
of record of the-Customer’s Financial. Assets.

(e) Without llmltlng Subsections 7. A(a),, (b) (c), or (d) -the Customer agrees that J.P.
Morgan provides no servicein: relatton to, and therefore has no duty or-responsibitity
to: (i) question, Instructlons or make any suggestlons to the Customer:or-an.Authorized
Person regarding; such nstructions; (n) supervise or‘make recommendations with
respect to investments or thé: retentlon of Financial Assets; A(iiiy-advise’ the: Customer
or an Authorized Person regardlng any; default in the payment of pnnc1pal or income
of any Secunty Gther than as provided:in Section 2. 7(b) -of this- Agreement .and {iv).
evaluate or- report to the Custoner of- an-Authorized Person regardlng the fmancnal
¢ondition of any'broker, agentor: other party to which J.P; Morgan is lnstructed to
deliver- Financial Assets:or cash.

7.2 Force Maje'ure

J.P. Morgan witl maintain. and update from'time. to, time Businéss. cont\nuauon and disaster
recovery procedures with respect to its cistody business that it determinesfrom time to
time ‘meét- reasonable commercral standards . P Morgan vnll have no llablllty, however
for any. damage loss expense or hablhty of any nature that the Customer may suffer -or
of. any governmental authonty or other act or threat of any authonty (de Jure or de facto),
legal constramt fraud or forgery. (other than on. the part of J.P: Morgan or its employees),
‘malfunction of equrpment of software (except wheré such’ malfunctlon is- pnmanly and
directly attributable to J.P. Morgan s negligence-in ma1nta1mng ‘the. eqmpment or
software) failure of or the effect of rules.or operat1ons of any-external funds'transfer
system, lnablllty to obtaln or interruption.of extérnal communications facilities, or any
other cause beyond the reasonable control of J. P Morgan (1nclud|ng, without limitation;.
the non-availability of appropnate foreign exchange)

7.3 J,P. Morgan May Consult With-Counsel

J.P. ‘Morgan will'be entitled to’ rely on; and may act upon the advice-of professional
advisors in’ relatlon to:matters.of law; regulatlon or markét practice (wh1ch may be the
professwnal advisors.of the Customer), ‘arid'wilt ot be liable to the Customer under this
Agreement for any action taken or omltted pursuant to. such advice;: provided. it has
selected and retamed such professwnal ad\nsers \using. reasonable care.

7.4 J.P. Morgan Provides Diverse:Financial Services.and May Generate Profits as &' Result

'  The Customer. hereby authorizes.J.P. Morgan to: act under this Agreement notwithstanding
that: (a) J.P. Morgan or-any’ of its dmswns, branches or Affiliates may have a mateiial
interest.in transactions entered into by t the: .Customer- ‘with- respect to the Account or that.
circumstances:are. such that J. P; Morgan may have a: potentlal conflict:of: duty or mterest

mcludlng the fact that JiP. Morgan of its. Affiliates: may-act-as'a market maker in‘the
Finantial Assets:to which: lnstruc_tlons relate, provide brokerage:services to other
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customers, act as financial adviser to the issuer of such Financial Assets, act in the same
transaction’ as. -agent’ for more than.on€ custonier; have a material mterest in thé issue of
the Financial Assets; or earn profits from any:of- the dctivities listed hereln and (b) J.P.
Morgan or.any of its: lelSlOI‘IS branches Of: Afflhates may, be in possession.of :information
tending to show that.the instructions: recewed may-hot be in- ‘the best intérests of the
‘Customer. J.P.-Morgan'is'not under any duty to- dlsclose any:such.information.

Assets Held OQutside J.P. Morgan’s Control

4.P. Morgan Wlll ot be’ obhged to (a) hotd Financial Assets or-cash. with.any-person not
agreed to by J P Morgan or (b) reglster oF record Fmancral Assets m the name of any
regfster or. record ‘on J P Morgan 5. records Fmancnal Assets held outsrde of J P Morgan S
control If however, the Customer makes any such: request and.J. P: Morgan ‘agrees to the
request the, consequences of. domg 50'will be:at.the Custorner siown'risk: J.P. Morgan
shall-iot-be ltable for" any losses 1ncurred a$"a result-and may ' be precluded from providing i
some ‘of .the § services: referred to in: thlS Agreement (for example, and’without' llmftatfon

income: collection, proxy votlng, class action’ litigation:and- Corporate Action notification
and processmg)

Ji P Morgan may.use third party. delwery services and prov1ders of information regarding
matters; such as: pncfng, proxy-voting, corporate actlons -and.class:action: litlgatlon and ‘use
local: agents to:provide extraordmary $ervices suich.as attendance at-annual meetmgs of 'i
issuers of Securities: Although JiP. Morgan will use’ reasonable carein-the; selectlon and
reténtion.of such th\l’d party prowders and local agents it w1ll not.be responslble for any:
€ITors or- omusnons ‘made- by them in. pro\ndlng the relevant: mforrnatlon or services:

8. Taxation

Tax:Obligations
(a)y The Customer wﬂl pay: or reifmburse-J.P. Morgan and confirms that J.P. Morgan is

authonzed to deduct from any. cash:received or. credlted to:the: Cash“Account any

‘taxes.or-levies- requrred by any revenue or governmental authority for whatever
reason’in respect of the Customer's ‘Accounts:

(b) The Customer wilt provrde 10.J.P. Morgan such cernﬁcatuons, declaratlons,
documentanon,_and information:as it may requ1re in‘éonnection: with taxation,:and

warrants that,, when:given,: thls mformatlon is true: and correct-in‘every respect; not
mlsleadmg in: any-way, and contains all-material information: The: Customer
undertakes to notlfy J.P. Mérgan lmmedlately if any information- requ1res updating or
correctfng JiP. Morgan prov:des no:service of controllmg or momtonng, and ’

therefore has:no: duty in respect of or l|ab1l1ty for: :any taxes; penaltles, interest or
additions to'tax; payable or paid that result: from

(i) the maccurate completion of documents by the Customer or any‘third;party;

i
i
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(ii) the. prov15|on to J.P: Morgan.or a third. party of inaccurate or misleading
information bythe Customier or any:third:party;

(m) the-wrthholdrng of ‘matenal lnformatlon by the Customer or:any-third’pa‘rt‘y; or

(iv) any delay by-any revenué authority or.any other cause beyond J.P. ‘Morgan’s
,control

(c)_' If J.P. Morgan-does not: recewe appropnate certifications, documentation and
information thén, as. .and.when appropnate and requlred additional tax shall be
.deducted from all income:received in- respect of the Fmanmal Asséts issued (including,
but-not limited to, U:S: non:resident alién tax.and/or backup. withholding tax).

(d) The Customer: wall be respon51ble in all ‘events for the. tnmely paymient-of all taxes:
relatmg to"the Financial Assets in‘the Securitiés: ‘Account; pro\nded however, that J.P.
Morgan will’be responsrble for-any- penalty or- additlons to'tax: due :solely as:a’ result of
J.P. Morgan s, neglrgent acts or- om15510ns -with respect ‘to paymg “or w1thholdmg tax-or
reporting interest, dividénd:or other income paid or.credited to the Cash Account.

8.2 TaxRelief Services With Respect to:American Depository Receipts.
(a) Sub]ect to the provisions-of this Section, J:P: Morgan witl apply for-a.reduction of
wlthholdmg taxiin: respect of i 1ncome payments on Flnancral Assets comprised of
American DepoSItory Recelpts (“ADRs") crédited to the Securities Account.that J.P.
Morgan-believes | may-be avallabte to.Customer: To defray’ expenses pertaimng to
nominal tax clairis, J.P. Morgan may. from: trme to time set:minimum threshotds as to

a.de minimis value of tax- rehef claims- whlch it will pursue in: respect of income
payments under this.Section.

_(b) The: prowsron of.a: tax rellef service on ADRG. by J P. Morgan is:conditional upon.J.P.
Morgan: receiving, from €ustomer: (i)a declaratlon of 1ts 1dent1ty and’place’of residence
and (ii). certain other, documentatmn (pro: forma cop:es of which: are available. from J.P.
Morgan), pnor ‘to the recelpt of Financial Assets compnsed of ADRs iri the Securities
Account:or-the payment.of income.. If-Financial Assets compnsed of ADRs ¢redited. to
the Securities Account are beneﬁoally owned by someone other than Customer thls
information will: need to:be providedto J. P. ‘Morgan-with_ respect to’ the’ beneficial
owner, -Customer: acknowledges that J.P. Morgan will be unable to. perfonn tax relief
setvices unless it receives this 1nformat1on ‘prior to the receipt of ADRs inthe.
Securities. Account or'the payment of-iricome.

9. Termination
9.1 Term ‘and Termination

- () Customer may- terminate this. Agreement on: sn(ty (60) days ‘written riotice to'J.P,
Morgan J.P; ‘Motgan:may’ terminate-this: Agreement on:60 days’ written notice. to the
Customer. :

(b) Notmthstandmg Section 9. 1{a):

(i) Either party may terminate this. Agreement 1mmedlately on written noticée to'the-
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9.2

JPMorgan

other party. in the.event that a matenal breach of this Agreement by the other

party "has.not been cured within thirty: (30) days:of that party being. given written
notice:of ‘the'matérial breach:

{ii) Eitherparty may’ terminate this: Agreement |mmed|ately on written notice to the
other party upon: the other party being declared bankrupt -entering.into. a
composmon wrth creditors, obtalmng a, suspensron of payment belng put under

{iii). J: P Morgan may terminate this Agreement on s:xty (60) days’ written notice to
‘the Customier in the event that J.P. Morgan: reasonably determmes that:the
".Customer has ceased to satisfy J.P. Morgan’s: customary cred1t requiréments:

(c) J.P. Morgan shall. prov1de written notification to: ‘the Customer’s-domiciliary insurance
department (the “Insurance, Department”) if:this: Agreement with the Customer. is
terminated- pursuant to-this-Section 9.1 or if 100%.of the’ Secuntles in-the‘Accounts
under this Agreement are w:thdrawn from the-Accounts (the Customer shall provide to
J. P. Morgan and.to:the Insurance: Department prior written notification if it intends to
withdraw 100% of the: Secutities fronythe Accounts) This. notlflcatlon by J.P. Margan
shall be sent to the lnsurance’ Department w1thm three (3) business days after the
custodlal dlssolutlon The Gustomer will’ prov1de to:J.P.. -Morgan.thie address: of the.
Insurance” Department

Exit Procedure

The Customer. mll provide J:P.-Morgan full details of the: persons ‘to'whom J.P. Morgan
must déliver. Fmanctal Asséts-and cash w1th1n a: reasonable penod before the-effective
time. of termmatlon of this Agreement. If the Customer fails:to provide such details in a
itumely manner, J. P- ‘Morgan: ‘shall be ‘entitled to continue to: be paid: fees under thls
Agreement untll such; t1me asiit is.ableto: deliver; the FinancialAssets:and:cash'to a
sUCcessor custodlan, but P Morgan may take such steps asit reasonably determines to
be necessary tos protect itself follow1ng the: effectwe ttme ‘of- ten'mnat10n lncludlng
ceasmg to prowde transaction® settlement servrce n the event that J.P. ‘Morgan is
unmlhng t0-assume. any:| related credit-risk: 0. P. Morgan ‘will i’ any event-be entitled to
deduct: any’‘amounts owmg to:it prior:to'delivery of the Financial Assets and cash.(and,
accordingly;:J.P.. Morgan will beentitled to- sell F1nanc1al Assets and apply the:sale
proceeds in- satlsfactton of amounts owing to; 1t) The Custoimer, will réimburse J:P.
'Morgan promptly forall; out-of-pocket ‘expenses it incurs:in- dehvenng_;Fmanaal Assets
upon termlnatlon Termination will hot’ affect:any.of: the liabilities-either party owes-to
the other ansmg under tms Agreement prior-to such- termmatlon

10. Miscellaneous

10.1

Notices

Unless notice-of a new, address is given to the other: party. in-writing, notices pursuant to
Section 9 of this Agreement shall be. sent.or served by reglstered mail nationally
recogmzed dellvery services, such as:Federal EXpréss (FedEx) or United Parcel Post (UPS),
etc., courier:services or hand ‘delivery, with regard to J:P..Morgan, to its. address:as set
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10.3

10.4..

JPMorgan

out on the first page of this-Agreement, and mth regard-to Customer, .as follows:
Contractors Bndifig and Insurance. Compariy
9025 N. Lindbergh Drive
Peoria, u_unois;.;si'grs,
Attn: Treasurér -

Successors and Assigns

This Agreement will be binding-on each of the pames successors and-assigns; but the
parties agfee that” nelther party can- asslgn any of its rights or obligations under- thts
Agreement- “Without the pfior. wntten consent of- the other party, which consent will ‘not -be
unreasonably withheld:-or; delayed except JiP. Morgan may .assign: this: Agreement without
the Customer’s corisent to (a) any Afflllate or subsrdrary of J.P.. Morgan or (b) in

connéction with'a merger; reorganization, stock sale or sale:of allor substanttally ‘all of
J:P. Morgan’s custody business.

Entire.Agreement

This. Agreement;, including the Schedules:and the Exh1b1ts and Riders’ (and.any. separate
agreement which J.P.- Morgan and the:Customer may énter 1nto with-respect to any | ‘Cash
Account), sets out'the entire. Agreement between the parties-in.connection-with the
sub]ect matter hereof and thrs Agreement supersedes any other agreement statement
wntlng and, except where this Agreement prowdes for amendments by notlce from J.P.
Morgan, srgned by both partles

insurance

'The Customer-acknowledges that.J.P. Morgan will not be required to maintairi any
" insurance coverage specrflcally for:thé benefit of the Customer, except that:J.P. Morgan
- will maintain insirance: protectlon wluch covers J. P Morgan (3 dutles and responsrblhttes.

- generally as a custodlan of Frnancual Assets-and J.P. -Morgan will maintain:such. coverage

105

10.6

to'the extent: requlred by J. P: Morgan s bankmg regulators J.P. Morgan will provide
summary information regardlng itsown; general insurance coverage to’ the. Customer upon

" written request.

Security Holding Disclosure

‘With:respect to.Securities.and Exchange Commission Rule:14b-2 under the U.S.

Shareholder. Commumcatmns Act: regardmg disclosure of beneficial : owners ‘to issuers.of

- Securities; J:P: Morgan is‘instructed not to drsclose the name, address or-Security-

posmons of the: Customer iniresponse to-: shareholder communications, requests. regardlng
the Account.

USAPATRIOT,Act Disclasure

Section-326 of the Uniiting:and Strengthening- America by Providifig Appropriate Tools
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10.7

10.8

10,9

:New York law or-forum. The U: S,
have the sole.and excluswe ]UI’ISdICt'IOl'I over any lawsuit-or other Jud1c1al proceed:ng
relating to’or arising from. thls Agreement IF’ that court lacks federat subJect matter

J.EMorgan

Réquired to-Intercept and Obstruct Terrorism Act of 2001 (“USA:PATRIOT Act”) requires
J.P, Morgan to.implement reasonable:procedures-to venfy the:idéntity of-any person that

'opens-‘a:new.Account.with:it.. ‘Accordingly; the’ Customer acknowledges that. Sectlon 326
of thé:USA PATRIOT. Act: and Ji P Morgan S ldel‘ltlty venficatlon procedures require=J.P.
;Morgan to obtam 1nformatton ‘which- may be used to confirm the Customier's identity

including without imitation the Customer's: name, address and organizational documents

(“idéntifying.information”). “The Customer may also be asked to prowde information

about:its- financial. status, such:as 1ts current audited and unaidited financial: statéments.

'The :Customer: agrees to:provide.J.P. Morgan with-and consents to:J.P. Morgan obtalmng
from thll'd -partjes:; any such. ldentrfymg ‘and; ﬁnancml lnformatron required as-a condition of

opening-an.account with or usmg any.service prowded by J.P..Morgan.

Governing Law and Jurisdiction

This Agreement wnll be:construed;. regulated and.administered under thelaws. of the U.S.
or State.of New Y 'rk,‘ as appllcable, ‘withouit regard to New York’s pnncnples regarding

conflict-of laws, ‘except that the! fore_gomg shall not reduce any- statutory nght to choose
District Court for the Southern District of Néw York will

]unsdlctlon, ,the Supreme Court of the'State of New- York, New York. County will have sole

Tand excluswe ]UI'ISdICtIOI'I Elther of these courts w1ll have the proper venue for any such’

convemence as a fomm The partles agree to submlt to the Junsdlctron of any of the
courts specified.and to. accept:service of processitovest’ personal jurisdiction over them in
any of these courts. The. partles further hereby knowmgly, voluntanly and. lntentionally
waive, to-the fullest extent permltted by Appllcable Law, any nght to a‘trial byj jury with
respect to: any such lawsuit-or Judmal proceedlng arising -or relatmg to this:Agréement or
the transactions contemplated hereby.

Severability: Waiver;.and Survivat

(a) If‘one.or moreé: prowsuons of this:Agreement:are held lnvahd illegal or unenforceable

in any respect on. the basis:of any’ particularcircumstances or-in any. jurisdiction, the
validity,_ legahty and. enforceability-of such provision or provisions’ ‘under other
arcumstances or-in other jurisdictions and of the remaining.provisions w1ll not in any
way be. affected -OF lmpalred

(b) Except as. othermse provided hérein, no failure.or délay-on‘the part.of either party in
exercising’ any: power or nght under ‘this: Agreement ‘operates:as:a.waiver, nor does any
single-or. partial exercise of any‘power:or- right: preclude any other oF:further exercise,
or the . exercisé-of.. any ‘other’ power or Fight. No\ waiver by a pafty-of- any prowsron of
this Agreement ‘or-waiver of-any breach or default is. effectwe unless it is In'writing
and signed by: the party: ‘against whom the waiver is to.be enforced;

(c) The parties’ rights, protections; and remediés under this Agreement shall survive its
termination.

Confidentiality
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{a) Sub:,ect to Section 10 :9(b), J-P. “Morgan will’ hold all Confidential Information in
- sconfidence and will:not disclose. any Confidential.inforriation: except:as. may beé
requ1red By Appllcabl' LA T-'a"jregulator with Junsdlctlon ‘over J.P. Morgan’s business,

_or with the consent of th Cuﬁtomer

{b) The Customer authonzes 4P Morgan to; dlsclose Confldentlal Information to:

] any. wbcontractor agent Secuntles Depos1tory, securities exchange, broker,

' third: party- agent proxy sol|c1tor issuer; or- any other person-that- 4.P. Morgan
believes:it is: reasonably required in; connection vnth -JiP, Mdrgan’s provision of
relevant services:under this. Agreement

(i) its professicnal:advisors; auditors or public.accountants;
(fii) its:Affiliates and branches; and - .
. (iv) any revenue authority-or any.governmental entityf_’inrel_a_tion}to;the processing.of
any tax:claim.,

th1s Agreement the parttes shall hold the terms and COndIthl’lS, 1nclud|ng, without
limitation, any commerqal terins; of: thls - Agreement in ‘confidence.

71,'@;'.,1'0 Counterparts

“This’ Agreement. may be éxecuted m several counterparts-each. of which will be deemed to
be an ongmal and together: w1ll constitute one.and- the same agreement

" 10.11 No Third Party Beneficiaries

.A person who is not a party to this Agreement. shall have no nght to enforce any term of
this Agreement

nTHE cusrosz JPMORGAN CHASE 'BANK, N.A. 750

/‘ ~

Name; JoséphE:‘Dondanville  Naihe: Thomas H. Hoover 11

Title:'SVP, Chief Financial Officer “Title: Vice President

 Date:0s/i§B0i1. ' Date: 05/18/2011
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Annex A
Electronic Access

1. J.P. Morgan may permrt the. Customer ‘and its Authonzed Persons to-acéess.certain
electronic systems;apphcatrons and Data (as defined below) in:connection. with the. Agreement
(collectwely, the:“Products”)..J. P: Morgan may,- from timie to:time, introduce new:features to:the
Products or otherwise modrfy or delete. -existing:features of the Products in its:solé:discretion. J.P.
Morgan‘ shall'endeavor to grve the:Custorier reasonable fotice of its tefrmination or suspension of
access to theProducts;.but. may- do so immediately if -J.P. Morgan determines; in-its sole
discretion,, that: prowdlng access to'the Products would: violate Applicable: Law or that theisecurity
or integrity of the.Products is:at rigk. Access to.the’ Products shall be subject to the Security
Procedures

2. In consideration.of the fees.paid. by the ‘Customer to.J.P. Morgan and- subject to.any
applrcable software license addendum in relation to-J.P.: Morgan-owned or- ‘sublicensed software
provided for a. partlcular application.and Applicable Law; J.P. Morgan grants to thé: Custonier a
non-exclusive, non-transferable; limitéd and revocable’ hcense to.use the Products and the
information and data made available through:, Products (the! "Data the Customer 5
internal business-use.only: The: Customer may.d nload the Data’ and P t-out hard copies for its
reférence, provided: that it'does: not remove dny. copynght or other notices contalned therein.
The license: granted herein vnll permlt use: by Customer S Authonzed Person provrded that such
use shall be'in compliance wrth the: Agreement 1nclud1ng thrs Annex;

3. The Customer acknowledges that there are secunty, corruptlon transactlon error and

secunty of rts own systems, semces software a d:other equ1pment

4, In cases where:J.P: Morgan’s-web site is unexpectedly down or-otherwise unavailable;
J. P. Morgan shall absent‘a force_ majeureevent .prowde other appropnate means for the

mablhty to use the: Products v1a J. P Morgan S web srte in the absence of J P. Morgan s: gross
negligence or'wiliful misconduct.

5. Use of the Products may’ be monitored, tracked, and-recorded. In using:the Products,
rhe Customer hereby expressly consents to such momtonng, tracklng, and recordrng Indmduals

! g
Customer usage he Products or J. P Morgan s web site. (\ncludmg, but not hmlted to general
usage data and_aggregated transactlon data).. J.P. Morgan may use and, subllcense data: obtalned
byit: regardrn‘  the Customer’s use.of the: Products or.J.P. Morgan’s website, as:long as:J.P,

does:not: dlSClOSE to; others that the Customer was the source of such data-or:the details of
individual transactions: effected using the Products. or-web site.

Form: Domestic Custody Agreemient - Insurénce (NY) July 2010:



JLPMOrg.an

6. The.Customer shall not know1ngly use the. Products to: transmlt (1) 2ny ViFus, worm,.or
destructwe element Or:any:programs,or- data. ‘that- may be- reasonably expected to 1nterfere w1th or
d1srupt the Products or.servers: connected to; ‘the Products; (n) material that:violates the' nghts ‘of
another; lncludmg but. not llmlted to:the 1ntellectual property rights:of.another; and (iii) “junk-

_ manl", “spam” “cham letters™: or-unsolicited mass. dtstnbunon ‘of e-mall

7. - .. The:Customer shall. promptly and accurately des1gnate in'writing to J.P.-Morgan:the'
geographic locatton of: lts users:upon written: request. The CGustomer:further represents and:
warrants.to. J P Morgan that the: Customer- shall; ‘not access:the service:from;any Junsdlctlon ‘which
J P Morgan lnforms the Customer or where-the, Customer.has:actual- knowledge that the:service is
not authonzed for-use due-to. local regulatlons or.laws; mcludmg -applicable software export-rules.

“and regulattons Prior-to; submittmg any document’ which: designates the:persons authorized:to-act:
.on the Customer’s. behalf, the Customer shall obtain from each individual referred toiin‘siich
document:all. necessary-consents'to: enablewJ.P. Morgan to-process the data set.out therein for the.
purposes: of: prowdlng the Products.

“‘-'8'-.' J.P. Morgan and: Customer will. be- sub]ect to and shall comply with-all applicable laws,

" rules and regulat:ons concermng restnctmg collection, use, disclosure ‘processing: -and free:

movement.of the: Data:(collectively,. thei“Privacy Regulations”).. The. Privacy’ Regulatwns fay
~1nclude, AS appl:cable, the Federal “Privacy.¢f Consumer Fifiancial Information™ Regulatlon (12
CFR-Part 30),as: amended from time o time; issued purstantto Section: 504 of the:Gramm-Leach-
Blitey: Act of 1999 (15 U:S.€. §6801, et $€q.), the Health:and" lnsurance Portab1l1ty and
Accountablllty Act of 1996 (42 u.s. C §1320d}, ‘The Data’ Protectlon Act’ 1998. and Directwe
95/46/EC of the Europedn Parhament ‘and of the Cotincil 6f:24 October 1995 on the-protection of
iridividuals with: regard to processing of personal data and the* free movement of such data.

9. The Customer shall-bé respons1ble for the comphance of its: Authonzed Persons with the
terms of- the Agreement; mcludlng thls ANnex.
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FIRST AMENDMENT TO DOMESTIC CUSTODY AGREEMENT

THIS FIRST AMENDMENT TO DOMESTIC CUSTODY AGREEMENT (“First
Amendment”) is entered into as of September <7 , 2013, between JPMorgan Chase Bank,
N.A. (“J.P. Morgan”) and Contractors Bonding and Insurance Company (“Customer”),

Recitals

A J.P. Morgan and Customer entered into a Domestic Custody Agreement dated May 18,
2011 (the “Agreement”).

B. J.P. Morgan and Customer desire to amend the Agreement in order to comply with State
of Washington requirements for custodial agreements.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

L. Amendment to Section 2.3(a). Section 2.3(a) of the Agreement is hereby amended by
adding the following after the second sentence:

“If the Financial Assets are held in Securities Depositories and other Securities
Intermediaries, J.P. Morgan shall maintain internal records that will identify
where the Financial Assets are and the names of such Securities Depositories and
other Secunties Intermediaries holding such Financial Assets.” ‘

2. Amendment to Section 2.13(d). Section 2.13(d) is hereby deleted and replaced as
follows:

“(dy Upon the Customer’s request, J.P. Morgan (and its agents, if any) will send to
Customer all reports each receives from Securities Depositories concerning their
respective systems of internal accounting control. Upon Customer’s request, J.P. Morgan
(and its agents, if any) will each sendjthc annual report (SAS 70 or the equivalent Report)
prepared by each of their external auditors on their respective systems of internal
accounting control of Financial Assets.”

3. Definitions. Defined terms used herein but which are not expressly defined herein, shall
have the meaning given such terms in the Agreement.

4. Amendment. This First Amendment constitutes an amendment to the Agreement
pursuant to Section 10.3 of the Agreement. Except as expressly amended by this First
Amendment, each and every provision of the Agreement remains in full force and effect in
accordance with the terms thereof and, by reference, the terms and provisions of the Agreement
are incorporated herein and made a part hereof.
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CONTRACTORS BONDING AND
INSURANCE COMPANY

By: \47/9’5 =< é"—*

Thomas L. Brown, VP, CFO/Asst. Treasurer
Date: September 27, 2013

JPMORGAN CHASE BANK, N.A.

By:jlw W
Name: %Y e A YCKQ 1'+

Title: \/ V(A ?YﬂblCﬁU\

3L cetover
Date: Septerber £, 2013

O

o -



