FDAC EMPLOYMENT BENEFITS AUTHORITY
Board of Directors Teleconference Meeting
Monday, January 30, 2017
11:00 a.m. – 12:00 p.m.

Call-in Number: 1-800-250-2600
Participant PIN: 451 9494
1364 Tavern Road, Alpine, CA
630 Second St. West, Sonoma, CA
5221 Deer Valley Road, Rescue, CA

1.

Item

2.
3.

4.

7 Erba Lane, Scotts Valley, CA
700 R Street, Sacramento, CA
37 Jones Street, Murphys, CA

Agenda

Action

Call to Order and Introductions
Approval of Agenda Items

Action

Public Comment

Discussion

Consent Calendar

Info/Action

At this time, members of the public may address the Board on any item that is not on the
agenda. No action may be taken on items that are not on the agenda unless authorized by law.
Comments are limited to three minutes per person.
The Board will review and may approve the following:

A. Minutes – December 20, 2016

5.
6.

7.

Claims Committee Report

Info/Action

Keenan Contract to Assume TPA Responsibilities

Info/Action

EBS/Workterra Scope of Work Revision

Info/Action

The Committee will share with the Board any actions taken in between meetings.

The Board will review and may approve a new contract with Keenan to assume accounting and
reporting responsibilities from the current TPA, EBS/Workterra.

The Board will review and may approve a revision to the Scope of Work exhibit for the contract
with EBS/Workterra. The revised SOW will reduce the scope to allow Keenan to assume
accounting and reporting responsibilities.

8.

Consultant Comments

Information

9.

Director Comments

Information

10.

Public Comments

Information

11.

Next Meeting

Info/Action

1

12.

Adjourn

Action

2

FDAC EBA Board of Directors Meeting
December 20, 2016

In Attendance
Jean Moore, President
Tom Keating, Secretary/Treasurer
Dan Grebil

Consultants/Guests
Melissa Dixon, FDAC EBA Administrator
David McMurchie, Legal Counsel
Bordan Darm, Keenan
Chris Jordan, Keenan

President Jean Moore convened the meeting at 9:37 a.m. President Moore welcomed everyone
and established a quorum.
Approval of Agenda Items
Director Tom Keating moved to approve the agenda; Director Dan Grebil seconded.
Ayes: Jean Moore, Dan Grebil, Tom Keating
Noes:
Absent: Steve Kovacs, Georgette Darcy
Public Comment
There was no public comment.
Consent Calendar
The Board reviewed the consent calendar, which included the minutes from the October
meeting, October financial reports and the approval of two new members: City of Shafter and
Napa Valley Transit Authority. Director Grebil moved to approve the consent calendar; Director
Keating seconded.
Ayes: Jean Moore, Dan Grebil, Tom Keating
Noes:
Absent: Steve Kovacs, Georgette Darcy
Claims Committee Report
Administrator Melissa Dixon informed the Board that in order for the reinsurance the self-insured
medical program for 2017, the high-claim employee from 2016 would only be covered after the
first $250,000. In order to mitigate this risk to the FDAC EBA, Broker Bordan Darm
recommended to the Claims Committee that this one individual be removed from the selfinsured plan and placed in the open market. The FDAC EBA would cover any additional costs,
as well as set up an HRA to cover the additional out of pocket expenses. Director Grebil moved
to authorize the broker to transfer the individual to the open market, with the FDAC EBA
assuming the additional costs. Director Keating seconded.
Ayes: Jean Moore, Dan Grebil, Tom Keating
Noes:
Absent: Steve Kovacs, Georgette Darcy
Keenan Proposal to Assume TPA Responsibilities
With the continued difficulties in working with EBS/Workterra, Darm presented a proposal for the
FDAC EBA to continue utilizing EBS/Workterra’s data system and allow Keenan to assume the
accounting and reporting responsibilities. The EBS/Workterra contract would reduce by $1.25
per employee per month; the Keenan contract would increase by $1.50 per employee per
month. Director Grebil moved to approve the Keenan proposal and direct legal counsel to draft
3

contracts with Keenan and EBS/Workterra to finalize this change. The February invoices going
out in January will indicate a new remittance address, with an official start date on both new
contracts of February 1, 2017.
Ayes: Jean Moore, Dan Grebil, Tom Keating
Noes:
Absent: Steve Kovacs, Georgette Darcy
Next Meeting
Administrator Dixon will set the next meeting date for January, pending director availability.
Adjourn
Director Keating moved to adjourn the meeting at 10:41 a.m. Director Grebil seconded.
Ayes: Jean Moore, Dan Grebil, Tom Keating
Noes:
Absent: Steve Kovacs, Georgette Darcy
Respectfully submitted,

Melissa Dixon
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SETECH SERVICES AGREEMENT
This Agreement (“Agreement”) is made and entered into by and between Fire District Association
of California Employment Benefits Authority (FDAC EBA) (“Client”) and Service
Enhancement Technologies (“SETECH”), a division of Keenan & Associates (“Keenan”), as of
February 1, 2017 (“Effective Date”). Client and Keenan are also referred
to individually as a
“party” and collectively as the “parties.”
In consideration of the mutual obligations contained herein, the Parties agree as follows:
1.

TERM
The term of this Agreement is from February 1, 2017 through January 31, 2020 (“Term”)
unless extended or terminated earlier as provided herein.

2.

KEENAN RESPONSIBILITIES AND SCOPE OF SERVICES
A. Keenan shall provide Client with the services described in the attached Exhibits A that
are checked below:
(1) Financial Management Information Report(s)

Exhibit A-1

(2) Accounting and Consulting Services

Exhibit A-2

(3) Management’s Discussion & Analysis (MD&A)

Exhibit A-3

B. Keenan shall perform its obligations hereunder as an independent contractor and, except
as specifically set forth in this Agreement, shall not be an employee, officer, agent or
fiduciary of Client. Keenan shall be responsible for, and pay all of, its operating and
personnel expenses.
C. Keenan’s services are limited to the specific obligations described herein and Keenan is
authorized to act on behalf of Client only as expressly stated in this Agreement.
D. Keenan will work with the independent certified public accountant hired by Client to
answer audit questions as they relate to the data utilized in preparing the financial
statements.
E. Keenan agrees to comply with all applicable state and federal Laws and any other special
rules that the Client informs Keenan about in writing.
3.

CLIENT’S DUTIES AND RESPONSIBILITIES
A. Client is responsible for final approval of the financial report(s) prepared and presented
by Keenan (Official Report), by its Board of Directors and/or Advisory Committee in
accordance with Client’s Agreement and Bylaws.
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B. Client shall provide Keenan with all applicable information in a timely manner so that
Keenan can fulfill its obligations under this Agreement. Client certifies that all
information provided to Keenan shall be complete, accurate and timely and that Keenan
may rely upon such information without further investigation or review. Client
understands and agrees that such information has not been audited by Keenan and
Client shall remain liable for its accuracy.
C. To the extent Keenan requires the assistance of Client’s staff or any third parties who are
assisting, advising or representing Client to fulfill its obligations hereunder, Client shall
have its staff and these third parties assist Keenan.
D. Client agrees to hire an independent financial auditor to prepare an annual independent
financial audit of the Official Report.
E. Client may provide a copy of the Official Report to the independent auditors and
regulatory authorities, if the following conditions are met:
(1) Client will present only the Official Report;
(2) Client will present only a complete version of the Official Report;
(3) Client will advise any and all recipients of the Official Report that Keenan
will make available a staff member to respond to any questions regarding the
contents of the Official Report;
(4) Client will advise any and all recipients of the Official Report that the
Official Report is not a substitute for their own due diligence, and that the
recipients should not place any undue reliance on the Official Report or
the data for purposes other than for which it was created. The Official Report is
not a financial audit.
F. Client will provide to Keenan, through its actuary, treasurer, accountant, or County
Office of Education, any and all necessary information for Keenan to prepare
the financial report. Client understands and agrees that such information and data has
not been audited by Keenan and Client will remain liable for its accuracy.
G. Client understands that Keenan is not providing any legal or tax services or advice and
agrees to seek the counsel of its own attorney on all legal issues or matters and consult
with its own tax experts on all tax issues and matters relating to the Services.
4.

COMPENSATION
Keenan shall receive compensation for the services rendered under this Agreement as
provided in the attached Exhibit B.
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5.

INSURANCE
A. Keenan shall procure and maintain, to the extent available on reasonable terms, the
following minimum insurance coverages during the Term and shall provide certificates
of insurance to Client upon Client’s request:
(1) Workers’ Compensation. Workers’ Compensation Insurance in conformance with
the laws of the State of California and applicable federal laws.
(2) Bodily Injury, Death and Property Damage Liability Insurance. General Liability
Insurance (including motor vehicle operation) with a One Million Dollar
($1,000,000) limit of liability for each occurrence and a Two Million Dollar
($2,000,000) aggregate limit of liability.
(3) Professional Liability Insurance. Professional Liability Insurance with a One Million
Dollar ($1,000,000) limit of liability for each occurrence and a Two Million Dollar
($2,000,000) aggregate limit of liability.
(4) Fidelity Insurance. Keenan shall maintain Fidelity Insurance covering the services
under this Agreement with a limit of liability of One Million Dollars ($1,000,000) for
any one claim.
(5) Cyber Liability/Privacy Insurance. Cyber Liability Insurance with a Two
Million Dollar ($2,000,000) limit of liability for each occurrence and a Two Million
Dollar ($2,000,000) aggregate limit of liability.
B. The general liability, property damage and cyber liability/privacy liability insurance
furnished by Keenan shall name FDAC EBA as an additional insured and shall directly
protect, as well as provide the defense for FDAC EBA, its officers, agents and
employees from all suits, actions, damages, losses or claims of every type and
description to which they may be subjected by reason of or resulting from Keenan’s
operations in the performance of the Services pursuant to this Agreement, and all
insurance policies shall so state. Said insurance shall also specify that it acts as primary
insurance and the insurance of FDAC EBA will not contribute with Keenan’s
insurance. If Keenan fails to maintain such insurance, FDAC EBA may declare a
default in the performance of Keenan under this Agreement and choose to terminate t
this Agreement.

(5)

C.

Keenan agrees to furnish a certificate or certificates substantiating the fact that it
has taken out the insurance set forth above for the period covered by this Agreement
and all endorsements substantiating coverage of FDAC EBA and its agents and
employees as additional insureds. Each such certificate shall bear an endorsement
precluding the cancellation or reduction in coverage of any policy covered by such
certificate before the expiration of 30 days after FDAC EBA shall receive
notification of such cancellation or reduction.
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6.

INDEMNIFICATION
A. Keenan shall defend, indemnify and hold harmless FDAC EBA, its officers, agents, and
employees against all liability, losses, claims, damages, demands, actions and costs
(including attorneys’ fees) alleged against any of them arising out of or related to the
negligence, willful misconduct, or omission of Keenan in connection with performance of
the specific Services to be provided by Keenan under this Agreement.
This
indemnification is effective and shall apply whether or not any such action is alleged to
have been caused in part by FDAC EBA as a party indemnified hereunder. This
indemnification shall not include any claim arising from the sole negligence or willful
misconduct of the FDAC EBA or its agents or employees. Keenan’s obligations under this
indemnification provision shall survive the termination, or completion of the Services
specified in this Agreement.
B. FDAC EBA shall defend, indemnify and hold harmless Keenan, its officers, agents and
employees against all liability, losses, claims, damages, demands, actions and costs
(including attorneys’ fees) alleged against any of them arising out of or related to the
negligence, willful misconduct, or omission of FDAC EBA in connection with
performance of its obligations under this Agreement, including its failure to fully comply
with its obligations and responsibilities specified in Section 3 hereof. This indemnification
is effective and shall apply whether or not any such action is alleged to have been caused in
part by Keenan as a party indemnified hereunder. This indemnification shall not include
any claim arising from the sole negligence or willful misconduct of Keenan or its agents or
employees. FDAC EBA’s obligations under this indemnification provision shall survive
the termination, or completion of the Services specified in this Agreement.

6.

INDEMNIFICATION
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.

If either party breaches this Agreement, then the breaching party shall defend, indemnify
and hold harmless the non-breaching party, its officers, agents and employees against all
claims, demands, actions, liabilities or costs (including, without limitation, reasonable
attorneys’ fees and expenses) arising from such breach.

.

If either party (i) becomes the subject of a subpoena or is otherwise compelled to testify
or (ii) becomes the subject of a claim, demand, action or liability from a person or entity
that is not a party to this Agreement (collectively, a “Third-Party Demand”) relating to
its obligations under this Agreement and such Third-Party Demand is not a direct result
of the negligence or willful misconduct of such party, then the other party shall defend,
indemnify and hold harmless the party receiving the Third-Party Demand, its officers,
agents and employees against all claims, demands, actions, liabilities or costs (including,
without limitation, reasonable attorneys’ fees and expenses) incurred in resolving such
Third-Party Demand.

.

The party receiving the Third-Party Demand (“Indemnified Party”) shall notify the other
party (“Indemnifying Party”) promptly in writing of any such Third-Party Demand and
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reasonably cooperate with the Indemnifying Party in connection with responding to the
Third-Party Demand. The failure to notify the Indemnifying Party of the Third-Party
Demand shall not relieve the Indemnifying Party of any liability it may have to the
Indemnified Party except to the extent such liability was caused by
the Indemnified
Party’s failure to notify the Indemnifying Party of the Third-Party Demand.
14.6.

LIMITATION OF LIABILITY
Notwithstanding anything to the contrary in this Agreement, in no event shall either party be
liable for any punitive damages, fines, penalties, taxes or any indirect, incidental, or
consequential damages incurred by the other party, its officers, employees, agents,
contractors or consultants whether or not foreseeable and whether or not based in contract
or tort claims or otherwise, arising out of or in connection with this Agreement even
if advised of the possibility of such damage. Keenan’s liability under this Agreement
shall further be limited to, and shall not exceed, the amount of its
available insurance
coverage, but not exceeding the limits of coverage outlined in Section 5.
8.

DISPUTE RESOLUTION
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A. Any dispute between the parties arising out of or relating to this Agreement, including
disputes regarding the interpretation of any provision of this Agreement and disputes
regarding performance shall be resolved as follows: Upon the written notice by
a party to the other party of a dispute, each party shall appoint a designated
representative whose primary responsibility is not related to performance under this
Agreement. The designated representatives shall meet in good faith and as often as the
parties reasonably deem necessary to discuss the problem and attempt to resolve the
dispute without the necessity of any formal proceeding. During the course of
discussion, all reasonable requests made by a party to the other for non-privileged
information reasonably related to this Agreement shall be honored in order that a
party may be fully advised of the facts and the other party’s position. The specific
format for the discussions shall be left to the discretion of the designated
representatives. If the dispute is not resolved according to the foregoing process
within thirty (30) days after the initial written notice of dispute, either party may
commence alternative dispute resolution in accordance with subsection B hereof to
resolve such dispute.
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B. If either party determines that the parties are not able to resolve the dispute through
negotiation, the parties agree to submit the dispute to non-binding mediation before
Judicial Arbitration and Mediation Services (“JAMS”) in Sacramento County, before a
retired judge or justice. If the parties are unable to agree on a retired judge or justice to
serve as mediator JAMS will select the mediator. In the event the mediation does not
resolve the dispute, the parties are free to pursue their legal remedies by filing an action
in the Superior Court.
15.
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A. In the event of any dispute arising out of or relating to this Agreement, such dispute
shall be resolved by submission to binding arbitration before Judicial Arbitration
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& Mediation Services ("JAMS") or ADR Services, at the claimant's choice, in Los
Angeles County, California, before a retired judge or justice. If the parties are unable to
agree on a retired judge or justice, the selected arbitration service
(JAMS or ADR
Services) will select the arbitrator.
B. In any such arbitration, the parties shall be entitled to take discovery in accordance with
the provisions of the California Code of Civil Procedure, but either party may request
that the arbitrator limit the amount or scope of such discovery, and in determining
whether to do so, the arbitrator shall balance the need for the discovery against the
parties’ mutual desire to resolve disputes expeditiously and inexpensively.
C. The prevailing party in any action, arbitration, or proceeding arising out of or to enforce
any provision of this Agreement will be awarded reasonable attorneys’ fees and costs
incurred in that action, arbitration, or proceeding, or in the enforcement of any judgment
or award rendered.
16.

TERMINATION
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A. Either party may terminate this Agreement upon the occurrence of any of the following
events:
Formatted: Normal, No bullets or numbering

(1) Upon 60 days written notice by either party;
(2)

Upon 60 days written notice by either party;
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(3)

(2)

(5)

The breach of this Agreement by either party if the alleged breach is not cured
within 30 days of receiving notice of the breach from the non-breaching
party;
The dissolution or insolvency of either party;

(6)
The filing of a bankruptcy petition by or against either party (if the petition is
not dismissed within 60 days in the case of an involuntary bankruptcy petition); or
(7)
If either party reasonably interprets the application of any applicable law, rule,
regulation, or court or administrative decision to prohibit the continuation of this
Agreement or cause a penalty to either party if the Agreement is continued.
.

19.

If Client requests that Keenan continue to provide services under this Agreement after
its expiration, Keenan may agree to provide services and the Agreement shall be
extended on a month-to-month basis until terminated by either party. In such case,
compensation shall be paid to Keenan on a monthly basis, under the then current
rates.tes.

SOLICITATION OF EMPLOYEES
During the Term, and for a period of twelve (12) months following any termination
or
expiration of the Agreement, neither party shall solicit the employment or engagement of
any employee or agent of the other party that interacted directly with the soliciting party;
provided, however, the foregoing provision shall not prevent either party from soliciting for
employment or employing an employee who responds to general solicitations or
advertisements in periodicals including newspapers and trade publications, so long as such
solicitations or advertisements are not specifically directed at the employee(s) of the other
party.

20.

MARKETING
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Keenan may use Client’s name in its representative client list and for any other reasonable
marketing activities. Keenan shall obtain Client’s written consent before using Client’s
name for any other purpose.
12.

CONFIDENTIALITY
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From time to time, either party (the “Disclosing Party”) may disclose or make available to the other
party (the “Receiving Party”), whether orally or in physical form, confidential or proprietary
information concerning the Disclosing Party and/or its technology, products, business, suppliers, or
services in connection with this Agreement (together “Confidential Information”). Confidential
Information means: (a) all work product generated as a result of performance of the Services; (b) all
records of FDAC EBA, the Participants, or the Plan Administrator; (c) all information relating to
FDAC EBA and Keenan’s businesses (which includes without limitation, current and future
technologies, products, members, customers, suppliers, subcontractors, and related business,
marketing, financial and strategic forecasts, plans and information); (d) all other non-public materials,
data, or information which is marked “confidential” or which Keenan or FDAC EBA knows or
should know is normally and reasonably considered confidential to either party. Each party agrees
that it will, during the term of this Agreement and thereafter (i) use Confidential Information
belonging to the Disclosing Party solely to perform its obligations or exercise its rights under this
Agreement; and (ii) take all reasonable precautions to ensure that it does not disclose Confidential
Information belonging to the Disclosing Party to any third party (other than the Receiving Party’s
employees, agents and consultants on a need-to-know basis who both Parties hereto agree to bind
either contractually or by policy to obligations of non-disclosure and limited use at least as stringent as
those contained herein) without first obtaining the Disclosing Party’s written consent. All
Confidential Information of a Party remains the sole and exclusive property of such Party. Upon
request by the Disclosing Party, the Receiving Party will return or destroy all copies of any
Confidential Information in its possession.
Confidential Information will not include any information that one Party can establish by written
evidence (a) was in the possession of such Party prior to the effective date of this Agreement so long
as such Party did not acquire such information from a source which had a fiduciary, confidential or
contractual duty to the other Party to maintain such information as confidential; or (b) was at the time
in question generally known by or available to the public through no fault of either Party.
The Parties’ obligations respecting Confidential Information shall continue for a period of five (5)
years following the expiration or termination of this Agreement.
21.
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The parties have certain oral and/or written information that is confidential,
(hereinafter referred to as “Confidential Information”), which they may furnish to one
another in the development or furnishing of services in this Agreement.
It is
imperative that all such information remains confidential unless otherwise specifically
agreed by the disclosing Party or to the extent permitted by law. Confidential
Information shall include information provided by Keenan to Client, including but not
limited to, specific claim information, policy and procedures for the handling of claims,
trade secrets, reports and all information relating to the essence, operational policies and
procedures of Keenan’s services. Each Party is and shall remain the owner of the records it
furnishes to the other.
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This obligation shall survive any termination or the natural expiration of this Agreement and
shall not apply to any Confidential Information which (a) is generally available to the public
other than through breach of this clause (b) in the party's possession prior to receiving it (c)
lawfully disclosed to the recipient by a third party not having a confidentiality obligation to
the other party; and (d) was independently developed by the recipient without use of the
Confidential Information.
Client acknowledges and agrees that due to the unique nature of the Keenan Information,
there can be no adequate remedy at law for any breach of its obligations hereunder, which
breach may result in irreparable harm to Keenan, and therefore, upon any such breach or
any threat thereof, Keenan shall be entitled to appropriate equitable relief, including
injunctive relief, without the requirement of posting a bond, in addition to whatever
remedies it might have at law.
22.

CONFLICTS OF INTEREST
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Keenan agrees that it shall comply with the laws of the State of California regarding conflicts
of interests and shall disclose conflicts of interest that may exist. Keenan further agrees to
comply with Client’s conflicts of interest code to the extent such code has been presented to
Keenan and a determination has been made by Client’s filing officer that such code applies
to designated employees of Keenan.
23.

OWNERSHIP OF RECORDS
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A. Records of services provided under this Agreement shall be the property of
Client. However, Keenan shall be entitled to keep a copy of such files and documents as
may be necessary to demonstrate its performance under this Agreement.
B. In the event of the expiration or termination of this Agreement, Keenan shall, upon
Client request, return all files to Client except as may otherwise be agreed to, in writing,
between Keenan and Client.
24.

OTHER RELATIONSHIPS
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A. A. Client understands that Keenan or its affiliates may provide Client with other services
or insurance coverage not provided in this Agreement and receive compensation related to
such other services including, without limitation, loss control services, joint powers
administration, insurance brokerage services, obtaining other reinsurance coverage for
Client, claims administration, investigative services, financial processing and other related
services.
B. Client also understands that Keenan or its affiliates may provide services for other
entities and that Keenan may be separately compensated for those additional services.
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25.7.

GENERAL
A. This Agreement and its recitals and related exhibits and amendments (incorporated into
this Agreement by this reference) contains the entire understanding between the parties
related to the subject matter covered by this Agreement and supersedes all prior
and
collateral statements, presentations, communications, reports, agreements or
understandings, if any, related to such subject matters.
B. All terms of this Agreement (other than Keenan’s obligation to perform services and
Client’s obligation to pay for such services) shall survive the expiration or termination of
this Agreement.
C. If any person or entity attempts to pursue any claim or remedy based upon or arising in
any way out of this agreement, to the extent such claim or remedy is permitted, then
such person or entity shall be bound by the terms of this Agreement.
D. No modifications or amendments to this Agreement shall be binding unless in
writing and signed by authorized representatives from both parties. Any waiver or delay
by a party in enforcing this Agreement shall not deprive that party of the right to
take appropriate action at a later time or due to another breach. This Agreement shall
be interpreted as if written jointly by the parties.
E. Any provision determined by a court of competent jurisdiction to be partially or wholly
invalid or unenforceable shall be severed from this Agreement and replaced by a
provision that is valid and enforceable and that comes closest to legally expressing the
intention of such invalid or unenforceable provision and such severance shall not affect
the validity of the remaining provisions of this Agreement.
F. Neither party shall be liable or deemed to be in default for any delay or failure
in performance under this Agreement resulting, directly or indirectly, from acts of
God, civil or military authority, acts of public enemy, war, accidents, fires, explosions,
earthquakes, floods, power outages, failure of computer systems, machinery or supplies,
vandalism, strikes, or other work interruptions or any similar or other cause beyond the
reasonable control of either party. However, both parties shall make good faith efforts to
perform under this Agreement in the event of any such circumstances.
G. All payments and invoices are due and payable upon presentation by Keenan. In the
event Client fails to pay any invoice in accordance with the terms stated in Exhibit
B,
Keenan shall be entitled to receive interest on such outstanding invoice from the date of
presentation at the rate of (a) 1½ percent per month or (b) the maximum interest rate
permitted by applicable law, whichever is lower.
H. All notices hereunder shall be in writing and shall be deemed to have been duly given (1)
upon confirmed delivery in person, by fax or email, or (2) on the second business day
after sending by registered or certified mail, postage prepaid and properly addressed to
the party. Notices shall be sent to the parties at the address, fax number or email address
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indicated in the signature section below unless written notice of a different address or
fax number is previously given. If a notice given to Keenan relates to a legal matter or
dispute, a copy should be sent to Keenan’s Legal Department at Keenan’s main office
located at 2355 Crenshaw Blvd., Ste. 200, Torrance, CA 90501, fax (310) 533-0573.
I.
In the event of any litigation between the Parties relating to this Agreement, or if a
Party
becomes involved in litigation because of the wrongful acts of he other party, the
prevailing Party shall be entitled to an award of reasonable attorneys’ fees and costs from the
other
Party. The prevailing Party will be entitled to an award of attorneys’ fees in amounts
sufficient to compensate the prevailing Party for all attorneys’ fees incurred in good
faith.including but not limited to, those incurred in resolving the dispute.
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This Agreement may be executed in counterparts and by fax signatures. Each person signing this
Agreement on behalf of a party represents and warrants that he or she has the necessary authority to
bind such party and that this Agreement is binding on and enforceable against such party.
Fire District Association of California
Employment Benefits Authority
(FDAC EBA)

Keenan & Associates

Signature:

Signature:

By:

By:

David Seres

Title:

Title:

Chief Financial Officer

Address:

Address:

2355 Crenshaw Blvd., Ste. 200
Torrance, CA 90501

Telephone:

Telephone: 310-212-0363

Fax:

Fax:

310-212-0300

Attention:

Attention:

David Seres
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Exhibit A-2
Accounting and Consulting Services
1.

Keenan shall provide the following accounting and consulting services:
A. Maintain an accounting system with appropriate internal controls and proper segregation
of duties which will include the following:
Prepare monthly invoices and forward to member districts
(1) Receive deposits and transfers from the members on behalf of the Client into
operating checking account set up for the Client
(1) Make payments on behalf of the Client for its obligations based upon
approval/review by the Client

an

1. CONSOLIDATED BILLING
Once per month, on a date agreed upon with Client, SETECH will submit an electronic
billing statement to each Member Agency or Retiree that includes the information
required for the
proper and timely payment of all vendor bills submitted to Client.
Each Member Agency shall
submit payment according to the billing statement to
SETECH within 14 days of receipt. SETECH
will record all such payments in the
accounting system which it establishes and maintains on
behalf of Client. SETECH,
as agent of the Client, will use due diligence to collect all Contributions due from
employees and/or Member Agencies of the Client for coverage afforded under the Plan
and shall promptly notify the Client of any unpaid Contributions on a monthly basis.
2. OPERATING ACCOUNT
As an agent of the Client, SETECH will collect all contributions payable by employees
and/or Member Agencies of Client for coverage according to the terms of the Plan on a
monthly basis and deposit such contributions into the Operating Account, to be held and
applied on the express terms set forth herein. SETECH hereby agrees to serve as agent on
behalf of the Client with respect to such account upon the terms and conditions set forth
in this Section. It is agreed that the Operating Account shall be held for the account and
benefit of the Client.
a) SETECH is hereby expressly authorized to act as agent of the Client in making deposits
into and withdrawals from said account upon the approval of the Client. In order to
avoid insufficient Contributions to pay all premiums when due the Client has deposited
into the Operating Account a minimum balance of $120,000.00 (the “Minimum
Balance”). The Client may deposit funds into the account from time to time to
maintain such required Minimum Balance. If at any time amounts on deposit in the
Operating Account together with the Minimum Balance are insufficient to pay all
premiums when due, then SETECH shall immediately notify the Client of such
Keenan & Associates – License #0451271
SETECH Services Agreement
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insufficiency and Client shall deposit sufficient funds into the Operating Account in
order to maintain the Minimum Balance.
b) SETECH shall take the following actions with respect to the Operating Account.
i.
On a monthly basis SETECH shall withdraw funds from the Operating Account
for the purpose of paying all premiums then due and payable to insurance
carriers providing insurance coverage to employees under the terms and
conditions of the Plan, pursuant to invoices provided by such insurance
carriers.
ii.
On a monthly basis SETECH shall withdraw funds from the Operating Account
for the purpose of paying all claims amounts then due and owing under the
Plan to Health Now, the Client’s Third Party Claims Administrator, pursuant to
invoices provided by Health Now.
iii.
On a monthly basis, SETECH, as agent of the Client, shall apply the then
remaining balance in the Operating Account in excess of the Minimum Balance
to the Client to be used for the following purposes: (a) payment of the costs of
all administrative services provided by the Client including but not limited to,
the fees and expenses of the Administrator; (b) payment of the costs of the
Client’s various consultants including attorneys, actuaries, tax consultants,
certified public accountants, brokers, SETECH, third party administrators, etc.;
and (c) for any other lawful purpose of the Client, including the payment of
dividends to member agencies of the Client.
SETECH, as the agent of the Client for the collection of contributions, the deposit of
contributions into the Operating Account, and the disbursement of the funds from the
Operating Account, as set forth herein, shall have no liability for acting upon any written
instruction contained herein or presented by Client in connection with the Operating Account
which SETECH in good faith believes to be genuine. SETECH shall not be liable for any loss or
diminution in value of the Operating Account as the result of the investments of the
Operating Account.

(2) (3) Maintain and reconcile operating checking for the approval of the Client.
(3) (4) Monitor and control cash flow for approval of the Client
(4) (5) Prepare a Payment Order of expenditures for approval at each meeting as
necessary
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Exhibit B

Compensation
1.

The annual consulting fee for the services rendered for the period of term will be a Monthly
Premium - $1.50 Per Employee Per Month for a three (3) year period from the effective date
of February 1, 2017 through January 31, 2020 and is due payable upon presentation of the
invoice.

2.

Any balance not paid within thirty (30) days following the date on the invoice shall
be
deemed late. Interest on any late payment shall accrue as of the date of Keenan’s original
invoice at the rate of (a) 1 ½ percent per month, or (b) the maximum interest rate permitted
by applicable law, whichever is lower. Keenan shall have the right to suspend its Services if
any balance owed by Client is more than sixty (6) dates late.

3.

In the event Fire District Association of California Employment Benefits Authority (FDAC
EBA) has a change in membership within the JPA, the fees may be adjusted accordingly.
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STATEMENT OF WORK
NUMBER 2 (Amended February 1, 2017)1
This is SOW Number 2 effective February 1, 2017, takes the place of SOW Number 1 1 toof the Master Application
Service Provider Agreement between FDAC Employment Benefits Authority (“Client”) and Employee Benefit
Specialists, Inc. (EBS) (“Vendor”) dated 3/10/2015 . All capitalized terms used herein, but not defined herein, will have
the meanings set forth in the Agreement. Unless expressly modified herein, all terms in the Agreement shall remain
unchanged and in full force and effect. If there is a conflict between the Agreement and this SOW, the SOW will
prevail.
1.
2.
3.

SOW TERM. Vendor will provide the Services described in this SOW beginning on February 1, 2017 April 17, 2015
until to June 30, 2018.
APPLICATIONS. The Applications included in the scope of this SOW are as follows: WORKTERRA
SCOPE AND DESCRIPTION OF SERVICES. The Services included in the scope of this SOW are as follows:
A. Implementation services

An implementation timeline outlining a 90 day implementation period will be created and dates agreed upon by both
parties for deliverables and milestones necessary for the configuration of WORKTERRA, data uploads, vendor and
employer file configuration, testing and other information exchange necessary to meet the requirements to be
operational by the Client designated go live date of July 1, 2015. Operational for purposes of this SOW means that
Client management and employees will be able to enroll and change benefit elections for plans specified in this SOW.
During this implementation period, Vendor will provide Client regular updates regarding status of timeline milestones
to meet the above dates. A minimum of one call per week with the designated implementation team of Client and
EBS will be required.

B.A. SaaS services
Overview of Functional Requirements
WORKTERRA features include but are not limited to:
 Web-based online enrollment tool available for open enrollment and year round updates
 Employee self-services
 Multiple carrier elections
 Site configuration at the employer level
 Easy-to-use HR administrative interface to perform basic functions
 Robust reporting features
Support Services
Support Services will include:
 Account management
 Implementation configuration of WORKTERRA for all updates and changes to plans, rates, rules etc.
 Creation and testing of output files to vendors, clients, etc.
 Ongoing training for new features and functions
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Client’s administration team will have an account manager assigned to be their main point of contact. The
account manager’s work in a team so there will be always be a knowledgeable back up for days when the
main account manager is out of the office. In addition, administrators for each of the administrative services
will be assigned (example Section 125, billing, COBRA). A contact list for all administration personnel
assigned to Client will be provided to Client and maintained by EBS. The account management and
administration team will be available 8am – 5pm Pacific Monday through Friday except for listed holidays.
Employees of Client will be able to call EBS for WORKTERRA assistance 8am to 5pm Pacific Time Monday
through Friday except for listed holidays (see Attachment B). In addition employees can call with questions
about other accounts related to EBS services being offered such as HRA, FSA, 132, Retiree Benefits, LOA billing,
COBRA account etc. Contractor offers web access to flex, transit, COBRA and retiree billing account information
and a toll-free IVR system (IVR for flex only) that employees can access 24 hours a day, 7 days a week. Client
service is also available via e-mail and any correspondence from Contractor will be received from 8 am to 5 pm
Pacific. All voicemails left and e-mails received after hours will be reviewed the next business day.

from

j.

In addition EBS can provide the following administration services: including (see Attachment A for pricing):
1. 1. Administration services for:
a.
Section 125 and or Section 132
b. COBRA
c.a. COBRAConsolidated billing.
d.b. Retiree Administration
e.c. Qualifying event administration
f.d. EOI administration
g.e. Fulfillment
h.f. QMSO administration
i.g. Dependent Audit
h. Call Center
Attachment A contains an itemization of such administrative services which Client has opted to receive
EBS and the associated cost of each such service. In performing such administrative services, Client hereby
instructs EBS to direct all communications regarding the provision of such administrative services to the
consultant retained for such purposes by Client identified below with a copy to Client.
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Service Enhancement Technologies, a division of Keenan and Associates
2355 Crenshaw Boulevard Suite 200
Torrance, CA 90501
Attention: David Seres
310-212-0363
Keenan and Associates
PO Box 1538
Rancho Cordova, CA 95741
Attention: Bordan Darm
916-859-4900 extension 4180
bdarm@keenan.com

4.

FEES. In exchange for the Services listed in this SOW, Client shall pay vendor the fees outlined in Attachment A of
this SOW at either a fixed-bid or time-and-materials basis as applicable.

Fees for any service not specifically outlined herein will be quoted upon request. Unanticipated loads, expedited
services or other that requires additional services provided by EBS will quoted upon request. The fees attached are
guaranteed for the duration of a period of 3 years from the execution of this SOW.
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5.

SCOPE

Vendor will provide a software tool called WORKTERRA in a SaaS model that Client will utilize for the enrollment and
eligibility management of the listed benefit plans. WORKTERRA system will provide Client with an online system to
update all status and enrollment information necessary for the enrollment and termination of employees and eligible
dependents into the covered Plans. Client personnel will have varying levels of access to view all current coverage
election and/or enter change information on a daily basis.
Optional functionality:
 Inbound on-going Demographic File Interface – Client’s system will integrate with EBS via files to create a single
key environment. The Client will key information for new hires, terminations, leaves etc. into their payroll/HRIS
system, as they always do, and that information will be submitted via file from the Client’s system to EBS. Files
will be loaded on a scheduled basis into WORKTERRA.
 Employee Self Service – Online enrollment access for employees to make annual enrollment changes, new hire
elections, qualifying event changes, etc. through a web based enrollment system call WORKTERRA.
 Email Notification Module – Module within WORKTERRA that sends emails out to employees notifying the
employee of plan changes, enrollment changes, enrollment approval or rejections, etc.
 Payroll Interface - EBS will integrate with the Client’s systems via files to create a single enrollment change
environment. The Client and/or the employee will key enrollment changes into WORKTERRA that result in payroll
deduction changes that will be exported and sent to the Client for file to be keyed in or load into the Client’s
payroll/HRIS system.
In addition EBS can provide administration services including (see Attachment A for pricing):
a. Consolidated Billing –
Once per month on a date agreed upon during the implementation process EBS will submit an electronic billing
statement to each Agency or Retiree that includes the information needed for the proper and timely payment
of vendor bills. Each Agency will submit payment according to the billing statement to EBS within 14 days of
receipt. EBS will record the payments and forward to listed vendors with required payment detail within 5
business days of receipt of all funds and information. EBS will set up a Reserve Account which can be used to
advance payments if an Agency has not submitted their payment by the required due date. The full scope of
the Reserve Account is found in Section 6.
b.a. COBRA & Retiree Administration –
EBS will forward COBRA qualifying event or Retiree coverage letters to qualified beneficiaries within 10 days
of notice from Client. Notice from Client must be in agreed upon format, either through integration files or
written notice to EBS and must contain all information necessary for EBS to process the QE letters. Qualified
beneficiaries and Retirees will respond directly to EBS, EBS will enroll them in their benefits through
WORKTERRA. Eligibility will be forwarded to vendors through the regularly scheduled electronic files at least
once per week. EBS will forward billing coupons to the participants and receive payments either in the form
of a check or ACH. All payments will be recorded upon receipt and will be viewable by Client management
and the employee (participant). Payments for coverage will be forwarded to carriers with required payment
detail along with active premium payments once per month. Note EBS does not forward partial payments or
its own funds for the payment of premiums. Client and participants can view enrollment information,
payment details and download copies of correspondence using the SaaS tools.
c. San Francisco HRA benefit administration –
The City of San Francisco has passed legislation that includes specific administrative requirements for HRA’s,
and EBS offers services to answer those specific requirements. EBS will provide each employee with a
statement after each contribution is deposited to their account on a quarterly basis. Claims are adjudicated
and reimbursements processed daily (Monday through Friday except holidays). Participants can access
account information online and through a toll free IVR. Employer can view account information and
download reports on demand through online tool. Reimbursements are sent via check or debit card. EBS
does not forward its own funds for the payment of claims. Any termination will be sent to EBS via email and
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or through the regular integration files with Workterra and EBS will send COBRA notices within 10 business
days of the full and complete information.
d.b. Call Center EBS offers varying levels of call center support. Enrollment assistance requires an additional charge.
Year Round Enrollment Assistance:
Employees can call EBS’ call center from 8am to 5pm Pacific Monday through Friday except for listed holidays
(see Attachment B) to speak with a call center representative to assist with their enrollment. The call center
representative will answer questions regarding plan options, costs, and contributions. The call center will not
answer calls regarding coverage for specific treatments, drugs or conditions; these will be forwarded to the
vendor. The call center representative can enter all enrollment elections into WORKTERRA for the employee.
Mailed confirmation statements are available for an additional charge (see attached fee schedule).
Open Enrollment Only Enrollment Assistance: Employees of Client can call EBS’ call center from 8am to 5pm
Pacific Monday through Friday except for listed holidays (see Attachment B) to speak with a call center
representative to assist with their enrollment. The call center representative will answer questions regarding
plan options, costs, and contributions. The call center will not answer calls regarding coverage for specific
treatments, drugs or conditions; these will be forwarded to the vendor. The call center representative can
enter all enrollment elections into WORKTERRA for the employee. Mailed confirmation statements are
available for an additional charge (see attached fee schedule).
Direct Dial numbers are available for an additional charge which will be quoted upon request and the call
center greeting on the direct dial is specific to the Client.
e. Section 125 Administration
EBS offers full Section 125 administration. We will provide plan documents and one master SPD, one
discrimination test per year, daily reimbursements via check, direct deposit, and debit card, hardcopy, fax and
electronic claim submission and online and toll free IVR access to balance and claim information. Reports are
sent to the Client monthly and they can access and run reports on demand.
Transit and Parking administration can be added for an additional fee. The debit card can be used for all 4
accounts (medical reimbursement, dependent care, transit and parking.) Note EBS will not forward its own
funds for the payment of claims.
j. c. Qualifying Event Administration
WORKTERRA allows for any number of qualifying events to be configured in the system that can be used by
either or both Client and the employee as per the Client preference. It is an easy to use tool for the employer
to see all pending changes that have been entered into the system by the employees and update each record
according to the verification supplied. The system will prompt the employees to submit the paperwork
required and even allows employees to scan and upload their documents to their record for easy review by
the Client. EBS can provide the administration and review of required documents, and update the system
based on established rules for verifying actions.
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k.
d.S Student Verification
EBS will send out letters at least 2 times a year to all employees with college age dependents on their
coverage. The letter will outline the information required to verify the student status of the dependent and
the deadline for submitting. A second letter will be sent out to those who do not respond to remind them of
the deadline. All dependents that are not verified by the deadline are terminated and a COBRA letter is sent
if EBS is providing COBRA administration.
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l.
e. EOI Processing Administration
WORKTERRA can be configured to display the guarantee and qualified issue amounts with the corresponding
costs on the enrollment screens for the employees and force up EOI forms with instructions before the
employee can leave the election page. The system includes a very easy to use tool to review all elections that
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are for amounts over the Guaranteed Issuance limits and update them as per the carrier response. EBS can
provide a service to receive the carrier information and provide the updates to the coverage for the Client and
follow up with the employees to encourage timely responses.
o.
f. Direct Billing for LOA
EBS will send billing coupons to covered employees reported as leave participants for the period of eligible
leave of absence. Funds will be forwarded to all vendors along with consolidated billing amounts for actives,
retirees, and COBRA participants. Leave of absence participants who require a direct bill will be reported to
EBS by Client, EBS will create billing coupons for the anticipated period of the reported leave and forward to
the participant. The participant will forward payment to EBS based on the coupons. Premiums not paid
within the required payment period (30 day grace) will result in termination of the coverage and a COBRA
notice will be created and sent if EBS is providing COBRA administration. EBS will not forward partial
payments to the vendors, nor will we use EBS funds for any premium payments.
Direct Billing process for Client will be administered as a manual process on a per event basis.

6.

Formatted: Normal, Indent: Left: 0.63", No bullets or
numbering
Formatted: Font: Calibri

p.
g. Qualified Medical Support Order Assistance (QMSO) - EBS will receive forms for benefit eligible
employees from Client and complete with the required data (ex. employee employment status, eligibility
for medical coverage, premium costs) forward forms and reach out to the employee via mailed letter first
class postage to notify them of the change to their enrollment and costs, and include a confirmation
statement and update WORKTERRA for the enrollment and to note the QMSO which will automatically
disallow the employee for cancelling enrollment for themselves and/or their dependent(s). The
confirmation statements will be accompanied by a letter up to 1 page from Client.
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q.
h. Fulfillment – EBS will provide for the printing, collating, labeling, and first class mailing of hard
copy employee benefit communication materials such as enrollment materials or compliance notifications.
Price quoted based on scope of services required. Electronic copies of these materials can be housed on
WORKTERRA at no additional cost.
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RESERVE ACCOUNT
As an agent of the Client, EBS will collect all contributions payable by employees and/or member agencies of
Client for coverage according to the terms of the Plan on a monthly basis and deposit such contributions into
the Reserve Account, to be held and applied on the express terms set forth herein. EBS hereby agrees to
serve as agent on behalf of the Client with respect to such account upon the terms and conditions set forth in
this Section. It is agreed that the Reserve Account shall be held for the account and benefit of the Client. On
a monthly basis, EBS shall deposit into the Reserve Account all contributions received in any month, to be
held in such account by EBS on the express terms and conditions set forth herein.
h) EBS is hereby expressly authorized to act as agent of the Client in making deposits into and
withdrawals from said account upon the approval of the Client. In order to avoid insufficient
Contributions to pay all premiums when due the Client has deposited into the Reserve Account
a minimum balance of $120,000.00 (the “Minimum Balance”). The Client may deposit funds
into the account from time to time to maintain such required Minimum Balance. If at any time
amounts on deposit in the Reserve Account together with the Minimum Balance are insuffieient
to pay all premiums when due, then EBS shall immediately notify the Client of such insufficiency
and Client shall deposit sufficient funds into the Reserve Account in order to maintain the
Minimum Balance.
i) EBS, as agent of the Client, will use due diligence to collect all Contributions due from
employees and/or member agencies of the Client for coverage afforded under the Plan and shall
promptly notify the Client of any unpaid Contributions on a monthly basis.
j) EBS shall take the following actions with respect to the Reserve Account.
xi.
On a monthly basis EBS shall withdraw funds from the Reserve Account and deposit
such funds into the Cash Balance Account in an amount sufficient to pay all premiums
then due to insurance carriers providing coverage to employees under the terms of the
Plan.
Page 5 of 13

23

xii.

On a monthly basis, after depositing funds from the Reserve Account to the Cash
Balance Account as set forth in Section (i) above, EBS as agent of the Client, shall apply
the then remaining balance in the Reserve Account in excess of the Minimum Balance
to the Client to be used for the following purposes: (a) payment of the costs of all
administrative services provided by the Client including but not limited to, the fees and
expenses of the Administrator of the Client and the Client’s various consultants
including attorneys, actuaries, tax consultants, certified public accountants, brokers,
EBS as a third party administrator, etc.; (b) contributions to be made into the Client’s
Reserve Fund pursuant to the direction of the Client’s Board of Directors; and (c) for
any other lawful purpose of the Client, including the payment of dividends to member
agencies of the Client.
EBS, as the agent of the Client for the collection of contributions, the deposit of contributions into the
Reserve Account, and the disbursement of the funds from the Reserve Account into the Premium Trust
Account and to the Client, as set forth herein, shall have no liability for acting upon any written instruction
contained herein or presented by Client in connection with the Reserve Account which EBS in good faith
believes to be genuine. Furthermore, EBS shall not be liable for any act or omission in connection with these
services provided as agent to the Client except for its own negligence, willful misconduct or bad faith. EBS
shall not be liable for any loss or diminution in value of the Reserve Account as the result of the investments
of the Reserve Account.
15. CASH BALANCE ACCOUNT
As agent of the Client, EBS shall withdraw sufficient funds from the Reserve Account on a monthly basis and
deposit such funds into the Cash Balance Account on a monthly basis for the purpose of paying all premiums then
due and payable to insurance carriers providing coverage to employees under the terms and conditions of the
Plan, pursuant to invoices provided by such insurance carriers. Upon request, EBS will provide assistance to Client
in Client’s efforts to develop an accounting policy for the Cash Balance Account designed to ensure that sufficient
contributions are withdrawn from the Reserve Account and deposited into the Cash Balance Account on a
monthly basis to ensure that sufficient funds are available to pay all premium obligations of the Plan when due. It
shall be the responsibility of the Client to determine if changes in the accounting policies for the Cash Balance
Account are needed and/or appropriate.

19.6.

DEFINITIONS



Vendor’s Network means the hardware, software, network server(s) and data center of Vendor or of a third
party under lease or license to Vendor that are utilized to provide the applicable components of the Services
to Client hereunder.



Contractor means EBS



Covered Lives or Eligible Employee means any person who (i) has data housed in WORKTERRA and (ii) is an
employee or contract worker of an Agency member of Client except for those in a deceased or inactive status.



Data means demographic and election information for each former and current covered life



Dependent means any person whose demographic information is housed in WORKTERRA as the spouse (any
type ex. common law), domestic partner or child of an employee of an Agency member of Client.



EBS Work Hours means Monday through Friday 8am – 5pm Pacific except for scheduled holidays which will be
provided to Client each year in advance. For current year, see attachment D.



Employees are all employees of Agencies that are members of Client and that receives a W-2 or 1099 from
their agency employer.
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Health Plans means a group health plan described in Internal Revenue Code Section 4980B(g)(2).



Plan Participant means an Employee or a Dependent, COBRA or LOA participant (and if so specified by Client
any other individuals) both eligible and covered under Client benefit plans being administered by Vendor under
this SOW.



WORKTERRA means Vendor’s software that is wholly owned by Employee Benefit Specialists, Inc. for the
enrollment and termination of employees and eligible dependents into the covered benefit Plans.



PEPM stands for Per Eligible Per Member (see quote to identify billing method appropriately). Eligible member
for this purpose is the same as a covered life as defined above.



PPPM stands for per participant per month (see quote to identify billing method appropriately)



Per Event relates to any services EBS provides on a per occurrence basis. When the Client requests a service
in this category, they will be billed on a per event basis opposed to PEPM or PPPM.

20.7.

SECURITY:

Vendor shall throughout the durations of this SOW:


Maintain security procedures to prevent the unauthorized access to a disclosure, destruction, damage, loss or
alteration of the Data, taking into account the nature of the Covered Life Data (former and current Covered
Lives includes deceased and inactive statuses).



Take measures no less protective than those provided for under this Agreement as of the Effective Date
against unauthorized or unlawful processing of the Data and against accidental loss or destruction of, or
damage to, any Data for Covered Lives former and current.



Ensure that all Data is protected in a manner no less protective than those provided for under the Agreement
as of the Effective Date from accidental and deliberate damage



Maintain systems which detect and record any attempted damage or amendment to Data



House the Data in physically secure premises protected at least by adequate fire protection and access control
doors



Deal promptly with any reasonable queries relating to the processing of Data of current and former Covered
Lives



Notify Client promptly of suspected breaches or compromises of the Data or Vendor systems or networks that
indirectly support the Data (notice to be provided telephonically within 24 hours of the discovery of the
suspected breach or compromise).



Vendor shall ensure that any sub-Vendor or affiliate utilized by Contractor under this SOW accepts obligations
in respect of Data which are no less restrictive than those accepted by Vendor in this section.

21.8.

SAFETY AND SECURITY

Vendor shall maintain and enforce safety and security procedures in operating Vendor’s network that are at least:
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Equal to industry standards for such networks



As rigorous as those procedures which are in effect for other similar networks then owned or controlled by
Vendor, such safety and security procedures currently outlined in Vendor’s security practices, which are
specified in Vendor’s Workterra Security Document which is incorporated herein by this reference.



Compliant with any safety and security requirements contained within the terms and conditions of this
Agreement and also with any additional reasonable safety and security requirements requested by the Client
during the term of this Agreement, provided, that such requests do not result in a substantial increase in costs
or expense to Vendor or Client.

Client acknowledges that Vendor may amend, in part or in whole, the Security Practices without Client consent or
change the third-party reviewing and certifying Vendor’s safety and security procedures; provided that Vendor shall
provide Client prior written notice of all such amendments, and provided that Vendor shall not materially diminish or
eliminate the level of security as set forth in the Security Practices and the Security Document without Client’s prior
written consent.
22.9.

BACK UP AND DISASTER RECOVERY

Vendor will perform an incremental backup of its services, including all Client data, on a daily basis and full backup on
a weekly basis. Vendor shall provide, at all times during the term of this Agreement, reasonable disaster recovery for
the Vendor’s Network in accordance with the disaster recovery plan (“Disaster Recovery Plan”), see Attachment B.
Vendor shall not materially diminish or eliminate the level of service provided under the Disaster Recovery Plan
without Client’s prior written consent.
Maintenance Windows; Updates:
Vendor will establish maintenance windows during which time Vendor may take down the Vendor’s Network to
conduct routine maintenance checks. If the Vendor Network will be down for more than thirty (30) minutes within
this window, Vendor shall so advise Client prior to any scheduled maintenance. Vendor shall not be responsible for
any damages or costs incurred by Client or any Covered Employee during or as a result of the scheduled down time so
long as Client is timely notified of such scheduled down time. Vendor may change its maintenance window upon 24
hours’ notice to Client.
23.10.

PERIOD OF PERFORMANCE

This Statement of Work will be in effect for the duration of the Master Services Agreement three (3) years, R refer to
the Master Services Agreement for termination rights. If any additional services need to be added a separate SOW will
be negotiated and agreed up on by both parties. Any changes or extensions to this SOW will need to be agreed up on
by both parties and an amendment executed.
Actual monthly charges are based on the number of covered lives in the system on the day that Vendor creates the
billing statement. Contractor will create the billing statement on the same date each month (within a 3 day window).
Note: All change fees will be estimated and communicated in writing with an explanation of the charge and the
anticipated completion date. Work will not begin on proposed changes that require fees until Client has signed off on
the formal change request form submitted by Vendor.
24.11.

WORK PRODUCT AND INTELLECTUAL PROPERTY

For the purposes of this SOW, “Work Product” is defined as all inventions, improvements, computer programs,
discoveries, ideas, processes, systems, writings or other works existing at the time of this SOW and made or conceived
by Vendor, or its employees, agents or independent Vendors, solely or jointly with others, and any such information or
Page 8 of 13

26

materials which (a) are produced as part of or in the course of performing the Services; or (b) are conceived of or
made during the term of or at any time following the expiration of this SOW by Vendor that are improvements,
advances, changes or derivations of Vendor’s existing Work Product. Vendor will retain all rights, title and interest it
may have in its Work Product, including the source code, compilers, related documentation and materials, and any
modifications and enhancements to the Work Product at all stages of development and upon completion, and all
patents and copyrights in the Work Product, and nothing in this SOW shall be construed to give Client any right, title
or interest therein. Client shall render all reasonably required assistance to Vendor to protect the rights described
above. Client warrants it has all right, power and authority to affect all assignments, transfers, and waivers provided
herein. Any jointly developed work product will be owned by Vendor who may use, license, modify or transfer such
Work Product without permission by, or compensation or accounting to Client. However, Vendor agrees that it
hereby grants to Client a nonexclusive, royalty-free, worldwide, irrevocable, nontransferable license for access to and
use of any such jointly developed Work Product.
Client has not and shall not assign, license or otherwise transfer ownership, rights, title, or interest in the Work
Product to any third party (including but not limited to copyright, patent, trademark, trade secret or any other
intellectual proprietary right) or take any action which would result in the imposition of any lien or other encumbrance
on any part of the Work Product to be created pursuant to this SOW. Vendor agrees to reimburse Client for all costs
incurred in rendering such reasonably required assistance requested by Vendor.

25.12.

INVOICING

Subject to the terms and conditions of the agreement, payment for Services will be due ten (10) days after Client’s
receipt of a complete invoice.
Invoices will be uploaded to the EBS secure site for electronic access by Client.
Recurring Fees: PEPM, PPPM, fulfillment or other agreed upon charges specifically identified in this SOW will be billed
according to this SOW.
Optional Services: Additional services may be elected and will be estimated and signed off by Client prior to work
beginning. In such cases an additional SOW will be completed and signed by both Parties.
Changes: Requests for changes to the configuration of the system, or files will be quoted based on the hourly rate
listed in Attachment A. Work will not begin on changes until the change request form has been fully executed by both
parties.
Any service not specifically outlined in this SOW will be quoted upon request.
This SOW may be executed in one or more counterparts, and if in more than one counterpart, each, when taken
together, shall constitute one and the same instrument. Signatures on this SOW which are exchanged by facsimile or
other electronic means are true and valid signatures for all purposes hereunder and shall bind the Parties to the same
extent as original signatures.

IN WITNESS WHEREOF, the parties hereto have caused this SOW to be executed by their respective authorized
representatives effective as of the date last written below.
FDAC Employment Benefits Authority

Employee Benefit Specialists, Inc.

By:

By:

_____________________________________

Name: Jean Moore
Click here to enter text.
Rhodes___________________

_______________________________
Name: _David Rhodes
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Title:

President
Click here to enter text.
_CEO___________________________

Date:

2/1/173/10/2015

Title: CEO

Date:

2/1/173/10/2015
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Attachment A
Fees
One-Time Fees
Implementation Fees:

System Configuration
(Includes system set up and vendor files for up to 10 plans and 8
carriers– includes up to 8 hours of data scrubbing all others $175/hour)
Payroll File Set Up (one-time fee)
(Includes up to 8 hours – all others $175/hour)

$ 12,000

$ 1,500 per district if agreed upon prior to the set up

System Training
(Generally takes 3 hours to train administrative users –
quick user guides provided as well)

Included

Annual Open Enrollment
(Includes the updating of current plans –
if new carriers are added there is an hourly fee to create
the vendor files for integration of $175/hour)

Included

Administrative Access (1 seat per district)
(Administrative seats will be provided to 2 members of
FDAC EBA and 2 members of the Gallagher team. The seats
are transferrable within Client and can be used by more
than two people but not concurrently).
All other seats are $250 per seat.

Included

Enrollment of Benefits

Included

Change Fees
EBS reserves the right to quote fees for changes to file layouts after final
sign off for either employer or vendor files. Changes to configuration of
the system that require more than 3 hours will be quoted upon request.
Requested changes that require coding or special programming will be
quoted upon request. Prior to any requested changes, a timeline of the
project and fees will be agreed upon by FDAC and EBS. Both parties will
commit to the agreed upon project timeline to ensure the project is
completed on schedule. Note: EBS does NOT charge change fees for
open enrollment system updates or current plans or rates.

$175 per hour
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Monthly Fees
WORKTERRA
(Includes fully configured system, vendor files no more than once per day,
employer payroll files received and sent no more than once per day, client
service and account management)

Consolidated Billing
COBRA & Retiree Administration
SF HRA Benefit Administration
Call Center (Basic, included in base fee)
Call Center (Enhanced)

Desired Service?
Yes☒ No☐x
Yes☒ No☐
Yes☐ No☒
Yes☒ No☐
Yes☐ No☒

Section 125 (includes debit card)
Qualifying Event Administration
Student Verification
Voluntary Benefits Administration
EOI Processing Administration
Direct Billing
Direct Billing (Manual Process)
Health Savings Account
Qualified Medical Support Order Admin
Fulfillment

Yes☒
Yes☐
Yes☐
Yes☐
Yes☒
Yes☐
Yes☒
Yes☒
Yes☐
Yes☒

No☐x
No☒
No☒
No☒
No☐
No☒
No☐x
Nox☐
No☒
No☐

$2.90 PEPM

$1.25 PEPM
$1.00 PEPM

$1.15 PEPM for Year Round or
$10,000 for Open Enrollment only
$5.00 PPPM

$0.10 PEPM
$20.00 Per Event
$4.00 PPPM
Per event basis only

All other services quoted upon request.

Fees are billed Per Employee per Month (PEPM). For purposes of WORKTERRA billing, an employee is any person who
has data housed in WORKTERRA except for those with a status of “Deceased” or “Inactive”. Employees with a status of
“Terminated” are included in the PEPM calculation. Dependents are not included when calculating PEPM fees.
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Attachment B
Vendor’s Scheduled Holidays
2015
January 1, 2015
February 16, 2015
May 25, 2015
July 3, 2015
September 7, 2015
November 26 & 27, 2015
December 25, 2015

New Year’s Day
President’s Day
Memorial Day
Independence Holiday
Labor Day
Thanksgiving Holiday
Christmas Holiday
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