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(3) The average brokerage
commissions per share, expressed as
cents per share, paid to Mellon or an
affiliate by each Fund portfolio; and

(4) The average brokerage
commissions per share, expressed as
cents per share, paid by each Fund
portfolio to brokerage firms unrelated to
Mellon.

(n) All dealings between the Client
Plans and the Funds are on a basis no
less favorable to the Client Plans than
dealings with other shareholders of the
Funds.

Section III—Exemption for Transfers of
Client Plan Securities from Individual
Portfolios

The restrictions of sections 406(a) and
406(b) of the Act and the sanctions
resulting from the application of section
4975 of the Code, by reason of section
4975(c)(1) (A) through (F) of the Code,
shall not apply to an exchange (the
Exchange) by a Client Plan of securities
for shares of the Funds (other than an
exchange covered by Section I above),
and to the receipt of fees by Mellon from
the Funds for acting as investment
adviser for the Funds as well as
providing other services to the Funds
which are ‘‘secondary services’’ as
defined in Section V(h), in connection
with such an investment by a Client
Plan in the Funds, provided that the
following conditions and the general
conditions in Section IV are met:

(a) The terms of the transaction are at
least as favorable to the Client Plan as
those obtainable in an arm’s-length
transaction between unrelated parties.

(b) Each Exchange is a one-time
transaction between a Client Plan and
the Fund.

(c) All or a pro rata portion of the
assets of a Client Plan held by Mellon
in an investment account or portfolio
that is selected by the Second Fiduciary
of such Client Plan for an Exchange are
transferred in-kind to the Funds in
exchange for shares of such Funds.

(d) No sales commission or dealer
mark-up is paid by the Client Plan in
connection with the transaction.

(e) The Exchange meets the
requirements of the particular Fund for
an in-kind purchase of shares of the
Fund.

(f) One of the following conditions is
met:

(1) The Client Plan receives a cash
credit of such Plan’s proportionate share
of all fees (including all investment
advisory fees and all secondary service
fees) charged to the Funds by Mellon,
less any fees paid by Mellon to parties
unrelated to Mellon for services other
than investment advisory services
provided to the Funds, no later than the

same day as the receipt of such fees by
Mellon;

(2) The assets of the Client Plan
invested in the Funds are excluded from
the assets on which the investment
management fees paid by the Client
Plan to Mellon are determined; or

(3) The Client Plan pays an
investment management fee to Mellon
based on total Plan assets from which a
credit is subtracted representing only
the Client Plan’s pro rata share of the
investment advisory fees paid by the
Funds to Mellon.

(g) For purposes of the Exchange, the
price of securities is established as of
the close of business on the date for the
Exchange specified in the written
authorization by the Second Fiduciary,
as follows:

(1) If the security is described in
subparagraphs (b) (1) through (3) of Rule
17a–7 under the 1940 Act (see 17 CFR
270. 17a–7(b) (1)–(3)), in accordance
with the valuation procedures described
in those paragraphs; or

(2) If the security is not described in
paragraph (g)(1) above, by the
recognized, independent pricing service
or services disclosed to the Second
Fiduciary described in paragraph (j)
below prior to its written authorization
of the Exchange. If no price is available
from a recognized, independent pricing
service for such date, or from a
sufficient number of pricing services if
more than one is to be used, Mellon will
determine the price by averaging the
mean of the closing bid and asked
quotation for each of two or more
recognized, independent market
markers and/or pricing services for such
securities on that date.

(h) For purposes of the Exchange, the
price paid or received by a Client Plan
for Fund shares is the net asset value
per share at the time of the transaction,
as defined in Section V(e), and Mellon
determines the value of the securities
exchanged and the net asset value of the
Funds as of the close of business on the
same day.

(i) Within 30 days after the
authorization of the Exchange, the
Second Fiduciary receives a written
confirmation that reflects the price of
each of the securities involved in the
Exchange. For those securities described
in paragraph (g)(2) above, the
confirmation will include a written
disclosure of the identity of the pricing
service or market markers consulted in
determining the value of the securities.

(j) The Second Fiduciary acting for
the Client Plan—

(1) Receives advance written
disclosure of information concerning
the Funds (including current
prospectuses for the Funds and a

statement describing the fee structure to
be used to comply with paragraph (f)
above) and, prior to the Exchange,
receives in writing (A) the reasons why
Mellon may consider such Exchanges to
be appropriate for the Client Plan and a
list of the securities held by the Client
Plan that would be accepted by one or
more Funds with respect to the
Exchange, (B) the date the Exchange is
to occur, and (C) an explanation of the
procedures that would be followed for
valuing the securities for purposes of
the Exchange, including the identity of
the recognized, independent pricing
service or services that will value any of
the securities described in paragraph
(g)(2) above; and

(2) On the basis of such information,
authorizes in writing the investment of
assets of the Client Plan in the Funds
through the Exchange and the fees to be
paid by the Funds to Mellon.

(k) The authorization referred to in
paragraph (j) is terminable at will by the
Client Plan, without penalty to the
Client Plan, upon receipt by Mellon of
written notice of termination. A
Termination Form expressly providing
an election to terminate the
authorization described in paragraph (j)
with instructions on the use of the form
must be supplied to the Second
Fiduciary no less than annually. The
instructions for the Termination Form
must include the following information:

(1) The authorization is terminable at
will by the Client Plan, without penalty
to the Client Plan, upon receipt by
Mellon of written notice from the
Second Fiduciary; and

(2) Failure to return the form will
result in continued authorization of the
investment by the Client Plan in the
Funds and the payment of fees by the
Funds to Mellon.

(l) If the fee structure described in
paragraph (f)(2) or (f)(3) above is
followed, the Second Fiduciary is
notified of any change in any of the
rates of the fees payable to Mellon for
investment advisory services or
secondary services, that had been
disclosed to the Second Fiduciary as
described in paragraph (j) above, at least
30 days prior to the effective date of
such change, and approves in writing
the continued holding of any Fund
shares acquired by the Client Plan prior
to such change which are still held by
the Plan. Such approval may be limited
solely to the investment advisory and
other fees paid by the Funds in relation
to the fees paid by the Client Plan and
need not relate to any other aspect of
such investment.

(m) The conditions set forth in
paragraphs (c), (e), (f), (g), (l), (m), and
(n) of Section II above are satisfied.


