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NON-DISCRETIONARY INVESTMENT ADVISORY AGREEMEN

Freedom Pro/Freedom Pro+ Program

Name of Plan: : Woodbury County
0023385001

Plan Number:

Name of Employer/Plan Sponsor: Woodbury County

This Non-Discretionary Investment Advisory Agreement and all appendices attached and incorporated by
reference (collectively, the "Agreement”) Is offered through the Freedom Pro and Freedom Pro+ programs ("Program” or
‘Programs”) available on the Nationwide Retirement Solutions, Inc. (*Nationwide® or “Record-keeper”) recordkeeping
platform. The Agreement sets forth the terms and conditions necessary for Creative Planning, LLC ("CP") to provide specific
services to the above-referenced Employer/Plan Sponsor (the “Sponsor”) (hereinafter, the three signatory parties shall
be referred to collectively as the “Parties” and Individually as “Party”) and the participant-directed defined contribution
retirement plan described In the Retirement Plan Client Profile contained in Appendix A (the “Plan”). To the extent the
provisions contalned In the Agreement are Inconsistent with those contalned In the Plan Sponsor Advisory Services Work
Order (defined below), the terms and provisions contained herein shall control, except as explicitly stated otherwise.
Otherwise, such provisions shall be considered cumulative.

This Agreement Is made effective as of the date It Is signed by the Sponsor on behalf of the Plan (the "Effective Date").

Whereas, CP Is reglstered as an investment adviser under the Investment Advisers Act of 1840, as amended (the
“‘Act”), and Is qualified to serve as a non-discretionary investment acvisor;

Whereas, CP owes a duty of undivided loyalty to its cllents and acts as a fiduclary under the Act with respect to
the provision of non-discretionary investment advisory services under this Agreement and discharges its duties prudently
and solely In the interest of the Plan's participants and beneficlarles;

Whereas, Sponsor maintalns the Plan, which is qualifled under section 401(a), 403(b) or 457(b) of the Internal
Revenue Code of 1986, as amended (the "Code").

Whereas, the undersigned Plan representative Is the responsible Plan flduclary and has the authority to cause the
Plan to enter Into arrangements for necessary services for the operation, investment and/or administration of the Plan,
including without limitation, the services contemplated in this Agreement;

~ Whereas, CP has entered into an agreement with Nationwide ("Plan Sponsor Advisory Services Work Order”) to
make CP's non-discretionary Investment advisory services avallable to those plans that Nationwlide record keeps and for
which Sponsor has adopted the Program;

Whereas, in connection with the Plan Sponsor Advisory Services Work Order, Nationwide has agreed to facilitate
CP's non-discretionary investment advisory services by providing certaln administrative services as described In this
Agreament; ‘

Whereas, in providing those administrative services, the Parties understand and agree that Nationwide is not
acting as a flduclary under the Act, or state fiduciary law;

NOW THEREFORE, in consideration of the mutual covenants contalned in this Agreement, and for good and
valuable considaratlon, the recelpt and sufficiency of which is hereby acknowledged, the Partles agree as follows:
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1. Services

1,1. CP's Services. CP agreas to provide the Investment advisory services set forth below,

1.1.1

Non-Discrationary Investment Advlsor Services. Sponsor haraby appolnts CP to serve as a

flduclary to the Plan under the Act and to furnish non-discretlonary Investment advice which appelntment CP
hereby accepts. CP shall perform the following servicas to the Plan and will act as a fiduclary in good falth and
with the degres of dillgence, care and skill that a prudent parson rendering simllar services would exerclse under

simllar ¢lrcumstances:

()

(o}

(c)

(d)

(e)

(f)

Establishing and malntaining an approved list of Investment alternalives from the Record-kesper's avallabie
will describe the Investment processes CP uses to determine the necessary Investment categorles for the
Plan's Investment meny, to determine the.Investment alternatives for the Approved List (as defned In this
Sectlon 1), and to remove or add Investment alisrnatives to the Approved List, as necessary. if
Sponsor at any tima falls to malntain an 1PS with Investment process provislons that are substantlaily
glmllar to those Included In the attached Appendix B, Sponsar hersby agrees that the provisions of
Appendix B deacribing CP's Investment processes will be Incorporated by reference Info the Plan's IPS.
ifthe terms of the Plan documents, Including any existing IPS document, are Inconslstent with the
services hereunder, Sponsor agrees to amend the Plan documents accordingly;

Providing a sample investment Policy Statement ('IPS®) for consideration and review by the Sponsor that
universe of investment alternatives (“Approved List") for Sponsor's use as the Plan's Investment lineup
{‘Lineup”}. Sponsor acknowledges and agrees that the Invastment alternativas used In the Approved Llst
are limlted to the investment categorles and Investment alternatives avallable to the Plan through the
Record-keeper, and that CP has no authority or control over the universe of Investment allarnatives
accessible to the Plan through the Record-kasper; )

[dentifylng Investmant alternatives on the Approved List that may serve as the Plan's default
investment alternative if applicable, Sponsor acknowledges and agrees that CP has no fiduclary oversight

or responsibility for any investment alternative under the Plan that Is not on the
Approved List;

As further described In Section 1,3, on-golng monltoring of the Invasimant alternatives on the Approved
List as well as the removal and replacement of Investment alternatives from the Approved List from time to
time, as necessary, but no less than on a quarterly basls, utilizing qualitative and quantitative analysla In

eccordance with the Plan's IPS;

Modlfylng, in its dlscretion as an Investmant fiduclary, the Approved Llst as well as the recommended
invastment alternatives for use In the Plan's Lineup. Any such changes will ba reflected In the Approved
List and any related updates, which will be providad to Spcnsor on a timely basis;

Recommending a replacement investment allernative when an Investment altarnative in the Plan's Lineup
is removed from the Approved List. Any replacemant investment alternative that Is recommended to the

Lineup will also be from the Approved List,
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1.1.2,

CP's Non-Flduclary Services. CP may also provida the following minlsterial or administrative

services {o the Plan that are not consldered to be provided In a fiduclary capacity:

(a)

Preparation and delivery of reports to the Sponsor no later than 46 calendar days, or as soon as
administratively faaslble, following each calendar quarter end that include:

o Portfolio holdings

o Quarterly Investmant summaties

o Quartetly Investment actlons

© Supplementary Investment-relatad educational Informaticn

CP may provide other reports or adminlstrative services to the Plan as necessary or requested from time to time as agreed fo

by the Partias.
1.1.3

a)

b)

d)

g)

Limitations on Services, Sponsor acknowledges that In providing the above services, CP:

Shall provide services only with respsct to the Plan's investment menu and shell not: (i) serve as & Plan
Custodlan;

(i) provide advice or recommendations with respect 1o the Plan's choice of third party administrator,
Record-keaper or other servica providar; (i} assume the dutles of a trustee of the Plan or adminlstrator}, or

{Iv) exerclse any discrationary Investment authority over Plan asssts or be responelble for the
Implementation of any Investment advice,

Shall have no authority or responalbliity to provide services with respact to voting proxles for securitles held
by the Plan or take other actlon related to the exerclse of shareholder rights regarding such securities,
including prospectus delivery.

Shall have no authority or discretion to: (i} Interpret the Plan documents; (li). handle benefit claims under the
Plan; (il determine eligibllity or participation under the Plan; or (iv) take any other action with respact to the
management or adminisiration of the Plan,

Shall not, and cannol, provide legal or tax advice to Sponsor and/or the Plan (or any Plan particlpant or
beneficlary), and Sponsor agraes to seek the advice of lts own legal and/or tax adviser, as to all matters that
might arlse relating to the Plan, Including, without imitation, the operations and adminlstration of the Plan
and the compllance of the Plan with applicable law, Including the Code.

Shall only be responsible as co-fiduclary to the Plan for evaluating and monitoring the Plan’s Lineup to the
extent that It Includes investment alternatives from the Approved List that have been selected by the Sponsor
on behalf of the Plan; It shall not be responsible for providing any investment advice (Including but not limlted
to making any recommendations to retaln or remove) with respect to any investment alternatives under the
Plan that ara not approved Investment aitematives from the Approved Llst,

Shall not have any responsibilitiea or potentlal llabliities In connection with any other Investments or
investment daclelons made under the Plan (e.g., employer securitles, unallocated accounts, mutual fund
windows, self-directed brokerage accounts, ete,).

Shall not have any flduclary overslght or any related rasponsibility with respect to forfelture accounts,
suspanse accounts, or any other accounts under the Plan with unaliocated monies. -

Shall not be responsible or llable for the recommendation of, or services rendered by, anyone eise (‘other
provider”) as a result of such sarvices or the other provider's compliance with appliceble laws, Including,
without iImitatlon, the Code, with respect to such services.
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1.2. Natlonwide's Adminlstrative Serviges and Sponsor Authorlzatlon, Natlonwlde's role is to make CP's services

avallable to Sponsor solely In connectlon with the Programs, as applicable, which It offers to plans to which It provides
recordkesplng services, and to provide ongolng administrative support, as specifically outlined In the Plan Sponsor

Advlsory Services Work Order, related fo documentation creatad by CP as part of CP's services under this Agreement,

Including sharing of Plan level data as appropriate. Sponsor authorlzes Natlonwlde to provide CP with access to Plan

Informatlon that Nationwlde has, Inctuding, but not Imited to, the Investmeant options avallable under the Plan ("Plan

Related Information”), Sponsor acknowledges that Netionwide will have no liablilty or responslbliity for CP's use or

dlsclosure of Plan Related Information. CP agrees to keep Plan Related Information confidenttal and to only use such |
Informatlon to provide Its services under this Agreament. The Partles acknowledge and agree that Plan Related
Information shall not Include participant level Informatlon.

1.2.1. Limitations on Natlonwide's Adminlstrative Services, Sponeor and GP acknowledge that Natlonwide:

{a) Shall not review and shall not be responsible, nar shall it be held liable for, the content or accuracy of
any materlals created solely by CP end mada avallable to Sponsor by Naflonwlde;

(b) Is solely responsible for parforming the administrative services stated hereln and has no responsibllity
for the selectlon of and/or parformance of CP's servises under this Agreement;

{c) Is offering access to CP's services under this Agreement solely as a feature of the Programs on its
retirement platform, but that Sponsor has the sole responslbllity and authority to engage GP on behalf I
of the Plan to perform CP's services;

(d) Natlonwlde Is acting solely as directed by Sponsor to effectuate the services CP [s performing under o
this Agreement and does not Intand to be actlng, nor Is It acting, as a fiduclary or In & flduciary
capaclty under the Adviser Act, or state fiduciary law;

{e) Has no affiliation with, and Is Independent from, CP; further, the Partles acknowledge that Nationwide
and CP are Independent contractors and that this Agresment Is not Intended to create, nor shall It be
Interpretad or construed to creale, a joint venture, partnershlp, or any other simllar relationship
between Natlonwide and CP; and

() Does not make any representations or warranties regarding the appropriateneas for the Plan of the
services CP provides under thls Agreement.

1.3. Process for Modiflcatlons to the Approved List. In the event that an Investment alternative on

the Plan’s Lineup !s rermoved from the Approved List, CP will lssue a written nollce dlrectly to the Sponsor, outlining its
reasons for ramovel of the Investment alternative and tha acfions or approvals required by Sponsor, CP, In its written
notica, will Idantlfy and racommend a replacement investment alternative from the Approved List. .

Upon recelpt of CP's written notlce, Sponsor will have tha following optlons:

a) Afilrmatively notlfy and authorize Record-keeper to make the replacement of the Investment aiternative
as recommended by CP,

b) Object to CP's recommendation and affirmatively notify Record-keeper to keep the Investment
alternative recommended for removal by CP, understanding that GP wlll have no fiduclary oversight or
responsibliity for the Investment alternative that Is not on the Approved Llst.
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In.ihe.event.that. Sponsordoes.nof accept any oL-CHE& recommendatlohs_and-the_Flan.s_Lineup.

centalns no Investments from the Approved List, then CP shall have no flduclary overslght or
respensibliity for the Plan’s Lineup and thls Agreasmaent shall terminate In accordance with
Sactlon 11 of thls Agreement unless ctherwlse agreed to in writing by the partles.

¢) Take no action to object to CP's recommendation to add, delete or replace cne or more
Investmant allarnatives by the stated time frame under CP's written notlce.

In the event that Sponsor takes no actlon end eccepts CP's recommendations under this
Seclion 1.3(c), then Sponsor's accepiance shall be desmed to authorize Record-keeper to
make the addltion, delation, or replacement of the Investment alternative as recommended by
CP without requiring further or additional Sponsor authorlzatlon.

dj Sponsor continues to retaln absolute discretlon and responsibility for datermining the Pian's
investment Linaup and determining what actlon, If any, to take with respect to.any analysis,
raport, or recommeandation that CP may provide; or

e) Termlnate the ser\.;]ces provided for under this Agreement, as outlined In the Termination
section,

If Sponsor affirmatively approves Implementation of tha raplacement of the Investment alternative under Sectlon 1.3(a)
(Optlon 1), then Sponsor must notliy Natlonwide 1n wiiting, using Nalionwide prescribed forms, of Sponsor's
selection. Natlonwide wlll Implement the changes within the timeframes as scon as adminlstrativaly feaslble..

If Sponsor objects to the recommended change In Investment option on the Approved List under Section 1.3(p) (Optlon 2),
then Sponsor must notify Natlonwlde In writing, using Natlonwlde prescribed farms, of Sponsor's ob|ection,

If Sponsor elects the termination option under Section 1.3(e) above (Oplion 5), then Sponsor will provlde notice to GP as
get forth In the Termination sectlon below and the sarvice will terminate as outlined therain. In the event of tarmination,
the Investment optlons In effect on the date of termination will remain In place unless and untll the Sponsor directs
Natlonwlde otherwlse.

Sponsor has the excluslve discretlon, authorlty, and obllgation to declde upon (and declde whetherto reject) any
ramoval of an investment optlon from the Plan's LIneup. Sponsor makes the final determinatlon as to which aveallable
invesimant options on the Approved List it wishes to choose for its Lineup, and has the sole responsibillty to determine
whether a chanhge s in the best interssts of the Plan and its parliclpants. Nationwide does not have the discretlon, authority,
control, or rasponelblitty with respact to those declsions made In connection with tha Plan.

In the event an Investtment optlon Is to be removed from the Approved Llst due to a change or event Inltlated by a mutual
fund sompany, Including but not limited to, a merger, liquidation or closure and In which (1} one or more Pian particlpants
hava currently allocated money In that fund, or (2) that fund has been speslfically elected by a participant In the Plan for
future allocations, Creative Planning will provide a new investment option to be added to the Approved List for the plan to
conslder for addltlon to the plan lineup.

2. Fees
2.1. Amount

in conslderation of CP's services provided under this Agraement, Nationwids shall pay to CGP a two {2) basls-
point asset-based fes (the "Fes®), The amount of compensation pald to CP will not change based upon any
partlcular fund recommended by CP whether afflliated with Nationwlde or not, and GP's Fee wlil not be applicable
to assats held In investment options not covered by the services CP provides under this Agreement. CP dass not
and will not recelve any other compensation or fee for performing Its services under thls Agreement and CP does
not charge a fee for the terminatlon of the services under this Agreement.
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Sponsor acknowladges that the Pian may Incur other levels of fees and expenses, including but not limited to
Invastment -related expanses Imposed by other service providars and mutuel fund managers not affiflated with GP ar
Natlonwide, as well as other fees and expenses charged by the Plan's custodlan, third  party adminlstrator, andfor
Record-keeper. Nelther CP nor Natlonwide makes any represantetions or warrantles relating to any costs or expenses
assoclated with services provided to Sponser or the Plan by any third parties. Sponsor further acknowledges that the
Fae charged by GP for the services are In addition to any brokerage, custodlal andfor othar fees that may be charged

to Sponsor by other service providers to the Flan,

Natlonwlde acknowledges that it will notify Plan Sponsor of any changes to the Fee amount.

2.2, Calculation and Payment of CP Fee

The Fee amount wiil be based on the total assets of all plans enrollad In the service thet are held In an Investment on
the Approved List and will be calculated based on the average of the quarter's month-end balances using the total
market value of particlpant assets on the last Busihess Day of the relevant perlod of service under the Agreement. For
the purposes of this Agreement, "Buglness Day” shall be defined as a day on which the Record-keaper and the New

York Stock Exchahge are both open for business,

CP acknowledges that It may only be compensated for setvices to the Plan under the terms of this Agreement, and that
CP and/or its asscclated persons will not also be compensated for such non-advisory services under any other salling
agreement, CP acknowledges that It Is solsly responsible for ensuring no such compensetion for non-advisory services

is recelved,

2.3, Nationwlde Service Fees

Natlonwlde has no affliiation with CP and recsives no additional compensation In connaction with the services
tescribed In this Agresment, Including on termination of this Agreement.

The Partles acknowledge and agree that Nationwide Is compensated for the recordkeeping services it provides to the
Plan, as descrlbed In the Administrative Services Agresment, disclosure schedule and/or on the plan sponsor webslte
under the fee disclosure Information, Natlonwlde provides separately any disclosures required of It with respact to Plan
deslgnated Invesiment options andfor any investment or annulty contract, fund or entity In which the Plan haa a direct

aqulty Investment.

Nationwlde and its affillates offer a varlety of investiment cptions to public sector ratirement plans through variable
annulty cantracts, trust or custodlal accounts. Options proprietary to Natlonwide or ils affilfales may be Included by CP
for recommendation as part of the Approved List, Natlonwlde may recalve paymenta from mutuel funds or thelr
afflliates In connectlon with those Investment optlons on the Approved Llst, For mora delali about the payments

Natlonwlde recelves, please visit www.nrsforu.com,

3. Custody of Agsets and other Services

Nelther CP nor any of its affillates shall provide services to the Plan other than as sst forth herein. In furtherance of the
foragoing, custody of all Plan assels will be malntalned with a third -party custodlan selected by Sponsor, and Plan
recordkeeping shall be provided by Record-keeper. Neither CP nor any of lts affillates will have custody of any
Plen assels, Sponsor wili be solely rasponsible for paying all fees or charges of the Record-kesper. CP does not make
any recommendatlons with respact to the custody of assets, record-keapers or other Plan sarvice providers. Nelther
CP nor any of its effllates shall have any lishllity with respect to custodial arrangemants or the acts, conduct, or

omlsslons of the custodlan,

4. Non-Exclusivity

Sponsor understands thet CP and its afflliates may perform among other things, retirement plan consulting, retirement
plan fiduclary consulting, retirement plan design consulting, plan administration, and portfollo management.
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partormance ofils dutlet™for such otharollants (Incitding Those who may have similar refirement plan errangements as
Sponsor) that may differ from advice glven, or In the timing and naturs of actlon taker, with respect to Sponsor, Nothing
in this Agreement shall ke deemed to Impose on CP, or any of its affillates, any obligation to advise Sponsor with respact
to the Plan, Including the services provided by CP under thls Agraement, or any of ls afflllates, In the same manner as it
may advise eny of lfs other cllents; provided, however, that the Investmant theory, phllosophy, and pollcles CP applles
as the non-dlacretionary Investment advlsor In regard o the Sponaor are generally conslstant with the correspanding
Investmant theoty, philosophy, and pollcles applied by CP for clients othar than Sponsor for which It acts as & non-
discretlonary Investment advisor Sponsor further understands that the parsons employed by CP fo provide servicss to
the Plan and the Sponsor In connectlon with the performance of GP's dutles under this Agrasment will not devote thelr
full time to providing those services. Nothing In this Agresment will be deemed to limit or restrict the rght of CP

fo engage In and devote time and atlention to other businesses or to render services as an Investment
adviser, amployes, officer, dirsctor, or trustes of other funds or Investment companies.

8. Valuatlion

CP may rely, without Independant verification, upon valuatlon of assate as provided by Sponsor or the Recdrd-kaeper
of the Plan's assets, In all events, Sponsor acknowledges that any such valuatlon shall be no guarantes of any tygs with
respect to the market value of the aasets, or any portlon thereof, In the Pian.

8, Representations and Warrantles of Sponsor

Sponsor representes and warrants as follows:

{a) Sponsorls solely responsible for determining whether or not to anter Into any arrangement(s) [n connaction
with the Plan (including this Agresment) that are deemed by Sponsor to be necessary for the managament
and operation of the Plan and for determining whether or not any such arrangement(s) ere reasonable and
appropriate with respect to compensation pald for end confiicts of interest(s) arising In connection with the
gervices and/or products provided; Sponsor ls not relying on any advice or recommendations by CP, except
as provided In accordance with Sectlon 1 above, or Natlonwlde In making such declslons.

(b) This Agreement Is binding on the Sponsor and does not violate any prior obllgation or agreement.

{¢) The Individual slgning this Agreament and any appendlces hereto on behalf of Sponsorisa
nemed flduclary on the Plan and s also authorized to sign on behalf of the Sponsor In its corporate
capacity,

{d) Sponsorshall be solely responsible for the Plan’s complfance (both in form and oparation) with all applicable
federal and state laws, rules and regulations, Including, but not limited to, the Code, Including Sponsors
obligatlon to obtain and malntaln for the period of this Agreement a bond in the requisite amount and
otherwlse satlsfying the applicable requirements and fid uclery llabllity Insurance sufficlent to cover
Sponsor's llabllity obligations to CP In the event of Sponsor's breach of its fiduclary cbligatlons.

(e)  Sponsor warmants that it shall comply with all applicable fedsral and state privacy and infarmation securlty
laws goveming the use, disclosure and safeguarding of nonpubllc parsonal Informatlon.

{)  Sponsorraprasents that It shall be solsly responslble for monitoring whether any class actlon lawsults have
been filed pertalning to investment recommendatlons, Investment purchasas, or Investment sales, in
determining whether the Plan Is eliglhls to particlpate and whether It Is in the best Interest of the Plan to
particlpate In such class action,

{9) Sponsor authorizes CP to deliver documents and communlcate with Plan and Plan participants or
beneficlaries through the use of alectronic communication including electronle mall, CP shall not be
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Including electranlc mall complles with the applicable requirements of the Coda, Sponsor shall be responsible
for determining whather the use of such electronlc communication Including slactronic mall complles with
{he applicable requirements of the Code,

The Indlvidual slgning this Agresment and any appendices thereto on behalf of the Sponsor represents that
hefshe: {i) Is Independent of and unrelated to CP or Natlonwide, or any of thelr respective afflliates; {ihls
the named fiduclary or an authorized delegate therecf with respect fo the control or managsment of the
assets of tha Plan; (lli} has the power and authorlty to appolnt Investment advlsers under the terms of the
Pian and to enter Into contractual atrangements with third parties to assist In tha discharge of these and
related dutles; and (v} ls authorized to sign on bahalf of the Sponser in lts comporate capaclty.

Sponsor agress to promptly provide CP with any amendments to the Plan’s goveming documents that are
reasonably expected to alter or affect CP In the parformance of services undsr this Agreement In
accordance with Sectlon 12.5 hersundar. Sponsar will not provide CP with any Information thet Is
misleading or Incomplate and CP may raly upon this representation If It disseminates such Informatlon on
behaif of the Sponsor to any third parties. If CP determines that It s unable to provide any or all of the
services, It shall terminate thls Agreement pursuant fo Sectlon 11 of this Agreemant. Such termination shall
have no Impact on the Adminlstrailve Services Agreement between Sponsor and Nationwide, Should CP
terminate this Agreament, then the Plan will continue Its participation In the Program, as applicabls, and
Sponsor shall be wholly responsible for oversight and modiflcetion of the Plan's Lineup,

Sponsor acknowledges that before this Agreement was enterad into, CP providad to Sponsor Infarmation
regarding services, compensatlon, fiduclary obiigations and conflicts of Interest, and Sponsor ecknowledges
that It recelved such Information sufffclently in advance of entering Into this Agreement to make an informed
daclslon o engage CP. All such Information I8 included In this Agreement, In the Appendices herelo and
CP's Form ADV Part 2 which is hereby made part of this Agreemant. Sponsor has reviewad and considered
the contents of the Agreement and has determined the servicss to be rendered hareunder

{I) to be necessery for the operation of the Plan; and (ll) to be reasonabls and eppropriate based upon the
compensation to be pald for the services, -

Sponsor acknowledges that Investments fluctuate In value and the value of investments whan sold mayba
more or {ass than when purchased, and that past Investment performance does not necessarlly guarantee
any level of future Investment performance.

Spansor shall cooperate fully with CP and Nationwlda In each parly's provision of their respective services
hereunder. In furtherance of the foregolng, Sponsor shall authorize the Record-keeper to provide CP such
Information or data regarding the Plan and the Plan's assets (and earnings or losses thereon) that CP
reasonably requests in connection with the services provided under this Agresmant.

If Sponsor has engaged another provider to serve as a financlal professional or consulfant (the
*Financlal Consultant) on behalf of the Plan, any investment-related services provided by such Financlal
Consultant, Including but nat limlted to participant-level services or share class recommendations given to
Sponsor, will ba conslstant with the services provided under this Agreement by each Party, and will be
provided In cempliance with applicable law. Sponsor acknowledges that neither CP nor Natienwide shall be
responsible for any actlons outslda the scope of thelr respactive services under this Agreement, Including
but not limited to any Investment declslons made by Sponsor or particlpants based on recommendations
provided by such Flnanclal Consultant,

An unsignad copy of this Agreement was provided reasonably In advance of the date of Sponsor's
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anterngIntothle-Agreemeni—sponsorfurther acknowledges-deliven and recelpLof CES FOmMARV Part 2
In accordance with the Act and CP's Privacy Pollcy Notloe Ih accordance with the Gramm-Leach-Blliey Act
of 1998, and further represents that It will undertake to raview these disclosure documents which concern
Information conceming among other matters, background Information such as educational and buslness
history, business practices such as the types of advisory sarvices pravided, the methods of securities
enalysls used, foe structurs, and potential confilets of interest by CP. '

(oj Spansor shall notify CP and Natlonwlide In the event that Sponsor hae any reason to belleve that a potentlal
or actual legal action or clalm may exist against CP and/or any of lts employees or agents arlsing out of or In
connection with this Agreement; and

{p) The foregoing acknowledgmants, represantations, warranties and agreements are continuing and are
understood to ba relled upon by CP and Nationwlde; and Sponsor shall promptiy notify each party in writing
In the event that any of the foragolng acknowledgments, representations, warranties or agreements ars, or
are anticlpated to be, no longer true.

7 Representatlons and Warrantles of CP
CP represent and warranis as follows:

(a) CP s registered as an Investment adviser under the Act, and to the extent appllcable; any other jurisdiction In
which CP is required to be reglsterad In order to perform its obllgations under this Agreement. CP will
malntain all applicable reglstratlons throughout the duration of this Agreement.

(b} CPIs alimlted liabllity company duly organized, valldly existing and In good standing under the laws of
Kansas. GP has the power and authorlly to enter Into and perform this Agreement, and the psrsen
executing this Agraement on Its bahalf has the requisite authority to bind CP.

() CP's entry info thls Agreament does not viclate any prior obligation or agreament of CP.

(d) CP will obtaln andfor mainteln any authorlzations, psrmits, certifications, licenses, filings, registrations,
approvals or conssnts, which must be obtalned by It from any third party, Including any governmental
authority, In connection with thls Agresment.

(6) CP will disclose to Spensor any material change to the Information regarding services, compensation and
confilsts of Interest within 60 days from the date on which CP acquires knowledge of the material change.

(D  CP will disclose ralevant Information related to this Agreement that Ia requested by Sponsorin order to
asslst with Sponsor's appllcable reporting and discloaure requirements,

{g) CP will receive the compansation described In Ssction 2 only, and does not receive any compensation
from any third party In connaction with the services It pravides under this Agresment.
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(h)

0]

i

{k}

{i

(m)

CP agrees to comply with all applicable faderal and state privacy and Information security laws goveming the
use, disclosure and safeguarding of nonpublic personal Information,

CP hae complled with and will comply with all regulations, filngs, reglstrations, approvals, authorizations,
consents or examinations required by applicable law of the United States Securilles and Exchange
Commission, the Unlted States Department of Labor, the Unlied States Intarnal Revenus Service or any
other government or governmental authority having Jurisdletion over Its activities or for the performance
of the acte contemplated by this Agresment.

CP has the full legal right to provide all services under this Agreement, and represents and warrants thet there
I no clalm, litigation, or proceeding pending or threatened agalnst CP with respect to such services allsging
Infringement of any patent or copyright or violation of any trade secret or any other proprietery right of any
person or alleging products llabillty.

CP shall not cause the Plan to engage In any actlvity with a parson that [s known by CP {o be or who has
been Identifled by the Sponsor as & “disquallfled person * as that term Is defined under Section 4975(¢) of the
Code, that would constitute a prohibited transaction under Section 4875 of the Code with respact to the Plan,
unless such transaction le subject to a statutory or adminlstrative exemption,

CP shall promptly notify the Sponsor and Nationwide In the event that CP has any reason to belleve thet a
potentlal or actual lega! action or clalm may exist against the Plan, the Sponsor, any subsidlary or any
affillate of the Sponsor or Nationwlide, or any officar, director, employee or agent thereof, arlsing out of or In
connection with the performance of this Agreesmant,

The foregelng acknowledgments, representations, warrantles and egreement are continuing and are
understood to be relled upon by the Sponsar and Nationwlde, and CP shall promptiy notify the Sponsor and
Natlonwide In writing In the event that any of the foregoing acknowledgments, representations, warranties or
agreaments are, or are anticipated to be, na longer true.

8. Standard of Care; Indemnity; Data Disclosure

8. Standard of Care. The sola standard of cara Imposed on CP In performing the sarvices hereunder Is to act
with the cars, prudencs, and dlligence undesr the clreumstances then prevalling that a prudent person acting In a llke
capacly and familiar with such malters would use In the conduct of an enterprise of like character and with llke aims;
provided, howaver, that nothing In this Agreemant shall be deeamed to limit any responsibility that CP may have to
Sponsor to the extent such IImitation would be inconsistent with applicable laws, including securities laws,

8.2. Indemnlficatlon

(8)

To the maximum extent allowed by law, each party (the “Indemnitor’) will indemnify, defend and hold
harmless the other partles and thelr respective directors, officers, employees and agents (the
"“Indemnlteas”), from and agalnst any and all third party claims, losses, damages, suits, feas, judgments,
costs and expenses (collectively reforrad to as “Claims”), Including atlomeys' fees Incurred In responding to
such Clalms, that the Indemnitees may suffer or Ineur arlsing out of or in connectlon with the Indemnitor's
(i) breach of its obllgations under thls Agreement or (i) breach of any fiduclary obligation te the Plan.
Notwithstanding the foregolng sentence, a parly shall not be required to Indemnliy, defend or hold any
other party harmless to the extent thet the Clalm arose as a result of that other party's acts or omlssions.
The Indemnitor's obligation to Indemnify and defend hareunder will be contingent on the Indemnitee(s): (1)
promptly notlfying the Indsmnltor In writing of the clalm; (I} allowing the Indemnitor to control, and
reasonably cooperaling with Indemnltor in, the defense thereof and any related seftlement negoflations;
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and-{lI):n—pe=event=agresing-te—er—autherizlng—astlemsnt-of -any-such-claim-without-indemnltors-prior

written agreement, The Indemnity obllgations as descrlbed In this paragraph shall survive terminatlon of
this Agreement. .

8.3, Data Disclosure CP wlll use reasonable afforts to ensure that the dets, analysls, oplnlon, and other
informatlon It provides In connectlon with the sarvices renderad hereunder are corect.  Although gathered
from sources belleved lo be rellable, Sponsor acknowledges thel CP cannat guaraniee the accuracy of the
data or Information recslved by Sponsor or third partles used to provide lts services. The completeness and
timeliness of all data and information used to provide its services Is dependent upon the sources of such data
and tnformatlon, which are cutslde of CP's control,

9, Limltation of Llabllity
The followlng limltations of Liability shall be applicable:

9.1, Llimitatlon on Types of Damages Excepl as otherwisa provided by law, In no event will any party be liable

to the other for any punitive, incldental, consequential, special, or similar dameges, even If advised of the poasibility of
such damages.

Nothing in thls Agreement Is intended to or shall waive any rights fo which the Plan Sponsor Is spaclfically entitied under
the securities laws of the Unlted States or under applicable state law.

10, Confidentlallty

10.1. Confldentlal Information The Parties acknowledga that In the course of their dealings hereunder, each may
acqulre Information about the other, its buslness activitles and operations, lts technical Information and Ifs trade secrels,
all of which are propidetary and confidentlal (the “Confidential Information®). All Partles agrea that (i) all
Confidential information Including, without limitation, the terms of this Agreement remains the exclusive proparty of the
disclosing party; () It shall malntain, and shall use prudent efforis to cause its employees and agents to malnteln (and
not to otherwlse copy, publish, disclose or use other than as contemplated under this Agresment} the confldentiality and
secracy of the disclosing party's Confidentlal Informatlon; and (lll) It shall return or destroy all coples of the disclosing
party's Confldentlal Information, Notwithstanding the foregolng, Confidential infarmation shall not includs any
information to the extent that it: (1) is or becomas part of the public domaln through no act or omissfon of the recelving
party; () Is disclosed to third parties by the disclosing party without restriction on such third partles; (lii} is In the
receiving parly's possesslon without aciual or constructive knowledge of an obligation of confidentiality with respect
thersto, at or prior to the time of dlsclosura under thls Agreement; {Iv) Is Independently developed by tha receiving party
wlihout reference to the disclosing party'a Confidentlal Information; or (v) Is released from confidential treatment by
written consaent of the disclosing party.

10,2, Legally Required Disclosura by CP shall promptly provide prior notice to the Speonsor and Nationwlide

{except where such prior notice Is prohibited by law) befora it discloses any information relating to the Agreement that
weuld be Confldential Informatlon except that the disclosure is required by law, regulation or other binding authority
Including, without limitation, requlremants under the Securities and Exchange Act of 1934, and fhe Investment Advisors
Act of 1940, In the event that CP Is requested (by oral questions, Interrogatorles, subpoena duces tecum or simllar
procass) to disclose any information that would be Confldentlal Informatlon except for the requirement to disclose, CP
ghall provide the Sponsor and Natlonwide with prompt notice of such requast. In the event that CP discloses
information that would otherwise be Confidentlal information without prior notice to the Sponsor or to Natienwide
(hecause such dlsclosura s required by law and prior notificatlon thereof Is prohlbited by law), CP shall notify the
Sponsor and Natlonwlds concerning such disclosure as scon as practlcable and permissible by law.

10.3. Intellectual Property/Legally Requlred Disclosure by Sponsor CP retains sole and exclusive
cwnership over all specifications, drawlings, sketches, models, samples, tools, spparatus, software, programs,
technology,
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1ah

desIgns.:procassas;fovmulas;and:lnventlons:(:theilntellectual:Eroperty!),—.as:sel:fopth:ln:pant:ln:AppendIx:B.—_and:eu----
Intallectual Property ahall be considered to be proprietary, The Sponsor egrees to treat such Information as Confidential
Information and shall not disclose such Information to a third party without prior notice to and the wrliten consent of CP
unless such disclosure Is requlred by law, regulatlon or other binding authorlty Including, without limitation the Securitles
Exchange Act of 1934, and the Invastment Advlsers Act of 1840. In the evant that the Sponsor is raquested (by oral
questlons, Interrogatorles, subpoena duces tecum or simliar process) to disclase any such Information, the Sponsot
shall provide CP with prompt notlce of such request. In the event that the Sponsar dlsctoses such Information without
prior notlce to GP (because such disclosure s requlred by law and prior notification theraof to CP is prohibited by law), the
Spongor shall notify CP concerning such dlsclosura as soon as practicable and permissible by law,

10.4. Publiclty Except to the extenl required by applicable law, CP shall not publish or otherwlse distribute, without the
Sponsor's prior written consent, any adverilsing, press release or promotional or publlcity material whersin the name,
symbol, trademark or service mark of the Sponsor Is mentlonsd, or language from which {he connection of sald name,
symbol, trademark or service mark therewlth may be Inferred or Implled. CP shall cease any and all usage of such name,
symbol, trademark or service mark of the Sponsor immediately upon termination of the Agreement.

11. Terminatlon

This Agreement shall remain In effect from the Effactive Date untit terminated by either Sponsor or CP upon writien notice
to the other, with copy to Natlonwide. Such notice may be given at any time and will be effective upon recelpt by the non-
terminating pary so long as the noflce has been manually slgned by the terminating party. Such termination will not,
however, affect the llebilitles or obligations of the Parties arising from transactions Inttiated prior to such termination, and
such llablllttes and obligations (togsther with the provislons of Sections 8, 10, and 12.8) shall survive any expiration or
termination of this Agreement. Upcn termination, CP will have no further obligation under thls Agreement to act or
advise Sponsor with respect to services except as agreed to by the Partles at the time of terminatlon. This Agreement
will terminate automatically upon (1) the termination of the Plan Sponsor Advisory Services Work Order between CP and
Natlonwide, (Il) the termination of the Administrative Services Agresment between Sponsor and Natlonwide under which
Natlonwlde provides certain recordkeeping and adminlstrative services to the Plan.
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12,

General Provislons

12,1, Assignablility This Agreement Is not assignable by any Pariy without the prior wiltten consent of the
cther partles.

12.2,  Effect This Agreemant shall be binding upon and shall inure to the benefit of the Parties and thelr
respective helrs, successors, survlvors, administrators and permitted asslgns.

12,3,  Modifleatlon The Agrsement may be modified, including without limitation the services o be pravided by
CP, the Fees payable by Nationwide under thls Agresment, or the services provided by Nationwide under this
Agraament by mutual written agresmant betwaan CP, Sponsor, and Nationwlda,

GP may propose to Increase or otherwige change the Fees charged, to change the services It provides or to
otherwise modify this Agreement by giving Sponsor at [east sixty (80) days’ advance notlce of the proposed
change. The notice shall be given In the manner deacrlbed In Section 12.8 balow, The notlce wlll: (1) explain the
proposed modification of the Fees, services or cther provisions; (Il fully disclose any resuiting changes in the Fees
to be charged as a result of any proposed change in the services or other changes to thls Agreement; (i) dentify
the effsctive date of the change; {Iv) explain Sponsor’s right to reject the change or terminats thls Agreement; and
{v) state that pursuant fo the provisions of thls Agrasment, If Sponsor falls to object to ihe proposed change(s)
bafore the date on which the change(s) become effactive Sponsor will be deemed fo have consented to the

proposed change(s).

If Natlonwide or Sponsor rejects any change to this Agreement proposed by CP, CP shall not be authorized to
make the proposed change. In that event Sponsor shall have an addltlonal sixty (60) dsys from the proposed
effsctive date (or such additlonal time beyond 60 days as may be agreed by CP) to locate a service provider in
place and Instead of GP. If at the end of such additional sixty (60) day period (ar such addiflonal time period
as agreed by CP), the partles have not reached agreement, this Agreement shall automatically terminate.

12.4,  Severablilty If any one or riore of the provisions of this Agreament (other than the provislons of Section

7) shall, for any reason, be illegal or invalld, such lMagality or invalldity shall not affect any other pravision of this
Agreement, and this Agresment shall be enforced as If such lllegat or invalld provisten had not been contained

herein.

12.5.  Notlces Any and ail notlces requlred or permitted under this Agresment shall be In writing and shall ba
sufficlent in all respects If: (I} delivered personally; (If) malled by registered or certified maii, return receipt requested
and postage prepald; (i) sent via a natlonally recognized overnight courler service, (iv) sent via facsimlle; or {v) sent

by emall to:
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630 Dundes Rd, Ste, 200
Northbrook, Il 80082
FacsImlle: (847) 716-3320
ATTN: Ramesh Poola

If o Sponsor: To the address set out on the slgnature page cr such other address or facsimlle as any
party shall have deslgnated by notlce In writing to the other party. All notices shall be
deamed to have been given or made when dellvered by hand or courler, or when sent
by facslmlle or emall, or If malled, on the third Business Day after belng so malled.

AVP Managed Accounts & Investment Products
Nat : Personal and Confidentlal
Ifto Nationwida Netlonwide Retlrement Sclutions
One Natlohwide Plaza, 03-07-402
Columbus, OH 432156

12.6. HeadIngs All headings used hereln are for ease of refarence only and shall not be deemed part of this

Agreement and In no way shall be construed as Interpreting, decreasing or enlarging the provisions of thls Agreament.

12,7. Entire Understanding This Agreement constitutes and contalns the entire understanding between the

parties and supersedes all prior oral or written statements dealing with the subject matter hereln,

12.8. Appllcable Law; Forum This Agreemant ghall be governed by, and construed in accordance with the

laws of the State of Ohio, without reference to confilct of law principles, unless preamptad by federal law.

12.8. Walver or Limitation Nothing In this Agreement shall In any way constitute a walver or limitationof any
rights which the Sponsor or the Plan or &ny other parly may heve under federal or state securities laws,

12.10. No Third Party Beneficlarles This Agreement Is aélely’ between and among the Parties hereto and not
for the beneflt of any third party. No third party shall have any rights, dutles, clalms or obligation of any kind
under thls Agreemant,

12.11, Gender and Numher Unless the context of any Agreement provision or attachment herete clearly indicates
fo the contrary, the masculine Includaes the femlnine, the singular includes the plural, and the plural Includes the
slngular,

12.12. Constructlon This Agreement was drafted by the Partles and reviewed by counsel for each, and shall
not be construed agalnst any one Party.

12.13. Counterparts This Agresment may be executed in any number of counterparts, each of which shall ba
deemed to be an original but all of which together shall constitute but one Instrument, which may be sufflclentiy
evidenced by any counterpart.

12.14, Contractual Walver The walver by any Party hereto of a breach of any provision of thls Agreement
shall hot operate orbe construed as afurther orcontinuing walver of such braach or as a waiver of any other or
subsequent breach. No failure on the part of any Parly to exercise, and no delay In exercising any right,
power, of remedy hereunder shall operate as a walver thereof, nor shall any single or partial exerclse of such
right, power or remedy by such Party precluds any other or further exercise thereof or the exerclse of any other
right, gower, or remedly.

12,15, Costs of Enforcemant In any action brought by one Party agalnst an other Party to enforce or interpret
the provisions of this Agreament, the prevalling Party shall be entltled to recover all reasonable attormey's fees
and costs of the actlon.
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2o Injuncilvé RelleFEachParty-acknowlodges thet the-other Partleslegalremedles{includingthe
payment of damages) would not adequately compensate the breaching parly for any other's breach of this
Agreement regarding ownership, use, copying distribution, confidentiallly, or nondisclosure of CP's
services, the Intellectual Property, the Confldentlal information, and that It would suffer continuing
Irreparable Injury as a direct resuit of such breach. Therefore, In the event of any such breach or threatened
breach, the non-breaching party or partles may sesk entry of any Injunctive rellsf nacessary to prevent or
cure such braach (Including temporary and preliminary rellaf, and reflef by order of specific petformance)
without posting a bond or other securlty or proof of Irreparable harm,

12.17.Relatlonshlp Between the Partles; Independent Contractors None of the provislons of this
Agreament are Infended to create, nor shall be deemed or construed to craate, any relationship bstwean the
Partles other than that of independant entlties contracting with each other hereunder solely for the
purpose of effecting the provislons of this Agreement, None of tha Parlles, nor any of thelr respeciive
directors, offlcers, employees or agents shall be construad to be the employee, agent, or representetive of
the other, This Agreement shali not be deemed to he a Jolnt venturs relatlonship. As indapendent
partles, the Parfles malntain separate and Independent management. As beiwean the Partles, each has full,
complete, absolute and sola authorlty and responsibllity regarding its own operatlons, and nelther shall
heve any direction or control over the manner in which the other performs iis obligations.

12.18. Imposslbliity of Performance No Party shall be desmad to ba I violation of this Agreement If such
party is delayed in performing or prevented from performing any of its obligatlons hereunder for any reason
beyond lts reasonable control Including, without (Imitation, nationalization, strikes, expropriation,
devaluation, selzure or similar acllon by any governmental autherity, de facto or de jure; or enaclment,
promulgation, Imposition, or enforcement by any such governmental authorlty of currency restrictions,
exchange controls, levies, or othar charges affacting the Plan; or the breakdown, fallure, or malfuncilon of
any utllities or telecommunications systems; or any order or regulation of any banking or securlties Industry
Including changes In market rules and market conditions affecting the execution or seftlement of
transactlons; or acls of war, terrorlsm, insurraction, or revolution; or natural disasters, acts of Ged, actof a
foreign enemy, statutory or other laws, regulatlons, rules or orders of federal, state, or local government, or
any agency thereof,

12,19, Successor Laws Any reference [n this Agresment to a saction of the Code, or other applicable law, or
to any regulations or administrative pronouncements thersunder, shall be desmed f{o Include a
reference to any modifications or amendments thereof, and any successor provislon of the Code, or other
applicable law, or any successor regulations or administrative pronouncemsnts thereunder,

12,20, Authorlzed Partles The Sponsar may appoint or deslgnate any person to act on its behalf
concerming this Agreement and lts operation as It deems appropriate. Sponsor shall furnlsh to CP and
Natlonwide a copy of any such appolntmeant or deslghation and, untii written notlce of such changes ars
recelved by CP or Nationwide In accordance with Section 12.6 or grant of power Is in compliance with
12.5 of this Agresment, CP or Natlonwlde, as applicable, may concluslvely rely upon the authorlly of
such persons fo act notwithstanding anything to the contrary contained In this Agreement. Neither CP.
nor Natlonwide shall have an obligation or duty fo ascertain  or determine whether such
appolntment, deslgnation, or grant of power Is In compllance with applicable state or federal law.
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13. Plan Sponsor Direction for Plan implementatlon

The Spohsor by accepting and acknowledglng this Agreement represents thet performance of the Agreement Is
within the scope of the activitles authorlzed by the Plan and applicable laws and that he or she la duly suthotized to
negotlate, entar Into, and renew this Agreemant on behaif of the Plan,

Each Party represents to the othars that the peraon exacuting thla Agreement on lts behalf Is duly authorlzed and
empowared fo execute thls Agreement.

CP, Natlonwlde, and Sponsor each hereby agree with the provislons get forth in this Agresment, Including all
Appandixes, and the veriflcation set forth above,

The Parties have executad thls Agresment as of , Q—— ' ’ '—I . 20 g\q‘the Effective Date,
(Date: MNM/DD) (YY)

Sponsor

Plan Sponsor Signature; — T,
Plan Bponsor Printed Name; /74; # flf e V/} ,

Plan Sponsor Title: C A’f/“cu
Plan Sponsor Address: _bao DOM{I los St Rm 70 !
(Street)
Siouyx Oty Ta &1{0]
{Clty) (State/ZIp)

meli1ss4 meas@aooaaolaw-/ Em«.M‘y /aamt;ja\/

Plan Sponsor Emall:”

Creatlive Planning, LLC Repraesentative Slgnature: -

CP Representative Printed Name: Ramash Pocla

cp Representatlve Ttle: Chief Investment Offlcer, Flduclary Services

Natlonwlide Retirament Solutlons, Inc, Representatlve Signature;

Natlonwide Representative Printed Name: Harold Schafer
Natlonwide Representative Title Vice Prasgldent, Retirement Sol s
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