
  

CONSULTING AGREEMENT 
 
This Consulting Agreement ("Agreement") is made and entered into by and 
between WILLIAMSON COUNTY, TEXAS, a political subdivision of the State of 
Texas (the “County”) AND SMITH & ASSOCIATES CONSULTING (the 
“Consultant”) for the provision of consultant services to County in relation to its 
Employee Health Benefit Plan. 
 

Article I - Recitals 
 
Section 1.01 - Parties 
 
A. County provides life, medical, dental, wellness, workers' compensation, and 

other related insurance or benefit coverage for their employees. 
 
B. Consultant is a consulting company doing business at P. O. Box 92398, 

Southlake, Texas 76092. 
 
C. County desires to engage the services of the Consultant to perform the duties 

and functions set forth in this Agreement, and the Consultant desires to 
perform such duties for County, on the terms and conditions set forth herein. 

 
Section 1.02 - Purpose 
 
The parties enter into this Agreement in order to provide a full statement of their 
respective responsibilities. This Agreement supersedes any and all other 
understandings or agreements between the parties, either oral or in writing, with 
respect to the subject matter hereof; any understanding, agreement, statement, or 
promise relating to the subject matter hereof that is not contained in this 
Agreement or an addendum hereto shall not be valid or binding. 

 
 

Article II - Rights and Obligations of Parties 
 
Section 2.01 - Consultant 
 
County seeks to retain the Consultant as its advisor with respect to the matters 
specified in Section 2.06 of this Agreement. 
 
 



  

 
Section 2.02 - Independent Contractor 
 
The Consultant is and shall at all times be deemed to be an independent contractor 
and shall be wholly responsible for the manner in which the Consultant performs 
the services required of him by the terms of this Agreement.  Nothing herein, 
contained shall be construed as creating the relationship of employer and 
employee, or principal and agent, between County and the Consultant or any of the 
Consultant's agents or employees.   
 
Section 2.03 - Competition 
 
So long as this Agreement remains in effect, the Consultant shall not without the 
consent of County accept any employment by, make financial investment in, 
become actively interested in, take part in the affairs of, or give advice and counsel 
to, any life, health, or accident insurance company that does any business with 
County. 
 
Section 2.04 - Outside Services 
 
The Consultant may engage in, and be separately compensated for, any business or 
activity, so long as the service, investment, or activity does not violate the 
provisions of Section 2.03 of this Agreement or interfere with the services required 
to be provided by the Consultant to County under the terms of this Agreement. 
 
Section 2.05 - Compensation 
 
The Consultant shall be paid by County for consulting services provided under this 
Agreement.  During the term of this Agreement, the Consultant’s fee for 
performing all services described under Section 2.06 below shall be FOUR 
THOUSAND ONE HUNDRED SIXTY-SIX AND SIXTY-SIX/100 DOLLARS 
($4,166.66) per month.  The Consultant shall invoice the County each month and 
the County shall pay such invoices as set forth herein below (See Section 4.17 - 
Payment, Interest and Late Payments). 
 
 
 
 
 
 



  

 
Section 2.06 - Duties of Consultant 
 
The Consultant shall provide the following services: 
 

A. The Consultant shall provide any necessary expertise and knowledge to 
assist County in underwriting, contract negotiations, renewals, rates, plan 
design or redesign, communication, system hardware and software 
evaluation, meetings with insurance companies, third party 
administrators, and providers; 

B. The Consultant shall be responsible for preparing and disseminating any 
written reports of documents, which may be necessary to fully describe 
Consultant’s advice and counsel regarding the expertise set forth in this 
section; 

C. The Consultant shall organize, participate and provide coordination of 
employee enrollment meetings; 

D. The Consultant shall provide vendor management services, and 
assistance in resolving disputes with insurance providers in relation to 
claims; 

E. The Consultant shall also provide any and all services set forth in 
Williamson County’s Request for Proposals of Health & Welfare 
Benefits Broker/Consultant Services – Request for Proposals 
#12RFP00004 and #12RFP00005, as well as any services set forth in the 
proposal submitted by Consultant in response to said Request for 
Proposals; 

F. The Consultant shall attend all Board Meetings and Benefit Committee 
Meetings, as requested by the County’s staff.  

G. The Consultant shall provide a toll free “Benefits Advisory Help Line” 
for employee questions and issues.  

 
The above described services of Consultant shall cover all of the County’s health 
benefit plans.  Any other services not specifically described above must be 
approved by both parties. 
 
Section 2.07 – Performance Guarantees 
 
The Consultant hereby agrees to comply with the Performance Guarantees set forth 
in Exhibit “A”, which is attached hereto and incorporated herein for all purposes. 
 
 



  

Article III - General Provisions 
 
Section 3.01 - Term 
 
The term of this Agreement shall commence on October 1, 2012 and continue 
thereafter until September 30, 2013, subject to the provisions of Section 3.02 of 
this Agreement. 
 
Section 3.02 - Termination 
 
This Agreement shall terminate upon the occurrence of any of the following 
events: 
 
a. The dissolution or liquidation of County's insurance trust; 
 
b. The Death or total disability of the Consultant.  Total disability is any 

disability that prevents the Consultant from performing his duties hereunder 
for a period of sixty (60) consecutive days, or ninety (90) non-consecutive 
days, during the term; 

 
c. A breach by the Consultant of any of the covenants under this Agreement; 
 
d. Thirty (30) days written notice by either party. 
 
In the event of termination by County, the Consultant shall cease all work for 
County under this Agreement upon receipt of the written notice unless instructed in 
writing by County to do otherwise.   
 
Section 3.03 - Payment on Termination 
 
In the event of termination of this Agreement pursuant to Section 3.02, the 
Consultant shall be entitled to compensation at the rate specified in Section 2.02 
prorated up to the date of termination. 
 
Section 3.04 - Confidentiality 
 
Subject to the requirements of the Public Information Act, Chapter 552.001 of the 
Texas Government Code, the Consultant covenants and agrees that he shall not, at 
any time during the term of this Agreement, directly or indirectly, divulge or 
disclose for any purpose whatsoever, any information concerning County that has 



  

been developed for County by the Consultant, or obtained by him for County, or 
disclosed to him by County, as a result of the performance of his work, duties, and 
obligations under this Agreement to the extent allowed by law.  It is agreed that the 
provisions of this Section 3.04 shall be applicable and enforceable, unless the 
terms and conditions of this Section 3.04 are expressly waived on behalf of County 
and reduced to an instrument in writing signed by County. 

 
Article IV - Miscellaneous 

 
Section 4.01 – Construction; Severability 
 
This Agreement shall be construed in accordance with the laws of the State of 
Texas.  If any provision of this Agreement shall be held invalid or unenforceable 
by any court of competent jurisdiction, such holding shall not invalidate or render 
unenforceable any other provision hereof, but rather this entire Agreement will be 
construed as if not containing the particular invalid or unenforceable provision or 
provisions, and the rights and obligation of the parties shall be construed and 
enforced in accordance therewith. The parties acknowledge that if any provision of 
this Agreement is determined to be invalid or unenforceable, it is the desire and 
intention of each that such provision be reformed and construed in such a manner 
that it will, to the maximum extent practicable, give effect to the intent of this 
Agreement and be deemed to be validated and enforceable. 
 
Section 4.02 - Paragraph Headings 
 
All paragraph headings in this Agreement are inserted for convenience only. 
 
Section 4.03 - Successors in Interest 
 
This Agreement shall be binding upon, and inure to the benefit of, the successors 
in interest and assigns of the parties hereto. 
 
Section 4.04 - Notice 
 
Any notice to be given hereunder shall be in writing and may be affected by 
personal delivery, in writing or by registered or certified mail, return receipt 
requested, addressed to the proper party, at the following address: 
 
 
 



  

 
  CONSULTANT:         Smith and Associates Consulting 

P. O. Box 92398 
Southlake, TX 76092 

 
COUNTY:    Williamson County  
     c/o:  Lisa Zirkle, 

Director of Williamson County 
Human Resources 
Human Resources Department 
301 S.E. Inner Loop, Suite 108 
Georgetown, Texas 78626 

 
Section 4.05 – Performance; Venue and Governing Law 
 
This Agreement shall be performed in Williamson County, Texas.  Each party to 
this Agreement hereby agrees and acknowledges that venue and jurisdiction of any 
suit, right, or cause of action arising out of or in connection with this Agreement 
shall lie exclusively in either Williamson County, Texas, and the parties hereto 
expressly consent and submit to such jurisdiction and venue.  Furthermore, except 
to the extent that this Agreement is governed by the laws of the United States, this 
Agreement shall be governed by and construed in accordance with the laws of the 
State of Texas, excluding, however, its choice of law rules. 
 
Section 4.06 - Assignment 
 
This Agreement may not be assigned without the written consent of all parties. 
 
Section 4.07 - Reference to Parties 
 
When referring to the Consultant, it shall refer to and be binding upon Eric D. 
Smith, his predecessors, successors, assigns, heirs, executors, administrators, legal 
representative and all other persons, firms, or corporations in privity with County. 
 
Section 4.08 – Incorporation of Request for Proposals 
 
The parties hereto agree that the terms and conditions of Williamson County’s 
Request for Proposals of Health & Welfare Benefits Broker/Consultant Services – 
Request for Proposals #12RFP00004 and #12RFP00005 shall both be incorporated 
herein by reference for all purposes.   



  

 
Section 4.09 - Force Majeure 
 
If the party obligated to perform is prevented from performance by an act of war, 
order of legal authority, act of God, or other unavoidable cause not attributable to 
the fault or negligence of said party, the other party shall grant such party relief 
from the performance of this Agreement.  The burden of proof for the need of such 
relief shall rest upon the party obligated to perform.  To obtain release based on 
force majeure, the party obligated to perform shall file a written request with the 
other party. 
 
Section 4.10 - Indemnification of County 
 
CONSULTANT ALL INDEMNIFY, DEFEND, PROTECT, AND SAVE HARMLESS 
WILLIAMSON COUNTY, ITS OFFICIALS AND EMPLOYEES AND ITS AGENTS AND 
AGENTS’ EMPLOYEES FROM AND AGAINST ALL CLAIMS, SUITS, ACTIONS, 
LIABILITY, LOSS, DAMAGE, REASONABLE ATTORNEY'S FEES, COSTS, AND 
EXPENSES (INCLUDING, BUT NOT LIMITED TO EXPENSES RELATED TO EXPERT 
WITNESSES) OF ANY KIND WHATSOEVER, TO THE EXTENT ARISING FROM ANY 
NEGLIGENT ACT, ERROR OR OMISSION OF CONSULTANT OR ANY OF ITS 
EMPLOYEES AND ITS AGENTS AND AGENTS’ EMPLOYEES IN CONNECTION WITH 
THE PERFORMANCE OF SERVICES UNDER THIS AGREEMENT. 
 
Section 4.11 - Compliance with Laws 
 
Each party to this Agreement shall comply with all federal, state, and local laws, 
statutes, ordinances, rules and regulations, and the orders and decrees of any courts 
or administrative bodies or tribunals in any matter affecting the performance of this 
Agreement, including, without limitation, Worker’s Compensation laws, salary and 
wage statutes and regulations, licensing laws and regulations. 
 
Section 4.12 - Entity Status 
 
By Consultant’s signature below, I certify that Consultant is a Texas sole 
proprietorship, duly authorized to transact and do business in Williamson County, 
Texas. 
 
 
 
 



  

Section 4.13 - No Waiver of Immunities 
 
Nothing in this Agreement shall be deemed to waive, modify or amend any legal 
defense available at law or in equity to County, its past or present officers, 
employees, or agents, nor to create any legal rights or claim on behalf of any third 
party.  County does not waive, modify, or alter to any extent whatsoever the 
availability of the defense of governmental immunity under the laws of the State of 
Texas and of the United States. 
 
Section 4.14 - No Waiver 
 
The failure or delay of any party to enforce at any time or any period of time any 
of the provisions of this Agreement shall not constitute a present or future waiver 
of such provisions nor the right of either party to enforce each and every provision.  
Furthermore, no term or provision hereof shall be deemed waived and no breach 
excused unless such waiver or consent shall be in writing and signed by the party 
claimed to have waived or consented.  Any consent by any party to, or waiver of, a 
breach by the other, whether expressed or implied, shall not constitute a consent to, 
waiver of or excuse for any other, different or subsequent breach. 
 
Section 4.15 - County’s Right to Audit 
 
Consultant agrees that County or its duly authorized representatives shall, until the 
expiration of three (3) years after final payment under this Agreement, have access 
to and the right to examine and photocopy any and all books, documents, papers 
and records of Consultant which are directly pertinent to the services to be 
performed under this Agreement for the purposes of making audits, examinations, 
excerpts, and transcriptions.  Consultant agrees that County shall have access 
during normal working hours to all necessary Consultant facilities and shall be 
provided adequate and appropriate work space in order to conduct audits in 
compliance with the provisions of this section.  County shall give Consultant 
reasonable advance notice of intended audits. 
 
Section 4.16 - Appropriation of Funds by County 
 
County believes it has sufficient funds currently available and authorized for 
expenditure to finance the costs of this Agreement.  Consultant understands and 
agrees that the County’s payment of amounts under this Agreement is contingent 
on the County receiving appropriations or other expenditure authority sufficient to 



  

allow the County, in the exercise of reasonable administrative discretion, to 
continue to make payments under this Agreement. 
 
Section 4.17 - Payment, Interest and Late Payments 
 
County’s payment for goods and services shall be governed by Chapter 2251 of the 
Texas Government Code.  Invoices shall be paid by County within thirty (30) days 
from the date of the Williamson County Auditor’s receipt of an invoice.  Interest 
charges for any late payments shall be paid by County in accordance with Texas 
Government Code Section 2251.025.  More specifically, the rate of interest that 
shall accrue on a late payment is the rate in effect on September 1 of County’s 
fiscal year in which the payment becomes due.  The said rate in effect on 
September 1 shall be equal to the sum of one percent (1%); and (2) the prime rate 
published in the Wall Street Journal on the first day of July of the preceding fiscal 
year that does not fall on a Saturday or Sunday.  In the event that a discrepancy 
arises in relation to an invoice, such as an incorrect amount on an invoice or a lack 
of documentation that is required to be attached to an invoice to evidence the 
amount claimed to be due, County shall notify Consultant of the discrepancy.  
Following County’s notification of any discrepancy as to an invoice, Consultant 
must resolve the discrepancy and resubmit a corrected or revised invoice, which 
includes all required support documentation, to the Williamson County Auditor.  
County shall pay the invoice within thirty (30) days from the date of the 
Williamson County Auditor’s receipt of the corrected or revised invoice.  County’s 
payment of an invoice that contains a discrepancy shall not be considered late, nor 
shall any interest begin to accrue until the thirty-first (31st) day following the 
Williamson County Auditor’s receipt of the corrected or revised invoice. 
 
Section 4.18 - Texas Public Information Act 
 
To the extent, if any, that any provision in this Agreement is in conflict with Tex. 
Gov’t Code 552.001 et seq., as amended (the “Public Information Act”), the same 
shall be of no force or effect.  Furthermore, it is expressly understood and agreed 
that County, its officers and employees may request advice, decisions and opinions 
of the Attorney General of the State of Texas in regard to the application of the 
Public Information Act to any items or data furnished to County as to whether or 
not the same are available to the public.  It is further understood that County’s 
officers and employees shall have the right to rely on the advice, decisions and 
opinions of the Attorney General, and that County, its officers and employees shall 
have no liability or obligation to any party hereto for the disclosure to the public, 
or to any person or persons, of any items or data furnished to County by a party 



  

hereto, in reliance of any advice, decision or opinion of the Attorney General of the 
State of Texas. 
 
Section 4.19 - Entire Agreement 
 
This Agreement represents the entire and integrated agreement between the parties 
hereto and supersedes all prior negotiations, representations, or agreements, either 
oral or written.  This Agreement may be amended only by written instrument 
signed by each party to this Agreement. NO OFFICIAL, EMPLOYEE, AGENT, 
OR REPRESENTATIVE OF THE COUNTY HAS ANY AUTHORITY, EITHER 
EXPRESS OR IMPLIED, TO AMEND THIS AGREEMENT, EXCEPT 
PURSUANT TO SUCH EXPRESS AUTHORITY AS MAY BE GRANTED BY 
THE WILLIAMSON COUNTY COMMISSIONERS COURT. 
 
 
In Witness Whereof, the parties hereto have duly executed this Agreement to be 
effective as of the last party’s execution hereof. 
 
 
ERIC D. SMITH D/B/A SMITH WILLIAMSON COUNTY, TEXAS, 
& ASSOCIATES CONSULTING a political subdivision of the State of  
SMITH & ASSOCIATES Texas 
 
  
By: ______________________            By:_____________________ 
 
Title:_____________________           Title:____________________ 
 
Date:_____________________           Date:____________________ 
 



  

EXHIBIT “A” 
Performance Guarantees 

 
Benefit Advisory Help Line: 
 
Inquiry Guarantee: 15% of Monthly Retainer** 
 
Consultant guarantees that we will respond to 95% of all phone and email inquiries within 1 business day 
(all holidays excluded); 2 business days (all holidays excluded) for all mail and fax inquiries*: 
 
 Respond to phone, fax, email and mail inquires regarding all Williams County’s benefit plans 

(Medical, Dental, Flex, Life, Disability and Vision).  
 Maintain a Toll-Free number for employees to call between 8:30-5:00 pm Central Time. 
 Maintain a secure fax number for the receipt of Private Health Information for plan members to 

fax information regarding their benefits. 
 Maintain a secure email address for receipt of employee questions. 

 
* All emails, phone messages and faxes received Monday – Thursday will be acknowledged within 1 business day.  
All emails, phone messages, and faxes received on Friday/holiday will be acknowledged the next business day. A 
response is defined as any effort made to acknowledge the receipt of the inquiry.  Leaving a voice message on a 
member’s voice mail or replying to an email will constitute but is not limited to a response.  Actual resolution to any 
problem or inquiry is dependent on efforts by third parties for which we have no control and is not included in this 
Guarantee.   
 
Inquiry Resolution Guarantee:  10% of Monthly Retainer** 
 
Consultant will work diligently to get a resolution to members as quickly as reasonably possible.  We will 
guarantee that we will provide the County with a monthly report of inquiry types and resolution 
timeframes, and that we will provide members with available information so that their issues can be 
resolved if a resolution is an option for the members.  The County acknowledges that many health plan 
issues require action be taken by the member or other third party members for which Consultant has no 
control.  Therefore, Consultant will not be liable if third parties fail to act to resolve any issue on behalf of 
members or if there is no resolution available.  Consultant does not have control over benefit design or 
operations at a third party health plan vendors and does not guarantee any resolution.  We will determine 
what may be done to resolve any inquiries and assist members with the resolution if one is available.  The 
County acknowledges that we cannot guarantee that we will be able to resolve any issue in a manner that 
is satisfactory to the members because some issues are inherent to plan design and administrator 
discretion.  However, we will work to present the members with the options, if any, and present steps 
necessary to reach a resolution if it is available.  Consultant will not be responsible for assisting members 
with any legal issues or recoveries from any third parties. 
 
Williamson County Meeting Attendance: 
 
25% of Monthly Retainer**: 
 
 Attend all Williamson County Health Benefits Committee Meetings 
 Attend all Williamson County Commissioners Court Meetings when Benefits are being discussed 

as agreed upon in advance. All other meetings will be attended on a best effort basis with 48 
hours advance notice.  

 
 
 



  

 
Financial Services and Reporting Guarantee: 
 
50% of Monthly Retainer**  
 
Consultant will guarantee that all reasonable steps will be taken to assist the County with financial 
projections based on known factors at the time of the projections.  We will provide the County with 
written financial projections that reflect the current cost factors of the plan at the time with any applicable 
caveats that must be included in the calculation of this Guarantee.  All of our projections are based on 
information provided by third party vendors and the accuracy of that information is beyond our control 
and cannot be included in this Guarantee.  We will guarantee that our funding projections will not exceed 
our estimates within acceptable standards (5%).  All caveats will be presented at the time of the 
projections.   
 
Consultant reserves the right to caveat any and all financial assumptions at the time of the reported 
assumptions based on the unknown and potential risk factors of the plan at the time of the reporting.  
Consultant cannot be liable for unreported factors or changes by third party vendors of the County.  The 
County acknowledges that certain plan factors are beyond our control and may not be included in this 
guarantee.  Such factors include, but are not limited to, the following: 
 
 Large claim activity as defined by industry standard of 2.5 per 1,000 lives on the plan. 
 Material changes in census as defined by a change of more than 10%. 
 Errors in the administration of the plans from third party vendors or financial changes from third 

party vendors (e.g. the loss of specific providers from a vendor, PPO network, changes in 
network discounts and other third party factors beyond the control of Consultant.) 

 Legislative Changes 
 
Consultant’s reporting to the County will reflect the financial situation of the plans at that time based on 
all reporting provided to Consultant.  The County acknowledges that all financial assumptions and 
projections provided by Consultant is directly determined by the reporting provided by third party 
vendors like United Healthcare.  Consultant is not responsible if the information provided by the third 
party vendors is not accurate nor any projections made on such data.  The accuracy of all data used by 
Consultant will have a material effect on our projections and analysis.  
 
**The Financial Guarantees in regards to the Monthly Retainer will apply to each specific month in 
which a potential incident occurs.   
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