STATE OF TENNESSEE

DAVID H. LILLARD, JR. 615.741.2956

STATE TREASURER David.Lillard@tn.gov
STATE CAPITOL
NASHVILLE, TENNESSEE 37243-0225

MEMORANDUM

TO: Fiscal Review Committee

FROM: Alison Cleaves, Assistant General Counsel
DATE: February 1, 2017

SUBJECT: - Contract Amendment

This memorandum details the terms of the Department of Treasury’s (“Department”) contract
amendment with- -”) that is before the Fiscal Review

Committee as well as the justification for this noncompetitive amendment.

The contract between the Department and Envision requires o provide the computer
software services for the administration and online access to the State’s College Savings
Program (TNStars®) and the State’s Achieving a Better Life Experience Program (“ABLE”).
The Department’s contract with is ending on May 31, 2017. The Department is in the
process of issuing a competitive procurement to obtain proposals for recordkeeping services for
both TNStars® and ABLE. Accompanying this competitive procurement, the Department is
seeking an amendment to its contract with providing that should not be the
best apparent proposer resulting from the competitive procurement, it will transition all of the
State’s records to the new contractor. The amendment will extend the term of the
contract by one (1) year until May 30, 2018, but not increase the contract’s maximum liability.




Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: - *Contact | (615) 532-9908
Phone:
*Presenter’s | Joy Harris
name(s):
Edison Contract | 32580 RFS Number:
Number: (if applicable) (if applicable)
*QOriginal or | June 1, 2012 *Current or | May 31, 2017
Proposed Contract Proposed End
Begin Date: Date:
Current Request Amendment Number: | 3
(if applicable)
Proposed Amendment Effective Date: | April 1, 2017
(if applicable)
*Department Submitting: | Department of Treasury
*Division: | Financial Empowerment
*Date Submitted: | February 1, 2017
*Submitted Within Sixty (60) days: | Yes
If not, explain:
*Contract Vendor Name:
*Current or Proposed Maximum Liability: | $2,154,397.00
*Estimated Total Spend for Commodities: | N/A

*Current or Proposed Contract Allocation by Fiscal Year:
(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY: 2012 FY:2013 FY:2014 FY:2015 FY2016 FY2017
$130,980 $194,885 $379,796 $530,316 $600,087 $318,333
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from Edison)

FY:2012 | FY:2013 FY:2014 FY:2015 FY2016 FY2017

$0 $138,781.83 | $110,008.00 | $166,561.06 | $185,473.38 | $171,126.96

IF Contract Allocation has been
greater than Contract
Expenditures, please give the
reasons and explain where surplus
funds were spent:

Expenditures were not as high as anticipated and
the surplus monies were not spent. Because there
is a surplus, the additional expense in
transitioning data to another contractor through
this amendment, if necessary, will be absorbed
within the original contract’s maximum liability.

IF surplus funds have been carried

Chapter 910 of the 2014 Public Acts codified in
Tenn. Code Ann. §49-7-812(e) provides that

forward, please give the reasons
and provide the authority for the

carry forward provision:

“[a]ll revenues collected by the program shall not
revert to the general fund but shall remain in the
program and shall be used to fund the program or
the Tennessee financial literacy commission
compiled in title 49, chapter 6, part 17.”

IF Contract Expenditures exceeded

N/A.

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

Contract Allocation, please give the
reasons and explain how funding
was acquired to pay the overage:

*Contract Funding Source/Amount:

State:

$2,154,397

Federal:

Interdepartmental:

Other:

If “other” please define:

If “interdepartmental’ please define:

Dates of All Previous Amendments
or Revisions: (if applicable)

Brief Description of Actions in Previous
Amendments or Revisions: (if applicable)

Amendment 1 effective November 1,
2014

Establishing an advisor portal so that registered
investment advisors could access a client’s
college savings §529 account.

Amendment 2 effective May 1, 2016

Establishing recordkeeping for the Achieving a
Better Life Experience Program (“ABLE”).

Method of Original Award: (if applicable)

Non-Competitive Negotiation

*What were the projected costs of the
service for the entire term of the contract
prior to contract award?

How was this cost determined?

The projected cost for the service for the
entire term of the contract was
$2,154,397. That projected cost was
determined based on the rates provided
by the Contractor and the anticipated
amount of time needed to install and
maintain the software for the college
savings program.

*List number of other potential vendors
who could provide this good or service;
efforts to identify other competitive
procurement alternatives; and the
reason(s) a sole-source contract is in the
best interest of the State.

Through the Department’s consultant
for its college savings program, the
consultant surveyed the market for those
potential contractors that could provide
computer software capabilities to
establish and maintain college savings
accounts electronically and to access
them online. The consultant’s market
research revealed that

was the only
potential contractor who could provide
those services for a §529 college savings
program; this market research served as
justification to

ursue a noncompetitive
procurement of] services

resulting in the State’s original contract

Revised April 2014




Supplemental Documentation Required for
Fiscal Review Committee

with . Because has
been identified as the only entity that
can provide computer software and
online access services for the State’s
§529 college savings plan and it is the
State’s current contractor that is
maintaining the system, it is in the best
interest of the State to amend
contract to allow account access to
authorized third parties, such as
registered investment advisors.
Additionally, the cost of providing the
services contained in the amendment
will be absorbed by the current
contract’s maximum liability and will be
completed within the current contract
term.

Revised April 2014




Cyl7_8057 11-01-16 AMEND REQUEST

Amendment Request

This request form is not required for amendments to grant contracts. Route a completed request, as one file in PDF format,
via e-mail attachment sent to: Agsprs.Agsprs@tn.gov

‘ APPROVED

CHIEF PROCUREMENT OFFICER DATE
Agency request tracking # 30901-19412
1. Procuring Agency Department of Treasury
3. Edison contract ID # 32580
4. Proposed amendment # 3
5. Contract's Original Effective Date June 1, 2012
6. Current end date May 31, 2017
7. Proposed end date May 30, 2018
8. Current Maximum Liability or Estimated Liability $ 2.154. 397
9. Proposed Maximum Liability or Estimated Liability $ 2,154,397

10. Strategic Technology Solutions Pre-Approval Endorsement

Request E Not Applicable D Attached
- information technology service (N/A to THDA)

11. eHealth Pre-Approval Endorsement Request .
- health-related professional, pharmaceutical, laboratory, or imaging @ Not Applicable D Attached

12. Human Resources Pre-Approval Endorsement Request %
— state employee training service [X] Not Applicable [ ] Attached

13. Explain why the proposed amendment is needed

(‘HHI) currently has a contract with the Department of
Treasury to provide recordkeeping services for the State’s College Savings Program
(“TNStars®") and Achieving a Better Life Experience Program (“ABLE”). The Department has
already developed a competitive procurement that it will issue to obtain bids for providing
this service. In anticipation that the competitive procurement may yield a different contractor,
other than M to provide recordkeeping services, the Department is seeking to amend
its contract with [IIlllllto ensure thathill have an adequate amount of time in
which to transition its services to another contractor, should ﬁmt be the best

apparent proposer. The amendment only extends the term of the Contract and does not

1o0f2
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11-01-16 AMEND REQUEST

| T
Agency reguest tracking # 1 30801-19412

increase its maximum liability.

14. If the amendment involves a change in Scope, describe efforts to identify reasonable, competitive,
procurement alternatives to amending the contract.

The Department is amending its contract with [lllllto ensure that [IIIEii! have an
appropriate amount of time in which to transition the State’s TNStars® and ABLE records to
another contractor in the event that _is not awarded the contract to continue

providing its recordkeeping services as a result of the Department’s competitive procurement.
Because_'las been housing the Department’s College Savings records since 2012
and the Department’s ABLE records since 2016, [JJJJJll is the only contractor with
knowledge and expertise of its own system to facilitate a transition of its records and data
from Il to another contractor. Any efforts at obtaining this transition or conversion
service from a contractor other than *would delay the transitions or conversion of the
records because the other contractor would not possess the knowledge and expertise relative
to TNStars® and ABLE or the -system. Such a delay would be a disservice to
TNStars® and ABLE as well as its program participants and may result in an additional cost to
the programs.

Signature of Agency head or authorized designee, title of signatory, and date (the authorized designee may
sign his or her own name if indicated on the Signature Certification and Authorization document)

L0874 apuant |20

Approved for signature hy (_' M f 217

20f2



Amendment Request

This request form is not required for amendments to grant contracts. Route a completed request, as one file in PDF format,
via e-mail attachment sent to: Agsprs.Agsprs@tn.gov

11-01-16 AMEND REQUEST

APPROVED
CHIEF PROCUREMENT OFFICER DATE
Agency request tracking # 30901-19412
1. Procuring Agency Department of Treasury
3. Edison contract ID # 32580
4. Proposed amendment # 3
5. Contract’s Original Effective Date June 1, 2012
6. Current end date May 31, 2017
7. Proposed end date May 30, 2018
8. Current Maximum Liability or Estimated Liability $ 2,154,397
9. Proposed Maximum Liability or Estimated Liability $ 2,154,397
10. Strategic Technology Solutions Pre-Approval Endorsement
Request |X| Not Applicable |:| Attached
— information technology service (N/A to THDA)
11. eHealth Pre-Approval Endorsement Request .
— health-related professional, pharmaceutical, laboratory, or imaging |X| Not Applicable D Attached
12. Human Resources Pre-Approval Endorsement Request .
— state employee training service IX' Not Applicable D Attached
13. Explain why the proposed amendment is needed

Envision Financial Systems, Inc. (

”) currently has a contract with the Department of

Treasury to provide recordkeeping services for the State’s College Savings Program
(“TNStars®”) and Achieving a Better Life Experience Program (“ABLE”). The Department has
already developed a competitive procurement that it will issue to obtain bids for providing
this service. In anticipation that the competitive procurement may yield a different contractor,

eping services, the Department is seeking to amend

other than to provide recordke
its contract wi to ensure thatﬁ will have an adequate amount of time in
which to transition its services to another contractor, should* not be the best

apparent proposer. The amendment only extends the term o

e Contract and does not

10f2
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11-01-16 AMEND REQUEST

Agency request tracking # 30901-19412

increase its maximum liability.

14. If the amendment involves a change in Scope, describe efforts to identify reasonable, competitive,
procurement alternatives to amending the contract.

The Department is amending its contract with“ to ensure thanill have an
appropriate amount of time in which to transition the State’s TNStars® and ABLE records to
another contractor in the event that is not awarded the contract to continue
providinj its recordkeeping services as a result of the Department’s competitive procurement.

Because has been housing the Department’s College Savings records since 2012
and the Department’s ABLE records since 2016, is the only contractor with
knowledge and expertise of its own system to facilitate a transition of its records and data
from* to another contractor. Any efforts at obtaining this transition or conversion
service from a contractor other than* would delay the transitions or conversion of the
not possess the knowledge and expertise relative

records because the other contractor wou
to TNStars® and ABLE or the system. Such a delay would be a disservice to
TNStars® and ABLE as well as its program participants and may result in an additional cost to
the programs.

Signature of Agency head or authorized designee, title of signatory, and date (the authorized designee may
sign his or her own name if indicated on the Signature Certification and Authorization document)

2 of 2




AMENDMENT 3
OF CONTRACT

This Amendment is made and entered by and between the State of Tennessee, Department of Treasury,
hereinafter referred to as the “State” andm hereinafter referred to as the
“Contractor.” For good and valuable consideration, the sufficiency of which is hereby acknowledged, it is
mutually understood and agreed by and between said, undersigned contracting parties that the subject
contract is hereby amended as follows:

Section B. in the Contract is amended by deleting the language “May 31, 2017” and substituting it instead
with the language “May 30, 2018”.

Section E. in the Contract is amended by adding the following as a new paragraph:

E.17. Transition of Services. At the State’s request and in accordance with the State’s instructions and/or
upon expiration of this Contract, the Contractor shall transfer all data requested by the State and relevant
to the functioning and operation of the State 529 College Savings Plan and the State’s Achieving a Better
Life Experience Program, including, but not limited to, participant account, transaction, price and fund
data maintained by the Contractor within the Software on behalf of the State for the State’s 529 College
Savings Plan and the State’s Achieving a Better Life Experience Program pursuant to this Contract to a
successor contractor (subject to execution of an appropriate agreement with such successor contractor,
containing applicable confidentiality restrictions) in the Contractor’s deconversion file layouts. The State
shall be responsible for ensuring that all necessary data for the transition has been provided by the
Contractor. The Contractor agrees to cooperate with the State and, if applicable, any successor
contractor selected by the State to perform the services contained within the Contract in the transition and
deconversion of all such participant account, transaction, price and fund data and services. The
Contractor will assist the State in providing the successor contractor with deconversion file extracts at
least three (3) times; during initial analysis; at the start of testing; and immediately before go-live
(meaning when the successor contractor’s system is operational and functional for use by the State and
the end user). In the event that a successor contractor is chosen to perform the services contained within
this Contract, then within a reasonable time after the successor contractor is chosen, the State shall
provide the Contractor with a proposal for the transition and subsequent destruction of data, records,
accounts, information and services, including a timeline for the completion of the transition, deconversion
and destruction services. The transition, deconversion and data destruction timeline shall be agreed to
by both parties and shall be established no later than thirty (30) calendar days after the State submits its
proposal to the Contractor. The Contractor shall provide such data, records, accounts, reports, and
information in accordance with the mutually agreeable timeline established by the parties. The Contractor
shall not be obligated to support the deconversion extracts, perform any programming, write any code, or
otherwise assist or support the State or any successor contractor in modifying the software or system to
which the State intends to convert; however, at the request of the State, the Contractor shall support the
deconversion extracts, perform any programming, write any code, and/or otherwise assist or support the
State or any successor contractor in modifying the software or system to which the State intends to
convert at the rate contained in Section C.3.e.

Section C.3.b. in the Contract is amended by adding a new subdivision to be contained within the
compensation chart as follows:
follows:

(12) Deconversion file layout and associated data | $5,000.00 one-time fee; however, should the
element descriptions of all Treasury information successor contractor license the Contractor’s
maintained by the Contractor to a successor platform, then the fee will be waived,;

contractor in accordance with E.17. in the Contract.

Required Approvals. The State is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
(depending upon the specifics of this contract, said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).




Amendment Effective Date. The revisions set forth herein shall be effective April 1, 2017. All other terms
and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

SIGNATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF TREASURY:

DAVID H. LILLARD, JR., STATE TREASURER DATE



AMENDMENT 2
OF CONTRACT 30901-19412

This Amendment is made and entered by and between the State of Tennessee, Department of Treasury,
hereinafter referred to as the “State” and , hereinafter referred to as the
“Contractor.” For good and valuable consideration, the sufficiency of which is hereby acknowledged, it is
mutually understood and agreed by and between said, undersigned contracting parties that the subject
contract is hereby amended as follows:

The preamble paragraph in the Contract is amended by deleting the language “529 College Savings
Plan,” and substituting it instead with the language "§529 College Savings Plan and §529A Achieving a
Better Life Experience Program,”.

Section A.2.a.1. in the Contract is amended by deleting the language in this subsection in its entirety and
substituting it instead with the following:

1. Description. The Contractor is the owner of the o v are which will enable
the State to administer its §529 College Savings Plan (“Plan") and its §529A Achieving a
Better Life Experience (“ABLE") Program (“Program”) by performing subsidiary
accounting of Plan and Program participant accounts; accepting deposits and making
withdrawals in accordance with the Plan and Program laws and rules; making the daily
processing of trades with Plan and Program investment providers and transfer agents;
and providing its standard data extracts for the State to issue Plan and Program
participant statements and tax forms, including, but not limited to, Forms 1099Q and
1099QA. The State is responsible for issuing, or having issued on its behalf, these
documents.

Section A.2.b.1. in the Contract is amended by deleting the language in this subsection in its entirety and
substituting it instead with the following:

1 Description. The Contractor is the owner of the |JJiiSoftware, which is a configurable
real-time internet portal. The Contractor shall ensure that the [lllsoftware allows the
following to have access to the software: Plan participants and any individuals or entities
authorized by Plan participants, including, but not limited to Investment Professionals
who may view, maintain and transact within a Plan account or accounts; and Program
designated beneficiaries and a designated beneficiary's Legal Representative who may
view, maintain and transact within a Program account. As it relates to the Plan, the term
“Investment Professionals” includes, but is not limited to, registered investment advisors,
registered broker-dealers, and their respective authorized staff members. As it relates to
the Program, the term “Legal Representative” includes the designated beneficiary's
parent or legal guardian or individual holding a power of attorney. The [IIEMsoftware
shall allow the State to provide these authorized individuals or entities (meaning the
Investment Professionals and Legal Representatives) with view only or full access (full
access constitutes the ability to view, maintain and transact in an account or accounts)
based on the authorization from the Plan participant or Program designated beneficiary
and the State’'s establishment of the access rights.

Section A.2.b.2. in the Contract is amended by deleting the language in this subsection in its entirety and
substituting it instead with the following:

2. Access to Software. The Contractor agrees to provide the State with online computer
access to the oftware in a manner described in subsection A.2.c. below. The
Contractor also agrees to provide the following with online computer access to its
software through the State's access to the Host System: Plan participants, and
individuals or entities authorized by the Plan participants, including, but not limited to
Investment Professionals; and the Program designated beneficiaries and a designated
beneficiary's Legal Representative. The Contractor shall provide the State with updates
to the Software in a phased approach based upon the Contractor's business
requirements that are attached to this amendment as Schedules A and B, which may be

1



amended from time to time. Contractor reserves the right to charge development fees for
any modifications to the requirements in accordance with Sections A.4. and C.3.e. in the
Contract, and will notify the State if any such change to Schedules A and B requires an
additional fee. It is anticipated that the initial phase shall be provided to the State in the
Contractor's Release 16.0. The initial phase of the Software updates shall, at a
minimum, include the ability for designated beneficiaries or their respective Legal
Representatives to be able to make contributions, investment decisions and distributions
from an ABLE account. The Contractor shall work closely with the State during the
development and testing of the Program’s Software features to help the State launch its
Program.

Section A.2.f. in the Contract is amended by deleting the first sentence in this subsection in its entirety
and substituting it with the following:

The Jllsoftware and its associated license shall be used only by the following: Plan
participants and their respective beneficiaries as well as individuals or entities authorized
by the Plan participant (including their respective authorized staff members); Program
designated beneficiaries and a designated beneficiary's Legal Representative; and
Authorized Users as defined in Section A.2.e. above.

Section A.3.a.(3) in the Contract is amended by deleting the language in the subsection in its entirety and
substituting it instead with the following:

(3)

Make changes to the System to address Federal regulations, rules, statutes and court
interpretations thereof involving §529 college savings plans and §529A ABLE programs
at the Contractor's discretion. If the Contractor elects not to make such a change, the
State may terminate this Contract: (i) if such change to the System is needed in order for
the Plan or the Program to conform to federal regulations, rules, statutes or court
interpretations thereof involving §529 college savings plans or §529A ABLE programs;
and (ii) if no other commercially reasonable alternative is available to the State that costs
less than 150% of the then current monthly Software Access and License Fees described
in Section C.3.b.(1) and (2). If the Contactor elects to make any such change, the
Contractor shall determine in its reasonable discretion whether such a change to the
Software constitutes an update or revision as described in Section A.2.h. above, or
whether such a change constitutes a subsequent version of the Software as to require
the State's payment of additional fees to the Contractor in accordance with the change
order procedures prescribed in Section A.4. of this Contract below. If the Contractor
determines that any such change constitutes a subsequent version of the Software as to
require the State's payment of additional fees, the State may terminate the Contract (i) if
the State needs the functionality offered by the subsequent version in order for the Plan
or Program to confirm to federal regulations, rules, statutes or court interpretations
thereof involving §529 college savings plans or §529A ABLE programs; (ii) if such fee will
result in a 150% increase from the then current monthly Software Access and License
fees described in Section C.3.b. (1) and (2); and (iii) if no other commercially reasonable
alternative is available that costs less than 150% of the then current monthly Software
Access and License Fees described in Section C.3.b. (1) and (2). Any termination by the
State pursuant to this subparagraph (3) shall not be deemed a breach of contract by the
State. The State shall give the Contractor at least thirty (30) days written notice before
the effective termination date. The Contractor shall be entitled to compensation for
satisfactory, authorized services completed as of the termination date, but in no event
shall the State be liable to the Contractor for compensation for any service which has not
been rendered.

Section A.4.a. in the Contract under the Description Section of Category 1: Critical System Failure is
amended by adding the language “and Program” in between the language “Plan” and “participant users.".

Section A.6.c. in the Contract is amended by deleting the last sentence in the subsection. and substituting
it instead with the following:



The Contractor shall provide notification of incident to the Director of the Baccalaureate Education
System Trust Fund Program, the Director of the Achieving a Better Life Experience Program and
the State's Information Systems Operations Group within two (2) hours after the beginning of
operation of the Contractor's Emergency Operations Command Post,

Section A.10.b. in the Contract is amended by deleting the language in the subsection in its entirety and
substituting it instead with the following:

(b) Configuration Training. Provide two (2) days of training to the State that may be provided
on-site at State offices or remotely, at the discretion of the State. Should the State
require onsite training, then the Contractor shall be compensated for travel, meals, or
lodging subject to the amounts and limitations specified in the “State Comprehensive
Travel Regulations”, as they are amended from time to time. The training shall familiarize
State staff with the configuration files and settings to enable the State to configure and
implement the oftware, including training to familiarize State users and
operations staff with the functions of the software that enable authorized individuals and
entities to have access to Plan participant account and Program designated beneficiary
accounts. The training shall enable the State to use the software in production and assist
State users, operations staff, Investment Professionals, and Legal Representatives with
setup and use of the software. Such training will be subject to the fees in Section
C.3.b.(7) and C.3.b.(11).

Section C.3. in the Contract is amended by adding the language “and Program” after the word "Plan” and
before the “.".

Section C.3.b. is amended by adding a new subdivision to be contained within the compensation chart as
follows:

(11) Development and maintenance of $1,440.00 one-time database/user set-up fee;
recordkeeping system for the State's ABLE $2,500.00 one-time user training fee;
Program $13,000.00 one-time |} Beneficiary Inquiry

and Transaction set-up fee, and a $1,000.00
monthly recurring fee. “Inquiry” means the ability to
view ABLE account information. “Transaction”
means the ability to make contributions to and
distributions from an ABLE account, and to change
investment options and allocations in an ABLE
account.

Section D.3. in the Contract is amended by adding the language “and Program” after the word “Plan” and
before the word “Termination” in the title of the Section, and by adding the language “and Program” after
the word "Plan” and before the word “is” in the first sentence of the section.

Section E.10 is amended by deleting the second sentence in the section in its entirety and substituting it
instead with the following:

The State shall not disclose, provide, or otherwise make available, in whole or in part, the System
to persons other than the Plan participants and their respective beneficiaries, the Program
designated beneficiaries and their respective Legal Representatives, and Authorized Users as
defined in Section A.2.e. above.

Required Approvals. The State is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
(depending upon the specifics of this contract, said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissicner of Human Resources, and the
Comptroller of the Treasury).




Amendment Effective Date. The revisions set forth herein shall be effective May 1, 2016. All other terms
and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

a5

DATE

Execo )4;{: Vice F?‘FS-!C[(V\.#

PRINTED NAME AND TITLE OF SIGNATORY (above)

SIGNATURE

DEPARTMENT OF TREASURY:

%;%\ ttr it 3o 296

DAVID H. LILLARD JR., STATE TR SURER DATE

Approved for signature by CAN 3’ 20/1¢G




Attachment A

The Achieving a Better Life Experience Act of 2014 (ABLE ACT)
Business and System Requirements

Statement of Intellectual Prope
All PowerAgent materials are the intellectual property of_ and are provided

as a service to its customers and may be used for informational and educational purposes only. You may not
copy, reproduce, distribute, publish, display, modify, create derivative works, transmit, or in any way exploit
any part of this service, without the prior written consent from Envision Financial Systems, Inc. You may not
distribute any part of this document over any network, including a local area network, nor sell, nor offer it
for sale. In addition, this data may not be used to construct any kind of database.

Whereas this document is designed to be as complete as possible, screens and descriptions may be changed
where necessary for completion of the project.

Disclaimers

This document is expected to capture all requirements agreed upon with Client till date. Therefore Client
sign-off on this document is required. The traceability of requirements is from the Initial Analysis and
Estimation (IAE) authorized by Client and not from the Change Request (CR) or Client Requirement
Document (CRD). Signing-off on this document shall override the requirements specified in CR or CRD.

By signing this document, Client acknowledges their responsibility to complete user acceptance testing and
report any issues or defects, in writing, to Envision within 30 days of delivery. After this period, the project
will be designated as accepted by the client. Any reported issues or defects will be construed as a Change
Request to be managed outside of the initial scope and pricing.

The system modifications we are making (or have made) are based on the requirements, capacities, and
parameters you have provided. Any requirements or other factors not expressed or known at the time of
development have not been considered. Envision does not warrant that that the system modifications will
perform the same should your requirements, capacities or parameters change.



Revision Histor

Ver# Date Change Description Author(s) Sign-Off
1.0 11/16/2015 | Initial Version Rachel Mathai Guruprasad
11/23/2015
Priyanka
12/02/2015
1.1 11/27/2015 | 1. Incorporated review Rachel Mathai Lori
comments from Guru and 12/03/2015
Privanka
2. Added Power Of Attorney Lynnette
requirements 12/03/2015
Guruprasad
12/04/2015
1.2 12/4/2015 1. Incorporated review Rachel Mathai

comments from John
Gray, Guru, Lori, Lynnette
and Priyanka

2. Incorporated walkthrough
comments
1.3 12/15/2015 Incorporated additional Rachel Mathai
review comments from
Lori/Lynnette and
implementation decisions
suggested by
development team




Work Details

1ID(s) 39865

Modules Affected

Client

Client Installation Version NA

Related IID(s) None

IAE Name and Version Able Act IAE Version 1.2

Reference to CR/CRD/ 1) 529A program Guidelines & |7 529~
Supporting Documents Features

2) 529A Qualified ABLE Program
3) CRD IID 39865-529a ABLE Act
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BUSINESS NEED

The Stephen Beck, Jr., Achieving a Better Life Experience Act of 2014 (ABLE Act) was enacted
on December 19, 2014, as part of The Tax Increase Prevention Act of 2014 (P.L. 113-295). The
ABLE Act permits a state to establish and maintain a new type of tax-advantaged savings
program under Section 529A of the Internal Revenue Code. Contributions may be made to a
529A account that is established for purposes of meeting the qualified disability expenses of the
designated beneficiary. Beneficiaries who are residents of the plan state or of a contracting
state can invest in the ABLE plan of the state. Many states are requesting their 529 plan
provider to provide support for 529A accounts.-upports 529 plan providers who need
to support 529a (ABLE) accounts.

REQUIREMENTS OVERVIEW

529A (ABLE) accounts are subject to both annual and lifetime contribution limits as well as two
investment option changes per year. Additionally, ABLE plans require the maintenance of
contracting states, allowing only one ABLE account per SSN, capturing disability related
information for tax reporting. There is a need to enhance _to support 529A Plans.

FUNCTIONAL SUMMARY

529A plans are quite similar to regular 529 plans. _already has capability for regular
529 plan processing and thus currently supports tracking of contribution limits, tracking of
investment option changes and Basis and Earning computations for its 529 Plans. Therefore,
regular 529 plan database shall be reused, with modifications as needed, to support 529A plan
processing.

529A plans shall be supported in a separate environment from 529 regular plans. Clients should
contact -to enable the 529A plan processing features. PowerAgent shall be enhanced
with the following features to support 529A Plans —

1) Ability to maintain contracting states.

2) A new account type '529A Plan — ABLE Regular (1099-QA, 5498-QA)" for ABLE accounts. System
shall allow the creation of only one ABLE account for an SSN in the system. Also, only residents of
the plan state or contracting state shall be allowed to create ABLE accounts.

3) Capturing of ‘Basis of Disability’ and ‘Disability Type' information of the eligible individual. This
information can be captured in the New Account Wizard at the time of account creation or in the
529A Plan Info tab in - Activities - MAR after account creation.

4) Tracking of the annual contribution limits as per regulations in addition to the lifetime contribution
limits (that is tracked for a regular 529 plan) so as to warn the user at the time of creating the
transaction if the limit has exceeded.

5) Ability to maintain Power of Attorney information. This feature shall be available in non 529A plans
as well.

All other functionalities shall be similar to that of the 529 Regular plans.



2. Business Requirements

Requirements | Description

R1. Support 529A plans in a separate environment

R2. Support 529 ABLE account type

R3. Maintain list of contracting states

R4. Allow only one ABLE account per eligible individual

R5. Allow only residents of plan state or contracting state to open ABLE
accounts

R6. Capture information required for tax reporting

R7. Support applicable purchase and redemption retirement indicators

R8. Ability to maintain Power of Attorney information

3. Out of Scope

Requirements | Description

R1. _shall not restrict the creation of account types other than
529A account in a 529A Database. Administrator users are not expected
to create other account types.

R2. Only individuals who have been deemed disabled before turning 26 years
of age are eligible to open 529A accounts. shall not validate
whether the designated beneficiary has/ had been deemed disabled by
the 26" Birthday or not.

R3. Investment Option Types such as ‘Age-Based Model', ‘Asset Allocation
with Age Based Model' are not applicable for 529A accounts. However,
system shall not restrict the setting up or selection of such Investment
Option Types. Users are not expected to set up Investment Options
Types that are not applicable for 529A plans.

R4. The ABLE Act sets some furtheglimitati n individuals who are
recipients of SSI and Medicaid. shall not take this to account
while determining whether Contribution limit has been exceeded or not.

The following shall be handled in additional phases —

Requirements Description

R1. No changes are being made toﬁNSCC. related records and
routines to support ABLE accounts. They shall be handled as part of [ID
43089.DTCC has not yet released any memo with record layout
changes for this purpose.

R2. I changes to support ABLE accounts shall be handled as part of
IID 42638.

R3. This BSR does not cover impacts on any imports (including account
import), extracts and reports to support ABLE accounts.

R4. Informational reporting of form 5498-QA and 1099-QA.

R5. Electronic filing of 5498-QA and 1099-QA.




R6.

View Account Tax Info changes to support 5498-QA and 1099-QA.

R7.

Rollovers are not allowed from regular 529 accounts to ABLE accounts.
This is not handled as part of this BSR.

R8.

Any changes required to Statements and Confirms are not part of this
BSR.

R9.

Proposed regulations specify the documentation that needs to be
provided after account opening to establish the account owner's
continued disability.ﬂshall not be supporting such annual
recertification features. All accounts will be considered as eligible for
making annual contributiocns and qualified withdrawals without any
restrictions until this feature gets implemented.

R10.

is currently not being enhanced to support for any
additional reporting that may be required to IRS and Social Security
Administration (SSA) regarding distributions, eligibility and new account
notifications. This shall be handled later when there is more information
on the reporting requirements.

Term Description

ABLE An account established by an eligible individual, owned by such eligible

account individual, and maintained under a qualified ABLE program.

Eligible An individual with significant disabilities, deemed disabled before turning 26

Individual years of age.

Designated | The term "designated beneficiary” in connection with an ABLE account

Beneficiary | established under a qualified ABLE program means the eligible individual
who established an ABLE account and is the owner of such account.

Contracting | A State without a qualified ABLE program which has entered into a contract

State with a State with a qualified ABLE program to provide residents of the
contracting State access to a qualified ABLE program.

Qualified Any expenses related to the eligible individual's blindness or disability which

Disability are made for the benefit of an eligible individual who is the designated

Expenses beneficiary, including the following expenses: education, housing,
transportation, employment training and support, assistive technology and
personal support services, health, prevention and wellness, financial
management and administrative services, legal fees, expenses for oversight
and monitoring, funeral and burial expenses, and other expenses, which are
approved by the Secretary under regulations and consistent with the
purposes of this section.

Power A legal document giving one person (called an "agent" or "attorney-in-fact")

of Attorney | the power to act for another person (the principal). The agent can have
broad legal authority or limited authority to make legal decisions about the
principal's property and finance. The power of attorney is frequently used in
the event of a principal's iliness or disability, or when the principal can't be
present to sign necessary legal documents for financial transactions.

Source:

http://uscode.house.gov/view.xhtml|?req=(title:26%20section:529A%20edition:prelim

http://www.investopedia.com/terms/p/powerofattorney.asp#ixzz3tcpONfHI
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5. Business Rules

Busines Description
s Rule

BR1. [ Qualified ABLE programs are established and maintained by a State, or
agency or instrumentality of a State.

BR2. A separate ABLE account may be established for a disabled individual who is
the designated beneficiary and owner of that account in a qualified ABLE
program.

BR3. | An ABLE account for a designated beneficiary may be established only under
the qualified ABLE program of the State in which that designated beneficiary is
a resident or with which the State of the designated beneficiary’s residence has
contracted for the provision of ABLE accounts (Section 529A(b)(1)(C)).

However, a qualified ABLE program may permit a designated beneficiary to
continue to maintain his or her ABLE account that was created in that State,
even after the designated beneficiary is no longer a resident of that State.

BR4. No designated beneficiary may have more than one ABLE account in existence
at the same time except in cases of rollovers and program-to-program
transfers. (Section529A(c)(4)).

A qualified ABLE program must obtain verification from the eligible individual,
signed under penalties of perjury, that he or she has no other ABLE account. In
the event that any additional ABLE account is opened for a designated
beneficiary with an ABLE account already in existence, only the first such
account created for that designated beneficiary qualifies as an ABLE account.

BR5. The designated beneficiary may directly or indirectly direct the investment of
any contributions to the program or any earnings thereon no more than two
times in any calendar year (Section 529A(b)(4)).

BR6. Income earned by the 529A accounts will not be taxed.

BR7. Additional contributions to an account as soon as the account balance reaches
the specified contribution limit under such State’s program established under
section 529. Once the account balance falls below the prescribed limit,
contributions may resume, subject to the same limitation (Section 529A(b)(6)).

BRS. If the eligible individual cannot establish the account, the eligible individual's
agent or attorney-in-fact under a power of attorney or, if none, his or her parent
or legal guardian may establish the ABLE account for that eligible individual.

BRY. The agent/attorney-in-fact or the person with signature authority over (if not the
designated beneficiary of) the account may neither have nor acquire any
beneficial interest in the ABLE account and must administer that account for
the benefit of the designated beneficiary of that account. (Notice 2015-18,
2015-12 IRB 765 (March 23, 2015)).

|
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BR10. | At the time an ABLE account is created for a designated beneficiary, the
designated beneficiary must provide evidence that the designated beneficiary
is an eligible Individual as defined in section 529A(e)(1). Section 529A(e)(1)
provides that an individual is an eligible individual for a taxable year if, during
that year, either the individual is entitled to benefits based on blindness or
disability under title Il or XVI of the Social Security Act and the blindness or
disability occurred before the date on which the individual attained age 26, or a
disability certification meeting specified requirements is filed with the Secretary.
As per Notice 2015-18, 2015-12 IRB 765 (March 23, 2015), designated
beneficiaries can open an ABLE account by certifying, under penalties of
perjury, that they meet the qualification standards, including their receipt of a
signed physician's diagnosis if necessary, and that they will retain that
diagnosis and provide it to the program or the IRS upon request. This means
that eligible individuals with disabilities will not need to provide the written
diagnosis when opening the ABLE account, and ABLE programs will not need
to receive, retain, or evaluate detailed medical records.

BR11. Distributions made from an ABLE account for qualified disability expenses of
the designated beneficiary are not included in the designated beneficiary's
gross income.

BR12. The earnings portion of distributions from the ABLE account in excess of the
qualified disability expenses is includible in the gross income of the designated
beneficiary.

BR13. Qualified distributions can be made for various purposes such as education,
housing, transportation, employment training and support, assistive technology
and personal support services, health, prevention and wellness, financial
management and administrative services, legal fees, and expenses for
oversight and monitoring, funeral and burial expenses. As per IR-2015-130:
New IRS Guidance to Simplify ABLE Program Administration - ABLE programs
need not include safeguards to determine which distributions are for qualified
disability expenses, nor are they required to specifically identify those used for
housing expenses Designated beneficiaries will still need to categorize
distributions when determining their federal income tax obligations.

BR14. On the death of the designated beneficiary, all amounts remaining in the ABLE
account are includible in the designated beneficiary’'s gross estate for purposes
of the estate tax. Any State may file a claim for the amount of the total medical
assistance paid for the designated beneficiary under the State's Medicaid plan
after the establishment of the ABLE account. The amount paid in satisfaction of
such a claim is not a taxable distribution from the ABLE account. Further, the
amount is to be paid only after the payment of all outstanding payments due for
the qualified disability expenses of the designated beneficiary and is to be
reduced by the amount of all premiums paid by or on behalf of the designated
beneficiary to a Medicaid Buy-In program under that State’'s Medicaid plan.
(Section 529A(f)).

Source: https://www.irs.qov/irb/2015-27 |IRB/ar09.html

6. | Changes to Support 529 ABLE Plans
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SM 1.

SR1.

-> Set Fund Group Options -» Features Enabled tab

und Group Options - Features Enabled

General Features Enabled l Account Address Trading Account Numbe

General Features
X 529 plan Processing
[] 529 Prepaid Plan Processing
@ ABLE 529A Plan Processing «———

Create New Account during B to A Rollover when applicable
Enable Custom Table Editor

Financial Transaction Logging

Load Features

Multi-Currency Features

Track Certificate Shares

Use FedACH Participants for ACH Payee Routing Numbers

Wholesaler Processing

B R IR AU

Add a new checkbox 'ABLE 529A Plan Processing’ in - Set Fund Group
Options - Features Enabled tab > General Features Sroor oon

Type Checkbox

Label ABLE 529A Plan Processing

Description The newly added checkbox ‘ABLE 529A Plan Processing’ along
with the existing checkbox ‘529 Plan Processing’ should be
checked to enable the 529A functionality in hThe
fields can only be enabled through the backend. Clients should
contact Il in order to enable/disable it.

Default Value | Unchecked

Default for Unchecked

upgrade

'Show/Hide Always Show

logic

Enable/Disable| Always Disable

logic

Processes If checked, the database should get enabled for 529A Plan
Triggered by | Processing

Field Change

1) ‘'Select 529A Participating States..." command button in_
Administrator = Set Fund Group Options = 529 Plan tab should get
enabled.

2) The step following the ‘New Account Wizard - Address and Rep’ step
of the New Account Wizard should be ‘New Account Wizard — 529A
Plan Info’

3) The ‘529 Beneficiary’ tab should get hidden in | N NEEEEEN
MAR. (The ‘Show/Hide’ column for the tab should change to ‘Hide’ in
u Set Fund Group = Account Registration
1aDs)

4) The new tab ‘529A Plan Info’) tab should be shown in | N A N IEEEN

- MAR (The 'Show/Hide’ column for the tab should change
to ‘Show' in Set Fund Group = Account
Registration 1aps).

Audit Trail Yes
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Other 1) The checkbox can be checked anly if the existing checkbox ‘529
Consideration Plan Processing is checked’
2) If the checkbox is checked, '529 Prepaid Plan Processing’
checkbox should be unchecked.
3) All the '529 Regular Plan’ functionality should be applicable for a

529A Plan database except for the specific changes that are
mentioned in this BSR.

SM 2. _ Set Fund Group Options 2 529 Plan tab

SR2. Add a new command button 'Select 529A Plan Participating States...” in _

SR3.

General !

v

Features Enabled

529 Plan State: | linois

.und Group Options - 529 Plan

I Account | Address

Trading 529 Plan ‘

- General Features

:_.j Select 529A Plan Participating States... [ b E—

[T Create Transaction Override for 501(C)(3) accounts with missing beneficiary
r:] Enable Gifting Entry of 529 Bene DOB during Account Creation

[~ Process Accounts with Held Purchase Trades During Age-Based Realignment
[X] Report 529/529A Plan 1099-0/1099-QA at Account Level «———

I Require Double Entry of 529 Bene DOB during Account Creation
Track 529 Bene Name (Last, First, Middle)

Set Fund Group Options & 529 Plan tab

Type Command Button
Label / Title Select 529A Plan Participating States...
Placement Refer Mockup SM 2
Show/Hide Always Show
logic
Enable/Disable 1) Enable only for 529A DBs, i.e. only if 'ABLE 529A Plan Processing’
logic in Set Eund Glroup Options - Features Enab_led t_ab is checked.
2) Else, Disable i.e. if '"ABLE 529A Plan Pracessing’ in Set Fund Group
Options & Features Enabled tab is unchecked
Processes On clicking this command button, system should open a new pop
Triggered up window titled ‘Select 529A Plan Participating States’
Security Yes
Other None
Considerations

Rename the existing checkbox ‘Report 529 Plan 1099-Q at Account Level’ in

Set Fund Group Options = 529 Plan tab to ‘Report 529/529A Plan 1099-Q/1099-QA

at Account Level’

Type Checkbox

Label / Title ‘Report 529/529A Plan 1099-Q/1099-QA at Account Level'
Show/Hide Always Show

logic

Enabhea'Disabiezl Always Disable
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logic

Processes Same as current behavior
Triggered
Other The checkbox should always be checked in a 529A Database

Considerations|

SM 3. - Set Fund Group Options - 529 Plan tab - Select 529A Plan
Participating >tates...

Select 529A Plan Parlicipating States

Alabama -
Alaska
Arizona
Arkansas

m

Colerado

Delaware
Florida
Georgia
Hawaii
ldaho
lllinois
Indiana

oK | Eancell

SR4. Open up a new pop up window 'Select 529A Plan Participating State’ when user clicks on the new
command button ‘Select 529A Plan Participating States..." _—) Set Fund
Group Options - 529 Plan tab

Type Pop up Window.
Label / Title Select 529A Plan Participating States
Description User can select the states with are contracting with the Plan State
for the 529A plan in this screen.
Processes 1) The screen should have the list of all the States in alphabetical order.
Triggered 2) U'_segoshould be allowed to select one or more states in this pop-up
win W.

3) At the time of account creation, when user enters the address in
‘New Account Wizard - Address and Rep’ step system should raise an
error if the account holder is neither a resident of the 529 Plan State
or one of the States selected in this pop-up window.

Other 1) This pop-up window shall be dd for

Considerations the specified fund’ pop-up in W—)
Maintain Current Registrations = Aaad.

2) The State selected in the ‘529 Plan State’ dropdown in [ ENE

Set Fund Group Options - 529 Plan tab shall also
show in the list. Selecting or unselecting that should not make any
difference.

SM 4. _—) Activities & Account Maintenance 2 Maintain Account Types
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Add New Account Type

Account Type Code: |1B -
| Account Type NHame: !EZQABLE Account

Account Name Template: tc Account Owner >
le Responsible Person >

. i
|

‘ |
| Tax Reporting Indicator: {529A Plan - ABLE Regular (1099-0A, 5498-QA) LI
Backup Withholding Indicator: [<None> v

Tax Payer Hame 1 Tag: |Account Owner

Tax Payer Hame 2 Tag: ?Respunsnble Person

SR5. Add a new value '529A Plan — ABLE Regular (1099-QA, 5498-QA)’ in the 'Tax Reporting Indicator’
dropdown in ﬁ-) Activities - Account Maintenance - Maintain Account
Types.

Note:

1) The applicable tax forms that shall get reported for the account type are 1099-QA and

herer I
2) Refer Changes for restrictions on this account type.

3) This new value should be added in codes table too.

7. | Changes to Support 529 ABLE Accounts

SR6. Add the following validations in New Account Wizard if the 'Account Type' selected has the Tax
Reporting Indicator ‘529A Plan - ABLE Regular (1099-QA, 5498-QA)’

SR6.1.When the user enters SSN/TIN field in the ‘New Account Wizard - Basic Info’ step, system
should check if there are any other open accounts with the same SSN/TIN Indicator, SSN
and Account Type ‘529A Plan - ABLE Regular (1099-QA, 5498-QA)’ in the database.

SR6.1.1If there is a match, system should display the error message 'A 529A Plan accounts
already exist for this SSN/TIN. Only one ABLE account is permitted for a
designated beneficiary.’

SR6.1.2The above validation should licable if the user tries to change the SSN/TIN
Indicator or the SSN from - MAR = Basic Info tab.

SR6.2.When user enters the address in the ‘New Account Wizard - Address and Rep’ step, based

on the ‘Zip’ entered, system should raise an error if the state entered is:

SR6.2.1Neither selected in the '529 Plan State’ field in ’ Set
Fund Group Options < 529 Plan tab
SR6.2.2Nor selected in the list of contracting states in Set

Fund Group Options = 529 Plan tab - Select 529A Plan Participating States..."

SR6.2.2.1 The error message should be ‘Participant is a resident of <State>.
Only residents of the State offering the 529A Plan and other States
contracting for the purposes of the ABLE program are permitted to
open an account’.

SR6.2.2.2 If the state is not determined due to an invalid Zip Code, system
should display the error message -'Invalid Zip Code’.

SR6.2.2.3 The above validations shall not apply once the account is created.
Users should be allowed to change the address to a state other

than the plan state or contracting state from ||| G
> MAR- Address tab, *—) MAR-> lax lnfo tab

etc. This is because beneficiaries are allowed to maintain accounts
created in a state even after they move from the state.

The above validations shall apply when accounts are opened through means other than -
However this is out of scope of this BSR and shall be handled in separate enhancements:

svs. I ~ctivities > MAR > New Account > New Account Wizard -529A
Plan Info step
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SR7.

New Account Wizard - 529A Plan Info

SRS B ¥ J— T_]

|| [ Skip 529A PlanInfo

Basis of Eligibility: _.'ﬁ - Eligibiity established under 529A(e)(1){A), SSOI, Thle 1 S5A _:i
Type of Disability: |2 - Intellectusl Disabilty
Investment Option: [Target Portfoio
Jarget Portfolio Fund: |<Select Fund>

=

=l

=]

<Back Finish f Cancel i

The step following the *New Account Wizard -Address and Rep’ step of the New Account Wizard in a
529A database should be the ‘New Account Wizard - 529A Plan Info’ step. Below are the details of

the step:

Field Name Field Type Existing/New Change Summary

Basis of Eligibility Dropdown New Refer below for details.

Type of Disability Dropdown New Refer below for details.

Investment Option | Dropdown Existing No Change. Same behavior as
‘Investment Option’ field in 529
Plan Info step Refer below for
details.

Target Portfolio Dropdown Existing Show/Hide based on ‘Investment

Fund Option’. Same behavior as ‘Target
Portfolio Fund' in 529 Plan Info
step

Age Based Model | Dropdown Existing Show/Hide based on ‘Investment

Option’. Same behavior as ‘Age
Based Model' in 529 Plan Info
step
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Portfolio Allocator | Checkbox Existing Show/Hide logic driven by Fund
Account group level setting. Same
behavior as 'Portfolio Allocator’ in
529 Plan Info step
Skip 529A Plan Checkbox New Refer below for details.
Info
Back Command Existing Same behavior as ‘Back’ in 529
Button Plan Info step
Next/ Finish Command Existing Same behavior as ‘Next/ Finish' in
Button 529 Plan Info step
Cancel Command Existing Same behavior as ‘Cancel’ in 529
Button Plan Info step
Type Wizard Screen
Label / Title New Account Wizard — 529A Plan Info
Placement This screen should appear after the step ‘Address and Rep'.
Show/Hide Non 529A Database — Do not display this step
Logic 529A Database — Always display this step
Note: Do not display this step for omnibus accounts in a 529A database
Processes This screen should consist of the following controls:
Triggered 1) Basis of Eligibility

2) Type of Disability

3) Investment Option

4) Target Portfolio Fund

5) Age Based Model

6) Portfolio Allocator Account

7) Skip 529A Plan Info

8) Screen should have following command buttons:

a) Back
b) Next/Finish
c) Cancel
Security Same as other steps
Other The ‘New Account Wizard-529 Beneficiary' step should not appear for

Considerations | 529A databases

SR7.1. Basis of Eligibility

Type Dropdown

Label Basis of Eligibility

Show/Hide Logic | Show only if the ‘Account Type' selected in New Account Wizard —
Basic Info step has the Tax Reporting Indicator ‘529A Plan — ABLE
Regular (1099-QA, 5498-QA)’

Else, hide.
Enable/Disable Always Enable (when shown)
logic
Mandatory Yes
|Default Value Blank
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Dropdown Values

1) A—Eligibility established under 529A(e)(1)(A), SSDI, Title IT SSA.

2) B-—Eligibility established under 529A(e)(1)(A), SSI, Title XVI SSA.

3) C—Eligibility established by disability certification under section
529A(e)(1)(B)

Considerations

\Validations afl If user does not select a value, system should show the error message
Save — ‘Please enter a value for '‘Basis of Eligibility’.'

Audit Trail Yes

Other 1) The value selected here shall be reported in 'Box 6 — Basis of Eligibility’ in

the 5498-QA Form.

Any change in this value shall trigger a correction file. This shall be handled
as part of the tax release.

The user should not be allowed to select a blank value.

2)

3)

SR7.2.Type of Disability

Type

Dropdown

Label

Type of Disability

Show/Hide Logic

Show only if the Account Type selected in New Account Wizard —
Basic Info step has the Tax Reporting Indicator ‘529A Plan — ABLE
Regular (1099-QA, 5498-QA)".

Else, hide.
Enable/Disable Always Enable (when shown)
logic
Mandatory Yes
Default Value Blank

Dropdown Values

1—Developmental Disorders (including autism)
2—Intellectual Disability

3—Psychiatric Disorders

4—Nervous Disorders (including blindness and deafness)
5—Congenital Anomalies (including Downs syndrome)

6—Respiratory
7—Other
\Validations at) If user does not select a value, system should show the error message
Save — 'Please enter a value for Type of Disability.’
Audit Trail Yes
Other 1) The value selected here shall be reported in ‘Box 7-Code’ in the 5498-QA
z : Form
Considerations 2) Any change in this value shall trigger a correction file. This shall be handled
as part of the tax release
3) The user should not be allowed to select a blank value.

SR7.3.Investment Option

Type

Dropdown

Label

Investment Option

Show/Hide Logic

Always Show

Enable/Disable

Always Enable

logic

Mandatory Yes

Default Value Blank
Show/Hide logic Always Show
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SRS8.

Validations at All existing validations for the field ‘Investment Option Type' should

Save hold good

Audit Trail Yes

Other Users are not expected to set up or select Asset Allocation and Age Based
Considerations Investment Option types. However system shall not restrict the same.

SR7.4.Skip 529A Plan Info

Type Check Box

Label Skip 529A Plan Info

Default Value Unchecked

Show/Hide logic | Always Show

Processes If the checkbox is checked,

Triggered by Field

Change 1) Clear all fields on the screen and disable them

2) The second command button should be ‘Finish’

Other None
Considerations

Rename the ‘529 Beneficiary’ tab to '529 Plan Info’ in non 529A Databases
SR8.1.This should always be hidden in 529A database

SM 6. _ MAR - 529A Plan Info tab

SR9.

-.'dlr!z!r\ Account Registration - Account 000112191 {Draper, Michelle)

Account Number : 000112191 T Hetrieve i Find Acct... | Hew Acct iDgpﬁcnlea“ccnmti

CatTrackng bto |
' | \ " i Y
Management FeasFebates 1 Anget Alacation i Benefcares | Custodian [ RepTrust | Viholesaler I'S\'J? J-Pi PanGroup Azcounts ] | r!m-mr:i Custom

Basic Info ! Address i Tax hrul Account Payees  529a Planinfo |DVM\r"._.‘FM(.-iI Stalements | Distrbutions | Account Fee Overrdes Payrol Deduction A

Basia of Eligibility; |A - Ebgibity establehed under S29A7e)(1)A), SEDI, Ttle 1554 _._j

Type of Disability: |2 rtelectusi Disabity |
Investment Option; | AAWEh AB =] Inrget Porttolio Fund; [<Seiect Fund- — =]
Age-Based Modet | ot Apchcatiss =1 pontolio Atlocator Account [

——————
Last investment Option Change Date: CO00DC00

| Humber of Investment Option Changes .
Available in current year: Ij In 1 Option Change History...

Save J Cancel Changes I

Add a new tab '529A Plan Info’. This tab should be enabled and shown in a 529A database only. The
tab shall have only the following fields

Type Tab
Label / Title 529A Plan Info
Placement The tab should be placed after the tab ‘Account Payees' if user

has selected ‘Use Default Select Order’ in | NNNNEN

- Set Fund Group Options = Account Registration
tabs. Refer ‘Other Considerations’ for upgrade logic for ‘Sort
Order’.

Show/Hide Show only in 529A databases i.e. only if the field ‘ABLE 529A
logic Plan Processing’ in *—) Set Fund Group
Options - Features Enabled is checked.

Else Hide
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SR10.

Process

Open up a new screen 529A Plan Info

Considerations

Triggered
Security Add two new permissions under ‘Operator Permissions — Maintain
Account Reg -
1) MAR 529A Plan Info - View
2) MAR 529A Plan Info- Edit
e Users with the permission ‘MAR 529A Plan Info - View' should be
allowed to View the POA tab.
e Users with permission "MAR 529A Plan Info — Edit’ should be allowed
to View and make edits in the POA tab.
Other This tab should be added as a field to

- Set Fund Group 2 Account Registration Tabs atter 529
Beneficiary’

a. The Show/Hide column should be set to the appropriate
value and disabled. The default for upgrade for the
Column ‘Show/Hide’ should be

I. 'Show’ for 529A Databases, i.e if the field "ABLE
529A Plan Processing’ in [ NGTczN
Set Fund Group Options -
Features Enabled is checked.
II. ‘Hide’ for Non 529A Databases i.e. if the field
'ABLE 529A Plan Processing’ in
- Set Fund Group Options -
Features Enabled is unchecked.

Note: Both the 529 Beneficiary and 529A
Plan Info should not 'Show’ in the same
database

b. If the radio button ' Use Default Sort Order’ is selected,
the default for upgrade for the Column 'Sort Order’ should
be ‘7' (after 529 Beneficiary)

c. If the radio button ‘'Use Specified Sort Order’ is selected,
the default for upgrade for the Column 'Sort Order’ should
be the ‘Value in the '‘Sort Order column of 529 Beneficiary
+1'.

I. The value for this column for other tabs should
be adjusted accordingly during upgrade.

The tab should have the following fields -

Field Name Field Type Existing/New Change Summary

Basis of Eligibility Dropdown New Same behavior as ‘Basis of
Eligibility’ field in the New Account
Wizard- Plan 529A Info’ step

Type of Disability Dropdown New Same behavior as ‘Type of
Disability’ field in the New Account
Wizard- Plan 529A Info' step

Investment Option | Dropdown Existing No Change.

Target Portfolio Dropdown Existing No Change.

Fund

Age Based Model | Dropdown Existing No Change.

l
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Portfolio Allocator | Checkbox Existing No Change.

Account

Last Investment Textbox Existing No Change.
Option Change

Date

Number of Textbox Existing No Change.

Investment Option
Changes Available
in current year

Investment Option | Command Existing No Change.

Change History Button

Back Command Existing No Change.
Button

Save Command Existing No Change.
Button

Cancel Command Existing No Change.
Button

SR11. Display the following error message if user tries to create a transaction without specifying the above
values -' 529A Plan Info details are not specified’

SR12. Support the following Purchase Retirement Indicators for '529A Plan - ABLE Regular (1099-QA,
5498-QA)" accounts
SR12.1. Current Year Participant Contribution
SR12.2. Prior Year Participant Contribution
SR12.3. Current Year Rollover from Other
SR12.4. Prior Year Rollover from Other
SR12.5. Internal Transfer - Purchase
SR12.6. Transfer in from Trustee - From In State Plan
SR12.7. Prior Year Transfer in from Trustee - From Qut State Plan

SR13. Support the following Redemption Retirement Indicators for *529A Plan - ABLE Regular (1099-QA,
5498-QA) accounts’

SR13.1. Qualified Disability Expense Distribution - Beneficiary
SR13.2. Non-Qualified Withdrawal - Beneficiary
SR13.3. Adjust Current Year Excess/Revoked Contributions
SR13.4. Adjust Prior Year Excess/Revoked Contributions
SR13.5. Adjust Current Year Excess/Revoked Earnings
SR13.6. Adjust Prior Year Excess/Revoked Earning
SR13.7. Transfer Out to Trustee - In State Plan
SR13.8. Transfer Out to Trustee - Out State Plan
SR13.9. Internal Transfer - Redemption

SR14. Display an override during creation and posting of the following transaction types, if the transaction
will result in the total contribution for the year of the account to exceed $14,000

SR14.1. Purchase

SR14.2. Dealer Purchase

SR14.3. Exchange Purchase

SR14.4. Transfer Purchase

SR14.4.1The override message should be as follows - 'Total contributions will exceed the

annual contribution limit of <Contribution Limit> into the 529A account for year
< Year>.

8. Changes to Support POA
sm 7. I > /ctivities > Account Maintenance > Maintain POA

Relationships
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.Maintain POA Relationships
* Being Used Add | fete | Save |
Id Relationship
1 lMother
52 Father
*3 Guardian
(& *4 Other Relative]
*5 Financial Advisor
*6 Other

SR15. Add a new menu item *Maintain POA Relationships’ in ||| GTGEG_ ~vites -

Account Maintenance

Type Menu ltem
Label / Title Maintain POA Relationships
Placement I i inistrator = Activities = Account Maintenance (
below Maintain SubAccount Custom Felds)
Show/Hide Always Show
logic
Enable/Disable| Always Enable
logic
Processes Open up a new screen ‘Maintain POA Relationships’ when the
Triggered user clicks on this menu item
Security Add two new permissions under ‘Administrator Permissions —
Activities’
1) Maintain POA Relationships - View
2) Maintain POA Relationships - Edit
e Users with the permission ‘Maintain POA Relationships— View’ should
be allowed to view the POA tab.
« Users with the permission ‘Maintain POA Relationships - Edit’ should
be allowed to view and make edits in the POA tab.
Other None
Considerations

SR16. Add a new screen ‘Maintain POA Relationships’ in _—) Activities - Account
Maintenance = Maintain POA Relationships. The screen details are given below-

Type Screen
Label / Title Maintain POA Relationships
Description User can define and maintain the various relationships between

the Account Owner and Power of Attorney in this screen.
Placement _'> Activities > Account Maintenance >
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SM 8.

Maintain POA Relationships

Show/Hide Always Show

logic
Process 1) The screen should work exactly the same way as the ‘Maintain 529
Triggered Plan Relationships’ screen

2) The values defin in the dropdown for the field
*‘Relationship’ in - MAR - Power of Attorney -
New/Edit

Other This screen shall be available in all types of plans, i.e. non 529, 529
Considerations| megular, 529 prepaid and 529A plans.

i Accciond Regotiation = Aczourd 1131 Jon Jemes | oG
Aceount bamber { 1101 =n Hetmra Frd Acet MewAcet | Dypheats Aceound :
Cuatosen | faoTuat | vmemsaier | SherFreezes | ik | | Punvdns asoen | | oeteners | iustom | motes | Soeowimavuctens | Priwcy Fuge | Mateteimm | ColTreemgmts | Alewed Fundy |
Paverts | dssrens | Tawnt | sceoumt Pavees | siwemests | Dmtmrers | ContBase | hocoomPes Overoes | FaproiDemucun bocwton | Pederpaor Pes Overvies | Loat | aanst iiocames o

Antos ey i Faet Harne e ol IMective Date Fevogaton bate At ed At s
1

|
|

Add | Moty | Dejete |

Fleacy

SR17. Add a new tab 'POA’ in_—) MAR
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Type Screen
Label / Title POA
Placement Depending on the sorting order specified in
Set Fund Group > Account Registration Tabs. Reter 10 "OUther
Considerations’ below for upgrade logic for sorting order.
Show/Hide Always Show
Logic
Processes 1) The tab should consist of the following columns:
P a) Attorney-In-Fact Name
Triggered b) SSN/ TIN / EIN
c) Date of Birth
d) Relationship
e) Status
f) Effective Date
g) Revocation Date
h) Authorized Activities
2) The tab should have the following Command Buttons
a) Add
b) Modify
c) Delete
Security Add two new permissions under ‘Operator Permissions — Maintain
Account Reg
3) MAR Power of Attorney - View
4) MAR Power of Attorney - Edit
*  Users with the permission '"MAR Power of Attorney — View’ should be allowed to
View the POA tab.
« Users with permission "MAR Power of Attorney - Edit’ should be allowed to View
and make edits in the POA tab.
Other 2. This tab should be available in all databases, i.e. non 529, 529 reqular, 529
Z H prepaid and 529A plans.
Considerations 3. This tab should be added as a field to - Set
Fund Group = Account Registration Tans arter 1ax tnio
a. The default for upgrade for the Column ‘Show/Hide’ should be
‘Show’
b. If the radio button * Use Default Sort Order’ is selected, the default
for upgrade for the Column 'Sort Order’ should be 5’
c. If the radio button 'Use Specified Sort Order’ is selected, the
default for upgrade for the Column ‘Sort Order’ should be the
maximum value in the 'Sort Order column +1'

SM 9. PowerAgent Operator & MAR = Maintain Account Registration — Power Of Attorney - New
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' Maintain Account Registration- Power Of Attorney - New

Attorney-In-Fact Hame: |[Emiy Adams
ssu Crm Cen: [
Date of Birth: [07!!?;‘19?7

Country of Origin/Tax Residence: |United States ~|
Country of Citizenship: [United States LI
Relationship: |Parent/Guardian ]

Status: |Active ~]

Effective Date: [11;13}2015 Revocation Date: |uc;uumouu

[T uUse Same Address as Account Owner

—Address

Name: [Emily Adams -

& ]

Zip; 50522
Country: |United States |

Address: |13250 Jones Ct
Plainfield, IL 60544

Save |
Voice Phone: | Close ]

Alt Phone: |

Fax Phone: | Print |
E-Mail Address: | Help |

Do Not Accept USPS Update: [

Previous

Authorized Activities: ;LPOA: Account Inquiry Access vJ
Special Instructions:

Communication... I

0K | Cancel

m

SR17.1. System should open up the pop-up window ‘Maintain Account Registrations - POA- New’
when user clicks on the Command Button *Add’. The details are given below.




Type

Pop Up Window

Label / Title

Maintain Account Registration — Power of Attorney - New

Show/Hide
Logic

Always Show

Processes
Triggered

This tab should consist of the following fields:
3) Attorney-In-Fact Name
4) SSN/ TIN Indicator
5) Date of Birth
6) Country of Origin/Tax Residence
7) Country of Citizenship
8) Relationship
9) Status
10) Effective Date
11) Revocation Date
12) Use Same Address as Account Owner
13) Address Group Box
14) Authorized Activities
15) Special Instructions
16) Command Buttons
d) Communication...
e) Next/Finish
f) Cancel

Other
Considerations

None

SR17.1.1Attorney-In-Fact Name

Type Text Box
Label Attorney-In-Fact Name
Size 35 characters

Show/Hide Logic

Always Show

Enable/Disable

Always Enable

Considerations

logic

Mandatory Yes

Default Value Blank

Validations atl If user does specify a value in this field, display the following error
Save message — ‘Please enter a value for Attorney-In-Fact Name.’

Other None

SR17.1.25SN/TIN/EIN Indicator

Type Radio Buttons
Radio Button :12; $5N

IN
values = BN
Show/Hide Logic | Always Show

Considerations

Enable/Disable Always Enable

logic

Mandatory Yes

Default Value SSN

Validations atl Standard [JJJlf 2'idations for the SSN/TIN field
Save

Other None
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SR17.1.3SSN/TIN/EIN Textbox

Type

Textbox

Show/Hide Logic

Always Show

Enable/Disable

Always Enable

Considerations

logic

Mandatory Yes

Default Value Blank

Validations at Standard _validations for the SSN/TIN field
Save

Other None

SR17.1.4Date of Birth

Type

Text Box

Label

Date of Birth

Show/Hide Logic

Always Show

Enable/Disable

Always Enable

Considerations

logic

Mandatory No

Default Value Blank

\Validations at| Standard |l validations for the Date of Birth field
Save

Other None

SR17.1.5Country of Origin/ Tax Residence

Type Text Box
Label Country of Origin/ Tax Residence
Show/Hide Logic | Always Show

Enable/Disable

Always Enable

Considerations

logic

Mandatory Yes

Default Value United States

Validations at| Standard [ validations for this field
Save

Other None

SR17.1.6Country of Citizenship

Type

Text Box

Label

Date of Birth

Show/Hide Logic

Always Show

Enable/Disable

Always Enable

Considerations

logic

Mandatory No

Default Value Blank

Validations af| Standard _validations for this field
Save

Other None
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SR17.1.7Relationship

Type Dropdown
Label Relationship
'Show/Hide Logic | Always Show

Enable/Disable
logic

Always Enable

Dropdown Values

Values maintained in the Maintain POA Relationships screen in
Account Maintenance —>Maintain POA
Kelauonsnips

Considerations

Mandatory No
Default Value Blank
Validations atl None
Save

Other None

SR17.1.8Status

Type Dropdown
Label Status
Show/Hide Logic | Always Show

Enable/Disable
logic

Always Enable

Considerations

Dropdown Values | 1) Active
2) Revoked
3) Expired

Mandatory No

Default Value Active

Validations at None

Save

Other None

SR17.1.9Effective Date

Type Textbox
Label Effective Date
Show/Hide Logic | Always Show

Enable/Disable

Always Enable

Considerations

logic

Mandatory Yes

Default Value Current System Date

Validations atl The value specified in the field must not be greater than the value

Save specified in the field ‘Revocation Date’, if it is display the error
message — ‘Effective Date cannot be greater than the Revocation
Date.’

Other Standard _@dations for the Date field must apply

SR17.1.10Revocation Date
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Type Textbox
Label Revocation Date
Show/Hide Logic | Always Show

Enable/Disable

Always Enable

Considerations

logic

Mandatory No

Default Value Blank

Validations afl 1) The value specified in the field must be greater than Effective Date , if not

Save system must display the error message - Revocation Date cannot be less
than the Effective Date’

2) If Revocation Date < Current System Date, the 'Status’ should not be

‘Active’, if it is system should display the following error message -
‘Revocation Date is greater than Current Date. POA Status cannot be
Active. Please Review.'

Other

_vaiidalions for the Date field must apply

SR17.1.11Use Same Address as Account Owner

Type Textbox
Label Use Same Address as Account Owner
Show/Hide Logic | Always Show

Enable/Disable
logic

Always Enable

Default Value

Blank

Process Triggered

Autofill the Address field with values entered in the Registration
Address and disable the fields

Other

Considerations

alidations for this field should apply

SR17.1.12Address Group Box

Type Textbox
Show/Hide Logic | Always Show
Size As per I tandards

Enable/Disable

1) Enable if ‘Use Same Address as Account Owner’ field is unchecked

Considerations

l_o_gic 2) Disable if ‘Use Same Address as Account Owner’ field is checked
Default Value Blank
Other validations for the address fields should apply

SR17.1.13Authorized Activities

Type Dropdown
Label Authorized Activities
Show/Hide Logic | Always Show

Enable/Disable
logic

Always Enable

Default Value

LPOA: Account Inquiry Access
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Dropdown Values

529 DBs (i.e. Regular, Prepaid and 529A)

Considerations

1) LPOA: Account Inquiry Access
2) LPOA: Account Inquiry Access, Contributions, and Investment Changes
3) LPOA: Account Inquiry Access, Contributions, Investment Changes, and
Withdrawals
4) FPOA: Full Authorization to Perform All Activities
Non 529 DB
1) LPOA: Account Inquiry Access
2) LPOA: Account Inquiry Access, Contributions
3) LPOA: Account Inquiry Access, Contributions, and Withdrawals
4) FPOA: Full Authorization to Perform All Activities
Mandatory Yes
Validations at None
Save
Other None

SR17.1.145pecia

Instructions

Type Textbox
Label Special Instructions
Size 255 characters, multi lines

Show/Hide Logic

Always Show

Enable/Disable

Always Enable

logic

Default Value Blank

Other validations for the ‘Notes’ field should apply to
Considerations this field.

SR17.1.15Communication...

Type

Command Button

Label

Communication...

Show/Hide Logic

Always Show

Enable/Disable
logic

1) Enable only if Status is Active
2) Else, disable

Process Triggered
By

The ‘Maintain Account Registrations — Statements — New (<Attorney-
In-Fact Name>) should open up when user clicks on this command
button.

Other
Considerations

None

SM 10. _-) MAR > POA tab -Add > Communication...
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r

Maintain Account Registration -Statements - New (Emly Adams)

Statement Categories

Category

Delete Category

Delivery Mode Special Handling

- 1?‘1‘ - — — i ;

Funds to be Included for this recipient

rli

Save

All Funds lected Fands ¢

-

Close

Print

Help

s

SR1.1.1Maintain Account Registrations - Statements -Edit ( <Attorney-In-Fact Name>}

Type

Command Button

Label

Maintain Account Registration — Statements —Edit(<Attorney-In-Fact
Name>)

Show/Hide Logic

Always Show

Enable/Disable
logic

Always Enable

Process Triggered
By

This screen shall work in the same manner as Maintain Account

Registration -Statements- New (Dealer Rep) _

Statements/ Funds added here should be displayed in
- MAR - Statements tab

The Recipient Type should show as 'Power of Attorney (<Attorney-
In-Fact Name>)’

1)
2)

d.

Other
Considerations

User should be able to Modify the details added here from
—~ MAR - Statements tab

SR1.2. System should open up the pop-up window ‘Maintain Account Registrations - Power Of
Attorney- Edit" when user clicks on ‘Modify’
Type Pop-Up Window
Label Maintain Account Registrations — Power Of Attorney- Edit
Screen Same as Maintain Account Registrations — Power Of Attorney - New
Parameters
Security As per
Process Triggered Any change made in this window should reflect in -
By h—) MAR - Statements tab
Other None
Considerations
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SR2.

SR3.

SR1.3.

System should delete the selected row when user clicks on ‘Delete’
SR1.3.1The POA should get deleted from

MAR - Statements tab

as well.

SM 11. _ Statements tab - Select Recipient Type

r

Select Recipient Type

Dealer Rep

Power of Attorney(Emily Adams)

Cancel |

A POA added in

> MAR - POA tab should show in [ EREG=cNzNG

MAR = Statements tab = Select Recipients tab as ‘Power of Attorney {cAttorne\}-In-

Fact Name>) if
SR2.1.
SR2.2.

Statements have not been added.
The ‘Status’ in

= MAR = POA tab is ‘Active’

Add a new process to change the POAs status to ‘Revoked’ and delete the POA from
Statements tab if the Status is not ‘Active’ or if ‘Revocation Date’ has Elapsed

Change POA Status to Revoked and Delete from Statements tab

Name if Status is not Active or if Revocation Date has Elapsed
Interface Type Process
Generic/Custom | Generic
Layout File Not Applicable
Input
Parameters None
1) pick PoAs where ‘Status’ in [ NN NN > /R > POA tab is
not ‘Active’ and delete the POA from || > MR -
Statements tab
2) Pick POAs where 'Status’ in MAR = POA tab is
‘Active’ AND the ‘Revocation Date’ < Current System Date
. a) Change the 'Status’ to '‘Revoked’
Business/ b) Delete the POA from > MAR
Processing Statements tab
Logic
Other

Considerations

This process can be run from the backend only

Job
Syntax

Execute

PAJobExecute -j Change POA Status to Revoked and Delete from
Statements tab if Status is not Active or if Revocation Date has
Elapsed -U admin -P xyz123 -S ENFS-L108\SQL2008R2 -D
YesFunds
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Attachment B

changes to support ABLE ACT
Business and System Requirements

Statement of Intellectual Propert

A 2 eria's are the intellectual property of [ R : - provided
as a service to its customers and may be used for informational and educational purposes only. You may not
copy, reproduce, distribute, publish, display, modify, create derivative works, transmit, or in any way exploit
any part of this service, without the prior written consent from You may not
distribute any part of this document over any network, including a local area network, nor sell, nor offer it
for sale. In addition, this data may not be used to construct any kind of database.

Whereas this document is designed to be as complete as possible, screens and descriptions may be changed
where necessary for completion of the project.

Disclaimers

This document is expected to capture all requirements agreed upon with Client till date. Therefore Client
sign-off on this document is required. The traceability of requirements is from the Initial Analysis and
Estimation (IAE) authorized by Client and not from the Change Request (CR) or Client Requirement
Document (CRD). Signing-off on this document shall override the requirements specified in CR or CRD.

By signing this document, Client acknowledges their responsibility to complete user acceptance testing and
report any issues or defects, in writing, to |IIIIllllwithin 30 days of delivery. After this period, the project
will be designated as accepted by the client. Any reported issues or defects will be construed as a Change
Request to be managed outside of the initial scope and pricing.

The system modifications we are making (or have made) are based on the requirements, capacities, and
parameters you have provided. Any requirements or other factors not expressed or known at the time of
development have not been considered. [ llces not warrant that that the system modifications will
perform the same should your requirements, capacities or parameters change.



Ver# Date Change Description Author(s) Sign-Off
1.0 12/22/2015 | Initial Version Naman Srivastava
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Work Details

IID(s) 42638

Product _

Modules Affected mareholder and Financial Advisor Portal
Client _

Client Installation Version NA

Related IID(s) 39865

IAE Name and Version

Reference to CR/CRD/ 529A Program Guidelines & || JlPan 5294
Supporting Documents Features
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BUSINESS NEED

The Stephen Beck, Jr., Achieving a Better Life Experience Act of 2014 (ABLE Act) was enacted
on December 19, 2014, as part of The Tax Increase Prevention Act of 2014 (P.L. 113-295). The
ABLE Act permits a state to establish and maintain a new type of tax-advantaged savings
program under Section 529A of the Internal Revenue Code. Contributions may be made to a
529A account that is established for purposes of meeting the qualified disability expenses of the
designated beneficiary. Beneficiaries who are residents of the plan state or of a contracting
state can invest in the ABLE plan of the state. Many states are requesting their 529 plan
provider to provide support for 529A accounts. Il supports 529 plan providers who need
to support 529a (ABLE) accounts.

REQUIREMENTS OVERVIEW

-already supports enquiry, account maintenance, trading activity and New Account

creation of regular 529 plan account and 529A plan accounts are quite similar to them.

However, 529A plan account has some specific nuances like separate annual and lifetime

contribution limit, restriction to have only one ABLE account per shareholder, capturing of tax

information like Basis of Eligibility and Type of Disability, etc. which are not supported in
Hence, there is a need to enhance -to support 529A plans.

FUNCTIONAL SUMMARY

- — New Account Setup process and Transaction Processing shall be enhanced to
support the 529A plan accounts. All other functionalities shall be similar to that of the -
529 Regular plan website.

10.Business Requirements

Requirements | Description

RO. Support 529A plan in |

R10. Support 529 ABLE account type in [l

R11. Allow only one ABLE account per eligible individual

R12. Capture information required for tax reporting

R13. Support Retirement Indictors for Purchase and Redemption trades.

11.0ut of Scope

Requirements | Description

RS5. Only individuals who have been deemed disabled before turning 26 years
of age are eligible to open 529A accounts. -shall not validate
whether the designated beneficiary has/ had been deemed disabled by
the 26" Birthday or not.
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R6. Investment Option Types such as 'Age-Based Model', ‘Asset Allocation
with Age Based Model' are not applicable for 529A accounts. However,
ishall not restrict the selection of such Investment Option Types.

Clients are not expected to set up Investment Options Types that are not
applicable for 529A plans in _Administrator module.

R7. Ability to upload documents like disability certifications, annual account
eligibility recertification, etc. during New Account Setup process. (As per

the latest notice from IRS the ABLE Program will not need to receive,
retain or evaluate detail medical records).

R8. Integrate seamlessly via web with various contacting agencies providing
diverse services to ABLE program.

R9. Support a new web user type '‘Power of Attorney’ with different
permission levels inﬂ

12.Implementation Notes (Prerequisites

1. The new checkbox ‘ABLE 529A Plan Processing’ in
Administrator > Set Fund Group Options > Features tab should be
checked.

2, The existing checkbox ‘529 Plan Processing’ in ||| Gz
i Set Fund Group Options > Features tab should be
checked.

3. The existing checkbox ‘529 Prepaid Plan Processing’ in
i Set Fund Group Options > Features tab should be
unchecked.

4. The Plan Attribute ‘1s529Plan’ should be set to ‘Yes' in -Plan
Property file.

5. Administrator users should create Account Type Category and assign the

same to the Account Type that should be available for selection in

6. Administrator users should set up Investment Option Types that are
applicable for 529A plans.

13.Changes to 2 New Account Setup

SM 12. -9 New Account Setup - Account Type Selection step
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Getting Started Account Info Financial Settings Finish

v vhat You Nesd Azcount D Info Virification
¥ Account Type Selection Successol Onmer Infonmatio Disclames
Gurwral Questions zer Prefile confirmation

New Account Setup - Account Type
Teil us about vour new ccount. What Type of account 0o you want o ooen today?

Select the Account Category
ABLE Feguta
Select the Account Type

14 - ABLE Feguar

New Accoumt Setup - 52947 Plan info

Please tall us mare about rour S294A - ABLE Regular Account

tasis of Elig bty A-Eligibility established under 529A(e)(1]{A}, SSDI, Tide 11 SSA
Typa of Cisabuiny Z-Intellectual Disabilicy
o e fus

SR18. Add a new section ‘New Account Setup - 529A Plan Info’ in [JJJJl]> New Account Setup > Account
Type Selection screen to capture information required for tax reporting.

SR18.1. This section should consist of following fields:

SR18.1.1Placeholder for default text - System should display the following configurable text
‘Please tell us more about your 529A — ABLE Regular Account.’

SR18.1.1.1 Client should be allowed to change the same.

SR18.1.2Basis of Eligibility

Type Dropdown

Label Basis of Eligibility

'Show/Hide Logic | Show only if the ‘Account Type’ selected in - \ew Account
Setup - Account Type Selection step has the Tax Reporting Indicator
‘529A Plan — ABLE Regular (1099-QA, 5498-QA)’

Else, hide.

Enable/Disable Always Enable (when shown)
logic

Mandatory Yes

|Default Value Blank
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Dropdown Values

4) A—Eligibility established under 529A(e)(1)(A), SSDI, Title II SSA.

5) B—Eligibility established under 529A(e)(1)(A), SSI, Title XVI SSA.

6) C—Eligibility established by disability certification under section
529A(e)(1)(B)

Process Triggered

1) The value selected by the web user should be defaulted in

Maintain Account Registration - 529A Plan Info tab in the
corresponding field.
The value selected by the web user should be reported in ‘Box 6 -
Basis of Eligibility’ in the 5498-QA Form.

2)

Validations

1) If user does not select a value, system should show the following error
message when user clicks ‘Next’ command button 'Please enter a value

for ‘Basis of Eligibility’.

Other
Considerations

None

SR18.1.3Type of Disability

Type

Dropdown

Label

Type of Disability

Show/Hide Logic

Show only if the ‘Account Type' selected in - New Account
Setup - Account Type Selection step has the Tax Reporting Indicator
‘529A Plan — ABLE Regular (1099-QA, 5498-QA)'

Else, hide.
Enable/Disable Always Enable (when shown)
logic
Mandatory Yes
Default Value Blank

Dropdown Values

1—Developmental Disorders (including autism)
2—Intellectual Disability

3—Psychiatric Disorders

4—Nervous Disorders (including blindness and deafness)
5—Congenital Anomalies (including Downs syndrome)
6—Respiratory

7—Other

Process Triggered

- Maintain Account Registration - 529A Plan Info tab in the
corresponding field.
2) The value selected by the web user should be reported in '‘Box 7-Code’
in the 5498-QA Form.

1) W} selected by the web user should be defaulted in

Validations

If user does not select a value, system should show the following
error message when user clicks ‘Next’ command button ‘Please enter
a value for Type of Disability.’

SM 13. -) New Account Setup = Account Type Selection step
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Account Type Edit this section |

Account Type: 5294 - ABLE Regular

529A Plan Info

Basis of Eliqibility: A-Elgibility established under 520A(2)(1)(A). SSDI, Title 1| SSA
Type of Disability: 2-Intellzctual Disability
SR18.2. Add a new section '529A Plan Info’ in --) New Account Setup = Verification

and Confirmation screens to display the information provided by the shareholder web users
for their validation and reference.

SR19. Add following validation in-) New Account Setup = Account Owner Info screen if the
‘Account Type’ selected by the prospective shareholder has the Tax Reporting Indicator '529A Plan -
ABLE Regular (1099-QA, 5498-QA)’

SR19.1. When the user enters SSN/TIN and tabs out of this field, the system should check if
there are any other open accounts with the same SSN/TIN Indicator, SSN and Account
Type '529A Plan - ABLE Regular (1099-QA, 5498-QA)’ in the database.

SR19.1.1If the matching account is found, the system should display the following error
message ‘A 529A Plan accounts already exist for this SSN/TIN. Only one ABLE
account is permitted for a designated beneficiary.’

SR20. Remove 'Beneficiary Information’ step from -—> New Account Setup as Account Owner and
Beneficiary for these accounts would be same.

SR21. PAWeb - New Account Setup - Investment Option step should continue to function as it does
today.

SR21.1. Investmen tion related information specified by the web user during New
Account Setup in should be displayed in _b- Maintain Account

Registration > 529A Plan Info tab.

14.Changes to = Transactions Processing

sr22. enhance [JJllto support and assign Purchase Retirement Indicator ‘Current Year Participant
Contribution’ to all the Purchase transactions created via [JJjffor '529A plan - ABLE Regular
(1099-QA, 5498-QA)’ accounts.

SR23. Enhance-to support and assign following Redemption Retirement Indicators to all the
Redemption transactions created via [JJJllfor '529A Plan - ABLE Regular (1099-QA, 5498-QA)’
accounts.

SR23.1. If the web user makes a Qualified Redemption transaction i.e. selects 'Qualified
Redemption’ radio button in Redemption Transaction wizard screen, then system should
assign ‘Qualified Disability Expense Distribution - Beneficiary’ Retirement Indicator to the
transaction.

SR23.2. If the web user makes a Non-Qualified Redemption transaction i.e. selects '"Non-
Qualified’ radio button in Redemption Transaction wizard screen, then system should assign
‘Non-Qualified Withdrawal - Beneficiary’ Retirement Indicator to the transaction.

SR24. Enhance -to dispIay_ransaction Override/Error message during creation of the
following transactions, if the transaction results in the total contribution for the year of the account
to exceed $14,000.
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SR24.1. Purchase
SR24.2. Exchange

NOTES -

1) All transactions that require an override in - error out in the- (Existing

functionality).
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AMENDMENT 1
OF CONTRACT NUMBER 30901-19412

This Amendment is made and entered by and between the State of Tennessee, Department of Treasury,
hereinafter referred to as the “State” and . hereinafter referred to as the
“Contractor.” For good and valuable consideration, the sufficiency of which is hereby acknowledged, it is
mutually understood and agreed by and between said, undersigned contracting parties that the subject
contract is hereby amended as follows:

Section A.1. is amended by adding the following language at the end of the section:

The features, which may periodically change, that the Contractor shall provide to the State in
order to fulfill the terms of the Contract and this Amendment are attached hereto as Attachment A.

Section A.2.b.1. is amended by deleting the language in this section in its entirety and substituting it
instead with the following:

1. Description. The Contractor is the owner of th.software, which is a configurable
real-time internet portal. The Contractor shall ensure that the oftware allows Plan participants
and any individuals or entities authorized by Plan participants, including but not limited to investment
professionals, to view, maintain and transact, as outlined on Attachment A, within a respective Plan
participant account or accounts. The term “Investment Professionals” includes, but is not limited to
registered investment advisors, registered broker-dealers, and their respective authorized staff members.
The |l software shall allow the State to provide these authorized individuals or entities with view
only or full access (view, maintain and transact) based on the authorization from the Plan participant and
the State's establishment of the access rights.

Section A.2.b.2. is amended by deleting the language in the section in its entirety and substituting it
instead with the following:

i| iilc_ess to Software. The Contractor agrees to provide the State with online computer access
to the software in a manner described in subsection A.2.c. below. The Contractor also agrees to
provide the following with online computer access to its [l software through the State’s access to

the Host System: Plan participants, and individuals or entities authorized by Plan participants, including,
but not limited to Investment Professionals.

Section A.2.f. is amended by deleting the first sentence in the section in its entirety and substituting it
instead with the following:

The -software and its associated license shall be used only by the following: Plan
participants and their respective beneficiaries; individuals and entities authorized by the Plan participant
(including their respective authorized staff members); and Authorized Users as defined in Section A.2.e
above.

Section A.10.b. is amended by deleting the section in its entirety and replacing it instead with the
following:

(b) Configuration Training. Provide two (2) days of training to the State that may be provided
on-site at State offices or remotely, at the discretion of the State. Should the State require onsite training,
then the Contractor shall be compensated for travel, meals, or lodging subject to the amounts and
limitations specified in the “State Comprehensive Travel Regulations”, as they are amended from time to
time. The training shall familiarize State staff with the configuration files and settings to enable the State
to configure and implement the -oﬂware, including training to familiarize State users and
operations staff with the functions of the software that enable authorized individuals and entities to have
access to Plan participant accounts. The training shall enable the State to use the software in production
and to assist State users, operations staff and Investment Professicnals with setup and use of the
software. Such training will be subject to the fees in Section C.3.b.(7).




Section C.3.b. is amended by adding a new, appropriately designated item to be contained within the
compensation chart:

(10) Allowing individuals or entities authorized by $18,000 (one time set up cost) and $1,500.00 per
Plan participants to have access to participant month (maintenance fee)
account or accounts through the ﬁsoﬂware.

Section C.3.d. is amended by deleting the language “C.3.b.(1) and C.3.b.(2)" and replacing it instead with
the language “C.3.b.(1), C.3.b.(2) and C.3.b.(10)".

Required Approvals. The State is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
(depending upon the specifics of this contract, said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Amendment Effective Date. The revisions set forth herein shall be effective November 1, 2014. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

5)/529//%/

SIGNATURE DATE

. /_’:'T/(r’r‘uazf.u-c’ ‘/:Ic,c' /jf‘rs,:/"ém%

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF TREASURY:
DAVID H. LILLARD, JR., STATE TREAgﬁRE DATE

Approved for signature by  ( AN L?/ %
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- Hzgh Level Functzondl'zty Matrix

e e e Bt e

Shareholder Financial
Feature List Web Advisor Web 529 Applicable

Inquiry Features

Accounts Overview

Account Holdings

Transaction History

Registration Address and Contact Information

Asset Allocation Details

Periodic Contribution Details

Systematic Withdrawal Plans

ACH Payee Information

Successor Owner Information

Beneficiary Owner Information

Summary Account Statement

View E-Delivery Options
Edit Distribution Options
View Statements and Forms (FSSI Integration)

View Statements and Forms (UNC Path)

View Cost Basis Information

<|=<|=<|=<|=<|=<|=<|=<|=<|=<|=<|=<|=<|=<|=<]|=<]|=<
<|=|=<|=<|=<|=<|=<|=<|=<|=<|=<|=<|=<|=<|=<|=<]|=<
<|z|l<|=<|z|<|=<|=<|=<|=<|z|<|<|=<|=<|<]|=<

View Login Profile Information

NAV Information Y
Distribution Information Y Y Y
Prospectus URL Y Y

Broker Dealer/Branch Rep Summary

Broker Dealer/Branch Rep Trading

View Distribution Options

Y Y Y
Y Y Y
Broker Dealer/Branch Rep Maintenance Y Y Y
Y Y N
Y Y Y

Search CrltenalFaeIds to select accounts

Create New Web-User

Forgot User Name

Change Password

<|=<|=<|=<|=<

Y N
Y Y
Forgot Passward Y Y
Y Y
Y Y

Change Security Question/Answer




New Account Setup

Shareholder Financial
Feature List Web Advisor Web 529 Applicable
Change Security Image/Text Y Y Y

Purchase via ACH

Redemption via ACH, Check or Address On Record

One-to-Many Exchanges

Gifting

Edit Registration Address

<|=<|<|=<|[=<

Edit Asset Allocation Models

Add/Edit/Close Periodic Contribution Details

Add/Edit/Delete ACH Payee Information

Add/Edit/Delete Successor Owner Information

Edit E-Delivery Options

Edit Distribution Options

Edit Cost Basis Method/Strategy

Masking of Account Numbers

<|=|=<|=|=<|=<|=<|=<

Security Features

<|=<|=<|=|=<|=<|=<|=<

Z2|l2|<|=<|=<|=<|=<|=<

Email Notifications

Email Verifications

Security Image/Text

Password Restrictions and Controls

reCAPTCHA

Banner notifications

<|=<|=<|=<|=<|=

<|=<|=<|=<[|<|=<

<|=|=<|=<|=<]|=
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CONTRACT

(fee-for-service contract with an individual, business, non-profit, or governmental entity of another state)

Begin Date End Date Agency Tracking # Edison Record ID

June 1, 2012 May 31, 2017 30901-19412 SQ 5 go
Contractor Legal Entity Name Edison Vendor ID
152714

Service Caption (one line only)

The provision of recordkeeping software systems known as-and -to enable the State
to administer its 529 College Savings Plan, and for the provision of associated maintenance, repair
updates (e.g. bug fixes), storage, disaster recovery, and the remote access and hosting of such software
system applications.

Subrecipient or Vendor CFDA #
|:| Subrecipient Vendor

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2012 $130,980 $130,980
2013 $194.885 $194,885
2014 $379,796 $379,796
2015 $530,316 $530,3186
2016 $600,087 $600,087
2017 $318,333 $318,333

TOTAL: $2,154,397 $2,154,397

American Recovery and Reinvestment Act (ARRA) Funding: ‘:I YES IZ] NO

Ownership/Control
D African American |:| Asian l:] Hispanic D Native American |:| Female
D Person w/Disability |:| Small Business D Government E] NOT Minaority/Disadvantaged

D Other:

Selection Method & Process Summary (mark the correct response to confirm the associated summary)

L—_l RFP The procurement process was completed in accordance with the approved
RFP document and assoctated regulatlons

D Competltlve Negotiatlon ; The predefmed competitive, impartial, negonal!on process was completed in

I accordance with the assocualed approved procedures an evaluatlon r:.nterla

H

'_ The predefined competitive, impartial, procurement process was com pleted in

Alternative Competitive Method
D tema P | accordance with the assomated approved procedures and evaluatlon criteria

g Non-Competitive Negotlalion | The non-competitive contractor selection was completed as approved, and the
| procurement process included a negotiation of best possible terms & price.

[:l Other The contractor selection was directed by law, court order, settlement
| agreement, or resulted from the state making the same agreement with all
| interested parties or all parties in a predetermined "class.”
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Budget Officer Confirmation: There is a balance in the
appropriation from which obligations hereunder are required
to be paid that is not already encumbered to pay other

obligations.

Ao Hewd Log—

(74

Speed Chart (optional)

Account Code (optional)

OCR USE-FA




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TREASURY

This Contract, by and between the State of Tennessee, Department of Treasury, hereinafter referred to
as the “State”, and ||| | | NG Hcinafter referred to as the “Contractor,” is for the
provision of recordkeeping software systems known as || ¢ Bl o enable the State to
administer its 529 College Savings Plan, and for the provision of associated maintenance, repair updates
(e.g. bug fixes), storage, disaster recovery, and the remote access and hosting of such software system
applications, as further defined in the "SCOPE OF SERVICES."

The Contractor is for-profit corporation.
Contractor Place of Incorporation or Organization: California
Contractor Edison Registration ID #

A SCOPE OF SERVICES:

A1, The Contractor shall provide all service and deliverables as required, described, and detailed
herein and shall meet all service and delivery timelines as specified by this Contract.

A2. Software Access and Licenses.

1. Description. The Contractor is the owner of the _software which will enable the
State to administer its 529 College Savings Plan (hereinafter referred to as the “Plan”) by
performing subsidiary accounting of Plan participant accounts, accepting deposits from and
making withdrawals to Plan participants and their respective beneficiaries, the daily
processing of trades with Plan investment providers and transfer agents, and providing its
standard data extracts for the State to issue Plan participant statements and tax forms,
including, but not limited to, 1099Qs. The State is responsible for issuing, or having issued
on its behalf, these documents.

2. Access to Software. The Contractor agrees to provide the State on-line computer access to
mare in the manner described in subsection ¢ below

o. [sottware

1. Description. The Contractor is the owner of the -soﬂware, which Is a configurable
real-time internet portal that will allow Plan participants to inquire, transact and maintain
their accounts such as making beneficiary and address changes.

2. Access to Software. The Contractor agrees to provide the State on-line computer access
to its -software in the manner as described in subsection ¢ below.

c. Host System. The | llsortware and Isoftware (collectively the “Software”)
shall be accessed via the shared host computer system (as updated and modified)

maintained and operated by or on behalf of the Contractor (the “Host System”). The
Software will not be physically delivered to the State or installed on any system of the State.
The Software and the Host System are collectively referred to as the “System”, and access
and use of the System shall be a “Service” provided by the Contractor. The Software shall be
accessible to the State through the Host System via a secure Internet connection supplied to
the State by the Contractor. The System shall be accessible by the State twenty-four (24)
hours a day, three hundred sixty-five (365) days a year, except for reasonable down time for
System upgrades, back-up and maintenance. The System includes providing the State 1
CPU, 2 GB of RAM; 50 GB of RAID-5 Operating System/ Application Storage; and 200 GB of

1



RAID-5 file/ data storage. The Contractor shall provide such additional file/data storage and
RAM in excess of those amounts as may be requested by the State for the fee described in
Section C.3.b(8) and (9). In the event the software is not accessible, the Contractor shall
initiate System resolution pursuant to Section A.3.b below. The network shall support
concurrent access to as many users on the State's network as the State determines. Each
such user shall have a separate identification number and dedicated password. The State
assumes sole responsibility for the security and integrity of its Internet service and wireless
connections, its hardware, and all data and information transmitted to, from, or through the
System. The State agrees to provide such security as the State deems necessary to prevent
any unauthorized use of the System, including without limitation by implementing a user
password policy to restrict access to the System. The State acknowledges that it is
responsible for damages resulting from breaches of its security policies. The State
represents and warrants that it has examined and tested the internal systems that it has
developed to support the services outlined in this Contract and, as of the date of this
Contract, has no knowledge of any situation or circumstance that will inhibit the State's ability
to use the Software, related website and the Host System in accordance with this Contract.
The State shall take all appropriate action with its employees and agents whether by
instruction, agreement, or otherwise, to ensure the protection, confidentiality and security of
the System, including all associated passwords.

The Contractor may change the Host System environment or providers at any time, and the
State shall reasonably cooperate with such change (including without limitation with any
related changes such as using a new website address for access).

Grant of Licenses. Upon the Contractor's providing the State access to the above System,
the Contractor agrees the State shall have a nontransferable and nonexclusive right,
revocable in accordance with the terms herein, to use the System solely in connection with
the internal operation of the State’s business as described in Sections A.2.a and A 2.b above.
The State acknowledges that the licenses to use the System granted herein transfers no title
or right to the System other than the right to use the System as provided herein, and the
State may not sell, transfer, copy, modify, translate, convert to another programming
language, decompile or disassemble the System for any purpose. This shall not preclude the
State’s use of specific items of information directly relating to particular transactions or
particular advisory or management situations occurring in the normal conduct of the State’s
business, so long as the State does not make any general reproduction or dissemination of
data furnished by the Contractor, by electronic or other means.

use of || scftvare. The I ovvare and its associated license shall be
used only by employees (including temporary employees) and Authorized Consultants (as
hereinafter defined) of the State, and by such other third parties as are specifically approved
in advance and in writing by the Contractor (hereinafter collectively referred to as “Authorized
Users"). When used herein, the term “Authorized Consultants” shall mean those third parties
retained by the State (i) to assist the State in integrating the software and/or its associated
services into existing operations of the State, and/or (ii) to develop processes around the
operations of the State so as to maximize the utility of the Software and/or Services, where
such retention is for the benefit of the State and any and all materials generated as a result of
such engagement which include any Confidential Information of the Contractor as defined in
Section E.5 below will be maintained in confidence by the State in accordance with the
provisions of Section E.5 hereof, provided, however, that the term Authorized Consultants
shall specifically exclude any direct competitor of the Contractor (which shall be construed to
include a provider of transfer agency recordkeeping systems or services). Except as
otherwise provided in this subsection, use of the hoﬁware on processors
accessible through the Internet, communications, networks, and devices not on premises
owned or controlled by the State (including use by Authorized Users working from remote
locations not owned or controlled by the State) shall be permissible to the extent that access
is provided via a virtual private network or other secured access method for normal day-to-
day business purposes, including database maintenance. Persons that are not Authorized
Users of the State are expressly prohibited from using the [||jjiffsoftvare
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f.  Use of [jjjjScftware. The software and its associated license shall be used only
by Plan participants and their respective beneficiaries, and Authorized Users as defined in
Section A.2.e above . The State shall use its best efforts to ensure that those to whom it
grants access to the System (“Users”): (i) solely access and use the System in the manner
intended by, and for purposes permitted under, this Contract; (ii) comply with all security and
authorization procedures for access and use of the System provided to the State in writing in
advance; and (iii) comply with all of the applicable restrictions on the State herein. The State
shall be responsible for all access, and use of Users of the System through the State. The
State may not operate or access the -sot"tware except on the Host System platform.
In no way may the State download or attempt to download the-software, or access or
attempt to access the System source code. The State shall use its best efforts to prevent an
Authorized User from sharing such User’s password with other Authorized or unauthorized
Users.

g. Application Interface. It is expressly understood and agreed that notwithstanding anything to
the contrary contained in this Contract, the State can only “write to” the database created with
the Software by utilizing the Contractor’s application interface or the Contractor's Web
products. Further, it is expressly understood and agreed that the State can only integrate
with other applications by utilizing the Contractor's application interface.

h. Application to Updates or Revisions to Software. This Contract applies to updates or
revisions to the original Software provided by the Contractor, unless the Contractor provides
additional or new terms along with the update or supplement, in which case such additional
or new terms shall apply to such update or supplement, provided that such additional or new
terms are specifically agreed to in writing by the State through an amendment to this Contract
as provided in Section D.2 below. Provided, however, if the State and the Contractor are
unable to agree on such additional or new terms applicable to said update or supplement, the
State shall be prohibited from using the update or supplement.

i. Observation of System Use. The State acknowledges and agrees that the Contractor may
conduct periodic reviews of the State’s use of the System. The State further acknowledges
that the Contractor will investigate all legitimate reports of abuse or misuse of the System by
the State or others. The State agrees to cooperate fully with any and all such investigations.

A3 Maintenance; Problem Resolution; and Consulting Services.

a. Maintenance. The Contractor shall maintain the System and shall furnish to the State the
following support and services in addition to those specified above:

(1) Incorporate any improvements, enhancements and new releases of the System
developed by the Contractor that are generally made available to other licensees of the
System along with explanatory reference documentation. Documentation of the existing
System shall be changed as the Contractor deems necessary for purposes of removing
errors, providing consistency of interpretation and/or documenting improvements. All
such improvements, enhancements and new releases shall be considered part of the
System.

(2) Provide to the State updates to any portions of the System released at no cost to the
Contractor by other software suppliers. Such updates shall be tested by the Contractor
prior to furnishing the same to the State.

(3) Make changes to the System to address Federal regulations, rules, statutes and court
interpretations thereof involving 529 college savings plans at the Contractor’s discretion.
If the Contractor elects not to make such a change, the State may terminate this Contract
(i) if such change to the System is needed in order for the Plan to conform to Federal
regulations, rules, statutes and court interpretations thereof involving 529 college savings
plans and (ii) if no other commercially reasonable alternative is available to the State that

3



d.

costs less than 150% of the then current monthly Software Access and License Fees
described in Section C.3.b(1) and (2). If the Contractor elects to make any such change,
the Contractor shall determine in its reasonable discretion whether such a change to the
Software constitutes an update or revision as described in Section A 2.h above, or
whether such a change constitutes a subsequent version of the Software as to require
the State’s payment of additional fees to the Contractor in accordance with the change
order procedures prescribed in Section A.4 of this Contract below. If the Contractor
determines that any such change constitutes a subsequent version of the Software as to
require the State's payment of additional fees, the State may terminate the Contract (i) if
the State needs the functionality offered by the subsequent version in order for the Plan
to conform to Federal regulations, rules, statutes and court interpretations thereof
involving 529 college savings plans, (ii) if such fee will result in a 150% increase from the
then current monthly Software Access and License Fees described in Section C.3.b(1)
and (2), and (iii) if no other commercially reasonable alternative is available that costs
less than 150% of the then current monthly Software Access and License Fees described
in Section C.3.b(1) and (2). Any termination by the State pursuant to this subparagraph
(3) shall not be deemed a breach of contract by the State. The State shall give the
Contractor at least thirty (30) days written notice before the effective termination date.
The Contractor shall be entitled to compensation for satisfactory, authorized services
completed as of the termination date, but in no event shall the State be liable to the
Contractor for compensation for any service which has not been rendered.

(4) Provide access to the Contractor’s online support documentation.

(5) Diagnose, verify and correct errors, malfunctions and defects in the System. However, if
such System errors or malfunctions are a direct result of either an act or omission by the
State or of any act or event beyond the control of the Contractor, the State shall pay the
Contractor for its services rendered in analyzing the error or malfunction in accordance
with Section A.4 of this Contract. At the State's request, the Contractor shall correct any
System error or malfunction caused by the State or by the act or event beyond the control
of the Contractor and, upon correction of the error or malfunction, the State shall pay the
Contractor for such services in accordance with the change order procedures prescribed
in Section A.4 of this Contract below.

Problem Resolution. The Contractor shall provide to the State off-site network problem
reporting and resolution each business day from 8:00 a.m., Eastern Time, through 8:00 p.m.,
Eastern Time. The Contractor shall also provide the capability to accept problem reports
during those times when the Contractor’s problem resolution staff is not available. When an
issue is experienced, the State must have individuals experienced in the operation of the
Software to take steps to attempt to recreate the issue as a means of validating and
documenting its authenticity. As soon as an issue is recreated and validated, it should be
communicated to the Contractor by e-mail. The State shall submit to the Contractor a listing
of output and all such other data which the Contractor reasonably may request in order to
reproduce operating conditions similar to those present when the error or defect
unreasonably degrades System performance.

Consulting. The Contractor shall provide to the State off-site telephone support in the form of
consultation, assistance and advice on the use and maintenance of the System. The
Contractor and the State shall from time to time designate a telephone number for a
Maintenance and Consulting Contact Point. Except for those days on which the New York
Stock Exchange is closed, the State shall have the right to call such telephone number for
assistance with the use or maintenance of the System from 8:00 a.m., Eastern Time, until
8:00 p.m., Eastern Time, Monday through Friday.

Telephone and Problem Resolution Contacts. The State shall designate from time to time
one person who shall be responsible for coordinating requests for services under this
Contract. When appropriate, the Contractor shall work with other State personnel to explain
the System and solve problems. The Contractor shall provide the State with consulting



contact information. Such information shall include the respective customer support
telephone number, telefax number, street address and e-mail address.

A4 Change Orders.

a. Scope. Notwithstanding Section D.2 of this Contract, the State may at any time, with written
notice to the Contractor, request changes to the System that involve System customization
for State specific tasks, development of custom System reports, and modifying System
functions and workflow. Any correction of reported System deficiencies and any capabilities
required in this Contract are the Contractor's responsibility to resolve based upon the
Contractor's prioritization of its business impact as follows:

Category

Description

Resolution Expectations **

Category 1: Critical —
System Failure.

This is the most critical of the
severity designations. This
severity is reserved for those
defects that cause the entire
application to shut down or
become inaccessible to the State
and Plan participant users. There
is no work around for such an
occurrence.

Issue will be immediately escalated
and assigned to the best available
resources. Efforts will continue on a
continual basis until a solution is
provided. Updates will be provided
throughout the day.

Category 2: Major — This
severity is used when the
defect is severe, but is not
so severe as to completely
shut down or lock up the
entire application.

This severity refers to a critical
function of the application that
does not function properly. This
type of defect could lead to the
failure to do business, the
possibility of doing business
incorrectly, or exposing the State
to significant errors. System
issues that result in privacy
breaches or material non-
compliance with SEC, IRS,
FINRA, MSRB, or other governing
agency rules also fall into this
category.

(i) Immediate, direct impact for
which no work-around exists will be
given a high priority. Efforts will
continue on a continual basis until a
solution is provided. Updates will be
provided daily. (ii) Changes for next
cycle, or problems as to which
workarounds exist, will be assigned
a high priority but scheduled for
delivery before business impact.
Workarounds will be utilized during
continuation of problem and until
delivery of a solution.

Category 3 — Minimal
Impact

No production system outage,
material non-compliance with
applicable laws, rules or
regulations or significant financial
loss likely.

Issue will be prioritized against other
reported issues. Short term
workaround will be provided where
possible. Detailed investigation and
estimated resolution date will be
provided within 5 business days.
Updates will be provided as needed.

Category 4 — Manageable
Operational Impact

Reported issues which have been
reproduced and do not prevent
daily processing from completing,
do not have any material impact
on the State's use of the System.

Issues will be logged and tracked via
the internal systems and reviewed
for prioritization and delivery within a
future release.

** The resolution expectations are the goals that the Contractor will make best efforts to strive for at all
times. The State realizes that, despite the Contractor’s best efforts, these resolution targets may not be
achieved at times for intervening reasons that are out of the Contractor's reasonable control.

Any correction of reported System deficiencies and any capabilities required in this Contract
will be provided without charge to the State, provided such deficiencies were not as a result
of the State's errors. If the problem requiring the change is due to System deficiencies or any
capabilities required in this Contract not as a result of the State's errors, any investigation
necessary to determine the source of the problem shall be the responsibility of the
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Contractor. Otherwise, such investigation shall be charged to the State in accordance with
subsections b or ¢ of this Section below. If the Contractor intends to bill the State for any
service requested by the State under this Section A.4, the Contractor shall provide the State
with a proposal. In no event more than five (5) business days after receipt of a written
request from the State, the Contractor shall respond with a high level estimate of the cost to
complete the State's request. If based upon this estimate, the State requests a detailed
written proposal for completing the service, the State represents it has the budget available
and authorization to approve the proposal. In the event the State neglects to move forward
with implementing the proposed solution, the State agrees to reimburse the Contractor for its
time in preparing the proposal, which time and associated cost shall be disclosed in the high
level estimate. Said proposal must specify:

(1 the effect, if any, of implementing the requested service on all other services
required under this Contract,

(2) any specific effort involved in completing the service;
(3) the expected schedule for completing the service;
(4) the maximum number of person hours required for the service; and

(5) the maximum cost for the service, PROVIDED THAT such maximum cost shall
not exceed the product of the person hours required multiplied by the appropriate
payment rate proposed for the service assuming no changes in the scope of the
service. If the State requests changes in the scope of the service, then the
change will require an additional proposal as outlined in this Section A.4.a.

The Contractor shall not perform any such service until the State has approved the
proposal. If approved, the State will sign the proposal, and it shall constitute a
Memorandum of Understanding (MOU) between the Contract Parties pertaining to the
specified service and shall be incorporated, hereby, as a part of this Contract.

Performance — Subsequent to State approval of an MOU, the Contractor shall complete
the required service in accordance with the MOU. The State will be the sole judge of the
acceptable completion of the work requirements outlined in the MOU and, upon such
determination, shall provide the Contractor written approval of the work. The State shall
have fourteen (14) days from the date of receipt of each deliverable or service (initial and
subsequent in the event the State provides a defect notice) to accept its capacity,
performance and completeness of the work or deliverable or to notify the Contractor of
any defect. If the State does not give the Contractor written notice of acceptance or
rejection of the work or deliverable within fourteen (14) business days after completion of
the work or receipt of the deliverable, the State shall be deemed to have accepted the
work. Any changes to the work that are requested subsequent to this fourteen (14) day
period will require an additional proposal as outlined in Section A.4.a.

Remuneration — The State will remunerate the Contractor only for acceptable work
which is the State's acceptance of the MOU deliverable as outlined in Section A.4.a
above. All acceptable work performed pursuant to an approved MOU, without a formal
amendment of this Contract, shall be remunerated in accordance with and further limited
by Section C.3.d. below, PROVIDED THAT, the State shall be liable to the Contractor
only for the cost of the actual person hours worked to complete the work required by the
MOU, not to exceed the maximum cost for the service detailed in the MOU. In no
instance shall the State be liable to the Contractor for the cost of any person hours
worked in excess of the maximum person hours indicated in or of any amount exceeding
the maximum cost specified by the approved MOU authorizing the service. Upon State
approval of the work, the Contractor shall invoice the State in accordance with the
relevant provisions of this Contract.



A5

A6

AT

Training and Operations Manual Services. At the State’s request, the Contractor shall provide to
the State, at the State’s facilities in Nashville, Tennessee, four (4) days of on-site System training
for State user and operations staff. The Contractor shall further establish an on-going capability
for training new users by providing the State access to the System User’s Guide.

Business Continuity/Disaster Recovery. The Contractor shall adhere to the following service

level aireements (“SLAs”) for business continuity and disaster recovery of the _and

pplications:

a. Availability — Except for scheduled maintenance and the State’s infrastructure provider
outages, the application access will be available 99.99% of the time. The availability
excludes any time the service is unavailable due to the State’s internet provider being
unable to deliver its services.

b. Recovery Time Objective (RTO) — The application will be recovered within four (4) hours
at the primary data center and within one (1) day at the backup data center.

o Recovery Point Objective (RPO) — A tier 1 (Data backup with no Hot Site) will be
supported. No more than fifteen (15) minutes of data will be lost at the primary data
center and no more than one (1) day at the backup data center.

The Contractor shall maintain a disaster recovery plan that supports the business continuity and
disaster recovery SLAs. Said plan and all updates shall be provided to the State, and shall be in
substantially the same form as shall be mutually agreed to by the parties. In the event that any
material change to the form of the plan is proposed by the Contractor, the Contractor shall so
advise the State in writing. For the purposes of this Paragraph, "material change" shall include,
but shall not be limited to, the time required for restoration of services or in the location of the
backup site. The Contractor shall provide notification of an incident to both the Director of the
Baccalaureate Education System Trust and to the State’s Information Systems Operations Group
within two (2) hours after the beginning of operation of the Contractor's Emergency Operations
Command Post.

Off-Site Back-Up. The Contractor shall back-up the State’s data nightly to an off-site location as
shall be mutually agreed to by the parties. This shall be in addition to the Contractor’'s own
business continuity/disaster recovery processes.

A8 Service Standard. The Contractor shall provide and license to the State the
Service Standard to enable the State to utilize the System.

A9

Implementation of Host Environment. The Contractor and the State shall take all necessary steps
to implement the host environment.

A10 -Implementation or Configuration Training. At the State's request, the Contractor shall

A1

either:

(a) Implementation. Take all necessary steps to configure and implement the-soﬂware
on behalf of the State, or

(b) Configuration Training. Provide to the State, at the State’s facilities in Nashville, Tennessee,
two (2) days of on-site training to familiarize State staff with the configuration files and
settings to enable the State to configure and implement the [Jjjlfsoftware. Such
configuration training shall be subject to the fees in Section C.3 (b)7 and C.4. The Contractor
shall further provide to the State access to the [JJjjfjproduct documentation to assist the
State in the configuration and implementation of the software.

IS Security Certification and Accreditation. The State shall receive the results of any security
audits that are performed by a third-party on behalf of the Contractor or its sub-contractors that

¥
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A12

A13

are pertinent to the -nd _hosted applications provided that the Contractor or
its sub-contractors may redact any information that may lead to the identity of other customers of
the Contractor or its sub-contractors. The State may request that a third-party conduct a security
audit of the applications according to the Federal Government program and guidelines (NIST
Special Publication 800-37, Guide for the Security Certification and Accreditation of Federal
Information Systems). The cost of that effort (if undertaken) will be the responsibility of the State.
However, should that effort result in errors or findings, it is the Contractor’s responsibility to
research and fix such items at the Contractor’s discretion, provided that if a significant security
flaw is identified, the Contractor shall be responsible for researching and fixing such flaw.

Restrictions on Use. The State’s use of the Software shall be only in accordance with the terms of
this Contract and the State specifically agrees NOT to (a) remove, obscure, or deface, from any
part of the Software any notice of proprietary rights or any disclaimer, (b) sell, license, sub-
license, rent, provide commercial hosting, service bureau or application service provider services,
or otherwise transfer the Software or the license, (c) copy the Software in whole or in part, except
for as provided in this Contract, (d) create any computer program that is, in whole or in part, a
functional equivalent of the Software, without first notifying the Contractor in writing, (e) modify
the Software, merge it with other software or documentation or create derivative works based on
it in whole or in part.

Use of the Software. The State is responsible for the supervision, management and control of the
use of the Software, including, but not limited to: (i) selection of the Software to achieve the
intended results; (i) determining the appropriate uses of the Software in the State’s business; (iii)
establishing adequate procedures for testing the Software, which is independent of the
Contractor’s own testing of the Software ; (iv) selecting, procuring, installing, operating, and
maintaining computer hardware to access the Software ; and (v) ensuring the accuracy of any
input data used with the Software. Subitem (iii) shall not relieve the Contractor from its
obligations to test the System and any associated updates or subsequent versions of the System
prior to furnishing the same to the State.

CONTRACT PERIOD:

This Contract shall be effective for the period beginning June 1, 2012, and ending May 31, 2017.
The Contractor hereby acknowledges and affirms that the State shall have no obligation for
services rendered by the Contractor which were not performed within this specified contract
period.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed two million one hundred fifty-four thousand three hundred ninety-seven dollars and no
cents ($2,154,397). The payment rates in Section C.3 and the Travel Compensation provided in
Section C.4 shall constitute the entire compensation due the Contractor for all service and
Contractor obligations hereunder regardless of the difficulty, materials or equipment required.
The payment rates include, but are not limited to, all applicable taxes, fees, overheads, and all
other direct and indirect costs incurred or to be incurred by the Contractor expect for the
expenses set forth in Section C.5 below.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract or
any extensions of the Contract for work not requested by the State. The Contractor may cease
providing services and immediately terminate the Contract if the maximum liability for the
performance of Services by the Contractor is achieved and additional funds for continued
payment of the Contractor’s Services is not approved. The maximum liability represents available
funds for payment to the Contractor and does not guarantee payment of any such funds to the
Contractor under this Contract unless the State requests work and the Contractor performs said
work. In which case, the Contractor shall be paid in accordance with the payment rates detailed
in section C.3. The State is under no obligation to request work from the Contractor in any
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specific dollar amounts or to request any work at all from the Contractor during any period of this
Contract.

C.2. Compensation Firm. The payment rates and the maximum liability of the State under this
Contract are firm for the duration of the Contract and are not subject to escalation for any reason
unless amended.

C.3. Payment Methodology. The Contractor shall be compensated based on the payment rates herein

for units of service authorized by the State in a total amount not to exceed the Contract Maximum

Liability established in Section C.1. The Contractor's compensation for service items (1) — (4)
and service item (5) of Section C.3.b below shall commence once the Training and Operations
Manual Services as described in Section A.5 above are completed and the System is available
for the State's use in enrolling participants in the Plan. All other compensation shall be payable
upon the Contractor’s satisfactory completion of the respective service for which the

compensation relates.

a. The Contractor's compensation shall be contingent upon the satisfactory completion of
units, milestones, or increments of service defined in Section A.

b. The Contractor shall be compensated for said units, milestones, or increments of service

based upon the following payment rates:

Service Description

Amount
(per compensable increment)

(1) Software Access and License for the _Software
as described in Section A.2.a above, including the NSCC
Fund/SERV and Networking access for active accounts

0 — 25,000 sub-accounts - $5.00 per sub-
account

25,001 — 50,000 sub-accounts - $4.50 per
sub-account

50,001 — 75,000 sub-accounts - $4.00 per
sub-account

Over 75,000 sub-accounts - $3.50 per sub-
account

OR the following minimum fee, whichever
is greater:

Contract Year One - $1,666.67 per month
Contract Year Two - $2,500 per month

Contract Years Three — Five - $3,333.33 per
month

(2) Software Access and License for the -Software as
described in Section A.2.b above

$1,500 per month

(3) Training and Operations Manual Services as described in
Section A.5 above

$1,125 per day

(4) PowerAgent and lllHosting Fees

(a) Production & Disaster Recovery ||| NGz 2s
described in Sections A.2.c and A.6 above

(b) Production & Disaster Recovery for I- as
described in Sections A.2.c and A.6 above

(c) Remote Desktop Access for the first 10
users of the System as described in Section A.2 above

(d) Remote Desktop Access for each ser of
the System over 10 as described in Section A.2 above

(¢ - < Standard as described in Section

$500 per month

$500 per month
$500 per month

$50 per user per month

$18 per PowerAgent user per month
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(5) Off-Site Back-Up Services as described in Section A.7 above

$2.00 per GB per month

(6) Implementation of Host Environment as described in Section
A.9 above

$5,000 one-time charge

(7) Implementation of -as described in Section A.10
above

Implementation: $250 per man hour
Configuration Training: $1,440 per man
day

(8) File/ Data storage in excess of 200 GB

(a) +50 GB File/Data Storage - 7500 RPM SATA Storage;
RAID-6 as described in Section A.2.c

$40 per month

(9) Additional RAM in excess of 2 GB as described in Section
A2c:
(a) +1 GB RAM (to 1C, 2C, 4C Servers)
(b) +2 GB RAM (to 6C Server)

$75 Per Month
$100 Per Month

A sub-account is defined as each mutual fund position held by a specific investor.

For example, if the number of active sub-accounts is 50,000, the sub-account Use Fee shall be
(25,000 * $5.00) + (25,000 * $4.50) for a total of $237,500. The monthly billing will be $19,751.67.
Average cost per sub account in this example is $4.75 per account.

Account Definitions:

e An “active” or “open” account is an account position which has shares and is billed at the full per-

account rate.

e An “active” or “open” sub-account also represents a single shareholder’'s zero balance position in a

single mutual fund but was active at some time during the taxable year timeframe. After the 5498
reporting is completed an “open account” will become a “closed account.” These sub-accounts are
required to support the annual tax processing and will continue to be billed as an open account for the
tax period.

c. A'day" for purposes of Section C.3.b above shall be defined as a minimum of eight (8)
hours of service. If the Contractor provides fewer than eight hours of service in a
standard twenty-four hour day, the Contractor shall bill pro rata for only those portions of
the day in which service was actually delivered. The Contractor shall not bill more than
the daily rate even if the Contractor works more than eight hours in a day.

d. The Software Access and License fees set forth in Sections C.3.b{1) and C.3.b(2) (except for the
minimum fees described in Section C.3.b(1)) for each successive year after the first year of the
Contract shall be a sum equal to such fees for the immediately preceding calendar year plus a
percentage increase of three percent (3%) or the percentage increase in the Consumer Price
Index for All Urban Consumers (CPI-U): U.S. city average, All Items expenditure category, not
seasonally adjusted, index base period: 1982-84=100) published by the United States
Department of Labor, Bureau of Labor Statistics published for the month of adjustment over the
CPI published for the first month of the previous year of the contract term, whichever is higher.
For measurement of the CPI increase, the month of adjustment shall be the month of the
anniversary of the effective date of this Contract.

e. The Contractor shall be compensated for change order services requested and performed

pursuant to Contract Section A.3, without a formal amendment of this Contract based upon the
payment rates detailed in the schedule below and as agreed pursuant to said Section A3,
PROVIDED THAT compensation to the Contractor for such services shall not exceed $6,500 or
seven percent (7%) of the sum of the payment rates detailed in Section C.3.b (1) — (6) above,
whichever is greater. If, at any point during the Contract period, the State determines that the
cost of such change order services would exceed said maximum amount, the State may amend
this Contract to address the need.
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Amount
(per hour subject to the provisions of
Contract Section A 4 and the
associated MOU)

Service Description

Change Orders as described in Section A.4 above $180 per hour

C4.

C.5.

C6.

NOTE: Neither the Contractor nor the Contractor's employees shall be compensated for travel
time to their normal place of business in the performance of the services hereunder.

Travel Compensation. The Contractor shall not be compensated or reimbursed for travel, meals
or lodging incurred in providing the on-site training described in Section A.5. However, if the
State requests the Contractor to travel to the State’s facilities for any other purpose, the
compensation to the Contractor for travel, meals, or lodging shall be subject to amounts and
limitations specified in the “State Comprehensive Travel Regulations,” as they are amended from
time to time.

The Contractor must include (in addition to other invoice requirements of this Contract) a
complete itemization of travel compensation requested in accordance with and attaching to the
invoice appropriate documentation and receipts as required by the above-referenced "State
Comprehensive Travel Regulations.”

Expenses. The State agrees to reimburse the Contractor for expenses that are incurred by the
Contractor on the State’'s behalf. Such expenses include, but are not limited to, pre-approved
reasonable shipping, mailing, and long distance charges. Reimbursable expenses shall be billed
separately on a monthly basis and shall be substantiated by supporting documentation
reasonably acceptable to the State. The State shall be provided an opportunity to request
estimates of out-of-pocket expenses prior to the initiation of any project.

Invoice Regquirements. On the 15th day of each month or, if the 15" is on a weekend or on a day
on which the New York Stock Exchange is closed, the business day prior, the Contractor shall
remotely access the application server supporting the Software for the purpose of generating a
billing report for the previous calendar month. The Contractor shall invoice the State only for
completed increments of service and for the amount stipulated in section C.3, above, and present
said invoices with all necessary supporting documentation, to:

Budget Officer

Division of Administrative Services

Tennessee Treasury Department

11th Floor, Andrew Jackson State Office Building
502 Deaderick Street

Nashville, Tennessee 37243-0206

a. Each invoice shall clearly and accurately detail all of the following required information
(calculations must be extended and totaled correctly).

(1) Invoice Number (assigned by the Contractor)

(2) Invoice Date

(3) Contract Number (assigned by the State)

(4) Customer Account Name: Tennessee Treasury Department, Baccalaureate
Education System Trust

(5) Customer Account Number (assigned by the Contractor to the above-referenced
Customer)

(6) Contractor Name

(7) Contractor Tennessee Edison Registration ID Number Referenced in Preamble
of this Contract

(8) Contractor Contact for Invoice Questions (name, phone, and/or fax)

(9) Contractor Remittance Address
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C.7.

c.8.

c.9.

(10) Description of Delivered Service
(11) Complete Itemization of Charges, which shall detail the following:

I. Service or Milestone Description (including name & title as applicable) of
each service invoiced

ii. Number of Completed Units, Increments, Hours, or Days as applicable,
of each service invoiced

iii. Applicable Payment Rate (as stipulated in Section C.3.) of each service

invoiced
iv. Amount Due by Service
V. Total Amount Due for the invoice period
b. The Contractor understands and agrees that an invoice under this Contract shall:

(1) inciude only charges for service described in Contract Section A and in
accordance with payment terms and conditions set forth in Contract Section C,

(2) only be submitted for completed service and shall not include any charge for
future work;

(3) not include sales tax or shipping charges; and

(4) initiate the timeframe for payment (and any discounts) only when the State is in
receipt of the invoice, and the invoice meets the minimum requirements of this
section C.6.

Payment of Invoice. All fees shall be due within forty-five days after receipt of the invoice
covering the delivered services. Failure by the State to pay any amounts invoiced under this
Contract in full in accordance with this Contract shall bear interest on the remaining amount due
at the rate of one and one half percent (1.5%) per month from the date such payment was due. A
payment by the State shall not prejudice the State's right to object to or question any payment,
invoice, or matter in relation thereto.

Invoice Reductions. Pending resolution, the Contractor's invoice shall be subject to reduction for
amounts included in any invoice or payment theretofore made which are disputed by the State,
on the basis of audits conducted in accordance with the terms of this Contract, as not constituting
proper remuneration for compensable services. The notice of the dispute must be forwarded to
the Contractor in writing, within ten (10) business days of the receipt of that invoice by the State.

Prerequisite Documentation. The Contractor shall not invoice the State under this Contract until
the State has received the following documentation properly completed.

a. The Contractor shall complete, sign, and present to the State an "Authorization
Agreement for Automatic Deposit (ACH Credits) Form" provided by the State. By doing
so, the Contractor acknowledges and agrees that, once said form is received by the
State, all payments to the Contractor, under this or any other contract the Contractor has
with the State of Tennessee shall be made by Automated Clearing House (ACH).

b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form”
provided by the State. The taxpayer identification number detailed by said form must
agree with the Contractor's Federal Employer Identification Number or Tennessee Edison
Registration ID referenced in this Contract.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract until it is signed by the contract
parties and approved by appropriate officials in accordance with applicable Tennessee laws and
regulations (depending upon the specifics of this contract, said officials may include, but are not
limited to, the Commissioner of Finance and Administration, the Commissioner of Human
Resources, and the Comptroller of the Treasury). The State shall notify the Contractor that all
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D.2.

D.3.

D.4.

D.5.

D.6.

D.7.

such signatures have been obtained by providing the Contractor with a signed copy of
Attachment 1 hereto.

Modification and Amendment. This Contract may be modified only by a written amendment
signed by all parties hereto and approved by both the officials who approved the base contract
and, depending upon the specifics of the contract as amended, any additional officials required by
Tennessee laws and regulations (said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Termination Due to Plan Termination. The State may terminate this Contract twenty-four (24)
months after its effective date in the event the Plan is terminated. Said termination shall not be
deemed a breach of contract by the State. The State shall give the Contractor at least thirty (30)
days written notice before the effective termination date. The Contractor shall be entitied to
compensation for satisfactory, authorized service completed as of the termination date, but in no
event shall the State be liable to the Contractor for compensation for any service which has not
been rendered.

Termination for Cause. In the event of a material breach of the State’s obligations set forth in
Sections A.2, A.12, E.5, or E.10, the Contractor may terminate this Contract (i) immediately, if
such breach is not capable of a cure, or (ii) immediately upon notice of termination from the
Contractor if such breach is capable of a cure and the State fails to cure such material breach or
diligently pursue steps reasonably designed to effect such a cure, within five (5) business days
after receiving notice of such breach from the Contractor. Additionally, in the event of a material
breach of the Contractor's obligations set forth in Section E.5, the State may terminate this
Contract (i) immediately, if such breach is not capable of a cure, or (ii) immediately upon notice of
termination from the State if such breach is capable of a cure and the Contractor fails to cure
such material breach or diligently pursue steps reasonably designed to effect such a cure, within
five (5) business days after receiving notice of such breach from the State. In the event of any
other material breach by a party, the other party may terminate this Contract by giving thirty (30)
days’ prior written notice thereof; provided, however, that this Contract shall not terminate at the
end of said thirty (30) days' notice period if the breaching party has cured the breach of which it
has been notified prior to the expiration of said thirty (30) days to the reasonable satisfaction of
the non-breaching party.

Subcontracting. Except as provided in Sections E.10 and E.16 below, the Contractor shall not
assign this Contract or enter into a subcontract for any of the services performed under this
Contract without obtaining the prior written approval of the State. If such subcontracts are
approved by the State, each shall contain, at a minimum, sections of this Contract below
pertaining to "Conflicts of Interest,” "Nondiscrimination,” and “Records” (as identified by the
section headings). Notwithstanding any use of approved subcontractors, the Contractor shall be
the prime contractor and shall be responsible for all work performed.

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shall be
paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed relative to
this Contract.

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if
the Contractor is, or within the past six months has been, an employee of the State of Tennessee
or if the Contractor is an entity in which a controlling interest is held by an individual who is, or
within the past six months has been, an employee of the State of Tennessee.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
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D.8.

D.S.

D.10.

classification protected by Federal, Tennessee State constitutional, or statutory law. The
Contractor shall, upon request, show proof of such nondiscrimination and shall post in
conspicuous places, available to all employees and applicants, notices of nondiscrimination.

Prohibition of lllegal Immigrants. The requirements of Tennessee Code Annotated, Section 12-4-

124, et seq., addressing the use of illegal immigrants in the performance of any Contract to
supply goods or services to the state of Tennessee, shall be a material provision of this Contract,
a breach of which shall be grounds for monetary and other penalties, up to and including
termination of this Contract.

a.

The Contractor hereby attests, certifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an illegal immigrant in the performance of this
Contract and shall not knowingly utilize the services of any subcontractor who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and
signed copy of the document at Attachment 2, hereto, semi-annually during the period of
this Contract. Such attestations shall be maintained by the Contractor and made
available to state officials upon request.

Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the period of this Contract, the Contractor shall obtain and
retain a current, written attestation that the subcontractor shall not knowingly utilize the
services of an illegal immigrant to perform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor who will utilize the services of an
illegal immigrant to perform work relative to this Contract. Attestations obtained from
such subcontractors shall be maintained by the Contractor and made available to state
officials upon request.

The Contractor shall maintain the names of all personnel used in the performance of this
Contract. Said names shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the State.

The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Tennessee Code Annotated, Section 12-4-124, et seq. for acts
or omissions occurring after its effective date. This law requires the Commissioner of
Finance and Administration to prohibit a contractor from contracting with, or submitting an
offer, proposal, or bid to contract with the State of Tennessee to supply goods or services
for a period of one year after a contractor is discovered to have knowingly used the
services of illegal immigrants during the performance of this Contract.

For purposes of this Contract, "illegal immigrant” shall be defined as any person who is
not either a United States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized or allowed by the federal
Department of Homeland Security and who, under federal immigration laws and/or
regulations, is authorized to be employed in the U.S. or is otherwise authorized to provide
services under the Contract.

Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, insofar as they relate to work performed or
money received under this Contract, shall be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed
representatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles.

Monitoring. The Contractor's activities conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives. The State shall reimburse the Contractor for its
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D.12.

D.13.

D.14.

D.15.

D.16.

D.17.

D.18.

actual documented time for facilitating or assisting in such reviews if such facilitation or
assistance is requested by the State. In such event and prior to such undertaking, the Contractor
shall provide the State with an estimate of the time it will take the Contractor in facilitating or
assisting in such reviews. The Contractor shall not perform any such services until the estimate
is approved in writing by the State. In no event shall the associated cost to the State for such
services exceed 20% of the approved estimated costs.

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as
requested.

Strict Performance. Failure by any party to this Contract to insist in any one or more cases upon
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the parties hereto.

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. It is expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in this
Contract shall be construed to create an employer/employee relationship or to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the State, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contractor's employees, and to pay all
taxes the Contractor would otherwise be required to pay by law.

State Liability. The State shall have no liability except as specifically provided in this Contract.
Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care including, but
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

State and Federal Compliance. The Contractor shall comply with all applicable State and Federal
laws and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee in any actions that may be brought against the State arising out of this
Contract. In any actions brought against the Contractor hereunder, this Contract shall be
governed and construed in accordance with the laws of the State of California. The State agrees
that it will be subject to the exclusive jurisdiction of the courts of the State of California in actions
brought by the State against the Contractor hereunder. The Contractor agrees that it will be
subject to the exclusive jurisdiction of the courts of the State of Tennessee in actions brought by
the Contractor against the State hereunder. The Contractor acknowiedges and agrees that any
rights or claims against the State of Tennessee or its employees hereunder, and any remedies
arising therefrom, shall be subject to and limited to those rights and remedies, if any, available
under Tennessee Code Annotated, Sections 9-8-101 through 9-8-407. Each party waives the
right to a jury trial regarding any contract dispute arising out of this Contract.

Completeness. This Contract is complete and contains the entire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of
the parties’ agreement. This Contract supersedes any and all prior understandings,
representations, negotiations, and agreements between the parties relating hereto, whether
written or oral.
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D.19.

D.20.

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall
remain in full force and effect. To this end, the terms and conditions of this Contract are declared
severable.

Headings. Section headings of this Contract are for reference purposes only and shall not be
construed as part of this Contract.

E. SPECIAL TERMS AND CONDITIONS:

EA

E2

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and conditions shall control.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shail be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by EMAIL or facsimile transmission with recipient
confirmation. Any such communications, regardless of method of transmission, shall be
addressed to the respective party at the appropriate mailing address, facsimile number, or EMAIL
address as set forth below or to that of such other party or address, as may be hereafter
specified by written notice.

The State:

LaKesha Page, Director

Tennessee Treasury Department
Baccalaureate Education System Trust
P.O. Box 198786

Nashville, TN 37219-8786
lakesha.page@tn.gov

Telephone # (615) 532-5888

FAX # (615) 401-6816

The Contractor:

A copy of the said notice shall also be given to the Contractor's attorneys as follows:

E.3

Timothy S. Johnson, Esquire
Reed Smith, LLP

225 Fifth Avenue

Pittsburgh, PA 15222
tjohnson@reedsmith.com
Telephone #  (412) 288-1484
Fax# (412)288-3063

All instructions, notices, consents, demands, or other communications shall be considered
effectively given upon receipt or recipient confirmation as may be required

Subject to Funds Availability. The Contract is subject to the appropriation and availability of State
and/or Federal funds. In the event that the funds are not appropriated or are otherwise
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E.6.

unavailable, the State reserves the right to terminate the Contract upon written notice to the
Contractor. Said termination shall not be deemed a breach of Contract by the State. Effective
the termination date, the Contractor shall cease all work associated with the Contract and disable
the State's access to the System. Should such an event occur, the Contractor shall be entitled to
compensation for all satisfactory and authorized services completed as of the termination date.
Upon such termination, the Contractor shall have no right to recover from the State any actual,
general, special, incidental, consequential, or any other damages whatsoever of any description
or amount.

Confidentiality of Records. Strict standards of confidentiality of records and information shall be
maintained in accordance with applicable state and federal law. All material and information,
regardless of form, medium or method of communication, provided by one party to the other party
or acquired by one party on behalf of the other party shall be regarded as confidential information
in accordance with the provisions of applicable state and federal law, state and federal rules and
regulations, departmental policy, and ethical standards. Such confidential information shall not
be disclosed, and all necessary steps shall be taken by each party to safeguard the confidentiality
of the other party’s material or information in conformance with applicable state and federal law,
state and federal rules and regulations, departmental policy, and ethical standards. Without
limiting the generality of the foregoing, and whether or not expressly marked or designated as
proprietary or confidential, it is expressly acknowledged and agreed that (i) the Software,
documentation relating to the Software, programs, reports and scripts, data dictionary,
presentation materials, training materials, the data structure, system diagram, and file record
layouts of the Software, and the Contract terms (including pricing of this Contract under Section
C.3.b. but not the total overall aggregate monthly fees actually paid to the Contractor), are and
shall be for all purposes hereunder, the Confidential information of the Contractor, and (ii) all
information relating to the State’s customers, or State’s systems and operations, are and shall be
for all purposes hereunder, the Confidential Information of the State.

Each party’s obligations under this section do not apply to information in the public domain;
entering the public domain but not from a breach by the other party of this Contract; previously
possessed by either without written obligations to the other party to protect it; acquired by either
party without written restrictions against disclosure from a third party which, to the receiving
party’s knowledge, is free to disclose the information; independently developed by either party
without the use of the information; or, disclosed by either party to others without restrictions
against disclosure. Further, a party shall be permitted to disclose Confidential Information if that
party is requested pursuant to, or required by, applicable law or regulation or by legal process to
disclose any Confidential Information; provided that the party shall notify the other party in writing
in advance of such disclosure, and provide the other party with copies of any related information
so that it may seek an appropriate protective order. If no such order is obtained within seven (7)
business days, the party may, without liability hereunder, disclose that portion of the Confidential
Information that the party’s legal counsel advises that it is legally required to disclose. Nothing in
this paragraph shall permit either party to disclose any information that is confidential under
federal or state law or regulations, regardless of whether it has been disclosed or made available
to the other party due to intentional or negligent actions or inactions of agents of the Contractor,
the State or third parties.

It is expressly understood and agreed the obligations set forth in this section shall survive the
termination of this Contract.

Remedies for Unauthorized Disclosure. Each party acknowledges that the disclosure by one
party (the “Disclosing Party”) of the other party’s Confidential Information may cause irreparable
injury to the other party (the “Non-Disclosing Party”). Accordingly, the Non-Disclosing Party may
be entitled to seek injunctive or other appropriate relief upon a disclosure of any Confidential
Information. Without limitation of the foregoing, each party shall advise the other party
immediately in the event that it learns that any of its Authorized Users who has had access to
Confidential Information has violated the terms of this Contract, and will reasonably cooperate
with the other party in regaining possession of the Confidential Information. This provision shall
not in any way limit such other remedies as may be available to either party at law or in equity.
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Limitation of Liability. The parties agree that the Contractor's liability under this Contract shall be
limited to an amount equal to the license fees paid by the State under this Contract during the
two (2) years immediately preceding any claim or cause of action brought against the Contractor
hereunder, PROVIDED THAT in no event shall this section limit the liability of the Contractor for
intentional torts, criminal acts, or fraudulent conduct.

Title to System.

a. Title. The Contractor warrants it has complete ownership of the System except for portions of
such System licensed from and copyrighted by other software suppliers, and that it has full
rights to grant to the State the uses of and the privileges to the System granted herein.
Based upon the Contractor's warranty, the State acknowledges that title and full ownership
rights to the System licensed under this Contract shall at all times remain with the Contractor.
The State agrees that it will not at any time do or cause to be done any act or thing impairing
or tending to impair any part of such rights, title and interest. The State agrees that its use of
the System shall not create in the State's favor any right, title or interest in the System
beyond that of licensee. The State understands and agrees that the System is proprietary
information and a trade secret of the Contractor whether or not any portion thereof is or may
be validly copyrighted or patented.

b. Indemnity. The Contractor agrees to indemnify and hold harmless the State and any of its
directors, officers, employees and agents from and against any and all claims, costs,
damages and judgments of whatever nature arising out of any action pertaining to patent,
trademark, or copyright infringement, arising from the Contractor's provision of services
hereunder; provided that (i) the claim is not based upon the use of the Software in a manner
prohibited under this Contract, in a manner for which the Software was not designed, orin a
manner not in accordance with the user documentation for the Software, and (ii) the
Contractor is given written notice of any such claim and is given an opportunity to conduct its
own defense thereof, together with full information and all reasonable cooperation from the
State. The State agrees to allow the Contractor to participate in the defense and settlement
of any such claim; provided, however, nothing contained herein shall be deemed to accord to
the Contractor, through its attorney(s), the right to represent the State of Tennessee in any
legal matter, such rights being governed by Tennessee Code Annotated, Section 8-6-106.
Each party shall be responsible for all costs and expenses it may incur in its own defense of
any such claim. The State shall have final approval of any settlement on behalf of the State
which shall be subject to those statutory approvals and procedures for the compromise and
settlement of litigation involving the State. If the State settles any such claim without the
Contractor’s written consent, then the Contractor shall be relieved of its indemnification
obligation for that respective claim.

In addition to the above indemnity, if any such infringement is held to exist (as opposed to a
mere claim that an infringement exists) either by a court of law or through arbitration or
mediation, the Contractor shall, if reasonably practical and at the Contractor's expense,
either:

(1) procure for the State the right to continue using the System, or

(2) modify the System so that it becomes non-infringing so long as such modifications do not
reduce the functionality of the System, or

(3) replace the System with a non-infringing counterpart.

If none of these three options are successfully carried out and an infringement still exists so
as to reduce the functionality of the System for the State's use, then either party may
terminate this Contract on one (1) month’s written notice and the Contractor shall refund to
the State the unearned portion, if any, of the fees set forth in Section C.3.b. The foregoing
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E.12.

E.13.

states the entire liability of the Contractor with respect to actual or alleged infringement of any
patent, copyright, license or other intellectual property rights with respect to the Software or
any components thereof.

Insurance Procurement by State. The State agrees to obtain specialty professional liability
insurance coverage with liability limits in the amount of three million dollars ($3,000,000) per
occurrence and six million dollars ($6,000,000) in the aggregate. The insurance policy shall
be in the form attached hereto as Exhibit A and be for the duration of this Contract. The
policy shall also be written on a claims made basis. The State agrees to name the
Contractor, its officers, directors, employees, and agents as additional insureds on the
insurance policy for the duration of this Contract. The Contractor shall be given no less than
forty-five (45) days’ notice of the insurance policy’s non-renewal, which said non-renewal
would be considered a material breach of the Contract.

The Contractor has reviewed and approved the form of the proposed Insurance policy
required under this Section, which is attached hereto as Exhibit A, and the said form policy as
it is currently written shall not be changed without the express written consent of the
Contractor. The State agrees that if the State (i) fails at any time to maintain the said
described Insurance policy or (ii) fails at any time to include the Contractor as a named
insured under that policy, then (iii) each and the same shall be a material default under this
Contract. The Contractor agrees that it shall give written notice to the State as soon as
practical after the Contractor becomes aware of any claim covered by the policy that is
asserted or made against the Contractor, but in no event later than thirty (30) days after it
becomes aware of such claim.

Protection and Security. The State’s right to use the System is limited to the license granted and
may not be assigned, sub-licensed or otherwise transferred voluntarily or involuntarily, by
operation of law or otherwise, without the prior written consent of the Contractor. The State shall
not disclose, provide, or otherwise make available, in whole or in part, the System to persons
other than the Plan participants and their respective beneficiaries, and Authorized Users as
defined in Section A.2.e above. The State agrees that it shall not use the information it obtains
from the System hereunder for any purpose that would violate the privacy obligation policy and
any other terms and provisions of the Gramm-Leach-Bliley Act (15 U.S.C., Section 6801 et seq.),
the federal Fair Credit Reporting Act (U.S.C., Section 1681 et seq.), the Federal Drivers Privacy
Protection Act (18 U.S.C., Section 2721 et seq.), or any similar state or local statute, rule, or
regulation. The State agrees that if the Contractor determines or reasonable suspects that the
State is reselling or brokering the System, or otherwise violating any of the laws or regulations
described in these terms and conditions, the Contractor may immediately terminate the delivery
of, and the license to use, the System. Notwithstanding the foregoing, the Contractor may assign
this Contract and its obligations hereunder to an affiliate or to any successor to its business by
merger or consolidation or to any party acquiring substantially all of the assets of the Contractor
as a going concern without such consent provided it gives prompt notice of such assignment.

Trademarks. The State acknowledges that it shall have no right to use the Contractor's marks
without the express written consent of the Contractor. Use of the Contractor’'s marks by the State
is a violation of this Section and shall entitle the Contractor, in addition to any remedies it may
have therefore at law, to seek injunctive relief from a court having jurisdiction to grant such relief.

Termination of Contract by Contractor. The Contractor shall have the right, upon one hundred
twenty (120) days prior written notice to the State, to provide notice termination of the Contract
any time if the Contractor no longer makes the Software available for licensing to any new
customers and if the Contractor no longer intends to renew existing customers.

Effect of Termination. Upon any termination of this Contract, the State shall immediately cease
use of all Software licensed to it under this Contract and shall within thirty (30) days deliver to the
Contractor or, at the State's option and with the Contractor's consent, destroy all documentation,
drawings, blueprints, notes, memoranda, specifications, devices, documents, or any other
tangible embodiments of any Software received from the Contractor and have an appropriate
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authorized representative certify in writing the compliance with this paragraph. The Contractor
retains the right, on five (5) business days’ prior written notice, to conduct an audit of the State’s
compliance with this paragraph, provided that any such audit shall be conducted in a way that
does not materially interfere with the State’s business operations.

Termination of this Contract shall not relieve either party of its obligations relating to maintaining
Confidential Information pursuant to this Contract. Without limiting any of the above provisions as
a result of the State’s failure to comply with the terms of this Contract, the State shall continue to
be obligated for any payments due prior to the date of termination of this Contract. Termination of
this Contract shall be in addition to and not in lieu of any equitable remedies available to the
parties.

E.14  Export Controls. The State shall cooperate with the Contractor as reasonably necessary to
permit the Contractor to comply with the laws and administrative regulations of the United States
relating to the control of exports of commodities and technical data ("Export Laws"). The State
shall comply fully with all Export Laws. The State shall not export or re-export directly or
indirectly (including via remote access, re-export, divert or transfer) any part of the Software or
any other materials or systems the State may have access to related hereto in violation of the
Export Laws, included without limitation, to any country for which a validated license is required
for such export or re-export under the Export Laws.

E.15 Negotiated Agreement. The parties hereto expressly acknowledge and agree that this Contract
has been reviewed by counsel and negotiated by the parties hereto, each of which is
sophisticated and capable of negotiating the provisions hereof. Any principle of law requiring or
permitting construction against the draftsman shall not be applicable in the interpretation of this
negotiated Contract.

E.16. Subcontracting. The State hereby acknowledges that the Contractor shall have the righ

subcontract services relating to Software support and maintenance to its Indian affiliate,
which is an direct, wholly-owned subsidiary of the Contractor, and to

subcontract the application host provider services to HALOTEQ. The Contractor may subcontract
for any of the services to be performed hereunder to other persons only with the prior written
consent of the State, which consent will not be unreasonably withheld; provided, however, that
the Contractor, without the consent of the State, shall be permitted to change the application host
provider. Upon a change in the application host provider, the Contractor shall advise the State in
writing of the name of the new application host provider. Notwithstanding any use of
subcontractors pursuant to this Section E.16, the Contractor shall be the prime contractor and
shall be responsible for all work performed. All contracts with subcontractors shall contain the
sections of this Contract above pertaining to "Conflicts of Interest," "Nondiscrimination," and
“Records” (as identified by the section headings).

IN WITNESS WHEREOF,

_ Tl e

CONTRACTOR SIGNATURE DATE

Resident

“PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)
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ATTACHMENT 1

ATTESTATION RE STATE OFFICIALS CONTRACT APPROVAL

The State does hereby attest, certify, warrant, and assure that this Contract has
been approved by appropriate officials in accordance with applicable Tennessee
laws and regulations (depending upon the specifics of this contract, said officials
may include, but are not limited to, the Commissioner of Finance and
Administration, the Commissioner of Human Resources, and the Comptroller of
the Treasury)

STATE OFFICIAL’S SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind the State

DAVID H. LILLARD, JR., STATE TREASURER

DATE OF ATTESTATION
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ATTACHMENT 2

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

FEDERAL EMPLOYER IDENTIFICATION NUMBER:
{or Social Security Number)

The Contractor, identified above, does hereby attest, certify, warrant, and assure
that the Contractor shall not knowingly utilize the services of an illegal immigrant
in the performance of this Contract and shall not knowingly utilize the services of
any subcontractor who will utilize the services of an illegal immigrant in the
performance of this Contract.

“CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind the Contractor. If said individual is not
the chief executive or president, this document shall attach evidence showing the individual's authority to contractually bind the

Contractor
_ Hesident

PRINTED NAME AND TITLE OF SIGNATORY

5/is//2.

DATE OF ATTESTATION
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EXHIBIT A

Starr Surplus Lines Insurance Company

SPECIALTY PROFESSIONAL LIABILITY POLICY

POLICY NUMBER: XXXXX
RENEWAL OF: n/a

NOTICE: EXCEPT TO SUCH EXTENT AS MAY OTHERWISE BE PROVIDED HEREIN, THE
COVERAGE OF THIS POLICY IS LIMITED TO LIABILITY FOR ONLY THOSE CLAIMS THAT ARE
FIRST MADE AGAINST THE INSUREDS DURING THE POLICY PERIOD AND REPORTED IN
WRITING TO THE INSURER PURSUANT TO THE TERMS HEREIN. THE LIMIT OF LIABILITY
AVAILABLE TO PAY JUDGMENTS OR SETTLEMENTS SHALL BE REDUCED BY AMOUNTS
INCURRED FOR DEFENSE COSTS. AMOUNTS INCURRED FOR DEFENSE COSTS SHALL BE
APPLIED AGAINST THE RETENTION AMOUNT. PLEASE READ THIS POLICY CAREFULLY AND
DISCUSS THE COVERAGE HEREUNDER WITH YOUR INSURANCE AGENT OR BROKER.

ITEM 1:

ITEM 2:

ITEM 3:

ITEM 4:
ITEM 5:
ITEM 6:
ITEM 7:

ITEM 8:

DECLARATIONS
NAMED INSURED: XXXX

ADDRESS: XXX
xXX

POLICY PERIOD: From: XXX To: xXX
(12:01 a.m. Standard Time at the address stated in Item 1)

LIMITS OF LIABILITY (INCLUSIVE OF DEFENSE COSTS)

$XXX each Claim during the Policy Period
$ XXX all Claims in the aggregate during the Policy Period
RETENTION $XXX each Claim during the Policy Period

PENDING OR PRIOR DATE XXX
RETROACTIVE DATE XXX
PREMIUM $XXX

DISCOVERY PERIOD
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A. One Year: 100% of the premium set forth in Item 7, above

B. Two to Six Years: premium to be determined

ITEM 9: PROFESSIONAL SERVICES TO BE INSURED Solely in performance of services as XXXXX

Data administration services for the state of Tennessee's 529 Savings Plan for others

ITEM 10: ADDRESS OF INSURER AND ITS AUTHORIZED CLAIMS AGENT FOR NOTICES UNDER
THIS POLICY

A. Claims-Related Notices

LVL CLAIMS SERVICES, LLC
111 JOHN STREET

SUITE 1500

NEW YORK, NEW YORK 10038
e-mail: notice@lviclaims.com

B. All Other Notices To The Insurer:

C. V. STARR & COMPANY

ATTN: FINANCIAL LINES DEPARTMENT
399 PARK AVE. 8TH FLOOR

NEW YORK, NY 10022

In Witness Whereof, the Insurer has caused this policy to be executed and attested. This policy shall not
be valid unless countersigned by a duly authorized representative of the Insurer.

. 7 o
Md. 8 /j.&-uﬁrf (ot

President Asst. Secretary

W (octlea

Authorized Representative
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¥ Starr Surplus Lines Insurance Company

Specialty Professional Liability Policy

In consideration of and subject to the payment of the premium and in reliance upon all information and
documents contained in or submitted with the Application, which shall be deemed to be attached to and
part of this policy, and further subject to all terms, conditions and other provisions in this policy, including
endorsements hereto, Starr Surplus Lines Insurance Company (the “Insurer”) and the Parent
Company, on behalf of all Insureds, agree as follows:

1.

INSURING AGREEMENT

The Insurer shall pay on behalf of the Insured all Loss arising from a Claim first made during the
Policy Period (or Discovery Period, if applicable) against such Insured for a Wrongful Act by the
Insured or any entity for whom the Insured is legally liable, and duly reported to the Insurer in
accordance with Section 8 of this policy.

DEFINITIONS

(a)

(c)

(d)

(e)

“Application” means all signed Applications, including any attachments and other materials
provided therewith or incorporated therein, submitted in connection with the underwriting of this
policy or for any other policy of which this policy is a renewal, replacement or which it succeeds in
time.

“Claim” means any:

(1)  written demand for monetary or non-monetary relief or services made against an Insured;
(2) civil judicial, administrative, arbitral or regulatory proceeding for monetary relief
commenced against an Insured, including any appeal therefrom, which is commenced by:
(i) service of a complaint or similar pleading;
(i) demand for or notice of arbitration; or
(iii) receipt or filing of a notice of charges;
(3) written request to toll or waive the applicable statute of limitations relating to a potential Claim
against an Insured for a Wrongful Act.

“Cleanup Costs” means expenses (including but not limited to legal and professional fees)
incurred in testing for, monitoring, cleaning up, removing, containing, treating, neutralizing,
detoxifying or assessing the effects of Pollutants.

“Company” means:

(1) the Named Insured;

(2) any Subsidiary of the Named Insured; and

(3) the Named Insured or any Subsidiary as a debtor, a debtor-in-possession or equivalent
status.

“Defense Costs” means:

(1) reasonable and necessary fees, costs, charges or expenses resulting from the
investigation, defense or appeal of a Claim;

(2) premium for an appeal, attachment or similar bond, but without any obligation to apply for
and obtain such bond,



(3) any fees, costs, charges or expenses incurred by the Insured at the specific request of the
Insurer to assist the Insurer in the investigation, defense or appeal of a Claim.

«“pefense Costs” does not include (i) amounts incurred prior to the date a Claim is first made
and reported to the Insurer, pursuant to the terms of this policy, and (ii) compensation or benefits
of any Insured Person or any overhead expenses of the Company.

(f) “Disciplinary Proceeding” means any proceeding by a state licensing board, governmental
agency or self-regulatory organization with authority to license or regulate the Professional
Services performed by an Insured, including but not limited to an organization with the authority
to investigate charges made by a client or former client for alleged misconduct in rendering or
failure to render Professional Services.

(g) “Financial Impairment” means the Company becoming a debtor-in-possession, or the
appointment of a receiver, conservator, liquidator, trustee, rehabilitator or similar official to control,
supervise, manage or liquidate the Company.

(h) “Insured (s)” means the Company and any Insured Person.

(i) “Insured Person(s)” means any person who is or was a director, officer, partner, member of a
management committee or employee (including leased and contract employees) of the
Company, but solely in the capacity he or she is alleged to have rendered or failed to render
Professional Services.

() “Loss” means:

(1) damages, settlements or judgments;

(2) pre-judgment or post-judgment interest,

(3) court costs and attorney fees awarded in favor of a Claimant against the Insured; and
(4) Defense Costs.

“Loss” does not include:

()  the return or restitution of fees or other compensation paid to the Insured for
Professional Services rendered,

(i) taxes, fines, penalties and liquidated damages;

(i)  any cost of compliance or liability incurred by any Insured , other than Defense Costs,
in connection with a Claim to the extent such Claim results in a settiement or an
award of non monetary relief or services to a Claimant, including, but not limited to, the
cost of correcting, re-performing or completing any Professional Services;

(iv) matters that may be deemed uninsurable under applicable law; and punitive, exemplary
and multiplied damages, provided, however, if such damages are otherwise insurable
under applicable law and regulation, coverage will be provided for an award of punitive
or exemplary damages made against the Insured for or based upon a Wrongful Act in
the performance of Professional Services, in excess of the Retention and up to a
maximum aggregate sublimit of liability of $250,000. This sublimit shall be a part of,
and not in addition to, the Limit of Liability set forth in Item 3.on the Declarations Page
of this policy. The enforceability of the coverage provided by this provision shall be
governed by such applicable law that most favors coverage for favorable to the
insurability of such damages.

(k) “Named Insured” means the entity named in Item 1 of the Declarations.

() “Personal Injury’ means injury arising from one or more of the following offenses:
(1) false arrest, detention or imprisonment,
(2) malicious prosecution,
(3) wrongful entry into, or eviction of a person from a room, dwelling, or premises that the person
occupies;

27



(4) oral or written publication of material that slanders or libels a person or organization or
disparages a person's or organization's goods, products or services;
(5) oral or written publication of material that violates a person’s right of privacy.

(m) “Personal Litigation Expenses” means any reasonable expenses, including Loss of
wages, the Insured incurs directly as a result of attending arbitration proceedings or trial in the
defense of a covered Claim.

(n) “Policy Period” means the period from the inception date shown in ltem 2 of the Declarations to
the earlier of the expiration date shown in Item 2 of the Declarations or the effective date of
cancellation of this policy.

(0)“Pollutants” means any substance located anywhere in the world exhibiting any hazardous
characteristics as defined by, or identified on, any list of hazardous substances issued by the
United States Environmental Protection Agency or any foreign, state, county, municipality, or
locality counterpart thereof. Such substances shall include, without limitation, nuclear material or
waste, any solid, liquid, gaseous or thermal irritant or contaminant, or smoke, vapor, soot, fumes,
acids, alkalis, chemicals or waste materials. Pollutants shall also mean any other air emission,
odor, wastewater, oil or products containing oil, lead or products containing lead, infectious or
medical waste, and any noise.

(p) “Pollution” means the actual, alleged or threatened discharge, dispersal, release, escape,
seepage, transportation, emission, treatment, removal or disposal of Pollutants into or on real or
personal property, water or the atmosphere. Pollution also means any Cleanup Costs.

(q) “Professional Services” means those services performed by or on behalf of the Company and
described in Item 9 of the Declarations.

(1) “Subsidiary” means any entity, in which more than 50% of the outstanding securities or voting
rights representing the present right to vote for the election of directors in such entity is owned or
controlled, directly or indirectly, in any combination, by the Named insured .

“Subsidiary” also means any not-for-profit entity, which is under the exclusive control of the
Company.

With respect to a Claim made against any Subsidiary or any Insured Person thereof, this
policy shall only apply to Wrongful Acts committed or allegedly committed after the effective time
such entity becomes a Subsidiary and prior to the effective time that such entity ceases to be a
Subsidiary.

(s) “Wrongful Act(s)” means any actual or alleged act, error or omission committed by the Insured
in the course of rendering any or all of the Professional Services for others.

3. COVERAGE EXTENSIONS
INSURED PERSONAL LITIGATION EXPENSES REIMBURSEMENT
Solely in the event the Insured is required by the Insurer to attend arbitration proceedings or trial
in the defense of a covered Claim, the Insurer will reimburse the Insured for the Insured’s

Personal Litigation Expenses.

The coverage provided by this provision is subject to the following:

1. The maximum reimbursable amount for Personal Litigation Expenses shall not
exceed $250 per day for each Insured;
2. Insurer's maximum total sublimit of liability for all such reimbursements of

Personal Litigation Expenses shall not exceed $5,000 per Claim for all Insured
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s, which sublimit of liability shall be part of, and not in addition to, the Limits of
Liability set forth in ITEM 3., LIMITS OF LIABILITY, of the DECLARATIONS; and
3. The Retention amount set forth in Item 4.of the DECLARATIONS shall not apply.

DISCIPLINARY PROCEEDINGS

The Insurer shall defend any Disciplinary Proceedings against the Insured.

Defense Costs for Disciplinary Proceedings will be subject to a sublimit of liability of $10,000,
which sublimit of liability shall be part of, and not in addition to, the Limit of Liability set forth in
ITEM 3., LIMITS OF LIABILITY, of the policy Declarations.

The Insurer shall not be obligated to provide a defense for any Disciplinary Proceedings once
the sublimit of liability of $10,000 has been exhausted.

The coverage provided by this provision is subject to the following:

1. As a condition precedent to coverage under this provision, upon becoming aware
of the Disciplinary Proceeding, an Insured shall immmediately give written notice
to the Insurer of such Disciplinary Proceeding; and

2. This policy will not cover any other part of Loss, other than Defense Costs as set
forth above, arising out of, based upon or attributable to a Disciplinary
Proceeding. As such, the Insurer shall not have any obligation to pay for any
judgment, award, settlement or other relief rendered in any Disciplinary
Proceeding.

ESTATES, HEIRS, OR LEGAL REPRESENTATIVES COVERAGE

This policy shall cover Loss arising from any Claim s made against the estates, heirs, or legal
representatives of any deceased person who was an Insured Person at the time the Wrongful
Acts upon which such Claim s are based were committed; provided, however, that this extension
shall not afford coverage for any Claim for any actual or alleged Wrongful Act by or on the part
of any such estates, heirs, or legal representatives, but shall apply only to Claim s arising out of
any actual or alleged Wrongful Acts of an Insured Person.

This policy shall also cover Loss arising from any Claim s made against the legal representatives
of any incompetent, insolvent or bankrupt person who was an Insured Person at the time the
Wrongful Acts upon which such Claim s are based were committed; provided, however, that
this extension shall not afford coverage for any Claim for any actual or alleged Wrongful Act by
or on the part of any such legal representatives, but shall apply only to Claim s arising out of any
actual or alleged Wrongful Acts of an Insured Person.

EXPRESS DOMESTIC PARTNER AND LAWFUL SPOUSE COVERAGE

This policy shall also cover Loss arising from any Claim s made against the lawful spouse or
domestic partner (whether such status is derived by reason of statutory law, common law or
otherwise of any applicable jurisdiction in the world or any formal program established by the
Company) of an Insured Person for all Claim s arising solely out of his or her status as the
spouse or domestic partner of an Insured Person, including a Claim that seeks damages
recoverable from marital community property, property jointly held by the Insured Person and
the spouse or domestic partner, or property transferred from the Insured Person to the spouse
or domestic partner; provided, however, that this extension shall not afford coverage for any
Claim for any actual or alleged Wrongful Act by or on the part of the spouse or domestic
partner, but shall apply only to Claim s arising out of any actual or alleged Wrongful Acts of an
Insured Person.

The coverage extensions set forth in this Section 3 are subject to all other terms and conditions of this
policy
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4. EXCLUSIONS

This policy shall not cover any Loss in connection with any Claim:

(a) alleging, arising from, based upon or attributable to any deliberate criminal or deliberate fraudulent

act by an Insured if a final judgment or adjudication establishes that such criminal or fraudulent
act occurred,

(b) alleging, arising from, based upon or attributable to the gaining in fact of any personal profit or

(c)

advantage to which the Insured is not legally entitled;

In determining the applicability of the exclusions set forth in Section 4 (a) and (b), above, the facts
pertaining to, the knowledge possessed by, or any Wrongful Act committed by, any Insured
Person shall not be imputed to any other Insured Person; however, the facts pertaining to, the
knowledge possessed by, or any Wrongful Act committed by, any Insured Person shall be
imputed to the Company;

for any Insured’s actual or alleged liability under any contract or agreement, except to the extent
such liability would have attached to the Insured even in the absence of such contract or
agreement;

(d) alleging, arising from, based upon or attributable to any actual or alleged liability of the Insured

(e)

(f)

(@)

(h)

(i)

under any express or implied warranty or guarantee;

alleging, arising from, based upon or attributable to, as of the Pending or Prior Date set forth in Item
5 of the Declarations, any pending or prior: (i) litigation; or (ii) administrative or regulatory proceeding
or investigation of which an Insured had notice, including any Claim alleging or derived from the
same or essentially the same facts, or the same or related Wrongful Act(s), as alleged in such
pending or prior litigation or administrative or regulatory proceeding or investigation;

alleging, arising from, based upon or attributable to the same facts or essentially the same facts
alleged, or to the same or related Wrongful Act(s) alleged or contained in any Claim which has
been reported, or in any circumstances of which notice has been given, before the inception date
of this policy as set forth in Item 2 of the Declarations, under any policy, whether excess or
underlying, of which this policy is a renewal or replacement or which it may succeed in time,

alleging, arising from, based upon, attributable to or in consequence of the rendering of or failure
to render Professional Services for:

(iy  any Insured;

(i)  any entity or person that has an ownership interest in an insured to the extent of 20% or
greater, or which to any extent controls, operates or manages an Insured;

(i) any entity that is owned by any Insured to the extent of 20% or greater, or which to any
extent is controlled, operated or managed by any Insured; or

(iv) any entity in which any Insured is a director, officer, partner or principal shareholder, or

(v) any person or entity and that is brought or maintained by any Insured against any other
Insured;

for bodily injury (except emotional distress or mental anguish when associated with a Wrongful
Act), sickness, disease or death of any person, Personal Injury, or damage to or destruction of
any tangible property, including the Loss of use thereof;

alleging, arising from, based upon or attributable to any actual or alleged act or omission of an
Insured Person serving in any capacity, other than as an Insured Person,

(j) alleging, arising from, based upon or attributable to any Wrongful Act committed before the

Retroactive Date set forth in Item 6 of the Declarations;
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(k) alleging, arising from, based upon or attributable to Pollution in connection with any real property

0

or facility which is or was at any time owned, operated, rented or occupied by the Insured or by
any entity that wholly or partly owns, operates, manages or otherwise controls the Insured, or
any entity that is wholly or partly owned, operated, managed or otherwise controlled by the
Insured;

any actual or alleged violation of any federal, state, or local statutes, ordinances, or regulations
regarding or relating to unsolicited telemarketing, solicitations, emails, faxes, or any other
communications of any type or nature, including but not limited to any anti-spam and do-not-call
statutes, ordinances, or regulations;

(m) the failure to procure or maintain, or to advise of the need to procure or maintain, insurance,

(n)

(0)

(P)

(9)

(r)

(s)

{t)

(u)

)

suretyship or bonds;
alleging, arising from, based upon or attributable to:

(1)  exposure to or discharge, release, escape, seepage, migration, dispersal or disposal of
mold, fungi, mildew, yeast, bacteria or spores; or

(2) any demand, request or order that any Insured test for, monitor, clean up, remove or
contain, or in any way respond to, or assess the affects of mold, fungi, mildew, yeast,
bacteria or spores;

alleging, arising from, based upon or attributable to nuclear reaction, radiation or contamination,
under any circumstances and regardless of cause, within or originating from a nuclear reactor or
any facility where nuclear waste or material is processed, stored or disposed,

alleging, arising out of, based upon or attributable to any obligation pursuant to any worker's
compensation, disability benefits, unemployment insurance, retirement benefits, social security
benefits or similar law;

alleging, arising from, based upon or attributable to, or in any way involving the Employee
Retirement Income Security Act of 1974, amendments thereto and regulations promulgated or
adopted thereunder, or similar provisions of federal, state, provincial, local laws or common law or
any of their amendments;

alleging, arising from, based upon or attributable to any violation of the Securities Act of 1933 as
amended, the Securities Exchange Act of 1934 as amended, or any state Blue Sky or securities
law or similar state or federal laws, including any regulation or order issued pursuant to any such
law;

alleging, arising from, based upon or attributable to any infringement of any patent, copyright,
trademark, service mark, trade dress or trade name;

alleging, arising from, based upon or attributable to any violation of the Interstate Commerce Act
of 1887, The Sherman Antitrust of 1890, The Clayton Act of 1914, The Robinson-Patman Act of
1938, The Cellar Kefauver Act of 1950, The Competition Act, the Federal Trade Commission Act
of 1914, amendments thereto, rules or regulations thereunder and amendments thereto, or
similar provisions of any federal, state, or local statutory law or common law designed to prevent
monopoly, preclude price fixing, or otherwise protect competition;

alleging, arising from, based upon or attributable to, or in any way involving an employment
relationship with an Insured , including but not limited to disputes involving termination of
employment, failure to hire, failure to promote, discrimination or harassment of any kind, or injury,
damages or other harm suffered by an employee, inciuding leased or contract employees, of an
Insured;

alleging, arising from, based upon or attributable to, or in any way involving discrimination or
harassment of any kind, regardless of whether related to employment;

(w) alleging, arising from, based upon or attributable to, or in any way involving any dispute over fees

attributable to Professional Services;
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(x) in the event that such coverage would not be in compliance with any United States of America
economic or trade sanctions, laws or regulations, including but not limited to the U.S. Treasury
Department's Office of Foreign Assets Control, or any similar foreign, federal, state or statutory
law or common law.

DEFENSE OF CLAIM S AND SETTLEMENTS

The Insurer has the right and duty to defend any Claim against an Insured covered under this
policy, even if such Claim is false, fraudulent or groundiess, provided such Claim is made and
maintained within the United States of America, its territories or possessions. The Insurer’s duty to
defend any Claim, however, shall cease upon the exhaustion of the applicable limit of liability under
this policy by payment of Loss.

With regard to any Claim made or maintained outside the United States of America, its
commonwealths, districts, territories or possessions, the Insurer shall not have any duty to assume
charge of the investigation, defense or settlement of the Claim, but rather shall have the right and
shall be given the opportunity to associate with the Insured in the investigation and defense of any
such Claim. In such cases, the Insured shall investigate and defend as is reasonable and
necessary. The Insurer shall pay on behalf of the Insured any Loss, including Defense Costs.

The Insured(s) shall not admit or assume any liability, incur any Defense Costs, enter into any
settlement agreement or stipulate to any judgment without the prior written consent of the Insurer.
Any Loss incurred by the Insured(s) and/or any settiements or judgments agreed to by the Insured
(s) without such consent shall not be covered by this policy. However, the Insurer’s consent is not
required for the Insured to settle a Claim for a Loss amount within the applicable Retention.

Each and every Insured shall give the Insurer full cooperation and such information as it may
reasonably require relating to the defense and settiement of any Claim and the prosecution of any
counter-claim , cross-claim or third-party Claim , including without limitation the assertion of an
Insured’s indemnification or contribution rights.

The Insurer shall have the right to investigate and conduct negotiations and, with the Insured’s
consent, which shall not be unreasonably withheld, enter into the settlement of any Claim that the
Insurer deems appropriate. In the event the Insured refuses to consent to a settiement acceptable
to the Claimant in accordance with the Insurer’s recommendation, the Insurer’s liability for Loss on
account of such Claim shall not exceed: (1) the amount for which the Insurer could have settled the
Claim; plus (2) any Defense Costs incurred up to the date the Insured refused to settle such Claim;
plus (3) seventy percent (70%) of covered Loss, other than Defense Costs, in excess of the amount
for which the Insurer could have settled the Claim. However, in no event shall the Insurer’s liability
exceed the applicable Limit of Liability as set forth in Item 4 of the Declarations.

The Insurer shall pay Defense Costs excess of the applicable Retention, subject to all other terms
and conditions of this policy. In the event and to the extent that the Insureds shall not be entitled to
payment of such Loss under the terms and conditions of this policy, such payments by the Insurer
shall be repaid to the Insurer by the Insureds, severally according to their respective interests.

LIMITS OF LIABILITY

The aggregate Limit of Liability, as set forth in Item 3 of the Declarations, is the maximum limit of
liability of the Insurer for all Loss, including Defense Costs, from all Claim s first made during the
Policy Period (or Discovery Period, if applicable) and reported to the Insurer in accordance with the
terms of this policy.

Any sublimit(s) of Liability, whether set forth in Item 3 of the Declarations or as otherwise provided
under the terms of this policy, shall be part of, and not in addition to, the aggregate Limit of Liability
set forth in ltem 3 of the Declarations. Each sublimit of Liability is the maximum limit of liability of the
Insurer for all Loss, including Defense Costs, from all Claim s first made during the Policy Period
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(or Discovery Period, if applicable) and reported to the Insurer in accordance with the terms of this
policy.

If the aggregate Limit of Liability as set forth in Item 3 of the Declarations is exhausted by the
payment of Loss, all obligations of the Insurer under this policy will be completely fulfilled and the
Insurer will have no further obligations under this policy of any kind, and the premium as respects the
policy will be fully earned.

Defense Costs are part of, and not in addition to, the aggregate Limit of Liability as set forth in ltem 3
of the Declarations and payment by the Insurer of Defense Costs shall reduce and may exhaust
such Aggregate Limit(s) of Liability. Defense Costs are subject to the aggregate Policy Limit of
Liability set forth in Item 3 of the Declarations.

If a Discovery Period is purchased by the Insured pursuant to Section 10 of this policy, the Limit of
Liability for the Discovery Period shall be part of, and not in addition to, the applicable Limits of
Liability as set forth in Item 3 of the Declarations.

RETENTION CLAUSE

Subject to all other terms and conditions of this policy, the Insurer shall only be liable for the amount
of Loss arising from a Claim which is in excess of the applicable Retention as set forth in Item 4 of
the Declarations. A single Retention amount shall apply to all Loss arising from multiple Claim s
alleging the same or related Wrongful Acts. The Retention shall be borne by the Insured s and
remain uninsured.

If the Company is required or permitted to indemnify an Insured Person for any Loss pursuant to
law, contract or the charter, bylaws, operating agreement or similar documents of a Company and
does not do so for any reason, the Insurer shall not require payment of the applicable Retention by
the Insured Person. However, the Company hereby agrees to reimburse the Insurer for the full
amount of such applicable Retention, unless the Company is unable to do so because of Financial
Impairment.

REPORTING OF CIRCUMSTANCES AND CLAIM S

The Named Insured (s) shall, as a condition precedent to the obligations of the Insurer under this
policy, give written notice of a Claim made against an Insured to the Insurer at the address set forth
in ltem 10 A of the Declarations. If mailed, the date of mailing shall constitute the date that such
notice was given and proof of mailing shall be sufficient proof of notice.

Such notice shall be given as soon as practicable after any Insured Person becomes aware of the
Claim, but in no event later than sixty (60) days after the expiration of the Policy Period (or
Discovery Period, if applicable).

Any Claim alleging, arising out of, based upon or attributable to the facts alleged in a previously
noticed Claim or circumstances, or alleging the same or related Wrongful Act alleged in the
previously noticed Claim or circumstances, shall be considered related to the previously noticed
Claim and shall be deemed to have been made at the time notice of the previously noticed Claim or
circumstances was provided.

If an Insured becomes aware of any circumstances, which may reasonably be expected to give rise
to a Claim being made against an Insured, the Named Insured may provide written notice to the
Insurer at the address set forth in Item 10 A of the Declarations. This written notice shall include the
Wrongful Act allegations anticipated and the reasons for anticipating a Claim, with full particulars as
to dates, persons and entities involved. If a Claim is subsequently made against such Insured and
reported to the Insurer arising out of, based upon or attributable to the previously noticed
circumstances, such Claim shall be considered first made at the time notice of such circumstances
was provided to the Insurer.
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9. ALLOCATION

10.

In the event the Insured (s) incurs Loss that is both covered and not covered by this policy, either
because the Claim includes both covered and uncovered matters or because the Claim includes
both Insured and uninsured parties, all Loss incurred by the Insured from such Claim will be
allocated by the Insurer between covered Loss and uncovered Loss based upon the relative legal
and financial exposures of the parties to such matters. In the event of a settlement of such Claim, the
allocation shall also be based upon the relative benefits to the Insured s from such a settlement.

If an allocation of Loss cannot be agreed to by the Insurer and the Insured: (1) the Insurer shall pay
those amounts which it believes to be fair and equitable until an amount shall be agreed upon or
determined pursuant to the provisions of this policy; and (2) there will be no presumption of allocation
of Loss in any arbitration, suit or other proceeding

DISCOVERY CLAUSE

If the Company or the Insurer refuses to renew this policy, or if this policy is terminated by the
Insurer for any reason (except for non-payment of premium), or if an Organizational Change as
described in Section 14, below, takes place, the Insured (s) shall have the right to purchase a
Discovery Period of up to six years following the effective date of such non-renewal, termination or
Organizational Change.

The Insured’s right to purchase a Discovery Period shall lapse unless written notice of election to
purchase such Discovery Period and the additional premium for such Discovery Period is received
by the Insurer or its authorized agent within sixty days after such non-renewal, termination or
Organizational Change. The additional premium for a Discovery Period of one year is set forth in
Item 8 of the Declarations. The Insurer shall determine the additional premium for a Discovery
Period of more than one year.

During such Discovery Period, the Insured may provide the Insurer with written notice, pursuant to
Section 8 of this policy, of Claims made against an Insured solely with respect to Wrongful Acts
occurring prior to the effective date of the non-renewal or termination of the policy or the effective
date of the Organizational Change and otherwise covered by this policy.

The Limit of Liability for the Discovery Period shall be part of, and not in addition to, the applicable
Limits of Liability set forth in Item 3 of the Declarations.

The Discovery Period premium shall be fully earned at the inception of the Discovery Period. The
Discovery Period is non-cancellable.

11. OTHER INSURANCE

12.

The insurance provided by this policy shall apply only as excess over any other valid and collectible
insurance whether such other insurance is stated to be primary, contributory, excess, contingent or
otherwise, unless such other insurance is written specifically as excess insurance over the applicable
Limit of Liability provided by this policy. This policy shall specifically be excess of any other valid and
collectible insurance pursuant to which any other Insurer has a duty to defend a Claim for which this
policy may be obligated to pay Loss. This policy shall not be subject to the terms and conditions of
any other insurance policy.

REPRESENTATIONS

It is agreed that the Insurer has relied upon the information and documents contained in and
furnished with the Application in issuing this policy. If any of such information and documents, in
whole or in part, are untruthful or inaccurate, then this Policy shall be deemed void as to any and all
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13.

14.

15.

Insureds who knew as of the date of the Application such untruthful or inaccurate information and
documents, regardless of whether it was known that they were being inaccurately or untruthfully
disclosed with respect to the Application.

CANCELLATION AND NON RENEWAL CLAUSE

This policy may be cancelled by the Named Insured by sending written prior notice to the Insurer as
set forth in Item 10 B of the Declarations stating when thereafter the cancellation of the policy shall be
effective. The policy terminates at the date and hour specified in such notice. This policy may also be
cancelled by the Named Insured by surrender of this policy to the Insurer as set forth in item 10 B of
the Declarations. The policy terminates as of the date and time of surrender. The Insurer shall retain
the customary short rate proportion of the premium, unless stated otherwise herein.

This policy shall not be cancelled by or on behalf of the Insurer except by reason of non-payment of
the premium set forth in Item 7 of the Declarations. The Insurer may cancel the policy by delivering
to the Named Insured or by mailing to the Named Insured, by registered mail, or by courier at the
Named Insured’s address set forth in the Declarations, written notice stating when, not less than
twenty (20) days thereafter, the cancellation shall be effective. The mailing of such notice as
aforesaid shall be sufficient proof of notice. In the event of such cancellation, the policy will be
deemed terminated as of the date indicated in the Insurer’s written notice of cancellation to the
Named Insured.

Payment or tender of any unearned premium by the Insurer shall not be a condition precedent to the
effectiveness of cancellation, but such payment shall be made as soon as practicable. If the period of
limitation relating to the giving of notice is prohibited or made void by any law controlling the
construction thereof, such period shall be deemed to be amended so as to be equal to the minimum
period of limitation permitted by such law.

The Insurer shall have no obligation to renew this policy. In the event the Insurer decides to non-
renew this policy, it shall deliver or mail to the Named Insured, as identified in ltem 1 of the
Declarations, written notice of such decision at least sixty (60) days prior to the expiration of the
Policy Period.

ORGANIZATIONAL CHANGES
If during the Policy Period:

(1) the Named Insured shall consolidate with, merge into, or sell all or substantially all of its
assets to any other person or entity or group of persons or entities acting in concert; or

(2) any person or entity or group of persons or entities acting in concert shall acquire more
than 50% of the Named Insured,

(any events described in (1) or (2) are referred to herein as an “Organizational Change”) then this
policy shall continue in full force and effect as to Wrongful Acts occurring prior to the effective time
of an Organizational Change. However, there shall be no coverage afforded by this policy for any
actual or alleged Wrongful Act occurring after the effective time of the Organizational Change. This
policy shall be non-cancellable and the entire premium shall be deemed fully earned upon the
effective time of the Organizational Change. The Insured (s) shall also have the right to purchase a
Discovery Period described in Section 10, above, in the event of an Organizational Change.

The Named Insured shall give the Insurer written notice of the Organizational Change as soon as
practicable, but no later than thirty days after the effective date of the Organizational Change.

AUTHORIZATION AND NOTICES
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16.

17.

18.

19.

20.

21.

22.

The Named Insured shall act on behalf of all Insureds with respect to all matters as respects this
policy including: (1) giving of notice of Claim; (2) giving and receiving of all correspondence and
information; (3) giving and receiving notice of cancellation; (4) payment of premiums; (5) receiving of
any return premiums; (6) receiving and accepting of any endorsements issued to form a part of this
policy; and (7) the exercising of any right to a Discovery Period.

VALUATION AND CURRENCY

All amounts stated in this policy are expressed in United States dollars and all amounts payable
under this policy are payable in United States dollars. If a judgment rendered or settiement entered
into under this policy are stated in a currency other than United States dollars, then payment under
this policy shall be made in United States dollars at the rate of exchange published in the Wall Street
Journal on the date the final judgment is rendered or the settlement payment is established.

WORLDWIDE TERRITORY

This policy applies to Wrongful Acts taking place and Claim s made anywhere in the world, to the
extent coverage hereunder is not prohibited by applicable law.

ASSIGNMENT AND CHANGES TO THE POLICY

This policy and any and all rights hereunder are not assignable without the prior written consent of the
Insurer.

Notice to any agent or knowledge possessed by any agent or person acting on behalf of the Insurer,
other than the Insurer as identified in Item 10 B of the Declarations, will not result in a waiver or
change in any part of this policy or prevent the Insurer from asserting any right under the terms and
conditions of this policy. The terms and conditions of this policy may only be waived or changed by
written endorsement signed by the Insurer or its authorized agent.

BANKRUPTCY

Bankruptcy or insolvency of any Insured shall not relieve the Insurer of any of its obligations
hereunder.

SUBROGATION

In addition to any right of subrogation existing at law, in equity or otherwise, and in the event of any
payment by the Insurer under this policy, the Insurer shall be subrogated to the extent of such
payment to all of the Insured(s)’ rights of recovery. The Insured(s) shall execute all papers required
(including those documents necessary for the Insurer to bring suit or other form of proceeding in their
name) and do everything that may be necessary to pursue and secure such rights.

ACTION AGAINST THE INSURER

Except as provided in Section 2, above, no action may be taken against the Insurer unless, as a
condition precedent thereto, there shall have been full compliance with all material terms of this policy
and the amount of the Insured’s obligation has been fully determined either by judgment against the
Insured after actual trial, or by written agreement of the Insured, the Claimant(s) and the Insurer.

No person or entity shall have any right under this policy to join the Insurer as a party to any action
against any Insured to determine such Insured’s liability nor shall such Insured or legal
representatives of such Insured implead the Insurer.

CONFORMITY TO APPLICABLE LAW AND REGULATION

Any terms of this policy, which are in conflict with the terms of any applicable laws construing this
policy, including any endorsement to this policy, which is required by any state Department of
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23.

Insurance, or equivalent authority (“State Amendatory Endorsement”), are hereby amended to
conform to such laws. Nothing herein shall be construed to restrict the terms of any State Amendatory
Endorsement.

In the event any portion of this policy shall be declared or deemed invalid or unenforceable under
applicable law, such invalidity or unenforceability shall not affect the validity or enforceability of any
other portion of this policy.

HEADINGS
The descriptions in the headings and any subheading of this policy (including any titles given to any

endorsement attached hereto) are inserted solely for convenience and do not constitute any part of
this policy’s terms or conditions.
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Endorsement No.:

This endorsement, effective:

(at 12:01 a.m. Standard Time at the address stated in Iltem 1 of the Declarations)
Forms a part of Policy No.:

Issued to:

By:

VICARIOUS LIABILITY ENDORSEMENT

It is understood and agreed that

1. For purposes of this Endorsement, Section 3. COVERAGE EXTENSIONS of the Policy is
amended by adding the following:

VICARIOUS LIABILITY COVERAGE

The Insurer shall pay on behalf of the Additional Insured all Loss arising from a Claim
first made during the Policy Period (or Discovery Period, if applicable) against such
Additional Insured solely arising out of a Wrongful Act by an Insured, other than an
Additional Insured, and duly reported to the Insurer in accordance with Section 8 of this
policy. The Wrongful Act must be attributable solely to an Insured, other than an
Additional Insured, and not due to any actual or alleged independent wrongdoing or bad
faith of the Additional Insured.

2 For purposes of the coverage under this Endorsement only, Section 2. DEFINITIONS is
amended as follows:

a) Definition (h), Insured(s), is amended by adding the following:
Insured(s) shall also mean any Additional Insured(s) but solely with respect to
the coverage provided under the VICARIOUS LIABILITY COVERAGE section of

Section 3. COVERAGE EXTENSIONS, as set forth in Item 1.0of this
endorsement.

b) The following definition is added:
c) Additional Insured means XXXXXXXXXXXXXXXHKXXX

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

Won (octflea ol

Authorized Representative
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Endorsement No.:

This endorsement, effective:

(at 12:01 a.m. Standard Time at the address stated in Iltem 1 of the Declarations)
Forms a part of Policy No.:

Issued to:

By:

AMENDATORY ENDORSEMENT

It is understood and agreed that Section 4. EXCLUSIONS (a) and (b) are deleted in their entirety and
replaced with the following:

(a) alleging, arising from, based upon or attributable to any deliberate criminal or deliberate fraudulent
act by an Insured if a final judgment or adjudication establishes that such criminal or fraudulent
act occurred,;

(b) alleging, arising from, based upon or attributable to the gaining in fact of any personal profit or
advantage to which the Insured is not legally entitled;

In determining the applicability of the exclusions set forth in Section 4. EXCLUSIONS (a) and (b),
above, the facts pertaining to, the knowledge possessed by, or any Wrongful Act committed by,
any Insured Person shall not be imputed to any other Insured Person; however, the facts
pertaining to, the knowledge possessed by, or any Wrongful Act committed by, any Insured
Person who is a past or current member of the following Offices shall be imputed to the
Company;

- the following individuals within the Office of the Treasurer:
o Chief of Staff
o Policy Advisor to the Treasurer
o Staff Assistant to the Treasurer
o Deputy Treasurer for Program Services
o Assistant Treasurer for Legal, Compliance and Audit Services
o Assistant Treasurer for Fiscal Services
o Director of College Savings
o Director of Accounting
o Director of Information Systems
o Manager of Infrastructure and Security
o IT Project Manager
o Chief Investment Officer
o General Counsel

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

Win Lockflea ol

Authorized Representative

Endorsement No.:
39



This endorsement, effective:

(at 12:01 a.m. Standard Time at the address stated in Item 1 of the Declarations)
Forms a part of Policy No.:

Issued to:

By:

SPECIFIED PROFESSIONAL SERVICES EXCLUSION

It is understood and agreed that:
1. Clause 4. EXCLUSIONS is amended to add the following exclusion:

This policy shall not cover any Loss in connection with any Claim arising from or in connection
with any Specified Professional Services performed by or on behalf of the Company.

2. For purposes of the conditions of coverage provided by this endorsement only, Specified
Professional Services shall mean any services provided for or in any way related to the:

a. State of Tennessee BEST Prepaid 529 College Tuition Plan, or

b. State of Tennessee 529 College Savings Plan (or related Georgia Path2College 529
Savings Plan)

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

Won (ockflea ol

Authorized Representative
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Endorsement No.:
This endorsement, effective:
(at 12.01 a.m. Standard Time at the address stated in Item 1 of the Declarations)
Forms a part of Policy No.:
Issued to:
By:
Financial Services Exclusion Endorsement
It is understood and agreed that:
Section 4. EXCLUSIONS, (d) is deleted in its entirety and replaced with the following:

(d) alleging, arising from, based upon or attributable to any actual or alleged liability of the Insured
under any express or implied warranty or guarantee; including the guaranteeing of the
availability of funds, the future value of real property, or any specified rate of return or interest.

Section 4. EXCLUSIONS, is amended by adding the following:

This policy shall not cover any Loss in connection with any Claim alleging, arising from, based upon
or attributable to:

(y) the performance of or failure to perform services as an accountant, attorney, lender, real estate
agent or broker, insurance agent, escrow agent, closing agent, insurance broker, mortgage
banker, mortgage broker, property developer, construction manager, property manager,
architect or engineer, investment advisor, or securities broker or dealer;

(z) any Insured notarizing, certifying or acknowledging any signature not signed before such
Insured at the time of such notarization, certification or acknowledgement;

(aa) any actual or alleged commingling of funds;

(bb) the rendering of financial, economic, investment advice or investment management services to
any entity;

(cc) the failure, insolvency, receivership, bankruptcy, liquidation, or financial inability to pay, of
any self-funded or partially self-funded benefit plan, savings and loan companies, bank, or
insurance companies;

(dd) any failure to provide goods or products, or perform services within a specified time period;

(ee) the collection of or return of unearned fees, royalties or other compensation paid to an Insured
including but not limited to premium, returned premiums, commissions, or brokerage fees;

(ff)  any cost or profit guarantees, cost representations, contract price, or estimates of probable
costs or cost estimates being exceeded; or

(gg) any actuarial act, error, omission or assumption;

(hh) the failure of securities or other investments to perform as represented by an Insured

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

Al { ——
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