June 11, 2002

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

DEFERRED INCOME PLANS CONTRACT FOR THIRD PARTY
ADMINISTRATION SERVICES (ALL DISTRICTS)
(3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

Approve a contract extension for a three-year term with Great-West Life & Annuity
Insurance Company and affiliates (Great-West) as Third Party Administrator (TPA) for the
Deferred Compensation and Thrift Plan, Savings Plan, and Deferred Earnings Plan (County
deferred income plans). Direct the Chief Administrative Officer as Chair of the Plan
Administrative Committees (PACs) to execute the contract.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Great-West’s current contract terminates on June 30, 2002. With approval of the Great-
West contract extension, third party administration of the Los Angeles County deferred
income plans will continue uninterrupted until June 30, 2005.

The Horizons, Savings and Deferred Earnings PACs have endorsed extension of Great-
West as TPA for the Plans for an additional three-year term and recommend that your
Board give final approval to the accompanying service contract extension. While County
Code provisions governing the Savings and Deferred Earnings Plans provide that the PACs
may approve all contracts for services, your Board had requested in the past that the TPA
agreement for all plans be sent to you for final approval prior to execution.
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The contracted services must be performed by an outside third party administrator because
the County does not have the professional expertise, systems, and commercial experience
to perform the services.

FISCAL IMPACT/FINANCING

All costs of deferred income plan services are supported by the Plan participants’ fees.

No County financing is required. Expenses are financed through charges to the plan
participants.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The contract extension with Great-West for a three-year term ending on June 30, 2005 will
provide ongoing record keeping, marketing and communication, financial administration,
and investment transaction processing services to the County deferred income plans. The
contract also provides additional services such as access to plan information via upgraded
web site features and an upgraded process for paying plan operating expenses. The
contract has been upgraded to include new standard terms and conditions not required by
the Board for a contract of this nature when the original contract was executed in January
1997 and to provide increased insurance protection compatible with current County
standards.

The County of Los Angeles deferred income plans as a group are one of the largest
government defined contribution arrangements in the nation in both plan population and
assets. The Plans also offer more features and more diverse investment arrangements
than other plans. To accommodate these needs, Great-West has created an extensive
customized infrastructure to support plan systems, communications, record keeping,
investment transactions, marketing and administration. This level of customization of day-
to-day services would be difficult to obtain elsewhere in today's market. Further, Great-
West has been prompt in bringing difficult operating issues to our attention and has
cooperated with us to resolve them.



Finally, Great-West has offered reasonable pricing which is consistent over the three-year
term with current County COLA policy. The offer has four elements: an annual basic
service charge, an additional client service representative (CSR) surcharge, a menu of
optional service charges, and fixed transaction fees. The annual basic service charge is
subject to an annual COLA. The other charges are fixed for the life of the contract
extension.

The resulting contract year 2002-03 per participant annual charges, exclusive of transaction
charges, when compared to current annual contract charges are:

Plan Savings Deferred Horizons
Earnings
Current Annual Charge $51.89 $59.67 $46.90
Proposed 2002-03 Charge $54.09 $61.19 $47.45
Increase 4.24% 2.55% 1.17%
0.07% 0.08% 0.11%

Total Fees as a Percent of Assets
Projected for 2002-03

As seen above, administrative costs are projected to be in the range of 0.07% to 0.11% of
Plan assets per year. As a comparison, other government deferred income plans generally
pay 0.35% to 0.50% for much less complex off-the-shelf plan administration.

County Counsel has reviewed and approved this contract as to form.



IMPACT ON CURRENT SERVICES (OR PROJECTS)

Improved services will be provided at a reasonable cost to County deferred income plan
participants. Based on our history with Great-West, we expect to continue to receive
accurate and timely record keeping. Further, we look forward to continued quality
administrative services and effective plan marketing and communications services.

Respectfully submitted,

DAVID E. JANSSEN
Chief Administrative Officer and
Chair of the County Deferred Income PACs

DEJ:SRH
FF:MR:Ig

Attachment

c: County Counsel
Executive Officer, Board of Supervisors
Auditor-Controller
Treasurer and Tax Collector



June 5, 2002

AMENDMENT NUMBER THREE TO THE AGREEMENT AMONG THE COUNTY OF LOS
ANGELES AND THE GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY,
FINANCIAL ADMINISTRATIVE SERVICES CORPORATION BENEFITSCORP INC. AND
BENEFITSCORP EQUITIES, INC. FOR THIRD PARTY ADMINISTRATIVE SERVICES
RESPECTING THE LOS ANGELES COUNTY DEFERRED COMPENSATION PLANS

This Amendment Number Three is entered into this day of ,

2002, by and among the County of Los Angeles, Great-West Life & Annuity Insurance
Company, Financial Administrative Services Corporation, BenefitsCorp Inc. and
BenefitsCorp Equities Inc. and amends the Agreement, dated February 4, 1997, for Third
Party Administrative Services respecting the Los Angeles County Deferred Compensation
Plans, including Amendment Number One, dated January 6, 1998, Amendment Number
Two, dated May 30, 2000, and Implementing Memorandum Number 2, dated May 14,

2002, thereto (hereafter collectively "Agreement").

NOW, THEREFORE, pursuant to Paragraph 13 (Changes and Amendments of Terms) of
Exhibit B (Miscellaneous Terms and Conditions) of the Agreement, County and Contractor

hereby amend the Agreement as follows:

1. Section 2.01 (Term) of Article Il (Term and Termination) of the Agreement is amended
to read:

“Section 2.01 Term. This Agreement shall commence on the date executed by
the County. Unless terminated in accordance with Section 2.02, this Agreement shall
continue in full force and effect until the date that Contractor has completed all services
applicable to the fiscal year ending June 30, 2005. Not withstanding the prior
sentence, this contract shall continue in full force and effect on a month-to-month basis
until the date a new third-party administrator for the Plans has been selected by the
County and such new administrator has received all Participant records and assumed

full responsibility for providing third-party administrative services for the Plans."

2. Paragraphs 25 (Contractor's Warranty of Adherence to County’s Child Support
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Compliance Program), 26 (Termination for Breach of Warranty to Maintain Compliance
with County’s Child Support Compliance Program), 27 (Contractor’'s Acknowledgment
of County’s Commitment to Child Support Enforcement), 28 (County’s Quality
Assurance Plan), 29 (Notice to Employees Regarding the Federal Earned Income
Credit), 30 (Contractor Responsibility and Debarment), 31 (Termination for Improper
Consideration), 32 (Consideration of County Employees for Employment), 33
(Consideration of GAIN/GROW Program Participants for Employment), 34 (Use of
Recycled - Content Paper) and 35 (Most Favored Public Entity) are added to Exhibit B

(Miscellaneous Terms and Conditions) of the Agreement to read:

"25. CONTRACTOR'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM

Contractor acknowledges that County has established a goal of ensuring that all
individuals who benefit financially from County through County contracts are in
compliance with their court-ordered child, family, and spousal support obligations
in order to mitigate the economic burden otherwise imposed upon County and its

taxpayers.

As required by County's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting Contractor's duty under this Agreement to
comply with all applicable provisions of law, Contractor warrants that it is now in
compliance and shall during the term of this Agreement maintain compliance with
employment and wage reporting requirements as required by the Federal Social
Security Act (42 USC Section 653a) and California Unemployment Insurance
Code Section 1088.5, and shall implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department Notices of Wage and
Earnings Assignment for Child or Spousal Support, pursuant to Code of Civil
Procedure Section 706.031 and Family Code Section 5246(b)."

"26. TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
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WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of Contractor to maintain compliance with the requirements set forth in
Paragraph 25 (Contractor’'s Warranty of Adherence to County's Child Support
Compliance Program), shall constitute a default by Contractor under this
Agreement. Without limiting the rights and remedies available to County under
any other provision of this Agreement, failure to cure such default within ninety
(90) days of written notice by County's Child Support Services Department shall
be grounds upon which County may terminate this Agreement pursuant to

Paragraph 10 (Termination for Default)."

"27. CONTRACTOR'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

Contractor acknowledges that County places a high priority on the enforcement of
child support laws and the apprehension of child support evaders. Contractor
understands that it is County's policy to encourage all County contractors to
voluntarily post County's ‘L.A.'s Most Wanted: Delinquent Parents’ poster in a
prominent position at Contractor's place of business. County's Child Support

Services Department will supply Contractor with the poster to be used."

"28. COUNTY’'S QUALITY ASSURANCE PLAN

County or its agent will evaluate Contractor’s performance under this Agreement
on not less than an annual basis. Such evaluation will include assessing
Contractor's compliance with the terms and performance standards of this
Agreement. Contractor deficiencies which County determines are severe or
continuing and that may place performance of the Agreement in jeopardy if not
corrected will be reported to County’s Board of Supervisors. The report will
include improvement/corrective action measures taken by County and Contractor.
If improvement does not occur consistent with the corrective action

measures, County may terminate this Agreement or impose other penalties as
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specified in this Agreement."

"29. NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

Contractor shall notify its employees, and shall require each Subcontractor to
notify its employees, that they may be eligible for the Federal Earned Income
Credit under the Federal income tax laws. Such notice shall be provided in
accordance with the requirements set forth in Internal Revenue Service Notice
1015."

"30. CONTRACTOR RESPONSIBILITY AND DEBARMENT

A. Aresponsible contractor is a contractor who has demonstrated the attribute
of trustworthiness, as well as quality, fitness, capacity and experience to
satisfactorily perform the contract. It is County’s policy to conduct business

only with responsible contractors.

B. Contractor is hereby notified that, in accordance with Chapter 2.202 of the
County Code, if County acquires information concerning the performance of
Contractor on this or other contracts which indicates that Contractor is not
responsible, County may, in addition to other remedies provided in this
Agreement, debar Contractor from bidding on County contracts for a
specified period of time not to exceed three (3) years, and terminate any or

all existing contracts Contractor may have with County.

C. County may debar Contractor if County’s Board of Supervisors finds, in its
discretion, that Contractor has done any of the following: (1) violated any
term of a contract with County, (2) committed any act or omission which

negatively reflects on Contractor’s quality, fitness or capacity to perform a

contract with County or any other public entity, or engaged in a pattern or
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practice which negatively reflects on same, (3) committed an act or offense
which indicates a lack of business integrity or business honesty, or (4) made

or submitted a false claim against County or any other public entity.

D. If there is evidence that Contractor may be subject to debarment, County’s
Chief Administrative Officer will notify Contractor in writing of the evidence
which is the basis for the proposed debarment and will advise Contractor of
the scheduled date for a debarment hearing before County's Contractor

Hearing Board.

E. The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. Contractor and/or Contractor’s
representative shall be given an opportunity to submit evidence at the
hearing. After the hearing, the Contractor Hearing Board shall prepare a
proposed decision, which shall contain a recommendation regarding whether
Contractor should be debarred, and if so, the appropriate length of time of the
debarment. [If Contractor fails to avail itself of the opportunity to submit
evidence to the Contractor Hearing Board, Contractor may be deemed to

have waived all rights of appeal.

F. A record of the hearing, the proposed decision and any other
recommendation of the Contractor Hearing Board shall be presented to
County’s Board of Supervisors. County’s Board of Supervisors shall have the
right to modify, deny or adopt the proposed decision and recommendation of

the Contractor Hearing Board."

"31. TERMINATION FOR IMPROPER CONSIDERATION

County may, by written notice to Contractor, immediately terminate the right of
Contractor to proceed under this Agreement if it is found that consideration, in
any form, was offered or given by Contractor, either directly or through an

intermediary, to any County officer, employee or agent with the intent of securing
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this Agreement or securing favorable treatment with respect to the award,
amendment or extension of this Agreement or the making of any determinations
with respect to Contractor's performance pursuant to this Agreement. In the
event of such termination, County shall be entitled to pursue the same remedies

against Contractor as it could pursue in the event of default of Contractor.

Contractor shall immediately report any attempt by a County officer or employee
to solicit such improper consideration. The report shall be made either to
County’s manager charged with the supervision of the employee or to County’s
Auditor-Controller's Employee Fraud Hotline at (213) 974-0914 or (800) 544-
6861.

Among other items, such improper consideration may take the form of cash,

discounts, service, the provision of travel or entertainment, or tangible gifts."

"32. CONSIDERATION OF COUNTY EMPLOYEES FOR EMPLOYMENT

Contractor agrees to receive referrals from County’s Department of Human
Resources of qualified permanent employees who are targeted for layoff or
qualified former employees who have been laid off and are on a re-employment
list during the term of this Agreement. Such referred permanent or former County
employees shall be given first consideration of employment as Contractor
vacancies occur after the implementation and throughout the term of this

Agreement.
Notwithstanding any other provision of this Agreement, the parties do not in any

way intend that any person shall acquire any rights as a third party beneficiary

under this Agreement."
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"33. CONSIDERATION OF GAIN/GROW PROGRAM PARTICIPANTS FOR
EMPLOYMENT

Should Contractor require additional or replacement personnel after the effective
date of this Agreement, Contractor shall give consideration for any such
employment openings to participants in County’s Department of Public Social
Services’ Greater Avenues for Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet Contractor's minimum
qualifications for the open position. County will refer GAIN/GROW participants by
job category to Contractor. In the event that both laid off County employees and
GAIN/GROW participants are available for hiring, County employees shall be

given first priority."

"34. USE OF RECYCLED - CONTENT PAPER

Consistent with County’s Board of Supervisors’ policy to reduce the amount of
solid waste deposited at County landfills, Contractor agrees to use recycled-
content bond paper and paper products to the maximum extent possible in

connection with services to be performed by Contractor under this Agreement."

“35. MOST FAVORED PUBLIC ENTITY

If the Contractor’s prices decline, or should the Contractor at any time during the
term of this Contract provide the same goods or services under similar quantity
and delivery conditions to the State of California or any county, municipality, or
district of the State at prices below those set forth in this Contract, then such

lower prices shall be immediately extended to the County."

3. Paragraph 24 of Exhibit B (Miscellaneous Terms and Conditions) of the Agreement is

amended in its entirety to read:
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"24. INSURANCE

A. GENERAL INSURANCE REQUIREMENTS

Without limiting Contractor's indemnification of County, as provided in
Section 19 of this Exhibit B, and during the term of this Agreement,
Contractor shall provide and maintain, and shall require all of its
subcontractors to maintain, the following programs of insurance
specified in this Agreement. Such insurance shall be primary to and
not contributing with any other insurance or self-insurance programs
maintained by County, and such coverage shall be provided and

maintained at Contractor’'s own expense.

Evidence of Insurance: Certificate(s) or other evidence of coverage

satisfactory to County shall be delivered to:

Frank Frazier

Chief Administrative Office

526 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

prior to commencing services under this Agreement. Such

certificates or other evidence shall:

a) Specifically identify this Agreement.

b) Clearly evidence all coverages required in this Agreement.

c) Contain the express condition that County is to be given

written notice by mail at least thirty (30) days in advance

of cancellation for all policies evidenced on the certificate
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of insurance.

d) Include copies of the additional insured endorsement to
the commercial general liability policy, adding the County
of Los Angeles, its Special Districts, its officials, officers
and employees as insureds for all activities arising from

this Agreement.

e) ldentify any deductibles or self-insured retentions for
County’s approval. The County retains the right to require
Contractor to reduce or eliminate such deductibles or self-
insured retentions as they apply to County, or, require
Contractor to provide a bond guaranteeing payment of all
such retained losses and related costs, including, but not
limited to, expenses or fees, or both, related to
investigations, claims administrations, and legal defense.
Such bond shall be executed by a corporate surety

licensed to transact business in the State of California.

2. Insurer Financial Ratings: Insurance is to be provided by an
insurance company acceptable to the County with an A.M. Best
rating of not less than A:VII, unless otherwise approved by

County.

3. Failure to Maintain Coverage: Failure by Contractor to maintain
the required insurance, or to provide evidence of insurance
coverage acceptable to County, shall constitute a material
breach of the contract upon which County may immediately
terminate or suspend this Agreement. County, at its sole option,
may obtain damages from Contractor resulting from said breach.
Alternatively, County may purchase such required insurance

coverage, and without further notice to Contractor, County may
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deduct from sums due to Contractor any premium costs

advanced by County for such insurance.

4. Notification of Incidents, Claims or Suits: Contractor shall report

to County:

a) any accident or incident relating to services performed
under this Agreement which involves injury or property
damage which may result in the filing of a claim or lawsuit
against Contractor and/or County. Such report shall be

made in writing within 24 hours of occurrence.

b) any third party claim or lawsuit filed against Contractor
arising from or related to services performed by

Contractor under this Agreement.

C) any injury to a contractor employee which occurs on
County property. This report shall be submitted on a
County “Non-employee Injury Report” to the County

contract manager.

d) any loss, disappearance, destruction, misuse, or theft of
any kind whatsoever of County property, monies or
securities entrusted to Contractor under the terms of this

Agreement.

Compensation for County Costs: In the event that Contractor fails to
comply with any of the indemnification or insurance requirements
of this Agreement, and such failure to comply results in any costs
to County, Contractor shall pay full compensation for all costs
incurred by County.

6. Insurance Coverage Requirements for Subcontractors:
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Contractor shall ensure any and all sub-contractors performing
services under this Agreement meet the insurance requirements

of this Agreement by either:

a) Contractor providing evidence of insurance covering the

activities of sub-contractors, or

b) Contractor providing evidence submitted by sub-
contractors evidencing that subcontractors maintain the
required insurance coverage. County retains the right to
obtain copies of evidence of sub-contractor insurance

coverage at any time.

B. INSURANCE COVERAGE REQUIREMENTS:

1. General Liability: insurance (written on ISO policy form CG 00

01 or its equivalent) with limits of not less than the following:

General Aggregate: $2 million
Products/Completed Operations Aggregate: $1 million
Personal and Advertising Injury: $1 million
Each Occurrence: $1 million

2. Automobile Liability: insurance (written on ISO policy form CA 00
01 or its equivalent) with a limit of liability of not less than $1
million for each accident. Such insurance shall include coverage

for all “owned”, “hired” and “non-owned” vehicles, or coverage for

“any auto”.

3.  Workers Compensation and Employers’ Liability: Insurance
providing workers compensation benefits, as required by the

Labor Code of the State of California or by any other state, and
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for which Contractor is responsible. If Contractor’'s employees
will be engaged in maritime employment, coverage shall provide
workers compensation benefits as required by the U.S.
Longshore and Harbor Workers' Compensation Act, Jones Act or

any other federal law for which Contractor is responsible.

In all cases, the above insurance also shall include Employers’

Liability coverage with limits of not less than the following:

Each Accident: $1 million
Disease - policy limit: $1 million
Disease - each employee: $1 million

3. Professional Liability: Insurance covering liability arising from
any error, omission, negligent or wrongful act of the Contractor,
its officers or employees with limits of not less than $25,000,000
per claim. The coverage also shall provide an extended two year
reporting period commencing upon termination or cancellation of

this Agreement.

4. Crime Coverage: Insurance in an amount not less than
$25,000,000 covering against loss of money, securities, or other
property referred to in this Agreement which may result from
employee dishonesty, forgery or alteration, theft, disappearance
and destruction, computer fraud, burglary and robbery. Such

insurance shall name the County as loss payee.
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C. BASIC HEALTH INSURANCE AND BENEFITS

The Contractor will provide basic health coverage for employees of
the Contractor who perform work under the provisions of this

Agreement."

4. Exhibit A (Statement of Work) is amended and attached as Exhibit G.

5. Section 3.01 (Compensation for Services) of Article Ill (TPA Compensation and

Other Fees) of the Agreement is amended to read:

“Section 3.01 Compensation for Services. The County shall compensate
the TPA for the services provided by them hereunder, in accordance with
the Compensation Schedule attached hereto as Exhibit H. To alleviate
higher than standard call volume to National Service Center (NSR)
representatives, until calls to NSR representatives are reduced by 50
percent of the difference between average calls of other clients to NSR
representatives and the County call volume prevailing on July 1, 2002,
Great-West may levy a transaction charge (the “CSR Surcharge”) on
completed calls to NSR representatives of $10 per call for calls exceeding
12 in any one year per Participant, except that Great-West shall not levy
the CSR Surcharge on any call made by a participant during the first six

months after enrollment in a County Plan.

6. Section 3.02 (A) (2) (Participant Account Deductions and Billing for Services) of
Article 11l (TPA Compensation and Other Fees) of the Agreement is amended to

read:

“The Contractor shall deposit all Fees Deducted from the Participant
accounts upon receipt into an account to be specified by the County (the
“Forfeiture Account”). Fees shall be deducted from the various
investments within a Participant account in accordance with a deduction

hierarchy established by the PAC for each Plan. The County will instruct
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the TPA to make disbursements from the Forfeiture Account to the

applicable payees.”

7. Section 3.04 (Cost of Living Adjustments for Services Contracts) is added to

Article Il to read:

“The contract monthly amount may be adjusted annually based on the
increase or decrease in the U.S. Department of Labor, Bureau of Labor
Statistics’ Consumer Price Index (CPI) for the Los Angeles-Riverside-
Orange County Area for the most recently published percentage change
for the 12-month period preceding the contract anniversary date, which
shall be the effective date for any cost of living adjustment. However, any
increase shall not exceed the general salary movement granted to County
employees as determined by the Chief Administrative Office as of each
July 1 for the prior 12-month period. Furthermore, should fiscal
circumstances ultimately prevent the Board from approving any increase
in County employee salaries, no cost of living adjustments will be

granted.”

8. Amendment Number One, Amendment Number Two, Implementing
Memorandum Number 2 and Internet website maintenance and upgrade letter of

Gregory E. Seller dated March 29, 2002, are attached as Exhibit I.

9. This contract extension (Amendment Number Three) shall be effective as of July

1, 2002.

10. Except as provided in this Amendment, all other terms and conditions of the

Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles has
caused this Amendment Number Three to be subscribed by its Chief Administrative
Officer and the seal of such Board to be affixed and attested by the Executive Officer,
and Great-West Life & Annuity Insurance Company, Financial Administrative Services

Corporation, BenefitsCorp Inc. and BenefitsCorp Equities Inc. have each caused this
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Amendment Number Three to be subscribed on their behalf by their duly authorized

officers, the day, month and year first above written.

COUNTY OF LOS ANGELES
By

David E. Janssen
Chief Administrative Officer

APPROVED AS TO FORM:
LLYOD W. PELLMAN

County Counsel

By

ATTEST:
VIOLET VARONA-LUKENS
Executive Officer-Clerk

Of the Board of Supervisors

By

BENEFITSCORP, EQUITIES, INC.
By

Name

Title
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GREAT-WEST LIFE & ANNUITY
INSURANCE COMPANY
By

Name

Title

FINANCIAL ADMINISTRATIVE

SERVICES
CORPORATION
By
Name
Title

BENEFITSCORP, INC.
By

Name

Title




EXHIBIT G

STATEMENT OF WORK
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Exhibit G
STATEMENT OF WORK

Great-West, FASCorp and/or BenefitsCorp (collectively, the "TPA") shall provide all of
the work detailed below for either marketing/communications or enrollment, record keeping
and administrative services or both, depending on the services the County purchases, to the
County's Deferred Compensation and Thrift Plan (also known as the Horizons Plan), Savings
Plan and Deferred Earnings Plan adopted pursuant to Sections 457 and 401 (k) of the Internal
Revenue Code of the United States in accordance with the requirements set forth below:

This Exhibit G amends in its entirety the Statement of Work attached as Exhibit A to

that certain Agreement for Third Party Administrative Services dated

,1997 (the "Agreement"), among the County of Los Angeles (the
"County"), Great-West Life & Annuity Insurance Company ("Great-West"), Financial
Administrative Services Corporation ("FASCorp"), BenefitsCorp Inc. and BeneftsCorp
Equities Inc. (collectively, “BenefitsCorp”).

MARKETING/COMMUNICATIONS

The TPA shall perform the following work:

A. Meet with the County and any other company involved with the Plans, at least
quarterly in Los Angeles, for the purpose of reviewing the Plan's operational
status, resolving any problems, and discussing any relevant issues;

B. Design and print 404(c) compliant literature and communications material,
brochures, posters, and any other material, subject to the County's approval,
for the Savings Plan. Horizons Plan investment literature is designed and
printed by another party;

Such materials shall educate employees regarding all aspects of the Plans, and
present all necessary information in an accurate and clear manner; and fully
disclose to each employee all plan features and costs, both positive and negative,
so that each employee may determine whether to participate in the Plan(s) and if
so, the extent of such participation;

C. Create, subject to the County's approval, easily understood 404(c) compliant
standard self-enrollment material which can be used by County employees.
Enroliment material must include 404(c) compliant promotional material,
explanatory material and enrollment forms , both paper and web-based,
subject to the County's approval. TPA shall act as the County's agent with
regards to enrollment agreements;

D. Develop literature as requested by the County to explain Plan(s) changes and
distribute, and/or post on the website, subject to County approval, to each
County department with a request that it be distributed to eligible employees
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Provide pertinent articles ("statement stuffers") with Participant quarterly Statements
of Activity. "Statement stuffers" shall include updates on the Plans and
retirement laws;

The TPA shall offer group presentations to each and every County department
requested by the County. The content of the presentations is subject to prior
approval by the County.

If the size of a department precludes offering the group presentation to all of the
employees in a single visit, the TPA shall make arrangements with the department
to insure adequate opportunities for employees to attend a presentation.
Departments may be grouped based on close proximity;

TPA shall submit a budget for any marketing/communication project requested by
the County before initiation of work.

ENROLLMENT OF NEW PARTICIPANTS

The TPA shall perform the following work:

Verify Participant enroliment eligibility and accept Participant agreements;

Insure completeness, process and provide Participant confirmation of enroliment
forms;

Offer toll-free telephonic consultations, with Participants, for completion of
enrollment forms;

Participate, with the County and other appropriate personnel, in the development of
self-enroliment packets both paper and web based (i.e., forms, instructions
and literature);

Ongoing producing, printing and distribution of enrolliment packets to County
departments and/or directly to employees;

Provide assistance and resolution for enrollment errors and omissions, including
provision of supporting documentation (for requested changes);

Notify interested employees, in writing, if the employee is not eligible after TPA has
received confirmation from the County.

RECORDKEEPING

The TPA shall perform the following work:

Maintain records providing daily information associated with a Participant's account,
including but not limited to investment balances, contributions, earnings,
vesting, administrative costs, authorizations, address, beneficiary
designation(s), and any other information necessary for the proper
administration of a Participant's account;

To include but not be limited to:
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PARTICIPANT RECORDS

1) Status
Participants in County Service
a) Plan Date of Entry
b) Date of Birth
c) County ID Number (Employee Number)
d) Location
e) SSN
f) Vesting Data
g) Concurrent Plan Indicator

Participants Out of Service
h) As above
Out of Service date as provided by the County (Termination Date)
Out of Service Code as provided by the County

2) Participant Name - maintain Participant name data Name Changes:
a) Active Employees - Received from County (A/C) on monthly data tape;
b) Out of Service - received from Participant on notarized Form
acceptable to County.

3) Participant Address - maintain Participant address data Address Changes:
a) Active Employees - Received from County on monthly data tape;
b) Out of Service - received from Participant on notarized form acceptable
to County.

4) Beneficiaries of Participant - maintain Participant Beneficiary data
Beneficiary Changes:
a) Received from Participant on form acceptable to County (at least one
month prior to death of Participant), vendor to be primary record holder
for retention purposes;

b) Re-solicitation at least every other year (to include then present
allocation)
5) Domestic Relations Order - maintain DRO data Alternate Payee data:
a) Received from County on qualification of Order
b) Place distribution restriction on account, sufficient to preserve alternate
payee's interest;
C) Calculate distribution (when eligible) in accordance with DRO, in form
acceptable to County;
d) Establish separate accounts and make distributions to alternate
payee(s) on approval by County.
REPORTS
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1. Quarterly Statements

a) CD-ROM of Participant Statements of Account (allowing search across
name, employee number and social security number)

b) CD-ROM of Participant loan statements

All CD-ROM materials must be accessible with a mutually acceptable search
engine compatible with Microsoft Windows 95, Windows 98 and Windows XT.

2. Monthly Reports of Participant Status (hardcopy)
a) Plans -participation analysis reflecting actual data on system
b) Loan Register
c) Age 70 Report
d) Current Forfeitures Report
e) 401(k) Excess Contribution Report
f) Monthly Plan Totals
g) Stale dated check account reconciliation/analysis
h) Lost Participant account reconciliation/analysis
i) Monthly Loan Rate confirmation letter
j) Monthly Service Center Quality (Performance) Report
B. Maintain a General Ledger;

C. Reconcile investment accounts and any ancillary accounts for each Plan with
investment providers, trustee records, custodial records, and County records
monthly and provide a copy of the monthly financial reports and reconciliation
summary to the County Auditor-Controller, Accounting Division within fifteen
(15) business days of month-end, provided FASCorp has received all
information required for such reconciliation from each Plan trustee, custodian,
investment providers, or other relevant parties no later than ten (10) business
days after the end of each calendar month. In the event that information
required for the reconciliation is not received by the tenth business day after
the end of the month, FASCorp shall provide the reconciliation by the fifth
business day following receipt of such required information. The monthly
financial report reconciliation summary for each Plan should be in a form
acceptable to the County,

D. Reconcile individual Participant accounts to the general ledger account
balances monthly;
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E. Strictly adhere to the specific input requirements of the Auditor-Controller,
Systems Division, attached as Exhibit E to the Agreement (e.g., general tape
requirements, transaction batch requirements, transaction submission
schedules, transaction specifications, etc.) when submitting the monthly tape
used in the County system to initiate or otherwise change Participant
deductions related to the Plans. The County shall provide 30 days written
notice to FASCorp for any change to the format of the tape;

F. Compute the daily amount of transfers between investment options, adjust the
amounts allocated to each investment option, and report this information to the
County monthly;

G. Track the vesting of employer matching contributions for each Participant by
Plan;

H. Provide allocation information to direct the transfer of payroll deferrals and

contributions from depository bank accounts to the investment providers,

Process employee contribution detail in a manner compatible with the
County's payroll systems;

J. Develop and implement procedures for dealing with payroll errors and
omissions from a large single payroll center (initial payroll information is
provided by computer tape; errors and omissions require manual processing);

K. By 8:00 a.m., Pacific Time, on the 20th of each month (or first workday
thereafter when the 20th is a weekend or holiday) the TPA is to notify the
Auditor-Controller, Accounting Division (via faxed written instructions) of
amounts to be wire transferred by the County to a Demand Deposit Account
(Depository Account) for each Plan and immediately thereafter from each
Depository Account to the individual investment providers, all as provided in
Section 5.06 of the Agreement; provided that the payroll activity file is
provided to the TPA by the 15th of the month, and the adjustment file is
provided at least two days prior to the date funds are to be wire transferred
to the investment provider.

L. Suspense items may occur when an employee deferral and contribution is
made and, due to the lack of sufficient information or other causes, it is
unclear how it should be processed. TPA will maintain a subsidiary record
of all suspense items and research and resolve them within 10 business
days, in accordance with Section 5.03 of the Agreement. The

County will provide assistance as necessary to resolve suspense items. In
the event there is a change in investment value including interest between
the time the suspense item should have been invested and the time it is
ultimately invested, if the investment value has increased, either the County
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or TPA, depending upon which party caused the suspense item to occur,
will contribute the difference between the initial deferral amount and the
price of the investment when it is actually purchased. In the event the
investment value has gone down, the entire initial deferral amount will be
utilized to purchase the investment at its current price so that there is no
gain or loss to either TPA or the County. The Participant may also be
entitled to interest under Section 5.03 of the Agreement.

When a suspense item relating to a Plan with a trustee is due to incomplete or
inaccurate information provided by the Participant, such amount shall remain
in the trust account until accurate, complete information is received by the
TPA. Complete information shall be defined as name, social security number,
amount of the deferral, and 100% allocation instructions which are clear. The
amount shall be allocated as of the date such complete information is
received, along with the interest, if any, earned by the Participant while the
suspense item remained in the trust account.

TPA shall maintain and report to the Chief Administrative Office, and the
Auditor-Controller a monthly suspense account balance reflecting all unpaid
and uncleared transactions with corresponding occurrence dates. TPA shall
not be responsible for errors or failing to provide information by Participants or
investment managers;

M. Issue lump sum payment distribution checks for all investment products based
upon instructions issued by the PACs. TPA shall perform all required
administrative functions relating to Section 401 (k) loan originations, approvals,
disbursements, repayments and defaults as specified in the Plan documents
and loan procedures approved by the County. The County shall have sole
discretion and authority to set the criteria and approve established loan
procedures and documents through written guidelines;

N. Provide and implement disbursement of funds by check, electronic direct
deposit and wire transfer for benefit payout, Section 401 (k) loans or other
large distributions based upon instructions issued by the PACs. TPA shall
perform all required administrative functions relating to Section 457
Unforeseeable Emergency Withdrawals and Section 401 (k) requests for
Hardship Withdrawals, including notification of approvals and denials as
specified in the Plan documents and procedures established and approved by
the County. The County shall have sole discretion and authority to set the
criteria and establish the parameters of what constitutes an approved
unforeseeable emergency or hardship benefit and the procedures for handling
such benefits through written guidelines. TPA shall handle and process such
benefits on behalf of the County and shall report on the processing of such
benefits as part of the regular reports to the County under Section 5.02 of the
Agreement;
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R.

Furnish to each Participant on a quarterly basis a Statement of Account
Activity;

Mail a Statement of Account Activity to each Participant's mailing address no
later than fifteen (15) days following the quarter's end date. All Participant fees
and charges will be clearly identified and detailed on the statement. All
Participant investment offsets, allowances and rebates shall be shown in the
earnings category on the statement under a heading, such as "Misc. Credits,"
which is mutually agreeable to TPA and the PAC of each Plan;

The form for issuing Participant statements must be approved by the Plan
Administrative Committees. At a minimum, the Participant's Statement of
Account Activity forms must include the Participant's name, address, all activity
in the past three months broken down by investment provider, the Participant's
contribution amount, the County contribution amount, the Participant's vested
balance, the period earnings or losses for the Participant on his investment
broken down by investment provider, the administrative costs (County and
TPA) charged to the Participant's total balance and balance broken down by
investment provider at the end of the reporting period;

Computer Services:

1. The TPA agrees to, keep duplicate or back-up computer data files
maintained by it in connection with the Plan(s) in a place of
safekeeping as mutually agreed upon. All computer data files of the
Plans as maintained by the TPA shall at all times remain the
property of the County notwithstanding the fact that such records
may be stored upon or within one or more computer or data
retention systems owned, operated or leased by the TPA. The
County shall, at all reasonable times, have access thereto to the
above stated information. To the extent that any such records are
to be maintained upon a computer system or any other data
retention system which is not owned by the TPA, the TPA shall
provide the County with assurances from the owner of such
computer facilities, satisfactory to the County, of the continued
availability and security of such records at all times.

2. The parties acknowledge that any computer systems and programs
developed by the TPA for purposes of reporting and/or making
payments to Participants in the Plans are proprietary to the TPA.
However, recognizing the necessity of the availability of such
computer system and programs in order to properly audit the Plans
and carry out the administration of the Plans, the TPA shall make
available to the Plan Administrative Committees or its
representative source language listings and related program
documentation during the course of any audit conducted by or on
behalf of the County, and the TPA agrees that all programs and
systems shall be written in a computer language which shall be
mutually agreed to by the TPA and the County.

3. Except in the event of termination of the TPA's services under the
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Agreement or the nonrenewal of the Agreement, the County agrees
that the information and data furnished by the TPA shall be used for
audit purposes only.

4. The TPA shall provide access to the County, upon request, to all
back-up source materials, reports, books, records, computer
programs and all other information and documentation relating to
each Plan, as reasonably required so that the County and/or its
designated officers, agents and accountants, can conduct a
financial examination and/or audit of the Plans.

Il. ADMINISTRATION

A. Provide a manual of tasks, rules, and procedures for operation of the Plans, including
a description for the TPA's employees with respect to the manner in which all
services the TPA is to provide hereunder are to be performed. At least once
every year, the TPA shall review this manual and update it if necessary, and
shall submit such changes to the County for its review and approval;

B. Perform any and all administrative functions necessary to ensure the thorough and
accurate financial accounting essential for each party's financial records;

C. Develop and process standardized deferral and withdrawal forms;

D. Provide special notification to Participants of new procedures, benefits and other
Plan(s) changes;

E. Review and inform the County of existing Plan(s) limitations and administrative
structures subject to improvement;

F. Research and resolve with the appropriate County department any Participant
statements not received by the Participant but returned to the TPA. Provide a
summary report to the County;

G. Coordinate with appropriate County departments on special projects;

H. Inform the County within 60 days of recently enacted federal tax laws and regulations,
and all present or future federal tax legislation or other changes in the tax laws
which may have an impact upon the record keeping and administration
requirements of the Plans. Describe the nature of any amendments to the
Plans which may be required by changing conditions, federal tax laws or
regulations, or which may make available to employees the most
advantageous investment options and investment returns. Work with County
legal counsel to evaluate and implement any amendments;
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|. Ensure that each Participant's account complies with the applicable Plan regulations
and that all forms and authorizations are complete and on file;

J. Establish administrative procedures which are flexible enough to accommodate
receipt of contributions more frequently than monthly;

K. Provide on-line County access to the TPA's system by up to 3 multi-terminal access
points in County facilities (read and print access only). Include appropriate
hardware, software and training.

ELECTRONIC ACCESS

1) Multi-terminal access to dedicated data line (including supporting hardware,
software and training)

2) Report generation capacity will be provided to the County as follows:

a. Periodic Oracle (version 7 or later) format data files will be
provided to the County either monthly or quarterly.

b. Terminal access to the FASCorp system "Reports" menu from
which reports can be ordered and printed locally.

c. Ad hoc report staff at FASCorp will be available to prepare any
reports that are not on the "Reports" menu. Turnaround time will
depend on the complexity of the report. Simple requests will
normally be provided within 1-2 days. An estimated delivery
time will be provided to the County for more complex reports.

L. Perform all required functions relating to Section 401 (k) loan originations,
approvals, disbursements, repayments, and defaults;

M. Perform all required functions relating to Sections 457 and 401(k) Requests for
Hardship Withdrawals, Denials and Approvals;

N. Distribute all lump sum disbursements of Plan benefits and perform all
required tax withholding and reporting for such distributions. A Participant's
account shall not be closed until all amounts in the account have been
distributed to the Participant or his Beneficiaries, or it is moved to the lost
participant account

O. Provide monthly summaries to the County breaking down assets and activity
by investment providers by Plan,
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P. Provide County with monthly information of Participants (e.g., new
Participants, lump sum distribution, conversion to annuities, etc.) by Plan,

Q. Report monthly to the County fee calculations and the reconciliation of all
charges to Participant accounts;

R. For any Participant considering an annuity distribution, provide annuity payout
illustration, assist Participant with annuity purchases through County approved
programs and confirm beginning of payments from Insurers,

S. Provide the County with separate monthly reports on all activities in each Plan.
The format of such reports shall be subject to the County's approval and shall
include, but not be limited to the following information:

1. The total number of Participants in the Plan(s) (the report should
give these figures for the Plans as a whole as well as for each
individual Plan);

2. The number of new Participants in the Plan(s) broken down for the
period and cumulative for the year (the report should give these
figures for the Plans as a whole as well as for each individual Plan);

3. Total deferrals and withdrawals broken down for the period and
cumulative for the year to and from each investment provider (the
report should give these figures for the Plans as a whole as well as
for each individual Plan);

4. Benefit payout reports, reports on Section 401 (k) loans (the report
should give these figures for the Plans as a whole as well as for
each individual Plan) and reports on Hardship Withdrawal Request
by Participant.

T. Prepare and maintain special purpose reports as determined by the Plan
Administrative Committees to be necessary for the proper administration of the
Plans;

U. Present to the County an annual audit of the TPA prepared by an independent
certified public accountant,

V. Cooperate annually with an independent certified public accountant selected by the
County to perform a financial audit of the Plans in such a manner that the audit
can be completed by December 31st of each year. The audit will be paid for
by the Plans.

Such audit may include, but is not limited to, certain agreed-upon procedures
as listed in Section VI, A-H of this Exhibit A;

W. Ifthe TPA is affiliated with an investment provider for the Plan(s), the TPA shall agree
to the following:

Los Angeles County Statement of Work



1. An annual audit shall be undertaken by an independent employee
benefit consulting firm selected by the County to determine whether
the TPA has violated a fiduciary duty to the public employees in
order to favor the affiliated company. The independent auditor shall
be paid by the Plans. If the auditor determines that the TPA has
violated a fiduciary duty owed to the public employees, the County
shall have cause to terminate the Agreement. Such audits shall be
undertaken to cover each twelve month period that the Plans have
actually contracted with a related TPA and an investment provider.
The audit shall be due within 45 days of the completion of the
twelve month period;

2. All marketing and enrollment material prepared for the County
employees shall prominently contain in a separate paragraph in
capital letters a disclosure setting forth the relationship of the
affiliated companies;

3. The TPA shall not participate in matters affecting or potentially
affecting the contracts of its affiliated company with the Plans;

4. The TPA shall cooperate in every respect in providing information
to the auditor/consultant selected to provide this report to the
County;

X. Within fifteen (15) days after month-end, provided TPA has received all
information required for the reconciliation from each Plan trustee, custodian,
investment providers or other relevant parties no later than ten (10) business
days after the end of each calendar month, the TPA shall provide the County
with a reconciliation between the TPA's records, the County's records, the
investment providers' records, custodial records, and the trustee's records for
each Plan that has a trustee. The reconciliation shall be in a format acceptable
to the County Auditor-Controller. In the event that information required for the
reconciliation is not received by the tenth business day after the end of the
month, TPA shall provide the reconciliation by the fifth business day following
receipt of such required information.

Y. Meet with the County and any other company involved with the Plans, at least
quarterly in Los Angeles, for the purpose of reviewing the Plan's operational
status, resolving any problems, and discussing any relevant issues.

Participant Service
The TPA shall perform the following work:

A. Maintain a sufficient core staff, to provide effective information and services
directly to County Participants;
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B. Offer toll-free telephone lines for Participants to use for obtaining forms and
account or investment information and conducting transactions. This
telephone line will be a voice response system. However, the Participants
must have a choice between a voice response system and communication
with a human service representative;

C. Establish an office within the Los Angeles area at a site acceptable to the
County, with the appropriate staff and facilities, dedicated exclusively to the
purpose of servicing the Plans and Participant accounts; (See Section VII
Evaluation Criteria and Questions, Marketing/ Communications, Question #2)

D. Prepare and mail confirmation of any transaction initiated by a Participant on
the VRU system within forty-eight (48) hours after the transaction is
completed; prepare and mail confirmation of any other Participant transaction
(including paper enrollment, contribution changes, and other account
transactions) within five business days after receipt of complete information
(provided, enroliment shall be effective as of the first day of the month after the
month complete information is received by TPA);

E. At the request of a Participant, review and explain investment alternatives and
past investment returns. If unavailable at the time of a phone call, the TPA
shall call back a Participant on the next business day;

F. Familiarize itself with retirement laws for County employees. The TPA will work
closely with the Los Angeles County Employees Retirement Association and
participate in weekly presentations to assist in explaining the impact of
deferred income retirement options to County employees, particularly in light of
tax laws and the employee's contributions to the Plans;

G. Develop a system for individual retirement scenario modeling in conjunction
with other retirement benefits within six months after the implementation date;

H. TPA shall be responsible for all settlements among the investment providers
due to changes in Participant directed investments.

Establish a system to ensure separated Participants are informed of Plan(s)
distribution requirements within ninety (90) days of separation.

J. Respond to Participant questions and complaints.

K. Internet website maintenance and upgrades will be provided by TPA as
contained in the letter of Gregory E. Seller dated March 29, 2002, and
included as Exhibit I.

L. Establish website security certification if domain name is transferred to Great-
West.
M. Promote /market use of the Plans’ web services to participants.
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N. Upon PAC approval, provide electronic enroliment via the website. In order to
provide this service, County must provide a Payroll Data Interchange (PDI) file in a
format mutually acceptable to the TPA and the County with a listing of all employees
eligible for the Plan that includes the following indicative data:

1 Employee Name

O Social Security Number
O Mailing Address

0 Date of Birth

0 Date of Hire

O Contribution/Loan Fields
0 Participation Date

O Eligibility Code
Once the County 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 on-
line. Employees may access the website to input the following required information

necessary to enroll in the Plan:

"1 Payroll Deferral Amount/Percentage

O Allocation Percentages among the authorized investment options for
the Plan
0 Beneficiary Designations (if administered under this Agreement)

In order to deduct the Payroll Deferral Amount/Percentage from the
Participant’s paycheck, the County agrees to upload the Payroll Deferral
Amounts into their payroll system and remit them electronically in a format
that is mutually acceptable to the TPA and the County.

VI. PROGRAM AUDITS

The TPA will fully cooperate in the annual Program audits. These audits will be
performed by an independent public accounting firm, and will be separately
contracted for and funded by the County by charging Plan Participants. A separate
audit is required for each of the three Plans. The audits will be conducted in
accordance with generally accepted auditing standards (GARS) and will be performed
on a fiscal year basis with a fiscal year ending June 30 of each year. In addition, these
audits will include certain agreed upon test procedures, including but not limited to the
following:
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VII.

. Reconcile between the trustees's or other party's Plan asset records

(depending upon the Plan, assets are held by either the trustee,
investment provider, or the County), the County's records and the
TPA's Participant records.

. Confirm assets held in trust under the supervision of the trustee or

other party with the parties providing the actual investment option.

. Reconcile revenue received by the trustee or other party with the

specified revenue of the various investment options.

. Test charges to Plan assets and withdrawals from the Plan to

determine compliance with trustee agreement and Plan provisions.

. Test propriety of amounts held in suspense by the trustee or other

party and disposition of corresponding interest in compliance with Plan
provisions and trustee agreements.

. Testactual investments held by the trustee or other party to determine

whether they coincide with actual employee selections.

. Test compliance of actual County (employer) contributions with Plan

provisions.

. Test vested amounts of employer contributions with Plan provisions

and the status of County funds contributed for employees who have
withdrawn from the Plan.

TRANSITION RESPONSIBILITIES UPON TERMINATION

Upon termination of the Agreement, and at no additional cost to the County, the TPA
shall cooperate with the County to the end stated effective date of the termination in
an orderly transfer of administrative responsibilities and records to the County or its
representatives. Specifically, the TPA will provide the same information and services
as stated in this section.

In the event that the County elects not to renew the Agreement at the end of its term,
or otherwise terminates the contract for default, convenience or insolvency, the TPA
agrees to cooperate in the transition to the new third-party administrator in
accordance with the following terms:

A. Inthe event the County elects to contract with a new third party administrator
("New TPA"), the TPA will fully cooperate with the County and the New TPA in
making the transition. The TPA will provide documents and computer files as
described in this Section (A) and generally assist the New TPA and the County
in learning the content of such documents and files, or otherwise as will be
mutually agreed upon between the TPA and the County.
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Data requirements of the County to effect this transition/conversion to a New
TPA include, but are not limited to the following:

1. File descriptions and narratives for all input and output files as will
be mutually agreed to between the TPA and the County will be
made available. The TPA agrees to provide all information that
resides in the TPA's computer files relating to Participant accounts,
including individual Participant account history, that the County
reasonably requires for the transition and for the permanent records
of the County;

2. Sub-contracted procedures or third-party agreements shall be fully
documented by the TPA, and all source documents and
disclosures of Participant selections or investments shall also be
made available.

B. In the event the County elects to perform the administrator function itself, the TPA
shall provide access to its computer systems and programs, and duplicate
data files to the County for the proper administration of the Plans until such
time as the County shall secure or acquire computer systems and programs to
perform the administration itself, provided however, the right to use the TPA's
systems, programs and related documentation shall exist for a period not to
exceed twelve (12) calendar months following termination of the Agreement,
and provided further that such programs shall continue to be the property of
the TPA and the County shall not permit any other utilization of such systems
and programs. The TPA shall also train and otherwise assist any County
personnel in operating the computer systems. Hourly fees and non-labor
expenses will be charged at commercially reasonable rates to the County for
the TPA's assistance in training and assisting County personnel in operating
the system, and for developing and providing any and all systems, programs,
file documentation and operating procedures requested by the County in
connection with the use of the TPA's computer systems and programs.

Clarification of this arrangement will be reflected in a separate contract prior to the
initiation of any work on this project by the TPA.

Reports and Information Upon Termination

In the event that the Agreement is terminated or is not renewed after the stated contract
term, and without regard to whether a New TPA is selected or the County elects to assume
Plan(s) administration directly, the following account related materials, services and/or data
will be provided by the TPA to the County:

Deferred Compensation and Thrift (Horizons) Plan

1. A complete monthly financial report for the Plan including the latest activity by each
investment provider company (deposits, transfers in and out, withdrawals, fee/charges,
investment offsets/allowances/rebates, earnings and adjustments); also a full
reconciliation of total Plan(s) assets as of the "closeout" date;
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2. The complete details concerning all items in suspense including new items (Participant
name and number, month, amount, and proposed disposition) and items cleared in the
latest period;

3. Alisting of any items requiring adjustment/correction as of the "close-out" date;
4. A complete listing, details and information regarding any hardship withdrawal requests.

5. Staff and records reasonably needed to allow for the timely completion of the annual
financial audit of the latest Plan year for the Plan and to answer questions and to provide
technical assistance during the transition period, such that the audit report can be
completed by no later than December 31 for the audit as of June 30 of the same year. In
the event the termination date is not June 30, TPA will provide the previously stated
records and information, such that the audit can be completed within six (6) months of the
termination date.

Savings and Deferred Earnings Plans
1. All of the information described above plus background and analysis of
outstanding loans.
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EXHIBIT H

COMPENSATION SCHEDULE
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EXHIBIT |

AMENDMENT NUMBER ONE
AMENDMENT NUMBER TWO
IMPLEMENTING MEMORANDUM NUMBER TWO
INTERNET WEBSITE MAINTAINANCE AND UPGRADE LETTER
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