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(1) Each Client Plan shall have total
net assets with a value in excess of $50
million; and

(2) No Client Plan shall invest, in the
aggregate, more than five percent (5%)
of its total assets in any Account or
more than ten percent (10%) of its assets
in all Accounts established by Fidelity.

(d) Prior to making an investment in
any Account, the Independent Fiduciary
of each Client Plan investing in an
Account shall receive offering materials
from Fidelity which disclose all
material facts concerning the purpose,
structure, and operation of the Account,
including any fee arrangements.

(e) With respect to its ongoing
participation in an Account, the
Independent Fiduciary of each Client
Plan shall receive the following written
information from Fidelity:

(1) Audited financial statements of the
Account prepared by independent
public accountants selected by Fidelity
no later than ninety (90) days after the
end of the fiscal year of the Account;

(2) Quarterly and annual reports
prepared by Fidelity relating to the
overall financial position of the Account
and, in the case of a Multiple Client
Account, the value of such Client Plan’s
interest in the Account. Each such
report shall include a statement
regarding the amount of fees paid to
Fidelity during the period covered by
such report;

(3) Annual reports indicating the fair
market value of the Account’s assets
determined using market sources and
valuation methodologies acceptable to
the Independent Fiduciary of the Client
Plan for a Single Client Account or the
responsible independent fiduciaries of
Client Plans and other authorized
persons acting for investors in a
Multiple Client Account (the
Responsible Independent Fiduciaries, as
defined in Section IV(c) below), or if
market sources are not available, values
determined by a qualified appraiser
independent of Fidelity which has been
approved by the Independent Fiduciary
or Responsible Independent Fiduciaries.
However, no independent appraisals
shall be required for assets acquired for
the Account within the twelve (12)
months preceding the end of the period
covered by the report, unless such
appraisals are necessary for purposes of
determining any compensation due to
Fidelity based on the value of the assets
in the Account for that period; and

(4) In the case of any Multiple Client
Account, a list of all other investors in
the Account.

(f) The total fees paid to Fidelity shall
constitute no more than reasonable
compensation.

(g) The Performance Fee shall be
payable after the Client Plan has
received distributions from the Account
in excess of an amount equal to 100%
of its invested capital plus a pre-
specified annual compounded
cumulative rate of return (the Threshold
Amount), except that in the case of
Fidelity’s removal or resignation,
Fidelity shall be entitled to receive a
Performance Fee payable either at the
time of removal, or in the event of
Fidelity’s resignation, on the scheduled
termination date of the Account, subject
to the requirements of paragraph (j)
below, as determined by a deemed
distribution of the assets of the Account
based on an assumed sale of such assets
at their fair market value (in accordance
with market sources or independent
appraisals as described in paragraph (k)
below), only to the extent that the Client
Plan would receive distributions from
the Account in excess of an amount
equal to the Threshold Amount at the
time of Fidelity’s removal or
resignation. Both the Threshold Amount
and the amount of the Performance Fee,
expressed as a percentage of the amount
distributed (or deemed distributed) from
the Account in excess of the Threshold
Amount, shall be established by the
Agreement and agreed to by the
Independent Fiduciary of the Client
Plan.

(h) The Threshold Amount for any
Performance Fee shall include at least a
minimum rate of return to the Client
Plan, as defined below in Section IV(d).
The Independent Fiduciary acting for a
Client Plan shall specifically agree in
writing with Fidelity, prior to any
investment in the Account, that it
would be appropriate for the minimum
rate of return applicable to the Account
to be based upon the rate of change in
the consumer price index (CPI) during
the period specified in the Agreement,
as described in Section IV(d).

(i) For any sale of an asset in an
Account which shall give rise to the
payment of a Performance Fee to
Fidelity prior to the termination of the
Account, the sale price of the asset shall
be at least equal to a target amount (the
Target Amount), as defined in Section
IV(e), in order for Fidelity to sell the
asset and receive its Performance Fee
without further approvals. If the
proposed sale price of the asset is less
than the Target Amount, the proposed
sale shall be disclosed to and approved
by the Independent Fiduciary for a
Single Client Account or the
Responsible Independent Fiduciaries for
a Multiple Client Account, in which
event Fidelity will be entitled to sell the
asset and receive its Performance Fee. If
the proposed sale price is less than the

Target Amount and the Independent
Fiduciary’s or Responsible Independent
Fiduciaries’ approval is not obtained,
Fidelity shall still have the authority to
sell the asset, if the Agreement provides
Fidelity with complete investment
discretion for the Account, provided
that the Performance Fee that would
have been payable to Fidelity by reason
of the sale of the asset is paid only at
the termination of the Account.

(j) In the event Fidelity resigns as
investment manager or trustee of an
Account, the Performance Fee shall be
calculated at the time of resignation
based upon a deemed distribution of the
assets of the Account at their fair market
value (determined using market sources
or independent appraisals as described
in paragraph (k) below). The amount
arrived at by this calculation shall be
multiplied by a fraction, the numerator
of which shall be the sum of the
disposition proceeds of all assets in the
Account received prior to the
termination date plus the fair market
value of the assets remaining in the
Account on the termination date and the
denominator of which shall be the
aggregate value of the assets in the
Account used in determining the
amount of the Performance Fee as of the
date of resignation, provided that this
fraction shall never exceed 1.0. The
resulting amount shall be the
Performance Fee payable to Fidelity on
the scheduled termination date of the
Account.

(k) With respect to the valuation of
the assets in an Account for purposes of
determining any Performance Fee based
on a deemed distribution of such assets,
Fidelity shall establish the fair market
value for the assets using market sources
and valuation methodologies disclosed
to, and approved in writing by, the
Independent Fiduciary for a Single
Client Account or the Responsible
Independent Fiduciaries for a Multiple
Client Account. In the event market
sources are not available for the
valuation of assets in the Account, the
fair market value of such assets shall be
determined by an independent qualified
appraiser approved by either the
Independent Fiduciary for a Single
Client Account or the Responsible
Independent Fiduciaries for a Multiple
Client Account prior to any valuation of
the assets. If a new appraiser for an asset
is chosen by Fidelity, the appraiser shall
be approved by such Fiduciaries prior to
any valuation of the asset. In any event,
the fair market value of all assets
involved in any deemed distribution
shall be based on the current market
value of such assets as of the date of the
transactions giving rise to the payment
of the Performance Fee.


