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EXECUTION COPY 

INVESTMENT MANAGEMENT AGREEMENT 
 

This Investment Management Agreement is executed as of July 9, 2009 between Mercer 
Global Investments, Inc., a Delaware corporation (the “Manager”), LandAmerica Financial 
Group, Inc. (”LandAmerica”), and the LandAmerica Cash Balance Plan (the “Plan”). 

WHEREAS, on November 26, 2008, LandAmerica filed a voluntary petition for relief 
under Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in the United 
States Bankruptcy Court for the Eastern District of Virginia (the “Bankruptcy Court”);  

WHEREAS, LandAmerica sponsors the Plan, which is a defined benefit pension plan; 

WHEREAS, LandAmerica has entered into a Settlement Agreement dated May 13, 2009 
among LandAmerica, the Pension Benefit Guaranty Corporation (“PBGC”), and the Official 
Committee of Unsecured Creditors of LandAmerica, a copy of which is attached hereto as 
Attachment 1, in which each of the parties thereto agreed, among other things, “to use reasonable 
best efforts to (a) effectuate a standard termination of the Cash Balance Plan 29 U.S.C. §1341(b), 
and (b) expedite all appropriate judicial, administrative, and other determinations with respect to 
[among other things] the termination of the Cash Balance Plan whether by standard termination 
29 U.S.C. §1341(b) or by distress termination 29 U.S.C. §1341(c) or by PBGC-initiated 
termination under 29 U.S.C. §1342;” 

WHEREAS, it is anticipated that, following confirmation of LandAmerica’s plan of 
liquidation, and any amendments thereto (the “Liquidation Plan”), by the Bankruptcy Court, 
LandAmerica will be liquidated and dissolved; 

WHEREAS, although LandAmerica has determined to terminate the Plan as soon as 
possible and practicable based upon the Plan’s asset size by means of a standard termination, the 
Plan may continue to exist for a period of time after LandAmerica has been dissolved; 

WHEREAS LandAmerica has applied to the Internal Revenue Service for a letter 
regarding the qualified status of the Plan and its Trust, and believes that such a determination 
letter will be issued shortly by the Internal Revenue Service; 

WHEREAS, in anticipation of LandAmerica’s dissolution, LandAmerica has sought to 
identify appropriate entities to serve as fiduciaries of the Plan, both prior to and after 
LandAmerica’s dissolution; 

WHEREAS, LandAmerica has authority to appoint managers to manage the assets of the 
Trust that forms the Plan, as designated on Appendix A attached hereto;  

WHEREAS, LandAmerica has determined to appoint the Manager to manage all or a 
portion of the Plan’s assets in accordance with the provisions hereof;  

WHEREAS, the Manager has agreed to accept such responsibility in accordance with the 
provisions hereof; 
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WHEREAS, LandAmerica and/or the Plan will retain a third party independent fiduciary 
to serve as the Plan’s “administrator,” within the meaning of section 3(16) of the Employee 
Retirement Income Security Act of 1974, as amended (“ERISA”), 29 U.S.C. § 1002(16) (the 
“Replacement Plan Administrator”);  

WHEREAS, it is anticipated that, as a result of the retention of the Replacement Plan 
Administrator, all fiduciary authority and fiduciary responsibility that previously attached to 
LandAmerica with respect to the Plan would be transferred to the Replacement Plan 
Administrator;  

WHEREAS, it is anticipated that the Replacement Plan Administrator would have 
authority and direction to (i) appoint the Manager with the same force and effect as currently 
vested in LandAmerica and enter into an investment management agreement on behalf of the 
Trust which is substantially similar to this Agreement, (ii) amend the Plan as necessary to 
maintain the Plan’s tax-qualified status; (iii) effect a standard termination of the Plan, if in the 
Replacement Plan Administrator’s judgment the Plan’s assets are sufficient to do so, and (iv) 
take any other action that the Plan’s sponsor could take with respect to the Plan;  

NOW, THEREFORE, in consideration of the mutual covenants herein contained, it is 
agreed as follows: 

1. APPOINTMENT AND ACCEPTANCE OF MANAGER; DUTIES OF 
MANAGER. 

(a) LandAmerica, on behalf of the Plan, hereby appoints the Manager to act as an 
“investment manager” (within the meaning of Section 3(38) of ERISA), with respect to the 
portion of the assets of the Trust from time to time designated in writing to the Manager by 
LandAmerica and/or the Plan (collectively, the “Clients”) in their discretion (the “Account”) 
solely for the purposes and with the power, authority and limitations set forth herein.  The 
Manager hereby accepts its appointment as “investment manager” with respect to the Account 
upon the terms, and subject to the conditions, set forth herein.  The responsibilities and duties of 
the Manager are limited to the assets of the Trust now or hereafter contained in the Account.  
Except as expressly provided in Section 8 below, the Manager shall have no responsibility for 
the actions or inactions of any other fiduciaries of the Trust or Plan, and, except as expressly 
provided in subsection (e) below, the Manager shall have no responsibility or authority with 
respect to any assets of the Trust that are not part of the Account.   

(b) Subject to the terms and conditions of this Agreement including, without 
limitation, any investment restrictions set forth in the investment guidelines set forth in Appendix 
B hereto (the “Investment Guidelines”), the Clients hereby grant the Manager complete and 
unlimited investment and trading authority with respect to the Account and appoints the Manager 
as the Clients’ agent and attorney-in-fact with respect to same.  Without in any way limiting the 
preceding sentence and without obtaining the consent of, or consulting with, the Clients or any 
other person, the Manager is hereby authorized for and on behalf of the Clients, with respect to 
the Account, in the Manager’s discretion to: 
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(i) Purchase, sell or otherwise trade in or deal with any security in the 
Account; 

(ii) Maintain assets in the Account invested in short-term income-producing 
instruments for such periods of time as shall be deemed reasonable and prudent by the Manager; 

(iii) Determine how to vote all proxies received with respect to securities held 
in the Account and direct the Custodian (defined below) as to the voting of such proxies; 

(iv) Exercise any conversion and/or subscription rights available in connection 
with any securities or other investments held in the account;  

(v) Select broker-dealers and place orders with any broker-dealer so selected; 

(vi) Provide to third parties the Clients’ tax identification numbers;  

(vii) Select and appoint sub-advisors to manage the assets of the Account, 
subject to the supervision of the Manager; and 

(viii) Generally, perform any other act necessary to enable the Manager to carry 
out its obligations under this Agreement. 

The assets of the Account may be invested in any common, collective or commingled trust fund, 
including any fund established under the MGI Collective Trust (the “MGI Trust”).  The Clients 
acknowledge that Mercer Trust Company, an affiliate of Manager, is the trustee of the MGI 
Trust, and agrees that both the Manager and Mercer Trust Company may rely upon the 
agreements, representations, warranties and covenants made in this Agreement in connection 
with any investment in the MGI Trust.  The Clients also authorize the Manager to make 
investments for the Account in shares of one or more funds registered as open-end investment 
companies under the Investment Company Act of 1940 for which Manager or any affiliate 
thereof serves as investment adviser (the “MGI Funds”), provided that Manager and any such 
investment satisfy the further conditions of Prohibited Transaction Class Exemption 77-4 
adopted by the Department of Labor (the "DOL), and provided further that such investments are 
not otherwise inconsistent with the Investment Guidelines.  Each Client acknowledges that it has 
received a current prospectus of the MGI Funds and detailed written disclosure of the investment 
advisory and other fees charged to or paid by the Account and the MGI Funds, and that the 
preceding authorization is based on such prospectus and disclosure. Each Client acknowledges 
that, as a general matter, a substantial portion or all of the assets of the Account will be invested 
in the funds established under the MGI Trust and/or the MGI Funds and that substantially or all 
assets of the funds established under the MGI Trust and the MGI Funds will be either managed 
by sub-advisors appointed by the Manager or invested in pooled vehicles managed by such 
subadvisors.   

(c) The Manager shall deliver to each Client periodic statements showing all 
investments of the Account, and such additional statements or reports, at such time or times, as 
the Client may reasonably request.  Such reports shall be reviewed by the Clients and, if no 
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(d) The Manager and every subadvisor may effect transactions through or with any 
broker or dealer.  In selecting a broker or dealer, Manager or subadvisor may consider the full 
range and quality of a broker’s or dealer’s services including, among other things, the value of 
research provided, execution capability, commission rate, financial responsibility and 
responsiveness to the Manager or subadvisor.  The Manager or subadvisor may select broker-
dealers that provide research or other transaction-related services and may cause the Plan to pay 
such broker-dealers commissions for affecting transactions in excess of commissions other 
broker-dealers may have charged as permitted by applicable law.  Such research and other 
services may be used for the benefit of the Manager or subadvisor and other client accounts to 
the extent permitted by law. 

(e) Upon request of either Client, the Manager shall provide educational information 
regarding various asset allocation scenarios, including sample combinations of asset classes and 
expected returns of each scenario based upon capital market assumptions developed by Manager, 
its affiliates or third parties.  Each Client acknowledges that it shall not use the educational 
information about asset allocation provided by Manager as the primary basis for its asset 
allocation decisions, and will consider its own needs and expected returns in making its asset 
allocation decision. 

(f) Once an investment strategy and a portfolio structure are established for the Plan 
by the Clients with respect to the Account, the Manager will draft a document that contains all 
pertinent details established by the Clients in a Statement of Investment Policy.  Such Statement 
of Investment Policy will be reviewed for formal approval and adoption by the Clients. This 
document will also delineate roles and responsibilities, fiduciary practices and investment 
guidelines, in each case relating to the Account.  From time to time, this document may be 
reviewed and amended by the Clients. 

(g) The Manager will provide a written review, at least quarterly, of investment 
performance of the Account and the underlying asset classes versus appropriate benchmarks, 
peer portfolios and indices. Any changes to the Manager’s policies with regard to portfolio 
structure of the Account or with regard to the identity of subadvisors retained to manage any 
fund in the MGI Trust in which assets of the Account are invested, shall be communicated in 
writing when formalized.  A representative of Manager will meet with the Clients at least 
annually (and up to two additional times per year at the reasonable request of the Clients) to 
provide a review, information and advice on developments in capital markets and other 
investment issues.  Except as expressly set forth herein with regard to the management of the 
Account by the Manager, the Clients retain all discretionary authority and control with respect to 
the management and administration of the Trust, including the adoption of an appropriate 
investment strategy. 

(h) LandAmerica and/or the Plan will engage a trustee and a custodian to hold the 
Account’s assets (the “Custodian”).  The Manager shall have no responsibility for engaging or 
monitoring the activities of the Custodian or any liability for the actions of the Custodian, and 
shall not be deemed a trustee or a Custodian hereunder. 
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2. MANAGER REPRESENTATIONS, WARRANTIES AND COVENANTS. 

The Manager represents, warrants and covenants that it (i) is a registered investment advisor as 
defined in the Investment Advisers Act of 1940, as amended (the “Advisers Act”), (ii) that it is a 
“fiduciary” (within the meaning of Section 3(21) of ERISA) only with respect to the assets of the 
Account, (iii) that it has full power and authority to execute, deliver and perform this Agreement 
on behalf of Clients, (iv) has performed its own due diligence and analysis of the Plan and the 
Account; and (v) has read and understood the Plan documents, SunTrust Trust Agreement, 
Investment Policy, and PBGC Settlement Agreement of May 13, 2009. 

3. CLIENT REPRESENTATIONS, WARRANTIES AND COVENANTS. 

Each Client hereby represents, warrants and covenants that: 

(a) LandAmerica is a “named fiduciary” (within the meaning of Section 402(c)(3) of 
ERISA) of the Trust with the authority to execute this Agreement and appoint the Manager as 
“investment manager” (within the meaning of Section 3(38) of ERISA) with respect to the 
Account. 

(b) The information set forth in Appendix A hereto is true, correct and complete. 

(c) The Trust is either (i) a retirement, pension, profit-sharing, stock bonus, or other 
employee benefit trust which (A) is exempt from Federal income taxation under Section 501(a) 
of the Internal Revenue Code of 1986, as amended (the “Code”), by reason of qualifying under 
Section 401(a) of the Code and, if the Trust covers one or more self-employed individuals within 
the meaning of Section 401(c)(1) of the Code, that satisfies the applicable requirements of the 
Securities Act of 1933, as amended, or Rule 180 of the Securities and Exchange Commission 
thereunder, or any successor ruling, regulation or similar pronouncement, regarding participation 
by the Plan in a collective investment trust, (B) is maintained pursuant to a plan or trust 
instrument that authorizes it to participate in a common, collective or commingled trust fund, and 
(C) specifically or in substance and effect adopts the plan or declaration of trust or other 
governing instrument under which such common, collective or commingled trust fund is 
maintained, as a part of the Plan, or (ii) a governmental plan or unit that (A) is described in 
Section 818(a)(6) of the Code and (B) satisfies the applicable requirements of the Securities Act 
of 1933, as amended, and the Investment Company Act of 1940, as amended, regarding 
participation by such plan in a collective investment trust. 

(d) The adoption by the Trust (or the Manager on behalf of the Trust) of the 
Agreement of Trust establishing the MGI Trust, a copy of which is attached hereto as Exhibit A, 
will not conflict with any provisions of the Trust (or the Plan or another contract or agreement 
under which the Trust is maintained).  Each Client acknowledges that it has received the 
confidential offering memoranda for the MGI Trust as applicable, and the Client has had 
adequate time to review such confidential offering memoranda.  Each Client further 
acknowledges that the Manager’s affiliate, Mercer Trust Company, is the trustee of the MGI 
Trust. 
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(e) Investment of the Account as contemplated hereunder satisfies the funding policy 
and the diversification and liquidity requirements of the Trust. 

(f) Subject to the approval of the Bankruptcy Court, each Client has full power and 
authority under the provisions of the applicable instruments governing the Trust to execute, 
deliver and perform this Agreement on behalf of itself and the Trust, and the transactions 
contemplated by this Agreement are consistent with and permissible for the Trust. 

(g) If at any time the Account does not consist of all of the assets of the Trust, then 
each Client represents, warrants and covenants that at all such times less than 10% of the assets 
of the Trust that are not part of the Account will be invested in “employer securities” (as defined 
in Section 407(d)(1) of ERISA) and/or “employer real property” (as defined in Section 407(d)(2) 
of ERISA). 

(h) LandAmerica by itself and on behalf of the Trust hereby represent and warrant 
that in connection with the selection of the Manager as investment adviser (i) it has performed its 
own due diligence and analysis; (ii) it has read and understood the disclosures contained in the 
Manager’s Form ADV Part II, which discloses the Manager’s actual and potential conflicts of 
interest; and (iii) it has not relied upon any advice or recommendation from any affiliate of the 
Manager, including but not limited to Mercer Investment Consulting, or any employee thereof, 
to make such selection. 

(i) Each Client hereby represents and warrants that it is an “accredited investor” as 
defined in Rule 501(a) of Securities and Exchange Commission Regulation D and a “qualified 
purchaser” as defined in Section 2(a)(51) of the Investment Company Act of 1940, as amended, 
for one of the following reasons: (a) the Trust is (i) a trust that forms part of one or more 
employee benefit plans within the meaning of Title I of ERISA that are qualified under Section 
401(a) of the Code and none of the plans are established under Section 401(k) of the Code and 
(ii) has total assets in excess of $25,000,000; or (b) Client is (i) a plan established and 
maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its 
political subdivisions, for the benefit of its employees, and (ii) has total assets in excess of 
$25,000,000, provided, however, that in either case the Client does not permit individual plan 
participants or beneficiaries to direct investments of assets of the plan in the Investment Fund.  
Each Client understands and agrees that the Manager and Mercer Trust Company shall be 
entitled to rely upon the representation and warranty provided under this sub-paragraph. 

4. OTHER AGREEMENTS. 

(a) The Internal Revenue Service (“IRS”) has advised LandAmerica that the IRS is 
about to issue a determination letter regarding the qualified status of the Trust and the Plan, and 
LandAmerica shall provide Manager a copy of that letter as soon as it becomes available and 
shall keep Manager timely advised of the status of the determination letter. . Within five business 
days after receipt by either Client of a determination letter, ruling, court decision, written notice, 
or other pertinent information that the qualified status of the Trust or Plan has been, or is 
anticipated to be, revoked, terminated, or otherwise modified, the Client shall deliver to the 
Manager a copy of such determination letter, final court decree, or other evidence as the 
Manager may require.  To the knowledge of LandAmerica, no basis exists for the qualified status 
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(b) Each Client hereby agrees to notify the Manager promptly of the Client becoming 
aware of: (i) any changes with respect to the representations, warranties and covenants set forth 
in Section 3 above or the information set forth in Appendix A hereto, or any circumstances that 
may reasonably be expected to result in any such changes; and (ii) any notifications or 
determinations by the Internal Revenue Service, the Department of Labor, or any other 
applicable Federal or state agency, with respect to, or affecting, the Trust, including without 
limitation the material results of any audit of the Trust, whether or not such examination purports 
to affect the status of the Trust as a qualified Trust. 

(c) LandAmerica shall indemnify and hold harmless the Manager and its affiliates, 
and their respective officers, directors, agents, contractors and employees (“Indemnified 
Persons”), from and against any and all claims, losses, liabilities or damages (including 
reasonable attorneys’ fees and other related expenses) arising from or in connection with: (i) any 
breach of this Agreement by a Client, (ii) any inaccuracy or incompleteness of either the 
representations and warranties set forth in Section 3 above or the information set forth in 
Appendix A hereto, and (iii) any violation of applicable law (including ERISA) by a Client; 
provided, however, that LandAmerica shall not be required to indemnify and hold harmless the 
Indemnified Persons to the extent that such claims, losses, liabilities or damages result from the 
Manager’s negligence, bad faith, willful misconduct, breach of this Agreement or violation of 
applicable law; and provided further that any indemnification or other claim made hereunder by 
Manager against LandAmerica shall not be payable until approved and allowed as an 
administrative expense claim by the Bankruptcy Court, in accordance with the requirements of 
Section 503 of the Bankruptcy Code.  Manager shall indemnify and hold harmless the Clients 
and their affiliates, and their respective officers, directors, agents, contractors and employees 
(“Client Indemnified Persons”), from and against any and all claims, losses, liabilities or 
damages (including reasonable attorneys’ fees and other related expenses) arising from (i) any 
breach of this Agreement by Manager, (ii) any inaccuracy or incompleteness of either the 
representations and warranties set forth in Section 2 above, and (iii) any violation of applicable 
law (including ERISA) by Manager; provided, however, that Manager shall not be required to 
indemnify and hold harmless the Client Indemnified Persons to the extent that such claims, 
losses, liabilities or damages result from the Client’s negligence, bad faith, willful misconduct, 
breach of this Agreement or violation of applicable law.   

This provision will survive the termination of this Agreement. 

(d) The Manager is authorized to rely on the information supplied by the Clients (or 
on behalf of the Client) as being accurate and complete.  The Manager’s responsibilities (and any 
associated compensation) do not include independent verification of required information.  Each 
Client shall promptly advise the Manager if Client has concerns about information availability or 
quality. 
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(e) Reports, analyses and other materials the Manager provides to Clients are solely 
for Clients’ internal use.  Except for Clients and their advisors who have a need to know and 
except as required by applicable law, such reports, analyses and other materials may not be given 
to or shared with anyone else, or used for any purpose other than as the Manager contemplated 
when the Manager originally provided them, without the Manager’s prior written consent.  Each 
Client agrees not to refer to the Manager in the press or for promotional purposes without the 
Manager’s prior written consent.  The Manager agrees not to refer to LandAmerica, the Plan or 
the Trust in the press or for promotional purposes without the applicable Client’s prior written 
consent.  Notwithstanding the foregoing, Manager shall be permitted to include Clients in its 
representative client listing. 

(f) The Manager retains exclusive rights to the intellectual capital (such as 
methodologies, know how, models, tools, and any graphic or digitized representation of any of 
these) developed or possessed by the Manager prior to, or acquired during, the performance of 
the services hereunder.  Each Client acknowledges that the investment advisor profiles, 
performance histories, and other information contained in the Manager’s databases and reports 
are proprietary information of the Manager. 

(g) Each Client acknowledges that, to the extent the Account is invested in the MGI 
Trust and the MGI Funds, any instruction by Client to Manager to liquidate any investments in 
the MGI Trust or the MGI Funds may not be processed on the day of receipt unless such 
instruction is received by Manager by 12 noon, Eastern Time, or such other time as Manager 
may establish from time to time, by written notice to Clients. 

(h) Each Client hereby understands and agrees that, in respect of the MGI Long 
Duration Fixed Income Portfolio under the MGI Collective Trust (the “Long Duration 
Portfolio”), (i) the Manager and Mercer Trust Company intend to rely on registration exemptions 
available to privately offered commodity pools and their operators who restrict participation in 
the pool to certain types of “qualified eligible persons” as defined in the Commodity Futures 
Trading Commission rules.  Accordingly, neither the Manager nor Mercer Trust Company is 
required to provide unit holders in the Long Duration Portfolio with a Disclosure Document or 
certified Annual Report meeting the specific criteria set forth in the Commodity Exchange Act, 
as amended and the rules and regulations adopted thereunder. 

(i) PURSUANT TO AN EXEMPTION FROM THE COMMODITY FUTURES 
TRADING COMMISSION IN CONNECTION WITH ACCOUNTS OF QUALIFIED 
ELIGIBLE PERSONS, THIS ACCOUNT DOCUMENT IS NOT REQUIRED TO BE, 
AND HAS NOT BEEN, FILED WITH THE COMMISSION. THE COMMODITY 
FUTURES TRADING COMMISSION DOES NOT PASS UPON THE MERITS OF 
PARTICIPATING IN A TRADING PROGRAM OR UPON THE ADEQUACY OR 
ACCURACY OF COMMODITY TRADING ADVISOR DISCLOSURE. 
CONSEQUENTLY, THE COMMODITY FUTURES TRADING COMMISSION HAS 
NOT REVIEWED OR APPROVED THIS TRADING PROGRAM OR THIS ACCOUNT 
DOCUMENT. 
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5. COMPENSATION TO BE PAID TO THE MANAGER. 

(a) LandAmerica and/or the Plan will cause to be paid to the Manager from Plan 
assets as compensation for the Manager’s services rendered, for the facilities furnished and for 
the expenses borne by the Manager pursuant to this Agreement, a fee computed and paid in 
accordance with Appendix C to this Agreement.  If and to the extent such fees are not paid from 
the Plan assets in accordance with this Agreement, subject to the requirements of Section 503 of 
the Bankruptcy Code, Manager may seek payment of such fees from LandAmerica.  To the 
extent assets of the Account are invested in a fund under the MGI Trust, the Manager shall be 
responsible for paying, directly or indirectly: (i) the trustee of the MGI Trust for the trustee and 
custody services it provides to the MGI Trust; (ii) the subadvisors of the MGI Trust for the 
services they render as subadvisors to the MGI Trust; and (iii) any investment advisory fees 
associated with mutual funds or other collective investment funds (other than cash sweep 
vehicles) in which such fund is invested and which are not advised by the Manager or its 
affiliates.  The Manager will not be responsible for paying any management fees associated with 
cash sweep vehicles used by the MGI Trust.  To the extent the Plan’s assets are invested directly 
or indirectly in the MGI Trust or the MGI Funds, any investment advisory fees paid to Manager 
or its affiliates by such Trust or Funds in connection with such investments shall be used to 
reduce the amounts otherwise payable to Manager by the Plan hereunder. 

(b) Either Client may cause compensation to be paid to the Manager from the Plan’s 
assets.  

6. ASSIGNMENT; AMENDMENTS OF THIS AGREEMENT. 

This Agreement may not be assigned (as defined under the Advisers Act) without the 
written consent of both parties hereto.  This Agreement may be amended only by a written 
instrument signed by the Manager and the Clients.  

7. EFFECTIVE PERIOD AND TERMINATION OF THIS AGREEMENT. 

This Agreement shall become effective upon entry of an order, satisfactory to the parties 
in each of their reasonable discretion, approving the Agreement by the Bankruptcy Court 
following execution of the Agreement by all parties, and shall remain in full force and effect 
continuously thereafter until terminated, without the payment of any penalty by any party, on 30 
days prior written notice to all other parties.  Upon entry of the Approval Order (defined below), 
the parties may exercise their rights under this Section 7 without further order from, or notice to, 
the Bankruptcy Court. 

The Agreement shall not terminate solely due to the dissolution of LandAmerica.  This 
Agreement will terminate immediately should there be no named fiduciary of the Trust (within 
the meaning of Section 401(c)(3) of ERISA). In such case the Manager will take reasonable 
steps to assist the Custodian with respect to record keeping and other administrative matters. 
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8. STANDARD OF CARE. 

The Manager acknowledges that it is acting as a fiduciary under ERISA with respect to 
the Account and will be responsible for managing the Account in good faith and in accordance 
with applicable law, including ERISA.  The Manager will exercise its duties, responsibilities and 
powers with the care, skill, prudence and diligence under the circumstances then prevailing that a 
prudent man acting in a like capacity and familiar with such matters would use in the conduct of 
an enterprise of a like character and with like aims.  The Manager will not be liable for: (a) any 
losses, damages or expenses incurred as a result of any action or omission by any custodian or 
other third party except to the extent the Manager is imprudent in the selection and retention of 
such custodian or other third party; (b) any act or omission of a Client, the trustee or any other 
fiduciary of the Plan (except as expressly provided in subsection (a) above); or (c) any loss 
sustained by the Account by reason of the purchase, retention, sale or exchange of any 
investments in good faith and in accordance with the provisions of this Agreement and of any 
applicable Federal law.  Without limiting the generality of the foregoing, but subject to 
applicable law, the Manager shall not be liable for any losses to the Account resulting from the 
disposition of any investment which shall have been made by a predecessor investment manager 
or by any other person authorized to invest assets of the Plan, or for the retention thereof if the 
Manager is unable to dispose of such investment or property because of any Federal or state 
securities laws restrictions, or its unmarketable or illiquid nature, or if an orderly liquidation is 
impracticable under prevailing conditions.  Under no circumstances shall the Manager be liable 
to a Client or any third party for special, punitive or consequential damages, arising under or in 
connection with this Agreement, even if previously informed of the possibility of such damages.  
Notwithstanding the foregoing, Federal and state securities laws impose liabilities under certain 
circumstances on persons who act in good faith, and therefore nothing herein shall in any way 
constitute a waiver or limitation of any rights which a Client may have under applicable laws. 

9. BANKRUPTCY 

Notwithstanding anything to the contrary in this Agreement, if the Clients fail to provide 
the Manager with payment of undisputed fees due and payable in excess of one (1) month’s fees 
while LandAmerica is a debtor-in-possession under the Bankruptcy Code, the Manager shall be 
entitled to suspend its performance hereunder of Services seven (7) days after providing the 
Clients with written notice of the Manager’s intent to suspend, without any liability to you and 
without further notice to, or order from, any applicable court with jurisdiction over the matter, 
including, without limitation, the Bankruptcy Court.  Subject to the satisfaction of the 
requirements of Section 503 of the Bankruptcy Code and the approval of the Bankruptcy Court, 
the Manager shall be entitled to an administrative priority claim for any and all amounts due and 
payable from LandAmerica to the Manager under this Agreement while LandAmerica is a 
debtor-in-possession under the Bankruptcy Code. 

10. BANKRUPTCY COURT APPROVAL 

Promptly after the execution of this Agreement, LandAmerica will file a motion (the 
“Approval Motion”) in its Chapter 11 Case, upon proper notice to creditors, seeking an order 
(the “Approval Order”) (i) authorizing LandAmerica to enter into this Agreement, as amended 
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and extended from time to time, and (ii) approving this Agreement.  This Agreement will be 
attached as an exhibit to the Approval Motion.   

Unless expressly waived in writing by each party to this Agreement, this Agreement and 
the transactions contemplated hereunder shall not become effective until the Bankruptcy Court 
enters the Approval Order in a form satisfactory to the parties in each of their reasonable 
discretion. 

Failure of the conditions set forth under this Section 10 to occur on or before August 31, 
2009 (the “Approval Deadline”) shall constitute cause for any party to declare this Agreement to 
be null and void, but only by providing written notice to all parties within five days after the 
Approval Deadline.  If the Agreement is declared null and void in accordance with the terms of 
this Section 10, the parties shall retain all rights, remedies, defenses, obligations and liabilities 
existing as of the date immediately prior to the execution of this Agreement. 

11. AUTHORIZED PERSONS. 

Each Client will from time to time certify to the Manager the name of the person or 
persons authorized to act or give instructions on its behalf and will give the Manager a specimen 
of his, her or their signatures.  Any person so certified will be an authorized representative of the 
Client for purposes of this Agreement and his, her or their authority to act on behalf of the Client 
will continue until notice to the contrary is given by the Client and received by the Manager.   

12. NON-EXCLUSIVITY OF SERVICES. 

Each Client understands that the Manager, each subadvisor, and their respective affiliates 
may furnish and may continue to furnish investment management and advisory services to 
others, and that the Manager, each subadvisor, and their respective affiliates shall be at all times 
free, in their discretion, to make recommendations to, and investments for, others which may not 
correspond to investments made for the Account.  Each Client further understands that the 
Manager, each subadvisor, and their respective affiliates, officers, directors, members, 
employees or any member of their families may or may not have an interest in the securities the 
purchase and sale of which the Manager or a subadvisor effects for the Account.  Actions taken 
by the Manager or a subadvisor on behalf of the Account may be the same as, or different from 
(i) actions taken by the Manager or the subadvisor on its own behalf or for others, and (ii) 
actions taken by the respective affiliates, officers, directors, members, or employees, of the 
Manager or any subadvisor, the family members of such persons or other investors. 

13. APPLICABLE LAW. 

This Agreement shall be construed in accordance with applicable federal law and the 
laws of the State of New York, to the extent not preempted by federal law. 

14. DISPUTES. 

Each party to this Agreement, by its execution hereof, (i) hereby irrevocably submits to 
the exclusive personal jurisdiction of the Bankruptcy Court (to the extent it has subject matter 
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jurisdiction) and of the United States District Court for the Southern District of New York (but 
only to the extent the Bankruptcy Court lacks subject matter jurisdiction) (or, if notwithstanding 
the provisions of this Section, neither the Bankruptcy Court nor the United  States District Court 
for the Southern District of New York has subject matter jurisdiction, the state courts of the State 
of New York located in the City of New York) for the purpose of any and all disputes, claims, 
controversies or disagreements (each a “Legal Action”) between the parties relating to or arising 
in whole or in part under or in connection with this Agreement or the subject matter of this 
Agreement, (ii) hereby waives and agrees not to invoke, by way of motion, as a defense or 
otherwise, in any such legal action, any claim that it is not subject personally to the jurisdiction 
of the above-named courts, that its property is exempt or immune from attachment or execution, 
that any such legal action brought in one of the above-named courts should be dismissed on 
grounds of forum non conveniens or. inconvenient forum, or should be transferred or removed to 
any court other than one of the above-named courts, or should be stayed by reason of the 
pendency of some other proceeding in any other court other than one of the above-named courts, 
or that this Agreement or the subject matter hereof may not be enforced in or by such court, and 
will not assert that venue should properly lie in any other location, and (iii) hereby agrees not to 
commence any such Legal Action other than before the above named courts.  

EACH PARTY HEREBY WAIVES, AND COVENANTS THAT IT WILL NOT 
ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE), ANY RIGHT TO 
TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE, CLAIM, DEMAND, 
ACTION OR CAUSE OF ACTION ARISING IN WHOLE OR IN PART UNDER OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SUBJECT MATTER OF THIS 
AGREEMENT, WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER 
SOUNDING IN TORT OR CONTRACT OR OTHERWISE.  ANY PARTY HERETO MAY 
FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 12 WITH ANY 
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE 
WAIVER OF ITS RIGHT TO TRIAL BY JURY. 

15. NOTICES. 

Unless otherwise specified in this Agreement, notice will be in writing and be deemed to 
have been given (i) when received, if delivered in person, (ii) when delivered by a nationally, or 
internationally, as the case may be, recognized overnight courier service, (iii) when delivered by 
telegram, telecopy or telex; provided, however that a notice or communication so delivered will 
be effective only if such notice or communication is also delivered by hand or deposited in the 
mail, first class (or air mail if the recipient is in another country), postage prepaid, addressed as 
follows, not more than three business days after its delivery by telegram, telecopy or telex, or 
(iv) five business days after being deposited in the mail, first class (or air mail if the recipient is 
in another country), postage prepaid, addressed as follows: 

If to LandAmerica: 

LandAmerica Financial Group, Inc. 
5600 Cox Road 
SRC West 
Glen Allen, VA 23060 
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Attn:  Ronald Ramos, Senior Vice President 
 

If to the Manager: 

Mercer Global Investments, Inc. 
99 High Street 
Boston, MA,  02110 
Attention:  Client Service 
 

 If to the Plan: 
 
  LandAmerica Cash Balance Plan c/o 

LandAmerica Financial Group, Inc. 
5600 Cox Road 
SRC West 
Glen Allen, VA 23060 
Attn:  Sarah T. Jones, Benefits Manager 

 
 

or to such other address as any of the above will hereafter furnish in writing to the other in 
accordance with this Agreement, provided that notice of such other address will be effective only 
upon receipt thereof.  All oral communications shall be confirmed in writing. 

16. SEVERABILITY OF PROVISIONS 

If any provision or portion of any provision of this Agreement, or the application of any 
such provision or portion to any person or circumstance, shall be invalid or unenforceable, the 
remaining provisions of this Agreement or the remaining portion of such provision, and the 
application of such provision or portion to persons or circumstances other than those as to which 
it is held invalid or unenforceable, will not be affected thereby.  

17. FORM ADV, PART II 

The Clients acknowledge receipt of Manager’s Form ADV Part II.  If a Client has not 
received Manager’s Form ADV Part II within 48 hours prior to the date of execution of this 
Agreement, the Client shall have a right to terminate this Agreement without penalty within five 
(5) days of the execution of this agreement. 

18.  MISCELLANEOUS 

This Agreement may be executed in counterpart copies, each of which shall be deemed 
an original, but all of which shall be considered the same instrument. 

* * * * * * 
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APPENDIX A 

TRUST INFORMATION 

(All information must be fully completed.) 

Name of Trust:    

 EIN:     

1. Name and address of the Named Fiduciary:  

 LandAmerica Financial Group, Inc. 
5600 Cox Road 
SRC West 
Glen Allen, VA 23060 

 

2. (A) Name of each Plan with assets held by the Trust, and, with respect to each such Plan, 
(B) the name, address, and taxpayer identification number of the sponsoring employer of 
such Plan (as appearing on IRS Forms 5500 filed with respect to such Plan), and (C) the 
three-digit identification number of such Plan:  

 (A) LandAmerica Cash Balance Pension Plan 
        (B) LandAmerica Financial Group, Inc., 5600 Cox Road, SRC West, Glen Allen, VA  
                  23060, EIN:  54-1589611   

(C) 001 
  

(Please provide an attachment for additional Plans.) 
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3. The following is a list of each person or entity who has the authority to (i) appoint or 
terminate the Manager as a manager of the Trust’s assets, or (ii) negotiate the terms of 
this Agreement (including renewals or modifications hereof):  

 Authorizing Person/Entity:  Ronald Ramos, Senior Vice President 

       Address: 5600 Cox Road, SRC West, Glen Allen, VA 23060 
 

 Authorizing Person/Entity:  

 Address:  

 

 Authorizing Person/Entity:  

 Address:  

(Please provide an attachment for additional authorizing persons or entities.) 

4. The following is a list of all “employer securities” (as defined in Section 407(d)(1) of 
ERISA) with respect to any of the Plans and, except as expressly noted to the contrary, 
each Client represents and warrants that each such “employer security” is a “qualifying 
employer security” (as defined in Section 407(d)(5) of ERISA): 

   

   

5. A certificate of incumbency of LandAmerica is attached hereto as Exhibit I. 

6. A certified list of the persons authorized to act or give instructions to the Manager on 
behalf of Clients, along with specimen signatures, is attached hereto as Exhibit II. 

7. A completed Form W-9 with respect to the Trust is attached hereto as Exhibit III. 

8. A certified list of the persons from the Manager authorized to act or give instructions to 
the Plan’s trustee/custodian on behalf of the Clients, along with specimen signatures, is 
attached hereto as Exhibit IV. 

9. If applicable, an executed MGI Collective Trust Adoption Agreement is attached hereto. 

Each Client agrees to promptly notify the Manager if any information contained in this Appendix 
A, or any exhibits hereto, ceases to be true, accurate or complete. 
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EXHIBIT I TO APPENDIX A 

[On LandAmerica letterhead] 
 

 
I, Ronald Ramos, do hereby certify that I am Senior Vice President of the LandAmerica 
Financial Group, Inc., the sponsor of the LandAmerica Cash Balance Plan (the “Plan”), a 
qualified retirement benefit plan;  
 
Further, I certify that Ronald Ramos, Senior Vice President is an authorized signatory for the 
Plan;  
 
Further, that Ronald Ramos is authorized for and on behalf of the Plan to execute the Investment 
Management Agreement and any related documents to effectuate the investment. 
 
Further, I certify that the following represents Ronald Ramos true and actual signature: 
 
 
                                     
   Ronald Ramos, Senior Vice President   
 
Further, I certify that the foregoing is in full force and effect at the date hereof. 
 
This Certificate is dated as of the   day of __________, 200__. 
 
 
 
     
[NAME] 
[TITLE] 
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EXHIBIT II TO APPENDIX A 

[LandAmerica letterhead] 

Authorized Signers 

May  , 2009 
 
 
Re: Authorized Signers –  
 
Dear Mercer Global Investments, 
 
The following individuals are authorized to direct Mercer Global Investments, Inc. (Mercer) on behalf of 
LandAmerica Cash Balance Pension Plan (the Plan), as contemplated in the Investment Management 
agreement among Mercer, LandAmerica and the Plan. 
 
Ronald Ramos, Senior Vice President   

 
 

______________________________________ 
(Print Name and Title) (Signature) 

 
 

_____________________________________ 

 
 

_____________________________________ 
(Print Name and Title) (Signature) 

 
 

_____________________________________ 

 
 

_____________________________________ 
(Print Name and Title) (Signature) 

 
 

_____________________________________ 

 
 

_____________________________________ 
(Print Name and Title) (Signature) 

  
 
Sincerely, 
 
 
 
Authorized Signer 
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EXHIBIT III TO APPENDIX A 

Form W-9 
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 EXHIBIT IV TO APPENDIX A 

[LandAmerica letterhead] 

Manager’s Authorized Signers 

May    , 2009 
 
 
SunTrust 
TRUSTEE 
 
 
Re: Authorized Signers –   
 
Dear Name,  
 
The following individuals at Mercer Global Investments, Inc. (Mercer) are authorized to direct investment 
transactions on behalf of LandAmerica Cash Balance Pension Plan  (the Plan), as contemplated in the 
Investment Management agreement among Mercer, LandAmerica and the Plan. 
 

Christopher Ray, CFA 
Head of U.S. Investments 

 
 

______________________________________ 
(Print Name and Title) (Signature) 

 
Manny Weiss, CFA 
Portfolio Manager 

 
 

_____________________________________ 
(Print Name and Title) (Signature) 

 
Wilson Berglund, CFA 

Senior Analyst 

 
 

_____________________________________ 
(Print Name and Title) (Signature) 

  
 
Sincerely, 
 
 
 
 
Authorized Signer 
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 APPENDIX B 

Initial 
Investment Guidelines 

MGI Collective Trust/MGI Funds 

Manager shall invest substantially all of the assets of the Account in one or more 
investment funds established under the MGI Collective Trust and/or the MGI Funds.  

Pending Investments 

Manager may invest assets of the Account that are pending investment in the MGI Trust, 
and/or the MGI Funds until such time as such assets are invested therein, in one or more money 
market mutual funds or other similar short-term investment. 

 
The Manager acknowledges that LandAmerica intends, in accordance with its Settlement 
Agreement with the PBGC and Creditors Committee, dated May 13, 2009, to use reasonable best 
efforts to effectuate a standard termination of the Plan and desires to implement an Investment 
Policy consistent with that goal. Such Investment Policy shall be developed by the Manager and 
reviewed and approved by LandAmerica prior to implementation. 
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APPENDIX C  

Investment Management Fees 

Fee Pursuant to Section 5(a) of Agreement 

The compensation paid to MGI under the IMA is based upon an annual fee which is 
accrued daily and paid to MGI on a quarterly basis, payable in arrears within 30 days following 
the rendering of the invoice with respect to the quarter to which they relate. The annual rate is 
0.39% of assets under management. 

Each day the value of the plan assets is calculated and the daily fee accrued using the 
formula (0.0039 / (number of days in year) X $AUM).  

At each calendar quarter end, the total amount of fees accrued over the quarter is 
summed. After deducting MGI management fees earned from the client assets invested in MGI 
mutual funds, the net amount (gross fee less fee from mutual funds) is then invoiced to the plan. 

The above-stated fee is based on a minimum account size of $160 million and a targeted 
asset allocation as approved by the Clients as of the date of this Agreement.  Manager reserves 
the right to renegotiate the above-stated fee in the event that the Clients change such asset 
allocation. Any changes to the above-stated fee would be based upon the mix of assets under 
management but in no event will the fee exceed 0.50% of assets under management. 
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Exhibit D 

Fiduciary Agreement 
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