AGENDA
REGULAR MEETING
5:00 P.M.
October 4, 2021

Call to Order

Invocation and Pledge of Allegiance ~Candler County 4-H member, Rusch Goswick, Junior
Board Vice President of Public Relations

. Approval of Agenda

. Citizens wishing to address the Commission — Citizens will be allowed to address the commission
individually for a period of up to 5 minutes.

. Department Reports

Recreation — Mike Robins

Metter Fire Department — Jason Douglas
EMS — Joseph Reynolds

Roads & Bridges — Jerry Lanier

Solid Waste — Robert Hendrix

oo o

. Approval of Minutes — September 7, 2021 and September 20, 2021 Regular Meetings
. Financial Report

Old Business

. New Business

a—Ceonstderation-ofarequest-from-Caroline-Sillsto-use-the Candler County-courthouse-and
park-fora-weddingvenue

b. Consideration of a proclamation recognizing the month of October as Breast Cancer
Awareness month

¢. Consideration of an application for a special event alcohol permit (6.1.C) by the Metter-
Candler Chamber of Commerce

d. Consideration of a proposal from Spatial Engineering to provide GIS services to Candler
County (RightSpot) at a proposed first year cost of $41,100.

e—Discussionregarding the-findings-of the Candler CountyZeoning Panel

f. Discussion regarding the Candler County Comprehensive Plan, strategic planning, and
capital project impacts to the county

g—Consideration-of a-propesal-from Johnson-Laux-Cons
therool-of the Detention Center—

h. Authorization to remit payment to the Heart of Georgia Altamaha Regional Commission
in the amount of $21,000 for services rendered in the pre-mitigation hazard plan
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i. Consideration of approval of certain agreements, schedules and plan documents related to
the Candler County employee health care plan.

Discussion of the abandonment of Chainey Briar Road

Public Defender has sent her request to retain the FY2021 budget $7,950.29 of Candler’s
funds to keep the excessive funds.

e

10. Report from Chairman

11. Report from County Administrator
12. Report from Attorney

13. Reports from Commissioners

14. Executive Session

15. Adjournment



Board of Commissioners of Candler County
Regular Meeting
October 4, 2021
5:00 p.m.

The Board of Commissioners of Candler County met for the regular monthly meeting on Monday, October
4, 2021, at 5:00 p.m., in the Commissioners’ boardroom at 1075 East Hiawatha Street, Suite A, Metter,
Georgia. Chairman Glyn Thrift presided with Vice-Chairman Brad Jones, Commissioners Gregory
Thomas and Blake Hendrix in attendance. County Administrator Bryan Aasheim and County Attorney
Kendall Gross also attended the meeting. Clerk Kellie Lank scribed. Commissioner David Robinson did
not attend this meeting. The Metter Advertiser was notified of the meeting,.

Guests attending this meeting included: Metter-Candler Recreation Department Coach, Mike Robins;
Candler County Ag Extension Agent, Susannah Lanier; Metter Fire Chief, Jason Douglas; Candler County
Industrial Development Authority Director, Hannah Mullins and her son, Rusch Goswick. This meeting
was offered via teleconference to the public.

Call to Order
Chairman Thrift called the meeting to order at 5:01 p.m.

Invocation and Pledge of Allegiance
Candler County 4-H member, Rusch Goswick, Junior Board Vice President of Public Relations delivered
the invocation and led the Pledge of Allegiance.

Amendment to the Agenda

Commissioner Hendrix made a motion to amend the agenda to strike items 9. a., 9. e., 9. g. and add items

9.h.,9.1. and 9. j. Commissioner Thomas provided a second. The motion carried 4-0.
9.a-Consideration-of a request-from-Caroline Sills-to-use the Candler County-courthouse
and-park-for-a-weddingvenue

9.e-Discussion-regarding the findings-of the- Candler County Zoning Panel
9.g-Consideration-of-a-proposal from-Johnson-Laux Construction, LLC for replacement-of
theroofof-the Detention Center

9.h. Authorization to remit payment to the Heart of Georgia Altamaha Regional Commission
in the amount of $21,000 for services rendered in the pre-mitigation hazard plan

9.i. Consideration of approval of certain agreements, schedules and plan documents related
to the Candler County employee health care plan.

9.j. Discussion of the abandonment of Chainey Briar Road

Citizens Wishing to Address the Board
No citizens wished to address the Commission during this meeting.

Department Reports

Recreation — Coach Mike Robins delivered his September 2021 department report
e Half way through the season
e No games this week since school is out
e I'ence project is underway
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e Officials are difficult to find
¢ Big Bass would like to utilize the parking lot for their car shows in the future, eventually three
times per year.

Metter Fire Department — Fire Chief Jason Douglas delivered the September 2021 Fire Report
(Exhibit A)

e Calls up according to report
e Discussed helicopter landing issues at the Candler County Hospital

EMS — Mr. Aasheim presented the September 2021 EMS report and financials (Exhibit B)

Approval of Minutes

Vice-Chairman Jones made a motion to table the minutes for the September 7% and September 20
Regular Meetings. Commissioner Hendrix provided a second. The motion carried 4-0.

Financial Report

Administrator Aasheim delivered the financial report. (Exhibit C)

All accounts are balanced as of September 30, 2021

The General Fund operating account continues to be in a good position at $2,314,979.95. The
general fund total including the GF CD ended the month at $2,551,462.25.

The Landfill Closure Fund money market account balance at month end was $1,732,518.51.

The general funds are in line with the budget.

The outflows of cash for July and August were up about $100,000 per month from prior year
which is consistent with the budgets. This is attributed to salary increases, operating cost
increases and the cost of health care.

The Expenditure report shows that most of the divisions are operating within the boundaries of
the FY2022 budget.

Revenues are filtering in at this point in the year. The historical increase in revenues is expected
after the property tax revenues are collected.

The Insurance Premium Tax will be calculated on FY2019 numbers rather than 2020 Census.
With the growth in the state, there is an anticipated decrease next year for Candler County as the
distribution is based on population.

The 2018 SPLOST Distribution collected $129,388.96 for September 2021 which went down to
the normal collection range in comparison to August 2021’s unusually large distribution amount
of $207, 833.47.

Old Business

Mr. Aasheim stated there is no Old Business to address in this meeting.

New Business

Consideration-of-a-request-from-Caroline Sills to-use-the Candler County-courthouse and-park-for
a wedding venue

This item was removed from the agenda.
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Consideration of a proclamation recognizing the month of October as Breast Cancer Awareness
month

Mr. Aasheim presented a proclamation recognizing October as Breast Cancer Awareness Month. He
mentioned that historically, the Commissioner’s Office adopts this proclamation as part of the annual
campaign to assist in increasing awareness of the disease.

Vice-Chairman Jones made a motion to approve the proclamation recognizing October as Breast Cancer
Awareness Month. Commissioner Thomas provided a second. The motion carried 4-0. (Exhibit D)

Consideration of an application for a special event alcohol permit (6.1.C) by the Metter-Candler
Chamber of Commerce

Mr. Aasheim presented an application from the Metter-Candler Chamber of Commerce for a special
event alcoholic beverage permit for the Metter-Chamber of Commerce Gala. The event will be held at
Bevricks Char House Grille located at 1055 Fortner Road on November 20, 2021. Mr. Aasheim stated
the Chamber is a non-profit organization and is not subject to paying a license fee. The license
application finger printing process is complete and all required documents submitted by the Chamber’s
Executive Director, Victoria Gaitten.

Vice-Chairman Jones made a motion to approve the application for a special event alcohol permit
(6.1.C) by the Metter-Candler Chamber of Commerce. Commissioner Thomas provided a second. The
motion carried 4-0.

Consideration of a proposal from Spatial Engineering to provide GIS services to Candler County
(RightSpot) at a proposed first year cost of $41,100.

Mr. Aasheim submitted a proposal from Spatial Engineering to provide RightSpot GIS services to
Candler County for an FY22 estimated cost of $41,000.00. He explained that it was brought to his
attention by Marian Grier, recently retired Chief Tax Appraiser and current liaison, that the current
contract with GIS1 was not encompassing all data needed to fully assess property with in the county.
The County contracted with GIS1 after in FY2019 after the Assessor Board submitted an REP for GIS
Services and recommended the company. Mr. Aasheim explained that GIS1 is contracted to only
perform parcel layer GIS services, and there is a 30 day out clause within the contract. He stated there
are many more layers of GIS data that are not being maintained or updated. The RightSpot software will
give the county a data repository and mechanism for maintaining all data in the GIS system. This would
allow a far better continuity of information within county offices and between county data and qPublic.

Commissioner Thomas made a motion to opt out of GIS1 contract and approve a proposal from Spatial
Engineering to provide GIS services to Candler County (RightSpot) at a proposed first year cost of
$41,100. Vice-Chairman Jones provided a second. The motion carried 4-0. (Exhibit E)

Discussion-regarding the findings-of the Candler County Zoning Panel

This item was removed from the agenda.

Discussion regarding the Candler County Comprehensive Plan, strategic planning, and capital
project impacts to the county

Mr. Aasheim requested this item be discussed during the October 18™ meeting when all commissioners
could be present.



408

Consideration-of-aproposnl-fronm-Johnson-Laux Construction, LILCHorreplacement of the roofof
the-Detention Cemter—Fo-beadded
This item was removed from the agenda.

Authorization to remit payment to the Heart of Georgia Altamaha Regional Commission in the
amount of $21,000 for services rendered in the pre-mitigation hazard plan — To be added

Mr. Aasheim presented an invoice for $21,000.00 by the Heart of Georgia Altamaha Regional
Commission for services rendered in the pre-mitigation hazard plan. He explained that he anticipates
FEMA to refund the county once an application for reimbursement is submitted. GEMA/FEMA has
accepted the plan and all jurisdictions within Candler County have adopted the plan.

Commissioner Thomas made a motion to approve payment to the Heart of Georgia Altamaha Regional
Commission in the amount of $21,000 for services rendered in the pre-mitigation hazard plan.
Commissioner Hendrix provided a second. The motion carried 4-0. (Exhibit F)

Consideration of approval of certain agreements, schedules and plan documents related to the
Candler County employee health care plan. — To be added

Mr. Aasheim requested the Commissioners consider the approval of documents related to the Candler
County employee health care plan. He explained that he has been assured these are the final documents
to provide updates to all of the agreements that the County signed agreements with in the process of
implementing the employee health care program. Mr. Aasheim requested the Board’s approval so that he
could sign and return the contracts and agreements.

Chairman Thrift made a motion to approve of certain agreements, schedules and plan documents related
to the Candler County employee health care plan. Vice-Chairman Jones provided a second. The motion
carried 4-0. (Exhibit G)

Discussion of the abandonment of Chaney Briar Road
Mr. Gross explained that the legal requirements have been met for the County to abandon Chaney Briar
Road.

Commissioner Hendrix made a motion to abandon Chaney Briar Road. Chairman Thrift provided a
second. The motion carried 4-0.

Report from the Chairman
Chairman Thrift reported on the LOST training he and Mr. Aasheim attended on September 29, 2021 in
Statesboro.

Report from the Administrator
Mr. Aasheim reported on:
e Continuing to work on the courthouse renovations. Needing movers to do this in less than three or
four days
e Jason Grimes has requested ARPA funds to enhance the COVID protective barrier at the Tax
Commissioner Office (Next meeting)
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e Public Defender has sent her request to retain the FY2021 budget $7,950.29 of Candler’s funds to
keep the excessive funds.

Commissioner Hendrix made a motion to amend the agenda to add item 9.K. Chairman Thrift provided a
second. The motion carried 4-0.

9.k. Public Defender has sent her request to retain the FY2021 budget $7,950.29 of Candler’s

funds to keep the excessive funds.
Commissioner Hendrix made a motion to not allow the public defender to retain the excess FY2021 funds.
Chairman Thrift provided a second. The motion carried 4-0.

e Redistricting. Letter and discussion on statistics change. Yes to proposed map

e Discussed future LOST negotiation options

e Request from Joe Reynolds to hire an EMT on a part-time basis. Amanda Hughes.
Commissioner Hendrix made a motion to approve the hiring of Amanda Hughes after she passes the back
ground check and drug testing. Vice-Chairman Jones provided a second. The motion carried 4-0

Report from the County Attorney
Mr. Gross had nothing to report.

Reports from the Commissioners

Commissioner Thomas representing Commission District 1 had nothing to report.
Vice-Chairman Jones representing Commission District 2 had nothing to report.
Commissioner Robinson representing Commission District 3 had nothing to report.
Commissioner Hendrix representing Commission District 4 had nothing to report.

Executive Session
There was no request for an executive session at this meeting.

Adjournment
Vice-Chairman Jones moved to adjourn the meeting at 6:26 p.m. Commissioner Hendrix provided a

second to the motion. The motion carried 4-0.
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Exhibit A

Metter Fire Rescue Response List

Sep-21

Call Type and Jurisdiction

Sep-21
Structure Vehicle| Res. | Brush Inv. | Alarm | Heli. Haz. |Service| Med. | Other | Total
City 0 0 2 1 0 0 9 0 2 5 1 20
County 0 3 4 3 0 1 0 0 1 8 1 21
Total 0 3 6 4 0 1 9 0 3 13 2
|Tota| Calls l 41]
Total with mutual aid 42 1 mutual aid given to Emanuel County
Sep-20
Structurd Vehicle| Res. | Brush Inv. | Alarm | Heli. Haz. |Service| Med. | Other | Total
City 0 1 0 0 2 4 3 0 1 2 2 15
County 1 1 3 1 1 4 0 0 0 4 0 15
Total 1 2 3 1 3 8 3 0 1 6 2
|Tota| Calls [ 3a

Total with mutual aid 31

1 mutual aid given to Emanuel County




Exhibit B

Candler County EMS Patient Transports

September 2021

From Scene to Candler Co. Hospital = 78

From Candler Co Hospital to Memorial Sav. = 3
From Candler Co Hospital to Augusta University = 3
From Candler Co Hospital to Doctors Hosp. Aug. = 1

From Candler Co Hospital to East Ga. Regional = 2

From Scene to Meadows Regional =5
From Scene to East Ga. Regional =6
From Scene to Memorial Med. Sav. = 1
From Scene to Evans Mem. = 1

From Scene to Air Evac =3

Mutual Aid =1

Refusals = 56

Coroner Calls =6

Cancelled Calls =5

No Patient Contact =2

Discharges back to Nursing Homes =22

Total Calls 195 For September 2021

Total COVID calls for September = 10

This number is included in the total for the month of September, 2021

411
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Exhibit C
Account Number
GENERAL FUND DESCRIPTION BOOK BALANCE BANK BALANCE |Difference Notes —|
100-11-1110 GENERAL FUND QNB $2,314,979.95 $2,314,979.95 $0.00
100-11-1308 QNB CD (GF)-72770 $236,482.30 $236,482.30 $0.00| 12/15/2021 Maturity Date
Total $2,551,462.25
100-11-1134 LANDFILL CLOSURE FUND QNB $1,732,518.51 $1,732,518.51 $0.00
100-11-1309 QNB LFILL CLO CD-72769 $0.00 $0.00 $0.00{ 06/12/2021 Maturity Date
Total $1,732,518.51
100-11-1135 JUVENILE COURT FUND QNB $1,630.37 $1,630.37 $0.00
100-11-1136 PUBLIC BUILDING FUND-CLOSED $0.00 $0.00 $0.00
100-11-1139 CANDLER COUNTY JAIL FUND $116,216.96 $116,216.96 $0.00
100-11-1167 HOSPITAL LOC $173,865.68 $173,865.68 $0.00
HOSPITAL LOAN *9022 September 30, 2021 Balance $1.191,440.68
100-11-1170 AMERICAN RESCUE PLAN ACT $0.00 $0.00 $0.00
Fund 100 Totals $5,412,779.95
D.A.T.E. FUND
212-11-1132 D.A.T.E. QNBA $47,555.37 $47,555.37 $0.00
Fund 212 Totals $47,555.37
E-911 FUND
215-11-1138 E-911 FUND QNB $151,294 .87 $151,294.87 $0.00
215-11-1303 CD_E911_QNB-72653 $157,230.61 $157,230.61 $0.00| 10/26/2021 Maturity Date
Fund 215 Totals $308,525.48
ARPA FUND
230-11-1170 AMERICAN RESCUE PLAN ACT 837,086.18 $837,086.18 $0.00
Fund 230 Totals $837,086.18
LMIG FUND
250-11-1110 LMIG $515,979.33 $515,979.33 $0.00
Fund 250 Totals $515,979.33
SSD FUND
270-11-1110 Special Services District $597,097.75 $597,097.75 $0.00
Fund 270 Totals $597,097.75
INMATE FUND
285-11-1139 JAIL STORE FUND QNB $103,525.74 $103,525.74 $0.00
Fund 285 Totals $103,525.74
2011 SPLOST
320-11-1140 2011 SPLOST QNB $20,584.39 $20,584.39 $0.00
Fund 320 Totals $20,584.39
2018 SPLOST
321-11-1141 2018 SPLOST QNB $932,979.64 $932,979.64 $0.00
321-11-1142 2018 SPLOST Hospital 20% $64,566.82 $64,566.82 $0.00
Fund 320 Totals $997,546.46
TSPLOST CAPITAL
335-11-1141 CASH IN BANK TIA SPLOST QNB $1,052,330.42 $1,052,330.42 $0.00
Fund 335 Totals $1,052,330.42
HEALTH INS/PARETO
601-11-1112 HEALTH INSURANCE/RESERVE $155,168.01 $155,168.01 $0.00
601-11-1110 HEALTH INSURANCE/PARETO 37,684.06 $37,684.06 $0.00
Fund 601 Totals $37,684.06
Report Totals $9.930,695.13

Page 1 of 1
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Exhibit D

PROCLAMATION

Recognizing the Month of October as
Breast Cancer Awareness Month

WHEREAS, Every year, too many Americans are touched by the pain and hardship
caused by breast cancer; and

WHEREAS, Breast cancer is the second most common form of cancer found in women
in the United States and is the leading cause of cancer death for women with one in eight
women diagnosed with breast cancer in their lifetime; and

WHEREAS, More than 2,500 men will likely be diagnosed with some form of breast
cancer in 2018, but thanks to early detection and improved treatment options, deaths from breast
cancer have decreased significantly in the last decade; and

WHEREAS, Many people have endured the heartbreak of losing someone to breast
cancer, and it’s the memories of those loved ones that drive us to find a cure; and

WHEREAS, All women are encouraged to talk to their healthcare providers about
mammograms and other methods of early detection, as well as their risk of developing breast
cancer and what can be done to reduce that risk; and

WHEREAS, During the month of October, we remember those lost to this terrible
disease and stand strong for those currently facing a breast cancer diagnosis, and we strengthen
our resolve to do our part in supporting those affected; and

WHEREAS, By raising awareness of breast cancer and supporting research, prevention
and early detection, we will move closer to eradicating this disease.

NOW THEREFORE BE IT PROCLAIMED by the Candler County Board of
Commissioners that October is designated as Breast Cancer Awareness Month and we urge all
Candler County residents to spread awareness of this disease, provide support for those affected

by this illness and educate others on its prevention and early detection.

This 4" Day of October, 2021.
CANDLER COUNTY BOARD OF COMMISSIONERS

Glyn Thrift, Chairman

ATTESTEAY e w\m)hw)‘ Wﬁ{“—

Kellie Lank, County Clerk
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RightSpot™ GIS Services
Candler County, GA
(revised 9/20/2021)

1 Background —_—

On September 9, 2021, Richard Truluck from Spatial Engineering, Inc.'s (SPATIAL) met
with Mr. Bryan Aasheim, Ms. Marian Grier, and Mr. Glyn Thrift from Candler County
(COUNTY) to learn about the COUNTY’s GIS needs and present SPATIAL's GIS
support services. Currently the COUNTY has GIS support for maintaining parcel data in
GIS. However, the COUNTY has needs for other data such as roads, easements, right-
of-way, soils, etc. Further, the COUNTY is interested in how GIS technology might
support routine business processes like creating soil-parcel reports and managing trash
receptacles. SPATIAL provides data management, user management, data
maintenance, and on-call GIS services. The intent of this proposal is to establish a
frame work based on industry standard technology; and to implement an initial setup to
provide a wholistic approach to managing and maintaining the COUNTY's GIS. The
long-term goal (not included in this proposal) is to reconcile and consolidate all the
various data formats into a single enterprise GIS that support all appropriate COUNTY
business functions. This proposal is valid for 90 days from date of submittal.

2 Point of Contact(s):

Spatial Engineering, Inc.: Candler County, Georgia

Project Manager: County Administrator:
Ricky Truluck, PE Bryan Aasheim

613 Towne Park Dr West, Suite 202 1075 E Hiawatha St
Rincon, GA 31326 Metter, GA 30439
rruluck@spaleng.com baasheim@candlerco-ga.qov
O: 912-826-6688 A T

D: 912-826-6191

3 Definitions

GIS Geographic Information System o
HTML5 Revision 5 of the “Hypertext Markup Language,” the standard
programming language for describing the contents and

| appearance of Web pages.

HTTPS “HyperText Transport Protocol Secure." Website using the
HTTPS protocol to encrypt data sent back and forth with SSL
§ encryption. e —
[ NA _| Not Applicable .
NIC Not in Contract

4 Task 1 - RightSpot™ Web Portal

4.1 Cost Breakdown:
1. 12-month data management: $4,800

September 15, 2021 30f12 PID No. 21019



RightSpot™ GIS Services
Candler County, GA
(revised 9/20/2021)

4.2 Scope of Work:

Provide system administration and geodatabase management.
Provide 24/7/365 backup.

Provide RSA 4096-bit secure HTTPS encryption.
Provide up to 10 Named user accounts.

Provide view access using standard web browsers like Edge, Chrome, and Firefox.
(Tablet and Smartphone requires internet access)
6. Provide access to RightSpot's tools and workflows.

o wN =

4.3 Deliverables:
1. Data access via RightSpot.

4.4 Travel:

None.

4.5 Schedule:
Notice to Proceed + 365 days

4.6 Assumptions:

1. Web access covers RightSpot GIS data only.
. Follow standard RightSpot set-up procedures.

3. This task does not include data cleanup and conversion. Data processing performed
under separate task.

4. SPATIAL does not guarantee against natural disaster or forces outside of our control.

5. SPATIAL does not guarantee network connectivity between our demarcation point and
the COUNTY’s demarcation point. To ensure system health and a rapid recovery in the
event of hardware failure, Spatial Engineering uses external monitoring services and
daily backups of your data. If system downtime occurs, we will maintain contact with

your organization's POC while the issue is being resolved. SPATIAL will restore service
as quickly as possible.

5 Task 2 — Data Maintenance and On-Call Support

5.1 Cost Breakdown:

1. Authorized cost threshold $2000/mo.

2. Work executed with the appropriate skill level and current billable rate.
3. Work billed monthly.

September 15, 2021 40f12 P(D No. 21019
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RightSpot™ GIS Services
Candler County, GA
(revised 9/20/2021)

5.2 Scope of Work:

1. SPATIAL will provide GIS and data maintenance services as requested.
2. The CITY may request services using email or telephone.
3. On-Call Support may include, but is not limited to:

a.

Se 0o ooT

Data updates

Field data collection, Drone aerial collection, and GPS survey

Custom workflows and configurations

GIS analysis and products

Map production

GIS technical “help desk” support

Field verify as-built data and load into RightSpot

Update parcel fabric using Coordinate Geometry (COGO) if at all possible.
Where parcel data does not support COGO, "best fit" digitizing may be used.
Once per year, submit the COUNTY's GIS information to the Department of
Revenue (DOR) as part of the COUNTY's digest submission. Prior to
submission, SPATIAL will execute a Discrepancy Report and work with the
COUNTY to reconcile any issues prior to submitting. Submissions will be based
on submission instructions provided 9/17/2021. (revision)

Transfer data to QPublic based on county guidance. SPATIAL anticipates a
monthly update to QPublic. SPATIAL will execute a Discrepancy Report and
work with the COUNTY to reconcile any issues prior to submitting to QPublic.
(revision)

5.3 Deliverables:

1. Provide services as requested.
2. Incorporate resulting GIS data and products into the COUNTY’s GIS geodatabase.

5.4 Travel:

1. Local mileage.

5.5 Schedule:

1. Schedule based on specific requests.

5.6 Assumptions:

1. Only the County Manager or their designee may assign tasks.
2. SPATIAL will request authorization to proceed for individual tasks estimated more than
$2,000.
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RightSpot™ GIS Services
Candler County, GA
(revised 9/20/2021)

6 Task 3 - Initial Setup

On September 10, 2021, SPATIAL collected GIS data from the Candler County Tax Assessor's
office to be used for the initial setup. Three sets of data were collected: 1) a copy of Volume_D
taken from Ms. Grier's computer hard drive, 2) a portable hard drive provided by Ms. Grier
containing 2018 data, and 3) a copy of the |atest data provided by GIS1. Reference Appendix A
for a review of the data and a list of data layers proposed for the initial setup.

SPATIAL has identified 44 feature classes (~ 340,888 records) believed suitable for the
initial setup. Feature classes not recommended at this time appear to be duplicates and
subsets of a parent feature class; or data that will require additional processing and
conversion. No data is being deleted. Reference Appendix A for a list of proposed
feature classes, record counts, and date of last edit.

6.1 Cost Breakdown:

1. Task is fixed fee.

6.2 Scope of Work:

1. Data Layers:
a. Import data tayers (Appendix A) from the County 2018-2019 GIS database. Data

provided by the County.
Import latest 2021 parcel GIS data. Data provided by the County.
Create parcel fabric (polygon and boundary).
Check for latest data from Federal and State data sources.
Setup symbology for each layer.
Work with County to consolidate similar data layers. For example, Metter City
Limits and Pulaski City Limits may be combined.
g. Import and publish County 2019 MrSID aerial imagery.
2. Map Books:
a. Setup map books for 1"=660" and 1"=200' based on provided map grid. (revision)
Setup-map-beoks-for-1"=400" 4 =200"-and 1'=100" based on-provided-rmap-grid.
b. The 1"=200" scale will be used for city and highly developed areas in the county.
(revision)
c. Create ArcMap MXD to support map books.
3. WInGAP:
a. Setup process to export WinGAP data.
b. Setup process to append WinGAP data (TaxPin, Real Key, Owner Key, Current
Value, Tax Digest, Digest Class, Digest Strata, Digest Code) to GIS.
4. QPublic:
a. Setup transfer process to submit GIS and WinGAP data to QPublic.
5. Setup Users:
a. Obtain list of users from County.
b. Grant access to users.
c. Provide 1-hour training session at the County.

~oaoco
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RightSpot™ GIS Services
Candler County, GA
(revised 9/20/2021)

6.

Reports:
a. Parcel-Soils
i. Create a Parcel-Soils report that will list soil type and soil area within a
parcel, or selection of parcels.
ii. Provide ability for user to create report as needed.
b. Discrepancy Report
i. Test GIS parcel data against WinGAP parcel data.
ii. ldentify orphan GIS parcel records and orphan WinGAP records. GIS and
WIinGAP should have a 1:1 relationship.
ii. Compare WinGAP acreage versus GIS calculated acreage. Measure
acreage to the nearest 0.01 acre.
iv. Report orphan records and acreage differences.

6.3 Deliverables:

1.
2.

Data published in RightSpot.
Esri Geodatabase loaded on Chief Tax Assessor workstation.

6.4 Travel:

1.

Local mileage.

6.5 Schedule:

1.

Notice to Proceed + 30 days.

6.6 Assumptions:

1.

SN B

7 Cost Summary

Data layers identified for initial setup were taken from existing County data collected
9/10/21.

COUNTY will provide updated Address Point data from the County €911 in a xls or csv
format.

COUNTY will provide the most current parcel data layer.

The County will sponsor SPATIAL for distributing data to QPublic.

The County will provide a list of users authorized to view data.

Setup does not include data updates. Only existing County data will be processed.

The total contract value is $41,100._00. The cost of data mainten;nce and on-call support may
vary depending on services requested. SPATIAL will charge only for work executed.

1

2
3

_Task |Descripon _ __ Cost
_| RightSpot Portal (1) B $4,800.00

| Data Maintenance and On-Call Support (2) . $24,000.00

| Initial Setup R S - ~$12,300.00 |

September 15, 2021 70f12 PID No. 21019



RightSpot™ GIS Services
Candler County, GA
(revised 9/20/2021)

[ Total [ - [ 54110000 |

(1) The fee for Task 1 — RightSpot Portal is fixed for the contract period. The payment for
Task 1 is due at Notice to Proceed. SPATIAL has the right to adjust fee at the
anniversary of the contract. SPATIAL will provide a 90-day notice to the COUNTY of
any change to the fee.

(2) The fee for Task 2 — Data Maintenance and On-Call Support is for budgeting only.
SPATIAL will bill only for work requested. The actual cost may vary.

(3) The initial setup is a one-time fee to setup and configure the GIS. Once setup, all future
effort including data updates, tools, etc. are billed under Task 2.

8 Renewal and Cancellation Policy

The contract period for the services defined herein begin at the Notice to Proceed date and
continue 365 days thereafter.

The contract will automatically renew on the anniversary date for an additional one-year term
unless the COUNTY notifies SPATIAL in writing of the COUNTY's desire to terminate services.
The COUNTY and SPATIAL may terminate services any time provided the receiving party is
given a 30-day notice. Upon termination, SPATIAL will return all COUNTY data in an Esri format
within 15 working days.

9 Proposal Acceptance

If the tasks, schedule, and fees presented in this proposal are a_cceptable, please sign, date,
and return a copy to Spatial Engineering, Inc.

For: Candler County

Date: 09/15/2021 Date: y / °/ 5/ 2'{
| Rebecca F. Truluck 2.
President Name: 61‘31(&37‘1 MQIM’
912-826-6688
btruluck@spateng.com Title: A'Dm"‘l S ATHR

September 15, 2021 8of12 PID No. 21019

453



N
-

RightSpot™ GIS Services
Candler County, GA
(revised 9/20/2021)

Appendix A - Review of existing data
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RightSpot™ GIS Services
Candler County, GA
(revised 9/20/2021)

A1l - Data Review

The following statistics and issues were identified while reviewing the source data from the

COUNTY.

1. There is a folder called 2021 TAX MAPS which has PDFs of the tax maps. It says on
those PDFs that the parcel data is current to 1/1/21 but we cannot find any ArcGIS
MXDs to recreate them or any 2021 parcel data.

The latest parcel data is 3/6/2019 on the BLK 250GB HD provided by the COUNTY.

Much of the data is fairly old, with the most recent being within the 2018-2019 range.

There are a total of 77 feature classes including three empty feature classes.

There is a total of 388,020 data records.

The total number of folders provided is 343.

The total number of files provided is 12,610.

Parcel boundaries and boundary dimensions appear to be maintained in

MicroStation DGN CADD files.

9. Parcel boundary dimensions do not consistently correlate with the parcel boundary.
SPATIAL assumes where the dimension and boundary length match, the parcel was
COGO'd.

10. SPATIAL proposes maintaining the parcel data in an Esri Parcel Fabric which will
incorporate the parcel boundary and parce! dimensions into the GIS. This will allow
all the parcel GIS data to be maintained in one format — GIS.

11. There are several data layers in the CADD that were not found in the GIS. SPATIAL
will work with the COUNTY to convert those layers to GIS as they are needed.

©NO O A LN

September 15, 2021 10 0f 12 PID No. 21019
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RightSpot™ GIS Services
Candler County, GA
(revised 9/20/2021)

A2 - Initial Data Layer Setup List

The following data layers are proposed for initial setup.

Layer " Count | qPublic | Notes Date
Address Points | 5417 | Yes | gPublic has a layer, butit 7/22/2018
B doesn't appear to have any data
BOC Districts 10 3/6/2019
' BOE Districts 12 - 3/6/2019
'Candler County 1 | Yes Scope 9/25/2017
_Boundary B -
Cemeteries 46 8/4/2012
‘Census Block 8 | 817/2012
| Groups o o ]
Census Tracts 3 8/17/2012
Elevation Polygorgn 279,529 | - 6/5/2017
EMC Structures 501 | n 4/5/2018
FCC Towers 24 | R 3/16/2013
Fire Stations 2 1T B 1/11/2018
Flood Hazards 25 | Yes | 2/16/2018
'GADOT Road 1,404 | - 3/9/2010
| Centerlines _ s
GA Militia Districts 6 3/26/2014
GDOT Bridges 4 3/8/2018
Major Lakes 41 | Yes | 5/13/2014 |
Major Streams 649 Yes 2/16/2018
Metter City Council | 2 N 8/10/2012
Districts _ — - = m——
Metter City Limits | 1 Yes Scope 9/25/2017
Minor Civil 12 3 11/24/2009
Divisions o - S B _—
Minor Streams 2,601 Yes 2/16/2018
“Nwi 4794 | 9/26/2011
NGS Control | 165 h 4/3/2012
Points - - ] 1
NGS Geodetic 228 3/2/2018
| Control _
NHD Flowlines 3,132 8/22/2012
NHD Waterbodies | 1,943 R B R 8/22/2012
'NRCS 5 o R 111112017
_Conservation B B |
September 15, 2021 11 of 12 PID No. 21019



RightSpot™ GIS Services

Candler County, GA

(revised 9/20/2021)

'Layer | Count | qPublic | Notes Date |
Easements | | | - ) "
Pulaski City 2 - 8/10/2012
' Council Districts ] —
Pulaski City Limits 1 No Scope 9/25/2017
'Rairoad | 72 | Yes Add from MicroStation DGN |
Centerline a CADD data ; —
Reservoirs 25 2/17/2018
“Soils 91 . 2/16/2018
State Highways 266 N - 4114/2014
Street Centerlines | 1,551 | Yes Scope; gPublic includes 1/10/2018
| ) railroads. Need to add.
Subdivisions 83 Scope 8/21/2009
Swamp Marsh 144 | - | 21712018
Tax Parcels | 6,949 Yes | Scope; also need Plat '3/6/2019
boundaries; current count is
o - | 6977 (asof 02/2021y |
Tax Parcels Flood 6,949 Scope 3/7/2019
Hazards - ) o S - -
Tax Parcels Soils 21,649 Scope 3/8/2019
‘Towers and 41 R o 3/8/2013
Antennas B N B |
USGS Quad Map 9 9/23/2008
index N N - -
US National Grid 724 41712014
‘Waterbodies | 1837 Yes o ~ 2/16/2018
'WRP Conservation | 2 ] 6/12/2015
Easement | o L
| FCs to add to 44 | I - o
RightSpot | - -
Record Count 340,888
S e - _
September 15, 2021 12 0f12 PID No. 21019
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Exhibit F

EXHIBIT “G”

Date: Scplember 28, 202

Candler County PDM Progress Payment Request

Instructions: All requests for progress payments must be supported by documeatation supperting actual expenditures. [temize
expenditures below to the fullest detail possible. including a reference to specific sites or elements of work. Attach docutentation

that supports this progress pay ment request. such as copies of bills of sale, invoices. receipts, and checks evidencing payment, Do
not send originals. Attach a continuation shect if necessary.

AGREEMENT NUMBER: PDMGC-PL-2016-3 FEMA Project Number, PDMC-PL-2016-3

SUBRECIPIENT NAME: _ _ Candler County _ ) GMS D Number: HPD16-006
8ite Reference or Approved Previous  Curent | Description of Documentation Attachied
Elemnent of Work Amont Paymeat Request | in Support of this Payment Request
Fees / Coulractor $21,000 521 000 Invoice ¥ 7059
Clieek #

[ | ** Sev Allnehed Contract, Tnvoice, ad Cheek Copy

Labor | $2.000 §7 90435 | Labor Lxpense Sheet

' **Requned $7,000
| == Altarned: $ 7,390 45 in Labor. Match EHours (Valued)
| **Overuge-$390 45 Overage Declined. Would like o
| Achieve Labor Mueh ieguired atount only

Materials $0 S0 0o fnvoice wul Proof of Paviment
Lgupment £1) $0 00 Invoiee und Proof ol Payment
|

SRS —

r: (o continiation shest atuched) SUBTOT AL, N/A

- TOTAL] 528 390.d%

Less Subreciplent Share (25%) §7.0697.61

| NET AMOUNT REQUENTED|  21,292.84

Under penalty of perjury, [ certify that to the best of my knowledge the data ubove is corvect and that all outlays were made in
accordance with the grant conditions, comply with procurement regulations contained within the 2 CFR, Part 200, and that payment
is due and has not been previously requested. 1 am familiar with Section 317 of Public Law 93-288, us amended by the Robert T.
Stafford Disuster Relief and Emergency Assistance Act.

Signature of Subrecipient’s Authorized Representative (and printed name)
03 07 2016 |




Heart Of Georgia Alitamaha RC

5405 Oak Street
Eastman GA 31023

478-374-4771

Invoice

Candler Co

1073 East Hiawatha Street
Sulte A

Matter GA 30439

09/28/2021
Involkce #: 7059 Ordar #:

Description:  Hazard Mitigation Plan

Total Amount Due

Harard Mitigation



440

Candler County Hazard Mitigation

Milestones
‘ Milestone | Date Completed
Planning Team Assembled June 2018
‘ Contracted Plan Devalopment | February 2018
Informal Kickoff Meeting | June 2018
| First Formal Meeting July 2018
Risk Assessment | January 2018
Second Formal Meeting | August 2018
' Critical Facilities Defined | October 2018
' GPS and Map Completed | January 2019
Third Formal Meeting | September 2018
| Fourth Formal Meeting October 2018
Establishment of GOA’s September 2018-October 2018
Plan Completion and Printing of First Draft November 2020
Submission of Final Draft to County i July 2021

[ Approval of Mitigation Plan by Munici_@élltléé

. August 2021
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CANDLER COUNTY BOARD OF COMMISSIONERS No. 013414
REFERENCE/DESCRIPTION NET AMOUNT

|

vendor: HEART005 HEART OF GEORGIA ALTAMAHA RDC |

| PO: 22-00847 DESC: HAZARD MITIGATION 21,000.00 |
INV: 7059 AMT ; 21,000.00

Check Date: 10/07/21 Check Amount: $***¥*¥*27 000.00

|
|
|
!

CANDLER COUNTY BOARD OF COMMISSIONERS No. 013414
REFERENCE/DESCRIPTION NET AMOUNT

vendor: HEARTO05 HEART OF GEORGIA ALTAMAHA RDC
i PO: 22-00847 DESC: HAZARD MITIGATION 21,000.00
INV: 7059 AMT : 21,000.00

C189-01Q

Check Date: 10/07/21 Check Amount: $*****27 000.00

MGL PRINTING SOLUTIONS

DETACH BEFORE DEPOSITING

THIS DOCUMENT HAS A COLORED BACKGROUND AND FLUORFSGENT FIDERS « SEE ADDITIONAL SECURITY FEATURES ON REVERSE SIDE = M'SSING A FEATURE INDICATES A COEY

. CANDLER COUNTY BOARD OF COMMISSIONERS NATIONAL BANK & TRUST COMPANY. No. 013414
| 1075 E. HIAWATHA STREET, SUITE A 54-307/611

I METTER, GA 30439

[ GENERAL ACCOUNT DATE CHECK NO AMQUNT

| 10/07/21 13414 §¥wwu%21 000.00

I pay

| Twenty One Thousand AND 00/100 pollars
| i
I

| TOTHE
| ORDER HEART OF GEORGIA ALTAMAHA RDC
oF 5405 OAK ST. w
EASTMAN, GA 31023
. N

®OL3L Ly OB MAOD3I975E 30 27 BO O
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Heart Of Georgia Altamaha RC W

5405 Oak Street

Eastman GA 31023 SEP 30 2021
Cancdioyr Gopaly
478-374-4771

Invoice

Candler County

1075 East Hiawatha Street
Sulte A

Metter GA 30439

09/28/2021
involce ##: 7059 Order ¥ :

Description:  Hazard Mitigation Plan

21,000.00
Total Amount Due $

Hazard Mitigation



Exhibit G

CancerCARE

LETTER OF BREPRESENTATION

September 28, 2021

Candler County Board of Commissioners
1075 E. Hiawatha St.
Metter, GA 30439

To Whom It May Concern,

INTERLINK Care Management, Inc. (CancerCARE) has a business associate relationship
with the health benefit plan of Candler County Board of Commissioners to provide
cancer case management and treatment review services. Please

provide CancerCARE with requested Medical Records so that they can perform their
contracted services.

Such activities do not require patient authorization pursuant to 45 CFR 164.506. Medical
Records can be submitted to CancerCARE via secure fax (503-640-6277) or email
(cancermanagement@interlinkhealth.com).

If you have any questions, please feel free to contact CancerCARE at 877-640-9610.

Thank you for y e and attention.

Signature of Authorized Representative for the Health Benefit Plan of Candler County Board of
Commissipners

Br4rn AASHG im

Signatory Name Printed
%m INIS

Signatory Title
(s zs

Date
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MIEERTTAIN

HEALTH

Claim Processing Authorization Agreement

Candler County Board of Commissioners ('Plan Sponsor"), as Plan Administrator for the Candler Cou nty
Board of Commissioners Group Health Plan (“Plan"), hereby directs and authorizes Meritain Health, Inc.
("Meritain") to begin processing claims for the plan year beginning as of 7/1/2021 in accordance with the
direction contained herein, based on the most current version of the plan benefit grid, which, for the
avoidance of doubt, is attached to this agreement (the “Current Version"), until the Plan Document is
finalized. Meritain agrees to process claims under the Plan in accordance with the direction contained
herein as soon as reasonably practicable following Meritain's receipt of all necessary information, except
that Meritain shall process claims in accordance with the Plan Document upon the formal adoption of the
Plan Document by the Plan Sponsor. Any changes to benefits under the Plan Document which are not
contained in the Current Version will apply to claims not processed by Meritain prior to the
commencement of claims processing under the finalized Plan Document.

Plan Sponsor acknowledges and agrees that: (A) Meritain is not responsible for any claims, losses,
damages or expenses incurred by Plan Sponsor or the Plan arising out of or in connection with the
direction contained herein, including without limitation underpayments, overpayments or adjustments to
claims based on changes to plan benefits from those contained in the Current Version including any
changes subject to stop loss policy parameters which are not contained in the Current Version and which
are requested by Plan Sponsor to be made to the Plan Document subsequent to the Current Version; and
(B) it shall indemnify, defend and hold Meritain harmless from any claims, losses, damages or expenses
incurred by Meritain arising out of or in connection with Meritain's processing of claims in accordance with
the direction contained herein.

Candler County Bgagd of Commissioners Meritain Health, Inc.

Authoriw nature Authorized Signature

1o)s[2/

Date Date
Bruan  PasHEim
Name Name

AbminvisreAToR.,

Title Title




MERITAIN HEALTH, INC.
ADMINISTRATIVE SERVICES AGREEMENT

.his Administrative Services Agreement (this ‘Agreement’), effective as of July 01, 2021 (the "Effective Date"),
is by and between Meritain Health, Inc., (including any of its affiliates performing Services hereunder) having
its principal office at 300 Corporate Parkway, Amherst, New York 14226 ("Meritain”) and Candler County
Board of Commissioners having its principal office at 1075 East Hiawatha Street, Suite A, Metter, GA 30439
(“Client’). This Agreement applies to services to be provided by Meritain to Client in connection with Client's
self-funded employee welfare benefit plan(s) formally known as: Candler County Board of Commissioners
Group Health Plan (the "Plan”). In consideration of the mutual covenants and promises stated herein, and other
good and valuable consideration, the receipt and sufficiency of which are acknowledged by each party, the
parties agree as follows;

1. DEFINITIONS.
The following words and phrases have the meanings set forth below:

a. Applicable Law means any laws, codes, legislative acts and regulations, including but not limited to the
Employee Retirement Income Security Act, as amended (‘ERISA”) and the Health Insurance Portability
and Accountability Act, as amended ("HIPAA"), (collectively the ‘Applicable Laws") to the extent

applicable to a party's performance under this Agreement (and in the case of Client, applicable to the
Plan).

b. Claim means a request by any person or entity for payment or reimbursement for Covered Services.

c¢. Claims Payment Account means an account established, owned and funded by Client for payment or
reimbursement of Covered Services, which account constitutes an asset of Client and not the Plan.

d. Covered Services means the medical care, treatments, services or supplies described in the Plan
Document as eligible for payment or reimbursement under the terms of the Plan. Covered Services may
include at Client’s request, but are not limited to, utilization review services (including pre-admission
certification, second surgical opinion, concurrent review and discharge planning) and case management
services (including those related to transplants, premature births, spinal cord injuries, multiple trauma,
chemotherapy claims, medical appropriateness, end stage cancer patients, AIDS and large claims over
$50,000 in the aggregate per year).

e. Participant means any person who is eligible, properly enrolled and entitled to benefits under the terms
of the Plan.

f.  Plan Document(s) means the instrument(s), including the Summary Plan Description, if applicable, that
set forth and govern the duties of Client, as the designated Plan Administrator, as well as the eligibility
and benefit provisions that provide for the payment or reimbursement of Covered Services.

g. Provider means a preferred provider network, physician, dentist, pharmacy, hospital, laboratory or other
medical practitioner, or medical care facility, or a vendor of supplies or services, who or which is
authorized to receive payment or reimbursement for Covered Services under the terms of the Plan,

h. Summary Plan Description (“SPD”) means the written materials that describe the terms and conditions

under which the Plan operates, including without limitation coverage limits and procedures of the Plan
(as described in Section 102 of ERISA if applicable).

0721 - Candler County Board of Commissioners — ASA 10of 29 v051321
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2. SERVICES.

a. Scope of Services. Meritain shall provide only those services expressly described in the attached
schedules (the “Services”), which are incorporated herein. Meritain's obligations apply only to Claims
incurred on or after the Effective Date and prior to the date this Agreement terminates or expires in
accordance with its terms (the “Termination Date"). In its performance of the Services, Meritain shall be
entitled to rely, without investigation or inquiry, upon any written or oral information or communication of
Client, its agents or its third-party medical management vendor or third-party pharmacy benefits manager,
if any.

b. Subcontractors. Any of the Services may, at Meritain’s discretion, be performed directly by it or wholly or
in part through an affiliate of Meritain, or by another entity with which Meritain has an arrangement.

¢. Suspension of Services. If Client fails to pay Fees (as hereinafter defined) when due or fund its Claims
Payment Account as required under Section 7.c. of this Agreement, in addition to any other remedies
under this Agreement, at law or in equity, Meritain shall have the right to suspend Services including
without limitation the processing of Claims until the Fees have been paid or the Claims Payment Account
has been funded in accordance with Section 7.c. of this Agreement.

d. Exclusivity. Meritain shall be the sole and exclusive provider to Client of each of the Services with respect
to the Plan.

3. TERM; TERMINATION.

a. Term: Renewal. The initial term of this Agreement begins as of the Effective Date and continues through
and including June 30, 2022 (the “Initial Term”), unless sooner terminated as provided in this Section.
Unless a party provides the other with at least forty-five (45) days notice of non-renewal prior to the end
of the Initial Term or any renewal term (a “Renewal Term’"), (and the Initial Term and any Renewal Terms,
collectively, the “Term”) this Agreement will automatically renew in each instance for successive twelve
(12) month Renewal Terms.

b. Renewal Fees. Meritain may increase the Administrative Rates (as defined and set forth in the Fee
Schedule) for each Renewal Term subject to Client's agreement as to such Administrative Rates. If the
parties fail to agree upon new Administrative Rates, the existing Administrative Rates for the immediately
prior Initial or Renewal Term, plus a percentage amount equal to the change in the Consumer Price Index
for all Urban Areas for the previous twelve (12) months, shall apply for each such Renewal Term, and
the parties agree that notwithstanding anything to the contrary herein, this Agreement shall be deemed
amended to reflect such increase without further action by either party.

c. Termination. This Agreement may be terminated:

by Meritain: (A) upon five (5) business days written notice to Client for Client’s failure to pay any
Fees when due if not paid in full within such notice period; (B) subject to the following subsection
3.c.i.C, upon five (5) business days written notice to Client for Client's failure to fund the Claims
Payment Account as required under Section 7.c. of this Agreement if not funded in full within such
notice period; (C) immediately upon written notice to Client for Client's failure to fund the Claims
Payment Account as required under Section 7.c. of this Agreement two (2) or more times within any
three (3) month period; or (D) immediately upon notice to Client for Client's failure to promptly sign
and deliver stop loss insurance applications and disclosures, or any information or data necessary
for Meritain to perform the Services:

il. by either party upon thirty (30) days written notice to the other party for the other party’s material
breach of this Agreement, if such breach is not cured during such thirty (30) day period:;
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iil. by either party upon thirty (30) days written notice after the other party: (A) becomes insolvent: (B)
is, or states in writing that it is, unable to pay its debts as they become due; (C) makes an
assignment for the benefit of its creditors; (D) files or has filed against it any proceeding in United
States Bankruptcy Court; (E) is subject to a levy, seizure or sale of a substantial part of its property

or assets on behalf of creditors; or (F) is subject to the appointment of a receiver for at |east thirty
(30) days.

d. Early Termination. If Client terminates this Agreement prior to the expiration of the Initial Term or any
Renewal Term, other than as permitted under Section 3.c. of this Agreement (an “Early Termination”),
Client acknowledges that such Early Termination will cause damages to Meritain, and agrees to
compensate Meritain for such damages as provided in this Section.

I Client further acknowledges that the actual damages likely to result from an Early Termination are
difficult to estimate as of the Effective Date and may be difficult for Meritain to prove. Accordingly,
Client agrees that it shall pay, within thirty (30) days of any notice of termination on or before the
effective date of such Early Termination, whichever occurs first, an amount as calculated below under
Section 3.d.iii of this Agreement (the “Early Termination Fee”).

ii.  The parties intend that Client's payment of the Early Termination Fee is to be a reasonable measure
of the anticipated probable harm to Meritain arising as a result of any Early Termination, would serve
to compensate Meritain for any such Early Termination, and, although the actual damages incurred
by Meritain as a result of such Early Termination (including actual, direct, indirect, consequential,
special, and other damages) might exceed or be less than the Early Termination Fee, they do not
intend for it to serve as punishment or penalty for any such Early Termination.

ii.  The Early Termination Fee will be calculated in accordance with the chart set forth below:

Duration of Initial Number of
Term or Renewal Months of the In-
Term (the “In-Force Force Term Early Termination Fee
Term”) at Date of Fulfilled
__Termination | B
| 9% of the current total Administrative Rates mult_iplied by the
0-23 Months number of covered employees at the time of termination, muitiplied
by the number of months of the In-Force Term that has been
SEVeaTe fulfilled.
5% 'of the current total Administrative Rates multiplied by the
24-35 Months number of covered employees at the time of termination multiplied
by the number of months of the In-Force Term that has been
fulfilled.
' 5% of the current total Administrative Rates multiplied by the
| number of covered employees at the time of termination multiplied
2liedrs vz2siMenins by the number of months of the In-Force Term that has been
fulfilled.
100% of the current total Administrative Rates multiplied by the
1 Year 0-11 Months number of covered employees at the time of termination multiplied
o by the number of months remaining in the In-Force Term.

e. Effect of Termination

I, Run-Out. Upon termination of this Agreement, for any reason other than termination by Meritain
under Section 3.c. of this Agreement and subject to Client's payment of the Fees for run-out
services set forth under the Fee Schedule, Meritain will continue to process Claims that were
incurred prior to, but not processed as of, the Termination Date, which are received by Meritain
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not more than six (6) months following the Termination Date (the “Run-Out Period”). The terms
and conditions of this Agreement including without limitation Client’s obligation to fund the Claims
Payment Account, will survive the termination of this Agreement and remain in effect with respect,
and to the extent applicable, to such Claims during the Run-Out Period. Meritain will have no
obligation with respect to Claims received after the expiration of the Run-Out Period. For the
avoidance of doubt, Meritain may terminate or suspend its obligations under this Section pursuant
to Section 2.c. or Section 3.c. of this Agreement.

i, Subrogation. Unless Client directs Meritain, within sixty (80) days of the Termination Date, to send
it all cases in the Meritain subrogation process, Meritain will continue subrogation and recovery
efforts on all such cases and will remit to Client all proceeds it receives, less applicable fees under
the Fee Schedule and Disclosures Exhibit. If Client requests to receive subrogation cases from
Meritain, it will: (A) be deemed to have released Meritain and its subrogation vendor from and
against any and all suits, claims, losses, fees and expenses related to the subrogation cases: and
(B) reimburse Meritain for all out-of-pocket expenses.

iii. Records. Upon termination of this Agreement, following payment to Meritain of all Fees due
Meritain will release to Client or to a successor administrator, in Meritain's standard format, claims
data and records in accordance with Meritain’s then-standard policies and procedures within a
reasonable time period following the Termination Date. Any other records requests by Client will
be subject to Meritain's agreement to such request and Client’s payment of any costs or other
charges associated with such request.

4. STANDARD OF CARE.

Meritain will discharge its obligations under this Agreement with that level of reasonable care which a similarly
situated services provider would exercise under similar circumstances. In connection with fiduciary powers and

Jties under this Agreement set forth in the Administrative Services Schedule, if any, Meritain shall observe the
standard of care and diligence required of a fiduciary under ERISA Section 404(a)(1)(B).

5. FIDUCIARY DUTY.

Client is the “plan sponsor,” “plan administrator’ and “named fiduciary” with respect to the Plan, as such terms
are interpreted under Applicable Law. Client, as Plan Administrator, retains complete authority and responsibility
for the Plan, its operation, and the benefits provided thereunder. Meritain is empowered to act on behalf of Client
in connection with the Plan only to the extent expressly stated in this Agreement, and that unless otherwise
expressly set forth in the Administrative Services Schedule, and if so to the limited extent so set forth in the
Administrative Services Schedule: (i) the Services will not include the power to exercise discretionary authority
over Plan operations or Plan assets (if any), and (i) Meritain will not for any purpose be deemed to be the "Plan
Administrator” of the Plan or a "fiduciary” with respect to the Plan. Meritain's non-fiduciary services under this
Agreement are intended to and will consist only of those "ministerial functions" described in 29 C.F.R. 2509.75-
8, D-2 and will be performed within the framework of policies and interpretations established by Client. Client
has the sole and complete authority to determine eligibility of persons to participate in the Plan, and has selected
and is solely responsible for the Plan's benefit and coverage design.

6. FEES.

a. Client shall pay Meritain all fees, costs, and other charges as set forth in the Fee Schedule, and any other
fees, costs, or charges that may be set forth in this Agreement inciuding any Scheduie or Exhibit
(collectively, the “Fees”) on the first (1st) day of the month or on such other date agreed to in writing by
the parties in accordance with Meritain’s then-standard policies. Meritain will provide appropriate
documentation regarding the Fees due and owed prior to the due date for that month's Services based
on eligible employees at the time the invoice is generated. If Client elects electronic funds transfer
withdrawal from Meritain for the payment of Fees, Client authorizes Meritain to withdraw the Fees from
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its bank account on the due date. Adjustments to eligibility will be accounted for in the next invoice
processing period. If the Fees are not received by Meritain within ten (10) days of due date, then in
addition to any other remedies under this Agreement, at law or in equity, Meritain may charge a one and

one-half percent (1.5%) late charge per month calculated from the first day of the month on al| unpaid
amounts.

b. If Client is in default of paying any Fees under this Agreement, Meritain shall have the right to set-off such
amounts against any monies due Client, including without limitation subrogation recoveries.

7. CLIENT’S RESPONSIBILITIES.

Client shall:

a. maintain and furnish to Meritain current, accurate Plan eligibility and coverage information, and submit to
Meritain written notice of any changes with respect to the status of any of the Participants within fifteen
(15) days after Client becomes aware of any such change. Such information shall be provided in a format
reasonably acceptable to Meritain and shall include the following with respect to each Participant: name
and address, social security number, date of birth, type of coverage, sex, relationship to employee,
changes in coverage, date coverage begins or ends, and any other information necessary to determine
eligibility and coverage levels under the Plan. When dependents reach the maximum age specified in the
Plan Document, such dependent will no longer be a Participant, and Client hereby directs Meritain to
automatically terminate such dependents from eligibility under the Plan without notice or further

instruction from Client. Upon termination of dependent under this Section, Meritain will provide notice of
such termination to Client;

b. resolve all ambiguities and disputes relating to eligibility of Participants; and adjudicate all appeals of
denials of Claims;

¢. with respect to the Claims Payment Account:

i. establish the Claims Payment Account and execute and deliver to Meritain and to a mutually

agreed-upon depository any and all documents necessary to empower Meritain to act as a
signatory on such account, if requested;

ii. deposit into the Claims Payment Account, within two (2) business days (or as otherwise agreed to
in writing by the parties, but no more than four (4) business days) of receipt of a funding request,
all monies required for the satisfaction of Claims;

iti. upon Meritain’s request, fund claims within one (1) business day if necessary in Meritain's sole
discretion for reasons including without limitation, meeting stop loss funding obligations and
meeting prompt pay deadlines; and

iv. agree that Meritain will not be responsible for any consequences resulting from Client's untimely
funding of Claims, and that failure to fund Claims in a timely manner may result in claim denials
by its stop loss carrier, lost discounts from Providers, and/or interest and penalties, all of which
may require Client to fund any such additional sums.

d. provide Meritain with copies of any and all revisions or changes to the Plan at ieast thirty (30) days prior
to the effective date of the changes; g

e. maintain and operate the Plan in accordance with all Applicable Laws:

f.  as required under Applicable Law: (i) provide and timely distribute to Participants all notices, information,
materials and documents, (i) maintain all recordkeeping, and file all forms relative to the Plan, and (iii)
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timely prepare or cause to be prepared, and timely execute, any documents, forms or contracts with
respect to the Plan;

. timely pay: (i) any and all taxes, licenses and fees levied, if any, by any local, state or federal authority in

connection with the Plan, and (i) any payments, underpayments, fines, penalties, interest, surcharges,
assessments, or other fees or charges assessed or levied by any governmental or regulatory entity on
or in connection with the Plan (“Regulatory Fees”); Client shall be solely liable for any Regulatory Fees
and shall indemnify Meritain if any are assessed against Meritain; and

h. perform those other obligations as set forth in this Agreement including without limitation any Schedule.

8, CONFIDENTIALITY.

a. Confidential Information. Each party acknowledges that it may gain access to business proprietary data,

rates, provider discounts, procedures, materials, lists, systems and information of the other party
("Confidential Information") under this Agreement. Confidential Information does not include Protected
Health Information as defined by HIPAA. Neither party may use Confidential Information of the other for
its own purpose, nor disciose such Confidential Information to any third party other than a party’s
representative who has a need to know such information in relation to the administration of the Plan, and
provided that such representatives are informed of the confidentiality provisions of this Agreement and
agree to abide by them. Notwithstanding the foregoing, Client shall not disclose preferred Provider
network (‘PPN") discount information to any third party, including without limitation Client's
representatives, without Meritain's prior written consent, which may be withheld in Meritain’s sole

discretion, and until each recipient has executed a confidentiality agreement reasonably satisfactory to
Meritain.

Plan_Participant Information. Each party will maintain the confidentiality of Participant-identifiable
information in accordance with Applicable Law and the terms of the HIPAA business associate agreement

attached hereto as the Health Insurance Portability and Accountability Act (HIPAA) Schedule and
incorporated herein.

Upon Termination. Upon termination of this Agreement a party, upon the request of the other, will return
or destroy all copies of all of the other's Confidential Information in its possession or control except to the
extent such Confidential Information must be retained pursuant to Applicable Law or in Meritain’s case
cannot be disaggregated from Meritain’s databases. Meritain may retain copies of any such Confidential
Information it deems necessary for the defense of litigation concerning the Services, for use in the
processing of run-out Claims and for reguiatory purposes.

Injunctive Relief. The parties each acknowledge that compliance with this Section is necessary to protect
the business and goodwill of each party and its affiliates and that any actual or potential breach will cause
ireparable harm to the non-breaching party or its affiliates for which money damages may not be
adequate. Each party therefore agrees that if a party or its representatives breach or attempt to breach
this Section the non-breaching party may request for temporary, preliminary and permanent equitable
relief, without bond, to restrain such breach. The prevailing party shall be entitled to recover from the

other party the attorneys' fees and costs it expends in any action related to such breach or attempted
breach.

9. RECORDS; AUDIT RIGHTS.

a. Meritain shall maintain records of Claims made and benefits paid in such form and format as is convenient

for Meritain for at least seven (7) years, or longer if required by Applicable Laws.

b. Subject to the provisions of this Section and the remainder of this Agreement, Client may audit Meritain's

records in connection with the administration of the Plan no more frequently than once every twelve (12)
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months, provided that any such audit be commenced within one (1) year following the period being
audited.

c. Meritain shall provide Client with reasonable access to such records. Meritain shall only provide access
to information that is: (i) in its possession; (ii) reasonably necessary to administer the Plan: and (iii) not
restricted from disclosure under Applicable Law or any agreement between Meritain and a third party.

d. Client shall give Meritain at least four (4) weeks prior written notice, which must include: (i) a statement
explaining its need to perform the audit; (ii) a description of the type(s) of information within the scope of
the audit, including dates, a complete and accurate listing of the transactions to be pulled for the audit,
and identification of the potential auditor; and (iii) a representation that the information to be disclosed by
Meritain is reasonably necessary for the administration of the Plan.

e. Audits shall occur at a reasonable time and place, in a manner that does not unreasonably interfere with
Meritain’s ability to conduct its normal business, and at Client's sole expense. Client shall reimburse
Meritain its costs for an audit which, with Meritain’s approval: (i) cannot be completed within five 5)
business days, or (ii) otherwise imposes exceptional administrative demands. Meritain reserves the right
to review and approve the sample size, the objectives of the audit and the sampling methodology
proposed by the auditors.

f.  Subject to Meritain's approval, which may be withheld in its reasonable discretion, Client may designate
a third party to conduct an audit or receive information hereunder, further subject to Client and such third
party’s written agreement, in a form acceptable to Meritain, that: (i) no portion of the audit is based upon
a contingency fee arrangement; (i) each shall only use the minimally necessary amount of audit
information solely for purposes of administering the Plan and that each shall protect and maintain such
information as confidential and shall not disclose the information to any other person or entity other than
Meritain, and (iii) each shall provide Meritain with copies of all reports and summaries compiled as a
result of the audit, including any draft report. Upon Meritain’s request, the auditors shall meet with Meritain

to discuss any finding contained in a draft report. Meritain may, in its discretion, include a supplementary
statement in any final audit report.

g. Client will utilize individuals to conduct audits on its behalf that are qualified by appropriate training and
experience for such work, and will perform its review in accordance with Applicable Law. Client and such
individuals will not make or retain any record of Provider negotiated rates included in the audited
transactions, or payment identifying information concerning treatment of drug or alcohol abuse,
mental/nervous or HIV/AIDS or genetic markers, in connection with any audit.

10. OVERPAYMENTS.

a. Meritain shall reprocess any identified errors in Plan benefit payments (other than errors Meritain
reasonably determines to be de minimis), and, subject to Applicable Law, seek to recover any resulting
overpayment by attempting to contact the party receiving the overpayment twice via letter, phone, or
email. Client may direct Meritain not to seek recovery of overpayments from Participants, and if so then
Meritain shall have no further responsibility with respect to those overpayments. Meritain is not
responsible for pursuing overpayment recovery through litigation.

b. If Meritain elects to use a third-party recovery vendor, collection agency, or attorney to pursue the
recovery, the overpayment recoveries will be credited to Client less the Fees for non-subrogation
recovery services as set forth under the Fee Schedule and Disclosures Exhibit. Client shall cooperate
with Meritain in recovering all overpayments of Plan benefits.
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11. INDEMNIFICATION.

a.

Each party shall indemnify, defend, and hold harmless the other party and its affiliates, and their officers,
directors, employees and agents from and against any and all claims, suits, actions, liabilities, losses,
fines, penalties, damages and expenses of any kind (including, but not limited to, actual attorneys’ fees)
which the indemnified party may incur by reason of a third-party claim arising out of the other party's: (i)
gross negligence or willful misconduct; or (i) breach of its fiduciary duties, if any, with respect to the Plan.

Client shall indemnify, defend and hold harmless Meritain and its affiliates, and their officers, directors,
employees and agents from and against any and all claims, suits, actions, liabilities, losses, fines,
penalties, damages and expenses of any kind (including, but not limited to, actual attorneys’ fees) which
Meritain may incur by reason of a third-party claim arising out of:

i.  Client's failure to fund Claims as required under this Agreement;
ii.  Client's failure to maintain and operate the Plan in accordance with Applicable Law;

li.  the adjudication, denial, or partial payment of a Claim by Client or its stop loss carrier, third-party
medical management vendor or third-party pharmacy benefits manager, if any;

iv.  any action taken by Meritain at the direction of Client;

v.  Meritain's inability to comply with PPN or State prompt pay requirements due to circumstances
beyond its control including without limitation additional information needed to process a Claim,
incomplete eligibility or coverage information, or untimely Claim repricing from the vendor.

Meritain shall indemnify, defend and hold harmless Client and its affiliates, and their officers, directors,
employees and agents from and against any and all claims, suits, actions, liabilities, losses, fines,
penalties, damages and expenses of any kind (including, but not limited to, actual attorneys’ fees) which

Client may incur by reason of a third-party claim arising out of Meritain’s fraud, embezziement or other
willful financial misconduct.

The party seeking indemnification under this Section (the “Indemnified Party”) shall promptly notify the
other (the “Indemnifying Party”) in writing of its claim for indemnification. Such written notice shall set
forth in reasonable detail the third-party claim for which indemnification is sought (the “Third-Party
Claim”) and the basis for indemnification. Failure to so notify the Indemnifying Party shall relieve the

Indemnifying Party of its obligations hereunder only to the extent such failure adversely prejudiced the
Indemnifying Party.

The Indemnifying Party shall be entitied to control and appoint lead counsel with respect to the Third-
Party Claim at its own expense. If the Indemnifying Party assumes control of the defense of any Third-
Party Claim in accordance with this Section the Indemnifying Party may settle the Third-Party Claim
without the Indemnified Party’s consent if the settlement: (i) does not require any admission against
interest by the Indemnified Party; (ii) provides that any monetary damages shall be paid in full by the
Indemnifying Party; and (iii) includes a release of the Indemnified Party from all liability alleged in the
Third-Party Claim. Each Party shall cooperate, and cause its respective Indemnitees to cooperate, in the
defense or prosecution of any Third-Party Claim.

This Section shall survive any expiration or termination of this Agreement with respect to any matter
concerning which a claim has been asserted by notice to the other party during the Term or within one
(1) year after the Termination Date.
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12. DEFENSE OF CLAIM LITIGATION.

‘n the event of a legal, administrative or other action arising out of the administration, processing or determination
.f a Claim, the party designated in this Agreement as the fiduciary which rendered the decision in the appeal
last exercised by the Participant which is being appealed to the court (‘appropriate named fiduciary") shall
undertake the defense of such action at its expense and settle such action when in its reasonable judgment it
appears expedient to do so. If the other party is also named as a party to such action, the appropriate named
fiduciary will defend the other party if the action relates solely and directly to actions or failure to act by the
appropriate named fiduciary and there is no conflict of interest between the parties. Client shall pay the amount
of Plan benefits included in any judgment or settlement in such action. The non-fiduciary party shall not be liable
for any other part of such judgment or settlement, including but not limited to legal expenses and punitive
damages, except to the extent, if any, provided under Section 11 of this Agreement.

13. LIMITATION OF LIABILITY; NO WARRANTIES.

a. IN NO EVENT SHALL MERITAIN HAVE ANY LIABILITY OR OBLIGATION TO CLIENT IN EXCESS
OF THE ADMINISTRATIVE FEES ACTUALLY PAID BY CLIENT TO MERITAIN FOR THE TWELVE
(12) MONTHS PRIOR TO THE ACT OR OMISSION GIVING RISE TO ANY SUCH LIABILITY OR
OBLIGATION.

b. IN NO EVENT SHALL EITHER PARTY BE LIABLE UNDER THIS AGREEMENT FOR ANY SPECIAL,
CONSEQUENTIAL, PUNITIVE, OR INCIDENTAL DAMAGES, OR FOR LOST PROFITS, LOSS OF
USE, LOSS OF REPUTATION OR GOODWILL, COST OF PROCUREMENT OF SUBSTITUTE
SERVICES OR ANY SIMILAR CLAIM OR DEMAND, AND EACH PARTY EXPRESSLY WAIVES ITS
RIGHT TO MAKE ANY CLAIMS TO THE CONTRARY.

c. Client expressly agrees and acknowledges that: (i) Meritain does not render medical services or
treatments to Participants; (i) Meritain is not responsible for the health care that is delivered by Providers,
or for a Provider's refusal to provide health care; (iii) Providers are solely responsible for the health care
they deliver to Participants; (iv) Providers are not the agents or employees of Meritain and Meritain shall
not be liable for the actions or lack thereof by Providers including without limitation under any theories of
vicarious liability, agency, ostensible authority, respondeat superior or imputed liability; and (v) the
indemnification obligations under Section 11 of this Agreement do not apply to any portion of any loss,

liability, damage, expense, settlement, cost or obligation caused by the acts or omissions of Providers
with respect to Participants.

d. MERITAIN MAKES NO WARRANTIES OTHER THAN THOSE EXPRESSLY SET FORTH IN THIS
AGREEMENT, AND EXPRESSLY DISCLAIMS ALL SUCH WARRANTIES INCLUDING
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

14. DISPUTE RESOLUTION.

If there is a dispute between the parties related to this Agreement, the parties shall first attempt to resolve such
dispute by having the parties’ Chief Executive Officers (or their designees) meet in person within thirty (30) days
of written notice of dispute issued by either party. If the dispute is not resolved after reasonable efforts by the
Chief Executive Officers within such thirty (30) day period, either party may then proceed to arbitration under this
Section. All disputes, controversies or claims arising out of or relating to the operation or interpretation of this
Agreement shall be settled by arbitration before one arbitrator, administered by JAMS in accordance with its
standard procedures for arbitration between domestic commercial parties. The arbitrator shall be jointly selected
by Client and Meritain and shall be a former federal judge. Any award rendered by the arbitrator shall be final
and binding upon the parties and judgment upon any such award may be entered in any court having jurisdiction

iereof. Arbitration shall take place in Buffalo, New York. The expenses of the arbitrator shall be borne equally
by the parties. Each party shall pay its own fees and costs relating to any arbitral proceedings, including experts’
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and attorneys’ fees. The arbitrator shall render its determination in a manner consistent with the terms of this
Agreement.

5. MISCELLANEOUS.

a. No Insurance; Claims Payment. This Agreement shall not be deemed a contract of insurance under
Applicable Law. Meritain does not insure, guarantee or underwrite the liability of Client under the Plan.
Notwithstanding anything to the contrary herein, Client, and not Meritain, shall remain solely liable for the
payment of Claims and all other expenses incidental to the Plan. Without limiting the foregoing, if the
Centers for Medicare and Medicaid Services (“CMS”) determines that the Plan has underpaid a claim
under Medicare secondary payor laws, Plan assets will be used to correct such underpayment, and
Meritain will not be required to make such payment with its funds, regardless of when CMS requires such
payment.

b. Use of Trade Names. Meritain may make lawful references to Client and use of its logo in its marketing

activities and in informing health care providers as to the organizations and plans for which Services are
to be provided.

c. Force Majeure. With the exception of Client’s obligations under Sections 6.a. and 7.c. of this Agreement,
neither party shall be deemed to have breached this Agreement, or be liable for any failure or delay in its
performance under this Agreement, if prevented from doing so by a cause(s) beyond its reasonable
control, including without limitation acts of God; acts of terrorism; natural disasters; pandemics and
epidemics; wars; riots; labor disputes or shortages; and governmental laws, ordinances, rules,
regulations, or the opinions rendered by any court, whether valid or invalid.

d. Subsequent Documents. Each party shall timely execute or provide any further documents reasonably
necessary to effect any term of this Agreement.

e. Assignment. Client may not assign this Agreement, in whole or in part, without the prior written consent
of Meritain, which consent shall not be unreasonably withheld. Any attempted assignment in violation of
this Section shall be void and of no effect.

f.  Miscellaneous. The parties have entered into this Agreement as independent contractors and not as
agents of one another, and neither shall have any authority to act as the representative of the other, or
to bind the other to any third party, except as specifically set forth herein. This Agreement shall be
construed and enforced in accordance with the laws of the State of New York without reference to its
conflicts of laws principles, to the extent such laws are not preempted by ERISA. The federal courts
located in Erie County, New York shall have sole and exclusive jurisdiction of any dispute related hereto
or arising hereunder. EACH PARTY EXPRESSLY WAIVES ANY RIGHT TO A JURY TRIAL IN ANY
LEGAL PROCEEDING ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT. No delay
or failure of either party in exercising any right hereunder shall be deemed to constitute a waiver of that
right. There are no intended third-party beneficiaries of this Agreement (including without limitation
Participants). The headings in this Agreement are for reference only and shall not affect the interpretation
or construction of this Agreement. This Agreement (including without limitation incorporated attachments,
schedules and exhibits) constitutes the complete and exclusive contract between the parties and
supersedes any and all prior or contemporaneous oral or written communications or proposals not
expressly included herein. Unless expressly provided for otherwise, if there is any conflict beétween the
terms of this Agreement and any schedule, the terms of this Agreement will control. If any provision of
this Agreement is held to be invalid, illegal or unenforceable for any reason or in any respect, such
invalidity, illegality or unenforceability shall in no event affect, prejudice or disturb the validity of the
remainder of this Agreement, which shall be in full force and effect, enforceable in accordance with its
terms. No modification or amendment of this Agreement shall be valid unless in a writing signed by each
party. This Agreement may be executed in two (2) or more counterparts, each and all of which shall be
deemed an original and all of which, together, shall constitute one and the same instrument. A party's
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electronic signature on this Agreement shall be binding and of the same force and effect as an original
signature. By executing this Agreement, Client acknowledges and agrees that it has reviewed all terms
of and conditions incorporated into this Agreement and intends to be legally bound by the same.

Notices. Any notice or other communication permitted or required to be given under this Agreement shall

be in writing and shall be: (i) delivered in person, (ii) mailed, by certified mail, return receipt requested,
postage prepaid, or (iii) sent by recognized overnight courier,

If to Meritain:

Meritain Health, Inc. Meritain Health, Inc.

300 Corporate Parkway 300 Corporate Parkway
Amherst, New York 14226 Ambherst, New York 14226
Attn: Regional President and Attn: Corporate Counsel
If to Client:

Candler County Board of Commissioners
1075 East Hiawatha Street, Suite A
Metter, GA 30439

Attention: Bryan Aasheim, County Administrator

Survival. Notwithstanding anything herein to the contrary, the following sections shall survive the
expiration or termination of this Agreement: Section 3.d. in accordance with its terms, Section 3.e. in
accordance with its terms, Section 8, Section 9.a. in accordance with its terms, Section 11, Section 12
and those terms that by their nature are intended to survive by their nature or in accordance with their
express terms.

In Witness Whereof, the parties have executed this Agreement on the dates set forth below.

Title:
Date:

Name: Jeremy M. Hensel

CANDLER COUNTY BOARD OF
COMMISSIONERS

MERITAIN HEALTH, INC.

Regional President
_October 04, 2021 ~ Date: _’;"/_7/3'/__ B
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ADMINISTRATIVE SERVICES SCHEDULE

Subject to the terms and conditions of this Agreement including without limitation this Administrative Services
.chedule, the terms and conditions of the Services are set forth below.

1. MEDICAL CLAIMS ADMINISTRATION.

a. Meritain shall:

I receive, on behalf of Client, Claims data and documentation from Participants and Providers,
process Claims incurred during the Term that contain all information necessary for Meritain to
process such Claims, using Meritain's then-current claim determination procedures in a manner
consistent with the Plan and this Agreement, and prepare and send explanation of benefits forms
to Participants as required by and consistent with Applicable Law;

] process, issue and distribute payments from the Claims Payment Account to Participants, Providers
or others as applicable. Meritain shall not be obligated to disburse more than the amount made
available by Client for disbursement from the Claims Payment Account, nor, under any
circumstance, be responsible to use its own assets to satisfy any Claim;

iii. ~ make employee identification cards available to Participants and provide Participants with a toll-
free telephone number for servicing;

iv provide out-of-network discount program and cost management services, and reasonable
assistance to Client in pursuing rights of recovery arising from subrogation services and non-
subrogation recovery services. ;

v.  reprice out-of-network Claims for air ambulance transportation services in accordance with the Plan
Document and Meritain’s policies and procedures.

2. CLAIM FIDUCIARY.

Client and Meritain agree that with respect to Section 503 of ERISA, Client will be the "appropriate named
fiduciary" of the Plan for the purpose of reviewing denied Claims under the Plan. Meritain shall refer to Client,
for its exclusive and final resolution: (a) any questions concerning the meaning of any part of the Plan Documents
and Summary Plan Description; (b) the validity of any questionable or disputed Claims; and (c) any appeals of
any denial of a Claim, pursuant to Applicable Law.

3. NETWORK ACCESS.

Provide access to Client's selected preferred Provider network (the “PPN"), as identified under the Fee Schedule.
Client acknowledges and agrees that: (a) Meritain makes no representations regarding the value or cost
effectiveness of the PPN; (b) the PPN, and not Meritain, is responsible for provider credentialing, Provider
contracting, recruiting and retention, network composition, licensing, accreditation, maintaining adequate
staffing, practice and professional standards and all other activities pertinent to the responsibilities of PPNs: (c)
Meritain does not own, direct or control the PPN and makes no guarantee and disclaims any obligation to make
any specific Providers or any particular number of Providers available for use by Participants or that any level of
discounts or savings will be afforded to or realized by Client, the Plan or Participants. Access to the PPN and
PPN discounts is at all times contingent on Client's compliance with the terms of the PPN and Provider contracts,
including without limitation timely funding of Claims in accordance with the Provider's contracted rates.

Notwithstanding anything to the contrary in this Agreement, Client agrees to comply with the terms of the PPN
nd the Provider contracts.
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4. REPORTING.

a.

Meritain will provide direct access to Client's Claims data and eligibility data and standard Claims angd
statistical reporting.

Prepare a monthly written account report, which shall include but not limited to: (i) the funding provided
by Client; (i) the name of each Participant or Provider that submitted a Claim to Meritain; (iii) the value
of each Claim submitted; (iv) the amount paid for each of the Claims satisfied; and (v) the total amount
of all of the Claims satisfied.

Prepare Meritain’s standard claim and statistical reports as reasonably requested.

If applicable and requested by Client, to the extent maintained by Meritain timely provide Client with the
information ERISA requires to enable Client to file the Plan’s Annual Report (IRS Form 5500), and provide
the Internal Revenue Service an annual report of tax reportable Claim payments made to Providers.

If Client utilizes an external Pharmacy Benefits Manager (‘External PBM”), and if mutually agreed upon
by the parties, Meritain shall provide: (i) eligibility information to the External PBM on behalf of Client:
and/or (i) cost-sharing accumulator reporting and data to the External PBM.

5. STOP LOSS.

a.

b.

C.

Upon request by Client, Meritain shall:

i.  use commercially reasonable efforts to procure stop loss insurance proposals (specific and
aggregate) from selected stop loss carriers for Client's consideration, which stop loss insurance (the
“‘Policy”) shall be an asset of Client and not of the Plan;

ii.  remit premiums for the Policy on behalf of Client, subject to Client’s timely remittance of funds for
such premiums to Meritain; and

iii.  prepare and file stop loss claims with Client's carrier, provided that in no event shall Meritain have
any obligation to file a stop loss claim or otherwise pursue or investigate any potential claim prior to
the receipt of any actual Claim for which reimbursement would be sought from the carrier.

Client shall: (i) provide Meritain a copy of the insurance binder or Policy promptly upon request; (ii)
promptly notify Meritain if any information provided to the stop loss Insurance carrier on behalf of Client
is incomplete or inaccurate; and (iii) timely forward to Meritain all funds required to satisfy Client's Policy
premiums on or before the first (1st) day of each month.

Client agrees and acknowledges that:

i. Meritain shall not be liable for any acts or omissions in connection with the placement or
administration of stop loss insurance including the Policy;

i quotations and the terms of the Policy, including but not limited to the premiums, specific and
aggregate retention levels, and limitations of coverage for certain Participants issued by the carrier
are subject to the carrier's final review and such quotations and terms may change based on the
carrier's underwriting guidelines after coverage is placed; and

iii. Meritain shall not be liable for Client's failure to provide full, complete and timely information to

secure stop loss insurance coverage, or for changes made by the insurer arising out of final
underwriting.
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iv. ~ Meritain does not insure or otherwise provide any guarantees with respect to the adequacy of the
Policy, nor does Meritain make any representations regarding a carrier's obligation to reimburse
Client for any Claims or other Plan costs under the Policy, including state-imposed surcharges,
taxes, or assessments. Client agrees and acknowledges that its obligation to pay Claims pursuant
to its Plan Documents, this Agreement, and as required under Applicable Law, is not dependent or
contingent on any acts or omissions of its stop loss carrier regarding the Policy, including without
limitation any potential or expected reimbursement or any denial of same.

6. OTHER SERVICES.

a. Plan Documents. If requested by Client, assist in the setting of Plan contribution levels and provide drafts
of the Plan Document (including the SPD) in accordance with Client's instructions for review and approval
by Client and its counsel. Client remains at all times responsible for the Plan’s compliance with Applicable
Law, including without limitation the timely distribution of Plan Documents (including SPDs).

b. SBC Services. If requested by Client, Meritain shall prepare draft Summaries of Benefits and Coverage
(“SBC”), provided that Client remains responsible to ensure the Plan’s compliance with Applicable Law,
including without limitation the compliance and timely distribution of such documents.

c. State Reporting and Remittance. Meritain shall file, on Client's behalf, State Reports, and shall remit
Client’s payments of State Assessments, under Applicable State Law, to the extent that Meritain’s then-
current policies and procedures support a particular State Report or State Assessment. For the purposes
of this Section 6.c.. (i) "State Reports” means those reports required to be filed under Applicable State
Law with respect to a Plan’s eligible Participants or Claims activity other than any required by any State
department of revenue; (i) “State Assessments’ means assessments or surcharges related to a Plan’s
Participants or Claims activity levied directly on Client or the Plan other than any required by any State
department of revenue; and (iii) "“Applicable State Law’ means the Applicable Laws of any State. Client
acknowledges and agrees that: (i) neither Meritain nor its affiliates process or adjudicate claims covered
under any pharmacy benefits plan, and any such claims will not be included within the scope of Meritain's
obligations under this clause; and (ji) Meritain's obligations under this clause are at all times contingent

upon Client's timely provision of all information and funding required for State Reports and State
Assessments.

7. ADDITIONAL SERVICES.

Additional Services, if any, are as described in the accompanying Schedule(s) for such Services

8. DIRECT TO EMPLOYER ARRANGEMENT.

KiSx. Client and KISx are parties to a contract (the “KISx Agreement’). Pursuant to the KISx Agreement, KISx
provides Client access to a certain network of Providers for Client to receive certain rates or discounts for certain
Covered Services under the Plan. Meritain shall have no obligation to adjudicate any Claims for such Covered
Services. Neither Meritain nor any of its affiliates are party to the KISx Agreement and neither Meritain nor any
of its affiliates shall be responsible or liable with respect to the services provided by KISx or the KISx Agreement
or any conflict between the contracted or discount rate between the PPN and KISx.
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MEDICAL MANAGEMENT SERVICES SCHEDULE

Subject to the terms and conditions of this Agreement including without limitation this Medical Management
services Schedule, the terms and conditions of medical management Services are set forth below.

1. UTILIZATION MANAGEMENT.

a. Inpatient: Upon request of a Participant or Provider, Meritain will review actual or scheduled admissions
and, using clinical criteria, determine medical necessity, conduct concurrent reviews and document
discharge planning, based upon the information provided. If Meritain provides case management
Services under this Agreement then cases triggered by case management flags will be closely monitored
and placed into case management as necessary.

b. Outpatient: Upon request of a Participant or Provider, Meritain will review certain outpatient services
when prior authorization of the outpatient service is mandated by the Plan, and using clinical criteria,
determine medical necessity, based upon the information provided.

¢. Inpatient and Outpatient: Meritain will: (i) adjudicate requests for pre-certification of medical necessity
required under the Plan (“Pre-Service Claims”); (ii) adjudicate appeals of denied Pre-Service Claims
submitted by Participants and/or Providers (to the extent that Client has made appropriate provision in
any applicable Plan Documents identifying Meritain’s role with respect to Pre-Service Claims and
appeals, and informed Meritain of the same), and direct any other Pre-Service Claim appeals to Client
for its adjudication and response in a reasonable manner and/or as mutually agreed; and (iii) respond to
Client, Provider and Participant requests for predetermination for medical necessity that do not constitute
Pre-Service Claims as well as to related requests for reconsideration.

2. CASE MANAGEMENT.

Case Management is a collaborative process to assess, plan, implement, coordinate, monitor and evaluate the
options and services required to meet a Participant's health needs. Licensed health care professionals provide
the case management services using telephonic and other communication methods to promote high quality and
cost-effective outcomes. Case Management includes review and management, when appropriate, of cases
identified through the services, as well as the management of cases referred from external sources such as the
member, provider, claims payer, stop loss carrier, etc.

3. EXTERNAL REVIEW ORGANIZATION (“ERO”) SERVICES.

Upon Client's request in each instance and subject to Client's payment of Meritain's then-current fee for ERO

services, Meritain shall arrange for review of appeals of denials of Claims by an ERO in accordance with the
Plan Document and Applicable Law.

4. HIGH COST DRUG MANAGEMENT

High Cost Drug Management is a specialized case management program focused to assist participants who
have been prescribed a high cost drug who are otherwise not candidates for case management. High cost drug
management includes: (a) the medical necessity review of medications exceeding $2,000; (b) intervention and

steerage to the most cost effective providers and settings; and (c) member support and education to improve
adherence and avoid complications.
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COBRA SERVICES SCHEDULE

Subject to the terms and conditions of this Agreement including without limitation this COBRA Sgrvices Schedule
.this “COBRA Schedule”), the COBRA administration Services (the “COBRA Services”) provided by Meritain
are described below.

1. DEFINITIONS.
For the purposes of this COBRA Schedule, the following phrases shall have the meaning set forth bejow:

a. Benefit Plan means the Plan and any other benefit plan for which Meritain is providing COBRA
administration Services under this COBRA Schedule.

b. COBRA Qualifying Event means a "qualifying event" as defined in Section 4980(f)(3) of the Internal
Revenue Code.

c. COBRA Participant means a qualified beneficiary (as defined in Internal Revenue Code sec.
4980B(g)(1)) who is covered under a Benefit Plan by reason of having elected coverage and has made
the required payments.

2. TERMS AND CONDITIONS.

a. Client shall:

i, notify each active employee covered under each Benefit Plan and each COBRA Participant of the
commencement and termination of these Services;

ii.  notify COBRA Participants of open enroliments under each Benefit Plan;
iii receive and process participant elections pther than COBRA continuation elections;
iv.  notify Meritain of all COBRA Qualifying Events;

v.  set the COBRA premium “Determination Period,” the twelve (12) month period selected by Client
that must be applied consistently from year to year;

vi.  upon request in each instance, in accordance with Meritain’s then-current policies and procedures,
provide an Annual Certified COBRA Rate and Reserve Analysis;

vii,  prior to the Determination Period, notify Meritain of the applicable COBRA premiums that will be
effective on the first day of the Determination Period, uniess Client has retained Meritain to provide
Annual Certified COBRA Rate and Reserve Analysis:

vii. — notify Meritain forty-five (45) days prior to any change of COBRA benefits, coverage, or coverage
options under the Plan (“*COBRA Changes’) and;

ix.  notify COBRA Participants of any COBRA Changes;

X.  with respect to Benefit Plans other than the Plan (“Third-Party Plans”) notify the administrator(s) of
any such Third-Party Plans (the “Administrator(s)’) of all changes and/or terminations of COBRA
Participants’ and comply with the terms of any agreements(s) with its Administrator(s);

xi.  provide Meritain at least thirty (30) days prior notice of any change of an Administrator; payments

paid by COBRA Participants to Meritain will be adjusted to reflect the change in Administrator(s) as
communicated to Meritain;
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xii.  resolve all ambiguities, appeals, and/or disputes with respect to eligibility of a COBRA Participant
or termination of a COBRA Participant’'s coverage or denials of disability extension of COBRA
coverage.

b. Meritain shall:

i.  with respect to the Plan only (and not any benefit plan administered by a third party), send initial
COBRA notifications to new employees at the address provided by Client.

il.  notify each COBRA Participant of the right to continue applicable coverages under COBRA within
fourteen (14) days after Meritain receives notice of the occurrence of a COBRA Qualifying Event;

fi.  send payment coupons and any notices required under Applicable Law (with respect to the COBRA
administration Services) to COBRA Participants to the applicable address of which Meritain was
last notified by Client or such COBRA Participant;

iv.  notify each COBRA Participant of the termination of coverage under the applicable Benefit Plan for
failure to timely pay the full monthly cost or upon the expiration eligibility for such coverage:

v. if Client notifies Meritain of an increase in premiums in accordance with Applicable Law, send
notices of such rate increases to COBRA Participants at least thirty (30) days prior to the effective
date of the increase, provided that Client has notified Meritain of the rate increase forty-five (45)
days prior to the effective date of such increase:

vi.  return any premium payments received after the termination of this Agreement, this COBRA
Schedule, or a COBRA Participant’s coverage, if it has not been paid to Client;

vii.  refer to Client for its exclusive and final resolution of any disputes or appeals with respect to the
termination of a COBRA Participant's coverage or denials of disability extension of COBRA
coverage; Meritain will not make such determination:;

viii.  upon receipt of notice from Client or a COBRA Participant, determine if a covered employee or other
eligible beneficiary’s qualifying event, second qualifying event or a request for a disability extension,
is entitled to COBRA or a COBRA extension of coverage, as applicable, and provide notice to an
individual that qualifies for COBRA coverage.

c. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, MERITAIN DOES
NOT ASSUME, AND SHALL NOT HAVE, ANY RESPONSIBILITY OF LIABILITY FOR ANY LOSSES
OR DAMAGES INCURRED BY ANY COBRA PARTICIPANT OR CLIENT: (I) ARISING OUT OF
MERITAIN’S FAILURE TO PERFORM UNDER THIS COBRA SCHEDULE IF SUCH FAILURE ARISES
OUT OF CLIENT’S FAILURE TO PERFORM UNDER THIS COBRA SCHEDULE OR CLIENT'S
PROVISION OF INACCURATE INFORMATION TO MERITAIN; OR (il) ANY FAILURE OF DELIVERY
OF A NOTICE PROPERLY ADDRESSED AND MAILED. MERITAIN HAS NO OBLIGATION OR DUTY
REGARDING THE PAYMENT OF PREMIUMS BY CLIENT NOR FOR CLIENT’S FAILURE TO REMIT
MONIES RECEIVED TO MERITAIN TO ANY ADMINISTRATOR.

0721 - Candler County Board of Commissioners — ASA 17 of 29 v051321



(G

SPECIFIC REINSURANCE ADVANCEMENT SERVICES SCHEDULE

Subject to the terms and conditions of this Agreement including without limitation this Specific Reinsurance
«dvancement Services Schedule (this "Advancement Schedule’), the Specific Reinsurance Advancement
Services (the “Advancement Services”) provided by Meritain are described below.

1. DEFINITIONS.

For the purposes of this Advancement Schedule, the following phrases shall have the meaning set forth below.
All terms capitalized in this Advancement Schedule that are not otherwise defined in this Advancement Schedule
shall have the meaning ascribed to such terms in this Agreement.

a.

b.

€.

Advancement means the advancement of money by Meritain to Client for an Eligible Claim.

Eligible Claim means a Processed Claim that was incurred during the Advancement Term that may
qualify for reimbursement from the Reinsurer under the Policy.

Policy means the stop loss insurance policy issued by a Reinsurer to Client.

Processed Claims means Client's Claims, and if applicable claims that were processed by Client's
pharmacy benefits manager during the Term that are eligible for payment under the terms of the Plan or
PBM Plan.

Reinsurer means the issuer of the Policy.

2. TERM; TERMINATION.

a.

C.

Term. The term of this Advancement Schedule will commence on July 01, 2021 and end on June 30,
2022 (the “Advancement Term”).

Termination. This Advancement Schedule will terminate:
I immediately, without any action by Meritain or Client, upon expiration or termination of the Policy;

ii.  immediately, without any action by Meritain or Client, upon Client’s failure to pay any premiums or
fees required to be paid under the Policy:

iii immediately, without any action by Meritain or Client, upon expiration or termination of this
Agreement; or

iv.  at any time at Meritain’s sole discretion, for any reason or no reason, upon notice by Meritain to
Client.

Effect of Termination. Within ten (10) days after the expiration or termination of this Advancement
Schedule, this Agreement, or the Policy, Client will repay to Meritain all funds advanced by Meritain to
Client under this Advancement Schedule.

3. ADVANCEMENT.

a.

Determination of Eligible Claims. Meritain will review Processed Claims each month in accordance with
Meritain’s then-current policies and procedures to determine if any Processed Claim is reasonably likely
to be an Eligible Claim. Notwithstanding anything to the contrary in this Agreement including this
Advancement Schedule, prescription drug claims will only be reviewed by Meritain if they are received
by Meritain from Client's pharmacy benefits manager.
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b. Advancement. Meritain will make an Advancement to Client if the following requirements have been
satisfied:

I Meritain has determined, in its discretion, that the Processed Claim is reasonably likely to be an
Eligible Claim:;

il the amount of such Advancement will be greater than one thousand dollars ($1,000.00) after the
applicable deductible has been paid by Client under the Policy;

iii.  Clientis not in breach of this Agreement including, without limitation, this Advancement Schedule:

iv.  the Eligible Claim was not incurred at Client’s (or an affiliate’s) facility where Client (or an affiliate)
is also the Provider;

v.  if required by Meritain, Client has fully funded the Eligible Claim;

vi.  Client has satisfactorily passed all credit checks at Meritain’s sole discretion, and provided all other
information required by Meritain; and

vii.  Client delivered to Meritain a copy of the: (A) signed and executed Policy; (B) signed and executed
Pian Document and all endorsements and amendments thereto; and (C) any other information or
data Meritain deems necessary for Meritain's performance of Advancement Services under this
Advancement Schedule.

vii. ~ The amount of an Advancement will be the amount that is reasonably likely to be eligible for
reimbursement by the Reinsurer under the Policy for such Eligible Claim.

ix.  Meritain will not make an Advancement in the twelfth (12th) month of the Advancement Term, if
applicable, where Client has not renewed this Agreement and this Advance Schedule and the
Advancement Services for a subsequent twelve-month period or term.

4. REPAYMENT.

a. Reimbursed Claims. For purposes of repaying an Advancement for which a Reinsurer provides a
reimbursement, Client will execute and deliver all documentation (including, without limitation, a direct
deposit authority document) and take such other actions necessary to enable Meritain to deposit funds
received from Reinsurer into Meritain's account. To the extent necessary, Client hereby authorizes
Meritain to, on Client’s behalf, endorse “For Deposit Only” on any stop loss reimbursements received for
Eligible Claims. If the reimbursement amount received by Meritain from the Reinsurer exceeds the
amount of the Advancement, Meritain shall credit Client the difference between the reimbursement

amount issued by the Reinsurer as received by Meritain and the amount of the Advancement due to
Meritain.

b. Unreimbursed Claims. If a Reinsurer denies a claim for reimbursement for a Claim for which an
Advancement has been made, then Client shall repay the full amount of such Advancement to Meritain
within ten (10) days after Client receives notice of denial.

¢. Past Due Amounts. If Client fails to repay any Advancement when due, then such failure shall be deemed
a material breach of this Agreement and, in addition to any other remedies available to Meritain under
this Agreement, at law, or in equity, Meritain may assess a fee of one and half percent (1.5%) per month
computed on the total amount of all Advancements for which repayment is outstanding, or the maximum
amount permitted by law, whichever is lesser.
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5. UIABILITY; USE.

a. Client's Liability. Client shall be liable to Meritain for all Advancements, regardiess of whether the amount
of any such Advancement is reimbursed by the Reinsurer. In no event shall Meritain have any liability for
the amount of any Advancement or any denial by a Reinsurer of a claim for reimbursement, a Claim(s),
and/or Processed Claims. Client will indemnify Meritain for all costs incurred by Meritain (including
reasonable attorneys’ fees) in connection with enforcing the terms of this Advancement Schedule.

b. Use of Advancement. Client shall use Advancements to fund the Claims for which such Advancements
were given. Client shall not retain or use any Advancement for any other purpose including, without
limitation, to set-off or deduct any amount owed by Meritain to Client.

6. ASSIGNMENT.

To assist Meritain in processing Claims, claims submitted to the Reinsurer, and obtaining reimbursement of
Advancement, Client hereby assigns to Meritain all of its rights in and to benefits afforded under the Policy and
hereby appoints Meritain as attorney-in-fact for the purpose of submitting claims and collecting proceeds
thereunder. Client represents and warrants to Meritain that these assignments and granting of powers of attorney
are duly authorized under the terms of the Policy, Client’s charter, bylaws, and other governing documents, as
applicable, and Applicable Law. These assignments and powers of attorney shall be revoked only at such time
as: (a) this Advancement Schedule is terminated, and (b) Client has repaid Meritain all amounts due under this
Advancement Schedule. Meritain may give the Reinsurer notice of these assignments and appointments.

7. SURVIVAL.

The following sections shall survive the expiration or termination of this Advancement Schedule: Section 2.c.,
Client's repayment obligations set forth in Section 4, Section 5, and Secticn 6.
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FEE SCHEDULE

‘. FEES FOR ADMINISTRATIVE SERVICES.

4

Unless otherwise stated, the monthly fees and charges for the administrative Services (the “Administrative
Fees”) are calculated by multiplying the listed rates in the table below (the “Administrative Rates’) by the
applicable number of employees enrolled in the Plan each month.

Administrative Services

» Utilization Management

Aetna Choice® POS Il Network Access
ATLAS Reporting Package

InterLink’s CancerCARE Program

KiSx Coordination
Medical Plan Administration
PBM Integration Fee
Reinsurance Administration
Springbuk Reporting
State Reporting and Remittance
Summary of Benefits and Coverage (“SBC”) Production

Per Employee Per Month |
July 01, 2021 - June 30,
2022

$43.50

Selected PPN: Aetna Choice® POS ||

2. ADDITIONAL FEES:

a. Out-of-Network Discount Program Fees: Fees to be paid to out-of-network discount programs will be

billed by Meritain on a contingent fee basis, based on the program's percentage fee of savings resulting

from the discount program.

b. Other Fees and Services: Client agrees to pay vendors' fees for certain additional services including, but
not limited to (i) fees for independent case review, (ii) contingency fees for subrogation services, (iii)
contingency fees for non-subrogation recovery services; and (iv) contingency fees and other fees for cost

Fee

Administrative Services JEI):’S;,e23002:1 Frequency of Occurrence
L 2022

Implementation Fee $0.00 Waived |
| Case Management $130.00 Per Hour !

COBRA Administration lus 2% of collected
_premium in addition to PEP(I\F;I fee set forth) il Per Employes Per Month
COBRA - Stand Alone Dental & Vision $1.00 Per Employee Per Month
High Cost Drug Management Pragram ' $130.00 Per Hour

management vendors, claim auditors, bill negotiators and discount programs.

c. With respect to Section 2.a. and 2.b. of this Fee Schedule, the Disclosures Exhibit sets forth a description
of contingency fees, other administrative fees or similar compensation which Meritain may receive in

connection with these vendor services.

d. Out-of-Network Air Transpart Program Fee: 25% of savings; savings calculated as the difference

between the billed charges and the amounts payable by the Plan.
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e. Run-Out Fees:

one-hundred percent (100%) of three (3) months of the then-current Administrative Rates based
upon enroliment at the time of termination due on or before the Termination Date, plus;

fifty percent (50%) of three (3) months of the then-current Administrative Rates based upon
enrollment at the time of termination due by the end of the second month after the Termination Date.

Meritain will also bill Client any applicable PPN access, integration or run-out fees charged by the
PPN, if any, for Claims processed during the Run-Out Period.

Client shall be responsible to pay the applicable fees charged by Meritain, if any, for any cost
management programs provided by Meritain during the Run-Out Period.

f. Additional Fees and Services:

Printing Fees: billed at cost;

AdHoc Reporting and/or Custom |.T. Services: billed at Meritain's then-current rate for such
Services;

Records Expense: billed at cost for obtaining records to investigate Claims;
Translation Services of the Plan Document or Summary of Benefits and Coverage (“SBC"): If

requested by Client, Pricing varies based on document, word count, and target language. Quoted
pricing requires approval by Client prior to the commencement of any requested translation services.

3. REMITTANCE SERVICES.

Upon written request and if agreed to by Meritain, Meritain may collect certain fees and premiums from Client
for remittance to a third party with whom Client has a direct relationship, e.g. a broker commission. In these
instances, Meritain will pass-through all fees and will not coliect or retain an administrative or service fee. Meritain
has no relationship with any such third parties, and assumes no risk or liability with respect to such third parties'
services or Client’'s payment of such fees. Those amounts known to Meritain as of the Effective Date are set
forth below, and are subject to change predicated upon Client's agreement with such third-parties.

i _ | July 01,2021 - June 30, 2022 | Frequency of Occurrence |
Per Employee Per

’ Broker Fee(s) - $4_5-00 | Month ’
i Per Employee Per

‘iart_eto  Integration Fee $2-90 B Month |
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HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT (HIPAA) SCHEDULE

This Health Insurance Portability and Accountability Act (HIPAA) Schedule to the Administrative Services

\greement between Meritain and Client (the "HIPAA Agreement’) is incorporated by reference therein and is
hereinafter referred to as this "BA Agreement’. Client represents that it has the authority to agree to the terms
and conditions of this BA Agreement for and on behalf of Covered Entity for which Business Associate provides
plan administration services (‘Covered Entity”) under current and future agreements between the parties
(‘Services Agreement’). For purposes of this BA Agreement, “Business Associate” includes Meritain and
those subsidiaries and affiliates of Meritain that create, receive, transmit or otherwise maintain Protected Health
Information, as defined below, in connection with this BA Agreement.

In conformity with the regulations at 45 C.F.R. Parts 160-164 (the “Privacy and Security Rules”) Business
Associate will under the following conditions and provisions have access to, maintain, transmit, create and/or
receive certain Protected Health Information:

1. DEFINITIONS.

Capitalized terms used and not otherwise defined in this Agreement shall have the meanings assigned to such
terms by HIPAA. The following terms shall have the meaning set forth below:

a. Individual shall have the same meaning as the term “individual” in 45 C.F.R. § 160.103 and shall include
a person who qualifies as a personal representative in accordance with 45 C.F.R. § 164.502 (g).

b. Protected Health Information shall have the same meaning as the term “Protected Health Information”,
as defined by 45 C.F.R. § 160.103, limited to the information created, maintained, transmitted or received
by Business Associate from or on behalf of Covered Entity.

c. Standard Transactions means the electronic health care transactions for which HIPAA standards have
been established, as set forth in 45 C.F.R., Parts 160-162.

2. OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE.

a. Business Associate agrees to not use or disclose Protected Health Information other than for purposes
of performing its obligations under the Services Agreement, or permitted or required by this BA
Agreement or as Required By Law.

b. Business Associate agrees to use appropriate safeguards to prevent use or disclosure of the Protected
Health Information other than as provided for by this BA Agreement.

c. 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 BA Agreement.

d. Business Associate agrees to report to Covered Entity any use or disclosure of Protected Health

Information not provided for by this BA Agreement, of which it becomes aware, including a Breach of
Unsecured Protected Health Information.

e. Business Associate agrees to report to Covered Entity any Security Incident without unreasonable delay,

and in no event later than thirty (30) calendar days after becoming aware that such Security Incident
affects Covered Entity’s Information.

f. Business Associate agrees to report to Covered Entity any Breach of Unsecured Protected Health
Information without unreasonable delay and in no case later than thirty (30) calendar days after becoming
aware that such Breach affects Covered Entity's Protected Health Information. Such notice shall include
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the identification of each Individual whose Unsecured Protected Health Information has been, or is
reasonably believed by Business Associate, to have been, accessed, acquired, or disclosed in
connection with such Breach. In addition, Business Associate shall provide any additional information
reasonably requested by Covered Entity for purposes of investigating the Breach. Business Associate’s
notification of a Breach under this Section shall comply in all respects with each applicable provision of
Section 13400 of Subtitie D (Privacy) of ARRA, 45 C.F.R. 164.410, and related guidance issued by the
Secretary from time to time.

Business Associate shall require that any subcontractors that create, receive, maintain, or transmit
Protected Health Information on behalf of Business Associate agree in writing to the restrictions and
conditions that are no less protective than those that apply through this BA Agreement to Business
Associate with respect to such information, in accordance with 45 C.F.R. § 164.502(e) (1) (ii) and
164.308(b) (2), if applicable.

Business Associate shall provide access directly to an Individual, at the request of Covered Entity or an
Individual and in a prompt and reasonable manner, including in the electronic form or format requested
by the Individual, to Protected Health Information in a Designated Record Set, subject to and consistent
with the timing and other provisions of 45 C.F.R. § 164.524.

Business Associate agrees to make any amendment(s) to Protected Health Information in a Designated
Record Set at the request of Covered Entity or an Individual subject to and consistent with the timing and
other provisions of 45 C.F.R. § 164.526, and in the time and manner designated by Covered Entity.

Business Associate agrees to make (i) internal practices, books, and records, including policies and
procedures, relating to the use and disclosure of Protected Health Information received from, or created
or received by Business Associate on behalf of, Covered Entity, and (ii) policies, procedures, and
documentation relating to the safeguarding of Electronic Protected Health Information available to the
Secretary, in a time and manner designated by the Secretary, for purposes of the Secretary determining
Covered Entity’s or Business Associate’s compliance with the Privacy and Security Rules.

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 with 45 CF.R. §
164.528.

Business Associate agrees to provide to an Individual, at the request of Covered Entity or an Individual,
an accounting of disclosures of Protected Health Information subject to and consistent with the timing
and other provisions of 45 C.F.R. § 164.528.

. With respect to Electronic Protected Health Information, Business Associate shall implement and comply

with the administrative safeguards set forth at 45 C.F.R. § 164.308, the physical safeguards set forth at
45 C.F.R. § 164.310, the technical safeguards set forth at 45 C.F.R. § 164.312, and the policies and
procedures set forth at 45 C.F.R. § 164.316 to reasonably and appropriately protect the confidentiality,
integrity, and availability of the Electronic Protected Health Information that it creates, receives,
maintains, or transmits on behalf of Covered Entity. Business Associate acknowledges that, (i) the
foregoing safeguards, policies and procedures requirements shall apply to Business Associate in the
same manner that such requirements apply to Covered Entity, and (ii) Business Associate shall be
subject to HIPAA enforcement provisions, as amended from time to time, for failure to comply with the
Security Rule safeguards, policies and procedures requirements and any guidance issued by the
Secretary from time to time with respect to such requirements.

If Business Associate conducts any Standard Transactions on behalf of Covered Entity, Business

Associate shall comply with, and require any Subcontractor to comply with, the applicable requirements
of 45 C.F.R. Parts 160-162.
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0. Business Associate acknowledges that it shall be subject to the HIPAA enforcement provisions as
amended from time to time, for (i) impermissible uses and disclosures, (i) failure to provide breach
notification to Covered Entity, (i) failure to provide access to a copy of Electronic Protected Health
Information to either Covered Entity or the Individual, or the Individual's designee, (iv) failure to disclose
Protected Health Information where required by the Secretary to investigate or determine Covered

Entity's compliance with HIPAA, and (v) failure to provide the accounting of disclosures required in this
BA Agreement.

p. To the extent Business Associate is to carry out one or more of Covered Entity’s obligation(s) under
Subpart E of 45 CFR Part 164, Business Associate shall comply with the requirements of Subpart E that
apply to Covered Entity in the performance of such obligation(s).

3. PERMITTED USES AND DISCLOSURES BY BUSINESS ASSOCIATE.

a. General Use and Disclosure. Except as otherwise provided in this BA Agreement, Business Associate
may use or disclose Protected Health Information to perform its obligations under this Agreement,

provided that such use or disclosure would not violate the Privacy and Security Rules if done by Covered
Entity.

b. Specific Use and Disclosure Provisions.

i.  Except as otherwise provided in this BA Agreement, Business Associate may use Protected Health
Information for the proper management and administration of Business Associate or to carry out the
legal responsibilities of Business Associate.

i Except as otherwise provided in this BA Agreement, Business Associate may disclose Protected
Health Information for the proper management and administration of 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 Business Associate of any instances of which it is aware in which the
confidentiality of the information has been breached in accordance with the Breach and Security
Incident notifications requirements of this BA Agreement.

iil.  Business Associate shall not directly or indirectly receive remuneration in exchange for any
Protected Health Information of an Individual without Covered Entity’s prior written approval and
notice from Covered Entity that it has obtained from the Individual, in accordance with 45 C.F.R. §
164.508, a valid authorization that includes a specification of whether the Protected Health
Information can be further exchanged for remuneration by Business Associate.

iv.  Except as otherwise provided in this BA Agreement, Business Associate may use Protected Health

Information to provide data aggregation services to Covered Entity as permitted by 45 CF.R. §
164.504(e)(2)(i)(B).

v.  Business Associate may use Protected Health Information to report violations of law to appropriate
Federal and State authorities, consistent with 45 C.F.R. § 164.502(j).

vi.  The provisions of this BA Agreement notwithstanding, Business Associate is permitted to de-identify
Protected Health Information, provided that it does so in accordance with HIPAA de-identification
rules. De-identified information does not constitute Protected Health Information, and may be used
and disclosed by Business Associate for its own purposes, including, without limitation, for purposes
of developing comparative databases, performing statistical analysis and research, and improving
the quality of Business Associate’s products and services.
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Plan Sponsor may identify, in writing, certain Plan Sponsor employees or third parties who Covered
Entity has authorized to receive Protected Health information from Business Associate in connection
with plan administration. Subject to more restrictive state and federal law, Business Associate will
disclose Protected Health Information to Pian Sponsor designated employees or third parties. In the
case of Plan Sponsor designated employees, the Plan Sponsor must represent and warrant
compliance with 45 C.F.R. § 164.504(f). In the case of a third party, Business Associate may require
specific written authorization from Plan Sponsor in each instance and execution by the third party
of a non-disclosure agreement reasonably acceptable to Business Associate.

4. OBLIGATIONS OF COVERED ENTITY.

a. Provisions for Covered Entity to Inform Business Associate of Privacy Practices and Restrictions.

Covered Entity shall notify Business Associate of any limitation(s) in its notice of privacy practices
agreed to in accordance with 45 C.F.R. § 164.520(b)(2), to the extent that such limitation(s) may
affect Business Associate’s use or disclosure of Protected Health Information.

Covered Entity shall provide Business Associate with any changes in, or revocation of, permission
by Individual to use or disclose Protected Health Information, to the extent that such changes affect
Business Associate’s uses or disclosures of Protected Health Information.

Covered Entity agrees that it will not impose special limits or restrictions on the uses and disclosures
of its Protected Health Information that may impact in any manner the use and disclosure of
Protected Health Information by Business Associate under the Services Agreement and this BA
Agreement, including, but not limited to, restrictions on the use and/or disclosure of Protected Health
Information as provided for in 45 C.F.R. § 164.522(a), unless such restrictions are required by 45
C.F.R. § 164.522(a). The foregoing notwithstanding, Business Associate agrees to accommodate
reasonable requests for alternative means of communications pursuant to 45 C.F.R. § 164.522(b).

b. 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 and
Security Rules if done by Covered Entity except that Business Associate may use Protected Health
Information in its possession (i) for Business Associate’s proper management and administrative

services, or (i) to provide Data Aggregation services to the Covered Entity as permitted by 45 C.F.R. §
164.504(e) (2) (i) (B).

5. TERM AND TERMINATION.

a. Term. The provisions of this BA Agreement shall take effect on the Effective Date and shall terminate
upon expiration or termination of the Services Agreement, except as otherwise provided herein.

b. Termination for Cause. Without limiting the termination rights of the parties pursuant to the Services

Agreement and upon either party’s knowledge of a material breach by the other party, the non-breaching
party shall either:

Provide an opportunity for the breaching party to cure the breach or end the viclation, or terminate
the Services Agreement, if the breaching party does not cure the breach or end the violation within
the time specified by the non-breaching party; or

Immediately terminate the Services Agreement, if cure of such breach is not possible.

c. Effect of Termination. The parties mutually agree that it is essential for Protected Health Information to
be maintained after the expiration of the Services Agreement for regulatory and other business reasons.
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Notwithstanding the expiration of the Services Agreement, Business Associate shall extend the
protections of this BA Agreement to such Protected Health Information, and limit further use or disclosure
of the Protected Health Information to those purposes that make the return or destruction of the Protected
Health Information infeasible.

6. MISCELLANEOUS.

a. Regulatory References. A reference in this BA Agreement to a section in the Privacy and Security Rules
means the section as in effect or as amended, and for which compliance is required.

b. Amendment. The Parties agree to take such action to amend this BA Agreement from time to time as is
necessary for Covered Entity and Business Associate to comply with the requirements of HIPAA.

c. Survival. The respective rights and obligations of Business Associate under Section 5.c. of this BA
Agreement shall survive the termination of this BA Agreement.

d. Interpretation. Any ambiguity in this BA Agreement shall be resolved in favor of a meaning that permits
Covered Entity to comply with the Privacy and Security Rules. In the event of any inconsistency between
this BA Agreement and the Services Agreement, including any other appendices, Schedules and
attachments, the terms and conditions of this BA Agreement shall control.
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DISCLOSURES EXHIBIT
DISCLOSURE NOTICE REGARDING INSURANCE COMMISSIONS AND OTHER COMPENSATION

U.S. Department of Labor rules permit the receipt of insurance commissions and other compensation by service
providers such as Meritain (and its affiliates) if proper disclosure is given and an appropriate independent Plan
fiduciary acknowledges in writing receipt of the information and approves the transaction. The commissions and
other compensation to be paid to Meritain are set forth in this Agreement. By signing this Agreement and renewal
documents or amendments, Client certifies that it is an independent fiduciary of the Plan and that it acknowledges
in writing receipt of the following information and approves the transactions (including the receipt of commissions
and other compensation by Meritain and its affiliates) as described below.

1. STATEMENT OF AFFILIATION.

Prodigy Health Group, Inc. is a diversified health care services holding company whose subsidiaries include
American Health Holding, Inc., Scrip World, LLC, Precision Benefit Services, Inc., Meritain Health, Inc. and
PERFORMAX, Inc. (referred to herein collectively as “affiliates” or individually as an “affiliate”). Each affiliate is
free to recommend to a client, products and services offered by other companies, which may include another
affiliate; however, no affiliate is required to recommend an affiliate and no affiliate is limited or restricted in
recommending the products and/or services of any vendor. Affiliates may be entitled to reasonable compensation
(including commissions and fees) from other companies, including affiliates, and such compensation is earned
in the ordinary course of business in arms' length transactions. In addition, certain inter-company agreements
exist amongst the affiliates to provide for the exchange of certain goods and services and leases of real property
at market-based rates of compensation.

2. DESCRIPTION OF CHARGES, FEES, DISCOUNTS, PENALTIES AND ADJUSTMENTS APPLICABLE
TO ANY CONTRACTS WITH MERITAIN.

Meritain may receive compensation from insurance carriers ("Carriers”) and managing general underwriters
("MGUSs”) in the form of fixed or contingent commissions and administrative fees. In some instances, the broker
is entitled to a portion of the fixed or contingent commissions and administrative fees paid to Meritain. In those
instances, Meritain will remit those amounts to the broker.

The parties acknowledge and agree that stop loss insurance policies are issued for one year terms, and
therefore, Meritain is unable to disclose future commissions as of execution of this Agreement. Meritain will
disclose future commissions (if any) at such time the policy is renewed or reissued.

Fixed Sales Commissions on Gross Insurance Premiums Payable to Meritain Per Year (if applicable):

__ Carrier B Commission type Commission % |
Sun Life/Sun Life Meritain Stop Loss Commission 000% |
| Sun Life/Sun Life - Broker Stop Loss Commission 0.00 % |
- Carrier Commission type Commission %
Aetna IOE - | Meritain Transplant Commission 0%
| Aetna IOE - Broker Transplant Commission 0%
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Contingent Commissions

~ontingent commissions may depend on a combination of factors such as growth, profitability, volume, retention
4nd increased services that Meritain provides under agreements with certain Carriers and MGUs. There is no
guarantee that Meritain will receive any contingent commissions. Also, in cases where Meritain agrees to provide
administrative services that would otherwise be provided by a Carrier or MGU, some Carriers and MGUs pay
administrative fees for these services. Below are descriptions of such commissions and fees that Meritain may
receive:

None.
Other Fees

From time to time, Meritain may engage third party vendors to perform or provide services in connection with
this Agreement. In some cases Meritain will pay the vendor as a subcontractor out of fees it has collected
pursuant to this Agreement.

Subrogation Recovery Fee: When Meritain provides or arranges for subrogation services, Client agrees to pay
Meritain a contingency fee of 25% of the gross savings resulting from such services.

Non-Subrogation Recovery Services Fee: When Meritain provides or arranges for non-subrogation recovery
services, Client agrees to pay Meritain a contingency fee of up to 25% of the gross recovery, which shall include
vendor fee, resulting from such services.

In the event Meritain engages an out-of-network discount program, claim auditor or bill review services,
independent case reviewer, cost management vendor, bill negotiator, discount program or other contingency fee
vendor to provide services on behalf of the Plan, Meritain shall be entitled to retain a contingency fee up to 28%

f the net savings resulting from the engagement, and such contingency fee of the net savings does not include
any additional third-party vendor fee that may be assessed for such services.

In cases where Meritain, itself or through an affiliate, provides direct negotiation services to reduce claim amounts
to increase savings on behalf of the Plan, Meritain shall be entitled to retain a contingency fee up to 35% of the
savings resulting from such services.

The disclosures set forth in this Disclosures Exhibit represent Meritain’s best reasonable estimate of the total
amount of all direct and indirect compensation Meritain may receive in connection with this Agreement. The
actual amount may vary during the course of this Agreement based upon changes in the number of participants,
utilization and other factors external to this Agreement. With respect to all direct and indirect compensation
Meritain actually receives as a result of this Agreement, Meritain will disclose such amounts to Client annually,
upon request, to the extent required to assist Client in filing its Form 5500.
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New Group Referral Form

Claims Administration and Group Information
Administrator (TPA)

L meﬁk}in

Plan Name

(ondtev

THE
qD PHIA
GROUP

Service Effective Date

T-1-303 |

Appeals Department Contact Information at
Administrator

Group Number

13152

Number of Employee Lives

Group Contact (if Group involvement desired)

/L))'rnan Aasheim

# Required Internal Appeals (NBt inclf)di_ng
IRO)

Networks Accessed by Group

Status of Current Plan Document

Claim Re-pricers / Alternate Fiduciaries Utilized by Group. Examples: ELAP, AMPS, CDS

1.
2,
3.

Three existing IRO vendors (by TPA/Group) —if no vendors currently exist, please note “none”

Stap-Loss Information

Stop-Loss Carrier / MGU

Sunlife Tinanrial

Stop-Loss Contact Bpeciflc Deductible

0,000

Additional Requested Information:

Aggregate Deductible

Boy

1. All Plan Documents and any other documents related to governance of the Plan. If the Plan Document is not
finalized please provide estimated completion date in the Additional Information box below.

2, Any applicable stop-loss policy

3. Any group-specific or internal guidelines used to determine benefits (such as Employee Handbook)

Additional Information:

FOR USE BY THE PHIA GROUP ONLY

Date Approved Effective Date

- Approved By

| Fee PEPM

N ogs

This form can be sent, along with additional requested information, to jwilmot@phiagroup.com.




BUNDLED SERVICES AGREEMENT -
PARETO CAPTIVE SERVICES, LLC CLIENTS

This Bundled Services Agreement (the “Agreement™) is effective (the
“Effective Datg™), by and between The Phia Grou ), LL.C and its affiliates (collectively, “The Phia
Group™), and (pelley (a ntuBeaavd ol ['_Qmmll(“'ﬁféﬁl”). The Phia Group and Client may be
referred to in the singular as “Party” or in the plural as “Parties.”

WHEREAS, The Phia Group is a provider of Independent Consultation and Evaluation (“ICE™)
services, Plan Appointed Claim Evaluator® (“PACE®”) services, and Plan Drafting services
(collectively, the “Phia Services”); and

WHEREAS, Client seeks to utilize the Phia Services per the terms set forth below.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter
contained, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound hereby, the Parties hereto agree as
follows:

I. Phia Services

a. Independent Consultation and Evaluation (“ICE”) Services

. Key Terms. Definitions provided in Exhibit [:

i Consultation/Consultative Services

ii. Gap Free Review
iii. Participant

v, Phia Certification
V. Plan

vi, Plan Document

2. Responsibilities of The Phia Group

i. Upon Client’s written request (email is sufficient), The Phia Group shall provide case-
by-case Consultative Services to Client. The Phia Group shall have discretion to
determine whether an item referred by Client falls within the applicable scope of the
ICE services,

ii. Upon Client’s written request (email is sufficient), once a year, The Phia Group shall
perform one (1) Gap Free Review on behalf of Client.

iii. Upon Client’s written request (email is sufficient), once a year, The Phia Group shall
perform a Phia Certification for each of Client’s eligible Plan Document(s).

iv. The Phia Group will issue its consultative responses to Client’s requests, within a

reasonable timeframe and pursuant to reasonable deadlines.

b. Plan Appointed Claim Evaluator® (“PACE®") Services

Co

«
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1.

Key Terms. Definitions provided in Exhibit [:

L.

il.
i,
v,
v,
vi.
vii,
viil.
iX.
X.

Directive

Fiduciary Damages

Participant

Payable Claims

Plan

Plan Administrator

Plan Appointed Claim Evaluator (“PACE”)
Plan Document

Plan Sponsor

Second Level Post-Service Final Appeal

Responsibilities of The Phia Group

i

1il.

The Phia Group, acting as the PACE, shall have discretionary authority to review
Second Level Post-Service Final Appeals referred to it by Client, determine payability
of claims, and issue Directives.

Directives shall be issued prior to deadlines provided by Client or within fifteen (15
business days of having received the request from Client, whichever is shorter.

Client understands and acknowledges that The Phia Group is only responsible when
Client complies with The Phia Group’s Directive.

Responsibilities of Client

i.

iii.

v.

Upon receipt of a Second Level Post-Service Final Appeal, Client shall forward (or
have forwarded) within three (3) business days of said receipt, the Second Level Post-
Service Final Appeal (including the entire file relating to the denied claim[s]), copies
of the prior appeals and payment determination(s), the applicable Plan Documents, all
other relevant documentation or correspondence, and applicable deadlines to The Phia
Group. Upon receipt, The Phia Group may request additional information, which shall
be provided within three (3) business days.

All Second Level Post-Service Final Appeal referrals submitted by Client to The Phia
Group for PACE services, including all relevant medical records and other documents
in conjunction with the Second Level Post-Service Final Appeal, shall be done online
through a dedicated e-mail address, via upload/download to a dedicated (secure) FTP
site, or overnight delivery.

Client agrees to incorporate PACE-specific provisions to be provided by The Phia
Group into its Plan Document(s).

If the terms of Client’s Plan are deficient, or if Client fails to furnish such documents
in compliance with applicable law, The Phia Group shall suggest payment of applicable
claims, and have no liability in connection therewith; this advice would not constitute
a Directive.

Client agrees to provide adequate funding for payment of claims, if deemed payable,
not later than the earlier of thirty (30) calendar days from The Phia Group’s receipt of

2



a Second Level Post-Service Final Appeal or the date set forth by applicable law. In
the event of a breach of this provision, The Phia Group shall have no further liability
for damages resulting from said breach,

4. Liability of the Parties with Respect to the PACE Services

i, The Phia Group, when acting as the PACE, shall only be responsible for Fiduciary
Damages arising from and occurring solely due to its Directives regarding Second
Level Post-Service Final Appeals.

ii. In any instance where The Phia Group, acting as the PACE, incurs liability through its
actions as the PACE, The Phia Group’s liability shall be limited to One Million Dollars
($1,000,000) per Directive and Second Level Post-Service Final Appeal.

1, The Phia Group shall not be liable for any damages incurred as a result of:

a. negligence or willful misconduct by any party other than The Phia Group;

b. breach of duties — fiduciary or otherwise - by any entity other than The Phia Group;

¢. any party’s decision to disregard The Phia Group or a Directive issued by The Phia
Group;

d. Plan Document language not ptovided by The Phia Group that is not in compliance
with applicable law or which is otherwise unenforceable;

e. actions by any party other than The Phia Group not in compliance with applicable
law; or

f. Client’s failure to provide timely funding necessary to pay a Payable Claim, or
Client’s failure to timely process said claims.

5. Disclaimer; Limitation of Liability.

Other than in the limited instance of a Second Level Post-Service Final Appeal referred to
The Phia Group by Client so that The Phia Group can perform PACE services as described
herein, The Phia Group expressly disclaims any decision-making role or responsibility
whatsoever in connection with the decisional process on the claitm under the terms of
Client’s Plan(s). Aside from the limited instances in which a Second Level Post-Service
Final Appeal is referred to The Phia Group by Client so that The Phia Group can perform
PACE services as described herein and Client complies with the resultant Directive, the
Parties intend that The Phia Group shall not be deemed a “fiduciary” for Client’s Plan(s)
within the meaning of ERISA, The Phia Group shall be deemed to have no discretionary
authority or final determinative capability with regard to benefit determinations, and Client
shall indemnify and hold The Phia Group harmless in that regard.

6. Run-Out.

Upon termination of this Agreement, The Phia Group shall automatically continue to
perform run-out services pertaining to any determinations made during the Second Level
Post-Service Final Appeal stage that were referred to The Phia Group prior to the
termination of the Agreement, until such determinations reach their ultimate resolution, up
to and including a final decision issued by an IRO or court of competent jurisdiction.
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Plan Document Drafting Services

iii.

Plan Document Drafting Requests

Client may refer plan document drafting requests to The Phia Group in writing (e-mail
is preferred) at pucrelerval e phiavioup.com or via fax at 781-535-5656.

The Phia Group will acknowledge receipt of the request before providing a scope of
the project, as well as an estimated turnaround time. Upon receiving Client’s written
approval to proceed, The Phia Group shall begin the project.

The Phia Group reserves the right to refuse a plan document drafting request with
reasonable, written justification provided to Client.

Plan Document Overview Assessment.

Upon Client’s submission of a standard plan document to The Phia Group for purposes of
providing an overview assessment, The Phia Group will review the plan document and
provide an initial assessment memorandum addressing potential areas of concern,
including a consultation phone call.

Plan Document Drafting and Review

The Phia Group will, upon Client’s written request, provide:

(1)  Plan Document Provision Review and Revision

a. Inredline format (track changes function), The Phia Group will update Client’s plan

document(s) to comply with all ACA plan regulations and to add The Phia Group’s
recommended cost-containment provisions,

b. The Phia Group requires a Microsoft Word Document version of the plan document.

(2)  Single Plan Document and Summary Plan Description (“SPD”) Checklist

¢. The Phia Group will craft individual plan documents for Client, utilizing answers
provided by Client via a checklist, including the following plan document options:

d. Preventive Care Only Plan

e. Wrap Document

(3)  Summary of Benefits and Coverage (“SBC™) Request

f. The Phia Group will create a Summary of Benefits and Coverage (“SBC”) for Client.

Limited Warranty.

The Phia Group warrants that at the time they are produced, plan documents produced by
The Phia Group meet the requirements of the Employee Retirement Income Security Act
of 1974, as amended (“ERISA”), the Health Insurance Portability and Accountability Act
of 1996, as amended (“HIPAA”), the Affordable Care Act (“ACA”), and any applicable
federal regulations promulgated thereunder. In the event of any change in the foregoing
federal requirements, Client is responsible for obtaining the necessary updates to its plan
documents that have already been produced. In the event Client makes any changes to a
plan document that are not reviewed and approved by The Phia Group, this limited



warranty shall be void. Client is exclusively responsible for carefully reviewing all plan

documents produced by The Phia Group to confirm their accuracy and suitability for the
needs of Client.

II. General Terms

a. Term and Termination.

This Agreement will remain in effect for an Initial Term of one (1) year from the Effective
Date and cannot be terminated by either Party during the Initial Term unless such
termination is “for cause.” In the event that either Party (the “Breaching Party”) is in
breach of any of its material obligations under this Agreement, the non-breaching Party
may terminate this Agreement “for cause” by providing fifteen (15) days’ prior written
notice (the “Notice Period”) to the Breaching Party, specifying the breach and its claim for
right to terminate; provided, however, that the termination shall not become effective at the
end ol'the Notice Period if the Breaching Party cures the breach complained about during
the Notice Period. Upon the expiration of the Initial Term, this Agreement shali
automatically renew for successive one (1) year periods (each, an “Additional Term”) until
terminated by either Party (i) “for cause,” as set forth in this Section I.a; or (ii) for any or
for no reason, upon sixty (60) days’ prior written notice to the other Party. Notwithstanding
the foregoing, this Agreement shall be terminated in the event that (a) the Memorandum of
Understanding for Bundled Services (“MOU”) between Pareto Captive Services, LLC and
The Phia Group is terminated for any reason, with the effective date of such termination
being the same as the effective date of the termination of the MOU; or (b) in the event that
Client terminates its relationship with Pareto Captive Services, LLC, with the effective date
of such termination being the same as the effective date of the termination of Client’s
relationship with Pareto Captive Services, LLC.

b. Survival.

The provisions of this Agreement which expressly or by their nature survive expiration or

termination of this Agreement shall remain in effect after the expiration or termination of
this Agreement.

c. Confidential Information,

During the term of this Agreement, The Phia Group and the Client may have access to
confidential information relating to such matters as either Party's business, trade secrets,
systems, procedures, manuals, products, contracts, personnel, and clients, As used in this
Agreement, "Confidential Information” means information belonging to The Phia Group
or Client which is of value to such Party and the disclosure of which could result in a
competitive or other disadvantage to either Party, including, without limitation, financial
information, business practices and policies, know-how, trade secrets, market or sales
information or plans, customer lists, business plans, and all provisions of this Agreement.
“Confidential Information” also includes Protected Health Information (PHI), as the term
is defined under HIPAA. Confidential Information does not include: (i) information that
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was known to the receiving Party before receipt thereof from or on behalf of the disclosing
party ("Disclosing Party"); (ii) information that is disclosed to the receiving Party
("Receiving Party") by a third person who has a right to make such disclosure without any
obligation of confidentiality to the Disclosing Party; (iii) information that is or becomes
generally known in the trade without violation of this Agreement by the Receiving Party;
or (iv) information that is independently developed by the Receiving Party or its employees
or affiliates without reference to the Disclosing Party's information. Each Party will protect
the other's Confidential Information in accordance with all applicable law (including,
without limitation, HIPAA, and its implementing regulations) and with at least the same
degree of care it uses with respect to its own Confidential Information, and will not use the
other Party's Confidential I[nformation other than in connection with its obligations
heteunder. Notwithstanding the foregoing, a Party may disclose the other's Confidential
Information if: (i) required by law, regulation or legal process or if requested by any
applicable governmental agency or self-regulatory organization; (ii) it is advised by
counsel that it may incur liability for failure to make such disclosure; or (iii) requested by
the other Party; provided that in the event of (i) or (i) above the Disclosing Party shall give
the other Party reasonable prior notice of such disclosure to the extent reasonably

practicable and cooperate with the other Party (at such other Party's expense) in any efforts
to prevent such disclosure,

d. LIMITATION OF LIABILITY.

EXCEPT AS MAY OTHERWISE BE EXPLICITLY SET FORTH HEREIN, THE
PHIA GROUP, WHEN PROVIDING THE PHIA SERVICES SET FORTH
HEREIN, SHALL ONLY BE RESPONSIBLE FOR DAMAGES ARISING FROM
AND OCCURRING DUE TO THE PHIA GROUP'S BREACH OF THIS
AGREEMENT, BREACH OF WARRANTY, GROSS NEGLIGENCE, WILLFUL
MISCONDUCT, OR VIOLATION OF APPLICABLE LAW IN PROVIDING THE
PHIA SERVICES. THE PHIA GROUP 1S NOT RESPONSIBLE FOR ANY
CONSEQUENTIAL, EXEMPLARY OR INCIDENTAL DAMAGES OR LOST
PROFITS, UNLESS CAUSED BY PHIA’S GROSS NEGLIGENCE, WILLFUL
MISCONDUCT, OR UNAUTHORIZED USE OR DISCLOSURE OF PHI. IN ANY
INSTANCE WHERE THE PHIA GROUP PROVIDES PHIA SERVICES UNDER
THIS AGREEMENT, AND, AS A RESULT OF PROVIDING THE PHIA
SERVICES, INCURS LIABILITY THROUGH ITS ACTIONS, THE PHIA
GROUP’S LIABILITY SHALL BE LIMITED TO ONE MILLION DOLLARS
($1,000,000) PER INSTANCE, OTHER THAN FOR DAMAGES ARISING FROM
ANY UNAUTHORIZED USE OR DISCLOSURE OF PHI BY PHIA OR ANY OF
ITS DIRECTORS, OFFICERS, EMPLOYEES, OR AGENTS.

e. Nota Fiduciary.
Client understands and acknowledges that The Phia Group’s performance of the Phia

Services, except as otherwise explicitly provided for above, does not cause The Phia Group
to become a “fiduciary” for any benefit plan sponsored or administered by Client.



Not a Plan Administrator.

Client understands and acknowledges that all legal obligations regarding the administration
of a plan are the sole obligations of the plan and/or Client, and in no event shall The Phia
Group be responsible for any legal obligations regarding the administration of the plan.

Disclaimers.

L

Client understands and acknowledges that The Phia Group’s performance of the Phia
Services does not constitute providing legal advice. No attorney-client relationship shall
exist as between The Phia Group and Client under the scope of this Agreement. Retention
of The Phia Group as consultants does not constitute retention of legal representation. The
Phia Services are provided based on the mutual understanding that The Phia Group is not
a law firm and is not providing tax or legal advice. Instead, The Phia Group will assist
Client and provide advice solely in a consulting capacity. The applicable plan sponsor
and/or plan administrator is.solely responsible, and The Phia Group is not responsible, for
the compliance and content of, and payment of benefits as specified within, any plan
documents created or distributed. As with all issues involving interpretation or application
of laws and regulations, Client and its plan(s) should rely on their own legal counsel for
authoritative guidance. By executing this Agreement, Client acknowledges that The Phia
Group provides consulting services only and does not function as legal counsel, attorney,
or representative of Client or any other party.

Except as may otherwise be explicitly set forth herein, Client acknowledges that The Phia
Group makes no warranty, express or implied, with respect to any rights, property, or data
transferred hereunder, including, but not limited to, any express or implied warranty of
fitness for a particular purpose.

Governing [Law,

This Agreement and the rights and obligations of the Parties under this Agreement shall be
governed by, and construed and interpreted in accordance with, the laws of the

Commonwealth of Pennsylvania, without giving effect to its principles regarding conflicts
of law.

Arbilration.

All disputes under this Agreement shall be settled by arbitration in Pennsylvania, before a
single arbitratot pursuant to the rules of the American Arbitration Association. Arbitration
may be commenced at any time by either Party giving written notice to the other Party that
such dispute has been referred to arbitration under this section. The arbitrator shall be
selected by the joint agreement of the Parties, but if they do not agree within twenty (20)
days after the date of the notice referred-to above, the selection will be made pursuant to
the rules maintained by the association. Any award rendered by the arbitrator will be
conclusive and binding upon the Parties and is to be accompanied by a written opinion of
the arbitrator giving the reasons for this reward. This provision for arbitration will be
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specifically enforceable by the Parties. The decision of the arbitrator will be final and

binding and there will be no right of appeal. Each Party will pay its own expenses of
arbitration.

j- Indemnilication.

Each Party hereby agrees to indemnify, defend, and hold harmless the other Party from and
against any and all claims, losses, demands, liabilities, costs and expenses (including
reasonable attorney’s fees and costs and expenses related thereto) suffered or incurred by
the damaged Party as a result of, or in connection with, any third party claims to the extent
caused by breach of this Agreement, fraud, negligence of any type or degree, willful
misconduct, or violation of any applicable law of/by the indemnifying Party or its directors,

officers, employees, or agents in performing the indemnifying Party’s obligations under
this Agreement.

k. Force Majeure.

Neither Party will be liable for any failure or delay in performance of its obligations
hereunder by reason of any event or circumstance beyond its reasonable control, including,
but not limited to: acts of god, war, riot, strike, labor disturbance, fire explosion, telephone
network failure(s), flood or shortage or failure of suppliers. If any delay in performance
under this section continues for more than sixty (60) consecutive days, the unaffected Party
will have the right to terminate this Agreement with ten (10) days’ prior written notice to

the affected Party, unless the affected Party is able to remedy its circumstances within the
10-day notice period.

. Waiver,

Failure to enforce the performance of any provision of this Agreement will not constitute
a waiver of rights to subsequently enforce such provision or any other provision. No waiver
of any provision of the Agreement will be effective unless in writing.

m. Notices,

All notices hereunder shall be in writing (email is sufficient). Notice shall be deemed to be
given upon receipt. Notices shall be submitted to the Parties at their respective email
addresses or physical addresses as communicated by the Parties.

n. Amendment.

This Agreement may be modified, amended or supplemented only by a writing signed by
the authorized representatives of both Parties to this Agreement. Such amendments,
modifications or supplements are incorporated into and made a part of this Agreement.

0. Independent Contractors,




The relationship between the Parties is that of independent contractors. Neither Party is
intended to be an employee or employer of, nor joint venturer with, the other Party; and
except as otherwise specifically contemplated herein, neither Party shall function as an
agent of the other Party. Each Party hereto shall be responsible for its own activities and
those of its employees and agents.

p. Integration.

The Parties acknowledge that they have read this Agreement in its entirety and understand
and agree to be bound by its terms and conditions. This Agreement constitutes a complete
and exclusive statement of the understanding between the Parties with respect to its subject
matter. This Agreement supersedes any and all other prior communications between the
Parties, whether written or oral. Any prior agreements, promises, negotiations or
representations related to the subject matter of this Agreement, which are not expressly set
forth in this Agreement, are of no force and effect.

q. Authority.

Each Party represents and warrants to the other Party that the signatory identified beneath
its name below has authority to execute this Agreement on its behalf. This Agreement
shall be binding upon the Parties hereto and their successors and assigns; provided,
however, that neither Party may assign their rights or obligations hereunder without the

prior written consent of the other Party, which consent may not be unreasonably withheld,
conditioned, or delayed.

IN WITNESS WHEREOF, the Parties heteto have duly executed this Agreement as of the
Effective Date set forth above.

The Phia Group, LLC mt‘f .mr‘-_ \ j/‘/) [ /:.' NSO A
Signature: - - Signature: 7 4 “L:-__-
Name: B - Name:  KAELA _M_

Title: B - Title: MIN/ 50@41'5YC

Date: Date: Lol 5'/?—’

&L
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EXHIBIT 1

DEFINITIONS

Capitalized terms which are not otherwise defined in this Exhibit 1 shall have the meanings set
forth in the Employee Retirement Income Security Act of 1974 (“ERISA”) or other applicable
law. Otherwise, the terms defined in this Exhibit 1 shall have the following meaning(s):

Independent Consultation and Evaluation (“ICE”) Services

.. Consultation — For purposes of this Agreement, “Consultation” shall be understood to mean
any consultative or evaluative act, undertaken by The Phia Group, under the specific scope of
Section I(a), to include: consultation on matters relevant to Plan Documents including regulatory
compliance, claim evaluation and analysis including claims payment and eligibility issues,
performance of The Phia Group’s Gap Free Review, performance of Phia’s Certification service,
Plan-related dispute resolution, administrative service agreement guidance, network interaction,
stop-loss disputes, consultation regarding Plan construction, and matters generally related to Plan
administration (the “Consultative Services”). Consultation/Consultative Services shall not include
any plan drafting services such as Plan Document creation, revision or customization, which are
instead set forth in Section 1(c) of the Bundled Services Agreement.

[I.  Gap Free Review — Comparison of pertinent Plan-related documents (e.g., Plan Documents,
stop-loss policies, PPO agreements, administrative services agreements, employee handbooks) to
one another to identify “gaps™ in coverage created by discrepancies between the documents.

I Participant — Any employee (or former employee/retiree, if applicable) of Client, the
employee’s eligible dependents, or any other person(s) eligible to submit claims to a Plan and
receive benefits from a Plan,

V. Phia Certification — Review of a Plan’s governing Plan Document(s) to ensure they meet
The Phia Group’s standards for subrogation and regulatory compliance.

V. Plan — A benefit plan, as offered by Client and which is established for the benefit of
Participants.

VI Plan Document — The document governing, and setting forth the benefits of, the applicable
Plan; for purposes of Section I(a), it shall include controlling certificates of insurance, policies,
and/or summary plan descriptions, as well as applicable amendments.

Plan Appointed Claim Evaluator® ("PACE®") Services
[. . Directive - A benefit determination, made by the Plan Appointed Claim Evaluator®
("PACE®"), regarding payability of a "claim" that was submitted for payment to the applicable

health benefit Plan's third party administrator ("TPA") and/or Plan Administrator, denied by the
applicable health benefit Plan's TPA or Plan Administrator, subsequent appeal(s) resulted in its
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continued denial, and the matter has now been submitted for a Second Level Post-Service Final
Appeal,

1L Fiduciary Damages - Fiduciary Damages shall include damages awarded by a court of
competent jurisdiction to a Participant arising from or due to the PACE's arbitrary, capricious, or
other behavior constituting a breach of its fiduciary duty. As such, The Phia Group, when acting
as the PACE and a fiduciary in that limited role, shall indemnify Client: (1) only to the extent that
the liability underlying a final judgment or award is determined to be the direct consequence of
arbitrary or capricious conduct, intentional wrongdoing, bad faith, criminal conduct or fraud that
is solely attributable to The Phia Group; and (2) only if Client incur(s) losses that it would not have
incurred but-for such conduct by The Phia Group. Fiduciary Damages shall include all attorney's
fees incurred by The Phia Group acting as the PACE, as well as those attorney's fees incurred by
Client in connection with a Second Level Post-Setvice Final Appeal referred to the PACE for the
purpose of issuing a Directive, if such attorneys are retained by The Phia Group and/or if a court
of competent jurisdiction determines with finality that such fees and costs are to be paid by The
Phia Group. Fiduciary Damages shall also include other fees, costs and expenses resulting from
the investigation, adjudication, and defense of a Directive issued by the PACE.

HL. Participant - Any employee of Client, the employee's eligible dependents, or any other
petson(s) eligible to submit claims to the Plan and receive benefits from the Plan.

V. Payable Claims - Claims for health benefits submitted by a Participant, or on a Participant's
behalf, deemed to be payable in accordance with the terms of the Plan, by either the PACE, by an
Independent Review Organization ("IRO") (where said determination is binding in accordance
with applicable law), and/or deemed payable by a court of competent jurisdiction. The Phia Group
is not and shall not be held responsible, financially or otherwise, for payment of Payable Claims.
Client and its Plan(s) shall be financially responsible for Payable Claims.

V. Plan - A self-funded health benefit plan, program or policy offered by Client, and which is
established for the benefit of Participants, and designed to provide coverage for health care services
provided through a group health or other managed health care arrangement.

VL. Plan Administrator — The person or entity designated by the Plan or the Plan Sponsor to
manage the Plan and interpret Plan provisions

VIL  Plan Appointed Claim Evaluator ("PACE") - The Phia Group shall serve in this capacity.
The Plan Appointed Claim Evaluator ("PACE") is hereby authorized to receive Second Level Post-
Service Final Appeals from Client and/or its Plan Administrator or TPA, and determine claim
payment eligibility in accordance with the terms of the Plan, Plan Document, reports and
applicable law (in light of the facts and information submitted by and to the Parties). Directives
issued by the PACE, applicable to Second Level Post-Service Final Appeals only, shall be binding
upon the Plan and are intended to carry the weight and authority of a fiduciary determination, No
other guidance, advice, direction, consultation, or other service provided by The Phia Group shall
be deemed to be in a fiduciary capacity.

11
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VIII. Plan Document - The document governing, and setting forth the benefits of; the Plan; for
purposes of this arrangement, it shall include controlling certificates of insurance, policies, and/or
summary plan descriptions, as well as applicable amendments.

1X. Plan_Sponsor - The sponsor of a Plan providing certain welfare benefits to eligible
Participants.

X.  Second Level Post-Service Iinal Appeal - An appeal filed by a Participant, or on behalf of
a Participant, with Client or its Plan Administrator or TPA, in accordance with applicable law and
the terms of the Plan, regarding a claim for benefits previously submitted to the Plan for payment
after treatment was provided, denied by the applicable Plan Administrator (and/or any other entity
acting on its behalf), and for which the appeal constitutes the final level of appeal and
administrative remedy available to Participant(s); (meaning it is the last appeal to the Plan, prior
to submitting the appeal to an IRO for purposes of external review in accordance with applicable
law, and/or submission of the matter to a court of law for appeal and review). To be considered a
Second Level Post-Service Final Appeal, Client or its Plan Administrator or TPA must have
already issued notification(s) of the adverse benefit determination(s) made with respect to the
claim(s) at issue that were submitted to the Plan after treatment was provided, in accordance with
the Plan and applicable law, as it applies to the initial claim payment determination and earlier
appeal(s). Second Level Post-Service Final Appeals are referred to The Phia Group by Client or
its Plan Administrator or TPA; and shall not include any post-service appeals that are not the final
level of appeal / administrative remedy available to Participant(s) under the Plan. A Second Level
Post-Service Final Appeal likewise does not mean any appeals of pre-service urgent care claims
(as defined in 29 C.F.R. § 2560.503-1 [the "DOL Claims Processing Regulations"}). Said claims
and appeals shall be the sole responsibility of the Plan Administrator and/or other entity appointed
by the Plan Administrator for that purpose. Furthermore, if a Participant has exhausted the
administrative remedies available to them, including the filing of a Second Level Post-Service
Final Appeal, yet the Participant wrongfully submits a denied claim for subsequent appeal to the
Plan Administrator (or entity acting on its behalf), and the Plan Administrator (or entity acting on
its behalf) mistakenly accepts the appeal as valid, this appeal shall not be deemed to be a Second
Level Post-Service Final Appeal eligible for PACE services.
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