FDAC EMPLOYMENT BENEFITS AUTHORITY
Board of Directors Teleconference Meeting
Wednesday, June 28, 2017
2:00 – 3:00 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
Call to Order and Introductions

Action

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 – May 26, 2017
B. New Members

i. Sutter Creek FPD – Medical, Dental and Vision (2 employees) 7/1
5.

Hourglass Contract

Info/Action

6.

ASi Contract

Info/Action

7.

Broker Report
A. Plan Experience through May 31, 2017
B. Pre-Renewal Report
C. Standard Life Insurance Amendment
D. Status of Voluntary Firefighters Benefit Program

Info/Action

8.

Consultant Comments

Information

9.

Director Comments

Information

10.

Public Comments

Information

The Board will review and may approve the contract with Hourglass, which would replace
EBS/Workterra as a benefits administration system.

The Board will review and may approve the contract with ASi, which would replace
EBS/Workterra as the COBRA and Retiree billing vendor.
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11.

Next Meeting

Info/Action

12.

Adjourn

Action
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FDAC EBA Board of Directors Meeting
May 26, 2017

In Attendance
Tom Keating, Vice President
Dan Grebil
Jean Moore

Consultants/Guests
Melissa Dixon, FDAC EBA Administrator
Bordan Darm, Keenan
Chris Jordan, Keenan
Mary Boyer, SETECH
Lorrie Sato, SETECH
Jeannine Morgan, SETECH
David McMurchie, Legal Counsel
Alicia Caccavo, Alpine Fire

Vice President Tom Keating convened the meeting at 9:01 a.m. Vice President Keating
welcomed everyone and established a quorum.
Approval of Agenda Items
Director Jean Moore moved to approve the agenda; Director Dan Grebil seconded.
Ayes: Tom Keating, Jean Moore, Dan Grebil
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 March 16
meeting and approval of new members: City of Hollister, Monterey County Regional Fire
District, Redwood Coast Energy Authority, City of Pittsburg. Director Grebil moved to approve
the consent calendar; Director Moore seconded.
Ayes: Tom Keating, Jean Moore, Dan Grebil
Noes:
Absent: Steve Kovacs, Georgette Darcy
Feasibility Study on Pool Consolidation
The Board discussed joining FDAC, FAIRA and FASIS in a feasibility study to determine
whether it would be beneficial to consider merging the workers compensation, risk management
and healthcare pools. Director Grebil moved to approve the FDAC EBA participating in the
feasibility study, and Director Moore seconded.
Ayes: Tom Keating, Jean Moore, Dan Grebil
Noes:
Absent: Steve Kovacs, Georgette Darcy
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EBS/Workterra Ongoing Billing Issues
Administrator Melissa Dixon and Broker Bordan Darm shared with the Board that although
EBS/Workterra is no longer doing the billing for the FDAC EBA, they continue to make
adjustments in the system without either approval from or prior notification to the other
consultants. This has caused significant issues in billing for SETECH, requiring additional days’
worth of work each billing cycle and resulting in incorrect billing to the members.
Alternative Benefit Administration System Options
The Board discussed the possibility of terminating the contract with EBS/Workterra in its
entirety, for cause, and moving to a different system. One of the new FDAC EBA members
joined the pool while using a system called Hourglass, which has since been used and vetted by
Keenan and SETECH with no difficulties or errors. Director Grebil moved to provide termination
notice for cause to EBS/Workterra and direct staff to secure a quote from Hourglass. If pricing is
comparable, the FDAC EBA will switch to Hourglass without conducting an RFP. Director Moore
seconded.
Ayes: Tom Keating, Jean Moore, Dan Grebil
Noes:
Absent: Steve Kovacs, Georgette Darcy
Staff will also provide a letter to the FDAC EBA membership detailing these changes.
Claims Appeal Consideration
Broker Darm shared with the Board an appeal that had been filed on a denied claim for autism
treatment. As it is not mandated that the FDAC EBA plans provide autism maintenance
coverage, that had been omitted from the FDAC EBA plans. Director Grebil moved to grant the
appeal, and Director Moore seconded.
Ayes: Tom Keating, Jean Moore, Dan Grebil
Noes:
Absent: Steve Kovacs, Georgette Darcy
Broker Report
Broker Darm recommended the Board approve two plan amendments to the FDAC EBA
medical plans. One to allow coverage for behavioral health treatment for the treatment of autism
and two to allow coverage for habilitation services for the treatment of autism or any other
developmental delay backdated to January 1, 2017. Director Grebil moved to approve the
recommendation, with Director Moore seconding.
Ayes: Tom Keating, Jean Moore, Dan Grebil
Noes:
Absent: Steve Kovacs, Georgette Darcy
Broker Darm reviewed with the Board the plan experience to date, noting a $28,000 margin fund
having been accrued through April 2017. He also noted that the pool had approximately 1,200
covered employees at the beginning of 2016, and ended the year with 1,500. Another 100 lives
have been added in 2017 to date.
It was also noted that the Voluntary Firefighter Benefit Program is currently in legal counsel
review.
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Next Meeting
Administrator Dixon will set the next meeting date as needed.
Adjourn
Director Moore moved to adjourn the meeting at 9:56 a.m. Vice President Keating seconded.
Ayes: Tom Keating, Jean Moore, Dan Grebil
Noes:
Absent: Steve Kovacs, Georgette Darcy
Respectfully submitted,

Melissa Dixon
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AdminDirect Benefits Management and Enrollment System
Client Access Agreement
The following agreement entered into by Hourglass Systems, Inc., hereafter referred to as
Hourglass, and _Fire Districts Association of California Employment Benefits Authority,
a California Joint Powers Authority formed and operating pursuant to Government Code
section 6500 et seq. and its member public
agencies________________________________________________________, ( the Joint
Powers Authority and its member districts collectively referred to hereinafter referred to
as “Client”), shall be for Client access and use of an employee benefits management and
enrollment system developed and deployed by Hourglass, hereafter referred to as
AdminDirect. For the purpose of this agreement, the use of AdminDirect shall be limited
to the management and enrollment of the employee benefits of Client.t.
A. General Provisions and Responsibilities
I.
AdminDirect is an employee benefits management and enrollment software
package developed and exclusively owned by Hourglass. No license, copyright, source
code access, intellectual property, or any other rights to AdminDirect or any of its
components are implied or granted to Client unless expressly stated.
II.
Client is is granted access to and use of AdminDirect via Internet connection.
Client is responsible for purchasing and/or maintaining the minimum required computer
equipment, software, and Internet connectivity necessary to connect to AdminDirect from
Client’s place(s) of business. Client is responsible for maintaining and authorizing which
of its employees will be granted access to AdminDirect’s administration module and
understands that granting an employee authorization to the administration module
requires the employee be trained on the proper handling of personal health information
(PHI) as defined, and protected, under federal, state, and/or local law. Client is
responsible for training its employees on the proper handling of PHI data.
III.
Any modifications or enhancements built into AdminDirect or any of its
components to meet Client’s needs shall be considered the sole property of Hourglass.
IV.
Regularly scheduled system enhancements or new versions of AdminDirect’s
administration, EDI, self-serve enrollment, and agent/call center enrollment modules will
be made available to Client at no additional charge. Hourglass reserves the right to
charge Client additional fees for access to new AdminDirect modules other than the
modules described above that may be added at future points in time after the execution of
this Agreement..
V.
Client is solely responsible for the data input and data maintenance of all
information, including employee demographic and benefits plan data, it maintains on
AdminDirect. Client is solely responsible for the accuracy and integrity of its data.
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VI.
Employee, dependent, and benefits data maintained on AdminDirect shall be
considered the exclusive property of Client for whose benefit package the data refers.
Hourglass will not release any data to any party without the express written consent of
Client, including the member agency of Client to which such data refers.. Client
authorizes Hourglass to release data to its employee benefits carriers/providers and
employee benefits brokers/consultants so that they may perform contracted tasks for
Client. Hourglass will maintain all data, including personal health information (PHI), in
the strictest of confidence and in a secure manner, per item VIII.
VII.
Hourglass shall maintain a nightly backup of all Client data in AdminDirect and
house this backup at secure, off-site location for a minimum of two (2) weeks.
VIII. Hourglass will maintain the AdminDirect database at its data center located in
Fresno, CA. Hourglass shall secure Client’s data through the use of prudent procedures,
industry protocols, and in accordance with HIPAA and SB1386, i.e. secured facility,
implementation of commercial firewalls, SSL and other encryption methods, user name
and password requirements for data access, notification protocols, etc. Hourglass shall
handle all personal health information (PHI) in accordance with Addendum B, Business
Associate Agreement.
IX.
Hourglass shall maintain all internal computer hardware, network equipment,
security appliances, licensing, and Internet connectivity required to maintain and deploy
AdminDirect.
X.
Hourglass shall make available technical support on AdminDirect to Client from
6:00 am to 5:00 pm PST, Monday through Friday, excluding holidays or other scheduled,
non-business days. Hourglass will make every effort to return technical support calls that
cannot be answered on the initial contact within 3 hours of the original call.
XI.
Hourglass shall provide Client’s human resource/benefits staff training on
AdminDirect at Hourglass’s corporate office in Fresno, CA or through Internet
GoToMeeting/Shadow type sessions. Training classes require confirmation of attendance
by Client at least two weeks in advance of scheduled dates. Hourglass, at its sole
discretion, may provide training to Client at Client’s place(s) of business for an additional
fee at Client’s request.
XII.
Client shall notify Hourglass of any identified system problems in AdminDirect
or any of its components. Client shall provide Hourglass written detail of the system
components that Client believes are not operating properly and examples of specific
records for which Client feels unexpected results were returned. Hourglass shall research
error reports from Client to determine whether a “bug” in the AdminDirect code exists or
if improper system use or data entry error has caused the problem reported by Client.
If a “bug” in the AdminDirect code is found to be the cause of the reported error,
Hourglass, at its expense, shall, within hours of notice of system problems from Client,
modify the system to correct the discrepancy, make any database adjustments necessary
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to return Client data to its proper state, and notify Client when corrections have been
made.
If the error reported by Client has been caused by either improper system use or data
entry error, Hourglass shall notify client of the results of its research and provide details
on how Client can repair the discrepancies and/or instructions on how to properly use the
system to avoid future problems within hours of notice of system problems from
Client.. If Client wishes Hourglass to repair data discrepancies caused by improper
system use or data entry error, Hourglass will provide Client with an estimate on the
number of hours it believes the repair will take with a total estimated cost.

B. Indemnification
A. Hourglass shall defend, indemnify and hold harmless Client, 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 performance or failure to perform its obligations or to comply
with its representations specified in this Agreement, or arising out of the
negligent actions, omissions or willful misconduct of Hourglass in connection
with performance of the specific Services to be provided by Hourglass to Client
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 Client
as a party indemnified hereunder. This indemnification shall not include any
claim arising from the sole negligence or willful misconduct of the Client or its
agents or employees. Hourglass’s obligations under this indemnification
provision shall survive the termination, or completion of the Services specified
in this Agreement.
B. Client shall defend, indemnify and hold harmless Hourglass, 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 performance or failure to perform its obligations or to comply
with its representations specified in this Agreement, or arising out of the
negligent actions, omissions or willful misconduct of Client in connection with
performance of its obligations 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 Hourglass as a party indemnified hereunder. This
indemnification shall not include any claim arising from the sole negligence or
willful misconduct of Hourglass or its agents or employees. Client’s
obligations under this indemnification provision shall survive the termination,
or completion of the Services specified in this Agreement.
Hold Harmless Stipulation
Client shall hold harmless Hourglass from and against any liability, claims, actions,
damages or losses, for injury, including death, to any person or damage to any property or
property right arising out of Client’s use of AdminDirect or breach of this Agreement.
Such obligations shall not be limited in any way by any limitation or the amount or type
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of damages, compensation or benefit payable by or for either party under worker’s
compensation, disability benefits or other employee entitlement.
C. Commencement and Duration of Agreement
The term of Tthis agreement shall be from become effective on August , 2017, through
August , 2020, unless extended or terminated earlier as provided herein.
___________________________, 20_____ and shall supersede any and all previous
agreements. This agreement shall continue until terminated by either party as defined in
section D.
D. Termination of Agreement
Client may terminate this agreement at any time without cause by providing a 6030-day
written notification to Hourglass. Notification of termination shall be sent either by
certified U.S. Mail, Federal Express, United Parcel Post (UPS), or Airborne Express.
Client shall be responsible for all fees due Hourglass for services performed from the date
of notification of termination until till the effective date of termination.
Hourglass may terminate this agreement at any time without cause by providing a 6030day written notification to Client. Notification of termination shall be sent either by
certified U.S. Mail, Federal Express, United Parcel Post (UPS), or Airborne Express.
Client shall be responsible for all fees due Hourglass for services performed from the date
of notification of termination until till the effective date of termination, provided,
however, Hourglass shall use its best efforts to minimize or cease fees from and after
receipt of notice of termination.
Hourglass will return to Client all employee, dependent, benefit enrollment, and
beneficiary data in its systems within 30 days of the termination date. Hourglass shall
retain Client data in AdminDirect for a period of 90 days after the termination date, after
which Client data shall be purged from AdminDirect.

E. AdminDirect Functionality
Hourglass represents that the AdminDirect’s administration (AdminDirect.com),
enrollment (ElectMyBenefits.com), and electronic data interchange (EDI) modules to be
utilized in providing services pursuant to this Agreement represented in this agreement as
of their are the most current releases of such modules.. Updates to these modules shall be
made available to Client during the term of this Agreement at no cost to Client.
None
F. Representations, Warranties and Covenants
Hourglass represents and warrants and covenants that: (a) is a validly organized business
entity in good standing in its applicable business locations; and (b) it possesses during the
term of this agreement all necessary right, title, license and authority to enter into,
perform its obligations under and provide a right of use of the AdminDirect benefit
administration system to Client; and (c) it has appropriate written policies and agreements
with its employees, agents and contractors to allow it to comply with the confidentiality
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obligations specified in this agreement; and (d) its performance of its obligations under
this Agreement shall not conflict with any law, regulation, or other agreements to which
Hourglass is a party; and (e) as of the execution date of this Agreement, there are no
actual, threatened or pending encumbrances, liens, litigation or claims that could have a
material adverse effect on the ability of Hourglass to perform its obligations under this
agreement; and (f) that the computer application modules being provided by Hourglass to
Client (the AdminDirect system), and any medium upon which it is recorded, are free
from defects in material or execution; are free of any viral “open source” that would force
Client’s proprietary or Confidential Information into the public domain; that all updates
and enhancements thereto will be inspected by Hourglass and any and all computer
viruses or other destructive code will be eliminated using a regularly updated, industrystandard software package designed for such purpose prior to usage of such applications
by Client; that such system will have the capability and capacity to meet on-demand
increases in use by Client; and that such system will operate in conformance with all
applicable Specifications and any other terms set forth in this Agreement; and (g) that all
services to be provided pursuant to this Agreement shall be performed by qualified
personnel in a timely, professional manner inconsistent with the prevailing standards of
the information technology and software-as-a-service industries; and (h) that the
AdminDirect system will not infringe, misappropriate or otherwise violate any patent,
copyright, trademark, service mark, trade secret or other intellectual property right of any
third party.
G. Service Fees
Client agrees to pay Hourglass for AdminDirect access and additional services as
follows:
Initial Setup Fee: $5.00 per employee of initial loaded employee population. Initial
employee population estimated to be 1500 employees. Includes setup of Client’s
employee benefit structures in administration module, enrollment module, and EDI
processes with Client’s employee benefit carriers/vendor (where carrier/vendor can
accept EDI transactions), import of Client’s employee benefit data obtained from various
sources to establish a central employee benefit data repository of Client’s data. A 50%,
non-refundable, deposit required to begin the setup process. Balance due at completion.
Monthly System Access Fee: $3.50 per benefited employee. A “benefited employee” is
defined as any employee who has one or more non-terminated benefits, excluding
“Waiver” benefit structures, assigned to their primary record as of the day the headcounts
are done by Hourglass for billing purposes. Headcount samplings are done on or about
the 25th of each month.
Programming/Technical Services Rate: $150.00 per hour. At Hourglass’s sole
discretion, Hourglass may charge for programming and/or technical services requested by
Client. In such cases where a charge will be incurred, Hourglass will provide Client with
a quote and will require Client’s written acceptance/approval prior to job implementation.
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Fifty percent (50%) of quoted rate will be required before programming begins, balance
due at completion of project.
Benefit Plan Renewal Changes/Bulk Data Changes or Additions: $100.00 per hour. At
Hourglass’s sole discretion, Hourglass may charge for benefit plan renewal changes/data
changes or additions requested by Client that will exceed the eight (8) hours of Hourglass
staff time per year allowed to cClient for renewal functions. In such cases where a
charge will be incurred, Hourglass will provide Client with a quote and will require
Client’s written acceptance/approval prior to job implementation. Fifty percent (50%) of
quoted rate will be required before programming begins, balance due at completion of
project.
Service fees are guaranteed for twelve (12) months from the date of execution of this
agreement contract. Fee schedules are subject to change thereafter with a 60 day written
notice to Client from Hourglass. Fees expressed are not inclusive of any taxes or fees
imposed by governmental bodies. All taxes or fees imposed by governmental bodies
pertaining to this agreement shall be considered the sole responsibility of Client.
H. Unavoidable Delays and Defaults
Either party hereto, Client or Hourglass, shall be excused for any breaches, delays or
defaults of the terms hereof to the extent that such party’s failure in the performance
required under this Agreement is unavoidably caused by the act of the other, the act of
any agent of the other, the act of any governmental authority, the act of any public
enemy, acts of God, the elements, power outages, war, war defense conditions, litigation,
strikes, walkouts or other similar causes beyond that party’s control. Each party shall use
reasonable diligence to avoid any such delay or default and to resume performance under
this Agreement as promptly as possible after any such delay or default.
I. Force Majeure
Neither party shall be in breach of this Agreement Contract if it is unable to perform its
obligations under this Agreement Contract as a result of extraordinary events beyond its
control and that cannot be overcome by the exercise of commercially reasonable efforts
(each such event, a “Force Majeure Event”). Force Majeure Events include, but are not
limited to Internet outages, labor disturbances, riots, fires, natural disasters, wars,
hostilities, expropriation or confiscation of properties, and interference by civil or military
authorities (irrespective of whether purporting to act in accordance with law). If a Force
Majeure Event occurs, the party claiming the Force Majeure Event shall as soon as
practicable give notice thereof to the other party, stating with reasonable particularity the
nature of the Force Majeure Event and the anticipated duration and effect thereof.

J. Governing Law
This Contract Agreement and the rights and obligations of the parties and their successors
and assigns hereunder shall be interpreted, construed, and enforced in accordance with the
laws of the State of California
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K. Dispute Resolution.
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 nonprivileged 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.

.
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.

Formatted: Heading 1, Indent: Left: 0.07", First line: 0",
Tab stops: 0.57", Left
Formatted: Font: 14 pt, Bold, Font color: Auto

L. Confidentiality
From time to time, either party (the “Disclosing Party”) may disclose or make
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
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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.
1.
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.
M. Insurance
A. Hourglass 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 Two
Million Dollar ($2,000,000) 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
Two Million Dollar ($2,000,000) limit of liability for each occurrence
and a Two Million Dollar ($2,000,000) aggregate limit of liability.
(4) 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 Hourglass shall name Client as an additional insured
and shall directly
protect, as well as provide the defense for Client, its
member agencies, its officers, agents and
employees from all suits,
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actions, damages, losses or claims of every type and description to which
they may be subjected by reason of or resulting from Hourglass’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 Client will not
contribute with Hourglass’s
insurance. If Hourglass fails to maintain
such insurance, Client may declare a default in the performance of
Hourglass under this Agreement and choose to terminate this Agreement.
C. Hourglass 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 Client and
its agents and employees as additional insureds. Hourglass shall notify Client
within three (3) days following its first notice or awareness of any actual or
proposed termination or cancellation of, or material change in the required
insurance coverage.

Binding Arbitration

L. Entire Contract Agreement
This Contract Agreement contains the entire agreement of the parties, and supersedes any
and all prior contracts, understandings, negotiations, and agreements, whether oral or
written, with respect to the subject matter hereof.
M. Amendments
No variations, modifications, or changes in, of, or to this Contract Agreement shall be
binding upon either party hereto unless set forth in a document duly executed by both
parties.
N. Waiver
Any waiver of or consent to (whether express, implied, or deemed) any breach or default
by either party of any term of this Contract Agreement is not a waiver of or consent to any
breach or default by such party of such term in any future instance, or of any other term in
any instance. Failure on the part of a party to complain of any act of the other party or to
declare the other party in breach of or default under this Contract Agreement, irrespective
of how long that failure continues, does not constitute a waiver by that party of its rights
with respect to that breach or default until the applicable statute-of-limitations period has
run. All waivers and consents hereunder shall be in writing to the respective parties. A
party may grant or withhold any waiver or consent in its sole discretion.
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O. Severability
If any provision of this Contract Agreement or the application thereof to any person or
circumstance shall be invalid or unenforceable to any extent, the remainder of this Contract
Agreement and the application of such provision to other persons or circumstances shall
not be affected thereby and shall be enforced to the greatest extent permitted by law.
P. Binding Contract; Third Party Beneficiaries
This Agreement Contract shall inure to the benefit of and be binding upon the undersigned
parties and their respective successors and permitted assigns. Whenever in this Agreement
Contract a reference to any party is made, such reference shall be deemed to include a
reference to the successors and permitted assigns of such party. Whenever in this
Agreement a reference is made to Client, such reference shall be deemed to include a
reference to each of the member public agencies of Client whose benefit systems are being
administered pursuant to this Agreement. Nothing in this Agreement Contract shall
provide any benefit to any third party or entitle any third party to any claim, cause of action,
remedy, or right of any kind, it being the intent of the parties that this Contract shall not be
construed as a third-party beneficiary contract.
Q. Assignment
Neither this Agreement Contract nor any of the rights, interests, or obligations hereunder
shall be assigned by either party hereto (whether by operation of law or otherwise) without
the prior written consent of the other party, such consent not being withheld without good
reason, and any attempted assignment thereof without such consent shall be null and void.
R. Further Assurance
Each party agrees to execute and deliver such additional documents and instruments and
perform such additional acts as the other party may reasonably request to effectuate and
facilitate the performance of the provisions of this Agreement Contract.
S. Interpretation
(a)

Captions. All captions in this Agreement Contract are inserted for reference
only and are not to be considered in the construction or interpretation of any
provision hereof.

(b)

No Presumption. In the event any claim is made by one party relating to
any conflict, omission, or ambiguity in this Agreement Contract, no
presumption or burden of proof or persuasion shall be implied by virtue of
the fact that this Agreement Contract was prepared by or at the request of
the other party or its counsel.

(c)

“Person”. Except as otherwise expressly provided herein, all references to
the word “person” in this Agreement Contract include individuals,
partnerships, corporations, limited liability companies, trusts, and any other
legal entity or association.
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(d)

Exhibits and Schedules. All of the exhibits and schedules attached to this
Agreement Contract constitute a part of this Agreement Contract for all
purposes.

(e)

Singular. Words showing the singular numbers shall include the plural and
vice versa

(f)

References. References to any agreement Contract or instrument shall be
deemed to include references to such agreements Contracts or instruments
as amended, notated, supplemented, varied, or replaced from time to time.

(g)

Counting of days. Any reference to “day” in this Agreement Contract shall
refer to calendar days, not business days, unless noted as such. However,
when any act is to be performed on or by a week end or holiday, then such
act shall be performed on or by the next business day.

(g)

T. Warranty
Except as otherwise set forth herein, Hourglass makes Client and Client receives no
warranties or conditions, expressed, implied, statutory or otherwise, and Hourglass
specifically disclaims any conditions of quality and any implied warranties, including,
without limitation, any warranty of merchantability or fitness for a particular purpose.
Hourglass does not warrant that the use of AdminDirect and its various modules will be
uninterrupted or error free.
Hourglass shall use best efforts to restore operational service and functionality to client in
the event of an interruption of service. If an interruption of service occurs due to a failure
within Hourglass’s primary data center, and the outage is expected to last longer than two
business days, Hourglass will temporarily co-locate its main data center to a secure, thirdparty hosting center until normal operations are re-established within Hourglass’s
primary facility.
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Hourglass shall defend, indemnify, and hold harmless Client from and against any
allegation that Client’s use of any of the modules of AdminDirect constitutes an
infringement or violation of any patent, copyright, trade secret, trademark, service mark
or other third party intellectual property right. Client will give prompt notice of any such
claim to Hourglass and Hourglass will promptly defend Client at its own expense.
Hourglass may settle, at its own expense, any claim for which it is responsible pursuant
to this paragraph. Client has the right to employ counsel at its own expense to participate
in the defense and/or settlement of any such claims filed.in the event of an infringement
claim related to AdminDirect. Hourglass represents and warrants that it owns
AdminDirect and the intellectual property related therein, that AdminDirect is not subject
to any known infringement claims, and that Hourglass has the right to enter into this
agreement. Hourglass further represents and warrants that all services to be provided
hereunder will be provided in a professional and workmanlike manner.
U. Notifications
Notifications shall be addressed to the following:
Hourglass

Client

Hourglass Systems, Inc.

_Fire District Association of California
Employment Benefits Authority
______________________________

Attn: Greg Kinder
_____________________________
2307 N. Fine Ave.
_________________________________
Fresno, CA 93727
_________________________________

Attn: Melissa Dixon
_700 R St., Suite 200
_Sacramento, CA. 95811

This Agreement is entered into on ________________________________, 20_______
by the following authorized representative of Hourglass and Client:

Name: Gregory P. Kinder
Title: President

__________________________

Name: _______________________________
Title: _______________________________

_______________________________
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Addendum A – Authorized Broker
The following brokerage and/or consulting firm(s) is appointed by Client to represent
Client in the management, maintenance, and/or implementation of Client’s employee
benefits package on AdminDirect. This appointment shall remain in effect until
Hourglass is notified by Client of a change in writing.
Brokerage/Consulting Firm _x_ _ IS ____ IS NOT granted access to the AdminDirect
benefits administration module by Client. If access is granted, Client acknowledges that
brokerage/consulting is authorized to make adds, changes, and other updates to Client
data on Client’s behalf.
Brokerage/Consultant (please include name, address and phone number for each
authorized firm):
Keenan and Associates
2355 Crenshaw Blvd. Suite 200,
Torrance, CA_90501_____________________________________________________
______________________________________________________
______________________________________________________
______________________________________________________
______________________________________________________
______________________________________________________
______________________________________________________
______________________________________________________
______________________________________________________
______________________________________________________
______________________________________________________
______________________________________________________
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Addendum B - BUSINESS ASSOCIATE AGREEMENT
This Agreement is entered between Fire District Association of California Employment
Benefits Authority, a California Joint Powers
Authority,________________________________, a “Covered Entity”, and the
Hourglass Systems, Inc., “Business Associate”.
RECITALS
WHEREAS, Covered Entity will make available and/or transfer to Business Associate
certain information, including Protected Health Information (PHI) in conjunction
with goods or services that are being provided by Business Associate to Covered
Entity, that is confidential and must be afforded special treatment and protection;
WHEREAS, Business Associate will have access to and/or receive from Covered Entity
certain information that can be used or disclosed only in accordance with this
Agreement and the Health and Human Services Privacy Regulations;
In consideration of the mutual promises made below and the exchange of information
pursuant to the agreement, the Covered Entity and Business Associate agree as follows:
1.

Definitions. Terms used, but not otherwise defined, in this Agreement shall have the
same meaning as those terms in 45 CFR 160.103 and 164.501.
a) Business Associate. “Business Associate” shall mean Hourglass Systems, Inc.
b) Covered Entity. “Covered Entity” shall mean The Judge Group
c) Individual. “Individual” shall have the same meaning as the term “individual” in
45 CFR 164.501 and shall include a person who qualifies as a personal
representative in accordance with 45 CFR 164.502(g).
d) Privacy Rule. “Privacy Rule” shall mean the Standards for Privacy of Individually
Identifiable Health Information at 45 CFR part 160 and part 164, subparts A and
E.
e) Protected Health Information. “Protected Health Information” shall have the
same meaning as the term “protected health information” in 45 CFR 164.501,
limited to the information created or received by Business Associate from or on
behalf of Covered Entity.
f) Required By Law. “Required by Law” shall have the same meaning as the term
“Required by Law” in 45 CFR 164.501.
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g) Secretary. “Secretary” shall mean the Secretary of the Department of Health and
Human Services or his/her designee.
2.

Obligations and Activities of Business Associate.
a) Permitted uses and disclosures. Business Associate agrees to not use or disclose
Protected Health Information other than as permitted or required by the
Agreement or as Required By Law.
b) Safeguards. Business Associate agrees to use appropriate safeguards to prevent
use or disclosure of the Protected Health Information other than as provided for
by this Agreement.
c) Obligation to Mitigate. Business Associate agrees to mitigate, to the extent
practicable, any harmful effect that is known to Business Associate of a use or
disclosure of Protected Health Information by Business Associate in violation of
the requirements of this Agreement.
d) Reporting of Disclosure. Business Associate agrees to promptly report to
Covered Entity any use or disclosure of the Protected Health Information not
provided for by this Agreement of which Business Associate becomes aware.
e) Business Associate’s Agents. Business Associate agrees to ensure that any agent,
including a subcontractor, to whom it provides Protected Health Information
received from, or created or received by Business Associate on behalf of Covered
Entity agrees to the same restrictions and conditions that apply through this
Agreement to Business Associate with respect to such information.
f) Availability of Information in a Designated Record Set. Business Associate
agrees to provide access, at the request of Covered Entity, and in a reasonable
time and manner mutually agreed upon between the parties, to Protected Health
Information in a Designated Record Set, to Covered Entity or, as directed by
Covered Entity, to an Individual in order to meet the requirements under 45 CFR
164.524.
g) Amendment of Private Health Information in a Designated Record Set. Business
Associate agrees to make any amendment(s) to Protected Health Information in a
Designated Record Set that the Covered Entity directs or agrees to pursuant to 45
CFR 164.526 at the request of the Covered Entity or an Individual, and in a
reasonable time and manner mutually agreed upon by the parties.
h) Access for Regulatory Compliance. Business Associate agrees to make internal
practices, books, and records relating to the use and disclosure of Protected Health
Information received from, or created or received by Business Associate on behalf
of Covered Entity available to the Covered Entity, or at the request of the Covered
Entity to the Secretary, in a reasonable time and manner or as designated by the
Secretary, for purposes of the Secretary determining Covered Entity’s compliance
with the Privacy Rule.
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i) Documenting Disclosures. Business Associate agrees to document such
disclosures of Protected Health Information and information related to such
disclosures as would be required for Covered Entity to respond to a request by an
Individual for an accounting of disclosures of Protected Health Information in
accordance with 45 CRF 164.528.
j) Availability of Information. Business Associate agrees to provide to Covered
Entity or an Individual, in a reasonable time and manner, information collected in
accordance with Subsection 2(i) of this Agreement, to permit Covered Entity to
respond to a request by an Individual for an accounting of disclosures of Protected
Health Information in accordance with CFR 164.528.
k) Standard Transactions. Business Associate shall conduct electronic health care
transactions in accordance with the requirements (including effective date) of the
HIPAA Transaction Rule (45 CFR Parts 160 and 162).
3.

Permitted Uses and Disclosures by Business Associate.
a) General Use and Disclosure Provisions. Except as otherwise limited in this
Agreement, Business Associate may use or disclose Protected Health Information
to perform such functions, activities, or services for, or on behalf of, Covered
Entity provided that such use or disclosure would not violate the Privacy Rule if
done by Covered Entity or violate the policies and procedures of the Covered
Entity.
b) Specific Use and Disclosure Provisions.
i) Except as otherwise limited in this Agreement, Business Associate may
disclose Protected Health Information for the proper management and
administration of the Business Associate, provided that disclosures are
Required by Law, or Business Associate obtains reasonable assurances from
the person to whom the information is disclosed that it will remain
confidential and used or further disclosed only as Required by Law or for the
purpose for which it was disclosed to the person, and the person notifies the
Business Associate of any instances of which it is aware in which the
confidentiality of the information has been breached.
ii) Except as otherwise limited in the Agreement, Business Associate may use
Protected Health Information to provide Data Aggregation services to
Covered Entity as permitted by 42 CFR 164.504(e)(2)(i)(B).
iii) Business Associate may use Protected Health Information to report violations
of law to appropriate Federal or State authorities, consistent with
164.502(j)(1).

4.

Obligations of Covered Entity.
(Provisions for Covered Entity to Inform Business Associate of Privacy Practices and
Restrictions.)
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a) Covered Entity shall notify Business Associate of any limitation(s) in its notice of
privacy practices of Covered Entity in accordance with 45 CFR 164.520, to the
extent that such limitation may affect Business Associate’s use or disclosure of
Protected Health Information.
b) Covered Entity shall notify Business Associate of any changes in, or revocation
of, permission by an Individual to use or disclose Protected Health Information, to
the extent that such changes may affect Business Associate’s use or disclosure of
Protected Health Information.
c) Covered Entity shall notify Business Associate of any restriction to the use or
disclosure of Protected Health Information that Covered Entity has agreed to in
accordance with 45 CFR 164.522., to the extent that such restriction may affect
Business Associate’s use or disclosure of Protected Health Information.
5.

Permissible Requests by Covered Entity.
Covered Entity shall not request Business Associate to use or disclose Protected
Health Information in any manner that would not be permissible under the Privacy
Rule if done by Covered Entity, except for data aggregation or management and
administrative activities of the Business Associate as authorized under Subsection
3(c).

6.

Term and Termination.
a) Term. The term of this Agreement shall be effective as of
_____________________, 20____, and shall terminate when all of the Protected
Health Information provided by Covered Entity to Business Associate, or created
or received by Business Associate on behalf of Covered Entity, is destroyed or
returned to Covered Entity, or, if it is infeasible to return or destroy Protected
Health Information, protections are extended to such information, in accordance
with the termination provisions in this section.
b) Termination for Cause. Upon Covered Entity’s knowledge of a material breach
by Business Associate, Covered Entity shall provide an opportunity for Business
Associate to cure the breach or end the violation and terminate this Agreement if
Business Associate does not cure the breach or end the violation within the time
specified by Covered Entity, or immediately terminate this Agreement if Business
Associate has breached a material Term of this Agreement and cure is not
possible.
c) Effect of Termination.
i) Except as provided in paragraph (ii) of this section below, upon termination of
this Agreement, for any reason, Business Associate shall return or destroy all
Protected Health Information received from Covered Entity, or created or
received by Business Associate on behalf of Covered Entity. This provision
shall apply to Protected Health Information that is in the possession of
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subcontractors or agents of Business Associate. Business Associate shall
retain no copies of the Protected Health Information.
ii) In the event that Business Associate determines that returning or destroying
the Protected Health Information is infeasible, Business Associate shall
provide to Covered Entity notification of the conditions that make return or
destruction infeasible. Upon mutual agreement of the Parties that return or
destruction of Protected Health Information is infeasible, Business Associate
shall extend the protections of this Agreement to such Protected Health
Information and limit further uses and disclosures of such Protected Health
Information to those purposes that make the return or destruction infeasible,
for so long as Business Associate maintains such Protected Health
Information.

7.

Miscellaneous.
a) Regulatory References. A reference in this Agreement to a section in the Privacy
Rule means the section as in effect or as amended, and for which compliance is
required.
b) Amendment. The parties agree to take such action as is necessary to amend this
Agreement from time to time as is necessary for Covered Entity to comply with
the requirements of the Privacy Rule and the Health Insurance Portability and
Accountability Act of 1996, Public Law 104-191.
c) Survival. The respective rights and obligations of Business Associate under
Section 6(c) of this Agreement shall survive the termination of this Agreement.
d) Interpretation. Any ambiguity in this Agreement shall be resolved in favor of a
meaning that permits Covered Entity to comply with the Privacy Rule.

8.

Third Party Beneficiaries

Nothing express or implied in this Agreement is intended to confer, nor shall anything
herein confer, upon any person other than Covered Entity and Business Associate and
their respective successors or assigns, any rights, remedies, obligations or liabilities
whatsoever.
9.

Authorizations

Covered Entity authorizes Business Associate to disclose Protected Health Information
only to Covered Entity or insurance carriers, third party administrators, or other benefit
vendors retained by Covered Entity. Business Associate is not authorized to disclose
Protected Health Information to any other entity without the expressed written permission
of Covered Entity, unless otherwise prescribed by law.
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Covered Entity will immediately notify Business Associate of any insurance carrier, third
party administrator, or other benefit vendor to which disclosure of Protected Health
Information is no longer authorized.
10. Compensation
Covered Entity agrees to compensate Business Associate at Business Associate’s
contracted hourly rate for any amendment(s) to Protected Health Information made by
Business Associate at the direction of Covered Entity or an Individual.
IN WITNESS WHEREOF, Business Associate and Covered Entity have caused this
Agreement to be signed and delivered by their duly authorized representatives, effective
as of the date set forth above

Business Associate

Covered Entity

By:

By: _____________________________

Print Name: Gregory P. Kinder

Print Name: _______________________

Title: President

Title: _____________________________

Date:

Date: _____________________________
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ADMINISTRATIVE SOLUTIONS, INC.

ADMINISTRATIVE SERVICES AGREEMENT

COBRA and Retiree Billing Administration
FDAC EMPLOYMENT BENEFITS AUTHORITY
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ADMINISTRATIVE SOLUTIONS, INC.
CONSULTING, ENROLLMENT, AND
ADMINISTRATIVE SERVICES AGREEMENT
This agreement specifies the services to be provided to FDAC EMPLOYMENT BENEFITS AUTHORITY(.hereinafter “FDAC
EBA”).
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ADMINISTRATOR
Under the agreement, FDAC EMPLOYMENT BENEFITS AUTHORITY will function as the Plan Sponsor, and Administrative
Solutions, Inc. (ASi) as the Plan Administration Services Provider.

ADMINISTRATIVE SERVICES TO BE PROVIDED
BY PLAN SERVICE PROVIDER FIRM
Administrative Solutions, Inc. will provide the following Federal COBRA administrative services:
Administration of mandatory notices required under COBRA provided ASi timely receives all necessary
information
COBRA tracking
Client and participant on-line COBRA account access
COBRA letters regarding early termination of COBRA coverage
Process enrollment/change/termination forms to facilitate administration
COBRA training and support
Provide COBRA updates to clients
Receive Premiums
Customer service for COBRA participants and client
Interaction with carriers upon request of the client and carrier approval
ASi will track the deadline for issuing mandatory notices once complete information is received from
employer
COBRA Initial notices are sent at the time the client informs ASi of the new enrollee. We do not send annually or at
the change of any plans unless specifically requested to do so by the employer. Additional fees may apply for these
requests.
Administrative Solutions, Inc. will provide the following Retiree Billing administrative services:
 Process the Retirees’ enrollment paperwork once received from the client
Send the Retiree an introductory letter that includes:
o Coupons to either mail the monthly premiums by check or money order
o ACH Form that allows ASi to establish ACH for auto-payment
o Offer credit card payment options
Track and collect the monthly premiums
Remit premiums to client directly as ASi does not send to the carrier
Notify client of all retiree terminations
Provide customer service to all Retirees
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RESPONSIBILITIES OF EMPLOYER
FDAC EMPLOYMENT BENEFITS AUTHORITY will be responsible for the following activities pertaining to Federal
COBRA:
Secure legal review from its legal counsel of all applicable COBRA requirements when necessary
Notify ASi of all COBRA events in a timely manner as required by law
Provide ASi with all plans subject to COBRA and their applicable rates
Provide ASi with any and all changes with plans subject to COBRA including rate changes
Provide ASi with any updated information regarding COBRA participants that the employer becomes
aware of
If transferring from a different administrator, provide all information regarding current COBRA activities
and COBRA participants
Notify ASi of changes in status for COBRA participants that are billed direct by the insurance carriers
Provide to ASi Summary of Benefit Coverage if ASi is to handle your open enrollment for COBRA
participants
Provide ASi with a designated HIPAA officer at the company for sending secure, private information
that may relate to your employees.
FDAC EMPLOYMENT BENEFITS AUTHORITY will be responsible for the following activities pertaining to Retiree
Billing:
Provide ASi with Retiree data at the time of enrollment
Provide ASi with any updated information as it pertains to the Retirees
Ensure ASi has the most current carrier information, such as Plan Names, Premium Rates, etc.
Notify the carrier directly of all enrollment and terminations
Remit all Retiree premiums to carriers directly

Direct Carrier Billing to COBRA Participant
ASi understands at times the insurance carrier may bill the COBRA participant directly. If your carrier provides
this, ASi will continue the COBRA tracking of coverage, however the employer will be responsible to notify ASi of
any status change with the COBRA participant. Most carriers will provide the billing as a courtesy, however,
because they may not be COBRA administrators, they may not handle second qualifying events or mandatory
notices regarding failures to comply with COBRA. For this reason ASi continues to bill the enrollment fee per month.
If the employer chooses not to have ASi continue tracking while the insurance carrier bills the COBRA participant
each month, ASi will not be responsible for any COBRA compliance failure during the time the participant is on
COBRA.
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REPORTS AND DATA
All reports and data remain the confidential property of FDAC EMPLOYMENT BENEFITS AUTHORITY. On request,
ASi will provide FDAC EMPLOYMENT BENEFITS AUTHORITY all documentation used by ASi.
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From time to time, either party (the “Disclosing Party”) may disclose or make available to the other
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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
ASi’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 ASi 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.
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ADMINISTRATIVE SOLUTIONS, INC.
TERMS AND CONDITIONS
FDAC EBAThe undersigned Employer ("Employer") hereby retains Administrative Solutions, Inc. ("ASi ") to provide
services for the its Employer's COBRA and Retiree Billing Administration ("Plan") upon and subject to the following terms
and conditions:
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ASi shall provide, as applicable, administrative services for theFDAC EBA Employer's Plan. The various services of ASi
and the fees ("Service Fees") charged therefore are described in the Schedule of Services and Fees ("Schedule")
attached hereto and made a part hereof. Where applicable, all Service Fees shall be determined according to the
Schedule. Service Fees may include a commission payable to the insurance broker. ASi shall have the right to modify
the Schedule at any time, provided, however, that ASi shall give FDAC EBA the Employer notice of the intended
modification sixty (60) days prior to the date such modification shall become effective. Either party may cancel this
Agreement without cause by giving the other party written notice delivered first class registered mail at least thirty (30) days
prior to the date such cancellation shall become effective. Any amounts unpaid beyond thirty (30) days will be subject to a
late payment service charge as specified on the invoice for services rendered.
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FDAC EBAThe Employer shall furnish ASi with all information required by ASi to perform its services hereunder.
ASi shall rely entirely and conclusively upon such information furnished by FDAC EBA the Employer, Employees and
Insurance Carriers except to the extent that it may be contrary to the provisions of the Plan or applicable law. ASi shall
have no duty to investigate the source or accuracy of such information or to question any action of the FDAC
EBAEmployer, its Agents, selected Insurer or any Participants of the Plan. FDAC EBAThe Employer hereby agrees that
payment of all Fees, Penalties, Interest and other costs levied by the Internal Revenue Service, Department of Labor, or
any other governmental agencies resulting from the negligence, neglect or breach of this agreement by FDAC EBA
Employer are the sole responsibility of the FDAC EBA Employer and/or Plan. In the event of a dispute arising out of this
agreement, the prevailing party in that dispute shall be entitled to recover its attorneys’ fees.
FDAC EBAThe Employer hereby agrees that ASi shall not be liable to FDAC EBAthe Employer, the Plan, any
Participants of the Plan or any other person for any damages, costs or expenses resulting from any error in any
administration, investment or any matter of the Plan or its Trust resulting from any act, omission, negligence or default of
any other Plan Administrator, Insurance Carrier, Insurance Agent, Investment Advisor, or any other Advisors other than
ASi.
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Indemnification
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ASi. 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 performance or failure to perform its obligations or to
comply with its representations specified in this Agreement, or arising out of the negligent actions, omissions
or willful misconduct of ASi in connection with performance of the specific Services to be provided by ASi
to FDAC EBA 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 FDAC
EBA, or its agents or employees. ASi’s obligations under this indemnification provision shall survive the
termination, or completion of the Services specified in this Agreement.
FDAC EBA shall defend, indemnify and hold harmless ASi, 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 performance or failure to perform its obligations or to comply with
its representations specified in this Agreement, or arising out of the negligent actions, omissions or willful
misconduct of FDAC EBA in connection with performance of its obligations 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 ASi as a party indemnified hereunder. This indemnification shall not include any claim arising
from the sole negligence or willful misconduct of ASi or its agents or employees. The obligations of FDAC
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EBA under this indemnification provision shall survive the termination, or completion of the Services
specified in this Agreement.
Insurance
ASi 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 FDAC EBA upon
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 Two Million Dollar ($2,000,000) 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 Two Million Dollar
($2,000,000) limit of liability for each occurrence and a Two Million Dollar ($2,000,000)
aggregate limit of liability.

(4) 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
ASi shall name FDAC EBA as an additional insured and shall directly
protect, as well
as provide the defense for FDAC EBA, its member agencies, 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 ASi’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 ASi’s
insurance. If ASi
fails to maintain such insurance, FDAC EBA may declare a default in the performance of ASi
under this Agreement and choose to terminate this Agreement.

C. ASi 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.
ASi shall notify FDAC EBA within three (3) days following its first notice or awareness of any
actual or proposed termination or cancellation of, or material change in the required insurance
coverage.
Representations, Warranties and Covenants
ASi represents and warrants and covenants that: (a) is a validly organized business entity in good standing
in its applicable business locations; and (b) it possesses during the term of this agreement all necess ary
right, title, license and authority to enter into, perform its obligations under and provide a right of use of its
COBRA benefit administration system to FDAC EBA; and (c) it has appropriate written policies and
agreements with its employees, agents and contractors to allow it to comply with the confidentiality
obligations specified in this agreement; and (d) its performance of its obligations under this Agreement shall
not conflict with any law, regulation, or other agreements to which ASi is a party; and (e) as of the execution
date of this Agreement, there are no actual, threatened or pending encumbrances, liens, litigation or claims
that could have a material adverse effect on the ability of ASi to perform its obligations under this
agreement; and (f) that all services to be provided pursuant to this Agreement shall be performed by
qualified personnel in a timely, professional manner inconsistent with the prevailing standards of the
information technology and software-as-a-service industries.
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The Employer further agrees to save, defend, indemnify and hold harmless ASi and its owners, directors, agents and employees
from any costs, damages, expenses and/or other losses resulting from the claims of Employer's Plan Participants or Service Providers,
including without limitation all costs of attorney's fees and other costs of litigation and/or arbitration. The Employer also agrees that ASi
shall not be liable to Employer, Plan, Participant of the Plan, or Service Provider for any losses, damages or other expenses, direct
or indirect resulting from the negligence, neglect or breach of this agreement by Employer or Employees of the Employer.
Accepted for Administrative Solutions, Inc.:

Accepted for Employer: FDAC EMPLOYMENT BENEFITS
AUTHORITY

By:

By:

Title: President

Title:

Date:

Date:
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EXHIBIT A

COBRA and RETIREE BILLING ADMINISTRATION

FDAC EMPLOYMENT BENEFITS
AUTHORITY
EFFECTIVE DATE: September 1, 2017
FEE SCHEDULE

Implementation Fee:

$1,000.00

Monthly Fees:
COBRA per active enrolled employee:
Retiree per participant:

$1.00
$1.00

Additional Services:
COBRA Open Enrollment Notification:
COBRA Open Enrollment Notification:

$15.00 per packet (1-24 pages)
$25.00 per packet (25+ pages)

Please note: ASi bills and retains the 2% of participants’ COBRA premium for an
administrative fee.

Administrative Solutions, Inc. (ASi)
P. O. Box 5809│Fresno, CA 93755
Ph. 559.256.1320 │Fax 559.475.5787
clientservices@asibenefits.com │www.asibenefits.com
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