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AGREEMENT FOR RECORDKEEPING AND COMMUNICATION SERVICES
BY AND BETWEEN GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY AND
THE STATE OF WISCONSIN DEFERRED COMPENSATION BOARD

This CONTRACT is entered into effective December 1, 2005 by and between the STATE OF
WISCONSIN ("STATE"), acting through its Deferred Compensation Board ("BOARD") and the
Department of Employee Trust Funds ("DEPARTMENT") on behalf of the State of Wisconsin
Deferred Compensation Plan ("PLAN"), located at 801 West Badger Road, PO Box 7931,
Madison, W1 53707-7931 and Great-West Life & Annuity Insurance Company, and/or any
successor, assign or affiliate, (“GREAT-WEST"), located at 8515 East Orchard Road,
Greenwood Village, CO 80111 (its “Home Office”), with respect to services provided by Great-
West Retirement Services®", a division of GREAT-WEST.

RECITALS

WHEREAS, the BOARD has established or adopted a Section 457 Plan for eligible employees
in accordance with Section 457 of the Internal Revenue Code (“Code”) as amended and all
applicable federal regulations, state and/or municipal statutes for the purpose of providing
retirement plan benefits to employees; AND

WHEREAS, the BOARD (or its designee) serves as the PLAN SPONSOR and named fiduciary
of the 457 Plan: AND

WHEREAS, the BOARD has placed all PLAN assets into a trust, custodial account or annuity
contract meeting the requirements of Section 457(g) of the Code, or is serving as self-trustee,
and will continue to meet such requirements for the duration of this CONTRACT; AND

WHEREAS, the BOARD as PLAN ADMINISTRATOR has established an eligible deferred
compensation plan for the benefit of public employees in Wisconsin pursuant to the Internal
Revenue Code, as amended, and Wis. Stats. 40.80 et.seq.; AND

WHEREAS, the BOARD has selected GREAT-WEST to perform ministerial recordkeeping and
communication functions; AND

WHEREAS, GREAT-WEST has agreed to provide the recordkeeping, communication and
other services in this CONTRACT in a non-fiduciary capacity as a directed, nondiscretionary
service provider as outlined in this CONTRACT and as directed by the BOARD in compliance
with all applicable federal, state and local laws and regulations; AND

WHEREAS, the BOARD and GREAT-WEST desire to clarify their respective rights and
obligations with respect to the PLAN as set forth below; AND

WHEREAS, the DEPARTMENT, as staff to the BOARD, shall act on behalf of the BOARD,
when authorized by the BOARD or as required by contract and whenever otherwise
appropriate.

NOW, THEREFORE, in consideration of the mutual covenants contained in this CONTRACT,

the adequacy of which is hereby acknowledged, the BOARD and GREAT-WEST intending to
be legally bound, agree as follows:

Page 1



ARTICLE I. DEFINITIONS

The following terms, when used and capitalized in this CONTRACT or any supplement,
endorsements, or riders thereto, are defined as follows and limited to that meaning only:

1.1 "BOARD" means the State of Wisconsin Deferred Compensation BOARD.

1.2 “BUSINESS DAY” means any day the New York Stock Exchange is open for business,
and only for as many hours as the New York Stock Exchange is open on that day.

1.3 “CONTRACT"” means this Administrative Services CONTRACT and all Exhibits between
the BOARD and GREAT-WEST.

1.4 "DEPARTMENT” means the Department of Employee Trust Funds.
1.5 “DRO” means Domestic Relations Order.
1.6 “EFFECTIVE DATE” means December 1, 2005.

1.7 “GREAT-WEST" means Great-West Life & Annuity Insurance Company, and/or any
successor, assign or affiliate.

1.8 “INDIVIDUAL PERSONAL INFORMATION" has the meaning specified in Wis. Admin.
Code Section ETF 10.70 (1).

1.9 "INVESTMENT PRODUCT" means an investment option approved by the Deferred
Compensation BOARD for offering to PLAN participants and provided by an investment
provider that includes, but not limited to, mutual funds, money market funds, the self
directed brokerage option, banks and insurance products.

1.10 "INVESTMENT PROVIDER" means any company contracted by the Deferred
Compensation BOARD to offer an investment product to participants.

1.11 “MEDICAL RECORD" has the meaning specified in Wis. Admin. Code Section ETF
10.01 (3m).

1.12 “PLAN" means the deferred compensation plan offered by the State of Wisconsin to
state and public employees, established and administered pursuant to Section 457 of
the Internal Revenue Code and Wis. Stats. 40.80 et.seq..

1.13 “PLAN ADMINISTRATIVE ACCOUNT” means an unallocated trust assets account to be
used for PLAN purposes as set forth in the Wisconsin Plan and Trust document.

1.14 “PLAN SPONSOR” means the BOARD or its designee to establish and administer an
eligible deferred compensation plan pursuant to the Internal Revenue Code, as
amended, and Wis. Stats. 40.80 et.seq. for the benefit of public employees in
Wisconsin.
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1.15

1.16

1.17

1.18

1.19

1.20

1.21

"PROGRAM" means the deferred compensation PLAN(s) authorized under s. 40.80
et.seq. and offered by the State, inclusive of all recordkeeper and marketers and
investment products.

“RECORDKEPT” means GREAT-WEST provides recordkeeping services for WDC
participants with account balances during the applicable period.

"RFP" means the request for proposal distributed January 2005 on behalf of the
Deferred Compensation BOARD to select the recordkeeper and marketer for the
primary PLAN for the CONTRACT period beginning January 1, 2006.

“SDB OPTION" means the Self-Directed Brokerage Option.

"STATE" means the State of Wisconsin.

“SUCCESSOR CONTRACTOR” means the recordkeeper and marketing company
selected by the BOARD to be the recordkeeper and marketer for the primary PLAN for
the CONTRACT period after this contract expires.

“THIRD PARTY” means a party other than a subcontractor or agent that the
DEPARTMENT has approved for work under this CONTRACT.

ARTICLE Il. CONTRACT TERMS AND CONDITIONS

2.1

2.2

Exclusive Appointment

The BOARD hereby exclusively appoints GREAT-WEST to provide the
non-discretionary recordkeeping, communication and other services set forth in this
CONTRACT for the primary PLAN to continue for the term of this CONTRACT and any
extension of the CONTRACT. Should the BOARD establish an alternate plan under Wis.
Stats. 40.80 et.seq. the BOARD and GREAT-WEST agree to meet and confer in order
to resolve to mutual satisfaction the issues that may impact this CONTRACT.

GREAT-WEST agrees to the Contract Terms and Conditions attached to, and forming
part of, this CONTRACT as Exhibit 6, Contract Terms and Conditions, and Exhibit 7,
State of Wisconsin Standard Terms and Conditions.

Effective Date and Initial Contract Term

This CONTRACT will be in effect on the EFFECTIVE DATE when all parties have
executed it. GREAT-WEST shall act as exclusive recordkeeper and marketer of the
PLAN for a term of three (3) years commencing on December 1, 2005, and ending on
November 30, 2008, with an initial automatic renewal term of two successive one (1)
year periods, through November 30, 2010, unless either the BOARD or GREAT-WEST
provides a written notice one hundred and eighty (180) calendar days prior to the
expiration of the period as provided for in Exhibit 6: Contract Terms and Conditions.
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2.3

24

2.5

2.6

2.7

Renewal

Starting December 1, 2010, this CONTRACT may be extended for successive one-year
periods upon written notice from the BOARD to GREAT-WEST within one hundred and
eighty (180) calendar days prior to the termination of the initial term of this CONTRACT
or any extended term of this CONTRACT. In the event that this CONTRACT is
extended beyond 2010, the payments to GREAT-WEST set forth in Section 7.3 of this
CONTRACT shall be adjusted to the mutual agreement of GREAT-WEST and the
BOARD. After 2010, all of the conditions and provisions of this CONTRACT shall remain
in full force and effect during the extended term, unless otherwise amended, modified,
or supplemented in writing and mutually agreed to by the BOARD and GREAT-WEST.

Documents Constituting Contract

In addition to this document, the CONTRACT and Exhibits 1-13, between the parties
shall include the provisions of the RFP and the proposal and additional information
identified in Exhibit 13 submitted by GREAT-WEST; all are incorporated herein by
reference.

Order of Precedence

Any conflict, ambiguity, or inconsistency among these documents shall be resolved by
applying the following descending order of precedence:

A. Federal and State law;

B the CONTRACT document, all Exhibits (1-13) and any amendments;

C. GREAT-WEST's proposal and any amendments; and

D the RFP, any amendments and any additional information identified in Exhibit 13.

A higher order document shall supersede a lower order document to the extent
necessary to resolve any inconsistencies between them, but silence on any matter in a
higher order document shall not negate or modify the provisions of a lower order
document as to that matter.

All provisions of the CONTRACT documents shall be in accordance with applicable
provisions of federal and Wisconsin State laws and any rules and regulations
promulgated thereunder.

Daily Services

GREAT-WEST is responsible for providing all day to day recordkeeping and
communication activities set forth in the CONTRACT as directed by the BOARD for the
operation of the PLAN.

Assignment - Subcontracted Services

A. Assignment Within GREAT-WEST’s Controlled Group: GREAT-WEST may

assign any interest in the CONTRACT or utilize the services of any affiliate within
its controlled group to perform any services of this CONTRACT.
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Assignment and Subcontracting Outside GREAT-WEST’s Controlled Group:
GREAT-WEST shall not assign or subcontract any services under the
CONTRACT outside of its control group without the prior written consent of the
DEPARTMENT. In the event of a subcontract, GREAT-WEST will be held
responsible to ensure the subcontractor meets all the requirements of this
CONTRACT and GREAT-WEST will be held responsible for any losses resulting
from the subcontractor's failure to perform in accordance with this CONTRACT
and a manner satisfactory to the BOARD.

Special Services:

From time to time, it may be necessary to procure special services that are not
provided by GREAT-WEST in order to properly administer the PLAN. At the
direction of the BOARD, GREAT-WEST will assist the DEPARTMENT and the
BOARD in the selection of such subcontracted services. Payment for
subcontracted services that are not stated as a responsibility of GREAT-WEST
and included in this CONTRACT will be reimbursed at cost through the PLAN
ADMINISTRATIVE ACCOUNT.

2.8 Modification, Waiver and Consent

No modification or waiver of any provision of this CONTRACT and no consent by
any party to any deviation from its terms by any other party will be effective
unless such modification, waiver or consent is in writing and signed by all parties.
The modification, waiver or consent will be effective only for the period, on the
conditions and for the specific instance and purposes specified in such writing.
The waiver of any breach of any term or condition in this CONTRACT will not be
deemed a waiver of any prior or subsequent breach.

2.9 Confidentiality of Data

GREAT-WEST specifically accepts and agrees to each of the following requirements:

A.

General - Use and Disclosure of Information

All information obtained by GREAT-WEST and/or its affiliates in providing
services under this CONTRACT will be kept in absolute confidence (as set forth
in the Confidential Section of this CONTRACT) and will not be used by GREAT-
WEST, its affiliates or any of their officers, directors, agents or employees in
connection with any other matter without prior written consent of the BOARD.
The BOARD agrees GREAT-WEST may use non-confidential, non-participant
information regarding the PLAN in responses to Requests for Proposals and
other publications with prior written approval of the BOARD, which shall not be
unreasonably withheld. GREAT-WEST may disclose information as permitted or
required by law without prior written consent of the BOARD, as outlined in Exhibit
11.

Use and Disclosure of Confidential Information

GREAT-WEST and its affiliates shall treat all information regarding
participants/customers, the PLAN, and any data received from the BOARD as
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confidential information. GREAT-WEST is permitted to use and disclose such
confidential information only for providing services under this agreement.
GREAT-WEST shall not use such information for any other purpose or disclose
such confidential information to a Third Party, without first obtaining written
approval from the BOARD. GREAT-WEST may disclose information as
permitted during the normal of business as permitted or required by law without
prior written consent of the BOARD as outlined in Exhibit 11.

Disclosure to GREAT-WEST’s Subcontractors and Agents

Any Third Party retained by GREAT-WEST to provide services under this
CONTRACT and who has access to confidential information relating to a
customer, the BOARD or PLAN participant, shall agree in writing to be bound by
all the provisions of this CONTRACT and by provisions similar to those of this
section of the CONTRACT and to use such confidential information only for the
performance of specific services under this CONTRACT.

Information Safeguards

GREAT-WEST shall use appropriate administrative, technical and physical
safeguards to preserve the confidentiality, integrity and availability of participant
information and any other data under the control of GREAT-WEST relating to
this CONTRACT.

Privacy Notice

GREAT-WEST's current Privacy Notice is attached to this CONTRACT as
Exhibit 10, GREAT-WEST Privacy Notice. By executing this CONTRACT, the
BOARD acknowledges receipt of said Privacy Notice. Such policy shall be
updated periodically by GREAT-WEST and provided to the BOARD.

State Law Restrictions

The Wisconsin Deferred Compensation (“WDC") Program is subject to record
confidentiality provisions under Wisconsin statutes. GREAT-WEST agrees to
comply with Wis. Stat. § 40.07 and all other relevant Wisconsin Statutes in
regard to all Individual Personal Information that GREAT-WEST maintains in
providing services under the CONTRACT. In particular, GREAT-WEST shall not
disclose to any THIRD PARTY confidential Individual Personal Information,
MEDICAL RECORDS, or of lists of participant information that the
DEPARTMENT is not permitted to disclose under Wis. Stat. § 40.07.

Reporting Requirements

1. Improper Use or Disclosure of Participant Information. GREAT-WEST
shall provide a written report to the BOARD containing the details of any
use or disclosure of information not permitted by this CONTRACT within
two (2) business days or as soon as possible after GREAT-WEST learns
of such non-permitted use or disclosure. This report shall also list the
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2.10

measures taken by GREAT-WEST to mitigate any harmful effect of the
improper use or disclosure.

2. Security Incidents. GREAT-WEST shall report to the BOARD any security

incident, of which GREAT-WEST becomes aware, that directly and
materially involves participant information, within two (2) business days or
as soon as possible after becoming aware of the incident. For purposes
of this subsection, a “security incident” that “directly and materially”
involves participant information means that the incident involves
unauthorized or inadvertent access to Plan data or any
participant/customer information that is individually-identifiable.

3. THIRD PARTY Requests for Participant Information. GREAT-WEST

shall promptly notify the BOARD and request guidance regarding any
THIRD PARTY requests, including a subpoena, for disclosure of
confidential participant information.

4. Safequards. GREAT-WEST agrees to furnish current documentation of

its information safeguards to the BOARD upon request.
Duty to Mitigate Effect of Misuse or Unauthorized Disclosure.

GREAT-WEST agrees to mitigate, to the extent practicable, any harmful effect
that is known to GREAT-WEST of a misuse or unauthorized disclosure of
participant/customer information by GREAT-WEST in violation of the
requirements of the CONTRACT.

Fraud/ldentity Theft.

If a Participant’s personal information is compromised due to an error by
GREAT-WEST or the breach of GREAT-WEST'S records, GREAT-WEST
agrees to notify the BOARD and participant(s) as soon as possible after the
breach is known and to indemnify the participant to the extent the participant’s
identity is stolen as a direct result of the negligent or fraudulent acts or omissions
of GREAT-WEST.

Hold Harmless and Indemnification

GREAT-WEST agrees to hold harmless and indemnify the BOARD, their affiliates and
their officers, directors, employees or authorized representatives against any and all
expenses, costs, reasonable attorneys fees, settlements, fines, judgments, damages,
penalties or court awards actually incurred which are the result of negligent or fraudulent
acts or omissions of GREAT-WEST, its affiliates and their officers, directors, employees
or authorized representatives.

GREAT-WEST shall not be liable for any claims, liabilities, or expenses arising from any
action or inaction taken by GREAT-WEST pursuant to the direction of the BOARD or
any authorized agent thereof.
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2.11

2.12

2.13

2.14

2.15

The BOARD acknowledges that GREAT-WEST, its affiliates and their directors, officers,
employees, and authorized representatives are not responsible for investment
performance of any authorized investment options under the program.

Notification

All notices, requests, demands or other communications provided for or required by this
CONTRACT (or any instrument or document delivered pursuant to this CONTRACT) will
be in writing.

Notices to GREAT-WEST will be addressed as follows:

GREAT-WEST Retirement Services, Executive Vice President
8515 East Orchard Road, 10T2
Greenwood Village, CO 80111

Notices to the BOARD will be addressed as follows:

WDC Program Administrative Services Contract
Department of Employee Trust Funds

PO Box 7931

801 West Badger Road

Madison, W1 53707-7931

Each party may designate a different address by sending written notice to the other
parties, to be effective within ten (10) days of the date of the notice.

Dispute Resolution

Any dispute, which arises between the parties with respect to any of the terms of this
CONTRACT, whether such dispute arises during the term of the CONTRACT or after its
termination, will be resolved under appropriate Wisconsin Statutes for claims against the
State of Wisconsin.

Entire Agreement

This document and any subsequent amendments thereto represent the entire
agreement between the parties with respect to the subject matter of this CONTRACT.
No amendments shall be made to this CONTRACT except as mutually agreed to in
writing and signed by the authorized agents of each party. BOARD approval will not be
materially withheld for compliance with changes to applicable law.

Governing Law

This CONTRACT will be construed and enforced in accordance with and governed by
the laws of the State of Wisconsin.

Severability

The provisions of this CONTRACT are severable, and if for any reason, a clause,
sentence or paragraph of this CONTRACT will be determined to be invalid by a court or
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2.16

2.17

2.18

2.19

federal or state agency, board or commission having jurisdiction over the subject matter
thereof, such invalidity will not affect other provisions of this CONTRACT which can be
given effect without the invalid provision.

Authorized Persons

The BOARD and any duly appointed investment advisor(s) will furnish a list to GREAT-
WEST (and from time to time whenever there are changes therein) of the individuals
authorized to transmit instructions to GREAT-WEST concerning the PLAN and/or assets
in the account, and written direction regarding the form of such instructions.

Legal Advice

Nothing in this CONTRACT is intended to constitute legal or tax advice from GREAT-
WEST to the BOARD or any other party. Despite the fact that GREAT-WEST may have
knowledge about provisions of the underlying PLAN document utilized by the BOARD,
GREAT-WEST makes no representations or assurances to the BOARD or any other
party regarding the legal sufficiency of the PLAN.

Force Majeure

None of the parties hereto shall be liable to the other for any and all losses, damages,
costs, charges, counsel fees, payments, expenses or liability due to delay or interruption
in performing its obligations hereunder, and without the fault or negligence of such
party, due to causes or conditions beyond its control including, without limitation, labor
disputes, riots, war and war-like operations including acts of terrorism, acts of
government (other than acts of the BOARD or the DEPARTMENT) in either its
sovereign or contractual capacity, epidemics, quarantine or restrictions, freight
embargoes, explosions, sabotage, acts of God or public enemies, failure of power, fire,
flood, unusually severe weather, or other casualty, natural disasters or disruptions in
orderly trading on any relevant exchange or market, including disruptions due to
extraordinary market volume that result in substantial delay in receipt of correct data.
GREAT-WEST shall be required to provide notice to the BOARD of any delay or
interruption in service incurred under this section as soon as reasonably possible.

Bank Accounts

GREAT-WEST agrees to provide the applicable standard custodial bank account
services (for self-trustee Plans) of Wells Fargo Bank or the standard custodial services
Wells Fargo Bank or Orchard Trust at no additional cost to the PLAN. Should the
BOARD choose not to self trustee the PLAN and instead chose a custodial or trust
account, the BOARD agrees that the trustee/custodian must be able to interface with
the GREAT-WEST recordkeeping system in a “passive” role and all the monies must be
sent to the omnibus custodial bank account.
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ARTICLE Ill. Recordkeeping Services Provided by GREAT-WEST

3.1

3.2

Local Office and Full Time Representatives

GREAT-WEST will establish a local office in Madison, Wisconsin exclusively dedicated
to providing communication and marketing services to the PLAN. GREAT-WEST will
assign ten (10) staff members to this local office who will reside in Wisconsin and be
exclusively dedicated to the PLAN. These local office staff members will be responsible
for providing all group meetings and counseling sessions as directed by the BOARD.
GREAT-WEST shall abide by the terms and conditions in Exhibit 6 related to local office
staffing. Staff members will include but are not limited to an Account Manager, one or
more Education Counselors, the Office Manager and one Administrative Coordinator.
The remaining Education Counselors will be strategically located across the State of
Wisconsin to provide access to education services for eligible employees and PLAN
Participants. GREAT-WEST will conduct an employee demographics and zip code
analysis to determine the best placement of the Education Counselors.

GREAT-WEST is responsible for applicable licensing of all employees engaged in
enrolling employees in the WDC and in providing continuing service with respect to the
PLAN and shall possess all licenses and permits required by all local, state, and federal
governmental agenices. No employee of GREAT-WEST shall contact any potential
WDC participants for enroliment in the PLAN without all necessary and required
licenses. GREAT-WEST shall likewise possess all necessary and required local, state,
and federal licenses, permits and franchises necessary to to carry out its responsibilites
under this CONTRACT in accordance with State law. GREAT-WEST agrees that neither
GREAT-WEST nor any officer, agent or employee of GREAT-WEST shall receive or
handle any funds deferred by participants under the PLAN except as provided in this
CONTRACT.

Initial Transition

GREAT-WEST will establish on its recordkeeping system participant and related data
from the prior recordkeeper. Such data includes, but is not limited to, indicative data
(name, address, birth date, etc.) and Year-To-Date contribution history if provided by
prior recordkeeper. Detailed instructions will be provided to the prior recordkeeper in
advance for the format, compilation, timing, and forwarding of required data. Participant
changes to indicative data that occur between the date that data is transferred and the
CONTRACT EFFECTIVE DATE will be communicated by the prior recordkeeper and
updated accordingly on the recordkeeping system.

Assistance will be provided by GREAT-WEST to coordinate the transition of participant
contribution processing from the prior recordkeeper to GREAT-WEST's recordkeeping
system. GREAT-WEST will process participant contributions received after the
EFFECTIVE DATE. The prior recordkeeper will process participant contributions
received prior to the EFFECTIVE DATE, and issue the final quarterly statements to
participants accordingly. GREAT-WEST will process participant contributions received
after the EFFECTIVE DATE, and issue the first quarterly statements to participants
accordingly. The newsletter that is provided along with these statements shall include
information on the change in the recordkeeper and marketer and why participants will be
receiving two statements.
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3.3

3.4

Data applicable to PLAN participants who are presently in payout status and who are
receiving any type of non-annuity systematic withdrawal or periodic payments will be
transitioned from the prior recordkeeper. Such data includes, but is not limited to,
indicative data (payee name, address, etc.), type of systematic or periodic withdrawal
payout, payment amount, payment frequency, issue dates, etc. GREAT-WEST wiill
provide detailed instructions in advance to the prior recordkeeper for the format,
compilation, timing, and forwarding of the required data.

Participant Account Information

1.

A patrticipant account will consist of the following participant indicative data when
received by GREAT-WEST in good order at its Home Office:

Name

Gender

a
b
C. Social Security Number
d Mailing Address

e Telephone Number

f. Date of Birth

g. Beneficiary Information

Current investment allocation for each investment option authorized by the
BOARD.

History of investment allocations by the participant since the EFFECTIVE DATE
of this CONTRACT.

Current account balances of each participant in each investment option
authorized by the BOARD.

Record of each transaction made to each investment option authorized by the
BOARD since the EFFECTIVE DATE of this CONTRACT.

Indication of participation in the Self Directed Brokerage Option (“SDB
OPTION").

To the extent the prior recordkeeper provides historical participant transactional
data to GREAT-WEST electronically in an format compatible with GREAT-
WEST’s system and data requirements, GREAT-WEST agrees to record keep
such data for the term in this CONTRACT.

Investment Options

A.

Authorized Investment Options
The BOARD has selected the investment options listed in Exhibit 1, WDC

Authorized Investment Options (“Authorized Investment Options”). The BOARD
agrees make changes to the Authorized Investment Options only once per
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calendar year, except in extraordinary situations where the BOARD determines
that modifications be made more frequently than once per year.

Sixty (60) days advance written notice to GREAT-WEST of the BOARD’s intent
to add or terminate an investment option is required. GREAT-WEST wiill
cooperate with the BOARD to terminate or add new investment options and
GREAT-WEST will assist the BOARD in appropriately notifying participants of
any changes via participant quarterly statements, the newsletter, and if
requested by the BOARD, via at least two letters mailed to participants to notify
participants that deferrals must cease and that the fund is closing per WI Admin.
Code. GREAT-WEST agrees that in extraordinary situations, such
replacement(s) will be made as soon as practicable, as agreed to by the parties.
In all other situations (not including once per calendar year or extraordinary
situations) where the BOARD may request replacement of investment options
more frequently than once per year, an additional cost may be assessed to the
BOARD as determined by GREAT-WEST.

Should Great-West not have a trading agreement with any new investment
option selected by the BOARD, GREAT-WEST will notify the BOARD and will
make all reasonable efforts to execute a trading agreement with the applicable
investment provider. In the event that GREAT-WEST is unsuccessful in entering
into the trading agreement necessary to implement the new investment option
selected by the BOARD, the BOARD at it discretion may terminate this
CONTRACT for convenience under the terms of Section 5.7; however, the
BOARD shall not be required to reimburse GREAT-WEST any of the amounts
set forth in that section.

Self-Directed Brokerage Option

The BOARD has selected a Self-Directed Brokerage Option (“SDB OPTION")
under the Agreement through Charles Schwab, a properly registered broker-
dealer with the Securities and Exchange Commission under the Securities
Exchange Act of 1934. GREAT-WEST'’s wholly owned subsidiary, Financial
Administrative Services Corporation (“FASCorp”), agrees to provide the WDC
SDB OPTION, as described in Exhibit 2, the Self-Directed Brokerage Account
Option Policies and Procedures (“SDB OPTION Palicies”), through Charles
Schwab (“Charles Schwab”), an independent, third party broker-dealer. Fees
are payable by the participants as described in the SDB OPTION Policies.
Charles Schwab will deduct commissions and/or fees directly from participant’s
SDB OPTIONS, as described in the SDB OPTION Policies.

The BOARD agrees to execute Charles Schwab Personal Choice Retirement
Account® (PCRA) Plan Application and the Letter of Instruction Regarding Self-
Directed Brokerage Account (collectively, the Charles Schwab Documents). The
BOARD further agrees to abide by the SDB OPTION Policies, as amended from
time to time, delivered to the BOARD by Charles Schwab and or GREAT-WEST.

The BOARD further acknowledges and agrees that: (a) GREAT-WEST and its
affiliates cannot direct or control the activities of Charles Schwab and therefore,
GREAT-WEST, its affiliates and their respective officers, directors, employees,
agents and contractors are not responsible for any negligent or fraudulent acts
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3.5

3.6

3.7

or omissions of Charles Schwab, its affiliates and their officers, directors,
employees or authorized representatives; (b) the Charles Schwab Documents
provide the BOARD, the PLAN’s, its PLAN ADMINISTRATOR'’s, PLAN
participants’, Trustee(s)’, custodian(s)’ and PLAN fiduciaries’ and their respective
agents’, officers’, directors’, employees’ and contractors’ sole remedy with
respect to any negligent or fraudulent acts or omissions of Charles Schwab, its
affiliates and their officers, directors, employees or authorized representatives;
and (c) GREAT-WEST and its affiliates are not responsible for the content of the
Charles Schwab Web site and does not represent or warrant that information
provided on the Charles Schwab Web site is accurate or properly included.

Designated Investment Option

The BOARD initially designates the Vanguard Admiral Treasury Money Market Fund
(VUSXX) investment option (“Designated Investment Option”) for amounts received
from participants, including contributions, transfers and direct rollovers, without complete
allocation instructions. This designation shall remain in effect until the BOARD has
designated a new investment option. Such amounts will be deposited and held in the
Designated Investment Option until complete allocation information has been received
by GREAT-WEST from participants in good order at its Wisconsin call center or Home
Office in Greenwood Village, Colorado. Once complete allocation instructions have
been received, participant allocation instructions will be updated on the system for future
contributions. Funds deposited into the Designated Investment Option will remain
invested therein until the participant initiates transfer instructions via the automated
voice response system, Internet, or client service representative.

Valuation of Participant Account Balances

Participant account balances held with respect to the PLAN will be accounted for as
follows:

A. Amounts that are not guaranteed as to principal or interest will be accounted for
at their fair market value as of the close of each BUSINESS DAY.

B. Amounts receiving a guaranteed interest rate and a guarantee of principal will be
accounted for based on the agreements between the WDC and the
INVESTMENT PROVIDER.

Deferrals, Contributions, Transfers and Limitations

All parties agree that purchases and sales of securities at the direction of PLAN
participants will be effected through a broker/dealer affiliate of GREAT-WEST.
Instructions for the purchase, sale, exchange or transfer of shares on behalf of the
PLAN shall be transferred to GWFS Equities, Inc. for processing. Such broker/dealer
will be the broker/dealer for all investment options other than the Self Directed
Brokerage Option (“SDB OPTION"). Greenwood Investments, LLC will be the
broker/dealer for the transfer of cash to and from the SDB OPTION. Authorization to
receive, transmit and forward instructions for the transfer of cash on behalf of the PLAN
is hereby granted under this CONTRACT.
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Deferrals or Contributions via Plan Service Center and ACH

Contributions sent directly online to GREAT-WEST's recordkeeping system
(currently called “Plan Service Center”) and processed by 12:00 Midnight
Mountain Time will be allocated effective the next BUSINESS DAY (at that
BUSINESS DAY'’s unit value). If contributions are processed via Plan Service
Center after 12:00 Midnight Mountain Time, they will be effective two (2)
BUSINESS DAYS thereafter. Funds must be sent via Automated Clearinghouse
(ACH) within the Plan Service Center system functionality.

Deferrals or Contributions Via Other Methods such as by Check or Wire

Contributions sent directly to GREAT-WEST before the close of the New York
Stock Exchange (typically 3:00 p.m. Central Time) will be allocated effective that
BUSINESS DAY (at that BUSINESS DAY’s share value) if complete and
accurate records and the funds via wire or check are received by GREAT-WEST
that BUSINESS DAY. If accurate records and the corresponding contributions
are received on a BUSINESS DAY by GREAT-WEST after the close of the New
York Stock Exchange, they will be effective the next BUSINESS DAY after
receipt.

Transfers

Participant-initiated transfers will be processed and effective the BUSINESS
DAY they are received at GREAT-WEST’s Home Office, if received before the
close of the New York Stock Exchange (typically 3:00 p.m. Central Time).
Transfers will be processed and effective the same BUSINESS DAY if received
before the close of the New York Stock Exchange (typically 3:00 p.m. Central
Time) (or such earlier time as may have to be implemented to comply with any
applicable future law, rule or regulation). If transfers are received at GREAT-
WEST's Home Office after the close of the New York Stock Exchange, transfers
will be processed and be effective the next BUSINESS DAY (or such earlier time as
may have to be implemented to comply with any applicable future law, rule or
regulation).

Transfer Limitations

GREAT-WEST's Market Timing Prevention Policies, attached to this
CONTRACT as EXHIBIT 8, Market Timing Prevention Policies, shall be reviewed
and approved by the BOARD prior to implementation of this CONTRACT.

3.8 Communication Responsibilities Under the Contract

A.

Special Representations

1. Representative(s) assigned to perform services under this CONTRACT
will be properly licensed, trained, qualified and supervised with respect to
the conduct of their business activities.

2. Representative(s) will provide information in a manner consistent with
applicable insurance and securities law. However, information supplied
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to participants shall not constitute “investment and/or tax advice” upon
which the BOARD may rely.

3. No representative may discriminate with respect to investment options
provided under the PLAN. Representative(s) will give equal and fair
representations when describing the various investment options available
under the PLAN.

4. Compensation to representative(s) will not vary based upon investment
options selected by the participants.

Communication Materials

GREAT-WEST will provide PLAN participants with educational materials and
seminars regarding financial investing and retirement options. These materials
and seminars shall include, but are not limited to newsletters, brochures, and
seminars set forth in Exhibit 3, Participant Communication Summary, or
otherwise mutually agreed upon.

All educational materials and seminars will be in formats approved by the
DEPARTMENT.

Local Participant Services

GREAT-WEST will provide annually to the BOARD for their approval a Strategic
Partnership Plan. The approved Strategic Partnership Plan will contain
measurable goals utilizing the GREAT-WEST four dimensional communications
program. The four dimensional program consists of (1) plan utilization (new
participants, deferral increases), (2) asset allocation, (3) education (4) retiree
and beneficiary outreach.

The execution of the Strategic Partnership Plan will be conducted utilizing
Communication Materials, Participant Group Seminars, Participant Individual
Counseling Sessions, Direct Mail Campaigns or other methods as may be
mutually agreeable.

The Strategic Partnership Plan will contain at a minimum:

° Three (3) different types of educational seminars
° Annual offer to each patrticipating employer of an educational seminar
° Annual contact with each eligible employer not participating in the PLAN

If requested, GREAT-WEST agrees to fulfill all reasonable requests from eligible
employers for multiple services visits.

Individual Participant Counseling Sessions
Upon request, representative(s) will conduct prescheduled individual counseling

sessions utilizing a participant paycheck analysis, an asset allocation model and
retirement counseling services as approved by the BOARD.
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Online Enrollment

In addition to using paper forms to enroll, GREAT-WEST will provide for secure
online enrollment via the Web site. In order to provide this service, payroll
centers must utilize the Plan Service Center system and must provide a Payroll
Data Interchange (PDI) file with a listing of all employees eligible for the payroll
center that includes the following indicative data:

e Employee Name

e Social Security Number
e Mailing Address

e Date of Birth

e Date of Hire

e Contribution/Loan Fields
e Participation Date

e Eligibility Code

Once a payroll center has transmitted the PDI file, employees eligible to enroll in
the PLAN will be mailed a Personal Identification Number (PIN) for the purpose
of enrolling online. Employees may access the Web site to input the following
required information necessary to enroll in the PLAN:

e Payroll Deferral Amount/Percentage

e Allocation Percentages among the authorized investment options for the
PLAN

e Beneficiary Designations (if administered under this CONTRACT)

GREAT-WEST agrees to remit the payroll deferral changes to the payroll
centers prior to each scheduled payroll end date via the Plan Service Center
(PSC) or via the mail from the local office. The payroll centers will receive this
information electronically or from a printed report.

Employer Training

From time to time it may become necessary for GREAT-WEST representatives
to provide employers with training and education regarding the PLAN, payroll
procedures and payroll remittances, etc. The DEPARTMENT on behalf of the
BOARD and GREAT-WEST will mutually agree on any training sessions and
materials as contained in Exhibit 3.

Miscellaneous Services
Representative(s) will attend BOARD and Investment Committee meetings in

person or via teleconference and will be prepared to provide information
regarding the PLAN and its activities.
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3.9

3.10

Automated Voice Response System

Participants will have access to a custom toll free, automated voice response system to
inquire or make changes with respect to their account from a touch-tone telephone,
using a Personal Identification Number (PIN). GREAT-WEST will provide a unique toll
free number for this PLAN at GREAT-WEST's expense. Information available on this
system shall be updated regularly and be current as of the close of the market the prior
Business Day.

The recordkeeping system will be available 24 hours a day, 7 days a week, except for
routine maintenance of the system, which when necessary generally takes place on
Sunday between the hours of 12:01 a.m. Mountain Time and 12:01 p.m. Mountain Time.
However, the recordkeeping system may be unavailable at other times if necessary for
maintenance.

A non-custom TDD line will be provided for the hearing impaired.
Internet Site

Participants will have access to a Web site (using the unique URL owned by the BOARD
of www.wdc457.0rg) to inquire or make changes with respect to their account using a
Personal ldentification Number (PIN). Changes participants can make via the Web site
include transferring of money from investment option to investment option or redirecting
future contributions and changing deferral amounts from their paycheck. Information
available via the Web site shall be updated regularly and be current as of the close of
the market the prior Business Day.

The Web site will be available 24 hours a day, except for routine maintenance of the
system, which when necessary generally takes place on Sunday between the hours of
12:01 a.m. Mountain Time and 12:01 p.m. Mountain Time. However, access to the Web
site may be limited or unavailable during periods of peak demand, market volatility,
systems upgrades, maintenance or for other reasons.

Great-West's Web site does not currently translate visual information into audible
information. Great-West will make will make reasonable efforts to conform to
accessibility guidelines for Web content such as those published by the World Wide
Web consortium.

A. Online Enrollment

Participants may elect to enroll online into the PLAN if this service is requested
by the payroll center and that payroll center utilizes the Plan Service Center to
process the data and provides the appropriate indicative data on eligible
employees.

B. Deferral Contribution Processing
GREAT-WEST will provide for deferral contribution processing via the Web site
or automated voice response system (VRU). In order to provide this service, the

payroll center must utilize the Plan Service Center system and must provide for
the initialization of all the participant’s deferral amounts. Participants may access
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3.11

3.12

the Web site or VRU to input the following required payroll deferral
amount/percentage information. The payroll centers will receive this information
electronically or from a printed report.

C. Web Site Content

The appearance (content) of the Internet Web site will be customized in terms of
such items as the URL, the BOARD'’s logo, information and colors. The Web site
functionality and access to system data cannot be customized. Mutually
agreeable enhancements to the Web site’s content and errors in the Web site’s
content will be completed/corrected on a weekly basis after written notification is
received at the Home Office. The DEPARTMENT will review and approve all
changes to the portions of the Web site that are customized for the WDC.
Corrections to the functionality of the recordkeeping system or data records
maintained on the recordkeeping system shall be made only as mutually
agreeable.

Telephone Customer Service for Participants

GREAT-WEST will assign a custom toll free number for the PLAN'’s participant calls into
the local Glendale, Wisconsin call center. GREAT-WEST agrees to maintain a call
center in the State of Wisconsin for the initial term of this CONTRACT.

Participants who opt out of the automatic voice response system to speak to client
service representatives will first be automatically transferred to the local Glendale,
Wisconsin call center during the hours of 7:00 a.m. to 7:00 p.m. Central Time each
BUSINESS DAY. Participants that request to speak with a service representative in the
local office in Madison, Wisconsin, may request a transfer at this time.

During high volume periods, client service representatives in GREAT-WEST’'s Home
Office will be available to receive calls and answer participant questions between the
hours of 8:00 a.m. Central Time and 7:00 p.m. Central Time each BUSINESS DAY.

Access to Recordkeeping System

The BOARD may access the recordkeeping system online to inquire or make changes
while administering the PLAN. The BOARD may access the reports currently available
via the Plan Service Center directly online at any time.

Representative(s) will be made available to assist and train DEPARTMENT staff in
properly accessing and processing transactions on to the recordkeeping system as
requested.

The recordkeeping system is available consistent with the availability of the automated
voice response system.
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3.13 Reporting

A.

Participant Statements

Each participant will receive a statement of his/her account summarizing all
activity for the previous calendar quarter, including:

1. Beginning and ending balances.

2. All transactions processed during the quarter, including contributions.

3. Interest or change in value.

4. Fees/Charges (if applicable).

5. Transfers and withdrawals for each of the investment options for the
quarter.

6. Quarterly personal rate of return on investments.

7. Indication of participation in the SDB OPTION.

Such statements will be available on the Web site (for each statement period, up
to the prior eight (8) quarters) for participants electing electronic statement
delivery,) or mailed within twenty (20) BUSINESS DAYS of the end of each
calendar quarter, or within ten (10) BUSINESS DAYS after receipt of information
in good order from third party sources, whichever is later. If participant
statements are to be mailed, statements will be mailed to each participant’s last
known home address as provided by the BOARD and/or prior recordkeeper.
Participants who choose electronic statement delivery will not receive paper
statements.

Each participant will receive a confirmation of initial participant account
establishment, transfers (including dollar cost averaging and rebalancing),
allocation changes, deferral changes if applicable and indicative data (including
name and beneficiary changes). Participants will also have access to their
account activity via an automated voice response system, (currently called
“KeyTalk®"), and the Web site.

Should notification of any GREAT-WEST errors on a participant’s statement be
received at the Home Office within ninety (90) days after the statement date,
retroactive correction of such error(s) identified will be made by GREAT-WEST
within the previous statement period to make the participant whole. However,
should errors not be identified by the participant within ninety (90) days of the
statement date, or the errors have been made by the participant, the BOARD or
other third party, the error(s) will be corrected, but not made effective
retroactively. In addition to the ninety (90) day period for retroactive changes,
the BOARD will be afforded an additional thirty (30) days in extraordinary
situations that have resulted in an appeal to the BOARD. Participant statements
will include notice of the ninety (90) day limitation on retroactive adjustments.
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3.14

Errors made by GREAT-WEST shall be corrected at any time as soon as
possible after the error is discovered.

Local Employer Reports

Local Employers will have access to Employer Plan Summary Report information
via the Plan Service Center. Should a local employer not have access to the Plan
Service Center, requests for Employer Plan Summary Report information will be
handled by the local Wisconsin office.

Board Reports
1. Employer Plan Summary Report

The BOARD will receive an Employer Plan Summary Report summarizing PLAN
level assets and participant account balances no later than thirty (30) BUSINESS
DAYS after each calendar quarter end, or within ten (10) BUSINESS DAYS after
receipt of information in good order from third party sources, whichever is later.
However, the first report may be delayed beyond this thirty (30) BUSINESS DAY
period while records are being set up. A report of account activity for each
participant will be available via the Plan Service Center, but will not be printed
unless specifically requested.

The following PLAN information outlined in the report includes:

(a) Summarization of PLAN transactions and assets

(b) Summarization of contributions processed

(c) Withdrawals

(d) Periodic payments

(e) Summarization in dollars and units/shares the investment option
grand totals

(f) Summarization in dollars and units/shares the investment options
grand totals by money type

2. Investment Performance Reviews

GREAT-WEST agrees to provide the BOARD with three (3) Basic Fund
Performance Reviews and one (1) Expanded Fund Performance Review
annually. Great-West has contracted with Advised Assets Group, LLC (“AAG"),
a registered investment advisor and wholly owned subsidiary of GREAT-WEST
to provide these services. This will include at least one presentation in person to
the BOARD regarding the performance of the PLAN'’s investment options.

The BOARD will also receive periodic reporting as set forth in Exhibit 5.

Regulatory Updates and Assistance

GREAT-WEST agrees to periodically make information available concerning federal
legislative activity of which GREAT-WEST is aware which may affect the PLAN and
related funding contracts. Such information, however, does not constitute legal or tax
advice regarding the legal sufficiency of the PLAN.
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3.15

GREAT-WEST will provide technical and legal expertise to the BOARD and
DEPARTMENT in a timely manner to:

A. inform the BOARD and the DEPARTMENT of proposed changes to federal
regulations that GREAT-WEST becomes aware of, including but not limited
to Internal Revenue Code and SEC regulations relating to section 457 plans;

B. assist with the development and revision of the PLAN document and trust as
required to comply with changes in federal or state law or regulations as
requested by the BOARD and DEPARTMENT;

C. incorporate program changes allowed by federal or state law or regulations
as instructed by the BOARD and DEPARTMENT; and

D. respond to all technical and legal questions that relate to the PLAN.

To the extent that it is determined by a fund company or applicable regulatory body that
the PLAN is entitled to any remuneration resulting from the mutual fund scandal
settlements, GREAT-WEST will provide information necessary to the PLAN to help
enable the PLAN to collect any such remuneration from the paying entity.

Benefits, Tax Withholding and Reporting

GREAT-WEST agrees to provide local benefits processing services, with back-up
processing services provided from the Home Office staff, from GREAT-WEST's existing
office located in Glendale, Wisconsin for the first term of this CONTRACT.

Benefit payment options include:
® Lump Sum Payment
e Partial Lump Sum Payment
e Periodic Payments (Fixed Dollar Payment or Fixed Period Payment)
® Required Minimum Distribution (Must be at least age 70 1/2.)

Upon receipt of complete payment instructions from the participant by GREAT-WEST at
its Home Office, benefit payments to participants and beneficiaries will be made within
three (3) BUSINESS DAYS via paper or ACH to an appropriately designated account, if
available. For the purposes of this CONTRACT, “complete payment instructions” means
that all of the requested information on the participant benefit request form has been
properly completed along with the required signature(s). The benefit payments with
respect to each participant account will be made, tax withheld and the tax reporting
reported as follows:

1. A record will be maintained of any distribution from the PLAN made with
respect to the participant and the reason for the distribution.

2. Appropriate federal and state income tax withholding and tax reporting
that is applicable at the time of the distribution will be performed and sent
to the participant or beneficiary for each benefit payment from the PLAN
with respect to the participant or beneficiary.
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3.16

3.17

3.18

3. The income tax withholding will be forwarded to the Internal Revenue
Service and other appropriate state or local entities will be completed by
the applicable due dates.

4. Information will be provided to the Internal Revenue Service annually
showing an accounting of all participants who have received distributions
during the previous calendar year.

Domestic Relations Orders (DROSs)

GREAT-WEST and the DEPARTMENT will jointly develop procedures, including specific
details and instructions on the process for reviewing and processing Domestic Relations
Orders (DROs). DROs will be reviewed, processed and distributed by GREAT-WEST
pursuant to the terms of the PLAN and Code requirements in effect on the date of the
distribution.

The BOARD agrees that participants must provide, at a minimum, the following
information to GREAT-WEST prior to the establishment and distribution of an alternate
payee account:

A. Copy of court approved Domestic Relations Order.
B. Application for alternate payee.

C. Verification that the alternate payee can or cannot transfer among investment
options.

Financial Emergency Hardship Withdrawals

GREAT-WEST and the DEPARTMENT will jointly develop procedures for financial
emergency hardship withdrawals, including specific details and instructions on the
process for reviewing and approving a financial emergency hardship withdrawal
application.

Financial emergency hardship withdrawals will be reviewed, processed and distributed
by GREAT-WEST pursuant to the terms of the PLAN and Code requirements in effect
on the date of the distribution. GREAT-WEST is responsible for reviewing and preparing
a written recommendation to the DEPARTMENT for approval or denial of each hardship
withdrawal application. GREAT-WEST will secure adequate information and
documentation from which a determination and a recommendation to the
DEPARTMENT may be made and will submit the application, documentation and
recommendation to the DEPARTMENT within five (5) BUSINESS DAYS from receipt of
the participant’s completed application and any required information. If approved by the
DEPARTMENT, GREAT-WEST will distribute funds to the applicant within ten (10)
BUSINESS DAYS of receipt of notification of approval.

Rollovers From Other Eligible Plans
If the PLAN accepts pre-tax rollovers from other eligible retirement plans, including

Individual Retirement Accounts or Annuities (hereinafter referred to as “IRAs”),
beginning January 1, 2002 or thereafter, separate accounts will be maintained for
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3.20

3.21

3.22

rollovers from eligible Code section 457 plans, Code section 401(a), 401(k) and 403(b)
plans and IRAs. Other accounts may be established from time to time for plan
administration.

The BOARD agrees that rollovers will be administered according to the rollover policy
and procedures established by the recordkeeper from time to time. The current rollover
policy is attached as to this agreement as Exhibit 9, GREAT-WEST Rollover Policy.

Amounts distributed from rollover accounts will be tax reported pursuant to the Internal
Revenue laws in effect on the date of the distribution.

Security of Participants’ Personal Information

If a participant’s personal information is compromised due to an error by GREAT-WEST
or the breach of our records, GREAT-WEST agrees to notify the PLAN and
participant(s) as soon as possible after the breach is known and to indemnify the
participant to the extent the participant’s identity is stolen as a direct result of the
negligent or fraudulent acts or omissions of GREAT-WEST.

Monitoring Deferral Limits

GREAT-WEST shall monitor the amount of contributions deferred (into the Code
Section 457 Plan RECORDKEPT under this CONTRACT only) by individual participants
to ensure that the total amount of contributions does not exceed that amount that is
permitted by law under Code Section 457(b) limit (for Code Section 457 contributions) at
the end of the calendar year. During the third quarter of each year, GREAT-WEST will
run a report from the system to determine if any participants are near or exceeding the
maximum. Participants at or near exceeding the maximum will be contacted and
assisted by GREAT-WEST in determining a remedy. Any excess deferrals into the
PLAN that would result in amended tax reporting or refund from the PLAN to the
participants will be corrected consistent with the applicable Code and regulations.

The catch-up amount available to eligible participants shall be calculated by GREAT-
WEST, provided that participants provide complete information and execute a catch-up
provision worksheet noting normal retirement age and eligibility.

Trustee-to-Trustee Transfers

GREAT-WEST will maintain a recordkeeping system with sufficient capacity and
procedures to permit participants to make a direct trustee-to-trustee transfer of all or
part of their account balances to a defined benefit governmental plan as defined in Code
Section 414(d) if such transfer is either for the purchase of permissive service credit as
defined in Code Section 415(n)(3)(A) under such plan or a repayment permissible by
Code Section 415(k).

Code Section 457(b) Sample Plan Document and Adoption Agreement
If requested by the BOARD, GREAT-WEST will provide a Code section 457(b) sample

plan document and adoption agreement (with amendments required by changes in
regulations or applicable law) at no additional cost to the PLAN.
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3.23

3.24

3.25

3.26

Section 402(f) Notice

GREAT-WEST shall provide the Internal Revenue Service Model Notice, as amended
from time to time, to participants pursuant to Code Section 402(f).

Required Minimum Distribution at Age 70%

Any participant who will attain age 70% in the following year will be informed of the
required minimum distribution and asked for direction with regard to the requirements.

Plan Surveys

If requested by the BOARD, GREAT-WEST will provide one (1) web based and one (1)
five percent (5%) sample direct mail participant survey or one (1) one hundred percent
(100%) Local Employer survey (including two-way postage) each year, in a format
agreed upon between GREAT-WEST and the BOARD.

All survey results will be compiled and reported to the BOARD within ninety (90) days
following conclusion of the survey period.

Loans

If loans are available under the PLAN, GREAT-WEST will administer such a loan
program. The BOARD agrees that all loans shall be account reduction loans
repaid by payroll deduction and consistent with the loan policy and the
procedures established by the recordkeeper from time to time. Participants will
be subject to the fees in the Miscellaneous Fee Provisions section of this
CONTRACT.

ARTICLE IV. Responsibilities of the State

4.1

4.2

4.3

Provide Information

The BOARD agrees to provide all information necessary to perform its duties set forth in
this CONTRACT.

Reporting Formats

The BOARD agrees that if any employer changes the reporting format for contribution
reporting, two (2) weeks advance notice will be given by the employer to test the new
format before monies are remitted on the new file format. If the employer does not
provide two (2) weeks advance notice of the new reporting format, then contributions will
be made effective two (2) business days from receipt of such monies sent in with the
new file format.

Participant Contact

The BOARD authorizes GREAT-WEST to contact participants at (his or her) home or
business address to obtain information needed to perform the services set forth in this
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4.4

4.5

4.6

4.7

CONTRACT, such as clarification of transactions and recordkeeping, not to include
direct marketing of the PLAN to participants’ home addresses.

Investment Providers

The BOARD agrees to use its best efforts, to secure and maintain the cooperation of the
participating investment provider(s), as required by GREAT-WEST pursuant to its
responsibilities to the PLAN.

Plan Administrative Account

The BOARD will establish at least one PLAN ADMINISTRATIVE ACCOUNT for the
purpose of receiving all participant recoveries debited from participant accounts,
shareholder service fees (including 12b-1 fees) and reallowances received from the
PLAN’'s INVESTMENT PROVIDERS, with the exception of the SDB Option. PLAN
ADMINISTRATIVE ACCOUNTS may be through:

a) the STATE'S banking procedures, and

b) a PLAN ADMINISTRATIVE ACCOUNT established and maintained under the
recordkeeping system of GREAT-WEST.

Should these assets be maintained within the recordkeeping system of GREAT-WEST,
they will be invested in a single investment option of the funds available for participant
investments as specified by BOARD and transaction history will be reported quarterly to
the BOARD as part of the Employer Plan Summary Report. The BOARD further agrees
to request transfers no more frequently than quarterly for transfers from the PLAN
ADMINISTRATIVE ACCOUNT established and maintained on GREAT-WEST
recordkeeping system to the account maintained through the STATE’S banking
procedures.

Presentations

The BOARD agrees to cooperate with GREAT-WEST in their facilitation of scheduling
group and individual presentations and to assist GREAT-WEST in the selection of
facilities at which both the BOARD and GREAT-WEST mutually agree that satisfactory
attendance can be expected for public employees in Wisconsin. The BOARD agrees to
assist GREAT-WEST, as necessary, with local employers to facilitate the scheduling of
group and individual presentations and assist GREAT-WEST in the selection of facilities
at which both the BOARD and GREAT-WEST mutually agree that satisfactory
attendance can be expected for employees of local employers in Wisconsin.

Unforeseeable Emergency Hardship Withdrawal Applications
The BOARD agrees to be responsible for making final decisions approving early
withdrawals of amounts due to “unforeseeable emergency” as that term is defined

Section 457 of the Internal Revenue Code, and all regulations issued pursuant to the
Code.
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4.8

Domestic Relations Orders

The BOARD agrees to provide GREAT-WEST with a letter of approval from the BOARD
including specific instructions on the details of dividing accounts and establishing
alternate payee accounts per court approved Domestic Relations Orders.

ARTICLE V. CONTRACT DEFAULT TERMINATION

5.1

52

5.3

54

Termination for Malfeasance, Misfeasance, and Fraud

In addition to any other remedies in this CONTRACT, with thirty (30) day written notice
and explanation to the other party, this CONTRACT may be terminated by either party
for malfeasance, misfeasance, and/or fraud at any time with no penalty to the BOARD.

Termination for cause by the BOARD under such circumstances shall, in addition to any
other rights the BOARD may have, impose an obligation upon GREAT-WEST to
reimburse the BOARD's reasonable termination costs up to $100,000 and fulfill its
termination-related obligations including, but not limited to, delivery of documentation
and related items. Termination costs exceeding $100,000 must be mutually agreed
upon prior to incurring.

Violation of Law

Notwithstanding any other provision of this CONTRACT, at its sole discretion, the
BOARD may terminate this CONTRACT and GREAT-WEST's services, effective
immediately and without advance natice, if at any time during the term of this
CONTRACT GREAT-WEST admits or is found by the BOARD to be in violation of this
CONTRACT or any federal or Wisconsin State law relating to securities, insurance,
taxes or any other matter involving deferred compensation.

Adverse Financial Condition

If a petition, voluntary or involuntary, should be filed under the state or federal
bankruptcy, insolvency, or other similar laws by or against GREAT-WEST or affiliate
performing services in connection with this CONTRACT, the BOARD may at its sole
option terminate this CONTRACT immediately and without any notice period and the
BOARD may exercise all rights and remedies available to it.

Non-Performance

If the BOARD determines GREAT-WEST is not fulfilling their contract obligations and
meeting performance standards as defined in this CONTRACT and as detailed in
Exhibit 4, WDC Performance Standards, the BOARD shall submit a notice in writing to
GREAT-WEST that the BOARD has made a tentative determination that such willful or
reckless neglect has occurred and the specific basis for such tentative determination.
The BOARD shall give GREAT-WEST at least ninety (90) days to respond to the
determination in writing and allow GREAT-WEST to present its response at a hearing
before the BOARD to be held within sixty (60) days of the date of the original notice. If
GREAT-WEST fails to meet the contractual obligations noted by the BOARD within this
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5.5

5.6

5.7

ninety (90) day period, the BOARD may terminate this CONTRACT and avail itself of all
rights and remedies available to it, including but not limited to imposing an obligation
upon GREAT-WEST to reimburse the BOARD’s reasonable termination costs, up to
$100,000 and fulfill its termination related obligations.

Breach for Failure to Furnish Sufficient Personnel

If GREAT-WEST fails to comply with any of the covenants and agreements contained in
this CONTRACT regarding the furnishing of sufficient personnel to perform its duties as
provided in the CONTRACT and obtaining and maintaining all licenses required under
federal and state law for GREAT-WEST and each of their employees, then the BOARD
shall give notice to GREAT-WEST specifying with particularity the nature of GREAT-
WEST 's default. If the specified default is not cured to the reasonable satisfaction of
the BOARD within sixty (60) days following the date of the notice of default that is
submitted to GREAT-WEST by the BOARD, then the BOARD may terminate this
CONTRACT and avalil itself of all rights and remedies available to it.

Additional Grounds for Termination and Right to Cure

If either party to this CONTRACT fails to perform any of the material services set forth in
this CONTRACT, the party alleged to be in breach of this CONTRACT shall receive a
written notice of the default from the other party. The party alleged to be in breach of
this CONTRACT shall have ninety (90) calendar days from receipt of the written notice
to cure the default specified in the notice. If the default specified in the notice cannot be
reasonably cured within ninety (90) calendar days of receipt of the notice, the party
alleged to be in breach of this CONTRACT, within that ninety (90) calendar day period,
shall have the right to:

A. Present a written plan to cure the default, for the other’s party’s approval, which
approval shall not be unreasonably withheld, and thereafter.

B. Commence curing the default; and
C. Diligently pursue the cure of the default to completion.

If the breach specified in the notice is timely cured or a cure of the breach is
commenced, with approval of the other party, and diligently pursued as provided herein,
the notice shall be deemed rescinded and the CONTRACT shall continue in full force
and effect. Notwithstanding the foregoing, if the breach specified in the notice is not
cured to the satisfaction of the terminating party within one hundred and eighty (180)
calendar days of the date the other party received the notice, the terminating party may
terminate the CONTRACT on account of such breach effective upon the date of a new
written notice of termination.

Termination for Convenience

During the initial five (5) year term, this CONTRACT may be terminated by the BOARD
for convenience with a one hundred eighty (180) calendar days written termination
notice to GREAT-WEST. In the event the termination date is November 30, 2008 or
prior, the amount due GREAT-WEST will be the in fees outlined in Section VII of this
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CONTRACT, prorated up to the effective date of termination. In addition, the BOARD
shall reimburse GREAT-WEST for the following amounts:

Termination in 2006 $ 47,044
Termination in 2007 $ 96,668
Termination in 2008 $148,872

ARTICLE VI. OBLIGATIONS AT CONTRACT TERMINATION AND TURNOVER
REQUIREMENTS

This section outlines the requirements placed upon GREAT-WEST at no additional fee to the
BOARD pertaining to the turnover of all information, documentation and any PLAN-related
information pertaining to the BOARD’s PLAN upon termination or at the end of the CONTRACT
period or any extensions. Turnover assistance to a SUCCESSOR CONTRACTOR and the
BOARD is required. The BOARD will require a turnover which will not disrupt customer service
or flow of services to PLAN participants, employers, the DEPARTMENT, BOARD or any other
representative affected by the PLAN. Specific objectives are to:

6.1

A.

B.

Provide for an orderly and controlled transition to a SUCCESSOR CONTRACTOR;
and

Minimize any disruption of processing and services provided to PLAN participants,
employers, and any operational user of the PLAN and its systems.

GREAT-WEST's Turnover Requirements

At the termination of this CONTRACT, GREAT-WEST will turn over all paper documents
and physical files maintained at the local Wisconsin office and all required data
pertaining to the PLAN in an electronic media format, acceptable to the DEPARTMENT,
that includes a record layout and data description of the information contained on the
electronic media or in an alternative format mutually agreeable to the DEPARTMENT
and GREAT-WEST.

A GREAT-WEST will release all final files and data to the DEPARTMENT in a mutually

agreeable time frame but in no case later than thirty (30) BUSINESS DAYS after the
CONTRACT end date.

GREAT-WEST will cooperate with both the DEPARTMENT and the SUCCESSOR
CONTRACTOR in meeting any reasonable requests to ensure a smooth transition.

GREAT-WEST will provide information, including but not limited to, test data files in
a mutually agreed upon format to the SUCCESSOR CONTRACTOR and if required,
to the DEPARTMENT, prior to final termination of this CONTRACT.

. Upon relinquishing responsibilities at the termination of the CONTRACT, if

requested, investment balances for all participants will be provided to assure
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appropriate account balances within thirty (30) BUSINESS DAYS of termination of
the CONTRACT in the recordkeeping system’s standard format, including:

1. All participant indicative data maintained on the recordkeeping system,
including beneficiary information;

2. Each participant account balance as of the termination date;

3. Participant current investment allocation and deferral information;

4. Information regarding outstanding periodic payments, DROs and
unforeseeable emergencies, if any.

5. Historical data maintained on the recordkeeping system.

Employer Plan Summaries will be provided up to and including the statement for
the last calendar quarter covered by this CONTRACT.

At no additional cost to the PLAN other than what is detailed in Article VII,
GREAT-WEST will provide PLAN participants with a final participant statement,
as required, within thirty (30) days after the quarter end following the
CONTRACT end date detailing all required participant account information from
the previous quarter's statement to the CONTRACT end date.

The DEPARTMENT will be provided one final report for each of the reports
defined in Exhibit 5, WDC Report Details, with information provided for the
period from the last report date to the CONTRACT end date within thirty (30)
from the CONTRACT end date.

GREAT-WEST will make all books, records, ledgers and journals relating to the
PLAN available, with a 72-hour advance notice, for inspection and audit by the
PLAN SPONSOR or its designee at any time during normal working hours.
Records requested will be provided on electronic media in a standard format
within thirty (30) days of receipt of the request.

Within thirty (30) days of the CONTRACT termination date, GREAT-WEST will
complete reconciliations of all suspended contributions and related amounts;
investment options' statements to general ledger; and participants' statements to
general ledger control accounts. Any and all variances will be explained,
corrected or reimbursed to the satisfaction of the BOARD.

Upon cancellation, termination, expiration or other conclusion of the
CONTRACT, the BOARD and GREAT-WEST will mutually agree on
maintenance of participant records as required or permitted by law. GREAT-
WEST’s obligation to safeguard the participant information that cannot feasibly
or lawfully be returned or destroyed will be continuous and survive the
termination of this CONTRACT. Any material retained under this subsection is
perpetually subject to inspection by the BOARD upon reasonable notice and
during GREAT-WEST’s normal business hours.

GREAT-WEST will provide all required staff during the turnover and will not
restrict staff from becoming employees of the SUCCESSOR CONTRACTOR in
order to enhance continuity; however, GREAT-WEST may restrict such staff
from becoming employees of the SUCCESSOR CONTRACTOR to the extent
necessary to fulfill obligations under this CONTRACT.

Page 29



6.2

6.3

6.4

L. GREAT-WEST shall provide the DEPARTMENT with access to its Plan Service
Center, training and technical advice and assistance during turnover.

Final Termination Date

Once a notice of termination becomes effective, the obligations under this CONTRACT
shall cease at a date specified by the BOARD not longer than three (3) months after the
effective termination date. GREAT-WEST shall provide the BOARD with all reports,
statements and other records as mutually agreed in order to continue the PLAN and
effect an orderly and expeditious transition to a new recordkeeper and marketer as
appointed by the BOARD. Such records shall include all file information tapes of
individual participant data. GREAT-WEST shall also produce a final participant
statement showing activity or the most recent calendar quarter through the date assets
are transferred to the new custodian or trust.

DEPARTMENT Turnover Responsibilities

The DEPARTMENT will oversee turnover activities by assigning coordination
responsibilities and approvals to a staff person. Status meetings will be held between
representatives of the DEPARTMENT, GREAT-WEST and the SUCCESSOR
CONTRACTOR, if applicable.

A. The DEPARTMENT will review and approve a turnover report that
documents completion of each step of the turnover plan.

B. The DEPARTMENT will obtain post-turnover support from GREAT-WEST at
no extra charge for ninety (90) days following CONTRACT termination.

Turnover Plan

GREAT-WEST will provide the BOARD a complete turnover plan by December 1, 2006.
After that, GREAT-WEST will update the turnover plan by December 1 of each
subsequent year.

In the event GREAT-WEST terminates the CONTRACT, an updated turnover plan must
accompany the termination notice. In the event the BOARD terminates the CONTRACT,
an updated turnover plan shall be provided to the DEPARTMENT within thirty (30) days
of the written termination notice to GREAT-WEST.

ARTICLE VII. COMPENSATION OF PARTIES

7.1

Participant Fees and Charges

The BOARD, with assistance from GREAT-WEST, will determine the amount of fees
and/or charges that will be assessed participants to recover all costs for administration
of the PLAN. The BOARD's determination of fees/charges will be based on GREAT-
WEST's costs and estimated DEPARTMENT costs for administration of the PLAN. The
amount of charges may be recomputed as frequently as quarterly. GREAT-WEST wiill
assess charges to participant accounts on a monthly basis and deposit amounts into the
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PLAN ADMINISTRATIVE ACCOUNT established for the PLAN under GREAT-WEST's
recordkeeping system.

Additional Reimbursements from Investment Providers

The BOARD may seek the assistance of GREAT-WEST to request additional
reimbursements from the INVESTMENT PROVIDERS to compensate the BOARD for
communication materials not contemplated or outlined in EXHIBIT 3.

Payments to GREAT-WEST

With the exception of the SDB OPTION, GREAT-WEST's compensation for performing
services required under this CONTRACT shall be as outlined in the Annual
Administrative Fee Table below.

GREAT-WEST is authorized to deduct 1/12 of the Annual Administrative Fee to be paid
GREAT-WEST from the PLAN ADMINISTRATIVE ACCOUNT on the 25", or next
business day of each month thereafter, beginning December 25, 2005.

A. Recordkeeping and Communication Fees

GREAT-WEST shall provide the basic recordkeeping and communication services
described in this CONTRACT for an Annual Administrative Fee as set forth in the
Annual Administration Fee Table below based upon the total number of participants
RECORDKEPT during the annual period. The Annual Administration Fees are based
upon the approximate 41,000 initial participant estimate set forth in the 2005 Request for
Proposal.

Annual Administrative Fee Table

Year 2006 2007 2008 2009 2010
igrﬁﬁlt\rlgsvsg $2,186,068 $2,304,748 $2,420,848 $2,534,368 $2,645,308
Fee ($182,172.34 | ($192,062.34 | ($201,737.34 | ($211,197.34 | ($220,442.34

monthly) monthly) monthly) monthly) monthly)
Expected # of
participants
RECORDKEPT
during the 48,334 50,914 53,494 56,074 58,654

annual period

In any year where the total number of participants RECORDKEPT during the annual
period is less than the figures in the above table, GREAT-WEST will return a portion of
its fee which is in direct proportion to the shortfall in participant accounts. For example,
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7.4

for 2006 the total fee is $2,161,068 and expected participants RECORDKEPT during the
annual period are 48,334. This is an average fee of $44.71 per PLAN participant for
2006. In the event that the actual number of participants RECORDKEPT during the
annual period is only 47,334 (i.e. a shortage of 1,000 participants), GREAT-WEST
would return $44,710 to the PLAN (1,000 x $44.71) within forty-five (45) days following
the end of calendar year 2006. The same process is repeated at the end of each
calendar year using the figures in the above table.

If actual number of participants RECORDKEPT during the annual period exceeds the
figures in the above table, no additional revenue is due to GREAT-WEST.

GREAT-WEST agrees not to increase its fees if enrollments increase nor will GREAT-
WEST increase its fees if PLAN participation decreases.

B. Shareholder Service Fees

With the exception of the SDB OPTION, GREAT-WEST will disclose and remit all
shareholder service fees (including 12b-1 fees) and reallowances it receives from the
PLAN's investment providers into the PLAN ADMINISTRATIVE ACCOUNT established
and maintained on GREAT-WEST's recordkeeping system. The PLAN
ADMINISTRATIVE ACCOUNT is to be used for PLAN purposes as set forth in the
Wisconsin Plan and Trust document. These assets will be invested in a single
investment option as specified by BOARD and transaction history will be reported
guarterly to the BOARD as part of the Employer Plan Summary Report.
GREAT-WEST agrees to disclose any other arrangement negotiated on behalf of its
clients that would provide an increase in shareholder service fees to the PLAN.
GREAT-WEST further agrees it will contact each INVESTMENT PROVIDER of the
PLAN and seek their approval to provide the BOARD notice of any modifications to said
agreements.

GREAT-WEST and/or one or more of its affiliates may receive revenues from Schwab
that are used to offset daily administrative expenses and systems development,
maintenance and interface. Although none of the revenues will accrue to the PLAN, if
requested in writing, an accounting of the revenues received from Schwab will be
provided to the BOARD within forty-five (45) days after the calendar year end. The
accounting of the revenues will be based upon the ratio of the assets in the PLAN
versus the total assets with Schwab.

C. Annual Independent Auditor Allowance

GREAT-WEST agrees to remit within ninety (90) days after the end of the calendar year
to the PLAN ACCOUNT $15,000 each year of the CONTRACT to assist the BOARD
with the cost of the annual audit by the independent auditor selected, monitored and
retained by the BOARD for that purpose. Partial years will be paid on a prorata basis.

Licensing Fees and Agreements
GREAT-WEST shall secure and pay for, at no additional cost to the PLAN, all licenses

and approvals required under state, federal or local law for the performance of its duties
under this CONTRACT.
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7.5

Performance Standards and Reporting

A.

Initial Transition/Conversion of Participant Records and Data

GREAT-WEST agrees that if an adequate test file is received by GREAT-WEST
from the previous recordkeeper at least forty-five (45) BUSINESS DAYS prior to
the conversion date, the “blackout” period will be completed by GREAT-WEST
within five (5) BUSINESS DAYS after the receipt of all final reconciled participant
account balances from the prior recordkeeper. The blackout period is defined as
the period of time required by GREAT-WEST to establish participant account
balances on its recordkeeping system while no participant processing is allowed.
The blackout period ends when transfer processing resumes. GREAT-WEST
agrees to utilize its best efforts to have part of the blackout period occur over a
weekend or other non-BUSINESS DAYS.

If the blackout period is not completed within the five (5) BUSINESS DAY period
described above (and an adequate test file has been received by GREAT-WEST
from the prior recordkeeper at least forty-five (45) BUSINESS DAYS prior to the
conversion date), a non-performance fee of $50,000 per BUSINESS DAY
(without upper limitation) will be paid to the PLAN Account for each day late until
the blackout period is completed.

If an adequate test file from the previous recordkeeper has not been received by
GREAT-WEST at least forty-five (45) BUSINESS DAYS prior to the conversion
date, no non-performance fees will be payable to the PLAN.

Ongoing Services

GREAT-WEST agrees to meet the ongoing performance standards set forth in
Exhibit 4, WDC Performance Standards, attached to this CONTRACT at least
ninety-five percent (95%) of the time. For each standard that has not been met
at least ninety-five percent (95%) of the applicable measurement period (i.e.
each quarter or each year), GREAT-WEST agrees to pay the PLAN a monetary
penalty of one percent (1%) of the monthly Administrative Fee (without upper
limitation) as set forth above.

As part of GREAT-WEST'’s Plan Review Report, GREAT-WEST will report
annually (or quarterly otherwise as applicable to each performance standard’s
requirements) within forty-five (45) days after the calendar quarter on the actual
performance measurements experienced in respect of the initial transition
standard and each of the ongoing standards set forth in Exhibit 4: WDC
Performance Standards. GREAT-WEST shall remit any applicable monetary
penalty incurred as a result of failing to meet the stated standards to the PLAN
Account within sixty (60) days of the end of the calendar quarter.
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7.6

7.7

7.8

Miscellaneous Fee Provisions

A. If the BOARD selects a custodian or trustee that requires the procedures or
services in this CONTRACT to change, GREAT-WEST reserves the right to
adjust fees in this Section not to exceed actual additional costs incurred by
GREAT-WEST (excluding profit and overhead).

B. A service fee of $25.00, as modified by GREAT-WEST from time to time, will be
charged to a participant for each overnight delivery request.

C. If loans are offered under the PLAN in the future, a $50.00 loan origination fee
will be deducted from the amount of each loan processed. In addition, a $25.00
annual maintenance fee per loan will be deducted from the participant’s account
in an amount of $6.75 per quarter.

D. GREAT-WEST shall invoice the DEPARTMENT $250.00 for each DRO
reviewed. GREAT-WEST shall prepare an invoice within forty-five (45 days of
calendar quarter end. The BOARD authorizes GREAT-WEST to deduct the
invoiced amount from the PLAN ADMINISTRATIVE ACCOUNT.

E. If, in the future, the BOARD elects to create custom profile asset allocation funds
utilizing the underlying investment options, the cost of record keeping for each
option is $5,000.00 annually to the PLAN.

F. The BOARD and GREAT-WEST agree that any services which are requested to
be performed beyond the scope of the services described in this CONTRACT
shall be provided at a mutually agreed upon price negotiated prior to the
performance of such services.

Reimbursements to the Board

The STATE assumes no liability for costs for the PLAN. All DEPARTMENT costs for
administering the PLAN shall be recovered through participant fees and charges. The
DEPARTMENT will submit a statement to GREAT-WEST, no more frequently than
guarterly, of the DEPARTMENT'S estimated costs that will be based on an annual
amount divided by four. GREAT-WEST will effect a transaction from the PLAN
ADMINISTRATIVE ACCOUNT maintained under GREAT-WEST's recordkeeping
system and, should sufficient funds be available from the PLAN ADMINSTRATIVE
ACCOUNT, reimburse DEPARTMENT for such expenses within fifteen (15) working
days from receipt of the request from the DEPARTMENT.

Reimbursement of Costs

Should the BOARD request GREAT-WEST make payments directly for DEPARTMENT
costs related to the administration of the PLAN, including but not limited to such items
as expenses related to annual third party audits, site inspections (travel, lodging, etc) to
GREAT-WEST’s Home Office in Colorado, GREAT-WEST agrees to make payments
directly and provide an invoice for such costs directly to the PLAN. The BOARD agrees
that should such requests be made, GREAT-WEST is entitled to be reimbursed for the
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invoice from the PLAN ADMINISRATIVE ACCOUNT maintained by GREAT-WEST
within thirty (30) days.

ARTICLE VIIL. Contract Execution and Signatures

Authority to sign this CONTRACT has been delegated by the BOARD to the BOARD
Chair. This CONTRACT becomes binding upon the BOARD and GREAT-WEST when
this document is signed by authorized representatives for each party. This CONTRACT is
not binding on either party until approved by both parties. By their signature, each party:

a) certifies that they have read and understood it;

b) that they agree to be bound by the terms of the CONTRACT;

c) represents that they have proper and legal authority to sign and bind their
principal;

d) that they have received a signed and dated copy of the CONTRACT; and

e) that each party has all required legal right and power to perform all acts called
for by this CONTRACT in the State of Wisconsin and elsewhere.

IN WITNESS THEREOF, THE BOARD, ON BEHALF OF THE STATE OF WISCONSIN, AND

GREAT-WEST HAVE EXECUTED TWO (2) ORIGINALS OF THIS CONTRACT EFFECTIVE
THE 1°" DAY OF DECEMBER, 2005.

State of Wisconsin Deferred Compensation Board

Name: Edward D. Main
Title: Board Chair
Signature: Date:

Witnessed by

Name: Date:

Title:

Great-West Life & Annuity Insurance Company

Name: Gregory E. Seller
Title: Senior Vice President, Government Markets
Signature: Date:

Witnessed by

Name: Date:

Title:
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