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DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
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Concord, New Hampshire 03301

LINDA M. HODGDON
Commissioner
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JOSEPH B. BOUCHARD
Assistant Commissioner
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April 23, 2014

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Administrative Services on behalf of the NH Deferred
Compensation Commission to amend its confract agreement with Great-West Llife & Annuity
Insurance Company (VC#203200), Greenwood Village, CO 80111 ("Great-West" or "Great-West
Financial”), and its approved dffiliate, originally approved by Governor and Council on October 21,
2009, item #25A, and first amended by Governor and Council on February 28, 2014, item #11 to add a
Guaranteed lifetime Withdrawal Benefit (GLWB) called Great-West SecureFoundation® Guarantee
(SecureFoundation) (also known as a contfingent deferred annuity) as a stand-alone contract. This
confract is effective upon Governor and Council approval through December 31, 2015. Ali other
contract terms and conditions shall remain in full force and effect.

EXPLANATION

The New Hampshire Deferred Compensation Commission (the “Commission”) has, with
Governor and Council approval, confracted with Great-West Life & Annuity Insurance Company and
its approved daffiliate, for plan administration services. The NH 457(b) Deferred Compensation Plan as
administered by Great-West under this contract provides state employees as well as the public
employees of the 24 towns and counties that participate in a tax-deferred supplemental retirement
savings program with an array of mutual funds that will allow participants to allocate their payroll
deferrals to a diversified portfolio of investments. As a defined confribution plan, the investment
selections are self-directed by the participant, but they may choose 1o receive investment guidance
and advice through the service offerings from Great-West.
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The SecureFoundation GLW8B, offered with the Great-West SecureFoundation Balanced Fund,
was vetted by the Commission and our investment advisor Segal Rogerscasey. The Commission has
voted to adopt the product after following a prudent process as with all investment changes in the
Plan. National surveys site concern by individuals about having enough income or secure income as
retrement approaches. SecureFoundation is designed to provide a guaranteed stream of retirement
income that cannot run out during the participant’s lifetime as the payment stream is guaranteed by
Great-West's general account. It also allows the participant to remain invested in the market during
the last critical years before and during retirement knowing that the promised benefit will not drop, but
may even rise with the market.

In support of the product, the Commission has tracked participants moving funds out of the
Plan to companies that are known as annuity providers. These ftransfers amounted to over
$1,900,000.00 in 2013, clearly demonstrating the need for this type of option. We believe that, with the
addition of this product provided in 6ur Plan, it will ensure our participants receive the lowest price and
greatest benefit when converting their retirement savings into retrement income.

Unlike a traditional annuity or other out of Plan solution, the participant will pay lower fees than
trying to purchase a comparable product on their own. Further, the participant may opt out of the
contract at any time with all or a portion of their retirement savings. Retail retirement income products
may limit or restrict this flexibility.

The Commission seeks Governor and Council approval of this contract amendment so the
product can be continued and the participants in the product protected, in the event Great-West Life
& Annuity Company would lose the Plan administration and record keeping contract in a competitive
bid process. The SecureFoundation Contract and its benefits will remain in force for participants
invested in the option, even if Great-West Life & Annuity Insurance Company's plan administration
contract is not renewed and expires on the contract end date of December 31, 2015.

The amendment has been approved by the Office of the Attorney General as to form,
execution, and content.

Respectfully Submitted,
Ofwéw Mo %ﬂf*ﬁ/

Linda M. Hodgdon
Commissioner



STATE OF NEW HAMPSHIRE
Deferred Compensation Commission
Amendment No. 2 to the
Great-West Life & Annuity Agreement

This second Amendment to the Great-West Agreement for recordkeeping and
communication services (hereinafter referred to as “Amendment 2”) dated this 25" day of
April, 2014 is by and between the State of New Hampshire, Deferred Compensation
Commission (hereinafter referred to as the “State” or “Commission”) and Great-West
Life & Annuity Insurance Company or its approved affiliate (hereinafter referred to as
“Great-West” and/or the “Contractor”) with a place of business at 8515 E. Orchard Rd.
Greenwood Village, CO 80111.

WHEREAS, pursuant to the agreement approved by the Governor and Council on
October 21, 2009, Item # 25A, Vendor Code # 203200, and amended on February 28,
2014, Item# 11 (the “recordkeeping contract™) , the Contractor agrees to perform certain
services based upon the terms and conditions specified in the contract, and in
consideration of certain sums specified; and

WHEREAS, pursuant to paragraph (18) of the General Provisions, Form P-37, the
contract may be modified or amended only by a written instrument executed by the
parties thereto, and only after approval of such modifications by the Governor and
Council; and

WHEREAS, the contractor is now able to provide employees who are members of
the State’s Deferred Compensation Plan with an additional benefit, known as a Group
Fixed Deferred Annuity Contract, that will permit the employee to obtain a stable and
consistent monthly payment upon retirement for the rest of their life; and

WHEREAS, this Group Fixed Deferred Annuity Contract is referred to as Great-
West Secure Foundation ® (“SecureFoundation contract™); and

WHEREAS, the State and the Contractor have agreed to amend the recordkeeping
contract in certain respects to allow SecureFoundation contract benefits for all public
employees who are members of the State Deferred Compensation Plan; and

NOW THEREFORE, in consideration of the foregoing and the mutual covenants
and conditions contained in the contract as set forth herein, the parties hereto agree as
follows:

SCOPE OF AGREEMENT:
Except as specifically amended and modified by the terms and conditions in this

Amendment No. 2, the obligation of the parties shall remain in full force in effect in
accordance with the terms and conditions set forth in the contract referenced above.



Modify the above-referenced contract by including this amendment and its Attachment A
regarding the application for SecureFoundation. See Attachment A.

Amend the recordkeeping contract at Section I. D. 1. of Exhibit A by inserting a new
paragraph that states: “Notwithstanding the termination of the recordkeeping contract,
the obligations under SecureFoundation contract, shall survive termination of the
recordkeeping contract and Great-West shall continue to provide all the rights and
benefits to Plan members as more fully described in Attachment A of Amendment No. 2
of the recordkeeping contract. At the sole option of the State of New Hampshire, and
subject to the provisions of this Amendment #2, the Contractor shall provide
SecureFoundation contract to all Plan members or to only those members of the Plan who
are participating in the SecureFoundation contract at the time the contract terminates.

In the event of termination of the recordkeeping contract by the State of New Hampshire,
Great-West shall continue operation of the benefits provided through the
SecureFoundation contract by:

1. Providing, to the extent possible, for the portability of the
SecureFoundation contract by assisting the State, Plan participants and
the new Plan recordkeeper in the transition of the SecureFoundation
contract to that recordkeeper. State acknowledges that Great-West cannot
provide portability of the SecureFoundation contract to the new
recordkeeper unless and until all contractual documents are executed
between Great-West and the succeeding recordkeeper. State further
agrees that portability of the SecureFoundation contract may also require
the negotiation and execution of additional contracts between the State
and Great-West.

2. Providing services to the SecureFoundation contract for the State and the
new Plan recordkeeper at agreed upon fees, subject to the contract
provisions and rates.

3. Pursuant to all required portability contracts contemplated in Section 1.
above, continuing to accept new participants if allowed under the new
contract between the State and succeeding Plan record keeper.

4. Guaranteeing benefit income to the SecureFoundation contract
participants, even after termination of the original recordkeeping contract
with Great West.

5. Agree to work with the State of New Hampshire and Plan to comply with
reasonable requests during any transition to a new record keeper.”



CONTRACTOR,;

Great-West Life & Annuity Insurance Company
or its approved affiliate

By:

Name: Charles P. Nelson
Title: President, Great-West Retirement
Services

On thég_\ocllay oMf 7;!, 2014 there appeared

before me, in the state and county foresaid a
person who satisfactorily identified himself as

Cherleo P N2 )son

acknowledged that he/she executed this
document indicated above. In witness thereof, |
hereunto set my hand and official seal.

Ay bra lond-

Notary Public/Justice of the Peace

My Commission Expires: %\%//5

THE STATE;

The State of New Hampshire

o \/&W‘ Mam__\

Name: Barry J. Glennon, for the Commission
Title: Director, Bureau of Securities Regulation

By: O{@ '//V\/C—ﬂo%é’\/’/—‘—

Name: Linda M. Hodgdon
Title: Commissioner, DAS
Chair, NHDCC

The foregoing contract, having been reviewed
by this office, is approved as to form, substance
and execution.

Office of the Attorney General
M/4 s @’I/\,\
q /i

Name: Michael K. Brown
Title: Senior Assistant Attorney General

Governor and Council of NH

On: ,2014

Signed:

Title:




Attachment A

State of New Hampshire
Group No. 98961-01

457(b) Public Employees Deferred Compensation Plan

SecureFoundation Contract




GREAT-WEST LIFE & ANNUITY. INSURANCE COMPANY

' ' AStock Company . oy
8515 Fast rchard Road . equod Vliiage, CO 80111
- ce, call 1-800~537-2033 xt
APPLICATION FOR GROUP ANNUITY CONTRACT
| SECTION A. PLAN SPONSOR | ' "
NAME OF PLAN SPONSOR FEDERAL TAX ID #
State of New Hampshire 02-6000618
ADDRESS SITUS
25 Capital Street, Room 102, Concord, NH 03301 New Hampshire
STREET CITY STATE ZIP CODE
TELEPHONE # FAX # TYPE OF ENTITY:
(603) 2712928 72 | (@D 271 - 0010 XI Government

FULL LEGAL NAME OF PLAN

State of New Hampshire Public Employees Deferred Compensation Plan

NAME OF TRUSTEE, IF ANY, IF DIFFERENT THAN THE PLAN SPONSOR

'SECTIONC. PL

X] 457(b) Governmental Plan

[X] Great-West SecureFoundation

SM Balanced Fund

SECTION

AGREEMENT:

By signing this Application, Plan Sponsor and Contractholder, if different than Plan Sponsor, understand,
accept, and otherwise agree to the provisions of the attached Group Annuity Contract, certify and otherwise
represent that the information contained on this application is true and correct to the best of their knowledge,
and agree to notify Great-West of any changes to the information provided above. Please refer to page 2 of
this Application for applicable fraud warnings.

Signature of Plan:Sponsor Date Signature of Trustee Date
if different than Plan Sponsor

Title Title
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FRAUD NOTICE

NOTICE: Any person who knowingly presents a false or fraudulent claim for payment of a loss or benefit, or
knowingly presents false information in an application for insurance may be guilty of a crime and may be subject
to fines, confinement in prison, and denial of insurance benefits, depending upon state law.

| STATE INSURANCE FRAUD WARNINGS

FOR DC RESIDENTS ONLY: WARNING: it is a crime to
provide false or misleading information to an insurer for the
purpose of defrauding the insurer or any other person.
Penalties include impnsonment and/or fines. In addition, an
insurer may deny insurance benefits if false information
materially related to a claim was provided by the applicant.
NOTICE TO AR, CO, KY, LA, ME, NM, AND TN
RESIDENTS ONLY: Any person who, knowingly and with
intent to injure, defraud or deceive any insurance
company or other person, files an application for
insurance or statement of claim containing any
materially false information or conceals for the purpose
of misleading, information concerning any fact material
thereto commits a fraudulent insurance act, which may
be a crime and may subject such person to criminal and
civil penalties, fines, imprisonment, or a denial of
insurance benefits.

NOTICE TO FL RESIDENTS ONLY: Any person who
knowingly and with intent to injure, defraud, or deceive any
insurer files a statement of claim or an application containing
any false, incomplete, or misleading information is guilty of a
felony of the third degree.

FOR NJ RESIDENTS ONLY: Any person who includes any
false or misleading information on an application for an
insurance policy is subject to criminal and civil penalties.
NOTICE TO OH, OK AND PA RESIDENTS ONLY: Any
person who knowingly and with intent to defraud any
insurance company or other person files an application for
insurance or statement of claim containing any materially
false information or conceals for the purpose of misleading,
information concerning any fact material thereto commits a
fraudulent act, which is a crime and subjects such person to
criminal and civil penalties.

NOTICE TO VA AND WA RESIDENTS ONLY: |t is a crime
to knowingly provide false, incomplete or misleading
information to an insurance company for the purpose of
defrauding the company. Penaities include imprisonment,
fines and denial of insurance benefits.

GAC A GLWB 10
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Group Fixed Deferred Annuity Contract
Non-Participating

CONTRACTHOLDER State of New Hampshire
PLAN SPONSOR State of New Hampshire
PLAN State of New Hampshire

Public Employees Deferred Compensation Plan
CONTRACT NUMBER 98961-01

CONTRACT DATE y 201

Great-West Life & Annuity Insurance Company (“Great-West”) agrees to pay annuity benefits on behalf of GLWB
Participants who choose an annuity payment option under this Group Fixed Deferred Annuity Contract (the
“Contract”). The provisions on the following pages, together with the Application for this Contract, are part of this
Contract.

Signed for Great-West Life & Annuity Insurance Company and effective on the Contract Date.

A Sl C &EQM -

Secretary President

This Contract is a legal contract between Contractholder, Plan Sponsor and Great-West Life & Annuity Insurance
Company. PLEASE READ THIS CONTRACT CAREFULLY.

This Contract has no cash value or surrender value.

This Contract does not pay dividends or death benefits.

GLWB 09
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SECTION 1: DEFINITIONS
- e

Account —- A separate record maintained by the Plan Sponsor or its designee in the name of each GLWB
Participant which reflects his or her interests in the assets in both Covered Fund(s) and other investment options
in the Plan.

Accumulation Phase — The period of time between the Election Date and the Initial Installment Date.
Administrative Offices — 8515 East Orchard Road, Greenwood Village, CO 80111.

Alternate Payee — Any spouse, former spouse, child or other dependent of a Plan Participant or any other person
* recognized under applicable law who is recognized by a Qualified Domestic Relations Order as having a right to
receive all or a portion of the benefit payable under a Plan with respect to such Plan Participant.

Annuitant — The person upon whose life the payment of an annuity is based.

Annuity Commencement Date — the date that annuity payments begin to an Annuitant.

Applicable Tax — The amount of tax, if any, charged by a state or other governmental authority.

Attained Age - The GLWB Participant’s age on a Ratchet Date.

Beneficiary - A person or entity designated by the Account holder or under the terms of the Plan to receive all or
a portion of the Account upon the death of the Account holder.

Benefit Base - The amount that is mulitiplied by the Guaranteed Annual Withdrawal Percentage to calculate the
Guaranteed Annual Withdrawal. The Benefit Base increases dollar-for-dollar upon any Contract Contribution and
is reduced proportionately for an Excess Withdrawal. The Benefit Base can also increase with positive market
performance on the Ratchet Date. Each Covered Fund will have its own Benefit Base. A Covered Fund Benefit
Base cannot be transferred to another Covered Fund.

Business Day — Any day, and during the hours, on which the New York Stock Exchange is open for trading. In
the event that a date falls on a non-Business Day, the date of the preceding Business Day will be used.

Code —- The Internal Revenue Code of 1986, as amended, and all related laws and regulations which are in effect
during the term of the Contract.

Contract Contributions — GLWB Participant directed amounts received and allocated to the GLWB Participant’s
Covered Fund(s) including rollovers as defined under Section 402 of the Code and Transfers. Reinvested
dividends, capital gains, and settlements arising from the Covered Fund(s) will not be considered Contract
Contributions for the purpose of calculating the Benefit Base but will affect the Covered Fund Value.

Contract Date — The date the Contract is issued.
Covered Fund — Interests in the mutual fund(s) held in the Account designed for the GLWB, as follows:

o Great-West SecureFoundation®™ Balanced Fund
e Any other fund as approved by Great-West for the GLWB

Covered Fund Value — The aggregate value of each Covered Fund held in the Account.

Covered Person(s) — For purposes of this Contract, the person(s) whose age determines the Guaranteed Annual
Withdrawal Percentage and on whose life the Guaranteed Annual Withdrawal Amount will be based. If there are
two Covered Persons, the Guaranteed Annual Withdrawal Percentage will be based on the age of the younger life
and the Installments can continue until the death of the second life. A joint Covered Person must be the GLWB
Participant’s spouse and the 100% primary beneficiary under the Plan.

GLWB 09 4



Distributions — Amounts paid to a GLWB Participant from a Covered Fund pursuant to the terms of the Plan and
the Code.

Election Date — The date on which the Plan Participant, Alternate Payee or Beneficiary elects the GLWB option
in the Contract and pursuant to the terms of the Covered Fund(s) prospectus or disclosure document. The
Election Date shall be the date upon which the initial Benefit Base is calculated.

Excess Withdrawal — An amount either distributed or transferred from the Covered Fund(s) during the
Accumulation Phase or any amount combined with all other amounts that exceeds the annual GAW during the
Withdrawal Phase. The Excess Withdrawal reduces the Benefit Base, pursuant to Section 4.04 and Section 5.06.
Neither the Guarantee Benefit Fee nor any other fees and charges assessed against the Covered Fund, as
directed by Plan Sponsor and as agreed to by Great-West, shall be treated as a Distribution or Excess
Withdrawal for this purpose.

GLWB Participant — A Plan Participant, Alternate Payee or Beneficiary who is: (i) eligible to elect the GLWB,
pursuant to the Covered Fund prospectus or disclosure document; (ii) invested in a Covered Fund(s); and (jii) a
Covered Person.

Great-West — Great-West Life & Annuity Insurance Company, located at the Administrative Offices.

Guaranteed Annual Withdrawal (GAW) — The annualized withdrawal amount that is guaranteed for the lifetime
of the Covered Person(s), subject to the terms of this Contract.

Guaranteed Annual Withdrawal Percentage (GAW%) —The percentage of the Benefit Base that determines the
amount of the GAW. This percentage is based on the age of the Covered Person(s) at the time of the first
Instaliment. If there are two Covered Persons the percentage is based on the age of the younger Covered
Person, pursuant to Section 5.01.

Guarantee Benefit Fee — The fee described in Section 9 of the Contract.

Guaranteed Lifetime Withdrawal Benefit (GLWB) — A payment option offered by the Plan that pays
Instaliments during the life of the Covered Person(s). The Covered Person(s) will receive periodic payments in
either monthly, quarterly, semiannual or annual Installments that in total over a twelve month period equal the
GAW.

Initial Installment Date —The date of the first Installment under the GLWB, which must be a Business Day.
Installments - Periodic payments of the GAW made pursuant to Section 5.02.

Installment Frequency Options — The options listed in Section 5.02.

Plan — The name of the plan as noted on the first page of the Contract.

Plan Participant — An individual eligible to participate in the Plan.

Plan Sponsor - An entity maintaining the Plan on behalf of Participants, Alternate Payees and Beneficiaries.
Qualified Domestic Relations Order (QDRO) — A domestic relations order that creates or recognizes the
existence of an Alternate Payee’s right to, or assigns to an Alternate Payee the right to receive all or a portion of
the benefits payable with respect to a GLWB Participant and that complies with the requirements of the Code and

ERISA, if applicable, and that is approved by the Plan.

Ratchet — An increase in the Benefit Base if the Covered Fund Value exceeds the current Benefit Base on the
Ratchet Date, pursuant to Section 4.03 and Section 5.04.

Ratchet Date — During the Accumulation Phase, the Ratchet Date is the anniversary of the GLWB Participant’s
Election Date and each anniversary thereafter. During the Withdrawal Phase, the Ratchet Date is the Initial
Installment Date and each anniversary thereafter. If any anniversary in the Accumulation and Withdrawal Phase
is a non-Business Day, the Ratchet Date shall be the preceding Business Day for that year.
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Request — An inquiry or instruction in a form satisfactory to Great-West. A valid Request must be: (i) received by
Great-West at the Administrative Office in good order; and (ii) submitted in accordance with the provisions of this
Contract, or as required by Great-West. The Request is subject to any action taken by Great-West before the
Request was processed.

Reset — An optional GLWB Participant election during the Withdrawal Phase in which the current GAW
Percentage and Benefit Base may be changed to the GLWB Participant’s Attained Age GAW Percentage and
Covered Fund Value on the Ratchet Date.

RMD - Required Minimum Distribution, as described in Section 8.

Settlement Phase —~The period when the Covered Fund Value has reduced to zero, but the Benefit Base is
positive. Installments continue under the terms of the Contract.

Transfer — The reinvestment or exchange of all or a portion of the Covered Fund Value to or from a Covered
Fund to: (i) another Covered Fund; or (ii) another investment option offered under the Plan.

Withdrawal Phase — The period of time between the Initial installment Date and the first day of the Settlement
Phase.

GLWB 09 -6-



SECTION 2: OWNERSHIP PROVISIONS

2.01  OWNERSHIP OF THE CONTRACT; RIGHTS OF PLAN SPONSOR AND CONTRACTHOLDER

The Contractholder is the owner and is identified on the first page of the Contract. The Plan Sponsor and the
Contractholder have certain rights and privileges as set forth under this Contract.

2.02 TRANSFER AND ASSIGNMENT

The interests of the Contractholder and Plan Sponsor in this Contract may not be transferred, sold, assigned,
pledged, charged, encumbered, or in any way alienated; however, if the Plan is consolidated or merged with
another plan or if the assets and liabilities of the Plan are transferred to another plan, the Contract may be
assigned to the new Plan Sponsor and/or trustee.

GLWB 09 -7



SECTION 3: GLWB ELECTION

3.01  GLWB ELECTION

An individual eligible to become a GLWB Participant makes a GLWB election by investing in a Covered Fund
through a Great-West approved method and pursuant to the terms of the Covered Fund prospectus or disclosure
document. Such individual may elect the GLWB on any Business Day on or after the Contract Date as long as he
or she is younger than age 85 on the Election Date. Great-West will record an Election Date for each GLWB
Participant.

3.02  GLWB INVESTMENT RESTRICTIONS
The GLWB applies only to the Covered Fund Value subject to Section 7 of the Contract.

3.03 GLWB TERMINATION DUE TO THE BENEFIT BASE REDUCING TO ZERO

The GLWB is cancelled when the GLWB Participant causes the Covered Fund Vaiue or Benefit Base to be
reduced to zero prior to the Settlement Phase due to one or more Excess Withdrawals. If the GLWB is cancelled,
the Benefit Base, GAW and any other benefit accrued or received under the GLWB shall terminate. The GLWB
Participant shall not make a subsequent Transfer into the same Covered Fund until at least ninety (30) calendar
days after the termination, but other Contract Contributions will be allowed, at which point a new Election Date
would be recorded. In this situation, the Benefit Base will be based on the current Covered Fund Value on the
date the new GLWB is established.
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SECTION 4: THE ACCUMULATION PHASE AND CALCULATION OF THE BENEFIT
BASE

4.01  INITIAL BENEFIT BASE

The Initial Benefit Base is the sum of all Contract Contributions initially allocated to the Covered Fund(s) on the
Election Date.

4.02  ADDITIONAL CONTRACT CONTRIBUTIONS

Additional Contract Contributions may be allocated to the Covered Fund(s) only during the Accumulation Phase.
Additional Contract Contributions made any time after the Election Date will increase the Benefit Base dollar-for-
dollar. Great-West reserves the right to refuse additional Contract Contributions, at any time and for any reason.
if Great-West refuses additional Contract Contributions, the GLWB Participant shall retain all other rights under
the Contract.

4.03 ANNUAL ADJUSTMENTS TO BENEFIT BASE

On each Ratchet Date during the Accumulation Phase, the Benefit Base automatically adjusts to the greater of:

(a) the current Benefit Base; or
(b) the current Covered Fund Value.

4.04 EFFECT OF DISTRIBUTIONS AND TRANSFERS DURING THE ACCUMULATION PHASE

Any Transfer out of a Covered Fund(s) by the GLWB Participant during the Accumulation Phase will be an
Excess Withdrawal. If GLWB Participant Transfers any asset out of a Covered Fund(s), he or she shall be
prohibited from making any Transfer into the same Covered Fund(s) for at least ninety (90) calendar days.

At the time of any partial or periodic Distribution, if the Covered Person(s) is 55 years of age or older, the GLWB
Participant may elect to begin receiving Installments and establish his or her GAW% at that time. If the GLWB
Participant chooses not to establish the GAW%, the Distribution will be treated as an Excess Withdrawal. If the
Covered Person(s) is not yet 55 years old, then any partial or periodic Distribution will be treated as an Excess
Withdrawal. The Benefit Base will be reduced by the ratio of the Covered Fund Value after the Excess
Withdrawal to the previous Covered Fund Value.

Any Distribution from the Covered Fund(s) required to satisfy any contribution limitation imposed by the Code or
ERISA, if applicable, on the Plan, or the GLWB Participant as a Plan Participant, will be an Excess Withdrawal at
alf times.

A GLWB Participant should consult a qualified tax advisor regarding withdrawals to satisfy his or her
RMD amount and other tax implications.

Numerical Example
Excess Withdrawals during the Accumulation Phase are illustrated as follows:

Covered Fund Value before the Excess Withdrawal adjustment = $50,000
Benefit Base = $100,000

Excess Withdrawa! amount: $10,000

Covered Fund Value after adjustment= $50,000 — $10,000 = $40,000
Covered Fund Value adjustment = $40,000/$50,000 = 0.80

Adjusted Benefit Base = $100,000 x 0.80 = $80,000
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4.05 LOANS

During the Accumulation Phase, a GLWB Participant may elect to take a loan on his or her Account, if allowed by
the Plan and the Code. Any amount withdrawn from the Covered Fund Value to fund the loan will be treated as
an Excess Withdrawal. Loan repayments to the Covered Fund will increase the Benefit Base dollar-for-dollar and
are invested in the Covered Fund dollar-for-dollar. If the loan reduces the Covered Fund Value to zero, a GLWB
Participant cannot make any Transfer into the same Covered Fund for at least ninety (90) calendar days after the
loan but he or she may continue to make other Contract Contributions into the Covered Fund and establish a new
Election Date. To the extent a GLWB Participant has an outstanding Plan loan affecting Covered Fund Value,
GLWB Participant must repay the Plan loan before Instaliments can begin. Plan loans cannot be made from
Covered Fund Value during Withdrawal Phase.

4.06 QDROS DURING ACCUMULATION PHASE

A Request in connection with a Qualified Domestic Relations Order (QDRO) must be approved by the Plan
Sponsor, except as otherwise agreed. Great-West will make payment to the Alternate Payees and/or establish an
Account on behalf of the Alternate Payees named in such order. The Alternate Payees shall be treated as a
surviving spouse for purposes of Code section 401(a)(3) and shall be responsible for submitting a Request to
begin Distributions in accordance with the Code.

If an Alternate Payee is the GLWB Participant’s spouse during Accumulation Phase, he or she may elect to
become a GLWB Participant, either by maintaining the current Benefit Base of the previous GLWB Participant,
divided pursuant to the terms of the QDRO or establishing a new Benefit Base based on the current Covered
Fund Value on the date his or her Account is established and he or she will continue as a GLWB Participant. If
Alternate Payee elects to maintain the current Benefit Base, the Benefit Base will be divided between GLWB
Participant and the Alternate Payee in the same proportion as their respective Covered Fund Values pursuant to
the terms of the QDRO. In either situation, the Alternate Payee’s Election Date shall be the date the Account is
established.

A non-spouse Alternate Payee cannot elect to maintain the current Benefit Base (or proportionate share) but may
elect to establish a new GLWB. The Benefit Base and Election Date will be based on the current Covered Fund
Value on the date his or her Account is established.

To the extent that the Alternate Payee becomes a GLWB Participant, he or she will be subject to all terms and
conditions of the Contract, the Plan and the Code.

Any election made by the Alternate Payee pursuant to this section is irrevocable.

4.07 DEATH DURING ACCUMULATION PHASE

If a GLWB Participant dies before the Initial Installment Date, the GLWB will terminate and the Covered Fund
Value shall be paid to the Beneficiary in accordance with the terms of the Plan (unless an election is made by a
spouse Beneficiary as provided in this section). A spouse Beneficiary may elect to become a new GLWB
Participant and maintain the deceased GLWB Participant’s current Benefit Base (or proportionate share if multiple
Beneficiaries) as of the date of death. A spouse Beneficiary also has the option to establish an Account with a
new Benefit Base based on the current Covered Fund Value on the date the Account is established. In either
situation, the spouse Beneficiary shall become a GLWB Participant and the Ratchet Date will be the new Election
Date when his or her Account is established.

A non-spouse Beneficiary cannot elect to maintain the current Benefit Base (or proportionate share) but may elect
to establish a new GLWB. The Benefit Base and Election Date will be based on the current Covered Fund Value
on the date his or her Account is established.

To the extent to that the Beneficiary becomes a GLWB Participant, he or she will be subject to all terms and
conditions of the Contract, the Plan and the Code.

Any election made by Beneficiary pursuant to this section is irrevocable.
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SECTION 5: WITHDRAWAL PHASE

5.01  CALCULATION OF GUARANTEED ANNUAL WITHDRAWAL

The GAW is calculated by multiplying the Benefit Base by the GAW%, based on the age of the Covered
Person(s) on the Initial Installment Date. If a Request is made to begin Installiments, Great-West shall compare
the current Benefit Base to the current Covered Fund Value on the Initial Installment Date. If the Covered Fund
Value exceeds the Benefit Base, the Covered Fund Value shall become the Benefit Base and the GAW shall be
based on that amount.

The GLWB Participant must provide information sufficient for Great-West to determine the age of each Covered
Person. Installments shall not begin and an Initial Installment Date shall not be recorded until Great-West
receives appropriate information about the Covered Person(s) in good order and in manner reasonably
satisfactory to Great-West.

Single Covered Person: GAWSs shall not begin until a single Covered Person attains age 55 and has a
distributable event under the Plan and the Code.

Joint Covered Person: If there are two Covered Persons, GAWSs may not begin until both Covered Persons
reach age 55 and there is a distributable event under the Plan and the Code. If the GLWB Participant elects to
declare his or her spouse as a joint Covered Person, the election is irrevocable and the GAW % will be
determined by the age of the younger life on the Initial Installment Date, and the spouse must be the GLWB
Participant’s sole Beneficiary. ‘

Any Distribution taken before the youngest Covered Person attains age 55 shall be considered an Excess
Withdrawal, pursuant to Section 4.04.

No Contract Contributions shall be made to the Covered Fund(s) on and after the Initial Instaliment Date.

A GLWB Participant should consult a qualified tax advisor regarding withdrawals to satisfy his or her
RMD amount and other tax implications.

The GAW is based on a percentage of the Benefit Base pursuant to the following schedule:

Single Covered Person Joint Covered Person

4.0% for life at ages 55-64 3.50% for youngest joint life at 55-64
5.0% for life at ages 65-69 4.50% for youngest joint life at 65-69
6.0% for life at ages 70-79 5.50% for youngest joint life at 70-79
7.0% for life at ages 80+ 6.50% for youngest joint life at 80+

The Instaliment equals the GAW divided by the number of payments per year under the elected Instaliment
Frequency Option, as defined in Section 5.02.

5.02 INSTALLMENT FREQUENCY OPTIONS

Installment Frequency Options are as follows:

(a) Annual — the GAW will be paid on the Initial Instaliment Date and each anniversary annually
thereafter.

(b) Semi-Annual — half of the GAW will be paid on the Initial Installment Date and in Installments every 6
month anniversary thereafter.

(c) Quarterly - one quarter of the GAW will be paid on the Initial Installment Date and in installiments
every 3 month anniversary thereafter.
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(d) Monthly — one-twelfth of the GAW wili be paid on the Initial Installment Date and in Instaliments every
monthly anniversary thereafter.

if an Installment is scheduled to be made on a non-Business Day, the Instaliment shall be paid on the
immediately preceding Business Day.

5.03 _EFFECT OF INSTALLMENTS ON COVERED FUND VALUE

Installments will reduce the Covered Fund Value on a dollar-for-dollar basis.

5.04 RATCHET TO BENEFIT BASE DURING THE WITHDRAWAL PHASE

On each Ratchet Date, the Benefit Base automatically adjusts to the greater of:

(a) the current Benefit Base; or
(b) the current Covered Fund Value.
GAWs will adjust annually on the Ratchet Date based on the new Benefit Base.

5.05 OPTIONAL RESETS OF THE GUARANTEED ANNUAL WITHDRAWALS DURING THE
WITHDRAWAL PHASE

Annually a GLWB Participant may Request a Reset of the GAW during the Withdrawal Phase at least thirty (30)
calendar days prior to the Ratchet Date. If requested, Great-West shall multiply the Covered Fund Value as of
the Ratchet Date by the GAW% (based on GLWB Participant’s Attained Age) and determine if it is higher than the
current Benefit Base multiplied by the current applicable GAW%. If so, the current GAW% will change to the
Attained Age GAW% and the Benefit Base will change to the current Covered Fund Value as of the Ratchet Date.
If it does not, the Reset shall be void but a Ratchet may still occur. If the Reset takes effect, it will be effective on
the Ratchet Date as the Ratchet Date does not change due to Reset.

Example: If (Attained Age GAW%) x (Covered Fund Value as of Ratchet Date) >
(Current GAW %) x (Current Benefit Base)

Then (Attained Age GAW %) x (Covered Fund Value as of Ratchet Date) becomes new GAW
and
(Covered Fund Value) = (New Benefit Base)

Numerical Example When Reset is Beneficial.
Age at Initial Installment Date: 60

Attained Age: 70

Covered Fund Value = $120,000

Current Benefit Base = $125,000

Current GAW% before Ratchet Date: 4%
Attained Age GAW% after Ratchet Date: 6%

(Current GAW%) x (Current Benefit Base) = 4% x $125,000 = $5,000
(Attained Age GAW%) x (Covered Fund Value) = 6% x $120,000 = $7,200

So New GAW Amount is $7,200
New Benefit Base is $120,000
New GAW% is 6%

Numerical Example When Reset is NOT Beneficial.
Age at Initial Installment Date: 60

Attained Age: 70

Covered Fund Vaiue = $75,000

Current Benefit Base = $125,000
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Current GAW % before Ratchet: 4%
Attained Age GAW% after Ratchet Date: 6%

(Current GAW %) x (Current Benefit Base) = 4% x $125,000 = $5,000
(Attained age withdrawal %) x (Covered Fund Value) = 6% x $75,000 = $4,500

So Because $4,500 is less than current GAW of $5,000, no Reset

5.06 EFFECT OF EXCESS WITHDRAWALS DURING THE WITHDRAWAL PHASE

After the Initial Installment Date, a Distribution or Transfer combined with all other amounts in excess of the GAW
will be considered an Excess Withdrawal. The Benefit Base and GAW will be reduced by the ratio of the new
Covered Fund Value (after the Excess Withdrawal) to the previous Covered Fund Value (after the GAW).

If an Excess Withdrawal occurs, the GAW and current Benefit Base shall be adjusted on the next Ratchet Date.

Numerical Example:
Covered Fund Value before GAW = $55,000
Benefit Base = $100,000
GAW %: 5%
GAW Amount = $100,000 x 5% = $5,000

Total annual withdrawal: $10,000

Excess Withdrawal = $10,000 — $5,000 = $5,000

Covered Fund Value after GAW = $55,000 — $5,000 = $50,000

Covered Fund Value after Excess Withdrawal = $50,000 —- $5,000 = $45,000

Covered Fund Value Adjustment due to Excess Withdrawal = $45,000/$50,000 = 0.90
Adjusted Benefit Base = $100,000 x 0.90 = $90,000 .
Adjusted GAW Amount (assuming no Benefit Base increase on succeeding Ratchet Date) =
$90,000 x 5% = $4,500

5.07 _ CHANGE OF INSTALLMENT FREQUENCY DURING WITHDRAWAL PHASE

The GLWB Participant may Request to change the Instaliment Frequency Option starting on each Ratchet Date
during the Withdrawal Phase.

At any time during the Withdrawal Phase, the GLWB Participant receiving Installments more frequently than
annually may elect to take a lump sum Distribution up to the remaining scheduled amount of the GAW for that
year. It is GLWB Participant’s responsibility to Request the suspension of the remaining Installments that are
scheduled to be paid during the year until the next Ratchet Date and to re-establish Installments that will
commence upon the next Ratchet Date, if applicable. If the GLWB Participant chooses not to suspend remaining
Installments for the year, an Excess Withdrawal may occur. If the GLWB Participant does not elect to
recommence Installments at least thirty (30) calendar days prior to Ratchet Date, no additional Installments shall
be made until GLWB Participant notifies Great-West at least thirty (30) calendar days prior to the next Ratchet
Date. GLWB Participant’s Withdrawal Phase Ratchet Date shall remain in effect while Installments are
suspended.

5.08  QDROS DURING WITHDRAWAL PHASE

A Request in connection with a Qualified Domestic Relations Order (QDRO) must be approved by Plan Sponsor,
except as otherwise agreed. Great-West will make payment to the Alternate Payees and/or establish an Account
on behalf of the Alternate Payees named in such order. The Alternate Payees shall be treated as a surviving
spouse for purposes of Code section 401(a)(9) and shall be responsible for submitting a Request to begin
Distributions in accordance with the Code.

Pursuant to the instructions in the QDRO, if there is a single Covered Person, the Benefit Base and GAW will be
divided in the same proportion as their respective Covered Fund Values as of the effective date of the QDRO.
GLWB Participant may continue to receive the proportional GAWs after the accounts are spliit. If the Alternate
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Payee is the GLWB Participant's spouse, he or she may elect to receive his or her portion of the Covered Fund
Value as a lump sum Distribution or can separately elect to become a GLWB Participant pursuant to the
provisions of Section 4.06.

Pursuant to the instructions in the QDRO, if there are two Covered Persons, the Benefit Base and GAW will be
divided in the same proportion as their respective Covered Fund Value as of the effective date of the QDRO.
GLWB Participant may continue to receive the proportional GAWSs after the accounts are split, based on the
amounts calculated pursuant to the joint Covered Person GAW%. If the Alternate Payee is the GLWB
Participant’s spouse, he or she may elect to receive his or her portion of the Covered Fund Value as a lump sum
Distribution or can separately elect to continue proportionate GAWSs in the Withdrawal Phase based on the
amounts calculated pursuant to the joint Covered Persons GAW% in Section 5.01 after the accounts are split. A
new Ratchet Date will be established for the Alternate Payee on the date the Accounts are split. Pursuant to
Section 5.05, the GLWB Participant and Alternate Payee can each elect a Reset based on the person’s own
Attained Age GAW% for joint Covered Persons.

In the alternative, the Alternate Payee may establish a new GLWB in the Accumulation Phase with the Benefit
Base based on the current Covered Fund Value on the date his or her Account is established.

A non-spouse Alternate Payee cannot elect to maintain the current Benefit Base or GAW but may elect to
establish a new GLWB. The Benefit Base and Election Date will be based on the current Covered Fund Value on
the date his or her Account is established.

To the extent that the Alternate Payee becomes a GLWB Participant, he or she will be subject to all terms and
conditions of the Contract, the Plan and the Code.

Any election made by the Alternate Payee pursuant to this section is irrevocable.

5.09 VESTING

The GAW for a GLWB Participant who is employed, but not fully vested under the Plan, will be based on such
GLWB Participant’s vested portion of the Benefit Base, as determined by dividing the vested portion of each
Covered Fund by the total Covered Fund Value. As the GLWB Participant continues to vest, the GAW is
proportionately adjusted to reflect additional vested amounts of Covered Fund Value on each Ratchet Date.
Should the GLWB Participant not become fully vested because of severance from service or any other reason,
any unvested Covered Fund Value shall be returned to the Plan’s forfeiture account and the Benefit Base will
adjust proportionately.

Numerical Example:
= GLWB Participant information:
o $100,000 Benefit Base
o GAWs start at age 62: GAW% at 5%
o Vesting percent at age 62: 50%
o Vesting percent at age 63: 60%
o Vesting percent at age 64: 70%
= Guaranteed Annual Withdrawal:
o Age 62: $100,000 x 5% x 50% = $2,500
o Age 63: $100,000 x 5% x 60% = $3,000
o Age 64: $100,000 x 5% x 70% = $3,500

A GLWB Participant who has severed service, but is not fully vested in the Plan may elect GAWSs, if eligible
pursuant to the terms of the Contract and the Plan. The Benefit Base shall be reduced proportionately based on
the vested Covered Fund Value with unvested Covered Fund Value returned to the Plan’s forfeiture account.
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Numerical Example;
» GLWB Participant information:
o $100,000 Benefit Base
o $60,000 Covered Fund Value
o GAWs start at age 62: 5%
o Vested percent at age 62: 50%
» When GAWs start:
o Unvested Covered Fund Value is returned to Plan’s forfeiture account
= Unvested Covered Fund Value: 0.50% x $60,000 = $30,000
= Note: Covered Fund Value is reduced by 50%
o Benefit Base is adjusted proportionately to Covered Fund Value reduction:
» Benefit Base Adjustment: 0.50% x $100,000 = $50,000
= Note: New Benefit Base is $50,000
o GAWs start based on new Benefit Base:

= GAW =5% x $50,000 = $2,500

5.10 PAYMENTS ON DEATH DURING WITHDRAWAL PHASE
If a GLWB Participant Dies After the Initial Instaliment Date as a Single Covered Person

If the GLWB Participant dies after the Initial Installment date without a second Covered Person, the GLWB will
terminate and no further Instaliments will be paid. The remaining Covered Fund Value shall be distributed to the
Beneficiary in accordance with Plan provisions. If permitted by the Pian, the GLWB Participant's Beneficiary may
elect to become a GLWB Participant to which event an initial Benefit Base shall be established and he or she will
be subject to all terms and conditions of the Contract, the Plan and the Code. Any election made by the
Beneficiary is irrevocable.

If a GLWB Participant Dies After the Initial Installment Date while Second Covered Person is Living

Upon the death of an GLWB Participant after the Initial installment Date, and while the second Covered Person is
still living, the second Covered Person/Beneficiary may elect to become a GLWB Participant (if permitted by the
Plan and the Code) and he or she will acquire all rights under the Contract and continue to receive GAWSs based
on the original GLWB Participant’s election. Installments may continue to be paid to the surviving Covered
Person based on the GAW% for joint Covered Persons in Section 5.01. Installments will continue to be paid to
the surviving Covered Person until his or her death and, upon death, the surviving Covered Person’s Beneficiary
will receive any remaining Covered Fund Value. Alternatively, he or she may elect to receive his or her portion of
the Covered Fund Value as a lump sum Distribution or can separately elect to become a GLWB Participant
pursuant to the provisions of Section 4.07. In either situation the Ratchet Date will be the date the Account is
established.

To the extent to that the Beneficiary becomes a GLWB Participant; he or she will be subject to all terms and
conditions of the Contract, the Plan and the Code.

Any election made by the Beneficiary pursuant to this section is irrevocable.
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SECTION 6: SETTLEMENT PHASE

6.01 CONTRACT RIGHTS AND BENEFITS

During the Settlement Phase, rights to receive Installments will continue but all other rights and benefits under the
Contract will terminate.

6.02 FEES

The Guarantee Benefit Fee (described in Section 9) will not be deducted during the Settlement Phase.

6.03 INSTALLMENTS

Instaliments will continue in the same frequency as previously elected, and cannot be changed during the
Settlement Phase.

6.04 QDROS DURING THE SETTLEMENT PHASE

If a Request in connection with a QDRO is approved during the Settlement Phase, Great-West will divide the
Installment pursuant to the terms of the QDRO. Installments will continue pursuant to the lives of each payee.

6.05 DEATH DURING THE SETTLEMENT PHASE

When the last Covered Person dies during the Settlement Phase, the GLWB will terminate and no additional
Installiments will be paid to the Beneficiary.
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SECTION 7: BENEFIT BASE CAP

The Benefit Base may not exceed $5 million. Any value over $5 million will be considered excess Covered Fund
Value and will not be used to calculate GAWSs or the Guarantee Benefit Fee (described in Section 9). A GLWB
Participant may Transfer or Distribute any excess Covered Fund Value on a dollar for dollar basis without
reducing the Benefit Base. However, if the Covered Fund Value falls below $5 million based on Excess
Withdrawals, the Benefit Base will adjust pursuant to the terms of the Contract.
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SECTION 8: REQUIRED MINIMUM DISTRIBUTION

RMDs made under this Contract will only be made in a manner consistent with Code section 401(a)(9). Itis
GLWB Participant’s or Plan Sponsor’s responsibility to Request payments in accordance with the minimum
distribution requirements. Great-West is not responsible for any penaities resulting from a failure to Request
timely payments in the proper amount.

Any RMDs during the Accumulation Phase shall be considered an Excess Withdrawal.

During the Withdrawal Phase, RMDs are not Excess Withdrawals if the Distribution made under the Contract
causes the total Distributions to exceed GAW amount. The Benefit Base will not be reduced for a RMD
Instaliment to the extent that the RMD Amount is attributable to the Covered Fund.

A GLWB Participant should consult a qualified tax advisor regarding withdrawals to satisfy his or her
RMD amount.
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SECTION 9: GUARANTEE BENEFIT FEE

An annual fee (the “Guarantee Benefit Fee”) will be deducted from the GLWB Participant’s Covered Fund Value
up to $5 million. Any Covered Fund Value exceeding $5 million shall not factor into the Guarantee Benefit Fee
calculation. One-twelfth of the Guarantee Benefit Fee is deducted on a monthly basis in arrears. Great-West
reserves the right to change the frequency of the deduction, but will notify the GLWB Participant and Plan
Sponsor in writing at least thirty (30) calendar days prior to the change.

The percentage amount of the Guarantee Benefit Fee will not be lower than 0.70% and not higher than 1.5% of
Covered Fund Value. Great-West shall inform the Plan Sponsor of the current percentage amount of the
Guarantee Benefit Fee. The Guarantee Benefit Fee will be divided by twelve on the date Great-West charges the
fee. The Guarantee Benefit Fee is withdrawn from the Covered Fund, and Great-West is authorized to cause the
Plan trustee or custodian to remit the Guarantee Benefit Fee when due, if applicable.

The Guarantee Benefit Fee begins at the end of the month of the Election Date. Great-West reserves the right to
change the Guarantee Benefit Fee at any time and for any reason upon thirty (30) days written notice to the
GLWB Participant and Plan Sponsor. Any change to the fee will affect all assets in the Covered Fund(s).

If Great-West does not receive the Guarantee Benefit Fee for the GLWB attributed to a GLWB Participant, the
GLWB attributed to such GLWB Participant will terminate as of the date such Guarantee Benefit Fee is due.
Other fees and charges applicable to the Plan may affect the Covered Fund Value.

The Guarantee Benefit Fee is not deducted during the GLWB Participant’s Settlement Phase.
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SECTION 10: CONTRACT TERMINATION

Unless otherwise provided in this Contract, either Great-West or Plan Sponsor may terminate this Contract with
advance written notice to the other party. The Contract termination date shall be the seventy-fifth (75"‘) day after
the date written notice is received in the Administrative Offices in good order. If the seventy-fifth (75" ) dayis not a
Busxness Day, the Contract termination date shall be the Business Day immediately following the seventy-fifth

(75" ) day. Prior to the Contract termination date, Great-West and Plan Sponsor may agree to an alternate
Contract termination date.

If the Plan Sponsor Terminates the Contract

If the Plan Sponsor terminates the Contract, all benefits, rights, and privileges provided by this Contract, including
without limitation, the GLWB, shall terminate. If the Plan Sponsor terminates the Contract, the Plan Sponsor may
not apply for a new contract until ninety (90) calendar days after the date of the most recent Contract termination.
In this event, the provisions in the previous Contract will no longer apply.

GLWB Participants who are not eligible to receive Distributions under the Plan or who are eligible to receive their
Distributions but do not take a Distribution and rollover the Covered Fund Value to an IRA offering the GLWB as
described below prior to Contract termination date, shall have the Benefit Base and Covered Fund Value reduced
to zero and any and all other benefits provided under this Contract shall terminate on the Contract termination
date.

If Great-West Terminates the Contract

If Great-West terminates the Contract, such termination will not adversely affect the GLWB Participant’s rights
under this Contract, except that additional Contract Contributions may not be invested in the Covered Funds other
than reinvested dividends and capital gains.

Other Termination

This Contract and the GLWB shall automatically terminate if: (i) the Plan Sponsor discontinues the use of a Great-
West approved Covered Fund, (ii) Great-West is unable to collect the Guarantee Benefit Fee; or (iii) Great-West
cannot effectively administer the GLWB. Should the Contract terminate under this subsection, the Plan Sponsor,
rather than Great-West, shall be treated as having terminated the Contract.

In the event of any Contract termination, any GLLWB Participant who is eligible to receive Distributions under the
Plan prior to the Contract termination date may elect a direct rollover of their Covered Fund assets to a Individual
Retirement Account (“IRA”) that offers a Great-West approved GLWB feature, if available. GLWB Participants
who make this election will retain their Benefit Base from this Contract and their GAW, if applicable, as of the date
of Distribution from the Covered Funds. If the GLWB Participants choose to transfer their Covered Fund assets to
any investment vehicle not offering a GLWB portability option, the GLWB Participant’s Benefit Base and GAW, if
applicable, will be reduced to zero as of the date of the Distribution from the Covered Funds.
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SECTION 11: GENERAL PROVISIONS

11.01  CONTRACT
Great-West has issued this Contract to Plan Sponsor in consideration of the application.
11.02 CERTIFICATE

Great-West shall issue to the Contractholder, for delivery by it to each Covered Person to whom Installments are
being made during the Settlement Phase under this Contract, a certificate or other statement setting forth in
substance the benefits, rights, and privileges to which such person is entitled under this Contract.

11.03 ENTIRE CONTRACT

This Contract, including the application, amendments, endorsements, letter agreements, specification page, if
any, and or other riders, if any, constitutes the entire contract between Plan Sponsor and Great-West.

All statements in the application, in the absence of fraud, have been accepted as representations and not
warranties. Only the President, Vice-President, or the Secretary of Great-West, or their authorized designees,
can agree on behalf of Great-West to modify any provisions of this Contract.

One or more provisions of this Contract may be clarified by letter agreement, amendment, or other writing
executed by both Great-West and the Plan Sponsor.
11.04 CONTRACT MODIFICATION

Great-West may modify this Contract from time to time to conform it to changes in tax or other law, including
applicable regulations and rulings, without consent of Plan Sponsor or any other person. Great-West will provide
notice and a copy of any such modification to Plan Sponsor as soon as reasonably practicable.

Plan Sponsor and Great-West may, by written agreement, make other modifications to this Contract, subject to
the approval of the appropriate state department of insurance, if applicable. No such modification will, without the
written consent of Plan Sponsor, affect the terms, provisions, or conditions of this Contract, which are or may be
applicable to Contract Contributions made prior to the date of such modification.

11.05 MODIFICATION OF COVERED FUNDS

Great-West may, without the consent of the Plan Sponsor, offer a new Covered Fund(s) or cease offering a
Covered Fund(s). Great-West will notify the Plan Sponsor whenever the Covered Funds are changed. Absent
different instructions from the Plan, Great-West shall complete the allocations between the Covered Fund(s) as
disclosed in the notice as of the effective date of the change. Such allocation will remain in effect until the date
Great-West receives a Request for a different allocation.

11.06 PLAN PROVISIONS

In all cases, the Plan document shall determine (subject to the Code) the specific features of the Plan, which may
include the availability of certain types of investment options, distributions, loans, and other features allowed but
not mandated by the Code. Any provision of this Contract which relates to a feature that conflicts with the Plan
shall not apply.

11.07 NON-PARTICIPATING

This Contract is Non-Participating. Neither the Plan Sponsor nor the Contractholder is eligible to share in Great-
West's divisible surplus.

11.08 CURRENCY AND CONTRACT CONTRIBUTIONS

All amounts to be paid to or by Great-West must be in currency of the United States of America. All Contract
Contributions to this Contract must be made payable to Great-West or to a designee acceptable to Great-West.
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11.09 NOTICES OR OTHER COMMUNICATIONS

Any notice or demand by Great-West to or upon Plan Sponsor, any GLWB Participant, Covered Person or other
person, if applicable, may be given by mailing it to that person’s last known address as stated in Great-West's file
through the United States Postal Service or last known email address or facsimile number on file.

An application, report, Request, election, direction, notice or demand by Plan Sponsor, GLWB Participant or other
Covered Person(s), if applicable, will be made in a form satisfactory to Great-West. When Great-West requires it,
Plan Sponsor will obtain the signature of the GLWB Participant on forms provided by Great-West. Great-West
must first approve any written materials developed by any other person describing this Contract.

11.10 DISCLAIMER

Nothing contained in this Contract shall be construed to be tax or legal advice, and Great-West assumes no
responsibility or liability for any costs, including but not limited to taxes, penalties or interest incurred by the Pfan,
Plan Sponsor, Contractholder, any GLWB Participant, Covered Person or any other person, if applicable, arising
out of a determination of liability. Great-West shall not be held liable for the negligence, willful misconduct, or
failure to perform of any third party.

11.11  REPRESENTATIONS

Great-West shall be entitled to rely and act solely on the reports, directions, proofs, notices, elections, and other
information furnished to it by the Contractholder, Plan Sponsor, GLWB Participants, Alternate Payees, Covered
Persons, Beneficiaries or their respective agents, and such acts shall be conclusive and binding as to all persons
or corporations claiming an interest hereunder.

11.12 NON-WAIVER

Great-West may, in its sole discretion, elect not to exercise a right, privilege, or option under the Contract. Such
election shall not constitute a waiver of the right to exercise such right, privilege, or option at any subsequent time,
nor shall it constitute a waiver of any provision of the Contract.

11.13 APPLICABLE TAX

An Applicable Tax may be assessed oh the Covered Fund Value or any Distribution, based on applicable state
law during the term of the Contract.

11.14 INFORMATION

The Plan Sponsor shall furnish all information that Great-West may reasonably require for the administration of
this Contract. Great-West shall not be responsible for any obligation under this Contract until it receives all
requested information in a form acceptable to Great-West.
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SECTION 12: ANNUITY PAYMENT OPTIONS

12.01 EFFECT OF ANNUITIZATION

If the GLWB Participant elects to annuitize, if permitted by the Plan, the GLWB will terminate for those Covered
Fund assets and all previously incurred fees will not be refunded.

12.02 ANNUITY PAYMENT OPTIONS

If, based upon information provided by Plan Sponsor, the GLWB Participant is entitled to a Distribution under the
applicable terms and provisions of the Plan and the Code sections governing the Plan, all or a portion of an
Account may be applied to an annuity payment option selected by the GLWB Participant, so long as the
requirements of Code section 401(a)(9) are met. Thereafter, this Contract shall no longer be applicable with
respect to amounts in the annuity payment option.

The amount to be applied to an annuity payment option is: (i) the portion of the vested Account value elected by
GLWB Participant, less (ii) Applicable Tax, if any, less (iii) any fees and charges described in the Contract.

The minimum amount that may be applied under the elected annuity option is $5,000. If any payments to be
made under the elected annuity payment option will be less than $50, Great-West may make the payments in the
most frequent interval that produces a payment of at least $50.

Great-West will issue a certificate or other statement setting forth in substance the benefits, rights, and privileges to
which such person is entitled under this Contract, to each Annuitant describing the benefits payable under the
elected annuity payment option.

12.03 ELECTION OF ANNUITY OPTIONS

An Annuitant is required to elect an annuity payment option. The Annuitant must Request an annuity payment
option or change an annuity payment option no later than thirty (30) days prior to the Annuity Commencement
Date elected by the GLWB Participant.

To the extent available under the Plan, the available annuity payment options are:

Income for Single Life Only ‘

Income for Single Life with Guaranteed Period

Income for Joint Life Only

Income for Joint Life with Guaranteed Period

Income for a Specific Period ]
Any other form of annuity payment permitted under the Plan, if acceptable to Great-West.

The annuity option that will always be available is the Income for Single Life Only Annuity. If this annuity option is
elected, Great-West will make payments to the Annuitant at a frequency specified in the annuity certificate or
other statement for the duration of the Annuitant’s lifetime. Payments will cease pursuant to the terms of the
certificate or other statement.

Annuity purchase rates wili be the same rates that are available for a single premium immediate annuity currently
offered by Great-West at the time of annuitization.
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SECTION 13: MISSTATEMENT OF AGE OR DEATH

Great-West may require adequate proof of the age and death of Annuitant or GLWB Participant before processing
a Request for GAWs and annuity payments. If the age of the Annuitants or GLWB Participant/Covered Person(s)
has been misstated, the Installment or annuity payment established for he or she will be made on the basis or his
or her correct age.

If Installments or annuity payments made were too large because of a misstatement of age, Great-West may
deduct the difference from the next payment or payments with interest. If payments were too small, Great-West
may add the difference to the next payment with interest. Any interest payable will be made at the rate required
by law.

GLWB 09 -24 -



Great-West Life & Annuity Inst

Amendment Rider
Attached to and Forming Part of the
Group Fixed Deferred Annuity Contract

1ce Company

GROUP FIXED DEFERRED ANNUITY CONTRACT AMENDMENT (“Amendment”)

The Amendment is effective on the Contract Date.

The following Amendment is added and attached to the Group Fixed Deferred Annuity Contract
(“Contract”) and will supersede the provisions of the Contract and related riders, booklets, endorsements,
amendments or other documents attached to the Contract, if any, to the extent those provisions are
inconsistent with the provisions of this Amendment.

The third (3rd) paragraph of “Section 9: Guarantee Benefit Fee” is hereby amended to now read:

“The Guarantee Benefit Fee begins at the end of the month in which the Election Date falls;
provided, however, the Guarantee Benefit Fee will be first assessed in the first month following the
month in which the Election Date falls, if all of the following occur: (1) the Plan Sponsor causes any
or all of its Plan Participants, Alternate Payees or Beneficiaries to invest in a Covered Fund, (2) the
investment in the Covered Fund is concurrent with the Election Date, and (3) the investment in the
Covered Fund occurs during the same month as the Contract Date due to a conversion from a
previous provider. Great-West reserves the right to change the Guarantee Benefit Fee at any time
and for any reason upon thirty (30) days written notice to the GLWB Participant and Plan Sponsor.
Any change to the fee will affect all assets in the Covered Fund(s).”

GLWB 09 GBF (rev ?-10) Page 1



x Annuity Insurance Company

Amendment Rider
Attached to and Forming Part of the
Group Fixed Deferred Annuity Contract

GROUP FIXED DEFERRED ANNUITY CONTRACT AMENDMENT (“Amendment”)

The Amendment is effective on the Contract Date.

The following Amendment is added and attached to the Group Fixed Deferred Annuity Contract
(“Contract”) and will supersede the provisions of the Contract and related riders, booklets, endorsements,
amendments or other documents attached to the Contract, if any, to the extent those provisions are
inconsistent with the provisions of this Amendment.

The first (1st) paragraph under “If the Plan Sponsor Terminates the Contract” of “Section 10: Contract
Termination” is hereby amended to now read:

“If the Plan Sponsor Terminates the Contract

If the Plan Sponsor terminates the Contract, all benefits, rights, and privileges provided by this
Contract, including without limitation, the GLWB, shall terminate; provided however, that those
benefits and rights conferred upon GLWB Participants in Settlement Phase at time of contract
termination pursuant to Section 6 of the Contract shall remain in full force and effect as if the
Contract had not been terminated. With respect to such GLWB Participants, the following Sections
of the Contract shall survive termination: Section 6, 11.03, 11.04, 11.05, 11.06, 11.09, 11.10, 11.11
and 11.14. If the Plan Sponsor terminates the Contract, Plan Sponsor may not apply for a new
contract until ninety (90) calendar days after the date of the most recent Contract termination. In this
event, the provisions in the previous Contract will no longer apply.”

GLWB 09 CTSP (rev 7-10) Page 1



Amendment Rider
Attached to and Forming Part of the
Group Fixed Deferred Annuity Contract

GROUP FIXED DEFERRED ANNUITY CONTRACT AMENDMENT
(“Amendment”)

The Amendment is effective on the Contract Date.

The following Amendments are added and attached to the Group Fixed Deferred Annuity Contract
(“Contract”) and will supersede the provisions of the Contract and related riders, booklets,
endorsements, amendments or other documents attached to the Contract, if any, to the extent
those provisions are inconsistent with the provisions of this Amendment.

1.

The following definitions are hereby deleted and replaced with the following:

Benefit Base — The amount that is multiplied by the Guaranteed Annual Withdrawal
Percentage to calculate the Guaranteed Annual Withdrawal. The Benefit Base
increases dollar-for-dollar upon any Contract Contribution and is reduced
proportionately for an Excess Withdrawal. The Benefit Base can also increase with
positive market performance on the Ratchet Date. Each Covered Fund will have its
own Benefit Base. Unless otherwise described in the contract, a Covered Fund Benefit
Base cannot be transferred to another Covered Fund.

Business Day — Any day, and during the hours, on which the New York Stock
Exchange is open for trading. Except as otherwise provided, in the event that a date
falls on a non-Business Day, the date of the succeeding Business Day will be used.

Covered Fund - Interests in the investment options held in the Account designed for
the GLWB, as follows:

. Great-West SecureFoundation®™ Balanced Fund
. Any other fund as approved by Great-West for the GLWB

2. Section 5.02 is hereby amended to delete the last sentence.

3. Section 6.03 “Installments” is amended to include the following sentence:

If the Covered Fund Value is less than the amount of the final Installment in the
Withdrawal Phase, Great-West will pay the Installment within 7 days from the
Installment Date.

GLWB 11 CT Amend Page |



Letter Agreement

This Letter Agreement is attached to and made part of the Great-West Life & Annuity
Insurance Company Contract (GLWB 09), pursuant to Section 11.03 “Entire Contract”.

Great-West Life & Annuity Insurance Company ("Great-West") and Plan Sponsor agree
to the following clarifications of the Great-West's Group Fixed Deferred Annuity Contract
(“Contract”), group number 98961-01.

Pursuant to Section 9 “Guarantee Benefit Fee” of the Contract, the
Guarantee Benefit Fee as of Contract Date is currently 0.90%.

This Letter Agreement is effective on the Contract Date and may be modified at any time
upon mutual consent of both parties.

State of NH (98961-01) GLWB 09 ltr agrmt 4-10-12.docx 1



SUMMARY OF THE 1996 NEW HAMPSHIRE LIFE AND HEALTH
INSURANCE GUARANTY ASSOCIATION ACT (RSA 408-B)
AND
NOTICE CONCERNING COVERAGE LIMITATIONS AND EXCLUSIONS

Residents of New Hampshire who purchase life insurance, health insurance, and annuities should know that the
insurance companies licensed in New Hampshire to write these types of insurance are members of the New
Hampshire Life and Health Insurance Guaranty Association. The purpose of this association is to assure that
policyholders will be protected, within limits, in the unlikely event that a member insurer becomes financially
unable to meet its obligations. If this should happen, the guaranty association will assess its other member insurance
companies for the money to pay the covered claims of policyholders who live in New Hampshire and, in some
cases, to keep coverage in force. The protection is not a substitute for consumers' care in selecting companies that
are well-managed and financially stable. The valuable extra protection provided by these insurers through the
Guaranty Association is not unlimited, however, as noted below.

IMPORTANT DISCLAIMER

The New Hampshire Life and Health Insurance Guaranty Association may not provide coverage for this policy. If
coverage is provided, it may be subject to substantial limitations or exclusions, and require continued residency in
New Hampshire. Other conditions may preclude coverage.

Coverage is NOT provided for your policy or any portion of it that is not guaranteed by the insurer or for which you
have assumed the risk, such as a variable contract sold by prospectus

Insurance companies or their agents are required by law to give or send you this notice. However, insurance
companies and their agents are prohibited by law from using the existence of the guaranty association to induce you
to purchase any kind of insurance policy.

This information is provided by:

New Hampshire life and Health Insurance Guaranty Association
47 Hall Street, Suite 2
Concord, NH 03301
(603) 226-9114

New Hampshire Department of Insurance
21 South Fruit Street, Suite 14
Concord, NH 03301
(603) 271-2261

SUMMARY:
The 1996 state law that provides for this safety-net coverage is called the New Hampshire Life and Health
Insurance Guaranty Association Act. Below is a brief summary of this law's coverage, exclusions and limits. This

summary does not cover all provisions of the law; nor does it in any way change anyone's rights or obligations
under the Act or the rights or obligations of the guaranty Association.

F644(z) NH (07)



COVERAGE:

Generally, individuals will be protected by the New Hampshire Life and Health Insurance Guaranty Association if
they live in this state and hold a life or health insurance policy or an annuity contract, issued by a member insurer.
The beneficiaries, assignees or payees of insured persons are protected as well, even if they live in another state.
EXCLUSIONS FROM COVERAGE:

Persons holding such policies or contracts are NOT protected by this Association if:

+ they are not residents of the state of New Hampshire, except under certain very specific circumstances;

+ they are eligible for protection under the laws of another state;

+ the insurer was not authorized to do business in this state;

+ their policy was issued by a nonprofit hospital or medical service organization, an HMO, a fraternal benefit
society, a mandatory state pooling plan, a mutual assessment company or any entity that operates on an assessment
basis, an insurance exchange, or any entity similar to the above.

The association also does NOT provide coverage for:

+ any policy or portion of a policy or contract not guaranteed by the insurer or under which the risk is borne by the
policy holder or contract holder;

+ any policy or contract of reinsurance, unless an assumption certificates have been issued;

+ interest rate guarantees that exceed certain statutory limitations;

+ any plan or program of an employer, association, or similar entity to provide life, health, or annuity benefits to its
employees or members to the extent that the plan or program is self-funded or uninsured, including, but not limited
to, benefits payable by an employer, association, or similar entity;

+ dividends, experience rating credits, or fees for services in connection with this policy;

+ any policy or contract issued in this state by an insurer at a time when it was not licensed or authorized to do
business in New Hampshire;

+ any unallocated annuity contract issued to an employee benefit plan protected under the federal Pension benefit
Guaranty Corporation;

+ any portion of any unallocated annuity contract which is not issued to or in connection with a specific employee,
union, or association of natural persons benefit plan or a government lottery;

+ any portion of a policy or contract to the extent that the required assessments are preempted by federal or state
law.

F644(z) NH (07)



LIMITS ON AMOUNT OF COVERAGE:

The Act also limits the amount the association is obligated to pay. The Association cannot pay more than what the
insurance company would owe under a policy or contract.

With respect to any one life, the Association will pay a maximum of $300,000 - no matter how many policies and
contracts there were with the same company, even if they provided different types of coverages. Within this overall
$300,000 limit, the Association will not pay more than $100,000 in cash surrender values, $100,000 in health
insurance benefits, $100,000 in present value of annuities, or $300,000 in life insurance death benefits.

With respect to any one contract holder of an unallocated annuity contract, not including a governmental retirement

plan established under Section 401, 403(b) or 457 of the U.S. Internal Revenue Code, the Association will pay a
maximum of $5,000,000 in benefits, irrespective of the number of such contracts held by that contract holder.

ADDITIONAL INFORMATION:

Policyholders should contact the New Hampshire Insurance Department with questions they may have with regard
to concerns about their rights under the Act and procedures for filing a complaint to allege a violation of the Act.

Policyholders may contact the New Hampshire Insurance Department for sources of information about the financial
condition of insurers.

F644(z) NH (07)



GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY

INCUMBENCY CERTIFICATE

This will certify that the individual identified below is an officer of Great-West Life &
Annuity Insurance Company and that, pursuant to the General Signing Resolution duly adopted
by the Executive Committee of the Board of Directors of Great-West Life & Annuity Insurance
Company on March 18, 1997, the individual whose name has been identified with an “x” below
has been delegated the authority to sign proposals or bids and related documents on behalf of
Great-West Life & Annuity Insurance Company and has signed the attached document in their
official capacity:

(X) Charles P. Nelson President, Great-West Retirement Services

Dated at Greenwood Great-West Life & Annuity Insurance Company
Village, Colorado,

this 47 day of , ’b__—Q(/(/___ﬂ

February 2014.
David C. Larsen

Senior Counsel and Associate Secretary




GREAT WES’
FINANCIAL

Bright tomorrowy begin teduy

This will certify that the following is a true and correct copy of the resolution passed at
a meeting of the Executive Committee of the Board of Directors of Great-West Life &
Annuity Insurance Company duly called and held on March 18, 1997, at which meeting
a quorum was present and acting throughout, and that said resolution remains in full
force and effect:

“1. That all instruments or documents, the execution of which is not
specifically provided for in any other resolution passed by the Board of
Directors or the Executive Committee, shall be executed by the President and
Chief Executive Officer, acting jointly with any one of the Senior Vice
President, Chief Investment Officer, the Senior Vice President, Chief Financial
Officer, or the Senior Vice President, General Counsel and Secretary.

2. That the President and Chief Executive Officer, acting jointly with any
one of the Senior Vice President, Chief Investment Officer, the Senior Vice
President, Chief Financial Officer, or the Senior Vice President, General
Counsel and Secretary, be authorized for and on behalf of the Company, to
delegate the authority hereinbefore granted to such person or persons as they
may select; to limit in any manner and to terminate at any time the authority and
power so delegated; and to make and execute all such instruments as may be
required to effect such delegation.

3. That the previous authorization of the Board of Directors dated
November 20, 1991 shall from and after the passing of this resolution cease to
have any further force or effect.”

Great-West Life & Annuity Insurance Company

Dated at Greenwood Village, D—QM

Colorado, this 5 ”’ day of David C. Larsen
February 2014. Senior Counsel and Associate Secretary

GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY
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- State of Nefw Hampshire
Bepartment of Btate

CERTIFICATE

I, William.M. Gardner, Secretary of State of the State of New Hampshire, AO hereby
certify that ADVISED ASSETS GROUP, LLC, a(n) Colorado limited liability company
registered tq do business in New Hampshire on October 8, 2002. 1 further certify that it is
in good standing as far as this office is concerned, having filed the annual report(s) and

paid the fees required by law.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 16" day of January, A.D. 2014

% M/
William M. Gardner
Secretary of State




THE STATE OF NEW HAMPSHIRE
INSURANCE DEPARTMENT

License No: 100895

Presents that GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY
is hereby authorized to transact Accident & Health , Life lines of Insurance
in accordance with paragraphs I, 1V of NH RSA 401:1.

Exclusions:
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Effective Date: 06/15/2013
Expiration Date: 06/14/2014
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Roger A. Sevigny
Commissioner of Insurance
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GREAT-WES’
FINANCIAL

Bright tomorrows begin today

GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY

INCUMBENCY CERTIFICATE

This will certify that the individual identified below is an officer of Great-West
Life & Annuity Insurance Company and that, pursuant to the General Signing
Resolution duly adopted by the Executive Committee of the Board of Directors of
Great-West Life & Annuity Insurance Company on March 18, 1997, the individual
whose name has been identified with an “x” below has been delegated the authority to
sign proposals or bids and related documents and plan amendments on behalf of Great-
West Life & Annuity Insurance Company and has signed the attached document in
their official capacity:

(X) CharlesP. Nelson President, Retirement Services
Dated at Greenwood Village, Great-West Life & Annuity Insurance Company,
Colorado, this QZ day of

May 2014. D\QO/CW

David C. Larsen
Senior Counsel and Associate Secretary

GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY

8515 E. ORCHARD ROAD - GREENWOOD VILLAGE, CO 80111 - (303) 737-3000



GREAT-WES'

FINANCIAL

Bright tomorrows heya today
: : )

This will certify that the following is a true and correct copy of the resolution passed at
a meeting of the Executive Committee of the Board of Directors of Great-West Life &
Annuity Insurance Company duly called and held on March 18, 1997, at which meeting
a quorum was present and acting throughout, and that said resolution remains in full
force and effect:

“1. That all instruments or documents, the execution of which is not
specifically provided for in any other resolution passed by the Board of
Directors or the Executive Committee, shall be executed by the President and
Chief Executive Officer, acting jointly with any one of the Senior Vice
President, Chief Investment Officer, the Senior Vice President, Chief Financial
Officer, or the Senior Vice President, General Counsel and Secretary.

2. That the President and Chief Executive Officer, acting jointly with any
one of the Senior Vice President, Chief Investment Officer, the Senior Vice
President, Chief Financial Officer, or the Senior Vice President, General
Counsel and Secretary, be authorized for and on behalf of the Company, to
delegate the authority hereinbefore granted to such person or persons as they
may select; to limit in any manner and to terminate at any time the authority and
power so delegated; and to make and execute all such instruments as may be
required to effect such delegation.

3. That the previous authorization of the Board of Directors dated
November 20, 1991 shall from and after the passing of this resolution cease to
have any further force or effect.”

Great-West Life & Annuity Insurance Company

Dated at Greenwood Village, B& Z/ C—/b————s

Colorado, this Hﬁ day of David C. Larsen
January 2014, Senior Counsel and Associate Secretary

GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY
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CERTIFICATE OF LIABILITY INSURANCE

DATE [MMDD/YYYY)
120472013

THIS CERTIFICATE S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{les) must be endorsed. i SUBROGATION IS WAIVED, subject to
the tarms and conditions of the policy, certaln policies may require an endorsement. A statement on this certificate does not confer rights to tha
certificate holder (n lleu of such endorsement(s).

PRODUCER cdﬂvgcr

MARSH USA INC. %;—5-5 _

1225 17TH STREET, SUITE 1300 | 8% noi:

DENVER, CO 80202-5534 WAL

INSURER(S) AFFORDING COVERAGE NAIKC 8

11141 -01234-DED- 1314 INSURER A ; ACE American Insurance Company 22667
INSURED . Sentry insurance A Mutual Co 24988

Greal-West Uife Co Inc. and Subsidiaries suReR  ; S0

including Great-West Life & Annuity insurance Company iNsuReR ¢ ; WA NiA
P - e
Greeswood Vilage, CO 80111 | INSURERE :
(MSURERF :
COVERAGES CERTIFICATE NUMBER: SEA-001954735-29 REVISION NUMBER: 3

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
(NDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WiTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFOROED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

AGOLSUBA]

POLICY EFF | POLICY EXP
MMDOVYYY

LR TYPE OF INSURANCE INSR i WVD POLICY NUMBER )| (MMDBIYYYY) LouTY
GENERAL LIABILITY EACH OCCURRENCE s 5,000,000
s
"DAMAGE YO RERTED
A | X | COMMERCIAL GENERAL LIABLITY 0GLG24455105 06012013 1060172014 | PREMISES (En ocourence) | $ 100.000
| cLamsaunce | X | occur MED EXP (Any one p H 5,000
X |EMPLOYEE BENEFITS - PERSONAL & ADV INJURY _| § 5,000,000
L $5,000,000 LIMIT $25,000 DEDUCTIBLE GENERAL AGGREGATE s 5,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | § 5.000,000
X eoucy| |G [Loc $
B | AUTOMOBILE LABILITY 90-04862-03 (ACS) 12012013 (120172014 W LT 1.000,000
B { X | anv auto 90-04862 04 120112013 120012014 BOOILY INJURY (Per person) | §
| AL Qumen ﬁ&m;l: :oouur |:Ymnv (Per accident)] $
! X | HiRED AUTOS AUTOS | (Per sccident} i
s
[ XTomerewaina | X [occur EACH OCCURRENCE s 5.000.000
A [ excessusa CLAIMS.MADE X0OG2455075 06012013 [060V20M | pccmecare s 51000,000
peo | | meTenTIONS $
WORKERS COMPENSATION X [ WC STAT- OTH-
AND GMPLOYERS' LIABWLITY ]
8 &;SWM%‘;E;EW YIN NIA 90-04862-01 (ACS) 120172013 120172014 £L. EACH ACCIDENT s 1,000,000
8 Btaniaor e 90-04662-02 (HI, NY, W1, Wv} 12012013 {12002 | g\ orsease - EA EMPLOYES § 1,000,000
D&%mm HO%PERA'”ONS balow E.L. ISEASE - POLICY LIMIT l S 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if mors spsca ls required)

CERTIFICATE HOLDER

CANCELLATION

STATE OF NEW HAMPSHIRE

ATTN: ROBERT STOWELL

DEPARTMENT OF ADMINISTRATIVE SERVICES
25 CAPITAL STREET, ROOM 102

CONCORD, NH 03301

!

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
of Marsh USA Inc.

Sharon A. Hammer @ Acciwon (R Hrrrmrses

ACORD 25 (2010/05)

© 18988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registerad marks of ACORD



AGENCY CUSTOMER ID: _11141

. Loc#: Denver
®
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY NAMED INSURED
MARSH USA INC. Great-West Life Co Inc. and Subsidtaries
Incheding Great-West Life & Annusty Insurance Company
POLICY NUMBER and its Subsidiades

8515 East Orchard Road
Greenwood Village, CO 80111

CARRIER NAIC CODE

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: __ 25 FORM TITLE: Certificate of Liability Insurance

“THE ACE AMERICAN COMMERCIAL GENERAL LIABILITY POLICY NO. OGLG24455105, ACE AMERICAN INSURANCE COMPANY UMBRELLA POLICY NO. XO0G24455075 AND AXIS REINSURANCE CO
EXCESS LIABILITY POLICY NO. CTX/760456/01/2012 PLACEMENTS WERE MADE BY SEABURY 8 SMITH, INC. MARSH USA, INC. HAS ONLY ACTED IN THE ROLE OF A CONSULTANT TO THE CLENT WITH
RESPECT TO THESE PLACEMENTS, WHICH 1S INDICATED HERE FOR YOUR CONVENEENCE.

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Street ~ Room 120
Concord. New 1ampshire 03301

LINDA M.}l()l)(‘;l)(‘)N JOSEPH 11 BOUCHARD
Commissioncr Assistant Cummissioner
(603) 271-3201 (603) 271-3204

February 10, 2014

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Depariment of Administrative Services on behalf of the NH Deferred
Compensation Commission, to amend its contract agreement with Great-West Llife & Annuity
Insurance Company [(VC# 203200), Greenwood Village, CO 80111 {"Greait-West" or “Great-West
Financial”). or its approved dffiliate, originally approved by Governor and Council on October 21,
2009. item #25A, by extending the end date from October 4, 2014 to December 31, 2015 and to
provide for reduced fees for select plan participants for the provision of deferred compensation plan
administrative services. Effective upon Governor and Council approval for the period of October 7,
2014 through December 31, 2015.

EXPLANATION

The New Hampshire Deferred Compensation Commission {the "“Commission”} has, with
Governor and Council approval on October 21, 2009 item #25A, contracted with Greaf-West Life &
Annuity Insurance Company or its approved affiliate, for plan administration services. This contract
extension will allow the Commission to fulfill their fiduciary duties to Plan participants by compieting
pending annual financial audits and introduction of planned investment options o ensure best in class
offerings. The extension to December 31, 2015 will allow for all audits to be current and for the audit
years to align appropriately with calendar year ending.

This will allow Great-West Financial to continue administration and recordkeeping services for
the Plan. The Commission will issue an RFP to put the Plan out to bid in the second quarter of 2015.

In further support for this extension, Great-West's approved affiliate Advised Assets Group, LLC
("AAG") has reduced fees for Plan participants utilizing the Managed Account option {fee schedule
attached]). In addition, Plan participants will benefit from Great-West's commitment of the addition of
a nor-exclusive investment adviser representative of AAG, to visit the state two times per year. Great-

FAN 632740600 FOD vccess Relay N T-K0G-735-2004



Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

February 10, 2014

Page 2 of 2

West will also provide an expanded retiree advocate program, which may be accomplished by a
visiting representative to conduct dedicated seminars or designating an education representative as

a point of contact for participants.

The amendment has been approved by the Office of the Attorney General as to form,

execution, and content.

Respectfully submitted,
Ofrldrn . tho oo

Linda M. Hodgdon
Commissioner



FIRST AMENDMENT
TO
GREAT-WEST LIFE & ANNUITY
AGREEMENT

This agreement, (hereinafter called the “Agreement”), dated the "/* day of & , 2014,
by and between the State of New Hampshire, acting by and through the New Hampshire Deferred
Compensation Commission, which is represented by the Department of Administrative Services
(hereinafter referred to as the “Department”), and Great-West Life & Annuity Insurance Company,
(hereinafter referred to as the “Contractor”, “Great-West” or “Great-West Financial”) and Great-West's
wholly-owned subsidiary, Advised Assets Group, LLC (“AAG"), a federally registered investment adviser.

WHEREAS, pursuant to an Agreement dated October 21, 2009, the Contractor and AAG agreed
to perform certain services upon the terms and conditions specified in the Agreement and in
consideration of revenue sharing generated by the Plan’s investment options as specified in the

Agreement;

WHEREAS, pursuant to Section 17 of the Agreement, the Agreement may be modified or
amended only by a written instrument executed by the parties hereto and only after approval of such
modification by the Governor and Council, or amendment;

WHEREAS, the Contractor, AAG and the Department have agreed to amend the Agreement in

respects;

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions
contained in the Agreement and set forth herein, the parties hereto do hereby agree as follows:

1. Amendment and Modification of Agreement:

The Agreement is hereby amended as follows:

Amend Section 1.6 of the General Provisions by extending the Completion Date from October 6,
2014 to December 31, 2015.

Modify Exhibit B, I, A. Participant Fees. Managed Account Service by deleting and replacing the
chart to reflect the reduced fees as follows:

Participant Account Balance . .

Managed Account Service
. Managed Account Annual Fee
‘ Current Structure

Managed Account Annual Fee
New Structure

Balance up to $100,000 0.60% 0.45%

Next $150,0000 0.50% 0.35%

Next $150,000 * 0.40% 0.25%

Assets over $400,000 } 0.30% 0.15%
Ty " Continuance of Agréerﬁent:’

Except as specifically amended and modified by the terms and conditions of the Amendment,
the Agreement and the obligations of the parties hereunder, shall remain in full force and effect in
accordance with the terms and conditions set forth herein.




CONTRACTOR;

Great-West Life & Annuity Insurance Company
or its approved affiliate

ol i

Name: Charles P. Nelson
Title: President, Great-West Retirement
Services

On the47ifday of E£5, 2014 there appeared
before me, in the state and county foresaid a
person who satisfactorily identified himself as

CQUAZIES P. PELSON ,and
acknowledged that he/she executed this
document indicated above. In witness thereof, |
hereunto set my hand and official seal.

a8 s ap

Notary Péblic/Justice of the Peacé

My Commission Expires:

GAYLE E GILLIGAN
NOTARY PUBLIC
STATE OF COLORADO
NOTARY ID 19934005357
COMMISSION EXPIRES JANUARY 18, 2017

THE STATE;

The State of New Hampshire

By: @L@ﬂe) an) /

Name: William F. Dwyer
Title: Chairman, NHDCC

)

By: d\’w/ed) Yo 4@0 d—

Name: Linda M. Hodgdon
Title: Commissioner, DAS

The foregoing contract, having been reviewed
by this office, is approved as to form, substance
and execution.

Office of the Attorney General

I e

Name: Michael K. Brown
Title:  Senior Assistant Attorney General

Governor and Council of NH

"FEB 28 2014

On: _, 2014

Signed: ( g' i w

~QEPUTY SECRETARY OF STATE
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‘State of N ew Hampshlre 0T 072009
Deferred Compensatlon Commlsszon )?Jo{ﬁ 0 (f—(

Commrssron Members
Michael K. Brown

John W: Dianis R _ ; ‘ S UCT 212009

Craig A. Downing o ) N . ‘ /,6

Barry J. Glennon i , L ’ : o ﬂm (/

Linda M. Hodgdon =~ =~ o el ' C a g-

Thomas F. Manning, Chairman N T S

Catherine A.Provencher - >~ ... .y . . AW{W@ L-/ 9—
' ‘ o 09

David C. 5
aVl- ky - September 22,20

)

" His Excellency, Govemor J'ohn H. Lynch
And the Honotable Council
State House o
Concord, New Hampshtre 03301

" REQUESTED ACTION.

Authorize ‘the Deferred Compensation Commission to enter into a contract with Great-West Life
& Annmty (Vendor #203200) of 8515 East Orchard Road, Greenwood Village, CO 80111 (“Great- .
West™), or its approved affiliate, for the administration of the State of New Hampshire’s Deferred
Compensation Plan for public officers and employees effective upon Govemor and Executlve Council
approval through | October 6, 2014. . -

EXPLANATION g _
The Deferred Compensation Plan Commlss1on as established pursuant to RSA 101-B2, may -
“contract with an administrator or custodian of deferred compensation plans for the administration of
assets. accumulated under each employee partlctpant s.account” pursuant to RSA 101-B:3. Through this. _
contract, Great- West shall become the appointed adrmmstrator of the Deferred Compensatron Plan. -

. On June 12, 2008 the Deferred Compensatlon Commission, w1th the assrstance of The Segal
Company (“Segal™), issued a request for proposals for deferred compensation services which include
investment management, recordkeepmyadmmlstratlon, communication/education, participant .on-site
services and custodial trustee services. On July 25, 2008, elght‘ﬁrms submitted a proposal and were’

~ considered for evaluation. The proposals were evaluated on the criteria as established-in the proposal; the
scoring was- ‘based upon the. areas of: Fees (40%), Quality and performance of investment management
services (25%), Employee communication and education, financial advrsory services and on-site field
representatives, voice response system, customer service center, internet services (15%), Administration,
recordkeeping, regulatory and compliance, custodial trustee, reporting and implementation services

(10%), Organization and history (5%) and Overall response to and compliance with the RFP (5%). Based
on. the foregoing, the proposal subrmtted by Great-West was accepted by unanimous vote by the
" Commission members. :

_The evaluation committee consisted of the following Commission. members: Catherine A.
Provencher (State Treasurer), Linda M. Hodgdon (Commissioner, Administrative Services), David C.
Sky (Actuary, Department of Insurance), Michael K. Brown (Sr. Assistant Attorney General), Barry J.
Glennon - (Secretary of State, Securities Regulation), John W.. Dianis (Deputy Legislative Budget

© Assistant), and myself as the Chairman of the Commission. The evaluation scoring sheet is atiached.




 His Excellency, Governor John H. Lynch
- And the Honorable Counc1l
State House

i Concord New Hampshrre 03301 .

Approxlmately forty ﬁrms teceived notlﬁcanon of thls solxcrtanon and- the proposal was posted

on the Bureau of Purchase and Property website.

Chamnan Dea;:rllgd-%ﬁi'

ensation Commission
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o_.mn:_uuzo: and :_m.oQ _:n__._&:n d , slze, str
resources of the organization; ::nn_, inag ; experience

in providirg: msZ_oo- to similar public deferred no:._no:mn»_o: plans

D:u__Q nnu unlo_.:_s:no of .=<amn.:o:» offerings and _=<am»=._a:»
management moZ_nou .-

Employee no.::.::_nmzo: u:n educatlon, z:._:n_-_ advisory na_.<_nou

and on-site fisld repr ives, volce resp system, customer
service center, Internet sarvices . Lo ..
Administration, _.ono.dxeon_:n. regul y and compli , custodial.

trustee, _.oun:.:n and _Bu_a.:u:.uzos no..inou
Fees.

Overall _.ouun:mo.u to and compliance with RFP
TOTAL  ° v '

25

I

10

40

100

28

408 |

425

‘60

125

60

40

200

25

465

4.52

125
-60
40
.30%@

25

456

339

100

45

40

135.6°
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“ 7" ' FORMNUMBER P-37 (05/02)’
J.o+» " STOCK NUMBER 4402 -

'Subje,ct.‘ B State of New Hampshlre PllbllC Employees Deferred Compensauon Plan '
- AGREEMENT ' - ' . R
The State of New Hampshrre and the Contractor hereby mutually agree as. follows L
. L ', GENERAL PROVISIONS e T oo LT
1. Identification and Definitions. P e
1. I State Agency Name - - e -] -:1.2 State Agency Address : .
Department of Adm:tnlstrat:tve Serv:tces 25 Capitol St. Concord NH 03301 T
1.3-Contractor Name Great-West Life & Annuity © . - " 1.4 Contractor Address . : o
Insurance Company or its approved affiliate ... . . .. 8515 East OrcHard Road, Greenwood thlage, CO 801 ll
I 1.5 Accoum _N_o.l B ] .6 Complenon Date R I Y Audtt Date , L 18 Pnce Ltmttanon o
1.9 Contractmg Ofﬁcer for State Agency - ‘ o l 10 Stale A ency Tele hone Number
. T 603-271-3204 ~ = -
11 W /( SO ‘1. 12 Name& Title of Contractor Signer .- .~ .
/ : - CharlesP Nelson, Presrdent Great-West Retlrement Servrces

On S;/é:-é“ 2’ 2009, before the undersigned ofﬁcer, personally appeared the person 1@1 i --in'blodf()//éﬁ or satlsfactonly proven

L 13 Acknowledgment ! - e ) 2
g dbm [Q ‘ : \\\\\,\lllllll// e T s
: - State of - Count)’ of - N TAL 7“/////// . : "

to be the person whose name is sxgned in block 1.1 l and acknowledged that s/he exe&te mmdq:#glbﬂﬁ@te capacxty indicated in

block 1112+ .. . = i - O =
— — =-§— : L - _Zn—ﬂ
1.13, l Signature of Notary Public or Justlce of the Peace " . . ?: = AOBLIC' §
A N . o 22 . o K S

[Seal] . ‘ ‘ @ il ' o R ¢~ A P &§ ,

of the Beace © . -
f) /e @usu\m\

1.14 €Wnc Slgn&tzre(s) \j 1.15 Nameé/Title of State Agency Stgner(s)

L,,,_/‘\ Linda M. Hodgdon Commiss:toner -

1. l6 Approval by Departmerﬁ/of Personnel (Rate of Compensanon for lnleldual Consultants)

' Dtrector, On:

/ﬂ/Approv y Attorney General (Form Substance and Executlon) . .
Assrstant Attorney General On ﬂél / / MO ﬁ

| by the Governor and Council

" DEPUTY SECRETARY OF STATE ' 2! a0

2. EMPLOYMERT K TRACTOR SERVICES TO BE PERFORMED. The State of New Hampshiire, acting through the agency .

'perform that work or sale of goods, or both ldentlﬁed and more pamcularly described i in EXHIBIT A 1ncorporated hereln ("the
Services”). . . s .

identified in block 1.1 ("the State"), engages contractor identified in block.1.3. ("the Contractor") to perform, and the Contractor shall-

o

3. EFFECTIVE DATE: COMPLETION OF SERVICES . - :

. 3.1 This agreement, and all obligations of the parties hereurider, shall becomie effectlve on the date the’Governor and CounCtl of the
State of New Hampshire approve this agreement, (“the Effecttve Date™). . .

3.2 If the date for commenceinent in Exhibit A precedes the Effective Date all services performed by Contractor between the com-

mencement date and the Effective Date shall be performed at the sole risk of the contractor and in the-evert that this Agreement does.
not become effective; the State shall ‘be-under no obligation to_pay the contractor for any costs incurred or services performed how-

ever that if this Agreement becomes effective all.costs incurred prior to the effective date ‘shall be patd under the terms of this Agree--
“ment. All services must be completed by the date specified in'block 1.6. :

State hereunder, including, without limitation, the continuance of payments hereunder, are contingent upon the availability. and con-

the event funds in that account are reduced or unavallable

4. CONDITIONAL NATURE OF AGREEMENT. Notwithstanding anything in this agreement to’ the contrary, all obligations of the_'

tinued approprtatton of funds, and in no.event shall the State be liable for any payments hereunder in excess of such available appro- T

priated funds. In the event of a reduction or termination.of those funds, the State shall have. the right to withhold payment until such . -
funds become available, if ever, and shall have the right to terminate this agreement immediately-upon giving the Contractor notice
of such termination. The State shall not be required to transfer funds from any other: account to the account tdenttfted in: block 1.5in




.

'5. CONTRACT PRICE: LIMITATION ON PRICE: PAYMENT.

5. Thc contract price, method of payment, and terms of payment are ldcnuﬁcd and
more particularly described in Exhibit B, incorporated herein.

. 5.2 The payment by the State of the contract price shall be the only, and the complete,
reimburscment to the Contractor for all expenses, of whatever nature; incurred by the -
Contractor in the performance hereof, and shall be the only‘and the complete compen-

sation to the Contractor for the Services. Thc State shall have no habxhty to the Con-
tractor other than the contraci price. :

_ 5.3 The State reserves the right to offset from any amounts otherwise payablc to Lhc

Contractor under this Agreement those hquldatcd amounts required or pcrmmcd by
RSA:80:7 through 7-C or any other provision of law.

5.4 Notwithstanding anything in this Agreement to the contrary, and notwnhstandmg- -

unexpected circumstances, in no event shall the total of all payments authorized, or
actually made, hereunder exceed the price limitation set forth in block 1.8 of these
general provisions. .

6. COMPLIANCE BY CON‘I'RACI‘OR WITH LAWS AND REGULATIONS
EQUAL EMPLOYMENT OPPORTUNITY. .

6.1 In connection with the performance of the Services, the Contractor shall comply
with all statutes, laws, regulations; and orders of federal, state, county or municipal au-

thorities which impose any obligation or duty upon the Contractor, including, but not

limited to civil rights and equal opportunity laws In addmon the vendor shall com-
ply with all applicable copyright laws.

6.2 Dunng the termi of this Agreement, the Contractor shall not discriminate agamst
employees or applicants for cmploymcm bécause of race, color, religion, creed, age;

sex, handicap or national origin and w:ll take afﬁrmauvc action to prevem such dis- ' -

crimination.

- 6.3 1f this agreemént is funded in any part by monies of the, Umled States, the Contrac-

tor shall comply with all the provisions of Executive Order No. 11246 ("Equal Employ-

ment Opportunity®), as supplemented by the régulations of the United States Department ~

of Labor (41 C.E.R. Part 60), and with any rules, regulations and guidelines as the State
of New Hampshire or the United States issue to implement these regulations. The Con-
tractor farther agrees to permit the State or. United States, access to any of the Contractor's
books, records and accounts for the purpose of ascertaining compliance with all rules,

. rcgulauons and orders, and the convenants and conditions of. thls Agrecment.

7. PERSONNEL

7.1 The performance of the Services shall be carried out by cmployccs of the Contrac-
tor. The Contractor shall at its own expense, provide all personnel necessary to per-
form the Services. The Contractor warrants that all personnel engaged in the Services
shall be qualified to perform the Services, and shall be propcrly licensed and other-
wise authorized to do so under all applicable laws.

-7.2 The Contractor shall not hire, and.shall permit no subconlractor or other person, -

firm or corporation with whom it is engaged in a combined effort to perform the Set-
vices, to hire any person who has a contractual relatio'nship with the State, or who is
a-State officer or employee, elected or appointed.

*1.3 The Contracting Officer specificd in block 1.9, or his or her successor, shall bc"

the State's representative. In the everit of any dispute concerning the i mlcrpretauon of
this Agreement, the Contracting Officer's decision shall be ﬁnal

8 EVENT OF DEFAULT, REMEDIES
8.1 Any one or more of the following acts or omissions of the Contractor shall con-

. stitute an event of default hereunder ("Events of Default™):

8. 1.1 failure to perform the Services satisfactorily or on schedule; or
8.1.2 failure to submit any report required hereunder; or
8.1.3 failure to perform any other covenant or condition of this Agrccmcnt

8.2 Upon the occurrence of any Event of Default, the State may take anyone, or more,’

or all, of the following actjons:
8.2.1 give the Contractor a written notice specifying the Event of Default and rcquxr-

.ing it to be remedied within, in the absence of a greater or lesser specification of ime;

thirty (30) days from the date of the notice; and if the Event of Default is not timely
remedied, terminate this agreement, effective two (2) days after giving the Contractor

notice of termination; and
8.2.2 give the Contractor a written notice specifying the Event of Default and suspend-

_ing all payments to be made under this Agreement and ordering that the portion of the *

Contract price which would otherwise accrue to the Contractor during the period from
the date of such notice until such time as the State determines that the Contractor has
cured the Event of Default shall never be paid to the Contractor; and

8.2.3 set off against any other obligations the State may owe to the Contractor any dam-

ages the State suffers by reason of any Event of Default; and

" 8.2.4 treat the agreement as breached and pursue any of its remedles at law orineg-
. uity, or both

9. DATA: ACCESS; CONF[DENT[ALITY PRESERVATION.
9.1 As used in this Agresment, the word "data” shall mean all information and things
developed or obtained during the performance of, or acquired or developed by reason

of, this Agreement, including, but not limjted to, all studies; reports, files, formulae, -
_surveys, maps, chans, sound recordings, video recordings, pictorial reproductions,

drawings, analyses, graphic representations, computer programs, computer printouts,

notes, letters, memoranda, papcrs,vand documents, all whether finished or unfinished. -

9.2 On and afier the Effective Date, all data, and any property which has been received
from the State or purchased with funds provided for that purpose under this Agreement,
-shall be the property of the State, and shall be returned to the State upon dcmand or
_upon términation of this Agreement-for'any reason: ..
. 9.3 Confidentiality of date shall be governed by RSA 91 -A or other existing law. Dis-

. closure pursuant to a right to know request shall require prior written approval of the State.

T0. TERMINATION. In the event of an early termination of this Agreement for any
reason other than the completion to the: Services, the Contractor shall deliver to the
Coniracting Offi cer, riot later than fifteen-(1 5) days after the date of termination, a re-
port ("the Termination Report”) describing in detail all Services performed, and the *
_Contract Price earned, to the including the date of termination. To the extent possublc.

" the form, subject matter, content, and number of copies of the Términdtion Report shal
be |dcnucal to those of any | Final Report dcscnbcd inEXHIBITA.. - - ’

l 1. CONTRACI‘OR'S RELATION TO THE STATE. In the performance of thls ’

" agrezment the Contractor is in all respecxs an independent contractor, and is neither an,

_agentnor an employee of the State. Neither the Contractor nor any of its officers, em--_ -
ployccs. agents or members shall have authority to bind thie State or receive any benefits,
worker's compensation or other cmolumcms provided by the State to its employees.

12. ASSIGNMENT, DELEGATION AND SUBCONTRACI‘ S. The Contractor shall

- not.assign, or otherwise transfer any interest in this Agreement without the prior written

consent of the State. None of the Services shall be delegated or subcontracted by the
Comractor wnhout the pnor written conscm of the Slax: .

--13. INDEMNIFICATION. The Con(ractor shall defcnd mdcmmfy and hold harm- .'
fess the State, its officers and cmployecs. from and against any an all losses suffered

© bythe Slalc. its officers and employees, and any and al) claims liabilities or penahies: ©
B asserted against the State, its officers and -employees, by or on behalf of any person,

on account of, based or resuiting from, arising out of {or which may be claimed to arise ,
- out of) the acts or omissions of the Contractor. Notwithstanding the foregomg, noth-
ing herein contained shall be deemed to constitute a waiver of the sovereign irmmu-
nity of the State, whi¢h immunity is hcrcby reserved to the State. ThlS convenant shall
survive the | u:munauon ofthls Agrecmcm. co -, e

FPU B R Y
14 INSURANCE AND BOND
14~ 1 The Contractor shall, at its sole expense, obtain and maintain in force, and shali

. require any subcontractor or assignee to obmn and mamlam in force, both for the ben- .

efit of the State, the following i 1nsu:ance‘ ‘
“14.1,1 comprehensive gencral hab:hty insurance against all claims of bodlly in-

jury, “death or property damage, in amounts of not |ess than $250 000 per-claim.
$2,000,000 per incident; and

"14.1:2 fire and extended.coverage insurance covcnng all property subject to subpara--
graph 9.2 of these general provision, in an ‘amount not less than 80% of the whole re--
_ placement value of the property.

14.2 The policies described in subparagraph 14.1 of this paragraph shall be the stan-
dard form employed in the State of New-Hampshire, issued by underwriters accept-" "

< ablé to'the State; and ‘authorized to do bus'incss in the State 6f New Hampshire. Each

policy shall contain a clause prohibiting cancellauon or modifications of the policy
carlier than 10 days after wntten notice thereof has been received by the State.

15. WAIVER OF BREACH No failure tgy the State to enforce any prov:sxons hcrcof :
:afier any Event of Default shall be decmcd a waiver of its rights with regard to that
event, or any subsequent Event. No cxprcss' failure of any Event of Default shall be
deemed a waiver ofthe right of the State totenforce cach and all ofthe provisions hereof )
‘upon any funhcr or other default on the pan of the Contractor.

"16. NOTICE. Any notice by a party hereto 10 the other party shall be deemed to havc
been duly delivered or given at the time of maxhng by certified mail, postage prepaid,

in a United States Post Office addrcsscd to the parucs at the addresses given in blocks .

“12and 1.4, above

* 17. AMENDMENT. This agreement may be amended, waived or discharged only by
an instrument in writing signed by the parlies hereto and only after approval of such
amendment, waiver or discharge by | the Govemor and Council of the State of Ncw .

Hampshire. '

18. CONSTRUCTION OR AGREEMENT AND TERMS. This Agreement shall

be construed in accordance with the laws of the State of New Hampshire, and is
** binding upon.and inures to the benefit of the panws and thcxr respective

. SUOCCSSOI'S

« 19. THIRD PARTIES The parties herclo do not intend to benefit any third parues

and this agreement shall not be construed lo confer any such benefit.

-20-SPECIAL PROVISIONS. The addmonal provisions set fonh in EXHlBIT C
hcreto are incorporated as part of this Agreement.

21. ENTIRE AGREEMENT. This-agreement, which may bé exccuted in a number’
* of counterparts, each of which shall be deemed an original, constitutes the entire agree-
ment and understanding between the parues and supcrsedes all prior agreements and

understandings relating hereto. )

.,,,n,g.,.:“ PO A



 Great-West Retirement Services®
~ EXHIBITA .
" -Scope of Services

- §457(b) Deferred Co‘mpe.nsation Plan "
'GROUP #98961-01 ‘

This Agreement is entered into b}y» and between Great-West Life & Annutty 'lnsorance :
Company (“Great-West”), located at 8515 East Orchard Road, Greenwood Village, CO 80111
(*Home Office”), and State of New Hampshire (“Plan Sponsor”); located at 25 Capitol Street,

‘Room 102, Concord, New Hampshire, 03301-6398 and Great-West's wholly -owned subsidiary,

Advised Assets Group, LLC (“AAG"), a federally registered investment advrser with respect to

* the services to be prov1ded to the State of New Hampshire Deferred Compensatlon Plan (*457

Plan”). ) , o SR N L tg

WHEREAS the Plan- Sponsor has estabhshed or- adopted the 457 :Plan for |ts elrgrble

‘employees in accordance with Section 457 of the Internal Revenue Code (“Code™) and all
applicable federal regulations, ‘state and/or municipal statutes for the purpose of prowdlng

retirement plan benefrts to employees and

WHEREAS the Plan Sponsor (or its desngnee) serves as the Plan Admrnlstrator and named
flduc:|ary of the Plan and :

‘WHEREAS, Plan Sponsor has placed all 457 Plan assets rnto a trust, custodlal account or
- annuity contract meeting the requirements of Section 457(g) of the Code, or:is serving as self-
-trustee, and will continue to meet such requrrements for the duratron of this Agreement and

’ WHEREAS the partres acknowledge that Great West is a frducrary to the Plan to the extent

that Great-West exercises drscretron or authonty over the Plan or Plan assets, and

WHEREAS, the Plan Sponsor desires to make avarlable to Partrcrpants certaln advisory.
services including discretionary managed account sefvices (“Reality lnvestrng ") through

‘Great-West's affiliate, Advrsed Assets Group, LLC (“AAG”) a federally registered investment _

advrser

} NOW THEREFORE the partles hereby agree as follows

. Recordkeepmg Services Provrded by Great-West under thrs Agreement
A Initial Transrtron

Great-West will establrsh and malntarn on tts recordkeeping system Partrcrpant
and related data from the prior recordkeeper(s). Such data“includes, but is not
limited to, indicative data (name, address, birth date, etc.). Detailed instructions
will. be provided to ‘the prior recordkeeper(s) -in advan’lce for the format,
compilation, timing, and forwarding of required data. Patticipant changes to
indicative data that occur between the date that data is transferred and the
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.Partrcrpant Account Informatlon

' A Partlc1pant account wull consnst of the followrng

» 'Agreement Effectlve Date: will be communlcated by the pnor recordkeeper(s) and
e updated accordlngly on the recordkeeplng system S :

Assnstance wrll .be provnded by Great-West to. coordlnate the transrtlon of
. .. Participant contribution ‘processing..from" the" prior . recordkeeper(s) to Great- .
- .West's recordkeeping system. :Great-West will-process Participant contributions .

received after the Effective -Date. The prior recordkeeper(s) will process -
Participant contributions received prior to the Effective Date and lssue thelr last

quarterly statements to Partrcrpants accordlngly o M

Data appllcable to Plan Parhcupants ‘who are presently in payout status and who

. are receiving any type of non-annurty systematic withdrawal or periodic payments:
- - :will be‘transitioned from the prior’ recordkeeper(s) Such data includes, but is not
- limited to,-indicative data (payeé name, address ete.), type of systematic or

-+ periodic ‘withdrawal payout payment amaéunt, payment- frequency, issue. dates,
;" etc: . Great-West will - providé detailed instructions .in advance to the pnor'
’recordkeepers for the format compllatlon timing, and forwarding of the required
data , r

o0

) e 1 . fPartlcrpant lndlcatlve data when recelved by Great West in good order at

. lts Home Offlce as follows

§ _,-'Name i ,.,,'r ‘
':'.Gender A
: -;Socual Secunty Number
Malllng Address

L jTe|ePhone Number
Date of Birth -

" Beneficiary Informatron - Plan Sponsor-: hereby lnstructs and .
authonzes Great-West to accept maintain and file all Beneficiary
. .desrgnatron forms received by Great-West in.good order and in a format

~ o a0 o m

: .- compatible- with Great-West's systems and procedures without the Plan

- Sponsor's signature. - If spousal consent is required by the Plan, Plan

... Sponsor instructs Great-West to rely on the marital status specified by the

. _Partrcrpant on. the Beneficiary: desrgnatlon form and to obtaln spousal
.consent, when apphcable : : i :

) 2n .Current investment aIlocatlon for each rnvestment optlon authonzed by the

C.

j ‘Plan Sponsor

o 3 - Current account balances of each Parncrpant in each rnvestment optlon

‘ authorlzed by the Plan Sponsor

Online Enroliment
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Plan Sponsor hereby lnstructs ‘Great-West. to allow onlrne enrollment for those

“payroll centers that elect thls service and ‘agrees to utilize the .Plan Service

Center (“PSC") and provide a full Payroll Data Interchange (“PDI") file with a
listing of all employees and required information as requested from time to time.

- Once the PDI file is transmitted, Plan Sponsor instructs Great-West to issue a
- Personal Identification - Number (“PIN")  to every ellglble employee allowmg
' enrollment in the Plan through the websrte :

lnvestmentOptlons S '_» L e FECRE

e

Authorized |nvestment Optlons R 7:‘

Plan Sponsor . has selected the custom Stable Asset Fund annwty_

investment ‘option issued by the Great-West Life & Annuity Insurance

H..Company and a number of. mutual funds, consisting initially of the
" 7. .investment options listed in..the - Initial Authorized: lnvestment Option .

Exhlblt Exh|b|t A-1 (*Authorized | lnvestment Optlons”)l

- Plan Sponsor may replace the Authonzed Investment Optlons at any time

wrth addltlonal cost

- Sixty (60) days advance. written notlce of the mtent by elther party to add .

or terminate an investment option is requrred unless agreed otherwise.
Great-West will cooperate with the Plan Sponsor to: termmate or add new
investment . options and Great-West- will assist the Plan Sponsor -in
appropriately notifying Participants ‘of any changes via Participant

~ .quarterly statements. Great-West agrees that such replacement(s) in
- extraordinary situations will be made as soon as admlnlstratlvely feasible,

as agreed to by the parties. If any of the Authonzed Investment Options
are -terminated in the futuré, and Plan Sponsor wishes to replace the
terminated option(s ), Plan Sponsor agrees to replace the terminated
option(s) with an-available fund from any fund that Great-West currently
administers or any fund where a’ mutually acceptable tradlng agreement
can be executed. e

4De3|gnated lnvestment Optlon _ | A

L
Plan Sponsor rnltlally deS|gnates the ' custom - Stable Asset Fund
investment option (“Designated Investment Option”) for amounts received

.from Participants, including contributions, transfers and direct rollovers,
~without  complete allocation” instructions. ' The DeSIQnated Investment
Option shall. remain in effect for amounts received from Participants,

including contributions, transfers and " direct rollovers without complete
allocation instructions until Plan Sponsor selécts a new investment option.

‘Once the Participant provides complete allocation |nstruct|ons in good
~ order to Great-West, future contributions will be invested pursuant to such

instructions. However, funds deposited into the Desugnated Investment

" Option will remain invested thereln untrl the PartrC|pant initiates transfer

lnstructlons

p .:l
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ERC R Self Dlrected Brokerage Account
-,As subJect to Plan Sponsor approval and provrded Great West s Letter of

~ Instruction Regarding Self-Directed Brokerage Account, the Self-Directed
Brokerage (“SDB”) Provider's plan application, SDB Provider's. investment
restriction form ‘and any other documents required by SDB provider
(collectively “SDB Provider Documents") have been executed, the SDB’

~ - Account shall be-available to'the Plan effective January 1, 2010. ‘The SDB

.~ i+ shall be . administered according to" Great-West's SDB Policies and
SRR Procedures Exhlblt attached to '(hlS Agreement (Exhrbrt A-2).

. Valuatlon of PamC|pant Account Balances

Partwrpant Account Balances held wrth respect to the Plan will be accounted for
as follows: o : ¢ '
' 1 '. f—Amounts that are not guaranteed as to “principal-or rnterest will be
. accounted for at their fair market value.as of the close of each Business
- Day.. The term “Business Day” is defined as- -any' day, and only for as

many hours as, the New York Stock Exchange is open

2 By -Amounts recelvmg a. guaranteed lnterest rate and a guarantee of prlncrpal
" ~will be accounted for at book value Interest will be accounted for on a _

darly effectlve method I A R
Contrlbutlons Transfers and errtatlons

AlI partles agree ‘that purchases. and sales of securities at the dlrectron of Plan
Pamcrpants will. be: effected through. Great -West's broker/dealer GWFS Equities, -
" Inc., a wholly-owned subsidiary: Instructions for the. purchase sale, exchange or
transfer of shares on behalf of the Plan shall be transferred to GWFS Equmes )

lnc for processrng : v ; S . '

1. Contrlbutrons o S
B Contrrbutrons sent drrectly online to Great-West's recordkeepmg system
- ,{currently called the “Plan.-Service. Center”) and -processed by 12:00
. Midnight Mountaln Time. will be allocated -effective the next Business Day
'~ (at that Business Day’s unit-value). if contributions are processed via the
Plan Service Center after 12:00 Midnight -Mountain Time, they will be
effective two (2) Business Days thereafter. Funds must be sent via
Automated Clearinghouse (ACH) within the Plan. Service. Center system
functronallty v :

2. Transfers -

-Participant initiated transfers will be processed and effective the Business
~ Day they are received at Great-West's Home Office; if received before the
~close of the New, York Stock-Exchange {typically: 4:00 p.m: Eastern Time
~ or.such earlier time as:may have to.be implemented to comply with any
. applicable future law, rule or regulatlon) If transfers are received at Great-
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West's Home Office . after the ‘close ‘of the New York Stock Exchange

~ transfers will be processed and.be effective the next Business Day (or such
.- earlier time as may have to be lmplemented to comply W|th any appllcable .

- future law, rule or regulatlon) ‘

| 3. Transfer leltat|ons

Plan Sponsor hereby acknowledges recelpt of and agrees to adhere to the

-terms and conditions of ‘the Market Timing and: Excessive Trading
Procedures attached to this Agreement as the Procedures for Complying
with Fund-Company Market Tlmlng and Excesslve Tradtng Pol|0|es EXhlbl'( '
(“Exhibit A- 4”) e :

~ Deferral Processing -

- For those payroll centers electing-this service and that are able to prowde the .

- .. necessary information, Great-West will provide for deferrdl processing by the

Plan Sponsor via the website. In order to provide this service’: Plan Sponsor must
utilize the Plan Service Cénter system and must provide for the initialization of all
the Participant’s deferral amounts: Participants- may access the website to input
the required payroll deferral amount/percentage information. In order to deduct
“the: payroll' deferral amount/percentage from the ‘Participdnt’s paycheck, Plan
‘Sponsor agrees to upload the payroll deferral amounts into their payroll system

and remit them electronlcally via Plan Serwce Center '

| Automated V0|ce Response System

' Partncrpants will have access to a custom toll free automated voice response
_system to inquire or make appllcable changes wnth respect to their account from

©.a touch-tone telephone

lnqunry services avallable from the automated voice response system will utilize
.share prices, unit values and account balances; WhICh are as of the -last
calculated unit value/share price. o K

© The recordkeepmg system 'is available’ 24 hours a- day,’ except for routine
‘maintenance of the system, which when necessary generally takes place on
' -Sunday between the hours of 12:01- a.m. Mountain Tlme and 12:01 p.m.
~Mountain Time. However, the recordkeeplng system may be unavailable at other -
times if necessary for malntenance ; . ’

Custom lnternet Site -

' Parhcupants will have access to a web site to mqutre or make changes wnth
- respect to their account via the Internet.

The web site is available 24-hours a-day, except for routine'maintenance of the
- system, which when necessary generally takes place’ on Sunday between the
- hours of 12:01 a.m. Mountain Time and 12:01 p.m. Mountain Time. However,
access to the web site may be limited-or unavailable during periods of peak
demand market volatlllty systems upgrades, maintenance orfor other reasons. '
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- ."The appearance (content) of the Internet web site will be customized in terms of

. such items as Plan: Sponsor's logo; information and colors headers, fonts, news

i, : Partucupant Statements

message, URL. The web site functionality and access 10 system data cannot be
customized. Mutually agreeable enhancements to the web site’s content and

.. ".errors in“the web-site’s content- will be completed arid/or corrected on a weekly
. basis after written' notification is received at the Home Office. Corrections to the
~ functionality of. the recordkeeping -system or data’ records ‘faintained on the v

recordkeeping system shall be made only as- mutually ag'(eea“ble

e

'C_llentService"_ L -_ )

.- Client service A’repr'esentatives:‘will be availablet0ll-fr_ee fom Great-West's Home
.. -, Office to' answer. Participant.- questions and. process’ applicable transactions

requested between the hours of 9: OO a.m.. Eastem Time-and 8:00 p.m. Eastem

~:T|me each Busmess Day

o Plan Sponsor Access to Recordkeeplng System

-

i lPlan Sponsor may access onllne the recordkeeplng system (currently called the
) "Plan Servnce Centet’) 1o mqunre or.make changes Whl|€ admlnlstenng the Plan.

':‘Representatlve( s) wnll be made avallable to a33|st and tra|n employees zof the

Plan Sponsor. in properly accessmg and. processmg transactlons on, to the
recordkeeplng system as. requested. - . 4 :

The recordkeeplng system is available consistent. w1th the - availability of the
automated voice response system

| Repomng

o Each Parttcupant wnll recelve a statement of hls/her account summanzung
o aII actlwty forthe prevuous calendar quarter, mcludtng ’

" ”-f"'a,_"‘ E "'Beglnnmg and endlng balances. _ -
b, All transactlons,_ processed. dunng the quarter, -including
- contributions.

c. '_lnterest or change in value
Fees/Charges (lf appllcable)

e. Transfers and wuthdrawals for each of the |nvestment optlons for
- the quarter.
Part|C|pants will have the optlon to access ‘such statements via the
Electronic Filing Cabinet within the web site or continue to receive such’
~ statements_.via the mail: Participant statements will continue to be mailed
for those Partncnpants ‘who. do -not . specifically - elect to access their
statements via the web site. However, if a Participant elects to access his
‘or. her Participant statement via the web site, no future Participant
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statements will be mailed to- that Participant. For those:Participants who
desire to change their election (from website to mail), future statements for
those Partrc:pants will be marled each quarter after the electron change

Such statements will be avarlable on the websrte or: lmarled within fifteen .
(15) Business Days of the end of each calendar quarter or within ten (10)

Business Days after recerpt of information in good order from' third party
‘sources, whichever is later.- The parties acknowledge that the first
'quarterly statement may be avarlable at a later date whrle records are

' berng establrshed :

If- Participant statements are to be mailed,- statements wrll be mailed to

“each Participant's last known- home’ address as provrded by Plan Sponsor -

and/or Prior Recordkeeper.

. Additionally, a confirmation will-be provrded of every completed change

Participants will-also- have access to their account! activity via a voice

‘response unit, KeyTalk®, and the web site. Should notification of any

errors on a Participant's statement be réceived at the home office within

‘ _ninety- (90) days after the.statement date, Great-West will retroactively

correct the error(s): However, should errors not be rdentrfred within ninety

. {(90) days of the statement date or if the errors have been made by .the.
. Participant, Plan Sponsor or' other - third party, the error( ) will be
_ corrected -but not made effective retroactrvely ' :

. Employer Fleportrng

a. Employer Plan Summary

"The Plan Sponsor will receive an Employer Plan Summary Report
summarizing plan level assets and Participant account balances no
later than thirty (30) Business Days after each calendar quarter

end, or within ten (10) Busrness Days after recerpt of information in -

good order from third party sources, whichever is later. However, *
the first report may be delayed beyond. th|s thrrty (30) Business Day
period while records "are being set up. The following plan
information is'outlined-in the report: o

1) Account summary—a_ summarrzatron of plan transactlons
and assets. ‘ : ’

2) Summarrzatlon ot contrrbutrons processed
3) ’Wrthdrawals '
4) Annurtles purchased.
- 5) _Perrodrc payments - L
6) - Investment option grand totals-—summarrzes both dollars
© and unrts/shares and plan actrvrty

i

|l
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o j"'l) lnvestment optlon ‘totals by’ money type—summanzes both.
‘ - dollars and‘units/shares and money type-activity. - -’

,8) Parhcnpant summary-—report of account act|v1ty for- each
Partrcrpant : e :

b, Annuat Plan Review.

- o 'The Plan Sponsor wrll recelve an AnnuaI Plan Review lncludlng the |
L * following. mformatlon - : '

i ._t)t Revrew of enrollment efforts R

. \2) ¥ Asset aIIocatlon |nformat|on/contrtbut|on dlstributions
R (mvestment options and frxed/vanable spllt) '

' “'3) i"f»"" V0|ce response usage and enhancements ey
-4, ~Benetrt payments

S B) 'Dlrect onllne system access - current servrces and avallable h
S "servrces :

" 6) -{"" Leglslatlve updates ;

, .

_-c. . Great-West agrees, to - provrde ‘Plan Sponsor W|th an annual
-7 investment. performance report. Great-West has contracted with
; _ Advised - Assets Group,. LLC. ("AAG"), -a registered ~investment
... ... advisor. and. a wholly. owned:- subsidiary - of *Great-West Life &
AnnU|ty Insurance Company, to-provide this service to Great- West '

- AAG does not act, asahducuary in the issuance of thrs report '

R Y

- ARegulatory Updates » L f r.ﬁ.;.s .-;‘~

oo

" Great-West agrees to make lnfon'natron avallable concemmg federal Ieglslatlve '

activity of . which. Great-West is. aware .which may affect the Plan and.related

~funding contracts. Such’ information; however does not. constltute Iegal or tax _
. advrce regardlng the Iegal suffrcrency of the PIan - :

Benefits, Tax Wlthholdlng and Reportrng

- ,Upon recelpt of complete payment instructions from the Plan Sponsor by. Great- '

West at its Home Office, benefit payments to Part|C|pants and beneflCIarles will
be made within two (2). Business Days.- For. the purposes of this Agreement ,
complete payment instructions”_means that all of the requested information on

f';the Partlcrpant benefit requést form has been completed along with the required
* signature(s). The benefit payments with respect to -each Partlcrpant account will

be made tax wrthheld and the.tax. reportlng reported as follows

1. A record W|ll be malntalned of any dlstrlbutlon from the Plan made- with

respect to the Parhcrpant and the reason for the dlstnbutlon

T2 'A"'Approprlate federal and state iricome tax W|thhold|ng ‘and tax reportlng

‘that is appllcable at the timé of the distribution will be performed and sent -
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S I e |

- to. the Participant or. beneficiary for each benefrt payment from the Plan
. with respect to the Partlcrpant or benefucrary

3. " The. income tax wrthholdlng wrll be forwarded to the lnternal Revenue -
Service and other appropriate state entities and will be completed by the .
applicable due dates. . .

4 Information will be provrded to the Internal Revenue Service annually.

- showing an accountlng of all Par’ucrpants who have received dlstrlbutlons
during the prevrous calendar year.

If the Participant makes more than two voluntary changes to the frequency or

. amount of their benefit payments:in any calendar year, Great-West reserves the

right to charge the amount listed in Exhibit B Payment Temns of this Agreement -
for each subsequent change. A change in amount due to a pre-programmed
perlodlc payment, or a change’ necessrtated by regulatory limits or requirements
is not counted as a voluntary change.. At the present time, this fee is not being-

.imposed. However, Great-West resefves the right to impose this fee to the

Participant(s), with advance notice to both the Plan Sponsor and Partlcrpant if

voluntary .benefit payment changes become excessrve in the oplnron of Great-
West ’ . ;

Slgnatureless Dlstnbutlon Processmg Other than for Death and Dlsab|l|ty

‘Plan Sponsor hereby approves and mstructs Great West to process Participant

distribution requests due to severance from service for any reason other than
disability or death, without. Plan- Sponsor signature, that are received in good
order and in a manner acceptable to Great-West if Plan-Sponsor provides Great-
West with Participant termination dates and addresses and up-to-date full service

~ vesting information electronically via a full Payroll Data Interchange (“PDl”) file or
- as otheanse mutually agreeable :

If Plan Sponsor does not prowde thé PamC|pants termlnatlon date or other

" required information, Plan Sponsor instructs Great-West to‘route the request to-

the Plan Sponsor for approval before processing the distribution. Plan Sponsor .
instructs Great-West to rely on the marrtal status specified by the Partrcapant on

' -the Drstnbutlon Request form for spousal consent purposes. .

Death Beneflt Claim Processrng '

~ Plan Sponsor hereby lnstructs and authorizes Great West to process without

Plan Sponsor's signature, death benefit claim forms recelved in good order from
beneficiaries under the Plan. If at any time the terms of this sectron are not being
met or the terms of the plan document are determined to be mconsrstent with this

- Section of the Agreement, Plan Sponsor hereby instructs Great-West to cease

providing this service and to direct all death benefit claim distribution requests to
Plan Sponsor for approval untll otherwrse agreed toin wr|t|ng by the parties.

_Plan Sponsor agrees to utlllzei,Great-Wests beneficiary rec,ordkeeplng service.
The service(s) described in this section shall commence foll'owing' completion of
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. initial beneficiary solicitation'. Great-West. is -instructed‘f to determine the ‘
. beneficiary pursuant to the most:.recent beneficiary. designation "available to -
_ Great-West. If a Participant does not designate a beneficiary, or if no designated

beneficiary. survives the Participant, Plan-Sponsor instructs Great-West to route
the request to Plan Sponsor to |dent|fy the benefrcnary before processmg the

,dlstnbutlon S S

Death benefrt cla|m forms remltted wrth |ncomplete mformatron or without a

- * certified copy ‘of the deceased’ Pamcrpant’s death certificate or other necessary

documentation will' not be’ processed and the claimant will be notified of the
deficiency. - Processing will continue once Great-West receives. all required
information in good order. Claimants determined not to be a benefrcrary will-be

. notlfred that thelr clarm has been rejected - Cme e

'Plan Sponsor agrees to make determlnatlons W|th respect to any competrng or
. ‘other .questionable death cla|ms Plan. Sponsor -and Great-West - will jointly -
‘ develop procedures and communlcatlons for reviewing.-and processing death -

benefit claim forms and- for handhng clalms to the extent spousal/regrstered

4 -,domestlc partner consent: apphes R S R A

| ‘ ,Quahfred Domestlc Relatrons Orders (ODROs) .

Plan Sponsors approved model forrn of the Qualufled Domestlc Ftelatrons Order

- (“QDRO") for-the.Plan is attached to this Agreement as the Plan Sponsor's
- -approved model form-of Qualified Domestic Relations Order- (“QDF{O") "Plan
- Sponsor hereby approves and instructs Great-West to treat as qualified each.

QDRO received by Great-West in good order using the model QDRO form, or a
form that is.similar in all materials respects to.the' model QDRO form. Great-

. West-is instructed -to process.the QDRO, without Plan’ Sponsor- signature,” by
,_ establishing a separate account for. the Altemate’ Payee or, making a lump sum -

distribution to the Altemate Payee if elected by the time the QDRO'is processed.

Plan Sponsor instructs Great-West to send a copy of each QDRO conflrmation or

rejection letter to Plan Sponsor

-Great-West is further rnstructed 1o process dlstnbutron requests recerved in good
“order, and in a manner acceptable to Great-West, from Alternate Payee accounts
* established before or after the effective date of this Agreement without the Plan
‘Sponsor's signature. PIan Sponsor mstructs Great- West to, calculate any

Alternate Payee’s - QDRO amount based solely on the participant's account -

+ records on Great-West's recordkeeplng system ‘and to_reject any- QDRO-that
specifies a valuation date prior to the date Great-West began providing

3 .,--.

(

recordkeeplng serwces to the PIan '

4

, :__If the Atternate Payee s awarded share exceeds the valug. of the Participant’s -
. core, investment-account(s) under the. Plan to which the order applies, Great-

West shall notify the Participant in writing to liquidate and transfer the necessary
remaining sum from the Self-directed Brokerage (“SDB”) into the core investment
options to enable the lmplementatlon of the QDRO. If the Participant faiis to

‘transfer the necessary amount within 15 Business Days of the date of the

( s
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notlflcatron letter, Great West is" lnstructed to notify the SDB provider to quurdate
~ all of the Participant’s SDB-investments, transfer the entire amount into the SDB
money market fund and then transfer such amount |nto the core- |nvestment
_account(s » : :

-Plan Sponsor agrees to make determinations with respect to any orders received
that are not materially similar to the Plan’s approved model form of QDRO for
reasons other than the inclusion of a valuation date WhICh precedes the date
_Great- West commenced provrdlng recordkeeprng services to ‘the Plan

‘Loans

. If loans are available under the Plan, Plan Sponsor agrees that all loans shall be
- account reduction loans repaid by payroll deduction and consistent with the loan
policy and the procedures established by the recordkeeper from time to time.
.~ Plan Sponsor agrees to provide -a signature authorization for all Participant loan
' requests Partrcrpants erI be sub;ect to the fees’in the loan documents L

Code Section 457(b) Sample Plan Document.and Adoptlon Agreement
Great-West will offer a sample Plan document an adoption agreement and any
Plan document amendments that may be required due to changes in apphcable
Iaws and regulations, prior to the date requrred

Rollovers From Other Ellgrble Code Sectlon 457 Governmental Plans Code
Sections 401 (a) 401 (k) & 403(b) Plans & IRAs -

- the Plan(s) accepts pre-tax rolIovers from other ellgrble retlrement plans

. inciuding - Individual ‘Retirement Accounts or . Annuities l:(“IRAs”) beginning .
- January 1, 2002 or thereafter, separate accounts will be maintained for roliovers- .

. from eligible Code section. 457 plans, Code section 401(a) 401(k) and 403(b)
- plans_and IRAs. Other accounts may be establlshed from tlme to time for plan
administration. : . -

Plan Sponsor agrees that rollovers will be admlnrstered accordrng to the roliover
".policy and ‘procedures establlshed by the recordkeeper from time to time.
Participants will be subject to the fees, if any, set forth 'in the rollover policy.
Amounts distributed from rollover accounts will be tax reported pursuant to the

" intemal revenue laws i in effect on the date of the d|str|but|on

' Monrtonng the Deferral lerts

Great-West shall monltor the total Partlcrpant deterrals for the calendar year and
notify the Plan Sponsor at the end of the calendar year of any Participants

.. exceeding permitted deferral limits established under Code Sectlon 457(b). Any

: drstnbutlons made to correct excess deferrals will be appropnately tax reported

Great-West shall provrde worksheets and assistance in calculatlng catch -up
contributions. Plan Sponsor acknowledges that Parhcrpant rs lully responsrble for

- any calculatlons
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V.

'Ftequited Minirhum Distribution at Age 70 ‘/a :

Great West wull prowde a notlce and dlstnbutlon form to each Part|0|pant

- attaining age 70% of older in the current calendar- year. The notice inforis the
Participant that required minimum distributions must begin no later than Apnl 1 of
the calendar year following the later of age 70 Vz orretirement. © ¢

W Code Sectlon 402(f) Notlce : B

Great West shall prowde the Internal Revenue Servnce Model Notice, as
. amended from time to time; to Pa['tﬂy\c,lpant_s pursuant to Code Section 402(f). -
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A

- Cornmunication Responsibilities
Specral Representahons |

e

[ . PR M

Representatrve( ) assigned to perform services under this Agreement wm
be properly licensed, trained and supervrsed with respect to the conduct of
their business activities. - :

: Representatlve( ) will provrde information in a manner consistent with

applicable insurance and securities law. However, information supplied to
Participants shall not constitute “investment and/or tax advice” upon which
the Plan Sponsor may rely.

No representative may- dlscrlmmate with respect to lnvestment options:
provided under the Plan. ‘- Representative(s) will give equal. and fair
representations when descnbmg the various investment options available
under the Plan.

Compensation to representatlve(s) will not vary based upon investment-
options selected by the Partrcnpants

Communlcatron Materials

Great-West will provide pérticipan_t educational and communication materials
regarding financial investing and retirement options. These materials will be

_ customized to include the Deferred Compensation Board’s brand and enhanced

services and may include, but are not limited to, the followmg materials, and
other materials as mutually agreed upon: o

Transmon Commumcatrons

Transition Bullettn Communication marled to pammpants
Transmon Meeting Posters
Transition Presentation (P_owerPoi‘nt) :

'Enrollment Communlcatlons

Develop custom look and feel forthe Plan
Enroliment Gurdes

Enroliment Meeting Posters

Enroliment Presentation

Web-based Presentatrons

Web Site:

Personahzed URL
Carry custom look and feel throughout the Web site

Ongomg Part»crpant Commumcatrons.
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Educatronal Fllers sl e T e

_’._Educatlonal Semlnars P

4

: Frnancral Footnotes newsletter
_ .
One addmonal statement stuffer per year . :

Fund change process communlcatlons as frequently as set forth pursuant
* “tor Section 1.D: 1 of th|s Agreement at no addrtronal cost '

.KeyTalk and Web qUIck reference card e . ‘; ‘ A
: _Surveys _ ‘ o ' 3 |
. Annual Web-'ba's:ed'su_ryéyr S .
Targeted Marketing: ; e
L Two targeted direct mailing per year . . .. BITEREE S

Group Presentatlons

:Representattve( s)..will, conduct group meetlngs at wh|ch some or. all of the

’ ',':}_followmg will bg commumcated s

R '._g,Summary of the key prowsrons of, the Plan t R
o - ','2." .Summary of mvestment optlons _
7,3 Discussion “of servrces mcludlng automated vorce response system

lnqutry, retlrement plannlng, and mvestment semlnars

L 4 lnstructlons on how to: srgn up for the Plan or- request an lndlvrdual'
' _counsehng session.. . , :

B T

" ‘_lnd|V|dua| Counsellng Sessmns

- _Upon request representatlve( ) will conduct prescheduled lndlwdual counsellng
_ sessions utilizing a, Partlcrpant paycheck analysis, an asset allocation model and.
’ retlrement counselrng servrces as approved by the Plan Sponsor '

Mlscellaneous Servrces - e e A

Representatrve( ) wull attend periodic Plan. Sponsor Commrttee meetlngs and will
be prepared to provrde rnformatron regardlng program and its actlvmes

o Communlcatlons and- Marketrng Plan e ‘

H
- et

Great-West wnll prepare a communlcatlons and marketing plan for review by the
' Plan Sponsor Such Plan wrll be frnalrzed |n a mutually agreeable manner.

HarY o

X Full Tlme Representatrve and Local Offlce

Staffmg shall be._three» (3) full tlme dedlcated educatlon counselors and a full time
Administrative ‘Assistant assigned 100% of. the time: to the New Hampshire
program and shall be located at a local office in'"New Hampshire. If this staffing

Page 14 of50; Exhibit A~ initiaé 4}9[2 09-21-09



- is not adequate to meet the "goals mutually -established annu'ally in the Plan

Enhancement Program-(PEP), then the Great-West will add local staff as
necessary to meet the mutually agreed upon goals for as Iong as necessary, up
to the end of the initial contractterm. -+~~~ -~ . L : _

Ftetrrement Plannlng Education, Dlstnbutron Counsehng

', ‘Ongoing ret|rement plannlng educatlon dlstnbutlon counsehng and an IRA may

also be made available to Participants. The objective is to ericourage Participants

" to roll other retirement plans into this Plan and to remain in this Plan once

separated from service. However, where a Participant wants to either contnbute
or rollover to an IRA, an IRA product will be made available. ‘

Miscellaneous Provisions -

The parties speciﬁcally accept and agree to. e’ach.of the following rengi:r_ements:

A.

-Business Continuity Plans Notice

lnstruct Great-West to cease provrdrng such serwce(s) I

Confldentlahty of Data and Prlvacy Notlce ' B

Great-West shall treat all Plan, Partlcrpant and customer mformatlon or data

- received from the Plan Sponsor and/or Participants as confidential. Great-West -

shall not disclose-confidential information to a third party or use such information
except for the purpose of provrdrng services under this Agreement without the
written approval of the Plan Sponsor. Any third party retained by Great-West to

. provide services under this Agreement and who has access to confidential
'\'|nformat|on relatlng to a customer, the Plan Sponsor or Plan Participant, shall
. agree in writing to be bound by provisions similar to those ©of this section of the

Agreement and to use such confidential information ‘only for the performance of
specific services under this Agreement. Great-West may dlsclose information as"
permitted or required. by applicable laws and regulations, |nclud|ng, but not
limited to, N.H. RSA chapter 91-A, without prior written consent of -the -Plan

- . Sponsor. Great-West's current Privacy Notice is attached to this Agreement as
. the Privacy Notice Exhibit (“Exhibit A-6%). By executing this Agreement, Plan

Sponsor- acknowledges receipt of said polrcy Such pohcy shall be updated

periodically by Great- West

Great-West's current Business. Continuit‘y‘- Plans notice s attached- to this
Agreement as the Business Continuity Plans Notice Exhibit. By executing this

- Agreement, Plan Sponsor acknowledges receipt of said policy. Such polrcy may
- be updated periodically by Great-West .

Plan Sponsor afftrms that the servrces set forth in thrs Agreement are consistent
with the terms of the Plan document on the Effective Date and thereafter during
the term of this Agreement. In the event that any services are inconsistent with
the terms of the Plan document at any time, Plan Sponsor agrees to notlfy and -

T

" Page 15 of 50; Exhibit A - initials{ Aﬂ) 09-21-09



Do Great-West agrees to. dlscharge l'[S duties under this Agreement in the best

..~ s interests of 'the Plan with the™ ¢are," skill, prudence and dlllgence under the
heoillo circumstances then prevalhng thata prudent person actrng ina like capacity and

familiar. with -such matters - would ‘use in the' conduct of an- enterprrse of like

. ~.- .character and with like’ aims;and ‘in -accordance with the provisions of this
. - Agreement. Great-West will facilitate: the performance of the services outlined in
this Agreement as directed by Plan Sponsor in compllance with- all appllcable

federal, state and local laws and regulatlons :

3

: E _.Flesponsrbrlltles at Termlnatlon

{

" In addition to the requrrements of paragraph 10 of the Contract (Form P-37), n
"~ fewer than' riinety -(90) days prior to the termmatlon date of this Agreement, the
f- Commission shall prowde Contractor with written notice of such termination date
‘and* Contractor shall” cooperate with the Commlsslon by planning for and
: lmplementmg the orderly transfer of all Plan assets, accounts, and-.activities to
' any new Administrator selected by the Commlsslon or to such other entities or
“persons as’ the Commission ‘may deslgnate as ‘set forth below In patticular,
- unless mutually agreed to otherwise in writing and approved by Governor and

\ "Councrl the Contractor shall, within six (6) business days after the termination

“date, prowde the Commlsslon wrth the followrng mformatlon in’ ‘Great-West's

: recordkeepmg system'’s standard format as necessary to assure appropnate )

account balances with a new Administrator;

Do 1. . ~All.Participant. |ndlcat|ve data- malntalned on. the recordkeeplng system
' including beneflc1ary mformatlon : . .

2, Each Participant account balance by mvestment optron as, of the
termlnatlon date ’

1

Partrcnpant current mvestment allocatlon and deferral mformatlon

W

. :4.' . Information regardmg outstandlng pel'lOdlC payments QDFlOs and
. hardshlps if any; and - L
, 5_._ . L|st|ng of payroll centers on Great-West s, recordkeeplng system

payment toof $_°° - in llqu1dated damages for each subsequent business
- day after termination’in which the necessary records and data are, not provided.

R NotW|thstandlng the requtrement of paragraph : 10 of the Contract (Form P-37) to
-" - ‘deliver’a Termination Report ho later than fifteen (15) days . after the date of
* termination, Great-West shalI instead issue Participant statements and’ Employer

~ Plan Summaries within the'timeélines.and in the format setforth in Section I.L. 1
and 2 of this Exhibit A (up to and including the statement for the last calendar
-quarter covered by thls Agreement) e e T

oLl

lV...~ Plan Sponsor Responsrbmtles X
S .A.- g PIan Sponsor hereby appornts ‘Great-West "to"- excluslv'e'ly' provide the
" non-discretionary recordkeeping, -communication and other setvices set forth in

. this'Agreement for the Plan for the term of this Agreement. The initial term of this
Agreement shall be for a period of 5 years from a date to be mutually agreed
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in this Agreement.

upon by Plan Sponsor and Great- West but in: any event will be no earller than
approval by the New Hampshire Governor & Executive Council and no later than
the completion of the Plan transition to Great-West as set“forth in.the State of

‘New Hampshire Form P-37.-Any. renewal extensions to the initial term shall be

subject to the Amendment process set-forth in the Form P-37; paragraph 17,

. including, but.not I|m|ted to the approval of the N.H. Governor Councrl and

Great- West

" Plan Sponsor agrees to eIectronrcaIly remit onlrne (drrectly to recordkeeping
~ system, currently called the “Plan Service Center”) payroll deposits and the

accounting of deposits among Participants. Funds will be transmitted via ACH
contained within the systemss functionality. Plan Sponsor agrees that if the Plan
Sponsor changes the repomng format for contribution reporting, two (2) weeks
advance notice will be given by the Plan Sponsor to test the new format-before

' ~monies are remitted on the new file format. If Plan Sponsor does not provide two -

(2) weeks advance notice of the new reporting format, then. contributions will be
made effective two (2) Busrness Days from recelpt of such' monies sent in with

) the new f|Ie format

||

o Plan Sponsor authorrzes that employees may be contacted at (hrs/her) home or

business address to obtain information needed to perform the services set forth '

- .
.t '»

Plan: Sponsor agrees to provide all’ information necessary for Great West to

- perform its duties set forth in this: Agreement

Plan - Sponsor agrees to use rts best efforts mcludrng, rf necessary, the
termination of a participating investment provider(s), to seciire and maintain the

~ * cooperation of the participating investment provider(s) in prowdlng the timely and

accurate transmittal of data, including providing daily interestirates and unit/share
values required by Great- West pursuant to its responsrbrlrtres to the Plan

Pursuant to New Hampshrre RSA 101 -B, the 457 Plan, a deferred compensation
plan is -maintained by the Plan Sponsor for public employees in the State of New

" Hampshire. Consistent with this.Agreement, Great-West shall ensure that all

cash contributions to the 457 Plan pending investment, all cash being transferred
among the investment optrons offered by the 457 Plan and all cash awaiting

-distribution to Plan participants and .beneficiaries will be ! ‘held in a custodial
‘account for the exclusive benefit of 457 Plan, partrcrpants anld their beneficiaries.
- The custodial account(s) shall be marntalned by a custodialibank chosen by the
Plan Sponsor. The Plan Sponsor has’ chosen Wells Fargo ‘Bank, N. A. (“‘Wells

Fargo”) based upon the inclusion of Wells Fargos custodlal services within
Great-West's bundled recordkeeping services.. Wells Fargo shall serve as
Custodian of the 457 Plan in the name of the Plan Sponslor under terms and
conditions approved by the Plan Sponsor and the Treasurer: of the State of New
Hampshire, as represented by:the Section 457 Custodral Account Agreement

with Wells Fargo Bank (the *Custodial Agreement”)
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- Great-West wrll pay all’ expenses related to the Custodral Agreement Great _
-+~ :--West shall exercise due drhgence in monltormg ‘and reconciling the custodran s
.~ financial -reports .and trust statements as relates to its services under the
- Custodial’ Agreement and shall report its flndmgs to the Plan Sponsor no less
~_than quarterly or.as frequent as due dmgence reqwres AU Cee

SRR | the Plan Sponsor elects to enter ifto an agreement for custodral serwces with
- . .. any other custodian or trusteé ‘as” maybe, in- the future, chosen” by the Plan
~-e:. . Sponsor, Great-West -and Plan’ Sponsor agree to mutually work ‘together to
" .. . 7 accommodate the change in-‘custodial services provider. Plan Sponsor
~ "understands. that not ™ all : custodians are able to work ‘with Great-West'’s

S recordkeeping seivices and termination of the bundled custodian may result in

;. changes to the overall costs charged by Great-West as contemplated by thls

Agreement and may- resutt inan: amendment to thts Agreement

:‘G-’.ff " Plan. Sponsor “agrees to facilitate " the’ schedullng of group and individual
‘" presentations and to-provide facilities at which both the Plan Sponsor and Great-
IR ,West mutually agree that sattsfactory attendance can be expected :

RS x AU .The Plan Sponsor and any duIy appomted |nvestment advisor(s) will furnish a list
- 70 to Great-West (and from time to time whenever there are changes therein).of the
- individuals authorized to transmit iristructions to Great-West concerning the:Plan
-and/or assets in the account and wntten dlrectlon regardlng the form of such
e -tnstructlons

V. Performance Standards

STANDARD MEASUREMENT/REWARD FEE FOR NON- PERFORMANCE

. LA Inltral ST ;If an adequate test f||e is received by Great-West from the
Transttron/Converslon .| previous recordkeeper at least ninety (90) Business Days
ot - . ~| prior to the conversion_daté, the “blackout” period will be
: _ completed by Great-West within five (5) Business Days after
w7 | the receipt of-all final reconciled Participant account balances
“me e+ .. | from'the prior recordkeeper. The blackout period is defined
as the period of time required by Great-West to establish
_ | Participant account balances on its recordkeéping system |
"while no Participant processing is allowed. The blackout
~rest e | period. ends when transfer processnng resumes.

Reward Non Perforrnance Fees :

Af the;_blaqkout perlod_ls not completed within the five (5)

Business Day period described above (and an adequate test
| file has <been ‘received. by Great-West from the prior
recordkeep'er at least ninety (90) Business Days prior to the
- | conversion:: date) a non-performance fee of $50,000 will be
ald to: the Plan Lo - ‘
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o

If an, adequate test file from the previous recordkeeper has
-] not. been. received by Great-West - at least ninety (90)

Business Days. prior.to the conversion: date, no non-

o performance fees will-be payable to the Plan.

. Issuance of partrcrpant
: statements

Startlng lmmedlately after the Agreement Effective Date, one
hundred percent (100%) of all Participant statements will be
mailed within fifteen (15) Business Days of the date that all
required information to be included with the statements from
third parties is received, including such information as final
fund - values, . return . information from "the participating

_investment providers, insurance valuatlons and all newsletter

rnformatron from the Plan Sponsor

‘Non-Performance Fee: If-all of the required information has

been received - and one hundred percent (100%) of all.
Partrclpant statements have not been;mailed within fifteen
(15) Business Days after receipt of suchirequired information,

| a non-performance:. fee of $1,000.per calendar quarter will be

paid to the Plan. Should mailing of parﬂcupant statements be

delayed 3 or more days.past.the 15 :day pen‘ormance -

standard, and. is a result of a Great-West error, Great-West
will pay $1,000 each day that statements are not mailed. A
report of statement mailed dates will be provrded to the Plan

Sponsor on a quarterly baS|s

The fifteen (15)° Business Day standard begms on the|
Business Day that all requrred mformatron to be included with
the statements has been received and ends on the date

| statements are postmarked for mailing." If all of the réquired
-information required.from third parties has not been received |-
'as described above no nOJerformance fee will bJard

. Transaction
- confirmation
statements

Confirmations .of the followmg Partrcnpant transactions
completed will be provided within three (3) Business Days
following the transactlon :

 Initial Parttcrpant account establishment.

s Transfers (including dollar cost averaging and
rebalancing).

+  Allocation and deferral "if'ap‘plicabte- changes.

o - Name address and benefrctary changes

Non Performance Fee If one hundred percent (100%) of
all ‘confirmations for the Plan have not been mailed. within
three (3) Business Days following the transactron effective
date during a year of the Agreement, a non performance fee
of $500 per calendar quarter shall be pard to the Plan.
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/
|

D.- - Hard copy Plan level *
administrative reports .

LS

-Non Performance Fee

Starting, immeédiately aftér.the Agreemient Effective Daté and
the: transition to Great-West's system has been ‘completed,
" -|'the-Plan.Sponsor-Summary’ Report will be mailed within thlrty ,

(30) Calendar Days -of “the date ° that -all “ necessary |

. | reconciliation information and. all requrred mfom‘ratlon to be:
~+| included- with the Participant statements from third parties is
' ‘recelved

including: such information ‘as final’ fund values,

retum - information from ~ the partlcrpatlng investment

iprovtders insurance valuatlons and alI newsletter mformatlon_

from the Plan Sponsor

Vo .
PR P

If all of the required information has |
been received and ‘the Plan Sponsor Summary Report has

-not been mailed'within thirty (30) Calendar Days after receipt
of such. requrred information, a non-performance fee of $500

: : |'per calendar quarter will be pard to the PIan

| The "thirty:" (3
| Calendar. Day that-all' necessary reconciliation information

0) Calendar Day standard beglns on the._

and the required information to be included ,with the'|.
statements has been received and ends on tthe date

e statements are postmarked for marllng

-If alI of the requrred rnformatlon requrred from third partles'

(such as Plan Sponsor payroll or mutual fund providers who

+ | provide share prices and investment retums) has not been

recerved as descnbed above no non- pertormance fee will be.

paid.

'E Processmg Payroll
Contrlbutrons '

. recelved and in good order. -

) Great-West wrll correct as of the ongrnal Effectrve Date at |ts
' expense; any errors ‘Great-West commits in " processing
" | contributions sent by’ the Plan Sponsor directly online to
‘| Great-West's recordkeeplng system (currently called the

. - -Contrlbutlons wrll be credlted on the day they are recerved to '

the'- extent “that all' details concemlng the contrlbutlon is

/

“Plan Service Center”) and processed within the Plan Service

Center system functlonallty and processmg schedules. -

initials i C 09-21-09
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Processmg Dlstrlbutlons
lncludrng

'G: Hardship/Unforeseen
| ‘emergency
- withdrawals

for distribution '

IF. ‘Proces’slng new loans |

'H: Termination/Rollovers

partrcrpant appllcatron

Distributions wrll be processed and ready for mailing within

two (2) Business Days of the receipt i(at the Home. Office)
‘and acceptance. of a properly executed complete and
accurate distribution request
Vs

Non- Performance Fees f all of the ‘required information
has been received:as described above and one hundred
percent (100%) of all such distributions have not been
processed and ready for mailing wrthln two (2)' Business
Days after receipt of such. required: information, a.non- |
performance fee of $1 000 per. calendar quarter will be paid
to the Plan.

| The two (2) Bu,siness Day standard begins on the Business

Day that all required information has been received and ends

- |onthe date the d'istribution is postmarke’d for mailing.

If all -of the required - information requrred has not been
received as described above, no non- performance fee will be '
paid. . - o - c -

Great-West wrll assrst in developlng and will adhere to a

standard policy regarding -unforeseen’ withdrawal services

. .| provided to the Plan Sponsor

Great- West wrll assist rn developlng and will adhere to a| -

standard pollcy _regarding information missing on the

Great-West will _provide - the -Plan ; Sponsor. with an
Administrative Manual which wrll be updated each. calendar
year o .

. Fund Balance .
Transfers including:

‘tJ. Investment Election
- Requests

I notlflcatron of a transfer/rnvestment electlon processmg
error is received in good order as described below, the error

will be corrected to one hundred percent (100%) of the vaiue
the Participant should have recelved as a result of fund
transfers provided:

. Partlcrpant had onglnally provrded complete and accurate
information using the automated voice response system
and/or Internet web site and the completed transfer is
acknowledged by a confirmation number, and :

» Notification has been received of such error made on the
-Participant’'s previous statement Wlthln ninety (90) days
after the statement date . ,

Should notification of an error not be recelved within the

ninety (90) day period of the statement date, or the

Participant, Plan Sponsor or other thrrd party has made the

initials_{ QQ 09-21-09
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‘error the error erl be corrected current day’.

Non-Performance Fee .

'| Not applicable at. this<time~-' '-

. K Contnbutlon

Percentage . .
Elections/Changes

¢

Not applicable at this time -

A

'{L. -Plan Performance -

Reviews

| 'Fund_ ,and'f.,t:?.,lan . Performance ReViews to be provided
| quarterly within. forty. (40). days_of quarter close to the Plan
Sponsor’s Plan Admtnrstrator upon request of the Plan.

Non-Performance Fee $500 per occurrence.

| M. v, 'G_roup' Meetings

:'Great West shall meet annually with the Plan Sponsor to
L dlS_CUSS and.mutually agree in, wrmng to the number of group
. .- | meetings that will be provided in 2010 and each year

thereafter that the Plan: Sponsor has four full trme staff

-dedicated to the Plan

'._Great West wntt document the number of group meetlngs to
‘be held in the -Plan Enhancement Program and will include
| 'the_number.of group meetings held, their locations and toprcs

covered as part of-the plan performance reviews.

.| Non- Performance Fee $3 000 annually

N. Partrcnpant'lndlvndual.

Meetlngs

; Great-West shaII meet annuatly with the Ptan Sponsor to
 discuss and mutually agree in writing to the number of

Participant individual meetings that will be provided in 2010

- |.and each year thereatfter. that the Plan Sponsor has four full

time staff dedlcated to the Plan

N Great-West wull document ‘the number of Participant

individual meetmgs to be: held in the Plan- Enhancement
Program and will include the number of individual meetings
held, names of _participants engaged, their locations and

toptcs covered as part.of the plan performance reviews.

| Non-Performance Fee- $3 000 annually

. O Marketrng/Educatlon .

Campatgns

Durlng the 4th quarter of each .year the Regional Dlrector in |

v fcoordlnatlon with the Plan Sponsor’s 457 Plan Administrator
| will agree to the marketmg campatgns for the upcoming year.’

‘A’ minimum of two target campangns to be conducted per|

| year.

| Great-West  will- develop *_benchmarks  for " its |
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marketing/education. - campaigns _ initiated . during “each
calendar year will include the benchmarks in the plan

| performance review materials. .

P. Percentage of Calls
Answered by '
Customer Service
Representatives

| Non-Performance Fee: $1,000 per occurrence.

All telephone calls “to the Home Oﬁice “Client- Service
Representatives will be answered withih ninety (90) seconds
on average at least ninety percent (90%) of the time on an

‘on-going average annual calendar year basis (which means
| a calleris connected to a customer service representatlve for

conversatlon and not placed on hold).

Non- Performance Fee: A report will be generated yearly
from the recordkeeping system to document the. necessary
information regarding the number of telephone calls received
and answered. If at least ninety (90) percent of the telephone |
calls to the Home Office Client Service Representatives have
not been answered within the first ninety (90) seconds on an.

| on-going average for the calendar year (as described above),

a non-performance fee -of $500 for that calendar year will be
paid to the Plan. In the event the Plan Sponsor adds a major
plan feature such as loans, or makes an investment option |

| change that involves mapping of funds, or the Plan Sponsor .

or investment company causes a delay in statements, this
standard will not apply for the affected quarter.

Average performance- standards for the calendar year will be
provided to Employer using reports generated quarterly from

the’ recordkeepmg system ‘and the Call Management system.

1a. Employee Satlsfactron
' Surveys

'A-mutually agreeable annual on-line web site Participant
survey will be developed that will demonstrate both statistical
significance and validity and that will coincide with the
following measurements and fee penalties - rewards in the

year prior to the expiration of each Agreement term. Such on-

line web site survey will include an evaluation of recordkeeping
and administratiori services,” Plan Sponsor Committee’s
performance, comparison’ with other programs and other items

to be determined by the Plan Sponsor and are mutually

agreeable. The Plan Sponsor will have final approval of the
survey instrument ‘before the survey-is conducted. The
average score will be based upon ‘a mutually agreed upon
weighting of each applrcable category surveyed: :

Measurement and Non Performance Fees

Average score 84% orlower. - $5, OOO non- performance :
fee ,
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VI,

oAdv:sed Assets Group, LLC Realuty lnvestmg Adwsory Serwces

Advnsed Assets Group, LLC (“AAG”) a wholly -owned subsldlary of Great West shall

N provide advisory services to the Plan’s participants pursuant to the terms and conditions
- _set forth in this contract and shall-not be responslble for any other serv:ces m th|s,
L ‘contract S T . : ‘
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" Exhibit'A1 - Initial Authorized 'I‘hv"est.meht_ dp-tibnlu

" Initial Authorized initial Authorized Ticker

Ticker
Investment Option Name Sy:::nkbeol ' Ivestment Optin Name Symbol
G?eat-West Custom Stable Asset Fund - - N/A PIMCO Total‘ Returr(lnstl I | PTRAX
Hartford Small Cémpany R4 . | | IHSSX_ | Royce Pénhsylvania Mutual ‘ PENNX
| vanguard Small Cap Index Instl 1 | _vscix Van Kampen Small Cap VarIAue A VSCAX
Munder Mid-Cap Core Growth A ~ | MGOAX ‘| AM M@d Cap Core '-. B GTAGX.
Vanguard Mid Capitalizaﬁon Index Signél \/MISX | Perkins Mid Cap Value 'lqve_sto? - . | JMCVX
| Janus Twénty . : : o JAVLX : Rainier'Large Cap o : RAIEX
Dav%s 'NY Venture A B _ | | NYVTX Vanguard Insiit‘utional'lndex' _ VINIX
Allianz NFJ Div Value o NFJEX i “Julius Baer Interﬁational Equity : -JETIX
American Funds Capital World GLR4 | RWIEX. | PaxWorld Balanced | paxwx
American Fund VBaIanced FundR4 . ) RLBEX _| T.-Rowe Price Retirement Iﬁ?ome : TRRIX
T. Rowe Price Retirement 2010 | _ | TRRAX T Rowé Pﬁce Retirement 2620 ' : TRI—?BX
T. Rowe Price Retirement 2030 | L B _ TRRCX T. Rowe Price Retirement 2040 _ . TRRDX
T. Rowe Price Retirement 2050 - TRRMX |
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~ Plan Sponsor;s approyed_ ‘model_ form of Qualified Dome_s.tic'Retation_s Order (_‘"QDRO”)’

_______

Sponsor with respect to the deferred compensation plan of the: Partnmpant This Model should be
‘used in conjunction with your attorney’s advice and assistance.” The format of the Qualified - S
Domestic Relations Order will vary depending upon the rules of the court in your jurisdiction. .Nothing
contalned in thls Sample shall be construed as tax or Iegal adwce SRR

It is recommiended that' a proposed version of this order be submltted to Great- West w1th the body of

the order filled in prior to entry of this order for purposes of your obtalnlng Great-West's preapproval
of the proposed order ' : .

T i N RS ..',.-w. "

Proposed and entered orders should be remltted to the Plan Recordkeeper as follows o ( -

- Great-West Retirement Servrces® ‘. R f R ”,‘ UL
P.O. Box 173764 - 4 E ' ' o : )

Denver, CO '80217-3764
Fax # (866) 745-5766

: . No. ...t
, Petrtloner Lo ) . |
. and - ) A SRR T R Ce s R
Ftespondent - QUALIFIED DOMESTIC RELATIONS ORDER

AND NOW this _~ day of - ,20___, based on the findings set forth
beIow _ , . e S '

AT IS HEREBY ORDERED ADJUDGED AND DECREED o o ! .:‘; :
1. Partres The partles hereto were husband and wrfe and a dlvorce actlon rs 1n thrs Court at the

" above number., This Court has personal jurisdiction over the partles The parhes were, marned
- on ’ and divorced on

2. Participanit Information: The’ name Iast known address socral secunty number and date of
blrth of the plan “Partlmpant" are ' .
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3. Alternate Payee Informatron The name, last known address and. somal securlty number of
'the“AIternate Payee”are: . . - - N S T T S AT

The Alternate Payee is the Participant’'s former.spouse.. The Altemate rPayee shall have the-

) ) duty to notify the Plan Administrator and/or Recordkeeper of any changes in marlrng address ,

subsequent to the entry of this.Order. . . . .= o

B S

‘4, Plan Name. The name of the Plan to which this Order applies is the
State of New Hampshire Deferred Compens_ation Plan, (hereafter referred to as “Plan”).

“Any changes in the Plan Admrnrstrator Plan Sponsor or name of the Plan shall not affect
Alternate Payee S nghts as strputated under thrs Order . e

. Effect ofthls Order as a Qualified Domestic Relations Order: This Order creates and
recognizes the existence of an Alternate Payee’s right to receive a'port,i'on of the Participant’s
benefits payable under an employer-sponsored deferred compensation plan that is qualified -
under Section 457 of the Intemal Revenue Code (the “Code”). ltis inteénded to constitute a -

Qualified Domestic Relations Order ("QDRO") under Sectlon 414(p) of the Code ’

. Pursuant to State Domestrc Relattons Law: Thts Order is entered pursuant to the authonty ‘
granted in the applicable domestic relations laws of '

. Provisions of Marital Property Rights: This Order relates to the provision of marital property
. rrghts as a result of the Order of Divorce between the Participant and the Altemate Payee '

. Amount of Alternate Payee s Beneflt This Order assngns to.the
- Alternate Payee an amount equal to [choose erther optlon 8A1 or8A2
* below]: :

B8A1 § ' ___of the Participant’'s Total Account Batance under the Ptan as of the date
this Order is processed. .o

OR

8A2 $____ -~ (dollarsandcents)or___ % (percent)] of the Partlclpant s Total Account
Balance accumulated underthe Plan as of : : i(or the closest .
valuation date thereto). The Alternate Payee’s benefit herein awarded shall be credited with
any investment income (or losses) attributable thereon from the aforesard valuation date (or
the closest valuation date thereto) until the date of transfer of the Atternate Payee’s share to
the Alternate Payee.

(Note to drafting attorney The Plan’s current recordkeeper is not able to determrne the value
. - -of the Participant's account balance and any investment earnings and/or losses prior to
' . The parties will need to arrive at a dollar frgure or percentage of benefits
payable to the Alternate Payee as of a date that i is no earlier than . , . The
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Plan’s current recordkeeper can determme the account’ value ‘and- calculate any earnlngs h
- ,and/or lossesfrom ..+ .. . . through the date assets are'transferred or distributed -
~ to the Alternate Payee Keep in mind that if you-must adjust the valuation date forward and a
- percentage is awarded to-the Alternate Payee in this section, you should consider whether to
adjust the Alternate Payee’ s awarded percentage to account for-any ‘additional Gontributions
‘ (and any gainsflosses accruing thereon) made by or for the Partlcrpant to the account after the
originally intended valuatlon date ) : »

Such TotaI Account Balance shall be determrned after the account is reduced by the
outstanding balance of the Participant’s account reduction loan(s); if any, as of the valuation

. date specified above, such that the Account Balance shall not include the outstanding balance

_ of any account reduction loan(s) as of the;valuation date. - The obligation fo'repay any ‘

" Participant Plan loan(s) from and after the date of thls Order remains solely with the EE
Par‘ucrpant

~ g -
-~ o~

""Such Total Account Balance shall |nclude aIl amounts malntarned under all of the ‘various
accounts and/or sub-accounts established on behalf of the Part|C|pant including rollover and
transfer contributions. The Alternate Payee’s.portion of the benefits described above shall be
allocated on a prorata basis first from all of the core accounts and/or core investment options
maintained under the Plan on behalf of the, Participant.other than life insurarice, if any, and
next the Plan.shall redeem amounts from a life insurance ‘contract, if any; issued for the

' Partrmpant under the Pian only to the extent necessary to obtarn the amount that thls order

.,awards to the Altemate Payee : ; : = S

- Unless the Altemate Payee elects an |mmed|ate Iump sum dlstrlbutlon by the Plan at the time
this Order is submitted to, and approved by, the Plan, such benefits shall also be segregated™
and separately maintained in a nonforfeitable Account(s) established on behalf of the Altemate
Payee. This Account(s) will |n|t|ally be established proportionately in the same core investment
options.as the Participant account. Alternate Payee may make subsequent investment. -
selections as and when permitted under the terms of the Plan. 'Alternate Payee’s account shall

. experience gains-and.or losses-according to the |nvestment expenence of the mvestment '

optrons in whrch Alternate Payee’s share.is invested.: : P

9. Commencement Date and Form of Payment to Alternate Payee lf the Alternate Payee so

. elects on an appropriate form; the benefits shall be paid to the Alternate Payee as soon as. -

) admrnrstratlvely feasible followihg the date this Ordet is approved as a QDRO by the Plan. "

" Benefits will be payable to the Alternate Payee in-any form or permissible option: otherwise

-available to participants under the terms of the Plan, except:a joint and survivor annuity. The
Altemate Payee will be responsible for paying any.applicable withdrawal charges’ imposed
under any |nvestment account( ) with respect to hlS or her share under the plan -

10. Alternate Payee s nghts and Pruvrleges On and atter the date that thls Order is deemed to
_be a QDRO, but before the Altemate Payee receives a total distribution under the Plan, the
Alternate’ Payee shall be-entitled to all of the rights and.election privilegesthat are: aftorded to
" Plan beneficiaries, including, but not limited to, the rules regarding the right to designate a
beneficiary for death benefit purposes and the rrght to direct Plan mvestments onIy to the _
~ extent permitted under the prOVlSlonS of the Plan.. ' : 4 :
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11 Death. of Alternate Payee inthe event of the Alternate Payee's death prior to recelvmg the
full amount of benefits assigned. under this Order and under the beneflt option chosenby the
-Altemate Payee, such Alternate Payee's beneficiary(ies), as desrgnated on the appropriate
form provided to the Plan or; in the absence of a benefrcrary designation, the remainder of any -
unpard benefits under the terms of this Order shall be pard in accordance wrth the terms of the
- Plan. . : g : = "

12. Death of Parﬂcrpant Should the Partlcrpant predecease the Alternate Payee such
. Participant’s death shall in no way aﬁect the Atternate Payee ] nght to the pomon of the
beneftts as stlpulated herem

13 Savmgs Clause This Order is. not rntended and shaII not be construed in such a manner as
to require the Plan: _ A . SE

a. to provide any type or form of benefrts or any optron not otherWlse provrded under the
_Plan ' _ R L A

b. to prowde lncreased beneflts to the Alternate Payee S i' :

c. to pay any beneflts to the Alternate Payee Wthh are required to' be pald to another

. alternate payee under’ another order prev:ously determmed to be a QDRO or.

" d. to make any payment or take any actlon Wthh is’ mcon3|stent wrth any federal or state
law, rule, regulat|on or appllcable ]udICIat dectsron :

R

14. Certlflcahon of Necessary lnformatton All payments made pursuant to thts Order shalt be
- conditioned on the certification by the Alternate Payee and the Partnc:pant to the Plan of such
mformatlon as the Plan may reasonably requrre from such pames " * : :

15. Contmued Quallfled Status of- Order lt is the intention of the partles that this QDRO
contlnue to qualify as-a QDRO, as it may be amended from time to tlme and that the Plan
" shall reserve the right to reconfirm the quahfred status of the Order at the time beneflts become
payable hereunder. : :
16 Tax Treatment of Drstrrbutlons Made Under Thls Order ‘For purposes Sectlons 402(a)(1) .
' and 72 of the Code; or any successor Code section; any Alternate Payee who is the spouse or
~ former spouse of the Participant shall be treated:as the distributee of ary distribution or
payments made to the Alternate Payee under the terms of this Order, and as such, will be
required to pay the approprlate federal income:- taxes on such dlstrlbutron :

17 Parties Responsrbrhtles in Event of Error ln the event that the PIan madvertently pays the
-. Participant any benefits that are assigned to the Alternate Payee pursuant to the terms of this
Order, the Participant shall immediately reimburse the Alternate PayeeI to the extent that the
- Participant.has received such benefit payments by paying such amounts dlrectty to the ‘
Altemate Payee within ten (10) days of recelpt : : , _
_ P
In the event that the Plan rnadvertently pays. the Alternate Payee any benefits that are to
" remain the sole property of the Participant pursuant to the terms of this:Order, ?the
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. Participant has experienced a distributable event under the.terms of the'Plan, the' Alternate -
" Payee shall immediately reimburse the Participant to the extent that the Alternate Payee has
- received such benefit payments by paying such amounts.directly to the Participant within ten
(10) days of receipt. If the Participant has not experienced a distributable event under the
‘terms of the Plan, the Alternate Payee shall |mmed|ately return such overpayment to the Plan
within ten (10) days of: recelpt SR

18. Effect of Plan Termination: In the event of a Plan termination, the Altemate Payee shall be.
“entitled to receive his or her portion of the PartIC|pant s benefits as stipulated herein in
.accordance W|th the Plan s termlnatron provrswns for partrc1pants and beneflcranes
19. Continued Jurisdiction: The Court retains ]unsdrctlon over this matter to amend this Order
. - to establish or maintain its status as.a qualified domestic relations:order, as amended and the
o ‘ongrnal intent of the parties as stipulated herein. The Court shall also retain Junsdlctron to
.~ .-enter such-further orders as’ are necessary to enforce the assrgnment of beneftts tothe
E -Alternate Payee as set forth herern AN
20 Fee: A processing fee of $250 00 shall be charged one-half ($125 00) agamst the Alternate
.. Payee's share/account and one-half’ ($125 00) against the Part|c1pant s remaining account. In
" the event that the Altemate Payee is awarded 100% of the Participant’s account balance as of
the date this Order is processed pursuant ta this Order, the entire processing-fee shall be
charged to the Alternate Payee’s account/share. 'If there are not:sufficient fundszin either
party’s account to pay that partys respectlve share of the fee the dlfference shall be charged
- ,tothe otherparty... R e Cae LR e

- BYTHECOURT: =~

.................................................

R L I P N N )

“Respondent'- " -
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Exhlblt A-2 - SeIf—Dlrected Brokerage Account Optlon Pollcles and Procedures (SDB Polrcles)
| A GENERAL DESCRIPTION |

The'SeIf-Directed Brokerage Account (“SDB”) option"with SDB Provider is described as foIIovvs:'

1. Account Establxshment and Fundrng

SDB Provider has agreed to offer a SDB optlon to the employees of the Plan Sponsor The_ SDB will be
~treated as a separate mvestment optlon under, the Plan .

Participants must apply to SDB Provuder to establish an account with SDB Prowder and must affrrmatlvely»
accept an indemnity/release statement via either’ Great-West's web site or. automated voice response

- system prior to participating in the SDB arrangement. Participants utilizing the-SDB prior to the electronic
indemnity/release statement being available will be required to accept an mdemnlty/release statement prior
to making additional transfers to the SDB via web or voice response system

‘Under the SDB option, the PartICIpant chooses from ellglble mvestments lncludlng, mutual funds stocks
and bonds allowed by the Pian, as specified in the SDB Provider Restriction Form completed by the Plan
-and submrtted to SDB Provider, subject to certam tradrng restrictions. .
'
2. Core Investment Mlmmums 2

All mvestment opt:ons other than the SDB optlon shall be defined as “Core Investments” ‘The amount that’
must be left in the Core Investments, as established by Great-West, will be $2 500. Great-West may
change the aforementroned m|n|mum W|th thIrty (30) days advance written notice. -

If the partrcrpant has not met the required Core Investments minimum, transfers will be restricted from the .

- Core Investments to SDB Provider. In the event a Participant's total balance in the Core Investments falls
to twenty (20) percent below the stated Core Investments minimum, the Participant will be mailed a letter
each month for up to three consecutive months requesting that the Participant transfer from the SDB to
Core Investments the amount required to meet the Core Investments minimum. If after the third letter the
participant’s total balance in the Core Investments is insufficient to recover fees owed under the terms of

- this Agreement, Plan Sponsor agrees to provide instruction to transfer the amount necessary from funds
available in the participant's Money Market Fund at SDB Provider. If it is necessary to liquidate securities in
the participant's SDB.account, Plan Sponsor will provide written instructions on the specmc securities to be
liquidated and the .number of shares to be hqurdated

3. Transfers and Contnbutrons to SDB Provider |

Participants may transfer assets to SDB Provider onIy from the Core Investments, subject to any transfer
_restrictions or other rules associated with a particular- investment option. Contributions from salary
. reduction may also be allocated to SDB Provider to the extent the Core Investments minimum has been
met. :

Participants must initiate transfers to SDB Provider via Great-West's web-site or the client service
representative. Transfers may be made only in U.S. dollars and only into the SDB Money Market Fund at
SDB Provider, or other comparable fund as designated by SDB Provider. Any cash baIances within a
: Partrcupant s SDB shall be automatically invested in the SDB Money Market Fund

i . ‘ .
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"~ When -a Partlcrpant provrdes dlrect|on to transfer: assets or to: contribute " dlrectly to SDB' Provider, the
transfer. of the assets from the' Core. Irivestments or tor contrlbute drrectly to SDB and recetpt of those
assets by SDB Provrder will not be srmultaneous o .

: Taxa

A Partrcrpants rnltral transfer to SDB Provrder must be at least $1, OOO 00 and each subsequent transfers

.must be at least $1,000.00. Either SDB Provider or Great-West may change any:of the aforementloned

_’mlnlmums wrth thlrty (30) days advance wrltten notrce o '

,AII transfers between SDB. Prowder and the Core lnvestments wrll be. prorated agalnst all money sources:
within a Participant’s account unless the participant directs a customer service: representatrve to transfer
: onIy one money source..- : .
,Transfers to SDB Provrder wrll not be permltted |f a Partrcrpant s total balance in the Core lnvestments falls :
below the Core lnvestments minimum.. : . o : N
Brokerage Actrvrty - S ST TR Lo R |

. Tee . T R - N Lo
! R T A S SPR PR o . . st . h ;

After funds are transferred or contributed to a Participant's SDB, the Parttcnpant must contact SDB Provider
to buy mutual funds or securities. Partrcrpants may provnde investment. instructions’ to SDB. Provider by
calling a SDB Provider Investor Service Representative, via the 'SDB Provider. Voice Response System or
-via the Internet by accessing SDB Provider's web-site. Securities éligible for.trading in a SDB include only
investment companies registered under the Investment Cofmpany Act ‘of .1940; secur|t|es traded on a
national. securities exchange or over-the-counter and. taxable debt. mstruments or obllgatlons -SDB
Provider will not accept orders for any transactions tnvolvmg certain securities if so mstructed by: the Plan
Sponsor pursuant to. sDB Prowders Flestrlctlon Form executed by the Plan Sponsor and Trustee -if
applicable. " | Lo LT

Plan Sponsor acknowledges that SDB Provnder will prowde each Part|c1pant with any. annuaI reports
proxy, tender offer, prospectus, or any other information it receives in connection with securities held in the -
Participant's SDB . (collectively referred to as “Shareholder - Communrcatrons”) ;including information
;regardlng votlng, tenderlng or any other shareholder actrons SDB Provider will cause its.Clearing Agent 1 to
exercise the default option under the feorganization terms on vquntary actions if the Participant provides
no instruction. In no case will either SDB Provider or Great-West and/or itsaffiliates be under any duty to
determine how, or if,” proxiés are voted. or acted upon or to take any actnon in" connection wrth any
Shareholder Communlcatlon S S i e e A .

5. Transfers from SDB Provrder ,‘ L SN L . ’

Participants must transfer ° assets’ from thelr SDB vra Great-Wests web srte ‘or the client serwce
representative to the Core lnvestments to the, extent that funds are required for a scheduled or.requested
1oan, distribution, pel’IOdIC payment or roIlovers or dlstnbutrons _pursuant to a Qualified Domestic. Relations
Order (QDFlO) Periodic payments scheduled for the nrnety (90) day period following a dlstnbutlon request
and scheduled irrevocable payments are not avallable ‘for ‘other distributions. The minimum required
balance for the Core Investments will not be’ avallable for any distributions if the Partlctpant has a balance
in the SDB. Transfers may be made only in U.S. dolars and only from the SDB Money Market Fund.

Participants must contact SDB Provider and liquidate’ mutual funds, stocks, and/or bonds prior to
transferring from SDB Provider to the Core Investments. Before initiating a transfer, Participants must
.cancel any open “buy orders_for securities  to the _extent.the open “buy” orders exceed the remaining
balarice available in the 'SDB optlon Participants. must then contact Great-West to mltlate transfers from
‘the SDB Money Market Fund to the Core lnvestments “Transférs initiated by the participant. from the SDB
‘Money Market Fund at SDB’ Provider to the. Core Investments will be allocated among the -Core
Investments accordlng to the Part|c1pant s rnstructtons or to the plan default |n the absence of lnstructtons'

from the Partlcrpant from time to time. , _ o
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e - |

- Assistance will be afforded the Partrcrpant in maintaining the minimum-required in.the Core Investments via
a periodic letter notifying them of an insufficient- -amount, of money in the :Core: Investments. if the-
Participant fails to comply with the notice to maintain the minimum required in the Core Investments, the
Part|crpant s account will be restrrcted SO no addltronal money can be transferred rnto the SDB account.

Non- Requrred Future Payments

Any Participant who has established a SDB account and has set up future payments (rncludlng periodic
payments) will be responsible for transferring the amount of money sufflcrent to malntarn their. future
payments to the Core lnvestments _ o : .

ifa future payment farls because there is not enough money in the Core lnvestments the foItowrng will

occur: . ;

a. The Participant erI receive a Ietter each month for three (3) consecutrve months notlfyrng them. that
they have not met the required Core Investments minimum for future payments (the stated $2,500 Core

_Investment minimum plus 150% of the next three (3) months ‘of scheduled future payments) and
request that the Participant transfer from the SDB to Core Investments the amount required to meet the
Core Investments minimum. :

b. if the amount in the Core tnvestments is not sufficient to make a payment the future paymerits wrll be
terminated on the recordkeeping system. Notification will be sent to the Plan Sponsor who may request
that the all securities held at SDB Provider will be quurdated

c. Transfers of money from SDB Provrder to the Core Investments to satisfy’ future payments can only be.
made by the Participant; -

d. Future payments will not be backdated to the onglnal effectxve date

To restart future payments the Part|c1pant must transfer money to the Core Investments and resubmlt any‘ -
forms necessary to set up future payments.

Required Payments under th"e Plan, the Code or the Payment Option'SeIeoted

Any Participant who has estabhshed a SDB account’ and has reqwred payments will be responsuble for
transferrrng the amount of money sufficient to matntaln thelr perrodrc payments to the Core lnvestments

If requrred payments fall because there rs not enough money in the Core lnvestments the fotlowmg wxll

occur:

a. The Participant will be mailed a Ietter each month for three (3) consecutive months notrfylng them that
they have not met the required Core Investments minimum for requrred payments (the stated $2 500
Core Investment minimum plus 150% of the next three (3) months of required payments).

" b.- If the amount in the Core-Investments is not sufficient to make a payment, the Plan Sponsor will be

- notified that all securities held at SDB Provider will be liquidated according to the Letter of Instruction.

“from the Plan Sponsor and the total balance will be transferred back to the Core Investments and
~ allocated to the Plan default option, in the absence of instructions from the Patticipant; ,

c. A restriction will be placed on the account, preventlng the Participant from movmg money to the SDB

d. Required payments will be made as of the current date; and :

e. The requrred payment schedule will be restarted for future réquired payments

Death Beneflt Payments

A benefrcrary cannot access the SDB.- Upon- recelpt of.a death beneflt clarm form in good order, SDB
Provider will be directed to freeze SDB activity and cancel any open orders. Unless an in-king rollover to
eligible retirement plan is selected, securities held in the SDB Provider account wntl be liquidated according
“to the Letter of Instruction from the Plan Sponsor and the proceeds will'be transferred to the plan default in
the Core Investments for drstrlbutron Trailing dividends will be’ transferred to the’ Core Investments for
distribution. N

}
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9.

. 10.-

11.

Closmg SDBs S N I (s ST o

I

;'Partlclpants must call SDB Provnder to close thelr account ‘Once the account-is closed, the Partlclpantv :

cannot initiate any further transfers.to: the SDB account.If a dividend is paid into the account after ‘the

‘Participant has transferred all money to the Core Investmeénts, the Participant must -call SDB Provider to
liquidate securities and wait for-the transaction to ‘settle .in the SDB’ Money Market Fund. Once’ the

securities have settled in.the SDB: Money Market Fund, the Participant must call Great-West to initiate the
transfer from the SDB: Provider SDB Money Market Fund to the'Core Investments. If a Part|c1pant closes
thelr 'SDB account, they will have to open a new account with a new account number. © * - ¢

Name and Address Changes '. .

‘Name and Address changes must be submltted to Great-West Participants ‘must also notify- the SDB
-'Prowder of any address changes ' e : . : .

ot

Specral Recordkeeplng Assomated with the Self D|rected Brokerage Optron

 The parties hereto agree and acknowledge that the recordkeeplng in respect of the SDB program wrll dlffer

from the recordkeeplng services descrlbed elsewhere in thls Agreement
a. Rebalancer and dollar cost averaglng are’ not avallable for any SDB )

b. ~Participant statements issued -according to this ‘Agreement will show one balance for the SDB
1 - account.-The rate of return will be incilided on the statement for the SDB balances. No
: transactions within the SDB will be shown on this statement. = - - '
c.  The following information will nof be shown on the quarterly Plan Summary Report for SDBs:

i. Realized and unrealized gains and Iosses
i Cost basis; and
_ i Reportable transactions. - _ . ‘
d.  In-kind rollovers are allowed from the SDB' account lf provuded for in the plan document
e. Transactlon t|m|ng lnformatlon is descrlbed in Schedule A attached. ’

B GENERAL lNFORMATlON "

. The parties hereto agree and acknowledge that SDB Provnder is an independent, unafflllated th|rd party to
Great-West and its afflllates and that SDB Prowder may review and amend the fees charged at any time
-without notice.

e

The avallablhty of a. mutual fund stock or bond under the - SDB program does not constltute a

determination by Great-West, its affiliates or theit employees, officers, directors, agents or affiliates”

(collectively Great-West) of the merits, prudence, or advisability of the SDB program, nor does Great- West
or its affiliates provide investment advice or recommend or evaluate the merits or ‘suitability of any
investment-available through the SDB program. Neither Great-West nor its affiliates act as a fiduciary with
respect to the selectlon and retention of the SDB program or any Participant SDBs held thereunder.

Plan Sponsor understands that neither Great West nor its affiliates have any discretionary authority and

~ cannot exercise discretionary control on behalf of the Plan or SDB Provider and are not an agent of SDB

Provider. However, except those duties expressly performed by Plan Sponsor or SDB Provider pursuant to

_this Recordkeeping and Administrative Responsibilities Agreement, all ministerial administrative functions

related to the SDB arrangement are to be performed by Great-West according to this Agreement. Plan
Sponsor agrees that SDB Provider may act pursuant to instructions provrded accordmg to the terms of this
Agreement and pursuant to Participant dlrectlons ‘

)
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4, Plan Sponsor hereby authonzes that the services in this Agreement to be performed in the following limited

and nondiscretionary - capacity: to forward cash to SDB Provider on behalf of the Plan and Plan

~ Participants; to direct SDB Provider to liquidate any SDB assets and- transfer such assets to the

- _recordkeeping system in order to pay fees, expenses and benefits in respect to payment options required’

‘under the Plan and close Participant SDB accounts according .to Letter of Instruction Regarding Self

- Directed Brokerage Account and/or Participant instructions. The limited authority granted above includes

the authority to transmit instructions to SDB . Provider to. transfer assets from SDBs to another Plan

investment provider; to transfer assets to or from a SDB in accordance with this Agreement and to take
‘any other ministerial actlons mcrdental to the administration of the foregoing.

in addition to the recordkeeping and commumcatlon fee descrlbed in the Agreement, an annuallzed fee of
$50.00. per 'year per Plan shall be collected from the account of each Participant utrhzrng the SDB,
deducted from each participant's Core Investments account balance on a pro rata basis in an amount of
$12.50 per quarter (as defined below) per Plan. A quarter shall be defined as the period from the 21st day
of the third month of the preceding calendar quarter to the 20th day of the third month_ of the current -
calendar quarter. This fee will not be assessed in respect of any quarter that the Participant maintains a
~zero ($0) balance in the SDB for the entire quarter. Participants electing.to invest in the- SDB will also be -
assessed separately by SDB Provider its fees, the management and other fees specmc to each investment
option selected. The commissions and/or fees charged by SDB Provider are set forth on SDB Provider's
Web site and will be charged to the Partrcrpant’s SDB as they apply to the SDB arrangement. These
commissions and/or fees are subject to change at any time without rotice. Great-West and/or one or more

of its affiliates may receive revenues from SDB Provrder which relmburses for admmlstratlve and systems
mterface

'

‘ C. LIABILITY
Plan Sponsor acknowledges that neither SDB Provider nor Great-West and its aﬁrhates acts as'a fiduciary with
Tespect to the Participant’s selection or retention of SDB assets or investments. Neither SDB ‘Provider nor
Great-West and its affiliates has -any duty to monitor purchases, sales, or exchanges of securities in the
- Participant SDBs and other transactions in the SDB, or to determiné whether the amount contributed. or
transferred to SDB Provrder from the recordkeepmg system for any Part|C|pant Account is proper or correct.

[

D. TERMINATION

The SDB arrangement may be terminated by Plan Sponsor or Great-West at any.time upon written notice to
the other parties. Such termination will be effective sixty (60) days after the date of mailing such-notice. Upon
termination, the Plan Sponsor agrees to provide d|rect|on with respect to the disbursement-of any monies or
' secuntres invested in the SDB arrangement. : : ~
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| ScheduleA . |
- w0 o7 Transaction Timing ~° © o -

" Transfers to SDB Provider: - . e

Participant initiated transfer and contribution requests from the Core*Investments to the SDB account
that are received on a Business Day before 2:00 p.m. Mountain Time will be processed and sent to
SDB Provider the second Business Day, if all of the Core Investment option providers associated with
the transfer and contribution request meet the “late day” trading requurements"‘Late day” trading means - .
that the investment option provider agrees to accept transactions.at that Business Day’s price that are

initiated prior to 2:00 p.m. Mountain Time but are received by the investment option provider after 2:00 .

p.m. Mountain Time. If received on a Business Day after .2:00° p.m. Mountain Tlme transfers and
contrtbutlons will be processed and sent to SDB Provnder the thlrd Busnness Day _‘ A

Transfers from SDB Provrder

Participant initiated transfer requests from the Money Fund at SDB Prowder to the Core Investments that
are received by SDB Provider on a- Business Day before 2:00 p.m. -Mountain:- Time will-'bé received:
" approximately three (3) Business Days after requested from SDB. accounts. Once’ received, the amount
transferred will be deposlted to the applicable investment. optlons accordlng to:the transfer tlmtng -schedule
* described i in this Agreement
Loans, Lump-Sum Wlthdrawals Non ngwed Perlodlc Pavments and Requlred Pavments
under the Plan, the Code or the Payment Op_on Selected , S e

The Partnctpant must sell sufftcuent secuntles to raise the reqUIred amount of cash in the.SDB Money
Market Fund and then transfer the cash from the. SDB Money Market Fund to the Core investments.
‘Once the transfer is received in the Core Investments,, the loan or first. payment will be available the
later of five (5) Business Days. after the Business: Day the SDB monies (and complete ‘and accurate
information nécessary. to process. the’ request) or the date of the scheduled payment :

-\"I
PRET I

Death Beneflt Pavments.

1. SDB Investment in Mutual Funds and BondS'

Once complete and accurate information necessary to process the death beneflt request is
received, SDB Provider will be: notified to liquidate all securities in the SDB and transfer them to
the Core Investments on the.recordkeeping system. The death benefit request will be processed
'no later than the eleventh Business Day and-thes check will be processed and’ mailed no later than
the twelfth Business Day

N

2. "SDB Investment in Stock Wlth -or Wlthout Mutual Funds and/or Bonds

Death benefit requests that include stock investments in the SDB wulI be completed no later than
* . two (2) Business Days after the schedule described above in subparagraph 1 glven that stock
investments require two (2) additional Business Days to settle .

Closinq- the SDB: a

" - Inevent the SDB account is closed, and if a dividend is paid into the SDB account after all of the SDB

money has been transferred, the Participant (or beneficiary) must follow the procedures described in
Section A.-9. Once the dividend has been paid into the Core Investments on the recordkeepmg system,
the check will be avaltable according to the schedule described in paragraph C. above
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Exhibit A-3 - Reality In'\_le:s'ti_rlg:® Adivisory Services Agreement
This Exhibit A-3 shall be bet’ween the Plan Sponsor and the Advised Assets Group, LLC. L

:HECITALS —

.Whereas the Plan has establrshed deferred compensatron plans under the lnternal
Revenue Code (the “Plan) and .. : e , l

Whereas, the Plan Sponsor-has selected Great-West Life & Annuity Insurance Company -
(“Great-West”), to provide administrative and other services to the Plan as set forth in .
the service agreement between the Plan. Sponsor and Great West (“Service -
Agreement”) and )
Whereas AAG a wholly owned subsrdrary of “Great-West, provndes rnvestment'
guidance, advrsory and discretionary managed account servrces (“Realrty lnvestrng
deferred compensatron plan partrcrpants and o

Whereas, AAG has conducted a rigorous review and evaluation of partrcrpant level
advisory service providers and has selected: an independent financial expert
(*Independent Financial Expert”) to provide such services to AAG for use under Reallty B
Investrng, and has negotrated certain prrcrng arrangements for AAG cllents and.

A'Whereas the Independent Fmancral Expert has developed a methodology and
proprietary software and technology used to provide participant level investment advice
~ and discretionary managed acceunt services; including- personalized ‘Internet-based
guidance, investment advisory services and drscretlonary managed account services -
with respect to lnvestment chorces held W|th|n deferred compensatron plans and

Whereas, the Plan Sponsor desrres to make Reality Investing available 'to partrcrpants

_(“Participants”) " in the Plan in- accordance with ‘Appendix- A, attached ‘hereto and
incorporated herein; and ' _

Whereas, AAG will assist the Plan Sponsor in the establrshment of Realrty lnvestmg and
~with the ongoing review and monitoring of the services provided by the Independent
Financial Expert and will facilitate- the Particlpants’ access to the Reality ‘In'vesting; ’

Now therefore the partles hereto, in consrderatron of the mutual covenants and
representations herein contained, do hereby agree’ as follows

PNP Opt In ' ' : . - v. 01/2009 -
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TERMS. - v o oo s ol Lt e

: Artrcle 2

Articiet , S
Selectron SRR R

,r.. . R BN | " .

”'Great Wests wholly owned subsrdrary AAG wrll provrde mvestment advrsory
-services to Partrcrpants as descnbed in Artrcle 2 below o

.
e -

Servrces

_AAG will make avallable Reahty lnvestrng to Partlcrpants in accordance
:wrth Append|x A Realrty Investrng |ncludes one or more of the followrng

* Online lnvestment Gurdance AAG S onllne lnvestment gurdance tool (the
“Guidance Service”) is geared toward Parhcrpants who W|sh to manage '
their own retrrement accounts T _. .

.r.'

Onllne Investment Advrce AAG s onllne mvestment advnce service (the “Advice
Service”) is geared toward Participants:who - wish to manage their own retireinent

~ . accounts,while taking advantage of on-line-guidance and investment advice.”
- Participants are provided on-line guidance and investment advice fora - = ™

personalized recommended investment portfolio. The Participant recerves'a ~
personalized investment portfolio that reflects the Plan Core Investment Options:

. and the Participant's retiremént timeframe, life'stages, risk tolerance ‘and overall

financial picture, including assets held outside the Plan (if the Partrcrpant elects

" to provide this information), which may be taken into consideration when .

determining the allocation of assets:in the Participant's Plan -account (AAG does '
not provide advice for, recommend allocationis of, or. manage a Participant’s -

‘outside or non-Plan assets). Core Investment Options are those investment

options selected for usein the Plan by Plan Sponsor which provide investment

. -choice under the following asset categories: Fixed-Income/Cash, Bond, Large
.. Cap, Small/Mid Cap, and.International. Core Investment Options-do not include

any employer stock alternatives or-self-directed brokerage option alternatives.
The Participant then implements the recommended investment portfolio and.
manages his or her retirement-accournt on-line:* The Advice serwce is an one
time- event and the partrcrpant will monrtor their own account -

Managed Account Service — AAG .s;drscretronary managed accounts (Managed
Account”) is geared toward Participants who wish to have a qualified financial
expert select among the Plan’s available Core Investment Options and manage
their retirement accounts for them. The Participant receives a personalized

_investment portfolio that reflects the Plan Core Investment Options and the - -

Participant’s retirement-timeframe, life stages, risk tolerance and overall financial
picture, including-assets held.outside the:Plan (if the Participant elects to provide
this information), which may be taken into consideration when determining the
allocation of assets in the Participant’s Plan account (AAG does not provide

- .advice.for; recommend allocations of, or-manage a Participant’s outside or non?.-
- Plan assets) Under Managed Account AAG has dlscretronary authorlty over i

TR A e . o=
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alIocatIng among the avaIIabIe Core Investment Optrons wnthout prior Partlcrpant“‘ |
approvaI of each transaction. . -

Managed Account assets in the Plan’s Core Investment Options will be .
automatically monitored, rebalanced and reallocated every quarter by AAG based
_ on.data resulting from the methodologies and software employed by the -
Independent Financial Expert to respond to market performance and to ensure
optimal account performance over time. Participants will receive an account
update and forecast statement annually and can update personaI information at
any time by calling AAG at the Plan’s toII-free customer service number “or visiting
the Plan’s web site. o

Under Reality Investing, AAG does not prowde advice for, recommend
allocations of, or provide management services for individual stocks self-directed
- brokerage accounts, guaranteed certificate [any funds with a Irquudrty restriction
will not receive any advice allocation] funds, or employer-directed monies. A.
:Participant’s balance in employer-directed monies may be IIqUIdated subject to
Plan and/or investment provider restrictions. Participants may be required to
liquidate the above-referenced funds prior to or as a condition of enrolling in -
Managed Accounts, subject to Plan and/or investment provider restrictions.

AAG will on an ongoing basis. review the methodology and services of the
" Independent Financial Expert and-integrate.the Plan’s Core investment Options
into Reality Investing.. AAG will provide-the Plan Sponsor perlodtc wntten reports
of Participant usage of Realtty Investrng -

The Plan must select and at aII ttmes mamtaln Core Investment Optrons which
_ cover the following broad asset categories in order to use Online Investment
" Advice and the Managed Account Service under Reality investing: Fixed -
Income/Cash, Bond, Large Cap, Small/Mid. Cap, and International. ‘The asset
classes and Core.Investment Options must meet the requirements of the
Independent Financial Expert which may be aménded from time to time.  Should
 the requirements of the independent Financial Expert not be met, AAG and the
Independent Financial Expert has the right to suspend Reality- Investmg until the -
requirements of the Independent Financial Expert are satisfied. The Independent
Financial Expert is solely responsible for.determining the adequacy ‘of exposure to
“the aforementioned asset classes. and for determining’ the core asset class
exposures needed for the provision of OnIme Investment Advice and the
‘Managed Accounts Service. - L : -

Reality Investing wiII not be available for participant use for seven (7) to ten (10)
business days following changes to the investment option linéup. AAG and
Ibbotson need to conduct a new analysis of the available investment option array
to accommodate these changes. This analysis will take approximatély 7 to 10
business days, during which time, the Online Investment Guidance, Advice, and
Managed Account services will not-be available for participant use. Once the
analysis is complete, the Online Investment Gmdance Advrce and Managed
Account services will once again be avaIIabIe

2.2.. PIan Sponsor hereby authonzes AAG 1o offer Reality: Investtng to .-

Participants in accordance with Appendix A, using Participant information provided- to
AAG by Participants, the Plan Sponsor or its agents, and/or AAG’s affiliates. Plan
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Sponsor acknowledges and agrees that Reahty Investing will be provrded by AAG based
on the methodology and proprretary software provrded by the Independent Frnancral
Expert. ... o 0 TR e B B
~ 2 3 : Plan Parncrpants shall pay - all AAG fees in accordance’ wrth Appendrx A,
- for the respective services utilized. Plan Sponsor authorizes Great-West to serve as.
collection agent for AAG and deduct fees from Plan Parncrpant accounts - that
affirmatively enroll in Reality Investing, onlrne or by paper enrollment and become actual B
users, in accordance wrth Appendrx A E '
24 AAG has authorlzed GWFS Equrtres Inc. (“GWFS") and its lrcensed"'
agents and registered: representatlves who-aré' GWRS employees (coIIectlvely referred
to as “Solicitors”) to-solicit, refer and market"AAG’s Reality Investing advisory services to'_“
potential and current investment advisory clierits.;. GWFS is a Broker/Dealer; regrstered' .
with the SEC and is an affiliate company of AAG. The licensed agents and registered -
representatives. of GWFS are -employees of Great-West Life & . Annuity" insurance
Company (“GWLA"). AAG and GWFS, are wholly-owned subsidiaries of GWLA. ~ In

_ addition to their salary, Solicitors registered with GWFS and employed by GWLA, may

earn an additional bonus compensation for solrcrtlng, referring and marketing AAG’s
advrsory servrces
C
Article 3 _ o _
Representations and Warranties ' i
3.1 Both Parties. Each party hereto represents, warrants and consents that
(a) it is authorized to enter int6 and perform its obligations under this Agreement; (b) any
actions by, or filings with, any governmental body required for the party to enter into and
perform its obligations under this Agreement have been taken or made or will be taken’
or made when required; (c) entering into and performing its obligations under this
Agreement does not violate any applicable law, rule or regulation or its organizational
documents orany other binding instrument; (d) this' Agreement has been duly executed

and delivered; and (e) it will perform its oblrgatlons in compllance wrth all applicable -

laws, rules and regulatrons
32. AAG

(@) AAG represents that it is- registered as an investment adviser
under the - Investment Advisers Act of 1940 (“Advisers-Act”). AAG agrees to
maintain the required federal or state investment advisory registrations that
permit it to perform its obligations under this Agreement. AAG acknowledges
and agrees that it may be deemed to be a fiduciary of the Plan(s) under the

. Employee Retirement Income Security Act of 1974, as amended (“ERISA”), if
applicable, to the extent it provides investment advice or management. to .
Participants under Reality Investing. : .

(b)  AAG represents that the Independent Financial Expert is not
affiliated with AAG or Great-West and that AAG has entered into an agreement
- with the Independent Financial Expert. AAG'’s agreement with the Independent
Financial Expert includes representations that the Independent Financial Expert:
(a) is registered as an investment adviser under the Advisers Act, and (b) will
maintain the required federal or state investment advisory registrations that
permit it to perform its obligations under its agreement with AAG, and (c) will act,
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» at all times in provrdlng the methodology ‘and software for AAG s suite of
advnsory services (the "Program" ) in conformity with the requirements imposed
.upon an independent financial expert as described in the Advisory Opinion
2001-09A issued on December 14, 2001 by the U.S. Department of Labor (the ~
"DOL"), 1o the extent that the Advnsory Oprnron is apphcable to the operatron of

j, the Program , ,

3. 3 Plan Sponsor. Plan Sponsor represents that it is the PIan frducrary with
the authority to execute this Agreement on behalf of the Plan and its Participants and -
commit to the terms of this Agreement. Plan Sponsor, by itself and on behalf of the
_Plan, represents and acknowledges that it has.received and read AAG’s.Form ADV Part
I (or equwalent) consistent with Rule 204-3 of ‘the Advisers Act.® Plan Sponsor .
‘acknowledges that: the Core Investment Options offered through the Plan(s) were

chosen by the Plan Sponsor and-not by AAG Great-West or the Independent Fmanc;al- -

Expert _ R R

I,

. Page 41 of 50; Exhibit A - initials { AQE 09-21-09



Article‘-4

Term Termrnatron & Substltutlon of Independent Fmancnal Expert
4.1 Term and Termlnatlon of this Aqreement FoIIowmg the Effectlve Date )
this Agreement will only be offered with a nlnety (90). day" writtén notlce from the Plan -
Sponsor to AAG to implement such services, or such othér: date as mutually agreed to
by the parties. The initial term of this Agreement shall be for a period of 5 years
from a date to be mutually agreed upon by Plan Sponsor and Great-West but, in ’
any event will be no earlier than approval by the New Hampshtre Govemor &

Executive Council and no later than the completlon of the Plan transition to

Great-West as sét forth in the State of New: Hampshlre Form- P- -37. Any renewal..
extensions to the Initial’ Term shall be subject to the Amendment process set forth in. the,
Form P-37, paragraph 17, mcludrng, but not limited to, the approval of the N.H. Governor
& Executlve Council. Th|s Agreement may be terminated prior to the end of the In|t|aI
Term or any Ftenewal Term in the followmg curcumstances '
(a) , P|an Sponsor may terminate’ th|s Agreement upon written notlce to
 AAG if -Plan’ Sponsor determines “in’ good faith that the Agreement is . not
" -.consistent W|th lts fldu0|ary dutles under ERISA if appllcable or appllcable stat‘e ‘
= law;

(b) it Plan Sponsor determines that AAG has materlally falted to meet
.- its. service.commitments to the Plan as set forth in this' Agreement, and if AAG |
";_"has failed to cure. such deficiencies within sixty (60) days of: its recelptrof Plan -
. Sponsor’s written notice.of such- deficiencies, then: Plan Sponsor may termlnate

_ this Agreement upon. written notice to AAG; : R

- "~ (c).  Either party may termtnate this Agreement upon wntten nottce |n

. the event. of default by the other party if the defaultlng party has failed to cure
-such deficiencies within sixty (60)" days after |ts recelpt of the non- defaulttng
"party’s written-notice of def|C|enC|es ' N

(d) In the event. that Plan Sponsor terminates its Servrce Agreement

_with Great-West, or the Service Agreement expires pursuant to its own terms,
o thts Agreement shall automatlcally terminate, effective on the same date the.
", Service Agreement between Plan_ Sponsor and-, Great-West termtnates or

texplres or .. . B Ok BT
(e) AAG may termlnate thls Agreement under the condmons set forth
“in Sectlon42 o . . PR o
f) Erther may termlnate thrs Agreement wrthout cause upon nlnety

: (90) days wntten notrce to.other party; or ..

_ Co{g) - The partles may mutually agree to termlnate thls Agreement at
_any time. ,
Upon termination.of.this Agreement for any reason, all Actual Users,as;rdefined.fih :
Appendix A, will be.immediately restricted from using Reality Investing: |

T
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v

. 4.2  Substitution of the Independent Financial Expert. During the term of this °

Agreement, AAG reserves the right to replace the Independent Financial Expert in its -
sole discretion. AAG will promptly notify the Plan Sponsor of any such change. in such: .
event, a replacement -Appendix A will be provided to Plan Sponsor, if, in AAG’s sole -
discretion, a replacement Appendix A is deemed necessary. In the event AAG is unable
‘to contract with a suitable replacement Independent’ Financial Expert 'thrs Agreement
shall automatically terminate- upon wntten notice to the Plan Sponsor -

Artrcles . , Cee
.. Confidentiality -

5.1 AAG and the Independent Financial_Expert's. Confidential Information. :
Plan Sponsor acknowledges that information regarding AAG, the Independent Financial
Expert, and Reality Investing. including, without limitation, the databases, hardware, -
software, programs, engine, protocols; models, drsplays and manuals, including, without -
- limitation, the selection, coordination, and arrangement of the contents thereof are

intellectual property and trade secrets, proprretary to AAG and/or the Independent

Financial Expert, as apphcabte and. constitute “Confidential information.” Plan Sponsor
acknowiedges that all nonpublic information regarding the business and affairs of AAG
" and the Independent Financial Expert including, but not limited to, business plans,

‘agreements with third parties, fees, servnces customers and finances, - constitute
‘Confldentlal Information, - :

52 Plan Sponsors Confidential Information.  All nonpublic - information
-regarding the Plan, the business and affairs of the Plan Sponsor all Plan Sponsor _
intellectual property and all personal information of Participants mcludlng, but not limited
"to, the names, addresses; social security numbers, financial “information and
compensatlon data of the Participants, learned by AAG or. the Independent Financial
Expert in the performance of this Agreement constitutes Confidential Information of the
Plan Sponsor. - Notwithstanding the foregoing, AAG may provide nonpublic information it
learns about Partlmpants to the Plan Sponsor and the plan provrder for reporting

' purposes

5.3  Non-Confidential |nformation. Anything in this Agreement to the contrary
notwithstanding, the term “Confidential- Information” does not include information
regarding a party which (i) was, is or becomes generally available to the public other
than as a result of a disclosure by the receiving party or any of its affiliates, agents. or
advisors, (ii) was or becomes available to a party or its affiliates from a source other than
the disclosing party or its affiliates or advisors, provided that such source is not bound by
a confidentiality agreement for the benefit of the disclosing party, (i) was within a party's
possession prior to being furnished by or on behalf of the other party provided that the
sources of such information were not covered by a confidentiality agreement in favor of
the party owning the confidential information, .provided such confidentiality agreement
was known to the receiving party at the time the information is obtained.

5.4 - Treatment of Confidential Information. * ‘Confidential Information will ‘be
used by a party solely in. connection with the, performance of its obligations. under this
Agreement. Each party will receive the Confidential information in confidence and not
disclose it to any third party except as may be necessary to perform-its obligations under
this Agreement or as agreed to in writing by the other party. Each party further agrees to
take or cause to be taken all reasonable precautions to maintain the secrecy and
confidentiality of the Confidential Information. Neither party may disclose, and shall
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make reasonable efforts .to prevent -the. dlsclosure of, any part of the Confrdentral

"Informatron to another person. - Confidential ‘Information may be drsclosed to a party's

d|rectors officers, employees, consultants, representatives, and the Plan’ s recordkeeper-
(each a.“Representative”) who.need to know in order to further the purposes and intent -

 of this Agreement.  Disclosure' of Confidential Information may be ' made to such

Representative only after.the Represenitative  has been informed  of the confidential
nature of such information and has agreed to be bound by the terms of th|s Agreement s
confldentlallty provnslons ‘ »

5.5 Notwrthstandrng the foregorng and any provision of this Agreement to the.
contrary, the Plan Sponsor’s’confidentiality obhgatrons under this ‘Agreement are subject
to appllcable laws and regulatrons lncludlng, but not fimited to N.H: RSA chapter 91- A

[

ArtiCIe 6. .7 o S R
' ' Miscellaneous

. 641 Notwuthstandrng anythrng else contarned hereln thrs Agreement may be
amended, supplemented or restated only with the written consent of both parties. . The
parties agree that they will amend, supplement or restate this Agreement as necessary

" to comply wrth changes to appllcable law, as amended from trme to.time.

62 Thrs Agreement and its Appendrces constltute the entrre agreement ’
between the partles relatrng to the subject matter hereof o SENR

6. 3 This. Agreement will be governed by, and mterpreted accordrng to New
Hampshire law wrthout regard to its conflict of law prrnctples : :

© 6.4 ¥ Plan Sponsor acknowledges that nelther AAG nor Great West makes any- -
representatron concerning the tax treatment regarding an electron by a Pian Sponsor to

.pay (or have the Plan or Partlcrpant pay) for Realrty Investrng

. 6 5 AAG is'not liable for any losses a Partlcrpant may rncur |f the value of hls,'.-.

~or her ‘account should decrease related to the Partlcrpants use of any component of- .
‘Reality Investing and/or the Participant’s investment decisions in following, .or . not

following, any mvestment advnce produced through Reallty Investrng except as prov:ded
in Sectron 6.7. - T

g 66 Nerther party shall ‘be Ilable for any delay or farlure to perform Jits ,:
obligations (other than a failure' to comply with ‘payment obligations) hereunder if such

delay or failure is caused by an unforeseeable event beyond the reasonable control of a

party, including without limitation: act of God fire; flood,; earthquake; labor strike;
sabotage; fiber cut; embargoes; power failure, eg rolllng blackouts, electrical surges.or. -

current fluctuations; lightning; supplier’s failures; act or omissions of telecommunications

common carriers; material shortages’or unavailability or other delay in delivery; lack:of or
delay in-transportation; government’ codes, ordlnances laws, rules, r_egulatrons or
restrictions; war or civil disorder, or act of terrorism. o -

6.7 Indemnity and errtatro_n of Liability.

T (a) AAG agrees to indemnify the Plan Sponsor and the Plan, hold
.each of them harmless and defend each of them from any Liability (as defined
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- below) directly resuilting from either the following: (i) any breach of fiduciary duty
by AAG; (ii) AAG’s nonperformance of its obligations under this Agreement or (iii).

) neglrgence or willful misconduct by AAG or the Independent Financial Expert, to
the extent that such Lrabrlrty is not caused by‘the Plan Sponsor’sibreach of this
Agreement, or caused by or attributable to-an act or omission, negllgence or -
willful misconduct of the Plan Sponsor ora Pammpant user.: ' -

S (b) For purposes of thrs Section 67 4“L|ab|l|ty means habrhty, ,
damages losses and expernises, mcludrng reasonable attorneys fees :

' AAG shall not be responsrble to Plan Sponsor for any Llablllty attnbutable to-an’
- act or omission of a Participant user, the other party, or a third party. NO PARTY. .

. WILL BE LIABLE FOR ANY CONSEQUENTIAL, SPECIAL, INCIDENTAL,
INDIRECT OR PUNITIVE DAMAGES, EVEN IN THE EVENT OF A FAILURE OF

ESSENTIAL PURPOSE OF ANY LIMITED REMEDY OR IF ADVISED OF THE

POSSIBILITY OF SUCH DAMAGES

The foregoing indemnity of Plan Sponsor extends to the Plan Sponsor's
fiduciaries, agents, directors, officers, trustees, custodians and employees.
AAG's indemnity obligations will be reduced to the extent that its ability to
manage the clairmis matenally harmed by-any failure of Plan Sponsor to give
- prompt notice of the claim, complete information and reasonable assistance to
defend or settle the claim. The indemnity does not cover any Liability for which
. the Plan Sponsor actually receives reimbursement or indemnification from.
~another person, including under a liability insurance policy. ‘Any finding that any
aspect of this indemnification provision is unenforceable by operatron of law wrll
not affect any other portion of this prowsron : Co

6.8  If any provision .of this Agreement is invalid or’ unenforceabfe the
remainder of the Agreement will remaln in effect

6. 9 Except as specmcally provided herein, nelther party may aSS|gn any of its
rights or obligations under this Agreement without the written consent of the other party,
which will not be unreasonably withheld or delayed. This Agreement will.bind and inure
to the benefit of the parties as well as their permltted successors and assrgns

~6.,10» The fallure of a party to enforce any provrsron or obhgatfon of‘this"
Agreement will not constitute a waiver of the provision or obligation or of any future

obligation. A party’s delay or failure in performance resuiting from causes'or conditions
beyond its reasonable control will not constitute a breach or defauit.

6.11 Notxces will be in wntlng and sent to the address specrfred inthis
' Agreement or to any new address the party has supphed -

6.12 AAG currently marntarns an Errors and Omlssron Llablhty Insurance pollcy .
in the amount of $5, 000,000 in the aggregate. : .
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Exhlblt A-4 - Procedures for Complymg with Fund Company Market Tlmlng
. . and Excessrve Trading. Polrcres

.ot C—

The prospectuses pollcaes and/or procedures ot certaln fund companles requrre retrrement plan

. -providers “offering their fund(s) to. agree to restrict market timing and/or excessive trading’

_ {“prohibited trading”) in- their funds. .. The following:procedures describe how we, as your

recordkeeper, will comply" with tund -company -instruétions desrgned to prevent or: mrnrmuze

A_'prohlb:tedtradmg e cee o

5ot L \r-:._

’ Vanous fund companies |nstruct intermediaries to perforrn standardlzed trade monltonng whlle

others perform their own periodic monitoring and requeést trading repons when they suspect that -
an individual is engaging in.prohibited trading. ‘If an individual’s trading activity is determined to -
constitute. prohibited trading, as defined by the applicable fund company, the individual will be
notified that a tradlng restriction will be implemented if prohibited trading does not cease. (Some
funds,may require that trading, restrictions be implemented immediately without warning, in which -

- case notice of -the restriction ‘will be provided to the ‘individual and plan, if applicable). If the.

" plan, including trades of mdrvrduals who have not engaged in prohibited trading.

individual. continues. to engage in prohibited trading; the individual will be restricted from making

transfers into the identified fund(s) for a specified time period, as determined by the appllcable

. fund company. lndrvtduals arg always permitted to make transters out of the identified fund(s) to:

other available investment options. "When the fund companys restriction period has been met,
the mdrvndual wnII automatrcally be’ allowed to resume transfers rnto the |dent|fled fund(s)

Addrtrona!ly, lf prohrbrted tradlng persrsts the fund company may réject all trades rnmated by the

v

'r’ﬁ_

Note: certain ptan sponsors have or may elect to implement plan level restrictions. to prevent or:
‘minimize individual prohibited trading. To the extent that such procedures are effective, we may.
not receive requests for information from the tund companles or requests to |mplement the

- restrictions-described above:

A

10/16/07 -

I
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- Exhibit A-5 - Business Contmurty Plans e

- GWEFS Egquities, Inc., (GWFS) a wholly owned subsidiary of Great-West Lifé & Annuity Insurance
Company and an affiliate of First Great-West Life & Annuity insurance Company*, maintains a
comprehensive business continuity plan designed to respond reasonably and effectively to events
that lead to significant business disruption, such as natural disasters, power outages, or other events
of varying scope. This plan defines critical functions and systemns, altemate work-locations, vital books

- and records, and staff resources, and provides for the continuation of business operatlons with
minimal impact, depending on the severity and scope of the disruption. The plan is reviewed and

* tested no less than once annually to ensure that the information in the, plan is kept current and that

- documented recovery and continuity strategies adequately support its business operations. Of utmost N

rmportance to'the plan is the ability for customers to marntaln access to securmes accounts and

assets in those accounts. .

In the event that one of the Call Centers or back office operatron facrhtres becomes unavatlab|e for-

any reason, calls would be re-routed to one of the firm's altematrve call center or operatrons facilities.

. . . . N .

In the event of a srgnrfrcant busrness drsruptlon to the prrmary oftlce and/or data center access to '

customer accounts will be provided via the Company s Web site and voice response system, -

operated from an altemative data center. Customer Service will continue to be provided by re-

_routing telephone calls to a Call Center located in one or-more alternatrve srtes Iocated outsrde of
‘the region. : 2 - :

While no contrngency plan can ellmlnate the risk of busrness rnterruptlon or prevent temporary
. delays with account access, the firm’s continuity plan is mtended to mitigate all:reasonable risk and
resume cntlcal busrness operatlons within 24 hours or the next business day, whichever is Iater

* Record keeping and admlnlstratrve services are provrded by Great-West Life & Annuity Insurance
Company, or one of its affiliates. Securities offered in your account may be offered through another
broker/dealer NASD member firm other than GWFS Equrtles Inc. Please contact your mvestment
provrder for more information if needed.

. -This disclosure is sub;ect to modification at any time. The most current version of this drsclosure can
be found on the Web site or can be obtained by requesting a written copy by matl

BCP- GWFS Customer Notice (Ed. Aug 2004)
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 Exhibit A6 = Privacy Notice

Y TP
TR

The Gre'at-West' Family' of C.ompanies: -

Great-West ere & Annuuty Insurance
Company

g e

. The Great-West Family of Companies protects
©» your privacy.. We have strict. policies to keep your

. nonpublic personal information "private.- We may
- share. it .with affiliates and third parties that we do

~ The Great-West Life Assurance Company
(US operations)
First Great-West L|fe & Annurty Insurance

Company

~ Advised Asse'ts Group, LLC
- GWFS Equities, Inc. £~

Canada ere Insurance Company of

~ America

The Canada Life Assurance Company (s Securlty of Your Information. We have physical,-

* administrative, and technical safeguards in place to

operations)
Emjay Corporatlon

Emjay Retirement Plari Servnces Inc '-

FASCore, LLC

Company of South Carolina
GW Capital Management LLC
Maxim Series Fund, Inc.

National Plan Coordmators of DeIaware .

Inc. t

Great-West Healthcare of- Georgla Inc

Orchard Trust Company, LLC o

‘Westkin Propert|es Ltd

t WwWW. gwWrs. com
www greatwesthealthcare.com. .

Revised 01/2009.(§tandard,+ CA) e

business: with, and in other ways permitted by law.

-~ Information We Collect. We colléct and store ‘
-, information. It comes from forms that you complete,

T AR

-+ .from business you have conducted with us and other
- - parties we do business with and from consumer and
.insurance reportlng companies.

protect your pr|vacy

-‘a'a,..,""'Access to Information. The only. em Io ees who
Great-West Llfe&AnnultyInsurance T y empoy

have access to your records aré those who need it

_for busmess reasons.

: 'Our Informatlon Sharlng Practices. We I|m|t the -

information. .we share and the parties we share it
- with:- We.share your information to help you do

.- business.with us. What we share depends on the
~ " types of products or services you request. For
.- . -example, we may share information:

: D from business forms that you cornplete (such as

- your-name, address, SSN, plan or ID number,
. assets and income from your application) ‘

D about your business with us, or others (such as
your policy or contract coverage and beneflts and
- payment hlstory)

Lo about your relationship with us (such as the
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-products or services you purchased)

-:qurom your employer, benefit plan sponsor, or

-.group product (such as your name, address,

: SSN; plan or ID number and age)

Q from consumer and insurance reporting
~ _organizations (such as your credit, financial or
‘health history; please note, these organizations
- may retain information provided to us and
. disclose it to others)
Q from other third parties (such as health and
.- demographic information)

- .0 from visitors to our Web sites (such as

information you provide online by co pIetmg

initials c'z 09-21-09




U0 o o

- forms, site.visit data and “oookies”) ‘

Sharing of Health Information. We won't share

- your health information, unless such sharing is
- . permitted or required by law. ffor a description of

how we share your health rnfdrmatron please’

. contact our Privacy Offrcer at the address noted '
“below.:

-Sharing Information with Other. Parties. You‘may_ :
. permit us to share your rnformatron with other B
_parties. Your information may be shared without your

consent with our affiliates and:other third parties if

. ‘permitted by law.  We do not share your information '
for any purpose that requires an opt- in or opt-out.
_ Our affiliates are listed and include, but are not
. limited-to, our broker-dealers and our trust company.

© Your information may be shared to serve you better -
orto make rt easier for you to do business with us.

: 'We may also share your rnformatron wrth vendors .

and financial institutions. Vendors perform services

-for us such as processing transactions. Financial

institutions stich as banks have marketing
agreements with us. We have agreements with these

" parties requiring them to protect the privacy of your

information: They are not allowéd to use the
information other than as specified or perrmtted by
law.

.Other drsclosures that may be made without your
‘consent rnclude

, E] To detect or prevent fraud & other criminal

- activity;
U To a-medical professronal for ellgrblllty
or.audit purposes;
In response to a question from a government
agency;
For purposes otherwrse perrmtted or requrred by
law; - :
In response to a subpoena or cournt order;
To a group policy holder to report claims
experience or
for an audit;
O In connection with a sale or merger of
.. all-or part of our business; -
Q To a government agency to determine your
- eligibility
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.. the: law requires orpemuts B ST

. ‘with overthe Iast 2 years

t ::.-for benefifs they"ma’y have to_pay for;
O To a peer review committee to evaluate-
- a'medical professional;

Q- To a certificate holder or policyholder to prowde

mformatlon about the status of a transaction.

Our Treatment of Informatlon about Former

Customers. If our relatlonshlp ends, we will not
share your information with third partles except as,

-Access to Information.. You may .access your:
information by submitting a written request that

- . describes the information. We will respond within 30

business days or as required by state law. Our
response will explain the nattire and substance of
~‘the information.on record. *We will identify, if -
. recorded the:parties we shared your rnformatlon

R v e
Pt

g -h:-thht to Correct Amend or Delete Informatlon

. You may submit a written requestto us to correct,

§ | . ameénd or delete any information in our records. We
- - will respond to your request within .30 busrness days
or as requlred by state |aw

o

" 1f we agree to your request we will notrfy you in

L .wntrng We will_provide the corrected information to
.7+~ any'person-you identify that has recerved the

information in the last 2 years and to any insurance

~“reporting organlzatlon we may have provided the

" -information to over the last 7 years. 'If we refuse

*your request, we will explain why and'you will have -

' the nght to flle a statement of dlsagreement

: We reserve the nght to revrse thrs polrcy as needed.
If changes are made we'll send you a revised notice .

. and post the new pollcy on the www greatwest.com
- 'web site.” ,

Privacy Officer

" Great:West Life & Annurty |nsurance Company
' 8525 East Orchard Road ..

. GreenWOOd Vl"age CO 801 11 A SN

e
T
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. Great-West Retirement Services®.

- EXHIBIT B -
Payment Terms
R §457(b) Defe‘rred Compensation Plan
o ‘GROUP #98961-01

I Great-West ‘Recordkeep’ing; Communi’Catti‘on and Other Fees

A.

Annual Recordkeeping and Communication Fees

The . parties  have agreed ‘that : the basic Annual | Recordkeeping and

Communlcatlon Fee payable to Great-West under this Agreement shall be 0.24%
of total Participant account balances per annum (“Annual Recordkeeping and
Communication Fee”). The parties further agree that the Annual Recordkeeping
and Communication Fee is to be paid, to the extent possrbte from fees Great-
West, and/or one or more of its affiliates, receives from mutual fund families and
other investment providers for providing certain admmrstratrve or other services
(“Revenue”) and explicit plan fees (i.e. other than fees set forth in subsections G-

- K below) eamed on the investment options. Great-West wntl provide ‘additional -
- information upon request. The initial.line-up of investment |s listed in Exhibit A-1 -
_Initial Authorized lnvestment Options of thrs Agreement.

Al such Revenue and exphcnt plan fees shall be placed into an unallocated trust

‘assets account (“Plan Account”) to be used for plan purposes directed by an

authorized Plan fiduciary, and . will be invested in a single investment optlon
avallable under the Plan and as specmed by the Plan Sponsor

" The Annual Ftecordkeeplng and Communlcatlon Fee will be calculated quarterly

at 0.06% on the average total Partrcrpant account balances for the calendar
quarter Wthh shall be determlned using the following formula

Total Partrcnpant account balances on the first day of the calendar quarter
(or the first day of the Agreement Term if later) plus total Participant
account balances on the last day of the calendar quarter (or last day of the
Agreement term if earlier) divided by 2. Partial quarters at the beginning
"and- ending of the Agreement Term(s) shall be calculated on a pro-rata
basis.

' Ptan Sponsor authorizes Great West to wrthdraw the Annual Recordkeepmg and
 Communication Fee on a quarterly basis from the Plan Account. Partial quarters

at the beginning and endrng of the Agreement Term(s) shall be deducted on a
pro-rata basis. :

Payment to the Plan Account

Great-West, and/or one or more of its affiliates, will remit to the Plan(s) the

- following amounts. These assets shall be - ptaced into the Plan  Account
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. audrtors forthrs purpose)

accounted for separately from the Revenues and exphcn plan fees set forth in
subsection A above and be used for plan purposes directed by an authorized
Plan -fiduciary,. including any appropriate auditing expenses of the Plan for an
independent auditor selected at the discretion:of the Plan Sponsor (If requested -
by the Plan Sponsor, Great-West agrees to provrde a llstrng of mdependent

RV

A revenue shanng amount of $110 000 per year pald wrthln srxty (60)
" calendar days ‘after the -end of edch calendar quarter i in the amount of

$27 500 (Partfal quarters w1ll be calculated on a pro rata basrs) and

In addltlon -a one-tlme vendor search fee of $75 000 wrth thlrty (30) days

after the. Effectlve Date of th|s Agreement -

o :'Revenue and Explrcrt Plan Fees Earned in Excess of the Annual Recordkeeplng
.. and Communlcatlon Fee EE ,

The . partles agree that |f Revenue and expllc1t plan fees earned on the

lnvestment options listed in Exhlblt -A-1 - Initial Authorized Investment Options of

"thls Agreement exceeds 0.24%.per annum (as calculated.in: A above) then-the
~ following wrll occur: : ,. '

et

i Such excess will be deposrted into the Plan Account and. the Plan
- agrees that such excess will be ‘maintained in the Plan Account and not
used for any: purpose other than as descrlbed below '

.\..._‘l
-
.....

' ii. L If dunng the lnltlal frve (5) year term of thls Agreement the Revenue :

L
o

“and expl|C|t plan.fees. eamed -on the investment options listed in Exhibit A-1 -

. Initial Authorized lnvestment Options of this: Agreement is less ‘than 0.24% per
_“"annum, then the excesses that have, been accumulated in item Ci above will be -
' used to offset such, deficits. L AN

S ili * At the ‘end o the initial five (5) year term of th|s Agreement if there

are’ “sill excess Revenues and explicit plan fees, these excesses Wl|| accrue to -
the Plan and be avallable for any;purpose. -, . . - ' :

" The partres agree to review the Revenue and expllcrt plan fees and the Annual
' Recordkeeplng and Communlcatlon Fee payable to Great- West at the end of the

first two (2) years from the Effectlve Date of this’ Agreement or.such earlier date
as mutually agreed to by the Plan Sponsor and Great-West and if there ls an
excess that Great-West i is agreeable to releasing to.the Plan

If the Plan Sponsor adds an additional lnvestment ‘option:to the investment .

* options. llsted in Exhibit. A-1._- initial Authorized . Investment_Options of this
‘Agreement that has Revenue and explicit plan fees egual to-or.greater than .24%

per annum ofr replaces an- investment option isted  in Exhibit A-1 - Initial -
Authorized investment Options of this Agreement with an investment option that
has the same or greater Revenue and explicit plan fees as the lnvestment optron

. being replaced then the terms of thls ttem C wnll survwe -

s A '_ PR T
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R Reﬂ}éhue and Explicit Pian F'ees‘.Earned .is' less than the ;Annuél Recofdkeeping.
and Communication Fee = - . SR IR '

In the event that Revenue and explicit fees eamed from the initial irivestment
options listed in Exhibit A-1 - Initial Authorized Investment Options is less than
. 0.24% per annum (as- calculated in:A above) when measured over the entire
_initial five (5) year term. of this ‘Agreement, or such earier date agreed to in
~ writing by the parties, and the initial investment option array has not changed
'during the initial five (5) year term. of this Agreement, or such earlier term agreed
. toin writing by the parties, and any investment option listed in Exhibit A-1 - Initial E
Authorized Investment Options has been changed with an investment option with
Revenue and explicit plan fees the same or greater as the investment option
being replaced (and any new investment option added has Revenue and explicit
-plan fees, if any, equal to or greater than .24% per annum), any shortfall shall be
absorbed by Great-West. Plan Sponsor agrees that Great-West will carry forward
any deficit amount to the following quarters and allow such 'deficits to be offset by
‘any:future surpluses over the initial five (5) year term of thé Agreement, or such
earlier date as mutually agreed to by the Plan-Sponsor and Great-West as set
forth above. . : ‘ S '

Investment Option Replacements -

Plan Sponsor may modify the Investment.options listed i Exhibit A-1 - Initial
Authorized Investment Options at any time to fulfill its fiduciary responsibilities. If -
. any new investment option that has Revenue and explicit plan fees, if any, less

- than .24% per annum or any replacement investment option has less Revenue

. and explicit plan-fees, if any, as the investment option beir'ig‘_replace_d, then the

.- provisions of paragraph (D) above will- not apply for the tefm of the Agreement
that follows the effective date of the new investment option). Any net accrued-
- gains (gains netted against loses) from the effective date of the Agreement to the
-~ effective date of the new investment option will be allowed to remain in the Plan
Account following the addition of the new investment option. Any net accrued
losses (gains netted against losses)-from the effective dateiof the Agreement to
the effective date of the new investment option will be absorbed by Great-West.
Thereafter, the Plan ‘is responsible for paying Great-West the .24% Annual
Recordkeeping and Communication Fee regardless of the actual revenue
sharing income received from the Plan. o S

Reconciliation and Reporting fo the Plan Sponsor

Within sixty (60) calendar days of the end of ‘each ci:aieridar}idu’aﬁer, Great-West
shall prepare a reconciliation offthe_amo__unt of all Revenue and explicit plan fees
received and the applicable amount paid, if any, to the Plan ,A’{ccoqnt, :

Loan Feevs_ |

A $50 loan originatio'n fee will be  deducted" from the arfiount of each loan
processed. In addition, a $25.00 annual maintenance fée per loan will be
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Bank Cred|t Dtsclosure o

deducted from the PamCtpants account in‘ an’ amount of $6. 25 per quarter.
+ Loans -will .be: made -available' to:‘Plan Participants -within “60 -days after -

authorization to add loans by the Plan Sponsor and tnc!usnon of @' Loan Provision
|n the Plan Document whlchever is Iater

',;.Excesswe Dlsbursement Charge RS

- A Participant may make up to two (2) voluntary changes to the frequency or
- amount of benefit payments in any calendar year."If the Patrticipant makes more .

than two (2) voluntary changes to the' frequency or amount of benefit payments in
any calendar year, Great-West reserves the right to charge $25.00 for each
subsequent change with thirty (30) days advance written notice to the Plan

- " Sponsor. A change in amount-due to a pre- programmed penodlc payment ora
~change necessitated by regulatory limits or requtrements will not be counted by
_~Great-West as-a voluntary: change. Currently, as. of the Effectlve Date 'of this

Agreement, this charge is not bemg |mposed

'Authonzed Investment Optlon Admtnlstratlon Fees

If the Ptan Sponsor utnhzes more than thlrty-flve (35) Authorlzed ‘Investment -
. Options at any one time or requests an investment optton that -is materially
different than the types of investment “options currently in use, ‘Great-West
.reserves the nght to modlfy the fees and serwces quoted in thrs Agreement

"-\

e

s ‘AGreat-West may earn credlts and/or lnterest on Plan assets awatttng lnvestment
- . or_pending distribution. “Any credits or.interest eamed ‘are aggregated with

credits; and/or interest eamed by Great-West affiliates and will be used to defray
the aggregate expenses for.the maintenance of bank accounts. - Great-West and

_ its affiliates will .not retain- credlts and/or tnterest eamed |n excess of such

maintenance expenses SRR P

- Credits -and/or interest:are earned from'the use of (i) unlnvested contrtbutrons

received too late in the day or not.received in‘good order to bé invested same-
day and. (i) proceeds from investment option-redemptions wherePian distribution

. .checks have ‘not been .presented for payment by. Plan- ‘Participants. Credits

~.and/or interest (i) begin to accrue on contributions, on the date such amounts are

+deposited into the bank account and end on the date such amounts are invested
~ pursuant to Plan participant instructions. and (ii) begin to-accrue on distributions,

on the date the check is written or on the wire date, as applicable and end on the

-, date the.check- is presented for payinent or when the wire ‘clears against the

account, as applicable. Eamingsof credlts and/or mterest are at the rate the

_ .bank provrdes from time to time.i-~ RENTERE

Miscellaneous Fee Provisions

A fee of $250 for each QDRO reviewed and processed will be charged to the
Participant and/or Altemate Payee as specified in the Plan's approved model
QDRO. The Participant's portion of the fee will be deducted from the .
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Parttcrpant s account balance and the: Alternate Payee’s portion of the fee will be
deducted from the Alternate Payee s account or from the lump sum dlstnbutron,
as applicable.- : S

The Annual Benéfit Statement fee is $3 per annual statement Such statements
are not ' provided unless authorrzed by the Plan Sponsor ‘at-least 90 days in .
- advance.

e f Plan Sponsor selects a custodlan or trustee that requires the procedures or

‘services in this- Agreement to change Great-West reserves the nght to adjust
.feesmthrsSectlon C o S b o

Benefrt payments pald by check and delivered regular marl and periodic
payments through ACH are issued without charge to the Rarticipant or the Plan.
Should a Participant request an ovemight delivery, Great-West will assess the
Participant its current overnlght delivery fee.

Should a Participant request a payment via Automated Cleanng House (ACH) for
partial and full wrthdrawals Great West wnll assess the Partrcrpant its current
ACH fee T : -

', Should a Partnctpant request a payment via wire for partral and full wrthdrawals
Great-West will assess the Participant. its current wire [fee. Partial and full -
WIthdrawals mailed by check or via direct depostt will not rncur a fee

An annuahzed fee of $50.00 per Plan wnll be collected from each Partlc1pant
. utilizing the self-directed brokerage . option, deducted from each' Participant's -
account balance in an amount of $12.50 per quarter. In ‘addition, Participants
selectlng investment options ‘in. the self-directed brokerage option will be
assessed separately by the self-difected brokerage option provrder its fees, the
management and other fees specific-to each investment optlon selected and the.
fees noted in this Sectron of this Agreement SR

- Plan Sponsor may direct Great-West in wntrng to assess & mutually agreeable ,
per Participant fee, asset fee, or- combination fee to. Partncnpants account
balances. . Such fee(s) may be deposited into an unallocated trust assets account .
to be used for plan purposes as set forth in the plan document and-as directed in
- writing by the Plan Sponsor. These:assets may- be. invested in a single
investment option and such fees may be adjusted annually as specrfled by Plan
. Sponsor, if appltcable Co e i

i
.The parties agree that any servrces Wthh Great West is requested to perform
beyond the scope of the services described in this Agreement shall be provided
at a mutually agreed upon price negotlated prior to the performance of such .
services.

Lo
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AAG Appendlx A Realrty lnvestmg Term Sheet

A Partncrpant Fees.

Parhcrpant means an employee who is enrolled in and has establlshed an account in the Plan
PamCIpants that enroll in any of the below servrces become actual users ("Actual Users ).

Onllne lnvestment Gurdance -An online tool that prowdes personallzed asset allocatlon

* assistance without. recommendlng any one specrflc fund There is no fee tor usmg Onllne
'lnvestment GUIdance A SRS '»*_

Onllne lnvestment Advuce - An’ onllne tool that prowdes personallzed |nvestment optlon
specific recommendations: based .upon- a partICIpants financial situation.' The fee for Online

* Investment ‘Advice is $25.00 per year, or $6.25 per quarter: This fee can be pald for by the

‘will be debited-upon such termination. The fee for an Actual User is, depicted below..

Plan Sponsor-or the Plan Participant: If it is pald for by the Participant, the fee will be debited

. from the accounts of those Actual User accounts within the last five (5) to seven (7) business -
_days of each quartér; -however; if the Actual User-cancels his or her enroliment in Online

Investment Advice, the fee will still be debited from the Actual Users account wrthln the last

fiver (5) to'seven (7).days prior to-the end of the: quarter that the cancellation ‘was processed.

As well, if the .Plan terminatés its Service Agreement with- GWRS, the fee will be debited upon
such termination. ‘Enrollment in the Online’ Investment Advice at any time durlng ‘a quarter ‘will
result in the Actual User account being debited, or the Plan Sponsor incurring the- charge for
the quarterly fee. _ :

Plan Sponsor agrees the Onllne Investment Adwce fee wull be pald tor by a Plan Partucrpant

Manaqed Account Servrce — The ‘tiered prlcmg descrlbed in the ‘table below applies to

‘Managed Account Service. ~Actual Users will be charged a quarterly fee based on their

‘account balance that AAG manages on the day the fee is debited. The fee will generally be -
'debited from the Actual User's account within the last five (5) to seven (7) .business days of
each quarter If the Actual User cancels parthIpatlon in the Managed Account Servuce the fee
will'be based onthe ‘Actual User's account balarice on the date of cancellatlon and will be
debited from the Actual User's account within five (5) to 'seven (7) business days prior to the’
end of that quarter. As well, if the Plan terminates its Service ‘Agreement with GWRS, the fee

. — [

Participant Account Balance - | Managed Account ‘Annual Fee ",
'+ First $100,000 of account balance™ : 0.60 %
Next $150,000, up to $250,000 . ‘ _ ’ 0.50 %
: account balance ‘
‘Next $150,000, up to. $400,000 N 0 40 °/o-"_
I B ‘account balance - IR LR R
1. Amounts greater than $400,000 -~ | = "O 30 %- '
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For example if an Actual User's account balance subject to Managed Account Service is
$50,000, the fee is 0.60% of the account balance. If the account balance subject to Managed
Account Service is $500,000, the first $100,000 will be subject to a fee of 0.60%, the next
$150,000 will be subject to a fee of 0.50%, the next $150,000 will be subject to a fee of 0.40%,
and amounts over $400,000 will be subject to a fee of 0. 30%

Plan Sponsor agrees the Managed Account Service fee will be paidfor-by a Plan Participant.

AAG reserves the rlght to offer certaln plan dlscounted fees or other promotronal
' -pncmg ‘ S Co R ..'.-

Actual Users must allocate all of thelr account balance to the Managed Account ?
Service. Partial management of the account whereby Actual Users can invest in
“other.Core Investment Options while also participating in the Managed Account
‘Service is not an-option. Once énrolled in the Managed Account Service, Actual
-Users will no longer be able to make allocation changes to,their accounts online,
‘via paper, or through the Plan’s éxisting toli-free customer service number. In
addition, Actual Users will not be able to.make fund-to- fund transters, change -
, fund allocations, or.utilization of dollar cost averaging: and/or rebalancer. Actual
Users may still request and be approved for loans, take a. dlstrlbutlon and retain,
full inquiry access to their account. All of the aforementioned functionality will be . -
restored to the Actual User’s ‘account no later than the next business day

markets are 0pen after they cancel their partlcrpatlon in the Managed Account -
Service. T L .

~Actual Users may cancel their partnctpatlon in-Managed Account Service at any ..
time by completing the cancellation form available online through the Plan web
_srte or by calling AAG at the Plan’ s exrstlng toll-free customer servnce number

7.

B. Set-UQ Fee lncluded Set- -up servrces include analyzrng features of system-

parameters of the Plan and the underlying investments, assigming unique portfolio
accounts for Actual Users and testlng systems environments.' If additional set- -up
seerces are requlred any fees will be separately negotlated s :

"~ C. - Communication _and Ongoing _Maintenance Fee: ‘included. . The
communication -and ongoing maintenance fee includes monitoring the use of Reality
Investing, and integrating Reality Investing communications into the Plan’s overall
communications campaign, lncludrng enrollment materials, forms, web site, and group’
‘meetings. - o i

At least one mailing to a broad range of PamCIpants regardlng Managed Account
Service may be included in the standard. services package for which there is no
additional fee. Standard materials may include a discussion of: Fleallty Investing in
“enroliment/education materials, on the web site, and/or in personalized Participant
materials if the Plan is providing a full payroll data interchange file. Additional or custom
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Participant communications materials will:-be used by AAG and may be paid for by AAG,
:Great-West or the Plan Sponsor, as negotiated on a case-by-case basis. ~ Such
additional or custom communications may include targeted marketing techniques based
upon participant demographical and/or account data (including but not limited to age,
income, deferral rates, current investment elections) to identify participants who may
‘benefit from participation in the. Managed Account. Service.' The participants identified

" will be targeted for additional solicitations-or.other marketing efforts desrgned to educate
them regarding the features of the Managed Account Service. '

" The dedicated representative(s)- of the Plan Plan Sponsor, Great- West and AAG as':’
applrcable will facilitate communrcatlons regardrng Reallty lnvestrng S a

-.Reporting: On a quarterly basis, AAG shall prowde Plan Sponsor wrth a report on the
number of Actual- Users enrolled in Reallty lnvestlng ‘

~
|

_ Addltlon of New Plans Tax deferred plans not listed at the top of thls Appendrx A that are
added to Plan Sponsor’s program after the Effective Date wrll not be rncluded inthis' ~ °
Agreement and wnll be sub;ect to addltlonal fees ,
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- Great-West Retirement S‘erviées@"f' 2
-EXHIBIT C
~ . Special Provisions
§457(b) Deferred ConipenS‘atidﬁ Plan.
" GROUP #98961-01 |

The additional provisions set forth in this Exhibit G Spécial‘-Pro'visions’ hereto are incorporated

as part of this Agreement:

1.

Notwithstandihg the provisions of Section 9. Data: Access;,Confiaenfialitv; Preservation,
the parties agree that Great-West shall provide the following information at termination:

Great-West will provide Plan Sponsor, or a designated successor service provider, at
the termination of our Agreement with all relevant data and other information residing on
Great-West recordkeeping system or otherwise readily available - including but not -
limited to the following information in the recordkeeping systems standard format as .

mutually agreed to by the parties, within five (5) Business Days after the date the parties

- mutually agree that Great-West will ndlonge_r be the recordkeeper (“Conversion Date”):

- A. All Participant indicative’ data maintained on the. recordkeeping s.yétem, including

beneficiary information recordkept during the term-of this Agreement.
B. Each Pérticipant account -balance as of the termination date.

C. Participant current investment al!ocafion{and deferral information recordkept during )
‘the term of the agreement. ' : : ~ , ,

D. Information regarding outstanding periodic payments, Qualified Domestic Relations

Orders, outstanding loans and hardships/unforeseeable emergéncies, if any.

_ E. Great-West will also make available additional .infobrmation as permitted by law and

as mutually agreed upon.

A. Notwithstanding the provisions of Section 12. Assignment. Delegation and

Subcontracts, the Plan Sponsor hereby approves the delegation by Great-West to a
wholly-owned subsidiary, including but not limited to FASCore, LLC, and GWFS
Equities, Inc., of the services in this Agreement, which approval shall not in any way or
to any extent, relieve Great-West of its responsibilities or obligations with respect to the

“provision of the services provided by those wholly-owned subsidiariés. ‘

B. * In addition, Advised Assets Group, LLC (“AAG”) shall be an approved wholly-
owned subsidiary for purposes of Exhibit A-4 Scope of Services and Exhibit B Payment

Temns.

The parties agree to the following provisions in addition to those set forth in Section 13.

Indemnification: '
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A 'NotWIthstandlng the toregom@ the |ndemn|f|catton obhgatlon's.descvnbed'hereln

‘shall apply only to the allegedly wrongful acts or omissions of the Contractor, which for

purposes of this Section 13 shall not include Advised Assets Group, LLC (“AAG”). In no

~event shall Contractor be liable under this Section for acts or omissions that were

undertaken (or omitted)' at the direction of the State or its officers, agents, or efnployee's’

B. - Notwﬂhstandmg the foregomg, the lndemnlflcatlon obligations descnbed herem
- shall not apply to the services rendered by AAG under Exhibit A-4 Realty Investing®

Advisory Service Agreement AAG’s indemnification obhgatlons shall be those which
are set forth in paragraph 6.7 of said Exhlbtt A-4, which is incorporated herein-by
reference.”

 ‘Miscellaneous Provisions:

The parties agree to include the following provisions in the Agreement:

“A. Severability. The p‘revisions' of this Agreement are severabte, and if for any reason,

a clause, sentence or paragraph of this Agreement will be determined to be invalid
by a court or federal or state agency, board or commission having jurisdiction over =
the subject matter thereof, such invalidity will not affect other prowszons of .this -

‘Agreement which can be given effect WIthOUt the invalid provision :

B. Legal Advice. Nothlng in this Agreement is mtended to constltute legal or tax advice
© from Great-West to the Plan Sponsor or any other party. »

C. Force Majeure None of the parties hereto shall be liable to the otherfor any and all
losses, damages, costs, charges, counsel fees, payments, expenses or liability.due
to delay or interruption in performing its obligations hereunder, -and without the fault -
or negligence of such party, due to causes or conditions beyond its control including,
without limitation, labor disputes, riots, war and war-like operations including acts of
terrorism, epidemics, explosions, sabotage, acts of God, failure of power, fire or
other casualty, natural disasters or disruptions in orderly trading on any relevant
exchange or market; including disruptions due to extraordinary market volume that
result in substantial delay in receipt of correct data.
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