Gig Harbor Fire & Medic One

EC’J
FIE

RESOLUTION 2021-15
August 10, 2021

BE IT RESOLVED by the Board of Fire Commissioners of Pierce County Fire Protection District No. 5
as follows:

WHEREAS, the Pierce County Fire District #5 Board of Fire Commissioners desires to appoint Fidelity
Management Trust as Trustee of the Pierce County Fire District #5 Fidelity 457 (b) Fidelity Plan #33979;
and

NOW, THEREFORE BE IT HEREBY RESOLVED, the Pierce County Fire District #5 Board of Fire
Commissioners hereby appoints Fidelity Management Trust as “Trustee” of the Pierce County Fire
District #5 Fidelity 457 (b) Fidelity Plan #33979: and

BE IT HEREBY FURTHER RESOLVED, that the Fire Chief is hereby authorized and empowered to
enter into the agreements substantially in the form attached hereto and to undertake such acts as are
necessary to carry into effect the foregoing resolutions.

Adopted at a regular meeting of the Board of Fire Commissioners, Pierce County Fire District No. 5, this

10™ day of August, 2021.

PIERCE COUNTY FIRE PROTECTION

Attest: DISTRICT NO. 5
NS s

/'/ ~ Alex Wilsie (i\ug 12,2021 13:51 PDT)
District Secretary Chairman

A S

Thomas A Sufich (Aug 12, 2021 12:16 PDT)
Commissioner

JLe=s. afs-
Kevin L Entze (Aug 12, 202#13:09 PDT)

Commissioner

B AN

Bryce Nelson {Aug 13,2021 08:02 PDT)

Commissioner

I

Joe Unfnd(Aug 12, 2021 14:35 PDT)
Commissioner

10222 Bujacich Road NNW. A Gig Harbor, WA 98332 A Tel: (253) 851-3111 Fax: (253) 851-9606
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TRUST AGREEMENT, i effective upon receipt by FIDELITY MANAGEMENT TRUST
COMPANY, s Massachusetts trust company, having an office at 82 Devonshire Street, Boston,
Massachusetts 02109 (the "Trustee') of an  unmodified executed document from

(the “Sponzor*).

Flee Distrer WITNESSETH;

WHEREAS, the Sponsor wishes to establish s trust exermpt from hxation under section S0I(a) of
the Code to hold and #nvest Plan assets under the Plan for the sxchiaive benafit of padicipants in the Plan
and thelr bonoficlaries in acoordance with seation 457(g) of the Code; and

WHEREAS, the Trustes is willing to hold and invest the aforesaid Plan assets in truat among
several invagtment options selacted by the Sponsor, as defined harein; and

WHEREAS, thoe Sponsor alo wishes o have tho Trustee perform cgriain ministerial
recordkeeplng and administrative functions under the Plan; and

WHEREAS, the Trustee i3 willihg to perform recordkeeping and administrative servioes for the
Plan if the services am purely ministerial in nature and aro provided within a framework of Flan
provisions, guidelines and mterpretations conveyed in writing fo the Trostee by the Administrator (as
defined herein),

NOW, THEREFORE, in comsideration of the foregomg p'remises and the mutual covenants and
agreements set forlh bslow, the Sponsor and the Trustee agree as follows:

Sectionl Definitions

The following terms as used in this Trust Agreement have the meaning indicated unless the context
clearly requires otherwise:

® “ACH”

"ACH" ghalt mean Automated Clearing Honse.
(o) “Administrator”

“Adminisiratar™ ghall mean the entity listed In Schaduls A.
{c) “Agreement”

“Agresment” ghall mean this Trost Agraement, and the Schedules attached hereto, as the sams may be
amended and in effect from time o time,

{d)  “Business Day"
“Buginess Day” shall mean each day the NYSE is open,

Confldeniiailnfonnation 1




MR-1R-291 1020 FROM-__RIG HARRAR FIRF 053-851-9806 T-027 POO02/0033 F-070

DocuSign Envelope ID: 75CB6F54-DE03-4E71-B016-09FEB374EAE7

(& “Code”

*Code” shall mean the Intemal Revenue Code of 1986, as it has been or may be amended from time to
time.

 “EDT*
“EDT” shall mean eleetronic data transfer.

() “ElectronicServices”

“Blectronic Services” shall mean communications and services made available via elsotronis media or
otherwise by the Trostee and/or its affiliates to the Spongor and/or Participants,

() “FBSLLCY
“FBSLLC” shall mean Fidslity Brokerage Services LLC,

{i) “Fidelity M antual Funds”

“Fidelity Mutual Funds” shall mean any investment company advised by Fidelty Mansgoment &
Research Company or any of its affiliates.

(D “Fidelity Plan Spons or Webstation™
“Fidelity Plin Sponsor chs[at_ions (PSW”}“_ shall mean the graphical windows bassd application that
%ﬁzﬁ:s cwrent Plan and Participant mformation including indicative data, account balances, actlvity and
(K} “FIOC”
“FIIOC” shall mean Pidelity Investments Institutional Operations Company, Inc.
()  "“IzGood Order”

“In Good Ordet™ shall meanin a stats or condition acosptable ta the Trustes in its sole discretion, which
the Trustee detennines s reasonably necessary for acourate execntion of the intended transaction.

(m} “Losses”
“Losges™ shall moan any and all loss, damage, penalty, lability, cost and expense, inelnding without
limitation, reasonable attorney’s feesand disbursaments.

(n} “Mutual Funds”
“Mutual Funds™ shal refer to Fidelity Mutal Funds,

(o) “NAV®

Con lidentis Bafomyation 2
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“NAV" shallmean Net Asset Value,

(p} “NYSEH
“NYSE” shall meanthe New Yark Stock Exchange.

(@) “Participant”
“Participant” shall mean, with respect o the Plan, any employes, fortner employee, or alternate payee
with an account under the Plan, which has not yat been fully distributed and/or forfeited, and shall inphude
the designated benefiiary(ies) with respect to the account of any deceased cunployee, former employee,
or aliemate payee untll auch account has been fully distributed and/or forfeited.

(r) “Participant RecordkeepingReconciliation Period”
“Participant Recordkeeping Reconciliation Perlod” shall mean the perfed beginning on the date of the
initia} transfer of assety to the Trust and ending on the date of the commlstion of the raconciliation of
Pastinipant records,

(s) t:PlNH

“PIN” ghall mean an individuals personal [dentification number established in accordance with
procedures specified by the Trustee in Its sok discretion.

(H  “Plan™
“Plan™ shall refer to any plan ksted in Scheduls A.

(w  *Plan Administration Manual?
“Plan Administration Manual” shall mean the document which sets forth the administrative and
recordkeeping duties and procedurss to be followed by the Trustee in administering the Plan, ag such
document may be amended and in effect fromtime to tine snbject to mutual agreement of the parties.

{v)  “Reporting Date”
*Reporting Date” ghall mean the kst day of each fiseal quarter of the Plan and, i not on the Iast day of &
fiscn) quarter, the date as of which the Trustee resigns or is removed, or the date as of which this
Agreementterminates, pursuant to Section 9 hereof.

{w) “SEC”
“SEC” shall mean the Securitiss and Bxchange Commissinn.

(x)  “Sponsor”
“Sponsor™ has the meaning assigned in the preamble to this Agreement.

() “SuccessorTrustee”

“Succossor Trustee™ shall mean the tiustee appointed pursuant to Section 10 hereof.

Confidentlal Infonnatton 3
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(£ “Termination Date®

“Termination Date” shallmean the date as of which this Agresment terminates,
{(ag) “T'rust*

“Trst” shall mean the trust, being the trust established by the Sponsor and the Tiustee pursuant to the
provisions of this Agreement.

0n}  *Trusiee™

“Trustee™ shiall mean Fidelity Management Trust Company, a Massachusetts trust company and any
successor to all or substantially all of it trust business as described in Section 10(c). The term Trustee
ghall ako inolade any successor frustes appointed pursuant to Section 10 to the extent such sucoessor
trustee sgrees to serve as Trustee under this Agreement.

(Be) “VRSH'
“VRS" shall mean Volce Response System.

Section2 Trust

The Sponsor hereby establishes the Trust with the Twustes. The Trust shall consist of (1) an initial
contribution of money or other property accepiable to the Trustes in its sole discretion, made by the
Spongsor or ransfdrred from a previous trustee under the Plan, (2) such addiional sums of money ar other
property acceptabls to the Trustee in its sole discretion, as shall from titno to time be delivered to the
Trustee under the Plan, (3) all investments made therewith and proceeds thereof, and (4) all earnings and
profits theteon, less the payments that are made by the Truskee as provided herein without distinotion
between principal and income. The Trustes heraby accepts the Taust o the tenns and conditions set forth
i this Agreement, In aocepting this Trust, the Trustee shall be aceountable for the assets received by it,
subject to the terms and conditions of this Agreement. The Spongor retains the right fo hold other Plan
assels in a kust or insurance contrast which shall be separate and apart from the Trust, and the Trustes
shall have no respunsiilities with respect to such trust or insurance contract except as spegitioally set
forth barein.

Section3 Exclusive Benefit and Re version ofSponsorContributions

Except as provided under applicable law, no part of the Trust may be used for, or diverted to, purposes
other than the exchisive benefit of the Participants in the Plan or their beneficiaries or to pay the
rapsonable expenses of Plan administiation. No assets of the Plan shall revert to the Sponsor, except as
speeifically permitied by e ta11ms of the Plan,

Sectiond Disburs ements

‘The Trustee shall make disbursements as directed by the Partisipant or the Adininistrator, as applicable,
in accordance with the provisions of the Plan Adminisiration Mamual Trustee shall have no
responsibility to ascertaln any direction's compliance with the terms of the Plan (oxcopt 1o the exient the
terms of the Plan have been communicated fo Truslee in writing) or of any applicable law or the
direction's effect for tax purposes or ofhonwise; nor shall Trustee have any responsibility to sce to the

Confdentiatinbramdion 4
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application of any disbwrsement. Trustee shall not be required to make any dishureement in excess of the
netrealizable vale of the Plan’s assets at the fime of the disbursemont.

For the putposes of this Agreemsnt, where any Plan distribution exceeds the benefit due a Parficipant, the
Participant shall be required to repay such amounts and fhe Plan shall not be deemed to bave incurred any
logs im conngotion with any overpayment unless and until it has been determined that the Participant will
not restore such amounts to the Plan. Consistent with the foregoing, the Trustee and Sponsor shall
cooperate i asserting commercially reasonable attempis to recover swoh overpayment from the
Parlioipant prior to either the Trstee or the Sponsor restoring such amount to the Plan provided that the
reasm:]atl;lle expenses and fees incwrred in such colloetion efforts shall be the responsibility of the party that
caused the error.

Bectlon$ Investment of Trust

(a) Selection of Investmant Options

The Trustcc shall have no responsibility for the selection of investment options under the Trust and shall
not render invesiment advice to any parson in conneotion with the selection of such options, The Sponzor
afiimns that at all times all decisions conoerning the plan's investment fine-up o its investment strategics,
inclwding, but not limited to, evaliations of information provided by Fidelity or its affiliates, shall be
niade by exercising independent judgment,

i)  Available Investment Options

The Sponsor shall direct the Trustee as to (1) the Investnent options in which the Trust shall be invested
during the Participant Recordkeeping Reconclliation Period and in which Parficipants may invest
following the Perticipant Recordkseping Reconciliation Period. The Sponsor has chosen to make
availablo to Participants in the Plan all or any of the Fidelity Mutual Funds which are determined by
Fidelity Investments to be available for investment by partivipants In eligible deferred compsnsation plans
generally as reflected on Schedule C, as updaed by Trustee from time 1o time,

The Trustee shall be responsible for providing services under this Agreement solely with vespect to those
Tnvestiment options set forth on Scheduls C.

(®) Participant Direction

As authorized under the Plan, each Patlicipant shall direct the Trustes in shich investment option(s) to
invest the assets In the Panticlpant's individual accounts, Such directions may ba made by Partioipants by
use of the telephone exchange systom, the intetnet or in such other manner as may be agreed npon from
time to tims by the Spotisor and the Trustee. Such direotion shall bo 1made in accardance with written
exchange guidelines set forth in e Plan Administration Maowal The Trustee shall not be lisbls for any
loss or expense that arises fram a Participant’s exercise or non-exercise of rights under this Seotion 5 over
the aseots in the Participant’s accounts, In the event that the Trustes fails to receivs & proper direction
from the Participant, the agsats shall be mvested in the invesiment option set forth for such purpose on
Schedule C, until the Trustes receives a proper directian,

()  MutualFandy
On the effective date of this Agreamen, in lieu of receiving a printed copy of the prospectus for each

Fidelity Mutval Fund set forth on Schedule C, the Sponsor hereby consents to recsiving such documenis
elecironically. The Sponsor shall access eachprospectus on the intornet after receiving notice from the

Confidential Infennaricn 5
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Trustee that a ourrent version is available online ata website maintained by the Trustee or its affiliate.
Trustee represents that on the effective date of this Agreement, a current version of each such prospectus

is available af Adp:Ayvww fidelity. com/workplacedocuments or such succeasor wabsite as Trustea may
nolify the Sponsor of in writing from time 1o tine. The Sponsor represents that it has accessedfwill
access each such prospectus at Atip:/fwww.fidelity. comiworkplacedociments or such successor website as
Trustee may notify the Sponsor of in writing from time to time as of the effective date of this Agreement,
Trust investments in Mutua) Funds shall be subject to the following limitations:

()] Exe cution of Purchases and Sales

Purchases and saks of Mutual Funds (other than for exohanges) shall be made on the date on which the
Trustes receives from the Administrator In Good Order all information, docwmentation and wire transfer
of funds (f applicabl), necessary to accurately effect such hansactions. Bxchanges of Mutual Funds
shall bz made in accordance with the fund exchange provision set forth in the Plan Administratiion
Manual.

{ii) Yoting

At the timo of mailing of notice of oach annual or special stockholders’ meeting of any Mutual Fund, the
Trustee shall send a copy of the notice and all proxy solicitation materials to the Sponsor representing the
ghares of such Mutual Fund oredited to Partioipant accounts, inchiding Mutual Fund shares held in any
shori-term investment fund for liguidity reserve, togsther with a voling direction form for vetum to the
Trustee or its designes. The Sponsor shall have the right to direct the Trustee as to the manner in which
the Trustee & to vole the shares credited to Participant accounts (both vested and unvested). The Trustee
shall vote the shares as directed by the Sponsor. The Trustee shall not vote shares for which it haa
received no directions from the Sponsor,

During the Participant Recordkeeping Reconciliation Period, the Sponsor shall have the right to direct the
Trustes as to the manner in which the Trustee 5 to vole the shares of the Mumal Punds ia the Trust,
including Mutnal Fund shares held in any short-term investment fund for liguidity seserve. Following
the Patticipant Resordkeeping Reconciliation Period, the Sponsor shall continue to have the right to direst
the Trustee as to the maaner in which the Trusteo is to vote any Mutual Fund shares held in a short-term
investinent fund for tquidity ressrve for a wnitized investment aption. In any event, the Trustee shall not
vote any Mutual Fund shares for which it has received no directions from the Sponsor.

With respect to all rights other than the sight to vete, the Trustes shall follow the directions of the
Sponsar, The Trostee shall have no further duty to solicit directions from Participants or the Spoensor,
Upon request, the Trustee wilk provide Participant level mformation ta the Spansor,

(e) Trustee Powers

Ths Trustes shall have the following powers and authority:

{i) Subject to paragraphs (b} and (c) of this Seotion 5, to sell, exchange, convey,
transfer, or otheriwise dispose of any property held in the Trust, by private contract o at public anetion,
No person dealing with the Trustee shall be bound to aee to the application of the purchase money or
ofher property delivered to the Trustee of to inquire into the validity, expediency, or propristy of any such
sale or other disposition,

{i)) To cause any aecnritios or ofher property held as part of the Trust to be registered

i the Trustes's own name, in the name of ong o more of its nominees, or in the Trustec's account with
the Depository Trust Company of New York and to hold any investments in bearer forrn; provided,

Confidentis} Information 6
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however, that the books and records of the Trustes shall at all times show that all such investments are
part of the Trust,

(fl)  To keep that portion of the Trust in cash or vash balances as the Sponsor or
Administeator tmay, from time to tive, deern o bo in the best interest of the Trust.

(Iv)  To make, execute, acknowledge, and deliver any and all documets of iransfer ar
conveyance and to oarry out the powars herei granted,

{v) To borrow funds from & bank or other financial lending institution which is not
affiliated with the Trustee in order to provide sufficient liquidity to process Plan transacticns in a tinely
Tashion; provided however, that the cost of such bortowing shall be allocated in a reasonabls fashion to
the inveatment fund(s) requiring swch liquidity.

(vi)  Tosettls, compromise, or submit to arbitration any claitns, debts, or damages due
to ar arking from the Trust; to commance or defend lawsuits or legal or administrative proceedings; to
represent the Trust in all lawsuits and legal and administrative hearings; and 1o pay all reasonable costs
and expenses arising from eny such action from the Trust, if not pald by the Sponsor.

(vi)  To employ legal, accounting, ¢lerical, and cther assistanos as may be required in
camying out the provisions of this Agreement and to pay their reasonable expenses and compensation
from the Trust, if ot paid by the Sponser,

(vii)  Subject to paragraphs (b) and (¢} of this Seotion 5, to invest all or any part of the
assets of the Trust in investment contracts and short term investments (inclnding interest bearing accouwns
with the Truatee or money matket mutnal fands advised by affiliates of the Trustes) and in any colleotive
investment trust or group trust, inchiding any collective investment trust o grovp ot nwintained by the
Trustee, which then provides for the pooling of the assets of plans described i Section 401(a) and exomp!
from tax under Section 501(a) of the Code, (or any comparable provisions of any futwre legishtion that
amends, supplements, or supersedes these sections), provided that such collective investment brust or
group trust is exempt from tax under e Code or regulations or rulings issved by the Intermal Revenus
Service. The provizions of the document goveming such collective investment trusts or group trusts, as it
may be amended from time to time, shall govern any Investiment therein and are hereby made a part of
this Trust Agreement.

(ix)  To do all ather acts, although not specifically mentioned herein, as the Trustee
may deem necessary to carry out any of the foregoing powers and the puirposes of the Trust.

Section6 Recordkeeping and Administratlve Services to Be Performed

{a) Ganargl
The Trustee shall pexrform those recordkeeping end administeative functions described in Schedule A-l
attached hereto and as amended from thne to time. These recordkeeping and administrative functions

shall be performed within the framework of the Administrator's directions to the Trustoe, provided in a
form and manner acceptable to the Trustee, regarding the Plan's provisions, guidelines and intespretations.

() Accounts

The Trustee shall keep accurate accounts of all investments, receipts, disbursements, and ather
trangactions hereander, and shall report the valus of the assets held in the Trustas of each Reporting Date.

Confideutial Infonuiation 7
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Within thirty (30) days following each Reporting Date or within sixty (60) days in the case ofa Repotting
Date caused by the resignation or temoval of the Trustee, or the termination of this Agreement, the
Trustee shall file with the Adminisirator a written account setting forih all investments, receipts,
disbursements, and other transactions effeoted by the Trustes between the Reporting Date and the piior
Reporting Date, and setting forth the value of the Trust as of the Roporting Date. Bxcept as otherwise
required under applicabls law vpon the expiration of gix (6) months from the date of filing such aecount
with the Administrator, the Trustee shall have no Uability or further accountability to the Admmistrator
with respect to the propristy of its acts or transactions shown in such account (or any Participant-level
report provided fo a Participant), excopt with respect to such acts or transaciions as to which a weltten
ohjeotion shall have been filed with thy Trustee within such six (6) month period.

{c) Inspection and Andit

Upon the resignation or removal of the Trustes or the termination of this Agreemant, the Trustee shail
provide to the Spongar, at no expense to the Sponsor, in the format regularly provided to the Sponsor, a
statement of each Participants accounts as of the resignation, romoval, or termination, snd the Trusteo
shall provide to the Sponsor or the Plan's new recordkeeper such further records ag may be reasonably
requested, at the Sponsor's capense.

{d) Notice ofPlan Amendment

The Trustee's provision of tha recordkesping and administrative services set forth in this Seotion 6 shall
be conditioned on (1) the Sponsor delivering to the Trustee & copy of eny amendient o the Pian as soon
as administratively feasible following the amendment's adoption and (i) the Adminkstrator praviding the
Trustes, on a timely basls, with all the information the Trustee dooms necessary for it to perforn the
recordkeeping and administrative services st forth herein, and such other information as the Trustee may
reasanably request,

()] Retnrns, Reports and Information

Exoept ns s¢t forth on Schedule A, the Administrator shall be responsible for the preparation and filing of
all remurng, teports, and information required of the Trist or Plan by law. The Trustee ghall provide the
Administeator with such infonuation as the Administrator may reasonably request to make these filings,
The Adminisirator shall also be responsible for imaking any disclosures to Participants required by law,
except such disclosure as may be required under federal or state truth-in-lending laws with regard to
Participant loans, which shall be provided by the Trwsteo or the Administrator, as applicable,

Section’ Compensation and Expenses

Sponsor shall pay to Trustee, within thirty (30) days of receipt of the Trustee’s bifl, the fees for services in
aceordance with Schedule B. Fees for seyvices ave specifically outlined in Scheduls B and are based on
all of the assumptions identified therein. Fees are subject to changs upon Trustes notice to Sponsar,

Altreasonable cxpenses of plan administration ag shown on Schedule B altached hereto, as amended from
time to time, shall be a charge against and paid from the appropriato Partioipants® accounts, except to the
exlent such amounts are pald by the Sponsor in a timely manner,

Any overcharge by the Trustee, or underpayment of fees or expenses by the Sponsor that is the result of

good-faith fee dispute, shall bear interest until paid by the appropriate party with such interest determined
by calewlating the average of the prime rates raported in the Wall Street Joumal from the date of

Conlidential Indbaation f
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overpaymont o underpayment until such comective payment is made by the appropriate pady, Any
vaderpayment of Tees or oxpenses by the Sponsor that is not the subject of a good-faith fee dispute shall
bear interest until paid at the rate of the ksaer of (i) 1%4% per month, or (i) the maximum amount
permitted by law.

All expenses of the Trustes relating directly to the acquistion and dispositlon of Investmenis constitutlag
part of the Trust, all taxes of any kind whatscever that may be levied or assessed under existing or future
laws upon or in respect of the Trust or the income thereof, and any other reasonable expenses of Plan
administration as determined and directed by the Administrator, shall be a charge against and paid from
the appropriate Participants' acoounts.

Bectiond Directlons, Inde ninification and Data Condittons
(a) I12entity of Admiiis fratoy and Sponsor

The Trustee shall be fully protected in relying on (he fact that the Sponsor and the Administrator under
the Plan are the individuals or entities named as sueh above or such other idividuals or persons as the
Sponsor may notify the Trustes In writing,

{d)  Directionsfrom Administraior and Sponsor

Whenever the Adminisicator or Sponsor provides a direction to tho Trustee, the Trustoe shall nof be liable
for any loss or expense arising from the direction if the direction s contained in a writing provided by any
individual whose name has been subimitied (and not withdrawn) in writing to the Trustee by fhe
Administrator or Sponsor, unless it is clear on the dircotion’s face that the actions to be taken under the
direstion would be contrary to the terms of this Agreement. The Trustee may rely without further duty of
inguicy on the authority of any such indivilual to provide direction to the Trustee on behalf of the
Administrator or Sponsor, respectively.

For purposos of this Scction, such direction may also be made via EDT, facsimile or such other electronic
means In accordance with procedures agreed to by the Administeator or Sponsor and the Trugtee and, in
any such case, the Trustee shall be fully protected in relying on such divection ag if it were a ditectlon
made in writing by the Adminktrator ov Sponsor, respectively.

{c) Co-Fiduelary Liability

In any other case, the Trustee shall not be liable for any loss or expense arlsing from any act or omisslon
of any other fiduciary under the Plan, except as required by applicable law.

) Indemnification

To the sxtent permitied by the laws of the Jurisdiction in which the Sponsor is located, the Sponsor shall
indernify the Trustee againgt, and hold the Trustee harmiess from, Losses, that may be incuned by,
imposed upon, or asseried against the Trustee by reason of any olaim, regulatory proceeding, or litigation
arising from any act done or omitted to be done by any individual ot person with respect to the Plan or
Trust, excepting only any and all Losses atising solely from the Tastee's negligence or bad faith,

The Trustes shall indemnify the Sponsor against, and hold the Sponsor haiimless from, any and all Losses
that may be incurred by, imposed upon, or asserted against the Sponsor by renson of any chim, regulatory
proceeding, or litigation arising from Trustoo's nogligence or bad fafth,

Confidentialinfmaton 9
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In addition to 2ny other indemnification provided to Trustee by Sponsor wnder this Agreement and to the
extent permitted by the laws of the jurisdiction in which the Sponsor is loceted, the Sponsor shall
indetanify Trustee against, and hold Trustee harmless from, any and all Losses that may be incurred by,
imposed upon, or asserted apainst Trustee by reason of any chim, regulatory proceeding, or litigation
arking from Sponsor’s faifure to provide, ar delay i providing, information to Trustee necessary to
effectuate the tmnsfer of funds pursuant fo the Auto-Debit service in Seotion 20(h) or any deficiency or
Iack of funds in any account from which Sponsor has divected Trustes to deduct payments under that
geetion.

(e) Drata Conditions

Sponsor represents that alf data and documentation, ine liding employee data and/or particlpant data {the
“Data™) provided to Trustee to bo used in porforming the services under this Agreement shall be provided
in a timely manner, in good condition, correct, complete and submitted in nccordance with Trustee’s
specifications (such specifications to be provided to the Sponsor by the Trustee from time to time) and
guldelines. Trusteo shall be ertitled to rely on the accuracy and completeness of such data end shall have
(1) no liability for inaceuraoies in Data originating from Sponsor, the Sponsor participants or Sponsor’s
third party service providers, (i) no duty to verify such information except where the dala Is clsarly
erroneous on its face, If any data is not aubmitted in accordmwes with those roquirements, or if Trusteo
detects errors or omissions in the data submitted, Trustes shall promptly siotify Sponsor and rehun such
data to Sponsor for correction and madification unless (i) Sponsor and Tcustoe agres, in writing, that
Trustee is to make cofrections or modifications to the data for an additional fee, or (if) the Sponsor will
provide prompt direction as necessary to correct any errors or omissions in the Data, For pwposes of
fliese requirements and except to the extant guch treatment wonld be inconsistent with applicable law,
Trustee may treat scanned eleotronio copies of paper records as the official records.

n ExclusionofDamages
Neither party shall be liable to the other patty for any Indirect, special, consequential or punitive damages,

inctading, but not limited to, loss of business or logs of profits, rogardlcss of the form of action, which
may arise from the performance, nonperformance, defank or other breach of this Agreement,

Section? ResignationorRemoval of Tyustee and Termination
{a)  Resignationand Removal

The Trustee may resign at any time in accondance with the notice provisions set forth below. The
Sponsot may remave the Tristes at any tinie in accordanes with the notice provisions set forth below.

()  Termination
This Agrearnent may be terminated in fitll, or with respect to only a portion of the Plan (i.e., a “partizl
deconversion') at any time by the Spansor wpon prior written notice to the Trustee in ascordance with the
notice provisions set forth below.

() Notice Peviod
In the event either parly desires to tenminate this Agreement or any Services heraunder, the patty shall

provide at least one hundred and eighty (180} days prior written notlce of the terinination date to the other
party; provided, however, that the receiving party may agree, in wriling, 1o a shorter notice period.
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(d)  Transition Asslatance

in the event of termination of thiz Agreement, if' requested by Spensor, the Trustee shall assist the
Sponsor in developing a plan for the orderly transition of the Plan data, cash and assets then constituting
the Trust and services provided by the Trustee herounder to the Sponsor or its designes. The Trustee shall
provide suoch aasitance for a peciod not extending beyond sixty (60) days fiom the termination dats of
this Agreement. The Tristee shall provide to the Sponsor, or to any person designated by the Sponsar, at
a mutually agreeable time, one file of the Plan data prepared and maintained by the Tiustee in the
ordinary course of business, in ths Trustee’s format. The Trustee way provide othar or additional
tranzition assistance es mutvally determined for additional fees, which shall be due and payable by the
Spongor prior to any termination of this Agreemsnt,

® Failure to Appolut Successor

If, by the termination date, the Sponsor has not notified the Trustee in writing a5 to the individual or entlty
1o which the asscts and cash are to be {ransferrod and delivered, the Trustes may bring an appropriatc
action or proceeding for leave, to deposit the assels and cash, with a court of competant jurisdiction. The
Trustee shal be reimbursed by the Sponsor for all costs and expensas of any such action or proceeding
mcliding, withowt Ernitation, reasonable attorneys' fees and dishurgements,

Sectionld  Successor Trastee

{") Appoiniment

If the office of Trustee becomes vacant for any reason, the Sponsor may in writing appoint a successor
trustes ynder this Agveement, The successor trustee shall have all of the rights, powers, privileges,
obligations, duties, liabilities, and inmxinities granted to the Trustee under this Agresmont. The
suecessor trustes and predecessar trustee shall not be liable for the acts or omissions of the other with
respect to the Trast.

(b) Acceptance

As of tho dato the successor tsusfee accepls its appoiniment under this Agreement, title to and possession
of the Trust assets shall imunediatsly vest in the succossor frustee without any further action on the part of
the predecessor trustes, excopt as may be required ko evidence such trans¥ion. The predecessor trustes
shall execute all instruments and do all acts that may be reasonably necessary and requested in writing by
the Sponsor or the successor trustas to vesttitls to all Trust assets in the successor trustee or te deliver all
Trust assets to the successor trusteo.

{0) Corporate Action
Any successor to the Trustes or successor trasies, enther thiough sals or transfer of the business or trust
department of the Trustee or successor trustee, or through reoiganization, consolidation, or nmerger, or any
similar transaction of either the Trustee or successor trustee, shall, upon consummation of the transaction,
become the successor trusiee under this Apreement.
Section11  Resignation, Removal, and Termination Nofices

All notices of resignation, removal, or termination under this Aprecinent mast be in writing and mailed to
the party to which the notice & being given by certified or registered mail, retum recsipt requested, to the
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addresses listed on Schedule A or to such other addcesses as the partics have notificd each other of in the
foregoing manner,

Section12  DPuration

This Trust shall continve in effect without limit as to time, subject, however, to the provisions of this
Agreomentrelating to amendment, modification, and termination thereof.

Sectionl3d  Amendment or Modification

Except as specifically provided otherwise in this Agreement, this Agreenent may be amended o
modified at any fime and from time to time only by an instrument executed by both the Sponsor and the
Trostes, The individuals authorized to sign snch imstrymenits on behalf of the Sponsor shall be those
authorized by the Sponsor in Schedule A, Spansor remaing responsible for providing Trustee with timely
wiitten wpdates of any changes to the names of individuels from whoin Trustes is to seek direction on
behalf of the Spousor coneistent with these pracedures. Notwithstanding any other provision of this
Agreeneit to the contrary, in the event Trustee proposes changes that would affect the servicing of the
Plar{s) and conslitute a change (o the torms of (hia Agreament or any then-existing directions documents
in offeot (ncluding, if applicable, the Plan Adminisiration Manua), the following process shall apply.
Trustee will provide a detailed written desctiption of such changes prior to implementing same. Such
description will inform the Sponsor of ils right to affirmatively rejeot any or all such proposed changes
upon written notice back to Trustee. Sponsor will be permitted no less than 30 days to object to any
change described in such notice. Where the Sponsor notifics Trustee within such period of #3 chaice o
opt out, the change will not be implemented and this Agreement and then-cument directions documents
shall retmain unaffected. In the event the Sponsor docs not opt out within such period by providing written
notice of its objection to Trustee, the change will be () deamed to have been approved by the Spomsor,
and (i) implmented by the Trustes, and the detailed written desoription initially provided by the Trustes
shall be deemed to constitte the Sponsor’s direction to Trustoe {and, to the extent applicable for a
pasticular change, direction to Trustee’s affillates) on the matter In this process, Sponsor refains all
discretionary confrol with respect to the administeation of the Plan(s) and the investment of all Plan assets
covered by this Agresment, Sponsor remains responaible for (1) ensuring the Plan's operation (as proposed
10 be revised by any such notice from Twstes) is in accordancs with the Plan document by either
determining that the change is mot inconsistent with the Plan's terms or amending the Plan, within
permitted remedial amendment periods if applicable, in order to avoid any such incobsistency, and (if)
notifying Participanis and other affeoted pattiss of any changes (exvept where Trustee as explicitly
ai‘eed hereunder to provide such notifications), Trustee will not be yequired to acquire and review any
Pian docwinent or amendment with respeot to each change. Trustee acknowledges and agrees that the
"opt out" appreach as desoribed above shall not be used for changes to the investment line-up of the
Plai(g), material changes to the fee sohedule(s), or changes to the gencral legal standards of cave set forth
in this Agreement, as any such modifications will continug to require a document executed by the
Eponsor and, in some cases, the Trustes,

Sectlon14  Electronic Services

(8)  The Tnstee may provide commiunications and Electronic Services via electronic media,
inchiding, but not limited to NetBenefits®, eWorkplace®and Pidelity Plan Sponsor WebStation®. The
Sponsor agrees 1o use such Eleotronie Services only in the course of reasonable admistration of or
participation i the Plan and to keep confidential and not alter, publish, copy, broadcast, retransinit,
reproduce, frame-in, Jink to, commereially axploit or otherwise redisseminate the Blootronic Services,
any contant agsociated therewith, or any partion thereof (inoluding, without limitation, any trademarks
and service marks associated thevewith), without the written consent of the Trustes, Notwillistanding the
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foregoing, the Trustee acknowledges that certain Blsctronis Ssrvices may, by their naturs, be intended for
non-commercial, personal use by Plan Partlelpants or their beneficlaries, with raspect to their
participation in the Plan, or for their other retirement or employee benefit planning purposes, and csrtain
content may be intended or permitted to be modified by the Sponsor in connection with the administration
of the Plan. In such cases, the Trustes will notify the Sponsor of such faot, and any mquirgments o
guidelines assoolated with siich wsage or madification no hter than the time of initlal delivery of such
Blecironic Services. To the extent permission Is granted to make Elecivonic Services avaibblke to
administrative personnel designated by the Sponsor, it shalf be the responsibility of the Sponsor to keep
the Trustee informed of which the Sponsor personnel are awthorized to have such access. Bxcept to the
extent othorwise specifically agreed by tho parties, the Trustes reserves the right, upon notice when
reagonably feasiblo, to modify or discontinue Electronic Servioes, or any portion thereof, at any time.

(b)  Without limlting the responsibilities of the Trustee or the xights of the Sponsor stated
elsewhere in this Agreement, Eleotronio Services shall be provided to the Sponsor without acceptance of
logal liability related to or arising out of the elsetronlc natwre of the delivery or provisin of such
Services. To the extent that any Electronic Services wtilize Infernet servicos to transport data or
communications, the Trustee will take, and the Sponsor agrees to foliow, reasonabls secwily precautions,
however, the Trustee dischaims any Hability for interception of any such data or communications. The
Trustoe reserves the right not to accept data or cormmunioations transmitted elsotronically or via efectronic
media by the Spongor or & third parly if it determines that the method of delivery does not provide
adequate data security, or if & & not administratively feasible for the Tiustes to use the dam seourity
provided. The Trustee shall not bo esponsible for, and makes no warmanties regarding aceess, speed or
availability of Intemet or network services, or any other service required for electronic communication,
not does the Trustee make any implied warrantles of merhontability, fitmess for a partioulr purpose, or
non-infringement. The Trustoe shall not be responsible for any loss or damage ralated to or resulting
from any clhanges of modifications to the Electronic Satvices made in violation of this Agreement.

(¢)  The Sponsor acknowledges that certain web sites through which the Rleotronio Seryices
are accessed may be protected by passwords or require 4 login and the Sponsor agrees that neither the
Sponsor nor, where applicable, Plan Participants, will obtain or attempt to obtain wnauthorlzed access to
such Services or 10 any other protected materials or information, through any means not itentionally
made available by the Trustee for the specific wse of the Sponsor. To the extent that a permonal
identification number (PN} is necessary for sceoss to the Electronic Services, the Sponsor and/or its Plan
Partioipants, as the case may be, ate sokly responsible for all activities that eceur in connection with such
PINs.

Section15  Asgignment

This Agreement, and any of its rights and obligations hereunder, may not be assigned by any party
wihout the prior wrillen consent of the other panty(ies), and such consent may be withhe K in any party’s
sole discretion. Notwithstanding the forsgoing, Trustee may assign this Agreement in whele or in part,
and any of its rights and obligations hereunder, to a subsidiary or affiliate of Trustee without consent of
the Sponsor. All provisions in this Agreement shall extend to and be binding upon the parties hereto and
their vespactive successors and permitted assigns.

Section16  Proprietary Materia
All Plan and Participant data and Content provided by the Sponsor to the Trustee for the provision of

services contemplated herein shall reniain the property of the Sponsor. Trustee, its vendors and assignees
shall retain title to any systems, methods, keow-how and materials used in providing the services
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contemplated herein (including without limitation hardware, software and other procedures and methods,
dacuntents or seripls whether written or elsetronic) (collectively, “Trustee and Third Party Infellectual
Property”). Sponsor acknowledges that any such Trustee and Third Party Inteliectual Property developed
or used by Trustes, its vendors or assignees in providing the services {s the proprietary and confidential
property of the respective party.

Section¥7  Force Majeure

No party shall be desmed in default of this Agreement to the extent that any dely or filure in
performance of its obligation(s) resukts, without its fauk or nogligence, from any cause boyoid its
reasonable control, such as acts of God, acts of civil or miliary authority, acts of terrorism, whether
actual or throatened, quaranlines, embargoes, epidemics, war, riote, insurrcetions, fires, explosions,
eartikuakes, floods, unusually severe weather conditions, power outages or sirilkes, This clause shall not
excuss any of the parties to the Agreement from any liability which resalts from faiture to have in place
reasonable disasier recovery and safeguarding plans adequate for protection of all data sach of the parties
1o the Agreement are responsibls for maintaining for the Plan.

Seetion18  Confidentiality; Safeguarding of Data
{a) Confidential Infarmation

In connection with this Agreement, sach of the parties has disclosed and may continue to disclose to the
other party information that relates to the disclosing party’s business operations, financial condition,
employees, formor employees, cligibk: depondents and benefioiaries of such employces and fonmer
einployees, customers, business asmsociates, products, services or technical knowledge, Bxcept as
otherwise speoifically agroed in writing by the parties, Trustes and Sponsor ¢achagree that from and after
the Effective Date () all information commnnicated to it before or after the Effective Dats by the other
and identified as confidential or propristacy, (i) all infonmation identified ag canfidential or proptietaty to
which 1t has acoess in connection with the servives, whether such aocess was before or after the Effective
Date, (ili) all information conununicated to it that reasconably should have been understood by the
receiving parly to be proprictary and confidential to the disclosing party including without limitation
technioal, trade secret or business information, finanolal infortnation, business or marketing sivategies or
plans, prodvot development or eustamer information, and (iv) the terms and conditions of this Agresmant
(collzotively, the “Confidential Information”} will be nsed anly in accordance with this A greement.

{t)  Ownershipofinformation/Safeguarding Information

Each party's Confidential Information will romain the property of that party except as otherwise expressly
provided In this Agreement. Each pary will use at least the same degree of oan to snfeguard and to
pravent disclosing fo thied parties the Confidsntial Information of the ather as # employs to avoid
unauthorized disclosure or publication of its own information (or information of its customers) of a
similar nature, and i any event, no less than reasonable care. Bach parly may vse and disclose relevent
aspeots of the other party’s Confidential Information to its employees, affiliates, subcontractors and
agents o the extent such disclosare is reasonably neecssary for the perfornance of its obligations under
this Agroement or the enforcement of its rights under this Agreement; provided, however, that the
disclosing party shall ensure that such parties agree to be bound by confidentiality provisions at least as
restictive as those set forth in this section; and provided further, however, that in no event shall Sponsor
disclose such Confidential Information to direct competitors of the Trustee. Each party will be
sesponsible for any improper disclosure of Confidential Information by such party’s caployees, affiliates,
subcentractors or agents. Neither party will (i) make any use or coplos of the Confidential Information of
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the other except as contemplated by this Agreement, or (if) sell, assign, lsase o otherwlse commercially
exploit the Confidential Information (or any derivative works thereof) of the other patty. Neither party
will withhold the Confidential Information of the other party (incloding in the case of the Sponsor, the
Permonal Data) or refuse for any reason (nolnding due to the other party’s actual or allsged breach of this
Agreement) to promptly retarn to the other party its Confidential Information (including coples thereof) if
requostedto do so.

] Return of Information

Upn expivation or any termination of this Agrsement and complation of a party's obligations under this
Agreemenf, each party will return or destroy, as the owner may direct, all documentaBon in any madium
that contains or refers to the other party's Confidential Information; however, each patty may retain
eoples of Confidential Information of the other party solly to the extent required for compliance with
applicable professional standards and applicabl law.

(a9}  Excspilonsteo Confldential Freatment

Seclions 18(a), (&) and (¢) shall not apply to any particulat information that either party can demonstrate
(i) was, at the time of discloswre to it () akeady known to the receiving party (and not subject to a pro-
¢xisling confidentiality agreement) or (b) poblicly known; (i) after discloswre to it, becomes publicly
known threugh no fault of the receiving party; (ill) was received after disolosure to it from a third party
who did not indioate that the information was to be treated as confidential in connection with the
disclogure ot (i¥) was indepondently doveloped by the receiving party without use of the Confidential
Information of the disclosing party, In addition, e party will not be considered to have breached its
obligations wnder this section for disclosing Confidential Information of the other paity fo the extent
required to satiefy any valkl subpoena, cout order, litigation or regulatory request, or any other legal
requirernent of 4 competent govermnental authority, provided that following receipt of any such request,
or making a deforminalion that disclosure & legally required, and to the extent that it may legally do so,
suich party advises the other parly prior ¢ making such disclosure in onder that the other party may abject
to such disclosure, take action to ensure confidential treatment of the Confidential Infonmation, or take
such other action a8 & considars appropriate to protect the Confidentind Information. In addition, Trustee
will not be considered to have breached its cbligations vnder this section for using or disclosing
Confidential Information to the extent Trustce or an affiliate of the Trustee is specifically authorized by
an individual to use that individual's personal information (inoluding plan-related and acccunt-related
infonmation applicable to that individual) in connection with any other Trustee products or services.

(e) No Duty to DMsclose

Nothing contained in this scction wilt bs construed as obligating a patty to disclose its Confidential
Information to the other party, or as granting to or conferring on a party, expressly or irpliedly, any
rights or licenss to the Confidantizl Information of the other patty provided that Trustee shall be sxoused
from its obligations to perform hereunder to the extent Sponsor fails to provids any such information as is
reascnably necessary for Trustee to performthe services and otherwise meet its obligations hersunder.

() PersonalData

In order to fulfill its oblipations wndsr this Agreement, Trustee may receive jn oonnection with this
Agreement or the services provided hercundor personal data, including compensation, benefits, tax,
maritel/family status and other gimilar information about partivipants (Personal Daw™). Trugtes
acknowledges that it is receiving Personal Data only in conncction with the performance of the services
and Trustee will nol use or disclose Personal Data without the permission of the Sponsor for any purpose
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other than as permilted in this Agreement and In fulfilling its obligations under this Agrecment, unloss
disclosure is required or permitted under this Agreement or by applicable law. With respect to Personal
Data it teceives under this Agreement, Trustes agrees to (i) safeguard Personal Data in accordancs with
its privacy policy, and (il) exercise at Jeast the same standard of oare in safeguarding such Pertonal Data
that i vses to protect the personal data of ¥s own employees. Notwithstaading the foregoing, Sponsor
may monitor Trustes’s interaotions with partiofpants, and Sponsor authorizes Trustee to parmit thind-party
prospects of the Trustes to monitor Participants’ interactions for the purpose of evalating Trustee's
sorvices. Nothing in this Agreement shall affect in any way other product or service amangements
entered into separately by Trustee or its affiliates and the Sponsor and/or parliolpants.

(%) Foreign DataProtection Laws

Sponsor is responsible for any snd all activitiss necessary to ensure compliance with applicable laws
regarding data protection outside of the United States and for snsuring that the transfer of Persenal Data
1o Trustee is in compliance with such laws. Sponsor will not transfer any Pemonal Data to Trustes unless
Sponsor has satisfied snch laws, such as through the wse of consents. Trustee will be entitled to presume
that, unkess notified to the contrary by Sponsor, activities necessary to ensure compliance with such laws
have been satisfied by Sponsor with respect to all Pexsonal Data furnished to Trustee hereunder. Trustes
will have no obligation to process any Personal Data if Trustee iz on notice that compliance with such
laws has not baen met.

Section1?  Resolution of Disputes
(a)  Informal Dispute: Resolution

In the event that theve i a dispute, claim, question or difference arising out of or relating to this
Aprearment or any alleged breach herzof a “Dispute™) (cxoopl to the extent such Dispute is covered by
Section 19(c) hereof), prior to the inktiation of any action in 4 court of law, the parties will use reasonablo
efforis 1o settle such Dispute, Durlng the course of such discussions, all reasonable requests made by one
party to another for non-privileged mformation, reasonably refated to the Dispute, will be honored in
order that each of the parties may be fully apprised of the other’s position, The specific format for sweh
discussions will be left to the diseretion of the parties, but may include the preparation of 2gresd-upon
statements of facl or written statements of pogition,

(b)  Non-Binding Mediation

Except ag expressly provided otherwise in this Agreement, if the parties do not reach a solution pursuant
to the provisions of Section 19(s)} within a period of twenty (20) business days, then upon written notice
by a party to the othet party, the parties will atlempt i good faith to resolve the Dispnte by non-binding
mediation, Fonnal proceedings for the resohition of @ Dispute may not be conunsnced until the earlier of

(i) the good-faith detenminalion by the approprigte senior execulives of each party that amicable
resolution through continued negoimtion of the matter does not appear likely; or (i} thirty (30) days
following the date that the Dispute was first referved to the mediator.

{c} Exceptions to Dispute ResolutionProcedure

The provisions of this Section 19 will not be constined to prevent a party from (i) seeking a temporaty
restraining arder or injunctive or other equitabls relief with respect to a breach (or attempted or threatened
breach) of this Agreenent by the other party, or (i) making any claim or assorting any defense i
litigation ot other formal proceedings to the extent necessary (A) to avold the explratlon of any applicable
limitations period, (B) to preserve a superior position with respect to other oreditors, or {C) in the case of

Con fdentiat Information 16




NE-18-"91 10-2R FRM-_ (10} HARRNR FIRF o53-851-9806 T-027 POO17/0033 F-070

DocuSign Envelope ID: 75C86F54-DG03-4E71-B016-99FEB374EAET7

ola;ms involving third parties, to allow for an expeditious and erderly presentation of a party's olaims or
defenses,

Rectlon20  General

{a) Performance by Tins ¢ee, its Agents or Afflliates

The Sponsor acknowledges and authorizes that the services to be provided under this Agreement shall be
provided by the Trustes, its agenis or affiliates, inoluding but not limited to FIYOC, FBSLLC, or the
successor to any of them, and thal certain of such services may be provided pursuant to one or more
scparale contractualagreements or refationships.

{h) Entire Agrecnent

This Agreement, together with the schedules, referenced herein, contains all of the terms agresd upon
between the parties with respect to the subject matter bereof. This Agreement supersedes nny and all
other agreements, written or oral, made by the partics with respect to the services.

) Walver

No waiver by either party of any failue or refusal to comply with an obligation hereunder shall be
deemed a walver of (1) any othet obligation hereunder or (2) any subsequent failre or refusal to comply
with any other obfigation hercunder.

{d) Successors and Assigns

The stipulations in this Agreement ghall inare to the benefit of, and shall bind, the successors and assigns
of the respective parties,

(e) Partial Invalidity

If any term or provision of fhis Agresment or the application thereof to any person or circumstances shall,
to any ¢xtent, be invali¢ or unenforceable, the remainder of this Apresment, or the application of such
tenm or provision to persons or clroumstances other than those as fo which &t & held fwvalid or
unenforesable, shall not be affected thereby, and each termand provision of this Agreement shall be valid
and enforeeable to the fullest extent permitted by law.

(i Section Headings

The headings of the various sections and subscctions of this Agreement have been inserted only for the
puposcs of convenionce and are not part of (his Agreement and slll not be desmed in any inanner to
medify, explin, expand or vestrict any of the pravisions of this Apreement.

(@  Communications
U} Content
The Sponsor shali provide all information recuested by the Trustee fo help it prepave Participant

communications necessary to allow the Trusice to meet 5 obligations onder this Ageement. The
Sponsor yepresents that Pacticipant communications prepared by Sponsor will inclwe information
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required by appliceble regulations. The Trustee shall bave no responsibility or liabitity for any Losses
resulting from the wse of mformation provided by or from oommunications prepared by the Sponsor,

(i)  Delivery

Tha Sporigor agress to furnish the communications to Participants in the manner &8s deermined vader
applicable Jaw,

(h) Auto=Debit

Notwithstanding anything herein to the contrary, Sponsor hereby directs Trustes to reguest ang receive
paymenls in conneotion with contributions and other payments mads to the Plas through the ACH via an
electronic fands transfer from Sponsor’s bank account as the Sponsor shall direet Trustee in writing,
Sponsor agrees that it shall be solsly respangible for assuting that Trustee is in receipt of the information
necessary to effectuate the transfer of funds pursuant to this paragraph and that the bank account
desotibed undes this paragraph or any subsequent directions to the Trustce contains sufficient funds to
satisfy Trustee’s ACH request. Fimds recoived via an electronic funds fransfer will be oredited to
Participant’s accounts the day they amre received by Trustes, if received prior to the close of the NYSE's
business day.

(] Survival

The Trustee’s and Sponsor's respective obligations under thls Agresment which by their nature would
continue beyond the termination of this Agreemsnt, inoluding but not lmited to thess confained in
Sections and subsections entitled “Indeminification” and “Confidentiality; Safeguarding of Data”, shall
survive any termination offhe Agreement,

1)) Duty to Mitigato Damagcs

Each party has a duty to mitigate the damages that wonld otherwise be recoverable from the other party
pursuant to this Agreament by taking approprizte, commercizally reasonable actions to reduce or limil the
amount of suoh danmages.

{k)  SponserAwuthorization

Sponsor inderetands, acknowledges and agrecs that, () Trustee uiilizes omnbus accounts at unaffifiated
bankes for monsy movement ito and out of investment oplions i defined contribntion plans, anrd (if)
Trustoo acts as agent for the Plan with reaptot to such accounts and genemlly invests the funds awaiting
settlement of transactions or clearance of disbursements in short-term nvestments.

Sponsor hereby anihorizes Trustee, in aceordancs with the foregoing process, to () commingle finds in
transit to of from the Plan with other plang' funds for transaction accounts, (ii) invest overnight emnibus
transaction account bakinees in shori-term investinents, {ill) use float eamings to pay bank fees and make
other required adjustments, and (iv) retein net fioat camings atributable to the Plan, Trustee shall be
responsible for paying any bank fees that ars not covered by earnings generated by the emnibug accounts.

Far purposes of the foregoing, net float eamnings shall be determined by subtracting from gross float

samings any fees charged by the banks in connection with such accounts. Gross float earmnings will also
be subject to adjustments avising in connection with an oninibus lrading process,
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Neither the Sponsor nor the Plan shall be liable for any diminution in the vakie of such overnight
investiments, Provided that the Sponsor has provided timely finding, neither the Sponsor ner the Plan
shall be responsibls for any faibmre 1o seith or clear from such omnibus accounts any proper or timely
trade or disbursement if suoh failie results from a decrease in the value, or tamporary haccessibility of
fimds atiributable to either the wse of & specific bank or the overnight Investment of balnees from such
aocounts.

(1) Changes to the Original Agreemant

This Agreement has bean prepared and exacuted by the Trustee i antiolpation of counteraignature by the
Sponsor, without any further negotlation or changes. Any changes made to this Agreement by the
Sponsor, other than execution by the Sponsor, shall render the entie Agvosmont il and void,

Seclon2l  Governing Law
(2) Massachusetts Law Controls

This Agreement is buing made in the Commonwealth of Massachusetts, and the Trust shall be
administered as 8 Massachusets trust. The validity, interpretation, and petformance of this Agreement
will be govemed and consinied in accardance with the laws of the furisdiction in which the Sponsor is
located, sxcept with respect to trustee functions which shall be governed by the banking faws of the
Commonwealth of Massachusetts or as othsrwise suparseded by faderal law,

] Trust Agreement Conérols

The Trustee is not a party to the Plan, and in the event of any conflict batween the provisions of the Plan
arcl the provisions of this Agreement, the provisions of this Agreement shall control,

Section22  Flan Qualification

The Sponsor hereby represents (hat the Plan is intended to meet the requirements of the Code applicable
to governmental eligible 457(b) plans and the Trust established heceundor is intended to be tax-exempt
under section 501(a) of the Code.

The Spanser has the sole responzibility for ensuring the Plan’s status as an eligible 457(b) governmental
plan and full compliance with the applicabls requiraments of the Code, even if the Sponsor previously
used Fidelity's sample governmental 457(b) Plan, The Spousor shall take apprapriate actions to request
from the IRS, as and when required, an opinion letter, private letter 1uling, and/or determination letter and
make such reasonable chatges to the Plan document and operations as are required by the IRS to obtain
or maintain the Plan’s stetus. If the Plan ocases to most the Code requirements applicable to Code section
457(b) plans, the Sponsor shall notify the Trustee as promptly rs is reasonable.

IN WITNESS WHEREOF, the parties heréto have caused this Agreement to bo executed by
thelr duly authorized signatorics as of the day and year fist above written. By signing below, the
undersigned represent that they are anthorized o cxecnte this Agreement on behalf of the respective
patties. Each party may rely without duty of inguivy on the foregoing representation.

SPFONSOR FIDELITY MANAGEMENT TRUST
COMPANY
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N/D\/

Aulbetjz6d” Signatory £~
Name: Depowis  Degrd
Titte: _Fr 28 Crpef
Date:_&/49 [ 202\

Coufidential Tnfommtion

253-851-8608

BecuSigned by:
Eowm) duan

FMTC Authorized Signatory

roquemore, duane

By:

Name:

Title: Director, CSM Team Leader
7/19/2021 | 7:25 PM EDT

Date: o
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Schedule A - Plan-Specific Information (include scparate Schedule A for each Plan covered by the
Agrecment)

Sponsor Information ("Sponsor™)

Sponsor Nawe: 150 ce Covarry Fize Disrerns 5

Address: 10227 BUIACICH Bp Nud (6 HARBLA wA 18332
Telephone number; 263~ @61~ B

Faxuumber: 26% B8 « ¢4 &b

BIN: 9|~ )22 £138

Admibistrator:

Plan Information {""Flan")
Internal Rovenue Code section 457(b) Plan Name:

Fidelity Plan Number;
Ptan (Fiscal) YearEnd:

Directing Partles Information. Changes to the Directing Patties information set forth below shall be
made & writing by the Sponser or through such other means as may bs aceeptable to Trustee from time to
time in its sole discretion,

Sponsor. The following individuals may provide directions 1o Trnstes on behalf of the Sponsor as of the
Effective Date, and Trustee wifl be fully protected in relying on instructions from theso individuals. Itis
the Sponsot's reaponsibility to immediately inform The Trusiee in wriing of all changoes to this list and
Trustee may rely upan this information until Sponsor delivers to Trustss written notice of the termiation
of authorlty of a designated individual. Where more than one individual i listed below, only one such
indfvidual nzed provids any direction. Additionally, for purposes of providing divections via Plan Sponsor
Webstation® ("PSW") ar such othor eleotronic means as ngreed to botween the Sponsor and Trustee, each
of the individuals whose namos are sot forth herein may delegate their authority via complotion of a PSW
access form lo other individuals who way provide dircetion on behalf of the Sponsor,

ContactName: D6 p2p3186 Do pd
Tith: FIRE CHIGT
Tolephoe Number; 2 63 - @9y -2t

Bmail Address: A0 &renmi) Sishmrbar Frre . e ey
ConfactNaine: a3 Cid LAM G LoD

Title: AYSISITANT CHICF
Telephone Number: 283 -~ ¢u6) - 3111
Ewail Address: | an&)l oL &7 ypeada A \shm horfire. o oy

Contact Nans:
Title:
Telephone Number:
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Email Address:
[Add additional names as needed)

[optiomal and if used, ensure that Schaduls D) is attachad] Thivd Party Administrator,

The Sponscr has hired the following entity to serve as the third party adminstrater {*T A™) for the Plan,
[tis the Sponsor’ responsiblity to immediately inform the Trustee in writing of any changes tothe TPA
agg Trustee may 1ely upon this information until Sponsor delivers to Trustes writtennotice of any
ohanges.

Name of TPA Fmn;
Address:
Conlact Name:
Telsphons Number:

The following individuals may provide directions to Trvstee on behalf of the TPA as of the Effective Date,
and Trustee will bs fully protected in relying on instructions from these individuals, It is the Sponsor's
responsibility to immeadiately inform Trustee In writing of changes to the TPA s status. It i the

TPA’s snnd Sponsor’s responsibility to tmmedintely inform Trustec in writing of all changes to this st and
Trustet may roly wpon this information until Sponsor or the TPA delivers 1o Trustee wiitien notics of tha
terminiation of authority of a desigvated individual.

ContantNarme:

Title:

Telephone Number:
{Add additional names asneeded]
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SCHEDULE A-1 AdminlsirativeServices

ADMINISTRATION
(s)  Establishment and maintenance of Pactioipant account and election percentagoes.
()  Maintenance of the Plan investment options set forth on Schedude C.
) Maintenance of the money classifications getforth in the Plan Administration Manual.
()  The Trustee will provide the recordkeoping and adminisirative services set forth on this
Schedule A-1 or as otherwizse agreed to I writing {or by means of 2 sepwe ekotronie

medinm) between Sponsor and Tiuske. Tho Trvstes may unilaterally add or enhance
services, provided thers is no impaoct on the fees set forth in Scheduls B.

PARTICIPANT SERVICES

(#)  Parilcipant service representatives ate available each Busingss Day to provide toll fiee
telephone service for Participant inquiries and transactions.

(b Participants have virtually 24 hour account inquiry capabilities theough the automated
voice rosponse system, Through om-line acconnt access via the worldwide wob,
Participants also have virtually 24 hour transaction capabilities.

© For securily purposes, all ¢alk are secorded. In addition, several levels of secwity are
available inolnding the verification of a PIN or such other personal identifior as may be
agreed to from time totime by the Sponsor and the Trustee.

(d)  Tho following servives are available via the telephone or such other electronic means as
may be agreed upont from time to time by the Sponsor and the Trustee:

{i) Process Particqmnt enrollments, in acoordance with procedures set forth in
the Plan Administration Manual,

(i)  Provide Plan investment option information.

(i)  Provide and maintain information and explanations about Plan provisions.

(iv)  Respond torequests for fiterature,

(v)  Allow Participants to change their contribution election petcentage(s) and
establish/change catehi-up contributions, if applicable. Provide updates via
EDT fior the Spousor to apply ta its payrolls aceordingly,

{vy  Process exchanges (transfers) botween investmant options on a daily bas, in
accordance with the procedures set forth in the Plan Administration Manual.

{8 Process in-sevvice withdrawals and full distributions as directed by the Sponsor, in
accordauce with the Plan Administration Manua),
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PLANACCOUNTING
(@) Process consolidated payroll contributions according to the Sponsor’s payroll frequency
via EDT or Fidelity Plan Spomsor Webstation®. The data format will be provided by
Trnetee.

{t)  Maintain and update amployes data necessary to support Plan administration. The data
will be submitted according to payroll frequency.

(&  Provide daly Plan and Participant level accounting for a1l Plan investment options,

(4}  Provide daily Plan and Participant level accounting for all money chssificatious for the
Pan.

(€  Audit and reconcile the Plan and Particpant accounts daily.

1] Reconclle and process Participam withdrawal requests and distributions as approved and
direoted by the Sponsor. All requests are paid based on the current market wakies of
Partlcipants' accounts, not advanced or estimated values, A distribution report will
accompanyeach check.

(8)  Maintain and process changes lo Pavticipants’ deferral percemiage and prospective and
existing invastment inix ¢lections or Fidelity Plan Sponsor Webstation®.

PARTICIFANT REPORTING

{a}  Provids confimation to Patticipants of all Parilbipant initiated transactions either online
ot via the mail, Online confinms are generated upon submission of a transaction and mail
confitms arg available by mall within three to five calendar days of the transaction.

{b)  Provide Partiipant statements in accordance with the procedures set forth n the Plan
Administration Manual,

{e) Provide Participants with vequired Code Section 402(f) notification for disteloutions from
the Plan. This notice advises Participants of the tax consequences of their Pln
distributions.

PLANREPORTING

Provide a monthly teial balance repont presenting all money clagses and investments. This report is based
on the market value as of the last businoss day of the month, The report will be delivered ot lafer than
twenty (20) calendar days after the end of each month i the absence of unusnal ciroumstanoes,

GOVERNMENT REFORTING

Process year-ai tax reports for Partioipants.

OTHER

{a) Transfers and Rollovers
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Process requests for transfers and/or rollovers of Fidefity account balances to and from other investment
optinns and/ot providers for the Plan,

(b)  Qualified Domestic Relations Ovder Processing

‘The Trvgtee will provide Qualified Domestic Relations Order support by snpplying interested patties with
plan and benefit information, suspending payments wpon notification that a domestic relations order has
been submitted, and exeouting all administrative aotion required by that order after it hag baen qualified
by the Administrator.

{c) Prospectos Dalivery

Updated prospectuses and semiannual shareholder reporis for Mutual Funds will be mailad ar mads
electronically available to the Spomsor. Participants will receive prospectuses sither sleotronically or in
paper form npon request or when making aninitial investment in a Mulual Pund,

(9  FidelityPlan Sponsor Webstation®

The Fidelity Participant Recordkeeping System ia available on-ling to the Sponsor via the Fidelity Plan
Sponsor Webstation®, PSW® s a graphica), Windows-based application that provides current plan and
Participant-level information, inchiding indicative data, account baknees, activily aud history. The
Sponsor agrees that PSW® access will not be granted to third partics without the prior consent of the
Trustee,

(&)  Change of Address

The Trustee shall allow Pariivipants to make address ¢changes via Fidelity’s toll-free telephone service as
directed by the Sponsor and decumentedin the Plan Administration Manual,
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SCHEDULE B~ Fee Schedule

Annval Participant Fee: $24 per Participant® annvally, billed and payable
by the Participant quarietly.

Mihitrium Required Distribution: 525.00 per Participant per MRD Withdrawal
WAIVED

In-Service Withdrawals; $25.00 per withdrawal. WAIVED

Ovemight Mailing Fee: $25.00 par transaction

Fidelity Plan Sponsor Webstation®: NONE

The Trustee shall not be responsible for any
hardware, eofwvare or connection, or any other
chatges in conneetion with this service,

Return of Excess Coniribution Fee: 525.00 per Perticipant, one-time charge per
calculation and checkgencration. WAIVED

®  Other Fecs: Separate charges may apply for extrrordinary expenses resukimg from large numbors of
simultaneous manual transactions, from errors not caused by the Trustee, reports not contemplated in
thiz Agreement, corparate actions, special projects or the provislon of communications materials in
bard copy which are ako accessible to Participants via electronic services in the event that the
provigion of sich material In hard copy would result in an additional expense deemed to be material
Fees for corporate actions will be based on the charaoteristios of the praject as woll as the overall
relationship atthe time of the project.

¥ This fee will bo imposed pro rata for each calendar quarter, or any part thereof, that it remains
necessary to keep a Parlicipant’s account(s) as part of the Plan's records, .., vested, deferred,
forfeiture, top-heavy and terminated Participants who mnst remain on file through calendar year-end
for 1099-R reporting purposes.

Note: These fees are based on the Plan characterlstios, asset confignration, net cash flow, fand selection
and aumber of Participants exiting as of the date of thiz agreement, In the event that one or more of
these factors changes significantly, fees may be subjact to change upon notice from Trustee to Sponsor.
Sigmificant changes in the lagal and regulatary environment may also prompt fee changes.
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SCHEDULE C- Investiment Options

In accordanos with Secotion 5(b) of the Trust Agresment, the Sponsor hereby direots the Trustse that
Participants’ individual accounts may be twvested in the following investment options:

LIFE:CYCLE TINDS
Fidelity Preadom@® 2000
Fidelity freedou® 2005
Fidality Frecdorm® 2010
Fidelity Frecdom® 2015
Fidelity Freedond 2020
Fidelity Freedom® 2025
Fidality Freadomit 2030
Fidelity Freedond® 2035
Fidelity Freedom® 2040
Ridefity Freedom® 2045
Fidelity Frecdom® 2050
Fidelity Freedons® 2085
Fidelity Freedom® 2060
Fldelity Freedom® 2065
Fidelity Freedom® Income

1]

Fidelity Asset Manager® 20%
Pidelity Asset Manager® 0%
Fidolity Assci Manager® 40%%
Fidelity Asset Manager® S0%
Fidelity Asset Manager® 60%
Fidelity Asset Manager® 70%
Fldelity Asget Mansge® 85%

Fidelity Cash Reaerves

Fidelity Governiment Monay Market
Fldelity Monsy Matket

Fidelity Money Market Trust Retirement —
Govemmeht Monsy Market

Fidelity Monsy Market Tiust Relirement-
Money Market

Fidelity Select Monay Markat

Fidelity U.S. Govemnment Reseives
Fidelity US. Treasury Monoy Market

BOND FUNBS

Fidelity Conservative Income Bond
Fidelity Corpotate Bond

Fidelity (RIMA

Fidelity Govemueat Income

Fidelity Inflation-Protected Bond

Fidelity InstitntionalShor-Tntenvediate- Gavernnwi
Fidelity Intermediate Bond

Fidelity Intennediste Government Incorne
Pidelity Invesliment Grade Bond

Fidelity Mortgape Secuyities

Fidelily Short-Tem Bond

Fidelity Strategic Income

Fldolity Tolal Bond
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Fidelily Ulea-Shott Bond

Spactan®® Inflation Protecied Bond Index — Advantage Class
Spartan® Intermediste Treasury Bond Index — Advantage Clage
Spertan® Long-Tomm Treasury Bond Index — Advantage Class
Spartan® Shori-Tem Treasury Bond Index — Advantags Class
Spartan® U.8. Bond ldex— Advantage Class

Fidelity Capftal & Income

Fidality Floating Rate High Inconw
Pideliéy Focused High Incone
FideKty Global High Incoine
FideKty High Income

Tidefity Mew Markets Incoie

Fidelity Dalanced

Fidelity Pour-in-One Indox
Fidolity (lobal Strategies
Fidelity Putitan

Fidelity Strategic Real Retum

Fldu[tt v Giobal Balanced

Fidality Blue Chip )

Fidelity Equity Dividend Incoms

Fidelity Equity-Income

Pidolity Largs Cap Value Bahanced Index
Fidelity Stock Selector Large Cap Valie
Fidolity Strategic Dividend & Income®

Fidelity Digciplined Bquity

Fidelity Dividend Growth

Fidelity Growth & Tncoms

Fidelity Large Cap Core Enhanced Index
Fidelity Large Cep Stock

Fidelily Maga Cap Stock

Fidelity Vahss Discovery

Spartan® S0C Tndex ~ Advanlage Clags
Spartantd Total Markel Tudex ~ Advantage Class

Fidelity Blue Chip Growth
Fidelity Capital Appreciation
Fidelity Contrafund®

Pidefity Bxpont and Muhinational
Fidelity FiRy®

Fidelity Foeuzed Stock
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Fideliy Pund

Fidelity Crowth Conpany *

Fidelty Growth Dhcavery

Fidelity Independence

Fldelity Latge Cap Growth Buhanced Index
Fidelity Magelan®

Fidelity® NASDAQ Conyposite fndext Fund
Fidelity New Millsnntum Fund@

Fidelily OTC

Fidelity Stock Solaclor All Cap

Fidelily Trend

Fidelity Mid Cap Value
Fidelily Vake

Fidelity Leveraged Company Stoek

Fidelity Low-Priced Stogk

Fidelity Mid Cap Enhanved Index

Fidelity Value Strategics

Spartan® Bended Market Index — Advantage Class
Spartan® Mid Cap Index — Advantage Class

Fidelity Growth Strategies
Fidolily Mid Cap Stock
Fidelity Stack Selactor Mid Cap

Fidelity Small Cap Value *

e

Fidelity Sandl Cap Discovory

Fidelity $null Cap Enhanoad Index

Pidelity Small Cap Stock

Fidelity Stock Selsctor Swall Cap

Bpartan® Smell Cap Indox — Advantage Class

Fidelity Smalt Cap Growth

Fidelity Canada

Fidelity Chins Ragion

Pidelily Divecsified Internatipnal

Fidelty Bnegglng Asla

Fidelity Enwrging Bucope, Middle East, Africs (EMEA)
Fidelity Barope

Fidelity Bumops Capital Apprecintion
Fidelity Global Bond

Fidelity Qlobal Equity Inconw

Pidelity Intemnational Bond

Fidelity lnternational Capltal Appreciation
Fidelity Intemational Discovery

Fidelity Intemmational Enbanced Index
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Pidelity International Growth

Pidelity Intemational Stmall Cap

Fidelity Intemational $nall Cap Qpportunities
Fidelity Intematinnal Vahs

Fidelity Japan

Fidelity Yapan Sraaller Cowrpanics

Fidslity Latin America

Fidelity Nordio

Fidefty Overseas

Fidelity Pacific Pasin

Fidelity Total Intemational Bquity

Fidelty Worldwide

Spanan® Global ox U.S, Indox — Advantage Class
Spartan® Intemational Index — A dvantege Class

Fidelity rging Marksis

Fidelity Emerging Markets Dizoovery

Fidelity Tofal Emerging Markels

Spartan® Emerging Marketiz Index ~ Advantage Class

SPECIALTY /SELECT FUNDS

Fidclity Global Commodiey Stock

Fidelity Intemational Real Estate

Fidelity Real Bstate Incoms

Fidglity Rgal Bstate Investment

Fidelity Svleol Alr Transportation

Fidatity Szleot Avtormotive

Fidelity Sclect Banking

Fidelity Selact Biotechnology

Fidelity Select Brokerage and tnvestment
Pidelity Select Chemicals

Fidelity Select Communications Equipment
Fidality Salect Computars

Fidelity Select Construction and Houelng
Fiddity Select Conswiner MMscretionary
Fidctity Select Consumer Finance
Fidellty Sslect Consumer Staples

Fidelity Select Defense and Aerospace
Fidelity Select Electronics

Fidelity Select Energy

Fidelity Select Pnergy Service

Fidallty Select Environment and Alternative Enriy
Pidellty Select Financlal Seivices

Fidelity Select Gold

Fidelity Select Health Care

Fidelity Select Industiial Bquipment
Fidelity Select Industiials

Fidelity Seleet Insurance

Fidelity Select [T Services

Fidelity Selact Leisure

Fidelity Select Materials

Fidelity Select Medicat Delivery

Fidelity Select Medical Bquipment and Systems
Fidelity Select Multimedia
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Pidelity Select Natural Gas

Fidelity Setect Natural Resources

Ridelity Selact Fharmaceuticals

Fidelity Select Retailing

Pidelity Select Software and Computer Services
Fidelity Select Technology

Fidelity Select Telecommunications

Fideliky Selact Transportatlan

Bidelity Select Utilitles

Fidelity Select Wirslass

Fidelity Telecom and Utlities

Sportan(® Real Fstate Index - Advantage Class

SIRATEGIC ADVISER FUNDS

Strategte Advisers® Care Income Multi-Manager Fund*
Strategle Advisers® Core Multi-Manager Fuand®

Strateglc Advisers® Bmerging Markets Fund of Punds®
Strategle Advizers® Growth Multl-Manager Fund®
Strategic Advisers® lncome Opportunities Fund of Funds*
Straraglc Advisers® Inrernational Multl-Manager Fund*
Strategle Advisers® Small-Mid Cap Multi-Manager Pund*
Strategic Advisers® Value Mul-Maager Fund*®

*Fund closed to sew plans / tnvestars

The Sponsor hersby direcis that the investment option referced to i Section 5(¢) shali be.the Fidelity Monsy iarket
Trust — Retirement Govemnent Money Market Pontfolio (o, if not available, in Pidelity Money Market Trust —
Retirenent Monay Market Portfollo, or If not avaflable, in Fidelity U.S. Govemment Reserves, ot, if not avaitabla,
in Fidclity Cash Reserves), pending receipt of proper instuctions from the Participant, without lizhility to anyona
for any loss resulting froms the dekiy In knplemeating such insteuctions or fund allocation.
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Schedule D-Third Party Administrator (“TPA")
Additional provisions which are applicable when Spansor has hired a TPA as shown on Schedule A

1. Information Sharing Services

1) Commencemant of Inflymation Shatjng Services, Trustee will commence providing the
PlanInformiation to the TPA through eloctronic weans, as soon as reasonably practicable (as determined
by Trustee) on or after the Effective Date, provided that, if tequired by Fidelity, an Information Sharing
Agreement B in effect between Trustes and the TP A as of such date and at all times afteriards during the
term of this Agreenent.

1.2 Plan Information to be Shared. The Sponsor hereby directs Trustee to share the Plan
Information with TPA with respect to its Plan. The recipient TPA is sololy responsible for ansuring that
the Plan Information provided by Trustee accurately reflects the TPA's understanding of suoh data, as
intended by the SPARK Data Format{e.g., pre-tax or after-tax contributions, employes coniributions or
employer contributions), and that such data is appropmiatcly mapped knto its database or other
recardkeeping system for the Plan. The TPA is sclely responsible for detecting errors or omissfons in the
Plan Information transmitted and request a corrected data filo from Trustee in accordance with itg weitten
agreement with Trustee. Trustee may charge the TPA a feo to make corrections or modifications to the
Plan Information if Trustee i3 not solsly at fault.

£3  Moeihod of Information Sharing, Teustee shall share the Plan Information with TPA (1)
by permitting nccess to PSW or other electronic channels by the TPA (at the Sponzor's direction), and/or
(2) if Trustee has agreed to provide an FIP data fils to TPA, pursuant to the SPARK Data Formatona
monthly basi, and/or (3) by providing access through other mutually agreeable methods (collsctively,
the “Elaetronic Sefvices™). Inihe event that TPA access to Plan lnformation is petmitted using
Blectronic Services, the Sponsor represents that it has divected the TPA touse such Electronic Services
only in the course of servicing the Plan pursuant to this Agreement or providing compliance services to
the Spongor, The Sponsor also reprosents that it has directed the TPA. to follow the terms of use for such
Eleotronic Services, as specified by Trustee. Except to the extent provided otherwise in this Agreement,
Trustee roserves the right, wpon notlce when reasonably feasible, to modify or discontinua Blectronie
Services, or any portion thereof, at any time

(a)  The Sponsor hereby anthorizes and directs Trustes to transmik the Plan
Information within its control to the TP A for its use in making a datarmination with
regard tothe ¢ligibility of participants for certuin transactions wndor the terms of tho
Plans. Such data transmissions shall be perfermed in accordance witha separate writien
agreemsnt betveon the TPA and Trustee.

(b} The Spowsor agrees that it will provide Trustee and/or the TPA with any Plan
Information within its control to assist the TPA in the determination as to whether a
partioipant is elighle for tho idsntified transactions.

1.4  Responsibility for 8haved Information, The Sponsor understands that any Plan

Information made available to the TPA or fransmitted by Trustee to the TP A pursuant to the Sponsor’s
dirgction is solely nt the convonisnce of the Spotisor, The Sponsor agrees 10 hold Trustee harmless and
indeinnify Trustes tothe fullest extent of the applicable Law with sespact to all aspects of the TPA’s
handling, mishandbiag, or failere to handle the Plan Information.
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2. Electvonle Services

Inaddition 10 the provisions of Seotion [4 of the Agreement, the following provisions shall apply:
2.1  To the extent permission & granted to make Elecitonic Services available to a TPA

deslgnated by the Sponsor, it shall be the responsibility of the Spansor to kesp Trustee informad as to
which of the TPA personnel are authorized to have such acoess.

2.2 To the extent thatany Electronic Ssrvices utiize Intemet services to transport Plan
Information or communications, Trastee will fake, and the Sponsor shall require the TPA to follow,
reasonable security precautions.

2.3 Trustee reserves the right not 1o send Plan Information or coramunications elecirenically
to the TPA Ifit determines that the Plan Information, ence received, may not be held by the reciplent in
a commeraially reagonable, securemanner.

2.4 The Sponsor acknowlkedges that oertain web sites through which the Elaotronic Services
ave accessed may be protected by passwords of require 2 login and the Sponsor agrees that nejther the
Sponsor nor, where applicable, TPAs, will abtain or attempt to obtain unauthorlzed access to such
Services ot fo any other protected materials or inforinatien, through any means not intentionally made
avaikble by Trustes for the specific wse of the Sponsor, To the extent that a personal identification
number (PTN) is necessary for agcess to the Electronio Sarviees, the Sponsor and/or the TPA, as the
case may be, are solsly responsible for all activities that ooour in connection with such PINs.

3. TPAFoes

The Sponsar hereby directs Trustes to deduot the TPA per participant fee as billed to Trustee by the
TPA. The total amount of the fee will be deducted pro-rata from each Participant’s and Beneficiary's
Account, as payment to the TPA for its” services. Such daductions will be reported to Participants and
Benefloiaries on their statemants,

4, Tex Reporiing

The Spongor ot the TPA must inform Trustes in a tinsly manner If the taxable portion of a
Participant’s distribution i¢ different frotn the cost basis recordkept by Trustee for such Participant, so
that propar fax reponting will occun,
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