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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Street — Room 120
Concord, New Hampshire 03301

LINDA M. HODGDON
Commissioner
(603) 271-3201

JOSEPH B. BOUCHARD
Assistant Commissioner
(603) 271-3204

April 22, 2014
Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council
State House
Concord, NH 03301
REQUESTED ACTION

The Department of Administrative Services, on behalf of the NH Deferred Compensation
Commission, requests authorization to budget and expend funds in the amount of $87,000.00 earned
from contractual payments from Great-West Retirement Services (“GWRS”) which will be used to pay
for expenses for the period effective upon Governor and Council approval through June 30, 2014.
100% Agency Income (DAS) - Restricted. This is a non-lapsing account.

Funds are to be budgeted in the account # 01-14-14-140010-13070000, Department of
Administrative Services, Deferred Compensation, with the authority to adjust across State fiscal years
through the Budget Office if needed and justified.

Current Adjusted Amount to Revised Adij.

Class Class Description Avuthorized Budget Authorized
FY 2014 FY 2014

009-407067 | AGENCY INCOME S 217,012 | $ 87,000 S 304,012
010-500100 | PERSONAL SERVICES PERM CLASS $ 56,779 $ 56,779
020-500200 | CURRENT EXPENSES $ 3,500 $ 3,500
026-500251 | ORGANIZATIONAL DUES $ 1,000 $ 1.000
030-500301 EQUIPMENT NEW REPLACEMENT $ 2,021 $ 2,021
039-500188 | TELECOMMUNICATIONS $ 480 $ 480
057-500531 BOOKS PERIODICALS SUBSCRIPTIONS $ 400 $ 400
060-500602 | BENEFITS $ 28,332 $ 28,332
066-500543 | EMPLOYEE TRAINING $ 5,000 $ 12,000 $ 17,000
070-500704 | IN STATE TRAVEL REIMBURSEMENT $ 4,000 $ 3,000 $ 7.000
080-500710 | OUT OF STATE TRAVEL REIMBURSEMENT $ 8.000 $ 5.000 $ 13,000
102-500731 | CONTRACTS FOR PROGRAM SERVICES $ 40,000 $ 47,000 $ 87,000
206-509206 | DEFERRED COMP INV ADVISORS $ 67,500 $ 20,000 $ 87,500

$ 217012 | S 87,000 $ 304,012

FAX: 603-271-6600

TOD Access: Relay NH 1-800-735-2964
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EXPLANATION

RSA 101-B created the NH Public Employees 457(b) Deferred Compensation Plan and
established the Deferred Compensation Commission (the "Commission”) to provide fiduciary oversight
of the Plan. The Commission currently has all eight statutory members seated. Appointees to the
Commission include the State Treasurer or designee, the Commissioner of Administrative Services or
designee, the Insurance Commissioner or designee, the Attorney General or designee, the Secretary
of State or designee, an unclassified state employee and a member of the Plan, and a public
employee at-large, both appointed by the Governor with the advice and consent of the Executive
Council.

The Commission requested and received approval by the Legislative Fiscal Committee and
then the Governor and Council on April 3, 2013, Item #25A to acknowledge and record funds from
Great-West Retirement Services contract payments into the state financial accounting system and
establish the new position of Executive Director, NH Public Employees 457 (b) Deferred Compensation
Plan.

A transter of funds and approval of new budget classes in the Deferred Compensation
accounts {attached) within the Department of Administrative Services was approved by the Fiscal
Committee on March 21, 2014 and Governor and Council action on April 9, 2014, item #22.

This request is consistent with the above prior approvals. The monies expended come directly
from GWRS contract payments and are restricted under IRS regulations and the federal Small Business
Job Protection Act of 1996, which calls for participant account funds to be held in trust and designates
the use of the funds derived from revenue sharing by 457(b) plans to be expended for the exclusive
benefit of participants and their beneficiaries. The new Executive Director and the Commission are
careful in allocation of resources to stay consistent with the Act. In addition, the contract with the
audit firm CliftonLarsonAllen, approved by Governor and Council on March 26, 2014, ltem #10, will
include a review of the accounting and financial controls put in place by the Commission, Executive
Director and DAS to ensure the Commission is operating within IRS code and the Act.

The additional funds will be allocated and expended as follows:

To pay for Employee Training including Commission members, Town and
Class 066 County HR Directors that belong to Plan and a planned financial
education course for Participants.
To pay for travel reimbursement for Director and Commission members

Class 070 o . .
visiting State agencies, towns and counties
To pay for travel to annual NAGDCA conference, site visit to Plan

Class 080 Administrator and selected events to ensure the Commission is fulfilling its
fiduciary duties

Class 102 To pay for contracted independent financial auditors — CliffonLarsonAllen

(audit years2010-2013)
Class 206 To pay for contracted Plan investment advisors — Segal Rogerscasey
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As this request represents the start up costs for the office under the new oversight structure and
the payment of services on the audit contract in the upcoming state fiscal year, this first budget is
anticipated to be higher than the following SFY budget.

The Commission requests approval of the above budget and expend request.

Respectfully Submitted,

b 1o b

Linda M. Hodgdon
Commissioner
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DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Street — Room 120
Concord, New Hampshire 03301

LINDA M. HODGDON JOSEPH B. BOUCHARD
Commissioner Assistant Commissioner
(603) 271-3201 (603) 271-3204

February 11, 2013
The Honorable Mary Jane Wallner, Chairman
Fiscal Committee of the General Court
State House
Concord, New Hampshire 03301

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

1. Authorize the Department of Administrative Services to accept and expend from Great west
Retirement Services ("GWRS"), administrator of the State of New Hampshire's 457(b) Deferred
Compensation Plan {RSA 101-B) {“the Plan"), revenue-sharing in the amount of $33,451 for
the purpose of administering the Plan on behalf of its participants. This request is effective
upon Governor and Executive Council opprovol through June 30, 2013. 100% Agency
income (DAS)

2. Pursuant to RSA 124:15, subject to the approval of Requested Action #1, authorize the
Department of Administrative Services to create one temporary full-time Administrator to the
Deferred Compensation Plan position # 97169, effective upon Fiscal Committee and
Governor and Executive Council approval through June 30, 2013. This position would report
operationally within the Department of Administrative Services and functionally to the
Deferred Compensation Commission {RSA 101-B:2). 100% Agency Income (DAS)

Funds will be budgeted in account 01-14-14-140010-13070000 Deferred Compensation as

follows:

Current Requested New
Class Description Budget Action Budget
009-407067 Deferred Comp (110.000) (33,451) (143,451)
020-500200 Current Expense -0- 3.500 3,500
026-500251  Organizational Dues -0- 100 100
030-500311 Equipment -0- 2,500 2.500
037-500173  Technology ~ Hardware -0- 2,500 2,500
038-500175  Technology - Software -0- 1,500 1,500
039-500188 Telecommunications -0- 750 750
059-500117 Temp Full Time -0- 14,580 14,580
060-500602 Benefits -0- 7.521 7.521

FAX- 603-271-6600 T Access” Relay NH 1-800-735-2964
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070-500704  In-State Travel -0- S00 S00
080-500717  Out of State Travel 5,400 5,400
206-509206 Deferred Comp Advisors 287,500 287,500
$292,900 $33,451 $324,351

EXPLANATION

RSA 101-B created a public employees 457(b) deferred compensation plan and established the
Defered Compensation Commission (the "Commission") to provide fiduciary oversight for the Plan. The
Commission currently has seven of the eight statutory members seated, with the post for a non-classified
legislative employee and member of the Plan having been vacant for two years. Other appointees to
the Commission include the State Treasurer or designee, the Commissioner of Administrative services or
designee, the Insurance Commissioner or designee, the Attorney General or designee, the Secretary of
State or designee, an unclassified state employee who is a member of the Plan and appointed by the
Govemor, and a public employee at-large appointed by the Governor with the advice and consent of
the Executive Council.

Pursuant to RSA 101-B:7, the State's financial liability under the Plan is limited to the value of the fixed or
variable life insurance policy or annuity contract or contracts entered into by the Plan on behalf of its
employee-members. At present it is estimated that this value limitation could be as high as $100 million
dollars, which is the total amount Plan participants currently have invested in the specific fund that
could be characterized as an annuity contract. While it is unlikely the State would ever be liable for this
entire sum, should the Plan be declared as unqualified by the IRS as a 457 (b) defered compensation
plan due to the State's negligence, the State's liability could be substantial given the potential for
claims to be made by the Plan's 6,000 participants should their individual tax liabilities increase as a
result of the Plan's disqualification.

RSA 101-B:3 provides the Commission the authority to contract with an administrator or custodian of
deferred compensation plans for the administration of assets accumulated under each employee
participant’s account. It is common practice for administrators of such plans to enter into revenue-
sharing agreements with the plan sponsor, in this case the State of New Hampshire. However pursuant
to federal Treasury Regulation Section 1.457-8(q), such revenue is to be expended solely for the benefit
of Plan participants and their beneficiaries:

(2) Trust requirement. (i} A trust described in this paragraph (a) must be established pursuant to a
written agreement that constitutes a valid trust under State law. The terms of the trust must make
it impossible, prior to the satisfaction of all liabilities with respect to participants and their
beneficiaries, for any part of the assets and income of the trust to be used for, or diverted to,
purposes other than for the exclusive benefit of participants and their beneficiaries.

Explanation for Reqguested Action #1

During the Plan’s administration under ING, which ended in January 2010, revenue-sharing was
reflected in the State’s accounting system and budgeted accordingly. Ongoing expenses of
administering the Plan have been paid from these funds, which stocod at approximately $290,000 as of
December 31, 2012. However from the inception of GWRS's administration of the Plan in early 2010 until
now, the revenue-sharing of approximately $300,000 as of December 31, 2012, has not been reflected
in the State's accounting system. In order to correct this omission in the State's accounting system and
ensure transparency and continued accountability, we request that the Governor and Council
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authorize

acceptance and expenditure of funds in the amount of $33.451 which represents

appropriations necessary to support the program through June 30, 2013. The balance of the revenue
sharing will be used to support the administration of the deferred compensation plan in the state fiscal
year budget for 2014-2015.

Explanation for Requested Action #2

As the Plan has grown in time to nearly one-quarter of a billion dollars in assets under management, and
also to include several town and county political subdivisions, the complexity of administering the Plan
has increased beyond the capacity of Commission members to provide thorough and timely fiduciary

oversight.

1)

3)

4)

5)

6)

Evidence of this constraint is reflected in the following:

Under the Pian's prior administrator, ING, participants were permitted to exceed income
deferral limits from 2007-2009. This triggered an Internal Revenue Service audit and findings
that threatened the tax-qualified status of the Plan and its participants, but was ultimately
remedied by the Department of Administrative Services pursuant to certain conditions being
met. One of those conditions was the crafting of a new Plan Document, which has yet to be
completed due to ongoing time constraints on the part of members of the Commission.

The Plan sponsor’s fiduciary responsibilities include contracting for annual financial audits
and periodic compliance audits (approximately every 10-15 years) in order to ensure the
Plan’s tax-qudiified treatment under the tax code. From the inception of Great West
Retirement Service's tenure as Plan administrator on February 1, 2010, neither of these types
of audits has been conducted, as Commission members have not been able to devote the
time to crafting and distributing a Request for Proposals, evaluating the resulting bids, and
presenting the contract requests to Governor and Executive Council. This constraint
jeopardizes the tax-quadlified status of the Plan.

None of the Commission members has been able to provide the type of consistent
monitoring required to ensure that Plan vendors, including the Plan administrator and Plan
financial advisor, adhere to the provisions of their respective contracts, both in terms of
services to be provided and revenue-sharing. Monitoring of this nature also provides critical
protection under increasing Internal Revenue Service scrutiny of 457 (b} plans and sponsors.

Commission members are unable to properly promote the Plan to political subdivisions in the
State in order to increase the size of the Plan, which would result in investment management
fee reductions to Plan participants. Outreach and assistance to political subdivision Plan
partners has also been insufficient.

With at least two Commission meeﬁngé required per quarter, it has become increasingly
difficult to ensure the timely drafting and posting of meeting minutes pursuant to RSA 91-A:2,
Il.

The Commission has found it increasingly difficult to coordinate the legal oversight necessary
from the Attorney General in order to contractually enhance the Plan via new investment
offerings. This constraint has also impaired the ability of the Commission to initiate and
coordinate online enhancements for the benefit of Plan participants.
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7) The Commission has been unable to pursue legislation that would result in the creation of a
new Commission appointee to represent the political subdivisions.

8) Other ongoing responsibilities, such as Right-to-Know requests and unique inquiries, requests,
and complaints on the part of current and former members of the Plan that require some
degree of Plan sponsor intervention, are becoming increasingly difficult to address by
members of the Commission.

9) The Commission’s public employee at-large has shouidered the bulk of the administrative
work required of the Commission and in doing so has had to utilize nearly three weeks of
annual leave time in calendar year 2012 in order to attend to these responsibilities.

To the extent this request is not approved, the Commission has a fiduciary obligation under federal
Treasury Regulations to distribute to Pian participants on a pro-rata basis up to $400,000 in revenue-
sharing that has accumulated under both ING's and GWRS's administration of the Plan. However it is
the belief of the Commission that Plan participants, including those in the State's political subdivisions,
are best served by first having a dedicated, full-time Executive Director in place to provide the crucial
administration described above and currently lacking. Any funds remaining after funding both the cost
of this position and the anficipated ongoing expenses of administering the Plan could then be
distributed to Plan participants, at the fiduciary discretion of the Commission.

Org 1307 SFY13

Class 020 To pay for photocopying, office supplies. promotional materials, etc

Class 026 To pay for potential membership dues

Class 030 To pay for any required office furniture or equipment that may not already exist
Class 037 To pay for computer equipment for new employee

Class 038 To pay for software or software licensing

Class 059 To pay for full time temporary salary

Class 060 To pay for position's benefits

Class 070 To pay for in-state travel to other state agencies and/or political subdivisions
The Division of Personnel has approved the request for one (1) new temporary full time Administrator i
position as per the attached documentation. This position will administer the deferred compensation

plan with oversight by the deferred compensation commission.

The following information is provided in accordance with the comptroller's instructional memo dated
September 12, 1981.

1} List of personnel involved: One (1) full time 'rémporory position of Administrator Il (LG 29, AOQO)



2)

3)

4)

5)

6)

7)
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Nature, Need, and Duration: This new full time temporary position will advise the New Hampshire
Deferred Compensation Commission on policy issues and supervises all functions of the State of
NH Public Employees Deferred Compensation Plan. This request is for the remainder of fiscal
year 2013 with the intention of budgeting a full time position in the FY 2014/15 budget.

Relationship to existing agency programs: The Administrator |t is responsible for overseeing
contractors that provide auditing services, investment consulting services, recordkeeping and
custody, investment management services, and marketing of the State of New Hampshire
Deferred Compensation Program.

Has a similar program been requested of the legisiature and denied? No

Why wasn't the funding included in the agency’s budget request? At the time the budget was
created it was unknown that this position would be needed.

Can portions of the grant funds be utilized? Yes, 100% Agency Income

Estimate the funds required to continue this position: Based upon the 2011-2013 Collective
Bargaining Agreement, within the pay scale of ACOO — 37.5 hours per week, the amount needed
to fund this position (LG29, step 5) for the remainder of the fiscal year would be $14,580 for salary
and approximately $7,521 for benefits, for a total of $22,101.

Respectfully submitted,

WM

Cothenne cher
State Treosurer

Linda M. Hodgdon,@ommissioner
Department of Administrative Services
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25 Capittol Street
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LINDA M. HODGDON CAROL B. JERRY
Commissioner Human Resources Administrator

(603) 271-3201 . n Resources Adn
' ‘ - January 15, 2013 APFPAOVED WIMD Mw

Karen D. Hutchins, Director )
Division of Personnel JAN 2 5 2013
25 Capitol Street

Concord, NH 03301 | DIRECTOR OF PERSONNEL
Re: Request fo Establish a Full-Time Temporary Position BY }2/,, AL é/@/aﬁf
Administrator Il. LG 29 =z = 5

Dear Ms. Hutchins:

The Department of Administrative Services requests permission to establish a full-time temporary
Administrator Il / Executive Director position, LG (29). The position will be located in the
Depariment of Administrative Services/ NH Deferred Compensation Commission.

As the Plan has grown in time to nearly one-quarter of a billion dollars in assets under
management, and also to include several town and county political subdivisions, the complexity

of administering the Plan has increased beyond the capacity of Commission members to
provide thorough and timely fiduciary oversight. {Specific examples of Commission requirements

that are curently pending are attached].

Funding for this position is available in Account 01-14-14-140010-13070000-500109,

_Attached is a probosed supplemental job description for this position for the NH Defemred
Compensation Commission and the current and revised organizational chart for the

Commissioner’s Office.

If you need any further information regarding this request, please feel free to contact me at 271-
2260. Thank you for your consideration.

Slr)cerely

e
é/ / ’A) .\.7\.‘ o~
L e

A
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™ol

—
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e

¢

—

Carol B, Jerry o

Human Resources Admlrnsfrofor

Attachments
cC: File
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JEFFRY A PATTISON N gy
Legislntve Budper Assistas -"/
(RO} 2713161 > - AT .y .
State of Nefw Hampshire
MIZHIART W OKANE i e e . . RICHARD J MAHONEY, ('F'A
Deputy Lodislative Budget Assistaat OFFICE OF LEGISLATIVE BUDGET ASSISTANT Director, Audit Division

(H303) 2713 151 State House, Room 102 (G03) 72785
Concord, New Hampshire 03301

March 8. 2013

Linda M. Hodgdon, Commissioner
Department of’ Administrative Services
25 Capitol Street, Room 120
Concord. New Hampshire 03301

- ) DDear Commissioner 1lodgdon,

The Fiscal Committee, pursuant to the provisions of RSA 124:15, on March 8,
2013, amended and approved the request of the Department of Administrative Services,
to create one temporary full-time Administrator to the Deferred Compensation Plan,
position #9T169, with_a start date no _earlier than July 1, 2013, as specified in your
letter dated February 11, 2013. .

Sincerely,

Jeffry A-Pattison
Legislative Budget Assistant

JAP/pe
Atlachment

Cc: Catherine A. Provencher, State Treasurer

TIITY Accnmmes: D oade e NITT 1 DA mevm e oy s
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OFFICE OF THE COMMISSIONER q ] L{
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Concord, New Hampshire 03301 '

LINDA M. HODGDON : JOSEPH B. BOUCHARD
Commissioner Assistant Commissioner
(603) 271-3201 (603) 271-3204

February 27, 2014

The Honorable Mary Jane Waliner, Chairman
Fiscal Committee of the General Court

State House

Concord, New Hampshire 03301

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Pursuant to the provisions of Chapter 144:31, Laws of 2013, Transfer Among Accounts
and Classes, authorize the Department of Administrative Services to fransfer funds in and
among accounting units in the amount of $256,682 and to create four new expenditure
classes. The transfers are made up of $76,205 in general funds, $167,866 in transfer funds, and
$12,611 in other funds. The adjustments are summarized below and detailed on the
attached worksheets. Effective upon Fiscal Committee and Governor and Council approval
through June 30, 2014. Funding Source: 29.69% General Funds, 65.40% Transfer Funds, and

4.91% Other Funds.

SFY 2014

Division Account Amount
Office of the Commissioner 13070000 & 13500000 $ 8,001
Division of Personnel 10440000 $ 40,000
Bureau Plant & Property Maintenance  Various $ 207,381
Financial Data Management 13700000 $ 1,300

Total Department of Administrative Services 256,682

FAN- 603-271-0600 THD Access Relay NH 1T-800-735-2964
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EXPLANATION

These transfers reflect adjustments to various expense accounts to address projected
expenses in the Department. Expenditure patterns for the first seven months of SFY 2014 have
been analyzed and taken into consideration when projecting expenditures for the remainder
of the fiscal year. Based upon this review, a number of accounts where found to require
additional funds while other accounts were experiencing less than originally anticipated

expenditures.”  This transfer- will- prowde for the continued efficient operation of the
Department.

The following is the information specifically required when transfer are requested, in
accordance with the Budget Officer's instructional memorandum dated April 17, 1985, to
support the above requested actions.

A. Justification: The transfer consists of various payroll related transfers to cover deficits
in class 018, overtime, and class 050, part-time salaries, due to permanent full fime

~ positions being vacant throughout the Department as well as budget estimates in
_areas being lower than -anticipated: funds are available to cover these deficits in
class 010, full-ime salaries, and class 011, unclassified salaries, due fo the vacant
positions. Other areas requiring transfers are higher than anticipated expenditures
for class 020, current expenses; class 023, heat, electricity, and water, class 030,
equipment; class 039 telecommunications, classes 048 and 103 contracted and
non-contracted maintenance, and class 070 and 080 in-state and out-of-state
travel; these deficits are being offset by reducing classes 047, 048, and 103,
contracted and non-contracted maintenance; class 020, current expenses, class
023, heat, electricity, and water; and classes 070 and 080, in-state and out-of-state
travel, due to lower than anticipated expenses. It also establishes four new
expenditure lines in Accounting Unit 13070000, Deferred Compensation; these
expenditure lines had not been established in the current budget.

B. Does this transfer involve continuing programs or one-time projects¢ This transfer
involves continuing programs;

C. Is this fransfer required to maintain existing program levels or will it increase the
program level? This fransfer is required to maintain existing program levels;

D. Cite any requirements which make this program mandatory. The programs for the
Department are mandated by various state and federal laws;

E. Identify the source of funds on all accounts listed on this fransfer. See the attached
worksheet for the source of funds for all accounts;

F. Will there be any effect on revenue if this transfer is not approved? There is no
anticipated effect on revenue as a result of this transfer;
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G. Are funds expected to lapse if this transfer is not approved? It is anticipated that
some funds will lapse whether this transfer is approved or not;

H. Are personnel services involved? No positions are being fransferred as a result of
this request. Transfer of funds info classes 050, part-time salaries, is to support
existing budgeted positions and not for the creation of any new.positions.

The Department has conducted a detailed review of every line item in the budget 'ro
“ensure that available funds are maximized to the greatest degree possible.

Respectfully submitted,

Linda M. Hodgdon
Commissioner -
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State of New Hampshire ¢ .c g/5¢(19

DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER 3/9\& //C(

25 Capitol Street — Room 120
Concord, New Hampshire 03301

LINDA M. HODGDON JOSEPH B. BOUCHARD

Commissioner Assistant Commissioner
(603) 271-3201 (603) 271-3204

February 24, 2014

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Administrative Services, for the NH Deferred Compensation Commission,
to enter into a contract with CliftonLarsonAllen LLP, Timonium, MD (Vendor #228150), in the amount of
$160,500 to perform annual financial audits of the State of NH Public Employees Deferred Compensation Plan
for calendar years 2010, 2011, 2012, 2013, and 2014. The contract will be effective upon Governor and Council

. approval and end on December 31, 2015. 100% Agency Income.

Funding is available in the account titled Deferred Compensation as follows and contingent upon approval of
future operating budgets:

(Up]

01-14-14-14-140010-13070000 Deferred Compensation SFY 14 SFY 1 SFY 16
102-500731 - Contracts for Program Services $31,500 $95,50

o
»
W
w
v
3

EXPLANATION

The New Hampshire Deferred Compensation Commission (the “Commission”) has, with Governor and
Council approval, contracted with third party Plan Administrators/Record keepers for the day to day operation of
the State of NH Public Employees Deferred Compensation Plan (the “Plan”). Beginning in 2000 the Commission
required annual financial audits of the Plan to ensure accurate accounting and crediting of participant deferrals
and investment returns. The Plan was administered at that time by ING Life Insurance and Annuity Company and
as part of that contract, ING arranged and paid for annual financial audits. Audits were performed up until
.December 31, 2009. As no State contract can extend beyond 10 years, the Plan was put out to bid, and a new
Plan Administrator contract was awarded to Great-West Life & Annuity Insurance Company (“Great-West") by
vote of the Governor & Council on October 21, 2009, Item #25A.

The contract with Great-West provides funds to pay for annual financial audits, but the responsibility for
hiring and supervising the work of the auditors is now the responsibility of the Commission. It is felt by the

FAX: 603-271-6600 TDD Access: Relay NH [-800-735-2964
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Commission that this provides a truly independent financial audit process that will benefit both the Commission
and all Plan participants.

Notification of the RFP was released on November 15, 2013 to eleven (11) audit firms known to have
performed successful audits of state 457(b) plans. The RFP was posted the same day on the State of NH
purchasing website and the National Association of Government Defined Contribution Administrators (NAGDCA)
website. This produced additional inquires. Questions and Answers from prospective proposers were answered
and posted on December 5, 2013, with the deadline for proposal submissions extended to December 23, 2013 at
3:00 pm.

The Commission received seven (7) proposals by the deadline. A four (4) member review team,
consisting of three (3) Commission members; Linda M. Hodgdon, Commissioner of Administrative Services, Barry
Glennon, Director of the Bureau of Securities Regulation , Kevin O'Brien, Chief of Policy and Planning —
Department of Safety and the Plan Executive Director Craig Downing. Mr. Downing and the review team were
assisted by Deputy Commissioner Michael P. Connor (non-voting) in the drafting of the RFP and
scoring/selection of the bids. Deputy Commissioner Connor met twice with the evaluation team as a group to
review and score the proposals. After clarification questions were sent to each of the bidders; three (3) were
deemed to be non-compliant (as explained in Attachment A) by failure to meet the eligibility criteria or
responsiveness to the Commission goals as stated in the RFP. The Commission review team individually scored
the remaining four (4) bidders, using the evaluation criteria established and published in the RFP. Based on the
evaluation criteria, CliftonLarsonAllen LLP was scored the highest ranking proposal. They were also the low
priced bidder of the four (4) proposals scored. Scoring sheets, Bid Tab and additional information are contained
in Attachment A.

Finally, CliftonLarsonAllen, LLP has the most experience of any of the firms reviewed in auditing State
457(b) plans and is the best firm to review the financial statements, but comment on and offer advice as the
Commission sets up the new office of the Executive Director.

Based on the foregoing, the Commission requests approval of the contract with CliftonLarsonAllen LLP
for five (5) audit years work, with the Commission paying for each audit year report after it is accepted over the
next two (2) State Fiscal Years as detailed above.

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

content.
Respectfully Submitted,

Linda M. Hodgdon
Commissioner



Attachment A
Procurement Process

The procurement process for this contract was conducted in accordance with State of NH / Department
of Administrative Services procurement guidelines. A Request for Proposals (RFP) was released on
November 15, 2013 to (11) eleven firms known to have successful audit experience with other State
457(b) plans and posted to the state procurement website and the National Association of Government
Defined Contribution Administrators (NAGDCA) website. The Commission received (7) seven proposals
by the December 23, 2013 3:00 pm deadline. The following seven firms responded:

Allen, Gibbs & Houlik, LLC - Wichita, KS
Baker, Newman, Noyes — Portland, ME
BCA Watson Rice, LLP —Washington, DC
BDO USA, LLP — Boston, MA
CliftonLarsonAllen, LLP — Timonium, MD
Grant Thornton, LLP — Boston, MA
Whittlesey & Hadley, PC — Hartford, CT

The proposals were reviewed by the executive director and the evaluation team with regards to the
firms meeting minimum qualifications and whether the proposal met the goals, objectives and scope of
services as outlined in the RFP. All firms were sent follow up clarification questions, as contemplated in
the RFP, to allow them to correct technical aspects of the proposals (example: Lack of signed addenda)
or determine whether they met minimum qualifications or whether they met the goals and scope of
services in the RFP. While all seven firms were sent questions, Whittlesey & Hadley, PC failed to
respond.

Two firms were eliminated as they did not meet the minimum qualifications on Page 5 of the RFP which
states in relevant part:

“3. Successful audit experience with at least two 457(b) deferred compensation plans to demonstrate to
the Commission they have the expertise and full understanding of government accounting practices
relevant to such plans.”

Baker, Newman, Noyes and Whittlesey & Hadley, PC only had audit experience with one 457(b) plan and
therefore did not meet the minimum qualifications contained in the RFP. The firms were disqualified
and not scored.

The third firm was disqualified as it failed to meet the full goals and scope of services as stated in the
RFP. The firm specifically said that they would not perform one or more of the Commission goals (Page 3
of the RFP) under a GASB audit and suggested if the Commission wished the work to be performed it
could be negotiated at a future time. As the procurement procedures do not allow resubmissions a
clarification question was sent. The firm in its answer to the clarification question was non-responsive to
a Commission requirement on page 4 of the RFP. Other proposals, including that of CliftonLarsonAllen,
LLP specifically confirmed that they would meet all of the Commission goals and scope of services as
outlined in the RFP.



Pursuant to 1ll. TERMS AND CONDITIONS FOR SUBMISSION OF PROPOSALS on pages 7 and 8 of the
RFP, specifically paragraph five of page 7 which states in relevant part: “Any proposal determined to be
non-responsive to the specifications or other requirements of this RFP, including instructions governing
format, may be disqualified without evaluation. The Commission shall reserve the right to clarify and
seek supplemental information to any proposal submitted.”

As the Evaluation team felt that the firm was non-responsive to the clarifying questions and would not
perform the full scope of services as the other proposers Allen, Gibbs & Houlik was disqualified and not
scored.

The Evaluation Team

Linda M. Hodgdon
Current Position: Commissioner of Administrative Services

Background: Commissioner Hodgdon is a member of the Deferred Compensation
Commission. She has served 29 years with the State of New Hampshire having worked in four different
agencies and on the staff for 3 different governors. Linda has been on the Commission since 2008 when
she became Commissioner and serves on the Commission as stipulated by law in RSA 101-B: 2(b).

Barry J. Glennon
Current Position: Director, N.H. Bureau of Securities Regulation

Background: Attorney Glennon has been with the Bureau of Securities Regulation since 2001,
and Director since 2012. He has served on the Deferred Compensation Commission for the past nine
years as the Secretary of State’s designee. Mr. Glennon has 29 years of private and public sector
experience dealing with securities, insurance and compliance related matters.

Kevin O'Brien
Current Position: Chief of Policy & Planning NH Department of Safety

Background: Mr. O'Brien has been a member of the Commission for 2 years. He has been a
state employee for more than 34 years and has been a member of the state's deferred compensation
plan since it began. His seat on the Commission represents the Unclassified Employees.

Craig A. Downing
Current Position: Executive Director, NH Deferred Compensation Plan — Administrative Services

Background: Mr. Downing has worked for 24 years for the NH Department of Labor as a
Hearing Officer. He was appointed to the NH Deferred Compensation Commission by Governor and
Council in July, 2007 serving two, three year terms representing public employees at large. He
performed a variety of administrative duties for the Commission, including serving on two RFP
evaluation teams. He let his commission lapse in July, 2013. He has served as the first Executive Director
of the Plan since September 2013.



V. EVALUATION CRITERIA

The factors to be used by the Commission in evaluating the proposals will include the following:

1. Experience (quantity, qudlity, timeliness, financial soundness and stability) of the firm
and its staff with providing auditing services to other states or public entities with similar
457 deferred compensation, defined contribution, 401(k) or similarly operated plans.
(25%)

2. Qualifications of staff to be assigned to the audit. Particular attention will be paid to
relevant experience with government entities. (25%) '

3. Quadlity and conciseness of proposals. (10%)

4. Fees and compensation. (40%)

SCORING

Missing (an entire section is missing or item is not addressed in proposal) = 0

Poor (the proposal or section is deficient in many characteristics) = 1-20%

Unsatisfactory {the proposal or section is deficient in several characteristics) 21-40%

Below Avg (the proposal or section is deficient in one or more characteristics) = 41-55%

Average (the proposal or section is satisfactory in all aspects) = 56-70%

Good/Above Average (The proposat or section is satisfactory in all aspects and contains one or more significant
desirable characteristics beyond the satisfactory level) = 71-85%

Outstanding/Excellent (The proposal or section is satisfactory in ail aspects and contains many significant desirable

characteristics beyond the satisfactory level) = 86-100%

Please use these as a guide when determining scores for the categories below. For example: Qualifications of staff
assigned to the audit is worth 25% of the total score. If a proposal ranks “good,” with a score of 80% in this category,
then the score would be (25%) X (80%) = 20 points.

Whether you score each bullet separately or come up with a single score for the category is up to you. But please be
prepared to present the score for each category below, and total these scores for the overall final score of the

proposal.




RFP 2014-164 NH 457(b) PLAN AUDIT SERVICES

Qualifications Fees and
CliftonLarsonAllen of Firm/Staff Compensation A\s/erage
25% 40% core
Linda H. 23 40
Barry G. 24 40
Kevin O. 25 40
Craig D. 23 40 98.4
. Qualifications Fees and Average
BCA Watson Rice of Firm/Staff Compensation Score
25% 40%
Linda H. 24 38.5
Barry G. 24.5 38.5
Kevin O. 23 38.5
Craig D. 24 38.5 94
Qualifications Fees and Average
Grant Thornton of Firm/Staff Compensation Score
25% 40%
Linda H. 21 28.4
Barry G. 25 284
Kevin O. 24 28.4
Craig D. 19 284 82.3
Qualifications Fees and Average
BDO USA of Firm/Staff Compensation Score
25% 40%
Linda H. . 20 234
Barry G. 23 234
Kevin O. 24 23.4
Craig D. 21 234 774

*A total of seven {7} firms bid on the RFP. Three firms were disqualified; Baker, Newman, Noyes and Whittlesey &
Hadley did not meet minimum qualifications of having audit experience with more than one 457(b) plan. The
proposal from Allen, Gibbs & Houlik did not meet the goals of the Commission as detailed in the RFP.

Price Quotes:
CliftonLarsonAllen = $160,500/ BCA Watson Rice = $166,619/ Grant Thornton = $225,685/ BDO = $274,800



Bid Tab #2014-164

CliftonLarson

Proposer Name BCA Watson Rice BDO USA Allen Grant Thornton
STATUS Scored Scored Scored Scored
FIRM FIXED PRICE $166,619 $274,800 $160,500 $225,685

A total of seven (7) firms bid on the RFP. Three firms were disqualified; Baker, Newman, Noyes and
Whittlesey & Hadley did not meet minimum qualifications of having audit experience with more than
one 457(b) plan. The proposal from Allen, Gibbs & Houlik did not meet the goals of the Commission as

detailed in the RFP.







Subject:

FORM NUMBER P-37 ( version 1/09)

State of NH 457 (b} Public Employees Deferred Compensation Plan Audit Services #2014-164

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 State Agency Ncmé - State of New Hampshire
Dept. of Administrative Services

1.2 State Agency Address- State House Annex, Room
215¢
25 Capitol Street Concord, NH 03301

1.3 Contractor Name
CliftonLarsonAllen LLP

1.4 Contractor Address
9515 Deereco Road, Suite 500 Timonium, Maryland
21093

1.6 Account Number
01-14-14-1400-13070000-
509206

1.5 Contractor Phone
888-778-9588

1.8 Price Limitation
$160,500.00

1.7 Completion Date
December 31, 2015

1.9 Contracting Officer for State Agency
Craig A. Downing, Executive Director, NHDCP/DAS

1.10State Agency Telephone Number
(603) 271-7886

111 Co x Signature

et

1.12 Name and Title of Contractor Signatory

Thomas R. Rey, CPA, Principai

. Eéf” i
1.13 Acknowledgemeni{State o

YLARILAD , County of BALT Mo RE

n FEB. 7\5, A0} pefore the undersigned officer, personally appeared the person identified in block
1.12, or satisfactorily proven to be the person whose name is signed in block 1.11, and acknowledged that s/he
executed this document.in the capacity indicated in block 1.12.

D K

MY_Conumssion) EXPIRES a/io Qe

ustice of the Peace

[

1.15 Name and Title of State Agency Signatory

Linda M. Hodgdon, Commissioner

1.16 Approval by the N.H. Department of Administration, Divi‘sion of Personnel (if applicoble)
By: Director, On:
1.17 Approyal by the Attorney General (Form, Substance and Execution)

o Zil-1Y

1.18 Approval by the Gdvernor and Executive Council

By:

on:
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The State of New Hampshire, acting through
the agency identified in block 1.1 (“State"”), engages contractor identified in block 1.3 (*Contractor”) to
perform, and the Contractor shall perform, the work or sale of goods, or both, identified and more particularly
described in the attached EXHIBIT A which is incorporated herein by reference ("“Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the contrary, and subject to the approval of the
Governor and Executive Council of the State of New Hampshire, this Agreement, and all obligations of the
parties hereunder, shall not become effective until the date the Governor and Executive Council approve this
Agreement ("“Effective Date").

3.2 If the Contractor commences the Services prior to the Effective Date, all Services performed by the
Contractor prior to the Effective Date shall be performed at the sole risk of the Contractor, and in the event
that this Agreement does not become effective, the State shall have no liability to the Contractor, including
without limitation, any obligation to pay the Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT. Notwithstanding any provision of this Agreement to the contrary, all
obligations of the State hereunder, including, without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation of funds, and in no event shall the State be liable
for any payments hereunder in excess of such available appropriated funds. In the event of a reduction or
termination of appropriated 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 identified in block 1.6 in the event funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price, method of payment, and terms of payment are identified and more particularly
described in EXHIBIT B, which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the only and the complete reimbursement 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 compensation to the Contractor for the Services. The State shall have no
liability to the Contractor other than the contract price.

5.3 The State reserves the right to offset from any amounts otherwise payable to the Contractor under this
Agreement those liquidated amounts required or permitted by N.H. RSA 80:7 through RSA 80:7-c or any other
provision of law.

5.4 Notwithstanding any provision in this Agreement to the contrary, and notwithstanding unexpected
circumstances, in no event shall the totat of all payments authorized, or actually made hereunder, exceed the

Price Limitation set forth in block 1.8.

6. COMPLIANCE BY CONTRACTOR 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 authorities which impose any obligation or duty
upon the Contractor, including. but not limited to, civil rights and equat opportunity laws. In addition, the
Contractor shall comply with all applicable copyright laws.

6.2 During the term of this Agreement, the Contractor shall not discriminate against employees or applicants for
employment because of race, color, religion, creed, age, sex, handicap, sexual orientation, or national origin
and will fake affirmative action to prevent such discrimination.

6.3 If this Agreement is funded in any part by monies of the United States, the Contractor shall comply with all
the provisions of Executive Order No. 11246 (“"Equal Employment Opportunity”), as supplemented by the
reguiations of the United States Department of Labor (41 C.F.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
Contractor further 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, regulations and orders, and the
covenants, terms and conditions of this Agreement. o~
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7. PERSONNEL.

71 The Contractor shall at its own expense provide all personnel necessary to perform the Services. The
ntractor warrants that all personnel engaged in the Services shall be qualified to perform the Services, and

shall be properly licensed and otherwise authorized to do so under all applicable laws.

7.2 Unless otherwise authorized in writing, during the term of this Agreement, and for a period of six (6} months

after the Completion Date in block 1.7, the Contractor shall not hire, and shall not permit any subcontractor or

other person, firm or corporation with whom it is engaged in a combined effort o perform the Services to hire,

any person who is a State employee or official, who is materially involved in the procurement, administration or

performance of this Agreement. This provision shall survive termination of this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her successor, shall be the State's representative. In

the event of any dispute concerning the interpretation of this Agreement, the Contracting Officer's decision

shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omissions of the Contractor shall constitute an event of default
hereunder ("Event of Defauit”); }
8.1.1 failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of this Agreement.
8.2 Upon the occumrence of any Event of Default, the State may take any one, or more, or all, of the following
actions:
8.2.1 give the Contractor-a written notice specifying the Event of Default and requiring it to be remedied within,
in the absence of a greater or lesser specification of time, 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
“onftractor notice of termination;

.2.2 give the Contractor a written notice specifying the Event of Default and suspending 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;

8.2.3 set off against any other obligations the State may owe to the Contractor any damages the State suffers
by reason of any Event of Default; and/or
8.2.4 treat the Agreement as breached and pursue any of its remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

9.1 As used in this Agreement, 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 limited
to, all studies, reports, files, formulae, surveys, maps, charts, sound recordings, video recordings, pictorial
reproductions, drawings, analyses, graphic representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whether finished or unfinished.

9.2 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
demand or upon termination of this Agreement for any reason. 9.3 Confidentiality of data shall be governed by
N.H. RSA chapter ?1-A or other existing law. Disclosure of data requires prior written approval of the State.

10. TERMINATION. In the event of an early termination of this Agreement for any reason other than the
completion of the Services, the Contractor shall deliver to the Contracting Officer, not later than fifteen {15)
days after the date of termination, areport {“Termination Report”} describing in detail all Services performed,
and the contract price earned, to and including the date of termination. The form, subject matter, content,
and number of copies of the Termination Report shall be identical to those of any Final Report described in the

Tttached EXHIBIT A,

g N
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11. CONTRACTOR'S RELATION TO THE STATE. In the performance of this Agreement the Contractoris in ali
respects an independent contractor, and is neither an agent nor an employee of the State. Neither the
Contractor nor any of its officers, employees, agents or members shall have authority to bind the State or
receive any benefits, workers' compensation or other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The Contractor shall not assign, or otherwise transfer any interest
in this Agreement without the prior written consent of the N.H. Department of Administrative Services. None of
the Services shall be subcontracted by the Contractor without the prior written consent of the State.

13. INDEMNIFICATION. The Contractor shall defend, indemnify and hold harmless the State, its officers and
employees, from and against any and all losses suffered by the State, its officers and employees, and any and
all claims, liabilities or penalties asserted against the State, its officers and employees, by or on behalf of any
person, on account of, based or resulting from, arising out of (or which may be claimed to arise out of) the acts
or omissions of the Contractor. Notwithstanding the foregoing, nothing herein contained shall be deemed to
constitute a waiver of the sovereign immunity of the State, which immunity is hereby reserved to the State. This
covenant in paragraph 13 shall survive the termination of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and maintain in force, and shall require any subcontractor
or assignee to obtain and maintain in force, the following insurance:

14.1.1 comprehensive general liability insurance against all claims of bodily injury, death or property damage,
in amounts of not less than $250,000 per claim and $2,000,000 per occurrence; and

14.1.2 fire and extended coverage insurance covering all property subject to subparagraph 9.2 herein, in an
amount not less than 80% of the whole replacement value of the property.

14.2 The policiesdescribed in subparagraph 14.1 herein shall be on policy forms and endorsements approved
for use in the State of New Hampshire by the N.H. Department of insurance, and issued by insurers licensed in
the State of New Hampshire.

14.3 The Contractor shall furnish to the Contracting Officer identified in block 1.9, or his or her successor, a
certificate(s) of insurance for all insurance required under this Agreement. Contractor shall also furnish to the
Contracting Officer identified in block 1.9, or his or her successor, certificate(s) of insurance for all renewal(s) of
insurance required under this Agreement no later than fifteen (15) days prior to the expiration date of each of
the insurance policies. The certificate(s) of insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each certificate(s) of insurance shall contain a clause requiring the insurer to
endeavor to provide the Contracting Officer identified in block 1.9, or his or her successor, no less than ten (10)
days prior written notice of cancellation or modification of the policy.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies and warrants that the Contractoris in
compliance with or exempt from, the requirements of N.H. RSA chapter 281-A (“"Workers! Compensation”).
15.2 To the extent the Contractor is subject to the requirements of N.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure and maintain, payment of Workers'
Compensation in connection with activities which the person proposes to undertake pursuant to this
Agreement. Contractor shall furnish the Contracting Officer identified in block 1.9, or his or her successor, proof
of Workers' Compensation in the manner described in N.H. RSA chapter 281-A and any applicable renewal(s)
thereof, which shall be attached and are incorporated herein by reference. The State shall not be responsible
for payment of any Workers' Compensation premiums or for any other claim or benefit for Contractor, or any
subconiractor or employee of Contractor, which might arise under applicable State of New Hampshire
Workers' Compensation laws in connection with the performance of the Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to enforce any provisions hereof after any Event of Defauli shall
be deemed a waiver of its rights with regard to that Event of Default, or any subsequent Event of Default. No
express failure to enforce any Event of Default shall be deemed a waiver of the right of the State to enforce
each and all of the provisions hereof upon any further or other Event of Default on the part of the Contractor.

RS
o 0
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17. NOTICE. Any notice by a party hereto to the other party shall be deemed to have been duly delivered or
given at the time of mailing by certified mail, postage prepaid, in a United States Post Office addressed to the
arties at the addresses given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended, waived or discharged only by an instrument in writing
signed by the parties hereto and only after approval of such amendment, waiver or discharge by the Governor
and Executive Council of the State of New Hampshire.

19. CONSTRUCTION OF 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 parties and their respective
successors and assigns. The wording used in this Agreement is the wording chosen by the parties to express
their mutual intent, and no rule of construction shall be applied against or in favor of any party.

20. THIRD PARTIES. The parties hereto do not intend to benefit any third parties and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement are for reference purposes only, and the words
contained therein shall in no way be held to explain, modify, amplify or aid in the interpretation, construction or
meaning of the provisions of this Agreement.

22. SPECIAL PROVISIONS. Additional provisions set forth in the attached EXHIBIT C are incorporated herein by
reference.

23. SEVERABILITY. In the event any of the provisions of this Agreement are held by a court of competent
jurisdiction 16 be contrdary to any state or federal law, the remaining provisions of this Agreement will remain in
full force and effect.

4. ENTIRE AGREEMENT. This Agreement, which may be executed in a number of counterparts, each of which
>hall be deemed an original, constitutes the entire Agreement and-understanding between the parties, and
supersedes all prior Agreements and understandings relating hereto.

T
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EXHIBIT A

PURPOSE
CliftonLarsonAllen, LLP (hereinafter referred to as the “Contractor”) hereby agrees to provide the State of

New Hampshire, Department of Administrative Services with 457(b) Plan Audit Services for the NH Public
Employees Deferred Compensation Plan in accordance with NH State Proposal Bid #2014-164 and described

herein. »
TERM

This contract shall commence upon the approval of the Governor and Executive Council through December
31, 2015, a period of approximately 2 years.

The State of New Hampshire shall have the right to terminate the contract at any time by giving the Contractor
thirty (30) days advance written notice.

SCOPE OF WORK

The Contractor agrees to perform financial audits for calendar years 2010, 2011, 2012, 2013 and 2014 of the
NH Public Employees Deferred Compensation Plan. The audits shall be conducted to meet the following
standards, satisfy the Commission goals, and meet the requirements as set out here and in the attached RFP
#2014-164.

The Contractor shall conduct annual financial audits of the New Hampshire Deferred Compensation Plan in
accordance with generally accepted auditing standards. The audits are to be performed in conformity with
Generally Accepted Governmental Auditing Standards (GAGAS).

The Contractor shall provide formal opinions about whether the Plan’s financial statements comply, in all
material aspects, with Governmental Accounting Standards Board (GASB) accounting principles. Each audit to
be performed by the auditor shall include tests of the accounting records of the New Hampshire Public
Employees Deferred Compensation Plan (the Plan) and other procedures deemed necessary to enable the
generation of an opinion.

In addition to the financial audit, the Contractor shall perform work to meet the RFP goals, including but not
limited to:

* Ensuring the completeness and accuracy of financial statement disclosures and at a minimum independently
confirm the existence, value and ownership of Plan’s assets as of the balance sheet dates for the years ended
December 31, 2010, 2011, 2012, 2013 and 2014.

* Determine the strength of third party service providers' control procedures and compliance support regarding
matters of potential significance to the Plan.

= Confirm that Commission members, the Executive Director and other fiduciaries are fulfilling their duties to
safeguard the Plan’s assets and the participants’ future retirement benefits through fiduciary monitoring
procedures over plan assets and related recordkeeping.

= Provide the auditor's perspective and expertise in “best practices” of plan administration and financial reporting.
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The Contractor shall pay special attention and review actions by the NH Deferred Compensation Commission
(the Commission), State of NH, and Great-West Retirement Services (GWRS) relative to issues and corrective
measures taken after an IRS audit for calendar years 2007, 2008 and 2009.

The Contractor shall review documentation, not only checking for the resolved issues but to advise the
Commission and Executive Director on actions it has taken and suggest further action to strengthen the

controls in place.

The Contractor shall review and advise on implementation of control and administrative procedures for the
newly created position of Executive Director, including, but not limited to: administrative record keeping,
revenue share accounting and budgeting, reporting requirements and other suggested best practices.

In order to meet the above standards, goals and requirements as listed here and in the RFP, the Contractor’s
Scope of Work is as follows.

The contract work begins with the award by vote of Governor and Council, currently scheduled for 03/26/14.
The work plan for the fulfillment of the contract follows:

CLA (Contractor) will send PBC (Prepared by client) list to the Plan Executive Director (NHDC) & GWRS no
later than 03/28/14 (detailing what will be needed to complete the 4 audits of the financial statements).

*We will hold monthly conference calls starting with NHDC & GWRS. Timeline subject to G&C approval
and dates may be changed by agreement of the parties.

Entrance Conference via conference call — 04/ 04/14 (CLA, GWRS, and NHDC).
¢ Discuss PBC items requested and proposed timeline.

NHDC & GWRS will provide requested PBC items no later than 04/16/14.

Once PBC items are received from NHDC & GWRS, CLA shall do the following:
e CLA shall select contribution and distribution dual purpose test samples once data is received from

GWRS.
o Once samples are selected and verified by GWRS, CLA shall schedule time to be on-
site at GWRS/NH to perform testing over contributions/participant data and distributions for the 4
audits.

e Prepare investment confirmations to be signed by NHDC.

e Prepare contribution confirmations to be signed by NHDC.

e Begin our audit process related to gain an understanding of the entity, the control environment, and
building out a risk based audit approach.

e Perform tests of design and tests of controls/dual purpose tests over identified audit areas.

e Begin our substantive testing of investments, other assets, liabilities, contributions, distributions, and
participant data.

e Begin preparing the financial statements for the individual plan year audits. -

Once CLA (the Contractor) has prepared the financial statements for the individual plan year audits, the
Contractor shall send the financial statements to NHDC and GWRS for their review and approval.

CLA will send NHDC and GWRS Management Representation Letters for each of the individual plan year

audits for review and signature.
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Once NHDC and GWRS review and approve the financial statements and return signed copies
of the Management Representation Letters, CLA shall issue the audit opinions for each of the
individual plan year audits, issue SAS 114 letters, SAS 115 letters (if necessary), and
management letters (if necessary).

The Contractor shall present the above documents in person to the Executive Director and
Commission. Multiple audit years may be presented at the same meeting.

CLA will issue audit opinions, SAS 114, SAS 115, and management letters for years 2010,
2011, 2012 and 2013 not later than 12/31/2014.

After successful completion of the above audits, CLA will begin work on the final year 2014
audit. Audit opinions, SAS 114, SAS 115, and management letter will be presented no later than
September 30, 2015.

Confidentiality & Criminal Record

If Applicable, by the using agency, the Contractor and their employees and Sub-Contractors will
be required to sign and submit a CONFIDENTIAL NATURE OF DEPARTMENT RECORDS
FORM, and a CRIMINAL AUTHORIZATION RECORDS FORM. Forms to be provided by the
contracting agency, prior to any work being done.

EXHIBIT B

Revised Page

NH Contracting Officer Initials CD '
Date__-1Z-{y
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The Coniractor hereby agrees to provide annual financial audit services of the State of NH 457(b)
Public Employees Deferred Compensation Plan in complete compliance with the terms and
»nditions specified in Exhibit A for an amount up to and not to exceed the price of $160,500.00; this
..gure shall not be considered a guaranteed or minimum figure, however, it shall be considered a
maximum figure from the effective date of through the expiration date set as December 31, 2015.

PRICING QUOTATIONS FOR INDIVIDUAL PROJECTS

The pricing will be by audit year with calendar years 2010, 2011 and 2012 costing $31,500.00 each.
Pricing for calendar year 2013 is $ 32,500; pricing for calendar year 2014 is $33,500.00.

INVOICE

ltemized invoices shall be submitted after the completion, presentation and acceptance of each
calendar year audit report and letter by the Commission.

The timing of audit completions and payment shall be linked to the audit schedule as outlined in
Exhibit A - Scope of Work. The timing as described below allows both the Contfractor and the Plan to
adequately budget invoice payments over SFY 2015/2016.

The audit work will begin in SFY 2014, but completion and invoiced payments are not expected to
occur until the first half SFY 2015/December 2014. Payment of the invoice for calendar year audit of
2014 is expected in the first or second quarter of SFY 2016/September 2015.

Contractor shall be paid within 30 days after receipt of properly documented invoice and
acceptance of the work to the Commission/State satisfaction. The invoice shall be sent to the

address of the contracting agency under agreement.

D)
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EXHIBIT C

SPECIAL PROVISIONS

Delete Paragraph 9.2 and substitute the following: "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 demand or upon
termination of this Agreement for any reason. Excepted from this shall be any work papers of the
Contractor, which are and shall remain the property of the Contractor and which are subject to
professional independence requirements which may preclude the State's access to them.”

Delete Paragraph 13 and substitute the following: “INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its officers and employees, from and against any and all
losses suffered by the State, its officers and employees, and any and all claims, liabilities or penalties
asserted against the State, its officers and employees, by or on behalf of any person, on account of,
based or resulting from, arising out of {or which may be claimed to arise out of) the negligent acts or
omissions of the Contractor. Notwithstanding the foregoing, nothing herein contained shall be
deemed to constitute a waiver of the sovereign immunity of the State, which immunity is hereby
reserved fo the State. This covenant in paragraph 13 shall survive the termination of this Agreement.”

Amend the P-37 Section 14 INSURANCE by ddding the following:

“Paragraph 14.1.3 The Contractor shall purchase and maintain for the life of the AGREEMENT
professional liability insurance (errors and omissions) providing protection to the STATE for the
CONTRACTOR'S acts and omissions committed. Such professional liability insurance shall be in the

amount of $2,000,000 in the aggregate. No retention {(deductible) shall be more than $75,000. The
Contractor shall furnish the STATE with cerfificates showing that this insurance has been purchased.”

There are no other special provisions.

EXHIBIT D

T
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STATE OF NEW HAMPSHIRE
Public Employees Deferred Compensation Plan

Request for Proposals # 2014-164

457(b) Plan
Audit Services

Issue Date: November 15, 2013
Deadline for Questions: December 5, 2013
Deadline for Submissions: December 19, 2013 (Extended to 12/23/13 - 3:00 PM EST)

Submit proposadis to:

State of New Hampshire

Department of Administrative Services
Bureau of Purchase & Property

C/0O Michael P. Connor

25 Capitol Street Room 102

Concord, NH 03301
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State of Nefo Hampshire
HBepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that a notice of registration to transact business in this state was filed by
CliftonLarsonAllen LLP, a Minnesota registered limited liability partnership, on January
5, 2012. T further certify that all fees including annual fees required by the Secretary of

State's office have been paid. -

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 13™ day of February, A.D. 2014

g Sk

William M. Gardner
Secretary of State




AFFIDAVIT

State of Wisconsin)
$S.:
County of Milwaukee)

I, JOHN A. SHUTKIN, being duly sworn, depose and say:

That I am the General Counsel of CliftonLarsonAllen LLP (“CLA”). In my role as
General Counsel, I have overall responsibility for legal compliance for CLA.

That CLA is a duly formed limited liability partnership under the laws of the State of
Minnesota and has been since January 2, 2012. According to the Minnesota Professional
Firm Act, any partner or principal of a partnership is permitted to sign on behalf of and
legally bind the partnership. As such, any partner or principal of CLA is authorized to
sign on behalf of and legally bind CLA.

That Thomas Rey is a Principal of CLA. By virtue of Mr. Rey being a Principal of CLA,
he has signing authority on behalf of and can legally bind CLA by signing contractual
documents on its behalf, including, without limitation, the subject contract.

(‘@1 ) ) ’; .

<

/ /JOHN A. SHUTKIN

Sworn to before me thisz_é day
of February, 2014

Notary Public
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ACORD CERTIFICATE OF LIABILITY INSURANCE 2/20/2014

THIS CERTIFICATE IS iISSUED 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), AUTHORIZE"
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER GONIACT Rose Thompson

American Agency, Inc. | PHONE . (952)591-2746 | T woy: (952)593-8733

5851 Cedar Lake Road ADBREss: TOsSet@americanagencymn.com

P O Box 16527 INSURER(S) AFFORDING COVERAGE NAIC #

Minneapolis MN 55416 msurRerA Great Northern Insurance Co 20303
_} INSURED CliftonLarsonAllen LLP 1insurer B Federal Insurance Company 20281

LarsonAllen LLP INSURER ¢ American Casualty Co of Reading {20427

Clifton Gunderson LLP wsurerp:Valley Forge Insurance Company [20508

220 South 6th Street, Suite 300 INSURER E :

Minneapolis MN 55402-1436 INSURERF :

COVERAGES CERTIFICATE NUMBER:12/31/13 Cert 2 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
-CERTIFIGATE MAY BE {SSUED OR MAY PERTAIN, THE INSURANGE AFFORDED. BY. THE POLICIES -DESGRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANCE A&m POLICY NUMBER DO Y] | (MDY YY) LiMITs
| GENERAL LIABILITY | EACH OCCURRENCE $ 1,000,000
X | COMMERCIAL GENERAL LIABILITY Wﬁb SES (E p'&,mm) $ 1,000,000
A | CLAIMS-MADE IZI OCCUR 3598-35-69 12/31/201312/31/2014{ yep exp (Any one person) | § 10,000
- PERSONAL & ADVINJURY | § 1,000,000
| ] | | GENERAL AGGREGATE $ 2,000,000f
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | § 2,000,000
[ %1rouey[ 1%8% [ Jioc $
| AUTOMOBILE LIABILITY OO(E QMM&NE%)S'NGLE . $ 1,000,0( -
A | X | any auto BODILY INJURY (Per person) | §
AAbLT(O)SWNED iﬁ_fr*gsDULED [7357-28-25 12/31/201312/31/2014 | BODILY INJURY (Per accident)| $
| X | irep AuTos NONQWNED __(%?AMAGE $
| X |uMsreuauas | | occur EACH OCCURRENCE s 25,000,000
B EXCESS LIAB CLAIMS-MADE AGGREGATE $ 25,000,000
oep | X | RETENTION $ d 7988-07-47 h2/31/2013/12/31/2014 s
C | WORKERS COMPENSATION 5096085792 All States N2/31/201302/31/2014| g I WCSTATl].[«S I Iogg—
AND EMPLOYERS' LIABILITY YIN )
ANY PROPRIETOR/PARTNER/EXECUTIVE Excluding CA ND OH WA WY E.L. EACH ACCIDENT $ 1,000,000
D ?.ff.i%ii’%ﬁ?.‘?ﬁ'} EXCLUDED? E NIA 5096085789 CA Only 12/31/201302/31/2014| ¢ | 5EASE - EA EMPLOYEH § 1,000,000
DL dg‘?mf)%nsmnousm ) EL DISEASE -POLICY LMIT | § 1,000, 000]

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space Is required)
Re: 01-14-14-1400-13070000-509206

The insurance coverage as stated on this certificate covers all employees of CliftonLarsonAllen,
-{idincluding those located at 9515 Deereco Road, Suite 500 Timonium, Maryland 21083.

Certificate holder is included as additional insured on General Liability per form 80-02-2367(5-07) & on
Auto per form 16-02-0292(9-10) when required in prior written contract. General Liability is primary and

CERTIFICATE HOLDER CANCELLATION

craig.downing@nh.gov SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

. . ACCORDANCE WITH THE POLICY PROVISIONS.
New Hampshire Deferred Compensation Plan

Attn: Craig A. Downing, Executive Directo
25 Capitol St., Room 215c
Concord, NH 03301

AUTHORIZED REPRESENTATIVE

Gloria Thompson/RMT QW“"‘—‘—

ACORD 25 (2010/05) © 1988-2010 ACORD CORPORATION. All rights reserved.
INS025 (01008 01 Thaoa ACORND nama and Innn ara ronictarad marke nf ACORND




COMMENTS/REMARKS

non-contributory and Auto Liability is primary when required in prior written contract.
Waiver of Subrogation included on General Liability per form 80-02-2000(4-01) & on Auto
per form 16-02-0292(%9-10) when required in prior written contract. General Liability &
Auto Policies have been endorsed to provide 30 days notice of cancellation, with the
exception of 10 days notice of cancellation for non-payment of premium per form 80-02-9779
and 16-02-0306 respectively. Umbrella Policy is follow form.

OFREMARK COPYRIGHT 2000, AMS SERVICES INC.




LEMME

Insurance Brokers

PO

and Consultants

VERIFICATION OF INSURANCE

ISSUED TO:  New Hampshire Deferred Compensation Plan
Attn: Craig A. Downing, Executive Director
25 Capitol Street, Room 215¢
Concord, NH 03301

We, the undersigned Insurance Brokers, hereby verify that Interstate Fire & Casualty
Company and various Insurance Companies have issued the following described
Professional Liability Insurance, which is in force as of the date thereof-

PROFESSIONAL LIABILITY INSURANCE

NAME OF INSURED: CliftonLarsonAllen LLP and others as more fully described in the
Policy.
POLICY NUMBER: ACL-1000081

PERIOD OF INSURANCE:  12:01 a.m. December 15, 2013 to 12:01 a.m. December 15, 2014

SUM INSURED: $2,000,000 Each claim and in the aggregate including costs,
charges and expenses

SUBJECT TO ALL TERMS, CONDITIONS AND LIMITATIONS OF THE POLICY

This document is furnished to you as a matter of information only and is not insurance
coverage. Only the formal policy and applicable endorsements offer a comprehensive
review of the coverage in place. The issuance of this document does not make the
person or organization to whom it is issued an additional insured, nor does it modify in
any manner the contract of insurance between the Insured and the Insurer. Any
amendment, change or extension of such contract can only be effected by specific
endorsement attached thereto. Should the above described Policy be cancelled before
the expiration date thereof, notice will be delivered in accordance with the policy
provisions.

Issued at Chicago, lllinois Lemme Insurange Group, Inc.
Date: February 20, 2014 l% W

Vice President



Relevant Language: H.R. 3448 (104th): Small Business Job Protection Act of 1996

SEC. 1448. TRUST REQUIREMENT FOR DEFERRED COMPENSATION PLANS OF STATE AND LOCAL
GOVERNMENTS.

(a) IN GENERAL- Section 457 is amended by adding at the end the following new subsection:
‘(8) GOVERNMENTAL PLANS MUST MAINTAIN SET-ASIDES FOR EXCLUSIVE BENEFIT OF PARTICIPANTS-

‘(1) IN GENERAL- A plan maintained by an eligible employer described in subsection (e)(1){A) shall not be
treated as an eligible deferred compensation plan unless all assets and income of the plan described in
subsection (b)(6) are held in trust for the exclusive benefit of participants and their beneficiaries.

‘(2) TAXABILITY OF TRUSTS AND PARTICIPANTS- For purposes of this title--

‘(A) a trust described in paragraph (1) shall be treated as an organization exempt from taxation under
section 501(a), and

‘(B) notwithstanding any other provision of this title, amounts in the trust shall be includible in the gross
income of participants and beneficiaries only to the extent, and at the time, provided in this section.

‘(3) CUSTODIAL ACCOUNTS AND CONTRACTS- For purposes of this subsection, custodial accounts and
contracts described in section 401(f) shall be treated as trusts under rules similar to the rules under
section 401(f).".

(b) CONFORMING AMENDMENT- Paragraph (6) of section 457(b) is amended by inserting ‘except as
provided in subsection (g),” before ‘which provides that’.

(c) EFFECTIVE DATES-

(1) IN GENERAL- Except as provided in paragraph (2), the amendments made by this section shall apply
to assets and income described in section 457(b)(6) of the Internal Revenue Code of 1986 held by a plan
on and after the date of the enactment of this Act.



