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320 Wesda~eAvenue N, Suite 100
SeattA, WA 98109

206-448-2927
206-877-0653 fax
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July 25, 2012
CERTIFIED MAIL
RETURNRECEIPTREQUESTED

SecretaryofLabor
Top HatPlanExemption
EmployeeBenefitsSecurityAdministration,RoomN-1513
U.S. Departmentof Labor
200ConstitutionAvenueN.W.
Washington,D.C. 20210

RE: Top HatFiling
Group HealthOptions,Inc.
EIN: 91-1467158

DearSecretary:

This noticeis submittedin compliancewith therequirementsofthealternativemethodof reportingand
disclosureunderPart I of Title I of the EmployeeRetirementIncomeSecurityAct of 1974 (ERISA) for
unfundedor insuredpensionplansfor aselectgroupof managementor highly compensatedemployees,as
specifiedin DepartmentofLaborRegulations29 C.F.R.Section2520.104-23.

Group HealthOptions,Inc. (the Company)adoptedthe GH SubsidiaryNonqualifiedDeferredCompensation
Plan(the Plan), effectiveSeptember1, 2012.The Planis anunfunded,non-qualifiedplanestablishedfor the
purposeof providingdeferredcompensationfor a selectgroupof managementor highly compensated
employees.

The Planhasone(1) participant. The Companysaddressis 12501 E. Marginal Way South,Tukwila, WA
98168,andthe CompanysEmployerIdentificationNumberis 91-1467158.

TheCompanyalsosponsorstheGH SubsidiarySupplementalExecutiveRetirementPlanfor the President,Vice
PresidentsandExecutiveVice Presidents,whichcurrentlyhasone(1) participant.The foregoingare theonly
unfunded,nonqualifiedpensionssponsoredby the Company.

The Companywill providePlandocumentsto the SecretaryofLaboruponrequest,in accordancewith Section

104(a)(l)of ERISA.

Very truly yours,

GROUPHEALTH OPTIONS,INC.

By: RickWoods
Its: Secretary

SE-53759 vi
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SECTION 1

INTRODUCTION AND DEFINITIONS

1.1 Nature of the Plan. Effective September 1, 2012, Group Health Options, Inc.
(Company)herebyestablishesa nonqualified,unfunded,deferredcompensationplan for the
purposeof allowing a select groupof managementor highly compensatedemployeesof the
Companyand certain participatingaffiliates of the Companyto defer the receipt of Eligible
Compensationthat would otherwisebe paid to thoseemployees. The Plan is intendedto be
unfundedwithin the meaningof the EmployeeRetirementIncomeSecurity Act of 1974, as
amended(ERISA). Accordingly,it is intendedthat thePlanbe a top hatplanthat is exempt
from the requirementsofPartsH, 111 and IV ofTitle I of ERISA pursuantto §~201(2),301(a)(3)
and 401(a)(l) of ERISA. The Plan is intendedto comply with Section 409A of the Internal
RevenueCodeof 1986, as amendedand shall be construedin a mannerconsistentwith such
intent.

1 .2 DefinitionS. The following wordsand phrasesshallhavethe following meanings,unless
a different meaningis plainly requiredby the context. Any feminine terminology usedin the
Planshallalsoincludethemasculinegenderandthedefinition of any termsin thesingularshall
alsoincludetheplural (unlessthecontextsuggestsotherwise).

Account shall mean a Company internal bookkeepingaccount in the name of a
Participantto which Eligible Compensationdeferredby the Participantunderthis Planshall be
credited,plus deemedinvestmentearningsandgainsandminusdeemedlossesandexpenses.

Administrator shallmeanthe Presidentif thePresidentis not aParticipantin thePlan. If
thePresidentis aParticipant,thenAdministratormeansthe Boardor its designee.

Affiliate shall mean_acorporationor other entity that is consideredpart of the same
controlledgroupof corporationSor of tradesor businessesundercommoncontrol,or otherwise
undercommoncontrol,with theCompanypursuantto CodeSections414(b)or (c) or 1563(a)(1),
(2) or (3) and applicable Treasury Regulationsthereunder (including, without limitation,
TreasuryRegulationSection 1 .414(c)-5).

j~jj~ciarshall meanthe personor personsdesignatedas suchby the Participantto
receiveall or a part of theParticipantsAccount balancein theeventof the Participantsdeath
prior to the payment thereof. Each suchdesignationshall be made in a form and manner
(electronicorotherwise)acceptableto the Administratorand filed with the Companyandshall
becomeeffective only when receivedby the Company. Designatedpersonsshall not be
consideredBeneficiariesuntil thedeathofthe Participant. TheParticipantmay changehis or her
designatedbeneficiaryby submittinga new designationform with the Company(which shall
supersedeany previousdesignationforms on file with the Company). If a Participantbecomes
divorced (or ceasesto be in a domesticpartner relationship)after having namedhis or her
Spouseor DomesticPartneras a Beneficiary, the prior designationof the Spouseor I)omestic
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PartnerasBeneficiaryshall be void. After thedivorce or partnershipcessation.,theParticipant
may, in his or her discretion, designatehis or her ex-Spouseor ex-DomesticPartneras a
Beneficiaryby filing a new beneficiarydesignationform with the Company. Notwithstanding
the foregoing, in the eventthe Participantis survivedby his or her Spouse,the Participants
Beneficiary shall be the Spouseevenif theParticipantsbeneficiarydesignationlisted someone
elseasbeneficiaryunlessat the time the designationwas made, the Spouseconsentedto such
designationin a form andmanneracceptableto the Administrator.

BoardshallmeantheBoardofDirectorsoftheCompany.

CodeshallmeantheInternal RevenueCodeof 1986,asamendedfrom time to time.

CompanyshallmeanGroupHealthOptions,Inc.

DeferralElection shall meantheagreementexecutedby an Eligible Employeewhereby
the Eligible Employeeelects to defer a portion of the applicable calendaryears Eligible
Compensationand containssuchother information as is requiredby the Administrator. The
applicablecalendaryearshall he the calendaryearthat beginsafterthe calendaryear in which
the Deferral Election is made. Notwithstandingthe foregoingand exceptas set forth in the
subsequentsentence,whenan individual -first becomesan Eligible Employeewho canparticipate
in the Plan,if the individual completesa DeferralElectionwithin thefirst thirty (30) daysafter
becomingso eligible, the deferral electioncan apply to Eligible Compensationearnedbetween
thedatesuchDeferralElectionis submittedandDecember31 ofthecalendaryearin which such
submissionis made. The foregoingsentenceshall not apply to an Eligible Employeewho was
previously eligible to defer his or her own compensationto a nonqualified deferred
compensationplan that wassubjectto Code Section409A and was sponsoredby theCompany
or an Affiliate and is requiredto be aggregatedwith this Planundertheplanaggregationrulesof
TreasuryRegulationSection 1 .409A-1(c)(2).

DomesticPartnershall meanan individual who is (1) in a domesticpartnershipwith a
Participantandeither an affidavit of domesticpartnership(in the form prescribedby theGroup
HealthCooperative)is on file with GroupHealthCooperativeto sucheffect and suchaffidavit is
still in effect or the domestic partnershipis evidenced by a valid state registry; (2) the
Participantsstate-recognizedsame-sexspouse;or (3) in a state-recognizedcivil union with a
Participant. For purposesof the GroupHealthCooperativeaffidavit, a domesticpartnership
meansthe individual and theParticipant(a) sharethesameregularandpermanentresidence,(b)
have a close personalcommitted relationship, (c) are jointly responsiblefor basic living
expenses,(d) arenot marriedto anyone,(e) areboth 18 yearsof ageor older, (I) arenot related
by blood to theextentthatwould bar marriagein Washingtonstate,(g) werementally competent
to consentto contractwhen thedomesticpartnershipbegan,(h) are eachotherssole domestic
partnerand (i) areresponsiblefor eachotherscommonwelfare.

Eligible Compensationshall meanan Eligible Employeesgross salary for personal
servicesactuallyrenderedin thecourseofemploymentwith theEmployerprior to reductionsfor
theEligible Employeeselectivecontributionsundera flexible benefit plan, a 401(k) plan, this
Plan,or any otherplanof theEmployerpermittingelective employeedeferrals. In no eventwill
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salaryearnedbeforea Participanthascompletedandsubmitteda Deferral Election form or after
the end of the calendaryear in which a Participanthasceasedto be an Eligible Employeebe
consideredEligible Compensation.

~j.jgjbl~..j~rnloee shall meanan employeeof the Employer employedas a president,
vice president or executive vice presidentof the Employer. For avoidanceof doubt, an
individual who is an officer of an Employer but not employedby such Employer is not an
Eligible Employee. An individual who is employed by Group Health Cooperativeis not an
Eligible Employee.

~y~r meansthe Companyand ParticipatingAffiliates of the Companyfor whom an
EligibleEmployeeperformsservicesasan employee.

Icipant shall meanan Eligible Employeewho becomesaParticipantin this Plan in
accordancewith the provisions of Section3. An Eligible Employee who has becomea
Participantshall be consideredto continueas a Participantin this Plan until the date of the
Participantsdeathor, if earlier, the date when the Participantincursa Separationfrom Service
anduponwhichthe Participantno longerhasanyAccountunderthisPlan(that is, theParticipant
hasreceivedapaymentof all of the ParticipantsAccount). However,a Participantmay only
deferEligible Compensationto the Planearnedin calendaryearsin which the Participantis an
Eligible Employee.

?jci~iin~.fflljate shall meanan Affiliate that (i) is subject to U.S. income tax, (ii)
hasbeendesignatedby the Boardas aparticipatingemployerin this Plan, and (iii) hasadopted
this Planas a participatingemployer.

Plan shall meanthis nonqualifiedandunfundedprogramestablishedandmaintainedby
the Companyfor the benefitof Participantseligible to participatetherein,asset forth in this plan
document. The Plan shall be referred to as the GH Subsidiary Nonqualified Deferred
CompensationPlan.

Presidentshall meanthe individual who from time to time is the Presidentof the
Company.

~ shall meana Participantsseparationfrom service with the
Employer and all entities affiliated with the Employer, construedin a mannerconsistentwith
CodeSection409A(a)(2)(A)(i) andthe TreasuryRegulationsthereunderandapplicableguidance
from the IRS. In determiningwhich entitiesareconsideredaffiliates with the Employer,Code
Sections414(b) and (c) and 1563(a)(l), (2) and (3) and the TreasuryRegulationsthereunder
shall be appliedas written,andthe changein the languageat least 80 percentto at least 50
percentprovidedas adefaultpursuantto TreasuryRegulationSection 1 .409A-I (h)(3) shall not
apply.

Spouseshallmeanthe Participantsopposite-sexspousethroughmarriage.
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Trust shall meanthe rabbi trust describedin Section 4.3. The Trust shall be located
within the United Statesof America, constitutean unfundedarrangement,and not affect the
status of the Plan as an unfundedplan. Participantsand their Beneficiaries shall have no
beneficialownershipinterestin anyassetsof any suchTrust.

SECTION 2

ADMINISTRATION

2,1. Administration. This Plan shall be administeredby the Administrator. The
Administratorshall havefull discretionarypower and authority to administerand interpret the
Plan, determineall factual and legal questionsunder the Plan (including, without limitation,
interpretingthePlanand determininga Participantseligibility to participatein thePlan and the
amountof benefits,if any, owedto or with respectto theParticipantor his or her Beneficiary),
maintainrecords,determinedeemedinvestmentsourcesandgenerallybe responsiblefor seeing
that the purposesof the Planareaccomplished.A Participant,Beneficiary,or Spouse,Domestic
Partneror estateof a Participantshallnot beentitled to any benefitsunderthis Planexceptto the
extent the Administrator determines in his or her discretion that benefits are owed.
Determinationsby the Administratorshall he final and binding on all partieswith respectto all
mattersrelating to the Plan. The Administratormay from time to time adoptsuch rules and
proceduresas he or she deemsappropriateto assistin the administrationof the Plan. The
Administratormaydelegateall or partof the Administratorsauthorityanddutiesunderthis Plan
to oneor morepersons,whetheror not suchpersonsaremembersof the Boardor employeesof
the Company~or to a committeeor an outsidevendor. With respectto any authority of the
Administratordescribedin this Plan, any referenceto the Administrator shall he construedas
including anydesigneeto whomtheAdministratorhasdelegatedsuch authorityor duty.

22. ~,~�is and ,Rccords. The Administrator shall maintain records of each
ParticipantsAccountbalance.

2.3. U~.kjlit. No current,or former Administratoror memberof the Board,currentor
formerofficer or employeeof the Company,or currentor formerdirector,officer or employeeof
anaffiliate of the Companyshallbe liable to anypersonsfor anyactionstakenunderthe Plan,or
for anyfailure to effect anyof the objectivesor purposesof the Plan,by reasonof insolvencyor
otherwise. No current or former Administrator or memberof the Board, current or former
officer or employeeof the Company,or current or former director,officer or employeeof an
affiliate of the Companyin anyway securesor guaranteesthe paymentof anybenefitor amount
which may become due and payable hereunderto or with respect to any Participant or
Beneficiary. EachParticipantarid Beneficiaryand otherpersonentitledat anytime to a payment
hereundershall look solely to the assetsof the Employer for such paymentas an unsecured,
generalcreditor. Nothing herein shall be construedto give a Participant,Beneficiaryor any
otherpersonor personsanyright, title, interestor claim in or to any specificasset,fund, reserve,
accountor propertyof anykind whatsoeverownedby the Employeror anyaffiliates thereofor in
which it mayhaveany right, title or interestnow or in the future.
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SECTION 3

ELIGIBILITY; DEFERRAL ELECTIONS

3.1. Eligibility. An individual who is an Eligible Employeefor acalendaryearshall
be eligible to participatein andmakeDeferral Electionsunder the Plan for the calendajyear,
For avoidanceof doubt, in no eventwill an Eligible Employeeof an Affiliate of the Company
becomea Participantin the Planprior to the date such Affiliate adoptsthe Plan and becomesa
ParticipatingAffiliate.

3.2. ~eferra1Elections. An Eligible Employeemay electto participatefor a calendar
yearby completinga DeferralElectionin a form andmanner(electronicor otherwise)prescribed
by the Administratorand returning it to the Administratorwithin the time periodsprescribed
below. The Deferral Ejectionshall authorizetheEmployer to withhold from the Participants
Eligible Compensationearnedin apayroll perioda designatedpelcentageamountto bedeferred
up to themaximumamountdescribedbelow.

3.2.1 eralElection Rules. To be effective for a calendaryear, a Deferral Election
mustbereturnedno laterthantheDecember31 immediatelyprecedingthecalendaryear.
A DeferralElectionis irrevocablefor thecalendaryearfor which theDeferralElectionis
madeand cannotbe changedorrevokedafter December31 prior to the caiendaryear.
.l)eferraj Elections shall remain in. effect for subsequentcalendaryears in which the
Participantcontinuesto be an Eligible Employeeuntil suchDeferralElectionis changed
or revokedby theParticipant.A Participantschangeor revocationof a DeferralElection
shall not be effective prior to the first calendaryear beginning after such changeor
revocationis submittedto the Administrator. A Participantchangesa DeferralElection
by submitting a new Deferral Election with a different percentageof Eligible
Compensationelectedto be deferredto thePlan.

3.2.2 Mid-Year CessationofDeferrals.

(a) Job Transfers. Except asprovided below, if a Participantceasesto be an
Eligible Employeebut remainsemployedwith the Employerduring a calendar
year,any DeferralElection theParticipanthasin effect at suchtime shall remain
in effect (with deferrals continuing to be taken from his or her Eligible
Compensation)throughthe end of suchcalendaryear. If a Participantceasesto
be an Eligible Employeedue to a transferof employmentto an affiliate of the
Companythat is not aParticipatingAffiliate ordueto theEmployerinitiating the
Participantsinvoluntary demotion to a position below the level of a vice
presidentwith a substantialreductionin pay andfor reasonsotherthanan internal
reorganization (e.g., due to the Participants poor work performance),the
ParticipantsDeferralElection shall immediately and permanentlybe cancelled
and no additional deferrals shall be taken. In order to be consideredan
involuntary demotion,cancellationof the ParticipantsDeferral Election cannot
bea reasonfor theEmployerto initiate thedemotion.
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(h) 401(k) Hardship Withdrawals. If a Participanttakesa hardshipdistribution
from a 401(k) Plan sponsoredby the Employeror an affiliate thereofand is
requiredby thetermsof suchplan to ceaseelectivecontributions to all Employer
plansofdeferredcompensationfor six (6)monthsaftersuchdistribution,thenany
Deferral Electionthe Participanthad in effect for thecalendaryearin which the
401(k) hardshipdistribution is receivedshall immediatelyand permanentlybe
cancelledand no additional deferralsshall be taken for the remainderof the
calendaryear. In addition, if thehardshipdistribution is receivedbetweenJuly 1
andDecember31of a calendaryear,theParticipantshall not be eligible to makea
DeferralElection for thesubsequentcalendaryear. This Section3.2.2(b)shall be
interpreted in a mannerconsistentwith TreasuryRegulation Section 1 .409A-
3(j)(4)(viij),

3.2.3 fj~_YearEli ibilit With respectto the first calendaryear in which an
individual first becomesan Eligible Employee, the Eligible Employeemay make a
Deferral Election within 30 days after the date the individual became an Eligible
Employeewith respectto Eligible Compensationearnedin payperiodscommencingafter
theelectionis submitted.

3.2.4 M~murn Deferral The Deferral Election shall authorize the Employer to
withhold from the ParticipantsEligible Compensationa designatedpercentageamount
to he deferred to a maximum of fifty percent (50%) of the ParticipantsEligible
Compensationearnedin anypayroll period.

3.3 FICA Taxes. Amounts due for F.ICA taxeson the electeddeferrals will be
withheld from theParticipantsremainingsalary.

SECTION 4

DEFERRED COMPENSATION ACCOUNT

4.1. Account. EachParticipantshall havean Accountin this Plan. Amountswithheld
by the Employerpursuantto Section3,2 shall be creditedto the ParticipantsAccount asof a
datedeterminedby the Administrator. A ParticipantsAccountbalanceshall be all amounts
creditedto the ParticipantsAccount underthis Section 4.1 plus any adjustmentsmadeunder
Section4.2. A ParticipantsAccountshall be 100%vestedandnonforfeitableat all times.

4.2. P~rne~jnve~rn~ntReturn Expenses. From time to time, the Administratorin
his or herdiscretionshall designatethe investmentfundsthatwill be availableto Participantsas
deemedinvestmentoptionsunderthePlan(investmentfunds). TheAdministratormaychange
the fundsthat are investmentfundsat any time in his or her sole discretionby designatingnew
funds as investmentfunds and removingexisting funds from the list of investmentfunds. A
ParticipantsAccount balancewill he adjustedeachbusinessday the New York StockExchange
is open for businessfor earnings,gains, expensesand lossesas if it were invested in the
investmentoptionsselectedby theParticipant.
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42.1 ValuatiortQf~A~SctS~.Themarketvalueof theassetsthat would havebeen
held in eachof the deemedinvestmentoptions shall be determinedby theAdministrator
in accordancewith generallyacceptedvaluationprinciples,consistentlyapplied.

4.2.2. 1nvest1T1~hl~eçtigfl~. A Participant may specify which designated
deemedinvestmentoptions theParticipantsAccount will be deemedto he investedin,
and in whatamounts,in suchmanneras specifiedby theAdministratorfrom time to time.
Any such designationshall be prospectiveonly. In the absenceof an applicable
InvestmentElection for a given year, a ParticipantsAccount balancewill be deemed
invested in a default investment fund selected by the Administrator in his or her
discretionfrom time to time.

4.3 F~~tab1ishmeflt~ In order to provide assetsfrom which to fulfill its
obligationstO theParticipantsandtheir Beneficiariesunder thePlan,the Companywill establish
aTrustby atrustagreementwith athird party (Trustee)tO which theEmployermaycontribute
cashor other propertyto providefor the benefitpaymentsunderthePlan. The Employershall
notbe obligatedtO contributeto theTrust, but in its discretionmaydecidefrom time to time to
makecontributionsin amountsit determines.TheTrust shall be a grantortrust for tax purposeS.
TheTrusteewill havethe duty to investtheTrustassetsandfundsin accordancewith the terms
of the Trust. The Companyshall be entitled at any time, and from time to time, in its sole
discretion,to substituteassetsof atleastequal fair marketvalue for any assetsheldin the Trust.
All rights associatedwith theassetsof theTrust will be exercisedby the Trusteeor theperson
designatedby theTrustee,andwill in no eventbe exercisableby or restwith Participantsor their
Beneficiaries. TheTrust shall providethat any assetsshall be usedfor the paymentof benefits
underthe Planand thepaymentofadministrativeexpensesofthePlanexceptthat,in theeventof
the Insolvencyof any Employer,the Trusteeshall hold the assetsfor the benefit of the general
creditorsof the Employerand its affiliates. At the discretion of t.he Company,the assetsand
liabilities of anotherrabbi trust for an unfunded,unsecurednonqualifieddeferredcompensation
plan of a participatingAffiliate maybe transferredto theTrust for this Planin connectionwith a
mergerofthe participatingAffiliates plan into thisPlan.

SECTION 5

PAYMENT AMOUNT, TIME AND MANNER OF PAYMENT

5.1 ~ t~P~rti~ip~~1.Within sixty (60) daysafter a ParticipantsSeparation
from Service for reasonsother than death,the Employer shall pay the Participanthis or her
AccOuntbalancein a singlecashlumpsum (lessapplicabletax withholdings).
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5.2 ~ Notwithstandingthe foregoing,if at the
timeof Separationfrom ServicetheParticipantis aSpecifiedEmployee,the amountthatwould
have beendistributed from the ParticipantsAccount within the first six months following
Separationfrom Service shall be paid to the Participanton the six-month anniversaryof the
ParticipantsSeparationfrom Service(or, if earlier, the date of deathof the Participant). A
Specified Employeeis a key employee(asdefined in Code section416(i) without regardto
paragraph(5) thereof)of the Employeror any affiliate thereof,if thestock of theEmployer is
publicly tradedon an establishedsecuritiesmarketor otherwise. SpecifiedEmployeeshall be
construed in a manner consistent with Code Section 409A(a)(2)(B)(j) and the Treasury
RegulationsthereunderandapplicableIRS guidance.

5.3 ~ ParticipantsDeath In theeventthe ParticipantsSeparation
from Serviceis dueto his or herdeath(or the Participantdiesafter Separationfrom Servicebut
before receiving his or her entire Account balance), the ParticipantsAccount balance(less
applicabletax withholdings)shall be paidto his or her Beneficiary. If uponaParticipantsdeath
the Participantis not survivedby aBeneficiary, the ParticipantsAccountbalanceshall be paid
to his or her Surviving Spouseor DomesticPartneror, if none, to his or her estate. Payments
underthis Section5.3 shall be madein a single cashlump sum within sixty (60) daysafterthe
ParticipantsSeparationfrom Service.

5.4 J~y~n!y~rnpjoinEntj~yTo theextentnot paidby the Trust,a Participants
AccountBalance(lessapplicabletax withholdings)shall be paidby the Employerfor whom the
ParticipantwasmostrecentlyemployedwhentheParticipanthadaSeparationfrom Service.

SECTION 6

HARUSI-lip WIThDRAWALS

A Iarticipant may requesta distribution of amountsfrom his or her Account balance
before his or her Separationfrom Service in the event the Participant hasan unforeseeable
emergency,subjectto the limitations set forth herein:

Unforeseeahleemergencymeansaseverefinancial hardshipto the Participant
resulting from an illness or accident of the Participant, the ParticipantsSpouseor
Beneficiary, or a dependent(as defined in Code Section 152 without regard to Code
Sections 152(b)(l), (h)(2) and (d)(1)(B)) of the Participant, loss of the Participants
propertydue to casualty(including the need to rebuild a homefollowing damageto a
home not otherwisecoveredby insurance,for example,not as a result of a natural
disaster),or other similar extraordinaryand unforeseeablecircumstancesarising as a
resultof eventsbeyondthe controlof the Participant.

A Participantwho receivesa distribution due to an unforeseeabjeemergency
pursuantto this Sectionshall haveany Deferral Election that is in effect underthis Plan
for thecalendaryear in which the distributionis receivedcancelledfor the remainderof
the calendaryear.
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The amountsdistributed with respectto an emergencyshall not exceed the
amountsnecessaryto satisfy such emergencyplus amounts necessaryto pay taxes
reasonablyanticipatedasa resultof thedistribution,aftertaking into accounttheextent
to which suchhardshipis ormaybe relievedthroughreimbursementor compensationby
insuranceor otherwise or by liquidation of the Participantsassets(to Ihe extent the
liquidation of suchassetswould not itself causeseverefinancial hardship),and the fact
that any Deferral Electionin effect for theParticipantfor thecalendaryear in which the
distribution for the unforeseeableemergencywill be made will be cancelled for the
remainderofsuchcalendaryear.

The Administrator shall establishguidelinesand proceduresfor implementing
withdrawals consistent with Code Section 409A(a)(2)(B)(ii) and the Treasury
Regulationsthereunderand any applicable IRS guidance. An application shall be
written, be signed by the Participant and include a statementof facts causing the
unforesecableemergencyand any other facts requiredby the Administrator,and filed
with theAdministratorwithin 30 daysoftheoccurrenceoftheunforeseeableemergency.

The withdrawal amountanddateshall be fixed by the Administrator,but in no
eventshall the withdrawal datebe more than 60 days after the datethe Administrator
receivesa completeapplicationfrom the Participant. The Administratormay requirea
minimumadvancenoticeandmay limit theamount, timeandfrequencyofwithdrawals.

The foregoingshall be construedin a mannerconsistentwith CodeSections409A(a)(2)(A)(vi)
and 409A(a)(2)(B)(ii) and theTreasuryRegulationsthereunderandapplicableIRS guidance.

SECTION 7

AMENDMENT; TERNHNATION

7.1. Amendmentand Termination. The Planmay be amendedor terminatedat any
time by the Board or President;provided, however, that no amendment,discontinuanceor
terminationofthe Plan will, without theconsentof any personsaffectedthereby,alter or impair
the rights of anyParticipantor Beneficiaryaccruedprior to suchamendment,discontinuance,or
termination. Except as provided under Section7.3 below, no amendment,discontinuanceor
terminationof the Plan shall affect or otherwise acceleratethe timing, form and mannerof
benefits payments of Account balances in existence as of the date such amendment,
discontinuanceortenninationis adoptedby the Board or President,but insteadsuchpayments
shall occur in accordancewith the terms of the Plan in effect at the time suchresolution is
adopted.

7.2. Payment. If the Internal RevenueServiceissuesa final ruling that any amounts
deferredor otherwisecreditedunder this Plan will be subject to currentincome tax due to a
failure to comply with Code Section409A,all amountsto which theruling is applicableshall be
paid to theParticipantswithin 30 daysaftersuchfinal ruling.
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7.3. Plan TerminationandLiquidation. Notwithstandinganythingin this Planto the
contrary, the Board or Presidentmay at any time in their discretion terminate the Plan and
acceleratethepaymentof Accountbalancesto all PlanParticipants(or, in thecaseofa deceased
Participant,Beneficiary, Spouse, Domestic Partner or estate, as applicable) to the extent
permittedby TreasuryRegulationSection 1 .409A~3(j)(4)(ix).

SECTION 8

CLAIMS PROCEDURE

8. 1. Initial Claim. Any person(Claimant) claiming a benefit or requestingan
interpretation,ruling or information under the Plan shall presentthe requestin writing to the
Administrator.The Administrator may, in his or her discretion andat any stageof the claims
process,hold oneor morehearings.The Claimantmay, attheClaimantsown expense,havean
attorney or other representativeact on the Claimants behalf; provided that a written
authorizationis presentedto theAdministrator.

8.2. Timint~of Initial Decision. Within 90 daysafter the Claimantdeliverstheclaim,
the Claimant will receiveeither: (a) a decision;or (b) a notice for extensiondescribingspecial
circumstancesrequiring additional time to processthe claim (up to 180 daysfrom the day the
Claimantdeliveredtheclaim). Any noticefor extensionwill describethespecialcircumstances
(suchastheneedto hold ahearing)requiringmoretime andthedateby whichtheAdministrator
expectsto rendera decision.

8.3. Contentof Initial Decision. If theClaimantsclaim is deniedin whole or in part,
theClaimant will receivea written notice specifying: (a) the reasonsfor thedenial; (b) the Plan
provisionson which the denial is based;(c) anyadditionalinformationneededfrom theClaimant
in connectionwith the claim andthe reasonsuchinformationis needed;and (d) an explanation
of the claims review procedureand the applicabletime limits, including a statementof the
claimantsright to bring a civil actionunderERISA Section502(a)following an adversebenefit
determinationon appeal. The time limits for makinga decisionon the Claimantsclaim will be
frozenuntil any necessaryadditionalinformationis receivedby theAdministrator.

8.4. Appeal. To appeal a benefit claim decision, the Claimant must deliver the
Claimantswritten requestfor review to the Administrator within 60 days of the date the
Claimantreceivedthe initial claim denial.The Claimantswritten requestfor reviewmay (but is
not requiredto) include issues,comments,documents,and other records the Claimant wants
consideredin thereview. All the informationtheClaimantsubmitswill be takeninto accounton
appeal,even if it was not reviewedaspart of the initial decision. The Claimant may ask to
examineor receivefree copiesof all pertinentPlandocuments,records,and other information
relevantto the Claimantsclaim by askingtheAdministrator. If theClaimantfails to deliver the
written requestfor reviewto the Administratorwithin 60 daysof thedatetheClaimantreceived
the initial claim denial, theClaimant shall forever forfeit his or her right to appeal the claim
eitherto theAdministratoror to a court.
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8.5 Tinijj~g~f cisj,QnUpqnAppej.L Within 60 daysaftertheClaimantdeliversthe
requestfor review, theClaimantwill receiveeither:(a) a decision;or (b) a notice for extension
describingspecialcircumstancesrequiringadditionaltime to processtheClaimantsclaim (up to
120days from theday the Claimantdeliveredthe requestfor review). Any noticefor extension
will describethe specialcircumstances(suchastheneedto hold a hearing)requiringmoretime
andthedateby which theAdministratorexpectsto rendera decisionon appeal.

8.6. c~nI~ntofDecision ~j~ppe~al. The decisionon the Claimants appealwill
be in writing andwill specify: (a) thereasonsfor thedecision; (b) thePlanprovisionson which
the decision is based;and (c) any documents,recordsor other information relevant to the
Claimantsclaim.

8.7. Final Decisioi~All decisionson appealarefinal andbindingon all parties.

SECTION 9

GENERAL PROVISIONS

9.1. ~ If a suit or action is instituted to enforceany rights under this
Plan,theprevailingpartymayrecoverfrom theotherparty reasonableattorneysfeesat trial and
on any courtappeal.

9.2. ces. Any notice under this Plan shall be in writing and shall be effective
whenactuallydeliveredor, if mailed, whendepositedasfirst classmail postageprepaid. Mail to
the Companyor Administratorshall he directedto theCompanysmailing address.Mail to the
Participantshall be sentto the Participantslastknownhomeaddressshownin the Companys
records. Either partymay specifya different addressfor noticesby informing theotherpartyas
such.

9.3. ~~an~fer~ili.iY.. The rights of aParticipantor Beneficiaryunderthis Planare
personal. Except for the designationof a deathbeneficiary,no interestof a Participantor one
claiming through a Participant may be directly or indirectly assigned,alienated,pledged,
transferredor encumberedand no such interest shall be subject to seizureby legal process~
attachment,garnishment,executionfollowing judgmentor in any other way subjectedto the
claims of any creditor. The foregoinglimitation precludes,amongother things, a Participant
who is getting (or hasgotten) a divorceor terminateda domesticpartnershipfrom transferring
anyportionof his or her interestunderthis Planto his or her Spouseor ex-SpouseorDomestic
Partneror ex-DomesticPartner(exceptby designatingthe Spouseor ex-Spouseor Domestic
Partneror ex-DornestiCPartneras aBeneficiary).

9.4. Not an E~ploy~e~t,con~r~i.This Plan is not and shall not be deemedto
constitutea contractof employmentbetweenthe Employer andany employeeor otherperson,
nor shall anythinghereincontainedbe deemedto giveany employeeor otherpersonanyright to
be retained in the Employersemploy or in any way limit or restrict the Employersright or
powerto dischargeany employeeor otherpersonat any time and to treat his or her without
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regardto the effect which such treatmentmight haveupon the employeeas a Participantin the
Plan.

9.5. Successors Amounts payable under this Plan shall be an obligation of the
Employer and the Trust. The Company and its Participating Affiliates that constitute the
Employer shall be jointly andseverally liable for benefit paymentsto Participantsunder this
Plan. In theeventa Participantsemployerbecomesinsolvent,aParticipantmaybring aclaim
for benefitsunderthis Planagainstthe Companyor anyParticipatingAffiliate..

9.6. 1ncompetdn~e.The Administrator may decide that becauseof the mental or
physicalconditionof apersonentitled to apayment,or becauseof otherrelevantfactors,it is in
the personsbestinterestto makeapaymentto othersfor the benefitof the personentitled to
payment. In that event,theAdministratormayin hisor her discretiondirect suchapaymentto
bemadeas follows:

(a) To aparentor spouseor achild of legal age;

(b) To alegal guardian;or

(c) To onefurnishingmaintenance,support,or hospitalization.

9.7. GoverningL~w.Exceptto the extentthat federal law is controlling, thePlanshall
be construedin accordancewith and governed by the laws of the State of Washington.
Invalidationof any oneof the provisionsof the Plan for any reasonshall in no way affect the
otherprovisionshereof,arid all suchotherprovisionsshall remainin full forceandeffect.

9.~. Un~ecure4Gepcralcreditor. Any amountallocatedto a ParticipantsAccount
balanceunder this Planshallhe an unfunded,unsecuredpromiseof the Employerto makecash
paymentsin the future. Participantsand their Beneficiaries,Spouses,DomesticPartners,estates,
heirs, successorsand assignsshall haveno legal or equitablerights, interestor claims in any
propertyor assetsof the Employer. Any andnfl of the Employersassetsshall be, and remain,
the general, unpiedged,unrestrictedassetsof the Employer. In addition to the Trust, the
Employermay,but shall not be requiredto, establisha reserveof assetsto providefundsfor its
paymentsunderthis Plan. Establishingthe Trust or anotherreserveshall haveno effect on the
operationof this Plan or upon the statusof Participants,Beneficiaries,SpousesandDomestic
Partnersas unsecuredgeneralcreditorsof the Employer. Rights to Planbenefit paymentswill
not belimited to assetsheld in anyreserve.

9.9. ~j~eç1iye_i2~e.ThisPlanshallbeeffectiveSeptember1, 2012.

GROUPHEALTH OPTIONS,INC.

DateSigned:~ 2012 12
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