
RESOLUTION No. ~,~"` O~

OF THE BOARD OF SUPERVISORS OF THE COUNTY OF NEVADA

RESOLUTION APPROVING A FLEXIBLE SPENDING
ARRANGEMENT FOR NEVADA COUNTY EMPLOYEES AND
AN ADMINISTRATIVE SERVICES AGREEMENT WITH NAVIA
BENEFIT SOLUTIONS TO ADMINISTER THE FLEXIBLE
SPENDING ARRANGEMENT AND OTHER EMPLOYEE
BENEFIT PLANS AND AUTHORIZING THE CHAIR OF THE
BOARD OF SUPERVISORS TO EXECUTE THE AGREEMENT

WHEREAS, the County of Nevada wishes to continue to provide dependent care flexible
spending accounts to employees; and

WHEREAS, the County of Nevada wishes to provide a health care flexible spending
arrangement to its employees; and

WHEREAS, the County of Nevada wishes to provide the flexible spending arrangement to
its employees to offset the impact the rising cost of health care; and

WHEREAS, both programs are employee funded; and

WHEREAS, the County agrees to deposit on file with the vendor an estimated 10% of
enrolled FSA participant commitments each calendar year; and

WHEREAS, the County shall pay the administrative rate of $3.50 per month per enrolled
employee participant for the period of September 10, 2019 through March 31, 2021.

NOW, THEREFORE, BE IT RESOLVED by the Board of Supervisors, of the County of
Nevada that the establishment of a health care flexible spending arrangement for Nevada County
employees is hereby authorized and approved and the Auditor-Controller is hereby authorized to
deposit an initial amount of up to $25,000 to pre-fund the initial administrative costs associated
with said program.

BE IT FURTHER RESOLVED that the Administrative Services Agreement with Navia
Benefit Solutions by and between the County of Nevada and Navia Benefit Solutions for the
administration of employee benefit plans be and hereby is being approved in substantially the
form attached, and the Chair of the Board of Supervisors is authorized to execute the Agreement
on behalf of the County.



PASSED AND ADOPTED by the Board of Supervisors of the County of Nevada at a regular meeting of
said Board, held on the 10th day of September, 2019, by the following vote of said Board:

ATTEST:

Ayes: Supervisors Heidi Hall, Edward Scofield, Dan Miller, Susan
K. Hoek and Richard Anderson.

Noes: None.

Absent: None.

Abstain: None.

JULIE PATTERSON HUNTER

Clerk of the Board of Supervisors

Ric and Anderson, Chair

9/10/2019 cc: HR* 10/31/2019 cc: HR*
AC* (Hold) AC* (Release)

NBS



PERSONAL SERVICES CQNTRACT
County of Nevada, California

This Personal Services Contract is made between the COUNTY QF NEVADA (herein "County"), and

~ Navia Benefit Solutions ~

(herein "Contractor"), wherein Gounty desires to retain a person or entity to provide the following services,
materials and products generally described as follows

(§1) dministration of dependent care and flexible spending arrangement plan

SUMMARY ~F MATERIAL TERMS

(§2) Maximum Contract Price: ?" ~~ , 0 a o

(§3) Contract Beginning Date. 9/10/19 Contract Termination Date: 3/31/2Q21

(§4) Liquidated Damages: NA

Designate all required policies:

(§6) Commercial General Liability
(§7) Automobile Liability

INSURANCE POLICIES

~~2,000,aao>
($ 30 ,000) Personal Auto
($1,000,000) Business Rated
($1,000,040) Commercial Policy

(§8) Worker's Compensation
(§9) Errors and Omissions ($1,000,000)

LICENSES AND PREVAILING WAGES

(§14) Designate all required licenses:

NOTICE &IDENTIFICATION

(§26) Contractor: County of Nevada:
NAVIA Benefit Solutions Human Resources
60Q Naches Avenue SW 950 Maidu Avenue
Renton, WA 98057 Nevada City, CA 95959

Contact Person: Lyndsey Rush
( 425) 452-3463
e-mail: LRush@naviabenefits.com

Contractor is a: ~cne~k au tnat apply)
Corporation:
Partnership:
Person:

Req'd Not Req'd

x
x
X
X
X

X

Contact Person: Nancy Halley
( 530) 265-7189
e-mail: Nancy.haffey@co.nevada.ca.us

Calif., X Other,
Calif., Other,
Ind'+v., Dba,

EDD: Independent Contractor Worksheet Required

LLC, Non-profit
LLP, Limited
Assn Other

Yes No

ATTACiiMENT5

Designate all required attachments: Req'd Not Req'd

Exhibit A: Schedule of Services (Provided by Contractor) X
Exhibit B: Schedule of Charges and Payments (Paid by County) X ~_
Exhibit C; Schedule of Changes (Additions, Deletions &Amendments) X
Exhibit D: Schedule of HIPAA Provisions (Protected Health Information) X
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Terms
Each term of this Contract below specifically incorporates the information set forth in the

Summary at page one (1) above as to each respective section (§} therein, as the case may be.

Services
1. Scope of Services:

Contractor shall provide all of the services, materials and products (herein "Services") generally
described in Exhibit "A", according to a performance schedule, if applicable, as set forth in said exhibit
(herein "Performance Schedule"). If requested, Contractor agrees to serve as an expert witness for
County in any third party action or proceeding arising out of this Contras#.

Payment
2. Gharges and Payments:

The charges (herein "Charges") for furnishing the aforesaid Services under this Contract are set
forth in Exhibit "B", including, if applicable, hour3y rates, unit pricing, and expense, mileage and cost
limits. Said Charges shall be presented monfhly by invoice, and shall be due within thirty (30) days of
receipt unless payment is otherwise set forth in said Exhibit "B", and shall remain in effect for the entire
term of this Contract, and any extension hereof. In no event will the cost to County for Servioes to be
provided under this Contract, including direct non-salary expenses, exceed the Maximum Contract Price
set forth at §2, page one (1 }, above.

Time for Performance
3. Contract Term:

This Contract shall commence on the Contract Beginning Date set forth at §3, page one (1},
above. All Services required to ba provided by this Contract shall be completed and ready for acceptance
no later than the Contract Termination Date set forth at §3, page one (1), above.

4. Liquidated Damages:
County and Contractor agree #hat damages to County due to delays in timely providing Services

in accordance with the aforesaid Performance Schedule and Contract Termination Date are impractical
and difficult to ascertain. Therefore, if §4 at page one (1) hereof shall indicate a daily amount as
Liquidated Damages, County shall have the right to assess said daily sum, not as a penalty, but as and
for damages to County due to delays in providing Services not in accordance with the said Performance
Schedule, or later than the Contras# Termination Date (herein "Delay"). Liquidated Damages shall be
offset against amounts owing to Contractor, including retention sums.

To the extent that any Delay is a result of matters or circumstances wholly beyond the control of
Contractor, County may excuse said Liquidated Damages; provided however, thaf County may condition
such excuse upon Contractor having given prompt notice to County of such delay immediately by
telephone and thereafter by written explanation within a reasonable time. The time for Contractor's
performance shall be extended by the period of delay, or such other period as County may elect.

S. Time of the Essence:
Time is of the essence with respect to Contractor's performance under this Contract. Delay in

meeting the time commitments contemplated herein will result in the assessment of liquidated damages,
if indicated at §4 at page one (1), hereof. If Liquidated Damages are no# so indicated, damages shall be
as otherwise provided by law.

insurance
6. Commercial General Liability Insurance: {County Resolution No. 90674)

if §6 at page one (1) hereof shall indicate a Commercial General Liability insurance policy is
required, Contractor shall promptly provide proof of such insurance evidenced by a certificate of
insurance with properly executed endorsements attached, which insurance shall include the following

(i) Broad form coverage for liability for death or bodily injury to a person or
persons, and for property damage, combined single limit coverage, in the
minimum amount indicated at said §6;
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(ii} An endorsement naming County as an additional insured under said
policy, with respect to claims or suits arising from the Services provided or the
relationships created under this Contract;
(iii) A provision that said insurance shall be primary and other insurance
maintained by the County of Nevada shall be excess only and not contributing
with Contractor's insurance;
(iv) A provision that said insurance shall provide for thirty (30) days written
notice to County of any termina#ion or change in coverage protection, or
reduction in coverage limits {excep# ten (10) days notice for non-payment of
premium}.

7. Automobile Liability Insurance: (County Resolution No. 90676)
If §7 at page one (1) hereof shall require either a Business Rated or a Commercial Automobile

Liability insurance policy, for each vehicle used including non-owned and hired automobiles, Contractor
shall promptly provide proof of such insurance evidenced by a certificate of insurance with properly
executed endorsements attached, which insurance shall include the following provisions:

(i) Liability protection for death or bodily injury to a person or persons,
property damage, and uninsured and underinsured coverage, combined single
limit coverage, in the minimum amount indicated at said §7;
(ii} An endorsement naming County as an additional insured under said
policy, with respect to claims or suits arising from the Services provided or the
relationships created under this Contract;
(iii) A provision that said insurance shall be primary and other insurance
maintained by the County of Nevada shall be excess only and not contributing
with Contractor's insurance;
(iv) A provision that said insurance shall provide for thirty (30) days written
notice to County of any termination or change in coverage protection, or
reduction in coverage limits (except ten (1Q) days notice for non-payment of
premium).

If §7 at page one (1) hereof shall require a Personal Auto policy, for each vehicle used including
non-owned and hired automobiles, Contrac#or shall promptly provide proof of such insurance for a
minimum of three hundred thousand dollars, ($300,OQ0), in combined single limits, and naming the
County as additionally insured.

$. Worker's Compensation: (County Resolution No. 90674)
If §8 at page one (1) hereof shall indicate a Worker's Compensation insurance policy is

required, Contractor shall maintain said policy as required by law, and shalt promptly provide proof of
such insurance evidenced by a certificate of insurance, or other documentation acceptable to County.

Before commencing to utilize employees in providing Services under this Contract, Contractor
warrants that it wil! comply with the provisions of the California Labor Code, requiring Contractor to be
insured for worker's compensation liability or to undertake a program of self-insurance therefor.

9. Errors and Omissions:
If §9 at page one (1) hereof shall indicate Errors and Omissions insurance is required,

Contractor shall maintain either a professional liability or errors &omissions policy in the minimum
amount indicated, and shall promptly provide proof of such insurance evidenced by a certificate of
insurance, or other documentation acceptable to County.

14. Misce4laneous Insurance Provisions: {County Resolution No. 90675)
All policies of insurance required by this Contract shall remain in ful l force and effect throughout

the life of this Contract and shall be payable on a "per occurrence" basis unless County specifically
consents to "claims made" coverage. If the County does consent to "claims made" coverage and if
Contractor changes insurance carriers during the term of this Contract or any extensions hereof, then
Contractor shall carry prior acts coverage.

Insurance afforded by the additional insured endorsement shalt apply as primary insurance, and
other insurance maintained by County, its officers, agents and/or employees, shall be excess onEy and
not contributing with insurance required or provided under this agreement.

Contractor approves this page
Preparation pate: 10/f0/2D19 Page 3 of 16 Revision Date: 9/3119



At all times, Contractor shall keep and maintain in ful l force and effect throughout the duration of
this Contract, policies of insurance required by #his Contract which policies shall be issued by companies
with a Best's Rating of B+ or higher (B+, g++, A-, A, A+ or A++), or a Bests Financial Performance
Rating {FPR) of 6 or higher (6, 7, 8 or 9) according to the current Best's Ksy Rating Guide, or shall be
issued by companies approved by the County Risk Manager. !n the event the Best's Rating or Best's
FPR shall fall below the rating required by this paragraph, Contractor shall be required to forthwith secure
alternate policies which comply with the rating required by this paragraph, or be in material breach of this
Contract.

Failure to provide and maintain the insurance policies (including Bests ratings), endorsements, or
certificates of insurance required by this Contract shall canst~tute a material breach of this agreement
(herein "Material Breach"}; and, in addition to any other remedy available at law or otherwise, shall serve
as a basis upon which County may elect to suspend payments hereunder, or terminate th+s Contract, or
both. (See §13, ¶2, below, as these provisions additionally apply to subcontractors.)

11. Indemnity:
Nothing herein shall be construed as a limitation of Contrac#or's liabili#y, and Contractor shall

indemnify, defend and hold harmless the County and its officers, officials, employees, agents and
volunteers from any and all liabilities, claims, demands, damages, losses and expenses (including,
without limitation, defense costs and attorney fees of litigation) which result from the negligent act, willful
misconduct, or error or omission of Contractor, except such loss or damage which was caused by the
sole negligence or willful misconduct of County or its officers, officials, employees, agents and volunteers.

Personal Services
12. Contractor as Independent:

In providing services herein, Contractor, and the agents and employees thereof, shall act in an
independent capacity and as an independent contractor and not as agents ar employees of County.

13. Assignment and Subcontracting:
Except as specifically provided herein, the rights, responsibilities, duties and Services to be

performed under this Contract are personal to the Contractor and may not be transferred, subcontracted,
or assigned without the prior written consent of County. Contractor shall not substitute nor replace any
personnel for those specifically named herein or in its proposal without the prior written consen# of
County.

Contractor shall cause and require each transferee, subcontractor and assignee to comply with
the insurance provisions set forth herein at §§6, 7, 8, 9 and 10, to the extent such insurance provisions
are required of Contractor under this Contract. FaiEure of Contractor to so cause and require such
compliance by each transferee, subcontractor and assignee shall constitute a Material Breach of this
agreement, and, in addition to any other remedy available at law or otherwise, shall serve as a basis upon
which County may elect to suspend payments hereunder, or terminate this Con#ract, or both.

14. Licensing and Permits:
Contractor warrants (i) Contrac#or is qualified and competent to provide al l Services under this

contract; (ii} Contractor and all employees of Contractor hold all necessary and appropriate licenses
therefor, including those licenses set forth at §14, page one (1) hereof; and, {iii) Contractor shall obtain,
and remain in compliance with, all permits necessary and appropriate to provide said Services.
Contractor shall cause said licenses and permits to be maintained throughout the life of this Contract.
Failure to do so shall constitute a Material Breach of this agreement, and, in addition to any other remedy
available at law or otherwise, shall serve as a basis upon which County may elect to suspend payments
hereunder, or terminate this Contract, or both.

Public Contracts
15. Prevailing Wage and Apprentices:

To the extent made applicable by law, performance of this Contract shall be in conformity with the
provisions of California Labor Code, division 2, Part 7, Chapter 1, commencing with Section 1720 relating
to prevailing wages which must be paid to workers employed on a public work as defined in Labor Code
§§1720, et seq.; and shall be in conformity with Title 8 of the California Cods of Regulations §§200 et
seq., relating to apprenticeship. Where applicable:
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(i) Contractor shall comply with the provisions thereof at the commencement of Services to be
provided herein, and thereafter during the term of this Contract. A breach of the requirements of
this section shall be deemed a material breach of this contract. Applicable prevailing wage
determinations are available on the California Department of Industrial Relations website at
htto:/lwww.dir. ca.aov/O PRL/PWD.

(ii) Contractor and al l subcontractors must comply with the requirements of Labor Code Section
1771.1 (a) pertaining to registration of contractors pursuant to Section 1725.5. Registration and all
related requirements of those Sections must be maintained throughout the perFormance of the
Contract.

(iii) Contracts to which these prevailing wage requirements apply are subject to compliance
monitoring and enforcement by the Department of Industrial Rela#ions. Each contractor and
subcontractor must furnish certified payroll records to the Labor Commissioner at least monthly.

(iv) The County is required to provide no#ice to the Department of Industrial Relations of any
public work contract subject to prevailing wages within five (5} days of award.

16. Accessibility (County Resolution No. 0019Q):
It is the policy of the County of Nevada that all County services, programs, meetings, activities

and facili#ies shall be accessible to all persons, and shall be in compliance with the provisions of the
Americans With Disabilities Act and Title 24, California Code of Regulations. To the extent this Contract
shall call for Contractor to provide County contracted services directly to the public, Contractor shall
certify that said direct Services are and shall be accessible to all persons.

17. Nondiscriminatory Employment;
In providing Services hereunder, Contractor shall not discriminate against any employee or

applicant for employment because of race; color, religion, age, sex, national origin, political affiliation,
ancestry, marital status or disability. This policy does not require the employment of unqualified persons.

18. Prior Nevada County Employment {County Resolution No. 03-353):
Effective July 22, 2003, it is the policy of fhe County of Nevada that former members of the Board

of Supervisors, a former CEO, or a former Purchasing Agent, for a period of twelve (12) months following
the last day of employment, shall not enker into any relationship wherein that former employee or former
Board member receives direct remuneration from a legal entity that, during the last twelve (12) months of
said employment or Board member's service, entered into a contract with, or received a grant from the
County of ~levada. Provided however, that this prohibition shall not apply to any employee that did not
personally approve a contract with or grant to said legal entity during the last twelve (12} months of said
employment, and shall not apply when the Board of Supervisors did not approve a contact with or grant to
said Iegal entity during the last twelve (12) months of said Board member's service.

A violation of this policy shall subject Contractor to all of the remedies enumerated in said
resolution and as otherwise provided in law, which remedies shall include but not be limited to injunctive
relief, cancellation and voiding of this contract by County, a return of grant money, a cause of action for
breach of contract, and entitlement to costs and reasonable attorney fees in any action based upon a
breach of contract under this provision.

19. Cost Disclosure:
In accordance with Government Code Section 7550, should a written report be prepared under or

required by the provisions of this Contract, Contractor agrees to state in a separate section of said report
the numbers and dollar amounts of ell contracts and subcontracts relating to the preparation of said report

Default and Termination
20. Termination:

A Material Breach of this Contract pursuant to the terms hereof or otherwise, in addition to any
other remedy available at law or otherwise, shall serve as a basis upon which County may elect to
immediately suspend payments hereunder, or terminate Phis contract, or both, without notice.
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If Contractor fails to timely provide in any manner the services materials and products required
under this Contract, or otherwise fails to promptly comply with the terms of this Contract, or violates any
ordinance, regulation or other law which applies to its performance herein, County may terminate this
Contract by giving five (5~ days written notice to Contractor.

Either party may terminate this Contract for any reason, or without cause, by giving thirty (30j
calendar days written notice to the other, which notice shall be sent by registered mail in conformity
with the notice provisions, below. In the event of termination not the fault of the Contractor, the
Contractor shall be paid for services performed to the date of termination in accordance with the terms of
this Contract. Contractor shall be excused for failure to perform services herein if such performance is
prevented by acts of God, strikes, labor disputes or other forces over which the Contractor has no control.

County, upon giving sixty (60) calendar days written notice to Contractor, shall have the right
to terminate its obligations under this Gontract at the end of any fiscal year if the County or the State of
California, as the case may be, does not appropriate funds sufficient to discharge County's obligations
coming due under this contract.

Miscellaneous
21. Books of Record and Audit Provision:

Contractor shall maintain complete records relating to this Contract for a period of five (5) years
from the completion of Services hereunder. Said records shall include but not be limited to bids and all
supporting documents, original entry books, canceled checks, receipts, invoices, payroll records including
subsistence, travel and field expenses, together with a general ledger itemizing all debits and credits

Contractor shall permit Coun#y to audit said records as well as such related records of any
business entity controlled by Contractor. Said audit may be conducted on Contractor's premises or at a
location designated by County, upon fifteen (15) days notice. Contractor shall promptly refund any
moneys erroneously charged and shalt be liable for the costs of audit if the audit establishes an over-
charged of five percent (5%) or more of the Maximum Contract Price.

22. Intellectual Property:
Al l original photographs, diagrams, pEans, documents, information, reports, computer code and all

recordable media together with all copyright interests thereto (herein "]ntellectual Property"), which
concern or relate to this Contract and which have been prepared by, for or submitted to Contractor, shat!
be the property of Gounty, and upon fifteen (15) days demand therefor, shall be promptly delivered to
County without exception. Provided however, for personal purposes only and not for commercial,
economic ar any other purpose, Contractor may retain a copy of Contractor's work product hereunder.

23. En#ire Agreement:
This Contract represents the entire agreement of the parties, and no representations have been

made or relied upon except as set forth herein. This Contract may be amended or modified only by
written, fully executed agreement of the parties.

24. Jurisdiction and Venue:
This Contract shall be construed in accordance with the laws of the State of California and the

parties hereto agree that venue shall be in Nevada County, California,

25. Compliance with Applicable Laws:
The Contractor shall comply wi#h any and al l federal, state and local laws, codes, ordinances,

rules and regulations which relate to, concern of affect the Services to be provided by this Contract.

26. Notices:
This Contract shall be managed and administered on County's behalf by the department and the

person set forth at §26, page one (1) of this Contract, and all invoices shall be submitted to and approved
by this Qepartment. In addition to personal service, all notices may be given to County and to Contractor
by first class mail addressed as set forth at said §26 Said notices shall be deemed received the fifth (5th)
day following the date of mailing or the earlier date of personal service, as the case may be.
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27. Authority:
All individuals executing this Contract on behalf of Contractor represent and warrant that they are

authorized to execute and deliver this Con#ract on behalf of Contractor.

IN WITNESS WHEREOF, the parties have executed this Contract effective on the Beginning Date,
above.

CO OR:

ame: Hilarie Aitken
Title: CEO

Dated: 1 Q/1 Q/2019

CO N'~Y NEVADA:

Ho orable Richard Anderson
Chair, Board of Supervisors

Dated: ~~ ~ ~~ ~ ~

Att v~-C-I ~
Ju 'e Patte son Hunter
Cler e Board
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EXHIBIT "A"

SCHEQULE OF SERVICES

1.1 Employer has established the following Benefit Plans (the "Plan" or "Plans") for purposes of
providing benefits administration and/or reimbursement of certain eligible expenses incurred
by Covered Individuals:

Cafeteria Plan document and Forms
Health and Dependent Care Flexible Spending Arrangements
Health Reimbursement Arrangements

1.2 Employer will provide to Navia timely, accurate and complete information relating to the Covered
Individuals and the Plans as is necessary for Navia to satisfy its obligations hereunder. Employer
shall provide information in the format and method approved by Navia (consolidated spec file} In
the event such information (i.e. data reports and files) requires manual processing or requires a
method not in Navia's business process, such processing shaMl be subject to Fees (Noncompliant
File Processing Fee) as provided in the applicable Schedule. In the event that the information is
not timely reported or verified, and in the event that there are disbursements made by Navia that
would not have been made if the occurrence had been reported on the same day of each such
occurrence, then Employer shall be responsible for such disbursements and shall reimburse
Navia therefore upon request by Navia. Employer shall be responsible for accurate Participant
payroll deductions, reporting of deductions, and W-2 reporting and shall ensure that any
terminated employer contacts (human resources, payroll, broker contacts, or other Employer
contacts with access to the Website) are immediately reported to Navia on the same day of the
occurrence. Employer shall be responsible for any consequences of failing to report such
terminations on the same day of the occurrence, including by not limited to the unauthorized
disclosure of information to former Employer contacts. Navia is not "a person" who is responsible
for administering or providing benefits under the COBRA benefit within the meaning of Internal
Revenue Code section 49806 (e)(1)(B). Navia is not responsible for the payment of excise taxes
imposed under Internal Revenue Code section 49808 and is not responsible for the preparation
or filing of Internal Revenue Service Form $928. Navia shall provide such information as
Employer reasonably requests in order to calculate excise taxes imposed under Internal Revenue
Code section 49808 or to prepare IRS Form 8928. With respect to COBRA services, Navia is
merely a collection agent for the employer and any amounts collected belong to the Employer.
Employer agrees to reimburse Navia for any taxes, or other similar charges, in connection with
COBRA administration, assessed against Navia.

Employer understands and agrees that Navia may rely on ail information provided #o it by
Covered Individuals and/or Employer in accordance with this Agreement as true and accurate
without further verification or investigation by Navia. Navia shall not be responsible and shall be
held harmless for the receipt of inaccurate and/or incomplete information or data files. Navia shall
not be responsible for any delays in providing services under this Agreement and any financial or
adverse consequences due to the receipt of the inaccurate and/or incomplete information or data
files or for Employer's failure to send data files.

1.3 If applicable #o the Plan(s), Navia will send education and engagement materials in the form of
electronic mail campaigns direct to Employees and make enrollment kits {describing the benefit),
enrollment forms, online enrollment specification files, and claim forms available on the Website
andlor to Employer for distribution to Covered Individuals. Navia is only obligated to process
claims submitted to Navia in accordance with the instructions se# forth on Navia's claim forms.
Navia will process claims in accordance with applicable law, its standard operating procedures,
and the terms of the Plan to the e~ctent tha#such terms are provided to Navia and are consistent
with Navia's standard operating procedures. Navia may also provide claims submission
capabilities via online and through a smart phone application for certain Plans. If Navia denies a
request for reimbursement, Navia will review the 1st level appeal. 1f the Plan provides for 2 levels
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of appeal Employer will be responsible for the final determination. Employer shall be the fiduciary
and Plan Administrator of the Benefits Plans and shall be responsible for interpreting the Plans,
its provisions, terms and conditions and make any and all determinations as to eligibility, appeal,
and change in status events, as applicable.

1.4 In the event that a Covered Employee is reimbursed less than is otherwise required by the Plans,
Navia will promptly adjust the underpayment to the e7ctent that Employer has satisfied its funding
obligations as set forth herein. If it is discovered that a Covered Employee was overpaid, or the
Covered Employee fails to substantiate an Electronic Payment Card Transaction as required by
applicable rules and regulations, Navia will make reasonable attempts to request repayment of
overpaid or unsubstantiated Electronic Payment Card claims or offset the ineligible payment
agains# any claims for future eligible expenses in accordance wi#h applicable rules and
regulations. If the Covered Employee fails to repay or offset, Navia will notify Employer upon
Employer's written request for such report or data. Employer is responsible for taking any
additional action permitted or required by law (e.g., including such amounts in income or
garnishing wages consistent with applicable laws). Navia shall have no obligation to request
repayment or offset to the extent such overpayment is a result of Employer's acts or omissions,
such payments were author+zed by Employer or Employer has failed to satisfy its funding
obligations.

1.5 The specific funding requirements are set forth in each Schedule. Generally, Employer shall
make sufficient employer funds from its general assets available to pay benefits under the
Pian(s). These employer funds shall not be deemed employee salary reductions or plan assets.
Employer shall grant Navia withdrawal authority over the account sufficient to enable it to pay
benefits. If at any time the amount of benefits payable under the Plan exceeds the amount
received Employer sha{I transfer an amount necessary to fulfill its funding obligations under the
applicable Plan(s). Navia will deposit these Employer funds into a Navia owned account to
facilitate the payment of claims. Any interest generated by Employer funds deposited info the
Navia owned account shall belong to Navia as reasonable compensation under this Agreement.
Navia may use such funds for any legal purpose including, buf not limited to, to offset any fees of
the financial institution with respect to such account. To the extent that such interest (after
deducting applicable fees) is not in excess of LIBOR plus 2-percent, Navia shall be entitled to
retain such interest. Navia will return interest in excess of these permissible amounts to the
Employer and the Employer agrees that it will use such amounts in accordance with applicable
laws, including but not limited to ERISA when applicable.

Navia may suspend processing all benefit payments, electronic payment cards, and any other
reimbursements, and distributions in the event Employer fails make sufficient funds available to
pay benefits under the Plans) and/or fails to fund the P4an(s) according to the relevant Schedule.
Navia shall not be responsible or liable for the funding of claims for benefits under any Plan. If at
any time Navia has paid out more in benefits than received in funding (based upon either
individual Covered Employee accounts or the Plans) aggregate balance) Employer shall deliver
to Navia an amount equal to that deficit upon Navia s written request. If such funding is not
received within two (2) days Navia may suspend all Services including but not limited to
suspension of Electronic Payment Cards and benefit reimbursements.

1.7 If relevant to the Plan{s), Navia shall provide on-site enrollment meetings and attendance at
benefits fairs, as reasonably requested by Employer, for the Fee and costs set forth in the
Schedule.

1.8 Navia shat! provide customer support weekdays, 5 a.m. to 5 p.m. Pacific Time, excluding
holidays.

1,10 Employer may review reports summarizing the Plan via the Website. Employer is responsible for
reviewing the reports submitted by Navia and notifying Navia of any errors of which it is aware
within a reasonable period of time after reviewing them.
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STANDARD SERVICES

1. Navia will provide a sample Code Section 125 plan document, summary plan description, and
forms for review by Employer and Employer's legal counsel. Such standard documents and
forms have been prepared in accordance with the standard of care set forth in the Agreement
but are general in nature and do not take into consideration facts and circumstances specific
to Employer and the Benefit Plans. Consequently, Navia makes no warranties and
representations that such documents and forms will comply with applicable law as they relate
to the Benefit Plans. Navia is not responsible for making changes or amending fhe
documents.

2. All Benefit Plan elections and changes to elections wil l be processed as instructed by
Employer and in accordance with the terms of the sample plan document referenced in 1.1
above and applicable law. Employer will provide Eligible Employees with election and change
of election forms provided by Navia. !f necessary, for Navia to administer the other Services
provided under this Agreement, Employer will collect and submit the completed election forms
and/or change of election forms to Navia as soon as possible after receipt of such forms but
no later than the effective date of such elec#ions or change of elections. Employer is
responsible for determining who is eligible for the Benefit P(an and who has satisfied the
requirements to become a Covered Individual in the Benefit Plan. In addition, Employer is
ultimately responsible for determining whether a requested change in election is permitted.

HEALTH FLEXIBLE SPENDING ARRANGEMENT ("HEALTH FSA") AND
DEPENDENT CARE FLEXIBLE SPENDING ARRANGEMENT ("DAY CARE FSA"1
SCHEDULE BENEFIT PLAN SERVICE SCHEDULE(S1

This Schedule is incorporated into and made a part of the Agreement. The responsibilities of the
Parties set forth in this Schedule are in addition to any responsibilities set forth in the Agreement. l
there is a conflict between this Schedule and any other part of the Agreement with respect to the
subject matter of this Schedule, the Schedule will control. In all other conflicts, the Agreement
controls. Capita{ized terms not otherwise defined herein are defined as set forth in the Agreement.
As part of the Services, Employer has asked Navia to assist it with Flexible Spending Arrangement
{"FSA") administration as more particu[ar3y described in this Schedule below.

1. RESPONSIBILITIES OF NAVIA

1.1. IMPLEMENTATION
Navia shall implement the Plan subject to the Plan Application and the direction and
approval of Employer.

1.2. PLAN PROCESSING AND ADMINISTRATION Navia shall:
1.2.1. Provide claim reimbursements by check or direct deposit. Such claim

reimbursements will be issued within two (2) Business Days after the later of: (1)
the scheduled processing date; (2) the date Employer reconciles the Eligibility
and Payroll Deduction Report ("EDR"} or submits an approved payroll report; or
(3) the receipt of funds as required in the funding section.

1.2.2. Provide notification of online availability of the EDR, Disbursement, and Year-to-
Date report.

1 .2.3. Provide annual year-end report within ninety (90) days after the claims Run-Out
Period has expired.
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1.2.4. Perform claims adjudication, including verification of date, service, and cost of
service.

1.3. PLAN DESIGN OPTIONS

1.3.1. If Employer provides for the Grace Period under IRS Notice 2005-42 (the "Grace
Period") Navia shall process claims against the prior Plan Year for services
incurred through the 15th day of the third month following the end of the Pian
Year. If applicable, apply any residual balance of Grace Period claims against
the current Plan Year benefit.

1.3.2. If Employer provides for Carryover Administration under IRS Notice 2013-71
{the ''Carryover") Navia shall:

1 32.1. Carry over the lesser of the balance in the Health FSA as of the
Carryover Date or $500, from the previous year into the immediately
following Health FSA Plan Year. The "Carryover Date" shall mean fhe
date on or about the 15th day after the last day of the Run-Out Period.
The "Balance" shall mean Health FSA Plan Year election less
disbursements of the Health FSA.

l .3.2.2. Reduce the prior year Health FSA election according to the amount of
the Carryover.

1.3.2.3. Establish a Health FSA election for Covered Employees with
Carryover amounts that failed to enroll in the Health FSA in the
immediately following Health FSA Plan Year. Monthly participant Fees
shall apply as of the Carryover Date.

1.3.2.4. Adjudicate and process claims against the carryover amount after the
Carryover Date. Upon request, Navia shall apply claims incurred in
the immediately following year against unused amounts in the prior
year before the Carryover Date. Such adjustments shall be subject to
a Fee of $65.00 per adjustment.

2. RESPONSIBILITIES OF EMPLOYER

2.1. IMPLEMENTATION
Employer shall timely provide the Plan Application and any other information reasonably
necessary for Navia to satisfy its obligations hereunder.

2.2. REPORTING
Employer shall submit an approved payroll file or reconcile the EDR against payroll
deductions for each processing date through the Website. If Employer cannot or does
not perform this responsibiMity, Navia may charge $65.00 per reconciled report. If
Employer fails to provide the approved payroll file or reconcile the EDR for more than
forty-five {45) days from the pay date deduction Navia may suspend claim processing.
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EXHIBIT "B"

SCHEDULE OF CHARGES AND PAYMENTS

(Paid by County)

Claims Funding

Por the initial teitin, Navia shall invoice Employer within sixty (60) days after the commencement of the
Plan Year an Employer deposit equal to live percent (5%) of the projected annual elections for the Plan
(the "Deposit") or $1,000 whichever is greater. Employer shall pay the Deposit. within thirty (30) days of
receipt of the invoice. At t1~e begiru~ing of each subsequent P]a~1 Year Navia reserves the right to
recalculate the Deposit for that Plan Year to be paid by Employer within 30 days after tl~e
commencement of such Plan Year, Said sum, or the portion tl-Hereof not utilized, shall then be reimbursed
to Eix~ployer one-hundred and eighty days (180) after the end of the final Plan Year. employers using
disbursement funding shall authorize Navia to direct debit for Employer dollars eq~1a1 to Covered
Individual claim reimbursements. Navia shall direct debit Employer's checking or savings account within
two (2} Business llays of Employer's receipt of the Disbursement Report. In the event funding is not
received within ten (10) days of the schedtEled reimbursement date Navia may suspend claim processing.

Monthly Processing and Administration Fees:

$3.50 per month per FSA Covered Employee

3.1. Summary Plan Description Fee: $3.50 per Summary Plan description printed and mailed
to Employer or Covered Employees. Provided only upon Employer request.

3.2. Electronic Funds Transfer: $10.00 per returned item, from attempted deposit in Covered
Employee account.

3.3. Plan Document Amendment Fee: In the event that Employer wishes to make
changes to the Plan on any date other than the Plan anniversary date, employer shall
pay to Navia the following Fees:

3.6.1. $150 per amendment pertaining to general Plan design, eligibility or benefits.

3.4. Ad Hoc Reporting: $75 per hour for manual reports not part of the Navia reporting suite.

3.5. Noncompliant File Processing Fee: $150 per month
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EXF{IBIT "C"

SCHEDULE OF CHANGES

(Amendments and Additions to Contract)

1. Paragraph 13, Assignment and Subcontracting, is hereby amended to read as follows:

13. Assignment and Subcontracting:
Except as specifically provided herein, the rights, responsibilities, duties and Services to be

performed under this Contract are personal to the Contractor and may not be transferred, subcontracted,
or assigned without the prior written consent of County, such consent shall not be unreasonably with held.
County consents to the list of contractors in Exhibit E. Contractor shall not substitute nor replace any
personnel for those specifically named herein or in its proposal without the prior written consent of
County.

Contractor shall cause and require each transferee, subcontractor and assignee to comply with
similar insurance provisions as set forth herein at §§6, 7, 8, 9 and 10, to the extent such insurance
provisions are required of Con#ractor under this Contract. Failure of Contractor to so cause and require
such compliance by each transferee, subcontractor and assignee shall constitute a Material Breach of
this agreement, and, in addition to any other remedy available at law or otherwise, shall serve as a basis
upon which County may elect to suspend Fee payments hereunder, or terminate this Contract, or both.

2. The first subparagraph of Paragraph 20, Termination, is hereby amended to read as follows:

A Material Breach of this Contract pursuant to the kerms hereof or otherwise, in addition to any
other remedy available at law or otherwise, shall serve as a basis upon which County may elect to
immediately suspend Fee payments hereunder, or terminate this contract, or both, without notice.

3. The second subparagraph of Paragraph 21, Books of Record and Audit Provision, is hereby amended to
read as follows:

Contractor shall permit County to audit said records as well as such related records of any
business entity controlled by Contractor. Said audit may be conducted on Contractor's premises or at a
location designated by County, upon fifteen (15) days written notice. Contractor shall promptly refund any
moneys erroneously charged and shall be liable for the costs of audit if the audit establishes Fees were
over-charged by five percent (5%) or more of the Maximum Contract Price, unless such overcharge was
the result of County's error.

4. Paragraph 22, Intellectual Property, is hereby amended to read as follows:

22. Intellectual Property:

i ntellectual Property means all original photographs, diagrams, plans, documents, information,
reports, computer code and all recordable media together with all copyright interests thereto. Each Party
shall retain all rights in and/or title to its respective Intellectual Property. Other than as expressly provided
in this Agreement, (a) nothing contained herein shall be construed as granting a Party any license, right,
title, or interest in or to any of other Party's Intellectual Property Rights and (b) neither Party is developing
any work product for the other.

it <~^ _ J

Approved by Count~/¢ounsel U
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EXHIBIT "D"

SCHEDULE OF HIPAA PROVISIONS
FOR BUSINESS ASSOCIATE CONTRACTORS

HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT {HIPAA)
HEALTH CARE PROVIDER AGREEMENT

Contractor acknowledges thaf it is a Business Associate, for purposes of the Health Insurance Portability
and Accountability Act of 1996 (HIPAA) and the Healfh Information Technology for Economic and Clinical
Health Act of 2009 (HITECH) and therefore is directly subject to the privacy, security and breach
notification requirements therein and the civil and criminal penalties and shall implement its standards.

Contractor agrees to:

Not use or disclose Protected Health Information (PHl) other than as permit#ed or required by this
Agreement or as Required by Law in furtherance of performing functions, activities, or services for, or on
behalf of, County as specified in this Agreement.

1. Protect the privacy and provide for the security of PHI and electronic PHI created, received,
maintained, or transmitted by Contractor pursuant to this Agreement.

2. Develop and maintain a written information privacy and security program that includes the
designation of Privacy and Security Officer and establishes and maintains appropriate safeguards
to prevent any use or disclosure of PHI other than as provided for by this agreement and
applicable law. Safeguards shall include administrative, physical, and technical safeguards
appropriate to the size and complexity of the Contractor's operations and the nature and scope of
its activities. Contractor will provide County with information concerning such safeguards as
County may reasonably request from time to time,

3. Track disclosures and make available the information required to provide an accounting of
disclosures if requested by the individual or County in accordance with 45 CFR §164.528.

4. Ensure sufficient training and utilize reasonable measures to ensure compliance with
requirements of this agreement by Contractor's workforce members who use or disclose PHI (in
any form) to assist in the performance of functions or activities under this contract; and discipline
such employees who intentionally violate any provisions of this agreement, including termination
of employment. Workforce member training shall be documented and such documents retained
for the period of this contrac# and made available to County for inspection if requested.

5. Take prompt corrective action in the event of any security incident or any unauthorized use or
disclosure of Protected Health Information to cure any such deficiencies and to take any action
required by applicable federal and state laws and regulations.

6. Comply with all applicable breach notification requirements and report to County any security
incident or any unauthorized use or disclosure of PHI (in any form. Security incidents include
attempted or successful unauthorized access, use, disclosure, modification, or destruction of
information or interference with system operations in an information system, provided that notice
is hereby deemed given for Unsuccessful Security Incidents and no further notice of such
Unsuccessful Security Incidents shall be given. For purposes of this Section, "Unsuccessful
Security Incidents" mean, without limitation, pings and other broadcast attacks on Contractors'
firewafl, port scans, unsuccessful log-on attempts, denial of service attacks, and any combination
of the above, as long as no such incident results in unauthorized access, acquisition, Use, or
Disclosure of Protected Health information. Notifications) under this Section, if any, will be
delivered to contacts identified by the Employer by any means Contractor selects, including
through e mail. Navia's obligation to report under this Section is not and will not be construed as
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an acknowledgement by Contractor of any fault or liability with respect #o any Use, Disclosure, or
Security Incident. Contractor shall make this report as soon as possible but no later than ten
business days following discovery of the use, disclosure, or security incident. Any unauthorized
use or disclosure or security incident shall be treated as discovered by Contractor on the first day
on which such use or disclosure or security incident is known to the Contractor, including any
person, other than the individual committing the unauthorized use or disclosure or security
incident, that is an employee, officer or other agent of the Contractor, or who should reasonably
have known such unauthorized activities occurred.

Make Contractor's internal practices. books, and records relating to the use and disclosure of
Protected Health Information received from, or created or received by the Contractor on behalf of
COUNTY available to the County upon request. In addition, Contractor will make these items
available to the Secretary of the United States Health and Human Services for purposes of
determining County's or Contractor's compliance with HIPAA and its implementing regulations (in
all events Contractor shall immediately notify County of any such request, and shall provide
County with copies of any such materials).

Con#ractor agrees that this agreement may be amended from time to time by County if and to the
extent required by the provision of 42 U.S.C. § 1171, et seq., enacted by HIPAP, and regulations
promulgated thereunder, in order to assure that this agreement is consistent (herewith; and
authorize termination of the agreement by County if County determines that Contractor has
violated a material term of this agreement. Upon termination of this Agreement, for any reason,
Contractor shall return or destroy, at County's election, all PHI received pursuant to this
Agreement. If return or destruc4ion of PHI is infeasible, Navia shall extend the protections of this
Agreement to such PHI, for so long as Navia maintains such PHI.

8. Ensure that Contractor will enter into "Business Associate Agreements" as required by HIPAA
including provisions that the Business Associate agrees to comply with the same restrictions,
conditions and terms that apply to the Contrac#or with respect to this agreement and with
applicable requirements of HIPAA and HITECH. The Business Associate Agreement must be a
written contract including permissible uses and disclosures and provisions where the Business
Associate agrees to implement reasonable and appropriate security measures to protect the
information (PHI or ePHI) it creates, receives. maintains or transmits on behalf of Contractor or
County with respect to this agreement.

Preparation Date: 10!30/2019
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EXHIBIT "E"

SCHEDULE OF CONTRACTORS

1) Cloud Provider
2) Software providers
3) Debit Card provider
4) Disas#er Recovery plan subcontractor
5) Backup services provider
6) Document sending provider
7) Bank lockbox provider
8} Claims processing and file processing provider
9} Ticketing systems provider
10) Customer Relationship manager software provider
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