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CONEXIS
DIRECT CLIENT ADMINISTRATIVE SERVICES AGREEMENT

Client Name (“Client”): County of Hidalgo

Client has requested that CONEXIS Benefits Administrators, L.P. ("CONEXIS") its parent and affiliates should provide
administrative services as described in this Administrative Services Agreement (“Agreement’) for certain employee
Benefit Plans (‘Benefit Plans”) maintained by Client. In consideration of the mutual promises contained in this
Agreement, the sufficiency of which is hereby acknowledged, Client and CONEXIS (“Parties”) agree as follows:

SECTION 1. Introduction

1.1 Effective Date and Term: This Agreement is effective anagnst 1. 2010 (“Agreement Effective Date”) upon
being signed (“Executed”) by CONEXIS and Client and remains effective until terminated as set forth herein.

1.2 Fee Schedules and Service Appendices: Each attached Fee Schedule and accompanying Service Appendix (“Fee
Schedule / Service Appendix”) that is specifically incorporated into and made a part of this Agreement constitutes part
of this Agreement. Each Fee Schedule / Service Appendix will have a Service Fees Guarantee Period date and each
Fee Schedule / Service Appendix can be terminated independently of the other appendices and the Agreement.

1.3 Relationship of the Parties: Client and CONEXIS are independent contractors with respect to each other and
nothing in this Agreement will be deemed to create an employee/employer relationship; a partnership; or joint venture
between Client and CONEXIS. CONEXIS’ only obligation under this Agreement is to provide the Services set forth
herein to Client and nothing in this Agreement shall be deemed to confer responsibility on CONEXIS to any person
covered under the Benefit Plans, the Covered Employees (“Participants”).

SECTION 2. Client Duties

2.1 Benefit Plans: Client has soie responsibility and liability for: (i) establishment and operation of the Benefit Plans, (ii)
construing and interpreting the provisions of the Benefit Plans and (iii) deciding all questions of fact arising under the
Benefit Plans except as otherwise specifically delegated to CONEXIS in the Fee Schedule/Service Appendix. Client
shali not represent to Participants or to any third party that CONEXIS is the “Plan Administrator” or “Named Fiduciary’
as defined by ERISA, whether or not ERISA is applicable. It is Client’s sole responsibility to ensure the Benefit Plans
compiy with all applicable laws and reguiations, and CONEXIS’ provision of services under this Agreement does not
relieve Client of this obligation or resuiting liability related to the Benefit Plan’s non-compliance. Client has the sole
responsibility to pay any fee or penalty arising from the Benefit Plans that is assessed by the Internal Revenue Service,
the Department of Labor, and/or other federal, state, or local governmental agencies.

2.2 Service Fees: Service Fees (“Service Fees’) shall be assessed for each month during which services are performed
and the CONEXIS Service Fee Invoice will be distributed by the 7" business day of the following month. Payment of the
Service Fee Invoice is due upon receipt of the invoice and considered past due if payment is not received after 30
calendar days from date of invoice. Any unpaid past due Service Fees not reasonably disputed are subject to interest not
to exceed 1.5% per month, (18% per annum). A $35.00 fee will be charged for all payments returned Not Sufficient
Funds (“NSF").

Disputed amounts shall not be considered past due during the Dispute Period and the five (5) day period following the
end of the Dispute Period. Invoices for all Active Accounts will be generated no later than the 7th business day after the
last business day of the previous month. If any amounts owed to CONEXIS under this Agreement become Past Due as
set forth herein, Client acknowledges and agrees that CONEXIS may suspend its performance hereunder during any
portion of the term that such amounts owed by Client hereunder are past due and/or terminate this Agreement for failure
to make payments as required herein as set forth in Section 4.9 herein.

CONEXIS may also change the service charges and or services as of the date any change is made in postal rates or to
iaw or regulations to the extent such change imposes duties or obligations on CONEXIS or requires CONEXIS to carry
out its obligations in a manner not otherwise contemplated by this Agreement in force at the time of such change.

Sixty (60) days prior to the expiration of any Service Fees Guarantee Period, as noted on the appropriate Fee Schedule,
CONEXIS may, at its sole discretion, revise the Service Fees by providing Client written notice of such changes. Service
Fee Guarantee Periods are only effective with fully Executed Services Agreements. [n addition, Service Fees may be
revised at any time, if Client makes changes to the Benefit Plans (regardiess of reason) that materially revise the nature
or volume of the services contemplated by this Agreement and/or the increase of pass through fees from third party
service providers to CONEXIS.

Commitment of Current Revenue: In the avent that, during any term hereof, the Client does not appropriate sufficient
funds to meet to the obligations of this Agreerent, the Client may terminate this Agreement upon thirty (30) days written
notice to the CONEXIS. The Client agrees, nowever, to use reasonable efforts to secure funds necessary for the

Direct Client Services Agreement 1 V7.0-010110



o
CONEXIS

hyman resourceful*

continued performance of this Agreement. The parties intend this provision to be a continuing right to terminate this
Agreement at the expiration of each budget period of the Client pursuant to the provisions of Tex. Loc. Govt. Code Ann.
'271.903 (Vernon Supp.1995)”.

2.3 Payments to CONEXIS: Notwithstanding any provision herein to the contrary, Client and CONEXIS agree that any
funds submitted by Client or any other individual or entity to CONEXIS in accordance with this Agreement do not include
participant's salary reductions. Client further understands that CONEXIS does not hold any funds submitted to CONEXIS
by Client in a trust as that term is contemplated by ERISA. Client warrants that: (i) neither it nor any of its employees,
directors, representatives, fiduciaries, Benefit Plans (or any entity performing services for Client or such Plans), any of
its predecessors, successors or assigns have represented or shall represent to any Participant or beneficiary of the
Benefit Plans that a separate account, fund, or trust is being held on behalf of the Benefit Plans that may be used to
provide or secure benefits under the Benefit Plans; (i) Client shall advise the Participants and beneficiaries of the
Benefit Plans that the benefits under the Benefit Plans shall at all times be paid out of the general assets of Client.
Nothing herein prevents CONEXIS from depositing any such amounts received from Client into a CONEXIS-owned
interest bearing account and from retaining such interest.

2.4 Furnish Information to CONEXIS: Client shall furnish to CONEXIS the information reasonably determined by
CONEXIS to be necessary to fulfill its duties, including but not limited to, quarterly updates of employee/Participant
headcount to the extent that such headcount is applicable for calculating Service Fees and such information shall be
provided in a mutually agreeable format. Client shall furnish such headcount within 10 business days of the beginning of
each calendar quarter with the corresponding increase/decrease applicable for that quarter. Client understands and
acknowledges that CONEXIS will operate on the assumption that the information provided by Client or its designee is
accurate and complete and is not liable for errors resulting from inaccurate and/or untimely information provided by Client
or its designee. Client agrees that CONEXIS may assess a reasonable additional fee for costs, (e.g. postage and related
tabor costs) incurred by CONEXIS as reasonably necessary to take corrective action due to inaccurate and/or untimely
information received from Client or its designee.

SECTION 3. CONEXIS’' DUTIES

3.1 Recordkeeping: Each Party shall maintain the usual and customary records related to its obligations under this
Agreement as required under applicable law. CONEXIS will deliver records held by CONEXIS that relate to
administration of the Benefit Plans to Client or its designee within thirty (30) days of receiving Client’s written request for
the records. Client shall be required to pay CONEXIS’ reasonable charges for transportation, for preparation of such data
in formats other than CONEXIS’ standard, and for duplication of such records.

3.2 Audit by Client: Client may perform one audit per year of the records specifically related to CONEXIS' duties under
this Agreement after providing thirty (30) days prior written notice to CONEXIS. No such Audit shall last more than five (5)
business days. For reasonable cause in unusual circumstances, Client may perform additional audits as needed with the
understanding that Client will bear the full cost of such audits. Client’s auditor may perform audits provided such auditor
signs a confidentiality Agreement acceptable to CONEXIS and is a CONEXIS’ approved auditor. Audits must be
performed during CONEXIS’ standard business hours. CONEXIS will provide reasonable assistance and information to
the auditors and Client shall reimburse CONEXIS for CONEXIS’ reasonable expenses, including, but not limited to,
copying and labor costs associated with the audit. Client will provide CONEXIS with a summary of the findings from each
report prepared in connection with any such audit and provide CONEXIS with a reasonable period of time following
receipt of such report to provide written comments to the findings. Such reports will be considered confidential information
that may not be further disclosed for any purpose except as required by applicable law. Under no circumstances is Client
permitted to audit CONEXIS' records that reiate to other Clients.

3.3 Audit by CONEXIS. Client will promptly furnish its financial statements as prepared by or for Client in the ordinary
course of its business for the purpose of determining Client’s ability to satisfy its financial obligations hereunder. To the
extent such financial statements are not otherwise publicly available, such statements will be deemed to be Confidential
information and shall be used by CONEXIS solely for the purpose of determining Client’s ability to perform its duties
hereunder. If CONEXIS’ review of financial statements causes CONEXIS to question Client’s ability to perform its duties
hereunder, CONEXIS may request, and Client shall provide to CONEXIS, reasonable assurances of Client’s ability to
perform its duties hereunder. Failure by Client to provide such reasonable assurances to CONEXIS shall be deemed a
material breach of this Agreement. Furthermore, Client shall notify CONEXIS immediately in the event there is a change
of control or material adverse change in Client’s business or financial condition since the Effective Date.

3.4 Standard of Care: CONEXIS and its subcontractors shall exercise a standard of care that includes the following: (i)
exercising the level of care in the performance of its duties hereunder generally exercised by reasonable and prudent
service providers performing similar services and (i) exercising commercially reasonable efforts, in accordance with this
Agreement, to assist the Client with ensuring that the Benefit Plans comply with all applicable federal laws and
regulations.
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3.5 Nature of Duties: The services to be performed by CONEXIS under this Agreement shall be ministerial in nature
and shall generally be performed in accordance with CONEXIS’ standard operating procedures. It shall not be considered
a breach of this Agreement if CONEXIS refuses to perform services generally required under this Agreement if the
manner in which Client desires such services to be performed requires material changes to CONEXIS’ operating
procedures that were not contemplated at the time the Parties entered into the Agreement. CONEXIS, at its discretion,
shall act in accordance with Client’s written instructions. Client acknowledges that CONEXIS is not an accounting or law
firm and no services provided by CONEXIS in accordance with this Agreement should be construed as legal, accounting,
or tax advice in providing administrative services under this Agreement.
3.6 Customer Service and Electronic Administrative Services: Except during times of scheduled maintenance and
company scheduled closures, CONEXIS shall provide telephonic or Web-based electronic access to:
i) Client Services personnel for Client Representative(s) during CONEXIS’ standard business hours
(8:00 AM - 5:00 PM Central Time) Monday through Friday (telephonic support);
i) Participant Services personnel for Client’s Qualified Beneficiaries (“Continuants”) and Participants
(7:00 AM to 7:00 PM Central Time) Monday through Friday (telephonic support);
iii) Administrative Services support twenty-four (24) hours per day, seven (7) days per week for Client’s
Representatives, Participants and Continuants (Web-based electronic access).

SECTION 4. GENERAL PROVISIONS

4.1 Entire Agreement: This Agreement embodies the entire understanding between CONEXIS and Client regarding the
subject matter hereof and supersedes all prior and conternporaneous oral or written Agreements relating to the same
subject matter. Client further agrees that this Agreement supersedes any prior service Agreement(s) between the
Parties (or their predecessors) and acknowledges that it received appropriate written notice of termination of such prior
written Agreement(s).

4.2 Severability: The provisions of this Agreement shall be severable and the invalidity or unenforceability of any
provision(s) hereof shall not affect the validity or enforceability of the remaining provisions provided the basic purpose of
this Agreement can still be achieved through the execution of the remaining valid provisions.

4.3 Titles/Heading/Numbering: The titles/headings/numbering of the sections herein are for convenience of reference
only and are not to be considered in construing this Agreement.

4.4 Waiver; Modification; Amendment: No waiver, modification or amendment of this Agreement shall be valid or
binding unless the same is in writing and duly Executed by both Parties, except as otherwise set forth herein.

4.5 Assignment: Notwithstanding any acquisition or merger of either party, neither Client nor CONEXIS may assign this
Agreement without the other party’s prior written consent. Any attempt or purported assignment in violation of the
foregoing shall be void. This Agreement shail be binding upon, and inure to the benefit of, the Parties and their
respective successors and permitted assigns.

4.6 Confidential Information: In addition to the HIPAA BUSINESS ASSOCIATE ADDENDUM, Client and CONEXIS
each acknowledge that in performance of this Agreement, each party has and will continue to disclose to the other,
proprietary and confidential information (“Confidential Information”). The term “Confidential Information” shall mean
this Agreement and all data, trade secrets, and other information of any kind whatsoever that a Party (“Discloser”)
discloses, in writing, orally, visually or in any other medium, to the other Party (‘Recipient”) or to which Recipient obtains
access and that relates to Discloser's business or, in the case of CONEXIS, its customers or is otherwise identified by
the Discloser as confidential or proprietary. A “writing” shall include an electronic transfer of information by e-mail, over
the Internet or otherwise. Each of the Parties, as Recipient, hereby agrees that it will not, and will cause its employees,
agents and subcontractors not to disclose Confidential information of the other Party, during or after the term of this
Agreement, other than on a “need to know” basis and then only to: (a) affiliate employers (defined as a business entity
now or hereafter controlled by, controlling or under common control with a Party); (b) employees; (c) offices; (d) agents
and/or (e) subcontractors provided that any third parties who receive Discloser’'s Confidential Information from Recipient
or on behalf of Recipient are subject to a written confidentiality agreement that shall be no less restrictive than the
provisions of this Section; and (f) as required by law or as otherwise expressly permitted by this Agreement. It Recipient
is required by law to disclose Discloser's Confidential Information, Recipient will promptly notify Discloser and
reasonably cooperate with Discloser if Discloser takes action to prevent any such disclosure. Client further agrees that
CONEXIS may communicate confidential, protected, privileged or otherwise sensitive information to Client through a
named contact designated by Client (‘Named Contact’) and specifically agrees to indemnify and hold harmless
CONEXIS for any such communications directed to Client through the Named Contact attempted via facsimile, maif,
telephone, email or any other media, acknowledging the possibility that such communications may be inadvertently
misrouted or intercepted once CONEXIS has sent such to Client. The obligations of confidentiality in this Section shail
not apply to any information that (i) Recipient rightfully has in its possession when disclosed to it, free of obligation to
Discloser to maintain its confidentiality; (i) Recipient independently develops without access to Discloser's
Confidential Information; (iii) is or becomes known to the public other than by breach of this Section or (iv) is rightfully
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received by Recipient from a third party without the obligation of confidentiality. Any combination of Confidential
information disclosed with information not so classified shall not be deemed to be within one of the foregoing exclusions
merely because individual portions of such combination are free of any confidentiality obligation or are separately known
in the public domain. Each Party hereby agrees that it will not disclose Confidential Information of the other Party
during or after the Term of this Agreement, other than as necessary to satisfy its obligations herein or as otherwise
permitted herein, and then only to, the Party’s affiiates, the Party’s employees, agents, officers or independent
contractors, subcontractor provided that subcontractor agrees to terms of confidentiality; and as required by law or as
otherwise expressly permitted by this Agreement.

4.7 Disclosure of Individually Identifiable Health Information: Client and CONEXIS agree to protect the confidentiality
of and to only use and disclose protected health information (as that term is defined in 45 C.F.R. 164.300) as set forth in
the HIPAA BUSINESS ASSOCIATE ADDENDUM attached hereto. If there is a conflict between this Agreement and the
HIPAA BUSINESS ASSOCIATE ADDENDUM, the HIPAA BUSINESS ASSOCIATE ADDENDUM will control with
respect to its subject matter.

4.8 Notices and Communications: All notices between Client and CONEXIS provided for herein shall be sent by
confirmed facsimile; by guaranteed overnight mail, with tracing capability: by first class United States mail, with postage
prepaid; or by email addressed to the other party at their respective addresses as set forth below for CONEXIS and on the
signature page for the Client.

CONEXIS Benefits Administrators, LP Email: contractadministration@CONEXIS.com
6191 North State Highway 161, Suite 400 FAX: 1.800.806.9112
Irving, TX 75038

Notices shall be deemed provided when sent except as otherwise set forth in this Agreement. Emails sent to CONEXIS
should be sent to the appropriate CONEXIS Service Representative or Contract Administration. Both Parties agree to
promptly notify the other of any changes in addresses and/or email addresses that neither party shall be responsible
under this Agreement for notices sent prior to notification of a change in the address.

4.9 Termination: If there is more than one Fee Schedule / Service Appendix attached hereto, termination of one Fee
Schedule / Service Appendix will not terminate the entire Agreement, but termination of the Agreement will terminate
all Fee Schedule / Service Appendix.

a. Agreement -- Either party may terminate this Agreement or a Fee Schedule/Service Appendix without
a showing of cause by providing sixty (60) days prior written notice to the other party. Termination
without cause will be effective on the last day of the month following the 60-day period the notice was
provided by terminating party or the end of such longer period set forth in the notice of termination. Client
acknowledges that termination of a Fee Schedule / Service Appendix prior to the expiration of a Service
Fee Guarantee Period will result a financial penalty defined in Section 4.9b.

b. Fee Schedule / Service Appendix — Client understands and acknowledges that CONEXIS is entitled to
reimbursement of implementation costs and expenses (‘Implementation Expenses”) not otherwise
passed on to Client if this Agreement or the Fee Schedule/Service Appendix is terminated by Client
without show of cause within the Service Fees Guarantee Period of any Fee Schedule / Service
Appendix. In the event CONEXIS is entitled to reimbursement of Implementation Expenses herein,

Client agrees to pay the implementation fee to CONEXIS within thirty (30) days of the termination

effective date.
Notwithstanding anything to the contrary, CONEXIS may terminate this Agreement with prior written notice if Client is
past due on any amounts that it owes hereunder. If CONEXIS agrees to reinstate services following notice of termination,
Client acknowledges that CONEXIS may charge a reinstatement fee.  Either party may terminate this Agreement
immediately, by providing written notice to the other if: (i) such other party becomes insolvent, makes a general
assignment for the benefit of creditors, suffers, or permits the appointment of a receiver for its business or assets or (i)
becomes subject to any proceedings under Bankruptcy or insolvency law of which does not result in a reorganization (i)
fails to cure a material breach within thirty (30} days following written notice from the non-breaching party of the breach.
Termination of this Agreement will not terminate the rights or obligations of either party arising prior to the effective date
of such termination. The indemnity, confidentiality and privacy provisions of this Agreement shall survive its termination
4.10 Interpretations: Client and CONEXIS agree that this Agreement's terms will be construed fairly and not in favor of
or against a party based solely on which party drafted the Agreement’s terms.
4.11 Governing Law: This Agreement will be governed by and construed in accordance with the laws of the state of
Texas without regard for conflicts of law principles. Any proceeding initiated by CONEXIS to enforce this Agreement or
enjoin its breach shall be initiated and prosecuted in a federal or state court of federal jurisdiction sitting in the county and
state in which Client’s headquarters are located. Any such proceeding initiated by Client shall be initiated and
prosecuted in a federal or state court of federai jurisdiction sitting in Dallas County, Texas.
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4.12 No Third Party Beneficiaries: Nothing express or implied in this Agreement is intended to confer upon any person
other than Client and CONEXIS and their respective successors or assigns, any rights, remedies or obligations
whatsoever.

4.13 Force Majeure: CONEXIS and Client will not be deemed in default of this Agreement, nor held responsible for, any
cessation, interruption or delay in the performance of its obligations to provide such services hereunder due to causes
beyond its reasonable control, including, but not limited to, natural disaster, act of God, labor controversy, civil
disturbance, disruption of the public markets, terrorism, war or armed conflict, or the inability to obtain sufficient materials
or services required in the conduct of its business from CONEXIS’ vendors or other Parties, including Intranet or Internet
access, or any change in or the adoption of any law, judgment or decree. This clause shall not apply to Client’s
obligations to pay CONEXIS' fees related to this Agreement.

4.14 Warranties and Representations: CONEXIS and Client represents and warrants the following: (i) The parties
comply with applicable law in carrying out their respective obligations hereunder; (i) Its agreement to each provision
contained in this Agreement is a duly authorized, legal, valid, binding and enforceable Agreement. (i) The signature
appearing for the Client on this Agreement is the true signature of a person authorized to execute the Agreement on
behalf of the Client with respect to the Services, (iv) The Client will not instruct CONEXIS to perform any service or
perform a service in any manner that it knows or reasonably should know will violate applicabie law.

4.15 Intellectual Properties: CONEXIS retains all rights, title, and interest in and to all software, web pages, documents,
processes and any other information, equipment, and materials (including with no limitation the intellectual property rights)
used in connection with the providing of services identified in this Agreement, including those developed by CONEXIS for
use by Client and their employees. (All features of the CONEXIS Web Services)

4.16 Survival: In the event of expiration or termination of this Agreement, Confidentiality and Privacy Provisions Section
4.6; and the Recordkeeping Section 3.2 of this Agreement shall survive its termination.

4.18 Limitation of Liability. IN NO EVENT OR UNDER ANY CIRCUMSTANCE SHALL ANY PARTY BE LIABLE TO
ANOTHER PARTY FOR ANY LOSS OF PROFITS OR INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE
OR CONSEQUENTIAL DAMAGES OF ANY KIND WHATSOEVER EVEN IF ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES; PROVIDED, HOWEVER, THAT THE FOREGOING SHALL NOT BE INTERPRETED TO LIMIT
INDEMNIFICATION FOR ANY DAMAGES ASSESSED IN FAVOR OF A THIRD PARTY IN CONNECTION WITH A
CLAIM AGAINST AN INDEMNIFIED PARTY TO THE EXTENT THE INDEMNIFIED PARTY IS OTHERWISE ENTITLED
TO INDEMNIFICATION HEREUNDER.

Section 5.0 Performance Standards And Guarantee

Performance Standards and Guarantees are only available to those Clients who have a fully Executed Services
Agreement on file with CONEXIS.

5.1 In consideration of the mutual promises set forth below and for the fees set forth in the Fee Schedule, Client and
CONEXIS agree as follows:

5.1.1 “Calendar Quarter” will mean each quarter of a calendar year (e.g., Jan. 1 — Mar. 31; Apr 1 - Jun
30; Jul 1 — Sep. 30; Oct. 1 — Dec. 31).

5.1.2 “Percentage at Risk for Service Fee Reduction” will mean the percentage of the monthly fee
that may be reduced as a result of failing to meet the particular Performance Standard in a
Calendar Quarter.

5.1.3 “Performance Standard” will mean specific standards, described in the Exhibit, which is part of
the attached Services Appendix for each described service to which CONEXIS has committed to
meet or exceed for all similarly situated Clients in each Calendar Quarter.

5.1.4 “Quarterly Performance Report” will mean the specific report, delivered to Client for each
Calendar Quarter, which contains CONEXIS' actual performance against each Performance
Standard for Client. The Quarterly Performance Report will be formatted as CONEXIS deems
appropriate.

5.1.5 “Performance Standards Effective Date” will be the first Calendar Quarter foliowing the
execution of the Services Agreement.

5.1.6 “Service Fee Reduction” will mean the total amount of reduction of monthly Service Fees, as
defined in the Agreement, based on CONEXIS failing to meet one or more Performance
Standards, in accordance with the Exhibit attached to the appropriate Service Appendix describing
the three services offered with performance standards. The Service Fee Reduction is calculated
by adding the percentages associated with each Performance Standard not met by CONEXIS.
Then multiplying that percentage by the total of monthly Service Fees invoiced by CONEXIS to
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the Client for that particular Calendar Quarter for that particular service CONEXIS is performing
for Client. In no case shall the percentage available for Service Fee Reduction exceed 10% as
indicated in the Performance Standards Exhibit for any given Calendar Quarter.

5.2 CONEXIS’ Responsibilities. CONEXIS will measure its performance against all of the Performance Standards in
each Calendar Quarter. CONEXIS will adopt standard processes and procedures for measuring timeliness, resolution of
inquiries, call abandonment, and accuracy and all other Performance Standards described in the Exhibit. CONEXIS
retains final authority for determining whether one or more Performance Standards have been met but will consider any
reasonable objections made by Client within ten (10) business days of the issuance of the Quarterly Performance Report.
in accordance with the Performance Standards Exhibit. In no event will CONEXIS be in breach of the Agreement into
which this Exhibit is incorporated or of any standard of care solely by reason of failing to meet a Performance Standard
set forth herein.

On or about forty-five (45) calendar days after the end of each Calendar Quarter, CONEXIS will distribute the Quarterly
Performance Report to the Client.

CONEXIS will refund the Service Fee Reduction to Client for any missed Performance Standard(s) in accordance with
this Performance Standards Exhibit, by applying such Service Fee Reduction as a one-time credit against future
Services Fees in the following Calendar Quarter. For example, a Service Fee Reduction in the 1st Calendar Quarter
of a given year would be applied to Service Fees in the 2nd Calendar Quarter.

tf CONEXIS is not able to perform services under this Agreement due to a force majeure event as defined in Section 4.13
or other serious event beyond its reasonable control (such as but not limited to, severe weather conditions that delay the
opening or cause the closing of a CONEXIS facility), then at CONEXIS sole discretion, the standards set forth in this
Exhibit shall not apply during the period that CONEXIS is unable to perform.

5.3 Client Responsibilities. Client is responsible for reviewing the Quarterly Performance Report and addressing
any definitions, concerns, or objections to the contents of the Quarterly Performance Report with the appropriate
CONEXIS Client Services Manager within ten (10) business days of the issuance of the Quarterly Performance Report.

Client’$ right to any Service Fee Reduction is conditioned upon Client paying all Service Fees in that particular
Calendar Quarter in full and when due, in accordance with the Agreement. In the event that a Service Fee Reduction
was otherwise due but the Agreement was subsequently terminated due to failure of Client to pay all Service Fees, the
Service Fee Reduction shall not be applied and CONEXIS shall be eligible to recover all Service Fees and applicable
penalties and interest due without regard to the Service Fee Reduction.

Client’s right to any Service Fee Reduction is also conditioned on remaining an active Client on the date that CONEXIS
distributes the Quarterly Performance Report to Client.

5.4 Performance Standards. These Performance Standards apply to the Services Agreement, only to the extent that
CONEXIS is providing such Services to the Client, and the Client is paying CONEXIS directly for this service as indicated
in the Fee Schedule — Schedule of Service Fees. CONEXIS reserves the right to modify or eliminate one or more
Performance Standards or Service Fee Reductions, upon 30 day written notice to Client prior to the next Calendar
Quarter.

Client and CONEXIS have caused this Agreement to be Executed in their names by their undersigned officers, the
same being duly authorized to do so.

Client/Company FAX:  Hidalgo County
Client/Contact Email:  flora.vazquez@co.hidalgo.tx.us
Client/Company Name: Flora Vazquez-Director-Employee Benefits
Client/Company Address: 2818 S. Business Hwy. 281
Edinburg, Texas 78539

CONEXIS Benefits Administrators, LP {956) 318-2663

Direct Client Services Agreement 6 V7.0-010110



Eva Boucher, CCEP
Sr. VP, Chief Compliance Officer

Date:

o
CONEXIS

human resourceaful*

Honorable Rene A. Ramirez-Hidalgo County Judge
Client Authorized Signature

Direct Client Services Agreement
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HIPAA BUSINESS ASSOCIATE ADDENDUM
Direct Client

Cilient Name (“Employer”): County of Hidalgo

Date (“Effective Date”): 1,2010

This HIPAA BUSINESS ASSOCIATE ADDENDUM (the “Addendum’) is entered into by and between Employer in its
individual capacity and on behalf of its group health plan(s) (“Plan’) administered pursuant to this Agreement and
CONEXIS Benefit Administrators, L.P., (“CONEXIS”) in its capacity as both the Plan's and Employer's service
provider as of the Effective Date. This Addendum is incorporated into and made a part of the Services Agreement
between CONEXIS and Employer (“Agreement”). This Agreement is intended to comply with the privacy and
administrative simplification requirements set forth in 45 CFR Parts 160, 162, and 164, issued pursuant to the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 (“HIPAA").

Both Employer and CONEXIS acknowledge that the Plan and Employer are separate and distinct entities and that
CONEXIS may perform services both on behalf of the Plan and also on behalf of Employer in its capacity as Plan
Sponsor. CONEXIS is considered a “Business Associate” with respect to services it performs on behalf of the Plan, if
any, and an “Agent of Employer” with respect to services it performs on behalf of Employer, if any. This Addendum
sets forth the responsibilities of CONEXIS in its capacity as a Business Associate, as required by 45 CFR § 164.504(e)(1)
and in its capacity as Agent of Employer, as required by 456 CFR § 164.504(f)(2)(ii)(B).

CONEXIS recognizes that in the course of performing some of the services, it will have access to, create, and/or receive
from the Plan Protected Health Information (“PHI"). For purposes herein, PHI shall be limited to the information created
or received from the Plan or on the Plan’s behalf by CONEXIS. Whenever used in this Addendum, other capitalized
terms shall have the respective meaning set forth below, unless a different meaning shall be clearly required by the
context. In addition, other capitalized terms used in this Addendum, but not defined herein, shall have the same
meaning, as those terms are defined in HIPAA.

if there is a conflict between the Agreement and this Addendum with regard to the subject matter herein, this
Addendum controls.

1. Definitions
For purposes of this Agreement:

“Designated Record Set” will have the same meaning given to the term “designated record set” in 45 CFR
§164.501.

“Electronic Data Interchange Rule” shall mean the rules regarding standard transactions and code sets set
forth in 45 C.F.R. Parts 160, 162 and 164, as may thereafter be amended.

“Group Health Plan” will have the same meaning as the term “group health plan” in 45 CFR § 160.103.

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

“Privacy Breach” will have the same meaning as “Breach” set forth in 45 CFR §164.402

“Privacy Rule” will mean the Standards for Privacy of Individually Identifiable Health Information in 45 CFR Part
160 and Part 164, Subparts A and E.

“protected Health Information” or “PHI” will have the same meaning as the term “protected health
information” in 45 CFR §160.103, limited to the information created or received by the CONEXIS
from or on behalf of the Plan.

“Required by Law” will have the same meaning as the term “required by law” in 45 CFR § 164.103.

“Secretary” will mean the Secretary of the Department of Health and Human Services or his designee.

“Security Incident” will have the same meaning as the term “security incident” in 45 CFR § 164.304.

“Security Rule” will mean the Security Standards for the Protection of Electronic Protected Health Information in
45 CFR § 164.302 et seq.

“Unsecured Protected Health Information” or “Unsecured PHI” will have the same mean as the term
“Unsecured Protected Health Information” in 45 C.F.R. 164.402.

ll. Confidentiality

Direct Client Services Agreement 8 V7.0-010110
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At all times, both during and after the termination of its relationship with the Employer for any reason, CONEXIS will not
use or disclose PHI in any manner whatsoever, except as otherwise permitted by this Addendum.

ill. Permitted Uses and Disclosures of Business Associate.

(@)

(d)

(e)

)

(h)

Except as otherwise limited in this Addendum, CONEXIS may use or disclose PHI, provided that such use or
disclosure of PHI would not violate the Privacy Rule, as follows: (a) as permitted or required in this Addendum and in
the Agreement; (b) as otherwise permitted by the Privacy Rule; (c) as Required by Law; (d) for the proper
management and administration of CONEXIS: (e) to fulfill any present or future legal responsibilities of CONEXIS; (f)
for Data Aggregation services to the Plan (as defined in 45 CFR § 164.501); or (g) any use and disclosure of PHI that
has been de-identified in accordance with 45 CFR § 164.514.

CONEXIS agrees to document any disclosures of PHI and the information related to such disclosures to respond to

an accounting of disclosures of PHI if requested by the Plan in accordance with 45 CFR §164.528, and to provide

such documentation to the Plan as it may request from time to time.

in the event that CONEXIS maintains PHI in a Designated Record Set, CONEXIS agrees to provide access to such

PHI that it maintains in a Designated Record Set to the Individual to whom the PHI relates in accordance with 45 CFR

§ 164.524. Furthermore, at the reasonable request of the Plan, CONEXIS agrees to make amendments to PHI that it

maintains in a Designated Record Set as directed by the Plan and to reasonably incorporate any amendments to PHI

in accordance with 45 CFR § 164.526.

CONEXIS may disclose PHI to its agents or subcontractors with a bona fide need to know such PHI, but only if, prior

to such disclosure, such agents or subcontractors provide reasonable assurances that they will agree to substantially

the same restrictions and conditions that apply to CONEXIS with respect to such PHI, including electronic PHI.

CONEXIS may disclose the PHI revealed to it by the Plan if and to the extent that such disclosure is required by law

or court order or as otherwise permitted by law. Further, CONEXIS agrees to make its internal practices, books, and

records, including policies and procedures, relating to the use and disclosure of PHI received from, or created or
received by CONEXIS on behalf of the Plan available to the Secretary, as requested by the Plan or designated by the

Secretary, for purposes of the Secretary determining the Plan’s compliance with the Privacy Rule.

In accordance with 45 CFR §164.520, and to the extent that such a limitation may affect the Business Associate's use

or disclosure of PHI, Employer, acting on behalf of the Plan, agrees to notify CONEXIS of any limitation(s) in the

notice of privacy practices required by the Privacy Rules, including, without limitation, any changes in or revocation of
permission by an Individual to use or disclose PHI. Employer, acting on behalf of the Plan, also agrees to notify

CONEXIS of any restriction to the use or disclosure of PHI that Employer has agreed to in accordance with 45 CFR §

164.522, to the extent that such restriction may affect CONEXIS’ use or disclosure of PHI. Employer acknowledges

and agrees that CONEXIS is not bound by any such restrictions that impact CONEXIS’ use or disclosure of PHI to the

extent such restrictions are not otherwise required by the HIPAA Privacy Rules and CONEXIS has not consented to
such restrictions in advance. CONEXIS agrees not to unreasonably withhold consent.

CONEXIS agrees to take steps to implement safeguards that reasonably and appropriately protect the confidentiality,

integrity and availability of electronic PHI maintained by CONEXIS on behalf of the Plan. CONEXIS will report to the

Plan’s designated representative any use or disclosure of PHI otherwise than as provided by this Agreement,

including any Security Incident, as soon as reasonably possible of becoming aware of such use or disclosure. In

addition, CONEXIS hereby agrees that it shall report to the Plan's designated representative, without unreasonable
delay, but not longer than 30 days following its discovery of any incident that, in CONEXIS’ reasonable determination,
constitutes a Privacy Breach of Unsecured PHI. CONEXIS shail provide such notice to the Plan’s designated
representative in accordance with 45 CFR 164.410 of the Breach Notification Rules, subject to the law enforcement
delay set forth in 45 CFR 164.412. In addition, CONEXIS may, in its sole discretion, provide any of the following
notices of any incident that constitutes a Privacy Breach for which CONEXIS is required to provide notice to the

Plan’s designated representative as set forth herein: (i) notice to affected individuals, including any substitute notice

as necessary in accordance with 45 CFR 164.404 (i) if required, immediate notice to the Secretary of the Department

of Health and Human Services (“HHS"), including maintaining a log or other documentation of Privacy Breaches to be

provided to the Secretary on an annual basis in accordance with 45 CFR 164.408 and (iii) if required, notice to a

media outlet in accordance with 45 CFR 164.406.

Notice to Plan and Employer.

(i) Immediately following execution of this Addendum, Employer will provide CONEXIS with written notice
identifying the Plan’s and the Employer's designated representative for purposes of receiving notices
required by CONEXIS under this Addendum.

(i) Employer agrees to provide prompt written notice to CONEXIS of any changes to the names or positions
of employees identified by Employer as a designated representative of the Employer and/or the Plan.
CONEXIS shall have no duty to inquire whether the fist of Designated Persons is accurate.

Direct Client Services Agreement 9 V7.0-010110
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(i) Employer shall indemnify and hold CONEXIS, its employees, agents and Affiliates harmless for any and
ail liability CONEXIS may incur as a result of any improper use or disclosure of PHI by Employer or a
designated representative.
(i) To the extent applicable, CONEXIS, the Employer and the Plan agree to comply with the provisions of the Electronic
Data Interchange Rule with respect to PH! disclosed by the parties.

V. CONEXIS acting as Agent of the Employer

The following services are performed by CONEXIS as an agent of the Employer and not on behalf of the Plan:

(a) Services that facilitate and report the enroliment and disenrollment of employees and their eligible dependents in the
Plan.

{b) Services that facilitate the payment of premiums under the Group Health Pian.

The Parties acknowledge that information created or received by CONEXIS in its capacity as agent of the employer is not
PHI and is not subject to the HIPAA Privacy Rule, Electronic Data Interchange Rule, and Security Rule. Any such
information received by CONEXIS as agent of the employer shall be deemed confidential information subject to the terms
and conditions of confidentiality set forth in the Agreement.

V. Term/Termination

{a) Term. This Addendum shall continue until the Agreement is terminated or as set forth herein.

(b) Termination for Cause. Upon Employer's knowledge of a material breach of this Addendum by CONEXIS, Employer
shall either:

i) Provide an opportunity for CONEXIS to cure the breach within 30 days or, if longer, such other
reasonable period time, or end the violation and terminate this Addendum and, where
necessary, the Agreement between the parties with respect to the services if CONEXIS does not
cure the breach as set forth herein; or

i) Immediately terminate this Addendum and, where necessary, the Agreement if CONEXIS has
breached a material term of this Agreement and cure is not possible; or

iii) If neither termination nor cure is feasible, Employer shall report the violation to the Secretary.

{c) Effect of Termination. Upon termination of this Addendum, for any reason, CONEXIS shall return or destroy all PHI
received from Employer and/or the Plan, or created or received by CONEXIS on behalf of the Plan, except to the
extent determined infeasible as set forth herein. This provision shall also apply to PHI that is in the possession of
subcontractors or agents of CONEXIS.

(d) In the event that CONEXIS reasonably determines that returning or destroying the PHI is infeasible, CONEXIS shall
provide of the conditions that make return or destruction infeasible. In the event that CONEXIS determines that return
or destruction of the PHI is infeasible, CONEXIS will continue to extend the protections of this Agreement to such PHI
and limit further uses and disclosures of such PHI to those purposes that make the return or destruction infeasible, for
so long as CONEXIS maintains such PHI.

Direct Client Services Agreement 10 V7.0-010110
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CONEXIS-ADMINISTRATIVE SERVICES AGREEMENT
FEE APPENDIX — Schedule of Service Fees

Employee Per Month — PEPM — Direct Client

Client Name: County of Hildago

This Fee Appendix — Schedule of Service Fees is incorporated into and made a part of the Service Agreement
(“Agreement’). If there is a conflict between this Fee Appendix and the Agreement, the Agreement controls.

FEDERAL COBRA-HIPAA PORTABILITY SERVICES

Initialed by
ltem Contract Client to
Code Description Eee *

Please initial next to ali pricing items agreed fo in the “Initialed by Client” column.”
C8090 Implementation Set-Up Fees (initial implementation Fee-One Time Charge) $1500.00
M71M7 Minimum Monthly Billing-COBRA Services $50.00

(If total monthly Service Fees are less than Minimum, a fee adjustment will be applied to meet Minimum)

Price Option -- One / COBRA Services
Initialed by

item PEPM Ciient to
Code Description Fee *

Please initial next to all pricing items agreed to in the “Initialed by Client” column.*

C0915 COBRA Administration Guaranteed Rate

--PEPM from Client Provided Covered Employee Headcount $0.55

COBRA Administration Options PEPM
C5850 COBRA General Notice INCLUDED
C3759 COBRA Expiration Notice INCLUDED
C446D  Monthly COBRA Invoice INCLUDED
C5752 COBRA Notice and Plan Alternatives INCLUDED
C6303 COBRA Takeover Continuant Fee INCLUDED

Price Option --Two / Comprehensive COBRA / HIPAA Services
Initialed by

ltem PEPM Client to
Code Description Fee *

Please initial next to all pricing items agreed to in the “Initialed by Client” column.*

C1316  COBRA Administration Guaranteed Rate
--PEPM from Client Provided Eligible Employee Headcount $0.60

Base COBRA Services INCLUDED
3759, C446D , C5752, C5850, C6303

HIPAA Administration

H6151  HIPAA Special Enroliment Notice INCLUDED
H4662  Post COBRA HIPAA Certificate INCLUDED
H4863  Waiting Period HIPAA Certificate INCLUDED
H6053 HIPAA Certificate INCLUDED

Direct Client - PEPM
COBRA / HIPAA Fee Appendix 1 V2.0-010108
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FEES for OPTIONAL SERVICES—Activity Pricing Only

Initial by
item Activity Client to
Code Description Fee Accept *

Please initial next to all pricing items agreed to in the “Initialed by Client” column.*

COBRA Administration Options—Activity Priced Oniy

C0134  Dependent COBRA General Notice $3.00
C3146  Retro COBRA General Notice $2.00
C3457 Rate Change Notification to Continuants-CLC05 $3.00
C3555 COBRA Past Due Notice $3.00
C3660 Rate Change Notification for Waiting Period-CLC11 $3.00
M50Z8 Women's Health & Cancer Rights Act Notice $3.50
HIPAA Administration Options—Activity Priced Only
H3247  Retro HIPAA Special Enroliment Notice $2.00
H4662  Post COBRA HIPAA Certificate $3.00
H4863  Waiting Period HIPAA Certificate $3.00
H49Z7  HIPAA Privacy Notice $4.75
H6053  HIPAA Certificate $3.00
H6151  HIPAA Special Enroliment Notice $2.00

Miscellaneous Fees
C2587  Carrier Eligibility Fee - Per Carrier Per Recipient

(4 weekly, 1 monthly report) -- $25.00 $25.00
2686  Monthly Carrier Premium Remittance Fee - Per Carrier Per Recipient
(eligibility reports included) -- $50.00 $50.00

Service Fee Guarantee Period: August 1, 2010 through July 31, 2012

Authorized Signature: Date:

Honorable Rene A. Ramirez
Name and Title: Hida1gn (‘nnnfy Tnﬂr}a

CONEXIS Signature: Date:
Eva Boucher, CCEP
VP and Chief Compliance Officer

Direct Client - PEPM
COBRA / HIPAA Service Appendix Package 2 V2.0-010108
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CERTIFICATE OF LIABILITY INSURANCE

[ DaTE mMDDAYYYY)
OPID GK
WORDA-1 04/28/10

PRODUCER
Brakke-Schafnitz Ins.
License #0428915
28202 cabot Road, Suite 500

Laguna Niguel CA 92677-1251

Phone: 949-365~5100 Fax:949-365-5161

Brokers

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURED
Word and Brown Insurance
Administrators, Inc,
éSee NOTES for comglete

chedule of Named Insured
721 South Parker, Suite 300
Orange CA 92868
|

INSURERS AFFORDING COVERAGE NAIC #
INSURER A: Great American E&S Ins Co

INSURER B: Travelers Casualty & Surety

INSURER C:

INSURER D:

INSURER E:

COVERAGES

POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH

TION

NSHREDUY POLICY EFFECTIVE TPOLICY EXPIRA
LTR INSRO TYPE OF INSURANCE POLICY NUMBER DATE (MM/DD/YYYY) | DATE (MM/DD/YYYY) LIMITS
GENERAL LIABRITY EACH OCCURRENCE $5,000,000
=1 DAMAGE TOHRENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurence) $
X | CLAIMS MADE OCCUR MED EXP (Any one person) $
PERSONAL & ADV INJURY | $
A X |[Professional Liab | TER1679956 04/30/10 04/30/11 | GENERAL AGGREGATE $5,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $
POLICY Z&% Loc Deduct. 100,000
| AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT | ¢
ANY AUTO {Ea accident)
ALL OWNED AUTOS BODILY INJURY R
SCHEDULED AUTOS {Per person}
HIRED AUTOS BODILY INJURY N
NON-OWNED AUTOS (Per accident)
- PROPERTY DAMAGE s
(Per accident)
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT | §
|2
ANY AUTO OTHER THAN EAACC | $
AUTO ONLY: AGG | §
EXCESS / UMBRELLA LIABILITY EACH OCCURRENCE $
OCCUR CLAIMS MADE AGGREGATE $
$
DEDUCTIBLE $
RETENTION $ $
WORKERS COMPENSATION WO STATU- OTH-
AND EMPLOYERS' LIABILITY YN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVI E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED?
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
SPECIAL PROVISIONS below E.L. DISEASE - POLICY LIMIT | $
OTHER
B | Fidelity/Employee 105435361 04/29/10 04/29/11 Limit: $1,000,000
Theft/Forgery Ded.: $50,000

Liability coverage.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS
All Agents and Brokers are included for coverage under the Professional

CERTIFICATE HOLDER

CANCELLATION

INFORON

FOR INFORMATION PURPOSES ONLY

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL _3_0_ DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR
REPRESENTATIVES.

I
ACORD 25 (2009/01)

AUT%ED REPRESENT;%E
. W
A

1988-2009 /Af:onb CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD’




WORDA-1
NOTEPAD: INSURED'S NAME Word gmd I-}rown Insu:mca OPID GK

Named Insured Endorsement:

WORD & BROWN INSURANCE ADMINISTRATORS, INC., DBA'S: WORD AND BROWN,
COBRAPRO, FLEXPRO, CONTRACTOR'S CHOICE, ARET, COMPRO, HOURS BANK; WORD &
BROWN GENERAL AGENCY;

CHOICE ADMINISTRATORS, INC., PREVIOUSLY KNOWN AS CALIFORNIA CHOICE
BENEFITS ADMINISTRATORS, INC.; BENEFITS ALLIANCE.COM, INC., BENEFITS
ALLIANCE, LLC, DBA'S: BENEFITS ALLIANCE, CALIFORNIA CHOICE, CALCHOICE, CAL
CHOICE, CHOICE ADMINISTRATORS;

CONEXIS BENEFITS ADMINISTRATORS, LP; CONEXIS, INC.; CONEXIS, LLC
DBA'S: CONEXIS, CONEXIS BENEFITS ADMINISTRATORS, COMP LINK, COMPLINK

HEALTHCOMPARE INSURANCE SERVICES, INC. (PREVIOUSLY KNOWN AS OBE INSURANCE
SERVICES, INC.); MORE BENEFITS. MORE CHOICE., LLC

(As respects Fidelity only):
QUOTIT CORPORATION; WORD AND BROWN 401 (K) PROFIT SHARING PLAN
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