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SECTION 1
INTRODUCTION

1.1  PURPOSE
Fulton County, Georgia (“County”) is accepting proposals to award a contract
for a comprehensive 401(a) Defined Contribution Plan Administrative Service
Provider for the Fulton County Defined Contribution Plan (referred to herein as
the “401(a) Plan” or the “Plan”) to provide an open architect investment platform,
recordkeeping services, custodial services, participant communications, and a
full time on site participant educational specialist.

Through the issuance of this Request for Proposal (“RFP” and/or “Proposals”),
the County is soliciting Proposals from qualified Proposers for a 401 (a) Defined
Contribution Plan Administrative Service Provider.

Proposals provided in response to this RFP that comply with the submittal
requirements set forth in Section 3.0, including all forms and certifications as
outlined in Section 5.0 will be evaluated in accordance with the criteria and
procedures described in Section 4.0. The County will award a contract to the
most advantageous Proposer based on the evaluation criteria set forth in the
RFP.

1.2 PLAN/PROGRAM DESCRIPTION
As of December 31, 2015 there was $409,443,635 in Plan Assets. The Plan
consisted of 5,054 Plan Participants of which 4,498 were active employees, 1
was a beneficiary account, 32 were retired, and 523 were separated from
service. The Plan Administrator and provides the Investment Platform,
Recordkeeping, Custodial, and Participant Educational Services.

Below are various demographics on the Plan Participants, Plan Assets, and our
current participant education program:

BALANCES BY AGE as of December 31, 2015
Age Under Age 30 Age 30 - 39 Age 40 - 49 Age 50-59 Age 60 & Qver Total

Number of Participants 402 1,189 1,493 1,320 650 5,054
Group Balance  $4,098,738 $41,550,883  $120,844,850 $150,082,256 $92,866,908 $409,443,636
Average Account Balance $10,196 534,946 $80,941 $113,699 $142,872 581,014
Section 1 16RFP102009C-CL
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ASSET CATEGORY BY AGE  Under Age 30

Age 30 -39

Age 40 - 49 Age 50-59

Age 60 & Over Total

Stable Value  $155,514

Fixed Income  $475,981
Asset Allacation Lifestyle/Life Cycle 51,684,234
Large Cap Equity  $1,008,792

Mid Cap Equity  $218,599

Small Cap Equity  $233,381

international / Global Equity ~ $322,237

Self Directed Brokerage 50
2015 Plan Cash Flaws
Total Plan Assets 12/31/2014 $409,647,802

Participant Contributions 12,743,490
Employer Contributions 17,702,435
457({b) Employer Match 1,525,266

Rallover Funds 85,680

Withdrawals/Terminations/Fees  ($33,273,712)
Forfeiture Funds (51,050,082}

Investment Income $2,062,757

Total Plan Assets 12/31/2015 $409,443,636

PLAN ASSET ALLOCATION as of December 31, 2015

$4,352,976
$3,833,693
$8,494,241
$13,094,790
$4,312,084
$3,789,835
$3,673,264
$0

$14,150,655  $30,528,437
$9,779,796  $13,744,760
$12,945,482  $14,388,321
$45,182,395  $50,879,236
$17,694,290  $18,248,736
$10,250,470  $10,568,784
$10,270,710  $11,138,594
$571,052 $585,388

$38,508,620  $87,696,202

$6,911,272 534,745,502
$7,351,368  $44,863,646
$21,525,337  $131,690,550
$8,056,285  $48,529,994
$4,396,554  $29,239,024
$4,938,093  $30,343,798
$1,178,479 $2,334,919

Percentage of

INVESTMENT OFFERING TICKER Balance 12/31/2015 Assels
Diversified Bond SAGIC N/A $87,696,202 21%
JPMorgan Government Bond Fund HLGAX $15,718,649 4%
Blackrock Total Return Fund MPHQX $15,713,214 4%
Oppenheimer Global Strategic Income Fund 0S!IX $3,313,639 1%
Dakmark Equity & Income Fund OAKBX $22,175,217 5%
T Rowe Price Retirement Bal Fund TRRIX $510,194 0%
T Rowe Price Retirement 2015 Fund TRRGX $1,538,962 0%
T Rowe Price Retirement 2020 Fund TRRBX $443,430 0%
T Rowe Price Retirement 2025 Fund TRRHX $4,386,666 1%
T Rowe Price Retirement 2030 Fund TRRCX $499,567 0%
T Rowe Price Retirement 2035 Fund TRRIX 56,787,471 2%
T Rowe Price Retirement 2040 Fund TRRDX $820,800 0%
T Rowe Price Retirement 2045 Fund TRRKX 56,318,726 2%
T Rowe Price Retirement 2050 Fund TRRMX $545,028 0%
T Rowe Price Retirement 2055 Fund TRRNX $837,584 0%
Invesco Comstock Fund ACSDX $2,158,910 1%
Premier Discipfined Value {Babson) MEPSX $18,713,983 5%
Mass Mutual S&P 500 Index Fund (Northern Trust) MMIEX $89,179,112 22%
American Funds Growth Fund of America RGAGX $18,740,600 5%
Premier Disciplined Growth (Babson) MPGSX $2,897,945 1%
American Century Mid Cap Value Fund AMDVX $13,430,809 3%
Nuveen Mid Cap Growth Oppartunity Fund FISGX $35,099,185 9%
invesco Small Cap Value Fund VSMIX $12,459,624 3%
janus Venture Fund IVTNX $16,779,400 4%
American Funds EurpPacific Growth Fund RERGX $26,008,032 6%
Oppenheimer Global Opportunity Fund 0GHIX $4,335,766 1%
Self Directed Brokerage Account N/A $2,334,920 1%
$409,443,636 100%
Section 1 16RFP102009C-CL
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1.3

2015 PARTICIPANT INTERACTION SUMMARY

142015 202015 3Q2015 4Q2015 FY 2015
Phone Cails Total Calls Total Calls Total Calls Total Calls Total Calls
Toll Free 800# - Voice Response Unit (VRU) 1,187 1,233 1,152 1,040 4,612
Call Center - Calls with Live Representative 2,311 2,383 2,232 2,479 9,405
internet Access Visits Total Visits Total Visits Tctal Visits Total Visits Total Visits

12,062 11,787 12,259 12,373 48,481

# of #of # of # of # of

Educational Specialist - Participant Meetings Participants Participants Participants Participants Participants
One-on-one Check Up 128 79 72 119 398
Group Meetings with Plan Participants 225 458 218 585 1,486

BACKGROUND
Fulton County currently sponsors a defined benefit plan and the 401(a) Plan, a

participant-directed defined contribution plan. The defined benefit plan was
closed to new entrants on July 1, 1999, and at the same time the 401(a) Plan
was established. Participation in either the defined benefit plan or the 401(a)
Plan is mandatory for all benefit eligible employees. The County also sponsors a
voluntary 457(b) deferred compensation plan, which is not part of this RFP.

As of January 31, 2016, there were 480 active participants in the closed defined
benefit plan. There is an annual window during which defined benefit active
participants are able to transfer the actuarial value of their accrued benefit into
the 401(a) Plan. Defined benefit participants who were in that plan prior to 1999
and have subsequently transferred to the 401(a) Plan have after tax contributions
and pre-tax contributions to be accounted for separately.

The 401(a) Plan is structured as follows:

Eligibility
All employees hired since July 1, 1999, automatically participate in the 401(a)
Plan.

Employer Contribution Levels

- Employer Basic Contributions: The County contributes an automatic eight
percent (8%) of compensation each biweekly pay period, subject to a five-year
graded vesting schedule. The employer contributions are currently
approximately $665,000 per pay period.

- Employer Matching Contributions. The County will contribute a fifty percent
match into the 401(a) Plan up to two percent of pay based on ernployee
contributions made to the 457(b) Plan. The County matching contribution is
made into the 401(a) Plan and is subject to a five-year graded vesting schedule.
The County match is currently approximately $60,000 per pay period.

Section 1
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1.4

1.5

1.6

1.7

1.8

Employee Contribution Levels

- Mandatory employee contributions of six percent (6%) of compensation are
made each biweekly pay period and are treated as pre-tax “pick-up”
contributions. The mandatory employee contributions are currently
approximately $500,000 per pay period.

Worksite Locations

Fulton County is located in the metro Atlanta area and contains the majority of
the City of Atlanta. Employees work in various locations and are dispersed within
a 60-mile by 20-mile area. The full time Educational Specialist will be required
to service all employees at all Fulton County locations including those within the
Health Departments, Libraries, Tax Offices, Art Centers, Courts, Jails, Fire
Stations, Police Precincts, Park & Recreation Centers, and Water & Sewer
Treatment Plants.

OBTAINING THE RFP
This document and supporting documents can be downloaded at the Fulton
County Website, http://www.fultoncountyga.gov/ under “Bid Opportunities”.

SUBCONTRACTING OPPORTUNITIES

Potential prime contractors submitting a bid on this project for Fulton County and
are seeking subcontractors and/or suppliers can advertise those subcontracting
opportunities on the County's website, http://www.fultoncountyga.gov under
“Subcontracting Bid Opportunities”.

PRE-PROPOSAL CONFERENCE

The pre-proposal conference for this solicitation will be held on Wednesday,
March 23, 2016@10:00 A.M., in the Bid Conference Room of The Department of
Purchasing, Fulton County Public Safety Building, Suite 1168, 130 Peachtree
Street, S. W., Atlanta, Georgia 30303.

PROPOSAL DUE DATE

All proposals are due in the Purchasing Department of Fulton County located in
the Public Safety Building, Suite 1168, 130 Peachtree St, S.W., Atlanta Georgia
30303 on or before April 13, 2016 at 11:00 A.M., legal prevailing time. All
submitted proposals will be time and date stamped according to the clock at the
front desk of the Fulton County Purchasing Department. Any proposals received
after this appointed schedule will be considered late and subject to be returned
unopened to the Proposer. The proposal due date can be changed only by
addendum.

DELIVERY REQUIREMENTS

Section 1
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1.9

Any proposal received after the above stipulated due date and time will not be
considered and will be rejected and returned. It shall be the sole responsibility of
the Proposer to have his/her proposal delivered to the Fulton County Department
of Purchasing for receipt on or before the above stipulated due date and time. If
a proposal is sent by U.S. Mail, the proposer shall be responsible for its timely
delivery to the Department of Purchasing.

CONTACT PERSON AND INQUIRIES

Any questions or suggestions regarding this RFP should be submitted in writing
to the Purchasing Department contact person, Charles Leonard, Chief Assistant
Purchasing Agent, 130 Peachtree Street, S.W., Atlanta, GA 30303 Phone (404)
612-5823- Fax (404) 893-1730 E-mail Charles.leonard@fultoncountyga.gov Any
response made by the County will be provided in writing to all Proposers by
addendum. No verbal responses shall be authoritative.

Section 1
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SECTION 2
INSTRUCTIONS TO PROPOSERS

21 PROCUREMENT PROCESS
The procurement will be on a formally advertised basis. Alltechnical requirements,
unless otherwise specified, must be met, or be capable of being met by the
Proposer or their proposal will be disqualified as being non-responsive.

2.2 CONTRACT DEFINITIONS
In addition to any other terms that may be defined in this solicitation, the following
terms have the following meaning:
Addendum — Revision to the RFP documents issued by the County prior to the
receipt of proposais.
Agreement — refers to the executed contract between the County and Contracting
Entity.
County — Fulton County Government and its authorized representatives.
Contact Person — Purchasing staff designated by the Fulton County Department of
Purchasing and Contract Compliance to submit any questions and suggestions to.
Offeror — the entity of individual submitting a proposal in response to this RFP.
Owner — Fulton County Government
Proposal — the document submitted by the offeror in response to this RFP.
Proposer — the entity or individual submitting a proposal in response to this RFP.
Request for Proposal (RFP) — all documents, whether attached or incorporated by
reference, utilized for soliciting sealed proposals.
Responsible Offeror — A person or entity that has the capability in all respects to
perform fully and reliably the contract requirements.
Responsive Offeror — A person or entity that has submitted a bid or proposal that
conforms in all material respects to the requirements set forth in the invitation for
bids or request for proposals.

Section 2 16RFP102009C-CL
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Scope of Work — All the services specified, indicated, shown, or contemplated by
the Contract, and furnishing by the Contractor of all materials, equipment, labor,
methods, processes, construction and manufacturing materials and equipment,
tools, plants, supplies, power, water, transportation and other things necessaryto
complete such services in accordance with the Contract.

Subcontractor/sub-consultant — An individual, firm, corporation or any
combination thereof, having a direct contract with Consultant/Contractor for the
performance of a part of the work.

2.3 NO CONTACT DURING PROCUREMENT PROCESS

It is the policy of Fulton County that the evaluation and award process for County

contracts shall be free from both actual and perceived impropriety, and that contacts

between potential vendors and County officials, elected officials and staff regarding
pending awards of County contracts shall be prohibited.

A. No person, firm, or business entity, however situated or composed,
obtaining a copy of or responding to this solicitation, shall initiate or continue
any verbal or written communication regarding this solicitation with any
County officer, elected official, employee, or designated County
representative, between the date of the issuance of this solicitation and the
date of the County Manager's recommendation to the Board of
Commissioners for award of the subject contract, except as may otherwise
be specifically authorized and permitted by the terms and conditions of this
solicitation.

B. All verbal and written communications initiated by such person, firm, or entity
regarding this solicitation, if same are authorized and permitted by the terms
and conditions of this solicitation, shall be directed to the Purchasing Agent.

C. Any violation of this prohibition of the initiation or continuation of verbal or
written communications with County officers, elected officials, employees, or
designated County representatives shall result in a written finding by the
Purchasing Agent that the submitted bid or proposal of the person, firm, or
entity in violation is “non-responsive”, and same shall not be considered for
award.

2.4 CLARIFICATION & ADDENDA

Proposers may submit requests for clarifications or interpretations regarding this

RFP and the Contract. Proposers must prepare such requests in writing for the

County’s consideration as set forth in this section of this RFP. While the County has

not placed an initial limitation on the number of requests which can be submitted,

Proposers are cautioned that if Proposers do not request meaningful clarifications

Section 2 16RFP102009C-CL
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or interpretations in an organized manner (e.g., limited frequency of requests), the
County will set restrictions on the frequency and number of requests permitted. The
County will not respond to requests, oral or written, received after April 1, 2016 at
5:00 P.M., local prevailing time. Proposers are advised that this section places no
obligation on the part of the County to respond to any or all requests for clarification
or interpretation, and that the County’s failure to respond to any such request will
not relieve the Proposer of any obligations or conditions required by this RFP.

Requests for clarification or interpretation regarding this RFP shall only be
submitted in writing (letter, fax or email) to:

Fulton County Department of Purchasing & Contract Compliance
Attn: Charles Leonard, CPPB, CAPA
Public Safety Building
130 Peachtree Street S.W. Suite 1168
Atlanta GA 30303
Email: charles.leonard@fultoncountyga.gov
F: (404) 893-1730

RE: RFP #16RFP102009C-CL
401(a) Defined Contribution Plan Administrative Services

Telephone inquiries will not be accepted.

All responses to written requests for clarification, interpretation, or additional
information will be distributed as addenda to this RFP and posted on the Fulton
County website www.fultoncountyga.gov.

No oral interpretation, instruction, or information concerning this RFP given by any
employee or agent of the County shall be binding on the County. Proposers who
submit a Proposal in reliance on any such oral information risk having their
response to this RFP deemed non-responsive by the County. Only written
responses issued by addendum to this RFP should be considered by the Proposers.

During the period provided for the preparation of Proposals, the County may issue
addenda to this RFP. These addenda will be numbered consecutively and will be
posted on the Fulton County website, www.fultoncountyga.gov. These addenda will
be issued by, or on behalf of, the County and will constitute a part of this RFP. Each
Proposer is required to acknowledge receipt of each addendum by submitting an
executed acknowledgment form. This acknowledgment shall include all addenda
distributed prior to the Proposal Submission Date. All responses to this RFP shall be
prepared with full consideration of the addenda issued prior to the Proposal
Submission Date.

Section 2 16RFP102009C-CL
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2.5

TERM OF CONTRACT

The period of this Agreement shall consist of a series of Terms as defined below. The
County is obligated orily to pay such compensation under this Agreement as may lawfully
be made from funds budgeted and appropriated for that purpose during the County's then
current fiscal year.

a. Term of Contract
The initial term of the contract shall be for a five (5) year term beginning
January 1, 2017, with one (1), three (3) year renewal option if agreed to by
both parties.

b. Renewal Terms

Unless the terms of this Agreement are fulfilled with no further obligation of
the part of either party on or before the final date of the Commencement
Term as stated above, or unless an event of termination as defined within
this Agreement occurs during the Commencement Term, this Agreement
may be renewed at the written option of the County upon the approval of the
County Board of Commissioners for one (1) three-year renewal period
(“Renewal Terms”). However, no Renewal Term of this Agreement shall be
authorized nor shall any Renewal Term of this Agreement commence unless
and until each Renewal Term has first been approved in writing by the
County Board of Commissioners for the calendar years of such Renewal
Term.

C. Term Subject to Events of Termination
All “Terms” as defined within this Section are subject to the section of this

Agreement which pertain to events of termination and the County’s rights
upon termination and other events of termination agreed to by the parties.

d. Same Terms

Unless mutually agreed upon in writing by the parties, or otherwise indicated
herein, all provisions and conditions of any Renewal Term shall be exactly
the same as those contained within in this Agreement.

e. Statutory Compliance Regarding Purchase Contracts.

Section 2

16RFP102009C-CL
401(a) Defined Contribution Plan Administrative Services

2-4



2.6

2.7

2.8

29

The parties intend that this Agreement shall, and this Agreement shall
operate in conformity with and not in contravention of the requirements of
O.C.G.A. § 36-60-13, as applicable, and in the event that this Agreement
would conflict therewith, then this Agreement shall be interpreted and
implemented in a manner consistent with such statute.

REQUIRED SUBMITTALS

See Exhibit 1 for the RFP Submittal Checklist. This checklist will assist you to
ensure that all submittals are included in your proposal. Failure to submit all
submittals may deem your proposal non-responsive.

PROPQOSAL EVALUATION

All proposals will be evaluated using the criteria specified in Section 4 of this RFP.
Selection will include an analysis of proposals by a Vendor Selection Committee
composed of County personnel who will review the proposal submittals in accordance
with the submittal requirements and the evaluation criteria set forth in Section 4 of this
RFP. The committee may request oral interviews and/or site visits. Awards will not
necessarily be based on cost alone. Other factors, as detailed in the RFP, will be
considered in determining what proposal will be deemed to best meet the needs of
Fulton County.

DISQUALIFICATION OF PROPOSERS

The submission of more than one (1) proposal to the County as the primary Proposer
or member of a joint venture for the same work by an individual firm, partnership or
corporation under the same or different names may be grounds for disqualification of
a Proposer and the rejection of the proposal.

RESERVED RIGHTS

The County reserves the right to accept or reject any and/or all proposals, to waive
irregularities and technicalities, and to request resubmission. Any sole response
that is received may or may not be rejected by the County depending on available
competition and timely needs of the County. There is no obligation on the part of
the County to award the contract to the lowest proposer and the County reserves
the right to award the contract to the responsible proposers submitting responsive
proposals with resulting agreements most advantageous and in the best interest of
the County. The County shall be the sole judge of the proposals and the resulting
agreements that are in its best interest and its decision shall be final. Also, the
County reserves the right to make such investigation as it deems necessary to
determine the ability of any proposer to perform the work or service requested.
Information the County deems necessary to make this determination shall be
provided by the proposer. Such information may include, but shall not be limited to,
current financial statements by an independent CPA; verification of availability of
personnel; and past performance records.

Section 2
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2.10

2.1

212

213

214

2.15

APPLICABLE LAWS
All applicable laws and regulations of the State of Georgia and ordinances and

regulations of Fulton County shall apply. Protestors shall seek resolution of their
complaints in the manner provided in the Fulton County Code of Laws §2-324 which
is incorporated by reference herein.

MINIMUM PARTICIPATION REQUIREMENTS FOR PRIME CONTRACTORS
Pursuant to Fulton County Code 102-357, Prime Bidders on the project must
perform no less than 51% of the scope of work required under the project.

INSURANCE AND RISK MANAGEMENT PROVISIONS
Insurance and Risk Management provisions and Indemnification and Hold Harmless
provisions are outlined in Section 7 of this RFP.

ACCURACY OF RFP AND RELATED DOCUMENTS

The County assumes no responsibility that the specified technical and background
information presented in this RFP, or otherwise distributed or made available during
this procurement process, is complete or accurate. Without limiting the generality of
the foregoing, the County will not be bound by or be responsible for any explanation
or interpretation of the Proposal documents other than those given in writing as an
addendum to this RFP.

Should a recipient of this RFP find discrepancies in or omissions from this RFP and
related documents, the recipient of this RFP shall immediately notify the Purchasing
Contact Person identified in Section 1.11 in writing at the following address: Fulton
County Department of Purchasing and Contract Compliance, Public Safety Bldg,
130 Peachtree Street S.W., Suite 1168 Atlanta, GA 30303. A written addendum, if
necessary, then will be made available to each recipient of this RFP.

RESPONSIBILITY OF PROPOSER

Each Proposer is encouraged to conduct all necessary investigations and review all
available and relevant data and information, which are necessary in its judgment in
order to assume this responsibility prior to the submittal of its Proposal. Proposers
are reminded of Fulton County’'s “No Contact During Procurement” policy and
shall only contact the person designated by the RFP.

CONFIDENTIAL INFORMATION

If any Proposal contains technical, financial, or other confidential information that
the Proposer believes is exempt from disclosure, the Proposer must clearly label the
specific portions sought to be kept confidential and specify on what the exemption is
based. The County, at its sole discretion and subject to applicable law, will
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determine whether such exemption applies. The County has sole discretion to make
such determination regarding the disclosure of information, and by responding to
this RFP, Proposers waive any challenge to the County’s decisions in this regard.
Marking all or substantially all of a Proposal as confidential may result in the
Proposer being deemed non-responsive to this RFP.

Notwithstanding the foregoing, Proposers recognize and agree that the County, its
staff, and its Consultants will not be responsible or liable in any way for any losses
that the Proposer may suffer from the disclosure of information or materials to third
parties.

216 COUNTY RIGHTS AND OPTIONS
This RFP constitutes an invitation to submit Proposals to the County. Without
limitation or penalty, the County reserves and holds at its sole discretion, the
following rights and options:

¢ This RFP does not obligate the County to select, procure or contract for any
services whatsoever.

e Fulton County reserves the right to award a contract based on this RFP and
the proposal(s) received (in whole or in part) to one or several vendors.

e The County reserves the right to change or alter the schedule for any events
associated with this procurement and, if required, notify the Proposers. A
Proposer, by submitting a Proposal, agrees to be bound by any modifications
made by the County

e All costs incurred by a Proposer in connection with responding to this RFP,
the evaluation and selection process undertaken in connection with this
procurement, and any negotiations with the County will be borne by the
Proposer.

e The County reserves the right to reject all Proposals and components thereof
to eliminate all Proposers responding to this RFP from further consideration
for this procurement, and to notify such Proposers of the County's
determination.

¢ The County may cancel this RFP without the substitution of another RFP and
terminate this procurement at any time without any liability whatsoever.

¢ The County reserves the right to waive any technicalities or irregularities in
the Proposals.
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The County reserves the right to eliminate any Proposer who submits
incomplete or inadequate responses or is not responsive to the requirements
of this RFP.

The County may request Proposers to send representatives to the County for
interviews and presentations.

To the extent deemed appropriate by the County, the County may select and
enter into discussion and negotiations with the Proposer(s) submitting
Proposal(s), which are found to be reasonably susceptible for award.

The County reserves the right to discontinue negotiations with any selected
Proposer.

The County reserves the right, without prior notice, to supplement, amend, or
otherwise modify this RFP.

All Proposals (other than portions thereof subject to patent or copyright
protection) become the property of the County and will not be returned, and
the County reserves the right to utilize all such information contained in the
Proposals without further cost to the County

The County may add to or delete from the Project Scope of Work set forth in
this RFP.

Any and all Proposals not received by the Proposal Submission Date shall
be rejected and returned unopened.

Neither the County, its staff, its representatives, nor any of its consultants or
attorneys will be liable for any claims or damages resulting from the
solicitation, collection, review, or evaluation of responses to this RFP.

The County, including its representatives and consultants, reserves the right
to visit and examine any of the facilities referenced in any Proposal and to
observe and investigate the operations of such facilities.

By responding to this RFP, Proposers acknowledge and consent to the rights and
conditions set forth in this RFP.

COST OF PROPOSAL PREPARATION AND SELECTION PROCESS

Each Proposal, including preparation of all information required to be included in a
Proposal pursuant to this RFP, shall be prepared at the sole cost and expense
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2.18

2.19

2.20

2.21

2.22

(including, but not limited to, engineering and legal costs) of the Proposer. In
addition, the Proposer shall be solely responsible for all costs (including engineering
and legal costs) incurred by such Proposer in connection with this selection process,
including any costs incurred by the Proposer in any subsequent negotiations
entered into in connection with developing the Proposal. There shall be no claims
whatsoever against the County, its staff, or its consultants for reimbursement for the
costs or expenses (including, but not limited to, engineering and legal costs)
incurred during the preparation of the Proposal or other information required by this
RFP or procurement process or in connection with the selection process or any
negotiations.

TERMINATION OF NEGOTIATIONS

The County at its sole discretion may, at any time, to the extent permitted by
Applicable Law, exclude a Proposer from further participation in any negotiation
process if the County determines that such Proposer is failing to progress in the
negotiations or if the terms of its Proposal are less advantageous than those of
other Proposers and such Proposer is deemed to be no longer susceptible of
selection. The County will give written notice of its decision to the Proposer, which
shall be sent in writing, signed by the County.

WAGE CLAUSE

Pursuant to 102-391, Each Contractor shall agree that in the performance of the
Contract he will comply with all lawful agreements, if any, which the Contractor had
made with any association, union, or other entity, with respect to wages, salaries, and
working conditions, so as not to cause inconvenience, picketing, or work stoppage.

.ADDITIONAL OR SUPPLEMENTAL INFORMATION

After receipt of the submittals, the County will evaluate the responses, including the
references, financial statements, experience and other data relating to the
Respondent’'s qualifications. If requested by the Fulton County Department of
Purchasing and Contract Compliance, Respondent’s maybe required to submit
additional or supplemental information to determine whether the Respondent meets
all of the qualification requirements.

REPORTING RESPONSIBILITIES
The successful Proposer will report directly to the Fulton County Defined Contribution
Administrative Committee, or designated representative.

GEORGIA SECURITY AND IMMIGRATION COMPLIANCE ACT

This Request for Proposal is subject to the Georgia Security & Immigration
Compliance Act. Pursuant to the Georgia Security & Immigration Compliance Act of
2006, as amended on May 11, 2009, bidders and proposers are notified that all
bids/proposals for services that are to be physically performed within the State of
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2.23

2.24

2.25

Georgia must be accompanied by proof of their registration with and continuing and
future participation in the E-Verify program established by the United States
Department of Homeland Security. A completed affidavit must be submitted on the
top of the bid/proposal at the time of submission, prior to the time for opening
bids/proposals. Under state law, the County cannot consider any bid/proposal
which does not include a completed affidavit. It is not the intent of this notice to
provide detailed information or legal advice concerning the Georgia Security &
Immigration Compliance Act. All bidders/proposers intending to do business with
the County are responsible for independently apprising themselves and complying
with the requirements of that law and its effect on County procurements and their
participation in those procurements. For additional information on the E-Verify
program or to enroll in the program, go to: https://e-verify.uscis.gov/enroll.

See Section 5, Proposal Forms for declarations and affidavits.

AUTHORIZATION TO TRANSACT BUSINESS

If the Proposer is a Georgia corporation, the corporation, prior to contract execution,
shall submit documentary evidence from the Secretary of State that the Corporation
is in good standing and that the corporation is authorized to transact business in the
State of Georgia.

If the Proposer is a foreign (non-Georgia) corporation, the corporation, prior to
contract execution shall submit a Certificate of Authority and documentary evidence
from the Georgia Secretary of State of good standing which reflects that the
corporation is authorized to do business in the State of Georgia.

RIGHT TO PROTEST

Any actual bidder or offeror who is aggrieved in connection with the solicitation or
award of a contract shall protest in writing to the Director of Purchasing & Contract
Compliance. An actual bidder or offeror is defined as a person or entity who has
submitted a bid or proposal on the project for which they are filing a protest. A protest
shall be submitted to and received by the Director of Purchasing & Contract
Compliance in writing within 14 days after such aggrieved entity known or should have
known of the solicitation, the award of contract to another or other acts giving rise to a
protest. An oral protest or a protest to an official, employee, User Department, or
other person apart from the Director of Purchasing & Contract Compliance does not

comply.

FIRST SOURCE JOBS POLICY

It is the policy of Fulton County Government to provide employment opportunities to
the citizens of Fulton County. This policy will apply to all contracts procured through
the Department of Purchasing & Contract Compliance valued in excess of
$200,000. The Prime Contract is expected to utilize the First Source Jobs Program
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to fill 50% of the entry level jobs which arise as a result of any project funded in
whole or in part with County funds with residents of Fulton County. Forms are
provided in Section 6 of this RFP.

2.26 NON-COLLUSION
By submitting a signed proposal, Offeror certifies that there has been no
collusion with any other Offeror. Reasonable grounds for believing Offeror has
an interest in more than one proposal will result in rejection of all proposals in
which the Offeror has an interest. Any party to collusion may not be considered
in future proposals for the same or similar work. See Section 5, Proposal Forms
for declarations and affidavits.

2.27 GENERAL REQUIREMENTS
1. Proposals may be withdrawn upon receipt of a written request prior to the stated
due date and time. If a firm seeks to withdraw a proposal after the due date
and time, the firm must present a notarized statement indicating that an error
was made, with an explanation of how it occurred. The withdrawal request
must be accompanied by documentation supporting the claim. Prior to
approving or disapproving the request, an opinion will be obtained from Fulton
County’s Legal Counsel indicating whether the firm is bound by its proposal.

Proposals for projects that are solicited pursuant to the Georgia Local
Government Public Works Construction Law (O.C.G.A. § 36-91-1 et seq.) may
be withdrawn as follows:

The County must advise Offerors in the request for proposals of the number of
days that Offerors will be required to honor their proposals. If an Offeror is not
selected within 60 days of opening the proposals, any Offeror that is
determined by the governmental entity to be unlikely of being selected for
contract award will be released from the proposal.

2. Fulton County shall be the sole judge of the quality and the applicability of all
proposals. Design, features, overall quality, local facilities, terms and other
pertinent considerations will be taken into account in determining acceptability.

3. The successful Offeror must assume full responsibility for delivery of all goods
and services proposed.

4. The successful Offeror must assume full responsibility for replacemeht of all
defective or damaged goods and/or performance of contracted services within
thirty (30) days’ notice by the County of such defect, damage or deficiency.
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. The successful Offeror must assume full responsibility for providing warranty

service on all goods, materials, or equipment provided to the County with
warranty coverage. Should a vendor be other than the manufacturer, the
vendor and not the County is responsible for contacting the manufacturer. The
Offeror is solely responsible for arranging for the service to be performed.

. The successful Offeror shall be responsible for the proper training and

certification of personnel used in the performance of the services proposed.

. The successful Offeror shall not assign, transfer, convey, sublet, or otherwise

dispose of any contract resulting from the RFP or of any of its rights, title or
interest therein without prior written consent of the Fulton County Board of
Commissioners.

. In case of default by the successful Offeror, Fulton County may procure the

articles or services from another source and hold the successful Vendor
responsible for any resultant excess cost.

. All proposals and bids submitted to Fulton County are subject to the Georgia

“Open Records Act”, Official Code of Georgia, Annotated (O.C.G.A.) § 50-18-
70 et seq.

10. All proposals and bids submitted to Fulton County involving Utility Contracting

are subject to the Georgia law governing licensing of Utility Contractors,
0.C.G.A. §43-14-8.2(h).
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SECTION 3
PROPOSAL REQUIREMENTS

3.1 SUBMISSION REQUIREMENTS
2. 3.1.1 Proposal Submission Date and Submittal Format

All Proposals, including all attachments, must be received by the County in a
sealed package no later than April 13, 2016 at 11:00 A.M. and must be
addressed to:

REQUEST FOR PROPOSALS RFP #16RFP102009C-CL
Fulton County Department of Purchasing & Contract Compliance
Public Safety Building
130 Peachtree Street S.W. Suite 1168
Atlanta GA 30303

The Proposal shall consist of a Technical Proposal, a Cost Proposal and all
documents listed on the Required Submittal Checklist (Exhibit 1). The Technical
Proposal shall include proposer information, technical information, business-
related information, and any Technical Proposal forms and Questionnaires
requested. The Cost Proposal shall include the Cost Proposal Forms and any
information describing the basis for pricing and must be separately, sealed,
marked and packaged.

The required content of the Technical Proposal and Cost Proposal is further
specified in this section of the RFP. The Proposal must be signed and
acknowledged by the Proposer, including certain information to be provided
under oath as required under applicable law, in accordance with the instructions
herein and the various proposal forms.

THE TECHNICAL PROPOSAL, THE COST PROPOSAL AND CONTRACT
COMPLIANCE EXHIBITS SHALL BE SUBMITTED IN SEPARATE, SEALED
ENVELOPES OR PACKAGES. THE INCLUSION OF ANY COST
INFORMATION IN THE TECHNICAL PROPOSAL MAY RESULT IN SUCH
PROPOSAL BEING REJECTED BY THE COUNTY.

Each envelope or package shall be clearly marked as follows:

REQUEST FOR PROPOSALS RFP #16RFP102009C-CL
401(a) Defined Contribution Plan Administrative Services
[Technical or Cost Proposal]

Proposer's Name and Address
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3. 3.1.2 Number of Copies

Proposers shall submit the following:

Technical Proposal, five (5) original and five (5) copies on CD media in PDF
format.

Contract Compliance Exhibits, one (1) original with the Technical Proposal
marked “Original” and one (1) copy in a separate sealed envelope.

Financial Information, one (1) original with the Technical Proposal marked
“Original” and one (1) copy in a separate sealed envelope.

Cost Proposal, one (1) original and one (1) copy in a separate sealed envelope.
All Proposals must be complete with all requested information.

OVERVIEW OF PROPOSAL REQUIREMENTS

Proposers shall submit Proposals in accordance with the content and format
requirements set forth in this RFP. Proposals should be clearly organized and
structured in a manner that allows materials included in the document to be
located easily.

Each of the instructions set forth in this section must be followed for a Proposal
to be deemed responsive to this RFP. In all cases, the County reserves the right
to determine, at its sole discretion, whether any aspect of the Proposal meets the
requirements set forth in this section. The County reserves the right to reject any
Proposal, which in its judgment, does not comply with these Proposal submission
requirements.

Proposing firms must meet the following requirements:

e For existing vendor (Mass Mutual) to be eligible to submit a proposal, they
must agree to waive any redemption fees, waive any withdrawals limitations
on the Diversified Bond SAGIC account (account shall be fully distributed at
book value with at least 180 days’ notice from Fulton County), and waive any
back end fees associated with the assets moving to the new vendor in the
event they are not selected as the most qualified vendor and advantageous
Proposer based on the evaluation criteria set forth in Section 4 of the RFP.
The County may also require selected firm to record-keep For the proposal
to be considered, a letter to this affect signed by an authorized representative
of the organization must be submitted with the Executive Summary of the
Technical Proposal.

Section 3

16RFP102009C-CL
401(a) Defined Contribution Plan Administrative Services

3-2



The firm must have at least 10 years of experience administering Public
Sector Governmental Retirement Plans and must administer a minimum of $1
billion dollars in assets in Public Sector Governmental Retirement Plans.

The Prime Bidder will be an administrator of the Plan and must perform all
Plan Sponsor Investment Services and all Recordkeeping Services and as it
relates to the management of the Plan. All other services (e.g. Custodial,
participant educational services, marketing, participant brokerage accounts,
etc.) may be provided by a sub-contractor of the prime bidder and with the
exception of the brokerage account fees, which must be paid by the plan
participant, may be paid through a Plan Expense Reimbursement Account
(“PERA”) upon request of the selected firm. The Prime Bidder assumes all
Liability for any/all contracted services performed by sub-contractors for the
Plan and for paying the fees such sub-contractors charge for the performance
of such contracted services, which must be disclosed in the Contracts.

In connection with this RFP, the County will not agree to or accept a Broker of
Record arrangement and will not execute a Broker of Record Agreement.
The County will not accept any proposal made in conjunction with a
registered investment advisor, a third-party investment consultant or advisor,
or a Broker of Record, In connection with this RFP, no compensation or
commissions shall be paid by the Prime Bidder, the Plan, PERA, Plan
expense account, or otherwise to any sub-contractor or third party for award
of the Contract.

The on-site educational specialists provided by the vendor must be properly
licensed to give participant advice (Must have their Series 63 License and
either their Series 6 or 7 licensing) and have at least five years of experience
providing participant educational services for public sector governmental
retirement plans.

Representatives, including sub-contractors, will be absolutely forbidden to sell
ancillary products (such as life insurance and annuities) to, or accept direct
rollovers from, Plan participants, without prior written permission from Fulton
County. Participant data is the sole property of Fulton County and may not be
used in any way to market other products or be sold to other organizations
without the express written consent of Fulton County. These provisions will
be included in the Contract with the vendor for the Plan.

A wide spectrum of investment options must be available to plan participants,
including a stable value fund or fixed rate account that does not restrict
participant withdrawals or transfers for greater than 12 months (with the
exception of transfers to “competing” fixed income funds) and the asset
classes requested in the investment section of the questionnaire. Insurance
company General Accounts may not be offered to the plan.
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e There may be no termination, withdrawal or transfer charges or restrictions
(including market value adjustments) throughout the term of the contract. The
only exceptions are a) stable value fund restrictions against direct fund
transfers into competing fixed income funds, b) industry standard withdrawal
limitation on stable value of fixed accounts, not to exceed one year, and c)
redemption fees for short-term trading.

e The vendor must accept full responsibility for processing errors it makes and
they must be reported within a reasonable period of time. In the event a
participant incurs a loss or a lost opportunity due to such an error, the vendor
shall adjust the participant’s account to the same level as if the processing
error had not occurred. These terms must be included in the contract.

e The vendor must comply with all components of this RFP. Unless otherwise
noted in your cover letter, it is assumed that by submitting a response to this
RFP, your response conforms to all specifications in every way. After finalist
selection, the proposal of additional terms may not be considered.

Any proposal not meeting these specifications will not be considered. A letter
that confirms that each provider meets all of the above requirements must
accompany the proposal at part of the Technical Proposal Executive Summary.

3.3 SCOPE OF WORK
The successful proposer will provide comprehensive defined contribution

retirement services to include:

Administrative Services

o Ability to assist new employees in enroliment process during the bi-weekly

new hire orientations

o Withdrawal processing — Reoccurring, Lump Sum, or partial distributions
in compliance with Plan Document
Distribution kits
Proactive participant rollover educational services
Fund profiles and performance information via Call Center and Internet
Address changes
Personalized information available online
Proactive minimum distribution services
Online Participant Beneficiary Changes
Contribution File Transmissions via secured Plan Sponsor website
Self-directed brokerage option (currently 26 participants utilize this plan
option)

Compliance Services
o Attend quarterly investment committee meetings
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Provide investment overviews and review services
Provide regulatory updates to Plan Sponsor

Reporting Services

Participant Internet access — Online access for participant accounts
should include, but not be limited to: Investment Fund Options and fund
fact sheets (e.g. Morningstar reports); Participant balance by fund option,
including self-directed brokerage account balance; fund performance
(YTD, 1yr, 3yr, 5yr); personal performance; ability to transfer between fund
options, including the self-directed brokerage account; rebalancing tools;
investment election changes for future contributions; beneficiary info and
changes; quarterly statements; and address info and changes.

Onsite Plan Sponsor Comprehensive Quarterly plan level reporting
package should include, but not be limited to: Economic Update; fund
performance reporting which includes quarterly, YTD, 1yr, 3yr, 5yr
performance and expense ratios and Morningstar Rating for each mutual
fund offering; Mutual Fund Report Card and watch list; Investment
Offering statistics, including activity, balances, and percentage of Plan
Assets; quarterly and YTD cash flow analysis; Participant Balances by
Age Reporting; Investment Option Balances broken down by Participant
Status (e.g. Active, beneficiary, retired, and terminated); Forfeiture
account detailed reporting; and Participant Interaction reporting (e.g. Call
Center, website access, new hire orientation, one-on-one checkups,
Department Group Sessions, Investment Education Classes).

Communication & Educational Services

Ongoing communication consultant assigned to the relationship

Wide range of retirement planning tools and investment education
materials available to plan participants

Enhanced user friendly participant statements

Provide an on-site full time educational specialist for 40 hours a week who
will be responsible for the following participant educational services:

- Attend new hire orientation every other Wednesday at the Fulton County
Government Center and assist new employees with the
registration/investment election process.

- Conduct one-on-one participant meetings to assist with performing a risk
assessment, explain investment options, assist with asset allocation and
investment offering selections and rebalancing, discuss preparing for
retirement, and explain post-employment retirement/withdrawal options.
The educational specialists will be expected to travel throughout the
County to all Fulton County offices to assist employees with one-on-one
meetings.
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- Conduct educational seminars through the Fulton County Training
Department for various topics designed to assist our participants in
meeting their retirement planning needs.

- Attend Departmental Group Sessions held throughout the County to
discuss the 401(a) Plan and schedule individual one-on-one sessions with
plan participants.

- Assist employees with rollover process if they elect full distribution from
the Plan upon separation from the County.

- Assist employee with rollovers into the Plan.

3.4 TECHNICAL PROPOSAL FORMAT AND CONTENT
The Technical Proposal shall include the appropriate and requested information
in sufficient detail to demonstrate the Proposer’s knowledge, skills and abilities to
provide requested services and will be reviewed and evaluated based on each
Proposer’s responses to the criteria described below.

The Technical Proposal shall be arranged and include content as described
below:

Section 1 - Executive Summary

The executive summary shall include a brief statement of approach to the work,
understanding of the project's goals and objectives and demonstrated
understanding of the project’s potential problems and concerns. At minimum, the
Executive Summary should also include the following information:

* Name and location of prime Proposal’s firm.

» Description of legal structure of Team (corporation, LLC, joint venture,
sub-contractors, etc.)

= The Proposer team’s ability and commitment to provide all the necessary
resources to successfully cormplete the transition, provide administration of
plan assets, and provide education services to plan participants.

* A letter confirming that your firm meets all of the requirements set forth in
Section 3.2 — Proposal Requirements. The current provider, if submitting
a proposal, must also include their commitment to the waivers outlined for
redemption fees, back end fees, and that the withdrawal limitation on the
SAGIC fund will not exceed 180 days required notice from Fulton County
(or transferred in kind if so directed by the County) if they are not selected
as the most qualified vendor.

Section 2 — Project Plan or Project Approach
The Project Plan must be broken down into two sections:

Transition of Plan Assets
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The Project Plan for the transition should detail at a minimum the
following:
e All major tasks associated with the transition
o Timeline for when each task will start and finish
* Who will be primarily responsible for each task
¢ Necessary actions for each task to be successful and completed
within the projected timelines

Project Plan — Post Transition
The Post Transition Project Plan should detail at a minimum the following:
e Qverview of post transition communication plan
e Overview of post transition educational services plan, including
overview of dedicated resources committed to the Plan and Project
Plan for rolling out group sessions, training session options, one-
on-one sessions, etc.
e Overview of Plan Sponsor reporting plan

Section 3 — Project Team Qualifications/ Qualifications of Key Personnel

1. Provide resumes for each of the key personnel proposed for this project with
specific emphasis on the Transition Team and the ongoing Support Team
post transition, including the educational specialists that will be providing the
onsite educational services.

2. Each resume should be limited to no more than two (2) pages per person and
be organized according to the following:

» Name and Title

» Professional Background

= All Certifications held

» Listing of Public Governmental Retirement Plans they currently
service, including type of Plan, years they have served for the Plan,
size of Plan, and number of participants

* Include two (2) references for each key personnel member on
similar projects.

Section 4 - Availability of Key Personnel (both transition team and ongoing
support team post transition)

(1) Percentage of time key personnel will spend on this project

(2) Current workload of key personnel

Section 5 - Local Preference

Local Preference is given to businesses that have a business location within the
geographic boundaries of Fulton County. The term business location means that
the business has a staffed, fixed, physical place of business located within Fulton
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County and has had the same for at least one (1) year prior to the date of the
business’ submission of its proposal or bid, as applicable and has had held a
valid business license from Fulton County or a city located within Fulton County
for the business at a fixed, physical, place of business, for at least one (1) year
prior to the date of the business’ submission of its proposal or bid as applicable.

In order to receive the Local Preference points of five (5) points the Proposer
must meet one (1) of the following criteria, provide supporting documentation as
required and certify under oath that it is eligible to receive the local preference
points by signing and submitting Form H, Local Preference Affidavit located in
Section 5 of this RFP.

The Proposer must indicate which one (1) of the following criteria they will utilize
in order to receive local preference:

1. Business having a business location within the geographic boundaries of
Fulton County.

The following supporting documentation must be provided:
= Copy of occupational tax certificate (business license) form Fulton
County or a city located within Fulton County, or;
» Copy of a lease or rental agreement, or;
= Proof of ownership interest in a location within the geographical
boundaries of Fulton County.

1. Businesses where at least fifty-one percent (51%) of the owners of the business
are residents of Fulton County but the business is located outside of Fulton
County.

The following supporting documentation must be provided:
= Provide the residential address of the business owner(s).
2. Businesses where at least fifty-one percent (561%) of the employees of the
business are residents of Fulton County but the business is located outside of
Fulton County.

The following supporting documentation must be provided:

*» Provide a list of all employees name and address.
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Failure to provide the required supporting documentation with your proposal
submittal shall result in your firm receiving a “0” (zero) for Local Preference. In
the event the affidavit or other declaration under oath is determined to be false,
such business shall be deemed “non-responsive” and shall not be considered for
award of the applicable contract.

Section 6 — Service Disabled Veterans Preference

Service Disabled Veterans Business Enterprise Preference is given to
businesses that are independent and continuing operations for profit, performing
commercially useful functions, and which are owned and controlled by one or
more individuals who are disabled as a result of military service who have been
honorably discharged, designated as such by the United States Department of
Veterans Affairs, and is located within the geographic boundaries of Fulton
County. The Service Disabled Veteran Business Enterprise (“SDVBE”) must be
certified as such by the County’s Office of Contract Compliance.

In order to receive the SDVBE Preference points the Proposer must submit a
copy of their certification letter from the Office of Contract Compliance and certify
under oath that it is eligible to receive the SDVBE preference points by signing
and submitting Form |, Service Disabled Veterans Preference Affidavit located in
Section 5 of this RFP.

Section 7 — Relevant Project Experience/Past Performance
Identify three (3) Governmental Plans where the Proposer has performed Plan
Administrative services similar in size and scope comparable to Fulton County
within the past three (3) years. Limit your response to one (1) page per project;
please provide the following information for each project:
e The name of the Governmental Entity, location of Entity, and the years
services were performed.
e A description of the project.
e A reference, including a contact name, addresses and phone number.
This reference should be the individual within the Government Municipality
who was in charge of the oversight for the Governmental Plan.
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Complete and submit the following tables:
Avg # of
# of 401(a) participants Total Assets within

Plans per Plan Plan Asset Range % of 401{a) Assets
%
%
%
%
%
%

<S5M
$5M-59.9M
S10M-599M
$100M-5249M
$250M-5999M
>S1B

Total # of Plans,
Participants, and AUM Should total 100%

RV Vo N Vo R Vo R VS I 02

# of Other Avg # of % of other
Governmental participants Total Assets within Governmental
Plans per Plan Plan Asset Range Plan Assets
%
%
%
%
%
%

<S5M
$5M-$9.5M
S10M-595M
$100M-5249M
$250M-5999M
>$1B

Total # of Plans,
Participants, and AUM Should total 100%

RV O U 0 I Vo T 02 I V2 4

5. Section 8 — Proposer Financial Information
It is the policy of the County to conduct a review of a firm’s financial responsibility
in order to determine the firm’s capability to successfully perform the work.

If submitting as a Joint Venture, Partnership, Limited Liability Corporation or
Limited Liability Partnership, the financials must be submitted for each entity that
comprises the prime contractor.

The following documentation is required in order for the County to evaluate
financial responsibility:

(1) Provide your firm’s most recent balance sheets.
(2) Provide your firm’s most recent Dun & Bradstreet, Value Line Reports

or other credit ratings/report.

16RFP102009C-CL

Section 3
401(a) Defined Contribution Plan Administrative Services

3-10



(3) Identify any evidence of access to a line or letter of credit. The
evidence must be provided by a financial institution.

(4) Provide a sworn statement that your firm has not filed petition(s) for
federal bankruptcy or state insolvency. The statement must be

notarized.

Section 9 - Core Questionnaire

I. Participant Services
A. On-Site Service — Transition. Describe the participant enrolliment and conversion
program you will conduct between the time you are selected to serve the plan and
the time assets are transferred to your program:

1. Provide a schedule for initial enrollment and conversion.

2. Will participants’ accounts be “mapped” (automatically transferred) to
investments in your program or will you require them to instruct you on how to
transfer their investments?

3. Discuss how you will communicate plan changes to employees and to
participants who we no longer employ.

4, Quantify your on-site personnel commitment, including the number of
group meetings you will conduct during the transition. Will participants have the
opportunity to receive individual consultations?

B. On-Site Service — Post Transition. Describe the ongoing enroliment and
educational program that will be performed by your on-site service representatives:

1. Describe the individual consultations your representatives will provide on-
site. How many hours per week will each of these individuals be onsite at Fulton
County locations to provide the educational services. Describe the software your
representatives use to work with participants during consultations.

2. Describe the on-site group education you will provide on an on-going
basis. What specific subjects are covered in your program?

3. Briefly describe how you assist participants nearing retirement.

4. How is your approach to educating public sector employees different from

your service for private sector plans? Describe the experience the proposed
educational representative for our plan has in serving public sector employees.

16RFP102009C-CL
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5. How much time will representatives dedicate on-site to serve our plan?
Define how many educational seminars and individual consultations will be
provided annualily.

6. Are your representatives salaried employees? On average, what percent
of their total compensation is salary and what percent is bonus/commission? Is
their compensation affected in any way by participant investment or disbursement
decisions? Do your representatives receive any additional compensation for the
sale of annuities to participants?

7. What financial planning services are available through a Certified Financial
Planner or other similarly trained personnel? How are these individuals
compensated?

8. Provide samples of all 401(a) employee enrollment and communications
materials.

Internet. Address the following with regard to your web-based services:

1. Describe the educational features offered to public employees on your
web site. Does it offer functionality for determining a) how much to save each year
toward retirement, and b) asset allocations? Does it have the flexibility to make
these determinations based on overall household assets?

2. Describe investment advice available to participants. What firm will be
providing these services?

3. Describe the transactions that can be implemented by employees on-line.

4, Provide the URL for your web site and a test account for us to view all
participant functions. The test account should be made availabie to us through the
date in which our final selection decision is scheduled.

5. In the past calendar year, how many hours was your web site down?
How much of this down time was planned?

6. Are participants able to set up automatic rebatancing of their accounts
based on a pre-established targeted asset allocation?

7. Are participants able to measure their performance on the online website
against major indices like the S&P 500, DJI, Russell, or Wilshire? Please describe
any functionality within the website that allows participants to measure their relative
performance accordingly.

D. Call Center. Describe your call center:

Section 3
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1. What transactions and information are accessible through call center
representatives and through your voice response system? Is it a dedicated line to
public sector retirement plan service personnel, or do they cover all other aspects
of your business?

2. Describe the licenses held, special training received and other
qualifications of call center personnel. Are your call center representatives
dedicated solely to serving public sector employees?

3. Describe how participants transfer from the voice response system to the
call center. When are they notified they can transfer to a representative?

4. What hours are call center representatives available?

5. Complete the following chart for the primary call center for our plan for
each quarter of last year:

() () & ()

Call abandon rate

Average length of call

Average response time

Unscheduled down
time
6. Describe how you ensure and measure the quality of your call center.
7. How do you manage peak volume when you have large number of calls?
8. Describe the ability, if any, to track the types of customer inquiries and

develop new materials/training/routines for resolving inquiries (e.g., if tax code
changes cause new inquiries).

Statements. Address the following with regard to participant statements:

1. Do you provide aggregate account information for participants if you
administer multiple plans?

2. Does your statement provide a) asset allocation graphics b) a personal
rate of return c) relative performance against any nationally recognized indices?
Provide a sample quarterly statement.

3. Can a customized message be printed on statements for participants in
our plan? If so, how long can the statement message be?

Section 3
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4. How many days after quarter-end are statements mailed? What percent
of statements mailed over the past four quarters met this target?

5. Are your statements made available on-line? What is the turnaround
time? Do participants have the option to discontinue paper statements and receive
copies only on-line?

F. Performance. Address the following questions related to the impact of your
participant services.

1. Describe surveys you conduct to measure participant satisfaction.
2. How do you measure the success of your educational programs?
3. How has your educational program affected participant decisions? In the

aggregate, how are assets allocated between the equity, fixed income/stable value
and balanced/lifestyle/lifecycle funds you administer?

. Plan Sponsor Services

A. Describe how you interact with plan sponsors on a daily basis and how you
minimize the plan sponsor’s workload through automation.

B. Describe the services you offer to help maintain compliance with current and
proposed regulations as they relate to public sector retirement plans.

C. What information do you provide plan sponsors to assist with their investment and
plan due diligence? Provide a sample employer statement and plan review we
would receive and disclose the frequency of each statement/review report. Please
disclose any Plan Sponsor Reporting Requirements outlined in the Scope of
Services in which your firm in unable to meet in providing on a quarterly basis.

D. Who will serve as our contact for daily questions and issues related to the
administration of our plan?

E. Describe on-line services available to plan sponsors. Provide the URL for your
web site and a test account for us to view all plan sponsor functions. The test
account should be made available to us through the date on which our final
selection decision is scheduled.
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Investment Management

The Fulton County Defined Contribution Plan has an investment policy that
provides general guidelines for the 401(a) plan providers. Please refer to the
attached investment policy.

. Briefly describe your overall investment philosophy. What are your criteria for

selecting and retaining an investment management firms? How do you structure
investment options for plan participants?

. Do you have a watch list process to help identify mutual fund vehicles that are not

performing to expectations? If yes, please outline the evaluation/scoring process
and the scoring criteria and provide a sample copy of the watch list report.

. Propose one mutual fund for each of the categories in the chart below. Offer one

option only for each category and provide the data requested for both the fund and
its market benchmark as of December 31, 2015. All proposed funds must have a
5-year track record as of December 31, 2015.

Attach copies of Morningstar summary sheets for each fund proposed.

For the bond funds, provide the average maturity, average duration and average
credit quality as of 12/31/2015.

Section 3
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1 year Refurn 3 Yr Return| 5 Yr Return |10 Yr Return 3-year i

Proposed Fund Offering Name and Share Clags|  as of asof asof asof Standard Momingstarf
Asset Class Benchmark Name 1203/2015 | 123112015 | 12/31/2015 | 123472015 |3-year Beta) Dev Rating

|
l
i
|

Russel 1000 Large Growlh Index

Large Cap Growth (passive)

Benchmark Russell 1000 Large Growth Index

i S&P 500 Index

Large Cap Blend (passive)

Benchmark S&P 500 Index

E 1

|

Russell 1000 Value Growth Index j

Large Cap Value (passive)

Benchmark Russell 1000 Value Growth Index

Russell Mid-Cap Growth Index

Benchmark Russell Mid-Cap Value Index
Russell Small Cap Growth Index

Smal Cap Value (active)

Benchmark Russell Small Cap Value Index

MSCIAC World ex-US

IntVGlobal Smal!Mid Cap (active)
MSCH World Index | |

Barclays US Agg Bond Index |

Benchmark Barclays US Agg Bond Index

B . Barclays US Government Bond index
S/T Offering - Principal Protected

Benchmark H15T3M Index ;

7 DJ Target Today Index

Target Date Fund - 2020
Benchmark DJ Target 2020 Index

_|DJ Targat 2025 Index
Target Date Fund - 2030 ‘ |
Benchmark D Target 2030 Index 5 ‘f

|DJ Target 2035 Index

Target Date Fund - 2040
Benchmark DJ Target 2040 Index

|DJ Target 2045 Index

'Target Date Fund - 2050
Benchmark bJ Target 2040 Index

+|DJ Target 2045 Index

D. Describe the flexibility you will provide for the plan sponsor to select investments for
use by our plan. If you are providing the plan sponsor open access to your alliance
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with mutual fund families to customize the fund line-up, provide a list of the fund
families and a list of the funds available from those families with tickers.

Describe your proposed lifestyle and/or lifecycle funds and their underlying
components. How are asset allocations adjusted and rebalanced over time? Provide
the following data for each of the funds:

-Returns as of December 31, 2015- -Asset Allocation-
Fund Name Fixed
1 YR 3 YR 5 YR 10 YR Equities Income Other

F. For your stable-value or equivalent short term principal protected investment option(s):

1.

Is the account a separately managed account specific to the Plan Sponsor
or are the assets commingled with Plan Assets of other Plan Sponsors?

Provide a five-year history of credited rates by quarter. If a single portfolio
rate is not used, provide new and old money rates by quarter for the period.
Define how assets are distributed between the new and old money rates.

Describe how interest is credited and whether this method can change
during the term of the contract.

Are plan-level or participant-level transfers or withdrawals limited in any
way? Detail any charges of any kind (including market value adjustments)
for plan-level or participant-level transfers or withdrawals from the fund.

Provide the average quality and duration to maturity of fund investments. If
the fund contains a wrapped bond portfolio, specify the fund’s average
quality including and not including the wrap contract quality. Provide the
maximum positive and negative variance between the wrapped portfolio’s
book and market values over the past five years.

How is the fund diversified by type of investment and contract issuer?

Section 3
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6. How do you monitor and manage the portfolio’s credit risk?

G. Describe how you support the plan sponsor’s due diligence process. How do you
report on mutual funds in the plan to the plan sponsor? How do you assist selection,
monitoring, and, if necessary, replacement of funds?

Section 10 - Due Diligence Questionnaire

A

A

Introduction
What is the primary business of the parent company and/or affiliates? If the
proposer is an insurance company or an issuer of debt, provide Moody’s,
Standard & Poor’s, and A.M. Best ratings and the most recent reports.

Describe your staff recruitment programs. What was the level of turnover for
staff dedicated to public sector retirement plans in the last calendar year?

Describe training provided for your (a) customer service staff, (b) investment
advisory staff, and (c) educational specialists.

Provide five references of public sector retirement plan clients. Include a
contact name, title, phone number and e-mail address.

Provide sample copies of all contracts/documents that would be required in the
event your firm is selected to perform the Plan Services.

Plan Administration
How quickly are contributions invested in participant accounts? How do you
receive contribution data and money? Are you able to ACH Debit the County’s
bank account upon receipt of the contribution file? How do you monitor and
enforce contribution limits?

Describe how fund transfers are executed. What is your deadline for receiving
instructions to implement fund transfers at the close of business?

Describe in detail the disbursement options available to plan participants.
What flexibility do you give participants in specifying the sequence in which
investment options will be depleted?

How long does it take to mail a check to the participant once a withdrawal is
authorized? How long does it take to mail a check to another vendor once a
participant provides an instruction to make the transfer?

How do you report disbursements to the IRS and state tax authorities?
Describe the tax statements you provide to participants on plan disbursements.

Section 3
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F. Describe how you handle minimum required distributions.

G. What confirmations do you mail to participants? What confirmations are made
available to participants on-line? How quickly are confirmations sent to
participants?

H. Describe how you adhere to the policies of investment funds administered with
regard to market timing.

I. Describe the quality control procedures you have in place. What types of
reconciliation and editing do you perform? How do you resolve data
discrepancies with respect to transaction processing?

J. Describe your process for resolving issues that occur. What are your
standards for the timing of resolving issues and how do you meet that target?
What are your escalation procedures for issues that are not resolved within a
standard period of time?

K. How do you curtail excessive trading by individuals that may impact other
participants?

Record Keeping

A. Describe the record keeping hardware and software used by your organization.
Was the software purchased or developed in-house?

B. Describe your back-ups and disaster recovery plan. How often is the plan
tested?

C. Describe procedures and safeguards used to provide systems and cyber
security. Discuss your Internet and call center security. Describe how
confidentiality of data is ensured and secured. Provide detail on your cyber
security procedures and your compliance concerning cyber security.

D. What is the capacity utilization rate of your record keeping system’s hardware
and voice response unit? How do you ensure adequate capacity as demands
on your system grow?

E. Do you record keep assets at NAV or on a unitized basis? How do you record
keep assets in the stable value fund if offered?

F. Describe internal and external audits of your record keeping system and
administrative functions. Do you receive a SAS-70? If so, provide a copy.

G. Confirm that you will provide total access to plan data during business hours to
our auditor as required.

Section 3
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H. In the event of an error in your control, how do you make participants and the
plan whole?

I. Describe performance guarantees you will make for the plan, with specific
penalties for non-compliance.

v. Transition

A. Describe how you handle accounts in distribution.

B. Describe how you convert assets in a self-directed brokerage. Can you
implement an in-kind transfer of assets within brokerage accounts?

C. Describe the blackout period and what participants can and cannot do during
this period. What is the typical blackout period for provider-to-provider
conversions you have completed in the past year?

D. How do you ensure continuity is maintained from the transition to the ongoing
service for our plan?

3.5 COST PROPOSAL FORMAT AND CONTENT

6. The Cost Proposal shall be provided in a separate sealed
envelope. The Cost Proposal shall include current information and shall
be arranged and include content as described below:

Section 1 - Introduction

The Proposer shall include an introduction which outlines the contents of the
Cost Proposal.

Section 2 - Completed Cost Proposal Forms
The Proposer is required to complete all of the Cost Proposal Forms provided.

Cost Proposal

The County has established the following process to evaluate cost proposals
for Request for Proposals (RFP). The total point available for the cost
proposal is up to 25 points. Lowest cost provider will be determined by the
firm which earns the highest of the 25 points available. 10 of the 25 points
will be awarded based on the lowest estimated annual cost of the net
expense ratios multiplying the net expense ratio of each investment option
times the assets in each asset class (as outlined in Section 1.2 Plan Asset
Allocation as of December 31, 2015) and totaling. The remaining firms
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receiving a pro-rata share of the 10 points based on the percentage of points
captured comparing to the difference between the lowest cost and highest
cost provider. The remaining 15 points will be awarded to the firm submitting
the lowest estimated cost that their firm will earn for the Administrative
Services based on the Revenue Sharing Agreements, with the remaining
firms receiving a pro-rata share of the 15 points based on the percentage of
points captured compared to the different between the lowest cost and
highest cost provider. The points from each portion will be combined to
determine the total of the available 25 points that each firm receives.

In order to calculate the points earned from the cost proposal please provide the
below net expense ratio information for the proposed fund lineup and the
Revenue Sharing % for each proposed fund. The stable value / fixed rate option,
is excluded from the net expense ratio calculation since most of these products do
not disclose the total fees associated with the product. The Revenue Sharing on
the Stable Value/Fixed Rate Option will be capped as the amount indicated and
fully disclosed as being capped in the awarded contract. This will apply to either
the proposed option by the selected vendor or the existing SAGIC Stable Value
Product, in the event the County decides to continue that offering and it being
recordkept by the selected vendor.

Estimated
Annual 12b-1 Annual
{Revenue Revenue
Net Expense Estimated Sharing Sharing
Asset Class Ratio Annual Cost earned by Balance x !
Proposed Fund Offering Name and Balance as of Effective Balance x Net | vendor [in Revenue
Asset Class Share Class Ticker 12131/2015 121312015 | Expense Ratio b Sharing %)
$87.596,202 i
$18,740 600 ¢
$2,847.946 k]
$85,178.112 $
$2,158,910 $
$18.713,983 ¢
$35,099 185 $
$13.430,809 ]
$15,779,400 ¢
$12,459,624 ¢
$26,008.032 3
$4,335 766 ¢
$2.313.639 ¢
$15,713.214 $
$
$
$
3
§
¢
¢
$
$
$
¢
$

$15.718.649
$2,049,156
$443 430
$4.336,566

$499 567
$6.787.471
$820,800
$6,318.726
$545.028
$837.584
$22.175.217
ESTIMATED TOTAL ANNUAL COST OF INVESTMENT OFFERINGS

"Cnce the Contract 1s awarded, the contract will be required to cap the expense ratio for this Stable value/Fixed Rate Oplion Expense Ratio as the percentage
submitted in the cost proposal  Any fees In excess of this amcunt will need to he absorbed by the Plan Administrator  If the County elects to have the selected
vendor recordkeep the existing SAGIC fund, the revenue sharing passed to selected vendor on SAGIC product will be capped at amount disclosed in proposal.

All cost associated with the services provided under the contract except for the
Brokerage Accounts must be covered in the revenue sharing agreements for the
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fund lineup for the plan. The County will not consider any proposals which
include any incremental fees including but not limited to plan asset based wrap
fees, participant fees, ancillary service fees and any other fees/expenses, or any
front end/back end/or surrender charges associated with any investment options
included in your proposed investment fund lineup. Please ensure that all funds
proposed meet these requirements. Your firm (if selected) will not be permitted
to assess fees or expenses of any kind for services outside of those revenues
your firm earn through the 12b-1 fees/revenue sharing agreements with the
Investment Management firms.

For disclosure purposes, please provide the following information as it relates to
the cost associated with your short term proposed investment offering (Stable
Value, Fixed Account, etc):

¢ Please disclose the net expense ratio or revenue (in bp) derived under
your stable value / fixed rate option.

¢ What are the 2015 expenses above the expense ratio (in bp) that are
netted from returns and not included in the expense ratio?

¢ What were the total assets in the short term offering at 12/31/20157

o What was the market value price of those assets at 12/31/20157

¢ What is the total 12b-1 and revenue sharing amount (in bp) received by
your firm on this product?

¢ [s the share class proposed the lowest share class available for this
investment product? If not, please provide a matrix of all share classes
available for this product, including the expense ratios and revenue
sharing amount for each share class.

Please disclose the targeted required revenue sharing requirement (in bps) on
the assets under management, in order to provide all services outlined in the
Scope of Services. Please discuss your commitment to excess revenues
generated from the Plan above this requirement, including your commitment to
credit excess earnings to a PERA account and/or your ability to revert to lower
share classes to ensure all excess earnings are directed back to Plan
Participants.

Please disclose the fees associated with the self-directed brokerage accounts
(currently 26 participants have SDBA). Please provide the following
commissions/fees for these accounts:
e Annual Account fee
e Fee schedule for Broker Assisted Securities Transactions (stocks &
fixed income)
e Fee schedule for online securities transactions (stocks & fixed income)
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e Any overriding minimums for online security transactions

e Service fees for online mutual fund transactions (Load & No Load)

e Any/All other Fees associated with SDBA, excluding fees imposed by
the mutual fund companies (front load, back load, excessive trading
charges).
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SECTION 4
EVALUATION CRITERIA

41 PROPOSAL EVALUATION — SELECTION CRITERIA

The following criteria will be used to evaluate the proposals submitted in
response to this RFP. In addition to the information provided in the specific
sections for the Criteria, the County will also base the scoring off of information
provided within the Core and Due Diligence Questionnaires.

| Iit v proposedinvesent fd Iine iersifiction of 30%

Fund Family Offerings, short term offerings, and weighted

average return of proposed investment offerings.*

Project Plan/Approach to Work 10%

Qualifications of Key Personnel 10%

Relevant Project Experience/ Past performance 10%

Availability of Key Personnel 8%

Local Preference 5%

Service Disabled Veterans Preference 2%

Cost Proposal** 25%
TOTAL POINTS 100%

*Of the total available 30 points to be awarded, 25points will be awarded based on the previous 5-year weighted average
return of the investment lineup submitted given the current asset allocation of the Plan as outlined in Section 1.2 “Plan
Asset Allocation as of December 31, 2015”. The firm submitting the investment fund lineup with the highest previous 5-
year weighted average return will receive the full 25 points. The remaining firms will receive a pro-rata share of the 25
points based on the percentage of the incremental return between the benchmark return and the highest weighted average
return captured based on their proposed investment fund lineup. 5 points will be awarded based off of the diversification
of fund family for equity and fixed income mutual fund offerings. All five 5 points will be awarded for lineups reflecting
more than 10 fund families, 4 points will be awarded for 9-10 fund families, 3 points for 7-8 fund families, and 0 points will
be awarded for firms submitting investment fund lineups with less than 7 fund families offerings.

** Lowest cost provider will be determined by the firm which earns the highest of the 25 points available. 10 of the 25
points will be awarded based on the lowest estimated annual cost of the net expense ratios multiplying the net expense
ratio of each investment option times the assets in each asset class (as outlined in Section 1.2 Plan Asset Allocation as of
December 31, 2015) and totaling. The remaining firms receiving a pro-rata share of the 10 points based on the percentage
of points captured comparing to the difference between the lowest cost and highest cost provider. The remaining 15 points
will be awarded to the firm submitting the lowest estimated cost that their firm will earn for the Administrative Services
based on the Revenue Sharing Agreements, with the remaining firms receiving a pro-rata share of the 15 points based on
the percentage of points captured compared to the different between the lowest cost and highest cost provider. The points
from each portion will be combined to determine the total of the available 25 points that each firm receives.
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5.1

5.2

SECTION 5
PROPOSAL FORMS

INTRODUCTION

To be deemed responsive to this RFP, Proposers must provide the information
requested and, where applicable, complete in detail all Proposal Forms. The
appropriate individual(s) authorized to commit the Proposer to the Project must
sign the Proposal Forms. As appropriate, Proposers shall reproduce each
Proposal Form and complete the appropriate portions of the forms provided in
this section.

Form A: Certification Regarding Debarment

Form B: Non-Collusion Affidavit of Bidder/Offeror

Form C: Certificate of Acceptance of Request for Proposal Requirements
Form D: Disclosure Form and Questionnaire

Form E: Georgia Security and Imrnigration Contractor Affidavit/Agreement
Form F: Georgia Security and Immigration Subcontractor Affidavit

Form G: Professional License

Form H: Local Preference Affidavit of Bidder/Offeror

Form |: Service Disabled Veteran Preference Affidavit of Bidder/Offeror

PROPOSAL FORMS DESCRIPTION

1. Certification Regarding Debarment

Proposer shall complete and submit Form A, which certifies that neither it nor its
subcontractors are presently debarred, suspended, proposed for debarment,
declared ineligible, or otherwise excluded from doing business with any
government agency.

2, Non-Collusion Affidavit of Bidder/Offeror

Proposer shall complete and submit Form B, executed by an authorized officer
of the corporation. Proposals developed by a joint venture shall be similarly
executed by all joint venture participants.

Certificate of Acceptance of Request for Proposal Requirements
Proposer shall complete and submit Form C, which certifies that Proposer has
read the solicitation including all addenda, exhibits, attachments and appendices.
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Disclosure Form and Questionnaire
The offerors and their joint venture partners or team members and first-tier
subcontractors, shall complete and submit Form D, which requests disclosure of

business and litigation.

Georgia Security and Immigration Contractor Affidavit and Agreement
Proposer shall complete and submit Form E, in order to comply with the
requirements of O.C.G.A. 13-10-91 and the Georgia Department of Labor Rule
300-10-01-.02.

Georgia Security and Immigration Subcontractor Affidavit
Proposer shall ensure that any and all subcontractor(s), that will be utilized for
this project shall complete and submit Form F, Subcontractor Affidavit.

Professional License

Proposer and any subcontractor(s) performing work required by state law to be
licensed shall complete and submit Form G and attach a copy of their license for
the work they will perform on this project.

Local Preference Affidavit of Bidder/Offeror
Proposer shall complete and submit Form H, which certifies that the Proposer is

eligible to receive local preference points.

Service Disabled Veteran Preference Affidavit of Bidder/Offeror

Proposer shall completer and submit Form |, which certifies that the Proposer is
certified as Service Disabled Veteran Business Enterprise (“SVDBE”) by the
County’s Office of Contract Compliance.
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FORM A: CERTIFICATION REGARDING DEBARMENT

(1) The Offeror certifies that neither it or its subcontractors is presently debarred, suspended, proposed -
for debarment, declared ineligible, or otherwise excluded from doing business with any
government agency. Any such exclusion may cause prohibition of your firm from participating in
any procurement by the Fulton County Government.

(2) If the Offeror is unable to certify to any of the statements in this certification, such Offeror
or subcontractor shall attach an explanation to this bid or proposal.

3. INSTRUCTIONS FOR CERTIFICATION

By signing and submitting this certification, the Offeror is providing the certification set out
below:

(1) The certification in this clause is a material representation of fact upon which reliance will
be placed. If it is later determined that the prospective vendor knowingly rendered a
false certification, the Purchasing Agent may pursue all available remedies, including
suspension and/or debarment, for withdrawal of award or termination of a contract.

(2) The prospective Offeror shall provide immediate written notice to the Purchasing Agent if
at any time the Offeror learns that its certification was erroneous when submitted or has
become erroneous by reason of changed circumstances.

(3) Offeror shall be under a continuing duty to immediately inform the Purchasing Agent in
writing of any changes, if as a result of such changes, the Offeror certification regarding
debarment is affected.

DEBARMENT ORDINANCE

The following Section 2-322 of Fulton County Code of Laws establishes the procedure for the
debarment of contractors.

(a) Authority to suspend.

After reasonable notice to the entity involved and reasonable opportunity for that entity to be
heard, the Purchasing Agent, after consultation with user department, the County Manager and
the County Attorney shall have the authority to suspend an entity for cause from consideration
for award of county contracts. As used in this section, the term entity means any business
entity, individual, firm, contractor, subcontractor or business corporation, partnership, limited
liability corporation, firm, contractor, subcontractor or business structured; provided, further, that
any such entity shall also be subject to suspension under this section if any of its constituents,
members, subcontractors at any tier of such entity's and the entity, or any constituent or
member, knew or should have known of the commission of the act. The suspension shall be for
a period not to exceed three (3) years unless cause is based on a felony conviction for an
offense related or associated with fraudulent contracting or misappropriation of funds wherein
the suspension shall not exceed seven (7) years.

(b) Causes for Suspension. The causes for suspension include:
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1)

Conviction for commission of a criminal offense as an incident to obtain or attempting to
obtain a public or private contract or subcontract, or in performance of such contract or
subcontract;

Conviction of state or federal statutes of embezzlement, theft, forgery, bribery,
falsification or destruction of records, receiving stolen property or other offense indicating
a lack of business integrity or business honesty which currently, seriously and directly
affects responsibility as a county contractor.

Conviction of state or federal anti-trust statues arising out of the solicitation and
submission of bids and proposals;

Violation of contract provisions, as set forth below, of a character which is regarded by
the Purchasing Agent to be so serious as to justify suspension action:

a. Failure to perform in accordance with the specifications within a time limit
provided in a county contract;

b. A recent record of failure to perform or unsatisfactory performance in accordance
with the terms of one or more contracts; provided, that failure to perform or
unsatisfactory performance caused by acts beyond the control of the contractor
shall not be considered to be a basis for suspension;

c. Material representation of the composition of the ownership or workforce or
business entity certified to the county as a minority business enterprise; or

d. Falsification of any documents.

For violation of the ethical standards set forth in Fuiton County Code Chapter 9, Code of
Ethics.

Knowing misrepresentation to the county, of the use which a majority owned contractor
intends to make a minority business enterprise (a business entity at least 51 percent of
which is owned and controlled by minority persons, as defined in Fulton County Code
Chapter 6, Article B, Minority Business Enterprise Affirmative Action Program and
certified as such by the County) as a subcontractor or a joint venture partner, in
performing work under contract with the County.

Failure to fully and truthfully provide the information required, may result in the
disqualification of your bid/proposal from consideration or termination of the Contract,
once awarded. This document must be completed and included as a part of the
bid/proposal package along with other required documents.

[SIGNATURES ON NEXT PAGE]
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Under penalty of perjury, | declare that | have examined this certification and all attachments
hereto, if applicable, to the best of my knowledge and belief, and all statements contained
hereto are true, correct, and complete.

On this day of , 20

(Legal Name of Proponent) (Date)

(Signature of Authorized Representative)  (Date)

(Title)
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STATE OF GEORGIA
COUNTY OF FULTON

4, form b: NON-COLLUSION AFFIDAVIT OF BIDDER/OFFEROR

I, certify that pursuant to Fulton County Code
Section 2-320 (11), this bid or proposal is made without prior understanding, agreement or
connection with any corporation, firm or person submitting a bid for the same work, labor or
service to be done or the supplies, materials or equipment to be furnished and is in all respects
fair and without collusion or fraud. | understand collusive bidding is a violation of state and
federal law and can result in fines, prison sentences and civil damages awards. | agree to abide
by all conditions of this bid or proposal and certify that | am authorized to sign this bid or
proposal for the bidder.

Affiant further states that pursuant to O.C.G.A. Section 36-91-21 (d) and (e),
has not, by itself or with others,
directly or indirectly, prevented or attempted to prevent competition in such bidding or proposals
by any means whatsoever. Affiant further states that (s)he has not prevented or endeavored to
prevent anyone from making a bid or offer on the project by any means whatever, nor has
Affiant caused or induced another to withdraw a bid or offer for the work.

Affiant further states that the said offer of is bona fide, and
that no one has gone to any supplier and attempted to get such person or company to furnish
the materials to the bidder only, or if furnished to any other bidder, that the material shall be at a
higher price.

(COMPANY NAME)

(PRESIDENT/VICE PRESIDENT)

Sworn to and subscribed before me this day of , 20

(SECRETARY/ASSISTANT SECRETARY)

(Affix corporate seal here, if a corporation)

Notary Public:

County:

Commission Expires:

Section 5 16RFP102009C-CL
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NOTE:

IF THE OFFEROR IS A PARTNERSHIP, ALL OF THE PARTNERS AND ANY OFFICER,
AGENT, OR OTHER PERSON WHO MAY HAVE REPRESENTED OR ACTED FOR THEM IN
BIDDING FOR OR PROCURING THE CONTRACT SHALL ALSO MAKE THIS OATH.

IF THE OFFEROR IS A CORPORATION, ALL OFFICERS, AGENTS, OR OTHER PERSONS
WHO MAY HAVE ACTED FOR OR REPRESENTED THE CORPORATION IN BIDDING FOR
OR PROCURING THE CONTRACT SHALL MAKE THE OATH.

Section 5 16RFP102009C-CL
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FORM C: CERTIFICATE OF ACCEPTANCE OF REQUEST
FOR PROPOSAL REQUIREMENTS

This is to certify that on this day, offeror acknowledges that he/she has read this

solicitation document, pages # to # inclusive, including any
addenda # to # exhibit(s) # to # , attachment(s) #
to # , and/or appendices # to #, in its entirety, and agrees that

no pages or parts of the document have been omitted, that he/she understands,
accepts and agrees to fully comply with the requirements therein, and that the
undersigned is authorized by the offeror to submit the proposal herein and to legally

obligate the offeror thereto.

This is also to certify that the offeror has reviewed the form Fulton County contract
included in the solicitation documents and agrees to be bound by its terms, or that the
offeror certifies that it is submitting any proposed modification to the contract terms with
its proposal. The offeror further certifies that the failure to submit proposed
modifications with the proposal waives the offeror's right to submit proposed
modifications later. The offeror also acknowledges that the indemnification and
insurance provisions of Fulton County’s contract included in the solicitation documents
are non-negotiable and that proposed modifications to said terms may be reason to

declare the offeror's proposal as non-responsive.

Company:

Signature:

Name:

Title: Date:

(Affix Corporate Seal)

Section 5 16RFP102009C-CL
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Form D: OFFEROR’S DISCLOSURE FORM AND QUESTIONNAIRE

Please provide the names and business addresses of each of the Offeror’s firm's
officers and directors.

For the purposes of this form, the term “Offeror” means an entity that responds to
a solicitation for a County contract by either submitting a proposal in response to
a Request for Proposal or a Request for Qualification or a Bid in response to an
Invitation to Bid. Describe accurately, fully and completely, their respective
relationships with said Offeror, including their ownership interests and their
anticipated role in the management and operations of said Offeror.

Please describe the general development of said Offeror's business during the
past five (5) years, or such shorter period of time that said Offeror has been in
business.

Please state whether any employee, agent or representative of said Offeror who
is or will be directly involved in the subject project has or had within the last five
(5) years: (i) directly or indirectly had a business relationship with Fulton County;
(i) directly or indirectly received revenues from Fulton County; or (iii) directly or
indirectly receives revenues from the result of conducting business on Fulton
County property or pursuant to any contract with Fulton County. Please
describe in detail any such relationship.

Section 5 16RFP102009C-CL
Defined Contribution Plan Administrative Services

5-9



LITIGATION DISCLOSURE:

Failure to fully and truthfully disclose the information required, may result in the
disqualification of your bid or proposal from consideration or termination of the Contract,

once awarded.

1. Please state whether any of the following events have occurred in the last five (5)
years with respect to said Offeror. If any answer is yes, explain fully the
following:

(@)  whether a petition under the federal bankruptcy laws or state insolvency
laws was filed by or against said Offeror, or a receiver fiscal agent or
similar officer was appointed by a court for the business or property of said
Offeror;

Circle One: YES NO

(b)  whether Offeror was subject of any order, judgment, or decree not
subsequently reversed, suspended or vacated by any court of competent
jurisdiction, permanently enjoining said Offeror from engaging in any type
of business practice, or otherwise eliminating any type of business
practice; and

Circle One: YES NO

(c)  whether said Offeror's business was the subject of any civil or criminal
proceeding in which there was a final adjudication adverse to said or
Offeror, which directly arose from activities conducted by the business unit
or corporate division of said Offeror which submitted a bid or proposal for
the subject project. If so please explain.

Circle One: YES NO
2. Have you or any member of your firm or team to be assigned to this engagement
ever been indicted or convicted of a criminal offense within the last five (5)
years?
Circle One: YES NO
3. Have you or any member of your firm or team been terminated (for cause or

otherwise) from any work being performed for Fulton County or any other
Federal, State or Local Government?

Circle One: YES NO

Section 5 16RFP102009C-CL.
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4. Have you or any member of your firm or team been involved in any claim or
litigation adverse to Fulton County or any other federal, state or local
government, or private entity during the last three (3) years?

Circle One: YES NO

5. Has any Offeror, member of Offeror's team, or officer of any of them (with
respect to any matter involving the business practices or activities of his or her
employer), been notified within the five (5) years preceding the date of this offer
that any of them are the target of a criminal investigation, grand jury
investigation, or civil enforcement proceeding?

Circle One: YES NO

If you have answered “YES” to any of the above questions, please indicate the name(s)
of the person(s), the nature, and the status and/or outcome of the information,
indictment, conviction, termination, claim or litigation, the name of the court and the file
or reference number of the case, as applicable. Any such information should be
provided on a separate page, attached to this form and submitted with your proposal.

NOTE: If any response to any question set forth in this questionnaire has been
disclosed in any other document, a response may be made by attaching a copy of
such disclosure. (For example, said Offeror's most recent filings with the
Securities and Exchange Commission (“SEC”) may be provided if they are
responsive to certain items within the questionnaire.) However, for purposes of
clarity, Offeror should correlate its responses with the exhibits by identifying the
exhibit and its relevant text.

Disclosures must specifically address, completely respond and comply with all information
requested and fully answer all questions requested by Fulton County. Such disclosure must
be submitted at the time of the bid or proposal submission and included as a part of the
bid/proposal submitted for this project.  Disclosure is required for Offerors, joint venture
partners and first-tier subcontractors.

Failure to provide required disclosure, submit officially signed and notarized documents
or respond to any and all information requested/required by Fulton County can result in
the bid/proposal declared as non-responsive. This document must be completed and
included as a part of the bid/proposal package along with other required documents.

[SIGNATURES ON NEXT PAGE]
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Under penalty on\f perjury, | declare that | have examined this questionnaire and all
attachments hereto, if applicable, to the best of my knowledge and belief, and all
statements contained hereto are true, correct, and complete.

On this day of , 20
(Legal Name of Proponent) (Date)
(Signature of Authorized Representative) (Date)
(Title)

Sworn to and subscribed before me,

This day of , 20

(Notary Public) (Seal)

Commission Expires

(Date)
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FORM E: GEORGIA SECURITY AND IMMIGRATION CONTRACTOR AFFIDAVIT

Instructions:

Contractors must attest to compliance with the requirements of O.C.G.A 13-10-91 and
the Georgia Department of Labor Rule 300-10-01-.02 by executing the Contractor

Affidavit.

16RFP102009C-CL
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STATE OF GEORGIA
COUNTY OF FULTON

FORM E: GEORGIA SECURITY AND IMMIGRATION CONTRACTOR AFFIDAVIT AND
AGREEMENT

By executing this affidavit, the undersigned contractor verifies its compliance with O.C.G.A. 13-
10-91, stating affirmatively that the individual, firm or corporation which is engaged in the
physical performance of services under a contract with [insert name of prime contractor]

on behalf of Fulton_ County
Government has registered with and is participating in a federal work authorization program*
[any of the electronic verification of work authorization programs operated by the United States
Department of Homeland Security or any equivalent federal work authorization program
operated by the United States Department of Homeland Security to verify information of newly
hired employees, pursuant to the Immigration Reform and Control Act of 1986 (IRCA), P.L. 99-
603], in accordance with the applicability provisions and deadlines established in O.C.G.A. 13-
10-91.

The undersigned further agrees that, should it employ or contract with any subcontractor(s) in
connection with the physical performance of services to this contract with Fulton County
Government, contractor will secure from such subcontractor(s) similar verification of
compliance with O.C.G.A. 13-10-91 on the Subcontractor Affidavit provided in Rule 300-10-01-
.08 or a substantially similar form. Contractor further agrees to maintain records of such
compliance and provide a copy of each such verification to the Fulton County Government at
the time the subcontractor(s) is retained to perform such service.

EEV/Basic Pilot Program* User Identification Number

BY: Authorized Officer of Agent
(Insert Contractor Name)

Title of Authorized Officer or Agent of Contractor

Printed Name of Authorized Officer or Agent

Sworn to and subscribed before me this day of , 20

Notary Public:

County:

Commission Expires:
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NOTE:

* As of the effective date of O.C.G.A. 13-10-91, the applicable federal work authorization
program is the “EEV/Basic Pilot Program” operated by the U.S. Citizenship and
Immigration Services Bureau of the U.S. Department of Homeland Security, in
conjunction with the Social Security Administration (SSA).
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FORM F: GEORGIA SECURITY AND IMMIGRATION SUBCONTRACTOR
AFFIDAVIT

Instructions:

In the event that your company is awarded the contract for this project, and will be
utilizing the services of any subcontractor(s) in connection with the physical
performance of services pursuant to this contract, the following affidavit must be
completed by such subcontractor(s). Your company must provide a copy of each such
affidavit to Fulton County Government, Department of Purchasing & Contract
Compliance with the proposal submittal.

All subcontractor affidavit(s) shall become a part of the contract and all subcontractor(s)
affidavits shall be maintained by your company and available for inspection by Fulton
County Government at any time during the term of the contract. All subcontractor(s)
affidavit(s) shall become a part of any contractor/subcontractor agreement(s) entered
into by your company.
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STATE OF GEORGIA
COUNTY OF FULTON
FORM F: GEORGIA SECURITY AND IMMIGRATION SUBCONTRACTOR AFFIDAVIT

By executing this affidavit, the undersigned subcontractor verifies its compliance with O.C.G.A.
13-10-91, stating affirmatively that the individual, firm or corporation which is engaged in the
physical performance of services under a contract with [insert name of prime contractor]

behalf of Fulton County
Government has registered with and is participating in a federal work authorization program*
[any of the electronic verification of work authorization programs operated by the United States
Department of Homeland Security or any equivalent federal work authorization program
operated by the United States Department of Homeland Security to verify information of newly
hired employees, pursuant to the Immigration Reform and Control Act of 1986 (IRCA), P.L. 99-
603], in accordance with the applicability provisions and deadlines established in O.C.G.A. 13-
10-91.

EEV/Basic Pilot Program* User |dentification Number

BY: Authorized Officer of Agent
(Insert Subcontractor Name)

Title of Authorized Officer or Agent of Subcontractor

Printed Name of Authorized Officer or Agent

Sworn to and subscribed before me this day of ' , 20

Notary Public:

County:

Commission Expires:
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NOTE:

* As of the effective date of O.C.G.A. 13-10-91, the applicable federal work authorization
program is the “EEV/Basic Pilot Program” operated by the U.S. Citizenship and
Immigration Services Bureau of the U.S. Department of Homeland Security, in
conjunction with the Social Security Administration (SSA).
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5. FORM G: GEORGIA PROFESSIONAL LICENSE CERTIFICATION
NOTE: Please complete this form for the work your firm will perform on this project.

Contractor’'s Name:

Performing work as: Prime Contractor Sub-Contractor

Professional License Type:

Professional License Number:

Expiration Date of License:

| certify that the above information is true and correct and that the classification noted is applicable to the Bid for
this Project.

Signed:

Date:

6.
(ATTACH COPY OF LICENSE)
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Defined Contribution Plan Administrative Services



STATE OF GEORGIA
COUNTY OF FULTON
7. form H: Local Preference AFFIDAVIT OF BIDDER/OFFEROR

| hereby certify that pursuant to Fulton County Code Section 102-358(f), the Bidder/Offeror
is eligible to receive local preference points and has a
staffed, fixed, physical, place of business located within Fulton County and has had the same
for at least one (1) year prior to the date of submission of its proposal or bid and has held a valid
business license from Fulton County or a city within Fulton County boundaries for the business
at a fixed, physical, place of business, for at least one (1) year prior to the date of submission of
its proposal or bid.

Affiant further acknowledges and understands that pursuant to Fulton County Code Section
102-358(f), in the event this affidavit is determined to be faise, the business named herein shall
be deemed “non-responsive” and shall not be considered for award of the applicable contract.

(Affix corporate seal here, if a corporation)

(BUSINESS NAME)

(FULTON COUNTY BUSINESS ADDRESS)

(OFFICIAL TITLE OF AFFIANT)

(NAME OF AFFIANT)

(SIGNATURE OF AFFIANT)

Sworn to and subscribed before me this day of , 20

Notary Public:

County:

Commission Expires:

STATE OF GEORGIA
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COUNTY OF FULTON

8. form I: SERVICE DISABLED VETERAN Preference AFFIDAVIT OF
BIDDER/OFFEROR

| hereby certify that pursuant to Fulton County Code Section 102-361, the Bidder/Offeror
is eligible to receive Service Disabled Veteran
Business Enterprise preference points and is independent and continuing operation for profit,
performing a commercially useful function, and is owned and controlied by one or more
individuals who are at least thirty percent (30%) disabled as a result of military service who has
been honorably discharged, designated as such by the United States Department of Veterans
Affairs, and that the businesses is located within the geographic boundaries of Fulton County.

Affiant further acknowledges and understands that pursuant to Fulton County Code Section
102-361(e), in the event this affidavit is determined to be false, the business named herein shall
be deemed “non-responsive” and shall not be considered for award of the applicable contract.

(Affix corporate seal here, if a corporation)

(BUSINESS NAME)

(FULTON COUNTY BUSINESS ADDRESS)

(OFFICIAL TITLE OF AFFIANT)

(NAME OF AFFIANT)

(SIGNATURE OF AFFIANT)

Sworn to and subscribed before me this day of , 20

Notary Public:

County:

Commission Expires:
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SECTION 6
CONTRACT COMPLIANCE REQUIREMENTS

6.1 NON-DISCRIMINATION IN PURCHASING AND CONTRACTING

It is the policy of Fulton County Government that discrimination against businesses by
reason of the race, color, gender or national origin of the ownership of any such
business is prohibited. Furthermore, it is the policy of the Board of Commissioners
(“Board”) that Fulton County and all vendors and contractors doing business with Fulton
County shall provide to all businesses the opportunity to participate in contracting and
procurement paid, in whole or in part, with monetary appropriations of the Board without
regard to the race, color, gender or national origin of the ownership of any such
business. Similarly, it is the policy of the Board that the contracting and procurement
practices of Fulton County should not implicate Fulton County as either an active or
passive participant in the discriminatory practices engaged in by private contractors or
vendors seeking to obtain contracts with Fulton County.

Implementation of Equal Employment Opportunity (EEO) Policy

The County effectuates Equal Employment Opportunity thru Purchasing Code Section
102-430, Non-Discrimination in Contracting and Procurement. This policy considers
racial and gender workforce availability. The availability of each workgroup is derived
from the work force demographics set forth in the 2000 Census EEO file prepared by
the United States Department of Commerce for the applicable labor pool normally
utilized for the contract.

Monitoring of EEO Policy

Upon award of a contract with Fulton County, the successful bidder/proposer must
complete an Equal Employment Opportunity Report (EEOR), describing the racial and
gender make-up of the firm’s work force. If the EEOR indicates that the firm's
demographic composition indicates underutilization of employee’s of a particular ethnic
group for each job category, the firm will be required to submit an aggressive action
plan setting forth steps the firm will take to address the identified underutilization.

6.2 EQUAL BUSINESS OPPORTUNITY PLAN (EBO PLAN)

In addition to the proposal submission requirements, each vendor must submit an
Equal Business Opportunity Plan (EBO Plan) with their bid/proposal. The EBO Plan is
designed to enhance the utilization of a particular racial, gender or ethnic group by a
bidder/proposer, contractor, or vendor or by Fulton County. The respondent must
outline a plan of action to encourage and achieve diversity and equality in the available
procurement and contracting opportunities with this solicitation.

The EBO Plan must identify and include:

16RFP102009C-CL
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1. Potential opportunities within the scope of work of this solicitation that will allow
for participation of racial, gender or ethnic groups.

2. Efforts that will be made by the bidder/proposer to encourage and solicit minority
and female business utilization in this solicitation.

Fulton County encourages joint ventures, teaming, partnering and mentor-protégé
relationships with minority and female businesses in an effort to achieve contracting and

procurement diversity.

Prompt Payment: The prime contractor must certify in writing and must document all
subcontractors, sub-consultants and suppliers have been promptly paid for work and
materials, (less any retainage by the prime contractor prior to receipt of any further
progress payments). In the event the prime contractor is unable to pay subcontractors,
sub-consultants or suppliers until it has received a progress payment from Fulton
County, the prime contractor shall pay all subcontractors, sub-consultants or suppliers
funds due from said progress payment within forty-eight (48) hours of receipt of
payment from Fulton County. In no event shall a subcontractor, sub-consultant or
supplier be paid later than fifteen (15) days as provided for by state law.

6.3 DETERMINATION OF GOOD FAITH EFFORTS

During the course of the project, the Prime Contractor shall demonstrate that they have
made all efforts reasonably possible to ensure that Minority and Female Business
Enterprises (MFBE) have had a full and fair opportunity to compete and win
subcontracts on this project. The Prime Contractor is required to include all outreach
attempts that would demonstrate a “Good Faith Effort” in the solicitation of sub-
consultants/subcontractors.

Written documentation demonstrating the Prime Contractor’s outreach efforts to identify,
contact, contract with or utilize Minority or Female owned businesses shall include
holding pre-bid conferences, publishing advertisements in general circulation media,
trade association publications, minority-focused media, and the County’s bid board, as
well as other efforts.

Include a list of publications where the advertisement was placed as well as a copy of
the advertisement. Advertisement shall include at a minimum, scope of work, project
location, location(s) of where plans and specifications may be viewed or obtained and
trade or scopes of work for which subcontracts are being solicited.

6.4 REQUIRED FORMS AND EBO PLAN

In order to be compliant with the intent and provisions of the Fulton County Non-
Discrimination in Purchasing and Contracting Ordinance (99-0960), bidders/proposers
must submit the following completed documents. Failure to provide this information
shall result in the proposal being deemed non-responsive.
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Exhibit A — Promise of Non-Discrimination

Exhibit B — Employment Report

Exhibit C — Schedule of Intended Subcontractor Utilization

Exhibit D — Letter of Intent to Perform as a Subcontractor or Provide
Materials or Services

* Exhibit E — Declaration Regarding Subcontractors Practices

* Exhibit F — Joint Venture Disclosure Affidavit

» Equal Business Opportunity Plan (EBO Plan). This document is not a
form rather a statement created by the bidder/proposer on its company
letter head addressing the EBO Plan requirements.

The following document must be completed as instructed if awarded the project:
» Exhibit G — Prime Contractor's Subcontractor Utilization Report

All Contract Compliance documents (Exhibits A — H and EBO Plan) are to be placed in
a separate sealed envelope clearly marked “Contract Compliance”. The EBO Plan
must be submitted on company letterhead. These documents are considered part of
and should be submitted with the Technical Proposal.
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EXHIBIT A — PROMISE OF NON-DISCRIMINATION

“Know all persons by these presents, that I/We ( )s

Name

Title Firm Name

Hereinafter “Company”, in consideration of the privilege to bid on or obtain contracts funded, in
whole or in part, by Fulton County, hereby consent, covenant and agree as follows:

1)

SIGNATURE:

ADDRESS:

No person shall be excluded from participation in, denied the benefit of, or
otherwise discriminated against on the basis of race, color, national origin or
gender in connection with any bid submitted to Fulton County for the
performance of any resulting there from,

That it is and shall be the policy of this Company to provide equal opportunity to
all businesses seeking to contract or otherwise interested in contracting with this
Company without regard to the race, color, gender or national origin of the
ownership of this business,

That the promises of non-discrimination as made and set forth herein shall be
continuing in nature and shall remain in full force and effect without interruption,

That the promise of non-discrimination as made and set forth herein shall be
made a part of, and incorporated by reference into, any contract or portion
thereof which this Company may hereafter obtain,

That the failure of this Company to satisfactorily discharge any of the promises of
non-discrimination as made and set forth herein shall constitute a material
breach of contract entitling the Board to declare the contract in default and to
exercise any and all applicable rights and remedies, including but not limited to
cancellation of the contract, termination of the contract, suspension and
debarment from future contracting opportunities, and withholding and/or forfeiture
of compensation due and owning on a contract; and

That the bidder shall provide such information as may be required by the Director
of Contract Compliance pursuant to Section 4.4 of the Fulton County Non-
Discrimination in Purchasing and Contracting Ordinance.

TELEPHONE NUMBER:
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EXHIBIT C - SCHEDULE OF INTENDED SUBCONTRACTOR UTILIZATION

If the bidder/proposer intends to subcontract any portion of this scope of work/service(s), this
form must be completed and submitted with the bid/proposal. All prime bidders/proposers
must include Letter(s) of Intent (Exhibit D) in the bid document for all subcontractors who will be

utilized under the scope of work/services.

Prime Bidder/Proposer:

ITB/RFP Number:

Project Name or Description of Work/Service(s):

1. My firm, as Prime Bidder/Proposer on this scope of work/service(s) is is not a
minority or female owned and controlled business enterprise. (Please indicate below the
portion of work, including, percentage of bid/proposal amount that your firm will carry out
directly):

2. If the Prime Bidder/Proposer is a Joint Venture, please complete Exhibit F: Joint Venture
Disclosure Affidavit and attach a copy of the executed Joint Venture Agreement.

3. Sub-Contractors (including suppliers) to be utilized in the performance of this scope of
work/service(s), if awarded, are:

SUBCONTRACTOR NAME:
ADDRESS:

PHONE:
CONTACT PERSON:
ETHNIC GROUP*: COUNTY CERTIFIED**
WORK TO BE PERFORMED:

DOLLAR VALUE OF WORK: $ PERCENTAGE VALUE: %

*Ethnic Groups: African American (AABE); Asian American (ABE); Hispanic American (HBE);
Native American (NABE); White Female American (WFBE); **If yes, please attach copy of recent
certification.

16RFP102009C-CL
401(a) Defined Contribution Plan Administrative Services
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SUBCONTRACTOR NAME:

ADDRESS:

PHONE:

CONTACT PERSON:

ETHNIC GROUP™*:

WORK TO BE PERFORMED:

COUNTY CERTIFIED**

DOLLAR VALUE OF WORK: $

PERCENTAGE VALUE

. %

SUBCONTRACTOR NAME:

ADDRESS:

PHONE:

CONTACT PERSON:

ETHNIC GROUP*:

COUNTY CERTIFIED**

WORK TO BE PERFORMED:

DOLLAR VALUE OF WORK: $

PERCENTAGE VALUE

. %

SUBCONTRACTOR NAME:

ADDRESS:

PHONE:

CONTACT PERSON:

ETHNIC GROUP*:

COUNTY CERTIFIED**

WORK TO BE PERFORMED:

DOLLAR VALUE OF WORK: $

PERCENTAGE VALUE:

%

SUBCONTRACTOR NAME:

ADDRESS:

PHONE:

CONTACT PERSON:

ETHNIC GROUP™:

COUNTY CERTIFIED**

WORK TO BE PERFORMED:

DOLLAR VALUE OF WORK: $

PERCENTAGE VALUE

. %

*Ethnic Groups: African American (AABE); Asian American (ABE); Hispanic American (HBE});
Native American (NABE); White Female American (WFBE); **If yes, please attach copy of recent

certification.

16RFP1020038C-CL
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Total Dollar Value of Subcontractor Agreements: ($)

Total Percentage Value: (%)

CERTIFICATION: The undersigned certifies that he/she has read, understands and agrees to
be bound by the Bid/Proposer provisions, including the accompanying Exhibits and other terms
and conditions regarding sub-contractor utilization. The undersigned further certifies that he/she
is legally authorized by the Bidder/Proposer to make the statement and representation in this
Exhibit and that said statements and representations are true and correct to the best of his/her
knowledge and belief. The undersigned understands and agrees that if any of the statements
and representations are made by the Bidder/Proposer knowing them to be false, or if there is a
failure of the intentions, objectives and commitments set forth herein without prior approval of
the County, then in any such event the Contractor’s acts or failure to act, as the case may be,
shall constitute a material breach of the contract, entitling the County to terminate the Contract
for default. The right to so terminate shall be in addition to, and in lieu of, any other rights and
remedies the County may have for other defaults under the contract.

Signature: Title:

Firm or Corporate Name:

Address:

Telephone: ( )

Fax Number: ( )

Email Address:

16RFP102009C-CL
401(a) Defined Contribution Plan Administrative Services
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EXHIBIT D

LETTER OF INTENT TO PERFORM AS A SUBCONTRACTOR
OR
PROVIDE MATERIALS OR SERVICES

This form must be completed by ALL known subcontractor and submitted with the bid/proposal. The
Prime Contractor must submit Letters of Intent for ALL known subcontractors at time of bid submission.

To:

(Name of Prime Contractor Firm)

From:

{Name of Subcontractor Firm)

ITB/RFP Number:

Project Name:

The undersigned is prepared to perform the following described work or provide materials or
services in connection with the above project (specify in detail particular work items, materials,
or services to be performed or provided):

Project Project Estimated
Commence | Completion Dollar
Description of Work Date Date Amount
(Prime Bidder) (Subcontractor)
Signature Signature
Title Title
Date Date

16RFP102009C-CL
401(a) Defined Contribution Plan Administrative Services
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EXHIBIT E - DECLARATION REGARDING SUBCONTRACTING PRACTICES

If the bidder/proposer does not intend to subcontract any portion of the scope of work
services(s), this form must be completed and submitted with the bid/proposal.

hereby declares that it is my/our intent to

perform 100% of the work required for

(Bidder)

(ITB/RFP Number)

(Description of Work)

In making this declaration, the bidder/proposer states the following:

1.

Name:

That the bidder/proposer does not customarily subcontract elements of this type
project, and normally performs and has the capability to perform and will perform all
elements of the work on this project with his/her own current work forces;

If it should become necessary to subcontract some portion of the work at a later
date, the bidder/proposer will comply with all requirements of the County’'s Non-
Discrimination Ordinance in providing equal opportunities to all firms to subcontract
the work. The determination to subcontract some portion of the work at a later date
shall be made in good faith and the County reserves the right to require additional
information to substantiate a decision made by the bidder/proposer to subcontract
work following the award of the contract. Nothing contained in this provision shall be
employed to circumvent the spirit and intent of the County’s Non-Discrimination
Ordinances;

The bidder will provide, upon request, information sufficient for the County to verify
[tem Number one.
AUTHORIZED COMPANY REPRESENTATIVE

Title: Date:

Signature:

Firm:

Address:
Phone Number:
Fax Number:

Email Address:

16RFP102009C-CL
401(a) Defined Contribution Plan Administrative Services
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EXHIBIT F - JOINT VENTURE DISCLOSURE AFFIDAVIT

ITB/RFP No.

Project Name

This form must be completed and submitted with the bid/proposal if a joint venture
approach is to be undertaken.

In order to evaluate the extent of small, minority and female business involvement being
proposed by a Bidder/Proposer, certain relevant information must be provided prior to
contract award. The information requested below is to clearly identify and explain the
extent of small business participation in the proposed joint venture. All items must be
properly addressed before the business entity can be evaluated.

1. Firms:

1)

2)

3)

NAME OF JOINT VENTURE (If applicable):

ADDRESS:

Name of Business:

Street Address:

Telephone No.:

Nature of Business:

Name of Business:

Street Address:

Telephone No.:

Nature of Business:

Name of Business:

Street Address:

Telephone No.:

Nature of Business:

PRINCIPAL OFFICE:

OFFICE PHONE:

6-11
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Note:

10.

11.

12.

13.

Attach additional sheets as required

Describe the capital contributions by each joint venturer and accounting thereof.

Describe the financial controls of the joint venture, e.g., will a separate cost center be
established? Which venturer will be responsible for keeping the books? How will the
expense therefore be reimbursed? What is the authority of each joint venture to commit

or obligate the order?

Describe any ownership, options for ownership, or loans between the joint ventures.
Identify terms thereof.

Describe the estimated contract cash flow for each joint venturer.
To what extent and by whom will the on-site work be supervised?
To what extent and by whom will the administrative office be supervised?

Which joint venturer will be responsible for material purchases including the estimated
cost thereof? How will the purchase be financed?

Which joint venturer will provide equipment? What is the estimated cost thereof? How
will the equipment be financed?

Describe the experience and business qualifications of each joint venturer.

Submit a copy of all joint venture agreements and evidence of authority to do business in
the State of Georgia as well as locally, to include all necessary business licenses.

Percent of Minority/Female Business Enterprises ownership by each joint venture in
terms of profit and loss sharing:

The authority of each joint venturer to commit or obligate the other:

Number of personnel to be involved in project, their crafts and positions and whether
they are employees of the Minority/Female Business Enterprises enterprise, the majority
firm or the joint venture:

16RFP102009C-CL
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14. Identification of control and participation in venture; list those individuals who are
responsible for day-to-day management and policy decision-maker, including, but not
limited to, those with prime responsibility for areas designated below; (use additional
sheets if necessary)

Financial Supervision
Name Race Sex Decisions Field Operation

i

In connection with any work that these firms, as a joint venture, might be authorized to
perform in connection with above captioned contract, we each do hereby authorize
representatives of the Fulton County Department of Contract Compliance, Departments
of Purchasing and Contract Compliance, and Finance, under the direction of the County
Manger’s Office, to examine, from time to time, the books, records and files to the extent
that such relate to this County project.

WE DO SOLEMNLY DECLARE AND AFFIRM UNDER THE PENALTIES OF PERJURY THAT
THE CONTENTS OF THE FOREGOING DOCUMENT ARE TRUE AND CORRECT, AND
THAT WE ARE AUTHORIZED, ON BEHALF OF THE ABOVE FIRMS, TO MAKE THIS
AFFIDAVIT AND GRANT THE ABOVE PRIVILEGE.

FOR

(Company)
Date:

(Signature of Affiant)

(Printed Name)

(Company)
Date:

(Signature of Affiant)

(Printed Name)
State of
County of
On this day of , 20___, before me, appeared ,
the undersigned officer, personally appeared known

to me to be the person described in the foregoing Affidavit and acknowledges that he

(she) executed the same in the capacity therein stated and for the purpose therein

contained.

16RFP102009C-CL
401(a) Defined Contribution Plan Administrative Services
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Should you have questions regarding any of the documents contained in Section 6, please feel
free to contact the Office of Contract Compliance at (404) 612-6300, for further assistance.

SECTION 6
CONTRACT COMPLIANCE REQUIREMENTS

6.1 NON-DISCRIMINATION IN PURCHASING AND CONTRACTING

It is the policy of Fulton County Government that discrimination against businesses by
reason of the race, color, gender or national origin of the ownership of any such
business is prohibited. Furthermore, it is the policy of the Board of Commissioners
("“Board”) that Fulton County and all vendors and contractors doing business with Fulton
County shall provide to all businesses the opportunity to participate in contracting and
procurement paid, in whole or in part, with monetary appropriations of the Board without
regard to the race, color, gender or national origin of the ownership of any such
business. Similarly, it is the policy of the Board that the contracting and procurement
practices of Fulton County should not implicate Fulton County as either an active or
passive participant in the discriminatory practices engaged in by private contractors or
vendors seeking to obtain contracts with Fulton County.

Implementation of Equal Employment Opportunity (EEO) Policy

The County effectuates Equal Employment Opportunity thru Policy #800-8, Non-
Discrimination in Contracting and Procurement. This policy considers racial and gender
workforce availability. The availability of each workgroup is derived from the work force
demographics set forth in the 2000 Census EEO file prepared by the United States
Department of Commerce for the applicable labor pool normally utilized for the contract.

Monitoring of EEO Policy

Upon award of a contract with Fulton County, the successful bidder/proposer must
complete an Equal Employment Opportunity Report (EEOR), describing the racial and
gender make-up of the firm's work force. If the EEOR indicates that the firm's
demographic composition indicates underutilization of employees of a particular ethnic
group for each job category, the firm will be required to submit an aggressive action
plan setting forth steps the firm will take to address the identified underutilization.

6.2 EQUAL BUSINESS OPPORTUNITY PLAN (EBO PLAN)

In addition to the proposal submission requirements, each vendor must submit an
Equal Business Opportunity Plan (EBO Plan) with their bid/proposal. The EBO Plan is
designed to enhance the utilization of a particular racial, gender or ethnic group by a
bidder/proposer, contractor, or vendor or by Fulton County. The respondent must
outline a plan of action to encourage and achieve diversity and equality in the available
procurement and contracting opportunities with this solicitation.

The EBO Plan must identify and include:

15



3. Potential opportunities within the scope of work of this solicitation that will allow
for participation of racial, gender or ethnic groups.

4. Efforts that will be made by the bidder/proposer to encourage and solicit minority
and female business utilization in this solicitation.

Fulton County encourages joint ventures, teaming, parinering and mentor-protégé
relationships with minority and female businesses in an effort to achieve contracting and

procurement diversity.

Prompt Payment: The prime contractor must certify in writing and must document all
subcontractors, sub-consultants and suppliers have been promptly paid for work and
materials, (less any retainage by the prime contractor prior to receipt of any further
progress payments). In the event the prime contractor is unable to pay subcontractors,
sub-consultants or suppliers until it has received a progress payment from Fulton
County, the prime contractor shall pay all subcontractors, sub-consultants or suppliers
funds due from said progress payment within forty-eight (48) hours of receipt of
payment from Fulton County. In no event shall a subcontractor, sub-consultant or
supplier be paid later than fifteen (15) days as provided for by state law.

6.3 DETERMINATION OF GOOD FAITH EFFORTS

During the course of the project, the Prime Contractor shall demonstrate that they have
made all efforts reasonably possible to ensure that Minority and Female Business
Enterprises (MFBE) have had a full and fair opportunity to compete and win
subcontracts on this project. The Prime Contractor is required to include all outreach
attempts that would demonstrate a “Good Faith Effort” in the solicitation of sub-
consultants/subcontractors.

Written documentation demonstrating the Prime Contractor’'s outreach efforts to identify,
contact, contract with or utilize Minority or Female owned businesses shall include
holding pre-bid conferences, publishing advertisements in general circulation media,
trade association publications, minority-focused media, and the County’s bid board, as
well as other efforts.

Include a list of publications where the advertisement was placed as well as a copy of
the advertisement. Advertisement shall include at a minimum, scope of work, project
location, location(s) of where plans and specifications may be viewed or obtained and
trade or scopes of work for which subcontracts are being solicited.

6.4 REQUIRED FORMS AND EBO PLAN

In order to be compliant with the intent and provisions of the Fulton County Non-
Discrimination in Purchasing and Contracting Ordinance (99-0960), bidders/proposers
must submit the following completed documents. Failure to provide this information
shall result in the proposal being deemed non-responsive.

16



Exhibit A — Promise of Non-Discrimination

Exhibit B — Employment Report

Exhibit C — Schedule of Intended Subcontractor Utilization

Exhibit D — Letter of Intent to Perform as a Subcontractor or Provide

Materials or Services

= Exhibit E — Declaration Regarding Subcontractors Practices

= Exhibit F — Joint Venture Disclosure Affidavit

= Equal Business Opportunity Plan (EBO Plan). This document is not a
form rather a statement created by the bidder/proposer on its company
letter head addressing the EBO Plan requirements.

= Exhibit H — First Source Jobs Program Information, Form 2

The following document must be completed as instructed if awarded the project:

= Exhibit G — Prime Contractor's Subcontractor Utilization Report
= Exhibit H — First Source Jobs Program Agreement, Form 3

All Contract Compliance documents (Exhibits A — H and EBO Plan) are to be placed in
a separate sealed envelope clearly marked “Contract Compliance”. The EBO Plan
must be submitted on company letterhead. These documents are considered part of
and should be submitted with the Technical Proposal.

17



“Know all persons by these presents, that I/We (

EXHIBIT A — PROMISE OF NON-DISCRIMINATION

Name

Title Firm Name

Hereinafter “Company”, in consideration of the privilege to bid on or obtain contracts funded, in
whole or in part, by Fulton County, hereby consent, covenant and agree as follows:

7)

9)

No person shall be excluded from participation in, denied the benefit of, or
otherwise discriminated against on the basis of race, color, national origin or
gender in connection with any bid submitted to Fulton County for the
performance of any resulting there from,

That it is and shall be the policy of this Company to provide equal opportunity to
all businesses seeking to contract or otherwise interested in contracting with this
Company without regard to the race, color, gender or national origin of the
ownership of this business,

That the promises of non-discrimination as made and set forth herein shall be
continuing in nature and shall remain in full force and effect without interruption,

10) That the promise of non-discrimination as made and set forth herein shall be

made a part of, and incorporated by reference into, any contract or portion
thereof which this Company may hereafter obtain,

11) That the failure of this Company to satisfactorily discharge any of the promises of

non-discrimination as made and set forth herein shall constitute a material
breach of contract entitling the Board to declare the contract in default and to
exercise any and all applicable rights and remedies, including but not limited to
cancellation of the contract, termination of the contract, suspension and
debarment from future contracting opportunities, and withholding and/or forfeiture
of compensation due and owning on a contract; and

12) That the bidder shali provide such information as may be required by the Director

SIGNATURE:

ADDRESS:

of Contract Compliance pursuant to Section 4.4 of the Fulton County Non-
Discrimination in Purchasing and Contracting Ordinance.

TELEPHONE NUMBER:

18
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EXHIBIT C - SCHEDULE OF INTENDED SUBCONTRACTOR UTILIZATION

If the bidder/proposer intends to subcontract any portion of this scope of work/service(s), this
form must be completed and submitted with the bid/proposal. All prime bidders/proposers
must include Letter(s) of Intent (Exhibit D) in the bid document for all subcontractors who will be

utilized under the scope of work/services.

Prime Bidder/Proposer:

ITB/RFP Number:

Project Name or Description of Work/Service(s):

1. My firm, as Prime Bidder/Proposer on this scope of work/service(s) is is not a
minority or female owned and controlled business enterprise. (Please indicate below the
portion of work, including, percentage of bid/proposal amount that your firm will carry out
directly):

4. If the Prime Bidder/Proposer is a Joint Venture, please complete Exhibit F: Joint Venture
Disclosure Affidavit and attach a copy of the executed Joint Venture Agreement.

5. Sub-Contractors (including suppliers) to be utilized in the performance of this scope of
work/service(s), if awarded, are:

SUBCONTRACTOR NAME:
ADDRESS:

PHONE:
CONTACT PERSON:
ETHNIC GROUP*: COUNTY CERTIFIED**

WORK TO BE PERFORMED:

DOLLAR VALUE OF WORK: $ PERCENTAGE VALUE: %

*Ethnic Groups: African American (AABE); Asian American (ABE); Hispanic American (HBE);
Native American (NABE); White Female American (WFBE); **If yes, please attach copy of recent
certification.

20




SUBCONTRACTOR NAME:

ADDRESS:

PHONE:

CONTACT PERSON:

ETHNIC GROUP*:

WORK TO BE PERFORMED:

COUNTY CERTIFIED**

DOLLAR VALUE OF WORK: $

PERCENTAGE VALUE

: %

SUBCONTRACTOR NAME:

ADDRESS:

PHONE:

CONTACT PERSON:

ETHNIC GROUP™:

WORK TO BE PERFORMED:

COUNTY CERTIFIED**

DOLLAR VALUE OF WORK: $

PERCENTAGE VALUE:

%

SUBCONTRACTOR NAME:

ADDRESS:

PHONE:

CONTACT PERSON:

ETHNIC GROUP*:

COUNTY CERTIFIED**

WORK TO BE PERFORMED:

DOLLAR VALUE OF WORK: $

PERCENTAGE VALUE

: %

SUBCONTRACTOR NAME:

ADDRESS:

PHONE:

CONTACT PERSON:

ETHNIC GROUP*:

COUNTY CERTIFIED**

WORK TO BE PERFORMED:

DOLLAR VALUE OF WORK: $

PERCENTAGE VALUE:

%

*Ethnic Groups: African American (AABE); Asian American (ABE); Hispanic American (HBE);
Native American (NABE); White Female American (WFBE); **If yes, please attach copy of recent

certification.
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Total Dollar Value of Subcontractor Agreements: ($)

Total Percentage Value: (%)

|

CERTIFICATION: The undersigned certifies that he/she has read, understands and agrees to
be bound by the Bid/Proposer provisions, including the accompanying Exhibits and other terms
and conditions regarding sub-contractor utilization. The undersigned further certifies that he/she
is legally authorized by the Bidder/Proposer to make the statement and representation in this
Exhibit and that said statements and representations are true and correct to the best of his/her
knowledge and belief. The undersigned understands and agrees that if any of the statements
and representations are made by the Bidder/Proposer knowing them to be false, or if there is a
failure of the intentions, objectives and commitments set forth herein without prior approval of
the County, then in any such event the Contractor’s acts or failure to act, as the case may be,
shall constitute a material breach of the contract, entitling the County to terminate the Contract
for default. The right to so terminate shall be in addition to, and in lieu of, any other rights and
remedies the County may have for other defaults under the contract.

Signature: Title:

Firm or Corporate Name:

Address:

Telephone: ( )

Fax Number: ( )

Email Address:
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EXHIBIT D

LETTER OF INTENT TO PERFORM AS A SUBCONTRACTOR
OR
PROVIDE MATERIALS OR SERVICES

This form must be completed by ALL known subcontractor and submitted with the bid/proposal. The
Prime Contractor must submit Letters of Intent for ALL known subcontractors at time of bid submission.

To:

(Name of Prime Contractor Firm)

From:

(Name of Subcontractor Firm)

ITB/RFP Number:

Project Name:

The undersigned is prepared to perform the following described work or provide materials or
services in connection with the above project (specify in detail particular work items, materials,
or services to be performed or provided):

Project Project Estimated
Commence | Completion Dollar
Description of Work Date Date Amount

(Prime Bidder) (Subcontractor)

Signature Signature

Title Title

Date Date




EXHIBIT E - DECLARATION REGARDING SUBCONTRACTING PRACTICES

If the bidder/proposer does not intend to _subcontract any portion of the scope of work
services(s), this form must be completed and submitted with the bid/proposal.

hereby declares that it is my/our intent to

(Bidder)

perform 100% of the work required for

(ITB/RFP Number)

(Description of Work)

In making this declaration, the bidder/proposer states the following:

4. That the bidder/proposer does not customarily subcontract elements of this type
project, and normally performs and has the capability to perform and will perform all
elements of the work on this project with his/her own current work forces;

If it should become necessary to subcontract some portion of the work at a later
date, the bidder/proposer will comply with all requirements of the County’s Non-
Discrimination Ordinance in providing equal opportunities to all firms to subcontract
the work. The determination to subcontract some portion of the work at a later date
shall be made in good faith and the County reserves the right to require additional
information to substantiate a decision made by the bidder/proposer to subcontract
work following the award of the contract. Nothing contained in this provision shall be
employed to circumvent the spirit and intent of the County’s Non-Discrimination

Ordinances;

The bidder will provide, upon request, information sufficient for the County to verify
Item Number one.

AUTHORIZED COMPANY REPRESENTATIVE

Name: Title:

Signature:

Firm:

Address:

Phone Number:

Fax Number:

Email Address:




EXHIBIT F - JOINT VENTURE DISCLOSURE AFFIDAVIT

ITB/RFP No.

Project Name

This form must be completed and submitted with the bid/proposal if a joint venture
approach is to be undertaken.

In order to evaluate the extent of small, minority and female business involvement being
proposed by a Bidder/Proposer, certain relevant information must be provided prior to
contract award. The information requested below is to clearly identify and explain the
extent of small business participation in the proposed joint venture. All items must be
properly addressed before the business entity can be evaluated.

2. Firms:

1) Name of Business:
Street Address:
Telephone No.:
Nature of Business:

2) Name of Business:
Street Address:
Telephone No.:
Nature of Business:

3) Name of Business:
Street Address:
Telephone No.:
Nature of Business:

NAME OF JOINT VENTURE (If applicable):

ADDRESS:

PRINCIPAL OFFICE:

OFFICE PHONE:
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Note: Attach additional sheets as required

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

11.

15.

16.

Describe the capital contributions by each joint venturer and accounting thereof.

Describe the financial controls of the joint venture, e.g., will a separate cost center be
established? Which venturer will be responsible for keeping the books? How will the
expense therefore be reimbursed? What is the authority of each joint venture to commit
or obligate the order?

Describe any ownership, options for ownership, or loans between the joint ventures.
Identify terms thereof.

Describe the estimated contract cash flow for each joint venturer.
To what extent and by whom will the on-site work be supervised?
To what extent and by whom will the administrative office be supervised?

Which joint venturer will be responsible for material purchases including the estimated
cost thereof? How will the purchase be financed?

Which joint venturer will provide equipment? What is the estimated cost thereof? How
will the equipment be financed?

Describe the experience and business qualifications of each joint venturer.

Submit a copy of all joint venture agreements and evidence of authority to do business in
the State of Georgia as well as locally, to include all necessary business licenses.

Percent of Minority/Female Business Enterprises ownership by each joint venture in
terms of profit and loss sharing:

The authority of each joint venturer to commit or obligate the other:

Number of personnel to be involved in project, their crafts and positions and whether
they are employees of the Minority/Female Business Enterprises enterprise, the majority
firm or the joint venture:
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17.

Identification of control and participation in venture; list those individuals who are
responsible for day-to-day management and policy decision-maker, including, but not
limited to, those with prime responsibility for areas designated below; (use additional
sheets if necessary)

Financial Supervision
Name Race Sex Decisions Field Operation

In connection with any work that these firms, as a joint venture, might be authorized to
perform in connection with above captioned contract, we each do hereby authorize
representatives of the Fulton County Department of Contract Compliance, Departments
of Purchasing and Contract Compliance, and Finance, under the direction of the County
Manger’s Office, to examine, from time to time, the books, records and files to the extent
that such relate to this County project.

WE DO SOLEMNLY DECLARE AND AFFIRM UNDER THE PENALTIES OF PERJURY THAT
THE CONTENTS OF THE FOREGOING DOCUMENT ARE TRUE AND CORRECT, AND
THAT WE ARE AUTHORIZED, ON BEHALF OF THE ABOVE FIRMS, TO MAKE THIS
AFFIDAVIT AND GRANT THE ABOVE PRIVILEGE.

FOR

(Company)

(Signature of Affiant)

(Printed Name)

(Company)

(Signature of Affiant)

(Printed Name)

State of

County of

On this day of , 20___, before me, appeared

the undersigned officer, personally appeared known

to me to be the person described in the foregoing Affidavit and acknowledges that he

(she) executed the same in the capacity therein stated and for the purpose therein

contained.
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Should you have questions regarding any of the documents contained in Section 6,
please feel free to contact the Office of Contract Compliance at (404) 763-6300, for further
assistance.
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EXHIBIT H

FULTON COUNTY FIRST SOURCE JOBS PROGRAM

STATEMENT OF POLICY:

It is the policy of Fulton County Government to provide employment opportunities to the
citizens of Fulton County. This policy will apply to all contracts procured through the
Department of Purchasing & Contract Compliance valued in excess of $200,000. The
Prime Contractor is expected to utilize the First Source Jobs Program to fill 50% of the
entry level jobs which arise as a result of any project funded in whole or in part with
County funds with residents of Fulton County.

PURPOSE:

The purpose of this policy is to create a pool of employable persons who are residents
of Fulton County to be called upon as a source to fill jobs created as a result of any
eligible project funded in whole or in part with County funds in order to provide stable
economic opportunities for families throughout the County. The First Source Jobs
Program will be implemented by the Department of Purchasing & Contract Compliance
and the Office of Workforce Development.

MONITORING POLICY:

Upon execution of a contract with Fulton County Government, the First Source Jobs
Agreement (FSJ Form 2) will become a part of the contract between the
bidder/proposer and Fulton County Government. The First Source Jobs Program will be
monitored during routine site visits by the Office of Contract Compliance along with the
Office of Workforce Development.

FORM 1
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FULTON COUNTY
First Source Jobs Program Information

Company Name:

Project Number:

Project Name:

The following entry-level positions will become available as a result of the above
referenced contract with Fulton County.

1.

2.

5.

6.

Include a job description and all required qualifications for each position listed
above.

Identify a company representative and contact phone number who will be
responsible for coordinating with the First Source Jobs Program:

Company Representative:

Phone Number:

Email Address:

FORM 2
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FULTON COUNTY
First Source Jobs Program Agreement

Awarded Contractor's Name:

Formal Contract Name:

RFP/ITB Number:

Contact Person:

Contact Phone:

The contractor listed above agrees to the following:

1. The contractor shall make a good faith effort to fill 50% of the entry level
position(s) created by this project using the Fulton County First Source Jobs
Program.

2. The contractor shall provide the applicable details of every entry level job in
writing within the required form.

3. The contractor shall be expected to present documentation that confirms
employment terms to both the employee and Fulton County.

The Office of Contract Compliance will assist with monitoring the participation of First
Source Jobs Program employees during routine site visits and report findings to the
Office of Workforce Development for confirmation and follow-up. The Office of
Workforce Development shall notify the Director of Human Services and the Purchasing
Agent of any determination of non-compliance with the requirements of this policy and
recommend a resolution or action to be taken.

Upon a determination by the Purchasing Agent and the Director of Human Services that
a contractor has failed to comply with any portion of this policy, the County may impose
the following:

1. Ten percent (10%) of all future payments under the involved eligible project shall
be entitled to be withheld from a contractor that has violated this policy until the
contractor complies with the provisions of this policy.

The undersigned agrees to the terms and conditions set forth in this agreement.
Contractor's Official Title: Date:

Contractor's Name:

Contractor’s Signature:
FORM 3
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EXHIBITS
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EXHIBIT 1
Request to Proposal (RFP) Submittal Check List for

The following submittals shall be completed and submitted with each proposal (see table below
“Required Proposal Submittal Check List.”). Please check to make sure that the required
submittals are in the envelope before it is sealed. Failure to submit all required submittals
may deem your proposal non-responsive.

Submit one (1) Original proposal and four (4) copies and five (5) CD’s as required in Section 3.1.2 of
the RFP.

Required Proposal Submittal Check (»)

Check List
One (1) Proposal marked “Original” and Four (4) Proposals marked
“Copy”, and five (5) CD’s

2 *Form E: Georgia Secunty and Immigration Contractor Affidavii(s)
and Agreements
Note: if prime contractor is a joint venture, parthership, LLC, each
member of the entity must submit an affidavit
*Form F: Georgla Security and Immigration Subcontractor Affidavit {s)
Technical Proposal
Cost Proposal (submitted in a separate sealed envelope) |
Financial Information (submitted in a separate sealed envelope)
Acknowledgement of each Addendum
Executive Summary
Project Plan or Project Approach
Project Team Qualifications/Qualifications of Key Personnel
Availability of Key Personnel
L ocal Preference
Service Disabled Veterans Preference
Relevant Project Experience/Past Performance
Proposer Financial Information
Core Questionnaire
Due Diligence Questionnaire
9 Purchasing Forms
Form A Certificate Regarding Debarment
Form B: Non-Coliusion Affidavit of Bidder/Offer or
Form C: Certificate of Acceptance of Request Proposal
requirements
Form D: Disclosure Form & Questionnaire
Form G: Professional License
Form H: Local Preference Affidavit of Bidder/Offeror
10 Office of Contract Compliance Requirements (separate envelope)
Exhibit A: Promise of Non-Discrimination
Exhibit B: Employment Record
Exhibit C: Schedule of Intended Subcontractor Utilization
Exhibit O: Letter of Intent to Perform as Subcontractor
Exhibit E: Declaration Regarding Subcontractor Practices
Exhibit F: Joint Venture Disclosure Afftdavit

]
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EXHIBIT 1
Request to Proposal (RFP) Submittal Check List for

Exhibit G: Prime Contractor/Subcontractor Utilization Report
Equal Business Opportunity Plan (EBQ Plan)

Exhibit H — First Source Jobs Program Information Form 1
Exhibit H — First Source Jobs Program Agreement Form 2

Evidence of Insurability, proposer must submit one (1) of the following:
Letter from insurance carrier
Certificate of Insurance
An umbrella policy in excess of required limits for this project

Verify that Bidder/Proposer is registered w/Georgta Secretary of State
angd attach a copy of print out for each

Verify Georgia Utility License Number and attach a copy of print out
for each Bidder/Proposer (If applicable)

Verify Professional License and attach a copy of the print out for each
Bidder/Proposer (If applicable)
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EXHIBIT 2
FULTON COUNTY DEFINED CONTRIBUTION PLAN
PLAN DOCUMENT
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FULTON COUNTY
DEFINED CONTRIBUTION PLAN

As Amended and Restated Effective January 1, 2013
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ARTICLE ]
PURPOSE

Effective as of July 1, 1999, Fulton County (the "Employer"), adopted a defined
contribution plan for the benefit of its employees (the "Plan"). The purpose of the Plan is to
provide funds at retirement for the employees and, in the event of death, to provide funds for
their beneficiaries all through an arrangement by which contributions are made to the Plan by
Employees and the Employer. The Plan has been amended from time to time for discretionary
and required provisions. This amendment and restatement, effective as of January 1, 2013, is
intended to incorporate all prior Plan amendments and should be construed as a continuation of
the Plan as previously in effect.

This Plan is intended to be a money purchase pension plan within the meaning of Treas.
Reg. § 1.401-1(b)(1)(i) and is intended to meet the applicable requirements of Sections 401(a),
414(h) and 501(a) of the Internal Revenue Code of 1986, as amended (the "Code"). Except
where othcrwisc noted, the terms of the Plan that are in effect when a Participant terminates
employment, govern the accumulation and vesting of benefits during his or her period of
employment.

ARTICLE 11
DEFINITIONS

Where the following words and phrases appear in this Plan, they shall have the respective
meanings set forth in this Article, unless the context clearly indicates to the contrary.

For purposes of the Plan, the following terms, when used with an initial capital letter,
shall have the meanings set forth below unless a different meaning plainly is required by the
context.

2.1 Account means, with respect to a Participant or Beneficiary, the amount of money
or other property in the Trust Fund, evidenced by the last balance posted to the account
established for such individual. The Administrative Committee may establish and maintain
separate subaccounts for each such individual. "Account" shall refer to the aggregate of all
separate subaccounts or to individual, separate subaccounts, as may be appropriate in context.

2.2 Active Participant means, for any Plan Year (or any portion thereof), any Eligible
Employee who, pursuant to the terms of Article III, has been admitted to, and not removed from,
active participation in the Plan since the last date his employment commenced or recommenced.

23 Administrative Committee means the Retirement Committee which shall act on
behalf of the Employer to administer the Plan as provided in Article IX. The Administrative
Committee shall be the Plan administrator, as that term is defined in Code §414(g); provided, the
Employer may act in lieu of the Administrative Committee as it deems appropriate or desirable.

2.4  Affiliate means Fulton County and any company, person or organization which is
a member of the same controlled group of corporations [within the meaning of Code §414(b)] as



the Employer; is a trade or business (whether or not incorporated) which controls, is controlled
by or is under common control with [within the meaning of Code §414(c)] the Employer; is a
member of an affiliated service group [as defined in Code §414(m)] which includes the
Employer; or is required to be aggregated with the Employer pursuant to regulations
promulgated under Code §414(0). Solely for purposes of Code §415 and Section 5.3 of the Plan,
the term "Affiliate” as defined in this Section shall be deemed to include corporations that would
be Affiliates if the phrase "more than 50 percent" were substituted for the phrase "at least 80
percent” in each place the latter phrase appears in Code §1563(a)(1).

2.5 Annual Addition means the sum of the amounts described in Section 5.3(d).

2.6 Beneficiary means the person(s) designated in accordance with Section 7.4 to
receive any death benefits that may be payable under the Plan upon the death of a Participant.

2.7 Code means the Internal Revenue Code of 1986, as amended, and any succeeding
federal tax provisions.

2.8 Compensation means all of a Participant's wages as defined in Code §3401(a) for
purposes of income tax withholding at the source (that is, income reportable on IRS Form W-2),
but determined without regard to employee suggestion pay and any rules that limit the
remuneration included in wages based on the nature or location of the employment or the
services performed (such as the exception for agricultural labor in Code §3401(a)(2)).
Compensation shall include before-tax or salary deferral contributions made under Code §§125,
402(g)(3) or 457 to the Plan or other plans, on behalf of a Participant for such Plan Year. On a
plan year-by-plan year basis, the Administrative Committee may elect to use any definition of
“Compensation” that satisfies Code §415(c)3) and the regulations promulgated thereunder.
Effective January 1, 2001, Compensation as described in this paragraph shall be increased by the
amount by which the Participant’s Compensation is reduced by salary reduction or similar
arrangement under Section 132(f)(4) of the Code (i.e., a qualified transportation fringe benefit

program).

Notwithstanding the foregoing, in no event shall the annual compensation taken into
account under the Plan for Plan Years (or other applicable periods) exceed $150,000 (as adjusted
by the Internal Revenue Service under Code §401(a)(17) for cost of living increases) and
prorated on the basis of months for any period less than 12 months. Effective January 1, 2002,
the annual compensation taken into account under the Plan shall not exceed $200,000 as adjusted
for cost-of-living in accordance with Code section 401(a)(17)(B).

2.9 Contribution means, individually or collectively, the Mandatory Employee,
Employer Basic, Employer Matching, Transfer and Rollover Contributions as permitted under

the Plan.
2.10  County means Fulton County.

2.11 Disabled or Disability means “disabled” or “disability” as defined under the Long
Term Disability Insurance policy provided by the County to its employees. However, if the
Participant is a peace officer employee of the County he will be considered disabled if he meets




the definition of “disabled” or “disability” as set forth in the Supplemental Long Term Disability
Plan for Peace Officer Employees of Fulton County.

2.12 Effective Date means July 1, 1999 (the “Original Effective Date”) and April 4,
2007, the Amended and Restated Effective Date.

2.13  Eligible Employee means any full-time Employee of the Employer or any other
Employee of the Employer who is participating in a Prior Plan as of July 1, 1999. In addition,
members of the Fulton County Board of Commissioners shall be considered Eligible Employees.

Notwithstanding the foregoing, the following individuals shall not be eligible to
participate in the Plan:

(a) Any individual who is an Employee solely by means of being a “leased
employee” under Section 414(n)(2) of the Code.

(b) Temporary or causal Employees.
(c) Employees hired on a contract basis.
(d) Poll officers and election workers who are not regular Employees.

(e) Personnel such as attormeys in the Fulton County Legal Department who
are not required by law or the terms of their employment to work on a full time basis for the
Employer and who were initially employed, appointed or elected after August 1, 1988.

(f) Employees of the Fulton County Department of Family and Children
Services, Atlanta Fulton County Recreation Authority, or the State Department of Corrections.

(2 Any assistant district attomey for the Atlanta Judicial Circuit who
participates in any retirement system for the officers or employees of the State of Georgia.

(h) Any person who becomes a judge of the State Court of Fulton County on
or after July 1, 2004, or any judge of the State Court of Fulton County who elected to participate
in the Georgia Judicial Retirement System on or before December 31, 2004.

2.14 Eligible Retirement Plan means a plan which is a defined contribution plan, the
terms of which permit the acceptance of rollover distributions and which is either (a)an
individual retirement account described in Code §408(a), (b) an individual retirement annuity
described in Code §408(b) (other than an endowment contract), (c) a qualified trust described in
Code §401(a) and exempt from taxation under Code §501(a), (d) an annuity plan described in
Code §403(a), (e) an annuity contract described in Code section 403(b), (f) an eligible plan under
Code section 457(b) which is maintained by a state, political subdivision or agency or
instrumentality of a state and which agrees to separately account for amounts transferred to such
plan from this Plan, or (g) to the extent permitted and in accordance with the rules applicable
under Code Section 408A, a Roth individual retirement account described in Code Section 408A.
This definition shall also apply in the case of a distribution to a Participant’s Spouse. Effective
for Plan Years beginning on or after January 1, 2006, if any portion of an Eligible Rollover




Distribution is attributable to payments or distributions from a designated Roth account (as
defined in Code §402A), an Eligible Retirement Plan with respect to such portion shall include
only another designated Roth account and a Roth IRA.

2.15 Eligible Rollover Distribution means any distribution on or after January 1, 1993
to an Eligible Employee of all or any portion of the balance to his credit in a qualified trust
(including any distribution to a Participant of all or any portion of his Account); provided an
Eligible Employee's "Eligible Rollover Distribution" shall not include (a) any distribution which
is one of a series of substantially equal periodic payments made not less frequently than
annually, (i) for the life of the employee and his beneficiary, or (ii) for a specified period of 10
years or more, (b) any distribution to the extent such distribution is required under Code
§401(a)(9), and (c) the portion of any distribution that is not includable in gross income of the
employee. Effective for distributions made after December 31, 2001, a portion of a distribution
shall not fail to be an Eligible Rollover Distribution merely because the portion consists of after-
tax employee contributions, which are not includible in gross income. However, such portion
may be transferred only to an individual retirement account or annuity described in Code section
408(a) or (b) or to a qualified defined contribution plan described in Code section 401(a) or
403(a) that agrees to separately account for amounts so transferred, including separately
accounting for the portion of such distribution that is includible in gross income and the portion

that 1s not.

2.16 Employee means any individual who is employed by the Employer (including
elected or appointed officials) and shall include leased employees of the Employer within the
meaning of Code §414(n). Notwithstanding the foregoing, if leased employees constitute 20
percent or less of the Employer’s non-highly compensated work force within the meaning of
Code §414(n)(5)(C)(ii), the term "Employee” shall not include those leased employees covered
by a plan described in Code §414(n)(5)(B).

2.17 Employer means Fulton County, a Georgia governmental entity, and any Affiliate
that affirmatively elects to adopt this Plan for the benefit of its employees and such adoption is
agreed to by Fulton County.

2.18 Employer Basic Contributions mean the contributions made by the Employer
behalf of Participants under the terms of the Plan pursuant to Section 4.2.

2.19 Employer Basic Contribution Account means the separate subaccount established
and maintained on behalf of a Participant, his Joint Annuitant or his Beneficiary to refiect his
interest in the Trust Fund attributable to Employer Basic Contributions and any earnings or
losses thereon.

2.20 Emplover Matching Contribution means the Contributions made by the Employer
that are based on the Employee’s voluntary contributions to a Code §457 Plan pursuant to the

terms of Section 4.3 of the Plan.

2.21 Employer Matching Contribution Account means the separate subaccount
established and maintained on behalf of a Participant or his Beneficiary to reflect his interest in
the Trust Fund attributable to Employer Matching Contributions.




2.22 Employment Date means the date on which the Employee first performs an Hour
of Service for the Employer or Affiliates.

2.23  Entry Date means the later of the first day of the first pay period beginning after
July 1, 1999; (i1) the first day of the first pay period beginning on or after Participant’s date of
hire or (iii) the effective date of the Employee’s transfer from the Prior Plan to this Plan as

described in Appendix A.

2.24  Forfeiture means, for any Plan Year, the dollar amount of an Account of a Former
Participant which is removed from the Account during the Plan Year and used first to reduce
Restoration Contributions and the remaining amount used to reduce future Employer Basic
Contributions or Employer Matching Contributions. Effective for Plan Year beginning on and
after January 1, 2002, Forfeiture means the dollar amount of an Account of a Former Participant
which is removed from the Account during the Plan Year and is used to pay any expenses in the
administration of the Plan (to the extent not paid out of the Trust), to reduce Restoration
Contributions, or to reduce future Employer Basic Contributions or Employer Matching
Contributions.

2.25 Former Participant means a Participant whose employment with the Employer has
terminated but who has a vested Account balance under the Plan which has not been paid in full
and who, therefore, is continuing to participate in the allocation of earnings or losses under the

Trust.

2.26  Hour of Service means each hour for which an Employee is paid, or entitled to
payment, for the performance of duties for the Employer or an Affiliate.

2.27 Investment Committee means the committee which shall act on behalf of the
Employer with respect to making and effecting investment decisions, as provided in Article VIII.
Unless the Employer specifies otherwise, the Administrative Committee or its delegees shall
serve as the Investment Committee.

2.28 Investment Fund or Funds means those funds identified and established by the
Investment Committee from time to time pursuant to the terms of Sections 8.2 and 8.3.

2.29 Leave of Absence means an excused leave of absence granted to an Employee by
the Employer or an Affiliate in accordance with applicable federal or state law. Among other
things, Leave of Absence shall be granted to an Employee:

(a) who leaves the service of the Employer or an Affiliate, voluntarily or
involuntarily, to enter the Armed Forces of the United States; provided, (i) the Employee is
legally entitled to reemployment under the veteran's reemployment rights provisions as codified
at 38 USC §2021, et seq., its predecessors and successors; and (ii) the Employee applies for and
reenters service with the Employer or an Affiliate within the time, in the manner and under the
conditions prescribed by law; and

(b)  under such other circumstances as the Administrative Committee shall
determine are fair, reasonable and equitable as applied uniformly among Employees under
similar circumstances.



230 Limitation Year means the Plan Year, which shall be the "limitation year" for
purposes of Code §415 and the regulations promulgated thereunder.

2.31 Mandatory Employee Contributions means the amounts paid by the Employer to
the Trust Fund on behalf of each Participant pursuant to Plan Section 3.1.

232 Mandatory Employee Contribution Account means the separate subaccount
established and maintained on behalf of a Participant or his Beneficiary to reflect his interest in
the Trust Fund attributable to Mandatory Employee Contributions.

2.33  Maternity or Paternity [.eave means any period during which an Employee is
absent from work as an employee of the Employer or an Affiliate (a) because of the pregnancy of
such Employee; (b) because of the birth of a child of such Employee; (c)because of the
placement of a child with such Employee in connection with the adoption of such child by such
Employee; or (d) for purposes of such Employee caring for a child immediately after the birth or
placement of such child.

2.34 Normal Retirement Age means age 65.

2.35 Nommal Retirement Date. The first day of the month coincident with or next
following the date a Participant attains Normal Retirement Age.

236 Participant means any person who has been admitted to, and has not been
removed from, participation in the Plan pursuant to the provisions of Article III. "Participant"
shall include Active Participants and Former Participants who have an Account under the Plan.

2.37 Period of Service means the aggregate of all service performed by the Employee
for the Employer or Affiliate commencing with the Employee’s Employment Date and ending
with the first date a Period of Severance begins.

2.38 Period of Severance means a continuous period of time during which the
Employee is not employed by the Employer. Such period begins on the date the Employee
retires, quits or is discharged or if earlier, the 12-month anniversary of the date on which the
Employee was first absent from service. A one year Period of Severance shall be a Period of
Severance of at least 12 consecutive months. A Period of Severance shall not be deemed to have
occurred during any period for which he is granted a Leave of Absence if he returns to the
service of the Employer or an Affiliate within the time permitted as set forth in the Plan.

(a) Maternity or Paternity Leave. In the case of an Employee absent from
work due to a Maternity or Paternity Leave, the 12-consecutive month period beginning on the
first anniversary of the first date of such absence shall not constitute a Period of Severance.

(b) Family and Medical Leave Act. For purposes of determining whether or
not an Employee has incurred a Period of Severance, and solely for the purpose of avoiding a
Period of Severance, to the extent required under the Family and Medical Leave Act of 1993 and
the regulations thereunder, an Employee shall be deemed to be performing services for the
Employer or an Affiliate during any period the Employee is granted leave under such Act (i) for
the birth of a child, (ii) for the placement with the Employee of a child for adoption or foster




care, (iit) to care for a spouse, child or parent of the Employee with a serious health condition, or
(iv) for a serious health condition that makes the Employee unable to perform the functions of

the Employee’s job.

2.39  Plan means the Fulton County Defined Contribution Plan as contained herein and
all amendments thereto. The Plan is intended to be a money purchase plan qualified under the
applicable provisions of Code §401(a).

2.40 Plan Year means initially July 1, 1999 to December 31, 1999 and thereafter the
12-month period beginning on January 1st of each year and ending on the following
December 31st.

2.41 Pror Plan means the Fulton County Employees Retirement System (the “1991
Pension Law”), the Fulton County Employees Pension Fund (the “1982 Pension Law”), the
Fulton County General Employees Pension Fund as originally adopted March 3, 1939, and
thereafter amended (the “1939-1978 Pension Law’’), the Fulton County Public Safety Employees
Pcnsion Fund, or the Fulton County Judges and Solicitors Pension Fund.

2.42 Reemployment Date means the date on which the Employee first performs an
Hour of Service following a one year Period of Severance.

2.43  Restoration Contributions mean the amounts paid to the Trust Fund by or on
behalf of a rehired individual pursuant to the terms of Section 4.7.

2.44 Retirement Committee means the Chairman of the County Commissioners, the
Fulton County Finance Director and the Fulton County Manager or their delegees.

2.45 Rollover Account means the separate subaccount established and maintained on
behalf of a Participant or his Beneficiary to reflect his interest in the Trust Fund attributable to
Rollover Contributions and any earnings or losses thereon.

2.46  Rollover Contributions means the amounts contributed to the Plan (and received
and accepted by the Trustee) as "rollover" contributions as defined in Code §402 and Eligible
Rollover Distributions. An amount shall be treated as a Rollover Contribution only to the extent
that its acceptance by the Trustee is permitted under the Code (including the regulations and
rulings promulgated thereunder).

247 Severance from Service Date means the date the Employee quits, is discharged,
retires, dies or otherwise ceases to be employed by the Employer.

2.48 Spouse or Surviving Spouse means, with respect to a Participant the person who
is treated as married to such Participant under the laws of the state in which the Participant
resides. The determination of a Participant's Spouse or Surviving Spouse shall be made as of the
earlier of the date as of which benefit payments from the Plan to such Participant are made or
commence (as applicable) or the date of such Participant's death.

2.49 Terminate or Termination of Employment means an Employee’s termination of
employment which may result from retirement, death, disability, voluntary or involuntary




termination, unauthorized absence, or by failure to return to active employment with the
Employer by the date on which an authorized Leave of Absence expires.

2.50 Transfer Account means the separate subaccount established and maintained on
behalf of a Participant or his Beneficiary to reflect his interest in the Trust Fund attributable to
amounts transferred to the Plan on behalf of the Participant from a Prior Plan.

2.51 Transfer Contributions mean amounts transferred to the Plan (and received and
accepted by the Trustee) from a Prior Plan.

2.52  Trust Fund means the total amount of cash and other property held by the Trustee
(or its nominee) at any time under the Trust Agreement with the Trustee.

2.53  Trustee(s) means Nationwide Trust Company, FSB.

2.54 Trust(s) or Trust Agreement means the separate agreement between the County
and the Trustee governing the creation of the Trust Fund.

2.55 Valuation Date means each business day.

2.56 Year of Service means a period of twelve (12) consecutive months during which
an Employee completes at least one (1) Hour of Service with the Employer during edach such
month. Participants receive credit for any Period of Severance of less than 12 consecutive
months.




ARTICLE III

PARTICIPATION AND SERVICE

3.1 Participation.

(a) Except as provided below, each Eligible Employee whose Employment
Date is on or after July 1, 1999, shall become a Participant in this Plan effective upon the first
Entry Date thereafter and shall be required to participate in the Plan.

(b) Except for the continuing participation in earnings and losses of the
Account of a Former Participant, participation in the Plan shall cease upon Termination of
Employment with the Employer.

() Each Eligible Employee whose Employment Date or reemployment date
is prior to the first day of the first pay period after July 1, 1999 (or, effective January 1, 2002,
such other dates as approved by the Board of Commissioners), may elect to participate in the
Plan or may elect to remain a Participant in one of the Prior Plans. The requirements with
respect to such election are set forth in Appendix A.

(d) A Judge of the Fulton County Superior Court or the District Attorney of
the Atlanta Judicial Circuit shall participate in the Plan only if he files an election to participate
within six months of taking office.

(e) Elected officials and department heads may waive in writing the right to
participate in the Plan. Such waiver shall be irrevocable.

32 Reemployment.

Upon the reemployment of an Eligible Employee, the following rules shall apply in
determining his participation in the Plan under Section 3.1:

(a) If an Eligible Employee is rehired and was previously a Participant, he
shall participate in the Plan as of his date of reemployment.

(b) If an Eligible Employee was employed by the Employer prior to July I,
1999, and either (i) terminates employment prior to July 1, 1999 and is later rehired or (ii) elects
to remain a Participant in a Prior Plan(s), later terminates employment with the Employer and is
rehired, and if such Employee has withdrawn his employee contributions to the Prior Plan, he
shall automatically become a Participant in this Plan on his first day of reemployment. Provided
however, any such Employee who has not withdrawn his employee contributions from the Prior
Plan or is reemployed within six (6) months of withdrawing his employee contributions may
make an election within thirty (30) days of his reemployment to participate in this Plan under the
terms as described in the Prior Plan(s) document.



33 Transfers.

If a Participant is transferred to employment with any other Affiliate that has not adopted
the Plan, his participation under the Plan shall be suspended; provided, however, that during the
period of his employment in such ineligible position: (a) he shall continue to participate in
allocations of earnings and losses pursuant to Section 5.2(d); (b) his Employer Account shall
receive no Employer Basic Contributions; (c) he shall make no Mandatory Employee
Contributions to the Plan during that time and (d) the applicable provisions of Articles V, VI and
VII shall continue to apply.

34 Omission of Eligible Emplovee.

If, in any Plan Year, any Employee who should be included as a Participant in the Plan is
omitted erroneously and discovery of such omission 1s not made until after a contribution by the
Employer has been made and allocated for such year, the Employer shall make a subsequent
contribution with respect to the omitted Eligible Employee in the amount which the said
Employer would have contributed with respect to him had he not heen omitted.

35 Inclusion of Ineligible Emplovee.

If, in any Plan Year, any person who should not have been included as a Participant in the
Plan is included erroneously, and discovery of such incorrect inclusion is not made until after a
contribution by the Employer has been made and allocated for such year, the Employer shall not
be entitled to recover the contribution made with respect to the ineligible person. In such event,
the amount contributed with respect to the ineligible person shall constitute a Forfeiture for the
Plan Year in which the discovery is made and shall be used to reduce the subsequent Employer
Basic Contributions or Employer Matching Contributions due under the Plan. Effective January
1, 2002, Forfeitures may also be used to pay Plan expenses.
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ARTICLE IV

CONTRIBUTIONS

4.1 Mandatory Emplovee Contributions.

(a) Mandatory Employee Contributions. There shall be deducted from the
Compensation paid by the Employer to each individual who becomes a Participant in the Plan on
or after an Entry Date occurring after July 1, 1999, the sum of 6% of such Compensation as a
Mandatory Employee Contribution to the Plan.

(b) Employer Pick-Up Contributions. The Employer or Affiliate shall
contribute to the Plan, as applicable, as of each payroll period on behalf of and to the credit of
each Participant, the amount of Mandatory Employee Contributions required for participation.
No Participant shall be entitled under any circumstances to receive such contributions in cash in
lieu of having them contributed to the Plan by the Employer in accordance with the preceding
sentence. Such contributions shall be made pursuant to §414(h) of the Code and shall be treated
as employer contributions in determining their federal income tax treatment under the Code.

The Employer may reduce the Compensation payable to a Participant in an amount not
exceeding the amount of the contribution paid by it on behalf of such individual pursuant to this
subsection. Such reduction in Compensation may be made, notwithstanding the fact that the
Compensation provided by or pursuant to law for the individual may be reduced thereby.

Mandatory Employee Contributions made by the Employer on behalf of Plan Participants
shall otherwise be treated as Employee contributions for all purposes under the Plan.

4.2 Employer Basic Contributions.

(a) Formula for Determining Employer Basic Contribution. For each pay
period, the Employer shall contribute on behalf of each Participant eight percent (8%) of such
Participant’s Compensation paid or accrued for the pay period.

(b) Failure to Make Contribution for a Plan Year. Should the Employer, for
any reason, fail to make a contribution for any pay period or should the Employer fail to make a
contribution as provided herein, such deficiency shall be corrected in subsequent pay periods.
Such contribution shall be paid by the Employer to the Trust and shall equal the amount of the
deficiency plus interest at a reasonable rate from the date the contribution was due until the date
the deficiency was corrected. All contributions by the Employer shall be made in cash or cash

equivalents.

4.3 Employer Matching Contributions.

(a) For each Active Participant who is also making voluntary employee
contributions under a Code §457 Plan, the Employer will make an Employer Matching
Contribution of 50% of the total of such contribution made by the Participant to such Code §457
Plan for the Plan Year, limited as described below.
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(b) The Employer Matching Contribution will be limited to 50% of the first
4% of the Participant’s Compensation for the Plan Year that is contributed to the Code §457
Plan. Therefore, a maximum contribution of 2% of Compensation per year may be made on
behalf of any Participant.

4.4 Timing of Contribution.

The Employer shall pay to the Trustee all Mandatory Employee Contributions, Employer
Basic Contributions and Employer Matching Contributions as soon as possible following each
payroll period and in no event later than the time prescribed by law.

4.5 Rollover Amount From Other Plans.

(a) All Participants are eligible to transfer an Eligible Rollover Distribution to
the Plan. The procedures approved by the Administrative Committee shall provide that such a
transfer may be made only if the following conditions are met:

(N the amount is received directly from an Eligible Retirement Plan or
the transfer occurs on or before the 60th day following the Eligible
Employee's receipt of the distribution from the Eligible
Retirement Plan; and

2) the amount transferred is equal to any portion of the distribution
the Eligible Employee received from the Eligible Retirement Plan,
subject to the maximum rollover provisions of Code §402(c)(2).

(b) Notwithstanding the foregoing, if an Eligible Employee had deposited an
Eligible Rollover Distribution previously received from an Eligible Retirement Plan into an
individual retirement account ("IRA"), as defined in Code §408. and that IRA contains no other
money from any other source, he may transfer the amount of such distribution, plus earnings
thereon from the IRA to this Plan; provided, such rollover amount is deposited with the Trustee
on or before the 60th day following receipt thereof from the IRA.

(c) The Administrative Committee shall develop such procedures, and may
require such information from an Eligible Employee desiring to make such a transfer, as it deems
necessary or desirable to determine that the proposed transfer will meet the requirements of this
Section. Upon approval by the Administrative Committee, the amount transferred shall be
deposited in the Plan and shall be credited to a Rollover Account. Such Rollover Accounts shall
be one hundred percent (100%) vested and shall share in earnings and losses (net appreciation or
net depreciation) in accordance with Section 5.2(d). Upon termination of employment, the total
amount of the Employee's Rollover Account shall be distributed in accordance with Article VL.

4.6 Transfer Contributions.

Each Active Participant who elects to participate in this Plan in accordance with Section
3.1(c) of the Plan, shall have an amount transferred to this Plan from the Prior Plan at the time
specified by the Retirement Committee. Such amount shall be determined under the guidelines
specified in the Prior Plan document and Appendix B hereof.
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4.7 Restoration Contributions.

(a) Restoration Upon Buy-Back. If a Participant who is not 100 percent
vested in his Account has received a distribution of the entire vested portion of his Account [such
that he forfeited the nonvested portion of his Account in accordance with the terms of Section
6.3], and such Participant subsequently is rehired as an Eligible Employee prior to the occurrence
of 5 consecutive one year Periods of Severance, that individual may repay the full amount of the
distribution to the Trustee (unadjusted for gains or losses), prior to the earlier of (i) 5 years after
the first date on which he is rehired or (ii) the close of the first period of 5 consecutive one year
Periods of Severance commencing after the distribution. Upon such repayment, his Account will
be credited with (i) all of the benefits (unadjusted for gains or losses) which were forfeited, and
(11) the amount of the repayment.

(b) Restoration of Other Forfeitures. If a Participant has forfeited his
nonvested Account and such Participant subsequently is rehired as an Eligible Employee prior to
the occurrence of 5 consecutive one year Periods of Severance, his Account shall be credited
with all of the benefits (unadjusted for gains or losses) which were forfeited.

(©) Restoration Contribution. The assets necessary to fund the Account of the
rehired individual (in excess of the amount of the repayment, if any) shall be provided no later
than as of the end of the Plan Year following the Plan Year in which repayment occurs (if
subsection (a) hereof applies) or in which the individual is rehired (if subsection (b) hereof
applies), and shall be provided in the discretion of the Administrative Committee from (i)
income or gain to the Trust Fund, (ii) Forfeitures arising from the Accounts of Participants
employed or formerly employed by the Employer, or (iii) contributions by the Employer.

(d) Notice of Buy-Back Rights. It shall be the duty of the Administrative
Committee to give timely notice to any rehired individual who is eligible to make a repayment,
of his right to make such repayment in accordance with this Section by the time required in
subsection (a) hereof, and of the consequences of not making such repayment; namely that the
nonvested portion of the benefits accrued under the Plan during his previous employment will
not be restored by the Plan, will remain forfeited, and will not become vested even though he
may perform additional Years of Service.

4.8 Reemploved Veterans.

(a) To the extent and in the manner required under the Uniformed Services
Employment and Reemployment Rights Act of 1994, a Participant who is absent from
employment for service in the uniformed services and returns to employment with the Employer
or Affiliate shall be permitted to make Mandatory Employee Contributions to the Plan with
respect to such period of uniformed service, and the Employer or Affiliate shall make any
Employer Basic Contributions required to be made under such Act on behalf of such Employee
for the period of absence, based on the contribution rates in effect for the Plan Year(s) in which
the Employee was in qualified military service. The Employee shall designate the plan year(s) to
which Mandatory Employee Contributions made-up by such Employee relate.  Such
contributions may be made during the period beginning on the date of the reemployment of such
Employee, and must be made by the end of the period that is the lesser of (i) the product of 3 and
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the period of qualified military service, or (ii) five years following the date of such
reemployment. In the event any Mandatory Employee Contributions are made pursuant to this
Section, the Employee shall not be entitled to retroactive earnings on such contributions.

(b) Any Employee who returns to employment with the Employer following a
period of qualified military service shall, for purposes of this Section, be treated as receiving
Compensation equal to the Compensation the Employee would have received during such period
if the Employee were not in qualified military service, determined based on the rate of pay the
Employee would have received but for the absence; provided, however if the Compensation the
Employee would have received during such period is not reasonably certain, Compensation for
this purpose shall equal the Employee’s average Compensation during the 12 months
immediately preceding the qualified military service (or, if shorter, the period of employment
immediately preceding the qualified military service).

(c) Any contributions made pursuant to subsection (a) above are not subject
to the limits under Code §415 in the Plan Year(s) in which made; rather, such contributions are
subject to such limits in the Plan Year(s) to which the contributions relate as determined
according to the Employee’s election under subsection (a).

4.9 Form of Contributions.

All contributions shall be paid to the Trustee in the form of cash or cash equivalents.

4.10 Circumstances Permitting Return of Emplover Basic Contributions.

A contribution to the Plan and Trust by the Employer or an Affiliate that was made by a
mistake of fact shall be returned to the Employer. Any such contribution shall be returned within
one year after the mistaken payment of the contribution. The amount of the contribution that
may be returned to the Employer is the excess of (i) the amount contributed over (ii) the amount
that would have been contributed had there not occurred a mistake of fact. Eamings attributable
to the excess contribution may not be retumned to the Employer, but losses attributable thereto
must reduce the amount to be so returned.

4.11 Trustee-to-Trustee Transfer.

Effective January 1, 2003, a Participant may request a one-time, trustee-to-trustee transfer
of all or part of the Participant’s vested Account balance under this Plan, to any qualified
governmental defined benefit plan (the “transferee plan™) for the purpose of purchasing service
credit under the transferee plan. The Plan shall agree to make such a transfer only if:

(a) the transferee plan is not sponsored by Fulton County,

(b) the Participant provides the Committee with written proof that the
Participant is a member of the transferee plan,

(c) the Participant provides written evidence that the transferee plan will
accept such trustee-to-trustee transfer and the amount required to be transferred, for purposes of
granting service credit to the Participant making the request, and
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(d) the transferee plan provides written evidence, to the satisfaction of the
Committee, that it is a qualified governmental retirement plan under the Internal Revenue Code.

Effective July 1, 2004, any person serving as a judge of the State Court of Fulton County
on June 30, 2004, may make an irrevocable election on or before December 31, 2004, to become
a member of the State of Georgia Judicial Retirement System. The Plan, upon receiving written
proof of such election, shall remove such judge from the Plan and shall make a trustee-to trustee
transfer of the judge’s Account balance under the Plan as of December 31, 2004, to the State of
Georgia Judicial Retirement System. The Plan shall provide any information required by the
State of Georgia Judicial Retirement System relating to the judge’s compensation and service
history.
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ARTICLE V

ALLOCATIONS TO PARTICIPANTS’ ACCOUNTS

5.1 Individual Accounts.

To the extent appropriate, the Administrative Committee shall establish and maintain, on
behalf of each Participant or Beneficiary, an Account which shall be divided into segregated
subaccounts. The subaccounts shall include Mandatory Employee Contribution, the Employer
Basic Contribution, Employer Matching Contribution, the Transfer and the Rollover Accounts,
and such other subaccounts as the Administrative Committee shall deem appropriate or helpful.
Each Account shall be credited with Contributions or transfers allocated to such Account and
generally shall be credited with earnings and losses on investments derived from the assets of
such Accounts. Each Account of a Participant or Beneficiary shall be maintained until the value
thereof has been distributed to or on behalf of such person.

52 Allocations.

The Accounts of Participants, Former Participants and Beneficiaries shall be adjusted,
subject to the provisions of Sections 5.3, 5.4 and 5.5, in accordance with the following:

(a) Mandatory Employee Contributions. As of each payroll period for which
the Mandatory Employee Contributions are made, such Mandatory Employee Contributions shall
be allocated and credited directly to the such Participant’s Mandatory Employee Contribution
Account.

(b) Employer Basic and Employer Matching Contributions. As of each
payroll period, the Employer shall provide the Administrative Committee with all information
required to make a proper allocation of the Employer Basic Contribution and Employer
Matching Contributions (if any) for that period. As soon as practicable after the date of receipt
by the Administrative Committee of such information, the Administrative Committee shall
allocate the Employer Basic Contribution and Employer Matching Contributions (if any) to each
Participant's Employer Basic Contribution and Employer Matching Contributions (if any)
Accounts in accordance with Sections 4.2 and 4.3.

(©) Restoration Contributions. As of the date on which a Restoration
Contribution is received from an Active Participant, such Contribution (together with the
nonvested benefits restored by the Plan as a result of such Contribution) shall be credited to the
appropriate Mandatory Employee, Employer Matching, Employer Basic, Rollover and Transfer
Accounts of the Active Participant, in the amounts held by such Accounts immediately prior to
the earlier distribution to such Participant.

(d) Income. As of each Valuation Date, any eamings or losses (net
appreciation or net depreciation) shall be allocated to each Participant's Account. Each
segregated Account maintained on behalf of a Participant shall be credited or charged with its
separate earnings and losses.
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53 Code §415 Limitations on Maximum Contributions.

(a) General Limit on Annual Additions. In no event shall the Annual
Addition to a Participant’s Account for any Limitation Year, under the Plan and any other
Defined Contribution Plan (as defined below) maintained by the Employer, exceed the lesser of
(1) and (2) below:

(H 100% of the Participant’s Compensation or

) $51,000 (in 2013) adjusted in subsequent years as determined in
accordance with regulations prescribed by the Secretary of the
Treasury or his delegate, pursuant to the provisions of Code
§415(d).

The Compensation limit referred to in (1) above shall not apply to any
contribution for medical benefits after separation from service (within the meaning of Code
§401(h) or 419(f)(2)) which is otherwise treated as an Annual Addition.

For purposes of applying the Code §415 limitations, Compensation shall include
compensation paid to the Participant by the later of 2-1/2 months after the Participant’s
Severance from Service Date with the Employer or the end of the Limitation Year that includes
the Participant’s Severance from Service Date if such compensation is regular compensation for
services during or outside the Participant’s regular working hours, commissions, bonuses, or
other similar payments and the compensation would have been paid to the Participant prior to a
severance from employment if the Participant had continued in employment with the Employer.
Compensation shall also include compensation paid to the Participant by the later of 2-1/2
months after the Participant’s Severance from Service Date with the Employer or the end of the
Limitation Year that includes the Participant’s Severance from Service Date if such
compensation is for vacation or other leave and the Participant would have been able to use the
leave if the Participant had continued in employment with the Employer. A Participant’s
Compensation for a Limitation Year shall not include Compensation in excess of the limitation
under Code §401(a)(17) that is in effect for the calendar year in which the Limitation Year

begins.

Effective January 1, 2009, in accordance with Code Section 414(u)(12),
Compensation shall include any differential wage payment (within the meaning of Code Section
3401(h)(2)) made by an Employer to an individual who does not currently perform services for
the Employer by reason of qualified military service (within the meaning of Code Section
414(u)(5)) to the extent those payments do not exceed the amounts the individual would have
received if the individual had continued to perform services for the Employer.

(b) Correction of Excess Annual Additions. If, as a result of either the
allocation of Forfeitures to an Account, a reasonable error in estimating a Participant’s
Compensation or such other occurrences as the Internal Revenue Service permits, the Annual
Addition made on behalf of a Participant exceeds the limitations set forth in this Section, the
excess amount will be corrected in any method permitted by the Internal Revenue Service’s
Employee Plans Compliance Resolution System (EPCRS) or any successor guidance.
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(© Special Definitions Applicable to Code §415 Limitations.

) Annual Addition. For purposes of this Section, the term ‘Annual
Addition’ for any Participant means the sum for any Limitation
Year of:

(A) contributions made by the Employer or an Affiliate on
behalf of the Participant under all Defined Contribution
Plans;

(B)  contributions made by the Participant under all Defined
Contribution Plans of the Employer or Affiliate [excluding
rollover contributions as defined in Code Sections
402(a)(5), 403(a)(4), 403(b)(8), 408(d)(3) and 414(h) and
contributions of previously distributed benefits which result
in such a Plan’s restoration of previously forfeited benefits
pursuant to Treasury Regulations §1.415(c)-1(b}2)(ii)];
and

(C)  forfeitures allocated to the Participant under all Defined
Contribution Plans of the Employer or an Affiliate.

(2) Defined Contribution Plan. The term ‘Defined Contribution Plan’
means any qualified retirement plan maintained by an Affiliate
which provides for an individual account for each Participant and
for benefits based solely on the amount contributed to the
Participant’s account and any income, expenses, gains, losses and
forfeitures of accounts of other Participants, which may be
allocated to such Participant's account.

(d) Compliance with Code § 415. The limitations in this Section are intended
to comply with the provisions of Code §415 so that the maximum benefits permitted under plans
of the Affiliates shall be exactly equal to the maximum amounts allowed under Code §415 and
the final regulations promulgated thereunder. If there is any discrepancy between the provisions
of this Section and the provisions of Code §415 and the regulations promulgated thereunder,
such discrepancy shall be resolved in such a way as to give full effect to the provisions of the

Code.

5.4 ACP or Average Contribution Percentage.

In accordance with Treasury Regulations Section 1.401(m)-1(b)(2), the Plan
automatically satisfies the requirements of Code §401(m).

55 Construction of Limitations and Requirements.

The descriptions of the limitations and requirements set forth in this Article are intended
to serve as statements of the minimum legal requirements necessary for the Plan to remain
qualified under the applicable terms of the Code. The Employer does not desire or intend, and
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the terms of this Article shall not be construed, to impose any more restrictions on the operation
of the Plan than required by law. Therefore, the terms of this Article and any related terms and
definitions in the Plan shall be interpreted and operated in a manner which imposes the least
restrictions on the Plan. For example, if use of a more liberal definition of "Compensation” or a
more liberal multiple use test is permissible at any time under the law, then the more liberal
provisions may be applied as if such provisions were included in the Plan.

5.6 Notice to Participants of Account Balances.

At least once each calendar quarter, the Administrative Committee shall cause a written
statement of a Participant's Account balance to be distributed to the Participant.

5.7 Good Faith Valuation Binding.

In determining the value of the Trust Fund and the Accounts, the Trustee and the
Administrative Committee shall exercise their best judgment, and all such determinations of
value (in the absence of bad faith) shall be binding upon all Participants and Beneficiaries.

5.8 Errors and Omissions in Accounts.

If an error or omission is discovered in the Account of a Participant or Beneficiary, the
Administrative Committee shall cause appropriate, equitable adjustments to be made as soon as
practical.
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ARTICLE VI

RETIREMENT/TERMINATION BENEFITS

6.1 Retirement.

If a Participant's employment with the Employer is terminated at or after his Normal
Retirement Date, he is entitled to receive one hundred percent (100%) of his Account credited as
of his Normal Retirement Date. However, a Participant may postpone the termination of his
employment with the Employer to a later date, in which event the participation of such
Participant in the Plan shall continue until his actual retirement date. Upon a Participant's actual
retirement date, or as soon thereafter as is practicable, the Trustee shall distribute all amounts
credited to such Participant's Account in accordance with this Article V1.

6.2 Termination for Other Reasons.

(a) If a Participant's employment with the Employer is terminated before his
Normal Retirement Date for any reason other than death, he is entitled to receive the vested
amount of his Account as of the date that the Administrative Committee processes his
distribution request.

b) All Participants shall at all times be fully vested in their Mandatory
Employee Contributions and Rollover Accounts. Except as provided below, the Employer
Matching Contribution Accounts, Employer Basic Contribution Accounts or Transfer Account of
a Participant shall vest in accordance with the following vesting schedule, based on the total of
the Participant's Years of Service:

Years of Service

Completed by Participant Vested Percentage
Less than 1 0%
1 Year, but less than 2 20%
2 Years, but less than 3 40%
3 Years, but less than 4 60%
4 Years, but less than 5 80%
5 Years or more 100%

Notwithstanding the rules above, a Participant's Employer Matching Contribution,
Employer Basic Contribution and Transfer Account shall become 100 percent vested and
nonforfeitable upon the occurrence of any of the following events:

(1) The Participant’s attainment of Normal Retirement Age while still
employed as an Employee of the Employer or Affiliate;

2 The Participant's death while still employed as an Employee of the
Employer or Affiliate;
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(3) The Participant's becoming Disabled while still employed as an
Employee of the Employer or Affiliate; or

(4) The Participant has an involuntary termination of employment with
the Employer on or after December 27, 2005, due to a reduction in

force.

(©) For purposes of determining Years of Service for vesting, all Years of
Service credited under a Prior Plan will be counted under this Plan.

6.3 Timing and Application of Forfeitures; Vesting After Restoration Contributions.

If a Participant who is not yet 100% vested in his Employer Matching Contribution
Account, Employer Basic Contribution Account or Transfer Account, Terminates Employment
as an Employee of the Employer and all Affiliates and receives an immediate distribution of the
vested amounts in his Employer Matching Contribution Account, Employer Basic Contribution
Account or Transfer Account, the nonvested amounts held in such Accounts shall become a
Forfeiture as of the last day of the Plan Year in which the distribution is made. If a Participant
has no vested interest in his Account at the time his employment Terminates, he shall be deemed
to have received a cash-out distribution at the time his employment Terminates, and the
forfeiture provisions of this Section shall apply. Forfeitures shall be used first to reduce the
Employer’s obligation to make Restoration Contributions, and second to reduce the Employer’s
obligation to make Employer Basic Contributions and third to reduce Employer Matching
Contributions. Effective January 1, 2002, Forfeitures shall be used to pay expenses in the
administration of the Plan (to the extent not paid out of the Trust), to reduce Restoration
Contributions, or to reduce future Employer Basic Contributions or Employer Matching
Contributions. If such a Participant resumes employment with the Employer or an Affiliate after
he has incurred 5 or more consecutive one-year Periods of Severance, his nonvested amount
shall not be restored. If such a Participant resumes employment with an Affiliate before he has
incurred 5 consecutive one-year Periods of Severance, the nonvested amount shall be restored as

follows:

(a) Reemployment and Vesting After Cash-Out Distribution. If by the date of
reemployment such a Participant has received a distribution of the entire vested interest in his
Account not later than the close of the second Plan Year following the Plan Year in which his
Termination of Employment with all Affiliates occurred, the provisions of Section 4.7(a) shall
apply (requiring repayment by such a Participant as a condition for restoration of the nonvested
amount). Upon such repayment, the rehired individual immediately shall be credited on the
vesting schedule set forth in Section 6.2(b) with all previously earned Years of Vesting Service.

(b) Reemployment and Vesting Before Any Distribution. If by the date of
reemployment such a Participant has not received any distributions of his vested interest in his
Account, or if he has no vested interest in his Account, the nonvested amount of his Accounts
shall be restored pursuant to the terms of Section 4.7(b) and shall be credited to those Accounts.
The Participant’s Account then shall be subject to all of the vesting rules in this Article as if no

Forfeitures had occurred.
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(©) Reemployment and Vesting After Other Distribution or Prior to
Distribution. If by the date of reemployment such a Participant (i) has received a distribution of
a portion but not all of the vested portion of his Account, or (ii) has received a distribution of the
entire vested interest in his Account later than the close of the second Plan Year following the
Plan Year in which Termination of Employment with all Affiliates occurred, then the nonvested
amount of his Account shall be restored pursuant to the terms of Section 4.7(b) and the total
amount of his undistributed Accounts (including the restored amount) shall be credited to his
Accounts. The vested interest of such Participant in such Accounts prior to the date such
Participant (i) again terminates his employment with all Affiliates, (ii) incurs 5 consecutive one-
year Periods of Severance (such that the nonvested portion of his Accounts are forfeited), or (iii)
becomes 100% vested pursuant to the terms of Section 6.2 hereof (whichever is earliest), shall be
determined pursuant to the following formula:

X=P(AB+[RxD])-(RxD)

where X is the vested interest at the relevant time (that is, the time at which the vested
percentage in such Accounts cannot increase); P is the vested percentage at the relevant time; AB
1s the balance of his Accounts at the relevant time; D is the amount of the distribution; and R is
the ratio of his Account balance at the relevant time to such Account balance immediately after

the distribution.

6.4 Benefit Payments.

(a) Application for Benefits. Before payment of any benefit hereunder, the
Administrative Committee shall require that the Participant or Beneficiary, as the case may be,
make an application for such benefit and submit the application to the Administrative Committee
or its delegee in such form and manner as it shall uniformly prescribe.

(b) Effect of Payment. Any payment made in accordance with the provisions
of the Plan to a Participant or Beneficiary, or to his legal representative, shall, to the extent of the
method of computation as well as the amount thereof, constitute full satisfaction of claims
hereunder against the Trustee, the Administrative Committee and the Employer, any of whom
may require such Participant, Beneficiary or legal representative, as a condition precedent to
such payment, to execute a receipt and release therefor.

6.5 Normal Payment Forms.

Except as otherwise provided herein, a benefit described in this Article VI shall be made
in accordance with one of the following payment options as selected by the Participant on the
Application for Benefits, as described in Section 6.4(a):

(a) A single lump-sum payment; or

(b) Installment payments for a period of years (payable on a monthly,
quarterly, semi-annual, or annual basis), which extends no longer than the life expectancy of the
Participant as permitted under Code § 401(a)(9) and applicable Treasury Regulations issued

thereunder.

22



6.6 Assets Distributed.

Any distribution to a Participant or his Beneficiary shall be made in the form of cash.
Cash distributions shall be paid directly from the Trust Fund.

6.7 Time of Payment.

(a) Except as provided below, benefits payable to a Participant under this
Section shall be distributed, or shall commence to be distributed, as soon as administratively
feasible after the date the benefits are requested by the Participant following such Participant’s
Termination of Employment for any reason other than death.

(b) Notwithstanding the foregoing, in the event that the value of the
Participant's Account exceeds $5,000 at the time of distribution, benefits shall not be distributed
to such Participant at the time set forth in subsection (a) hereof without the Participant's written
election, on a form provided by the Administrative Committee (or its designee). In order for
such Participant's election to be valid, his employment must actually Terminate, his election
must be filed with the Administrative Committee within the 90-day period beginning on the date
of termination, and the Administrative Committee (or its designee) (no later than 30 days and no
earlier than 90 days before his distribution) must have presented him with a notice informing him
of his right to defer his distribution. If the Participant does not consent in writing to the
distribution of his benefit at such time, his benefit shall be distributed as soon as practicable after
he files an election with the Administrative Committee requesting such payment. If a Participant
fails to file an election specifying the time of payment, his benefit shall be distributed as soon as
administratively feasible after the end of the Plan Year in which he attains Normal Retirement
Age, but in no event later than the 60th day after the end of such Plan Year. Effective for
distributions on and after January 1, 2002, whether a Participant’s vested Account exceeds
$5,000, shall be determined by ignoring any amount held in his Rollover Contribution Account.
Notwithstanding the foregoing, effective January 1, 2006, in the event of a mandatory
distribution of greater than $1,000, if the Participant does not elect to have such distribution paid
directly to an Eligible Retirement Plan specified by the Participant in a direct rollover or to
receive the distribution directly, then the Administrative Committee will pay the distribution in a
direct rollover to an individual retirement plan designated by the Administrative Committee.

() Notwithstanding anything in the Plan to the contrary, in no event shall
payment of a Participant's benefit be made later than 60 days after the end of the Plan Year
which includes the latest of (i) the date on which the Participant attained Normal Retirement
Age, (ii) the date which is the 10th anniversary of the date he commenced participation in the
Plan, or (iii) the date he actually Terminates Employment as an Employee of the Employer and
all Affiliates; provided, if the amount of the payment cannot be ascertained by the date as of
which payments are scheduled to be made hereunder, payment shall be made no later than 60
days after the earliest date on which such payment can be ascertained under the Plan; and,
provided further, the Participant's benefit payments shall be made no later than the later of
April 1 following the calendar year (i) in which the Participant attains age 70%, or (ii) in which
the Participant Terminates. All distributions will be made in accordance with Code §401(a)(9),
the regulations promulgated under Code §401(a)(9) and any other provisions reflecting the
requirements of Code §401(a)(9) and prescribed by the Internal Revenue Service; and the terms
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of the Plan reflecting the requirements of Code §401(a)(9) override the distribution options (if
any) in the Plan which are inconsistent with those requirements.

(d) In-service Distribution After Age Seventy. Notwithstanding anything in
the Plan to the contrary, effective January 1, 2007, any Participant who is age seventy (70) or
older while continuing to be actively employed by the Employer, may request a distribution of
all or part of his Account under the Plan at any time. Such distribution shall be made as soon as
administratively feasible after the request is made.

6.8 Nonalienation of Benefits.

Except with respect to federal income tax withholding, benefits payable under this Plan
shall not be subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge,
encumbrance, charge, garnishment, execution, or levy of any kind, either voluntary or
involuntary, including any such liability which is for alimony or other payments for the support
of a Spouse or former spouse or for any other relative of the Employee, prior to actually being
received by the person entitled to the benefit under the terms of the Plan; and any attempt to
anticipate, alienate, sell, transfer, assign, pledge, encumber, charge or otherwise dispose of any
right to benefits payable hereunder, shall be void.

6.9 Forfeiture of Benefits.

Notwithstanding any other provision to the contrary, a Participant’s Employer Basic
Contribution and Employer Matching Contribution Accounts under the Plan shall be forfeited in
the manner and to the extent provided under O.C.G.A. §47-1-21 through §47-1-24, if convicted
of a public employment, drug related or other covered crime.

6.10 Unclaimed Benefits.

In the event a Participant becomes entitled to benefits under the Plan other than death
benefits and the Administrative Committee is unable to locate such Participant (after sending a
letter, return receipt requested, to the Participant's last known address, and after such further
diligent efforts as the Administrative Committee in its sole discretion deems appropriate) within
one year from the date upon which he becomes so entitled, the Administrative Committee shall
direct that such benefits be paid to the person(s) who have been designated as the Participant's
Beneficiary or, if none, who have been designated as the Beneficiary by operation of the Plan;
and, provided further, if the distribution is payable upon termination of the Plan, the
Administrative Committee shall not be required to wait until the end of such 1-year period. If
neither the Participant nor his Beneficiary can be located and all of them fail to claim such
benefits by the end of the fifth Plan Year following the Plan year in which such Participant
becomes entitled to such benefits, then the full Account of the Participant shall be deemed
abandoned and treated as a Forfeiture; provided, in the event such Participant or Beneficiary is
located or makes a claim subsequent to the allocation of the abandoned Account but prior to the
expiration of the time within which any such person's claim to the Account would expire under
appropriate state law, then the amount of the abandoned Account (unadjusted for any investment
gains or losses from the time of abandonment) shall be restored (from abandoned Accounts,
Trust eamings or Contributions made by the Employer) to such Participant or Beneficiary, as
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appropriate; and, provided further, the Administrative Committee, in its sole discretion, may
delay the deemed date of abandonment of any such Account for a period longer than the
prescribed five Plan Years if it believes that it is in the best interest of the Plan to do so.

6.11 Maintenance of Account.

Upon the occurrence of circumstances which entitle a Participant or his Beneficiary to
benefit payments under the Plan, the amount from which benefits are payable to or with respect
to him, computed in accordance with the provisions of the Plan, may be retained in the Trust
Fund as such Participant's Account. Any such Account shall benefit proportionately from any
earnings of the Trust Fund and any appreciation in the value of its assets and shall suffer the
detriment of any losses or depreciation in the value of the Trust assets. The Account balance
shall be distributed to the Participant or his Beneficiary at such time and in such manner as
provided in the Plan.

6.12 Claims.

(a) Procedure. Claims for benefits under the Plan shall be approved by the
Administrative Committee or its designee.

(b) Review Procedure. Any Participant or Beneficiary who has been denied a
benefit, or his duly authorized representative, shall be entitled, upon request to the
Administrative Committee, to appeal the denial of his claim. To do so, the claimant must obtain
a form from the Administrative Committee on which to request further consideration of his
position. The claimant, or his duly authorized representative, may review pertinent documents
related to the Plan and in the Administrative Committee's possession in order to prepare the
appeal. The form containing the request for review, together with a written statement of the
claimant's position, must be filed with the Administrative Committee no later than 60 days after
receipt of the written notification of denial of a claim. The Administrative Committee’s decision
shall be made within 120 days following the filing of the request for review and shall be
communicated in writing to the claimant. If unfavorable, the notice of decision shall explain the
reason or reasons for denial and indicate the provisions of the Plan or other documents used to

arrive at the decision.

6.13  Certain Rollover Distributions.

Notwithstanding any provision of the Plan to the contrary that would otherwise limit a
distributee’s election under this section, a distributee may elect, at the time and in the manner
prescribed by the Employer, to have any portion of an Eligible Rollover Distribution paid
directly to an Eligible Retirement Plan specified by the distributee in a direct rollover. For
purposes of this section, the following definitions shall apply.

(a) Distributee. A distributee includes a Participant or a Participant’s
Surviving Spouse. Effective for distributions made on and after September 1, 2008, a non-
spouse Beneficiary of a deceased Participant who is either an individual or an irrevocable trust
where the beneficiaries of such trust are identifiable and the trustee provides the Administrative
Committee with a final list of trust beneficiaries or a copy of the trust document by October 31 of
the year following the Participant’s death, shall be a Distributee with regard to the interest of the
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deceased Participant, but only if the Eligible Rollover Distribution is transferred in a direct
trustee-to-trustee transfer to an Eligible Retirement Plan which is an individual retirement
account described in Code §408(a) or an individual retirement account described in Code
§408(b) (other than an endowment contract).

(b) Direct Rollover. A direct rollover is a payment by the Plan to the Eligible
Retirement Plan specified by the distributee.
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ARTICLE VII

DEATH BENEFITS

7.1 Death.

If the termination of employment of a Participant is caused by his death, or if a Former
Participant dies before he receives a distribution of his Account, his death benefit shall be equal
to one hundred percent (100%) of his Account credited as of the Valuation Date coincident with
or next following his date of death and the Beneficiary is entitled to receive the entire amount in
his Account to be paid in one lump sum payment. The Participant’s Beneficiary shall be the
person(s) designated in accordance with Section 7.4 of the Plan to receive any death benefits that
may be payable under the Plan. The Administrative Committee may require such proper proof
of death and such evidence of the right of any person to receive payment of the value of the
Account of a deceased Participant or a deceased Former Participant as the Administrative
Committee may deem desirable. The Administrative Committee's determination of death and of
the right of any person to receive payment shall be conclusive.

Payment of benefits due under this Section shall be made in accordance with the
provisions of this Article VIL.

72 Payment of Survivor Benefits.

(a) Payments to Spouse. Except as provided in Section 6.10, if the
Participant's Spouse is his Beneficiary and is eligible to receive a survivor benefit under Section
7.1, payment of such benefit shall be made as soon as practical following the later of (i) the date
on which the Participant would have attained his Normal Retirement Age (if he had survived) or
(ii) the Participant's date of death; provided, if the Participant dies before his Normal Retirement
Age, his Spouse instead may elect (on a form provided for this purpose by the Administrative
Committee) for the payment of his survivor benefit to be paid as of the first day of any calendar
month following the Participant's date of death.

(b) Payments to_a Non-Spouse Beneficiary. If a Beneficiary who is not the
Participant's Spouse is eligible to receive a survivor benefit under Section 7.1, payment of such
benefit shall be made as soon as practical following the Participant's date of death.

(c) Minimum Benefit Rules. All distributions will be made in accordance
with Code §401(a)(9), the regulations promulgated under Code §401(a)(9), including Treasury
Regulation §1.401(a)(9)-2 and any other provisions reflecting the requirements of Code
§401(a)(9) and prescribed by the Internal Revenue Service; and the terms of the Plan reflecting
the requirements of Code §401(a)(9) override the distribution options (if any) in the Plan which
are inconsistent with those requirements.

7.3 Cash-QOut Payment of Survivor Benefits.

If the Participant's vested Account balance is $5,000 or less on the Participant's date of
death, the full amount of such vested Account balance automatically shall be paid to his
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Beneficiary in one single-sum, cash-out distribution as soon as practicable after the Participant's
date of death.

7.4 Beneficiary Designation.

(a) General. In accordance with the terms of this Section 7.4, Participants
shall designate and from time to time may redesignate their Beneficiary or Beneficiaries in such
form and manner as the Administrative Committee may determine. If no Beneficiary
designation is made by the Participant, the Beneficiary shall be his Surviving Spouse.

(b) No Designation or Designee Dead or Missing. In the event that:

(1) a Participant dies without designating a Beneficiary;

(2) the Beneficiary designated by a Participant is not surviving when a
payment is to be made to such person under the Plan, and no
contingent Beneficiary has been designated; or

3 the Beneficiary designated by a Participant cannot be located by
the Administrative Committee within one year after the date
benefits are to commence to such person;

then, in any of such events, the Beneficiary of such Participant with respect to any benefits that
remain payable under the Plan shall be the Participant's Surviving Spouse, if any, and if not, then
the estate of the Participant.

7.5 Distribution for Minor Beneficiary.

In the event a distribution is to be made to a minor, then the Administrative Committee
may, in the Administrative Committee's sole discretion, direct that such distribution be paid to
the legal guardian, or if none, to a parent of such Beneficiary or a responsible adult with whom
the Beneficiary maintains his residence, or to the custodian for such Beneficiary under the
Uniform Gift to Minors Act or similar statute, if such is permitted by the laws of the state in
which said Beneficiary resides. Such a payment to the legal guardian or parent of a minor
Beneficiary shall fully discharge the Trustee, Employer and Plan from further liability on
account thereof.

7.6 Death Benefits under USERRA.

Effective January 1, 2007, in the case of a Participant who dies while performing
“qualified military service” (as defined in Code Section 414(u)(5)), the survivors of the
Participant are entitled to any additional benefits (other than benefit accruals relating to the
period of qualified military service) provided under the Plan, if any, had the Participant resumed
and then terminated employment on account of death.
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ARTICLE VIII

TRUST FUND

8.1 Establishment of Trust Fund.

All Contributions are to be paid over to the Trustee to be held in the Trust Fund and
invested in accordance with the terms of the Plan and the separate Trust Agreement which is
incorporated herein and made a part hereof.

8.2 Investment Funds.

(a) Named Investment Funds. In accordance with instructions from the
Investment Committee and the terms of the Plan, the Trustee shall establish Investment Funds
for the investment of Contributions and Accounts. Such Investment Funds may be established,
modified or eliminated from time to time without necessity of amendment to the Plan and shall
have the investment objectives prescribed by the Investment Committee.

(b) Reinvestment of Cash Earnings. Any investment earnings received in the
form of cash with respect to any Investment Fund (in excess of the amounts necessary to pay
Plan or Trust expenses) shall be reinvested in such Investment Fund.

8.3 Participant Direction of Investments.

Each Participant or Beneficiary generally may direct the manner in which his Accounts
shall be invested in and among the Investment Funds; provided, such investment directions shall
be made in accordance with the following terms:

(a) Investment of Account. As of each day, Contributions, plus eamnings (or
losses) thereon, will be transferred to the Investment Funds in the proportion designated by such
Participant pursuant to his most recent election, as described below. If the Participant does not
make an investment election, his contributions shall be allocated to the investment fund
determined by the Investment Committee as the *““default” fund.

In addition, effective as of each day following his Entry Date into the Plan, each
Participant (or Beneficiary) may elect, the percentage of his Account that will be invested in each
Investment Fund. Each such election shall remain in effect until changed by such Participant or
Beneficiary. In the event an individual fails to make an election for his Accounts pursuant to the
terms of this subsection or if an investment election is incomplete or insufficient in some
manner, the Accounts will continue to be invested in the same manner provided under the terms
of the most recent election affecting such Accounts.

(b) Conditions Applicable to Elections. Allocations of investments in the
various Investment Funds, as described in subsection (a) hereof, shall be made in whole
percentages as directed by the Participant or Beneficiary. The Administrative and Investment
Committees shall have complete discretion to adopt and revise procedures to be followed in
making such investment elections. Such procedures may include, but are not limited to, the
format of the election forms, use of interactive telephone system, the deadline for filing elections
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and the effective date of such elections; provided, elections must be permitted at least once every
three months. Any procedures adopted by the Administrative and Investment Committees that
are inconsistent with the deadlines specified in this Section shall supersede such provisions of
this Section without the necessity of a Plan amendment.

24 Expenses.

The Employer shall pay all expenses in the administration of the Plan to the extent not
paid out of the Trust.

8.5 Voting and Tender Offer Rights with Respect to Investment Funds.

Only if, to the extent and in the manner, permitted by the Trust and/or any documents
establishing or controlling any of the Investment Funds, shall Participants and Beneficiaries be
given the opportunity to vote and tender their interests in each such Investment Funds.
Otherwise, such interests shall be voted and/or tendered by the Investment Manager or other
fiduciary that controls such Investment Fund, as may be provided in the controlling documents.

8.6 Appointment of Investment Manager.

() Investment Advisor. The Investment Committee may appoint any one or
more individuals or entities to serve as an Investment Advisor to the Committee. Such
Investment Advisor would aid the Investment Committee in the selection of Investment Funds.

(b) Investment Manager. The Investment Committee may appoint any one or
more individuals or entities to serve as the Investment Manager or Managers of the entire Trust
or of all or any designated portion of a particular Investment Fund or Investment Funds. The
Investment Manager shall certify that it is qualified to act as an "investment manager” within the
meaning of §3(38) of ERISA and shall acknowledge in writing its fiduciary status with respect to
the assets placed under its control. The appointment of the Investment Manager shall be
effective upon the Trustee's receipt of a copy of an appropriate Investment Committee resolution
(or such later effective date as may be contained therein), and the appointment shall continue in
effect until receipt by the Trustee of a copy of an Investment Committee resolution removing or
accepting the resignation of the Investment Manager (or such later effective date as may be
specified therein). If an Investment Manager is appointed, the Investment Manager shall have
the power to manage, acquire and dispose of any and all assets of the Trust Fund, as the case
may be, which have been placed under its control, except to the extent that such power is
reserved to the Trustee by the Controlling Company. If an Investment Manager is appointed, the
Trustee shall be relieved of any and all liability for the acts or omissions of the Investment
Manager, and the Trustee shall not be under any obligation to invest or otherwise manage any
assets which are subject to the management of the Investment Manager.

8.7 Purchase of Life Insurance.

Life insurance contracts shall not be purchased.
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ARTICLE IX

ADMINISTRATION

9.1 Administrative Committee: Appointment and Term of Office.

(a) The Administrative Committee shall consist of not less than three
members who shall be appointed by and serve at the pleasure of the Fulton County
Commissioners.  Initially, the members shall be the Chairman of the Fulton County
Commissioners, the Fulton County Finance Director, and the Fulton County Manager or their

delegees.

(b) The Fulton County Commissioners shall have the right to remove any
member of the Administrative Committee at any time. A member who is also an Employee of
the Employer or an Affiliate, shall be deemed to have been removed as of his termination of
employment with the Employer and all Affiliates. If a vacancy in the Administrative Committee
should occur, a successor may be appointed by the Commissioners.

(©) A written certification shall be given to the Trustee of all members of the
Administrative Committee together with a specimen signature of each member. For all purposes
hereunder, the Trustee shall be conclusively entitled to rely upon such certification until the

Trustee is otherwise notified in writing.

9.2 Organization of Administrative Committee.

The Administrative Committee may elect a Chairman and a Secretary/Treasurer from
among its members. In addition to those powers set forth elsewhere in the Plan, the
Administrative Committee may appoint such agents, who need not be members of such
Administrative Committee, as it may deem necessary for the effective performance of its duties
and may delegate to such agents such powers and duties, whether ministerial or discretionary, as
the Administrative Committee may deem expedient or appropriate. The Administrative
Committee shall act by majority vote. Its members shall serve as such without compensation.

9.3 Powers and Responsibility.

The Administrative Committee shall have complete control of the administration of the
Plan hereunder, with all powers necessary to enable it properly to carry out its duties as set forth
in the Plan and the Trust Agreement. The Administrative Committee shall have the following

duties and responsibilities:

(a) to construe the Plan and to determine all questions that shall arise
thereunder;

(b) to select and/or remove all service providers to the Plan including the
Trustee, recordkeeper, broker and investment advisor;

(c) to decide all questions relating to the eligibility of Employees to
participate in the Plan;
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(d) to determine the benefits of the Plan to which any Participant or
Beneficiary may be entitled;

(e) to maintain and retain records relating to Participants and Beneficiaries;

H to prepare and furnish to Participants all information required under state
or federal law or provisions of the Plan to be furnished to them;

(2) to prepare and furnish to the recordkeeper and/or Trustee sufficient
employee data and the amount of Contributions received from all sources so that the
recordkeeper and/or Trustee may maintain separate accounts for Participants and Beneficiaries

and make required payments of benefits;

(h) to prepare and file or publish with all other appropriate government
officials all reports and other information required under law to be so filed or published;

1) to provide directions to the Trustee with respect to methods of benefit
payment and all other matters where called for in the Plan or requested by the Trustee;

6] to engage assistants and professional advisers;
(k) to arrange for fiduciary bonding, if necessary;
D to provide procedures for determination of claims for benefits; and
(m)  to delegate any or all of these responsibilities.

. The selection of any investment advisor or custodian of the assets of the Plan by the
Administrative Committee will be made in accordance with the County procurement processes
as described in the Fulton County Purchasing Law. Notwithstanding the foregoing, the
Administrative Committee shall have the authority to make a recommendation to the Board of
Commissioners for an extension of any existing contract with an investment advisor or
custodian, without having to proceed through the County procurement processes described

above.

9.4 Records of Administrative Committee.

(a) Any notice, direction, order, request, certification or instruction of the
Administrative Committee to the Trustee shall be in writing and shall be signed by a member of
the Administrative Committee. The Trustee and every other person shall be entitled to rely
conclusively upon any and all such notices, directions, orders, requests, certifications and
instructions received from the Administrative Committee and reasonably believed to be properly
executed, and shall act in accordance therewith.

(b) All acts and determinations of the Administrative Committee shall be duly
recorded by its Secretary or under his supervision, and all such records, together with such other
documents as may be necessary for the administration of the Plan, shall be preserved in the

custody of such Secretary.
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9.5 Reporting and Disclosure.

The Administrative Committee shall keep all individual and group records relating to
Participants and Beneficiaries and all other records necessary for the proper operation of the
Plan. Such records shall be made available to each Participant and Beneficiary for examination
during normal business hours except that a Participant or Beneficiary shall examine only such
records as pertain exclusively to the examining Participant or Beneficiary and the Plan and Trust
Agreement. The Administrative Committee shall prepare and shall file as required by law or
regulation all reports, forms, documents and other items required by the Code and every other
relevant statute, each as amended, and all regulations thereunder. This provision shall not be
construed as imposing upon the Administrative Committee the responsibility or authority for the
preparation, preservation, publication or filing of any document required to be prepared,
preserved or filed by the Trustee to whom such responsibilities are delegated by law or by the
Plan.

9.6 Construction of the Plan.

The Administrative Committee shall take such steps as are considered necessary and
appropriate to remedy any inequity that results from incorrect information received or
communicated in good faith or as the consequence of an administrative error. The
Administrative Committee shall interpret the Plan and shall determine the questions arising in
the administration, interpretation and application of the Plan. The Administrative Committee
shall endeavor to act, whether by general rules or by particular decisions, so as not to
discriminate in favor of or against any person and so as to treat all persons in similar
circumstances uniformly. The Administrative Committee shall correct any defect, reconcile any
inconsistency or supply any omission with respect to the Plan.

9.7 Assistants and Advisers.

(a) The Administrative Committee shall have the right to delegate any of its
responsibility hereunder and to hire such professional assistants and consultants as it, in its sole
discretion, deems necessary or advisable. To the extent that the costs for such assistants and
advisers are not paid by the County, they shall be paid at the direction of the Administrative
Committee from the Trust Fund as an expense of the Trust Fund.

(b) The Administrative Committee shall be entitled to rely upon all
certificates and reports made by an accountant, attorney or other professional adviser selected
pursuant to this Section; the Administrative Committee shall be fully protected in respect to any
action taken or suffered by them in good faith in reliance upon the advice or opinion of any such
accountant, attorney or other professional adviser; and any action so taken or suffered shall be
conclusive upon each of them and upon all other persons interested in the Plan.

9.8 Investment Committee.

(a) The Investment Committee may be named to act on behalf of the
Administrative Committee to establish and carry out a funding policy consistent with the Plan
objectives and with the requirements of any applicable law. Such policy shall be in writing and
shall have due regard for the liquidity needs of the Trust. Such funding policy shall also state the
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general investment objectives of the Trust and the philosophy upon which maintenance of the
Plan is based.

(b) The Administrative Committee shall determine the membership of the
Investment Committee, and the members shall serve at the pleasure of the Administrative
Committee or until their resignation.

(c) The Investment Committee also shall carry out the Administrative
Committee’s responsibility and authority as follows, to the extent delegated thereto by the
Administrative Committee:

(O To appoint one or more persons to serve as investment manager or
investment advisors with respect to all or part of the Plan assets;

2) To allocate the responsibility and authority being carried out by the
Investment Committee among the members of the Committee;

(3) To take any action appropriate to assure that the Plan assets are
invested for the exclusive purpose of providing benefits to
Participants and their Beneficiaries in accordance with the Plan
and defraying reasonable expenses of administering the Plan,
subject to the requirements of any applicable law; and

(4) To employ one or more persons to render advice with respect to
any responsibility or authority being carried out by the Investment
Committee. To the extent that the costs for such assistants and
advisers are not paid by the County, they shall be paid at the
direction of the Administrative Committee from the Trust Fund as
an expense of the Trust Fund.

9.9 Direction of Trustee.

The Administrative Committee shall have the power to provide the Trustee with general
investment policy guidelines and directions to assist the Trustee respecting investments made in
compliance with, and pursuant to, the terms of the Plan.

9.10 Bonding.

The Administrative Committee shall arrange for fiduciary bonding if required by law, but
no bonding in excess of the amount required by law shall be required by the Plan.
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ARTICLE X

ALLOCATION OF AUTHORITY AND RESPONSIBILITIES

10.1  General Responsibilities.

The County Commissioners are fiduciaries with respect to the Plan and, as Plan sponsor,
have the following authority and responsibilities:

(a) To appoint the Trustee, the Administrative Committee and the
recordkeeper, and to monitor each of their performances;

(b) To communicate such information to the Trustee, the Administrative
Committee and the recordkeeper as each needs for the proper performance of its duties;

(c) To provide channels and mechanisms through which the Administrative
Committee, the recordkeeper and/or the Trustee can communicate with Participants and
Beneficiaries;

(d) To delegate responsibilities to officers, employees or to other individuals,
all of whom shall serve at the pleasure of the County;

(e) To perform such duties as are imposed by law or by regulation; and

() To serve as Plan Administrator in the absence of an appointed
Administrative Committee.

In the event any of the areas of authority and responsibilities of the County overlap with that of
any other Plan fiduciary, the County shall coordinate with such other fiduciaries the execution of
such authority and responsibilities; provided, the decision of the County with respect to such
authority and responsibilities ultimately shall be controlling.

10.2  Administrative Committee.

The Administrative Committee shall have the authority and responsibilities imposed by
Article IX hereof. With respect to said authority and responsibilities, the Administrative
Committee shall be a fiduciary, and as such, shall have no authority or responsibilities other than
as granted in the Plan or as imposed as a matter of law.

10.3 Investment Committee.

The Investment Committee, if any is appointed, shall be a fiduciary with respect to its
authority and responsibilities, as imposed by Article IX. The Investment Committee shall have
no authority or responsibilities other than those granted in the Plan and the Trust.
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10.4  Trustee.

To the extent provided in the Trust Agreement, the Trustee shall be a fiduciary with
respect to investment of Trust Fund assets and shall have the powers and duties set forth in the

Trust Agreement.

10.5 Recordkeeper.

The recordkeeper shall have the responsibility of maintaining the Plan’s records and such
further responsibilities and duties as set forth in a written agreement between the County and the

recordkeeper.

10.6  Limitations on Obligations of Fiduciaries.

No fiduciary shall have authority or responsibility to deal with matters other than as
delegated to it under the Plan, under the Trust Agreement or by operation of law. A fiduciary
shall not in any event be liable for breach of fiduciary responsibility or obligation by another
fiduciary if the responsibility or authority for the act or omission deemed to be a breach was not
within the scope of such fiduciary's authority or delegated responsibility.

10.7  Delegation.

Fiduciaries shall have the power to delegate specific fiduciary responsibilities (other than
Trustee responsibilities). Such delegations may be to officers or employees of the County or to
other persons, all of whom shall serve at the pleasure of the fiduciary making such delegation
and, if full-time employees of the County, without compensation. Any such person may resign
by delivering a written resignation to the delegating fiduciary. Vacancies created by any reason
may be filled by the appropriate fiduciary or the assigned responsibilities may be reabsorbed or
redelegated by the fiduciary.

10.8  Multiple Fiduciary Roles.

Any person may hold more than one position of fiduciary responsibility and shall be
liable for each such responsibility separately.

10.9 ERISA Standard.

The Fulton County Commissioners and the Administrative Committee may look to the
standards of fiduciary conduct prescribed by ERISA and the common law of trusts for general
guidance with respect to their responsibilities.
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ARTICLE XI

MISCELLANEOUS

11.1  No Guarantee of Employment.

Nothing contained in this Plan shall be construed as a contract of employment between
the Employer and any Employee, or as a right of any Employee to be continued in the
employment of the Employer, or as a limitation of the right of the Employer to discharge any of
its Employees, with or without cause.

11.2  Rights to Assets.

No Employee or Beneficiary shall have any right to, or interest in, any assets of the Plan
upon termination of his employment or otherwise, except as provided from time to time under
this Plan, and then only to the extent of the benefits payable under the Plan to such Employee or
Beneficiary out of the assets of the Plan. All payments of benefits as provided for in this Plan
shall be made solely out of the assets of the Plan and none of the fiduciaries shall be liable

therefor in any manner.

11.3 Nonforfeitability of Benefits.

Subject only to the specific provisions of this Plan, nothing shall be deemed to divest a
Participant of his right to the nonforfeitable benefit to which he becomes entitled in accordance

with the provisions of this Plan.

11.4 Governing Law.

The Plan shall be governed by the laws of the State of Georgia to the extent applicable,
and to the extent not applicable, by federal law.

11.5 Construction.

The masculine gender, where appearing in the Plan, shall be deemed to include the
feminine gender, unless the context clearly indicates to the contrary. The words "hereof,"
"herein," "hereunder" and other similar compounds of the word "here" shall mean and refer to
the entire Plan and not to any particular provision or Section. Article and Section headings are
included for convenience of reference and are not intended to add to, or subtract from, the terms

of the Plan.

11.6  Action by the Emplover.

Whenever the Employer under the terms of the Plan is permitted or required to do or
perform any act or matter, it shall be done and performed by a duly authorized individual.
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11.7  Uniformity.

All provisions of the Plan shall be interpreted and applied in a uniform and
nondiscriminatory manner.
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ARTICLE XII

AMENDMENT, TERMINATION AND ADOPTION

12.1  Amendment.

The provisions of the Plan may be amended at any time and from time to time by written
amendment approved by the County Commissioners; provided:

(a) No amendment shall increase the duties or liabilities of the Trustee
without the consent of such party;

(b)  No amendment shall impair the contract rights of any Eligible Employee;
and

©) No amendment shall be made which would divert any of the assets of the
Trust Fund to any purpose other than the exclusive benefit of Participants and Beneficiaries,
except that the Plan and Trust Agreement may be amended retroactively and to affect the
Accounts of Participants and Beneficiaries if necessary to cause the Plan and Trust to be

qualified under the Code.
12.2  Termination.

(a) Right to Terminate. The Employer expects the Plan to be continued
indefinitely, but it reserves the right to terminate the Plan or to completely discontinue
Contributions to the Plan at any time by action of the County Commissioners. In either event,
the Administrative Committee, Investment Committee, each Affiliate and the Trustee shall be
promptly advised of such decision in writing.

(b) Vesting Upon Complete Termination. [f the Plan is terminated by the
Employer or Contributions to the Plan are completely discontinued, the Accounts of all
Participants and Beneficiaries or other successors in interest as of such date shall become 100
percent vested and nonforfeitable. Upon termination of the Plan, the Administrative Committee,
in its sole discretion, shall instruct the Trustee either (1) to continue to manage and administer the
assets of the Trust for the benefit of the Participants and their Beneficiaries pursuant to the terms
and provisions of the Trust Agreement, or (ii) if there is no successor plan or no benefits subject
to the restrictions in said Section, to pay over to each Participant or Beneficiary the value of his
interest in a single sum and to thereupon dissolve the Trust.

©) Dissolution of Trust. In the event that the Administrative Committee
decides to dissolve the Trust, as soon as practicable following the termination of the Plan or the
Administrative Committee's decision, whichever is later, the assets under the Plan shall be
converted to cash or other distributable assets, to the extent necessary to effect a complete
distribution of the Trust assets as described herein below. Following completion of the
conversion, on a date selected by the Administrative Committee, each individual with an
Account under the Plan on such date shall receive a distribution of the total amount then credited
to his Account. The amount of cash and other property distributable to each such individual
shall be determined as of the date of distribution. In the case of a termination distribution as
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provided herein, the Administrative Committee may direct the Trustee to take any action dealing
with unclaimed benefits, except that it shall not be necessary to hold funds for any period of time
stated in such Section. Within the expense limitations set forth in the Plan, the Administrative
Committee may direct the Trustee to use assets of the Trust Fund to pay any due and accrued
expenses and liabilities of the Trust and any expenses involved in termination of the Plan.

(d) Vesting Upon Partial Termination. In the event of a partial termination of
the Plan, the Accounts of those Participants and Beneficiaries affected shall become 100 percent
vested and nonforfeitable and, unless transferred to another qualified plan, shall be distributed in
a manner and at a time consistent with the terms of this Section.

40



IN WITNESS WHEREOF, the Employer has caused this amended and restated Plan to
be effective January 1, 2013, executed as of this day of , 2013, in its name,
by and through the Fulton County Board of Commissioners.

FULTO UNTY BOARD OF COMMISSIONERS

By: .

H. Eaves, Chairman
istrict 1, At-Large

/5/ Wik ¢ “t

1\ County Attomey
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APPENDIX A

EFFECTIVE DATES AND ELECTION PROCEDURES

. Effective Date of Plan July 1, 1999

. First Entry Date for new hires July 7, 1999

. Open election period for current Employees July 1, 1999

. Employee meetings and enrollment of July 6, 1999 -
current Employees October 31, 1999

. Close election period November 1, 1999

. Benefit accruals cease under a Prior Plan November 9, 1999

. Entry Date for current Employees electing November 10, 1999
into Plan

. Transfer assets of all Employees electing No later than
to transfer December 31, 1999

Effective January 1, 2002, Eligible Employees enrolled in the Prior Plans shall be permitted to
elect to join this Plan on an annual basis. The election period shall be on or about March 1st
through April 30th of each year. The benefit accruals for those Eligible Employees electing into
the Plan will cease under the Prior Plan as of April 30th of each year. Assets attributable thereto
will be transferred to this Plan no later than June 30th of the same year. Electing Employees will
join the Plan as of the first payroll period following April 30th.

Effective January 4, 2006, any Employee who is an active participant in the any of the Prior
Plans on the date his or her job with the Employer is abolished by operation of law or a reduction
in force, shall be permitted to elect to join this Plan and cease participation in the Prior Plan,
within thirty (30) days of the effective date of the job abolishment. If such Employee (or former
Employee) makes the election in accordance with the requirements under the terms of the DB
Plan, he shall cease participating in the Prior Plans, assets attributable to his accrued benefit
under the Prior Plans shall be transferred to this Plan and all benefits shall be paid from this Plan.
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APPENDIX B

TRANSFER ASSUMPTIONS

For purposes of determining the amount that will be transferred out of the Fulton County
Employees Retirement System (the “Prior Plan”) into the Fulton County Defined Contribution
Plan (the “DC Plan™) the following assumptions will be used in calculating the lump sum value
of the Participant’s Accrued Benefit Transfer Amount, as defined under the Prior Plan. Except
as otherwise specifically provided below, all terms have the meaning specified in the particular
Prior Plan under which the Employee is participating at the time he or she makes the election to
transfer.

The lump sum value of the Participant’s Accrued Benefit Transfer Amount under the Prior Plan
will be determined by using the following:

. The benefit accrual formula described under the Prior Plan under which the
Employee participates as of November 9, 1999.

. The actual marital status of the Employee as of November 9, 1999. For purposes of
determining a spouse’s age, it is assumed all spouses are 4 years younger than the
Participant to whom they are married.

. The 1971 Group Annuity Mortality table weighted 50% male and 50% female.

. Interest rate specified in the January 1, 1999 Prior Plan actuarial valuation.

. The accrued benefit, determined as of the date of transfer, is assumed to commence
at the earliest age at which the participant would otherwise be eligible to receive an
unreduced normal retirement benefit under the terms of the Prior Plan in which he
participates, taking into account any special provisions for specified occupations.
For purposes of determining eligibility for unreduced normal retirement benefits,
accumulated sick leave will not be taken into account.

. A two percent (2%) annual Cost of Living Adjustment.

. The Participant’s annual salary rate as of July 7, 1999 divided by twelve will be
used as “average monthly earnings”, “average monthly salary” or “Final Average
Monthly Earnings” under the Prior Plan.

The amount transferred will never be less than the Participants’ accumulated Employee
contributions with interest credited as provided under the terms of the Prior Plan.

All Employees electing to participate in the DC Plan shall be required to transfer the lump sum
present value of his or her Accrued Benefit Transfer Amount to the DC Plan.

8359402
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RESOLUTIONS OF THE FULTON COUNTY
BOARD OF COMMISSIONERS

RESOLUTIONS OF THE FULTON COUNTY BOARD OF COMMISSIONERS APPROVING
THE RESTATEMENT OF THE FULTON COUNTY DEFINED CONTRIBUTION PLAN
AND AUTHORIZING THE CHAIRMAN OF THE BOARD OF COMMISSIONERS TO
EXECUTE THE RESTATEMENT AND RELATED DOCUMENTS AND THE SUBMISSION
OF A DETERMINATION LETTER APPLICATION TO THE INTERNAL REVENUE

SERVICE.

WHEREAS, Fulton County (the “County’) has adopted and maintains the Fulton County
Defined Contribution Plan (the “*Plan™);

WHEREAS, the County now wishes to amend and restate the Plan in its entirety to
update the Plan for applicable amendments and law changes; and

WHEREAS, the County wishes to submit the Plan to the Internal Revenue Service for a
favorable determination letter during the applicable remedial amendment period cycle for
governmental plans, which ends on January 31, 2014;

NOW, THEREFORE, BE IT RESOLVED, that the Fulton County Board of
Commissioners (the “Board of Commissioners”) hereby authorizes and approves the adoption of
the amended and restated Fulton County Defined Contribution Plan, substantially in the form
attached hereto (the “Restatement”).

BE IT FURTHER RESOLVED, the Board of Commissioners hereby authorizes and
directs the Finance Director or his designee to submit the Plan to the Internal Revenue Service
for a favorable determination letter during the applicable remedial amendment period cycle for
governmental plans, which ends on January 31, 2014.

BE IT FURTHER RESOLVED, that the Chairman of the Board of Commissioners or
his designee is hereby authorized, empowered and directed to take all actions and to execute and
deliver all agreements, instruments, indentures, and documents as he shall deem necessary to
carry out the intent of the foregoing resolutions, including, without limitation, the execution and
delivery of the Restatement and any additional amendments required by the Internal Revenue
Service.

BE IT FURTHER RESOLVED, that the signature of the Chairman of the Board of
Commissioners or any designee on any agreement, instrument, indenture, or document shall be
conclusive evidence of his authority.

BE IT FINALLY RESOLVED, that this Resolution shall become effective when
adopted, and that all resolutions and parts of resolutions in conflict with this Resolution are
hereby repealed to the extent of the conflict.



SO PASSED AND ADOPTED this HH\day of lc2mber’ 2013,

BOARD OF COMMISSIONERS
FULTON COUNTY, GEORGIA

H. Ezfves, Chairman
District 1, At-Large
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Fulton County Defined Contribution Plan
Investment Policy Statement

L Overview and Purpose

Overview of Investment Policy

The Fulton County Defined Contribution Plan (“Plan”) is a retirement plan established by
the Fulton County Board of Commissioners (“Plan Sponsor”} for the benefit of the
participating employees and their beneficiaries. The Plan is a qualified plan under
Section 401(a) of the Internal Revenue Code (“[RC”). The Plan is also a governmental
plan within the meaning of IRC Section 414(d) that requires mandatory employee
contributions, which are “picked up” by the Plan Sponsor and treated as employer
contributions under IRC Section 414(h)(2).

The Plan permits participants to direct the investment of their accounts.

The provisions of the Plan document govern the investment structure of the Plan, the
identification of the Plan fiduciaries, and the authority and responsibilities of those
fiduciaries. The federal and state law governing the operation of the Plan requires that
fiduciaries follow the terms of the Plan (unless the Plan’s provisions conflict with such
laws). Accordingly, the provisions of the Plan document govern the selection of Plan
fiduciaries and the allocation and delegation of duties among the fiduciaries. If this
Investment Policy Statement conflicts with the Plan Document, the provisions of the Plan
Document will prevail.

The ultimate authority to establish the investment structure, to prepare and amend this
Investment Policy Statement, and to select and review the investment alternatives resides
with the Plan Sponsor through the Fulton County Defined Contribution Plan Retirement
Committee (“Plan Committee”). The Plan Committee is designated as the Investment
Fiduciary for the Plan and shall have the responsibilities and authority provided in this
Investment Policy Statement.

Purpose of Investment Policy

The purpose of this Investment Policy Statement (“IPS”) is to establish investment
principles and framework for selecting, monitoring and evaluating investment options
under the Plan. These guidelines do not constitute a contract or a statement of mandatory
requirements, but are instead an explanation of the general principles established for the
selection and retention of the investment alternatives. The Investment Fiduciary will
determine the weighting to be given to each of these principles and may consider factors
in addition to those described in these guidelines.



This IPS explains how the Investment Fiduciary will discharge its obligations to:

» prudently select investment alternatives;

e periodically monitor and evaluate those alternatives; and

e based on such periodic evaluations, determine whether or not the alternatives will
continue to be made available to the participants.

These guidelines will be reviewed informally at appropriate intervals and will be
reviewed on a formal basis as circumstances warrant. The alternatives, along with their
benchmarks, descriptions and performance evaluation measures, may be changed from
time to time; so this information, and other decisions which may be periodically reviewed
and changed, are attached as exhibits, which can be amended without modifying the
principles of the IPS.

While this Plan is not subject to the Employee Retirement Income Security Act of 1974,
as amended (“ERISA”), this IPS is intended to be consistent with the criteria for an
“ERISA Section 404(c) Plan” as described in Section 404(c) of ERISA and the
regulations thereunder. To comply with ERISA Section 404(c), the Plan must satisfy the
conditions in the regulations under ERISA Section 404(c), including the designation of a
broad range of investment alternatives that permit participants to make independent
choices regarding the manner in which the assets in their individual accounts are invested,
and which afford the participants the opportunity to materially affect the potential returns
on their accounts and the degree of risk involved.



Il Investment Structure

Overview of Structure

The investment structure of the Plan will allow participants to create investment
portfolios by allocating their accounts among a group of prudently selected and monitored
investment alternatives that together constitute a broad range of asset classes and
investment styles. From time to time the Plan’s investment structure will be reviewed by
the Investment Fiduciary. The Plan’s designated investment alternatives shall primarily be
look-through investment vehicles, as that term is defined in the regulations under ERISA
Section 404(c) (the “Funds”), although other types of investment alternatives may also be
offered.

In addition, the structure will include asset allocation funds, which will enable
participants to direct the investment of their accounts into a single, diversified vehicle
designed to be consistent with their time horizons and risk tolerances.

Designated Funds for Broad Range

In order to offer a broad range of investment alternatives so that each participant and
beneficiary has a reasonable opportunity to:
e materially affect both the potential return and degree of risk relating to his or her
accounts,
e choose from diversified investment alternatives, and
e diversify his or her investment to minimize the risk of large losses,

the Plan will offer a selection of open-ended registered investment companies (i.e.,
mutual funds) or similar investment vehicles, each of which consists of internally
diversified portfolios within their asset classes.

In the process of selecting the funds to be used as the Plan’s investment alternatives, the
Investment Fiduciary will first select the asset classes and investment styles (“asset
classes”) intended to satisfy the broad range requirement. At a minimum, the Plan’s
investment alternatives should provide participants the opportunity to invest in vehicles
designed to maintain a stable principal value (i.e., cash equivalents), vehicles designed to
primarily target domestic bonds, vehicles designed to primarily target domestic equities,
and vehicles designed to primarily target international equities.

Once the asset classes are determined, the Investment Fiduciary will, utilizing the
procedures described in section III of this IPS, identify one or more funds to represent
each of those asset classes.

The asset classes and the funds selected as the Designated Funds, along with their
benchmarks, are identified on Exhibit A.



Additional Designated Funds

The Investment Fiduciary may also decide to offer funds in addition to those selections
for the broad range requirements. These funds are also known as Designated Funds, and
they may include, but are not limited to, those that target a specific sector or sectors,
country or region, whose managers take greater than normal risk, or whose managers
tactically reallocate asset classes within their portfolio. These funds may be added to
provide additional investment alternatives and accommodate participant interest.

In selecting these additional Designated Funds, the Investment Fiduciary will consider
factors such as: the nature of the participant workforce; investment education,
communication and advice programs; the needs and preferences of the participating
employees and/or of certain groups of employees.

The additional Designated Funds are also listed on Exhibit A.

Investment Education and Models for Participant Direction

The Plan will provide participants with general financial and investment information,
including asset allocation models to educate and assist them in making their allocation
decisions. Participants will be provided with a questionnaire that measures their
individual risk tolerance and investment time horizon and may select a model portfolio
based on the results of that questionnaire. Participants may then select from among the
funds offered by the Plan to build their own asset allocation portfolio consistent with their
individual risk tolerance and investment time horizon or may select a diversified target-
date portfolio consistent with their own investment time horizon.

The asset allocation models are described in Exhibit B.

In addition to the questionnaire, education programs and seminars focusing on such
subjects as what is a qualified plan, how to invest, preparing for retirement, and a variety
of other topics will be provided to the Plan participants.

Moreover, representatives of the Plan Sponsor will meet individually and in groups with
Plan participants to provide this education and will conduct one-on-one meetings with
Plan participants to analyze individual portfolios, to provide assistance in the participant’s
asset allocation decisions and to increase participant comfort levels with their investment
strategy.

Asset Allocation Models
To enable participants to benefit from the asset allocation expertise of investment

professionals, the Plan will provide participants with five asset allocation models. Those
models, and the purpose of each, are:



e Short-Term: This allocation model seeks to generate income but protection of
capital is the primary goal.

o Conservative: This allocation model seeks to limit exposure to risk but
recognizes the important role that equity investments traditionally play in
outpacing inflation.

e Moderate: This allocation model seeks to maximize total investment return
through growth of capital and income. This model is appropriate for an investor
who wants to accumulate enough money to beat inflation but with moderate
exposure to risk.

s Aggressive: This allocation model seeks to maximize total investment returmn
primarily through growth of capital, but also through income. This model is
appropriate for an investor with a long holding period and a high tolerance for
risk.

o Ultra Aggressive: This allocation model seeks to maximize total investment
return through growth of capital. This model is appropriate for an investor with
a long holding period and a very high risk tolerance.

The purpose of the asset allocation funds is to provide participants with investment
options professionally designed to take into account risk tolerances and investment time
horizons, Additionally, the asset allocation funds will automatically be re-balanced
periodically to maintain the strategic asset allocation.

The asset allocation funds are described on Exhibit B.

In addition to the asset allocation models, the Plan also offers five target-date funds.
Target-date portfolios provide diversified exposure to stocks, bonds, and cash for those
investors who have a specific date in mind for retirement or another goal. These
portfolios aim to provide investors with an optimal level of return and risk, based solely
on the target date. These portfolios are designed to incorporate a broad range of asset
classes to provide diversification of returns and risks consistent with a stated time
horizon. These portfolios get more conservative as the goal date approaches by investing
more in bonds and cash. Investment managers structure these portfolios differently; two
funds with the same goal year may have different allocations to equities and therefore
different levels of return and risk.



III. Standards for Selection of Investment Alternatives

Overview of Selection Standards

The Investment Fiduciary will engage in a process to prudently analyze and select
investment options that will be made available to Plan participants. The investment options
will be selected from among a universe of investment alternatives such that there is
reasonable assurance that an adequate number of funds have been reviewed and, therefore,
that the Designated Funds are representative of superior investment alternatives available to

the Plan.

The Investment Options will be monitored on a quarterly basis and the following are the
guidelines for the selection of the various Investment Options.

Selection of Investment Offerings

1. Selection of Designated Funds

For the selection of Designated Funds (other than cash equivalents, index funds,
and target date funds), the Investment Fiduciary will evaluate a reasonable
universe of mutual funds using the guidelines set forth in this section of the IPS.

a. Evaluation Guidelines. The Investment Fiduciary will initially create a
peer group of funds for each targeted asset class consisting of mutual funds
or other diversified investments (“funds”) with similar investment styles,
then screen the universe of funds based on the following evaluation
guidelines:

1. Operating Expenses. The expense ratio of the funds will be evaluated
to consider the reasonableness and effect of the costs, with preference
being given to low-cost funds, unless the additional cost can be
justified by other factors.

ii. R-Squared. The measurement of the consistency in style which is
represented by the percentage of a fund's movements that are explained
by movements in its benchmark index.

iii. Tracking Error. The volatility of the investment’s excess returns
relative to its benchmark.

iv. Information Ratio. The incremental return per unit of risk taken and
the consistency of risk-adjusted investment performance of the funds,
relative to their benchmarks

v. Batting Average. A measure of a manager’s ability to consistently beat
its benchmark over a specified period of time.

vi. 1,3, and S-year performance returns. The performance of the fund
relative to the peer group performance.



b. Fund Warning Signs. As a secondary screening process in selecting the fund,
the Investment Fiduciary will also evaluate certain factors, called “warning
signs.” Warning signs could be an indication of a fund’s inability to
consistently outperform its peers in the future and will be carefully considered
by the Investment Fiduciary. When selecting between two funds that have
similar results under the evaluation guidelines (listed above), preference will
normally be given to the fund with fewer warning signs. The Investment
Fiduciary will evaluate warning signs such as the following:

1. High operating expenses

ii.  High individual holding concentration
iii.  High economic sector concentration
iv.  High performance volatility

V. High portfolio turnover

vi.  Low style purity

vii.  High duration bet

viil. Low credit quality average

ix.  Low manager tenure

X.  Low asset base

The specific warning signs applied to each fund are listed on Exhibit C.

C. Fund selection. For each peer group, the Investment Fiduciary will review
a minimum of 2 funds which best satisfy the evaluation guidelines, with
the Investment Fiduciary determining the relative weighting of any
warning signs or other relevant considerations. The Investment Fiduciary
will then select, from those finalists, one or more Designated Funds that
the Investment Fiduciary determines to be most suitable for the Plan and
the participants to provide a broad range of investment alternatives to the
participants.

2. Selection of Stable Value Investments

The quantitative factors reviewed in the selection process of stable value
investments are:

i. Credit Quality — The average credit quality must be maintained at a
rating of AA-, as rated by Standard & Poor’s Corp, or Aa3, as rated by
Moody’s Investors Service, Inc., at the end of each reporting period.

ii. Risk — The standard deviation of each stable value investment measured
must have a standard deviation percentage lower than that of its primary
fixed-income benchmark over the previous five-year period as of the end
of each reporting period.



iii. Performance — The performance for each stable value investment’s
return is measured against both the three-month Treasury bill and the
investment’s primary fixed-income benchmark over five- and 10-year
(or since inception) periods.

3. Selection of Index Funds

The quantitative factors reviewed in the selection process of index investments

are:
i. R-squared — The measurement of the consistency in style.
ii. Tracking Error — The measurement of the volatility of the investment’s
returns relative to its benchmark.
4, Selection of Target Date Funds

The quantitative factors reviewed in the selection process of lifecycle or target
date funds are:

i. Risk Progression — Must represent all investments within the series
showing an inward risk progression by which the level of risk declines as
a participant moves closer to retirement.
ii. R-Squared — The measurement of the consistency in style.
i1i. One, Three, and Five-Year Risk/Return Measures

Investment of Accounts without Participant Direction

If a participant fails to provide the Plan with an investment direction, the Investment
Fiduciary will direct the investment of the participant’s account, until such time as the
participant provides his or her first affirmative direction. In consideration of the risk
tolerances, time horizons and investment needs of the average participant, and of the
common investment allocations by fiduciaries of large retirement plans, accounts for
participants who do not affirmatively select their investment alternatives will be invested
in the target date fund option which most closely matches the participants targeted
retirement date based on their date of birth and an assumed retirement goal of age 65.

This directive will remain in effect until and unless the Investment Fiduciary decides to
change this decision for all participants who have not provided investment directions or
until the Investment Fiduciary determines that a different investment selection is
appropriate for a participant. In making these decisions, the Investment Fiduciary is not
responsible for inquiring into the specific goals or needs of a participant.



1IV. Monitoring of Investment Alternatives

Objective of Monitoring Process

The objective of the monitoring process is to ensure that the Plan is offering quality
investment options to Plan participants. The method employed encompasses a
comprehensive and systematic process that enables the Plan Committee to prudently
evaluate the funds using generally accepted investment principles and modern portfolio
theories widely accepted in the academic world. The fund evaluation and monitoring
methodology assists the Plan Committee members in meeting their fiduciary obligation to
make investment decisions solely in the best interests of Plan participants and their
beneficiaries.

Monitoring of Designated Funds

The Plan Committee will obtain quarterly reports for all Designated Funds which include
a full and comprehensive review and evaluation of each Designated Fund. The Plan
Committee will meet quarterly to review the investment alternatives offered by the Plan,
as well as any other information that the Investment Fiduciary finds valuable in fulfilling
its fiduciary responsibilities.

Each fund is evaluated on the basis of both Quantitative and Qualitative measures. The
qualitative factors focus on the firm, investment management team and process
consistency. The quantitative factors focus on the past performance of a management
strategy against its peers and/or benchmark using standard investment metrics. These
combinations of factors help the Plan to not only better understand the rationale for
manager performance, but may also help to more effectively identify problems before
they translate into future performance issues.

Watch List Process

The watch list is defined a group of funds that are under probationary watch by the Plan
Committee. The following factors will be reviewed and used for determination as to
whether a fund will be put on a watch list.

e Investment performance should be competitive with an appropriate style-specific
benchmark and the median return for an appropriate, style specific peer group;

e Specific risk and risk adjusted return measures should be reviewed by the
Company and be within a reasonable range relative to appropriate, style specific
benchmark and peer group;

¢ It should demonstrate adherence to the stated investiment objective, without excess
style drift over trailing performance periods;

o Fees should be competitive compared with similar investments;

e Attractive qualitative characteristics, including, but not limited to, acceptable



manager tenure; and
e The investment manager should be able to provide performance, holdings, and
other relevant information in a timely fashion with specific frequency.

Once a fund has been placed on the watch list, a probationary period begins. On a
quarterly basis a thorough review of the fund will be conducted in order to determine
if progress has been made in resolving the issue(s) which caused the fund to be placed
on the watch list. Following the review, the Plan Committee will then recommend
that the fund be:

1. replaced by another investment option

2. continue on the watch list

3. removed from the watch list and be placed in good standing

This decision will be solely at the discretion of the Plan Committee.
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V.  De-selection and Fund Replacement Process

Overview of De-Selection Process

An integral part of the due diligence process is the ongoing monitoring of the investment
managers and investment option performance. This process includes the possible
determination that a manager or option may need to be replaced due to prolonged
underperformance or failure to meet sufficient qualitative measures. Once a fund fails to
meet expectations, the Plan Fiduciary will terminate the investment option upon losing
confidence in the investment option for any reason that the Plan Fiduciary deems
appropriate, including but not limited to:

Potential to achieve performance and risk objectives;
Failure to maintain a consistent investment style;
Changes in key personnel or management;

Significant change or loss of assets under management

There are no hard and fast rules for investment option termination. However, if the
investment consistently fails to adhere to one or more of the above conditions, it is
reasonable to presume a lack of adherence going forward. Failure to remedy the
circumstances of unsatisfactory performance, within a reasonable time frame as
determined by the Plan Fiduciary, shall be grounds for termination.

Timeframe Guidelines for Removal of Funds

For guideline purposes, if a Fund is on watch for one or two quarters, that normally will
not be cause for the removal of the Fund. If a Fund is on watch for three (3) or more
quarters out of the past four (4) quarters, it will normally, but not necessarily, be removed
by the Investment Fiduciary. If a fund is removed, the Investment Fiduciary will
normally replace the Fund with another similar fund, using the procedures in this IPS for
the selection of a fund. However, the Investment Fiduciary may, in its discretion,
determine that a removed Fund will not be replaced.

Any recommendation to terminate an investment option will be treated on an individual
basis, and will not be made solely based on quantitative data. In addition to those above,
other factors may include investment option manager turnover, or material change to
investment processes. Considerable judgment will be exercised in the termination
decision process.
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Exhibit A: Designated Funds and Benchmarks
As of the effective date of this Investment Policy Statement (IPS), the Designated Funds and

their respective benchmarks are:

Asset Class Fund Name Market Index Peer Group

Cash Diversified Bond
SAGIC

[Bonds MassMutual Lehman Bros Morningstar
SelecSirategic Bond §Aggregate Bond Index {Intermediate-Term

Bond

PIMCO L-T US Govt' JLehman Bros. Long-  [Morningstar Long
Fund Term Government Government

MassMutual Premier

Strategic Income
Fund (OFI)

Index
Lehman Bros. US

Aggregate Bond Index

Morningstar Multi-
Sector Bond

Large-Cap Stocks
Balanced Funds

Growth Fund

Core Fund

Value Fund

American Beacon
Balanced Fund

American Funds
Growth Fund of
America
MassMutual Select
Indexed Eqty Fd
(Northrn Tr)

Henssler Equity Fund
MassMutual Premier

Enh Index Value Fd
{Babson)

Lipper Balanced

Russell 1000 Growth

S&P 500

S&P 500

Russell 1000 Value or
S&P 500

Morningstar
Moderate Allocation

Morningstar Large
Growth Funds

Morningstar Large
Blend

Morningstar Large
Blend
Morningstar Large
Value

Mid-Cap Stocks
Value

Growth

MassMutrual Prm
Discovery Value
Fund (CF1 Inst)
First American Mid
Cap Growth
Opportunities Fund

Russell Midcap Value

Russell MidCap Growth

-|[Morningstar Mid

Value

Morningstar Mid
Growth

Small-Cap Stocks
Growth

Value

First American Small
Cap Select
MassMutualSel Sm
Cap Value Equity
Fund (SSGA)

Russell 2000 Growth

Russell 2000 Value

Morningstar Small
Growth
Morningstar Small

Value

Large Core

Small/Mid Cap

international/Global Equity

American Funds
EuroPacific Growth

Oppenheimer Global

Opportunities

MSCI EAFE Index

MSCI World Index

Morningstar Foreign
Large Blend

Morningstar World
Stock
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Exhibit B: Asset Allocation Tools

Asset allocation models will be offered to participants as part of the Plan’s investment education
program. The asset allocation models will assist participants in aliocating the investment of their
accounts at the appropriate point on the risk/reward spectrum, as determined by each participant.
A risk tolerance questionnaire designed for use with the models has been adopted by the
Investment Fiduciary. Based upon an analysis of the completed risk tolerance questionnaire and
other relevant criteria, the participant will be responsible for selecting an appropriate asset
allocation model. The asset allocation models are as follows:

Strategic Ultra-

Asset Class Short-Term  Conservative Moderate Aggressive Aggressive
Cash 95% +/- 21% +/- 6% +/- 2% +/-
U.S. Bonds 49% +/- 34% +/- 14% +/-
o> Large-Cap 18% +/- 33% +/- 46% +1- 58% +/-
oo Mid-Cap 2% +/- 8% +/- 10% +/- 9% +/-
o omalk-Cap 5% +/- 8% +/- 11% +/- 13% +-
gernational 5% +/- 11% +/- 17% +/- 20% +/-

The asset allocation models are designed to assist participants in making strategic asset allocation
decisions, based on the participant’s investment time horizon and risk tolerance.

In addition to asset allocation models in the investment education program, the Plan offers target-
date funds to the participants. Similar to the asset allocation models, the target-date funds have
been strategically designed to afford participants with the opportunity to select an investment that
matches their risk-and-reward profile, based on a questionnaire completed by the participant.
However, this alternative enables the participant to select an investment option (that is, the
target-date fund), rather than selecting individual funds to implement the asset allocation model
approach. Further, the target-date funds are periodically automatically rebalanced. The asset
allocation model funds can also be automatically rebalanced at the option of the Plan participant.



Exhibit C: Fund Warning Signs

The following fund screening criteria (fund warning signs) are evaluated in order to highlight
exposure to potential risks that could possibly make the fund an unsuitable investment
alternative. These criteria are evaluated and monitored to reveal potential risks and provide
relevant information to assist the Investment Fiduciary in making prudent investment decisions.

o High operating expenses (equity, bond, hybrid):
Rank each fund within its peer group based on recent operating expense data. Flag funds that have an
operating expense ratio above the peer group average.

¢ High individual holding concentration (equity, hybrid):
Flag equity and hybrid funds with more than 10% of assets in any one stock, OR miore than 50% of assets in
the top ten holdings (excluding real estate funds), OR less than 40 holdings (excluding real estate funds).

+ High economic sector concentration (equity, hybrid):
Flag equity and hybrid funds with more than the greater of 25% of assets or 1.5 times the peer group
average sector weight in any one economic sector. The economtic sector concentration flag applies only to
the equity portion of a hybrid fund. Flag economic sector funds with less than 75% of assets invested in the
targeted economic sector. '

¢ High performance volatility {(equity, bond, hybnrid}:
Rank each fund within its peer group by 3-year average annualized standard deviation of monthly returns,
Flag the funds in each peer group with a standard deviation of retwrns in the highest 10% of their peer

group.

« High portfolio turnover (equity):
Rank each equity fund within its peer group by portfolio turnover. Flag the funds in each equity peer group
with porifolio turnover in the highest 10% of their peer group.

o  Low style purity {equity):
Rank each equity fund within its peer group by correlation with the market benchmark assigned to the
fund’s S&P style classification. Regress each equity fund’s monthly returns against the monthly returns of
its corresponding market benchmark using a single 36-month trailing period computation. Flag equity
funds within the lowest 10% of R-squared for each peer group. The market benchmarks assigned to each
peer group are identified in Exhibit A.

e High duration bet (bond, hybrid):
Flag bond and hybrid funds with a 3-year average duration 1.5 or more years above or below the 3-year
average duration of the peer group. The high duration bet flag applies only to the bond portion of a hybrid.
fund.

» Low credit quality average (bond, hybnd):
Flag bond and hybrid funds with a current average credit rating below single A (S&P ratings).

* Low manager tenure (equity, bond, hybrid):
Flag funds whose portfolio managers have less than one year of tenure managing the fund.

*  Low asset base (equity, bond, hybrid):
Flag funds with less than $50 million in assets.
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