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. NATIONWIDE LIFE INSURANCE COMPANY
ONE NATIONWIDE PLAZA
COLUMBUS, ORI 43215

Nntionwige‘

NATIONWIDE LIFE INSURANCE COMPANY ("Nitionwide") will provide the benefits described in the
Contract, The Contract is provided in consideration of the application and Purchase Paymént(s) made by:

THE SHELBY COUNTY GOVERNMENT 487 DEFERRED COMPENSATION PLAN, for the euolusive
beriefit of its Participants aad thir beneficiaries (the “Contract Ownet™, :

Effective Date Of Contract; - Jannary 1, 2004
Issue Datz Of Contract: January 1, 2004
Jurisdiction: State-of Tennessee

This Contract is issiied by Nationwide and g¢cepted by the Contract Owaer subject to all the terms and conditions set
forth in this docinent s well as'any endorsements or amendments. )

Executed for Nationwide on the “Effective Diate of Cantract” by:

B Aitttn.,  Froptd 9ot

Prastdant

{
Group Flexihie Purchase Payment Deferred Managed Separate Avcbunt Annuity Contract

NuncParticipja'jtlug;

THE VALUES PROVIDED UNDER THIS CONTRACT ARE BASED ON THE INVESTMENT

EXPERIENCE OF A SEPARATE ACCOUNT AND ARE NOT GUARANTEED AS TOQ FIXED DOLLAR

AMOUNT UNLESS OTHERWISE SPECIFIED.
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DEFINJTIONS
Accumulation Account ~ An account established by Natlonwide ‘maintainitg 4 record of the Contract Owner's
transactions, including Purchase Payments; Sisrenders, transfers, and the deduction of Contract expenses, plus
Interest credited pursuant to the terrus of the Contract.

Accymulation Agcount Value - On'a given Business Day, the value:of Purchage Payments plus interest credited
minus Surrenders; " .
Business Day - Each day the New York Stock Exchange and Nationwide's home offics in Columbus, Ohio aré open
for buslness.

Competing Investmeént Option — An investment option such as a mutual fund, insurance -contract; or other
investment contract offered by the Plan.and identified by Nationwide as having a sufficiently simiilar investment

abjectiveiso as to attract Participant level transactions between such identified inve_shng;it’opﬁon"ﬁﬂdfthe:(ton&act,

Contract - The terms, conditions, benefits and rights deseribed in this document, as well as the applisation and any
endorsements or amendments,

Contrét Owner- The entity identified on the Contraet Specifications Page.

Crediting Rate Formula - The formula that Nationiwide nsés to caleulate the quarterly intercst rates eredited to the
Acoumulation Adeount. ' ,
Managed Separate Account - A segregated investment account established by Nationwide pursuant to: Ohio

Revised Code Section 3907.15 into which Purchase Payments attributable to the Accurmilation Account are

allogated.

Mana‘ged -Separateé Account Chn‘rg‘e =~ A tharge assessed hy Nationwide ‘for expenses m ndm'inis_tﬁqxing‘,the
. Contyact; including, but not limited tg,,_ﬁ;yg;hngntfmmgemem, custody of assets under- the. Contraet and teading

costy associated with the securities in the Managed Separate Account,

Market Value - The value 6f the Accumulation Account, 43 caleulatsd in aceordance with the Market Value of the

Managed Aceumnlation Ag¢count section of the Accumulation Account provision of the Contract.
Natlonwide - Nationwide Ltf_'e:lus‘u:an(.ie,Compény.

Participant - An eligible employes taking part in the Plan as defined and determined by tie Contraet Owner.
Plan — The employer sponsored deferred compensation plan identified on the Contrast Specifications Page.
Purchase Payments - New money deposited Inta tlie Contract by the Contract Qwner.

Retired Participaut - An einployee participating in the Plan that has sepacated from service with the employer
sponsoring the Plan.

. i
Surrender - A withdrawal of pact or all of the Market Value or Accurmulation Acdount Valie of the Contract,

GENERAL PROVISIONS

Entire Contract

The Contract, any attached amendments or endorsements, and the application by the Contract Owner constinite the
entire Contract betwoen Nationwide and the Contract Owier,

Asslgnment

The Contract Qwner may not assign the Contract without the written agreement of Nationwide.
Non-Fariicipating

Tho Contract is monspactiolpating and will not shise i the surplus of Nationwide,

NRC-0100A0 2 (Standasd)(01/2004)



JUL 18 2985 16:32 FR TO #919015452563; P.B5/41

. Severahility

If any provision of the Contact is prohibited or becomes unenforceable for any resson it shall not invalidate or
irmpair any of the revuaining provisions of the Contract.

Currency

‘Natiouwide will only aecept Purchise Payments in the currency. of the United States of Anerica,

Jnformation Required by Nationwide

The Contract Owner will fumish all information Nationwide ‘reasonably requires for the administration of the
Contract in'a timely manner.  Nationwide will not be'liable for the fulfillment of any obligations thiit in ady way
depend on such information; vintil it is received by Natlonwide in'an agreed upon format,

Communlcation

Unless otherwise specifically noted, all commumications reqisived under the Contract will be made in writing,
Natianwide will s,e_pd wiitten coxmnunicmipns to'the Contract Owner at the address listéd for the Contract Owner on
the Contract Specifications Page. The Contraet Oviter will gend’ written. communications, to Nationwide at the
address listed on the Contract Specifisations Page.

FParticlpant Records

The Contract Owner, or a third party determined by the Contract Ovmer, will maintain records regarding individual
‘Particfpant transactiohs,

CONTRACT EXPENSES
Ta the extent thit sy premium taxes are asgeased against Nationwide for Purchase Payments taceived, or for benefit
‘payments mmade, Nationwide may-deduct such taxes from Purchase Payments or benefit payments. Natjonwide will

withdraw the amount of the tax as sush tax is incyrred by Nationiwide.
The Mauaged Separate Aceounit Charge

‘Natiowide assesses aManaged Sepurate Account Charge on an annualized basis daily againgt the assets held in the
Managed Separats Account. The Managed Separate: Account Charge is-specified on the Contrct Specifications
Page,

The termis and conditions of this Contract may be changed at any time by writtenf agresmnt between the Contract
Owner and Nationwide. Changes are not valid unless made i1 writing and signed by one of Nationwide's officers
and the Contract Owner, No agent, broker, or other representative has the-authority to change this Coitract or to
waive any of its provigions,
‘Unless otherwise provided, the Contract Owner will notify Nationwide thirty (30) days prior to the effective date of
the following events:
1. Amendment or modification of the Plan; | .
2, Change in the sdministrative practices, including changes to the Plan's record keeper or record keeping
system, adheted to by the Plan that directly or indirectly effect Nationwide; or
3. Change in the investment options offered by the Plan; including addition of investment options of
alteration and/or modification of investritent aptions.
The Plan is not a patt of this Coritract. Nationwide’s rights and obligations are governed by the Contract,

}

NRC-0100A0 3 (Standard)(01/2004)
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Notwithstanding the foregoing, Nationwide may amend the Contract when, in the opinion of Nationwide, an
-amendment is necessaty to comply with the aétion of any legislative, jiidicial, or regulatory bady which impacts the
Contract. In the event suck amendments to the Contract cause an‘adverse financisl impaot to the Plan, the Confract
may be terminated by the Contract Qwner in accordance with the Termination provision,.

The Contract Qwner may aiiend the Plan when, in the opinion of the Conéract Owner, i amendment is necessary to
comply with the action of any legislative, judicial or regulatory body- which fmpacts the Plan; In the event such
amsudments to the Plan cause af: advetse financil. impact to Nationwide, the Contract'may be terminted by
" Nationwide in accardance with the Termitiation provision of the Contract. ‘

Investments will bemade in a diversified portfolio of debt ubligations and comenercial mortgage loans. Details of
the.investmant policy parameters for the Mannged Separate Account are specified i Exhibit A,

Assets in the Managed Separate Account ans owned by Nutionwide, The Managed ‘Sepatate Account is Iegally
sepregated, and the reserves and other Contract Jiabilities with respect to the Managed Separate Account shall not be
chargeable with lisbilities arising out of any othier business of Nationwide, ' '

All -assets allocated to the Managed Separate Accotnt will be itivested in accordance with the investment policy
stuted it Exhibit A,

PURCHASE PAVMENTS

The minimum initial Pugchase Payment is identified on the Contract Specifications Page. Nationwide may agres to
accept. nultiple deposits: from various: sources to ‘satisfy the ‘minimum initial Purchage Paymoent, If the inftial
Purchase Payment is not satisfied within ninety (90) days of the date the application is signed, then Nationwide may
tefund the Market Value of the Contract to the Contract Owner without any additiona? liability. Nationwide resstves
the right to not accept additional Purchase Paymanits to the Contract:

Cunrantéed Quarterly Interest Rate:
On the effective date of this Contract and subsequently xio later than the fifh (5th) ¢alendar day prior to the

beginning of a few calendar quarter, Nationwide will declare a new quarterly interest rate that will be creditad to
Contract Qwner’s Accunilation Account beginning on the first day 6f'the new calendar quartet and continuing until
a mew interest rate I3 declared for the subsequent calendar quarter. The interest rate is not guaranteed in the event the
Contract is terminated, as provided in the Termination provision.. )

NRC-0100A0 4 (Standard)(01/2004)
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Calculation of Quarterly Interest Rate

The caloulation of the quarterly inferest rate i determiined by the Crediting Rate Formuly below. All inferest rates
are stated, and ¢redited as, an annualized yleld. The periodic quarterly interost rate shall never be less than zero
beraent (0%).

Credmng Rate Forniula;
CR=(1+AEY)*(MV/AAV)A(1/D)-1-MSAC

CR = Crediting Rate

ABY = the weighted average Annual Effective Yield of the Minaged Separate Account:
MYV = Market Value

AAV= Accurmulation Aceount Valus

‘D = Duration

MSAC = Managed Separats Account Charge

Market Value of the Accumulation Acconnt

I.  When prices are available from ihird party pricing services deemed acoeptable and being utilized by
Nationwide, seciurities:in the Managed Separate Accouint will he priced accordifgly, These third party’
pricing services will include, but not be limited to, carimercial priing servicss and primary dealers.

2. When prices are not available, as described above, or time does 1ot pérmit, Nationwide will price the

seourities in the Managied Separate Account internally.
a)  For debt obligations, current market spreads, term to maturity and credit quality will be among
the items considered inpricing, : '

b)  For commercial mortgage loans, current market spréads, term to maturity, property type and
loan-to-value ratlos will be among the ftems considered in pricing,

3. Securitiesin'Managed‘fseparatc:Acbount ate priced as of the last Business Day of each month,

The Mirket Value of the- Accumulation Account is the Contract Owner's pro-rata share of the Markst.
Value of ths Managed Separate Account.. i

Surrénders

The Contract Owner may direct Nationwide to Surrender amounts from the ‘Contract to make Participant bensfit
payments or Participant éxchanges to other non-Competing Investinent Opti6is offered under the Blan,

The Coniract Qwner nust infor Nationwide in a mutually agroesble fotmat of the amount snd the date of the
Jrequested Swrender from the Contract.. Nationwide will make such Surrenders from the Managed Separats Account
within two (2) calendar days of recsipt of such requests or in any lesser or greater period of time that may be

required by law,

‘NRC-0100A0 5 (Standatd)(01/2004)
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Surrendors made by the Contract Qwaer atiributable to Participant directed transaction or benefit payments will be
done based on the portion of the Accurmulation Account Value representing such Participant trénsactions.
Surrenders dirscted by the Contract Qwaer thiat are not-atiributable to Participant directed transactions of béefit
payrwnts, including Surrender due to the termination of the Contract, will be done'at Market Value,

Exchanges and Competing Investment Options .

JIn the event the Plan'dﬁ‘arsga?comﬁgtihga I,uves&nem=dpdon(s). Nationwide will Impose restrictions of individual
Participant tranisactions between the: Contract and such Competing Invcsqnent,()_pﬁon(s). '

A Participant is not permitted to divectly exchange assets attributable to the Accumulation Account to any Competing
JTnvestment Option, Nationwide will require any assets attritiutable to the Accumulation Account to be exchanged to,
and held in, a non-Competing: Tnyestment Option for a period. of at Tedst ninety (90) days before such assels will be

pertnitied to be exchanged to any Compating Investmont Option.

Natlonwide's faflure to take action in ariy ona o more instauces with vespect to the preceding restrictions is

not, nor 18 It to bie eonstried or-deemed a5, 8 further or continuing waiver of its right to enforee them,

Income Options Administered by Natlonwide for Refired Participants
In acoordance ‘with this section, if a Retited Paticipant elecis a purchased annility option administered by
Nationwide, the: Contraist Owner shall provide the necéssary amount for those Retired Participants, ‘The Contract
Owner hereby directs Nationwide to transfer the amount needed for a purchased annuity for'a Retired Participant to
Nationwide's: general ‘account from which Nationwide will: make the retirsment income payments, Thi general
account is not o segrepated asset acoount ad it is subject to Nationwide’s claims paying ability. '
Nationwids may offer the following incoe options: to. Retired Participants, Nationwide: reserves the right to
discontinue. offering any of the options listed below, Nationwide will use its then current aunuity purchase rates to
caloulute payments for the options described herein,

Life Income with Paymient Coetain
Payments will bemads monthly dutingthe lifetine of-an individual. A period certatn of 0, 120, 180, or 240
mionths may be chosen. If the individual dies prior to the end of such period eertain, payments will conitinug to
the designated beneficiary for the remainder of the selscted period ¢ertain.
loint and Survivor L Income
Payments will be made monthly dining the jolnt lifetime of an individual; and another: named findividual,

Payments will continue to be tade gs ong as either is living, Paymants will'stop with the Jast payment made
prior 1o the death of the surviyor
Other fncome apticns may be offered contingent on the mutual agreement of Nationwids and the Contrast Owner.
The: Contract Owner may direct Nationwids to not offer any Income options to Retired Participants under the
Contract,
In the event this Contract is terminated in accordance with the Termination provision-of the Contract, Nationwide
will continye to be responsible for pracessing .income paymeiits for those, Rotired Participants with existing.
purchased atinuities,

Beneficlary Deslpnations

Nationwide shall maintain ol inforiation with respect to the. designation of beneficiaries for Retired Participants
purchasing snnuities after the effective date of this Contrct, In all other eircumstances, the Contract Owner shall
maintain gll information with respect to the designation of beneficiaries for Retired Partic ipants or Participants,

NRC-0100A0 6 (Standard)(01/2004)
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Evidence of Survival

When payment under any of the incarms options described hérein is dependerit upon a partioular individual being
alive, Nationwidc-‘mayrequir‘e evidence that such individual i currently lving,

Ths term of the Contract is listed on thpcgnu*act'speciﬁcaﬁpns Page. Upon expiration of fhe term, the Contract will
mmain}in%‘force-untﬂ» terminated ot the option of Nationwide or the: Contract OQwner. Priot to the expiration of the
tenm, thie Contract may not ba terminated by either party except as provided in the Contract and Plan Amendmerit

Termination

et ot Sonit Oty et et the Contract at any tine afier the ekpiration of the torm or
i proided for in the Gottract und Plan Amendeat provision. An elsstion 1 tomimate g Contract must be made
In writing to the non-terminating pasty, |

Upon. regeipt of the nofification to tecmiate by the nonetermisating pany, Naonwide wil St -

the. Accumulation Account of the Conitract at Market Value and pay such Marker Valus to the Cantract Owner,

Nationwide reserves the right to elect ta defer pa}imeuﬁ:off»’,thejM‘a}k'e;::Lanue*qf‘fthe Contract to the Contract Owner
Torup to sixty (60)days following the date notification to terminate is received by the non-terminating pazty,

NRC-0100A0 i (Standard)(01/2004)
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Exhibit A: Managed _S'eparate‘AccountInVes‘tnwﬂt/-Pdlicy Paratieters

‘ASSET

RANGE

_CLASSES
US Treasuries

| - 0+ 100%

TARGET RANGE

25%.

Iirvestrgiit GmdeCogEorat’ﬁ‘-éPﬁbﬁq

30%

Collaterahzed Mottgage Obligitions

0'-50%

15%

Mortesge-Backed Seouritles

0-50%

%

%

Investment Grade Corporates - Privm

Asset-Backed Sccﬁﬁﬁés

0-30%
0- 30%

Commercinl Mortgas efBaékcd:churiﬁés

0-15%

1.5%
5%

| Short Term fvestrishts

h*%

10%

0%

_ Commereial Montga go Loang
Notes

The target durtion on all asset clasyss shall be 3,0.years, plus or minus 0.5:yenrs. All ratin
lnvestors Service. The targeted average rating oninvestments will be AA, The

puzchases at the time of stich purchase shall be A,

NRC:0100A0
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Contract Qwner: Thi Stelby County Govetament 457 Deferred Componsation
Plan, for the exclusive benafit of its' participants and ‘their
beneficiaries, ’

Plan: The Shelby County Governitient 457 Deferred Comipensation

Plun, for the exclusive beneflt of its participants and theis
beneficiaries.
Managed Separate Aceonnt Charge: 0.65% on an aniualized basis, The Managed Separate
Account Charge is taker daily.
‘Minimum Initin] Purchase Payment: $1,000,000
Nationwide's Address: Nationwide Life Insurasice ‘Company’
2900 Parkwood Road
Dublin, Ohio 43016 .
Attn: VP - Publie Sector Finance and Actuarial
Contract Owner's Address; Shelby County Tennesscs
1234 ABC Streét
Attn:

Term of Contrict: Beginning 6n the Date of Issue and lasting until December 31,
2008. ‘

NRB-0100A0 (Standard)(01/2004)
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Nationwide®
Retirement Solutions

On Your Side™

September 14, 2010

Shelby County Government

David Pontius, Manager of Pension Investments
160 N. Main Street

Memphis, TN 38106

Re: Letter of Understanding Shelby County Defetred Compensation Plan Investment — Nationwide
Life Guaranteed Sepatate Account

Dear Mt Pontius;

This letter will confirm Nationwide Retirement Solutions, Inc. (“NRS”) and Shelby County’s (“County™)
discussions regarding the Nationwide Life (“NWL”) Guaranteed Separate Account (“GSA”) and the County’s
option to modify the dutation used by NWL when calculating the GSA’s crediting rate. It is our understanding
that each party will perform the following functions:

1) The County’s GSA assets will remain in its cuerent comingled pool until the County elects to terminate its
existing GSA contract and enter into a new contract that perrmits the County’s GSA assets to be managed
independently.

2.) NRS as the record keeper and administrator for the County’s 457 Plan will provide a reminder to the County
on ot around January 1, 2013, of this agteement and the County’s option to modify the duration.

3.) Should the County elect to exercise this option, it must provide NWI, with a notice at lease 120 days priot to
the anticipated effective date.

4.} Upon notification, NWL will terminate the County’s current GSA contract, move the current day GSA assets
to 2 new separate account and issue a new GSA contract to the County for the remaining initial contract
term.

If this meets with the County’s undetstanding of the conversation, please sign one of the copies of this letter and
return it to NRS’ office. Should you have questions, please contact the County’s Program Director, Monty
Robinson at 404/451-9393 or at robinsL H@natiomwide.com.

Sincerely,

i Y N X ﬁ;; —

Kevin O'Btien S David Pontius
Vice President Manager of Pension Investments
Nationwide Life Insurance Company Shelby County, Tennessee

cc: Brenda Anderson, Regional Vice President
Monty Robinson, Program Ditector
Claudia Gulick, Director, Relationship Management

" 5900 Parhwodd Flace, Dublin, Uliie 43016 ot
ves of Nutienwide | ment Services Comoratson, Member FINRA
I Sves Corp

Retirement Specrhsts are Regisered Rep
In Mf only, N




CONTRACT SPECIFICATIONS PAGE

Contract Owner: The Shelby County Government 457 Deferred Compensation
Plan, for the exclusive benefit of its Participants and their
beneficiaries.

Plan: The Shelby County Government 457 Deferred Compensation
Plan, for the exclusive benefit of its participants and their
beneficiaries.

Managed Separate Account Charge: Up to 0.74% on an annualized basis. The Managed Separate
Account Charge is taken daily.

Minimum [nitial Purchase Payment: $1,000,000

Nationwide’s Address: Nationwide Life Insurance Company
5900 Parkwood Road
Dublin, Ohio 43016

Attn: VP — Public Sector Finance and Actuarial
Contract Owner's Address: 160 N, Main Street

Memphis, TN 38106

Attn: Manager of Retirement Investments

Term of Contract: Beginning on the Date of Issue and lasting until December 31,
2008.
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