CLARK COUNTY

STAFF REPORT
DEPARTMENT: Human Resources
DATE: August 26, 2014
REQUEST: Approve Lincoln Financial Group Employer Purchase

and Recordkeeping Service Agreement and Governmental
457 (b) Trust Agreement

CHECK ONE: X  Consent CAO

BACKGROUND

Clark County provides a voluntary IRC Section 457 (b) Deferred Compensation plan its employees. This deferred
compensation plan allows employees to save for retirement through pre-tax contributions to supplement their PERS
or other retirement/pension plan benefits.

The Deferred Compensation Committee conducted a Request for Proposal to solicit interest from various vendors
providing recordkeeping services. Six (6) vendors responded with ICMA-RC, the existing vendor, and Lincoln
Financial Group being selected as the finalists. As a result of the finalist interviews and reference checks, the
committee determined that Lincoln Financial Group offered improvements in education, communication and a
reduction in administrative costs that would benefit plan participants.

Fees

The reduction in administrative costs represents a savings of approximately .11% basis points; from .18% to an
average of .07%. The committee further determined that the administrative fee should be equal for all participants,
therefore the fee was converted to a fixed amount of $13.25 per quarter; $53.00 annually. The fee is guaranteed
through the life of the agreement of seven (7) years, unless there is a significant change in the participation of the
program. Lincoln Financial will provide additional resources, an improved service model, and the opportunity to
streamline administrative functions. The agreement also includes performance guarantees with financial penalties for
failure to perform to the established standards.

Fund Line-Up

The fund line up listed in the Service Agreement is a custom line-up developed by the Hyas Consulting Group who
evaluated the County’s existing fund line up, and made recommendations that will either maintain or reduce Expense
Ratios charged by the funds. A reduction in the number of funds offered was also recommended. The committee
evaluated the recommendation making sure each asset class was adequately covered with a choice of funds, and
approved the new line up that will become a part of the Lincoln Financial Group Service Agreement. The fund line-
up may be adjusted over the life of the contract based upon fund performance. As part of the fund line-up the plan
offers the Lincoln Stable Value Fund. This is a fixed rate option and Lincoln Financial is paying a guaranteed return
of 2.25% through September 30, 2015
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Governmental 457 (b) Trust Agreement

The “Trust” agreement with Lincoln Financial Group Trust Company (Trustee establishes all requirements of the
Trust pursuant to IRC Code Section 457 (g). It is required that the plan establishes a Trust to fund the benefits
payable to participants and their beneficiaries under the Plan, and to protect the assets of the plan such that they
cannot be used for or diverted to any purposes other than the exclusive benefit of the participants and their

beneficiaries and for defraying the reasonable expenses of administering the plan. This document has been reviewed
and approved by the Deferred Compensation Committee and legal counsel as to its the terms and conditions.

COMMUNITY OUTREACH

Community outreach was not a consideration for this type of program.
BUDGET AND POLICY IMPLICATIONS

There is no budget or policy implication for this voluntary benefit program.

FISCAL IMPACTS
™ Yes (see attached form) ¥ No

ACTION REQUESTED

Approve the Lincoln Financial Group Employer Purchase and Recordkeeping Service Agreement and the
Governmental 457 (b) Trust Agreement for a period of seven (7) years.

DISTRIBUTION

Kathy Meyers, Benefits Manager

9/ /M W Approved: / M %//é/

Francine Reig____— "CLARK COONYTY
Human Resources Director BOARD OF COMMISSIONERS
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EMPLOYER PURCHASE AND RECORDKEEPING

SERVICE AGREEMENT
He 14-35

THIS EMPLOYER PURCHASE AND RECORDKEEPING SERVICE AGREEMENT (the
“Service Agreement”), effective as of September 1, 2014 (“Effective Date”) is entered
into by and between LINCOLN RETIREMENT SERVICES COMPANY, LLC (“LRSC")
and CLARK COUNTY, WASHINGTON (the “Employer”) (each a “Party”).

WHEREAS, LRSC will provide plan-participant-level record keeping to tax-qualified
retirement plans governed by Internal Revenue Code (the “Code”) Sections 401(a) and
401(k), retirement plans governed by Code Section 403(b), deferred compensation plans
governed by Code Sections 457 and 409A as part of the services provided by LRSC and
its affiliates (hereinafter referred to collectively as “Lincoln” where the context permits)
(collective services referred to as the “Program”) through which investments in shares of
registered investment companies (i.e. mutual funds), other appropriate securities, stable
value funds; and/or group annuities issued by The Lincoln National Life Insurance
Company (collectively referred hereinafter as “Investments”) shall be made available to
plan participants or their beneficiaries (in the aggregate “Plan participants”).

WHEREAS, Employer is the plan sponsor of the Clark County 457 Deferred
Compensation Plan (hereinafter individually or collectively the “Plan”), a retirement plan
governed by Code Section 457(b), and desires to fund future contributions to the Plan
exclusively through the Program until such time as this Service Agreement may be
terminated in accordance with the terms hereof:

WHEREAS, Employer has determined, in its sole and exclusive discretion, that the Plan
is not subject to the governance of Title | of ERISA since the Plan falls within the scope
of the exclusion in ERISA Section 4(b)(1) for a government pian, and has delegated
certain non-fiduciary administrative tasks and responsibilities to certain parties under this
Service Agreement.

NOW THEREFORE, in consideration of the foregoing recitals reincorporated as part of
the text hereof, mutual promises hereinafter contained, the value of which is hereby
affirmed, LRSC and Employer agree as follows:

ARTICLE 1
RECORDKEEPING SERVICES &
INVESTMENT OPTION SELECTION

1.1 Recordkeeping Services. Lincoln will provide Program recordkeeping services
(the “Recordkeeping Services”), as described in this Service Agreement and in the
Program administration manual (the “Manual”), which is incorporated into this Service
Agreement by reference, as more fully described below. Recordkeeping Services shall
be deemed to mean defined contribution retirement plan record keeping services kept at
a Plan participant account level. Employer will provide Lincoln with data, information,
plan documents and other information and assistance reasonably needed by Lincoln to
perform the Recordkeeping Services. Employer will be responsible for any and all
Losses, as defined in Section 3.1 below, which result from its or the Plans’ failure to
provide such information in a timely manner.
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1.2 Eligible Employer and. Selection of the Program. The Employer has determined
that the Plan is to be funded through the Program, and the Employer certifies that it is

eligible under the applicable sections of the Code to sponsor the Plan.

Employer instructs Lincoln to comply with all applicable distribution restrictions provided
in the Code. The Employer has determined, in its sole and exclusive discretion, that the
Plan is not subject to the governance of Title | of the Employee Retirement Income
Security Act of 1974, as amended, (“ERISA”), and falls within the scope of an applicable
exclusion-from coverage under ERISA.

Employer agrees that it will enter into an agreement with Lincoln Financial Group Trust
Company, LLC (hereinafter referred to as “LFGTC") for it to-act as trustee for the Plan
and for LFGTC to maintain records on a plan-level baels Employer agrees to pay for
the services provided by LFGTC, and instructs LRSC to pay LFGTC for such services.

The fee stated in Section 2.1 includes LFGTC's fee, and LRSC serves only as paying
agent in administering any payment to LFGTC. Employer further agrees that it will enter
into agreements for certain Investments with investment: providers or service providers
requiring an agreement directly with the Plan, such as a group fixed annuity (including
any group fixed annuity provided by -a Lincoln affiliate), stable value fund, a collective-
investment trust, a self-directed brokerage account or other.Investment or service.

Employer authorizes. LRSC to provide a copy of this Agreement to LFGTC. Employer
agrees that: Lincoln’s performance under this Service Agreement is contingent upon
Employer successfully entering into and maintaining the agreements described in this
Section 1.2.

1.3 | nvestments‘ Selected.

a. Investments. By execution of this Service Agreement, Employer certifies that
it has selected the investment line-up for; the* fundmg of the Plan as listed in
Exhibit A.-,Such’Investments shall be made avallable as investment options
to the Plan participants. :

LRSC and/or its affiliated broker/dealer ("Aff' Ilate Broker/DeaIer”) has entered
or will enter into agreements with various mutual fund: families and other
issuers of appropriate Investments that make up the lineup. ‘Investments may
pay LRSC, Affiliate Broker/Dealer, or their affiliates various fees, as more fully
disclosed .in Exhibit A hereto, for various services p"rovided Any change in
Investments and-.the fees paid - therefrom will’ be. reﬂected annually in an
updated Exhibit A and/or Exhibit B, which will replace the previous Exhibit A
and Exhibit B without the need to further amend this Service Agreement. An
updated Exhibit A shall bé provided during the annual plan review or by
sending them-via U.S. Mail to the Employer at the address provided in
Section 4.5 below or via email to an email address provided by Employer.

b. Lincoln Not Obligated for Investments. The Parties and the Plan expressly
agree that Lincoln is not acting as a fiduciary, as defined under ERISA or
other applicable law, to the Plan in the selection of the Investments or
accounts made available through the Program; that Lincoln has no duty to
monitor the performance or operation of such Investments or accounts, but
will provide Employer with quarterly performance reports prepared by a third
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party for such Investments; and that Lincoln may enter or terminate its
agreements wnth such-Investments without regard.to the effect upon the Plan
or Plan parhcnpants Lincoln will provide Employer with notice as soon as
practicable of any change in the availability of an Investment selected by the
Employer, and, Employer will provide .instructions to Lincoln in response to
these changes within a reasonable amount of time to adjust to the deletion of
a pamcular Investment from the ‘Program. ‘Regarding any change of an
Investment by an Investment (such as fund mergers, terminations, etc.),
Lincoln shall provide reasonable notice to Employer of such changes once
Lincoln receives actual notice from the investment. Lincoln shall have no
obligation to ensure it receives notice from an Investment and shall have no
liability for: an Investment failing to provide notice to Lincoln of such changes.

1.4 Reserved.

1.5 Lincoln’s_Duties. In providing the services as part of the Program, Lincoln is
acting as an independent contractor engaged by the Employer. Lincoln is not
responsible for determining whether a particular Plan or Investment is appropriate for the
Employer, the Plan; or any Plan participant and does not guarantee the performance of
any investment option, unless such a guarantee is. provided -in -a group annuity contract
between Employer and a Lincoln affiliate. In performing the services listed in this Service
Agreement, including the Manual, Lincoln does not act as the plan administrator or a
fiduciary to the Plan, and Lincoln may reasonably rely, without making its own
investigation, on any mformatlon received from the Employer, the Plan or any official,
employee or agent of the-Employer or Plan. Lincoln will perform ministerial services with
respect to the Plan, mcludmg facilitating participant transactions, at the direction of the
Employer and as set forth in the Manual.

1.6  Payment for Services. Employer agrees to pay for all sérvices'it requests as set
forth in this Agreement.

1.7 Acceptance ..6f Enroliment: Material, Forms, Website and Manual. Employer
accepts the content and format of all enrollment materials, administrative forms, and

website and any voice response system developed by Lincoln with respect to
Employer's Program, mcludmg all material and forms provided to Employer's employees.
Employer warrants that all-such material correctly reflects the appropriate administration
of the Plan. Lincoln will provide Employer enrollment material for, and Employer will
distribute that material to, each eligible Plan participant.

Employer also accepts the content and format of the Manual. The Manual describes the
policies, procedures.and operational matters for the Recordkeeplng Services. The terms
of the Manual may be modified from time to time by LRSC without the need to further
amend this Service Agreement. Any changes in the Manual will be effective 30 days
after receipt by the Employer, unless an earlier date is agreed to by the Parties, or
unless the Employer provides LRSC within that 30-day period a written objection to
specific changes in the Manual. If the Employer raises objections as described above,
LRSC and the Employer will consult with each other in an attempt to resolve the
Employer's objections.

1.8  Participants’ Instructions. Employer instructs Lincoln to follow any instructions by
Plan participants regarding their Investments or transactions in the manner and under
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the -conditions set forth in this Service Agreement, including, without limitation, the
provisions of the Manual.

1.9 Reserved.

1.10 Plan Documents. LRSC has provided the plan documents pursuant to which the
Plan will be administered. Employer acknowledges that its counsel has had an
opportunity to review such documents. LRSC acknowledges that it bears responsibility
for updating and amendlng such plan documents .from time to time to the -extent
necessary to reflect changes in law that affect the formal compliance status of such
documents. The Employer acknowledges that LRSC shall not bear responsibility for
updating or amending: such; documents to reflect changes in the design or features of the
Plan made by the Employer unless and until the Employer shall request any such
changes in writing.

1.11 Reserved.

1.12 Regresentatlons and Warranties. LRSC and Employer represent and warrant to
each other, uponexecution and while this Service Agreementis in effect as follows:

a. It is not bound by any agreement or arrangement or, law or regulation

which wouId preclude it from entering into;.'or from fully. performing the '

services or obllgat|ons required under this Service Agreement;

b. Its license or certification in any' jurisdiction has .never been denied, -
suspended revoked, terminated, voluntarily-relinquished under threat of
disciplinary action, or restricted in any way.

113  Confidentiality. Each Party recognizes and acknowledges that, by virtue of
entermg into this Service' Agreement, it may have access:to certain information of the
other Party that is conf' dentlal and constitutes valuable, special and unique property of
that Party. Each Party agrees that it will not at any time, “either. durmg or subsequent to
the term of this Service Agreement, disclose to others, use, copy or permit to be copied,
without the other Party s express prior written consent, except pursuant to LRSC'’s duties
hereunder, any confi dential or proprietary information.

Employer expressly conse_nts to the disclosure of otherwise.confidential and proprietary
information to its Plan consultant, advisor (including a registered investment advisor),
Third Party Broker/Dealer, as defined herein, and/or any cther-third _party. who Employer
has consented to -Liricoln providing such mformatron for ‘the' purpose of conducting
analysis or analytics regarding the Plan or Plan participants.

Except for disclosure by a Party to its legal counsel, accountant or financial advisors

~ (none of whom will be associated or affiliated in any way with the other Party or any of its

affiliates), neither Party will disclose the terms of this Service Agreement to any person
who is not a Party, unless disclosure is required by law or otherwise authorized by this
Service Agreement or the consent of the non-disclosing Party. Unauthorized disclosure
of the terms of this Service Agreement will be a material breach of this. Service
Agreement and will provide the non-breaching Party the option of pursuing remedies for
breach and/or immediate termination of this Service Agreement. The provisions of this
Section 1.13 will survive the expiration or other termination of this Service Agreement,
regardless of the cause of such termination.
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1.14 Reserved.

1.15 Participant Services — Communications, Education, Distributions, Rollovers and
Other Financial Needs Services. Employer agrees that Lincoln may provide Plan
participants’ communications related to their plan accounts, access to financial
education services, including distribution and rollover consulting services, and other
services to assist participants’ financial needs. Such other services may include
assistance with participants’ financial needs outside of the Plan.

a. Communications. Employer authorizes Lincoln to provide communications and
education to Plan participants and employees of Employer regarding the Plan and
their plan accounts, including but not limited to communications about the benefits of
participating in the Plan and educational information to assist participants with their
accounts. Employer acknowledges and agrees that any information relating to
investments will be limited to non-fiduciary “investment education” as such term is
described in guidance issued by the Employee Benefits Security Administration.

b. Distribution and Rollover Services. Lincoln may communicate about or provide
educational guidance to participants concerning available options including, but not
limited to, the options of staying in the Plan, rolling over to a new plan, rolling over to
an individual retirement account or annuity (IRA) and taking a lump sum distribution.
Only when requested by a participant who provides a written acknowledgement that
they understand the distribution and rollover services are not endorsed or associated
with the Plan, Lincoln may also make available certain IRA options or other financial
products to participants who have terminated employment and are interested in
rolling some or all of their Plan balance to an IRA or taking a lump sum distribution.
These services may be provided to Plan participants through the internet, over the
phone, in person or another method of Lincoln’s choosing. Lincoln is not acting as a
fiduciary in providing these distribution and rollover consulting services and will
benefit if a Plan participant decides to maintain his or her Plan account or roll that
account to a Lincoln IRA product or brokerage account.

c. Other Services. Lincoln may communicate about or assist participants with their
financial needs, including financial planning, insurance and investments outside of
the Plan. Lincoln representatives will not offer products and services outside of the
Plan, unless requested by a participant who provides a written acknowledgement
that they understand the products or services are not endorsed or associated with
the Plan. In providing these services, participants will engage Lincoln under a written
arrangement separate from and not including the Plan. Employer acknowledges that
Lincoln is not acting as a fiduciary as it relates to the Plan in providing these other
financial services.

Employer agrees, notwithstanding Section 1.13, that Lincoln may use Plan participant
information for the limited purpose of providing services under this Section 1.15.

1.16 Morningstar Services. Morningstar Associate, LLC (“Morningstar’) makes
available advisory services as part of the Program as described below. Morningstar is a
registered investment adviser and wholly owned subsidiary of Morningstar, Inc.
Morningstar and Lincoln are not affiliated. Morningstar acts as a fiduciary when providing
Advisory Services to Plan participants. Lincoln provides ministerial services to
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administer Morningstar's services, but at no time prowdes advice or takes discretion of
Plan assets or Plan participant accounts.

Managed by You. “Managed by You” is an online advice service, a service made
available to Plan participants through the Program at no additional cost to the Employer
or Plan participants. Plan participants will have access to the Managed by You services
online including, but not limited to personalized fund-specific investment
recommendations, general education, and research tools, to help them make more
informed decisions about managing their retirement accounts. Morningstar accepts a
fiduciary role as investment advisor for its fund recommendations to participants.

1.17 Prospectuses, Shareholder Reports and Transactions. Employer consents to the
delivery of (a) confirmations, account statements and/or reports conceming transactions
in the Plan, and (b) prospectuses and shareholder reports of the Investments in the
Plan, if any, via electronic delivery, including email and access to such documents on
the Plan’s website. LRSC shall deliver quarterly statements, prospectuses and
shareholder reports to participants if required by law.

1.18 Enrollment Services. Lincoln will provide enrollment services for Plan
participants to enroll into the Plan, including but not limited to providing paper enroliment
forms to Plan participants or providing web access to Plan participants to enroll online.
The Employer, at its discretion, may allow for persons unaffiliated with Lincoln to enroll,
provided that such unaffiliated persons or their employer have entered into an
agreement with Employer to provide such enroliment services.

1.19 Record Retention. LRSC will maintain documents on matters for which disclosure
is required by law for not less than six years after the date such documents should have
been filed.

1.20 Mapped Plans. Employer agrees to provide Lincoln with documentation of the
amount of account values that will be transferred from another vendor and deposited
with Lincoln.

1.21 Service Guarantees. LRSC agrees to provide service guarantees as set forth in
Exhibit C, attached hereto. Should LRSC not meet its service obligation, LRSC shall pay
the penalty as set forth in Exhibit C. In no event shall LRSC pay penalties for breaches
of service guarantees as described in this Section 1.21 and Exhibit C in an amount
exceeding ten percent (10%) of annual fees each calendar year.

ARTICLE 2
FEES AND EXPENSES

21 Fees. Lincoln's fees for all services will be an annual fee of $53.00 per
participant with an account balance. Lincoln will caiculate the fee quarterly by dividing
the fee by 4 to arrive at the fee for the current quarter and deducting any penalty for
breaches of service guarantees as described in Section 1.21 and Exhibit C. Fees will be
due within 30 days after the quarterly invoice is received. Employer may pay the invoice
or instruct LRSC to instruct LFGTC to pay the fee from the Plan Expense Account, as
described in Section 2.3. All revenue earned on Investments in the Program for the Plan
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will be deposited in the Plan Expense Account. A description of revenue received by
Lincoln is described in Exhibit A.

In addition to the fees noted above, Employer agrees to pay any increased costs of time
and material if Lincoln is required to perform additional services or to meet accelerated
or other Employer or Plan deadlines outside the ordinary course of services set forth in
this Agreement. In addition, Employer agrees to pay Lincoln’s increased cost for
reprocessing due to errors by Employer or the Plan. In addition, Employer agrees to pay
Lincoln’s actual unusual and extraordinary expenses not included in the fees described
above, provided that Lincoin receives Employer's approval before such expense is
incurred.

In the event that the Investments selected by the Employer to fund its Plan impose a
sales load due to the failure of a sufficient dollar amount being invested within a
particular Investment within a specified amount of time as agreed to by Lincoln and the
issuer of such Investment, the Parties agree that such sales load amounts will be paid
by Employer.

Employer has reviewed those Investments' prospectuses and additional information to
the extent the Employer deems necessary, including provisions in information describing
fees and charges that may be imposed if the Employer removes an investment from the
lineup or terminates this Agreement or if Plan participants engage in trading in an
Investment subject to certain trade limitations (e.g. redemption fees).

2.2 Reserved.

23 Payment of Plan Expenses. The Plan permits the payment of administrative
expenses and other legitimate expenses approved by the Plan from the respective
Plan's assets. It is the Employer’s obligation to determine whether a particular expense
may be paid with Plan assets. The Employer specifically directs LRSC to direct LFGTC
to pay the Plan expenses as set forth in this Service Agreement and to make such
payments from the Plan only in such amounts and to such persons as specifically
directed by the Employer. LRSC will rely on such instructions and makes no
representation regarding the legality or appropriateness of the payments. Employer must
notify LRSC of any change in the payment amounts or the payee of such amounts.
Employer directs that all such expenses charged to the Plan are to be assessed against
all the Plan participants’ accounts on a prorated basis, except if the Employer specifically
identifies an account(s) against which such charges will be made (a “Plan Expense
Account” — see below). If there are insufficient assets to cover applicable fees, LRSC will
submit a bill to the Plan for the amount owed by the Plan. LRSC is, hereby authorized to
direct LFGTC to liquidate any assets of the Plan as is necessary to cover such
expenses.

a. Establishment of Plan Expense Account. Pursuant to the terms of this
Service Agreement, Employer establishes a Plan Expense Account for the Plan.
The amounts deposited in the Plan Expense Account may include (1) fees
received by Lincoln from certain eligible investments, and (2) other amounts
directed by Employer under this Service Agreement. In situations in which the
Employer directs Lincoln to include the fee for a specified Plan expense in the
price charged for establishing the Program, LRSC may deposit amounts to a
Plan Expense Account at LFGTC or to pay these Plan expenses or for such
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purposes as determined by the Employer. LFGTC will pay such fees to the
appropriate provider as directed by the Employer. To the extent there are
insufficient assets in the Plan Expense Account to cover applicable expenses,
LRSC will submit a bill to the Plan for the amount owed by the Plan and shall be
due within thirty (30) days after the invoice is received. Employer may pay the
invoice or instruct LRSC to deduct charges pro rata from participant accounts
calculated as a per head or asset-based fee.

b. Funding of Plan Expense Account. The Plan Expense Account shall be
funded with (1) the revenue earned on Investments in the Program for the Plan
as described in Section 2.1 and (2) a quarterly amount of $13.25 per participant
which the Employer hereby directs Lincoln to direct LFGTC to deduct from
participant accounts on the 20" day of the third month of each quarter. As
authorized by Employer, the plan expense account will be invested in an
investment that has an investment objective of capital preservation and liquidity.
The Employer hereby agrees that if included as an investment option under the
Plan, such investment shall be a group fixed annuity or stable value investment
issued by an affiliate of Lincoln. [|f Employer chooses not to include such
investment issued by an affiliate of Lincoln, then the plan expense account will be
invested in such other investment option as designated by the Employer.

The Parties hereto acknowledge and agree that LRSC will utilize the resources of its
affiliates in order to calculate the fees payable pursuant to this Service Agreement.

24 Fee Commitment. Fees described in this Service Agreement will remain
unchanged for a period of seven (7) years from the Effective Date of this Service
Agreement (five (5) years, with the option to renew for two (2) additional one (1) year
terms), as agreed to by Employer, unless (a) there are changes in the Program such that
significant numbers of participants or amounts of balances are different or changed from
the current structure, including the failure of participants to rollover or map into the
Program as projected, (b) changes in the law cause significant changes to the Plan or
the ability of LRSC to provide Recordkeeping Services, (c) the Plan is significantly
changed by the Employer, including, but not limited to, any change in the Investments
listed in Exhibit A, however, if Employer determines that the Lincoln Stable Value
Account violates their investment policy statement and removes it from the lineup,
Lincoln will honor the fee set forth in Section 2.1 or (d) other changes to the Plan that
may affect the pricing of the Plan. In the event any of these changes occur, LRSC will
provide Employer with at least 30 days written notice of its proposed changes to its fees
and will consult with the Employer to discuss such changes. If the Parties cannot reach
agreement regarding appropriate changes to the fees either Party may terminate this
service agreement as provided in Section 4.3 and the fees shall remain unchanged up to
the date of such termination.

ARTICLE 3
LIMITATION OF LIABILITY

3.1 In addition to any other remedies at law or in equity available to LRSC for breach
of this Service Agreement by Employer, Employer will indemnify Lincoln, its officers,
employees and agents from and against any and all damages, losses, costs, judgments,
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fines and expenses (including attorneys’ fees and disbursements) of any kind or nature
(hereinafter in the aggregate the “Losses”) imposed on or incurred by Lincoln, its
officers, employees and agents by reason of its or their participation in this Service
Agreement, including any Losses arising out of any threatened, pending, or completed
claim, action, suit, or proceeding, whether civil, criminal, administrative, or investigative,
to the extent such Losses are the result of Employer or Plan’s intentional wrongdoing or
its negligent actions or omissions.

As a condition of indemnification, (i) LRSC shall give Employer timely notice in writing of
any potential Losses promptly after LRSC becomes aware of them; (ii) Employer shall at
its option have sole control of the defense of such Losses; and (iii) LRSC shall cooperate
with Employer in the defense of such Losses. Employer shall not be responsible for the
settlement of any claim, demand or lawsuit related to the Losses without Employer's
written consent.

3.2 In addition to any other remedies at law or in equity available to the Employer for
breach of this Service Agreement by Lincoln, LRSC will indemnify Employer, its officers,
employees and agents from and against any Losses imposed on or incurred by
Employer, its officers, employees and agents by reason of its or their participation in this
Service Agreement, including any Losses arising out of any threatened, pending, or
completed claim, action, suit, or proceeding, whether civil, criminal, administrative, or
investigative, to the extent such Losses are the result of LRSC's intentional wrongdoing
or its negligent actions or omissions. In addition, Lincoln will have no liability with respect
to claims of breach of fiduciary duty for (i) the inclusion, exclusion, or deletion of
Investments in the Program, (ii) monitoring of such Investments after the Employer's
selection of them as an investment option for the Plan, or (iii) providing the
Recordkeeping Services.

As a condition of indemnification, (i) Employer shall give LRSC timely notice in writing of
any potential Losses promptly after Employer becomes aware of them; (ii) LRSC shall,
at its option, have sole control of the defense of such Losses; and (iii) Employer shall
cooperate with LRSC in the defense of such Losses. LRSC shall not be responsible for
the settiement of any claim, demand or lawsuit related to the Losses without LRSC's
written consent. :

ARTICLE 4
MISCELLANEOUS

41 Governing Law. This Service Agreement, including any attachments hereto, and
the Manual and any attachments thereto will be governed by and interpreted under the
laws of the State of Washington without regard to its conflicts of law.

42 Entire Agreement. This Service Agreement, including any attachments hereto
and the CLARK COUNTY, WASHINGTON Request for Proposal #667 Plan
Administration / Recordkeeping Services for 457 Deferred Compensation Plan dated
February 14, 2014 and attachments and addendums; Lincoln’s response to Request for
Proposal #667 delivered March 12, 2014 and attachments; and the Manual, including
any attachments thereto, represent the entire agreement between LRSC and the
Employer and is not intended as an agreement between, or to reflect the rights and
responsibilities of, any other parties, other than the Parties as defined herein. To the
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extent that there is any conflict between documents referenced in this Section 4.2, the
Service Agreement shall prevail.

4.3  Termination. This Service Agreement will remain in effect until terminated by
either LRSC or the Employer upon at least 60 days’ written notice to the other; provided,
however, that the Party being provided with notice of termination may waive the 60-day
time period and agree to an earlier termination effective date.

44  Acknowledgment of Receipt. The Employer acknowledges receipt of the Manual
and understands that the services referred to in this Service Agreement and Manual will
be provided in accordance with the Service Agreement and Manual, unless LRSC
agrees otherwise in writing.

4.5 Notices. Any notices that may be required under this Service Agreement will be
in writing and either hand delivered, sent via a nationally recognized overnight delivery
service with proof of delivery or mailed by certified mail, postage prepaid, addressed as
follows:

If to Employer:
Clark County
Attention: Benefits Manager
1300 Franklin Street
Vancouver, WA 98660
Phone: (360) 397-2456

If to LRSC: Officer/Head of Account Management
Lincoln Retirement Services Company, LLC
P.O. Box 7876
Fort Wayne, IN 46801-7876
Phone: (260) 455-4215
Fax: (260) 455-3710

Either Party may effect changes to the information contained in this Section 4.5 by
providing a written notification to the other Party.

46  Severability. Should any one or more of the provisions of this Service Agreement,
including the Manual, or of any agreement entered into pursuant to this Service
Agreement be determined to be invalid or unenforceable, a court will have the power to
amend such provision to the extent necessary to make such provision valid and
enforceable, and in any event all other provisions of this Service Agreement, including
the Manual, and of each other agreement entered into pursuant to this Service
Agreement will be given effect separately from the provision or provisions determined to
be invalid or unenforceable and will not be affected thereby.

4.7 Headings. The heading of the sections, subsections and paragraphs of this
Service Agreement have been inserted for convenience of reference only and do not
constitute a part of this Service Agreement.

4.8 Successors and Assigns. All the terms and provisions of this Service Agreement
will be binding <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>