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Financial Advisor (FA)
> Assists in the selection and ongoing review of plan’s
investments based on the needs and demographic

profile of your company

»  Conducts enrollment meetings to encourage plan
participation

»  Organizes ongoing educational sessions as needed

»  Helps employees make informed investment decisions

Third Party Administrator (TPA)

»  Coordinates payroll processing and website training with
PIA

»  Prepares plan document and Summary Plan Description
(SPD)

»  Submits plan document to IRS for determination letter (if
applicable)

»  Provides plan design consulting (if requested)
»  Prepares plan administration forms
»  Assists in answering complex ERISA technical questions

)  Prepares termination of service letters to current
Provider(s)

»  Provides Annual ERISA Compliance Services and
Government Reporting

Plan Implementation Manager (PIM)

»

Coordinates plan installation process and is the primary
contact during the process

Sets the plan’s Service Effective Date (SED)

- New plans require a minimum of 30 days
rounded to the next 1st or 15th of the month

+ Takeover plans require a minimum of 45 days
rounded to the next 1st or 15th of the month

Coordinates welcome communication at the beginning
of the installation process to set process expectations

Ensures “in good order” receipt of all agreements and
forms necessary to install plan

Plan Implementation Associate (PIA)

Coordinates payroll processing and website training with
TPA

Coordinates timeline with prior provider to arrange the
takeover of plan assets

Completes Blackout Notice

Loads and reconciles employee and balance data
Receives and invests takeover assets

Processes first employer payroll

Notifies TPA, Plan Sponsor and Financial Advisor that

installation is complete and transitions plan to ongoing
administration group
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[Plan Establishment Guide]

1. Service Effective Date (SED)

The SED is the date approved by the Plan Implementation
Department (PID) to complete the installation of the plan to
the recordkeeping system and is the earliest date that assets
can be allocated under the plan. This includes both new
contributions and conversion assets, if applicable.

This date cannot be approved until all required forms are
complete and received in good order by the PIM. Any missing
information in the Plan Establishment Guide will delay the
SED.

»  New Plans—require 30-day minimum rounded to the
next 1st or 15th of the month

v

Takeover Plans—require 45-day minimum rounded to
the next 1st or 15th of the month

Example: The Plan Setup Information (PSl) for a new plan is
received by the Sales Representative for review on January 5. The
Plan Implementation Manager (PIM) assigns a tentative SED of
February 15th to allow for the 30-day minimum requirement

for new plans. After the PSl is reviewed and all outstanding

items are complete the PSl is assigned a Plan Implementation
Associate (PIA) on January 7.

Using the same example, a takeover plan would be
assigned a SED of March 1 to allow for the 45-day minimum
requirement for takeover plans.

SED is the earlier of the First Funding Date or Conversion
Date/Date Assets Transfer.

ERISA contains many provisions that impact qualified plans. One such provision requires plan sponsors to provide advance notice of
plan blackout periods, which are generally periods of time during which plan participants and beneficiaries are unable to direct or
diversify assets, obtain loans or request distributions. One common reason for a blackout is a change in the plan’s recordkeeper. Plan
sponsors must distribute an appropriate blackout notice to all plan participants and/or beneficiaries within the applicable time frame.

2. Forms & Agreements Checklist
Plan Sponsor Profile
Service Provider Information

O

O

O Plan Information
O Plan Service Options
O

o o o o o

Plan Investments

O

Fees & Billing Summary

O

O Prior Provider Information O

Prior Investment Information

Company Information

Plan Design

Recordkeeping Service Agreement

TPA Service Agreement

Financial Professional Service Agreement

Custodian Account Application Agreement

3. Documentation (Takeover Plans Only)

[0 1.Current plan document including any amendments: These documents contain the written terms of the plan. If “prototype”
document, please include both the adoption agreement and the base plan document.

[0 2.Summary Plan Description (SPD): This document discloses the major terms of the plan to plan participants. It is intended to

be understood by the average participant.

[0 3.Most recent plan valuation: This report lists the assets of the plan by investment and source (i.e. employee deferral, match
or profit sharing). Itis generally sent to the plan sponsor at the end of each quarter but at least at the end of each year.

[ 4. Most recent compliance testing results: Generally, these reports are sent several months after the end of the plan year and
reveal the plan’s top heavy, ADP/ACP, coverage and IRS limit test results (as applicable).

] 5.Most recent 5500 filing: This form reports certain plan information to the Department of Labor (DOL) and Internal Revenue
Service (IRS). It must be filed annually after the close of each plan year.
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Sales
= Establishes preliminary service
effective date

Plan Sponsor
= Participates in welcome
communication
= Completes Plan Establishment
Guide
= Requests enrollment guides

Takeover Plans Only:
= Sends termination of services
letter to prior provider
= Provides current plan
document with Plan
Establishment Guide

Financial Advisor
* Included in welcome
communication
= Schedules enrollment
meeting(s)
= Assists in the completion of the
Plan Establishment Guide

Takeover Plans Only:
= Confirms asset transfer
methodology

Third Party Administrator
= Coordinates welcome
communication with Plan
Sponsor, Financial Advisor and
ASPire
= Assists in the completion of the
Plan Establishment Guide

ASPire

= Participates in welcome
communication

= Prepares enrollment guides

= Provides electronic copy
of census template to Plan
Sponsor

= Confirms that termination of
services letter has been sent to
prior provider

Takeover Plans Only:
= Schedules call with prior
provider

Plan Sponsor
= Provides completed Plan
Establishment Guide to ASPire
= Provides copies of any loan
amortization schedules

Financial Advisor
= Approves enrollment guides

Third Party Administrator
Takeover Plans Only:
= Coordinates call with prior
provider
= Reviews plan deconversion
requirements with prior provider
= Confirms conversion date
= Coordinates blackout dates with
prior provider
= Coordinates/completes blackout
notice
= Provides blackout notice to Plan
Sponsor for distribution

ASPire

= Receives and archives Plan
Establishment Guide online

= Forwards completed custodial
agreement to custodian

= Forwards any participation
agreement necessary to the
applicable party

= Coordinates/completes blackout
notice

Takeover Plans Only:
= Coordinates call with prior
provider

Plan Sponsor
= Provides test payroll to ASPire
for review
= Provides employee indicative
data to ASPire using census
template

Takeover Plans Only:
= Provides blackout notice to
participants

Financial Advisor
= Leads enrollment meeting(s)
= Provides completed
enrollment forms to ASPire

Third Party Administrator
= Provides plan documents to
Plan Sponsor for review and
execution

ASPire

= Specs recordkeeping system to
reflect terms of PEG

= Reviews employee census

= Reviews enrollment form
elections

= Confirms establishment of plan
custodial account and ACH/

deposit links
Takeover Plans Only:
= Reviews any loan amortization
schedules
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Plan Sponsor

= Participates in website and
payroll training

= Executes (signs) plan
document

= Sends first payroll on or after
Service Effective Date

= Participates in transitioning the
plan out of conversion and into
ongoing administration

Third Party Administrator

= Participates in website and
payroll training

= Confirms setup of
recordkeeping system against
plan document

= Coordinates transitioning the
plan out of conversion and into
ongoing administration

= Approves asset reconciliation
and loan conversion reports

ASPire

= Leads website and payroll
training with Plan Sponsor

= Loads employee census

= Loads enrollment form
elections

= Provides employee indicative
data reports to Plan Sponsor
for their review

= Establishes website access for
the Plan Sponsor, Third Party
Administrator and Financial
Advisor

= Processes first payroll on or
after Service Effective Date

= Notifies Plan Sponsor, Third
Party Administrator and
Financial Advisor that plan
installation is complete

Startup Plans Only:
= Distributes welcome letters
with PINs to plan participants

Takeover Plans Only:
= Loads any loan amortization
schedules

= Coordinates transitioning the
plan out of conversion and into
ongoing administration

Phase 5 is applicable for
Takeover Plans Only

Third Party Administrator
= Confirms that all steps, necessary
for the transfer of assets, have
been completed

ASPire
= Assists in confirming all steps,
necessary for the transfer of
assets, have been completed

Phase 6 is applicable for
Takeover Plans Only

Plan Sponsor

Participates in transitioning the
plan out of conversion and into
ongoing administration
Provide any outstanding
information (Form 5500,
testing, etc)

Third Party Administrator

Reviews and verifies all
information and documents
necessary for on-going
administration

ASPire

Leads transitioning the plan
out of conversion and into
ongoing administration
Distributes welcome letters
with PINs to plan participants
Receives wire of transfer assets
Receives final conversion
records from prior provider
Invests wire

Reconciles participant account
balances

Sends asset reconciliation and
loan conversion reports to Plan
Sponsor for approval
Processes first payroll on or
after Service Effective Date
Notifies Plan Sponsor, Third
Party Administrator and
Financial Advisor that plan
installation is complete

and the plan is “live” on the
RecordKeeping System

Lifts blackout

The Installation & Takeover Timeline identified the steps and division of responsibilities for the typical process of establishing an existing
Retirement Plan to the new recordkeeping system. The word “typical” should be taken in the context that no two Retirement Plan conversions are
the same. The timetables and processes are largely dependent on the current administrative and compliance status of the plan, its investment and
recordkeeping structure, employer internal capabilities, and the level of cooperation from former service providers. Nonetheless, the Installation
& Takeover Timeline should serve as a guide to the parties involved in the process.

The TPA will lead and coordinate the process but coordination and cooperation among all of the parties will be necessary to assure a smooth and
timely Plan establishment. The “typical” conversion will take a minimum of 6-8 weeks from the date of formal commitment by the plan sponsor to
completion. This is often an aggressive timetable that requires timely actions and responses by all involved parties.
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Please complete, sign and return all forms included in this section to ASPire:

[ ] Plan Establishment Guide

Plan Sponsor Profile

Service Provider Information

Plan Information

Plan Service Options

Plan Investments

Fees & Billing Summary

Prior Provider Information

Prior Investment Information

Company Information

Plan Design

Recordkeeping Service Agreement

TPA Service Agreement

Financial Professional Service Agreement
Custodian Account Application Agreement

[ ] TPA Services Agreement

D Recordkeeping Services [ASPire]

Recordkeeping Services Agreement
Service + Fee Schedules

[] Financial Professional Services Agreement
[ ] Investment Strategist/Third Party Money Manager Agreement
[] custodial Services Agreement

Please review the above before you submit your Plan Establishment materials.

Thank you,
ASPire Plan Establishment Team
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Service Effective Date
What is the Service Effective Date (SED)?

The Service Effective Date is the date approved by the

Plan Implementation Department (PID) to complete the
installation of the plan to our recordkeeping system and

is the earliest date that assets can be received for the plan.
This date cannot be approved until all required forms have
been completed and received in good order by the PID. Any
missing information or forms will delay the SED.

= New Plans—30-day minimum rounded to the next 1st or
15th of the month

= Takeover Plans—45-day minimum rounded to the next
1st or 15th of the month

Takeover Specifications for Takeover Plans Only
What is the conversion process for Takeover Plans?

The takeover process consists of the transfer of data

from your current recordkeeper to ASPire. The Plan
Implementation Associate (PIA) handling the transfer of
your plan records will review the required conversion data
with you, answer any questions you may have and provide
procedural explanations. Once the plan assets are transferred
to your new plan accounts, activity such as distributions,
hardship withdrawals, loans (if applicable) and transfers
cannot be processed until the account reconciliation is
complete. The conversion procedure is generally completed
within two weeks after receipt of final records from the prior
recordkeeper and final approval from the plan sponsor. A
critical factor in the successful conversion and installation of
your plan is the timely and efficient transfer of participant
records from your current recordkeeper.

What data is required for conversion?
Your prior recordkeeper will be required to provide us with
the following information through an electronic file along
with hard-copy documentation:
Reports

= Valuation report

= Statement of plan assets
= Asset reconciliation report by participant

Participant and Contribution Data

= All participants’indicative data

= Original dates of eligibility and participation for each
employee

= Data for terminated employees

= Loan data (if applicable)

= Data for periodic payment requests (if applicable)

= Vesting information

= Inception-to-date contribution data by money type

Why is there a blackout period?

The blackout period is a temporary but critical period during
which participant account information and transactions are
unavailable. During this period, we ensure that all records
are accurate and that the data provided by your prior
recordkeeper are balanced and complete.

How is the blackout period determined?

The PIA will, in coordination with the prior provider, approve
the SED for the plan and the earliest date that assets can be
transferred to ASPire. Based on the Service Effective Date
approved by the PIA, the plan sponsor is responsible for
coordinating the timing of any required blackout notice with
the TPA and issuing the blackout notice to plan participants.

What services are affected by the blackout period?
The following services may not be available during this time:

= Inquiries regarding current account balances

= Full or partial withdrawals, hardship withdrawals, loans
or loan payoffs

= Transfers among investment options

During the blackout period, plan balances will be reconciled
and your participant accounts will be updated. Once this
activity is completed, the blackout period ends and all plan
features will again become available.
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Plan Services Gateway
What is the Plan Services Gateway (PSG)?

The Plan Services Gateway is the online system used by the
plan sponsor’s designated employer contacts for ongoing
plan administration. This includes:

= Adding new participant information for enroliment
= Updating participant information

= Remitting contributions electronically

= Approving online distribution requests

= Ordering plan and participant reports

What plan information is available on the PSG?

With the PSG, plan sponsors can view the following plan
information:

= Investment options available in the plan

= Money types used for the plan

= Share values for the plan’s investment options
= Electronic prospectuses

= Other operational information

What level of participant information is available on the PSG?

Plan sponsors can access detailed information on each
participant’s account. Information includes:

= Account balances by money type and investment option

= Account transactions

= History of contributions, disbursements and other
account transactions

= Current and historical investment allocation percentages

= Mailing address and contribution levels

= Loan information

= Online distribution and loan authorization

Remitting Contributions
How are contributions remitted?

Plans may send a check directly to the Custodian or they may
use Automated Clearing House (ACH) to remit contributions.

What is ACH?

ACH allows contributions to be remitted electronically
directly from the plan sponsor’s checking or savings account
through the Federal Reserve Automated Clearing House.

On receipt of a completed ACH Authorization Form, a
pre-notification will be sent to the plan sponsor’s financial
institution to ensure that the actual transmission will go
through.

How does ACH work?

After verifying contribution data sent through PSG, the
system transmits the request for funds, through ACH, to the
plan sponsor’s bank. The funds are withdrawn from your
account after we receive the Plan Deposit Instructions (PDI)
file so the plan sponsor controls when contributions are sent.

When do contributions take effect?

Contributions will take effect the next business day for

all file transmissions received before 2PM ET, if using ACH
remittance. Cash equal to the amount transmitted will be
deducted from your designated account on the business day
following the submission of the PDlI file.

Plan Level Reports
What reporting capabilities are available?

Various reports are available through the PSG to assist plan
sponsors and TPAs in the monitoring and management of the
Plan. Reports include:

= Summary Participant Statements

= Detailed Participant Statements

= Projected Participant Eligibility

= Plan Statement

= Contribution Summary

= Deferral Changes Report

= Participant Deferral Rates & Amounts
= Participant Investment Elections

= Participant Balances by Source & Investment
= Participant Balances & Vesting

= Plan Census

= Active Loans

= Delinquent Loans

= Plan Investments

= Fee Summary Report

Participant Statements
When do participants receive statements?

Quarterly statements are mailed by the end of the following
month directly to plan participants at the last address
provided on the employee records.

What information can be found on the participant
statements?

The statement provides the total balance as of the
quarter-end date and provides the following information:

A summary of all activity

Participant’s beginning balance, ending balance as of the
quarter-end date, and change in value

Detailed activity during the reporting period
Contributions

Loans

Distributions

Investment performance
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[Plan Sponsor Profile]

PROFILE + CONTACT INFORMATION

Company Name

Contact Name

Address 1

Address 2

City State Zip

Phone Ext Fax

Email Website Address

Payroll Process Contact Name

Ext Email

o
=3
o
=3
™

Accounts Payable Contact Name

Ext Email

o
=3
o
=3
™

!

— |

-

® - B
“E
| |
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AUTHORIZED PLAN SPONSOR PERSON(S) INFORMATION

y individual whom the plan sponsor authorizes on its behalf and that has full access through the website to authorize distributions and loan processing
must be an Authorized Person(s). Authorized Person(s) also will be responsible for reviewing all transactions, including but not limited to verifying the
accuracy of plan contributions and plan disbursement authorizations processed through the Plan Sponsor websites.

bject to Terms and Conditions of the Executed Services Agreement. (ASPire recommends that at least two people be authorized to sign. If additional
thorized Person(s) are desired, please make a copy of this page to provide additional Authorized Person(s) information.)

v

Date (month | day | year)

Authorized Person Name

Phone Ext. Email

v

Date (month | day | year)

Authorized Person Name

~-ORMS =

Phone Ext. Email

>

Date (month | day | year)

Authorized Person Name

Phone Ext. Email

PLAN SERVICES GATEWAY AUTHORIZATION

By selecting Plan Services Gateway (PSG) Authorization for the contacts listed above, you are granting the specified contacts access
to the ASPire PSG Site and agreeing to the Terms of Use below:

. All plan participant and employee data available through the PSG is considered confidential and must be treated as such by all
authorized contacts.

. You assume responsibility for the proper use of the PSG and for the information input and retrieved by authorized contacts.

3. You are responsible for ensuring the accuracy of information provided by means of an electronic file through the PSG.

~N

. You are responsible for ensuring that login IDs and passwords are kept confidential and secure. You must notify your ASPire
Representative immediately of terminations or changes to prevent inappropriate use of the PSG.

. Your authorized contacts will be responsible for reviewing all transactions and verifying the accuracy of plan contributions and plan
disbursement authorizations processed through the PSG.

. When authorized contacts submit disbursements online using their user ID and password, this will serve as their electronic signature
and approval of the disbursement. These electronic signatures will satisfy all legal signatory obligations of the Plan Sponsor and will
carry the same legal authority as a handwritten signature.

. Your Financial Advisor listed on this form will automatically be granted "View Only" access to the site unless you instruct us otherwise.
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[Service Provider Information]

This section is for gathering information on all applicable Service Providers for the Retirement Plan. Please note, not all sections necessarily
apply. Please complete any and all sections that do pertain to the establishment of your Retirement Plan. .

THIRD PARTY ADMINISTRATOR (TPA) INFORMATION

Company Name

Contact Name

-ORMS =

Address 1

|

Address 2

| L]
City State Zip
| ||

Phone Ext. Fax

| ||

Email Website Address

PLAN ADVISOR/FINANCIAL PROFESSIONAL INFORMATION

Company Name

Contact Name

Address 1

|

Address 2

| L]
City State Zip
| ||

Phone Ext. Fax

| |

Email Website Address

INVESTMENT STRATEGIST/THIRD-PARTY MONEY MANAGER (if applicable)

Company Name

Contact Name

Address 1

|

Address 2

| L]
City State Zip
| ||

Phone Ext. Fax

| |

Email Website Address
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RECORDKEEPER

Company Name

Contact Name

Address 1

Address 2

City State Zip

Phone Ext. Fax

Email Website Address

CUSTODIAN

Trust Company: [] MG Trust/Matrix [] TD Ameritrade [] schwabB/D [] schwab Trust

(select one)

Company Name

Contact Name

Address 1

Address 2

State Zip

Ext. Fax

Website Address

e FORMS =
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[Plan Information]

Plan Status: ] Start-Up Plan
[] Takeover Plan

| | I:“:H:I Ifplan s thefirst plan established by
employer, use 001

Plan Name 3 digit Plan Code
4 Original Effective Date (month | day | year) Plan Tax ID Number (ifdifferent from Plan Sponsor EIN) Plan Year End (month | day)

‘

\

ORI

Plan Trustee Name(s)

Plan Trustee Name(s)

EMPLOYEE CONTRIBUTIONS

Deferral Limit: |:| % of compensation Ifpercentage is not indicated, Retirement Plan deferrals will be limited solely by IRS limitations. If Roth

Deferrals are selected below, limitation will also apply to those contributions.

Catch up Contributions:  Will “catch-up” contributions be allowed for any participant over age 50?
® No [ Yes
Roth Contributions: =] No O Yes

Employee Rollover Contributions: The Plan will allow the following options with respect to rollovers from another qualified plan
[J Rollover contributions are not permitted.
[J Rollover contributions are permitted as follows:
O By all employees, including employees not otherwise eligible to participate
O By eligible participants only.
[ Distributions from Rollover Accounts are permitted at any time

Modifications to Salary Deferral Elections: Employees can elect to modify their salary deferral elections as of the first day of the following interval
[ Each Payroll [ Monthly
[ Quarterly [J Semi-Monthly

RETIREMENT AGES

Normal Retirement Age: Age 65

Age I:I (not greater than 65) and I:I (not greater than 5) years of participation.
Early Retirement Age: [ None

Age | |and | | years of service.
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SOURCE PROVISIONS
One-time Eligibility Waiver: Will the eligibility requirements be waived for employees employed on the effective date of the plan?
[0 Yes ®m No

IMPORTANT: By electing the one-time eligibility waiver above, all company employees, including part-time employees will become participants. This could cause an unexpected increase in company contributions.

SOURCE:

i.e. Employee Pre-Tax deferrals,
Roth(post-tax)deferrals, Empl | | | | | |

After-Tax, Employer Matching,
Employer Profit Sharing, Employer
Money Purchase, QNEC/QMAC, Safe
Harbor Match, Safe Harbor Non-

Elective(3%)
Entry Dates:
Immediate O (] O O
Age 21 O O O O
Monthly O O O O
Quarterly O O O |
Semi-Annually O | [} O
orher | | || | |
Vesting Schedule
(i.e. Immediate, 3yr Cliff, | | | | | | | |
6yr Graded)
Vesting Method:
Elapsed Time O | [} O
Hours of Service O ] O O
Vesting YOS Hrs. | | | | | |
Full Vest:
Death O ] O |
Disabled O ] | O
Retired O ] O O
Eligibility Age | | | | | | | |
Eligibility YOS | | || | |
Eligibility Method:
Elapsed Time O O O O
Hours of Service O O O |
Eligibility YOS Hrs. | | || || |
Eligible:
Part Time O O O |
Union O O ] |
Non-Resident O ] O |
Allow:
Loans O O | |
Hardship O O | O
In Service O O O |

In Service Age | | | | | | | |

LOAN + DISTRIBUTION PROVISIONS

Allow Loans: [ No [ Yes (complete section below)

Maximum number of loans per Participant: I:I Minimum loan amount: $ | |

Loan rate is: [ Prime Only [J Prime + 1% [J Prime +2%

Termination: Form of Distribution upon Termination of Employment (check all that apply)

[J LumpSum O Joint Survivor

[0 Installments [0 Annuities (spousal consent required)
De Minimis Distribution: [ No De Minimis
(ASPire offers Rollover IRAs, if De
Minimis is elected but no provider is O $1 /000 or less
selected we will default to an ASPire 0 $1,000 to $5,000 less (state IRA Provider)

Rollover IRA.)

IRA Provider Name Phone

IRA Provider Address City State ZIP
[Revision: 06/2010]




PLAN OPTIONS

Allow Auto Rebalance: [m] Yes O No

If yes, indicate frequency: ®] Quarterly [0 Semi Annual O Annual
Enrollment Guides: m] Yes O No

ENROLLMENT GUIDES (Optional)

Number of Guides requested: [ | LT H L H L]

Requested by date (month | day | year)

Will you provide ASPire with a Plan Highlights Sheet: O Yes @ No

(If “Yes’, please attach)
Custom Instructions: W Yes O No

If“Yes’, please describe:

-ORMS |5

Send Proof to: [ Advisor [ Sponsor O TPA
ATTN

Final Order Delivery: [ Advisor [ Sponsor O TPA [J Same as above
ATTN

Basic Fees:
$25.00 for the electronic file (PDF format)
$25.00 - Fund Facts Sheet or Enrollment Form Generation Only (PDF Format)

Printing Fees:
$3.75 per Enrollment Guide up to 28 pages (.10 per page over 28) plus $25.00 processing charge

Standard Delivery Method will be [UPS Ground], approximately 5-7 Business Days.
Shipping costs will calculated based on order details. The fulfillment of your order may take up to 5 business days from the day we receive

your order (not including shipping time). If you request customized guides and additional time is required, you will receive a custom
turnaround estimate from ASPire prior to the fulfillment of your order. Please allow 72 hours from final approval for production time.

SPONSOR WEBSITE OPTIONS

Login Access: [0 Yes @ No Approve Transactions: [0 Yes @ No
Send E-Mail: [0 Yes @ No Submit Contributions: [J Yes @ No
Edit Participants: [ Yes @] No Access Participant Accounts: [ Yes =] No

PARTICIPANT WEBSITE OPTIONS

Login Access: [0 Yes @ No Request Transfers: [J Yes @ No
Send E-Mail: [J Yes @ No Request Realignments: [0 Yes @ No
Update Personal Info: O Yes = No Request Rebalances: O Yes = No
Update Investments: [ Yes =] No Request Loans: [ Yes =] No
Update Deferrals: O Yes = No Request Distributions: [ Yes =] No
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[Plan Investments]

Please Note: All funds are subject to availability by the selected custodian.

MODEL PORTFOLIOS (if applicable)

NOTE: The portfolio description and allocation percentage for models must be conveyed through separate correspondence with the Plan Advisor.

DEFAULT INVESTMENTS
. Ticker  InvestmentName

[Revision: 06/2010]
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Schedule B [Fees + Billing Summary]

—h

S EOQORIVES S

For the purpose of this document, these terms are defined as follows:
Per Capita: Each participant, with a balance, will be charged the same dollar amount.

Pro Rata: Each participant, with a balance, will be charged in proportion to the percentage that each participant’s assets
represent relative to the total assets of the plan.

Participant account: All charges will be debited to the account of the Participant requesting the transaction.

Slotted: One fee percentage is applied to all assets. That single amount is determined by the tier structure below. Once a plan’s
total assets passes a tier break-point, the new fee percentage is applied to all assets in the plan, from the first dollar.

Progressive: A different fee percentage is applied to each tier of plan assets, based on the tier structure below. Plan assets
that fall in any range of the below tiers will be charged the commensurate fee percentage associated with that tier, creating a
“stagger-step” fee structure.
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S EOQORIVIS s

ADVISOR/BROKER FEES

Receipt of Payment Method:
(select one)

[] Check

[] AcH ] wire

Compensation Method:

[l By advisory fee (Applies all 12b1 revenue share collected as selected above)

O Fixed Dollar Amount $ |:|
[0 Fixed Percentage |:| %

[0 Tiered Percentage Structure

Tier1:5 [0.00 | 05| | % of Plan Assets
Tier2:$ | | 05| | |9% of Plan Assets
Tier3:$ | | w05 | | |9% of Plan Assets
Tier4:$ | | w05 | | |9% of Plan Assets
Tiers:$ | | 05| | |9% of Plan Assetsd
Tiers applied to assets by: [ Slotted [0 Progressive

Paid by: O Sponsor [0 Per Capita [0 ProRata

|:| By fund commissions (12b1); complete the Broker/Dealer information.
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TPA FEES

Receipt of Payment Method:
(select one)

[] Check

Payee

Address

City State Zip

Special Check Instructions

] AcH ] wire

Bank Name

Account Number

Name on Account

ABA Routing Number

Plan Documents: | | Paid by: [ Sponsor [ Per Capita [] Pro Rata
Plan Setup Fee: | | Paid by: [ Sponsor [] Per Capita [] Pro Rata
Plan Administration Base Fee: | | Paid by: [ Sponsor [ Per Capita [] Pro Rata
Plan Administration Asset Fee: | | Paid by: [ Sponsor [ Per Capita [] Pro Rata
Per Participant Fee (1-50): | | Paid by: [ Sponsor [ Per Capita

Per Participant Fee (51-100): | | Paid by: [ Sponsor [] Per Capita

Per participant fee (100 +): | | Paid by: [ Sponsor [ Per Capita

Compliance Testing: | | Paid by: [ Sponsor [ Per Capita [] Pro Rata
Form 5500 | Reporting: | | Paid by: [ Sponsor [ Per Capita [] Pro Rata
New Comparability Fee: | | Paid by: [ Sponsor [] Per Capita [] Pro Rata
Distribution Fee: | | Paid by: [ Sponsor [] Participant Account
Loan Origination Fee: | | Paid by: [ Sponsor [ Participant Account
Loan Maintenance Fee: | | Paid by: [ Sponsor [] Participant Account
Consulting Fee: | | Paid by: [ Sponsor

Deconversion Fee: | | Paid by: [ Sponsor

Termination Fee: | | Paid by: [ Sponsor

SPECIAL INSTRUCTIONS
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RECORDKEEPING FEES

Plan Conversion/Setup Fee: | | Paid by: [ Sponsor [J PerCapita [J ProRata
Enrollment Guides: | | Paid by: [ Sponsor [] Per Capita [ Pro Rata
Annual Base Fee: | | Paid by: [ Sponsor [J Per Capita [] Pro Rata
Per participant fee: | | Paid by: [ Sponsor [J Per Capita [] Pro Rata
Distribution Fee: | | Paid by: [ Sponsor [ Per Capita

Loan Origination Fee: | | Paid by: [ Sponsor [J Per Capita

Outside Asset Fees: | | Paid by: [ Sponsor [J Per Capita [] Pro Rata
Other Investment Fees: | | Paid by: [ Sponsor [J Per Capita [] Pro Rata
Consulting Fee: | | Paid by: [ Sponsor [J Per Capita
Deconversion Fee: | | Paid by: [ Sponsor [ Per Capita
Termination Fee: | | Paid by: [ Sponsor [ Per Capita

CUSTODIAL FEES

Custodian Asset Fee: | | Paid by: [ Sponsor [ PerCapita [] ProRata
Custodian Base Fee: | | Paid by: [ Sponsor [ PerCapita [] ProRata
Trustee Fee: | | Paid by: [ Sponsor [ PerCapita [] ProRata
Other Investment Fees: | | Paid by: [ Sponsor [ PerCapita [] ProRata
Statements & Reporting Fees: | | Paid by: [ Sponsor [ PerCapita [] ProRata
Deconversion Fee: | | Paid by: [ Sponsor

Termination Fee: | | Paid by: [ Sponsor

SPECIAL INSTRUCTIONS
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[Prior Provider Information]

PRIOR THIRD PARTY ADMINISTRATOR (TPA) INFORMATION

Company Name Account Number

Contact Name

-ORIVIS =

Address 1

Address 2

| L

City State Zip

| ||

Phone Ext. Fax

| ||

Email Website Address

| || |
Company Name Account Number

| |
Contact Name

| |
Address 1

| |
Address 2

| L] |
City State Zip

| || |
Phone Ext. Fax

| || |
Email Website Address

PRIOR TRUSTEE/CUSTODIAN/INVESTMENT PROVIDER INFORMATION

Company Name Account Number

Contact Name

Address 1
Address 2
City State Zip
Phone Ext. Fax
Email Website Address
LOANS + PAYMENTS
Are there any outstanding loans? € No [ Yes If yes, how many? | |
Are there any periodic payments? [@ No Yes If yes, how many? | | (Please provide copies of all
periodic payment and RMD
Are there Required Min. Distributions? [@ No Yes If yes, how many? | | request forms)
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INVESTMENT INSTRUCTIONS

How will assets be invested during Blackout?

[ Assets will be invested in the Plan “holding account” during blackout

The plan’s current investments will be liquidated and the proceeds will be wired to Custodian for deposit in a non-interest-bearing holding account. Once
participant balances are reconciled and approved by the plan sponsor, balances will be allocated to participant accounts into the funds selected by participants
during enrollment. Future contributions will be invested according to these same participant directions.

[ Assets will be mapped (complete section below for this option)

The plan’s current investments will be liquidated and the proceeds will be wired to Custodian for deposit in the investment options indicated on the Takeover Fund
Mapping Instructions below. The plan’s fiduciaries have the obligation to make prudent decisions when selecting how assets will be mapped. While mapping may
come close to mirroring participant investment choices, it is done at the direction of the plan fiduciaries, not at the direction of the participants. Once the participant
balances are reconciled and approved by the plan sponsor, participant account balances will be allocated to the mapped investment options. Once participants
receive their Welcome Letter with PIN numbers to access the website, each participant will be responsible for making allocation changes for future contributions.

O In-Kind

Assets will be re-registered from the prior custodian, with no liquidation occuring. This option is subject to fund availability at the receiving custodian and any
restrictions imposed by the fund family. Current account statements and/or export from the prior provider is required.

TAKEOVER FUND MAPPING INSTRUCTIONS

This section is ONLY required if “Assets will be mapped”.

| CURRENT INVESTMENTS | M

>
o
-
o

NEW INVESTMENTS |

Ticker Investment Name Ticker Investment Name

AR LR VIR LR VAR IR VAR LIRLAR VIR TAR VIR LR VAR LR VAR LR VAR LAR VAR LIR 148 VN
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[Company Information]

COMPANY OFFICERS

Name Title

| | | |
Name Title

| | | |
Name Title

| | | |
Name Title

| | | |
Name Title

COMPANY OWNERS

| | | | | |
Name Type (Individual, Corp., etc.) Ownership %

| | | | | |
Name Type (Individual, Corp., etc.) Ownership %

| | | | | |
Name Type (Individual, Corp., etc.) Ownership %

| | | | | |
Name Type (Individual, Corp., etc.) Ownership %

| | | | | |
Name Type (Individual, Corp., etc.) Ownership %

FAMILY RELATIONSHIPS

Owner Name Employee Name Relationship to Owner
| | | | | |
Owner Name Employee Name Relationship to Owner
| | | | | |
Owner Name Employee Name Relationship to Owner
| | | | | |
Owner Name Employee Name Relationship to Owner
| | | | | |
Owner Name Employee Name Relationship to Owner
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RELATED ENTITIES + CONTROLLED GROUPS

Do you own or control any other business(es)? [1 No [ Yes
Do you share employees with another organization? [0 No [ Yes
Are you a subsidiary of another company? [J No [ Yes

If yes to any of the above, please provide more information below regarding the entity structure, name of business, percentage of wnership
of all owners, relationship of owner(s) to one another and retirement plan type, if applicable. If common ownership interest is greater than

50 percent of each business, provide census information on all businesses.

Owner Name Name of Business

Ownership % Related or Unrelated (If multiple owners) Retirement Plan Type

FIRST ADOPTING EMPLOYER

Employer’s Legal Name

e L]

Employer Tax Identification Number Company Fiscal Year End (dd|mm)

Entity Type

Address 1

Address 2

City State

Zip

Phone Ext. Fax

SECOND ADOPTING EMPLOYER

Employer’s Legal Name

e L]

Employer Tax Identification Number Company Fiscal Year End (dd|mm)

Entity Type

Address 1

Address 2

City State

Zip

Phone Ext. Fax

S EOQORIVES s
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BASIC PLAN INFORMATION

Effective Date - Please choose the effective date of the plan from the options below:

[] New Plan - This is a new plan with an original plan effective date of: DD7 DD7 DDDD

Original Effective Date (month | day | year)
|:| Amendment / Restatement - This is an amendment and restatement

of an existing plan. The effective date of this amendment is: DD DD DDDD

Amendment Effective Date (month | day | year)

Plan Year - The plan year will be the 12 consecutive month period:

Beginning On (i.e., Jan. 1st) D D —DD Ending On (i.e., Dec. 31st) DD -

Plan Year Begins (dd|mm) Plan Year Ends (dd|mm)
[ Short Year [0 N/A
Beginning On (i.e., Jan. 1st) D D 7DD Ending On (i.e., Dec. 31st) DD — D D
Plan Year Begins (dd|mm) Plan Year Ends (dd|mm)

Legal Plan Name:

IMPORTANT: The legal plan name stated below will be used for all items related to establishment of your plan documents and design.
Please make sure the plan name is complete and accurate.

Plan Name

Basic Plan Design - Choose the Basic Plan Design:
[] 401(k) Plan (choose all that apply) [] Profit Sharing Plan (only) [] Other: (willrequire additional

plan information forms)

[] with Traditional Profit Sharing [] with Salary Proportional Formula |
[] Wwith Social Security Integrated Profit Sharing [] With Social Security Integrated Formula

[1 with New Comparability Profit Sharing [] with New Comparability Formula

[ with Age-weighted [ with Age-weighted

[] with ADP/ ACP Safe Harbor

DEFINITION OF COMPENSATION

Provide information on how compensation will be defined. The plan can exclude items such as bonuses, overtime, and commissions.

Exclusions from Compensation - The following items will be excluded from compensation:
[J Bonuses [J Overtime [J Commissions

NOTE: By excluding any of the above, your plan could fail the Compensation Ratio Test. This testing complicates plan administration and is
offered for an additional fee as quoted on the attached fee schedule. For us to properly administer your plan, you will need to provide us
with a breakdown of each person’s salary each year.

Compensation for New Participants - If employees enter your plan during the year, you can count compensation for the entire year or only
the portion of the year in which they are a participant. Please choose an option for your plan:

[ Partial Year - Compensation will be excluded for the portion of the year that the participant was not eligible.
[ Entire Year - Compensation will be counted for the entire year.

NOTE: Excluding compensation for a portion of the year can reduce company contributions, but it also increases complexity of
administration and may require you to provide us additional information each year.

[Revision: 06/2010]



NONDISCRIMINATION TESTING OPTIONS

Choose the following options for calculating the Average Deferral Percentage / Average Contribution Percentage Tests.

Top Paid Group Election - Will the top-paid group election be made?

[ Yes, for the plan year beginning in I:II:H:H:I [J No, for the plan year beginning in I:H:H:H:’

Plan Year Plan Year

Testing Method (Current vs. Prior Year) - The plan elects to apply the following ADP / ACP Testing Method:
[J N/A-The plan is electing the ADP / ACP Safe Harbor provisions.
[ Prior Year - The plan will use the Prior Year Testing method beginning in
[ Current Year - The plan will use the Current Year Testing method beginning in

PROFIT SHARING CONTRIBUTIONS

Allocation Formula - Profit sharing contributions will be allocated to participants using the following allocation formula:
[ N/A - No Profit Sharing [ Salary Proportional [ Social Security Integrated
[ New Comparability [ Age-weighted

Annual Service Requirements - To receive an allocation of profit sharing contributions, participants must meet the following annual
requirements:

[ None

[ 501 Hours during participant’s year of termination (Meets IRS safe harbor for Coverage.)

[ 1,000 Hours (Does not meet IRS safe harbor for Coverage. Could fail Coverage Testing.)

[ End of Year Employment Condition (Does not meet IRS Safe Harbor for Coverage. Could fail Coverage Testing.)

New Comparability Plans - If applicable, the following groups of employees will receive separate profit sharing contributions under the plan:
[J N/A-The plan is not a New Comparability Plan
[J The plan will fund separate contributions for the following groups of participants:

Group Descriptions (should match plan illustration provided by your TPA Consultant)

Group A:

Group B:

Group D:

| |
| |
Group C: | |
| |
Group E: | |

S EOQORIVES B
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MATCHING CONTRIBUTIONS

For Retirement Plans, other than Safe Harbor. Check all that apply.

N

-ORMS |t

Matching Percentage - The company will match employee salary deferrals as follows:
[ NoTraditional Matching [ Discretionary Matching [ Fixed Matching

Matching Limit - In calculating matching contributions, the following limit will be applied:
[J The match will be limited to % of participant’s deferrals up to % of compensation.
[ The match will be limited to a discretionary percentage of compensation.

IMPORTANT: Plans wanting the flexibility to change the matching limit should choose a “discretionary percentage” above. By providing a
specific percentage above, which limits matching contributions, you will be required to amend your plan document prior to implementing
any change to that amount.

Funding Computation Period - For what period will matching computations be determined:
[ Payroll Period [ Plan Year

Funding Method - The company will fund the matching contributions as follows:
[J With Each Payroll [J Following the Plan year End [J Quarterly

Matching Calculation - The match will be calculated by:
[J TPA (Annual Contributions only) [J Company Payroll Provider [J N/A - No Match

Catch-up Contributions - Will Catch-up Contributions be matched?
O Yes @ No [0 N/A-No Match

Annual Service Requirements - To receive an allocation of profit sharing contributions, participants must meet the following annual
requirements:

[J None

[J 501 Hours during participant’s year of termination (Meets IRS Safe Harbor for Coverage.)

[ 1,000 Hours (Does not meet IRS safe harbor for Coverage. Could fail Coverage Testing.)

[ End of Year Employment Condition (Does not meet IRS Safe Harbor for Coverage. Could fail Coverage Testing.)

NOTE: If you choose the safe harbor provision for your plan, you cannot impose Annual Service Requirements on any discretionary
matching contributions made to the plans.

SAFE HARBOR CONTRIBUTIONS

For Safe Harbor Plans. Check all that apply.

Type of Safe Harbor Plan - The plan will make the following contribution to satisfy the IRS 401(k) Safe Harbor rules:

[J N/A -The plan is not intended to comply with the 401(k) Safe Harbor rules

[J Basic Match - The company will match 100% of employee contributions up to 3% of salary, plus 50% of employee contributions
between 3% and 5% of salary.

[J Enhanced Match - The company will match 100% of employee contributions up tol:l % (must be at least 4% to satisfy Safe
Harbor rules.)

[J Non-Elective Contributions - The company will contribute 3% of compensation for all eligible participants regardless of the amount
they elect to contribute as salary deferrals.

Qualified Automatic Contribution Arrangement (QACA)
[ Basic Match - The company will match 100% of employee contributions up to 1% of salary, plus 50% of employee contributions
between 2% and 6% of salary.
[J Enhanced Match - The company will match 100% of employee contributions up to I:I % (must be at least 3"2% to satisfy
Safe Harbor rules.)
[ Vesting Options for QACA
O Immediate Vesting
O 2 Year Cliff (0%, 100%)
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If you have chosen one of the Safe Harbor match options in this section, please also complete the following questions:
Funding Computation Period - For what period will matching computations be determined:
[ Payroll Period [ Plan Year

Funding Method - The company will fund the matching contributions as follows:
[J With Each Payroll [ Following the Plan year End [J Quarterly

Matching Calculation - The match will be calculated by:
[ TPA (Annual Contributions only) [ Company Payroll Provider [ N/A - No Match

Catch-up Contributions - Will Catch-up Contributions be matched?
O Yes J No [J N/A-No Match
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This Retirement Plan Service Agreement (the “Agreement”) is entered into by and between ASPire Financial Services, LLC. (“ASPire”), and

(“Client”), collectively referred to as “Parties”.

Client (Plan Sponsor) Name

PRELIMINARY STATEMENTS

WHEREAS, Client wishes to engage ASPire to provide certain services related to the recordkeeping and/or administration of

(“Plan Name”);

Plan Name

WHEREAS, ASPire is in the business of providing recordkeeping and/or administration services to certain retirement plans;

NOW THEREFORE, the Parties, intending to be legally bound hereby, agree as follows:

ARTICLE 1 TERM OF AGREEMENT

1.01 Term of Agreement. This Agreement will be effective as of the
first date that ASPire renders any service on behalf of Client, and will
continue until cancelled as set forth in this Agreement.

ARTICLE 2 PURPOSE OF AGREEMENT

2.01 Nature of Services. ASPire will provide recordkeeping and/or
administration services (“Services”) for the Plan as defined in Schedule
A - Services (“Schedule A”). ASPire is not a financial or legal advisor.
Client should consult an attorney, professional tax advisor and/or
investment advisor when establishing or changing the underlying
funding vehicles to be made available under the Plan. Client’s
employees participating in the Plan (“Participants”) should consider
consulting a professional tax advisor and/or investment advisor when
choosing their investments with respect to their account. Client
acknowledges ASPire is not a Fiduciary, as defined in the Employee
Retirement Income Security Act of 1974 (“ERISA").

2.02 Fund Selection. As part of its service, ASPire offers access to a
number of mutual funds for investment. However, ASPire does not
specifically recommend any of these funds to the Client or Participants.
ASPire is not responsible for the performance of the stock, bond or
foreign capital markets, nor the impact that these markets may have
on any Participant account. ASPire is not liable for any decline or lack of
gain in the value of any Participant account.

2.03 Client Responsibilities. The responsibility for maintaining the
Plan in legal compliance (including but not limited to tax-qualification
and the avoidance of prohibited transactions) rests solely with Client.
In order for ASPire to assist the Client in meeting this responsibility,
Client will be required to provide ASPire with certain information,
including the following:

= Payroll and Census Information - Client will be required to
provide complete and accurate payroll and employee census
information as requested by ASPire. If this information is not
provided in a timely fashion, or is incomplete or inaccurate, ASPire
will not be able to process payroll deferrals, even if a payroll
deposit has been made with the Custodian. ASPire will rely on the
information provided by the Client. If the informationisinaccurate
or incomplete, ASPire will help resolve any discrepancies, but will
not be responsible for any consequences, including fines and/or
penalties, resulting from inaccurate or incomplete information
that is provided by the Client.

= Signatures - Client will be required to provide signatures by the
appropriate party as determined under the terms of the Plan (e.g.
plan administrator, employer, etc.) when needed (for example,
in the event of distributions, Plan amendments, applicable
governmental filings, etc.)

= Disbursements, Rollovers and Transfers - Client will be
required to provide ASPire all information necessary to process
disbursements, rollovers and/or transfers to or from the Plan.
Client will also be required to provide Participants with the
necessary documents to process a disbursement, rollover or
transfer. Please note that ASPire does not do any investigation
or conduct any due diligence concerning rollovers or transfers
to determine whether or not all assets qualify for transfer or
rollover. Inclusion of non-qualified assets may require an excess
contribution, and may possibly result in the disqualification of the
Plan.

= (Client as Fiduciary - Client acknowledges it is a fiduciary as
defined under the Employee Retirement Income Security Act of
1974 (“ERISA”"). In its capacity as a fiduciary, Client represents and
warrants that its adoption of the Plan is permitted by the relevant
governing instruments of such Plan, and that Client is duly
authorized to enter into this Agreement. Client also acknowledges
that any party executing and delivering this Agreement on behalf
of the Plan is a “named fiduciary” (as defined under ERISA).

2.04 Custody and Execution. Transactions in the Plan account are
executed and cleared through anindependent third party (“Custodian”).
Client represents that it has entered into a separate agreement with
the Custodian concurrent with execution of this Agreement. ASPire
assumes no responsibility or liability for the services provided by the
Custodian to the Plan. The Custodian serves as the custody agent for
all cash awaiting investment in a Plan account. Shares of mutual funds
are held in book entry form directly by the mutual fund companies or
their respective transfer agents in the name of the Plan. ASPire does
not hold assets or securities for any Plan accounts.

2.05 Financial Advisors. If Client works with a financial advisor
(i.e, CPA, Certified Financial Planner, Investment Manager, etc.) in
connection with the Plan, Client acknowledges that such financial
advisor is not directly affiliated with ASPire and that ASPire is not
responsible for any acts or omissions of such financial advisor. Client
will be responsible for any and all invoices or charges of such financial
advisor.

2.06 Reservation of Rights. ASPire reserves the right to change
the terms of the Services to be provided under this Agreement, or its
operating policies, or to add additional terms or policies, at any time
with sixty (60) days advance notice to the Client.

2.07 Ownership. ASPire either owns, is authorized or has licensed the
rights to the software, content, online documentation (FAQ’s, bulletins,
and online Help), templates and records, including modifications,
updates, revisions or enhancements thereto, located on its web site
(the“Site”) and offered through the Services. Title and ownership of the
personal financial data provided by the Client remains with the Client.
No transfer of ownership shall occur under this Agreement.
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ARTICLE 3 LICENSE

3.01 Use. The Client (including all users authorized by the Client) is
hereby granted a non-exclusive, non-transferable license to use the Site
in accordance with the terms of this Agreement and the instructions on
the Site for the single company or entity identified herein.

3.02 Restrictions. Client’s use of the Site is subject to the following
restrictions. Client will not, and will not knowingly permit others to:
(a) modify, copy, or otherwise reproduce the Site in whole or in part;
(b) reverse engineer, recompile, disassemble, or otherwise attempt to
derive the source code from or structure of the software used in the
Service; (c) distribute, sublicense, assign, share, timeshare, sell, rent, or
lease the Site; (d) remove any proprietary notices or labels displayed
on the Site; and (e) use the Service or Site for any unlawful purpose. All
rights not expressly granted to Client are reserved by ASPire. There are
no implied rights.

ARTICLE 4 COMPENSATION

4.01 Fee Schedule. Client agrees to pay ASPire according to its
prevailing fee schedule, which may change from time to time with sixty
(60) days advance notice to Client. ASPire’s present fee schedule is set
forth in Schedule B - Fees + Billing Summary (“Schedule B”) of the Plan
Establishment Guide (“PEG") document attached to and made part of
this Agreement.

4.02 Third-Party Costs & Expenses. In addition to the charges
set forth above, Client is responsible for all expenses and charges
associated with accessing the World Wide Web and connecting to
the Site, any service fees associated with such access and connection,
and for providing all equipment necessary for Client to make the
connection. In addition, Third Party Costs (for example Custody Fees)
will be charged to Client at the time, and in the amount, they are
charged to ASPire, in accordance with the rate and manner detailed
in the PEG.

4.03 Billings. Unless other payment arrangements have been made,
ASPire will charge Plan’s assets immediately after the end of each billing
period for fees due for that billing period. Fees will be charged at a rate
(“Fee Rate”) and method (“Billing Method”) as elected in the Schedule
B section of the PEG.

4.04 Other Payment Methods. In the event Client does not elect to
have fees billed directly to the Participants, ASPire reserves the right to
assess to Participant accounts any fee outstanding for a period of 45
days or more.

ARTICLE 5 CONFIDENTIALITY & SECURITY

5.01 Confidential Information. “Confidential Information” shall
include, without limitation, (i) all information furnished by either
Client or ASPire or their directors, officers, employees, agents,
advisors (including, without limitation, financial advisors, counsel
and accountants) and other representatives or affiliates (collectively
referred to hereinafter as “Disclosing Parties”), whether furnished
before or after the date hereof, whether oral or written, and regardless
of the manner or form in which it is furnished, regardless of whether
marked as confidential; (ii) all trade secrets, customer lists, business
plans and prospects, sources and methods, intellectual property,
financial information, market data, identities of clients, all names
dates, locations, reports, documents, notes conversations, discussions,
plans, recommendations, analyses, compilations, summaries, studies,
forecasts, interpretations, and non-public information relating to
the Disclosing Parties that has been received by the other party
or their directors, officers, employees, agents, advisors (including,
without limitation, financial advisors, counsel and accountants) and
other representatives or affiliates (collectively referred to hereinafter
as “Recipients”), and (iii) all documents, reports, notes, plans,
recommendations, analyses, compilations, and summaries prepared
by the Recipients, which contain, reflect or are based upon, in whole
or in part, the Confidential Information furnished to Recipients
pursuant hereto. Confidential Information does not include, however,
information which (i) is or becomes generally available to the public
other than as a result of a disclosure by either party hereto in violation

of this Nondisclosure Agreement; (ii) was available to Recipients on a
non-confidential basis prior to its disclosure by the Disclosing Parties;
(iii) becomes available to Recipients on a non confidential basis from a
source, other than the Disclosing Parties, who to Recipients knowledge
is not prohibited from disclosing such information to Recipients by a
legal, contractual, or fiduciary obligation to the Disclosing Parties; (iv)
was independently developed by the Recipients without reference to
the Confidential Information; or (v) is required to be disclosed pursuant
to governmental authority, law, regulation, duly authorized subpoena
or court order. In the event that the Recipients are required to disclose
otherwise Confidential Information pursuant to governmental
authority, law, regulation, duly authorized subpoena or court order, the
Recipients shall provide notice to the Disclosing Parties prior to such
required disclosure.

5.02 Security. ASPire uses commercially reasonable practices,
including encryption and firewalls, to ensure that(i) confidential
information is kept confidential and (i) Client information is disclosed
only to Client authorized users. However, Client acknowledges that the
Internet is an open system and ASPire cannot and does not warrant
or guarantee that third parties cannot or will not intercept or modify
Client data.

5.03 Password. The Client and Participants will select or will
be assigned unique passwords to access the Site. The Client and
Participants are responsible for maintaining the confidentiality of the
password, and agree that ASPire has no obligations with regard to
the use of such password by third parties. The Client is responsible for
any and all activities in the Plan with the use of these password(s). The
Client agrees to notify ASPire immediately if Client has any reason to
believe that the security of the Client’s account has been compromised.

ARTICLE 6 AVAILABILITY

6.01 Availability. ASPire uses commercially reasonable efforts to
maintain availability of the Site twenty-four (24) hours per day, seven
(7) days per week. However, scheduled and unscheduled interruptions
may occur, and ASPire does not warrant or guarantee uninterrupted
availability of the Site. Normal software or hardware upgrades
are scheduled for nights and weekends, and designed to cause a
minimum amount of interruption to the Services. In the event that an
unscheduled interruption occurs, ASPire will apply the appropriate use
of internal and external resources to resolve the problem and return
the Site to availability as soon as possible. During these scheduled
and unscheduled interruptions, the Client may be unable to transmit
and receive data. Client agrees to cooperate with ASPire during the
scheduled and unscheduled interruptions. ASPire may also impose
limits on certain features of the Site without notice or liability.

6.02 Reliability. ASPire uses commercially reasonable practices to
provide the Site with no unplanned interruptions of service and no
loss of Client data. However, ASPire does not warrant or guarantee that
such events will not occur. ASPire’s sole and exclusive obligation for
any loss or damage to the Service or data is to use reasonable efforts
to provide the user with the most recent backup of the Service or data.

ARTICLE 7 TERMINATION AND NOTICE

7.01 Cancellation. Client may cancel this Agreement and use of the
Service at anytime by providing ninety (90) days written notice to
ASPire. Client shall remain liable for all fees incurred through the day
of termination. In addition, ASPire may cancel this Agreement for any
reason with ninety (90) days notice to Client. In the event ASPire cancels
this Agreement, ASPire agrees to cooperate with Client to transfer the
recordkeeping and administration of the Plan to a different third party
administrator within a commercially reasonable period of time. Client
shall remain liable for all reasonable fees incurred through the day that
such transfer is complete.

7.02 Notices. All notices to be given by either party under this
Agreement must be in writing and must be delivered by personal
delivery or by facsimile, with a copy sent on the same day by U.S. Mail,
directed to the most recent address(es) provided by the party(ies).
These addresses may be changed by giving notice in the manner set
forth in this Section.
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ARTICLE 8 INDEMNIFICATION

8.01 Indemnification in favor of the Client. ASPire shall defend,
indemnify and hold harmless the Client and its respective shareholders,
directors, officers, employees, agents, successors and assigns (the
“Client Indemnified Parties”) against and in respect of any and all
damages, deficiencies, expenses, liabilities and losses the Client
Indemnified Parties incur, pay or sustain solely as a result of (i) a breach
by ASPire of any agreement or covenant contained in this Agreement,
or (ii) an act or omission by ASPire that constitutes gross negligence
or a breach of fiduciary duty under the Employee Retirement Income
Security Act of 1974.

8.02 Indemnification in favor of ASPire. The Client shall defend,
indemnify and hold harmless ASPire and its respective shareholders,
directors, officers, employees, agents, successors and assigns (“ASPire
Indemnified Parties”) against and in respect of any and all damages,
deficiencies, expenses, liabilities or losses ASPire Indemnified Parties
incur, pay or sustain solely as a result of (i) a breach by the Client of
any agreement or covenant contained in the Agreement, or (ii) an act
or omission by the Client that constitutes gross negligence or a breach
of fiduciary duty under the Employee Retirement Income Security Act
of 1974.

ARTICLE 9 GENERAL PROVISIONS

9.01 Entire Agreement of the Parties. This Agreement supersedes
all prior and contemporaneous representations, communications,
or agreements, either oral or written, and constitutes the entire
understanding of the parties with respect to the rights and obligations
of the parties under this Agreement. Any modification of this
Agreement will be effective only if it is in writing signed by the party
to be charged.

9.02 Waiver; Construction. No waiver of any breach or default of any
term or provision of this Agreement shall be deemed a waiver of any
other term or provision of this Agreement, and no waiver shall be valid
unless in writing and executed by the waiving party. This Agreement
shall not be construed as if it had been prepared by only one of the
parties, but rather shall be construed as if both parties had prepared it.

9.03 Arbitration. Any controversy or claim arising out of this
Agreement (whether contract, tort, or both), or the breach of this
Agreement shall be arbitrated in Tampa, Florida, in accordance with the
then existing applicable Rules of the American Arbitration Association.
The award of the arbitrator(s) shall be final and binding on the parties,
and judgment upon the award may be entered in any court of
competent jurisdiction. Each party shall bear its own costs, attorneys’
fees and its share of arbitration fees. This Arbitration provision does
not constitute a waiver of the parties’ rights to a judicial forum in the
instances where arbitration would be void under applicable law.

9.04 Facsimile and Digital Signatures. The parties agree that this
Agreement and any related documents may be executed by facsimile
and/or digital (when available) signature, which will have the same
effect as an original signature.

9.05 Partial Invalidity. If any part of this Agreement is determined by
a court or arbitrator to be wholly or partially unenforceable or invalid
for any reason, such part will have no effect, but the remainder of the
Agreement will remain effective and enforceable.

9.06 Client Authority to Contract. |If Client is a corporation,
partnership, trust, limited liability company, or other business or
legal entity, the individual(s) signing this Agreement on its behalf
represent(s) that he or she has the legal authority and permission of
the entity to enter into this Agreement on its behalf.

9.07. Force Majeure. If either party fails to perform its obligations
because of strikes, lockouts, labor disputes, embargos, acts of God,
inability to obtain labor or materials or reasonable substitutes for labor
or materials, governmental restrictions, governmental regulations,
governmental controls, judicial orders, enemy or hostile governmental
action, civil commotion, fire or other casualty, or other causes, except
financial, beyond the reasonable control of the party obligated to

perform, then that party’s performance shall be excused for the period
of time equal to the period of such cause for failure to perform.

9.08 No Recovery of Consequential or Exemplary Damages. In
no event shall either party be liable for loss of profits or any general,
incidental, consequential or punitive/exemplary damages, however
caused.

9.09 Governing Law. This Agreement will be governed by and
construed in accordance with the laws of the State of Florida without
giving effect to any conflict of law provisions, except to the extent that
such laws are preempted by ERISA.

9.10 Exhibits. The following Schedules constitute a part of this
Agreement and are incorporated into this Agreement by reference as
though set forth in full:

Schedule A - Services
Schedule B - Fees and Billing Summary

Should any inconsistency exist or arise between any provision(s) of this

Agreement and any provision(s) of any Schedule or other incorporated
writing, the provision(s) in this Agreement shall prevail.
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RECORDKEEPING SERVICES

1. Converting Participant demographic information, including Participant name, address, date of birth, date of hire, vesting
percent, investment election, and contribution rate.

2. Converting Participant balances, vested balances, loan repayments, loan available, and hardship amounts available, to the
extent available.

3. Daily reconciliation of trust to plan records.
4. Updating share prices, and individual account balances, each day.

5. Processing and instructing the associated trade of certain transactions, including employer and employee contributions and
employee directed fund-to-fund transfers.

6. Preparation and mailing of quarterly statements.

7. Setting up the plan on the recordkeeping platform, including contribution types, investment funds, loan provisions, and other
general plan level parameters.

8. Participant loan origination — ASPire will provide the amortization schedule and promissory note to appropriate party (Plan
Sponsor) for approval. ASPire will process periodic loan repayments made by the Participant, splitting between principal and
interest, and between funds.

9. Plan transfer to another recordkeeper — ASPire will convert all of the records off of the recordkeeping platform, and provide data
to the new recordkeeper in a mutually agreed upon format.
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KN,

l, | (officer who did NOT execute the Service Agreement) DO

HEREBY CERTIFY (a) that | am the | | of,
a corporation/limited liability company/ | duly organized and validly existing under the laws of the
State of | |and that as such officer | have access to true and correct copies of the original books and records of said

Company and am authorized to make and deliver this certificate; (b) that the officer who executed the Services Agreement named below

holds the position in said Company set forth opposite his/her name and has authorization to execute and deliver all necessary documents,

agreements and instruments related to and including ASPire Services Agreement, dated I:I l:’ ‘I:l I:I ‘I:, I:I I:I I:I

between ASPire Financial Services, LLC. and said Company; and (c) that the following is the signature of said officer to wit:

PLAN SPONSOR/EXECUTOR OF AGREEMENT

Name of Company/Organization (“CLIENT")

) e

Date (month | day | year)

Authorized Person Name

Title

IN WITNESS WHEREOF, | have hereunto set my hand on behalf of said Company this day of
| ,2010.

AUTHORIZED OFFICER/WITNESS

> -

Date (month | day | year)

Must be signed by the Officer whose name appears at top of form

Title

ADMINISTRATOR

Name of Company/Organization

> -

Date (month | day | year)

Authorized Person Name

Title
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MG Trust [Custodial Agreement]

This Custodial Account Agreement (“Agreement”) is entered into by and among the Customer, the Trustee(s), the

Designated Representative(s), and MG Trust Company, LLC, (“Custodian”) effective as of this | | day
of | | ,2010.

PLAN SPONSOR/EXECUTOR OF AGREEMENT

TRUSTEES

Trust Name

Trustee(s) (list all)

Trustee(s) (list all)

Trustee(s) (list all)

Trustee(s) (list all)

Designated Representative

Address 1

|

Address 2

| L]

City State Zip

| NI EEEEEEN
Phone Ext. Employer Tax ID Number

S EOQORIVES s
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ARTICLE 1

DEFINITIONS

1.1 Account or Custodial Account. “Account” or “Custodial Account”
means the account established pursuant to Article 2.

1.2 Agreement. “Agreement” means this MG Trust Company, LLC
Custodial Account Agreement by and among the Customer, the
Trustee(s), the Designated Representative(s), and the Custodian.

1.3 Code. “Code” means the Internal Revenue Code of 1986, as
amended from time to time.

1.4 Custodian. “Custodian” means MG Trust Company, LLC.

1.5 Customer. “Customer” means the sponsor of the Plan and Trust, if
any, designated above.

1.6 Designated Representative. “Designated Representative”
means any Person named above and authorized by the terms of this
Agreement to give directions to the Custodian, or to vote or otherwise
manage any asset of the Custodial Account.

1.7 ERISA. “ERISA” means the Employee Retirement Income Security
Act of 1974, as amended from time to time.

1.8 Force Majeure. “Force Majeure” means a cause or event outside the
reasonable control of the parties or that could not be avoided by the
exercise of due care, such as an act of God or any mechanical, electronic
or communications failure.

1.9 Fund. “Fund” means all of the money, securities, debt instruments
and other property which may be transferred, assigned and delivered
to the Custodian from time to time to be held in custody hereunder in
the Custodial Account, together with the investments made with them,
the proceeds received from them, and the gains and accumulations
on them, and the portion thereof from time to time remaining, to be
held and disposed of by the Custodian (without distinction between
principal and interest) in accordance with the terms and provisions of
this Agreement and proper directions received by the Custodian.

1.10 Instruction. An “Instruction” to the Custodian is any oral, written
or electronic direction given in a form and manner required or accepted
by the Custodian. The Custodian may require that any Instruction
be in writing or in an electronic format, and may recognize standing
requests, directions, or requisitions as Instructions.

1.11 Investment Manager. “Investment Manager” means any Person
defined as such under ERISA Section 3(38) who has been appointed
consistent with Section 5.1.1 to manage the investment of all or any
specified portion of the Custodial Account, whether or not the Plan is
subject to ERISA.

1.12 Person. “Person” means an individual, committee of individuals,
partnership, limited liability partnership, joint venture, corporation,
limited liability corporation, mutual company, joint-stock company,
non-profit or not-for-profit organization, trust, estate, unincorporated
organization, association or employee organization.

1.13 Plan. “Plan” means the non-qualified deferred compensation
plan or ineligible deferred compensation plan maintained by the
Customer under Code Section 451 or 457(f) and the regulations and
other guidance of general application promulgated thereunder, as
applicable, as designated above, some or all of the assets of which are
held by the Custodian pursuant to the terms of this Agreement.

1.14 Trustee. “Trustee” means the trustee(s) of the Plan, as designated
above, if any.

ARTICLE 2
ESTABLISHMENT OF CUSTODIAL ACCOUNT

The Customer hereby requests that the Custodian establish a Custodial
Accountforandin the name of the Plan for the Customer, and represents
that all necessary action has been taken for such appointment and that

this Agreement constitutes a legal, valid, and binding obligation of the
Customer. The Custodian shall not be obligated to provide detailed
accounting for the Account or for any individual investment option,
such as with respect to contributions, distributions, loan activity,
and rollovers, and Customer agrees to look solely to the Designated
Representative or other recordkeeper that Customer has retained for
all such detailed information.

ARTICLE 3
APPOINTMENT, ACCEPTANCE AND ROLE OF CUSTODIAN

3.1 Appointment; Acceptance. The Custodian, in consideration of the
deposit by the Customer of funds into the Account, and other valuable
consideration, hereby agrees to act as custodian of the Account on the
terms and conditions of this Agreement. The Customer, in consideration
of the agreement by the Custodian to perform the duties of a custodian
under this Agreement, hereby designates and appoints the Custodian
as the custodian of the Account.

3.2 Role. The Custodian, as agent of the Customer, but not as fiduciary,
shall take, hold, invest, and distribute all of the assets of the Fund in
accordance with the terms of this Agreement. The Custodian will serve
as a nondiscretionary, directed custodian of the Custodial Account. The
Custodian is responsible for maintaining custody of the assets held in
the Custodial Account, and for investing those assets as directed by the
Designated Representative on behalf of the Customer. The Custodian (in
its capacity as such) will not be an administrative or investment fiduciary
of the Plan, and nothing in this Agreement is to be interpreted as causing
the Custodian to be responsible for the administration or investment
of the Fund other than as directed by the Customer or Designated
Representative hereunder. The Custodian may refuse to exercise any
power that it believes, in its sole judgment, could cause it to become
a “fiduciary” or “plan administrator” as defined under ERISA, to the
extent applicable to the Plan, or cause it to be exercising trust powers
in contravention of any state or federal law to which it may be subject.

3.3 Customer Direction to the Custodian. Except as provided herein,
the Designated Representative shall provide direction to the Custodian
on behalf of the Customer. The Custodian shall have no duty to take
any action other than as specified in this Agreement unless the
Designated Representative provides the Custodian with Instructions.
However, each direction is contingent upon the determination by the
Custodian that the Instruction can be administered by the Custodian.
The Custodian may conclusively rely upon and be protected in acting
in good faith upon any Instruction from the Designated Representative
or the Customer, or any other notice, request, consent, certificate, or
other instrument or paper believed by the Custodian to be genuine
and properly executed, or any instrument or paper if the Custodian
believes the signature thereon to be genuine.

3.4 Designation of Representative. Customer hereby designates
and authorizes its Designated Representative to provide Instructions
to the Custodian on behalf of the Customer, including to place orders
for the purchase and sale of securities, and authorizes the Custodian
to disburse funds on behalf of the Customer upon Instruction from
such Designated Representative. Customer hereby also authorizes
and directs the Custodian to pay for securities and receive payment
from the sale of securities or other investment transactions arising
out of Instructions of the Designated Representative. Designation of a
Designated Representative is subject to the following provisions:

3.4.1 Customer agrees that the Custodian may rely on Instructions
from the Designated Representative, and Customer agrees that the
Custodian shall be under no duty to make an investigation with respect
to any Instructions received from the Designated Representative;

3.4.2 Customer is solely responsible for managing the investment of
the Account and for the direction and supervision of the Designated
Representative. All Instructions, directions, and/or confirmations
received by the Custodian from a Designated Representative shall be
deemed to have been authorized by the Customer;

3.4.3 Customer agrees that a Designated Representative is not an
agent of the Custodian; and
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3.4.4 Customer may remove a Designated Representative and
designate a new representative at any time by written notice to
the Custodian in a form satisfactory to the Custodian. The Customer
will give the Custodian prompt written notice of any change in the
identity or authority of any Designated Representative. Removal of
a Designated Representative will not have the effect of canceling
any Instruction that has been received by the Custodian from the
Designated Representative prior to the date that notice of removal
is received by the Custodian. Until written notice of such change is
received, the Custodian may conclusively rely upon and be protected in
acting on the latest identification provided to it without further inquiry
or verification.

3.5 Participant Direction. If the Custodian is advised by the Customer
that the provisions of the Plan and related trust documents so permit,
and the Customer so requests, the Custodian shall establish separate
participant-directed sub-accounts and all references to the Customer
under this Agreement shall be deemed to be references to the
participant who is directing investment of such sub-account, except
that the address of such participant shall be deemed to be the address
of the Customer. The right to amend the Agreement shall remain that
of the Customer.

3.6 Compliance. Customer agrees that the Custodian may execute, as
custodian, any declarations or certificates pertaining to the Account
that may be required under any tax law(s) or governmental regulation(s)
now or hereafter without prior approval of the Customer, and may
withhold from any distribution to a Plan participant or beneficiary,
made at the direction of the Customer or a Designated Representative,
all income taxes required by law to be withheld, and pay such withheld
amounts to the appropriate taxing authorities. Customer or its
Designated Representative shall provide the Custodian all information
necessary for the Custodian to file all required returns, reports, or
other documents to the applicable taxing authorities with respect to
distributions by the Custodian to participants and beneficiaries and
amounts withheld thereon.

ARTICLE 4
CONTRIBUTIONS AND TRANSFERS

4.1 Receipt of Assets. Subject to restrictions mutually acceptable
to the Customer and the Custodian on the categories of assets, the
Custodian will receive and accept for the Custodial Account all money,
securities and other property transferred, assigned and delivered to it
from any source by or at the direction of the Customer or a Designated
Representative. The Custodian has no duty to inquire into the source of
any assets transferred to it or the right of the transferor of such assets
to transfer them to the Custodian.

4.2 Role of Custodian with Respect to Assets. The Custodian will
maintain safe custody of such money, securities and other property
as it actually receives for the Custodial Account. The Custodian has
no duty or authority to require any contributions or transfers to be
made under the Plan to the Custodian, compute any amount to be
contributed or transferred under the Plan to the Custodian, determine
whether amounts received by the Custodian comply with the Plan,
the Code, ERISA, if applicable, or any other applicable law, or enforce
contribution amounts for sufficiency under the Code or ERISA, if
applicable. The Custodian will not be responsible for any transferred
asset until it receives such asset.

4.3 Location of Evidence of Ownership. Except as permitted by ERISA,
as applicable, the Custodian will not maintain the indicia of ownership
of any assets of the Custodial Account outside the jurisdiction of the
district courts of the United States, or in any manner that violates Code
Section 409A or the Treasury regulations or other guidance of general
application promulgated thereunder.

4.4 Unidentified Assets. If the Custodian receives any money, securities
or other property from a source other than the Customer and has not
received appropriate notification that such assets are to be accepted
for the Custodial Account, the Custodian is authorized to return such
assets to the Person from whom they were received. The Custodian will
not be liable for any assets returned in such circumstances.

4.5 Return of Amounts to the Customer. The Custodian will return
contributions to the Customer if the Customer or a Designated
Representative provides an Instruction to the Custodian to do so.
The Customer is solely responsible for ensuring that any Instruction
to return any amount to the Customer meets all applicable legal
requirements, including those of ERISA, if applicable. The Custodian has
no duty or responsibility to question, and may conclusively rely upon,
any such Instruction.

ARTICLE 5
INVESTMENTS

5.1 Investment Control.

5.1.1 Customer’s Duties. The Customer will control and manage the
investment of the Custodial Account except insofar as the Customer
permits participants and beneficiaries to control the investment of
Custodial Account assets attributable to their own accounts, delegates
investment authority over part or all of the Custodial Account assets to
one or more Investment Managers, or delegates investment authority
over part or all of the Custodial Account assets to one or more other
Designated Representatives. Customer grants to the Custodian all
powers reasonably necessary to carry out its investment and other
duties under this Agreement, and Customer agrees to furnish the
Custodian with such information and Instructions as may be necessary
to carry out the provisions of this Agreement and to enable the
Custodian to fulfill all legal and regulatory reporting requirements.

5.1.2 Investment Directions. All investment directions and other
Instructions must be delivered to the Custodian in such manner as the
Custodian may reasonably require.

5.2 Role of Custodian.

5.2.1 Processing Transactions. No investment transaction for the
Custodial Account that is to be processed by the Custodian at the
direction of the Customer or a Designated Representative will be
processed until the Custodian receives the Instruction in proper
form. Investment transactions will be processed either as soon as
administratively practicable thereafter or, if later, on the scheduled date
for processing. The Custodian may rely conclusively on all Instructions
given by the Designated Representative which the Custodian
believes to be genuine. The Custodian’s records of a transaction will
be conclusive as the content of any Instructions. Unless otherwise
agreed, Instructions shall generally be taken from the Designated
Representative. Upon application by the Customer, on a form
acceptable to the Custodian and upon approval by the Custodian, the
Custodian will accept non-written Instructions from the Customer or
Designated Representative subject to immediate confirmation of such
Instructions by email or in writing by the Designated Representative.
The Custodian will have no responsibility to see that any investment
directions comply with the terms of the Plan. However, if the
Custodian receives any direction from the Customer or a Designated
Representative that appears to the Custodian in its sole judgment to be
incomplete or unclear, the Custodian will not be required to act on such
directions and may hold uninvested any asset without liability until
proper directions are received from the Customer or the Designated
Representative. If investment directions are incomplete or unclear, the
Custodian must notify the Customer or a Designated Representative
within a reasonable period of time. In the absence of proper investment
directions, the Custodian will not be liable for interest, market gains or
losses on any cash balances maintained in the Custodial Account.

5.2.2 Legitimate Delay. The Custodian may delay the processing
of any investment transaction due to a Force Majeure, government
or NSCC restrictions or changes, exchange, market or NSCC rulings,
strikes, interruptions of communications or data processing services, or
disruptions in orderly trading on any exchange or market.

5.2.3 Other Limitations. Except as may otherwise be required by
ERISA, if applicable, the Custodian will invest the Custodial Account
as directed by the Designated Representative, and the Custodian will
have no discretionary control over, nor any other discretion regarding,
the investment or reinvestment of any asset of the Custodial Account.
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The Custodian has no duty or authority to provide investment advice
with respect to the assets of the Custodial Account, monitor investment
performance or the diversification of assets, question any investment
direction the Custodian receives in proper form, or inquire into the
authority or right of the Designated Representative to make any
investment direction which the Custodian receives in proper form. The
Custodian will not be liable for any loss of any kind which may result
from any action taken by it in accordance with an Instruction it receives
in proper form or from any action omitted because no Instruction is
received.

5.3 Nondiscretionary Investment Authority. Subject to ERISA, if
applicable:

5.3.1 Customer hereby authorizes and directs the Custodian, in
accordance with the provisions of this Agreement, to pay for securities
and receive payment from securities or other investment transactions
arising out of the Instruction of the Designated Representative.
Customer understands that it is solely the Customer’s responsibility
to direct the Designated Representative to execute trades or other
investments for the Account, and all Instructions, directions, and/or
confirmations received from the Designated Representative shall be
deemed to have been authorized by Customer. Customer agrees that
the Custodian shall not supervise the investment of, or advise or make
recommendations to the Customer with respect to the purchase, sale
or other disposition of any assets of the Fund.

5.3.2 The Custodian is authorized to collect all investment earnings
of any nature of the Fund, including interest, dividends, proceeds of
the sale and other monies due and collectable that arise from the
investment of the assets of the Fund (collectively, “Fund Income”) and
to credit such Fund Income to the Account.

5.3.3 The Custodian will act solely as agent for the Customer, subject
to the Instructions of the Designated Representative. The Custodian
shall have no obligation to place orders for the purchase of securities
if there are insufficient funds in the Account. Customer authorizes
the Custodian to charge the Account for the cost of all securities
purchased or received against a payment and to credit the Account
with the proceeds received from the securities sold or delivered
against payment. In the event of any trades not settled immediately
upon placement, the Custodian will have the right, without notice, to
sell securities in a reasonably prudent fashion from the Fund sufficient
to recover any funds advanced.

5.3.4 Customer authorizes and instructs the Custodian to register all
assets of the Fund in the name of the Custodian or of a nominee. Unless
otherwise agreed in writing by the parties, registered securities shall be
held in the name of:

MG Trust Company, LLC, Custodian

FBO: [Name of Customer]

5.3.5 All proxies received by the Custodian with respect to securities
owned by the Fund and other reports to stockholders issued by any
issuer will be forwarded to the Customer.

5.4 Investment Restrictions. The Customer or Designated
Representative shall direct the Custodian to purchase or sell only
securities that comply with the Custodian’s and/or its affiliate’s policies
and procedures relating to acceptable securities, and that comply with
all applicable rules, regulations, customs and uses of any exchange,
market, clearinghouse or self-requlatory organization and applicable
state and federal laws and regulations. The Custodian will hold only
those categories of assets mutually agreed to between the Customer and
the Custodian. The Customer may add or remove types, categories, or
classes of assets or investments only with the consent of the Custodian.
Further, the Customer may limit the available investment options under
the Plan, and may impose separate limitations for different Accounts or
for terminated participants. Nothing in this Article shall be construed to
impose investment discretion on the Custodian or its affiliates.

ARTICLE 6
ADMINISTRATIVE MATTERS

6.1 Records; Inspection and Audit. The Custodian will keep accurate

and detailed records and accounts of all receipts, investments,
disbursements and other transactions as required by law with respect
to the Custodial Account. All records, books and accounts relating to
the Custodial Account will be open to inspection by the Customer,
provided the Custodian is given reasonable advance written notice of
such inspection by the Customer.

6.2 Accounting. On direction of the Customer or Designated
Representative, and if agreed to in writing by the Custodian, the
Custodian may provide annual or interim accountings, valuations, or
other reports concerning the assets of the Custodial Account subject
to payment of all required additional fees for such reports. The
Custodian’s accounting will be at the Custodial Account level rather
than the participant level, and the Custodian will not be responsible for
participant-level reporting unless it agrees to do so in a separate written
agreement with the Customer or a Designated Representative. The
Custodian will also furnish the Customer with such other information
as the Custodian possesses and which is necessary for the Customer
to comply with the reporting requirements of ERISA, as applicable. An
accounting will be deemed to have been approved by the Customer
unless the Customer or Designated Representative objects to the
contents of an accounting within sixty (60) days of its mailing or
electronic transmission by the Custodian. Any objections must set
forth the specific grounds on which they are based. Upon approval,
the Custodian shall be forever released from any and all liability with
respect to the Account.

6.3 Valuation of Assets. The assets of the Custodial Account will be
valued at the most recent fair market value.

6.3.1 Assets Managed by Investment Manager or Named Fiduciary.
With respect to the portion of the Custodial Account that is invested by
an Investment Manager or other named fiduciary, if any, the Custodian
may conclusively rely upon the value of any securities or other property
in that portion of the Custodial Account as reported to the Custodian
by such Investment Manager or other named fiduciary, for all purposes
under this Agreement.

6.3.2 Other Assets. With respect to the assets in any portion of the
Custodial Account that are not managed by an Investment Manager
or named fiduciary, if any, or any assets for which an Investment
Manager or named fiduciary, if any, refuses or fails to provide valuation
information, if the fair market value can be determined by reference
to readily available sources, then the Custodian will be responsible
for determining the fair market value of those assets. For those assets
whose value cannot be determined by reference to a readily available
source, the Custodian will identify those assets for the Customer and
the Customer will direct the Custodian as to the fair market value of
those assets. Should the Customer in its sole discretion determine that
an independent appraisal of some or all of such assets is necessary,
the Customer will be responsible for hiring a qualified independent
appraiser, providing all necessary information to the appraiser,
reviewing the report of the appraiser, and reporting the appraised
value to the Custodian.

6.4 Record Retention. The Custodian will retain its records relating to
the Custodial Accountaslong as necessary for the proper administration
of the Custodial Account and at least for any period required by
applicable law. Writing, photostatting, photographing, micro-filming,
magnetic media, mechanical or electrical recording, or other forms of
data retention will be acceptable means of record retention.

6.5 No Responsibility for Participant-Level Record-keeping or
Communications to Participants. Unless otherwise agreed in a
separate written agreement between the Customer and the Custodian,
the Custodianwillnotbe responsiblefor participant-level recordkeeping
or reporting, including, but not limited to, allocating contributions or
gains or losses to recordkeeping accounts of participants, processing
participantinvestment change requests, processing loan or distribution
requests, or preparing or providing benefit statements to participants.
Similarly, unless otherwise agreed in a separate written agreement
between the Customer and the Custodian, the Custodian will not be
responsible for any communications to participants and beneficiaries
regarding the Plan or the Custodial Account.
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6.6 Action by the Custodian. The Custodian may delegate ministerial
acts, specifically including, but not limited to, the signing and mailing of
checks, the printing and mailing of statements, endorsement of stock
certificates, execution of transfer instruments and any other document,
and the signing of tax returns and governmental reports to be done by
any agent of the Custodian.

ARTICLE 7
DISTRIBUTIONS

The Custodian is authorized to release securities and cash investments
in the Account to the Customer or the Trustee, if any, but not to a
participant directing the investment of a sub-account as described
in Section 3.5, on the written order of the Customer and upon such
further written confirmation as the Custodian shall reasonably request.
The Custodian may retain such securities as shall be reasonably
necessary or appropriate in its opinion to insure that such assets are
available to discharge any liabilities of the Customer or the Account
to the Custodian, including, but not limited to, unpaid fees, claims, or
other expenses or obligations arising under this Agreement.

ARTICLE 8
COMPENSATION AND EXPENSES

The Custodian will be entitled to receive compensation for its services
provided hereunder as may be agreed upon in writing with the
Customer. The Custodian will be entitled to reimbursement for all
reasonable and necessary costs, expenses, and disbursements incurred
by it in the performance of such services, including, without limitation,
attorneys’ fees. Such compensation and reimbursements will be paid
from the Custodial Account unless paid directly by the Customer and/
or the Designated Representative within a reasonable time as specified
by the Custodian. In addition, the Trustee shall also be bound by and
authorizes the Custodian to pay fees and expenses pursuant to written
schedules of fees entered into from time to time by the Customer and/
or the Designated Representative and the Custodian. The Customer
has informed the Trustee of such fee schedule and the Trustee and
the Trust agree to be bound thereby. The Trustee also authorizes the
Custodian to debit such fees and expenses from the Account from time
to time without further authorization from the Trustee. The schedule
of fees may be changed from time to time upon agreement between
the Customer and the Custodian. The Custodian may invest any cash
balances of the Fund in a demand account at Matrix Capital Bank or
other like institution. The Custodian shall not be obligated to invest
such funds in any interest-bearing account. The Custodian or its
affiliate will retain any earnings credited on any funds in the Account
pending investment direction and pending distribution, as part of its
compensation for services provided.

ARTICLE 9
AMENDMENT, ASSIGNMENT AND TERMINATION

9.1 Amendment. This Agreement may be amended by the Custodian,
provided notice of such amendment is sent to Customer at least thirty
(31) days prior to the effective date of any such amendment.

9.2 Assignment. This Agreement may be assigned by the Custodian
without the consent of the Customer, provided notice of such
assignment is sent to Customer at least thirty (31) days prior to the
effective date of any such assignment.

9.3 Termination. This Agreement shall remain in force until terminated,
and either the Customer or the Custodian may terminate this Agreement
upon thirty (31) days written notice to the other. Upon termination of
this Agreement, Customer agrees to name a successor custodian and
notify the Custodian in writing of the name of said successor custodian.
In the event that Customer does not name a successor Custodian,
the Custodian shall distribute cash directly to the Customer and shall
reregister in the name of the Customer any securities in the Account
that are registered in the Custodian’s name.

9.4 Termination of Plan. If the Plan is terminated, this Agreement
will nevertheless continue in effect until the earlier of the date as of
which all assets of the Custodial Account have been distributed or the
Agreement is terminated pursuant to Section 9.3.

9.5 Customer Bankruptcy.

9.5.1 If the Customer becomes insolvent, files for or becomes subject
to bankruptcy or a similar proceeding in state or federal court, the
Customer will notify the Custodian in writing as soon as possible. The
notification will include confirmation of the individual(s) who will direct
the Custodian. If, within sixty (60) days of such filing the

Customer does not notify the Custodian, the Custodian may invoke the
provisions of Section 9.5.3.

9.5.2 In the case of bankruptcy, insolvency, or dissolution of the
Customer, the Custodian will have the right to petition a court of
competent jurisdiction to appoint a new Custodian, the costs of such
action being payable from the Custodial Account.

9.5.3 In the case of dissolution of the Customer, or at any other time
that the Customer does not respond to requests from the Custodian
for confirmation of the individuals who will provide direction to the
Custodian, the Custodian may, in its sole discretion, assume the Plan
has been terminated and distribute assets according to applicable
law. Before the Custodian may make such assumption, however, the
Custodian will send to the last known address of the Customer, and
the individuals who last had authority for providing direction to the
Custodian, via certified mail, a written notice of the Custodian’s intent
to begin such action. The Custodian will then wait at least thirty (31)
days before

beginning such action.

9.5.4 If the Custodian receives notice of the Customer’s bankruptcy,
insolvency or dissolution (either by the Customer or a court of
competent jurisdiction), or if the Plan has been deemed abandoned as
described in Section 9.5.3, above, any fees and other expenses relating
to the provision of services under this Custodial Agreement (whether
current or overdue) may be immediately deducted from the Custodial
Account.

ARTICLE 10
INDEMNIFICATION

Customer hereby agrees to indemnify, defend and hold the Custodian
and any parent, subsidiary, related corporation, or affiliates of the
Custodian, including their respective directors, managers, officers,
employees and agents, harmless from and against any and all loss,
costs, damages, liability, expenses or claims of any nature whatsoever,
including but not limited to legal expenses, court costs, legal fees,
and costs of investigation, including appeals thereof, arising, directly
or indirectly thereof resulting from their reliance upon and any action
that it takes in good faith in accordance with any certificate, notice,
confirmation, or Instruction, purporting to have been delivered by the
Designated Representative. Customer waives any and all claims of any
nature it now has or may have against the Custodian and its affiliates,
parent company and their respective directors, managers, officers,
employees, agents and other representatives, which arise, directly or
indirectly, from any action that it takes in good faith in accordance
with any certificate, notice, confirmation, or Instruction from the
Designated Representative. Customer and the Trustee also hereby
agree to indemnify, defend and hold the Custodian and any parent,
subsidiary, related corporation, or affiliates of the Custodian, including
their respective directors, managers, officers, employees and agents,
harmless from and against any and all loss, costs, damages, liability,
expenses or claims of any nature whatsoever, including but not limited
to legal expenses, court costs, legal fees, and costs of investigation,
including appeals thereof, arising, directly or indirectly, out of any loss
or diminution of the Fund resulting from changes in the market value
of the Fund assets; reliance, or action taken in reliance, on Instructions
from Customer or a Designated Representative; any exercise or
failure to exercise investment direction authority by Customer or by a
Designated Representative; the Custodian’s refusal on advice of counsel
to act in accordance with any investment direction by Customer or a
Designated representative; any other act or failure to act by Customer
or a Designated Representative; any prohibited transaction or plan
disqualification or other failure of a Plan to comply with applicable
law due to any actions taken or not taken by the Custodian in reliance
on Instructions from the Customer or the Designated Representative;
or any other act the Custodian takes in good faith hereunder that
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arises under this Agreement or the administration of the Fund. The
Custodian shall not be liable to Customer for any act, omission, or
determination made in connection with this Agreement except for its
gross negligence or willful misconduct. Without limiting the generality
of the foregoing, the Custodian shall not be liable for any losses
arising from its compliance with Instructions from the Customer or a
Designated Representative; or executing, failing to execute, failing to
timely execute or for any mistake in the execution of any Instructions,
unless such action or inaction is by reason of the gross negligence or
willful misconduct of the Custodian. The provisions of this Article shall
survive the termination, amendment or expiration of this Agreement.

ARTICLE 11
PROVISIONS RELATED TO THE TRUSTEE

A trust agreement (the “Trust Agreement” or the “Trust”) has been
entered into between the Trustee and the Customer with respect to
the Plan, which agreement sets forth the duties and obligations of
the Trustee. By signing this Agreement, the Trustee certifies that the
Trustee has full authority to execute any documents, agreements, and
instruments on behalf of the Trust that are binding obligations of the
Trust; any Trustee may act individually on behalf of and bind the Trust;
there are no other Trustees of the Trust other than those first listed
above; the Trustee has the power under the Trust Agreement and
applicable law to hold in trust any and all types of securities specified
by the Customer or a Designated Representative; and the Trustee
has the power to delegate trading authorization to the Designated
Representative and has done so by executing this Agreement. The
Trustee agrees to inform the Custodian in writing of any amendment to
the Trust Agreement, any removal, substitution or other change in the
identity of one or more Trustees, or any other event that could alter this
certification. The Custodian may rely on instructions from a Designated
Representative until such designation is revoked or changed in writing
signed by the Trustee and delivered to the Custodian. The Trustee
hereby adopts the terms and conditions of this Agreement and agrees
that it shall control over any conflicting provisions in the Trust. If the
Customer has entered into this Agreement with respect to the assets
of a Plan, the Trustee certifies that the Trust at all times meets the
requirements of Code Sections 451 or 457(f) and the regulations and
other guidance of general application promulgated thereunder. The
Trustee agrees to indemnify, defend and hold the Custodian and any
parent, subsidiary, related corporation, or affiliates of the Custodian,
including their respective directors, managers, officers, employees
and agents (“Indemnified Parties”), harmless from and against any
and all loss, costs, damages, liability, expenses or claims of any nature
whatsoever, including but not limited to legal expenses, court costs,
legal fees, and costs of investigation, including appeals thereof,
arising, directly or indirectly, out of the failure of the Fund to meet the
requirements of Code Section 451 or 457(f), as applicable; any loss or
diminution of the Fund resulting from changes in the market value
of the Fund assets; reliance or action taken in reliance on Instructions
from Customer or a Designated Representative; any exercise or
failure to exercise investment direction authority by Customer or by a
Designated Representative; the Custodian’s refusal on advice of counsel
to act in accordance with any investment direction by Customer or a
Designated Representative; any other act or failure to act by Customer
or a Designated Representative; any prohibited transaction or plan
disqualification or other failure of the Plan to comply with applicable
law due to any actions taken or not taken by the Custodian in reliance on
Instructions from the Customer or a Designated Representative; or any
other act the Custodian takes in good faith hereunder that arises under
this Agreement or the administration of the Fund as directed by the
Customer or a Designated Representative. The Trustee acknowledges
that the Custodian’s duties under the Agreement are ministerial and do
not relieve the Trustee of any of the duties set forth in the documents
comprising the Plan and any related Trust.

ARTICLE 12
MISCELLANEOUS

12.1 Duty to Defend. The Custodian shall not be under any obligation
to defend any legal action or engage in any legal proceedings with
respect to the Account or with respect to any property held in the Fund.
Whenever the Custodian deems it reasonably necessary, the Custodian
is authorized to consult with its counsel in reference to the Account

and to retain counsel and appear in any action, suit, or proceedings
affecting the Account or any of the assets of the Fund. All legal fees,
costs, and expenses so incurred shall be paid for by the Customer or in
the absence of payment charged against the Account. The Custodian
may retain legal counsel whenever in the Custodian’s judgment it is
necessary or advisable to do so in connection with the discharge of the
Custodian’s duties, and the fees and expenses of such counsel will be
paid by the Customer, or in the absence of payment by the Customer,
shall be charged against the Account. Without limiting the generality of
the foregoing, the Custodian will not settle any action taken as set forth
herein, without the prior written consent of the Customer.

12.2 Applicable Law.

12.2.1 Choice of Law. This Agreement shall be construed and
interpreted according to the laws of the State of Colorado to the extent
that such laws are not preempted by the laws of the United States of
America. All contributions to, and payments from, the Account shall be
deemed to take place in the State of Colorado.

12.2.2 Choice of Venue. All controversies, disputes, and claims arising
under this Agreement and not otherwise resolved will be submitted to
the United States District Court for the district where the Custodian has
its principal place of business, and by executing this Agreement, each
party hereto consents to that court’s exercise of personal jurisdiction
over them.

12.3 Counterparts. This Agreement shall be executed in any number
of counterparts, each one of which shall be deemed to be the original
although the others shall not be produced.

12.4 Notices. The address of the Customer shall be as set forth in this
Agreement, but may be changed by providing written notice to the
Custodian sent by certified mail, return receipt requested.

12.5 Limitation on Claims. No claim may be made by the Customer
against the Custodian for any lost profits or any special, indirect or
consequential damages in respect of any breach or wrongful conduct
in any way related to this Agreement.

12.6 Arbitration. The parties acknowledge that this Agreement
evidences a transaction involving interstate commerce. The parties
agree that any misunderstandings, controversies or disputes arising
from this Agreement shall be decided by binding arbitration which
shall be conducted, upon request by either party, in Denver, Colorado,
before three (3) arbitrators designated by the American Arbitration
Association (the”AAA”), in accordance with the terms of the Commercial
Arbitration Rules of the AAA, and, to the maximum extent applicable,
the United States Arbitration Act (Title 9 of the United States Code).
The decision of the majority of the arbitrators shall be binding and
conclusive upon the parties. Notwithstanding anything herein to the
contrary, either party may proceed to a court of competent jurisdiction
to obtain equitable relief at any time, other than to stay arbitration.
Further, any such court proceeding shall only be brought in the federal
district court in Denver, Colorado. The arbitration panel shall have no
authority to award special, indirect, consequential, punitive or other
damages not measured by the prevailing party’s actual damages. To
the maximum extent practicable, an arbitration proceeding under this
Agreement shall be concluded within one hundred eighty (180) days of
the filing of the dispute with the AAA. The provisions of this arbitration
clause shall survive any termination, amendment or expiration of the
Agreement and if any term, covenant, condition or provision of this
arbitration clause is found to be unlawful or invalid or unenforceable,
the remaining parts of the arbitration clause shall not be affected
thereby and shall remain fully enforceable. Judgment on any award
rendered by the arbitration panel may be entered in any court having
competent jurisdiction. The parties shall each pay one-half of the forum
and arbitrators’fees. The prevailing party in the arbitration, or any court
proceeding, shall be entitled to its reasonable attorney’s fees and
expenses from the non-prevailing party.

12.7 Exclusive Benefit. Except as permitted by law or by the terms
of the Plan or related Trust, at no time prior to the satisfaction of all
liabilities with respect to participants and their beneficiaries under
the Plan shall any part of the Account be used for or diverted to any
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purpose other than for the exclusive benefit of the participants and
their beneficiaries. The assets of the Account shall be held for the
exclusive purpose of providing benefits to participants in the

Plan and their beneficiaries and defraying the reasonable expenses of
administering the Plan and the Trust.

12.8 Prohibited Transactions. Customer understands that certain
transactions are prohibited for tax-exempt retirement plans under
ERISA, if applicable and under Code Section 4975, if applicable. To
the extent that such provisions of ERISA or the Code apply to the
Plan, Customer will not direct the purchase or sale of any Fund asset
to or from a “disqualified person” as defined in Code Section 4975(e),
or “party-in-interest” as defined in ERISA Section 3(14), or in any other
way direct an investment transaction which would be deemed to be a
“prohibited transaction” under applicable law. The Custodian shall have
no duty to determine whether any transaction is, or has the potential to
be, a“prohibited transaction.”

12.9 Evidence. Evidence required of anyone under the Agreement
may be by certificate, affidavit, document,

facsimile, E-mail or other form which the Person acting in reliance
thereon considers to be pertinent and reliable, and to be signed, made,
or presented by the proper party.

12.10 Waiver of Notice. Any notice required under this Agreement
may be waived in writing by the Person entitled to the notice.

12.11 Complete Agreement. This Agreement and any schedule of fees
provided by the Custodian or the Designated Representative embodies
the entire agreement and understanding of the parties relating to the
subject matter

hereof.

12.12 USA Patriot Act Notification. The following notification is
provided to Customer pursuant to Section 336 of the USA Patriot Act
of 2001, 32 U.S.C. Section 5329: IMPORTANT INFORMATION ABOUT
PROCEDURES FOR OPENING A NEW ACCOUNT.To help the government
fight the funding of terrorism and money-laundering activities, Federal
law requires all financial institutions to obtain, verify, and record
information that identifies each person or entity that opens an account,
including any deposit account, treasury management account, loan,
other extension of credit, or other financial services product. What this
means for Customer: When Customer opens an account, if Customer
is an individual, The Custodian or the Designated Representative will
ask for Customer’s name, taxpayer identification number, residential
address, date of birth, and other information that will allow The
Custodian or the Designated Representative to identify Customer,
and, if Customer is not an individual, The Custodian or the Designated
Representative will ask for Customer’s name, taxpayer identification
number, business address, and other information that will allow The
Custodian or the Designated Representative to identify Customer. The
Custodian or the Designated Representative may also ask, if Customer
is an individual, to see Customer’s driver’s license or other identifying
documents, and, if Customer is not an individual, to see Customer’s
legal organizational documents or other identifying documents.

ARTICLE 13
SPECIAL INSTRUCTIONS (OPTIONAL):
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SIGNATURES

ACCEPTED AND AGREED TO BY THE CUSTOMER:

PLAN SPONSOR

Name of Company/Organization (“CLIENT")

»

e

Date (month | day | year)

Authorized Person Name

Title

ACCEPTED AND AGREED TO BY THE TRUSTEE(S):

TRUSTEE

4

e

Date (month | day | year)

Authorized Person Name

Title

HENEEE RN

Date (month | day | year)

Authorized Person Name

Title

If additional Trustee(s) signatures are desired, please make a copy of this page to provide additional Trustee(s).
ACCEPTED AND AGREED TO BY THE DESIGNATED REPRESENTATIVE:

DESIGNATED REPRESENTATIVE

>

e

Date (month | day | year)

Authorized Person Name

Title

THIS AGREEMENT IS NOT EFFECTIVE UNTIL COUNTERSIGNED BY AN AUTHORIZED OFFICER OF

THE CUSTODIAN AND DELIVERED TO THE CUSTOMER OR TRUSTEE.

ACCEPTED AND AGREED TO BY THE CUSTODIAN AT ITS OFFICE IN DENVER, COLORADO:

MG TRUST COMPANY, LLC.

>

e

Date (month | day | year)

Authorized Person Name

Title
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Plan Sponsor Services Agreement

This Plan Sponsor Agreement (the “Agreement”) is made this .
(MM-DD-YYYY) date (the “Effective Date”), by and between

as hereinafter defined, in accordance with the terms and conditions set out below.

Recitals
Whereas, Plan Sponsor maintains a participant-directed defined contribution
plan (the “Plan”); and

Whereas, Plan Sponsor wishes to have MIS assist in the initial selection and
on-going monitoring of the investment options within the Plan, assist in the
creation of an Investment Policy Statement and to make available to Participants
(defined below) model asset allocation portfolios, and MIS is willing to provide Plan
Sponsor with such services, subject to the terms and conditions of this Agreement;

Now, therefore, in consideration of the mutual promises set forth herein, MIS and
Plan Sponsor hereby agree as follows:
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Morningstar’Managed Plan Solutions™

Plan Sponsor Services Agreement

[. Definitions

The following definitions shall apply to this Agreement and to
any Exhibit attached hereto

Business Days
Shall mean those days that the New York Stock Exchange is
open for business.

ERISA
Shall mean Employee Retirement Income Security Act of 1974 as
amended.

Funds
Shall mean those open-end registered investment companies (e.g.,
mutual funds) available on your recordkeeping platform.

Fund Universe
Shall mean the investment platform of open-end registered
investment companies (e.g., mutual funds) that the Plan Sponsor
selected. Plan Sponsor has two investment platforms from
which to choose from: (1) mutual funds with 12(b)-1 fees and
(2) no-load or load waived mutual funds.

Investment Option or Investment Options
Shall mean those Funds selected from the Fund Universe that are
available to Participants.

Model Portfolio or Model Portfolios
Means risk-based model asset allocation portfolios constructed by
MIS whose underlying holdings are derived from the Investment
Options.

Participant or Participants
Means an individual employee of Plan Sponsor who is enrolled in
the Plan and is entitled to gain access to the Model Portfolios.

Provider
Means a third-party entity that provides employee benefit plan
products, record-keeping, and other services to Plan Sponsor.

Services
Shall mean the services to be performed or delivered by MIS as
described in Exhibit A.

Website
Shall mean the Internet site(s) owned and operated by the Provider.

MIS Obligations

MIS shall provide Services to the Plan and maintain
its registration as an investment advisor.

No Liability for Plan Benefits: In providing Services,
MIS shall not be liable for any benefits due, or claimed
to be due, under the Plan.

Standard of Care: During the term of this Agreement,
MIS will perform the Services under this Agreement in
accordance with the fiduciary requirements of ERISA
including in good faith and with the degree of diligence,
care and skill that a prudent person rendering similar
services would exercise under similar circumstances.
The provisions of this Agreement shall not be interpreted
to imply any other obligation on the part of MIS to ob-
serve any other standard of care. Except as required by
ERISA, MIS shall not be liable for the acts or omissions
of any other fiduciary to the Plan, including, but not
limited to, any acts or omissions of the Plan Sponsor.

Plan Sponsor Obligations

Compliance: Plan Sponsor shall be solely responsible

for the Plan’s compliance with the applicable federal and
state rules and regulations including, but limited to,
ERISA.

Agreement: Plan Sponsor shall be solely responsible
for determining whether or not to enter into this
Agreement and will not rely on any advice of MIS or
any of its affiliates in making such decision.

Fund Universe: Plan Sponsor shall be solely responsible
for the selection of the Fund Universe which will consti-
tute the Plan’s Investment Options.

Selection and Monitoring: Plan Sponsor shall be solely
responsible for the selection and on-going monitoring of
the Provider and MIS.

Investment Options: Plan Sponsor shall be solely res-
ponsible for deciding whether to follow MIS" initial
Investment Options suggestions and, if applicable, sub-
sequent replacements of one or more of the Investment
Options. Plan Sponsor understands that by signing this
agreement, they are approving MIS" initial Investment
Options selections (see Section 12.1.). If the Plan Sponsor
determines not to follow MIS" suggested replacement

of one or more Investment Options, the Plan Sponsor
agrees to communicate that fact to MIS and the Provider
and understands and agrees that the Agreement

will terminate in accordance with Section 7(e) below.

Proprietary and Confidential © 2010 Morningstar Investment Services, Inc. All rights reserved.
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Cooperation: Plan Sponsor shall fully cooperate with
MIS in its provision of Services, in such manner as MIS
may from time to time reasonably request. Plan Sponsor
understands and acknowledges that such cooperation
shall include timely and accurate (i) communication to
Participants regarding the scope of the Services includ-
ing the Participants' ultimate responsibility for the
investment decisions pertaining to their Plan assets {ii)
communication to Participants regarding Model
Portfolios and, if applicable, any updates or changes

to them and (iii) if applicable, Participant information and
their Model Portfolio selection (“Participant Information”).

Disclosure to Participants: In addition to, or as part

of, any disclosure required of the Plan Sponsor in
accordance with applicable federal and state rules and
regulations, Plan Sponsor shall disclose to Participants
in the Plan (i) the amount of any charges to the
Participant's account, (ii) whether or not such charges
will be imposed if the Participant does not use the
Services, and (iii) that any such charges may be allocated
among various service providers to the Plan, including
but not limited to MIS, to compensate them for

the services they provide to the Plan. Upon MIS' request,
Plan Sponsor shall provide MIS with copies of

such disclosure.

Errors: Plan Sponsor shall promptly notify MIS and
Provider of any errors, incompleteness or untimeliness
in any of the data, analyses, opinions or other infor-
mation contained in the Services and/or Participant
Information about which Plan Sponsor becomes aware
of. Moreover, Plan Sponsor acknowledges and agrees
that MIS does not guarantee that the Model Portfolios
will be delivered via the Plan’s recordkeeper without
interruption, timely, error-free, or secure. Errors

may occur in software-based services as a result of
programming errars, database errors, or other causes.

Proxy Voting: Plan Sponsor represents that with respect
to proxies attributable to securities held in Plan
accounts, the Plan provides that the Plan Sponsor or
the Plan trustee shall be responsible for voting

such proxies. Plan Sponsor agrees that MIS shall have
no responsibility or liability for such proxy voting.

Class Actions: Plan Sponsor represents that the Plan
Sponsor or the Plan trustee shall be solely responsible
for monitoring whether any class action lawsuits

have been filed pertaining to the Investment Options
and determining whether the Plan is eligible to
participate and whether it is in the best interests of
the Plan to participate in such class actions.

Qualified Default Investment Alternative (“QDIA”"): The
Plan has in place an automatic enrollment feature.

For those participants who are automatically enrolled
into the Plan, the Plan Sponsor represents that it

has determined to use the Model Portfolios as the de-
fault investment in accordance with Section 404c-5

of ERISA and the regulations thereunder. MIS under-
stands and acknowledges that it will act as an
investment manager as defined by ERISA and will be

a fiduciary only with respect to the QDIA until such

time as a Participant exercises control over the assets in
his or her account. Plan Sponsor shall be responsible

for ensuring that the Provider has access to timely and
accurate information regarding Participants who are
automatically enrolled into the Plan and who have not
provided any investment directions with respect to

their Plan accounts (“QDIA Participant”). Until a QDIA
Participant exercises control over his or her Plan account,
MIS shall be responsible for selecting an appropriate
Model Portfolio for the QDIA Participant based on his or
her age at the time of being automatically enrolled

into the Plan and for making subsequent changes such
as (i) replacing one or more Investment Options under-
lying a Model Portfolio, (i) changes in a Model Portfolio’s
asset allocation percentages, and (i) moving a QDIA
Participant to the next conservative Model Portfolio
when his or her age is greater than the maximum age for
his or her current Model Portfolio. Plan Sponsor shall be
solely responsible for compliance with Section 404c-5 of
ERISA including the required notifications noted within
Section 404c-5(c) (3). On behalf of the QDIA Participants,
Plan Sponsor acknowledges that it has received MIS'
Overview (a substitute brochure of MIS" Form ADV Part
1) ("Brochure”) located at Exhibit C prior to or at the
time of entering into this Agreement. Additionally, Plan
Sponsor agrees to make the Brochure available upan

a QDIA Participant’s request.

Consent to Electronic Delivery of Information: Plan
Sponsor acknowledges that through its agreement with
the Provider, services, including those provided by MIS,
and information related to your Plan is provided through
electronic means, primarily through the Website. Plan
Sponsor represents that they have provided the Provider
a valid electronic mail address (“E-Mail Address”) and
consent to having communication between Plan Sponsor
and MIS relating to the Services sent to that E-Mail
Address (“MIS Communications”). Plan Sponsor repre-
sents to MIS that its E-Mail Address allows them to read
and print MIS Communications. Plan Sponsor agrees
that such electronic delivery shall be deemed by MIS as
effective delivery to the Plan Sponsor whether or not
you access or review the MIS Communication. To receive
electronic delivery of MIS Communication, Plan Sponsor
represents to MIS that it has a computer with Internet
access and an E-Mail Address. Plan Sponsor also repre-
sents to MIS that it can download and save or download
and print MIS Communication so as to retain the

MIS Communication for their records. Plan Sponsor
understands and acknowledges that Internet access may
involve some costs to them. Plan Sponsor may withdraw
or revoke their consent of receiving MIS Communication
electronically at any time by notifying the Provider.
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However doing so, Plan Sponsor understands that it may
affect its ability to use MIS" Services.

V. Use and Promotion

a. The Services shall be made available only to retirement
plans duly established under the laws of the United
States of America and to Participants that are citizens
and/or legal residents of United States of America
or its territories.

b. The Services, or any portion thereof, may be used by
Plan Sponsor and its Participants only in connection with
Plan assets. Any other use by the Plan Sponsor, including
commercial use for the benefit of another person, is
prohibited under this Agreement and shall be a material
breach of this Agreement. Plan Sponsor shall take all
commercially reasonable actions to ensure that there is
no unauthorized use by its employees, agents, inde-
pendent contractors, vendors or other third parties. Plan
Sponsor shall immediately notify MIS of any actual or
potential unauthorized use of which Plan Sponsor
becomes aware. Plan Sponsor agrees to cooperate and
provide reasonable assistance to MIS in connection
with preventing and stopping any unauthorized use, of
the data, analyses, opinions and other information
contained in the Services.

c. Approval of Promotion: Except to the extent required by
ERISA, Plan Sponsor may not mention or refer to MIS,
the Services, any of MIS" Intellectual Property (defined
below) or any of MIS’ correspondence, public
announcements, advertising, marketing or promational
materials, announcements or events (collectively, the
“Promotion Material”) without MIS" prior written
approval, unless such material was provided by MIS to
Plan Sponsor for its incorporation into such Promation
Material. Plan Sponsor shall incorporate appropriate
notice, attribution and disclaimer language into
the Promotion Material, as MIS may specify in its review
of the Promotion Material. Plan Sponsor shall have a
limited license to use the MIS name, trademarks, service
marks (the “Morningstar Marks”) identified herein but,
in each instance, only in the manner and format speci-
fied by Morningstar in writing in advance.

V. Confidentiality

The parties acknowledge that in the course of their dealings
hereunder, each may acquire information about the other,

its business activities and operations, its technical information
and its trade secrets, all of which are proprietary and confi-
dential (the “Confidential Information”). Except as required by
applicable law, each party hereby agrees that: (a) all
Confidential Information (including, but not limited to the
terms of this Agreement) remains the exclusive property of the

disclosing party; (b) it shall maintain, and shall use prudent
methods to cause its employees and agents to maintain

(and not to otherwise copy, publish, disclose or use other than
as contemplated under this Agreement), the confidentiality

and secrecy of the disclosing party’s Confidential Information;
and (c) it shall return or destroy all copies of the disclosing
party's Confidential Information upon request of the disclosing
party. Notwithstanding the foregoing, Confidential Information
shall not include any information to the extent it: (i) is or
becomes a part of the public domain through no act or omission
on the part of the receiving party; (ii) is disclosed to third
parties by the disclosing party without restriction on such third
parties; (iii) is in the receiving party’s possession, without actual
or constructive knowledge of an obligation of confidentiality
with respect thereto, at or prior to the time of disclosure under
this Agreement; (iv) is independently developed by the receiving
party without reference to the disclosing party’s Confidential
Information; (v) is released from confidential treatment by
written consent of the disclosing party; or (vi) is required to be
disclosed by a court of competent jurisdiction; provided the
receiving party gives the disclosing party prior written notice of
such proposed disclosure sufficient to enable the disclosing
party to obtain an appropriate protective order, if it so desires.

VI. - Ownership

Notwithstanding the rights granted under this Agreement, Plan
Sponsor acknowledges and agrees that: (i) MIS retains sole and
exclusive ownership over and all data, analyses, opinions,
developments, inventions, processes, formulas, technology, or
other information contained in the Services (”Intellectual
Property”), except the data referred to in (ii) below, and that the
Services and all data, analyses, opinions and other information
contained in it include valuable copyrighted and proprietary
material of MIS; (ii) Morningstar, Inc. retains sole and exclusive
ownership rights in certain data contained within each of the
Services (the “Morningstar Data”) and that the Morningstar
Data contain the valuable copyrighted and proprietary material
of Morningstar, Inc. (i) MIS or Morningstar, Inc, as applicable,
retains sole and exclusive ownership over the Intellectual
Property; (iv) the Services and Intellectual Property are being
made available to the Plan Sponsor for the express purposes
and use set forth herein and nothing contained herein transfers
to Plan Sponsor any ownership interest in the Intellectual
Property or the Services and any software, pictures, images,
materials, changes, materials, or other works of authorship
provided contained therein or Intellectual Property; and (v) Plan
Sponsor shall not have any rights in and to the Services

and Intellectual Property, except as specifically granted by this
Agreement. Plan Sponsor has no right to make derivative
works of the Services, the Morningstar Data or the Intellectual
Property in any form for use in any medium currently in exis-
tence or under development, now or in the future. Plan Sponsor
shall not, at any time during or after the term of this
Agreement: (i) contest or assist any third party in contesting
the validity or enforceability of MIS" ownership of all right, title
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and interest in and to the Services and all corresponding
intellectual property rights, or in Morningstar, Inc.’s ownership
of all right, title and interest in and to the Morningstar Data
and all corresponding intellectual property rights thereto;

(ii) use the Intellectual Property, except as specifically author-
ized by this Agreement; (iii) use any trademark, service mark,
trade name or corporate name that is a colorable imitation

or confusingly similar to any of the Intellectual Property, except
as expressly authorized by MIS in writing in advance; or (iv)
contest or assist any third party in contesting the validity

or enforceability of the Intellectual Property or the ownership of
all right, title and interest in and to the Intellectual Property.
To the extent Plan Sponsor is authorized to use any of the
Intellectual Property, such use shall inure to the benefit of MIS
or Morningstar, Inc., as appropriate. Plan Sponsor shall, at

all times during or after the term of this Agreement, execute
any documents and take such other actions reasonably reques-
ted by MIS to confirm or protect MIS" and Morningstar, Inc.'s
right, title and interest in and to the Morningstar Data or

the Intellectual Property, as applicable, and any corresponding
intellectual property rights.

VII.  Term and Termination

a. Term: The term of this Agreement shall begin on the
Effective Date and shall continue until any of the events
described in this section occurs. Plan Sponsor under-
stands and agrees that upon termination all Services will
cease. Termination of this Agreement for any reason
shall not affect Plan Sponsor’s obligation to pay any and
all fees and other amounts due and payable under this
Agreement, nor shall such termination relieve Plan
Sponsor of any liability for breach of this Agreement or
of the obligation to arbitrate disputes arising under this
Agreement.

b.  Termination Upon Default or Insolvency: If either party
defaults in the performance of, or is in material
non-compliance with, any provision contained in this
Agreement (including, but not limited to, any uncured
insolvency or the like), and such default is not cured
within thirty (30) Business Days after written notice
thereof is given to the defaulting party, the party giving
such notice may then give further written notice which
shall terminate this Agreement as of the date specified
in such notice.

c. Termination Upon Termination of Agreement between
MIS and Provider: This Agreement will terminate
automatically upon the termination of the agreement
between MIS and the Provider.

d. Termination With Notice: This Agreement may be
terminated by either party upon fifteen (15) Business
Days written notice to the other party.

VIIL

Fees

Fees. During the term of this Agreement, the Plan and/or
the Plan Sponsor, as the case may be, shall pay a fee
(the “MIS Fee”) described on Exhibit B attached hereto
and made part hereof.

Collection Authorization and Payment Terms: The parties
hereby agree that Provider shall collect the MIS Fee
from the Plan Sponsor or the Plan, if so directed by the
Plan Sponsor, and is hereby authorized to remit the

MIS Fee to MIS. The parties agree and acknowledge
that Provider shall collect and remit the applicable MIS
Fee in quarterly installments in arrears beginning at

or near the end of the calendar quarter in which the MIS
Fee was earned by MIS.

Representations and Warranties

Representations of MIS: MIS represents and warrants
to Plan Sponsor that (a) it is an investment advisor regis-
tered with the Securities and Exchange Commission
under the Investment Advisers Act of 1940, as amended
("Advisers Act”); (b) to MIS" knowledge it has all rights
in and to all of the Intellectual Property necessary

to market, distribute the Services in accordance with the
terms of this Agreement; (c) this Agreement is hinding
on MIS; (d) MIS" entry into this Agreement does not
violate any prior obligation or agreement of MIS; and (e)
it will act as a fiduciary only with respect to the initial
identification and on-going monitoring of the Investment
Options, construction of the Model Portfolios and any
subsequent changes made to them, and the QDIA
accounts.

Representations of Plan Sponsor: Plan Sponsor repre-
sents and warrants to MIS that (a) Plan Sponsor has the
authority and power to enter into and comply with

its obligations under this Agreement and the rights and
licenses necessary to enter into and perform its obliga-
tions under this Agreement; (b) this Agreement is binding
on Plan Sponsor and the Plan; (c) Plan Sponsor’s entry
into this Agreement does not violate any prior obligation
or agreement of Plan Sponsor; (d) the individual signing
this Agreement and any Exhibits thereto on behalf of
Plan Sponsor is a named fiduciary of Plan or is author-
ized to sign on behalf of the Plan Sponsor in its capacity
as a named fiduciary of Plan and is also authorized

to sign on behalf of the Plan Sponsor in its corporate
capacity; (e) consistent with the terms and conditions
contained in all governing documents of Plan Sponsor’s
Plan with respect to the voting of proxies, Plan Sponsor
or the Plan Trustee will vote proxies for securities held
in any Participant’s Plan account, (f) Plan Sponsor author-
izes the use of electronic communication (including

by electronic mail) in communicating to its Participants
about the Services and that such communication will be
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facilitated primarily by the Provider, and (g) the instrum-
ents under which the Plan is maintained authorize the
Plan to pay any fees for which the Plan is responsible as
provided in this Agreement.

X. Disclaimers

a. Data Disclaimer: MIS will use commercially reasonable
efforts to ensure that the data, analysis, opinion, and
other information contained in or utilized for the Services
are correct. Although gathered from sources believed
to be reliable, Plan Sponsar acknowledges that MIS
cannot guarantee the accuracy of the data or information
used to provide the Services. The completeness and
timeliness of all data and information used to provide
the Services is dependent upon the sources of such data
and information, which are outside of MIS" contral.

b. Disclaimer of Warranties: Except as expressly set forth
in Section 9 above, MIS provides no warranties, either
express, implied or otherwise with respect to the
Services delivered pursuant to this Agreement, and
to the extent permitted by law, including ERISA, MIS
disclaims the implied warranties of fitness for a
particular purpose and merchantability with respect
to such Services.

c. Liability: To the extent permitted by applicable law,
MIS shall not be liable to Plan Sponsor, the Plan, or any
Participant for any error of judgment or mistake of
law or for any loss suffered by the Model Portfolios
in connection with the matters to which this Agreement
relates, except a loss resulting from misfeasance, bad
faith or negligence on the part of MIS in the performance
of its duties or from reckless disregard by it of its duties
under this Agreement. The federal and state securities
laws impose liabilities on persons who act in good faith
and nothing contained in this Agreement should be
construed as a waiver or limitation of Plan Sponsor’s
rights under such laws under certain circumstances. To
the extent permitted by applicable law, neither party
will be liable to the other for any consequential, special,
incidental, direct, or punitive damages of any kind arising
out of or in connection with this Agreement.

d. Plan Sponsor's Rights Under Securities Laws: Nothing in
this Agreement is intended to or shall waive any rights
to which Plan Sponsor is specifically entitled under the
securities laws of the United States.

XI. Indemnification

Indemnification by MIS

MIS agrees to indemnify, defend and hold harmless the Plan

Sponsor and its and their successors and assigns, and its and
their directors, officers and employees, from and against any

and all third party claims, demands, suits, actions, and any

and all damages, losses, liabilities, taxes, penalties, fines,
charges costs and expenses, including reasonable attorneys’
fees, (individually a “Loss” and collectively “Losses”) arising
from MIS" breach of its obligations under this Agreement. MIS’
indemnification obligation shall not apply to any Loss or Losses
arising out of or relating to a Loss due to any of the following:
(i) the financial performance of any Investment Option included
within the Plan; (ii) any violation of law, rules, or regulations
by a party other than MIS in connection with such Investment
Option; (iii) the decisions, fault or negligence of the Plan
Sponsor; (iv) untimely and/or inaccurate Participant Information
provided by the Plan Sponsor to the Provider or MIS; (v) the
violation of rules or regulations by Plan Sponsor; (vi) the fault or
negligence of services provided by the Provider; or (vii) the
decisions made by Participants to use a Model Portfolio or any
other decisions relating to their Plan account. Plan Sponsor
shall provide prompt written notice of any claim, action,

or praceeding giving rise to such obligation, shall reasonably
cooperate with its defense and/or settlement efforts and

shall grant MIS at MIS' option, sole control of the defense and/
or settlement of such claim, action, or proceeding. This
indemnification obligation shall survive any termination of this
Agreement.

Indemnification by Plan Sponsor

Plan Sponsor agrees to indemnify, defend and hold harmless
MIS and its and their successors and assigns, and its and

their directors, officers and employees, from and against any
and all third party claims, demands, suits, actions, and any

and all damages, losses, liabilities, taxes, penalties, fines,
charges, costs and expenses, including reasonable attorneys’
fees, (individually a "Loss” and collectively “Losses”) arising
from the Plan Sponsor’s breach of its obligations under this
Agreement or its fiduciary obligations under the Plan, its use of
the Intellectual Property provided hereunder in any manner

not specifically authorized hereunder, or its failure to provide
accurate information to MIS or the Provider. Plan Sponsor's
indemnification obligation shall not apply to any Loss or Losses
arising out of or relating to a Loss due to any of the following:
(i) the financial performance of any Investment Option included
within the Plan; (i) any violation of law, rules, or regulations
by a party other than Plan Sponsor in connection with such
Investment Option; (iii) the fault or negligence of, or violation of
rules or regulations by MIS; or (iv) MIS" decisions pertaining

to the identification of Investment Options and the construction
of Model Portfolios. MIS shall provide prompt written notice

of any claim, action, or proceeding giving rise to such
obligation, shall reasonably cooperate with its defense and/

or settlement efforts and shall grant Plan Sponsor at Plan
Sponsor’s option, sole control of the defense and/or settlement
of such claim, action, or proceeding. This indemnification
obligation shall survive any termination of this Agreement.
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XIl.

Miscellaneous

Notices: All notices or other communications shall be g.

in electronic communication. Unless otherwise provided,
notice will be effective on the date it is officially record-
ed as delivered by the Provider's electronic email system.

Entire Understanding; Partial Invalidity: This Agreement,
along with any Exhibits or other attachments hereto,
sets forth the entire understanding between the parties
and supersedes any and all oral or written agreements
between the parties as to the subject matter of this
Agreement. If any provision of this Agreement shall to
any extent be held to be invalid or unenforceable, the
remainder of the Agreement, or the application of such
provisions as to which it is not held to be invalid or
unenforceable, shall not be affected thereby, and each
provision shall be valid and be enforced to the fullest
extent permitted by law.

Modification: This Agreement may be modified only in a
document signed by both parties.

Assignment: The parties’ benefits and obligations in

this Agreement shall not be assigned (as the term
“assignment” is defined and interpreted under the
Advisers Act) without the prior consent of the otherparty.
This Agreement shall apply to, inure to the benefit of,
and be binding upon the parties hereto and upon their
permitted successors in interest and assigns. The parties
acknowledge that there are no intended third party .
beneficiaries of this Agreement.

No Waiver; Force Majeure: The failure of one party to
require the other to perform hereunder shall in no

way affect the first party’s right to require such perform-
ance thereafter, nor shall the waiver by either party of

a breach of any Agreement provision be deemed a

waiver of any succeeding breach of that provision or a k.

waiver of the provision itself. In no event shall one

party be liable to the other for any delay or failure to

perform hereunder if the delay or failure is due to causes
beyond the reasonable control of that party. |

Injunctive Relief: Each party acknowledges that the
other’s legal remedies (including the payment of
damages) would not adequately compensate the non-
breaching party for the other’s breach of this Agreement
regarding ownership, use, copying, distribution, confi-
dentiality or nondisclosure, as applicable, of the Services
(or any part thereof), the Intellectual Property, or
Confidential Information and that it would suffer
continuing, irreparable injury as a direct result of such
breach. Therefore, in the event of any such breach

or threatened breach, the non-breaching party may seek
entry of any injunctive relief necessary to prevent or
cure such breach (including temporary and preliminary
relief, and relief by order of specific performance),

without posting of bond or other security or proof of
irreparable harm.

Arbitration: Any dispute under this Agreement shall be
settled by binding arbitration in Chicago, Illinois before
a panel of three impartial arbitrators under the rules

of the American Arbitration Association. In any such
arbitration, each party shall bear its own costs, expenses
and attorneys' fees and the parties shall share the
arbitrators’ fees and other expenses of arbitration. The
arbitration award may be enforced in any court having
jurisdiction over the parties and the subject matter of
the arbitration, and the parties irrevocably submit to the
nonexclusive jurisdiction of the Superior Court of the
State of Illinois, and the United States District Court for
the Northern District of lllinois, in any action to enforce
an arbitration award. Notwithstanding the foregoing,
this binding arbitration clause in no way limits or affects
the Plan Sponsor’s rights under the Advisers Act.

Choice of Law: To the extent not preempted by federal
law, all disputes arising under this Agreement or its
performance shall be determined exclusively under the
laws of the State of lllinois without regard to its conflict
of laws provisions.

Acknowledgment of Receipt of MIS" Disclosure
Statement: Plan Sponsor acknowledges that it has
received the Brochure noted in Exhibit C prior to or at
the time of entering into this Agreement.

Survival of Rights: Termination or cancellation of this
Agreement for any reason shall not relieve either party
of obligations that accrued prior to termination or
cancellation, or of obligations that by their nature are
intended to survive this Agreement, including but not
limited to obligations in connection with warranties, dis-
claimers, confidential information and indemnification.

Counterparts: This Agreement may be signed in two
counterparts, which together shall form a single
agreement as if both parties had executed the same
document.

Approval: By signing below, Plan Sponsor approves of
the Investment Options identified by MIS.
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In witness whereof, the parties have entered into this
Agreement as of the date set forth above.

Plan Sponsor

Name (Print) Title
Signature Date

Morningstar Investment Services, Inc.

Jeffrey Ptak, CFA

Name (Print) Title
/Y

Sign/at(re Date

Proprietary and Confidential © 2010 Morningstar Investment Services, Inc. All rights reserved. MmHNlNGS‘mﬂC



Morningstar® Managed Plan SolutionsV

Page 9 of 15

Exhibit A

MIS Services

MIS Services consist of the following:
I Selection of Investment Options

MIS will provide Plan Sponsor assistance in selecting

the Investment Options to be made available for investment

by Participants under the Plan. MIS" goal in identifying
Investment Options is to include a range of Funds that will
enable Participants to invest according to varying risk tolerance,
savings time horizon and other financial goals.

MIS will assist the Plan Sponsor in complying with its fiduciary
responsibilities in selecting the Investment Options, but

the final approval remains with the Plan Sponsor. The Fund
Universe which MIS may consider and identify Investment
Options from is defined by the Plan Sponsor and is confined

to Funds.

MIS will identify appropriate Investment Options through the
use of qualitative and quantitative analysis. MIS will use a
proprietary rating system that assesses the performance, tenure
and investment process of a Fund's portfolio manager(s).

MIS will assign a rating based on the following key factors:

Investment Process: Fund managers must employ

a disciplined, proven process. MIS looks for attributes
such as insightful security analysis, robust valuation
assessments, active risk management, and strong idea
generation.

Peaple: MIS judges the quality of each Fund’s portfolio
management team and stability of the organization

as well as management's tendency to act in the best
interests of shareholders.

Risk-Adjusted Performance: Funds must deliver solid,
risk-adjusted performance consistently over time.

Capacity: MIS makes an assessment of the Fund's

size compared to its investment strategy and if there are
constraints, what steps management has taken to
address capacity issues.

Expenses: MIS reviews a Fund's expenses from multiple
angles because costs impact performance.

Other Factors: MIS considers each Fund's fit within

a portfolio, the attractiveness of the asset class or fund
style within a given market environment, the level of
communication and support the Fund company provides,
and other subtle, yet important factors.

Il. Ongoing Investment Monitaring

MIS will perform on-going monitoring of the Investment Options
within the Plan. MIS will monitor each selected Fund by:

» using the process noted above;

» conducting interviews with the investment options
portfolio manager(s);

» using the extensive databases and products of its parent,
Morningstar, Inc.;

» using statistical or other data sources from various
unaffiliated venders; and

» using other sources including financial newspapers
and magazines, annual reports, prospectuses, filings
with the Securities and Exchange Commission, and
press releases.

If in the performance of this monitoring function, MIS identifies
one or more Investment Option(s) that it believes is no longer
appropriate for the Plan, MIS will communicate that fact to

the Plan Sponsor no less than forty-five (45) Business Days prior
to the proposed change (“Investment Option Change”). Plan
Sponsor understands and acknowledges that they have the
right to accept or decline an Investment Option Change and that
if they choose to decline, they will notify the Provider no later
than thirty (30) Business Days from when the change is to

occur. Plan Sponsor understands and agrees that such notifi-
cation to the Provider declining an Investment Option Change
will invoke the termination provision described in Section

7d. above.

Il Investment Policy Statement

MIS will provide the Plan an Investment Policy Statement
("IPS”). The purpose of the IPS is to provide guidelines for the
investment and management of assets held for the benefit

of Participants and beneficiaries of the Plan. The primary intent
of the IPS is to:

» Establish a framework for structuring a retirement
savings program for Plan participants by making
available diversified investment options that support
a range of long-term needs, goals and risk tolerances.

» Provide Plan participants with investment options which,
when prudently used, will diversify portfolio risks and
better accommodate the range of risk/return preferences
they may have.

» Establish prudent procedures for monitoring and
evaluating the performance of the investment options
within the Plan.
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» Explain the investment process used to select the
investment options and the asset allocation portfolios
available in the Plan.

» |dentify the roles and responsibilities of the different
parties involved in the oversight of Plan investment
activities.

V. MIS" Model Asset Allocation Portfolios

MIS will make available to Participants Model Portfolios.
Through the Provider’s recordkeeping platform, Participants will
have the opportunity, and be solely responsible for, deciding
whether to construct their own portfolio from the Investment
Options available or to choose one of the Model Portfolios they
feel is most appropriate for them based on their retirement
needs and goals. The Model Portfolios to be available are:

Conservative: Intended to provide capital preservation
and current income by investing in primarily fixed income
Funds with some exposure to equity Funds.

Income and Growth: Intended to provide a balance
between income and capital appreciation by investing in
equity and fixed income Funds.

Moderate Growth: Intended to provide long-term capital
appreciation by investing in a portfolio of primarily equity
Funds with some exposure to fixed income Funds.

Growth: Intended to provide long-term growth of capital
through a portfolio of carefully selected equity Funds
with a modest portion of assets dedicated to fixed
income Funds.

Aggressive Growth: Intended to provide long-term
growth of capital through a portfolio of primarily
diversified equity Funds.

Plan Sponsor acknowledges and agrees that (i) MIS does not
guarantee that the Model Portfolios will be delivered via

the Provider's recordkeeping without interruption, timely, error-
free, or secure; errors may occur in software-based services
as a result of programming errors, database errors, or other
causes; (i) Model Portfolios are to be used only as it relates to
a Participant’s Plan assets; and (iii) MIS does not guarantee
that the objectives of its Model Portfolios will be achieved nor
does it guarantee that negative returns will be avoided in

any of its Model Portfolios.

On an on-going basis, MIS will monitor Investment Options
within the Model Portfolios using a regular and disciplined
process. Performance at multiple levels will be monitored such
as (i) at the Model Portfolio level to ensure each stays in line

with its established parameters, (i) at the underlying invest-
ment option level, and (iii) at the general market level

to monitor influences impacting the Funds. MIS may make
changes to the underlying Fund holdings and/or asset allocation
percentages to one or more Model Portfolios (“Model Portfolio
Change”) as a result of this monitoring. When a Model Portfolio
Change occurs, Participants will receive advance written

notice no less than thirty (30) Business Days prior to when the
Model Portfolio Change is to occur. Plan Sponsor understands
and acknowledges that Participants have the right to accept

or decline a Model Portfolio Change and that if they choose

to decline; they are to notify the Provider. Plan Sponsor under-
stands and agrees that notification by a Participant to

the Provider declining a Model Portfolio Change will invoke the
termination provision described in Participant’s Advisary
Agreement with MIS and Participants will be required to give
the Provider instructions on how their Plan assets are to

be allocated and at what percentages. Such Participants will be
advised that going forward they will no longer receive com-
munication regarding the Portfolios.

V. Risk Tolerance Questionnaire

MIS will make available to Participants through the Provider's
recordkeeping platform a risk tolerance questionnaire.

The questionnaire’s sole purpose is to provide Participant's
with general assistance in terms of identifying their risk
tolerance and investment objectives and based on this, which
Model Portfolio is most aligned with that risk tolerance/
investment objective.
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Exhibit B

MIS Fee

For plans with under $5 million in total assets, the Plan Sponsor
will pay, or shall cause the Plan the pay to MIS an annual fee
of .30% (30 basis points) for the Services (MIS Fee). For plans
with over $5 million in total assets, the Plan Sponsor will

pay, or shall cause the Plan the pay to MIS an annual fee of
.25% (25 basis points) for the Services (MIS Fee). The MIS

Fee will be charged quarterly based on the Plan’s assets at the
end of each calendar quarter. The MIS Fee will be remitted

to MIS by either the Plan Sponsor or Provider.

At the Plan Sponsor's sole discretion, a Participant’s Plan
account may be charged a pro-rata share of the MIS Fee. If that
occurs, the Plan Sponsor represents that amount charged

to each Plan account will be reflected on the Participant’s Plan
account statement.

At the Plan Sponsor’s sole discretion, fees related to record-
keeping and certain other administrative services for the Plan
may be charged to a Participant’s Plan account. In addition

to the MIS Fee, Plan Sponsor understands and acknowledges
that Participants will also incur advisory and other fund-related
expenses imposed by the Funds in which their Plan assets

are invested. This may include redemption fees that a Fund may
impose as a result of a transaction-related request. Lastly, the
Plan Sponsor understands and acknowledges that the financial
advisor they have retained may also receive distribution,
marketing and/or shareholder servicing fees from the Funds.
Plan Sponsor understands and acknowledges that all of

the fees and expenses described in this paragraph are separate
from the MIS Fee and that MIS has no contral, influence

or involvement in them.
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Exhibit C

MIS Overview (Substitute for Form ADV Part |l)

Please read carefully.

The following provides information about the qualifications
and business practices of Morningstar Investment Services,
Inc. The information in this brochure has not been approved
or verified by the United States Securities and Exchange
Commission (“SEC”) or by any State securities authority.

Morningstar Investment Services Inc.

Morningstar Investment Services, Inc. (“MIS”) is a federally
registered investment advisor and a wholly owned subsidiary of
Morningstar, Inc. MIS has made notice filings in all states,

the District of Columbia, and Puerto Rico. The primary purpose
of MIS" investment adviser operations is to construct portfolios
consisting of the securities such as open-end registered invest-
ment companies (“Funds”). Additional information about MIS is
available on the Internet at http://www.adviserinfo.sec.gov.
This site will provide you with MIS" most recent Form ADV Part
| (read “Part One”) filed with the SEC.

Service to Participant-Directed Defined

Contribution Plans

MIS offers various services intended for participant-directed
defined contribution plans (each a “Plan”, collectively “Plans”).
Those services include:

Investment Line-up

MIS may assist entities responsible for establishing and
maintaining the Plan (“Plan Sponsor”) in determining the Funds
that will be made available under the Plan. MIS selects the
appropriate Funds primarily through the use of a proprietary
fund rating system that is based on the following key factors:

Investment Process: Fund managers must employ a
disciplined, proven process. MIS looks for attributes such
as insightful security analysis, robust valuation assess-
ments, active risk management, and strong idea
generation.

People: MIS judges the quality of each of the Fund's
portfolio management team and stability of the organiza-
tion as well as management’s tendency to act in the best
interests of shareholders.

Risk-Adjusted Performance: Funds must deliver solid,
risk-adjusted performance consistently over time.

Capacity: MIS makes an assessment of each Fund's size
compared to its investment strategy and if there are con-
straints, what steps has management taken to address
capacity issues.

Expenses: MIS reviews each Fund's expenses from multi-
ple angles because costs can have a major impact on
future performance.

Other Factors: MIS considers each Fund's fit within

a portfolios, the attractiveness of the asset class or fund
style within a given market environment, the level of
communication and support the fund company provides,
and other subtle, yet important factors.

On an on-going basis, MIS monitors the selected Funds by
using the above explained process as well as conducting
interviews with the Fund's portfolio manager(s) and the exten-
sive databases and products of its parent, Morningstar,

Inc. Other sources include financial newspapers and magazines,
annual reports, prospectuses, filings with the Securities

and Exchange Commission, and press releases. Statistical or
other data sources from various vendors may also be used

in its manager research process.

Investment Policy Statement

MIS may also work with Plan Sponsors in developing an
Investment Policy Statement (“IPS”) for the Plan. The purpose
of the IPS is to provide guidelines for the investment and
management of assets held for the benefit of participants and
beneficiaries of the Plan. The primary intent of the IPS is to:

» Establish a framework for structuring a retirement sav-
ings program for Plan participants by making available
diversified investment options that support a range of
long-term needs, goals and risk tolerances.

» Provide Plan participants with investment options which,
when prudently used, will diversify portfolio risks and
better accommodate the range of risk/return preferences
they may have.

» Establish prudent procedures for monitoring and evaluat-
ing the performance of the investment aptions within the
Plan.

» Describe the investment process used to select the
Plan’s investment options and the asset allocation port-
folios available in the Plan.

» Describe the roles and responsibilities of the various par-
ties that may be involved in the oversight of Plan invest-
ment activities.

Model Asset Allocation Portfolios for Plan Participants
Under the direction of the firm’s Chief Investment Officer, MIS
or an affiliate constructs various model asset allocation portfoli-
0s covering various risk levels (e.g., conservative, aggressive,
etc) (each a “Portfolio”, collectively, “Portfolios”). Each Portfolio
strives to achieve long-term risk and return objectives through
diversification among multiple asset classes using the Funds
available to an employee benefit plan (e.g., 401k). The
Portfolios are intended for Plan participants who are employees
of an employer who maintains a participant-directed defined
contribution plan.
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Risk Tolerance Questionnaire

MIS may make available to a Plan’s participants a risk tolerance
questionnaire. The questionnaire’s sole purpose is to provide
Plan participant’s with general assistance in terms of identify-
ing their risk tolerance and investment objectives and based

on this, which model asset allocation portfolio is most aligned
with that risk tolerance/investment objective.

Fees

For plans with under $5 million in total assets, the Plan Sponsor
will pay, or shall cause the Plan the pay to MIS an annual fee
of .30% (30 basis points) for the Services (MIS Fee). For plans
with over $5 million in total assets, the Plan Sponsor will

pay, or shall cause the Plan the pay to MIS an annual fee of
.25% (25 basis points) for the Services (MIS Fee). The MIS

Fee will be charged quarterly based on the Plan’s assets at the
end of each calendar quarter. The MIS Fee will be remitted

to MIS by either the Plan Sponsor or Provider.

In addition to the Fee, a Plan participant will also incur advisory
and other fund-related expenses imposed by the funds in which
their Plan assets are invested. This may include redemption
fees that a fund may impose as a result of a transaction-related
request. Also, at the Plan Sponsor’s sole discretion, fees related
to recordkeeping and certain other administrative services for
the Plan may be charged to a plan participant’s Plan account.
Lastly, the Plan Sponsor may also secure the services of a
financial advisor who may receive distribution, marketing and/
or shareholder servicing fees from fund companies within the
Plan. All of the fees and expenses described in this paragraph
are separate from the above-mentioned Fee and MIS has no
control, influence or involvement in them

Other Advisory Services Provided by MIS

In addition to the above described services, MIS also

offers other advisory services, the cornerstone of which is the
Morningstar Managed Portfolios program (“Program”).

This Program is a discretionary investment advisory program
available to individuals and institutions primarily through
arrangements MIS has with various unaffiliated registered
investment advisers (“Advisory Firm”). The Program consists of
various portfolio strategies such as asset allocation, focused/
completion, stock basket and exchange-traded fund strategies.
Each of the Program’s portfolios consists of either no-load/load-
waived open-end mutual funds, exchange-traded funds, or
common stocks. The Program’s strategies can be used for tax-
able or non-taxable accounts. Personnel involved in activities
related to the Program, including but not limited to creating and
the on-going monitoring of portfolios within the Program,

are the same personnel involved in the above described service
to Plan participants.

Education and Business Standards

MIS employees have experience in the investment management
industry generally in such areas as financial analysis and
research. They may have undergraduate or advanced degrees

in economics, mathematics, finance, computer science and/or

practical work experience in either financial analysis or the
securities industry. Although not a required condition, certifica-
tion as a Chartered Financial Analyst, Certified Financial
Planner, or equivalent designation is considered desirable.

Education and Business Background

The following persons are officers of MIS and/or have responsi-
bilities for determining, among other things, the asset alloca-
tion of each portfolio and its underlying holdings.

Officers

Jeffrey Ptak, CFA—President and Chief Investment Officer
Mr. Ptak joined MIS in July 2008. Prior to becoming the
President and Chief Investment Officer, Mr. Ptak was

an Investment Manager for MIS. Prior to joining MIS, Mr. Ptak
was director of exchange-traded securities analysis for
Morningstar, Inc. Prior to that, he was a manager in Arthur
Andersen’s national office. Mr. Ptak was born in 1972

and holds a bachelor’s degree in business administration
from the University of Wisconsin in Madison. He holds

the Chartered Financial Advisor designation and is a certified
public accountant.

D. Scott Schilling—Chief Compliance Officer and Secretary
Prior to joining Morningstar in 2000, Mr. Schilling previously
occupied positions, respectively, as mutual fund accounting
manager and senior compliance consultant with Lincoln
National Corporation and its affiliate, Lincoln Investment Man-
agement, Inc. He was born in 1960 and holds a bachelor’s
degree in accounting from Purdue University. Mr. Schilling also
holds NASD Series 7, 24, 28 and 63 registrations and is a
Certified Securities Compliance Professional®. Mr. Schilling is
also the Chief Compliance Officer and Secretary of Morningstar
Associates, LLC, Ibbotson Assaciates, Inc, and Ibbotson
Associates Advisors, LLC, all of which are affiliates of MIS.

Meegan M. Ryan—Director of Business Services and Treasurer
Previously Ms. Ryan was Director of Operations for Organic, Inc.
and prior to that was a Finance Manager for Mannesman
Rexroth. Ms. Ryan was born in 1973 and holds a bachelor’s
degree in finance and business economics from University

of Notre Dame and a MBA from Kellogg Graduate School of
Management at Northwestern University.

Investment Team

William Harding, CFA—Director of Research

Previously, Mr. Harding was a mutual fund analyst for
Morningstar, Inc. Prior to joining Morningstar Inc., he was a
financial analyst at Leprino Foods Company. Mr. Harding
was born in 1974 and holds a Bachelor’s degree in business
administration from the University of Colorado and an

MBA from Loyola University in Chicago.

Paul Gozali, CFA—Director of Quantitative Analysis

Since 1991 Mr. Gozali has held various positions within
Morningstar, Inc. such as programming manager, quantitative
research analyst and a member of Morningstar, Inc.’s

Research Department where he managed the Research Support
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group, conducted investment research, and oversaw the
implementation/maintenance of Morningstar global methodolo-
gies. Mr. Gozali was born in 1961 and holds a Bachelor of
Science degree in electrical and computer engineering and an
MBA from the University of lowa.

Sean Hynes, CFA—Investment Manager

Prior to joining MIS in May 2006, Mr. Hynes was a senior
associate in investment research for Managers Investment
Group. Prior to that, Mr. Hynes was in the finance and planning
group of NEON Communications, Inc. and prior to that a

senior network manager for ADM Investor Services, Inc. Mr.
Hynes was born in 1975 and holds a Bachelor of Science
degree in mathematics from University of Notre Dame and a
MBA from Carnegie Mellon University with concentration

in finance, accounting and strategy.

Marta Norton, CFA—Investment Manager

Ms. Norton’s responsibilities include equity, alternative and
fixed income research, asset allocation and portfolio manage-
ment. Previously, she was a senior mutual fund analyst for
Morningstar’s fund analyst team, where she primarily covered
equity mutual funds. She also led Morningstar's 529 college
savings plans coverage and was the lead analyst on long-short
funds, small-value funds, and telecom funds. Before joining
Morningstar in 2005, Ms. Norton was an economist with

the Bureau of Labor Statistics and a research analyst at LECG,
LLC. Ms. Norton holds a bachelor’s degree from Wheaton
College in lllinois.

John Owens, CFA—Investment Manager

Mr. Owens joined Morningstar Investment Services as an
Investment Manager in January 2009. Prior to joining MIS, Mr.
Owens was a senior equity analyst and investing specialist

in Morningstar's equity research department, responsible for
covering select retail and restaurant stocks. Before joining
Morningstar in January 2005, Mr. Owens spent five years as a
consultant in capital advisory and corporate restructuring,

two years as the chief operating officer at Sandefer Capital
Partners (a private equity investment firm), and three years as
an auditor for Coopers & Lybrand. Mr. Owens holds an MBA
from the University of Texas at Austin and a bachelor's degree in
accounting from Oklahoma State University. He is a Certified
Public Accountant and also holds the Chartered Financial
Analyst (CFA) designation.

Sam Yan, CFA—CQuantitative Analyst

Prior to joining MIS in September 2006, Mr. Yan was a software
developer for Marningstar Associates where he oversaw

the scoring process for more than 13,000 funds and VAs, and
conducted various research projects. Prior to that, he was a
database programmer for Morningstar, Inc. Mr. Yan was born in
1973 and holds a Bachelor of Science degree in civil engineering
from Tsinghua University, China, and a master's degree in
computer science from the University of lllinois at Springfield.

Affiliated Companies

MIS may use the services of Ibbotson Associates, Inc., an indi-
rect affiliate, in the creation and on-going monitoring of certain
model asset allocation portfolios available to Plan participants.
Services performed by Ibbotson Assaciates will be monitored
by MIS. MIS will be solely responsible for compensating
Ibbotson Associates for the work they may perform. The Plan
will not incur a separate charge from nor be responsible for
paying Ibbotson Associates directly.

Code of Ethics
MIS is dedicated to providing effective and proper professional
investment management services to its clients including pro

tecting their sensitive information. MIS' reputation is a reflec-
tion of the quality of its employees and their dedication in sup-
porting the ethical culture of the firm. Because this culture is of
critical importance, MIS has adopted a Code of Ethics that all
employees must adhere to. Every MIS employee is expected to
demonstrate the highest standards of moral and ethical conduct
including placing client’s interests ahead of their own and those
of MIS. MIS" Code of Ethics covers such topics as:

» fiduciary responsibility to our clients,

» prevention of client's non-public personal information
being disclosed,

» giving and receiving of gifts,
» mitigating and disclosing conflicts of interests,

» reporting and monitoring employees’ personal security
transactions, and

» insider trading prohibitions.

At a minimum, on an annual basis, MIS" Code of Ethics is dis-
tributed to all employees. In conjunction with this, the Chief
Compliance Officer reminds the employees of the key points

of the Code as well as points out and discusses any new

or modified provisions that have been put in place since the last
time the Code was distributed to them. Upon their review of
the Code and the aforementioned communication by the Chief
Compliance Officer, employees required to provide the Chief
Compliance Officer with a written acknowledgement indicating
that they have read, understood, and will adhere to the Code
of Ethics. At anytime a Plan Sponsor and/or Plan participant
may request MIS" Code of Ethics policy by contacting the Plan’s
recordkeeper.

Participation or Interest in Client Transactions

MIS personnel may purchase or sell for their own accounts the
same or different investments from those recommendations
made to its clients. However, MIS personnel are not allowed to
buy/sell positions in publicly traded companies that, as a signif-
icant part of their business, manage mutual funds and/or
closed-end funds. Additionally, MIS personnel cannot transact
in securities listed on its parent company's restricted list.

Also, all MIS employees are required to submit to the Chief
Compliance Officer an initial and annual holdings report
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as well as quarterly transaction reports. These prohibitions are
intended to mitigate any appearance of conflicts of interest
for MIS. MIS seeks to ensure that potential or actual conflicts
of interests are appropriately addressed, putting clients” inter-
ests ahead of its own.

Insider Trading Restrictions

MIS has adopted policies to prevent employees from trading
on the basis of material nonpublic information. Employees

in possession of material, nonpublic information may not trade
in securities to which the information relates or tip such infor-
mation to others. In certain instances, the firm will employ
information blocking devices, watch lists, and restricted lists as
a means of preventing illegal insider trading.

Additional Disclosure

MIS, as owner-of-record, maintains various portfolios contain-
ing the same holdings as those available to its clients.
However, any potential conflict arising from this is mitigated
by the fact that any rebalancing and/or reallocating instruction
sent to the applicable back-office provider is executed for

all eligible accounts (i.e., both client and MIS accounts).

From time-to-time, a Plan’s recordkeeper may request that MIS
pay to sponsor a marketing event or provide marketing support
as it relates to MIS' services. These requests are reviewed

on a case-by-case basis. For marketing events, such monetary
support will only be provided if a representative or representa-
tives of MIS attend, including being a speaker, and/or is provid-
ed booth space.

For those portfolios consisting of open-end mutual funds,

there may be situations where one or more of these funds own
shares in MIS’ parent company, Morningstar, Inc. Such an
investment in Morningstar, Inc. is solely the decision of the
fund's portfolio manager. MIS has no input into a fund's invest-
ment decision nor does it require that the funds underlying

its portfolios own shares of Morningstar, Inc.

Whether or not a fund has a position in Morningstar,

Inc. has no impact on MIS" fund selection process. In addition,
Morningstar, Inc. provides its subscribers various services
including information about open-end mutual funds and
exchange-traded funds. In some cases, this information inclu-
des written analysis of the fund. While MIS does utilize
Morningstar, Inc.’s databases for statistical information, it
does not participate in or have any input in the written analyses
Morningstar, Inc. provides to its subscribers. MIS and its
employees are separate and distinct from Morningstar, Inc. and
as such conducts its own research and analysis of the funds
used within the Program.

©2010 Morningstar Investment Services, Inc. All rights reserved. The Morningstar name and logo are registered marks of Morningstar, Inc. Morningstar Managed Portfolios is
offered by Morningstar Investment Services, Inc., a registered investment advisor and wholly owned subsidiary of Morningstar, Inc., and is intended for citizens or legal residents
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FCKLIST

_

Please send your completed Plan Establishment Guide and a check for the appropriate fees made
payable to ASPire Financial Services, LLC. to the following address:

Regular Mail or Overnight Delivery:

ASPire

Attn: Plan Implementation Dept.
5310 Cypress Center Drive
Cypress Center Il, Suite 101
Tampa, FL 33609

Once the Plan Implementation Department receives your completed Plan Establishment Guide
(PEG), you will be notified by email and the PEG will be reviewed as part of our pre-installation
process.

Once all PEG items are confirmed as complete, the Plan Implementation Consultant assigned to
the plan will proceed with the installation process.

Please contact us if you have questions or need assistance at 1.866.401.5277 (select Option 2).

[Revision: 06/2010]
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