
FlelLlble PellStoD Investment Service and 
Expense Agreement 

Contract # 4-49993 

TIlis Agreement is made by and between the undersigned Plan Representative and the undersigned 
e 

member company of the Principal Financial Group ("Provider"). For convenience, the undersigned 
Plan Representative and the Provider are referred to as the "Parties" and either ofthem mllY be 
referred to separately as a "PartY". 

Article I ·DefmltioDI 

Capitalized tenns used in this Agreement shall have the following meanings, unless II different 
meaning is plainly required by the context. 

1.1 "Agreement" means this Service and Expense Agreement, including Exhibits. 

1.2 "Default Option" means the investment selected as such in Exhibit A. 

1.3 "Deposits" mean &mounts forwarded by or with regard to the Plan to the Plan Funding 
Agent as described in this Agreement. 

1.4 "ERISA" means the Employee Retirement Income Security Act of 1974, as amended. 

1.5 "Exhibit" means anyone of the ExhIbits attached to this Agreement, which are made a part 
ofWs Agreement for all purposes. Defined terms used in the ExlubilS shall have the s.amc meaning 
as dermed tenDs used in this Agreement. 

1.6 "Fee" means any fee, expense, &mount, charge, or compensation due and payable to us wuIer 
this Agreement, any supplemental agreement described in §8.l of this Agreement, any annuity or 
insurance contract issued by us, or any other funding arrangement provided by us or an affiliate. 

1.7 "IRC" means the Internal Revenue Code of 1986, as amended. 

1.8 "Investment" means (i) cash or anything that is allowed as an investment under the Plan 
Documents and applicable law, including any security; interest in a unit investment, group, or 
common tIlIst; interest in guaranteed benefit policies; interest in any annuity or insurance contract 
issued by us; any other funding arrangement provided by us or an affiliate; or anything else in which 
the Plan may lawfully invest and (ii) with respect to which we agree to provide Services. 

1.9 "Major Business Change" means a chlUlgc in the structure or operations of the PllUIs or to 
the business operations or organization of the entity that sponsors that Plan that we determine would 
have a material impaet on the stJUcture, nature, or operations of the Plan, including changes to cash 
flow or investment operations or options ofthe Plan. A Major Business Change shall also include 
our discovery ofmeaningful ditrercnCCB between either: 
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(i) data related to the Plan that was provided to us prior to, or during, the transition period and data that 
we receive following the close of the transition period or (ii) the amoWlt ofPlan assets we expected to 
be transferred into Investnu:nts during the transition period and the amount of Plan assets actually 
transferred into investments following the close of the 1rlIJlsilion period. For the purposes of this 
Agreement, the transitian period shall end on the later of (x) our receipt of all Plan and Participant data 
that we need to begin to perform our duties under this Agreement without need for additionsl data 
relating to eventa that occurred prior to or during the tnmsition period or (y) you inform us that there 
are no more Plan assets to be tnnsferred into Investments. Major business changes may include, but 
are not limited to; change of Plan type, Plan or Contract termination, spin-offs or mergers, a greater 
than 25% change in the value ofthe funds or number ofPartieipants, any change in Acknowledgment 
of Compensation and Contract Information, and adding or removing investment options. 

1.10 Notice" means a written communication between the Parties that meets the requirements of 
this defUlition. At the Parties' mutual written agreement, various methods or addresses may be used, 
including facsimile transmission, telephone. or electronic transmission to any e-mail address or fax or 
telephone number that the Parties may deem accepta~le for the giving of Notice. The Parties may also 
provide for the use of identifYing numbers or procedlRS that must be followed with regard to the 
giving ofNotice. The Parties agree to treat any lIDd all such identifying numbers and procedures 
strictly confidential and to make them known only to such of their employees as need to know. We 
shall not, and are forbidden to, take any action based on any form of communication other than a 
Notice or 8 form oflegal compulsion, including a subpoena. If, with regard to any total or partial 
compulsory disln"bution from the Plan, we do not receive Notice regarding what Investments to 
liquidate, we shall be undcrno obligation to act until we receive complete Notice. 

1.11 "Participant" means a person who is entitled to benefits under the Plan. 

1.12 "Plan" means the employee retirement benefit plan identified in Exhibit A. 

1.13 "Plan Document" means that document or documents under which the Plan is cstablished
 
and maintained.
 

1.14 "Plan Funding Agcnt" means the trustee or other entity that can receive and bold plan assets, 
which has been retained to do so with regard to the Plan, through which the: Plan is funded. The 
Plan FWlding Agent either holds, or bas made arrangements with others to hold, lnvcs1menls on 
behalf ofthc Plan. The Plan Flmding Agent may be either Delaware Charter Guarantee & Trust 
Company, a Delaware corporation conducting business under the trade name ofPrincipal Trust 
Company, or to a Trustee of the: assets of the Plan selectc:rl by the City of Jonesboro. 

1.15 "Successor" means My trustee. custodian, or insurance company (other than us or an
 
affiliated company) to whom a Transfer is to be made in accordance with this Agreement and who
 
may lawfully receive IlUch Transfer. This docs not include any entity retained by the Plan Funding
 
Agent in furtherance of the services provided by the Plan Funding Agent to the Plan, includini a
 
broker-dealer, sub-tIUstee, or custodian for any Investment.
 

1.16 "Services" means the services set out in Exhibit B. 

1.17 "Transfc:r" means a transfer of cash described in Article mof this Agreement. 
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1.18 The terms "we", "us", and "our" shall mean the Provider, 

1.19 The terms "you" and "your" shall mean the undersigned Plan Representative, 

ArUcle n - Engagement and Depostts 

2.1 Engai!ernent of Proyidq. You engage us to provide Services to the Plan and we accept that
 
engagement. You agree that this engagement docs not render us a party to, or administrator of, the
 
Plan,
 

2.2 Participation. You win arrange for Deposits to be sent to the Plan Funding Agent or its 
designee (as communicated to you by us in a Notice) once this Agreement has been fully executed. 
If Deposits III'C not sent in this manner, we will be under no obligation to perform Services with 
regard to those Deposits or any media in which they are invested. 

2.3 Allocation ofI>!alosjts. We shall forward to the Plan Funding Agent (or to whoever the Plan 
FlUlding Agent may designate) in an appropriate manner all such directions regarding allocation and 
investment ofDeposits that we receive in B Notice. Ifwe receive incomplete Notice with regard to 
the allocation or investment of all or any part oftbe Plan's interest in II Deposit, we will direct the 
Plan FWlding Agent to use the portion of the Deposit for which we have no allocation directions to 
purchase an interest in the Default Option. We IU1: under no obligation to give you or anyone else 
5JlCcific Notice ofany such actions taken due 10 incomplete Notice. 

Article ill - Trlllllfers 

3.1 Tmnsfers to Successor. We shall, on receiving Notice directing that a Plan's inlerests in any 
Investment be liquidated and the proceeds be Tramferred to a Successor, forward such information 
and direction 10 the Plan Fwuling Agenl (or to whoever the Plan Funding Agent may designaIC). If 
on any day we receive more than one direction to liquidate an Investment and Transfer the proceeds 
with regard to a Participant, we will only forward that last such direction that we receive. All prior 
directions that we have received on that day will be considered as lll1pCIlleded and canceled, even if 
they relate to different Investments. 

3.2 Transfers Between 1nyestmcnts. We shall, on receiving Notice directing that the Plan's 
inICrests in eny Investment be liquidated and Transfcmd to another Investment, fOIWllJ'd such 
informatlon and direction 10 the Plan FWlIling Agent (or 10 whoever the Plan Funding Agent may 
designate). If on any day we receive more than one direction to liquidate an Investment and 
Transfer the proceeds with regard to a Participant, we will onIy forward that last such direction that 
we receive. All prior directions that we have received on that day will be considered as superseded 
and canceled, even if they relate to diff=t Investments. 

3.3 Effect of Imnsfer. We shall not be respolliible for providing any Services with regard to 
amounts Transferred 10 a Successor, other than a final accounting, showing the Transfer. 

Article IV - Services 
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4.1 Services. While this Agreement is in force, we will provide the Services subject to this
 
Agreement and as set out in more particularity in Exhibit B, subject to your fulfilling the role
 
required ofyou with respect to each of those services and subject to our receiving timely payment
 
of applicable fees and expenses. Except as set out in §4.4, below, we provide only the Services
 
expressly set out in Exhibit B and no other3 aIe implied (nor any be inferred).
 

4.2 Records and Reports. We will keep accurate and detailed records, and malcc rcports to the 
Plan or you as spelled out in this Agreement. Upon the expiration of 90 days after fwnlshing such 
r~orts, we will be released and dischaIged from all liability with respect to our acts, actions, duties, 
obligations, or responsibilities as shown in or reflected by the rcpDrts, except with respect to any 
such acts or transactions as to which written objections have been filed with us within the 90-day 
period. The Parties further agree to provide to each other, on a timely basis, such rcportli and 
records as the other may reasonably require in the performance of their respective obligations under 
this Agreement. 

4.3 Timing of Services. We will provide Services in a timely manner. No timing or deadline 
proposed by you for the performance of a Service can be considered by us unless you iive us 60 
days' prior Notice of that proposed timing or deadline, and any timing or deadline proposed by you 
for the performance of a Service will be in effect only ifaccepted by us in writing. 

4.4 Special Services. From time to time, we may agree to provide services other than those 
described in this Agreement. We arc under no obligation to provide such services and no 
obligation is implied in this Agrcenxmt, Dor may such be inferred. In addition, our providing 
special services for any other plan or employer shall not constitute any obligation to provide any 
such services to you or the Plan. These special services may require a supplemental service 
agreement and additional Fccs. Any such Fees, or expenses relevant to such special services shall 
be paid either as set out in thc supplemental service agreement or as Fees described in this 
Agrcem.c:nt. 

Article V -Rights IUld Duties 

5.1 Limjtation on Our Duties. We will not be under any duty to lake any action with regard to the 
Plan or any trust or other arrangement funding the Plan, other than those actions specified in this 
Agreement, unless we specifically agree in writing to do so. No duty to agree to any such additional 
action is stated or implied in this Agreement, nor may such be inferred. Performing exlrll services for 
or with regard to other plans. participants in such plans, or any trust or other arrangement funding 
another plan shall not obligate us to agree to perform such services for the Plan or any trust or other 
aImDgement funding the Plan. We will not be under any duty ofinquiIy into any matter regarding the 
Plan, any Participant, or any trust or other arrangement funding the Plan, and shall not be responsible 
for enforcing any provision of the Plan or any trust or other II1TlII1sement funding the Plan. We will 
be subject to a duty of ordinary care only. We will not have any duty or obligation to demand or 
require that any Deposits be made. Our actions under this Agreement arc ministerial duties only and 
do not give us knowledge of any underlying fault or problem. Unless we specifically agree to the 
contrary, we shall not be under any duty to anticipate or initiate any compulsory (total or partial) 
distribution from the Plan. 

5.2 Limitation on Our Liabilitv. In providing these Services, or otherwise acting under this 
Agreement, we will nat be or become named fiduciary or the administrator of the Plan, nor shall 
these: Services make us a fiduciary ofany other sort with regard to the Plan. The Parties 
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agree that the Services are ministerial in natun:. Furthermore, it is understood that oW' perfonnance 
under this Agreement is heavily dependent on information provided to us by you or yoW' delegee. We 
will not be responsible for any improper perfonnance of, or failure to perform, any Service .set out in 
this Agreement that is due. in whole or in part, to receipt ofno. or incorrect, data necessary to the 
performance of that Service by us. This section shall sW'vive the termination of this Agreement. 

5.3 Right to Rely. We may rely conclusively upon. and it is your express intention that we rely 
upon, any Notice we receive and we shall be under no duty to inquire about the validity or status of 
any communication or Notice nor about the statu& or performance of the Plan, any Participant, any 
trust or other arrangement funding the Plan. or any Successor to whom a Transfer is made. We shall 
not have any liability for any lossco that may arise from the aCbi, omissions, delays, or inaction of 
any other person. We shall not have any responsibility 10 the Plan, any Participant, or any lnIst or 
other arrangement funding the Plan for the tax trcstment of the Plan, Adopting Trust, any Participant, 
or any Transfer. Neither this paragraph nor any other provision of this Agreement may be 
interpreted to allow any fonn ofinstruction to be used where this Agreement requires a Notice. 

Article VI - Compensation 

6.1 Obligation to Pay Fees. By entering into this Agreement, you agree to be obligaterl to pay all 
of the Fees owed to us lhat are inCW'lCd pursuant to this Agreement Iffor any rell500 sucb Fees 
cannot be collected timely from you, the amount due will be billed to you. Fees billed to yOli are due 
within 30 days of billing, and will be deducted in accordance with the relevant governing documents 
if not paid as due, if that is allowable \U1dcr the Plan Documents. In lieu ofbeing obligated to pay, 
we will collect from the Investments in accordance with the relevant governing documents. You may 
also elect to have the Fees billed to the sponsor of the Plan or some other appropriate person. 
Amounts billed and not timely paid shaJJ be treated as ifyolJ had given us Notico ofyour election to 
have them deducted from the Investments, as described above on this section. This section shaH 
sW'vive the termination of this Agreement. 

Fees include sales compensation that is payable to aduly licensed individual, as designateO by you .. 
in the Acknowledgement ofCompensation and Contract Information, the Principal Financial Group 
Disclosure Statement or similar disclosure, with regard to the sale ofany Investment Weare 
authorized and directed to pay that compensation. In the event of some change in circumstances 
under which payments can no longer be made to the licensed individual you agree to duly appoint 
another. We will assist you in this process. 

6.2 Additional Fees. Additional Fees may be charged by us, in oW' 801e discretion, if any part of a 
Service must he redone because, whoHy or in part, of any incomplete or incorrect infonnation 
provided to us by you. Additional Fees may be charied by us for special or supplemental sClViccs 
you arrange with us to provide. Each of these Fees shall be treated as due under §6.1, above. Fees for 
any supplementsl services will he agreed upon between you and us prior to services being rendered. 

6.3 Chan~es to FeeS. We may change the amount of Fees due, inclUding changes due to a change 
in the sl1are class ofany mutual fund offered, with regard to this Agreement as set out in §8.4. 

6.4 Other Fees and Compensation. We will pay from the Investments, in thc manner you direct 
in a Notice, other fees or expenses of the Plan. We and/or Principal Trust Company may earn 

Page 6 of 26 



compensation in the form of short term interest ("float") on Wlcashed distribution checks (from the 
date issued until the date cashed), on contributions, loan payments, etc., awaiting Investment and on 
invesunent ttilllifm or distributions involving certain non-proprietary funds prior to processing. The 
"float" earns money market rates. "Float" is not directly credited to the plans for which we provide 
recordkeeping and other services. Conlnbutions and investment transfers are nonnal!y allocated and 
invested the i8me day or as liDOn as possible thereafter. (However, there are cer1llin !rituations where 
the allocation ofthese funds will take a longer period of time.) Distribution checks are nonnally 
mailed the day they arc issued. The timing of when checks are cashed is beyond our control. 

Article vn -DuratioD aDd Term1llatioD of Agreement 

7.1 Duration of Agreement. This Agreement will relIUlin in effect indefinitely and shall remain, 
until terminated by one of the Parties on 30 days prior written Notice to the other, fully binding on the 
Parties and their respective successors. [fthe Plan Funding Agent is BJl affiliate ofours, tcrrmnation 
of the Plan's relationship with the Plan Funding Agent shan also constitute Notice to us oftecmination 
ofthis Agreement. 

7.2 Effect ofTerminatjon. Absent a written agreement to the contrary between you and us, we 
will accept no Notice regarding Tl1lIISfm or Deposits within 30 days prior to the date this Agreement 
terminates, with the exception ofany Notice that directs Transfers in furtherance of the termination of 
this Agreement. We will provide to you a final report with regard to all Invcstments as of the date of 
tennination of this Agreement. We will not be obligated to malcc any further reports regarding the 
Plan. The Parties aaree to cooperate in all actions reiarding the termination of this Agreement and to 
see that the actions required to terminate this Agreement are completed as soon as possible aftu 
Notice of termination ofthis Agreement. 

7.3 Final Termination. Except for provisions that specifically survive termination. this 
Agreement, and the rights, duties, and obligations hereunder, will terminate after the 30 day period 
described in §7.1 or such other time that the Parties may agree to. 

Article vm -Miscellaneons 

8.1 Entire Agreemmt. This Agreement sets forth the entire understanding of the Parties on the 
matters covered in this Agreement and may also include any supplemental agreements identified by 
us as being made in connection with this Agreement. This Agreement supersedes and cancels any 
and all prior agreements, understandings, or representations between the Parties, whether written or 
oral, relating to matters covered by this Agreement; provided however nothing in this Agreement is 
mtended to, and shall not be interpreted as. affecting any document, contract, or agreement 
concerning any Investment, nor may anything in this Agreement be taken as excluding, waiving, or 
eliminating any terms and conditions of any Investment, including those providing for the payment of 
any fees or expenses. Notwithstanding the above, the Parties agree that this Agreement shall serve as 
the basis for the relationship memorialized in this Agreement, but also that such relationship shall 
include the course of dealing between the Parties and that the practices and procedures represented in 
such course of dealing will be considered apart ofthis Agreement and enforceable as if set forth 
herein. Statements, representations, or undemandings related to matters addressed in this Agreement 
that are contrary to the provisions of this Agreement are void and of no effect, and we shall not be 
liable with regard to such. 
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8.2 Assignment QfInvestments. To the fullest extent allQwed by law, nQne Qfthe Investments 
shall be subject, in any manner, 10 anticipatiQn, alienatiQn, sale, tnIIlsfer, assignment, pledge, charge, 
Qf encumbrance. Any attempt to anticipate, alienate, sell, transfer, assign, pledge, charge, Qr 
encumber any Investments shall be null and void. This paragraph shall nQt be interpreted as 
impairing our ability to pay fees from the Investments under Article VI of this Agreement. 

8.3 Assignment Qf Rights. Neither this Agreement, nor any right, title, interest, nQr perfQrmance 
arising from Qr regard to this Agreement may be alienated, assigned, anticipated, in any manner, 
withQut the express written agreement of the Panics and the Parties waive any and all rights to 
alienate, assign, anticipate any such right, title, interest, or pcrfonnance. Any attempted alienation, 
assignment, Qr anticipation without such agreement shall be void and Qf no effect. Notwithstanding 
the above, we may assign Qur rights, duties, and Qbligations under this Agreement tQ an affiliate 
withQut such express written agreement. We will give you Notice of any such assignment. The 
effect ofsuch assigrunent shall be that this Agreement shall be deemed to be amended tQ replace all 
references to us with references to the affiliate to which we mala: the assignment. 

8.4 Amendment and Modification. NQ variatiQns, mQdifications, changes, Qr amendments Qf this 
Agreement, Qr any term or cQndition hereof, sball be binding on any Party hereto, unless made by 
written agreement executed by both Parties, effective as agreed upon. 

8.5 Waivq. It is understood and agreed that nQ failure or delay tQ exercise, nQr any single Qr 
partial exercise Qf, any right, pQwer, or privilege given or arising under this Agreement shall 
Qperate as a waiver of future rights to exercise any such right, power. Qr privilege. 

8.6 AuthQrity ofIndiyiduals. Each individual signing this Agreement on our bebalfrepreSCI1lli and 
wammts that she or he bas, individually or in concert with the other persons signing this Agreement 
on our behalf, the authority to sign this Agreement and thereby bind us to the terms and conditions of 
this Agreement. You, or any individuals signing this Agreement on your behalf, represent and WIIII1IJ\t 
that the person so signing has, individually or in concert with you or the other persons signing this 
Agreement on your bcbalf, the authority tQ sign this Agreement and ~by bind the Plan to the terms 
and conditions of this Agreement. 

8.7 Binding Agreement. This Agreement shall extend to and shall be binding upon the Parties, and 
their respective successors and assigns. 

8.8 Construction. This Agreement shall be construed in accordance with the laws of the State in 
whIch this Agreement is signed by the Plan Representative. 1ms Agreement shall be construed as 
thoughjQintly drafted by the Parties and according to thc fair intent of the language as a whole and 
nQt for Qr against any Party. The term "including" shall be construed providing examples Qnly and as 
being without limitation. Referencc5 to the liquidatiQn ofInvestments include any sale, redemption, 
Of Qther hquidatiQn Qf an Investment. Nothing in thi5 Agreement 
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shall be Illken as amending, modifying, or waiving any terms end conditions of any Investment, 
including those addressing the liquidation of the Plm's interest in that Investment or the payment of 
any fees or expenses thcrewuler. 

8.9 Counternarts, This Agreement may be executed in any number of counterparts, each of
 
which shall be deemed to be an original. but such counterparts shall, together, constitute only one
 
instrument.
 

8.10 Enforceability and Severability. The determination that any provision of this Agreement is 
not enforceable in accordance with its terms in a particular jurisdiction shall not affect the validity or 
enforceability of tile rem&ining provisions ofthU Agreement generally or in Bny other jurisdiction or 
as to any other entities not involved in that judgment, but rather such unenforceable provisions shall 
be stricken or deemed modified in accordance with such detennination and this Agreement, as so 
modified, shall continue to be in force and effect. 

8.1 I No Continuing Obligation. In the event of the termination of this Agreement, our duties, 
except those, which specifically survive the termination oCthis Agreement, shall cease upon such 
termination, and we will not be required to contract for, cooperate with, or take responsibility of any 
sort for the performance, acta, or omissions of any successor to our duties under this Agreement. 

8.12 Taxes. Any income taxes or other taxes of any kind whatsoever that may be directly or 
indirectly levied or asscsscd upon, or with regard to, any InVes1mcnt, the Plan, or any trust or other 
IIIT1IJ1gement funding the Plan, are to be satisfied from the Investments and shall not be an obligatton 
of ours. Any such taxes shall be treated as Fees and either be deducted or billed in accordance with 
Article VI of this Agreement. We shall not be responsible for any taxes levied against a Participant, 
the Plan, or any tIllSt or other arrangement funding the Plan. 

8. I3 Force Majeure. We shaJl incur no liability to 8 Participant, the Plan, or any trust or other 
arrangement funding the Plan and shall not be responsible for delivery or non~livery or error in 
transmission ofn:ports or Notices that is caused by third parties. We shall also not be responsible for 
any delay in performance, or non-performance, ofany obligation hereunder and for any loss to the 
extent that such delay in performance, or non-performance or such loss is due to forces beyond our 
reasonable control including delays, errors, or interruptions caused by third parties, any industrial. 
Juridical, governmental, civil or military action, sets of terrorism, insurrection, or revolution, nuclear 
fusion, fission or radiation, failure or fluctuation in electrical power, heat, light, air conditioning, or 
telecommunications equipment, or acts of God. 

Article IX - Fiduciary 

9. I Fiduciary Statement We, as an investment manager, lICe a fiduciary with regard to the 
selection, monitoring and retention of the ponfolio managers for our Separate Accounts. ERISA 
imposes on the plan administrator ongoing accountability for the selection and monitoring of those 
to whom specific fiduciary responsibilities have been delegated or on whom the plan administrator 
is depending for help in meeting its own fidueiary obligations. 

We will hold 1wmless and indemnify the named fiduciary of the Plan from claims by a Participant 
sustained through judgment by a court ofcompetent jurisdiction on grounds of our 
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negligence in the selection, monitoring and retention of the portfolio managers for our Separate 
Accounts. 

9.2 Implementation. The fiduciary obligation described in the immediately preceding pllragraph 
arises independently of this Agreement. It does not arrect or relate to this Agreement. It does not 
affect or relate to any duties, performance of the obligations of OUID under this Agreement, in any 
way. The indemnity is effective only if we receive timely Notice ora claim with regard to which 
indemnity is sought and your cooperation in responding to such claim. For the pllIJ>OSCS of this and 
the preceding paragraph, "plan administrator" means the entity charged with the administration ofa 
plan, as defined in ERISA §3{16). 

Article X - Arbltratlon 

10.1 General. In the event that there is any dispute between the Parties regarding this Agreement; 
any rights, duties, or obligations granted or arising under this Agreement; any transaction made under 
this Agreementj or any construction or application of this Agreement, the Parties sball try in good 
faith to first resolve all such disputes as described below. 

The Parties agree that all discussions and communications during the dispute resolution process shall 
remain confidential, to the extent allowed by applicable law. The Parties agree to treat all such 
discussions and communications lIS compromise and settlement negotiations for the PUIpOses of any 
m1es of evidence. 

10.2 Negotiation. In the event of a dispute which the Parties have not successfully resolved in the 
ordinflI)' course ofbusiness, the Party claiming a grievance against the other shall infDl1ll the other of 
that grievance in writing, stating the nature ofthe grievance and the relevant facts, including 
documentation, and referring to this Article. The other Party shall then have 15 days to make 8 

complete, written response. The Parties will meet to discuss the dispute. Ifpracticable and mutually 
desirable, the Parties shall meet in person. If the dispute remains UIII'C6Olved for any Teason after 60 
calendar days following the mailing of the response, the Parties will then proceed to mediation. 

10.3 Mediation. The Parties will, lIS soon lIS commercially reasonable after the 60 day period 
referred to under Negotiation, above, initiate the mediation process and endeavor in goad faith to 
settle their dispute by mediation. Unless the Parties agree to the contrary, the mediation shall conform 
to the then ClIITCDt Mediation Rules for Commercial Financial Disputes ofthe American ArbitratiOll 

Association or such similar organization as the Parties may agree. Ifthe Parties cannot agree on a 
neutral mediator, one wilJ be appointed by the American Arbitration Association in accordance with 
its mediation rules. Mediation will occur within 60 days of the initiation of the mediation process. 
The Parties will share equally in the fees and expenses of the mediator and the cost of the facilities 
used for the mediation, but will otherwise bear their respective costs incurred in connection with the 
mediation. The mediation shall be nonbinding. If the dispute remains unresolved for any reason after 
the completion of the mediation process, the Parties will then proceed to arbitration. 

lOA Arbitration. Ifa dispute is to be resolved by arbitration, the Il1'bitration proceeding take place 
in the capital city of the State, unless the Parties agree to the contrary. The arbitration will be 
governed by the Federal Mitration Act. There wt11 be three Il1'bitratolli, each of which will be 
selected, and the arbitration conducted, in accordance with the Cornmen:ial Arbitration Rules of the 
American Arbitration tUsociation (AAA), except that the provisions of this 
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Agreement will control over the AM rules where the Agreement md the Rules differ or the Rules 
arc silent The arbitrators must be attorneys (cum:nt mcmbc:n> of the bar of the State or retired from 
active practi~ within the past 5 years) who are famili8l' with, md have practiced in, the areas of law 
relevant to the arbitration. The Parties will share equally in the fees and expenses of the arbitrators 
and the cost of the facilities used for the arbitration hearing. but will otherwise bear their respective 
costs incurred in connectton with the arbitration. Depositions will not be allowed, but mfonnation 
may be ellchanged by other means. The Parties agree to usc their best efforts to ensure that the 
arbitrators are selected promptly and that the arbitration hearing is conducted no later than 3 months 
after the arbitrators arc selected. The arbitrators must decide the dispute in accordance with the 
substantive law which would govern the dispule had it been litigated in court. This requirement does 
not, however, mean that the award is reviewable by a court for errors of law or fact. Following the 
arbitration hearing, the arbitrators wiIJ issue m award and a scpen.re written decision 1hat summarizes 
the reasoning behind the award and the legal basis for the award. The arbitrators may not award 
punitive damages and may not require Olle party to pay another party's costs, fees, attorneys' fees. or 
expenses. The award of the arbitrators will be binding on each party. Judgment upon the award may 
be entered in any federal district court. 

10.S Preliminary Iniunctive Relief. The dispute resolution procedures set forth above will be the 
sole and exclusive procedures for the resolution by the parties ohny disputes which arise out of or 
arc related to this Agreement, except that a Party may seek preliminary or temporary injunctive relief 
from a court if, in the Party's sale judgment, such action is necessary to avoid irreparable harm or to 
preserve the status quo. If a Party seeks judicial injunctive relief as described in this paragraph, the 
Parties wi 11 continue to participate ill good faith in the dispute resolution procedures described above. 
The Partics agree that no court which a Party petitions to grant the type of preliminary injunctive 
relief described in this paragraph may aWllTd damages or resolve the dispute. Venue for any judicial 
proceeding for preliminary or temporary injunctive rcliefwill be in Cllpital city of the State, unless the 
Parties agree to the contrary. Any objections or defenses basc4:I on lack ofpcnona! jurisdiction or 
venue arc hereby expressly waived for the purposes of the injuncti ve relief descnbcd in this 
paragraph. 

In consideration of the above, and for other good and valuable consideration, the receipt and 
sufficiency of which is mutually acknowledged, the Parties have caused this Agrcemcntto be 
executed in their respective names by their duly authorized OffiCCIli and with the intent to be fully 
bound by this Agreement. 

(Legal Name ofPlan Reprcsc:ntativc) Principal Life Insurance Company 
(Member Company of the 
Principal Financial Group) 

'" 

~. . . 
•J. 

By:, _ 

Title: President & ChiefExecutive Officer 
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Contract #:4-49993 

Exhibit A 

The name of the Plan is: BehrcmCllt Plan for Employees of City of Jonesboro. Arkansas
 

(Name of employee retirement benefit plan)
 

Effective date of this 
~rncnt:8/18I2Q[O 

Default Opdoll 

Plan-Level Default 

Ifwe do not receive Notice regarding how to allocate funds to or among Investments, the amount 
with respect to which we have received no Notice shall be allocated to the Default Option or such 
other option as you direct by Notice. 

The Default Option is Money Marlcet SCPBr1lte Account. 
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ExbIbItB 
Services 

The services you select for the Plan may fall into the following genCr1l1 categories. Nothing in 
these serviee categories refers to anything with regard to OUT obligations with regard to 
Investments: 

Plan Administrative Services 
Optional Services 

As further stated in §4.l and §5.2 ofthe Agreement, we rely on you to provide certain information 
with regard to these Services. Your cooperation is needed for the timely and accuralc provision of 
these Sl:l'Vices. Please note that not all services wiU be available to all plans. We shall not be 
obhgated to perform any Services with respect to which we are not provided timely and accuralc 
information and we shall not be liable with regard for any performance or partial pc:rfonnance of 
Services when we are acting based on laic, incomplete, or inaccurate infonnation. 

We have standard procedures for procwing investment instnlCtions received by us in coMection 
with the Plan. 

From time to time, inadvertent administrative CITOrs may occur in processing trllIlSlU:tions 50 that 
our standard procedures are not followed. Ifwe are responsible for the CITor, we are conunittcd to 
providing the price that would have applied If the errOT had not occurred, and we will reimburse the 
Plan for any loss caused by our CITors. In exchange for our commitment to correct losses resulting 
from errors, and other Services to the Plan, we will retain amounts left after errors are corrected 
("gains") as part of our compensation for Services. 

OUT goal is to provide you with outstanding service. We're so sure we can provide it promptly and 
accurately, we guarantee it. Ifyou're unhappy with a specific Service we provided, just tell us. We 
promise to fix the problem to your satisfllCtion. Ifwe're unable to do 50, we'll waive the Fee for 
that service. 

The services provided in the Semi-bundled Agreement are Plan Administrative Services not 
including Recordkcepini Services. In addition, you can choose any or all of the following liervices: 

Rccordkceping Service • Benefit Payment for Retired 
Actuarial Services Participants 
Actuarial Cost Estimate Service • Benefit Payment Service for 
Miscellaneous Actuarial Services Non-Retired Participants 
FAS RcportlGASB Report • Direct:d Trust Services 
Services (depending on your Plan) • Miscellaneous Services 
Document Services 

IfPrincipal Life does not provide the R.el:ordkeeping Services for your Plan, this Agreement 
is considered Non-Recordkceping. The service provided in a Non-Rccordkeeping 
Agreement is Standard Administrative Services not including Recordkeeping Services. 

Governmental and non-governmental plans require different types ofreporting. The 
services available are dependent an whether your Plan is govcmmcntal or non
governmental. 
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Financial Accounting Standards Board Statement No. 35 and No. 36 are provided with
 
Actuarial Services for non-govcmrncntal plans.
 
Governmental Accowlting Standards Board Statement No. 27 is provided with
 
Actuarial Services for governmental plans.
 
The FAS Report Service is optional for non-govcmmcntal plans.
 
The GASB Report Service is optional for govcrnJDeIltal plans.
 

Additional Serviccs may be Bvaila\lle with II Supplementsl Service Agreement. 
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I 

PLAN ADMINISTRATIVE SERVICES 

°These Plan Admin~ivc Services may require a supplemental service agrecmClU, as described in 18.1. and 
additional Fees may apply. Fen for Plan AdnunillrRlive Servicc. are ,ubjeClIO Exhibit C Staled herein. 

Service We Offer Your Role and Election 
"'~E~.·~q:<Io1:J ."".,,~ , '·'!!:.Vc .," .•..• . c· : '.' 'C .'", .. ~:. I "." "~ "" .....~i}l~,: "1
'~(.%~WJ'~~.P.l.~nt" . '.!.~PJ..\!.;9~:~ '!ij1 ~.; .,~jp,'.j.'!..Wp., :',,,)~."'" :;i~.miit,~·. 
Personal Contacts he set and maintain your Plan. Work with our local and center service experts.
 
Quarterly reports of retirement fund values as well 86
 

interest or other returns, deposits, and withdrawal6.
 
Access to onDne retirement fund values
 
Access to Direcrions, II Guide to Retirement Pill" I Utilize the administrative manual and fonns to help with
 
OperllJions asSIS!b In the daily operation of your Plan.
 the day-to-day activities of your Plan.
 

Schedule A to attach to your annual Form 5500.
 Review, attach to Fonn 5500, and me with the IRS.
 
Access to Information for your tlJumclal professlonalCI)
 Allow your fmancial professional(s) access to timely
 
vIa the eFinancial Professional website located on
 information regarding your plan.
 
www.principal.com. Standard Service usumea: Access
 
to plan-level infomllltlon.
 Optional Election: 

o	 Do not grant financial professional{s) access to 
plan-level information. 

Plan Sponsor Communleatiou help you make informed 

Complete data collection package in a timely manner. 

Standard Service lWumes: 
o Participant statements are provided annually. 
• Participant stalements are mailed to you in bulk. 

Record of Participant beneficiary deslgaatlolll (if 
necessary). 

Help when changetlln leglllatioD affect your Plan. 

Report applicable salary, holD'S, participant contnbution 
information, as well as new enrollments and benefit event 
information, to us accurately and timely. 
OptioDai Election: 

o	 Send !'Cpons to: 

o	 Participants' homes· 

o	 You in individual envelo 6

Submit Participants' beneficiary designations in a timely 
manner. 
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PLAN ADMINISTRATIVE SERVICES (cont.) 

·These Plan Administrative Sctvic= may TOquirc a 5upplcmcnllJ aavicc: agr~ment, ti described in 18.1, and 
additional FeCI may apply. F= for PIIn AdmiDirtmive Services arc lubjeet to Exhibit C stated herein. 

Service We Offer Your Role and Election 

~ .. "~1\~<:\l,'il1,tFJl}'d1(.~p'iji~emCl·"~~$<"e;'" '·'··gf&ll~~j~fl~r~"~~"'W·:'-!_~"'"D·~~~~J;sn·;.:~jr,.T~:i;; :"\ ·'{;U~t ::::D.ji~ffh~i .. ~ •.,.'. "....-:: ';(~'i~·,' J'C!J!~.u. 

Calculation of benefits at retirement, tennination, death, Submit benefit event Notification in a timely manner.
 
Dr disability.
 

Submit benefit event Notification in a timely manner.
 
Trustee.
 

ControUed Group Consultations are available to assist IProvide us infonnation about the struc~ of your
 
you and your legal eounsel in determining controlled company's ownership and any possible related companies. 
group status. 

Payment oC Benefits to Participant or as directed by 

Furnishing avaIlable Participant data for federal Provide necessary reports and information under §4.2.
 
reporting and disclosure requirements.
 

Individual records ofParticipants I contributions. Timely submit Participant contributions. 

Optional Election:
 
Additional Fees may apply.
 0 Rc:cordkeep Participants' contributions 

Annual Government Report Form 5500 draft and Complete and return a Fonn 5500 questionnaire each year 
attachments will be prepuc:d and mailed to you. Services by the date requested. File completed Fonn 5500 and
 
begin for the plan year during which the effective date of
 attaclunents with the IRS.
 
this Agreement occurs.
 

Optional Election:
 
I 0 Do not provide Fonn 5500. 

File completed paGe Form 1 with the PBGC.PBGC Form 1 wiU be prepared and mailed to you. 

Optional Election: 
0 Principal Life is authorized to pay the Plan1s 

PBGe premiums from the Investment. 
0 Do not provide PBGC Fonn I. 

Optional Election-:
 
employee group or location (if applicable).
 
1.AlcatJon Recordkeeping services for more than one 

0 Provide Participant location information and
 
changes.
 

Standard service is a\l communication handled through
 0 Provide location rccordkeeping where
 
one location.
 communication is handlcd through multiple 

locations. 
I 
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PLAN ADMINISTRATIVE SERVICES (cont.) 

"These Plan Administrative Services may Rquire I supplemental &enlite Igreemeut. Ali described in 18.1, and 
additional Fecs may apply. Fees [Dr Plan Allministrilive Services are IIlbjecllV Exhibit C .talc<! herein . 

. Service We Offer Your Role and Election 
. . "." ..."'iliir.Sr"mlle-rti'iltfiliieiff ~ --.··:s.~;~f:f~~'~ ~:k.{d :~.i· w"·"'~'J!.."-'1 '·"'tr~" Hi'O~":"'¥.l"~-:'. .{~T ~J:\~~ x.., 18:ilJ ; ...~~; i' .: .. ~n~,\ .·~·;r.i~ .,.." .~ 

Electronic Services use technology to facilitate the Use electronic services provided to report and obtain Plan 
fastest, most acclIrlIte and coat effective means of information.
 
communication and access to information.
 
This includes:
 

• Our website (www.principal.com).. Access to online estimated benefits 
calculator. (may not be aYllilable for all 

I plans) 
~ Access to onlinc Participant data
 

I " Electronic data reporting
 

Automatic Payment of small hunp sum amounts based Timely infonn us of Participant employment, tennination,
 
on Plan provisions.
 or retirement.
 
Standard Service assumes small amounts benefits are paid
 
without your further consent.
 Optional ElectloJl: 

0 Your signature is required to pay any benefit 

Top Heavy DeterminatioD test is prepared annually and Provide infonnation regarding key employees. Review top-
I the minimum top-heavy benefit is calculated, ifnecessary. heavy test and notifY us ifchllnges are necessary. 

Optional Election:
 
0 Do not provide Top Heavy testing for your Plan.
 

Complete and return census questioll!lllire by the date
 
performed by an annual ratio percentage test. Results will
 
M1n1mum Coverage Determination calculation is 

requested.
 
be included on yOW' Annual Form 5500.
 

§415 Limit DetermiJlation test is prepared. Ifa
 Complete and return the compensation collection list by the 
IParticipant exceeds the limit, we will worle with you to date requested. 
determin~ the appropriate correction method.
 

Qual1f1ed Domestic Relations Order (QDRO) provides
 Timely infonn us ofthc reeeipt of a DRO. Notiry affected
 
assistance with respect to QDRO determination by
 Participants and potential alternate payee(s) that the DRO
 
providing tools such II.!:
 . was received and advise them of the procedures for 

Checklist for detennining the status of a determining the qualified status of DRO. Make 
Domestic Relations Order (ORO) . determination concerning the qualified status ofDRO. 
Standard letters that can be used to Notify Participant and potential alternate payee(s) of the 

communicate with Participants and determination. Enhanced QDRO Services are available 
alternative payees. under Optional Services. 

-. -"""'::'t'- • -~-.:.,.- .. '. ".1;.t -~~~;~~~ ~~~_ -~_obJ ~~:tE'~;D.JmIr.i5"!!,!!!dim '~'!': :~., " _:~ _ _.~L: ('';~ ..: -- ~, .. .J.~~' . J-J=- I J 

A customized, in-depth plan review to gain forecasting Notify your plan actuary.
 
ability to use the link and impact between plan assets and
 
liabilities.
 

An additional fee will apply for each report. 
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PLAN ADMINISTRATIVE SERVICES (c:onto) 

OTh..e Plan Adminiilr.llive SeJVieCl may require a supplemcnl&1 service agreement, as desrnbcd in 18.1, and 
addilional Fees may apply, Fee' for Plan Administntive Sm'ices are subject to Exhibil C swell hen:In, 

Review and submit to the PBGC with Form 1. 

Complete the FAS questillJlIl8ire. 

- .;o~, ; 

\ An additional Fee will be billed for each additional report, 
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OPTIONAL SERVICES 

°Th..e Optional Services may r~uirc a lupplcrncnlll1 service agreement, as described in 18.1, and lIIldilional Fe.. 
may apply. Feer for Optional Servi_ ale aubjCClIo Exhibit C Sl&lcd herein. 

Optional Elcc:tion: 

o Prepare the Plan document. This will be provided 
electronically. 

o Prepare the Summary Plan Description 
Pre·formaned SPDs use standard covers. paper stock, ink ~ Emm!l 

o PapcrOnlyBnd language. 
o Paper and Electronic 

Subsequent requests for document services may result in 
additional Fees. ~ Draft and Print 

o Draft and print prc-fonnatted SPDs 
We provide pre-formattcd SPD& for I 1/4 times 1he o Draft and print customized SPDs

o Print gPDs finm a draft provided bynumber of active Participants with a maximum of 250 for 
custom/outside Plans. Subsequent requests for document you. - We will not be held liablc for 
services mIly result in additional Fees. content provided. 

Review the forms and submit to the IRS to request 

requesting approval as a qualified plan (if applicable). 
Forms prepared for you (or your cOUl15cl) to use when 

approVlll as a qualified plan. 
Provide copies of complete prior plan documents for 

current legislation and regulations and make 
Review Tranlfer Plan Doeumcnts for compliancc with 

review. 
recommendations for any amendments. 
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OPTIONAL SERVICES (cont) 

"These Oplion.al Service. may require BiupplemenlBl >eMce agroemenl, as d_ribcd in ~g.l. IIld addilionlll Fees may BJlply. Fees for Optional 
Services ore subjectlo Elhibil C .tated herein. 

·~c ~~.~. 

Alter- You may choose a different alternative lit lilly time for 
J..--:n~a::l::lv-=-e-+=----;;-:....,.._f-.:-:,....-"..,..--;---,=- __.,.-;-_:-_'" Participants who MCI1 't receiving benefi1.5. Some 

MOl1th1y benefits are paid 10 the restrictions may apply when changing alternatives for 
Participant directly from relimnent 
funds with our parantee of 
payment. If the value of the gxnup 
annuity collttacl, as; defined for 
these 

purposes therein, equals the Benefit 
Index, annuities will be p=based 
under Alternative 2 in luch contract. 

This optioo may impact future 
funding or funding mtus which 
could affect distributiDl15 to Highly 
CompClwlled Employcc:s. Please 
discuss this optiOI1 with your 
actuary before electing. 

You choose from three alternatives foc paying monthly 
retirement benefits. 

retired Pmicipants, subject to the terms of the contract. 

o Benefit Index 
o Purchase Non-Participating Annuities 
I Direct Payments 

IfDirect Payments, make payments to: 
lIlI Participant 
:J Trustee (trusteed plans only) 

··Please select one of these options.·· 

2 

3 

Purchase 
Non
PamcipaliDg 
AlUlIlities 

D~l 

Paymen'" 

The", is 10m-time Fee {Dr lbe cost 
oflbe a Participant's annuity. The 
purchase price anticipates no funlre 
dividends or investment rctllrnS will 
be payable to !he Plan. We 
IllW'llntee benefiu under this 
optiou, once the amwity iJ 
pmcbascd. 

Moothly bcJlCfitll ue paid directly 
from retirement funds without our 
guarntee of paymc.nt. 
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U payments are made directly to a Pllrticipant, we shall 
provide: 

• A certificate for each Participant receiving Ii benefit 
under either Alternative 1or Alternative 2. 

• Recordkceping of Participant benefits and
 
beneficlanes.
 

o Preparation and mailing of monthly pension payments. 
• Tax reporting on benefit payments for Participants 

receiving bencfits. 
• Tax or other withholding (upon request). 

INOTE Th~, ~;~, ~', pro,idol ifmon1h'y 
payments lIfC made to the trustee (trusteed plans only). 
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OPTIONAL SERVICES (cont) ·These Optional Services may lequire a supplcmenLaI oervicc 
agreement, as de5Cl'ibed in 18. I, and additional Foc. may apply. Fe.. for Optional Servicea arc &Ubjccl to Hxhibit C .Ulled herein. 

Service. We Offer Your Role and Election 

]i~ "iiiIc.J·,d ; t:~.::"~.r:b,.,J 'i~..:iti,::1'"",~':'1' ,,", ~~~"i'~.··'·""i" .. 
c"'n!' tn. :'~lJr.~li~~"~~c;~~o. ,ea'ra.i~D~tB"~i'J;,;::¥?j~.),"'f't,.' :'" ' 

11 ",._~ .~.lI - ."S.r'fi41,*,~ . ..~ " '.' "I~ " ~ ,... ' .• "'~'. ,.... ~~U'". '."'~ 1.i • 

Ifwe do nol provide recordkeeping services, and, due to 11 Report information necessary for us to pay benefits and
 
benefll event (cash retirement, termination, death, complete required tax reporting.
 
disability), you I'f(fuest us to IDllke a lump sum check
 
payable to the Participant and do the nCCCSSlll)' tax
 
reporting, a $25 Fee per event will apply.
 

Principal Trust Company lJUly agree to perform 
supplemental services with regard to the Plan in addition 
to the directed trust services. Principal Trust Company 
shall be under no duty or obligation to perform 
supplemental serYIces and no such duty is implied in this 
Agreement or the directed trust agreement, nor may such 
be inferred. Perfonning supplemental services for or with 
regard to other plans, participants in a plan, or any trust or 
other arrangement funding another plan shall not obligate 
Principal Trust Company to agree to perform such services 
for the Plan. a Participant, or any trust or other 
lImlngement fimding the Plan. 10ese supplemental 
services will be set out in a written supplemental service 
agreement between you and Principal Trost Company and 
fees for such services will be described therein. Such fees, 
if allowed by II written supplemental service agreement, 
may be paid as if they were Fees for directed tn!st services 
set out in Exhibit C of this Agreement. 

General. Ar.y service(s) provided by Principal Trust 
Company, and the fees for such services, may be modified 
or withdnlwn at any time in accordance with either this 
Agreement or as set out under the directed trust, custodial, 
or supplementary service agreement(s}, as applicable. 
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OP'TIONAL SERVlCES {coat.} "1'he5e Optional Services may require a IUpplemonl1llCfVice 
agrec:men~ as deseribcd in 18.1, and additional Fees may apply. FeCI for Optional Servi= are subjecl to Exhibit C Ilaled herein . 

. 'h~rt4;diil~~im~~vJ 'b"';:; It ee..¥ls~i:er ,<"";~'f~~:~:~, "r{le~r ,', ~•.;, 
",. '1;. - ~ _r .~. - -,I •. ',' A , "....:II ~. ."., J_ ,..'. /. .,_ •..• , .1 

Plan DeslglI COlIslIltatiOll is offered providing proposals Communicate the retirement goals and obj ectives of your 
and recal1UIlClldations to assist you in meeting your aDd your plan Participants. 
Jetimncnt plan goals, 

Spec:lal Compliance TeatLng for Internal Revenue Codes 
§§401(a}(4), 410{b) and 414(s). Your plan design will 
dictate the need for this testing. 

Enhanced QDRO Service provides consultative support Optional Election·: 
following agreed upon guidelines for processing DROs. 
This service includes: 0 Provide the Enhanced QDRO Service. 

• Supported development ofprocedures, guidelines, and 
a Plan-specific checklist in order to facilitate 
processing and approval on behalf of the plan 
administrator. 

• Model QDRO language provided. 
• Notification leDen; sent to affected Participant and 

potential alternate payee(s) upon receipt ofORO. 
• Comprehensive review and evaluation ofDRO 

pursuant to approved procedures and guidelines. 
• Consultative services for Participants, and alternate 

payees, or their advisors, including communication to 
plan administrator rtgarding evaluation of DRO and 
recommended action. 

• Required notifications to Participants and alternate 
paytes sent by us. 

A supplemental service agreement may be required and 
additional Fees may apply. 
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Exhibit C Fee PaymeDt
 
Summary
 

blJ AgreemeDt IJJcorporates the term, of expeDJe proposal DO. 47781·1 
wbich Is iDcorporated IJJto, aDd made a part of, this Exhibit for all 
purposes. 
This Exhibit provides for the payment of Fees. Payment of fces or expenses set out in other 
agreements is not affec:ted by this and such payments are in addition to the amounts set out in 
this Exhibit. 

CoUectioD of Fees 

TheFAS Report Fee and the Document Fee are not considered Plan expenses. lfyou've 
selec:ted these services, they must be paid by you as billed, anything else in this Agreement to the 
contrary notwithstanding. All other selected services may either be either 1) paid as billed, or 2) 
deducted. 
Billed - you pay directly each quarter Deducted - fees are 
deducted monthly from retirement funds 

The following collection method will apply for the payment ofFees for Transfer Fce: 
(if applicable), Plan Administrative: Services Fee, and Optional Services Fee: 

Deducted 
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SEPARATE TRUST AGREEMENT FOR THE RETIREMENT PLAN
 
FOR NON-UNIFORM EMPLOYEES OF THE
 

CITY OF JONESBORO, ARKANSAS
 
AND TRUSTEE RESPONSIBILITIES
 

l.l Pur:pose uf the Trust. This Trust is created for the purpose uf receiving 
contributions to Ihe Retirement Plan of City of Jonesboro, Arkansas (the "Plan") thaI are 
contributed by the City of Jonesboro (Ihe ·'Employer"). The Trust will hold the contributions for 
tne payment of Ihe accrued benefits under the Plan. 

1.2 Establishment lind Acceptance of Trust. The Trustee snail receive any 
contributions paid ID it in 

(a)	 cash Dr 

(b)	 any otner property that is approved by the Employer fur acceptance by 
tne Trustee. 

All contributions so received together with Ihe income therefrom shall be held, managed, 
and administered in the Trust fund pursuant to tne term, of this Agreement and may nDt be 
diverted 10 or used for otner than the exclusive benefit of the participants under the Plan (Ine 
"Participants") or tneir beneficiaries. The Trustee nereby accepts the Trust created hereunder and 
agrees tu perform the duties under this Agreement Dn it, part 10 be performed. 

1.3 Selectiun of Trustee. The Trustee or Trustees shall be selected by the Employer 
and may be removed by the Employer at any time upon wriuen notice 10 tne Trustee The 
Trustee snail have the right to resign at any time by giving written notice to the Empluyer The 
Trustee may be removed upon 10 days written notice from the Employer Immediately after the 
removal or resignation of the Trustee, the Employer shall appoint a successor Trustee, who shall 
qualify by delivering a written acceptance tD tne Employer and to the resigning Trustee. The 
resigning Trustee shall forthwith file with the Employer a written accDunt of its acts from the date 
of its last previous annual accDunt tD the date of its remDval or resignation; and the retiring 
Trustee shall assign, transfer and pay Dver to the successor Trustee the assets constituting the 
Trust fund. The resigning Trustee may have its accuunt settled by a court of cumpetent 
jurisdictiun. Currently, the Trustees are	 _ 

1.4 PDwers of the Trustee. The Trustee is, and shall be authorized and empDwered in 
its discretion. but not by way Df limitation, to: 

(a)	 invest and reinvest the principal and the income Df the Trust fund aad 
keep the Trust fund invested, without distinctiun between principal and 
income, in bonds, insurance pDlicies, mOltgages, debentures, preferred Dr 
commDn stucks, stock optiDns, puts, calls, mutual funds, a common Trust 
fund maintained by a fiduciary which is a hanl:: Dr an insurance company, 
and real estate or persDnal properly. The Trustee may invest assets of the 
Trust fund in the stock or other security, or any evidence of indebtedness 
of the Trustee or an affiliate Df me Trustee. The Trustee may deposit the 
Plan's assets in an interest bearing account in a financial institutiDn 
supervised by the United States, or a state, if the financial institution is a 
fiduciary of the Plan; 



(b)	 sell, exchange. convey, Iransfer. or dispose of, and to grant options with 
respect to. any assel held in the Trust fund. Any sale may be made by 
the Trustee by private conlract or by public auction. and for cash or upon 
credit, as the Trustee shall be bound to supervise the application of the 
proceeds of any transaction or to inquire into the validity. expediency or 
propriely of the transaction; 

(c)	 retain, manage, operate, repair, improve, mongage or lease for any 
period, any real or personal property held by the Trustee, and tn purchase 
and carry insurance in such amount and against such hazun.ls as the 
Trustee may deem advisable; 

(d)	 vote in person or by general or limited proxy with respect 10 any bonds. 
stocles or other securities held by the Trustee; to exercise any options 
applicable to any bonds, stocks, or other securities; 10 exercise any rights. 
to subscribe for additional bonds. slocles or other securities. and to make 
any and all necessary payments therefor; lU join in, or to dissent from or 
oppose, the reorganization. recapilJllization, consolidation, liquidation. 
sale or merger of corporations or properties in which the Trustee may be 
interested, as Trustee, upon the terms and conditions as he may deem 
prudent; 

(e)	 accept and hold any securilies or other property received by the Trustee, 
whether or not the Trustee would be authorized 10 invest in such 
securities; 

(f)	 make, execute, acknowledge and deliver any and all documents of 
transfer and conveyance and any and all other instruments lhat may be 
necessary or appropriate to carry out the powers herein granted; 

(gJ	 settle. compromise. or submit to arbitration any claim, debls or damages 
due or owing 10 or from the Trust fund. to commence or defend suits or 
legal or administrative proceedings. and to represent the Trust fund in all 
suits and legal and adminislrative proceedings; 

(h)	 The Trustee is authorized to employ attorneys. accountants, investment 
advisors, specialists, custodians and such other agents as he deems 
necessary or desirable. The Trustee shall have the authority to appoint 
an investment manager or manager~ to manage aU or any pan of the 
assets of the Trust, and 10 delegate to said manager investment 
discretion. Such appoinlment shall include the power to acqUire and 
dispose of such assets. The Trustee may charge the compensation of 
such altorneys, accounlants, inveslment advisors, investment managers, 
specialisls. custodians and other agents and any other expenses against 
the Trust, 

(i)	 keep such ponion of the Trust fund in cash or cash bahmces as the 
Trustee may from time 10 lime deems to be in lhe best interests of the 
Trust fund. it being underslood that the Trustee shaJl not be required to 

pay any inlerest on an)' such cash balances; 

2 



0)	 keep such records and make such return, and reports as may be required 
by Trustee uf qualifIed Employee pension benefit plans under the 
Internal Revenue Code of 1986, (as amended) (the "Code") and 
regulations issued thereunder: 

(k)	 borrow or raise money for the purposes of the Trust from others 10 the 
elltent and upon such terrm and conditions as the Truslee may deem 
desirahle or proper; and for any sum so borrowed to issue its promissory 
note, lIS Trustee, auil to secure the repayment thereof by pledging all or 
any part of the Trust fund; and no person lending money to the Trustee 
shall be bound to supervise the application of the money borrowed, or to 

inyuire into the validity, expediency or propriety of any borrowing; 

(I)	 cause any investments 10 be registered in, or transferred into. its name as 
Trustee, or the name of lhe Trustee', nominee ur nonunees, ur IU reLain 
the investment in unregistered form or in a form permilt ing transfer by 
delivery only; however, the booh and records of the Trustee shall at all 
times show that all investments are part of the Trust fund; 

(m)	 require indemnity from Employer, to the Trustee's satisfaction, before 
taking any action with respect to which the Trustee may have reasonahle 
ground for requesting such indemnification; 

(n)	 invest in insurance contracts as authorized: 

(0)	 invest the Trust fund's assets with any other trust which is qualified 
pursuant to Code § 401(a) on the condition that income and capital shall 
be divided proportionately between the trusts; 

(p)	 generally, do all such acts and ellecute and deliver all such instruments as 
in the judgment of the Trustee may be necessar)' or desirable to carry out 
any powers conferred upon it, without the order of any court, and without 
having to post bond or make any inventories. retums or reports of its 
doings to any court; 

(q)	 perform all acts, whether or not expressly described or referred 10 above, 
which the Trustee may deem necessary, proper or desirable for the 
protection or enhancement of the Trust fund; and 

(r)	 in addition \0 the foregoing, the Trustee shall have all the powers 
authorized by Arkansas Acts of 1961, No. 153, Section 3 (the same being 
Ark. Code Ann. § 2B-69-116) which Act is, by this reference thereto, 
incorporated herein and made a part hereof as if fully sel OUl, or if 
Arkansas is nDlthe Employer's principal location. the equivalent trust act 
of the stale of the Employer' 5 principal location. 

1.5 Nondiscretionan Trustee. If the Employer designates the Trustee to administer 
the Trusl us a nondiscretionary Trustee, then the Trustee will not have any discretion or authority 
with regard 10 the investment of the Trust fund. but must aCI solely liS a directed truslee of Ihc 
funds contributed to it. A nondiscretionary Trustee, as directed trustee of the funds held by il 
under the Plan, is authorized and empowered, by way of limiLalion, with the powers, rights and 



duties described in Section [.4 above, each of which the nondiscretionary Trustee e~ercises sulely 
as directed trustee in accordance with the written direction of the named fiduciary (except 10 the 
extent a Plan asset is subject to the control and the management of a properly llppointed 
Investment Manager (as defined in Section 1.7 below)). 

J.6 Establishment of Employer [nvestment Comminee. At Ihe discretion of the 
Employer, the Employer may establish an Investment Commillee which shall assume lhe 
responsibility. and be liable for. lhe making of investments under the Plan. As directed by the 
Jnvestment Comminee, lhe Trustee shall purcha~ such securities or other property, including any 
property authorized under Section ].4 above. or shall sell such securities, or other propeny, held 
as part of the TruSl fund, as may be specified in any such direction received in writing from the 
Investment Comminee. The Trustee shall have no obligations whatsoever to seek, or request, any 
direction from lhe investment Committee nor shall the Trustee have any power or authorit)' to 
dispose of any such securities, or property, acquired pursuanlta such direction unless directed by 
the investment Commillee. The Trustee shall, subject to the limitations herein set forth. be under 
a duty to comply with any directions when given, but shall have no responsibility whatsoever in 
connection with any purchase, retention, sale or other acts set forth in the directions from the 
Investment Committee. other than in compliance with such directions, except as fo\ lows: 

(a)	 The Trustee shall nol knowingl)' participate in or knowingly underUlke to 
conceal an act or omission of any other fiduciary to the Plan with the 
knowledge thllt such act or omission of another fiduciary is a breach of 
this Plan and Trusl or of any provision of applicable law. 

(b)	 The Trustee shall not conduct itself, in the discharge of its specific 
responsibilities hereunder, in a manner thai would enllble another 
fiduciary to commit a breach of this Plan and Trust or of any provision of 
applicable law. 

(c)	 If the Trustee has knowledge of a breach by another fiduciary 10 the Plan, 
the Trustee shall make reasonable effot1S, under Ihe circumstances, to 
remedy lhe breach. 

(d)	 The Trustee shnll not follow Ihe directions of the Investment Committee 
if the Truslee knows or, from the facts of which it is aware, should know, 
that the. directions are nat made in accordance with the tenns of tbe Plan, 
or are contrary to provisions of applicable Jaw. II is the intention of this 
provision that the Investment Commiuee shall be the named Plan 
fiduciary with respect to Plan inveslments and that the Trustee shall be 
relieved from liability for following the proper instructions of the 
Investment Commillee, 

1.7 Appointment of Investment Manager. The Trustee. Employer. or olher named 
fidUCiary of the Plan may. by an instrument in writing appoint one or more persons as an 
"Investment Manager" lIS defllled in Code § 3(38) of ERISA. 10 manage. including the power to 
acquire and dispose of, any assets of the Plan. Upon the appointment of an lnvestment Manager 
with respect to any assets of the Plan. the Investment Manager is authorized and empowered to 
manage the assets of the Plan, to the same extent as the Trustee, Employer, or other appropriate 
name fiduciary of the Plan is otherwise authorized and empowered pursuant to this Agreement. 
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1.8 P~}'ment' from the Fund. The Trustee shall from lime to time, on the wrillen 
directions of the Employer, make payments out of the Trust fund to such persons. in such manner, 
in such amounts. and for such purposes as may be specified in the wrillen directions of the 
Employer, and upon any such payment being made, the amount thereof shall no longer constitute 
a part of the Trust fund. Each such written direction shall be accompanied by a certificate of the 
Employer that the payment is in accurdance with the Plan, The Trustee shall not be responsible 
in any way for the application of such payments or fur lhe adequacy of lIle Trust fund 10 meet and 
discharge any and all liabilities under the Plan. 

1.9 Scope of Responsibilities. The duties and responsibilities of the Trustee shall be 
according to the provisions of this Plan and. except as provided by statute, no olher or further 
duties or responsibilities shall be imposed or implied by the Employer without the wrillen consenl 
of the Trustee. The Trustee shall discharge its duties solely in the interest of the Participants and 
beneficiaries and for the exclusive purpose of providing benefits to Participants and their 
beneficiaries and defraying reasonable expenses of administering the Plan. 

1.10 Records of Trustee. The investment records shall be open at all reasonable times 
to inspectiun by the Employer, Participants or their beneficiaries. 

1.ll Settlement of Controversies. In the event any controversy shall arise between the 
Trustee and any other person, including without limitation, the Empluyer or any Panicipant or 
Beneficial}' under the Plan, with respect to the interpretation of this Plan or the duties of the 
Trustee or any other fiduciary. the Trustee may require that the issue be decided by a court of 
competent jurisdiction, and pending such detennination, the Trustee shall not be obligated to take 
any uther action in connection with lIle matter involved in the controversy. The cost of any 
litigation 10 which the Trustee shall be a pany in connection with the Trust shall be considered an 
administrative expense. The Trustee may compromise and ndjust claims due the Trustee upon the 
terms and conditions acceptable 10 the Employer. The Trustee shall at no time be obligated to 
institute any legal actiun unless it shall be indemnified to its satisfaction for any fees, COSIS and 
expenses to be incurred in connection with the litigation. 

1.12 Annual Statement (0 Participants. The Trustee shall keep full and complete 
records of the administration of the Trust. Within 210 days after the end of a Plan Year, the 
Trustee. shall furnish the Employer a summariz.ed financial statement. 

1.13 Instructions (0 Trustee. All instructions ur nutices provided to be given by the 
Employer to the Trustee shall be in wriling and signed by the Employer. The Trustee shall be 
furnished signatures of the Employer, or its agents, who arc authorized to act on its behalf and the 
Trustee may rely upon such instructiuns to the extent permitted by law. 

1.14 Trustee Compensation. The Trustee (if not a full time Employee of the 
Employer) shall be paid a reasonable compensation as shall be agreed upon by the Employer and 
the Trustee. The Trustee, in performing its duties under this Plan. may employ wunse!. 
accountants and other agents as it shall deem advisable. The Trustee may employ other 
fiduciaries or investment managers only after securing the wrinen approval of. or writlen 
directions from, the Employer. All expenses incurred by the Trustee in the administration of the 
Plan, including but not limited to, the compensation of counsel, accountants, investment 
managers, the Trustee, other agents or fiduciaries, may be charged against the Trust fund. All 
taxes that may be levied or assessed under existing or future laws upon, ur in respect 10, the Trust. 
ilS assets or the inwme therefrom may be charged against the Trust fund. 
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1.15 Liability for Acts of Other Fiduciarie>. The Trustee shall nol be liable for the 
acts or omissions of another fiduciary unless (a) the Trustee knowingly partic.:ipates in, or 
knowingly attempts 10 conceal the act or omission uf, another fiduciary and the Trustee knows the 
act or omission is a breach of a fiduciary respomibilily by the other fiduciary; or (b) the Trustee 
has knowledge of a breach by the other fiduciary and shall not make reasonable effons 10 remedy 
the breach; or (c) the Trustee's breach of its uwn fiduciary responsibility permits the other 
fiduciary to corrunit a breach. Except as set forth in the preceding sentence, a Trustee shall not be 
liable for the acls or umissions of an investment manager appointed pursuant to Section l.7. 

1.16 Allocation of Fiduciary Responsibility. If there shall be more than une Trustee. 
the Trustees shall jointly manage and control the assets of the Plan unless the Employer shall 
allocate in writing specitk responsibilities, obligations and duties among the Trustees. The 
Employer may allocate fiduciary responsibilities, uther than the Trustee's responsibilities, to 
other fiduciaries. If the Employer shall make such an allocation, then the specified Trustee or 
fiduciary shall be responsible for the dUlies allocated to that Truslee or fiduciary and the other 
Truslees or fiduciaries sh~1l not De liable for any breach of fiduciary responsibility for the duties 
allocated tu other Truslees or fiduciaries, excepl as set forth in Section J .6. If Ihe Employer shall 
not allocate specific responsibilities, obligations or duties to a Trustee, then any act l1Uly be 
performed by any Trustee and such act shall have the same force and effect as if the act had been 
performed by all of the Trustees. Any person, corporation or other entity may deal with any of 
the Trustees and may accept the signature of any Trustee in the same manner and with the same 
force and effect as if the individual were the sole Trustee. 

IN WITNESS WHEREOF, the EfIl~er AND Trustee have caused this Separnte Trust 
Agreement 10 be duly ex.ecuted this _~_ day of QmlllecI, 20rtr. Jo."'v....o..r \.f I 2. 0 II . 

The undersigned hereby accept their appointment as Trustees of the above mentioned Separate 
Trust Agreement for the Retiremenl Plan of City of Jonesboro, Arkansas and agree to serve as 
such under the tenns of such Tro.st Agreement. 

1154241.1 



INDEMNITY AGREEMENT 

Jo.nu.!u·~120 JI 
THJS AGREEMENT of Indemnity entered into !his :±-~ay of Deeember, i4'O'by and 

between the CITY OF JONESBORO, ARKANSAS, hereinafter referred to as "CITY OF 
JONESBORO" and HARROLD PERRIN, PHILLIP CREGO, BEN BARYLSKE, AND ANN 
WILLIAMS, hereinafter referred to as the "TRUSTEES". 

WITNESSETH 

WHEREAS, City of Jonesboro has established the Retirement Plan for Employees of 
City of Jonesboro, Arkansas (the "Plan") which Plan is designed to satisfy the requirements of 
Section 401(a) of the Internal Revenue Code; and 

WHEREAS, the Trustees have agreed to accept the office of Trustee under a separate 
Trust established as a part of the Plan; and 

WHEREAS. City of Jonesboro and the Trustees agree that the scope of liability 
regarding the establishment, administration and maintenance of the Plan is largely undefined and 
unclear; and 

WHEREAS, neither the City of Jonesboro nor the Trustees are unable, at reasonable 
economic cost, to acquire satisfactory fiduciary insurance in order to indemnify the Trustees 
from liability arising from their responsibility and duties as Trustees under the Plan; and 

WHEREAS, City of Jonesboro has agreed to indemnify the Trustees for any and all 
liability arising from their responsibilities and duties as Trustees oflhe Plan; 

NOW, THEREFORE, in consideration of the Trustees' asswnption of the office of the 
Trustee under the Plan, and in consideration of the covenants contained herein. and for other 
good and valuable consideration. 

IT IS HEREBY AGREED AS FOLLOWS: 

I. Indemnification of Trustee. City of Jonesboro expressly agrees to indemnify the 
Trustees for any and all liability, loss and damage, including the reasona'ole cost of legal 
expenses incurred by the Trustees in defending themselves against suits by Plan Participants 
and/or their beneficiaries, or from any and all liability, loss or damage involving the Trustees 
arising from the establishment, maintenance and administration of the Plan and the Trust 
which is a part thereof, including, but not limited to, liability, loss or damage as a result of 
controversies with Federal or State agencies or instrumentalities, Plan Participants and/or 
their beneficiaries or any contracts or agreements executed in the name of the Trustees; 
unless it is conclusively detennined by B Court of competent jurisdiction that the Trustees are 
guilty of fraud, gross negligence or willful misconduct with respect to their duties and 
responsibilities under the Plan. 



2. Stipulation of Parties. City of Jonesboro and the Trustees agree and do hereby 
stipulate that this Agreement for Indemnification constitutes a material inducement to the 
Trustees to agree to serve as the Trustees under the Plan. 

3. Construction of Indemnity Agreement. This Indemnity Agreement is to be 
construed to be a contract of private indemnification between City of Jonesboro, as an 
employer with employees covered by the Plan, and the Trustees of the Plan. 

4. Duration. Indemnity under this Agreement shall commence on the date of the 
execution hereof, and shall continue in full force until the Trustees give City of Jonesboro a 
written release ofliability. 

IN WITNESS WHEREOF, this Indemnity Agreement is executed by the undersigned 
upon the day and year first above written. 
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TRUSTEE ACCEPTANCE 

I, Ann Williams, after reviewing the Retirement Plan for Employees of City of 
Jonesboro, Arkansas, do herehy accept the office of Trustee and agree to abide by the terms and 
conditions of the Retirement Plan for Employees of City of Jonesboro, Arkansas and separate 
Trost document as such terms and conditions relate to the responsibilities and obligations 
imposed upon the Trustee. 

\ \62212.1 



TRUSTEE ACCEPTANCE 

I, Ben Barylske, after reviewing the Retirement Plan for Employees of City of Jonesboro, 
Arkansas, do hereby accept the office of Trustee and agree to abide by the tenns and conditions 
of the Retirement Plan for Employees of City of Jonesboro. Arkansas and separate Trust 
document as such tenns and conditions relate to the responsibilities and obligations imposed 
upon the Trustee. 

1162272.1 



TRUSTEE ACCEPTANCE 

I, Phillip Crego, after reviewing the Retirement Plan for Employees of City of Jonesboro, 
Arkansas, do hereby accept the office of Trustee and agree to abide by the terms and conditions 
of the Retirement Plan for Employees of City of Jonesboro, Arkansas and separate Trust 
document as such terms and conditions relate to the responsibilities and obligations imposed 
upon the Trustee. 

1162272.1 
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TRUSTEE ACCEPTANCE 

I, Harrold Perrin, after reviewing the Retirement Plan for Employees of City of 
Jonesboro, Arkansas, do hereby accept the office of Trustee and agree to abide by the terms and 
conditions of the Retirement Plan for Employecs of City of Joncsboro, Arkansas and separate 
Trust document as such tenns and conditions relate to the responsibilities and obligations 
imposed upon the Trustee. 

1162272.1 


