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HEALTH ADVOCATE, INC.
Principal Executive Offices:
3043 Walton Road
Plymouth Meeting, PA 19462

PLAN SPONSOR AGREEMENT
This Plan Sponsor Agreement (“this Agreement") is made and entered into by and
between Health Advocate, Inc., (“Health Advocate”), and City of Long Beach (“Client”),
and is intended to describe their business relationship in which Health Advocate will
provide administrative and informational services to all eligible employees ("Employees”)
of Client, as well as the Employee’s (and Retiree’s) spouse, dependents, parents and
mothers and fathers in-law (collectively, “Members”). Health Advocate and Client will

hereinafter collectively be referred to as “the Parties” and referred to individually each as
a “Party.”

1. Description of Services:

Health Advocate will provide its Engagement 360 Service as more fully described on
Exhibit “A” (collectively, “the Services™).

2. Term/ Termination:
a. This Agreement shall be effective as of August 1, 2020 (the “Effective Date”).

b. The initial term of this Agreement shall be thirty-six (36) months from the Effactive
Date (“the Initial Term”). Thereafter, this Agreement shall automatically renew for up
to two (2) consecutive one (1) year terms (each a "Renewal Term") unless either
Party provides written notice to the other, at least sixty (60) days before the end of
the Initial Term or any Renewal Term, of its intention not to renew this Agreement.
The terms and conditions of this Agreement shall apply to the Initial Term and any
Renewal Term unless modified in writing by the Parties.

c. In the event that either Party shall default in the performance of any of its material
covenants, or undertakings under this Agreement, and such default shall continue
and not be corrected within thirty (30) days after the receipt of written notice thereof
from the non-breaching Party specifying the default and requesting correction of
such default, the non-breaching Party may terminate this Agreement by delivering
written notice to such effect to the other Party, which notice shall be immediately
effective upon receipt. Additionally, each Party reserves the right to cancel the

Agreement with or without cause by providing ninety (90) days-notice to the other
Party.



d. This Agreement shall automatically terminate upon the occurrence of any of the

following events: (i) the making of a general assignment for the benefit of creditors by
a Party; (ii) the filing of a voluntary petition or the commencement of any proceeding
by either Party for any relief under any bankruptcy or insolvency laws, or any laws
relating to the relief of debtors, readjustment of indebtedness, reorganization,
composition or extension; (jii) any involuntary petition or the commencement of any
proceeding by or against either Party for any relief under any bankruptcy or
insolvency laws, or any laws relating to the relief of debtors, readjustment of
indebtedness, reorganization, composition or extension that is not dismissed within
ninety (90) days of the date that it was filed or commenced; or (iv) suspension of the

transaction of the usual business of either Party for a period in excess of thirty (30)
days.

Upon the termination or non-renewal of this Agreement and upon Client's written
request, Heaith Advocate will destroy, without cost to Client, any Confidential
Information that was received from Client pursuant to this Agreement in tangible,
electronic, or other form, other than signed copies of this Agreement.
Notwithstanding the foregoing, Health Advocate may retain one copy for its legal
archives of any Confidential Information in its possession subject to any consent
provided by or with such Member; if such Member consent does not exist such

Member Confidential Information shall be subject to the confidentiality provisions of
this Agreement.

3. Fees:

a.

Client shall pay Health Advocate $3.45 per Employee per month (“PEPM") for the
Services as described herein (“Service Fees”).

This Service Fee applies to the Initial Term, only. However, Service Fees will increase
by no more than 7% in any subsequent contract year. Notice of any Service Fee
increase will be provided to Client, in writing, at least ninety (90) days prior to the
annual anniversary date of this Agreement. ‘

Such Service Fee shall be paid to Health AdvoCate on a monthly basis and shall be
received by Health Advocate, on or before the first (1%) day of the month for which
Services are to be provided.

This Service Fee is based on the number of Employee and Retiree lives during any
Term, and calculated on a monthly basis.

This Service Fee includes Health Advocate’s standard marketing materials including
employee brochures and telephone number wallet cards shipped to a single location

~ for distribution by Client. Other marketing materials will be provided to Client as

electronic files in camera-ready format. Additional charges may apply for special
requests including, but not limited to the costs associated with travel for employee
meetings and/or health fairs; customized or additional educational, promotional, or
marketing materials; and/or postage and shipping costs for such additional materials,

All Fees paid hereunder shall be sent with an electronic file compiled by Client

containing information reasonably sufficient to permit Health Advocate to reconcile
compensation payments in a timely manner,
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g. Upon termination of this Agreement, payments under this section shall cease;
however, Health Advocate shall be entitled to any payments due for periods or partial

periods that accrued prior to the date of termination for which Health Advocate has
not yet been paid.

4, Data:

a. Client and/or each service provider as applicable, shall provide the following types of
data for each Eligible Employee as follows. All data shall be provided electronically in
digital standard formats agreed to by the involved parties.

“Eligibility Data": Client shall provide a census file of Eligible Employees that
shall include Employee demographic and benefit information. The initial
Eligibility Data shall be sent to Health Advocate no less than ninety (90) days
prior to the Effective Date of the Agreement (the "Initial Data Feed"), unless

otherwise agreed to by the Parties. Thereafter, ongoing Eligibility Data shall be
provided monthly.

. Claims Data" shall consist of paid claims data for Eligible Employees as

provided by Client's medical insurance plan, plan administrator, TPA or service
provider(s). Neither Health Advocate nor Client warrants the accuracy or
timeliness of any information included in the Claims Data. When possible, the
initial Claims Data shall consist of historical data for the 36-60-month period
preceding the Effective Date. Thereafter, Claims Data shall be provided at least
monthly or more frequently as mutually agreed to by the Parties.

Member Data: Members engaging with Health Advocate for any of the
available Services may provide medical care, health, or other information
("Member Data"), which may include Personal Identifiable Information ("PII")
and Protected Health Information ("PHI"). PHI means individually identifiable
health information including, without limitation, information, data,
documentation, and materials, including demographic, medical and financial
information, that relates to the past, present, or future physical or mental heaith
or condition of an individual; the provision of health care to an individual; or the
past, present, or future payment for the provision of health care to an individual;
and that identifies the individual or with respect to which there is a reasonable
basis to believe the information can be used to identify the individual, that is
transmitted by electronic media, maintained in electronic media, or transmitted
or maintained in any other form or medium. All Member Data shall be provided
to Health Advocate directly by each Member and is subject to the provisions of
a HIPAA compliant authorization signed by the Member.
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iv. Changes in Health Plans or Benefits. Client will provide timely notice to Health
Advocate of any changes to its benefits providers or plan designs and will
make arrangements for Health Advocate to begin receiving Claims Data and
program information from its service provider(s). Client understands that failure
to provide current plan information may result in disruption of the Services or
inaccurate results in data-dependent services.

v. Security and Reliability of Client Data. Client acknowledges that Health
Advocate will rely upon Client's eligibility, claims and other data in performing
its obligations under this Agreement. Health Advocate shall implement
reasonable and appropriate administrative, physical, and technical safeguards
to protect the confidentiality, integrity, and availability of any and all Client data
in its possession. Health Advocate shall secure all Member Data in a manner
consistent with all HIPAA security rules for the holding of PHI.

vi. Data from Providers. Client is responsible for any costs related to providing
Health Advocate with access to data and/or information from its health plans,
plan administrators, pharmacy benefit managers and other third-parties.

b. Ownership of Data and Reporting:

i. Ownership of Client Data. As between the Parties, Client shall be deemed to
own all eligibility, claims and benefits data. Healith Advocate may use Client

Data solely for purposes of performing its obligations and exercising its rights
under this Agreement.

ii. Self-Reported Member Data. Absent Member consent, Health Advocate shall
not disclose or provide Client with access to identifiable Member Data which
Health Advocate obtains directly from a Member subject to the Member's
authorization. The Member shall be deemed to own all Member Data.

iiil. Notwithstanding the forgoing, but subject to Health 'Advocate's compliance with
HIPAA, HITECH and the HIPAA and HITECH regulations, Health Advocate has
the right to create fully de-identified data from Client Data for purposes of
conducting health outcomes research, aggregate medical utilization and quality

of care benchmarks, and implementing pharmaco-economic and health policy
studies.

5. Confidentiality:

a. The Parties agree to protect the privacy and confidentiality of any and all Member
personal and medical information in their possession (“Confidential Information”),
abiding by all applicable laws and regulations. -
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b. The Parties agree to abide by the Business Associate Agreement, attached hereto as
Exhibit “B” and incorporated herein by reference, which contains such terms as are
required by the Health Insurance Portability and Accountability Act of 1996 (“HIPAA™)
and the Final Rule for Standards for Privacy of Individually ldentifiable Health
Information adopted by the United States Department of Health and Human Services
and codified at 45 C.F.R. part 160 and part 164, subparts A & E (the “Privacy Rule”),
the HIPAA Security Rule, codified at 45 C.F.R. Part 164 Subpart C and Subtitle D of
the Health Information Technology for Economic and Clinical Health Act (“HITECH")

including C.F.R. Sections 164.308, 164.310, 164.312 and 164.316 in effect, or as
amended.

¢. Health Advocate will not use any Confidential Information for any purpose other than

that for which it is provided nor will Health Advocate sell, transfer or disclose this
Confidential Information for its own benefit or the benefit of others.

d. Health Advocate agrees that it shall notify Client, as soon as practicable, but at least
within ten (10) business days, following discovery of any unauthorized use or
disclosure of Confidential Information, and will cooperate with Client, as necessary, to

remedy such unauthorized use or disclosure by Health Advocate or any third-party
and to prevent further unauthorized use.

€. Neither Party to this Agreement shall use any confidential information, (i.e., information
that by its very nature is deemed to be confidential, including confidential business
information), of the other Party: (a) for its own benefit or that of any third party; (b) to

the Disclosing Party's detriment; or (c) in any manner other than to perform its
obligations under this Agreement.

f. It is essential for Confidential Information, including Protected Health Information, to
be maintained after the expiration of this Agreement for regulatory and other business
reasons. Accordingly, Health Advocate’s obligations of confidentiality with respect to
Client's Confidential Information, exchanged during the Term of this Agreement, shall
survive any termination or non-renewal of this Agreement.

. Reports:

Upon request, Health Advocate will provide Client with its standard utilization reports, on
an annual basis.

. Indemnification:

a. Each Party shall indemnify, defend and hold harmiess the other Party, its officers,
employees, directors, affiliated companies and agents from and against any and all
third party claims, actions demands and lawsuits (together “Claims”) against the

indemnified Party, and all resulting costs, liabilities, damages and expenses, including
reasonable attorneys’ fees and costs of suit arising out of:

i.  the indemnifying Party’s breach or violation of any representation, warranty or
covenant in this Agreement;
ii.  the violation by a Party, in the performance of its obligations hereunder of any
law, statute, rule, regulation or order of a governmental authority; or
iii.  the indemnifying Party’s negligence or willful miscondugt,
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b.

Client will indemnify Health Advocate for any Claim brought against Health Advocate
arising out of, related to or as a result of Health Advocate’s compliance with a specific
Client direction. Further, Health Advocate shall have no obligation to indemnify Client
for any Claim brought against Client arising out of, related to or as a result of Health
Advocate’s compliance with a specific Client direction.

The obligations of indemnity hereunder are conditioned on the Party seeking
indemnification (i) giving the indemnifying Party prompt written notice of any Claim for
which indemnification will be sought, (i) permitting the indemnifying party to assume
exclusively the control of the defense and settlement of such Claim, and (iii) providing
reasonable assistance and cooperation (at the indemnified Party's expense) in the
defense and settlement of such Claim. The indemnified Party may take part in its
defense at its own expense after the indemnifying Party assumes the control thereof.
The indemnifying Party shall not settle or compromise any indemnified Claim
hereunder in a manner that admits fault or liability on the part of the indemnified
Party, or requires the indemnified Party to take or forbear from taking any action,
unless with the prior written consent of the indemnified Party (such consent not to be
unreasonably withheld).

8. General:;

a.

Binding Agreement. This Agreement shall be fully binding upon and inure to the
benefit of the legal representatives, successors in interest and permitted assigns of
the Parties hereto.

Entire Understanding. This Agreement, along with its attachments, constitutes the
entire Agreement between the Parties hereto pertaining to the subject matter hereof
and supersedes all prior and contemporaneous arrangements, understandings,
negotiations, and discussions of the Parties with respect to the subject matter hereof,
whether written or oral; and there are no warranties, representations, or other
agreements between the Parties in connection with the subject matter hereof, except
as specifically set forth herein. ‘

Amendments to this Agreement. This Agreement may be amended only by the
mutual written consent and agreement of the Parties. In addition, upon the enactment

of any law or final regulation affecting the use or disclosure of Protected Health
Information, or the publication of any definitive decision of a court of the United States
or any state relating to any such law or the publication of any definitive interpretive
policy or definitive opinion of any governmental agency charged with the enforcement
of any such law or regulation, the Parties shall agree to amend this Agreement in
such manner as necessary to comply with such law or regulation,

No Third Party Beneficiary. Nothing in this Agreement shall be construed to give any
person or entity other than the Parties any legal or equitable claim, right, or remedy;

rather this Agreement is intended to be for the sole and exclusive benefit of the
Parties.
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e. Assignability. Neither Party may assign its rights or obligations under this Agreement
without the prior written consent of the other Party, which consent may be withheld in
the other Party's sole discretion, except that this Agreement may be assigned by
either Party without such prior written consent:

i.  to an affiliate of the assigning Party; or
ii.  to an entity that merges with or acquires the business or stock of such Party
to which this Agreement relates. Subject to the foregoing, this Agreement

shall be fully binding upon, inure to the benefit of, and be enforceable by the
Parties hereto and their respective successors and assigns.

f.  Relationship of the Parties. This Agreement does not, nor is it intended to, create a
relationship of joint venture, principal and agent or partnership between the Parties.
The relationship between the Parties is and shall be that of an independent
contractor. Nothing in this Agreement shall create or be construed to create the
relationship of employer and employee. Each Party acknowledges that it shall have
no authority to obligate or bind the other Party in any way.

g. Governing Law. This Agreement shall be governed by the laws of the California,
without regard to the choice of law doctrine or the conflicts of law principles of any
other jurisdiction to the contrary. However, the Parties agree that, at least 45 days
prior to initiating any litigation or complaint under this Agreement, they shall hold good
faith informal dispute resolution meetings at a mutually agreed upon location.

h. Dispute Resolution. The Parties agree that in the event of a dispute or alleged breach
they will work together in good faith to resolve the matter internally by escalating it to
higher levels of management and, if necessary, to use a mutually agreed upon
alternative dispute resolution mechanism prior to resorting to litigation.

Limitation of Liability.

I. Limitation: NEITHER PARTY WILL BE LIABLE TO THE OTHER FOR ANY
INDIRECT, EXEMPLARY, SPECIAL, PUNITIVE, CONSEQUENTIAL, OR
INCIDENTAL DAMAGES OR LOSS OF GOODWILL, DATA OR PROFITS, OR
COST OF COVER. THE TOTAL LIABILITY FOR EITHER PARTY IS LIMITED
TO THREE TIMES THE AMOUNT PAID TO HEALTH ADVOCATE BY CLIENT
FOR SERVICES DURING THE TWELVE MONTH PERIOD PRECEDING THE
EVENT GIVING RISE TO THE CLAIM.

it. Application:. THE FOREGOING LIMITS ON LIABILITY WILL APPLY
WHETHER THE APPLICABLE CLAIM ARISES OUT OF BREACH OF
EXPRESS OR IMPLIED WARRANTY AND CONTRACT, EVEN IF THE
PARTY HAS BEEN ADVISED THAT SUCH DAMAGES ARE POSSIBLE OR
FORESEEABLE.

iii. Time Limit: No cause of action which accrued more than two (2) years prior to
the filing of a suit may be asserted by either Party.
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The Health Advocate Trademark. Client recognizes that the “Health Advocate”
trademark is the sole and exclusive property of Health Advocate and will take al|
reasonable and appropriate measures to avoid any actions that would harm such
mark. Client is not authorized to prepare or distribute any promotional or descriptive
material relating to this Agreement or the Services, other than for identification and/or
distribution of promotional and descriptive materials, without the prior written approval
of Health Advocate. However, once consent for particular language is granted, as to
Client, it need not be requested for the same language, again.

k. Notices. All notices, demands, solicitations of consent or approval and other
communications hereunder required or permitted shall be in writing and shall be
deemed to have been given when: (i) personally delivered; (ii.) upon the date
documented as being received when sent by facsimile or other electronic
transmission; (jii.) five (5) business days after the date when deposited in the United
States mail, sent postage prepaid or by registered or certified mail, return receipt

requested; or (iv.) upon the date documented as being received when sent by private
courier addressed as follows:

For Client:

Michelle Hamilton, HR Officer

City of Long Beach

411 West Ocean Boulevard, Floor 10
Long Beach, CA 90802

Tel. No.: (562) 570-6371
Fax No.: (562) 570-6107
General E-mail: michelle.hamilton@longbeach.gov

For Health Advocate:

Matt Yost, President

Health Advocate, Inc.

3043 Walton Road

Plymouth Meeting, PA 19462

Tel. No.: (610) 397-6960
Fax No.: (610) 825-7776
E-maii: HMYost@west.com

Either Party may change its address for the receipt of notices hereunder by giving the
other Party notice, as prescribed herein, of that new address.

Member Awareness. Client shall engage in ongoing and frequent communication with
its employees to promote the Health Advocate Service.
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m. Non-Solicitation. During the Initial and any renewal Term of this Agreement and for a
period of one (1) year following the date of termination or non-renewal hereof, Client
shall not solicit, or attempt to solicit the services of any current employee of Health
Advocate without the prior written consent of Health Advocate. Violation of this
provision shall entitle Health Advocate to receive from Client, as liquidated damages,
an amount equal to two hundred percent (200%) of the solicited person’s annual
compensation. This covenant against solicitation shall not be construed to prevent
“blind” advertisements or mailings that are directed to the public through the use of
newspaper, television, radio or the internet. '

n. Limitation of Authority. Neither Party shall obligate the other Party, nor make, alter or
waive any of the terms or conditions of any of the other Party's forms, policies,
contracts or advertising materials, except to the extent authorized in writing by the
other Party. Neither Party shall hold itself out as an employee, partner or officer of the
other Party, nor as an agent of the other Party or in any other manner, or for any
other purpose than is set forth in this Agreement.

0. Survival of Certain Obligations. Any obligations set forth in this Agreement that by
their nature should be continuous and survive any termination or non-renewal of this

Agreement including, but not limited to, the obligations regarding confidentiality and
indemnification shall be continuous and shall survive any termination or non-renewal
of this Agreement.

p. Separability. Each provision of this Agreement shall be considered separable and if
any provision or provisions of this Agreement shall be held to be invalid or
unenforceable for any reason, the remaining provisions shall continue to be valid and
enforceable. If a court finds that any provision of this Agreement is invalid or
unenforceable, but that by limiting such provision, it would become valid and
enforceable, then such provision shall be desmed to be written, construed, and
enforced as so limited. g

g. No Waiver of Rights, Powers and/or Remedies. The failure or unreasonable delay of
either Party hereto in exercising or enforcing any right, power or remedy under this
Agreement, and no course of dealing between the Parties hereto, shall be construed
as a waiver or limitation of that Party’s right to subsequently enforce and compel strict
compliance with every provision of this Agreement.

r. Reserved Rights. Health Advocate explicitly reserves the right to discontinue or
withdraw from sale, modify, change, or amend any product, program or Service
described in this Agreement, if it is determined by Health Advocate, in its sole
discretion, to be necessary to do so based, for example, on a change in the
legislative or regulatory environment in which Health Advocate operates. If Health
Advocate should decide, in its sole discretion, to reduce its product or Service
offerings, and Client finds such modification to be a material impairment of the
Services, Health Advocate shall provide Client no less than thirty (30) days advanced
written notice and shall agree to a reasonable reduction in the fees for Services
PEPM, as the Parties shall agree, and if the Parties are unable to agree to a
reduction in the fees for Services PEPM within thirty (30) days following the foregoing
notice, then Client may terminate this Agreement.
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s. Titles. All section titles or captions contained in this Agreement are for convenience
only and will in no way modify or affect the meaning or construction of any of the
terms or provisions hereof and shall not be desmed part of the text of this Agreement.

t. Interpretation. The Parties hereto acknowledge and agree that (i) the rule of
construction providing that any ambiguities are resolved against the drafting Party will
not apply in interpreting the terms and provisions of this Agreement; and (i) the terms
and provisions of this Agreement will be construed fairly as to all Parties hersto and
not in favor of or against a Party, regardiess of which Party was generally responsible
for the preparation of this Agreement.

u. Force Majeure. Neither Party hereto shall have any liability for delay or non-fulfillment
of any terms of this Agreement caused by any cause not within such Party's
reasonable control (but excluding financial inability) such as an act of God, war, riots
or civil disturbance, strikes, accident, fire, transportation conditions, labor and/or

material shortages, governmental controls, regulations and permits and/or
embargoss.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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v. Counterparts. This Agreement may be signed in counterparts, which together will
constitute one Agreement.

9. Disclaimer:

Client acknowledges its understanding that Health Advocate provides administrative,
informational and referral type services, through its employees. Health Advocate does
not provide health insurance or medical services, nor does it recommend treatment.

Consequently, all medical services are provided by independent healthcare practitioners,
who are not employees or agents of Health Advocate.

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have caused
this Agreement to be signed by their duly authorized representatives.

For City of Long Beach:

Signed: m
igne J"’ APPROVED AS TO FORM

oy ¢ Zo
Name: _ Ass7. .7y Mluneee CHARLES PARKIN,IGi A »20

Tite: Lia/OR F. TATom By

Dated: 7 ¥REGHZD PURSUANT

TO SECTION 301 OF
THE CITY CHARTER

For Health Advocate, Inc.:

Signed: '7,44“67/
Name: Matt Yost

Title: President

vates: 712712020
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EXHIBIT “A”
ENGAGEMENT 360 SERVICES

Engagement 360 integrates key services and tools that are specifically designed to
maximize Member engagement. Program features include:

The Personal Health Advocate is typically a Registered Nurse or a person experienced
in benefits and administrative issues assigned to serve the Member as soon as he/she
calls to access the Services. Personal Health Advocates handle a range of issues as
Members seek healthcare services and interact with providers and insurers.

e Care Coordination: The Personal Health Advocate helps Members coordinate
care among physicians and medical institutions.

¢ Medical Director and Administrative Support: Physicians and administrative
staff support the Personal Health Advocates.

» Claims Assistance: Personal Health Advocates help sort out and solve claims

and related paperwork problems and assist Members with coverage and benefits
issues.

» Fee Negotiation: When necessary, Health Advocate can attempt to negotiate

fees with healthcare providers and review questionable bills to catch duplicative
and/or erroneous charges.

* Grievance Advice: As appropriate, Health Advocate will provide 'advice and/or

assistance to Members when filing a complaint or grievance with their health
insurer. -

» Coverage Advantage™: The Personal Health Advocate can help Members
through the coverage review process and, when necessary, can also assist in
identifying alternative coverage options.

* RxAdvocate™: The Personal Health Advocate can assist Members with
prescription drug issues including formulary and benefit questions.

e Medical Decision Support and Second Opinions: Health Advocate will assist
Members in understanding medical test results, diagnosis, and treatment options.

Advocates may also assist in securing second opinions for medical tests and
procedures.

Physician Locator: Personal Health Advobates can help Members identify physicians,
hospitals, dentists and other healthcare providers for needed services.

Advocates of Excellence: Personal Health Advocates can help identify leading medical
institutions, Centers of Excellence and medical providers to assist Members in need of
complex medical care. Our Personal Health Advocates can also help Members schedule
appointments with these providers, as required.
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Health Advocate CareQuest: This Service locates resources and makes arrangements
for Members in need of special services that typically fall outside the realm of traditional

healthcare benefits. The Member is responsible for payment for any services that they
use beyond those covered by their health insurance plan

Health Information Dashboard and Data Services: Contingent upon Client’s ability to
provide or arrange to have electronic digital data provided to Health Advocate, Health
Advocate will provide the following data based services:
¢ Advocate Information Screen. Using data provided by Clients and/or third
parties, Health Advocate's staff will have the ability to make those covered under
the Client's health benefits programs aware of specific Client program or care
initiatives that can affect their use of their health benefits. With access to a visual
display of key information designed to improve the health and wellbeing of
Members, the Dashboard Advocate Information Screen collects and organizes
Member data and identifies the Member's benefits, provides heaith and wellness
indicators and spotlights areas for improvement.
 Client Information Screen. Clients will have online access to a dashboard with
various dynamic support tools providing a rolling twelve (12) month view of
aggregate data that provides visibility and actionable insight into factors that are
driving health benefit costs. The Client Information Screen spotlights
opportunities for improvement and displays information on comparative
benchmarks.
¢ Member Information Screen. Members will have the ability to view information
and care initiatives that can affect their use of their health benefits available
through Clients. With access to a visual display of key information designed to
improve the Member's health and wellbeing, the dashboard Member Information
Screen collects and organizes Member Data and identifies available benefits,
provides health and wellness indicators and spotlights areas for improvement.
¢ Baseline Medical Claims Analysis. Health Advocate will provide Clients with an
analysis of the past year's medical and pharmacy claims at the start of the
program. The analysis highlights care improvement and medical cost savings
opportunities using the previous years' experience to establish a baseline for
comparing the results of the current year's interventions. Thereafter, an Annual
Medical Claims Analysis will be provided.

Integrated Call Management: Triage service in which Members are given access to a
Personal Health Advocate, who can efficiently connect Members to any benefit they
need, offered through the employer. Employees receive personalized assistance with
healthcare and insurance related issues, all through the same toll-free number.
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Health Communication: For Members and their eligible dependents who are enrolled in
the company's health plan and upon receipt of and based on Client Data, Health
Advocate will build Preventive Profiles for each Member and run the Preventive Profiles
against national and professional preventive guidelines, such as the U.S. Preventive
Services Task Force, to determine which preventive services and management
strategies are recommended, if any, for such Member. Health Advocate will send
Reminders, including the Preventive Profiles, to each Eligible Employee. The Reminders
and Preventive or Chronic Care Profiles will be based on such Eligible Employee’s age,
gender, medical history (based on Claims Data provided), and the U.S. Preventive
Services Task Force recommendations for those categories. Health Advocate may
contact Eligible Employees on (a) reminders to schedule screenings and recommended
services, (b) parallel reminders to treating physician and (c) clinical coaching by
registered nurses to answer questions about diseases, symptoms, medications and
tests. Health Advocate may contact Eligible Employees (i) with respect to Health
Communication via mail, email, telephone or other media, and (ii) upon Client's consent,
to seek information regarding Member satisfaction, opinions, needs and concerns,
Members may opt-out from receiving Personalized Health Communication at any time
during the Term. Opt-out information and instructions are provided to Eligible Employees
in the initial communication.

Engagement Platform: This mobile platform puts access to Health Advocate's suite of
programs on the Member's mobile phone, tablet, or computer. The mobile Engagement
Platform links preventative care and chronic condition information. Additionally, it allows
for Members and Personal Health Advocates to exchange information about open cases
and communicate by phone, email and text messages.

Outreach Notifications: Notifications via mobile app and email will be sent periodically
to Members based on demographic information. Email addresses must be provided by
the Members during registration for the Engagement Platform. Members can opt out of
receiving notifications. :

Annual Home Mailing: An engagement driven mailer designed to increase and
maintain health engagement.
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EXHIBIT “B”
BUSINESS ASSOCIATE AGREEMENT
The Parties hereby agree as follows:

1. Definitions:

a. General Definitions. Terms used but not otherwise defined in this Agreement, shall

have the same meaning as those terms as set forth in the HIPAA Regulations, as
defined below.

b. Specific Definitions.

(i) “Business Associate” shall mean Health Advocate, Inc. or any of its affiliated
entities.

(ii) “Breach” shall have the same meaning given to such termin 45 C.F.R. § 164.402.

(iit) "Covered Entity" shall mean all group health plans of Client and its Affiliates for
which Business Associate provides services to or on behalf of, individually
and/or collectively.

(iv) “HIPAA” shall mean the Health Insurance Portability and Accountability Act of
1996, as amended from time to time and its implementing regulations (45
C.F.R. Parts 160-64) and the requirements of the Health Information
Technology for Economic and Clinical Health Act, as incorporated in the
American Recovery and Reinvestment Act of 2009 (the “HITECH Act”), that
are applicable to business associates, along with any guidance and/or
regulations issued by DHHS, in effect or as amended.

(V) "HIPAA Regulations” shall mean the regulations issued by the U.S. Department
of Health and Human Services Office for Civil Rights with respect to HIPAA

privacy, security, and enforcement, as set forth in 45 CFR Parts 160 and 164, in
effect or as amended.

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

(vi) “Protected Health Information” and electronic Protected Health Information
(together “PHI") shall have the same meaning as the term “protected health
information” in 45 CFR § 160.103, limited to the information created or received
by Business Associate from or on behalf of Client, in connection with the
performance of the Services provided pursuant to the Plan Sponsor or Services
Agreement entered into by and between Business Associate and Client, to which
this BAA relates. PHI does not include health information that has been de-
identified in accordance with the standards for de-identification provided for in the
Privacy Rule.

Plan Sponsor Agreement. 04/2020 15




(viii) "Privacy Rule" shall mean the Standards for Privacy of Individually Identifiable
Health Information at 45 CFR part 160 and part 164, subparts A and E.

(ix) “Security Incident” shall have the same meaning given to such term in 45 C.F. R,
§ 164.304, but shall not include (i) unsuccessful attempts to penetrate computer
networks or servers maintained by Business Associate; and (i) immaterial
incidents that occur on a routine basis, such as general “pinging” or “denials of
service.”

(x) “Security Rule” shall mean the Standards for Securing PHI and ePHI as required
by 45 CFR §164.302-164.318.

(xi) “Unsecured protected health information” refers to PHI that is not rendered

unusable, unreadable, or indecipherable to unauthorized individuals through the
use of Encryption or destruction.

(xii) “Required by Law” shall have the same meaning as the term “required by law” in
45 CFR § 164.103.

2. Obligations and Activities of Business Associate:

a. Business Associate shall not use or further disclose PHI other than as permitted
or required pursuant to the underlying Health Advocate Services Agreement and

any Addendum thereto, by this BAA, as Required or permitted by Law, or as
directed by the Client.

b. Unless otherwise limited, in addition to any other uses and/or disclosures
permitted or authorized by this Agreement or required by law, Business
Associate may, use the PHI in its possession for the proper management and
administration and to fulfill any legal responsibilities of the Business associate,
de-identify any and all PHI created or received by it under this Agresment:
provided that the de-identification conforms to the requirements of the Privacy
Rule, and may aggregate the PHI with that of other covered entities for the
purpose of providing Client with data analyses relating to the Health Care
Operations of Client ; however, notwithstanding the foregoing Business
Associate may not disclose the PHI of one client or covered entity to another of
the clients or covered entities involved.

c. Business Associate shall use appropriate safeguards to prevent use or
disclosure of PHI as provided for by this BAA.

d. Business Associate shall mitigate, to the extent practicable, any harmful effect
that is known to Business Associate of a use or disclosure of PHI by Business
Associate in violation of the requirements of this BAA.

e. Business Associate shall report to the Client any Breach or Security Incident of
Unsecured PHI of which it becomes aware within ten (10) business days.
Business Associate’s report shall include all information indicated in 45
CFR § 164.410(c).
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f. Business Associate shall ensure that any agent, including a subcontractor, to
whom it provides PHI agrees in writing to the same restrictions and conditions
that apply to Business Associate with respect to such information. To the extent
that Company provides Electronic Protected Health Information to any agent or
subcontractor, it will require the agent or subcontractor to implement reasonable

safeguards to protect the Electronic Protected Health Information consistent with
the terms of this Agreement.

9. Business Associate shall document disclosures of PHI and information related to
such disclosures as would be required for Client to respond to a request by an

individual for an accounting of disclosures of PHI in accordance with 45 CFR
§ 164.528.

h. Business Associate shall make its internal practices, books, and records,
including policies and procedures and PHI, relating to the use and disclosure of
PHI received from, or created or received by Business Associate on behalf of,
Client available to the Client, or at the request of the Client, to the Secretary in
the time and manner designated by the Client or the Secretary, for purposes of
the Secretary determining Client's compliance with the HIPAA Regulations.

i. Business Associate shall provide to Client or an Individual an accounting of

disclosures of PHI in accordance with 45 CFR § 164.528, in the time and manner
designated by Client.

j. Business Associate shall retain all documentation indicated in 45 CFR
164.530(j)(1) for the retention period in accordance with 45 CFR § 164.530(j)(2).

k. Business Associate shall determine the Minimum Necessary type and amount of

PHI required to perform its services and will comply with 45 CFR §§ 164.502(b)
and 164.514(d).

I.  To ensure compliance with the Security Standards fdr the Protection of Electronic
Protected Health Information at 45 CFR Parts 160 and 164 Subpart C, Business
Associate shall:

(i) implement administrative, physical and technical safeguards that reasonably
and appropriately protect the confidentiality, integrity, and availability of
electronic PHI that it creates, receives, maintains, or transmits on behalf of
the Client;

(ii) ensure that any agent, including a subcontractor, to whom Business
Associate provides such electronic PHI agrees to enter into an Agreement
with terms consistent with or substantially similar to those enumerated herein;

(iii) ensure that any agent, including a subcontractor, to whom Business
Associate provides PHI shall implement reasonable and appropriate
safeguards to protect it;

(iv) report immediately to the Client any successful unauthorized access, use,
disclosure, modification, or destruction of electronic PHI or interference with

system operations in an information system of which Business Associate
becomes aware; and
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(v) report to the Client the aggregate number of unauthorized access, use,
disclosure, modification, or destruction of electronic PHI, or interference with
system operations in an information system of which Business Associate

becomes aware, no later than thirty (30) calendar days after discovery of the
attempt(s).

m. Business Associate shall comply with all security and privacy provisions of 45
CFR Part 164, and the requirements of 45 CFR § 164.504(e)(1)(ii), and shall

further comply with §13401 of the American Recovery and Reinvestment Act of
2009.

3. Permitted or Required Uses and Disclosures by Business Associate:

a. General Use and Disclosure. Except as otherwise limited in the Agreement,
Business Associate may use or disclose PHI to perform functions, activities, or
services for, or on behalf of, Client as specified in the underlying Agreement,
provided that such use or disclosure of PHI would not violate the Privacy Rule,
including the Minimum Necessary requirement.

b. Additional Use and Disclosure.

(i) Except as otherwise limited in this Agreement, Business Associate may use or
disclose PHI for the proper management and administration of the Business
Associate’s business or to carry out the legal responsibilities of the Business
Associate consistent with the provisions of 45 CFR § 164.504(e)(4)(i) and (ii).
Business Associate may only disclose PHI for such purposes if:

1) such disclosures are Required by Law; or ‘

2) Business Associate obtains reasonable assurances from the person to
whom the information is disclosed that it will remain confidential and be
used or further disclosed only as Required by Law or for the purpose
for which it was disclosed to the person, and the person notifies the
Business Associate of any instances of which it is aware in which the
confidentiality of the information has been breached.

(if) Except as otherwise limited in this BAA, Business Associate may use PHIto
provide Data Aggregation services to Client as permitted by 45 CFR §
164.504(e)(2)(i)(B).

(iif)y Business Associate may use or disclose PHI to the extent and for purposes
authorized by an Individual.

(iv) Business Associate may use PHI to report violations of law to appropriate
Federal and state authorities, consistent with 45 CFR § 164.502(j)(1).

(v) Business Associate must share PHI with Client for permitted purposes, such
as for audits performed by or on behalf of Client.
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4. Obligations of Client:

a. Client shall provide Business Associate with any changes in, or revocation of,
Authorization by Individual or his or her personal representative to use or disclose
PHI, if such changes affect Business Associate's uses or disclosures of PHI.

b. Client shall notify Business Associate of any restriction to the use or disclosure of
PHI that Client has agreed to in accordance with 45 CFR § 164.522, if such
changes affect Business Associate's uses or disclosures of PHI.

c. Inthe event that Client requires Business Associate to share, receive or disclose
PHI to another vendor for purposes of fulfilling its obligations pursuant to the
Heaith Advocate Services Agreement, Client agrees to assist Business Associate
in obtaining a confidentiality agreement with such vendor.

5. Permissible Requests by Client: Client shall not request, Business Associate to use
or disclose PHI in any manner that would not be permissible under the Privacy Rule if
done by Client, except as provided in Sections 3 (bX(i) and (ii) of this BAA.

6. Term and Termination:

a. Term. The Terms and Conditions set forth in this Business Associate Agreement
shall commence as of the Effective Date of the Plan Sponsor Agreement or
Services Agreement, as the case may be, to which this Business Associate
Agreement relates and shall terminate when all of the PHI provided by or on
behalf of Client to Business Associate, or created or received by Business
Associate on behalf of Client, is destroyed or returned to Client, or, if it is
infeasible to return or destroy PHI, protections are extended to such information,
in accordance with paragraph ¢ of this Section 6,

b. Termination for Cause. Upon Client's knowledge of a material breach by Business
Associate of a provision of this BAA, Client shall provide an opportunity for
Business Associate to cure the breach or end the violation. If Business Associate
does not cure the breach or end the violation within the time specified by Client, or
if Business Associate has breached a material term of this Agreement and cure is
not possible, Client may terminate Business Associate’s services upon written
notice to Business Associate.

¢. Effect of Termination.

(i) Except as provided in paragraph (c)ii) of this Section 6, upon cancellation of
Business Associate's services or termination of the Agreement for any reason,
Business Associate shall return or destroy all PHI received from Client, or
created or received by Business Associate on behalf of Client. This provision

shall apply to PHI that is in the possession of subcontractors or agents of
Business Associate.

Plan Sponsor Agreement. 04/2020 19



(if) In the event that Business Associate determines that returning or destroying
the PHI is infeasible, Business Associate shall extend the protections of the
Agreement to such PHI and shall limit further use or disclosure of the PHI to

those purposes that make the return or destruction infeasible, for so long as
Business Associate maintains such PHI.

(iify Notwithstanding the expiration, cancellation or termination of Business
Associate’s services or this BAA, Business Associate shall retain all required

documentation for the retention period as set forth in Section 2(j) of this
Agreement.

7. Miscellaneous:

a. Regulatory References. A reference in this BAA to a section in the HIPAA

Regulations means the section as in effect or as amended, and for which
compliance is required.

b. No Third Party Beneficiary. This BAA is intended for the sole benefit of Business
Associate and Client. Nothing expressed or implied in this Agreement is intended
to confer, nor shall anything herein confer, upon any person other than the
parties and the respective successors or assignees of the parties, any rights,
remedies, obligations, or liabilities whatsoever, except to the extent that the

HIPAA Regulations validly requires the Secretary or any other person to be a
third party beneficiary to this Agreement.

c. Interpretation.

(i} Any ambiguity in the Agreement shall be resolved in favor of a meaning that
permits Client to comply with the HIPAA Regulatipns.

(ii) In the event of an inconsistency between the provisions of this Agreement and
the HIPAA Regulations, as may be amended from time to time, as a result of
interpretation by HHS, a court of competent jurisdiction, or another regulatory
agency with authority to enforce HIPAA, the interpretation of HHS, or such
court or other regulatory agency shall prevail.

(iii) In the event provisions of this Agreement differ from those mandated by the

HIPAA Regulations but are nonetheless permitted by the HIPAA Regulations,
the provisions of this Agreement shall control.
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Office
DEPOT, Inc.

Office Depot, Inc
PO BOX 630813
CINCINNATI OH
45263-0813

ORIGINAL INVOICE

10000

THANKS FOR YOUR ORDER

Contact Number For:
Account Inquiries: (888) 263-3423
Order Inquiries: (800) 721-6592

INVOICE NUMBER AMOUNT DUE PAGE NUMBER
109658578001 $253.56 T of 1
INVOICE DATE TERMS PAYMENT DUE
Federal ID# 59-2663954 07/24/2020 Net 30 08/23/2020
Bill To: ATTN: ACCTS PAYABLE Ship To: PERSONNEL OPERATIONS
PERSONNEL OPERATIONS 411 W OCEAN BLVD 10TH FLO
411 W OCEAN BLVD 10TH FLO LONG BEACH CA 90802
LONG BEACH CA 90802
Illl||I|I|lllll"lllll|l|
ACCOUNT NUMBER | ACCOUNT MANAGER SHIP TO ID ORDER NUMBER ORDERDATE | SHIPPED DATE
89697631 HUMAN RES PERSON 109658578001 07/23/2020 0772412020
BILLING ID BPO PO ORDERED BY INDEX# DEPT
44091 32000447 HRPG20000011 OMAR RAMOS ADMINISTRATION
CATALOG ITEM#/ | DESCRIPTION / um Qry QTy Qry UNIT EXTENDED
MANUF CODE CUSTOMER ITEM # TAX ORD SHIP B/O PRICE PRICE
6886230 AIR,PURIFIER,DX55,MEDIUM EA 1 1 0 229.990 229.99
9320701 6886230
COMMENTS: HRPOFITS
SUB-TOTAL 229.99
DISCOUNT 0.00
DELIVERY 0.00
MISCELLANEOUS 0.00
SALES TAX 23.57
ALL AMOUNTS ARE BASED ON USD CURRENCY TOTAL 253.56

To return supplies, please repack in original box and insert our packing list, or copy of this invoice. Please note problem so we may issue credit or replacement, whichever you prefer. Please do not ship collect.
Please do not return furniture or machines until you call us first for instructions. Shortage or damage must be reporied within 5 days after delivery.

A DETACH HERE &
INVOICE DATE

CUSTOMER NAME BILLING ID INVOICE NUMBER INVOICE AMOUNT AMOUNT ENCLOSED
PERSONNEL OPERAT
IONS 44091 109658578001 07/24/2020 $253.56
FLO ooo44091? 1096545780015 0D0ODOOO25356 1 2
PLEASE Office Depot, Inc PLEASE RETURN THIS STUB WITH YOUR PAYMENT TO
SEND YOUR PO BOX 29248 ENSURE PROMPT CREDIT TO YOUR ACCOUNT.
CHECK TO: PHOENIX AZ 85038-9248

PLEASE DO NOT STAPLE OR FOLD. THANK YOU



