
Vestwell Platform Terms of Use

By selecting “I Agree to this Agreement” or similar words presented during the Account registration
process, you agree to comply with these Terms of Use, as may be amended by us from time to time. If
you are using our services on behalf of an organization or entity, then you are agreeing to these Terms of
Use on behalf of that organization and you represent and warrant that you have the authority to bind the
organization to these Terms. We may update these Terms of Use and will inform you of any changes by
posting the updated version in our Help Center.

For purposes of these Terms of Use:

● “Account” means your retirement plan account, emergency savings account (“ESA”), individual
retirement account (“IRA”), Gradifi Powered by Vestwell account, or any other demand deposit
or savings account at a bank established by Vestwell to hold ESA funds or that is supported by
Vestwell for any state savings program.

● “Account Data” means all information and records that we require in order to open and support
an Account.

● “Confidential Information” means non-public information clearly identified as proprietary or
confidential or which by its nature should be reasonably construed to be confidential.
Confidential Information may include, but is not limited to, data about Plans, clients, advisors, or
other End Users of our platforms or services; Personal Information (as defined below); our
proprietary software existing or under development, other solutions currently existing or under
development, financial information, client and prospect lists, marketing or business strategies,
proprietary databases and programs, and any information related to any aspect of our platform’s
security.

● “End User” (sometimes referred to as “You” or “you” in these Platform Terms of Use) means all
users of the Vestwell Platform, Gradifi Powered by Vestwell solutions, and our services,
including Plan Sponsors, employers, participants and their authorized users, legal
representatives, advisors, alternate payees, beneficiaries, and Third Party Administrators.

● “Good Order” means providing data or records to us (1) in our proper format for the specific
transaction, (2) in accordance with our established procedures and the established procedures of
any bank, custodian, subcustodian, or network involved in processing a transaction, and (3) by
the submission deadlines required by Vestwell, including compliance with specified deadlines
before every regular or off-cycle pay period, at year-end, and as part of the annual compliance
testing process.  For Plan conversions from another service provider, Good Order also requires a
full accounting in a specified format for all participant Accounts with money sources identified. 
We may also require additional formatting, content, or submission specifications to constitute
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Good Order depending on your payroll provider, TPA, Plan features, or for other reasons
necessary to comply with the Vestwell Platform compatibility.

● “Instruction” means any direction or authorization provided to Vestwell, in any form or by any
means acceptable to us, by (1) the Account owner, Plan Sponsor, Client, a Plan participant,
beneficiary, alternate payee, you, any of your authorized users who you have provided access to
your Account, any Third Party Applications or Providers (as defined in our Services Agreement),
or other person who may act or who Vestwell reasonably believes to be acting on behalf of any
such persons; (2) anyone who accesses your Account by any means using your login credentials
or your authorized users’ login credentials, or who successfully completes our caller
identification procedures; or (3) by anyone who has and uses your or your authorized users’
Account access credentials who gained access to those credentials without negligence of
Vestwell.

● “Personal Information” means any information or data that (1) identifies an individual, including
by name, signature, address, telephone number or other unique identifier; (2) can be used to
identify or authenticate an individual, including passwords, PINs, biometric data, unique
identification numbers (e.g., social security numbers), answers to security questions, or other
personal identifiers; or (3) a bank account number, credit card number, or debit card number, in
combination with any required security code, access code, or password, that would permit
access to an individual's financial account.

● “Plan(s)” refers to a tax-advantaged, defined contribution retirement program offered by
employers to their employees that satisfies applicable requirements of the Employee Retirement
Income Security Act (“ERISA”) and related regulations.

● “Vestwell” (sometimes referred to as “we,” “us,” or “our”) refers to Vestwell Holdings Inc. and all
of its subsidiaries, affiliates, employees, officers, directors, successors, assigns, and
representatives.

Section 1: Our Data Privacy, Security, and Confidentiality Procedures

Protecting Personal and Confidential Information is a top priority. We have implemented a set of security
and related procedures that apply to our platform. To protect against the risk of loss of any data, there
are certain protocols that all End Users must follow and, by using our platform or receiving our services,
you agree to comply with those procedures.

1. HowWe Handle Your Personal Information

We agree to protect Personal Information following industry practices and collect such information
consistent with the privacy policy that applies to you, which is available on our platform and our
websites, www.vestwell.com and www.gradifi.com. By using our platform or services, you acknowledge
that you have read, accepted, and understand the terms of our privacy policies. We review and revise
these policies periodically. We share Personal Information with other service providers to your Plan or
Account who need to know this information so that we can all perform our respective contractual or
regulatory obligations. They may have their own privacy policies and practices for which Vestwell is not
responsible.
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We train and instruct our employees about our security obligations and protocols. If we receive any
order, demand, warrant, or other regulatory request to compel the production of Personal Information or
any other information you provide to us in connection with your use of our platform and services, we will
notify your employer or you, as applicable, unless we are prohibited from doing so by applicable law.

Upon the earlier of i) eight years following the expiration or termination of our agreement with the Plan
Sponsor, Client, or Employer identified in our Services Agreement, ii) a determination that we have no
business or other need for such records, or iii) upon Instructions (to the extent consistent with applicable
regulatory requirements from the Plan Sponsor, Employer, or Client identified in our Services
Agreement), we will dispose of all records containing Personal Information in our possession following
the procedures in our Records Retention Policy. We are not obligated to discard and may not discard any
such records that we are required to maintain pursuant to applicable law or our Records Retention
Policy, records that are commingled with other records such that it would impose an unreasonable
administrative burden to us to destroy such records, or records that are kept in an encrypted archived
system that satisfies our security policies.

2. Our Information Security Program

Our handling of Personal Information complies with applicable laws and regulations and we have
implemented a written information security program that includes administrative, technical, and physical
safeguards and other security measures necessary to protect the confidentiality of Personal Information,
guards against foreseeable threats to the security or integrity of Personal Information, and minimizes the
risk of unauthorized access to Personal Information that could result in harm to an End User.

3. Our Incident Response Program

We will notify the Plan Sponsor, Client, or Employer identified in our Services Agreement and anyone
affected by unauthorized loss or compromise of Personal Information upon confirming that there has
been unauthorized access, disclosure, loss, misuse, or damage to Personal Information while it was in
our possession. To the extent consistent with our Corrections Policy, Services Agreement, and applicable
laws and regulations, we will promptly notify the affected Plan Sponsor, Employer, or Client about the
incident; investigate the incident; identify root cause(s); take appropriate action to prevent a recurrence of
the incident; determine whether notice or other relief needs to be provided to any individuals, regulators,
consumer reporting agencies, or others; and offer appropriate remediation to affected individuals.

Section 2: Plan Participants and Account Owners are Always in Control of their Investments and are
Solely Responsible for their Investment Decisions

We Do Not Provide Legal, Investment, or Tax Advice

Neither Vestwell nor any of our subsidiaries provides any review of your financial situation, tolerance for
risk, or the suitability or appropriateness of any investment or investment strategy. All of the retirement
Plans supported by the Vestwell platform are intended to be covered by the protections of ERISA
§404(c), 29 CFR §2550.404c-1. End Users are solely responsible for determining whether a particular
investment option or strategy is suitable for them. Unless we have expressly agreed to otherwise, in
writing, in our Services Agreement or agreement with any Individual Retirement Account or Emergency
Savings Account owner, we are not an investment or other fiduciary; we have no authority, control, or
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discretion with respect to the investment options that are available to End Users; and nothing in our
communications, these Terms of Use, or any materials on our website or platform create a course of
dealing or should be construed otherwise.

The output of any tools we provide, educational material on our websites, or that we provide to you are
not recommendations, solicitations, or endorsements of any investment, decision, or strategy. All
investments involve risks, including the loss of principal, and participants are responsible for determining
whether they can afford the risks of using the output from any of our tools in making any investment or
creating or following any investment strategy. While we provide participants with tools and ways to
help them manage their investments, we do not provide investment, tax, or legal advice to any
individual. You must select and consult with your own investment, tax, or legal advisers. We provide
non-fiduciary educational materials that you may wish to use in making your own investment decisions.
By agreeing to these Terms of Use, you agree that we do not provide such advice and that all decisions
about investing and trading in your Account or with respect to your Plan are made by you or someone
you have authorized to provide Instructions on your behalf.

Section 3: Your Responsibility to Protect Your Account and Immediately Notify Us of Unauthorized
Activity

1. Your Obligation to Protect Your Password

End users of our platform create their own credentials to log into our platform and access their Account.
By using our platform and services, you agree to secure and protect your password, make your password
sufficiently complex to minimize the risk of unauthorized access to your Account, and diligently monitor
your Account for any suspicious transactions; those are good practices for all online activities. You
understand that you are responsible for securing the confidentiality of your username, password, the
email address associated with your Account, and other methods, processes, procedures, or mechanisms
of obtaining access to your Account that we may, from time to time, make available to you.

2. Your Obligation to Monitor Your Account

By using our platform and services, you also agree to take reasonable steps to protect the security of
your Account. You will receive notice by email (or such other communication method agreed to between
us) periodically that your Account statement is accessible and available for online viewing and printing.
Your Account portal includes a log of all transactions posted to your Account or relating to your Plan,
which is updated as of the close of each business day. It is your responsibility to carefully and promptly
review those logs and statements. If you do not periodically receive emails notifying you of your
statement availability, you agree to notify us immediately so that we can determine the cause of the
notification failure.

3. Your Obligation to Immediately Notify Us of Any Compromise of your Account Credentials or
Email Address Associated with your Account

You must change your password and notify us immediately, and in no more than 24 hours, after
discovering any actual or potential compromise of your Account credentials or the email address
associated with your Account or if you believe there has been any unauthorized activity in your
Account or if you believe your Account has been compromised in any way. You must notify us by
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emailing us at help@vestwell.com or calling (917) 979-5358. We will not be responsible for any
direct or indirect losses or damages of any kind arising from the unauthorized use of your Account,
username, or password before we are notified not to do so consistent with these Platform Terms of
Use.

Unless and until you inform us, in the manner stated above, not to follow any Instructions relating to
your Account, we will act on any Instructions provided to us, including Instructions to change
investment selections, make password or other Account profile changes, disable multifactor
authentication, and process distributions, transactions, or withdrawals from or relating to your Account.
By using our Platform and services, you are authorizing Vestwell to comply with and rely upon any
Instructions that we believe to have been sent or given by you or any of your authorized representatives
without further inquiry. In addition, if we do not hear from you to dispute any transaction in your
Account, we will assume all transactions, transaction requests, and Instructions provided to us are
authorized by you and we will not be responsible for any damages.

4. Your Option to Enable Multi-Factor Authentication (“MFA”)

For added protection of your Account, we offer End Users of our platform the ability to implement MFA.
It is your choice whether to enable this feature or not. If you enable MFA, you will receive additional
validations relating to your Account. To the extent that your Account, email address associated with your
Account, login credentials, or Personal Information is compromised due in whole or in part to your failure
to enable MFA, and in addition to any other protections to Vestwell, Vestwell will not be responsible for
any losses of any kind. If you enable MFA, it is your responsibility to instruct us of the correct and any
updated email address or cell phone number to which a verification code should be sent and Vestwell
will follow your Instructions.

5. Your Obligation to Protect Our Confidential Information

As a user of our platform and services, you may receive access to our Confidential Information. By using
our platform, you agree not to (i) decompile or reverse engineer the platform or otherwise attempt to
obtain the source code for the platform; (ii) copy, use, appropriate, brand, distribute or disseminate the
platform or any of the education materials, playbooks, tutorials, or documents provided to you about the
platform; (iii) sublicense or allow any other person to use the platform on your behalf, except pursuant to
your express authorization; (iv) use our name, trademark, marketing materials, branding, or proprietary
logo(s) without our prior written consent; (v) use the platform for any purpose other than as stated in
this Agreement; (vi) use the platform in a manner that interferes with the use of platform by other end
users; or (vii) access or attempt to access any Personal Information that does not belong to you. We
reserve our rights under our Plan Services Agreement in the event you violate these terms.

Section 4: Other Platform Terms of Use

1. Electronic Transactions and Electronic Delivery of Notices, Statements, Investment Education,
and Disclosures (collectively, “Plan and Account Communications”)

Unless explicitly required by law, any requirement for a writing, notice, or signature relating to your Plan
or Account, such as for the designation of beneficiaries, loan or distribution request, or other Instruction
to or from us, may be delivered by us to you in any form that can reasonably be expected to be
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accessible to you, that can be converted into an accurate physical record, or that can be used to confirm
the identity or authority of the sender. To the extent legally permissible, we will deliver all Plan and
Account Communications by posting them to your Account portal or to the email address provided to us
by you or anyone acting on your behalf. It is solely your responsibility to promptly update your Vestwell
Account profile if your email address or any contact information for you has changed. We will rely on the
accuracy of those email addresses and the most recent update to your contact information provided to
us. Plan and Account Communications that we create are stored in your Vestwell Account portal.

2. Customer Data

By submitting content, files, and data to the platform for processing, you are confirming that all of the
information you submit to us is current, complete, and accurate. We are not responsible for and will not
be independently reviewing, auditing, or confirming any of the information you provide to us. Any
verification we conduct of the identity of an End User of our platform does not change or impose any
fiduciary or other obligation, create a course of dealing, or change the scope of our liability to you or
anyone else.

3. Service Interruption

We periodically perform routine website maintenance to optimize the performance of our website and
platform. As a result, you may occasionally see a posted notification that a particular feature or service is
temporarily unavailable. We generally try to limit routine maintenance to non-business hours to
minimize its potential impact on you. Most routine maintenance is brief, and any service or feature
interruptions it may cause are resolved quickly. We occasionally perform more significant website
maintenance or upgrades that require longer times to complete. We try when possible to provide
advanced notification and details on our website regarding such maintenance and the expected duration
and service impacts of any such activities. You agree that we are not liable for any losses caused directly
or indirectly by events or conditions beyond our control, such as government actions, exchange or market
rulings, suspensions of trading, or other third-party errors, failures, or outages.

We cannot plan for or guarantee against all contingencies. No contingency plan can eliminate all risks of
service or Account access interruption. We will evaluate alternatives for minimizing the disruption to
services in the event of any emergency and will promptly provide End Users with information about how
to access their Accounts.

4. Client Service and Troubleshooting

Our client service team is available to assist you between 9:00 am and 6:00 pm EST on days on which
the New York Stock Exchange is open for business by email at help@vestwell.com or by calling our
helpline at (917) 979-5358. You may also access our client support assistance anytime using the
chatbot on our platform. You may be able to find answers to questions by reviewing at any time our
on-demand tutorials, videos, and other materials in our Help Center. By accepting these Platform Terms
of Use, you also consent to Vestwell contacting you by phone, SMS messaging, or email in order to
respond to or complete any troubleshooting or other End User request. Our response time may be
slightly longer during certain times of year where we experience high inbound volume.

5. We Do Not Make Any Performance Warranties   
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We do not warrant, guarantee, or make any representation that the platform will meet your
requirements or that the use of the platform will be uninterrupted or error-free. No other verbal or
written information provided by us will create a warranty or increase our liability. We do not endorse or
make any warranties concerning any sites linked from our platform or websites. Our platform and
services, including any tools or content that we provide to you, are provided “as is” without warranty of
any kind. Any warranties implied by law, the course of dealing, or otherwise are excluded to the fullest
extent permitted by law and they do not change the scope of our services or create a fiduciary
relationship with you. No other verbal or written information provided by us will create a warranty or in
any way increase our liability, and you must not rely on such information.

6. You Must Use the Platform and Our Confidential Information Only for its Intended Purpose

You must use the platform only for its intended purpose, which is to support and administer your
retirement Plan and access your Account. You will not (and will not permit or authorize any third party
to): (a) use the platform, APIs, or any tools or other materials except as expressly permitted by us in
writing; (b) reverse engineer, decompile, disassemble, modify, merge, or translate the platform, APIs, or
create derivative works; (c) transfer, assign, sublicense, sell, or otherwise convey any of your limited
rights to use the platform; (d) remove, delete, alter, or obscure any trademarks or any copyright,
trademark, patent, or other intellectual property rights notices provided on or with platform; (d) transmit
or upload any software, files, records or other materials that contain any virus, worm, time bomb, trojan
horse, or other harmful or disruptive component; (e) use any robot, spider, site search/retrieval
application, or other manual or automatic device or process to retrieve, index, “data mine,” or in any way
reproduce or circumvent the navigational structure or presentation of the platform, APIs, or
Documentation; (f) probe, scan or test the vulnerability of any system or network or breach any security
or authentication measures; (g) use the platform, APIs, or documentation for any illegal, inappropriate,
and/or unauthorized purpose.

7. Security Procedures

We may require your cooperation to assist us with our compliance activities, such as by verifying your
identity and by using our platform you agree to provide us with that assistance. Additionally, when
processing a Distribution Request1 from your Account or a withdrawal from your ESA, we will not begin
to process your request and the time to do so will not begin until your request is submitted in Good
Order, meaning that you have completed all forms and provided all relevant documentation or
self-certification related to the distribution, by the format and deadline that we require, and we have
completed our security review. We will not be responsible for any losses or damages of any kind due to
market fluctuations or other losses that may occur between the time you submit a Distribution Request
and it is fully processed so that we can perform our security review.

Section 5: Additional Terms of Use for Third Party Investment Fiduciaries Using Our Platform

1 A Distribution Request, as used in these Terms of Use and throughout our website and platform, includes
in-service withdrawals, rollovers, loans, hardship withdrawals, disability or death benefit payments, distributions for
birth or adoption of a child, distributions pursuant to a Qualified Domestic Relations Order, Required Minimum
Distributions, permissible withdrawals from automatic contributions arrangements pursuant to 26 CFR §
1.414(w)-1.
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1. Vestwell is not Responsible for any Investment-Related Activities for the Plan or your Account

Plans that are supported by the Vestwell Platform may have engaged a third party advisory firm to act
as a fiduciary investment manager or investment adviser, as those terms are defined in §§3(21) and
3(38) of the Employee Retirement Income Security Act of 1974  ("ERISA"), 29 USC §1001 and the
Investment Advisers Act of 1940, 15 USC §80(b)(1) et. seq. (“Advisers Act”) with respect to your Plan
or Account. In those instances, Vestwell provides only the administrative, technology, and other
non-fiduciary services needed to service the Plan that are set forth in our Services Agreement and we
act at the direction of the investment fiduciary. By way of example only, Vestwell does not select,
monitor, benchmark, or provide any oversight of investments that the investment fiduciary selects for
Plans on our platform. We also do not review any investments that the investment fiduciary selects for
compliance with applicable legal or regulatory requirements. It is important for you to understand the
division of responsibilities for plans where you serve as the investment fiduciary and by clicking
“accept” you confirm that you have read the Division of Responsibilities chart on our Help Center, which
you can also obtain from your Vestwell Sales Team representative.

2. Good standing 

You represent and warrant that you are in compliance with the applicable regulatory requirements and
will remain in compliance throughout your use of our platform. You further represent and warrant that
your regulatory filings are up to date, that such filings accurately reflect your advisory operations, and
that you are in compliance with applicable state and federal rules and regulations pertaining to
investment advisers. You will furnish all Plan Sponsors and participants with your Form ADV and any
other disclosures required by ERISA, the Advisor’s Act, or any other applicable law or regulation. You
also confirm that the information that you provided to us in the Advisor Intake Form is accurate and
complete and you agree to update us promptly with any changes.

3. Trading Policies

Our platform requires advisors to submit the initial investment lineup or changes to it in a specific
format. By using our platform, you agree to comply with our Trading Policies and Procedures, which is
available in our Help Center. For example, reallocations made within the risk or target model (excluding
fund removals/additions) take at least 10 business days to process after submission in Good Order. Fund
removals, additions, or changes to risk or target models, core lineups, or managed Account funds take a
minimum of 45 days to process because we may be legally required to send a notice to affected
participants and eligible employees at least 30 days ahead of the change.

Section 6: Additional Terms of Use for Third Party Administrators (“TPA”) Using Our Platform

1. Vestwell Will Not Oversee any TPA’s Services or Deliverables

If a Plan Sponsor has selected your firm to serve as a TPA to support its Plan, neither Vestwell nor any
of our subsidiaries will have any responsibility, authority, or discretion in any respect to oversee your
firm’s services or independently review or verify any deliverables that you provide with respect to the
Plan. We will not benchmark or monitor the reasonableness of your fees. Unless otherwise agreed upon
in writing, we will also not include a description of your firm or your fees in any fee disclosures that we
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prepare for the Plan and participants nor will they be included in our fee schedule in our Plan Services
Agreement.

2. Vestwell Will Take Direction from You

As TPA to the Plan, you understand that your firm is solely responsible for the proper administration of
the Plan in compliance with applicable law and the Plan documents. Vestwell is not a party to nor the
third party beneficiary of your agreement with the Plan or Plan Sponsor. Vestwell will take direction
from you, including with respect to Plan design changes or amendments, calculating employer match
that is handled outside of the payroll process, and distributions that are not handled by Vestwell.
Vestwell will not independently review, exercise any authority or discretion, or verify the scope of your
authority or discretion, any of your work product (including any such calculations or your approval or
denial decision regarding any Distribution Request), and we will not be responsible for any errors,
omissions, or delays with respect to any of your services or other activities in connection with the Plan.
With respect to any Distribution Request or any other services you perform for the Plan, Vestwell will
not be considered as a fiduciary to the Plan or any participants and Vestwell is solely acting as a directed
recordkeeper to implement directions from you. While Vestwell will calculate participant eligibility, we
do so based on Plan feature specifications that your firm provides to us and based solely on Plan Data
that we receive from the Plan or from you.

3. You Must Align the Plan Documents with Our Capabilities

By accepting these Terms of Use, you confirm that you have read and understand Vestwell’s plan feature
support capabilities and that you will prepare all Plan documents, Adoption Agreements, restatements,
amendments, communications, and any interpretations thereof (collectively referred to as “Plan
Documents”) consistent with those capabilities. Vestwell will not interpret or review any Plan
Documents, including the Adoption Agreement, for compliance with our capabilities. We will rely solely
on your submission of an abstract of Plan features for purposes of performing our services to support
Plans using the Vestwell Platform. The services you provide to the Plan or Plan Sponsor must be
consistent with the description set forth in the TPA Intake Form that you provided to us.

4. You Agree to Follow Our Procedures

At all times, you agree to communicate all Instructions to us, including your decision regarding the
permissibility of certain Distribution Requests, such as domestic relations, death benefits, and required
minimum distributions, and submission of a Plan features abstract to us in our required format. Vestwell
will follow your Instructions without any further review. We will not be responsible for any losses or
damages of any kind in connection with following your Instructions or for any errors, omissions, delays in
those Instructions, or your failure to comply with our communications and document submission
requirements.

5. Collection and Payment of Fees for TPA members of the Vestwell Flex Program

For all TPAs that participate in the Vestwell Flex program, you will be required to complete a TPA Intake
Form and we will collect payment from the Plan or Plan Sponsor (as the Plan Sponsor selects) for your
firm’s services that are within the scope of the Vestwell Flex program. We send an invoice to all Plan
Sponsors and Plans at the end of each quarter, bill quarterly in arrears, and Vestwell’s payment to your
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firm is contingent and conditioned on our receipt of fees from the Plan Sponsor or the Plan. In the event
that the Plan or Plan Sponsor does not pay fees to Vestwell, then neither Vestwell nor any of our
subsidiaries are irresponsible for payment of any fees for your firm’s services and your only recourse is to
seek and obtain payment from the Plan or Plan Sponsor. Approximately 14 days after Vestwell collects
fees from the Plan or Plan Sponsor, we will issue payment to your firm at the rate at which you have
agreed upon with your Vestwell sales representative. You must provide us with your firm’s correct
contact and information on the TPA Intake Form, which we rely upon in order to process payment to your
firm. If Vestwell is collecting payments for your firm’s services, we will also disclose those fees in fee
disclosure notices provided to the Plan Sponsor and Plan. If your firm charges any “true up” fees, you are
responsible for preparing an invoice to the Plan or Plan Sponsor and collecting all such fees. If your firm
performs services for the Plan or Plan Sponsor outside of the scope of the Vestwell Flex program, you
are responsible for invoicing and collecting payment for those fees.

For all other TPAs that are not participants in the Vestwell Flex program, this section does not apply,
Vestwell is not responsible to collect or make payment to your firm for its services, and your firm’s sole
recourse for payment for your services is the Plan or Plan Sponsor.

6. Use of Your Trademarks and Logo

By accepting the terms of this Agreement, you give Vestwell a limited, non-exclusive, royalty-free
license to use your logo and/or trademark for the purposes of performing the services to support Plans
using the Vestwell Platform, Vestwell’s business development purposes, or for any joint marketing
activities or creating marketing collateral. Vestwell will use your logos or trademarks in the form
provided to us.

7. Non-Solicitation, Non-Compete

Unless we have agreed otherwise in writing, you and your firm agree not to solicit to employ any
employee of Vestwell or Vestwell client or prospective client that you come to know solely by way of
this Agreement. General advertisements and other similar broad forms of solicitation shall not constitute
solicitation for purposes of this Agreement. Other than as expressly permitted by this Agreement or
otherwise agreed upon in writing by Vestwell, you also agree not to provide, directly or indirectly, or
assist others in providing services that compete with Vestwell’s services to any Vestwell client or end
user of the Vestwell Platform.

8. Marketing and Business Development

You and your firm will devote sufficient time and resources to cooperate in good faith with Vestwell
and/or create appropriate public and promotional announcements relating to the relationship set forth in
this Agreement. This potentially includes conspicuously highlighting Vestwell on your website, inviting
Vestwell as a speaker at in-person or virtual events, introducing Vestwell to Qualified Leads2, and
otherwise engaging in joint business development activities and regular meetings designed to promote

2 “Qualified Leads” means the identity and valid, current contact information for a potential client that may be
appropriate for or has expressed or otherwise indicated interest in engaging Vestwell, such as by completing survey
responses, consent to be contacted by Vestwell, or similar affirmative indications of interest. This also includes
purchased leads or databases from third party sources.
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and expand the Parties’ relationship and evaluate opportunities to expand the use of the Vestwell
Platform for clients and potential clients.

9. Warranties

At all times while this Agreement is in effect and while you are using the Vestwell Platform, you
represent and warrant that you and your firm have the expertise to perform your services for any Plans
using the Vestwell Platform in a professional, competent and workmanlike manner; that any personnel
have the proper skills, training and professional background to perform the services; and that you will
perform your services in accordance with the provisions of this agreement.
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