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Section B - Supplies or Services and Prices/Costs

Attachments for this section start after this page.

CORHO-13-C-0148



FAGE 4 OF 132

Page 4
Benefit Allocation Systems, Inc.
Response to Solicitation # CORHQ-13-R-0069
Volume i — Pricing Propasal
PROPOSAL COVER PAGE
Volume 1l — Pricing Proposal
Firm’'s Name: Benefit Allocation Systems, inc.
Contact Person: Arthur 5. Taylor, President
Address: 132 lvy Lane
P_.O. Box 62407
King of Prussia, Pennsylvania 19406
Telephone: (610) 992-2500
Facsimile: (610) 992-2501
Taxpayer 1.D. Number: 23-2635985
RFP Number: CORHQ-13-R-0069
Praposal Volume: It — Pricing Proposal
Date Submitted: May 23, 2013
Proposal Due Date: May 29, 2013

CORRC-13-C-0148



SORNGA 13.C 0148

Page 5

Table of Contents

Audited Financials Years Ended Decernber 31, 2012 and 2011 ... ..oiiies
Audited Financials Years Ended December 31, 2011 and 2020 e,

] e T T [0 R ) € =L T TT T PO

Tah 1

Tab 2

Tab 3

Tab 4



F’age 6 PAGE 8 OF 137

Attach B — 1 Price Schedule

Summarv

Third Party Administrator Services
(Employee Benefits and Training Programs)

The Third Party Administrator Services contract shall contain a “transition period” from August
1. 2013 through December 31, 2013, in which there will be two contracts in operation. The
“transition period™ is necessary to coordinate the “start-up™ processes if the contract is awarded
to a new vendor. During the “transition period”, the existing contractor will continue to provide
employee benefits administration services that include online enrollment processes and a myriad
of administrative support services, in addition Lo transferring data necessary for “start-up™ in the
event that the contract is awarded to a new vendor.

The fully-operational Period of Performance for a three-year base contract shall commence on
Tanuary 1, 2014 and end on December 31, 2016. The contract shall also contain two (2) one-year
option periods for a possible extension by FDIC through December 31, 2018.

[ CLIN [ DESCRIPTION
000! | Stari-Up Costs for New Vendor During Transition Period
{August 1, 2013 —~ December 31, 2013)
Proposed “transitional” costs will cover
expenses incurred for:

e ‘I'ravel expenses (transportation, lodging)
for site visits to FDIC Headquarters and
the National Finance Center, as necessary

»  Vendor staff labor costs for systems
development/programming and
implementation of administrative
services

o Communications

Total proposed fixed price for this period

1 $0.00

CLIN | DESCRIPTION

—_— - - ..
0002 | Period of Performance January 1, 2014 — December 31, 2016
| The total proposed cost to fund a new contract for employee benefits and training
_ 1 programs for the three year base period. o
0002A : Benefits Program See Appendix A $ 5,628,927.45
$

00028 : Professional |.earning Accounts Sce App_cndlx C

331,360.00

CORHA- 13 B-0088
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CLIN | DESCRIPTION

' programs for the first one-year option period.

0003 | First One-Year Option Period (January 1, 2017 — December 31,2017)
| The total proposed cost to fund a new contract for employee benefits and training

: 0003A ! Benelits Program Administration Sce Appendix B

00038 k Professional Learning Accounts  See Appendix C

$ 1,928,932

$ 181,84000

l CLIN | DESCRIPTION

‘ 0004 [ Second One-Year Option Period (January 1. 2018  December 31, 2018)
The total proposed cost to fund a new contract for employee benefits and training

i \ programs for the second one-year option period.

F0004A \ Benefits Program Administration See Appendix B

$ 1,954.967.38

! 00048 | i Professional Learming Accounts  See ,’\_pandlx c

§ 183.964.00

| . - ———

DESCRIPTION

- TOTAL PRICE

The total propmc,d prmc for this requirement including transitional
periad, three-vear base period and two one-year option periods
| (if exercised).

$ 10.409,991.55

PAGE & OF 132
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FDIC THIRD PARTY ADMINISTRATOR SERVICES
(EMPLOYEE BENEFITS PROGRAMS)

COST ESTIMATE FOR BASE YEAR ONE(1) (1/1/2014 —12/31/2014)

(A) (B) ©)
Service Description Participant | Per Participant | Proposed Annual Cost
Count/ | Cost (Monthly) (A*B) * 12
Quantity 2014
Section 125 Cafeteria Plan
Administration — Actives 7700 7.40 683,760
Benefits Hotline Call Center —
Actives 7700 3.95 364,980
Evidence of Insurability
Processing 200 7.00 16,800
Retiree & Surviving Dependent
Database Administration 4000 3.65 175.200
Benefits Hotline Call Center —
Retirees & Surviving 4000 395 189.600
Dependents
Dental/Vision ID Card
Preparation and Issuance 175 4.70 9.870
Flexible Spending Account
Administration
v" Health Care 2800 4.60 154.560
v" Dependent Care 80 4.60 4,416
v' Health & Dependent 325 5.00 19.500
v" Parking 30 4.50 1,620
Domestic Partner Processing 180 1.00 2.160
Retiree Dental Billing —
Retirees & Surviving 3500 3.75 157,500
Dependents
Health Benefits Premium
Reimbursement/ Retirees 775 2.00 18,600
Monthly Meeting Travel |
Expenses l N/A N/A 20,000
Modifications/Special Services | N/A N/A 30,000

Total Proposed Cost for Base
Period Year One (1)

§ 1,848,566

Participant quantities identified above are estimates, the approved fixed unit prices will be applicable regardless of the quantiry

and actual quantities may be higher or lower than estimated.

CORHG-13-B-0088
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APPENDIX A (CONT)

FDIC THIRD PARTY ADMINISTRATOR SERVICES
(EMPLOYEE BENLFITS PROGRAMS)

COST ESTIMATE FOR BASE YEAR TWO (2) (1/1/2015 - 12/31/2015)

(A) ®) ©)
Service Description Participant | Per Participant | Proposed Annual Cost
Count/ Cost {(Monthly) (A*B)* 12
| e Quantity 2015 o
Section 125 Cafeteria Plan
Administration - Actives 7700 7.51 69392400 |
Benefits Hotline Call Center —
Actives S T7700 0 4.01 370.524.00
Fvidence of Insurability I
Processing 200 7.11 17.064.00
Retiree & Surviving Dependent
Databasc Administration 4000 370 177.600.00
Benefits Hotline Call Center — |
Retirees & Surviving Dependents 4000 | 40t 192.480.00
Dental/Vision ID Card !
Preparation and Issuance 175 477 ~10,017.00
Fiexible Spending Account
Administration I
v Health Care 2800 | 4.67 156.912.00
v Dependent Care &0 - 4.67 4,483.20
v Health & Dependent 325 | 5.08 19.812.00
v Parking 30 ) 4.57 1,645.20
Domestic Partner Processing 180 ' 1.02 2,203.20
Retiree Dental Billing — . |
Retirees & Surviving Dependents 3500 3.8 160,020.00 '
Health Benefits Premjum !
Reimbursement/ Retirecs 775 2.3 18,879.00
Monthiy Mecting Travel f
Lxpenses N/A : N/A 20.300.00
Modifications/Special Services N/A N/A 30,450.00
Total Praposed Cost for Base |
Period Year Two (2) ' $ 1,876,313.60

Participant gquantities identified above are estimates, the approved fived unit prices will be applicable regardless of the
guaniity and octual quantities may be higher or lower than estimated

CORHG-13-B-00688
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FDIC THIRD PARTY ADMINISTRATOR SERVICES
(EMPLOYLEL BENEFTTS PROGRAMS)

COST ESTIMATE FOR BASE YEAR THREE (3} (1/1/2016 - 12/31/2016)

Actives

(A) (B) ©)
Service Descriplion Participant Per Participant | Proposed Annual Cost
Count/ Cost (Monthly) (A*B)* 12
o o Quantity 2016 | o ]
Section 125 Cafeteria Plan
Administration - Actives 7700 7.62 . 704,088.00
Benefits Hotline Call Center —
L 7700 4.07 376,068.00
Evidence of Insurability Il
Processing i 200 7.21 17,304.00
Retiree & Surviving |
Dependent Database 4000 3.76 180,480.00
Administration ; ]
RBenefits Hotline Call Center — .
Retirees & Surviving " 4000 4.07 195.360.00
Dependents o o ]
Dental/Vision ID Card ;
Preparation and Issuance B ' 175 4.84 10,164.00
Flexibie Spending Account !
Administration !
¥ Health Care 2800 4.74 159,264.00
v Dependent Care 80 4.74 4,550.40
v" Health & Dependent 325 5.15 20,085.00
¥ Parking 30 464 1,670.40
Retirce Dental Billing —
Retirees & Surviving 3300 3.86 162,120.00
Dependents |
[{ealth Benefits Premium
Reimbursement/ Retirees 775 206 19,158.00
Monthly Meeting Travel
Expenses N/A N/A B 20,604 .50
M{)dl[‘m[i(m%f@pcmal Services N/A. N/A 30,906.75

Toatal Proposed Cost for Base
Period Year Three (3)

Parzxapam quaniities zdemxf ed above are estimares, the approved ﬂxed unis pr icos wifl be apphc able regardiess of {the (,mam:w

and actual quantities may be higher or lower than estimated.

§1,904,047.85*

It appears t“he grid above mistake*ﬂy omittea a row for

"Domestic Partner Processing" or

option year grid tompliates 1nciude thne
will beo $31.03. We inciuded thiszs price for 180G participants
annualized -- 2,224.80 --

Yoar Three.

CORHG-13-C-0148
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FDIC THIRD PARTY ADMINISTRATOR SERVICES

(EMPLOYEE BENEFITS PROGRAMY)

PREGEE D5 C L7

COST ESTIMATE FOR FIRST OPTION YEAR (1/1/2017 — 12/31/2017)

Total Pr(}p;igga_-C(lst for
First Option Year,

A (B) Proposed Annual Total Cost
Service Description Participant | Per Participant Cost First Option Year
Count/ | Cost (Monthly) (A*B)* 12
Quantity 2017 2017
Secction 125 Cafeteria Plan
Administration - Actives 7500 7.74 - 696,600.00 696,600.00
Benefits Hotline Call
Center - Actives 7300 4.13 371,700.00 | 371,700.00
Fvidence of Insurability
Processing 200 7.32 17.568.00 |  17,568.00
Retiree & Surviving
Spouse Database 4200 3.82 192.528.00 192,528.00
Administration
Benefits Hotline Cali
Center — Retirees & 4200 4.13 208,152.00 208,152.00
Surviving Dependents B
Dental/Vision 1D Card
| Preparation and Issuance 175 491 10,311.00 10,311.00
Ilexible Spending Account
Administration
v" Health Carc 2800 4.81 161.616.00 161.616.00
v Dependent Care 85 4.81 4.906.20 4,906.20
¥ Health & 325 5.23 20,397.00 20,397.00
Dependent
| Puking 30 4.71 169560 | 169560
Domestic Partner
Processing (160 1.03 2,354.00 2,394.00
Retiree Dental Billing —
Retirecs & Surviving 3600 3.92 169,344.00 169,344.00
| Dependents .
Health Benefits Premium
Reimbursement/ Retirees 775 2.09 19.437.00 19,437.00
Monthly Meeting Travel
Fxpenses N/A N/A 20,913.57 20,913.57
Modifications/Special
Services N/A NA 31,370.35 31.370.35

1,928,932.72

§ 1928,932.72

Participant quantities identified above are estimates, the approved fixed unit prices will be applicable regardless of the quantity
and actual quantities may be higher or lower than estimated

CORMHO-13-B-00848
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FDIC THIRD PARTY ADMINISTRATOR SERVICES
(EMPLOYEE BENEFITS PROGRAMS)

PAGE 16 OF 132

COST ESTIMATE FOR THE SECOND OPTION YEAR (1/1/2018 —12/31/2018)

(A) (B) Proposed Annual Total Cost
Service Description Participant | Per Participant Cost Second Option
Count/ | Cost (Monthly) (A*B)* 12 Year
Quantity 2018 2018
Section 125 Cafeteria Plan
Administration - Actives 7500 7.85 706,500.00 706,500.00
Benefits Hotline Call Center
— Actives 7500 4.19 377,100.00 377,100.00
Evidence of Insurability
Processing 200 7.43 17.832.00 17.832.00
Retiree & Surviving Spouse
Database Administration 4200 3.87 195.048.00 195,048.00
Benefits Hotline Call Center
— Retirees & Surviving 4200 4.19 211,176.00 211,176.00
Dependents
Dental/Vision ID Card
Preparation and Issuance 175 4.99 8,799.00 8,799.00
Flexible Spending Account
Administration
v" Health Care 2800 4.88 163,968.00 163,968.00
v" Dependent Care 85 4.88 4.977.60 4,977.60
v Health & Dependent 325 5.31 20,709.00 20,709.00
v" Parking 30 4.78 1,720.80 1,720.80
Domestic Partner Processing 190 1.06 2,416.80 2.416.80
Retiree Dental Billing —
Retirees & Surviving 3600 3.98 171,936.00 171,936.00
Dependents
Health Benefits Premium
Reimbursement/ Retirees 7175 2.12 19,716.00 19,716.00
Monthly Meeting Travel
Expenses N/A N/A 2L 227279 21,227.27
Moadifications/Special
Services N/A N/A 31,840.91 31.840.91
Total Proposed Cost for
Second Option Year $ 1,954,967.38 | §1,954,967.38

Participant quantities identified abave are estimates, the approved fixed unit prices will be applicable regardless of the quantity
and actual quantities may be higher or lower than estimated

CORHQ-13-8-0088
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APPENDIX C

FDIC THIRD PARTY ADMINISTRATOR SERVICES
(PROFESSIONAL LEARNING ACCOUNTS PROGRAM)

PROPOSED COST FOR BASE PERIOD YEAR ONE (1) (1/1/2014 — 12/31/2014)

(A) (B) (€)
Service Desceription Participant . Per Participant Proposed Annuat
Count/ " Cost (Monthly) Cost
o Quantity 2014 (A*B) * 12

Professional Tearning :
Accounts Adminstration 5900 ; 220 155.760.00
Modifications/Special i
Services ) N/A N/A 13,000.00
Quarterly Meeting ,
T[ravel Expenses ~ N/A i N/A 6,000,000
FTotal Propased Cost for :
‘Base Period Year One (1) : $ 174,760.00

Participant guantities identified above are estimates. the approved fixed unit prices will he applicable regardless of the quantity
and actual guantities may be higher or lower than estimated

PROPQOSED COST FOR BASE PERIOD YEAR TWO (2) (1/1/2015 - 12/31/2015)

(A) (B) (©)
Service Description Participant Per Participant Proposed Annual
Count/ Cost (Monthly) Cost
Quantity 2015 (ATB)FI2
Professional Tearning _
Accounts Administration 5900 223 _157.884.00
Madifications/Special
Scrvices i N/A N/A _13,000.00
Quarterly Meeting
Travel Expenses N/A N/A 6,000.00
Total Proposed Cost for
i Base Period Year Two (2) § 176,884.00

Participant quantities identificd above are extimaies, the approved fixed unit prices will be applicable regardless of the guantity
and actual quantities may be higher or Iower than estimated

CORHG-13-B-0048
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APPENDIX C (CONT)

FDIC THIRD PARTY ADMINISTRATOR SERVICES
(PROFESSIONAL LEARNING ACCOUNTS PROGRAM)

PROPQOSED COST FOR BASE PERIOD YEAR THREE (3) (1/1/2016 — 12/31/2016)

i LB (©)
| Service Description Pamupam | Per Participant Proposed Annual
Count/ Cost (Monthly) Cost
) Quantity l 2016 {A*B) * 12

Professional Learning Accounts '
Administration |3 3900 [ 2.27 160.716.00
Modifications/Special Services L NIA | ‘A i 13.000.00
Quarterly Meeting ] |
Travel Expenses - NA_ N/A 6,000.00
Total Praoposed Cost for Base { ]' 179,716.00
Period Year Three (3) ) !

Participant quaummf rderm,f" ad above are extimates, the approved ,f‘r).ed it prices will be applicable regurdless of the quantity
and actual guantitivs may be higher or lower thaw estimated

PROPOSED COSTS FOR FIRST OPTION YEAR /1/2G17 — 12/31/2017)

(A) (B) Praposed Annual

Service Description Participant | Per Participamt Cost
Count/ Cost (Monthly) (A*B) * |2

o Quantity 2017 2017

Professional T.eaming Accounts
Administration ) 5900 230 162,840.00
Modifications/Special Services N/A N/A 13.000.00
Quarterly Meeting
Travel Expenses N/A | N/A 6.000.00
Total Proposed Cost for First _

Option Year ]i S I181,840.00

Parficipant quaniities ide nﬂf(,d above are estimates, the approve df\’ed i pric.( s will be applicable regardless of the quantity
and actual guartitics may be higher or lower than estimated.

CORAG-13-8-0048
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APPENDIX C (CONT)

FDIC THIRD PARTY ADMINISTRATOR SERVICES
(PROFESSIONAL LEARNING ACCOUNTS PROGRAM)

PROPOSED COST FOR SECOND OPTION YEAR (1/1/2018 — 12/31/2018)

(A) (B) Proposed Annual Cost |
Service Description Participant Count/ | Per Participant (A*BY* 12
Quantity Cost (Monthty) 2018

B | 2018 ]
Professional Lcér_ﬁiilg
Accounts Administration 500 2.33 164.964.00
Modifications/Special
Services o N/A - N/A ! 13,006.00
Quarterly Meeting
Travel Expenscs N/A NIA 6,000.00
Total Proposed Cost for
Second Option Year § 183,964.00

FParticipant guantities identified above are estimates, the approved fixed unit prices will be applicable regardless of the quentily
and aetual guantities may be hisher or lower than estimated.

CORAHQ-13-82-0084
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BENEFIT ALLOCATION SYSTEMS, INC.
AND SUBSIDIARIES

CONSOLIDATED FINANCIAL STATEMENTS
Yeaars ended December 31, 2012 and 2011

CORMHQ-13-C 0148 ¢
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
King of Prussia, Pennsylvania

CONSOLIDATED FINANCIAL STATEMENTS

Years ended December 31, 2012 and 2011
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. Crowe Horwath

Crowe Horwath LLP
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Independent fAsmbat Trowe Horwath istermatenal

INDEPENDENT AUDITOR'S REPORT

Stockholders
Benefit Allocation Systems, Inc,
King of Prussia, Pennsyivania

Report on the Financial Stafements

We have audited the accompanying consolidated financial statements of Benefit Allocation Systems, Inc.,
which comprise the consolidated balance sheets as of December 31, 2012 and 2011, and the reiated
consolidated statements of operations, stockholders’ equity, and cash flows for the years then ended, and
the related notes to the financial statements.

Management's Responsibility for the Financial Statements

Management is responsible for the preparafion and fair presentation of these consolidated financial
statements in accordance with accounting principles generally accepted in the United States of America;
this includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of consclidated financial statements that are free from material misstaternent,
whether due to fraud or error.

Auditor's Responsibifity

Our responsibility is to express an opinion on these consolidated financial statements based on ouwr
audits. We conducted our audifs in accordance with auditing standards generally aceepted in the United
States of America. Those standards require that we plan and perform the audit to obtain reasenable
assurance about whether the consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the consolidated finandial staterments. The procedures selected depend on the audiior's judgment,
including the assessment of the risks of material misstatement of the consolidated financial statements,
whether due to fraud or eror. In making those risk assessments, the auditor considers internal control
relevant to the entity's preparation and fair presentation of the consolidated financial statements in order
to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on ihe effectiveness of the entity's internal contral. Accordingly, we express no
such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounfing estimates made by management, as well as evaluating the
overall presentation of the consclidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

- Continued -
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Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material
respects, the financial position of Benefit Aliocation Systems, Inc. as of December 31, 2012 and 2011,
and the results of their operations and their cash flows for the years then ended in accordance with
accounting principles generally accepted in the United States of America.

Other Matter

Our audits were conducted for the purpose of forming an opinion on the consolidated financial statements
as a whole. The consolidating balance sheets and statements of operations are presented for purpeses of
additional analysis of the consolidated financial statements rather than to present the financial position
and results of operations of the individual companies, and is not a required part of the consolidated
financial statements. Such information is the responsibility of management and was derived from and
relates directly to the underlying accounting and other records used to prepare the consalidated financial
statements. The consolidating information has been subjected to the auditing procedures applied in the
audits of the consolidated financial statements and certain additional procedures, including comparing
and reconciiing such information directly o the underlying accounting and other records used to prepare

the consolidated financial statements or fo the consolidated financial statements themselves, and other (b)(6)
additional procedures in accordance with auditing standards generally accepted in the United States of

America. In our opinion, the consoiidating information is fairly stated in ali material respects in relation to
the consolidated financial statements as a whole. s

e
=
e

,-/

Crowe Horwath LLF

Indianapolis, Indiana
February 28, 2013

CORHO-13-C-0148
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

ASSETS

Current assets
Cash and cash eguivalents
Accounts receiable
Prepaid expenses

Total current assets before funds held for clients

Funds held for clients

Property and equipment, net
Other assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities
Accounts payable
Deferred revenue
Current portion of capitalized lease obligation
Currert portion of long-term debt

Total current liabilities before client funds obligations

Client funds obligations

Deferred rent expense
Capitalized lease obligation, net of curent portion
Long-term debt, net of current portion

Commitments and contingencies {Nofes 3, 4, 5, 6, and 7}

Stackholders' Equity

December 31,

2012 2011
158,373 $ 251,186
473,218 269,186
130,737 112,940
762,328 633,312

3,802,998 4,012,308
4,665,326 4,645,620
889,756 806,840
17,990 17,590
5,573,072 $ 5,470,450
158,474 % 135,134
116,817 96,088
106,625 39,807
346,616 376,332
728,536 648,261
3,900,511 4,002,435
4,629,047 4,650,606
8,207 31.875
248,115 122,973
252,350 258,350
5,137,719 5,083,894
435,353 406,556
5573072 § 5,470,450

See accompanying notes to consolidated financial statements
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Year ended December 31,

2012 2011
Revenue
Fees $ 7,471,024 § 7,351,674
Expenses
Payroll expense 5,415,214 5,113,340
Selling general & administrative expenses 543,571 507,684
Depreciation and amoriization 293,460 275,741
Repairs and maintanance expense 245612 308,288
Professional fees 188,384 423,138
Telephane expense 157,687 140,185
Rent expense 137,760 140,360
Adwertising expense 106,562 118,004
Insurance expense 97,987 71,864
Auto expense 69,616 68,478
Taxes 38,337 36,683
Utilities 38,048 34,473
Producer fees 35,871 84,573
Bank senice charges 703 828
7,379,310 7,304,729
Income from operations 91,714 46,545
Other income {expense)
Interest income - 48
Interest expense (47,313) (40,346)
Net income $ 44401 § 6,647
See accompanying notes to consolidated financial statements
4.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
Years ended December 31, 2012 and 2011

Common Stock

Number Retained Stockholders'
of shares Amount eamings equity
Balance, January 1, 2011 14 % 20,000 $ 461,064 $ 481,064
Stockholders’ distribution - - {81,159) {81,155)
Net income,
year ended December 31, 2011 - - 6,647 6,647
Balance at December 31, 2011 14 % 20,000 % 386,556 % 406,556
Stockhoiders’ distribution - - {15,604) (15,604)
Net incoms,
year ended December 31, 2012 . - 44 401 44 401
Batance at December 31, 2012 14 % 20,000 % 415,353 % 435,353

Cammon Stack, no par value; 1,000 shares authorized; 14 shares issued and outstanding, stated at $20,000

See accompanying notes to consolidated financial statements



CORHO-13-C-0148

Page 23

BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
Years ended December 31, 2012 and 2011

Year ended December 31,

2012 2011
Cash flows from operating activites
Net incame 44 401 5,647
Adjusiments to reconcile net income o
net cash provided by operating activities
Depreciation and amoriization 293,460 276,741
Changes in operating assets and liabilities
Accounts receivable (204,032) 218,662
Prepaid expenses (17,797) (56,102)
Funds held for clients 409,310 (74,352)
Accounts payable 23,340 30,452
Deferred revenue 19,829 {4,460)
Client fund obligations (101,924) 71,111
Deferred rent (23,868) 845
Net cash provided by operating activities 142,919 469,644
Cash flows used in investing activity
Purchases of property and equipment (94,450) (225,235)
Cash flows from financing activities
Repayment of capitalized lease obligation (89,962} {34,237)
Stockhoiders' distribution (15,604) (81,155)
Proceeds from new bormowings - 90,783
Repayment of outstanding notes (35,716) {33,500)
Net cash used in financing activities (141,282) {58,108}
Net {decrease) increase in cash and cash equivalents (92,813} 186,300
Cash and cash equivalents, beginning of year 251,186 64,885
Cash and cash equivalents, end of year 158,373 251,186
Suppiemental disclosure of cash flow information
Interest paid 47,313 40,346
Taxes paid 19,442 24,175
Property and equipment purchased
subject to capitalized lease obiigations 281,828 -
See accompanying notes to consolidated financial staternents
6.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2012 and 2011

NOTE 1 ~ SUMMARY OF SIGHIFICANT ACCOUNTING POLICIES
Description of business

Benefit Allocation Systems, Inc. (the “Company”) s a company dedicated to the development and support
of its proprietary MyEnroll.com web-based empioyee benefits administration tool for processing employee
benefit plan enroliments, insurance premium and expense allocation billing, COBRA/MHIPAA notice
processing and premium billing/coliection/remittance, fiexible spending account claims administration,
health reimbursement account claims administration, and leaming account expense administration.

The Company provides MyEnrol.com a *Software-as-a-Service (SaaS)" that includes adminisirative
support services for its clients to off-load fo the Company its administrative processing, electronic data
interchanges with insurers and payioll, reporting, and call center services. Cobra Controi Services, LLC
(“CCS™ is a wholly owned subsidiary of the Company and provides COBRA compliance and
administration services within the MyEnroil.com offering.

The Company dedicates an important part of its resources to the ongoing development of MyEnroll.com
applications and related suppert services to remain a leading solution for evolving insurance and human
resource administration needs far existing and prospective clients. With a clear client-centered focus, the
Company has reached a position as a provider of online insurance record keeping and billing services to
businesses across most industries Iocated throughout the United States.

Consolidation and basis of preparation

The consolidated financial statements include the financial results of Benefit Allocation Systems, Inc. and
its two wholly-owned subsidiaries, one of which is inactive. Intercompany balances and transactions have
been eliminated in consolidation.

Use of estimates

The preparation of financials statements in conformity with accounting principles generally accepted in
the United States of America requires management to make estimates and assumptions that affect the
reports amounts of assets and liabilities and disclosures of contfingent assets and liabilities at the date of
the consolidated financial statements and reported amounts of revenue and expenses during the
reparting period. Accordingly, actual results couid differ from those estimates.

Cash and cash equivalents

The Company considers all highly liquid investments with an original maturity of three months or less at
the time of acquisition fo be cash equivalents.

Accounts receivable

The Company assesses the collectability of their accounts receivable based primarily on the
creditworthiness of the clients as determined by credit checks and analysis, as well as the client’s
payment history. As of December 31, 2012 and 2011 the Company has no allowance for doubtful
accounts.

Property and equipment
Property and equipment are stated at cost and depreciated over the estimated useful lives of the assets

using the straight-line method. Capital leases and leasehold improvements are depreciated or amortized
over the shorter of the term of the lease or the estimated useful lives of the assets.

- Confinued -
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years enced December 31, 2012 and 2011

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

The estimated usefu! lives of assets are primarily as follows:

Office equipment & furniture . 5to7 years
Leasehold improvemenis 10 years
Computer eguipment 3ta 5 years

Concentration of credit risk

Financial instruments which potentially subject the Company te concentrations of credit risk consist
principally of cash and cash equivalents. The Company deposits cash and cash equivalents with high
credit quality financial institutions and is insured to the maximum limitations. Balances in these accounts
may exceed federally insured limits at times, which expose the Company to institutional risk.

Revenue recognition

The Company eams revenue from four sources that are fixed and their collectability reasonably assured:
(1) Initial Service Year Setup Fees, (2) Renewal Years' Service Fees, (3) Client-employee Monthly
Recurring Capitation Fees, and (4) Monthly Invoicing Fees. The Company issues its clients written price
quotes and services agreements having stipulated terms and conditions that do not require management
to make any significant judgments or assumpfions regarding any potential uncertainties.

The Company also earns revenue from one source that is a fixed percentage of premiums collected. This
fee, as a percentage of COBRA premiums the Company collects from its clients’ COBRA Continuants
{COBRA Continuants ongoing enrollment is unknown and may end earfier than the full length of their
available coverage period), is set by Federal regulation.

All fees charged by the Company are recognized as revenue at the time they are eamed. Upfront
advances from customers are recorded as deferred revenue until the time they are eamed.

Advertising costs

Advertising costs are expensed as incurred. Advertising costs were §106,562 and $118,094 for the years
ended December 31, 2012 and 2011 respectively.

impairment of long-lived assets

Long-lived assets are reviewed for impairment whenever events or changes in circumstances indicate
that the carrying amount of an asset may not be recoverable. Recoverability of assets to be held and
used is measured by a comparison of the camying amount of an asset to estimated undiscounted future
cash flows expected to be generated by the asset. If the camying amount of an asset exceeds its
estimated future cash fiows, an impairment charge is recognized for the amount by which the carrying
amount of the asset exceeds the fair value of the asset.

Internial use software

Expenditures for major software purchases and software developed or obtained for internal use are
capitalized and amortized over a three-to-five-year period using the straight-line method. For software
developed or obtained for intemal use, the Company's policy provides for the capitalization of external
direct costs of materials and services associated with developing or obtaining internal use computer
software.

- Continued -
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2012 and 2011

NOTE 1 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES {Continued)

Costs associaied with preliminary project stage activities, training, maintenance and all other post-
implementation stage activities are expensed as incurred. The Company also expenses internal costs
related to minor upgrades and enhancements, as it is impractical to separate these costs from normal
maintenance aclivities.

Income Taxes

The Company has elected to be treated as a Subchapter § Corporation for Federal and Pennsylvania
income tax purposes. As such no provision or liability is made for federal and state income taxes since
such obligations are the responsibility of the individual stockholders.

The income tax returns of the Company are subject to examination by federal and state taxing authorities.
Such examination could result in adjustments to net income or loss, which changes could affect the

income tax liabilities of the individual stockholders. The Company's tax retumns are open to examination
for the three years ended December 31, 2012.

NCTE 2 — PROPERTY AND EQUIPMENT

Property and equipment, net, consists of the following:

December 31,
2012 20

Computer equipment § 833,088 &% 1,276,562
Capital lease equipment 473,390 199,036
Office fumiture 155,504 163,967
Phone system 139,241 95,575
Leasehold improvements 29,008 26,745
Exhibit booth 7,195 7,185
1,637,427 1,759,084
Less: accumulated depreciation and amortization (747 671) (952,244)
$ 888,756 % 806,840

Depreciation and amortization expense was $293,460 and $276,741 for the years ended December 31,
2012 and 2011, respectively.

NOTE 3 — FUNDS HELD FOR CLIENTS

The Company collects funds from clients for payment of employee benefit services: temporarily hoids
such funds until payment is due and remits the funds to the clients’ employees, insurance providers and
others.

- Continued -
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2012 and 2011

MOTE 3 - FUNDS HELD FOR CLIENTS {Continued)

Until April 2011, the Company maintained a portion of its clients’ funds in an overnight money market
sweep account with a short-term maturity; the Company had the right to receive the interest income from
the ciient funds and the obligation to absorb the lossas on client funds if any occurred.

NOTE 4 — RELATED PARTY TRANSACTIONS

The Company has an infercompany services agreement with Taylor & Ochroch inc. ("T&O"), an enfity
owned by one of the Company's stockholders.

For the vear ended December 31, 2011, T&0O acted as the common paymaster for both companies for
which BAS reimbursed T&O for ail payroll expenses for those employees used in BAS related business
activities, Under the agreement, BAS and T&QO split all general and administrative and rent expenses
proportionately based on monthly usage. Beginning January 1, 2012, the Company became the common
paymaster for bofh companies. T&O reimburses the Company for all payroll expenses for those
empioyees used in T&O related business activities. The Company reimburses T&O for employee cars
and related insurance expenses incurred relating to the Company’s business activities. In addition, T&O
is also responsible for all costs related o leasehoid improvements. T&O also reimburses the Company a
discretionary amount per active parficipant for its use of the Company’s MyEnroll system. For the years
ended December 31, 2012 and 2011 T&QO reimbursed the Company $421,763 and $443,557,
respectively for use of the Company's MyEnroll system. Any extraordinary expense reimbursements are
determined as they occur.

For the years ended December 31, 2012 and 2011 the Company did not have any outstanding payments
due to T&O.

On November 1, 2003 the Company entered into a lease agreement for office space with Youngsford
Associates, a related party. The lease is month to month with no expiration date. Rent expense charged

to operations, including escalation charges for real estate taxes and other expenses, amounted to
$50.400 and $49,800 for the years ended December 31, 2012 and 2011 respectively.

NOTE 5 - DEBT

The Company's notes payable and other debt consists of the following:

December 31,
2012 2011
Notes payable - stockholders $ 252,350 & 258,350
People's Bank rewolving loan 346,616 376,332
598,966 634,682
Less: cument portion {346,616) (376,332)
Debt, net of current portion $ 252,350 % 258,350

- Continued -
16.

PAGE 27 OF 132



CORHQ-13-C-0148

Page 28

BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSQOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2012 and 2011

NOTE 5 - DEBT (Continued)
Notes payable — stockholders

On December 20, 1995 the Company secured a promissory note from its founder and president, in the
amount of $5,000. The note bears interest at 7% per annum and has no due date. As of December 31,
2012 and 2011 the note had an outstanding balance of $9,850 and $8,850, respectively. The note is
secured by the assets of the Company. The stockholder has indicated that he will not demand repayment
within the year; therefore the note has been classified as long-term.

On December 13, 2001, the Company secured a promissory note from a stockholder, in the amount of
$300,000. The note bears interest at 5% per annum and does not have a due date. As of December 31,
2012 and 2011 the note had an outstanding batance of $242,500 and $248,500, respectively. The note is
secured by the assets of the Company. The stockholder has indicated that he will not demand repayment
within the year; therefore the note has been classified as long-term.

People’s Bank revolving loan

On October 25, 2010 the Company entered into a revolving loan agreement with Peopie’s Bank for
$500,000. Interest is charged at 3.3% per annum and is payable monthly. The loan is due in full
immediately upon the lender's demand. As of December 31, 2012 and 2011 the note had an outstanding
balance of $346,616 and $376,332, respectively.

NOTE & — PENSION PLAN

The Company has established a defined contribution 401(k) Plan (the “401(k} Plan"). Prior to 2012, the
401{k) Plan was sponsored by T&0O. Employee contributions to the 401(k) Plan are made through pre-tax
payrall reductions. Employees of the Company who are age 21 or older and have completed 6 months of
eligibility service (or 1000 hours of service in a year) are eligible to participant in the 401{k) Plan.
Participants may contribute a doflar amount or percentage of compensation to the Plan, up to the doliar
limit allowed under the Intemal Revenue Code. The Company has historically made a discretionary
matching contribution to the 401(k) Plan equal to 100% of the first 2.5% of employee contributions made
to the Plan. For the years ended December 31, 2011 and 2012, the Company has recorded discretionary
matching contribufions of $52,584 and $63,319, respectively.

NOTE 7 - COMMITMENTS AND CONTINGENCIES
Capitalized leases

On April 15, 2010, the Company entered into a lease agreement for a telephone system. The lease is for
60 months with payments of $3,578 per month. The Company has the option to purchase the telephone
system at the end of the lease for $1; as such the lease has been accounted for as a capital lease. The
gross amount of the capitalized leased telephone system included in fixed assets was $199,038,
Accumulated amortization on the telephone lease as of December 31, 2012 and 2011 was $104,494 and
$64,687, respectively.

On May 22, 2012, the Company entered into a lease agreement for a computer server. The lease is for
48 months with payments of $6,441 per monih. The term of the lease exceeds 75% of the server's useful
life; as such the lease has been accounied for as a capital lease. The amount of the capitalized leased
gserver included in fixed assets as of December 31, 2012 was $281,926. The amount of accumulated
amortization related to the server was $32,904 as of December 31, 2012.

- Continued -
1.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TC CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2012 and 2011

NOTE 7 - COMMITMENTS AND CONTINGENCIES (Continued)

Required minimum iease payments, including interest, on the capifalized leases are as foliows:

Year ending December 31,

2013 % 120,225
2014 120,225
2015 113,070
2016 and thereafter 27,435
380,955
Less; amount representing interest at
weighted average effective rate of 4.5% 26.211)
Present value of minimum lease payments $ 354,744

Total capital leases included as fixed assets for years ended December 31, 2012 and 2011, were
$473,390 and $199,036, respectively. Total accumulated amortization on the capital leases were $64,687
and $137,398, respectively. Amortization expense related to the capitalized leases for the years ended
December 31, 2012 and 2011 was $72,711 and $39,807, respectively.

Office lease

On March 4, 2010, the Company entered into a three year lease for office space consisting of 5681
square feet in King of Prussia, Pennsylvania with a lease commencement date of May 1, 2010. The lease
expires April 30, 2013. As of the date on which the consolidated financial statements were available to be
issued, the Company has not renawed the lease or entered inte a new lease agreement.

The aggregate minimumn future payments under the office lease as of December 31, 2012 are as follows:

Year ending December 31,

2013 ] 36,927
2014 and thereafter -

$ 36,927

Rent expense related o the office space charged to operations was $86,162 and $86,162 for the years
ended December 31, 2012 and 2011, respectively.

Concentrations

During the years ended December 31, 2012 and 2011 the Company had ane client who represented 27%
and 27% of total revenue, respectively.

During the years ended December 31, 2012 and 2011 the Company had one client who represented 31%
and 32% of accounts receivabie, respectively.

- Continued -
12.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2012 and 2011

NOTE 8 — SUBSEQUENT EVENTS

The Company has evaluated subsequent events through February 28, 2013, the date on which the
consolidated financial statements were available to be issued. The Company has determined that there
are no material subsequent events that would require disclosure in the financial statements through this
date.

13
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
DECEMBER 31, 2012

Benefit
Allocation Cobra Contro!
Systems, Inc.  Systems, Inc. Eliminations Consolidated
ASSETS
Current assets
Cash and cash equivalents $ 138,223 § 20,080 % - % 158,373
Investment in subsidiary 29 184 - {29,124) -
Accounts receivable 387,129 86,089 473,218
Prepaid expenses 130,737 - - 130,737
Total current assets before
funds held for clients 685,343 106,169 {29,184} 762,328
Funds heid for clients 2,248,847 1,653,151 - 3,802,008
2,935,180 1,759,320 {28,184) 4 865,326
Property and equipment, net 889,756 - - 889,756
Other assats 17,980 - - 17,990
$ 384293 § 1,759320 § {20184) $ 5573072
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payable 3 158,474 § - % - $ 158,474
Deferred revenue 96,784 20,033 - 116,817
Current portion of capitalized
lease cbligation 106,629 - - 106,629
Cument portion of long-term debt 346,616 - - 346,616
Total cument liabilities before
client funds obligations 708,503 20,033 - 728,536
Client funds obligations 2,247 380 1,653,151 - 3,900,511
2,955,663 1,673,184 - 4 629 047
Deferrad rent expense 8,207 - - 8,207
Capitalized lease obligation,
net of current portion 248,115 - - 248,115
Long-tem debt, net of curent pertion 252,350 - - 252,350
3,454,535 1,673,184 - 5137,719
Stockholders' Equity 378,401 86,136 {28,184) 435,353
£ 3842936 § 1,769,320 % {29,184} % 5,573,072
See accompanying notes to consolidated financial statements
14,
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
DECEMBER 31, 2011

Benefil
Aliocation Cobra Conirol
Systems, Inc.  Systems, g Eliminations Consnlidated
ASSETS
Current assets
Cash and cash equivalents $ 213,108 § 38078 § - $ 251,186
Invastment in subsidiary 29,184 - {29,184) -
Accounts receivable 152,258 76,928 - 269,186
Prepaid expanses 112,940 - - 112,940
Total current assets before
funds held for clienis 547 450 115,006 {29,184} 633,312
Funds held for clients 2,402,347 1,600,961 - 4,012,308
2,649,837 1,724,957 (29,184) 4,645,620
Property and equipment, net 805,840 - - 806,840
Other assets 17,980 - - 17,990
$ 3774667 § 1,724,967 % (29,184) % 5,470,450
LIABILITIES AND STOCKHOLBERS' EQUITY
Current liabilities
Accounts payable L3 135134 § - % - 3 135,134
Deferred revenue 82 756 4,232 - 95,988
Cument portion of capitalized
jease ohligation 39,807 - - 39,807
Current portion of iong-term debt 378,332 - - 376,332
Total current liabilities before
client funds obligations 644,029 4,232 - 648,261
Client funds abligations 2,392,474 1,609,961 - 4,002,435
3,035,503 1,614,193 - 4,650,606
Deferred rent expense 31,875 - - 31,B75
Capitalized lease obligation,
net of current portion 122,973 - - 122,973
Long-term debt, net of cument portion 258,380 - - 258,350
3,449,701 1,614,183 - 5,063,804
Stockholders' Equity 324,965 110,774 {29,184) 406,556
3 3774667 § 1724957 % {29.184) $ 5,470,450
See accompanying notes to consolidated financiat statements
15
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT QF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2012

Benefit
Aliocation Cobra Control

Systems, inc.  Systems, Inc. Eliminations Consolidated
Revenue
Fees § 832557 § 1,145,457 § - $ 7,471,024
Expenses
Payroll expense 5,415,214 409,924 {409,924) 5415214
CCS expense {1,051,372) - 1,051,372 -
Selling general & administrative expenses 543,103 542,316 (641, 448) 543,571
Depreciation and amortization 283,480 - - 293,450
Repairs and maintenance expense 245,612 - - 245,612
Professional fees 151,095 7,289 - 198,364
Telephone expense 157,687 - - 157,687
Rent expense 137,760 - - 137,780
Adweritsing expense 106,562 - - 108,562
Insurance expense §7,987 - - 97,987
Auto expense 59616 - - 59,616
Taxes 38,337 - - 38,337
LHilities 38,045 - - 38,046
Producer fees 35,971 - - 35,971
Bank serice charges 703 - - 703
£,319,781 1,058,528 - 7,379,310
Income from operations 5,785 85,928 - 91,714
Other income (expense)
Interest income - - - -
interest expense (47,313) - - {47.313)
Net income $ (41,527} § 85,928 § - $ 44,401
See accompanying notes to consolidated financial statements
16.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2011

Benefit
Allocation Cobra Cantrol
Systems, Inc.  Systems, Inc. Eliminations Consolidated

Revenue

Fees 3 6,191,917 $ 1,159,757 % - $ 7,351,674
Expenses

Payrall expense 5,113,340 314,454 {314,494) 5,113,340

CCS expense {1,011,592) - $,011,592 -

Selling general & administratne expenses 507,664 697,088 {597,098) 507,684

Professional fees 403,212 14,826 - 423,138

Repairs and maintepance expense 308.288 - - 308,288

Depreciation and amortization 276,741 - - 276,741

Rent expense 140,360 - - 140,360

Telephone expense 140,185 - - 140,185

Advartising expense 118,094 - - 118,084

Insurance expense 71,864 - - 71,864

Auto expense 68,478 - - 68,478

Producer feas 64 573 - - 64,573

Taxes 36,683 - - 36,683

Utilities 34,473 - - 34473

Bank sendce charges B28 - - 828

6,273.211 1,031,518 - 7,304,728

(L-oss) income from operations (81,294) 128,239 - 46,945
Other income (expense)

Interest income - 48 - 48

Interest expense {40,346) - - {40,348)
Net (loss) income $ (121,640) § 128,287 § - $ 6,647

See accompanying notes to consolidated financial statements
17.
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BENEFIT ALLOCATION SYSTEMS, INC.
AND SUBSIDIARIES

CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2011 and 2010
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
King of Prussia, Pennsylvania

CONSOLIDATED FINANCIAL STATEMENTS

Years ended December 31, 2011 and 2010
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#A Crowe Horwath.

Crowe Horwath LLP
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Independent Member Crowe Horwath intemational

REPORT OF INDEPENDENT AUDITORS

Stockholders
Benefit Allocation Systems, Inc.
King of Prussia, Pennsylvania

We have audited the accompanying consolidated balance sheets of Benefit Allocation Systems, inc. (the
“Company”) as of December 31, 2011 and 2010, and the related consolidated statements of operations,
stockholders’ equity and cash flows for the years then ended. These financial statements are the
responsibility of the Company's management. Our responsibility is to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States
of America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on
a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit aiso
includes assessing the accounting principles used and significant estimates made by management, as
well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

in our opinion, the consolidated financial statements referred to above present fairly, in all material
respects, the financial position of Benefit Allocation Systems, Inc. as of December 31, 2011 and 2010,
and the results of its operations and its cash flows for the years then ended in conformity with accounting
principles generally accepted in the United States of America.

Our audits were conducted for the purpose of forming an opinion on the consolidated financial statements
as a whole. The consolidating information is presented for purposes of additional analysis of the
consolidated financial statements rather than to present the financial position, results of operations, and
cash flows of the individual companies, and is not a required part of the consolidated financial statements.
Such information is the responsibility of management and was derived from and relates directly to the
underlying accounting and other records used to prepare the consolidated financial statements. The
consolidating information has been subjected fo the auditing procedures applied in the audits of the
consolidated financial statements and certain additional procedures, including comparing and reconciling
other information directly to the underlying accounting and such records used to prepare the consolidated
financial statements or to the consolidated financial statements themselves, and other additional
procedures in accordance with auditing standards generally accepted in the United States of America. In
our opinion, the consolidating information is fairly stated in all material respects in relation to the
consolidated financial statements as a whole.

_,/_

Crowe Horwath LLP
New York, New York
April 8, 2012

(b)(6)




PAGL 39 OF 132
Page 39

BENEFIT ALLOCATION SYSTEMS, INC, AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

CORHQ-13-C-0148

December 31,
2011 2010
ASSETS
Current assets
Cash and cash equivalents 251,186 $ 64,886
Accounts receivable 269,186 487,848
Prepaid expenses 112,94G 56,838
Tota! current assets before funds held for clients 633,312 609,572
Funds heid for ciients 4,012,308 3,937,958
4,645,620 4,547,528
Praoperty and equipment, net 806,840 858,346
Other assets 17,990 17,990
5,470,450 % 5,423,864
LIABILITIES AND STOCKHOLDERS® EQUITY
Current liabilities
Accounts payable 135134 § 104,682
Deferred revenue 96,988 101,448
Current portion of capitalized lease obligation 39,807 39,807
Current portion of long-term debt 376,332 315,549
Total current liabilities before client funds obligations 648,261 561,486
Ciient funds obfigations 4,002,435 3,931,324
4,650,696 4,452,810
Deferred rent expense 31,875 30,830
Capitaiized iease obligation, net of cumrent portion 122,973 157,210
Long-term debt, net of current portion 258,350 261,850
5,063,894 4,942 800
Commitments and contingencies
{Notes 3, 4, 5,6, and 7)
Stockholders' Equity 406,556 481,064
547,450 % 5,423,864
See accompanying notes to consolidated financial statements
2.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Year ended December 31,

2011 2010
Revenue
Fees $ 7,351,674 § 6,414,680
Expenses
Payroll expense 5,113,340 3,953,445
Selling general & administrative expenses 507,684 520,884
Professional fees 423,138 486,823
Repairs and maintenance expense 308,288 155,715
Depreciation and amortization 276,741 285,345
Rent expense 140,360 92,620
Telephone expense 140,185 146,614
Adwertising expense 118,094 76,921
Insurance expense 71,864 49,725
Auto expense 68,478 77,302
Producer fees 64,573 78,765
Taxes 36,683 12,489
Utilities 34,473 34,582
Bank senice charges 828 1,105
7,304,729 5,972,344
Income from operations 46,945 442 336
Other income {expense}
Interest income 48 128
Interest expense (40,346) (35,376)
Net income $ 6,647 3§ 407,088
See accompanying notes 1o consclidated financial statements
3.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
Years ended December 31, 2011 and 2010

PAGE 41 OF 132

Common Stock

Number of Retained Stockholders'
shares Amount eamings equity

Balance, January 1, 2010 14 % 20,000 % 72,243 % 92,243
Stockhalders' distribution - - {18,267) {18,267)
Net income,

year ended December 31, 2010 - - 407,088 407,088
Balance at December 31, 2010 14 % 20,000 $ 461,064 $ 481,084
Stockhoiders' distribution - - (81,155) (81,155}
Net income,

year ended December 31, 2011 - ) 6.647 6,647
Balance at December 31, 2011 14 § 20,000 % 386,556 % 406,556
Common Stock, no par value;

1,000 shares authorized;

14 shares issued and outstanding, stated at $20,000

See accompanying notes to consolidated financial statements
4.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
Years ended December 31, 2011 and 2010

INCREASE (DECREASE]) IN CASH
AND CASH EQUIVALENTS

Cash flows from operating acfivities
Net income

Adjustments to reconcile net income to
net cash provided by operating activities
Depreciation and amoriization

Changes in operating assets and liabilities
Accaunts receivable
Prepaid expenses
Funds held for clients
Other assets
Accounts payable
Deferred revenue
Client fund obligations
Deferred rent

Net cash provided by operaiing aciiities

Cash flows used in investing activity
Purchases of property and equipment

Cash flows from financing activities
Repayment of capitalized jease obligation
Stockhalders' distribution
Proceeds from new borrowings
Repayment of outstanding notes

Net cash used in financing activities

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

Supplemental disclosure of cash flow information
Interest paid

Taxes paid

Property and equipment purchased
subject to capitalized lease obligations

Year ended December 31,

2011 2010
6,647 § 407,088
276,741 285,345
218,662 (262,576)
(56,102) (46,991)
(74,352) {1,625,386)
- (17,990)
30,452 32,389
{4,460) 20,669
71,111 1,622,386
945 30,930
468,644 445,874
(225,235) (528,538)
(34,237) (2,018)
(81,155} (18,267)
90,783 315,549
(33,500} (302,791)
(58,109) (7,528)
186,300 (90,192)
64,886 155,078
251,186 64,886
40,346 35,376
24,175 12,489
- 199,038

See accompanying notes o consolidated financial statements
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2011 and 2010

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Description of business

Benefit Allocation Systems, Inc., {"BAS") is a company dedicated ic the development and support of its
proprietary MyEnroll.com web-based empioyee benefits administration tool for pracessing benefit plan
enrollment; COBRA/HIPAA compliance; and Fiexible Spending Accouni (FSA), Health Reimbursement
Account (HRA) and Professional Learning Account agdministration.

BAS provides MyEnroll.com a "Sofiware-as-a-Service (SaaS)” that includes administrative support
services for its clients to off-load to BAS its administrative processing, electronic data interchanges with
insurers and payroll, reporting, and call center services. Cobra Contral Services, LLC (*CCS8") is a wholly
owned subsidiary of BAS and provides COBRA compliance and administration services within the
MyEnroll.com offering.

BAS dedicates an important part of its resources to the ongoing development of MyEnroll.com
applications and related support services to remain a leading solution for evolving insurance and human
resource administration needs for existing and prospective clients. With a clear client-centered focus,
BAS has reached a position as a provider of oniine insurance record keeping and billing services to
businesses across most industries located throughout the United States.

Consolidation and basis of preparation

The consolidated financial statements include the financial resulis of Benefit Allocation Systems, inc. and
its two wholly-owned subsidiaries, one of which is inactive (the "Company”). Intercompany balances and
transactions have been eliiminated in consolidation.

Use of estimates

The preparation of financials statements in conformity with accounting principles generally accepted in
the United States of America requires management to make estimates and assumptions that affect the
reparts amounts of assets and liabilities and disclosures of contingent assets and kabilities at the date of
the consolidated financial statements and reported amounts of revenue and expenses during the
reporting period. Accordingly, actual results could differ from those estimates.

Cash and cash equivalents

The Company considers all highly liguid investments with an original maturity of three menths or less at
the time of acquisition to be cash equivalents.

Accounts receivable

The Company assesses the coliectability of their accounts receivable based primarily on the
creditworthiness of the clients as determined by credit checks and analysis, as well as the client's
payment history. As of December 31, 2011 and 2010 the Company has no aliowance for doubtful
accounts.

- Continued -
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BENEFIT ALLOCATICON SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2011 and 2010

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Property and aquipment

Praperty and equipment are stated at cost and depreciated over the estimated useful lives of the assets
using the straight-line method. Capital leases and leasehold improvements are depreciated or amortized
aver the shorter of the term of the lease or the estimated useful lives of the assels. The estimated useful
lives of assets are primarily as follows:

Office equipment & furniture Sto 7 years
Leasehold improvements 10 years
Computer equipment 3to 5 years

Concentration cf credit risk

Financial instruments which potentially subject the Company to concentrations of credit risk consist
principally of cash and cash eguivalents. The Company deposits cash and cash equivalents with high
credit quality financial institutions and is insured to the maximum limitations. Balances in these accounts
may exceed federally insured Jimits at times, which expose the Company to institutional risk.

Revenue recognition

The Company earns revenue from three sources that are fixed and their coliectability reasonably assured:
(1) Initial Service Year Setup Fees, (2) Renewal Years' Service Fees, and (3) Client-employee Monthly
Recurring Capitation Fees. The Company issues its clients written price quotes and services agreements
having stipulated terms and conditions that do not require management to make any significant
judgments or assumptions regarding any potentia! uncertainties.,

The Company also earns revenue from one source that is a fixed percentage of premiums collected. This
fee, as a percentage of COBRA premiums the Company coltects from its clients’ COBRA Confinuants
(COBRA Continuants ongoing enroliment is unknown and may end earfier than the full length of their
available coverage period), is set by Federal regulation.

All fees charged by the Company are recognized as revenue at the time they are earned,

Advertising costs

Advertising costs are expensed as incurred. Advertising costs were $118,094 and $76,921 for the years
ended December 31, 2011 and 2010 respectively.

impairment of long-lived assets

Long-lived assets are reviewed for impairment whenever events or changes in circumstances indicate
that the carrying amount of an asset may not be recoverable. Recoverability of assets to be held and
used is measured by a comparison of the camrying amount of an asset to estimated undiscounted future
cash flows expected to be generated by the asset If the carrying amount of an asset exceeds its
estimated future cash flows, an impairment charge is recognized for the amount by which the carrying
amount of the asset exceeds the fair value of the asset.

- Continued -
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TC CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2011 and 2010

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Internal use software

Expenditures for major software purchases and software developed or obtained for internai use are
capitalized and amortized over a three-to five-year pericd using the straight-ine method. For software
developed or obtained for internal use, the Company's policy provides for the capitalization of external
direct costs of materials and services associated with developing or obfaining internal use compuier
software. In addition, the Company capitalizes certain payroll and payroli-related costs for employees who
are directly associated with internal use computer software projects. The amount of capitalizable payroll
costs with respect to these employees is limited to the time directly spent on such projects. Cosis
associated with preliminary project stage activities, training, maintenance and all other post-
implementation stage activities are expensed as incurred. The Company also expenses intemal costs
related to minor upgrades and enhancements, as it is impractical to separate these costs from normal
maintenance activities.

Income Taxes

The Company has elected to be treated as a Subchapter S Corporation for Federal and Pennsylvania
income tax purposes. As such no provision or liability is made for federal and state income taxes since
such obligations are the responsibifity of the individua! stockholders.

A tax paosition is recognized as a benefit only if it is “more likely than not” that the tax pasition would be
sustained in a tax examination, with a tax examination being presumed to ocour. The amount recognized
is the largest amount of tax benefit that is greater than 50% likely of being realized on examination. For
tax positions not meeting the “more likely than not” test, no tax benefitis recorded.

The income tax returns of the Company are subject to examination by federal and state taxing authorities.
Such examination couid resuft in adjustments to net income ar loss, which changes could affect the
income tax liabilities of the individual stockholders. The Company’s tax returns are open to examination
for the three years ended December 31, 2010.

NOTE 2 - PROPERTY AND EQUIPMENT

Property and equipment, net, consists of the following:

December 3%,

2011 2010

Phone system $ 95575 § 87,872
Exhibit booth 7,195 7,185
Camputer equipment 1,276,562 1,317,185
Office fumiture 153,967 87,700
Leasehold improvements 26,749 26,749
Capital lease equipment 188,036 199,036
1,759,084 1,725,837

Less: accumulated depreciation and amortization {952,244) (867 491)
806,840 § 858,346

- Continued -
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2011 and 2010

NOTE 2 - PROPERTY AND EQUIPMENT (Continued)

Depreciation and amortization expense was $276,741 and $285,345 for the years ended December 31,
2011 and 2010 respectively.

NOTE 3 - FUNDS HELD FOR CLIENTS

The Company collects funds from clienis for payment of employee benefit services; temporarily hoids
such funds until payment is due and remits the funds to the clients’ employees, insurance providers and
others.

Until April 2011, the Company maintained a portion of its clients’ funds in an overnight meney market
sweep account with a short-ferm maturity; the Company had the right to receive the interest income from
the client funds and the obligation to absorb the losses on client funds if any occurred.

NOTE 4 —- RELATED PARTY TRANSACTIONS

The Company has an intercompany services agreement with Taylor & Ochroch tne. (*T&0"), an entity
owned by one of the Company’s stockholders, T&O and the Company share office space and expenses
refated to the office space. in addition, T&Q acts as the comman paymaster for both companies for which
BAS reimburses T&O for all payroll expenses for those emplioyees used in BAS related business
activities. Under the agreement, BAS and T&O split all general and administrative and rent expenses
proportionately based on monthly usage. Any extraordinary expense reimbursements are determined as
they ocour.

For the years ended December 31, 2011 and 2010 the Company did not have any outstanding payments
due to T&O.

On November 1, 2003 the Company entered into a lease agreement for office space with Youngsford
Associates, a related party. The lease is month to month with no expiration date. Rent expense charged

to operations, including escalation charges for real estate laxes and other expenses, amounted 1o
$49 800 and $35,188 for the years ended December 31, 2011 and 2010 respectively.

NOTE 5 - DEBT

The Company’s notes payable and other debt consists of the following:

December 31,
2011 2010
Notes payable - stockholders $ 258,350 % 261,850
People's Bank rewolving loan 376,332 315,549
' 634,682 577,399
Less: current portion {376,332} {315,5649)
Debt, net of current portion $ 258,350 % 261,850

- Continued -
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2011 and 2010

NOTE 5 — DEBT (Confinued)
Notes payable — stockholders

On December 20, 1996 the Company secured a promissory note from its founder and president, in the
amount of $9,000. The note bears interest at 7% per annum and has no due date. As of December 31,
2011 and 2010 the note had an outstanding balance of $9,850. The stockholder has indicated that he will
not demand repayment within the year; therefore the note has been classified as long-term,

On December 13, 2001, the Company secured a promissory note from a stockholder, in the amount of
$300,000. The note bears interest at 5% per annum and does not have a due date. As of December 31,
2011 and 2010 the note had an cuistanding balance of $248,500 and $252,000, respectively. The note is
secured by the assets of the Company. The stockholder has indicated that he wil! not demand repayment
within the year; therefore the note has been classified as long-term.

People’s Bank revolving loan

On October 25, 2010 the Company entered into a revolving loan agreement with People's Bank for
$500,000. Interest is charged at 3.3% per annum and is payable monthly. The loan is due in full
immediately upon the iender's demand. As of December 31, 2011 and 2010 the note had an outstanding
balance of $376,332 and $315,549, respectively.

NOTE 6 — PENSION PLAN

T&O has established a defined contribution 401{k} pian (“the 401(k} Plan"). The contributions are included
in payroll expense reimbursements. Substantially all of the employees of the Company are eligible to
participate in the 401(k) Plan which permits the employees to make voluntary contributions up te a
maximum of 15% of their annual compensation to the doliar Iimit allowed under the Internal Revenue
Code. The 401(k) Pian alsc provides for a discretionary matching contribution of 2.5% of an employee's
annual compensation. Under the terms of the expense sharing agreement T&O makes the contributions
which are reimbursed by the Company for its portion, This discretionary matching contribution is available
only to non-highly compensated eligible employees as defined by the Internal Revenue Code. For the
years ended December 31, 2011 and 2010 the Company has recorded discretionary matshing
contributions of $63,312 and $36,250 respectively.

NOTE 7 - COMMITMENTS AND CONTINGENCIES
Capitalized lease

On April 15, 2010, the Company entered into a lease agreement for a telephone system. The lease is for
60 months with payments of $3,719 per month. The Company has the option to purchase the teiephone
system at the end of the lease for $1; as such the lease has been accounted for as a capital lease. The
amount of the capitalized leased telephone system included in fixed assets as of December 31, 2011 is
$199,036.

- Continued ~
10.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2011 and 2010

NOTE 7 - COMMITMENTS AND CONTINGENCIES (Continued)
Required minimum lease payments, including interest, on the capitalized lease are as follows:

Year ending December 31,

2012 $ 44,631

2013 44,631

2014 44,631

2015 44,631

178,524

Less: amount representing interest at

weighted average effective rate of 4.6% (15,744)
Present value of minimum lease payments  § 162,780

Amortization expense related to the capitalized lease for the years ended December 31, 2011 and 2010
was $39,807 and $24,880, respectively.

Office lease

On March 4, 2010, the Company entered into a three year lease for office space consisting of 5,681
square feet in King of Prussia, Pennsylvania with a lease commencement date of May 1, 2010.

The aggregate minimum future payments under the office lease as of December 31, 2010 are as follows:

Year ending December 31,
2012 $ 109,833
2013 36,927

2014 and thereafter -

$ 146,759

Rent expense related to the office space charged to operations was $86,162 and $57 441 for the years
ended December 31, 2011 and 2010, respectively.

Automobile leases

The Company is obligated under three, three-year non-cancelable operating leases for automobiles
expiring on various dates from 2011 to 2012. Under the terms of these agreements, the Company is
obligated to make fixed monthly payments. The agreements included an excessive use clause wherein
the Company may be charged a fee for wear that is deemed above normal. Each lease provides for a
purchase option at the end of the lease term.

Future minimum payments under these leases are as follows:

Year ending December 31,

2012 3 17,514

- Continued -
11.



CORHQ-13-C-0148

Page 49

BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2011 and 2010

NOTE 7 — COMMITMENTS AND CONTINGENCIES (Continued)

Rent expense rejated to the automobile leases and charged fo operations amounted to approximately
$22,653 and $23,182 for the years ended December 31, 2011 and 2010 respectively.

Concentrations

During the years ended December 31, 2011 and 2010 the Company had ane client who represented 27%
and 28% of total revenue, respectively.

During the years ended December 31, 2011 and 2010 the Company had one client who represented 32%
and 61% of accounts receivable, respectively.

NOTE & — SUBSEQUENT EVENTS

The Company has evaluated subsequent events through April 6, 2012, the date on which the
consolidated financiai statements were available to be issued. The Company has determined that there
are no matenial subseguent events thai would require disclosure in the financial statements through this

date.

12.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
DECEMBER 31, 2011

Benefit
Allocation Cobra Contral
Systems, Inc.  Systems, Inc. Eliminations Consolidated

ASSETS

Current assets

Cash and cash equivalants $ 213,108 $ 33078 § - L3 251,185
investmant in subsidiary 29,154 - (29,184) -

Accounts recetvable 192,258 76,928 - 269,186
Prepaid expenses 112,940 - - 112,540

Total current assets befora

funds held for clients 547 440 115,006 {29,184) 833,312
Funds held for clients 2,402,347 1,609,981 - 4,012,308
2,949,837 1,724 967 T (29,184) 4,645,820

Property and eguipment, net 806,840 - - B06,840
Other assets 17,990 - - 17,880

§ 3774667 § 1724967 $ (20,184) § 5470450

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities

Accounts payable $ 135134 § - % - 8 135,134
Deferred revenue 92,756 4,232 - 96,988
Currertt portion of capitatized

lease abligation 39,807 - - 39,807
Current portion of long-term debt 376,332 - - 376,332

Totat cumrent liabilities before

client funds obligations 644,029 4,232 - 548,261

Client funds obligations 2,392 474 1,608,961 - 4,002,435

3,036,503 1,614,183 - 4,650,696

Deferred rent expense 31,875 - - 31,875
Capitalized |ease obligation,

net of current portion 122,973 - - 122,973

tong-term debt, net of current portion 258,350 - - 258,350

3,449,701 1,614,193 - 5,063,834

Stockholders' Equity 324,966 110,774 (29,184) 406,556

5 3,774 667 $_ 1,724 967 § {29,184 § 5,470,450

See accompanying notes o consolidated financial statements
13.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
DECEMEBER 31, 2010

Benefit
Allocation Cobra Control
Systems, Inc.  Systems, Inc. Eliminations Consolidated

ASSETS
Current assets
Cash and cash equivalents $ 35559 § 28,327 § - $ 64,886
Investment in subsidiary 29,184 - (29,184) -
Accounts receivable 423 451 64,397 - 487,848
Prepaid expenses 56 838 - - 56,838
Total cumrent assets before
funds held for clients 546032 92,724 (29,184) 609,572
Funds held for clients 2,284,214 1,653,742 - 3,937,956
2,830,246 1,746,466 {29,184) 4,547 528
Property and eguipment, net 858,348 - - 858,346
Other assets 17,850 - - 17,980

$ 3706582 § 1,746466 I (29,184) § 5,423,864

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities

Accounts payable $ 104,682 § - § - % 104,682
Defared revenue 78,148 23,300 - 101,448
Current portion of capitaiized

lease obligation 39,807 - - 39,807
Current partion of long-term debt 315,549 - - 315,549

Total current tiabilities befora

client funds cbligations 538,186 23,300 - 561,486

Ciient funds obligations 2,277,710 1,653,614 - 3,931,324

2,815,896 1,676,814 - 4,492,810

Defemed rent expense 30,830 - - 30,930
Capitalized lease oblgation,

net of cument portion 157,210 - - 157,210

Long-term debt, net of current portion 261,850 - - 261,850

3,265,886 1,676,914 - 4,942 800

Stockholders’ Equity 440 696 69,552 (29,184} 481,064

$ 3706582 $ 1,746,466 3 (25,184) ¥  5,423.864

See accompanying notes to consolidated financial statements
14,
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2011

Benefit
Allocation Cobra Control
Systems, Inc.  Systems, Inc. Eliminations Consolidated

Revenue
Fees $ 6191917 § 1,159,757 § - $ 7,351,674
Expenses
Payroll expense 5,113,340 314,494 {314,484) 5,113,340
CCS expense (1,011,592} - 1,011,592 -
Selling general & administrative expenses 507 684 697,098 {637,098) 507,684
Prafessional fees 403 212 19,826 - 423,138
Repairs and maintenance expense 308,288 - - 308,288
Depreciation and amortization 276,741 - - 276,741
Rent expense 140,360 - - 140,360
Telephene expense 140,185 - - 140,185
Advertising expense 118,094 - - 118,094
Insurance expense 71,6864 - - 71,864
Auto expense 68,478 - - 68,478
Producer fees 54,573 - - 64,573
Taxes 35,683 - - 36,683
Utilities 34,473 - - 34,473
Bank senice charges 828 - - 828
6,273,211 1,031,518 - 7.304,729
{Loss) income from operations (81,294) 128,239 - 46,245
Other income (expense)
interest income - 48 - 48
Interast expense {40,348) - - {40,346)
Net {loss] income 3 {121,640} $ 128,287 % - $ 6,647

See accompanying notes to consolidated financial statements
15.
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BENEFIT ALLOCATION SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF OPERATIONS

FOR THE YEAR ENDED DECEMBER 31, 2010

Benefit
Allocation Cobra Control
Systems, Inc.  Systems, Inc. Eliminations Consolidated
Revenue
Fees $ 5282057 § 1,132623 § - $ 6,414680
Expenses
Payroll expense 3,953,445 228,794 (228,794) 3,053 445
CCS expense (830,383) - 830,383 -
Selling general & administrative expenses 520,844 601,628 {601,589) 520,884
Depraciation and amortization 285,345 - - 285,345
Professional fees 416,826 69,997 - 486,823
Repairs and maintenance expense 155,715 - - 155,715
Telephone expense 146,614 - - 146,614
Rent expense 92,629 - - 92 629
Producer fees 78,765 - - 78,765
Auto expense 77.302 - - 77,302
Advertising expense 76,921 - - 76,921
Insurance expense 49,725 - - 49,725
Lititities 34,582 - - 34,582
Taxes 12,489 - - 12,489
Bank sendice chamges 1,108 - - 1,105
5,071,924 900,420 - 5,872,344
income from operaticns 210,133 232,203 - 442,336
Other income (expense)
Interest income - 128 - 128
Interest expense {35,376) - - (35,376)
Net income 5 174,757 § 232,331 § - $ 407,088
See accompanying notes 1o consolidated financial statements
16.
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& PNC

May 13,2013

Arthur Taylor, President
Benefit Allocation Sysiems Inc
132 Ivy Lane .

King of Prussia, Pa. 19406

Re; confirmation letier
Dcar Mr, Taylor,

This letier will confirm that Benefit Allocation Systems Inc. opened their accounts
in April 1995. The company maintains operating and escrow accounts with PNC Bank.

(b)(6) These accounts have always been managed in a satisfactory manner.
\\H Sincerely,
H-\-\.
2
oan L' abrazzo 7~
(b)(®) C}enior Vice I’re{?’a{lt
PNC Bank, NA

\6}9407 0168
| |

The PHC Finsncial Services Groop
WD Wesitokes B Soite 300 Bervpn Henpeyléania 19312

RErE A SR 4
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Section C - Description/Specifications/Work Statement

No attachments were added for this section.

Clauses Incorporated By Reference

Clause # Title Date

No reference clauses were found for this section.

Included Clauses

7.3.2-34 - Duty to Deliver or Perform - July 2008
Contractor agrees to perform the services (the "Services") or provide the goods (the "Goods”), in accordance with
the terms and conditions set forth herein and in any attachments to the contract.

7.3.2-21 - Description/Specifications/Work Statement - October 2008
The description of the services being acquired is as follows:

THIRD PARTY BENEFITS ADMINISTRATOR

The spacifications for and the description of the work to be performed under this award are fully detailed in either a
Statement of Work (SOW) which is included as an attachment in Section J of this award document.
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Section E - Inspection and Acceptance
No attachments were adged for this section.

Clauses Incorporated By Reference

Clause # Title Date

No reference clauses were found for this section.

Included Clauses

7.6.4-01 - Inspection and Acceptance - July 2008

{a) All goods and services shall be subject fo inspection and test by the FDIC Oversight Manager, to the extent
practicable, at all times and places during the term of the award. All inspections by the FDIC shall be made in such
a manner as not to unduly delay the work.

{b) The FDIC shall have TEN {10} business days from the date of Contractor's delivery to determine if such goods
and services are in compliance with the requirements of the contract. If any services performed or goods delivered
hereunder are not in conformity with the requirements of this Award, the FDIC shalf have the right to require
Contractor to reperform the services or redetiver the goods in conformity with the requirements of the Award, at no
additional increase in total contract amount. When the services to be performed are of such a nature that the defect
cannot be corrected by reperformance of the services, the FDIC shall have the right 1o {1) require Contractor
immediately to take all necessary sieps to ensure future performance of the services in conformity with the
requirements of the contract; and (2) reduce the contract price to reflect the reduced value of the services
performed. In the event Contracior fails promptly to reperform the services or redeliver the goods, or to take
necessary steps to ensure future performance of the services or delivery of the goods in conformity with the
requirements of the Award, the FDIC shall have the right to either (1) by contract or otherwise, have the services
performed or the goods delivered in conformity with the contract requirements and charge to Coniractor any cost
occasioned to the FDIC that is directly related io the performanbe of such services or the delivery of such goods,; or
(2) terminate this Award for default as provided in 7.6.6-2, Termination for Default.

(c) Contractor shall provide and maintain an inspection system acceptable to the FDIC covering the goods or
services o be delivered or performed hereunder. Records of all inspection work by Contractar shall be kept
complete and available to the FDIC during the term of this Award and for such longer period as may be specified
elsewhere in this Award.
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Section F - Deliveries or Performance
No attachments were added for this section.

Clauses Incorporated By Reference

Clause # Title Date

No reference clauses were found for this section.

Included Clauses

7.3.1-09 - Delivery Schedule - July 2008
The servicesx shall be delivered in accordance with the terms outlined in the Statement of Work. The contractor
shall coordinate all deviiverables with the Oversight Manager.

7.3.1-10 - Place of Delivery or Performance - July 2008
The place of delivery or performance is:

Caontractor's Faciiities.

7.3.1-11 - Deliverables - July 2008

The Contractor must provide all deliverables described in the statement of work.

7.3.1-12 - Period of Performance - July 2008
The period of performance begins on January 1, 2014 ("Effective Date") and expires on DPECEMBER 31, 2016.
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Section G - Contract Administration Data
No attachments were added for this section.

Clauses Incorporated By Reference

Clause # Titie Date

No reference clauses were found for this section.

included Clauses

7.3.2-41 - FDIC Personnel - July 2008

{a) FDIC Oversight Manager. The Oversight Manager is the person designated in writing by the Contracting
Officer to represent the FDIC for the purpose of monitoring technical performance and accepting goods or services.
The Oversight Manager is not authorized to issue any instructions or directions which effect any substaniive change
in this confract, including, but not limited to, an increase or decrease in the price of this contract, or a ¢change in the
delivery date(s) or Period of Performance. Specific areas of delegated authority are more particularty defined in the
Qversight Manager Appoiniment Memorandum.

The Oversight Manager is Louise Murril-Graves (703) 516-5297.

(b} FDIC Contracting Officer. The Contracting Officer is the person with FDIC-delegated authority to enter into,
modify, administer, and terminate contracts and orders.

The Contracting Officer is James Thompson {703} 562-2583..

7.5.13-01 - Method of Payment - Electronic Fund Transfer (EFT) - July 2008

(a) Payment methods. Payments by the FDIC may be made by check or electronic funds transfer (EFT), or by a
third party in lieu of payment directly from the FDIC, at the option of the FDIC. If the FDIC makes payment by EFT,
the FDIC may, at its option, also forward the associated payment information by electronic transfer. Any third party
payments will be made by the FDIC's commercial purchase card issuer. In the event Contractor certifies in writing
to the payment office that Contractor does not have an account with a financial institution or an autherized payment
agent, the FDIC would make payments by other than EFT.

(b) Contractor Payment Requests. if the FDIC elects for third party payments to be made, Contractar shall make
payment requests through a charge to the FDIC purchase card with the third party, at the time and for the amount
due in accordance with the terms of this contract. Contractor and the third party shall agree that payments due
under this confract shall be made upon submittal of payment requests to the third party in accordance with the
terms and conditions of an agreement between Contractor, the Contractor's financial agent (if any), and the third
party and its agents (if any). No payment shall be due the Contractor until such agreement is made. Payments
made or due by the third party are not subject io the Prompt Payment Act or any impiementation thereof in this
contract. Documentation of each charge against the FDIC's purchase card shall be provided to the Contracting
Officer upon request. Contractor is required, as a condition to any payment, to maintain current information in the
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Central Contractor Registration (CCR) database. Any invoice submitted with incorrect EFT information shall be
deemed not to be a proper invoice as defined in the Prompt Payment Act clause herein.

7.5.13-12 - Schedule for Invoicing - July 2008

Contractor must submit invoices within TEN (10) days after the end of each manth.

7.5.13-13 - Contents of invoice - September 2010
Contractor's invoices must include the following items in order to be processed for payment:
{a) Contractor name, address and phone number.
{b} Invoice date. (Contractors must date invoices as close as possibie to the date of electronic transmission to
FDIC.)
{c) Invoice number.
(d) Contract Number {e g., Contract Number, Task Order Number, Delivery Order Number, efc.)
{e) Line Hem Number(s}, as identified in the contract, and the amount invoiced for each Line Itern Number.
(f} Aliocation of all hours and expenses to Financial institution Number (FIN) and Asset Name/Number, if applicable.
(g) Description, quantity, unit of measure, unit price, extended price of goods delivered or services performed.
{h) Total invoice amount.
(i} Payment terms {discount for prompt payment terms).
(i} Remittance address.
(k} Billing Point of Contact (e.g., name (where practicable), title, phone number, and mailing address of person fo
nofify if there are questions regarding the invoice).
(I} Shipping infarmation {e.g., shipment number, date of shipment, bill of lading number and weight of shipment.
Shipping charges, if any, must be shown as a separate item on the invoice.
(m) For time and material or labor hour awards, copies of time sheets in support of direct labor charges.
{(n} If travel expenses are reimbursable under the award, Contractor must submit travel documentation, receipts
and other praof of expenses as reguired by the FDIC Contractor Travel Reimbursement Guidelines.
(o} If subcontractor expenses are reimbursable under a tabor-hour or time-and-material award, Contractor must:
(1) identify subcontractor expenses and cosis separate from prime contractor expenses and costs on the
invoice it submits to FDIC;
(2) submit with its invoice, as supporting documentation, a copy of its subcontractor's invoice when seeking
reimbursement of subcontractor expenses.
(p) Pass through costs - If expenses or costs are reimbursable under the terms of the award, a description of each
shall be provided in the invoice along with the guantity, unit amount, and total amount. Also, if amounts are derived
from application of any formula, calculation, percentage, etc., such application must be clearly evident in the
supporting documentation provided with the invoice.
{g) The foliowing certification statement, signed by an authorized company representative:

"This is to certify that the services set forth herein [goods described herein] were performed [delivered] during the
period stated.

Cantractor's Authorized Representative Date"

(r) Any other information or supporting documentation required by the award. If an invaice does not contain the

above required information; contains errors; or exceeds the total compensation ceiling limit for this award, the
invaice will be returned to Contractor and processing of the invoice for payment will be delayed until the deficiency
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ts corrected.In addition, the FDIC requires Contractors to maintain current information in the Central Contractor
Registration (CCR) database. FDIC may reject any invoice recefved from Contractor where processing of the
invoice cannot be completed because Contractor has failed to maintain its registration, including electronic funds
transfer (EFT) information, in the CCR database.

7.5.13-14 - Electronic invoice Preparation and Submission (CORHQ Business Unit) - July

2008
Contractor must foliow the FDIC's electronic invoice preparation and submission instructions stated below:

{a} Confractor must email electronic invoices to the FDIC's Division of Finance/Accounts Payable (DOF/AP) at the
following address: DOFAPInvoice@fdic.gov

(b} Confractar must only email their invoices to the above DOF/AP email address and not the Cversight Manager
{OM) or Contracting Officer. The FDIC will not accept hand-delivered invoices or invoices sent to any other address
(i.e., FDIC street address or any other email addresses).

{c} Contractor must submit the electronic invoice as a single file document, in pdf format. The file should include
the exact same information that has been submitted physically via mail in the past. (FDIC enly wants one electronic
file because we will be uploading the single pdf into a database and we only want one file associated with an
invoice. However, if the size of a single pdf file exceeds 30 MB, the invoice may efther be submitted as two pdf
fites, with neither pdf file exceeding 30 MB, or it may be submitted as a zip file that does not exceed 30 MB. If two
pdf files are used, each email must clearly identify that the invoice has been separated into two pdf files to
accommodate the size limitation. If a zip file is used, the individual files inside the zip file must be keptto a
minimurm and each must have a descriptive file name, such as "invoice cover page”, "Timesheets", efc.}

(d) Contractor must not include more than one electronic invoice in the same email.  (For example, if a Contractor
has four task orders, a separate email with a single invoice must be submitied for each of the four task orders.)

{e) Contractor must name the pdf file or zip file in the following format (with invoice date shown as year/month/date
followed by a space and the inveice number):
Invoice date and invoice number {(e.g., 2008-01-31 1067876)

(f} Cantractor's email subject line must include the words, "Contractor Invaice”, foliowed by a hyphen and the
Contract Number (or Task Order Number, or Delivery Order Number, as applicable}, as shown in the example
below:

"Contractor Invoice - CORHQ-08-C-0000"

(g) Task Assignments: For contracts and task orders containing provisions for Task Assignments, a separate
invoice must be submitted via a separate email for each Task Assignment.

{(h) The counting of days for Prompt Payment begins on the date the invoice is received in the inbox of the DOF/AP

email address, until 4PM. Invoices received after 4PM will be counted as being recetved the following FDIC
waorkday.
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Section H - Special Contract Requirements
No attachments were added for this section.

Clauses Incorporated By Reference

Clause # Title Date

No reference clauses were found for this secfion.

Included Clauses

7.3.2-43 - Key Personnel - July 2008

{a) The foliowing key personnel are essential to the proper performance of Contractor's duties under this contract:

See Attached Key Personnel Listing

{b} Contractor must make the above named key personnet available for performance under this contract as long as
such persons are employed by Contractor or its related entities. All key personnel changes must be autherized in
writing by the FDIC Cantracting Officer prior to the new key personnel beginning work. Contractor must give a
minimum of a 14-day advance written notice to the FDIC Contracting Officer of any proposed substitutions of key
persannel. The notice must describe the reason for the proposed change; give the name of the proposed substitute
individual with a description of his educational and professional background; and include & completed background
investigation questionnaire. The determination of acceptability of proposed substitute personnel is in the sole
discretion of the FDIC.

7.3.5-01 - Emergency Preparedness - July 2008

(a) if the contractor, at any fime during the performance of this contract/order, is determined by the FDIC (at ifs sole
discretion) to provide services essential or critical to the FRIC mission (based on the nature of an actuat or
threatened ermergency situation as declared by any competent federal, state or tocal authority}, then upon such
notice to the contracior by the FDIC contracting officer, the contractor shall take immediate and effective measures
to ensure the availability or use of back-up or redundant services and/or system(s) suppaort to deal with such
emergency, and to ensure uninterrupted support of the services or system(s) support under the confract/order so
identified.

{b} Any back-up or redundant services and/or system{s) support required under this provision (whether subject to
reimbursement by FDIC or not, as described below)} must be provided for as long as the actual or threatened
emergency situation exists.

{c} Any costs associated with providing back-up or redundant services and/or system(s) support provided by the

contractor under this section must be reimbursed at a rate that must not exceed the current prices or hourly rates
provided for in the contract/order, uniess such back-up or redundant services and/or system(s) support was a
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requirement of the contract/order in guestion and the costs for providing such back-up or redundant services and/or
system(s) support was included in the contract/order price. in this case, the contract/order requiring back-up or
redundant services and/or system(s) support must be provided by the vendor as required at no additional cost te
FDIC during the term of the contract/order, and must be subject fo reimbursement only for the time the back-up or
redundant services andfor system(s) support is provided beyond the expiration of the contract/order, if so required
by FDIC.

7.4.2-01 - Security and Privacy Compliance for IT Services - July 2008

(a} Security and Privacy Compliance. The Contracior is responsible for Information Technology (1T} security for
Contractor Personnel and subcontractor personnel granied access to the FBIC network, and for their use of
systems connected to the FDIC network, and for those systems developed, maintained, implemented or operated
by the Contractor for FDIC. All IT products and services provided by the Contractor shall comply with all FDIC
information security and privacy directives, policies and requirements unless Contractor obtains a writien waiver
from FRIC Information Security/Privacy staff.

(b) Laws and Standards. All IT products and services provided by the Contractor must comply with Federal laws
and standards addressing information security. These include:

(1) The Privacy Act of 1974 (5 U.5.C. 552a) as amended (if incorporated in the contract);

(2) Office of Management and Budgét (OMB) Circular A-130, Management of Federal Information Resources
{Transmittal Memorandum No. 4) including Appendices;

(3) E-Government Act of 2002 (P. L. 107-347} including Titie |1, Section 208 - Privacy Provisions and Title Il -
Federal Information Security Management Act of 2002 (FISMA), and retated OMB guidance; and

{4) Nationa! Institute of Standards and Technology {NIST) Federal Information Processing Standards (FIPS)
and Special Publications.

(c) FDIC Policy and Guidance. All IT products and services provided by the Contractor shall address information
security and privacy requirements throughout their design, development, implementation, maintenance, operation,
and termination as provided in FDIC system development life cycle policy and guidance. This includes completing
or providing the necessary informatien for the FDIC to complete privacy impact assessments, security
assessments, risk assessments, security plans, contingency plans, and other security and privacy artifacts as

required.

{(d} Subcontracts. Contractor must include this clause in all its subcontracts to which the conditions and
requirements described in this clause would apply. Contractor also must require its subcontractors (first-fier) to
include this clause in any of their subcontracts {second-tier) to which the conditions and requirements of this clause
would apply.

7.4.2-02 - Off-site Processing and Storing of FDIC Information - June 2010

{a) Protection of Informaticn. The Conftractor shall implement adequate administrative, technical, physicat and
procedural security controls to ensure that all FDIC information in its possession or under its control is adequatety
protected from loss, misuse, and unauthorized access or modification. The collection, use, transmission, and
disclosure of FDIC information shall comply with all federal and state privacy taws and FDIC rules and regulations
regarding privacy. The Contractor shall further ensure that FDIC Pli is separated both physically and logically from
Contractor's data. The Contractor shall not use any FDIC information except to the extent necessary to carry out its
obligations under the contract. Contractor shali not disclose FDIC information to any third party unless disclosure is
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authorized in the contract or Contractor obtains the prior written consent of the Contracting Officer.

{b) Control of information. All FDIC information remains the property of FDIC. At any time, upon request of the
Contracting Officer, Contractor shall promptly retrieve and deliver to FDIC alt FDIC information, or any portion of
information as specified by FDIC, under the Contractor's control or in its possession. Information shalt be provided
in a format and on media as agreed by both parfies. The Contractor shall not, and shall not permit any other
person, to access, transmit, maintain, siore, use or disclose the Confidential Information [Sensitive Information]
outside of the United States. Upon completion or termination of the contract, or at any time the Coniracting Officer
reguests it in writing, Contracior shall retum, erase, or destroy all FDIC information on any media under its conirol

orin its possession, as FDIC directs.

(c) IT Security Plan. The Contractor shall implerment and maintain the approved IT Security Plan,
Physical/Environmental Security Plan, or the approved security audit or review, which is hereby incorporated into
the contract, for the duration of the contract. The Confractor must demaonstrate its continued compliance with the
controls, processes and procedures described in the IT Security Plan {or the security audit or review) throughout
the term of the contract, as FDIC may request.

{d) Inspections/Assessments. The Contractor shall allow and cooperate with both scheduled and unannounced
inspections and assessments of its facilities, personne!, hardware, software and its security and privacy practices
by either the FDIC information technology staff, the FDIC Inspector Generat, or the U.S. General Accountability
Office (GAQ). These inspections may be conducted either by phone, electronically or in-person, en both a pre-
award basis and throughout the term of the coniract or task order, to ensure and verify compliance with FDIC [T
security and privacy requirements.

{e) Monitoring and Incident Response. The Contractor shall monitor its facility and premises for security and privacy
incidents and provide the capability {o respond to and reseclve them effectively and in a timely manner. All security
and privacy incidents that involve FDIC information must be immediately reporied to FDIC's Computer Security
Incident Response Team {CSIRT).

{f) Contact Information. The Contractor shall provide a point of contact (name, telephone number, e-mail address)
with whom the Contracting Officer, Oversight Manager, and FDIC Information Security and Privacy Staff may
communicate throughout the duration of the contract about information security and privacy issues.

7.4.2-04 - Privacy Requirements for External Web Applications and Content - July 2008

{a) The Contractor shall ensure that each publicly accessible web site that is developed ar maintained for FDIC
under this contract conforms to the privacy requirements of the E-Government Act of 2002 (44 U.5.C. Ch. 36}. The
web site shall not use persistent cookies or other persistent tracking devices, aithough session cockies may be
used. The home page, all major entry points into the web site, and all web pages that coliect personal information
shall include a hyperlink [abeled "Privacy Policy” that links to the FDIC's privacy policy located on FDIC.gov.

(b} The Contractor shall provide access o FDIC for the purpose of performing scans or conducting other
verification techniques 1o ensure the above reguirements are met.

7.5.1-02 - Protecting Sensitive Information - September 2010
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{(a} Protecting Sensitive Information. Contractor, all Contractor Personnel, subcontractors and subcontractor
personneil shall comply with FDIC Circular 1360.9, Protecting Sensitive Information, and protect the confidentiality,
integrity and avaitability of sensitive information, including personally identifiable infarmation (P1l), to which fhey
have access. FDIC Circular 1360.9 is available at the FDIC website:

www.fdic. gov/buying/goods/acquisition/index.html

(b} Controlling Sensitive Information. All sensitive information, electronic and paper copy, remains the property of
FDIC. If Contractor or Contractor Personnel moves or copies sensitive information to Contractor's facilities or
equipment, they must maintain and store it separately, both physically and logically, from all non-FDIC information.
Upecn completion or termination of the contract, or at any time the Cantracting Officer requests it in writing,
Contractor must return, erase, or destroy all sensitive information on any media under its control or in its
possessian, as FDIC directs.

(c)} Sensitive Information Defined. Sensitive information is any information, the loss, misuse, or unauthorized
access fa or modification of which could adversely impact the interests of FDIC in carrying out its programs ar the
privacy to which individuals are entitled. i includes the following:

(1} Information that is exempt from disclosure under the Freedom of Information Act, such as trade secrets
and commercial or financial information, information compiled for law enforcement purposes, personnel and
medical files, and information contained in bank examination reports;

(2) Information under the control of FDIC contained in a Privacy Act system of record that is retrieved using
an individual's name or by other criteria that identifies an individual;

(3} Pl about individuais maintained by FDIC that if released for unauthorized use may result in financial or
persanal damage to the individual to whom such information relates. Sensitive PlI, a subset of Pll, may be
comprised of a single item of information {e.g., SSN} or a combination of two or more items (e g., full name along
with, financial, medical, criminal, or employment information). Sensitive Pll presents the highest risk of being
misused for identity theft or fraud; and

{(4) Information about insurance assessments, resclution and receivership aclivities, as well as
enforcement, legal, and contracting activities.

(d) Configentiality Agreement. The Coniractor, all key personnel and, at the discretion of FDIC, any designated
non-key persannel working on the contract each must sign a confidentiality agreement. When FDIC determines
non-key persannel are required to sign confidentiality agreements, the Oversight Manager shall provide the
Contractor with a written nofice of such and shall ideritify whether the requirement extends to all categories of non-
key personnel or selected categories of non-key persennel. FDIC Form 3706/46, Confidentiality Agreement (for
Contractor} and FDIC Form 3700/46A, Confidentiality Agreement {for Contractor Personnel) are included as
attachments to this contract. The company-level confidentiality agreement must be signed by an authorized
representative of the Contractor and delivered to the Contracting Officer at the time of award, with the signed
contract. Confidentiality agreements for key personnel and designated non-key personnel must be delivered to
FDIC no fater than five (5) business days after starting performance and prior to receiving any sensitive information.
The Cantracior must deliver the confidentiality agreements signed by key personnel to the Contracting Officer and
these signed by designated non-key personnel to the Oversight Manager. Key personnel and designated non-Key
Persannel who do not sign a confidentiality agreement will not be permitted to perform work on the contract.
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(e} Subcontracts. Contractor must include this clause in all its subcontracts to which the conditions and
requirements described in this clause would apply. Contractor also must require its subconiractors (first-tier} to
include this clause in any of their subcontracts (second-tier) to which the conditions and requirements of this clause
would apply.

7.5.2-03 - Background Investigations - July 2008

a) Any Contractor Personnel or subcontractor personnel who:

- work on-site at and have unescorted access to FDIC offices or facilities, or

- have access to FDIC networks/sysiems

must undergo a background investigation, in accordance with FDIC Circular 1610.2. in addition, background
investigations are conducted on all Contractor Personnel and subcontractor personnel on ¢ontracts and other
awards for services with a value greater than $100,000, or on any contract or award at the discretion of the FDIC.
The extent of the background investigation conducted will be in direct relation to the risk level assigned either in
clause 7.5.2-9, Risk Level Designation - Entire Contract or in clause 7.5.2-10, Risk Level Designation - Labor
Categary. FDIC Circular 1610.2 Is available at the FDIC website: www . fdic.gov/buying/goods/acquisition/index.htmi

b) Prior to obtaining an FDIC identification/access badge and commencing work under the contract, Contractor
Personnel and subcontractor personnel are required to undergo both a fingerprint and a credit check. 1n addition,
Contractar Personnel and subconiractor personnel may be subject to an OPM background investigation, based on
the risk level assigned to the contract or to the labor categories. No Contractor Personne! or subcontractor
personnel, including any new personnel added at any time during the term of the contract, shall be permitted 1o
begin work until the fingerprint and the credit check processes have been complefed and ¥DIC has rendered a
favorable determinafion, and the paperwork for any further OPM background investigations has been submitted.

¢) Contractar must provide the Oversight Manager with the following documents for all Contractor Personnel and
subcantractor personnel subject to the background investigation requirement:

1} An executed Background Investigation Questionnaire for Contractor Personnel and Subcontracters (FDIC
1600/04);

2} An executed Notice and Authorization Pertaining to Consumer Reports (FDIC 1600/10};

3) A Fingerprint Card (The contractor must submit FD Form 258 Fingerprint Card or coordinate with the Oversight
Manager to schedule fingerprinting by the Security and Emergency Preparedness Section of FDIC )

FDIC Forms 1600/04 and 1600/10 are availabie at the FDIC website:

www _fdic. govibuying/goods/acquisition/index.htmi

In addition, where the assigned risk level of the contract mandates background investigations by the Office of
Personnel Management, the Contractor must provide the Oversight Manager with the completed paperwork for
Contractor Personnel and subcontracior persennel needed to initiate an OPM background investigation. The
Oversight Manager will notify the Coniractor of the method by which to submit the paperwork - either manually,
using Standard Form 85P Questicnnaire for Public Trust Positions, or via e-QIP (the OPM Electronic-
Questionnaires-for-Investigations-Processing system). If any Contractor Persannel or subcontractor personnel
have received a background investigation-clearance from another federal agency within the last 5 years, at the
same or a higher risk tevel as that assigned to this contract, the Contractor may also provide the following to the
OM:
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A Certificate of Investigation or a Letter of Consent or other documentation from a government agency, verifying
the date of the investigation, the investigating agency, the type of investigation compieted and the clearance given.

d)} Any Contractor Personnel or subcontractor personnel, whose background investigation reveals an adverse
finding, may be excluded from working on the contract at the discretion of the Contracting Officer. Contractor is
obligated to replace any personnel so excluded with personnel acceptable to FDIC. Replacement of personnel
shall be made at no additional cost io the FDIC and without relieving Contractor of performance and delivery
requirements of the contract.

e} Contractor must comply with Homeland Security Presidentiat Directive-12 (HSPD-12} and Federal Information
Processing Standard Publication 201 (FIPS 201) entitled "Personal Identification Vertfication for Federal Employees
and Contractors”. Contractor Personnel and subcontractor personnel must present two forms of identification in
original form priar to badge issuance; at least one document must be a vatid State or federal government-issued
picture ID. Acceptable forms of identification are listed in Form 1-9, OMB Na_, 1615-0047, Employment Efigibility
Verification. In addition, Confractor Personnel and subcontractor personnel must appear in person at ieast once
befare an FDIC official who is responsible for checking the identification documents. FDIC will not issue
identification/access badges to Contractor Personnel and subcontractor persannel untit proof-of-identity has been
established.

f) Subcontracts. Cantractor must incluge this clause in all its subcontracts to which the conditions and requirements
described in this ctause would apply. Contractor also must require it subcontractors (first-tier) to include this clause
in any of their subcontracts (second-tier} fo which the conditions and requirements of this clause would apply.

7.5.2-09 - Risk Level Designation (Entire Contract) - July 2008
The risk level for this contract is: MODERATE. The posf-award background investigations for this coniract will be
done at this risk level.

7.5.2-11 - Identification/Access Badges - July 2008

All contractor and subcontractor employees regularly working on-site at an FDIC facility must be issued an
identificationfaccess control badge. Such employees will not be granted on-site access until receiving the badge.
Renewal of the badges is reguired semiannually.

7.5.2-12 - Contractor Notification of Departing Employee - August 2012

No later than the date of departure of a Contractor or Subcontractor employee who has been issued an FDIC
badge, granted FDIC network access, or receive any of the following: FDIC property/equipment (including laptop or
network access token), Personally Identifiable Information (P{l}, parking permits, office keys, access cards and/or
building passes, the Contractor must notify FDIC of the employee’s departure. The notification shall be emailed to
the Oversight Manager and must include the following:

(a) Confract number;
{b
{c) Depariing employee name; and
{d} Date of departure.

Cantractor name (and Subcontractor name, if departing employee works for a Subcontractor),
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7.5.2-13 - Use of FDIC Premises by Contractor Personnel - Juty 2008

Contractor shall comply with the FDIC directives governing access to and operations at FDIC offices and faciiities,
whiie on FDIC premises. The directives are avaitable at the FDIC website:
www.fdic.gov/buying/goods/acquisition/index.html, or may be obtained from the Oversight Manager. Contractor is
responsibie for assuring that its personnel understand and observe these directives. Contractor shall perform its
contract activities in 2 manner which does not interrupt or interfere with the business conducted at FDIC.

Subcantracts. Contractor must include this clause in all its subcontracts to which the conditions and requirements
described in this clause would apply. Contracior also must require it subcontractors {first-tier} to include this clause
in any of their subconiracts (second-iier) to which the conditions and requirements of this clause wouid apply.

7.1.3-2 - Post-Government Employment Certification {Post-Award) - May 2009

Any former Federal Deposit Insurance Corporation (FDIC) or Resolution Trust Corporation (RTC) employee who
the contractor intends to use in performance of work under the contract or its subcontracts must complete and
submit the past-government empioyment certification found at FDIC website
www.fdic.gov/buying/goods/acquisition/index.html. The certification must be submitted to the Cantracting Officer
priar to the former employee commencing work under the contract. The FDIC Legal Division Ethics Unit will review
the certification to determine compliance with the post-government employment restrictions. The former employee
may be required to provide additional information as to their position and responsibilities while employed at FDIC or
RTC and as a post-government employee working on the FDIC contract or subconiract.

CORHQ-13-C-0148



Page 69

Section | - Contract Clauses

Na attachments were added for this seciion.

Clauses Incorporated By Reference
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7.3.1-13

7.3.1-14

7.3.2-35

7.3.2-40

7.3.2-42

7.3.2-44

7.3.2-54

7.3.2-58

7.3.2-59

7.3.2-60

7.3.2-61

7.3.2-62

7.3.2-63

7.3.2-64

7.3.2-65

7.9.1-01

7.5.4-06

7.5.6-05

7.5.8-04

7.5.8-05

Clause #

Title
QIG Fraud Hotline
Order of Precedence
Calendar Days
Change in Physical Location
Contractor Personnel
Representations of Contractor
Cooperation with the Office of Inspector General
Limitation en Payment to Influence Certain Federal Transactions
Warranty Concerning Coniingent Fees
Anti-Kickback Procedures
Drug-Free Workplace
Equal Opportunity
Affirmative Action for Workers with Disabilities

Affirmative Action for Special Disabled Veterans and Vietnam Era
Veterans

Employment Reports on Special Disabled Veterans and Vietnam
Era Veterans

Privacy Act

FDIC Rights in Data - General
Subcontracting Plan Compliance
Notice to the FDIC on Damage

Cost of Insurance

Date

Juty 2008
July 2008
July 2008
July 2008
July 2608
July 2008
July 2008
July 2008
July 20b8
July 2008
July 2008
July 2008
July 2008

July 2008
July 2008

July 2008
July 2008
March 2011
July 2008

July 2008
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7.5.8-11
7.5.9-01
7.5.11-01
7.5.12-05
7.5.12-07
7.5.13-05
7.5.13-10
7.5.13-11
7.5.13-16
7.5.13-17
7.5.13-18
7.5.14-02
7.6.4-03
7.6.5-01
7.6.5-03
7.6.6-01
7.6.6-02
7.66-04

7.3.2-73

7.6.5-05

Liability to Third Persons

FDIC Exempt from Federal, State, and Local Taxes
Service Contract Act of 1965

Trade Agreements

Restrictions on Certain Foreign Purchases
Payments Under Fixed Price Awards

Travel Expenses (Reimbursabie)

Fees and Expenses of Subcontractors

Central Contractor Registration

Right to Offset Contract Payments Against Delinquent Obligations
Prompt Payment

Notice and Cerlification of Claims

Risk of l.oss or Damage

Changes

Stop Work Order

Termination for Convenience of the FDIC
Termination for Default

Excusable Delays

Compliance with 12 CFR Part 366 and Application of 12 CFR Part
367

Assignment of Claims

July 2008
July 2008
July 2008
QOctober 2009
July 2008
June 2009
July 2008
July 2008
July 2008
July 2008
December 2008
July 2008
July 2008
July 2008
July 2008
July 2008
July 2008
July 2008

September 2009

July 2008
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Included Clauses

7.3.1-15 - Governing Law - July 2008

This cantract is governed by Federal law and wili be construed accordingly. To the extent State law may apply, in
the case where there is no applicable Federal law, the State law that applies is the law of the State in which the
FDIC office executing the coniract is located (or the law of the District of Columbia for contracts executed by the
FDIC office located in the District of Columbiza).

7.3.2-33 - Independent Contractors - July 2008

The FDIC retains Contractor as an independent contractor for the sole purpose of performing the services or
providing the goods described in this contract. If subcontracting is permitted, the use of the term "Contractor”
herein refers to both the Contractor and all Subcontractors at all levels. Contractor must ensure that all
Subcontractors adhere to all of the terms and conditions of this contract that have flow-down requirements.

7.3.2-37 - Audit of Records - July 2008

{a) Audit and inspection Rights. The FDIC, through its Contracting Officer or his designated representative(s), has
the right to audit and examine Confractor's records and inspect its faciiities. The scope of these rights is described
below.

{b) Examination of Costs. Contractor is required to maintain sufficiently detailed records of the costs it incurs in
performing this contract The FDIC has the right to audit and examine Contractor's books and records, and its
acceunting procedures and practices, regardless of their form {e.g., machine readable media) or type (e.g., data
bases, applications software, data base management software.}. The FDIC has the right fo inspect, at reascnable
times, the facilities used by Contractor during performance of the contract.

(c) Reporis. If Contractor is required to furnish cost, funding or performance reports, the FDIC has the right to audit
and examine Coniractor's books, records, other documents and supporting materials to evaluate (1) the data
underlying the reports and {2) the effectiveness of Contractor's palicies and procedures to produce data compatibie
with the objectives of these reports.

(d) Comptrolier General.

(1) The Comptroller General of the United States, or his authorized representative, shall have access io and
the right fo examine any of the contractor's directly perfinent records involving transactions related to this contract
or a subcontract hereunder for a pericd of three (3) years following final payment under the contract.

{2) The period of access and examination is automatically extended for records relating to claims or litigation
arising from the performance of this contract, or costs and expenses of this contract 1o which the Comptroller
General has taken exception, and continues until alt claims, litigation, appeals or exceptions are resolved.

(3} This paragraph may not be construed to require centractors ar subcontractors to create or maintain any
record that the contractor or subcontractor does not maintain in ordinary course of business or pursuant to a
provision of law.

{e) Retention Reguirement. Contractor must retain the materials described in paragraphs (b) and (c) above for

three (2} yvears following final payment under this contract, or for any longer period required by statute or another
clause in this contract. Contractor must make the materials available to the FDIC for audit, examination and
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reproduction, at reasonable times during the retention period. Contractor must also provide the FDIC with working
space at its facilities to conduct the audit and examination. If this contract is terminated, completely or partially,
Contractar must maintain the materials described in subparagraphs (b) and (c} above for three (3) years following
any fina! settlement Contractor must maintain, and make available to the FDIC, records relating to appeals under
the "Disputes” clause of this contract, or to claims or litigation arising under or from this contract, until the appeals,

claims or litigation are resolved.

(f) Computer Data. Contractor may transfer computer data in machine readabie form from one reliable computer
medium to another. Contractor's computer data retention and transfer procedures must maintain the integrity,
reliability and security of the original data. Contractor's choice of media affects neither Contractor's obiligations nor
the FDIC's righis under this clause.

{g) Subcontracts. Contractor is required fo Insert a clause containing all the terms of this clause, including this
subparagraph (g) - altered as necessary to identify properly the contracting parties and the Contracting Officer
under the FDIC prime contract - in all subcontracts under this coniract that exceed $100,000.

7.3.2-57 - Public Release of Contract Award and Advertising and Publicity Information -
January 2011

(a) The Contractor, its affiliates, agents or subcontractors, and their respective employees shall not issue press
releases or provide other information to the public regarding any FDIC contract award.

(b) The Contractor, its affiliates, agents or subcontractors, and their respective employees shall not make
statements to the media or issue press releases regarding the goods or services provided under this Contract.
Reguests for information from anyone representing themselfves as working for, or on the behalf of, a media or news
organization must be directed to the Contracting Officer, who will obtain appropriate approval from the FDIC Office
of Public Affairs at 202-898-6993.

{c} Advertising or publicity materials (inciuding the placement of information in its website}:

(1) The Contractor may include a reference to "FDIC" or "Federal Depesit Insurance Corporation” in a list of the
Contractor's clients, along with a short, broad description of the goods or services provided, such as "FDIC - IT
Services" or "FDIC - Security Services”. In no event may any confidential information regarding the details of the
contract or the name of the financial institutions where work is being performed be disclosed.

(2) Without the prior written approval from the Contracting Officer, the Contractor shall not:

(i) issue or sponsor any advertising or publicity (including the placement of information in its website} that states or
implies the FDIC endorses, recommends or prefers the Contractor's goods or services. (i} use the FDIC's logo or
other FDIC material or refer to the FDIC in its advertising and publicity materials (including its website).

All requests for such approvals must be submitted to the Contracting Officer at least 30 days prior to the scheduied
release of advertising or publicity materials. The Contracting Officer will coordinate with the FDIC Office of Public

Affairs and notify the Contractor of the fina! decision.

{d) The prohibitions addressed in the preceding paragraphs also apply to information placed an social networks

CORHG-13 C-0148



PAGE 73 OF 132
Page 73

{Twitter, Linkedin, Facebook, blogs, efc.).

(e} The Contracior agrees to include this clause in all its subcontracts under this contract.

7.3.2-69 - Joint and Several Liability - July 2008
If Contractor is organized as a joint venture, the liability of the members of the joint venture in connection with all
duties, obligations and liabilities under this Contract Is joint and several.

7.5.3-02 - "Section 508, Electronic and Information Technology (EIT) - (Contract or Task
Order} - July 2008

Electronic and information technology (EIT) purchased, deveioped or maintained under this contract or task order
must confarm to and be in compliance with the applicable provisions of the Architectural and Transportation
Barriers Compliance Board's (Access Board's) Electronic and information Technology Accessibility Standards
{Subpart B, 36 CFR Part 1194) at the time of delivery.

The applicable Standard(s) for this contract [is] [are]:

[ ]11194.21
[X]1194.22
[11194.23
[11194.24
[11194.25
[ 11194.26

Contractor shall also comply with Subpart C, CFR Par 1194.31 - Funchional Performance Criteria and Subpart D,
36 CFR section 1184.41 - Infermation, Documentation, and Support.

Uinder any maintenance agreement, Contractor agrees to maintain compliance with Section 508 of the
Rehabiiitation Act of 1973 for all hardware/software.

7.5.5-01 - Option Period - July 2008

The period of performance may be extended, at the discretion of the FDIC, for Two (2) One-year ( "Option
Period(s)"). Except where specifically indicated otherwise, "Period of Performance” as used hereafter in this
Contract refers both to the initial Period of Performance and to any Option Petiod which may be exercised.

Option Period | - January 1, 2017 through December 31, 2017

Option Period il — January 1, 2018 through December 31, 2018

7.5.5-02 - Notice of Exercise of Option - July 2008
If the FDIC desires to exercise the option to extend the Period of Perfarmance, the FDIC must nofify Contractor, in
writing, of its intent not less than THIRTY (30) days before the expiration of the current Period of Performance.
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7.5.6-02 - Subcontracting Reporting - March 2012
If subcontracting is approved under this award, the Contractor must submit a subcontracting report, on a quarterly
basis, addressing the following for each subcontracior:

a. Subcontractor's Name, Address, and DUNS number.

b. Subcontractor's type of business concern [Minority Owned {inciuding ethnicity), Women Owned, Small Business,
Small Disadvantaged Business, Small Business Administration 8(a), Historically Underutilized Business
Zones(HUBZones), Veteran Owned, andfor Service Disabled Veteran Owned Business].

c. Estimated percentage of the contract work to be performed by the subcontractor. (Applicable only to awards with
Subcontracting Plans.}

d. Description of work performed by subcontractor during the report period and dates, or range of dates,
perfarmance was accomplished.

e. Compensation paid to subcontracter during reporting period.

f. Tota! compensation paid to subconiractor cumulative to date.

*g. Percentage completion toward Subcontracting Plan goals. {Applicable only to awards with Subcontracting
Plans.)

The Confractor must provide the subcontracting report te FDIC using the FDIC Subcontracting Reporting System
{SRS). The SRS is a web-based system that is accessible via the internet at https.//www2 fdic.gov/SRSweb/.
Contractor may access a copy of ihe SRS Prime Contractor User Guide in the Miscellaneous section of the
following webpage: http:/iwww fdic.gov/buying/goods/acquisition/index html.

The subcontracting report must be submitted within 15 days after the end of each quarter (i.e., by April 15th for
Quarter 1 ending March 31st, by July 15th for Quarter 2 ending June 30th, by October 15th for Quarter 3 ending
September 30th, and by January 15th for Quarter 4 ending December 31st.

*(Note: Contractor will not be able to enter into SRS the information required under paragraph g until SRS
undergoes a modification/upgrade. Contractor shall coliect the information so they can complete these
requirements once SRS has been modified/upgraded.)

7.5.6-04 - Approved Subcontractors and Consent to Subcontract - February 2010

Contractor must not engage subconiractors to perform any of its responsibilities without the prior written approval of
the FDIC. Subcontractors identified in Contractor's proposal prior to award are deemed approved. Contracior must
notify the FDIC of any changes in subcontracting arrangements. If Contractor proposes to add a subcontractor
after award, Contractor must obtain consent from the Contracting Officer. Contractor must send a written request to
the Contracting Officer, along with 2 Subcontracting Plan, or amended Subcontracting Plan, as applicable, which
sets forth the following:

(1) Name, address and DUNS number of the subcontractor;

{2} Summary of capabilities of the subcontractor;

{3) Description of roles of Key Personnel of the subcontractor;

{4) Estimated percentage of work to be performed by the subcontractor,

{5) Description of work to be performed by the subcontractor;

(6) Minority or Woman Owned Business (MWOB) designation of the subcontractor, 1.e., Women-Owned, Minority-
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Owned. If Minority-Owned, also provide the subcontractor's ethnic/racial category from the following list:
Asian-Pacific American
Subcontinent Asian (Asian-Indian) American
Black American
Hispanic American
Native American
Other than ane of the preceding;
{7) SDB certification, if any, of subcontractor; and
(8) Rationale and the offeror's policy for subcontracting, including a description of how the subcontracting
commitments will be met.

In the case of time and material or labor hour contracts, the contractor must provide pricing support for the
reasonableness of the propesed labor rates. If markup on the subcantractor rates has been approved by the
Contracting Officer, any proposed markup rates must be identified in the pricing support.

Subcontractor must not begin work uniil the contractor receives written approval by the FDIC Contracting Officer.

The following subcontractors are approved for performance under this contract:

Consent by the FDIC to any proposed subcontractor does not: (1) constitute a determination of the acceptability of
any subcontract terms or conditions; or (2) constitute a determination of the acceptability of any amount paid under
any subcontract; or (3) relieve Contractor of any of its responsibilities under the award. Contracter must notify the
FBIC Contracting Officer of any changes in subcontracting arrangements.

7.5.8-01 - Liability Insurance - April 2010

Contractor, before commencing work or permitiing any subcontractor to commence work, shall procure and
maintain the following insurance or, should such insurance be cancelled, the FDIC shall have the right to procure
such insurance and the cost thereof shall be deducted from monies then due or which thereafter become due 1o
Contractor. Contractor may carry any additional insurance as it may deem necessary. Contractor shall not be
deemed to be relieved of any responsibility by the fact that Contractor carries insurance. The FDIC shall require
any contractor of the FDIC performing work on FDIC premises to carry and maintain, at no expense 1o the FDIC:

{a) Worker's Campensafion and Employer's Liability Insurance in accordance with the appiicable laws of the state in
which the work is to be performed or of the state in which Contractor is obligated to pay compensation to
employees engaged in the performance of the work. The policy limit under the Employer's Liability Insurance
section shall not be iess than One Hundred Thousand Dollars ($100,000) for any cne accident; and

{b} Comprehensive Bodily Injury and Property Damage Liability Insurance covering the work, the perfermance of
the work and everything incidental therete, with Bodily Injury (including death) and Property Damage limits of not
less than Five Million Dollars ($5,000,000) per occurrence combined singte limit. This palicy shall be endorsed to
cover: Contractual liability coverage, completed operations coverage, and broad form property damage
endaorsement; and
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{c) Automaobiie Public Liability and Property Damage Insurance, including coverage on owned, hired, and non-
owned automnobiles and other vehicles, if used in connectiocn with the performance of the wark, with Bodily Injury
and Property Darmage limits of not less than One Million Dollars ($1,000,000) per occurrence combined single limit;
and

{d) Such other insurance as may be required elsewhere in the Agreement documents.

The FDIC shall be named as Additional Insured under Contractor's Comprehensive Badily Injury and Praperty
Damage Liability Insurance, and Automebile Public Liabiiity and Property Damage insurance coverage.
Contracior's insurance shall be primary.

7.5.8-02 - Certificates of Insurance - July 2008

Contractar must provide to the Contracting Officer, no later than ten (10} calendar days after the date of execution,
a Certificate of Insurance, identifying the required types of insurance and dollar fimits. The Certificate of Insurance
must include the following FDIC mailing address and reference the contract number:

Federal Deposit Insurance Corporation
Attention: Marcelle Brown E4118
3501 Fairfax Drive

Arlington, VA 22226

Reference: Contract No. CORHQ-13-C-X0XX

Contractor must have its insurance carrier or carriers certify to the FDIC that all insurance required is in force, such
ceriificates fo stipuiate that the insurance will not be cancelled or substantially changed without thirty (30} days prior
notice by Certified Mail to the FDIC Contracting Officer.

Upon request of the Contracting Officer, Contractor must provide the FDIC with a binder or a copy of the original
insurance poiicy.

7.5.14-01 - Disputes - June 2012

Except as otherwise provided in this award, any factual dispute arising under this award, which is not disposed of
by agreement, will be decided by the Contracting Officer. The Contracting Officer must, within 80 days, decide the
claim ar notify the contractor of the date by which the decision will be made. The Cantracting Cfficer will furnish the
contractor with a copy of the written decision.

The decision of the Contracting Officer is final and conclusive unless the confractor submits a written request for
appeal of the decision to the Division of Administration, Acquisition Services Branch (ASB), Deputy Director, within
60 days from receipt of the Contracting Officer decision. The ASB Deputy Director must, within 30 days, decide the
claim or natify the contractor of the date by which the decision will be made. The decision of the ASB Deputy
Director is final and conclusive unless a court of competent jurisdiction finds the decision fraudulent, arbitrary and
capricious, o grossly erroneous as to imply bad faith, or not supported by substantial evidence. The contractor has
180 days from the date of the ASB Deputy Director's decision o appeal to a court of compeatent jurisdiction.

Contracter will be afforded an opportunity to be heard and to offer evidence in support of its appeal, if it requests.
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Pending finaf decision of a dispute, Contractor remains obligated to proceed diligently with the performance of the
contract, in accordance with the Contracting Officer's decision.

Questions of law may be considered in deciding disputes under the process described above. However,
consideration of questions of law by any administrative official, representative or board is not a final decision, and is

not io be construed as one.

7.0.1-02 - Clauses Incorporated by Reference - October 2008

This contract incorporates one or more clauses by reference, with the same farce and effect as if they were given in
full text. The full text of a contract clause is available in Module 7 of the document entitled Procedures, Guidance
and Information (PGI), which may be accessed electronically at the FDIC website:
www_fdic.gov/buying/goods/acquisition/index.html.

7.3.2-72 - FDIC Contracting Capacity - Contracts/Task Orders/Delivery Orders - July 2009
FDIC is acting in its corporate capacity for this award and will execute it in this capacity throughout the period of

performance.

7.6.4-04 - Fair Inclusion of Women and Minorities - August 2011

{(a) Contractor confims its commitment to equal epportunity in employment and contracting. To implement this
commitment, the Contractor shall ensure, to the maximum extent possibie consistent with applicable law, the fair
inclusion of minorities and women in its workforce. The Contractor shall insert the substance of this clause in all
subcontracts under this Contract whose dollar value exceeds $100,000. Within ten business days of a writien
request from the Contracting Officer, or such longer time as the Contracting Officer determines, and without any
additional consideration required from FDIC, the Contractor shall provide documentation, satisfactery to FDIC, of
the actions it (and as applicabie, its subcentractors) has undertaken to demenstrate its good faith effort to comply
with the aforementioned provisions. For purposes of this contract, “good faith effort” may include actions by the
coniractar intended to identify and, if present, remove barriers to minority and women empioyment or expansion of
employment opportunities for minorities and women within its workforce. Efforts to remove such barriers may
include, but are not limited to, recruiting minorities and women, providing job-related training, or other activity that
could lead to those results.

(b} The documentation requested by the Contracting Officer to demaonstrate “good faith effort” may include, but is
not limited to, one or mere of the following:

1. The total number of Contractor's employees, and the number of minarity and women employees, by race,
ethnicity, and gender (e.g., an EEC-1);

2. A list of subcontract awards under the Contract that includes: dollar amount, date of award, and subcontractor’s
minority and/or gender ownership status;

3. Information similar to that required in item 1, above, with respect to each subconiractor with a subcontract value
that exceeds $100,000; andfor

4. The Contractor's plan to ensure that minorities and women have appropriate opportunities 1o enter and advance
within its woarkfarce, including outreach efforts.

{c) Consistent with Section 342(c)(3) of the Dodd-Frank Wall Street Reform and Cansumer Protection Act, Pub. L.
111-203, 124 Stat. 1376 (2010) {Dodd-Frank Act}, a failure to demonstrate to the Director of FDIC’s Office of
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Minority and Women Inclusion such good faith efforts 1o include minorities and women in the Contractor’s workforce
(and as appiicable, the workforce of its subcontractors), may result in fermination of the Cantract for default, referral
1o the Office of Federal Contract Compliance Programs, or other appropriate action.

{d) For purposes of this clause, the ferms “minority,” *mincrity-owned business” and "women-owned business” shall
have the meanings set forth in Section 342{g) of the Dodd-Frank Act.

{(e) Contractor must provide the following certification to the Contracting Officer, annually, no later than the
anniversary of the effective date of the Ceniract or ordering agreement.

Contract Number:

Contractor Name:

Certification Regarding Fair Inclusien of Minorities and Women
The Contractor certifies to the following: [ ]Yes [ ] No

(1} 1t is committed to equal opportunity in employment and contracting.

(2} It has made and will continue to make, or will make during the course of this contract, a good faith effort to
ensure, to the maximum extent possibie, the fair inclusion of minarities and women in its workforce and in the
warkforces of its applicable subcontraciors,

{3} For purposes of this certification,

“minority” shall have the meaning set forth in Section 342 (g) of the Wall Street Reform and Censumer Protection
Act, Pub. L. No. 111-203, 124 Siat. 1376 (2010); and

“Appflicable Subcontractor” refers to all tiers of subcontractors under this contract whose subcontract exceeds
$100,000 in value; and

“Good faith effort,” may include actions by the contractor intended to indentify and, if present, remaove barriers to
minority and women within its workforce or expand employment oppertunities for minorities and women within its
workforce. Efforts to remove such barriers or expand employment opportunities may include, but are not limited to,
recruiting minorities and women, providing job-related training, or other activity that could lead to those results.

If the Contractor answers “No” to the certification above, an explanation must be provided:
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Section J - List of Attachments

The table below lists all of the attachments for Section J which start on the following page

Order of Appearance Name
Attachments B-1 B - 1 Price Schedule
Attachments J-1 J - 1 Satement of Work and Appendices
Attachments J-2 J - 2 Key Personnel Listing

Attachments for this section start after this page.
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Third Party Administratoer Services
(Employee Bepefits and Training Programs)

Statement of Work

I. Infroduction/Scope

This is to reguest proposals from Offerors to provide third party administrator services
necessary to administer certain cmployec benefits and training programs of the Federal
Deposit Insurance Corporation (FDIC). The services requested of a contractor, referred to as
a Third Party Administrator (IPA) are as foltows:

1.

Svystems development and maintenance, to facilitate interface with support data systems,
new employee on-boarding, online self-service enrcllment, enroliee recordkeeping,
and/or related administrative services for the:

“FDIC Choice” flexible cafeteria benefits program, including claims processing
services for Dependent Care and Health Care Flexible Spending Accounts,

FDIC Dental Insurance for Retirees,
FDIC Basic Life Insurance for Retirees,

FDIC Domestic Partner Program (including Health losurance Premium
Retmbursement),

FDIC Parking Flexible Spending Account (including claims processing),

FDIC Professional Learning Accounts Program (including Career Development Plan
processing), and

FDIC Benefits Hotline Call Center.

Administrative services:

for billing and accounts receivable activitics related to continuing FDIC Dental
Insurance (covering retirces and surviving dependents)

for claims processing activities related to the Health Insurance Premium
Reimbursement provision of the Domestic Partner Program, and

in support of FDIC’s semi-annually reimbursing a portion of health premiums paid
by certain retirees who accepted buyouts in years 1994 through 1996 and cligible re-
employed annuitants.

Operate the FDIC Benefits 11otline Call Center to provide ongoing customer support
services to employees, retirces, surviving dependents and administrators/supervisors
regarding both FDIC-sponsored bepefits and Federally-sponsored benefis.  The TPA
shall furnish all labor, materials and services necessary to successfully compleie the
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requircd work/operations including qualified personnel, office space, office furniture and
fixtures, toll-frec phone lines including one for hearing impaired individuals, FAX lines
and equipment, voicemail accounts, email accounts, office supplies, computers and
software, and other ifems needed {or successful accomplishment of this requirement.

4. Comply with Information Technology Security and Privacy Requirements. Establish a
contingency plan with either a backup site at a location acceptable to the FDIC, or other
allernative contingency operations acceptable to the FDIC in the event of disruption in
operation at the primary site.

The TPA shall have the rcquired web-based administration systems and call center
operational by November 1, 2013 and shall conduct full testing before December 15, 2013.

II. Background
The Federal Deposit Insurance Corporation

An Act of Congress in 1933 established the Federal Deposit Tnsurance Corporation (FDIC).
As an independent Federal regulatory agency, the purpose of the FDIC is to protect
depositors of all banks insured by the FDIC and to promotc generally accepted banking
principles throughout the banking industry.

FDIC is headquariered in Washington, DC, and has five Regional Offices m the following
jocations: Atlanta, Boston/New York, Chicago, Dallas/Memphis, Kansas City and San
Francisco. Numecrous ficld offices are dispersed throughout the Regional locations.

About 2.500 of FDIC’s current 7,700 ecmployees are located in Washington, DC. Almost all
FDIC cmployees are in professional positions involving finance, accounting, bank
cxamination, and economics or administrative support positions.

The FDIC rceeives no direct appropriations from Congress. Funding for FDIC operations 1s
primarily derived from assessments collected from insured banks and intcrest carned on a
portfotio of U.S. Treasury securilies.

FDIC has independent authority granted 1o some non-appropriated agencies by Congress to
set pay and to offer benefit programs 10 employees that are in addition to benefits generally
available to Federal employees. FDIC-sponsored benefits include dental, vision, basic and
supplemental life, and long-term disability insurances, and health and dependent care {lexible
spending accounts under FDIC Choice: a domestic partner program, a parking flexible
spending account program: a 401(k) savings plan; and a program that funds fraining
expenses.  There are approximately 3,500 retirees and surviving dependents who have
continued FDIC-sponsored dental and approximately 3,200 who have continued FDIC-
sponsored lifc insurance benetits.

Federal-sponsored benefits avaitable to FDIC employees include a myriad of health bencfit
plans of every type under the Federal Employees Health Benefits Program, the Iederal
Dental and Vision Program, the Federal Long Term Care Program, the Federal Employees
Group Life Insurance Program, and the Federal Thrift Savings Plan.

FDIC recognizes the representation of. and enters into good faith bargaining with, the
National Treasury Employees Unien (NTEU). Pay and benefits are among the issues that
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FDIC and NTEU negotiate on a regular basis. The existing FDIC-NTEU Compensation
Agreement will be in place through December 31, 2013. However, 1f there s not an agreed-
upon successor agreement by that date, the provisions of the existing agreement will be m
¢floct until such a successor agreement is in effect or until December 31, 2014, whichever
comes first. Current benefits as described in this document may be roodified as a result of a
newW agreement.

The outsourcing services required for benefits administration shall cover all FDIC eligible
active employees. retirees and surviving dependents, as applicable, nationwide.

Flexible Cafeteria Benefits Program — FDIC Choice

On January |, 2002, FDIC implemented “FDIC Choice,” an Internal Revenue Code Section
125 plan that includes the FDIC-sponsored benefits: dental, vision, life, and long-term
disability insurances; and fiexible spending accounts for health care and dependent care.

Since FDIC is a governmental entity, FIIC benefits are not covered by provisions of the
Emplovec Retirement [ncome Security Act of 1974 (ERISA). Therefore, none of the
associated ERISA rights are applicable to the provisions of the “FDIC Choice” benefits
plans. The terms of the plans may be changed at any time, subject to negotiation with, or
notification of, the NTEU, including revisions to comply with changes or clarifications of
applicable laws and reguiations.

The plans and programs of FDIC Choice are administered through a TPA that offers
customized web-based enrollment processes for elections by new employces, for annual open
enrollment clections and for changes due to permiited life events throughout the Plan Year.
The TPA also handles claims administration for the health care and dependent care flexible
spending accounts.

A detailed summary of the plan and a description of the work required by the Contractor as a
TPA and FSA Administrator for FDIC Choice benefits are outlined in Sections I1LA and
IV_A of this document.

FDIC Dental and FDIC Basic Life Insurance Plans for Retirces

FDIC Choice benefits are open to active employees only. Al FDIC Choice benefits cease
upon retirement.  An employce who has been cnrolled for five (5) consceutive years
immediately preceding retirement, or has been enrolled for the full period for which eligible,
may continue io be covered by FDIC Dental, Standard Option, and FDIC Basic Life
Insurance in retirement. Detailed summaries of the plans and descriptions of the work
required by the TPA relative to retiree benefits plan administration are outlined in Sections
[1L.B and TV.B of this document.

FDIC Domestic Pariner Program

Effective January 1, 2009, the FDIC implemented a Domestic Partner Program for employees
and retirces. The FDIC Domestic Partner Program (“DP Program™) enables cligible active
cmplovees to cover their same sex or opposite sex domestic partners and/or the domestic
partner’s children for FDIC Dental, Vision, and Life Insurance Options 2 and 3, when the
domestic parmership mects certain requircments. Eligible active employees may also receive
the Hcalth Insurance Premium Retmbursement (FJIPR), which is a reimbursement to the
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employee for a portion of the premium cost of non-subsidized health insurance on the
domestic partner and for the domestic partner’s eligible dependent children. The TPA shall
implement processes and procedures to reimburse the premjum costs to eligible employees
on a quarterly basts.

Eligible retirees may cover a domestic partner and/or the domestic partner’s eligibie
dependent children for FDIC Dental Standard benefits. The HIPR Program 1s not applicable
to retirees.

Administration of domestic partner benefits includes enroliment, billing, and reimbursement
processing. A description of the work required by the TPA for the Domestic Partner Program
is outlined in Section IT1.C and Section IV.D, Appendices 6 and 7 of this document.

FDIC Parking Flexible Spending Account Frogram

Beginning January 1, 2011, the FDIC Parking Flexibie Spending Account Program (“Parking
FSA™) was established for eligible employees to pay for parking at agency locations on a pre-
tax basis. The FDIC Parking I'SA Program is intended to qualify as a “qualified parking”
program within the meaning of section 132(f) of the Intcrnal Revenue Code.

Emplovees Jocated in offices where free parking is not offered by FIIC, and is not otherwise
available, or who are not assigned parking in the tmmediate vicinity of their office and do not
accepl free parking m an allernative Jocation, are eltgible to participate in the FDIC Parking
FSA Program. The Parking I'SA Program allows eligible cmployees to have money
deducted from biweckly pay on a pre-tax basis to cover qualified parking expenses, up to the
maximum amount specified by the Internal Revenue Service (IRS).

A description of the work required by the TPA for the Parking FSA Program 1s outlined in
Section 1V.I), Appendix 8 of this document.

FDIC Professional Learning Accounts Program

FDIC's Corporate University is currently operating the Professional lLeaming Accounts
(PL.A) Program and it is administered in the same online web-based cnvironmenl as is
utitized to administer the FDIC Choice Plan, with the capability of online compietion of
FDIC’s Career Development Plan (CDP).

The PI.A Program consists of an allocation of time and money to pursue training and travel
expenses if necessary. Each eligible employee has a PLA contaiming a specified apnual
amount of money and/or hours that is managed in partnership with the supervisor for use
towards lcarning goals. A CDP is a personal development strategy that identifies an
employee’s carecr goals and/or developmental nceds along with a strategy for achieving them
and must be completed and approved cach calendar year in order to ulilize PLA training and
funding. An employce cannot request traiming until a CDDP 1s approved by the supervisor.

Through the secure training requisition and admintstration solution, the FDIC’s employees,
supervisors and administrators manage their respective online training request workflows
relative to external traming: (1) Requisitioning; {2} Business Rules; (3) Supervisors’
approval/denial workflows; (4) Administrator expense payment tracking: (5) Employce,
Supervisor, Administrator and Management reporting; (6) Online evaluation notice,
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completion and submission; {7) various administrative functions (i.¢. training cancellation
processing, employee scparation processing); and (8) Toll-free customer service.

A description of the work required by the TPA for the PLA Program is outlined in Section
IV E, Appendix 9 of this document.

FDIC Benefits Hotline Call Center

FDIC Benelits Specialists located in Headquarters Benefits Center (i.c., Washington, D.C.)
have primary responsibility for providing centralized delivery of benefits information,
counseling and ecducational services 1o cmployees, retirees, and surviving dependents
nationwide. FDIC employces, retirees, and surviving dependents are located throughout the
United Staies in over 75 locations outside of the Washington, DD.C. metropolitan area.
Service to be provided for inquiries, referrals and neccssary assistance relate to both FDIC-
sponsored benefits and Federally-sponsored benefits.

The Benefits Center operates under a three-tier system of benefits delivery to provide fast,
accurate, high-quality service to emplovees, retirees and surviving dependents. FDIC
employees are first expected 1o “self-service™ their benefits questions, using online resources
and telephonic sources for quick answers to questions and for updating personal mformation
and benefits casily, The TPA’s Bencfits 1iotline Call Center staff shall act as a second level
of service delivery in the three-ticr system. Operation of these two tiers of service reduce the
degree of resolufion necessary by the FDIC Benefits Specialists, allowing them to focus
primarily on the more detailed and difficult benefits delivery processes as the third tier.

A description of the work required by the TPA's Benefits thotline Call Center statf is
outlined in Sections IV.F and Appendices 10 and 11 of this document.

Health Benefits Preminm Reimbursement to Certain Retirees

Two groups of retirces are eligible for a reimbursement from the FDIC to offset the cost of
their group health insurance coverage under the Federal Employee Health Benefits (FEHB)
Program:

e 54-96 Buyoul Retirees
s Certain Re-employed Annuitants

As part of buyout offers in 1994 through 1996, when FDIC provided health benefits
independently from the Federal Employces Health Benefits Program (FEHBP), retirees were
advised that they would continue to pay the same premium for their health insurance
coverage as active FDIC employees. When FDIC rejoined the FEHBP in 1997, where
Federal annuitants pay a larger portion of the premium, FDIC devised a process {o reimburse
these “buyout retirces” for the difference between the Federal annuitant health premium rate
and the FDIC employee health premium rate. ‘The TPA shall implement processes and
procedures to reimburse the additional FDIC premium contribution to the affected annuitants
semi-annually on a prospective basis.

FDIC reimburses only re-employed annuitants who are paying retiree rates for their FEHB
premiums. FDIC active employees pay a lower raie for FEHB coverage than the “regular”
government rate but when they become retirees the same rate applies as for all other
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government retirees.  When retirees are re-cmployed as active FDIC employees, FDIC will
reimburse the difference in the higher retiree rate to the active rate. The TPA shall
implement processes and procedures 1o reimburse the additional FDIC premium contribution
to the affecled annuitants semi-annually on a retroactive basis.

A description of the work required by the TPA to admintster the reimbursement of FEHBP
premiums is outlined in Section IV.G and Appendix 13, of this document.

Contraci Period of Performance and Option Periods

The contract shall contain a “transition period” from August 1, 2013 thru December 31,
2013, in which there will be two contracts in operation. ‘Fhe five-month “transition period™ is
necessary to coordinate the “start-up™ processes if the contract ts awarded fo a new vendor.
The existing contractor will continue to provide employee benefits administration services
that include onlinc enrollment processes and a myriad of administrative support services, in
addition to transferring and reconciling data nccessary for “start-up” in the event that the
contract is awarded 1o a new vendor.

The fully-operational Period of Performance for a three-year base contract shall commence
on January 1, 2014 and end on December 31, 2016. The contract shall contain two (2) one-
year Option Periods for possible extension by FDIC until December 31, 2018,

I11. Plan Admintstration Summaries

A. Flexible Cafeteria Benefits Program (FDIC Choice)

Appendix 1, Deseription of the FDIC Choice Plan, contains details about the FDIC
Choice Plan provisions and options for cach henefit program. The programs described
thercin arc the only programs that shall be administered as components of the FDIC
Choice Plan, which 1s intended to qualify as a “cafcteria plan™ within the meaning of
Section 125 of the Internal Revenue Code. FDIC-sponsored dental and life insurance
plans for retirees arc not administered as components of FDIC Choice.  Additionally,
FDIC Choice does not offer any health insurance plan coverage.

1. FDIC Choice Plan TPA Service Requirements

Appendix 2, FDIC Choice Plan TPA Administrative Services Reguirements,
describes the administrative services that the TPA shall perform to admintster the FDIC
Choice Plan. The required administrative scrvices primarily consist of plan enrollment
and recordkeeping activities, electronic communications, with customer support for
troubleshooting and corrective measures. The TPA shall develop electronic enrollment,
customer support and recordkecping tools and systems that feed from CHRIS (the FDIC
personnel records system) and to the FDIC payroll office of record (the National Finance
Center) to the Dental and Vision Insurance carriers, and to the Life insurance carrier
{only for Statemcnt of Health/Evidence of Insurability completion purposes.) No
individual employee enroliment data is transmitted to the Life Insurance and Lonrg-Term
[Yisability Insurance carriers.
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2. TPA Recordkeeping System Data Required

Information in Appendix 3, TPA Recordkeeping System Data Required, comprises the
employee, enrollment and contribution data that the TPA shall establish and maintain for
the FDIC Choice Plan. The data identified will be provided to the TPA by the FDIC’s
Payroll Systemn (the National Finance Center), by FDIC, and the current TPA based on
existing rccords.  The newly-awarded TPA shall develop the FDIC Choice Plan
recordkeeping system to capture additional data on an ongoing basis.

3. The National Finance Center — FDIC's Payroll Office

FDIC contracts for payroll services with the National Finance Center (NFC), which 1s
Tocated in New Orleans, Louisiana, and is the operational component of the United States
Department of Agriculture’s (USDA) Office of the Chief Financial Officer. The NFC
performs administrative and financial scrvices, including consohdated payroll, personnel,
voucher and invoice payment, and systems support for approximately 120 Government
agencies.

NFC currently serves as FDIC’s payroll accounting office and maintains employee data
for administering compensation and benefits programs. NFC deducts from pay for the
employee portion of premium costs. NFC partners with FDIC and the TPA to provide
the required services 1o effectively administer the FDIC Choice Plan.  Appendix 4,
Information About the National Finance Center (NFC) and System Requirements,
describes the NFC and its role.

B. FDIC Dental and FDIC Basic Life Insurance Plans for Retirees

Imployces may continue dental and life insurance coverage into retirement if they meet
certain conditions. Currently, survivors of retirees enrolled in Dental Self & Family coverage
may continue as long as the benefit is offercd. A covered FDIC retiree who is re-employed
may matntain the retirce coverage(s) or choose to enroll for coverages offered as an active
employee.

Appendix 5, Administrative Services Requirements for Retiree Dental and Basic Life
Insurance Plans, details the coverage provisions of the plans and the recordkeeping and
reporting requircments to be performed by the TPA. Billing and Payment Services for
Dental Plan are detaiied in Section IV, Appendix 12.

C. FDIC Domestic Partner Program

An emplovee and the employee’s domestic partner shall complete and submit a “Declaration
of Domestic Partnership” form to certify that the domestic partnership meets all the
required criteria 10 qualify for participation under the FDIC’s Domestic Partner Program.
Once approved to participate, the employee may enroll for cligible benefits through the
electronic enrollment system, which will be pended for approval. Under Federal law, if a
domestic partner and/or the domestic partner’s eligible dependent children do not qualify as
the employee’s tax dependent for health coverage purposes, the portion of the employee
premium for the domestic partner’s/children’s FDIC Dental and/or Vision coverage must be
paid on a post-tax basis. The value of such coverage is considered imputed income subject to
taxation, less any post-tax premiums that the employee pays for that coverage. Appendix 6,
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Administrative Services Requirements for the FDIC Domestic Partner Program,
contains details about DP Program provisions and describes the application, approval, billing
and premium payment processes {or cligible cmployees and retirees to be performed by the
TPA.

A component of the DP Program is the FDIC Domestic Partner Health Insurance Premium
Reimbursement (1IPR). Under this provision, eligible employees are thosc who are enrolled
in the Federal Employees Health Bencfits Program and whose domestic partner and/or the
children of the domestic partner are covered by non-subsidized health insurance. An eligible
cmployee may be reimbursed for a portion of the premivms incurred and paid for the cost of
such health insurance coverage. Health msurance is non-subsidized if the employee or the
domestic partner pays the full cost of the health insurance coverage for the domestic partner
and/or the domestic partner’s children; no third party, such as an employer or a government
agency/program (e.g., Medicare/Medicaid). pays any portion of the premium; nor is the
policy provided at below-market rates. TITPR is paid quarterly, after the employee completes
an online reimbursement request and submits proof of payment for the non-subsidized health
insurance within the previous three months. The HIPR payment is taxable income that will
be included on an employece’s W-2 and will be subject to Federal, state/local income taxes
and employment taxes (FICA and Medicare). Appendix 7, details the eligibility
determination, application, claims and reimbursement procedures and the Administrative
Services Requirements for Health Insurance Reimbursement (HIPR).

The FDIC Domestic Partner Program also provides benefits relative to the FDIC Relocation
Travel Program and FDIC Business Travel Accident Insurance Program when the domestic
partnership meets certain requirements. The TPA/contractor ts not required to perform any
services related to the trave! programs.

Employees are encouraged to seek the guidance of a tax advisor if they are considering
enrolling under the FDIC Domestic Partner Program. Unless the domestic partner or the
domestic partner’s children are also tax-qualified dependents, they may not be enrolled in the
¥DIC sponsored FSAs or the Federal Employces Health Benefits Program.

If the employee dies in service, FDIC Dental Insurance continues for the domestic partner
and/or ¢ligible children for a period of up to two years.

D. FDIC Parking Flexible Spending Account

The enrollment, recordkecping and expense reimbursement requirements for the Parking
FSA are conducted by the TPA in similar copcept and operation to health care and dependent
care flexible spending accountis for FDIC Choice. Appendix 8, Administrafive Services
Requirements for ¥FDIC Parking Flexible Spending Account, dctails the operations and
administrative services that the TPA shall perform.

E. FDIC Professional Learning Accounts (PLA) Program

Appendix 9, Administrative Services Requirements for FDIC Professional Learning
Accounts (PLA), describes the administrative services that the TPA shall perform to
implement and maintain the PLA Program.
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FE. FDIC Benefits Hotline Call Center

1. Service Delivery

The TPA’s Benefits Hotline staff shall act as the sccond level of service delivery in
FDIC’s three-tier system of benefits delivery. The TPA’s Bencfits Liotline shall respond
to basic gquestions about both FIXIC-sponsored benefits and Federally-sponsored bencfits
from emplovees, retirees, surviving dependents and covered dependents. Also, the TPA’s
Benelfits Hotline staff shall refer inguiries to and seek assistance from the Benefits Center
staff as necessary.

Appendix 10, Benefits Hotline Call Center Service Delivery, outlines the service to be
delivered from the operation of the Benefits Hotline Call Center.

2. Performance Requirements

The TPA shall ensure the information provided to inquirers is consistent and accurate.
‘The Benefits Hotline shall be operated from Monday through ¥riday between the hours
of 8:30 am. and 8:00 p.m., Lastern Time, excluding federal holidays. Appendix 11,
Benefits Hotline Performance Requirements, outlines the specific performance
standards applicable to the required services.

G. Supplemental Administrative Services Required

Utilizing retiree participation and surviving dependent data, the TPA shall provide billing and
payment services in support of the FDIC Dental Plan for Retirees and coverage continuation
for surviving dependents, as well as Health Bencfits Premium Reimbursement to Certain
Retirces. Survivors of employees enrolled in a Dental Self & Family enrollment may
continue coverage for up to twenty-four months following the employee’s death.

1. Billing and Payment Services FDIC Dental Plan

FDIC retirees and surviving dependents of employees and retirees pay a portion of the
premium for dental coverage. The billing and payment processes required are outlined in
Appendix 12,

2. Health Benefits Preminm Reimbursement to Certain Retirces

FEIIB premiums are withheld from a retiree’s annuity payment by the U.S. Office of
Personnel Management. On a semi-annual basis, the FDIC reimburses certain retirees for
the additional premium contribution, above the FDIC employee premium rate, withheld
by U.S. OPM. The services outlined in Appendix 13 are required to conduct the
reimbursement payments.

H. Infrastructure/Security Requirements

Security requircments shall be satistied by the TPA relative to the applications and systems
employed for implementation and maintenance of the plans and programs outlined in this
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document. The Security requirements shall be applied according to considerations necessary
to satisfy the Government Accounting Office (GAOQ) standards and FDIC.

Electronic and information technology must conform to and be in compliance with the
applicable provisions of the Architectural and Transportation Barriers Compliance Board’s
Electronic and Information Technology Accessibility Standards.

The foliowing measures will atso apply:

1.

Integrity and Fitness Background Investigations — Investigations shall be
conducted for all contractor and subcontractor key personnel.

Risk Level Designation — The risk level asstgned based on the requested services is
MODERATE.

Confidentiality Agreemcnt — Contractor and personnel shall be required to execute
a confidentiality agrecement.

HIPAA (Health Insurance Portability and Accountability Act) Business
Associate Apreement ~ The contractor shall be reguired to cxecute a IIPAA
business associate agreement with the FDIC that specifies applicable IIIPAA privacy
and scourity provisions to which the contractor and its systems must adhere.
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IV. Appendices to Statement of Work

A, Flexible Cafeteria Benefits Program — FDIC Choice
Appendix 1:  Description of the FDIC Choice Plan

Appendix 2:  FDIC Choice Plan TPA Admnistrative Services Requircments

Appendix 3:  TPA Recordkeeping Syslem Data Required

Appendix 4:  Information about the National Finance Center (NFC) and
System Reguircments

B.  FDIC Dental and Basic Life Insurance Plans for Retirees

Appendix 5:  Administrative Scrvices Requirements for Retiree Plans

C.  FDIC Domestic Partner Program
Appendix 6:  Administrative Services Requirements for DP Program

Appendix 7:  Admimstrative Services Requirements for Health Insurance
Premium Reimbursement

D.  FDIC Parking Flexible Spending Account

Appendix 8:  Administrative Services Requirements for Parking Flexible
Spending Account

F. FDIC Professional Learning Accounts

Appendix 9:  Administrative Services Requirements for PLLA

F. FDIC Benefits Hotline Call Center
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Appendix 10: Benefits Hotline Service Delivery

Appendix 11: Benefits Hotline Performance Requirements

G. Supplemental Administrative Services Requirements

Appendix 12;: Billing and Payment Services for FDIC Dental Plan

Appendix 13: Health Benefits Premium Reimbursement to Certain Retirees
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Appendix 1
Description of FDIC Choice Plan

Heaith benefits coverage is nof a plan option of the FDIC Choice Plan. Eligible FDIC
employecs and retirees may parlicipate in the Federal Employees Tlealth Benefits (FEHB)
Program, which offers considerable nationwide plan choice. The TPA will not be required to
develop online enrollment capability for enrollment and cnrollment changes under the FEHB
Program.

The FDIC Choice Plan involves the use of emplovee clections (pre-tax except for some life
insurance options) and credits. “Choice Credits™ obtained from “waiving” or “opting out” of
certain FDIC Chotce coverages are paid to employees as taxable cash, which theoretically
can be used 1o offset contributions required when enrolled for other plan benefits options.

Dual enrollment is prohibited. Married/domestic partner enroilees may clect Dental and/or
Vision Self-Only coverage for cach enrollee or Self & Family coverage per couple. With
respect 1o the FDIC Life Insurance Plan. an enrollee who is married to or the domestic
partner of another enrollee may net elect Option 2, Spouse/Domestic Partner Life Insurance,
to cover the spouse or domestic partner.

Survivors of employecs enrolled in a Dental Self & Family enrollment may continue
coverage for up to twenty-four months following the employece™s death.

Due to a 12-day lag in the processing of payroll by NFC and 10 comply with the IRS rule that
a salary redoction for a benefit will occur in the same Plan Ycar that the benefit s available,
FDIC Choice benefits premiums have been compressed into 25 pay periods (starting with pay
period 26 and ending with pay period 24). No premiums are deducted from employee pay in
pay period 25.

Benefits coverage options in the FDIC Flexibie Benefits Cafeteria Program are as follows:
1. FDIC Dental (An employee contribution is required for any coverage option clected.)
a) Standard Option (Indemnity Plan)
b) High Option {Enhanced Plan)
¢} Low Option (Managed Care Plan)
d) Waive Coverage and receive Choice Credits
2. FDIC Vision (An cmployee contribution is required for any coverage option clected.)
a) Standard Option (Managed Care Plan)
b} High Option (FEnhanced Plan}
¢) Waive Coverage and receive Choice Credits

A vision election applies for a two-year period.

PAGE 82 OF 132



CORHQ-13-C-0148

3.

Page 93

FDIC Life Insurance

a) FDIC Non-Executive Basic Life (No employee contribution required unless also
enrolled in the Federal Employees Group Life Insurance (FEGLI) Program.)

b) FDIC Executive Level (grandfathered) and Executive Manager Basic Life (former
Executive Level and curreni Executive Manager employees may sclect varying levels
of Basic Life coverage with no employee contribution required unless also enrolled in
the FEGLI Program.)

¢) Waive Basic Life Coverage and receive Choice Credits, unless also enrolied in
FEGLI Program.

d)} FDIC Employee Life, Option 1 (Requires employce contribution}

¢} FDIC Spouse/Domestic Partner Life, Option 2A and Option 2B (Requires employee
contribution)

f) FDIC Family Life, Option 3 {Requires employec contribution)
g) Waive Option 1, 2 or 3 coverage with no receipt of Choice Credits

Federal Group Life Insurance (FLEGL]) Program Coverage

The FEGLY Program is not an elective component of the FDIC Choice Plan. The FEGLI
Program enroliment data wili be maintained and compared with FDIC Basic Life
Insurance coverage elections to determine and coordinatc appropriate FDIC employer
contributions and employee deductions for FDIC Basic Life coverage or credits for
opting out of FDIC Basic Life Insurancc.

Evidence of Insurabilify

Certain life insurance clections require Medical Evidence of Insurability approval belore
elected coverages become effective.

FDIC Long-Term Disability Insurance (LTD})

a) Standard Option (No cmployee contribution required. Enrollment in this level of
coverage is automatic and mandatory for all cligible permanent employees. There 15
no “lower-level” or “waiver” provision available.)

b} High Option {Requires employee contributions)

FDIC Flexible Spending Accounts (Requires employee contributions)

a) Health Care Spending Account up to an annual maximum of $2,500

b) Dependent Care Spending Account up to an annual maximum of §5,000
Health Savings Account Enrollment

The FEIB Program coverage is not an clective component of FDIC Choice. However,
FEHB High-Deductible Health Plan with a Health Savings Account enrollment data will
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be maintamed and comparcd with Health Care Spending Account ¢lections to ensure
there is no dual enrollment, per IRS regulations.

The following “Benefits Eligibility Chart”™ delincates the FDIC benefits programs and the
approximate number of employces that are eligible to be covered under each program. Those
programs that may be elected under the FDIC Choice Plan are shown under the “Flexible
Cafcteria Benefits Program™ subheading.
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Benefits Eligibility Chart
ApPLTYRE  dy orEEs . . . : 1 A2
- FDIC Choice - Flexible Cafeteria Benefits Program | Federal Benefits PLA
Dental Vision Long-Term FINC Tife ESA- FSA - FF'(JILI. [(‘(.m‘up II—:IFa}_.:Sl
Insurance | Insurance Disability Insurance Dependent | Uealth Care 1) (Heaith}
Program Program Program Program Carc
Executive 7 Yes Yes Yes Yes Yes Yes Yes Yes Yes
Carcer! o . . X . .
Permanent e Yes Yes Yes Yok Yes Yes Yes Yes Yes
Temporary
Appoinement of
Cireater than One EE Yes Yes No Yes Yes Yes Yes Yes Yes
Year
Temporary
Appointment 2% Yes Yes No Yes Yes Yes No No Yes
of One Year
Temporary
Appointment
of Less than Ome ? No No No No Yes Yes No Nov Yes
Year
Presidential
Appoiniees
4 Yes Yes Yes Yes Yes Yes Yes Yes No
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Appendix 2
FDIC Choice Plan TPA Administrative Services Requirements
A. Transition Period (August 1- December 31, 2013)

Initial Transfer of Personal and Enrollment Data to New TPA

NFC, FDIC, and the current TPA will transfer existing personal and enrollment data into the
new TPA’s recordkeeping system so that enrollment format and access can be developed for
each employee in the various plans. The transfer shall be performed electronicalty according
10 a process agreed upon by all partics.

The required employee data to be provided to the TPA is shown in Appendix 3, “TPA
Recordkeeping System Data Required.”™

FDIC shall verify all insurance premium rates and employee contribution amounts and
credits with the TPA.

Throughout the “transition period” the existing TPA will continue to perform enroliment,
recordkeceping and administrative processes as contracted

Enroliment System and Customer Service Support Development

The current contractor will conduct the enroliment and cnroliment change clections process
for the 2813 Open Enroliment. However, the newly awarded TPA/contractor will meet the
systems development requirements as outlined. The TPA shall have the required web-based
admintstration system operational by November 1, 2013 and shall conduct {ull 1esting before
December 15, 2013, n order to be {ully operational as of January 1, 2014.

Prior 0 2014 Contract Start

With transterred data, the new TPA shall develop mechanisms to deliver enrollment and
administrative services as follows:

1. A sccure web-cnabled benefits enrollment and management system (PIN, password,
clc.) with the following capability:

a. Accessible 24 hours a day

b, Apply plan provisions, busincss rules and processing controls

¢. Electronic library of reference materials and procedural documents
d. Pending election application

c. TestSite

f.  Three levels of access and functionality (emplovee/retiree, administrator, and
supervisor)

2. A “quick loading version” for access via a laptop.

CORHGQ-13-C-0148
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h. Summary pages — “Summary of Benefits™ and “FSA Balances and Claims™ for
cxample

S

A Hotline Call Center ( with a toll-free telcphone number with TDID); e-mail; and web
sitc functionality)

3. Mass e-mail notification/Communications automation
4. Electronic Document Collection and Archival
5. Mailing Service

6. Interface specifications for data import and export transmtssion between payroll
administrator and insurance carriers (including completion of Statement ot Health
form electronicaily.)

The web-cnabled enrollment sysicm shall display individua) screens of data records for all
classes of employees. There must be a record of personal data, an election screen, and a
summary of coverages with costs applicable to each individual. An alternative identifier
must be creaied, assigned and distributed to each enrollee to use instead of the Social
Security Number.

The election application will show the options available and the required employee biweekly
deductions or credits associated with each option. The TPA will produce the application
using the employee data and tables of applicable employce biweckly contribution rates and
credits. Algorithms will be used to calculate the applicable rate. For example: If Long Ferm
Disability Iligh option, then § .xx multiplied by salary determines the contribution rate.

The rates will be based on plan type for Long Fesm Disability, e.g. Standard $0, High option
$ .xx limes salary. For Dental and Vision, the rates and credits will be based on plan and
dependent clection type. For example: Dental Standard Self Only $.aa, Self & Family $.bb;
tligh Option Self Only $ .cc, Self & Family $.dd; Low Option Self Only §.cc, Sclf & Family
$.1T; and Waive/Opt-out ($.gg).

For Optional Life Insurance, the raies will be based either on the amount elected multiplied
by the applicable rate per $1 of coverage (converted from rate per $1,000) for the employee’s
age {(determined from date of birth) or established as a percentage of salary.

A team of selected testers will make enroliment elections to test the operations and
functionality of the afore-outlined requirements of the newly-developed system, during the
testing period.

During the 2013 Open Enrollment Period

The election of coverages for the 2014 Plan Year will be conducted via the current TPA's
web site. Pariicipants may change clections anytime during the Open Enrollment Period, up
to 11:59 p.m. on the last day. Becawse FDIC Bank Examiners have limited intranct access,
the web site must provide a “quick loading™ version. Employees failing to change
enrotllments will continue the current coverages for the plans except for the I'SAs. IRS
regulations require that employees make a new FSA clection each Plan Year.
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Prior to the start of the Open Enrollment Period, the TPA and FDIC will provide
communications and reference materials to employees (including those on leave-without-
pay) about enrollment system access and usage and ther eligibility to clect benefits
coverages. Information will be issued using several mediums including emails sent by the
TPA and library of reference materials and procedural documents posted or the secured web-
enabled online enrollment system.

During the open enrollment process, the current TPA’s Benefits Hotline Call Center staff will
respond to inquiries concerning, but not limited to, the issues shown below for all of the
FDIC Choice benefits coverages {dental, vision, life insurance, L1D, and FSA}), except where
noted otherwise:

1. Current plans to be elected and premium costs
2. Enroliment assistance
3. Dependents eligible for coverage

4. Plan provisions, including covered services, eligible expenses, copayments,
maximums, ¢tc.

The electronic enrollments made during the Open Enrollment Period will automatically be
captured in the current TPA’s recordkeeping system but not transmitied to the payroll office
until an cstablished time prior to ¥anuary 1™ of the 2014 Plan Year. A test of transmission
and application accuracy shall be conducled prior to final transmission. Also, the electronic
enrollments captured each week of the 2013 Open Enrollment Period will be transmitted 1o
the new TPA/contractor 1o test to test the ability of the newly-developed system to accept,
process, and reconcile new enrollment data.

When Open Enrollment Ends

In accordance with previonsly identified specifications, the confirmed 2013 open enroliment
elections shall be transmitted by the current TPA/contractor to the NFC and to msurance

carriers for acceptance and reconciliation prior to the start of the new Plan Year.

The newly-awarded TPA and FDIC will provide communications and reference materials to
employces to explain the transition and about new coroliment system access and usage.
Information will be issued using several mediums including emails sent by the TPA with
details about a Library of reference materials and procedural documents posted on the TPA's
and FDIC’s web pages.

B. Ongoing Administration
Enrollment and Record Maintenance

Throughout the Plan Year, the TPA shall maintain and update data items 1-31, designated in
Appendix 3, “TPA Recordkeeping System Data Required,” as applicable. The records may
be for emplovees, retirees or surviving dependents.

Classes of participants shall be established to ensure the varying cligibility and participation
rules can be applicd and specific bencfits are made accessible for clection in the enrollment
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system based on the rules. The system shall have the ability to transmit benefits elections
throughout the Plan Year in a format agreed upon with NFC and insurance carriers.

The TPA. cnrollment system shall cnable five types of changes and shall maintatn a record of
these changes in the online system.

1.

b2

L¥F]

Separations may occur due to resignation, retirement, death or involuntary
termination, with the concomitant cessation of pay and deductions. The TPA's
system shall terminate benefits at the end of the pay peried in which the scparation
oceurs except in the case of dental and life insurance coverage for those employees
who retire and meet certain conditions for continued coverage under these benefits.
Retirees shall be transferred to the appropriate retiree class in the TPA’s database.

The ¢nrollment system shall have the capability to create a record and produce online
enrollment for new and newly-cligible employees. New cmployees have 31 days
from the date of hire to elect benefits. Those failing to enroll will have ne FDIC
Choice bencfits coverage, except for automatic enrollment by the TPA’s system for
Long-Term Disability Standard coverage, if eligible.

Under IRC Section 125, a plan participant may not change a benefit election during
the vear, except due to the occurrence of certain life events.  FDIC Choice’s
qualifying life events are called Permitted Election Changes (PECs). Employees
who have a qualifying life event shall be permitted to make designated election
changes within 60 days of the occurrence of the event that are consistent with the
status change. For example, if an employee’s spousc lost medical coverage, the
employee would be allowed to increase the Health Care FSA election. The TPA shall
program the PECs with applicable rules, as defined by FDIC, so that an employee can
enroll only in benefifs that are permitted due to the specified life event. The TPA
shall develop a system to electronically capture and maintain the required
documentation when presented by employees.

During an annual open enrollment period, cmployees make elections that are
¢ffective for the next Plan Year. Benefits elections made during the open enrollment
are irrevocable and remain in effect for a full Plan Year unless a “Permiited Election
Change™ occurs.

The TPA’s system shall automatically make a class change for an employee based
on specified personnel actions {e.g., promation to an Executive Manager position
from a Non-Executive position; conversion to a permanent appoiniment from a
temporary appointment of more than one year, cic.) and shall assign the correct
benefits to the employee based on the new class.

The online system must have the capability to effect separations, new employee enrollments
and “life cvents™ based elections throughout the Plan Yecar, including enroflment and
enrollment change data under the Domestic Partner Program. The annual open enrollment
oceurs during the fall of each year for approximately four weeks. With cach type of record
change, therc must be the capability of adding or deleting dependents and issuing cards with
alternate identifiers for dental and vision plan enroilees.
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Inquiries from employees concerning benefit issues shall be addressed by the plan carmers,
FDIC Benefits Hotline Call Center and FDIC personnel/benefits staff, as appropriate. To
facilitate the process, the TPA shall provide web links to plan carriers’ assistance sites. The
TPA shall have the capability to post communications and instructional materials prepared by
FDIC on the TPA web site. These materials will be used by plan participants and benefits
administrators 10 understand plan provisions. policies and procedures.

Evidence of Insurability Processing

Certain life insurance clections require Medical Evidence of Insurability (EOI) approval
before coverages will become cffective. When an employee carolls or increases coverage
that requires LOY approval, the TPA system must be programmed to pend the action, provide
ihe employee with applicable instructions regarding application completion (including
linking 10 an online SOH completion process) , monttor the insurance carriers approval
system for status, and approve or decline the pended coverage in the enrollment sysiem
according to the carrier’s determination. The TPA’s online system automatically shall send
an clectronic notification to the employce regarding the disposition of the elected coverage.
This process shall be active for all plan election situations. Linking to the insurance carrier’s
system requires connections of system-to-system encrypted authentication for the exchange
of personal data and coordination of data records.

Reports from TPA to Insurance Carriers

The TPA shall send biweekly enrollment statistics to NFC, which compares that information
to its employment and pay tecords to determine enrollment and deduction discrepancies. The
NFC sends an electronic report of discrepancies to the TPA for reconciliation with FDIC
Benefits Center representatives.  When reconciled, the TPA shall provide an clectronic
premium report to the Dental and Vision insurance carriers. No reports are sent o the Life or
Long-Term Disability msurance carriers.

The initial report transmitted to the Dental and Vision insurance carriers will contain data for
all employees. Thereafter, the report will provide updated daita for all employees reflecting
biweekly changes as well as the specified changes for all employees added (hired), or
subtracted (terminated), and the changes for those employees making “status changes.”

The initial report for the Dental and Vision insurance carriers must contain:

1. Name

[ )

Social Security Number

Personnel Office Indicator (POI)
Beneflis Eligibility (Yes/No)

Full Time/ Part Time (bours biweek!y)
Length and Type of Appointment
Status (Active, Separated, Retired)
Date of Birth

© oo N o W

Insurance premium rate for applicable Dental and/or Vision Option
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10. Dental and/or Vision Plan Code (¢.g., Standard Option) and Coverage ].evel
Code {e.g.. Self & Family)

11. Dependent Data, to include:
a} Name
b) Relationship to Employee (Spouse, Domestic Partner, Child)
¢) Gender
d) Date of Birth
e) Social Security Number
) Full Time Siudent (Yes/No)
g} Over Age Dependent (Yes/No)

The type of enrollment information and the format for TPA reporting will be determined in
consultation with cach carrier.

Reports to FDIC

Copies of TPA reports sent to insurers shall be available 10 FDIC Benefits Center personnel,
cither by direct inter/intranet access or by transmission of a secure electronic file transfer.

The TPA shall provide the IDIC with biweekly reports of cnrollment statistics on all
insurance benefits for “sclf-billing™ purposes.

Each report shall show the 1otal premium owed for that biweckly period.

s For the Dental, Vision and Long-Term Disability reports, premiums will be
calculated by an algorithm that totals the number of cmployees in each rate group
{c.g. Dental Standard Option, Self Only), multiplicd by the premium rate for the rate
group.. The subtotals for the rate groups arc then totaled.

e For the Life Insurance report:

» RBasic Life Insurance, the total insurance volume, expressed in $1,000 of
coverage, is multiplied by the premium rate.

=  For Option 1 and Option 2, total volume, expressed in $1.000 of coverage for
each age band, e.g. age 30-35. is multiplied by the premium rate, and then the
subtotals for all age bands are totaled.

* ['or Option 3, each enroliment in an age band shall be multiplied by the premium
rate and then the subtotals for all age bands are totaled.

The TPA will maintain Dental and life insurance enrollment data for retirees and their
dependents (denta! only). Dental enrollment data for surviving dependents will also be
maintained. The TPA Dental and Life insurance enroliment reports to FDIC shall contain
separate data on retirec premium costs.
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FDIC may reguest that the TPA produce other standard or customized reports.

Flexible Spending Accounts (FSA) Administration

The TPA will conduct all FSA administration including, but not limited to:

I

2.

Maintaining records of emplovee elections and expected biweekly contributions
Claims adjudication
Establishing the funding process with FDIC Division of Finance

Quarterly electromic notices to emplovees €0 review account activity history and other
communications as deemed necessary

Reports to FDIC Benefits Center and Division of Finance

Establishment and adherence to the HIPAA Business Associate Agreement and
issuance of HIPAA Privacy Notice

Nondiscrimination Testing Data

The TPA will conduct a full range of discrimination tests and produce a report showing FRIC

Choice Plan employer and employvee contribution costs separately for “highly compensated”

and for “non-highly™ compensated employees (coliectively and by bargaining umit).
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Appendix 3
TPA Recordkeeping System Data Required
Initial Employee Data Required in Customized Enrollment Record (From NFC, FDIC

and/or current TPA)

1. Social Security Number

!\J

First Name

Middle Initial

1.ast Name

Street Address

P.O. Box/Apariment Number

City

State

Zip Code

10.  Telephone Number

11. Preferred Email Address

12.  Date of Birth

13. Date of Hire

14. Status (Active, Separated, Retired)

15 Full Time/ Part Time (hours biweekly)
16. Employee Class/Type of Appointment
17. Personnel Office Identificr (POTYFDIC Office
18. Basc (Scheduled) Salary

19.  Adjusted Basic Pay

20. Information on Covered Dependents

oL AW

oo

= Name
»  Relationship 1o Employee (Spounse, Domestic Partner, Child)
= Date of Birth
= Social Security Number
»  Full Time Student (Yes/No)
= Incapable of Self Support (Yes/No)
= Over Age Dependent (Yes/No)
21. Dental Plan Coverage Election

22, Vision Plan Coverage Election
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Basic Life Insurance Coverage Election (FDIC, FEGLI or Waived)

FDIC Optional Employee Life Insurance Coverage Election/Salary Multiple
FDIC Spouse/Domestic Partner Life Insurance Coverage Election

FDIC Family Life Insurance Coverage Election

Health Care Flexible Spending Account (FSA) Election/Annual Dollar Amount
Dependent Care FSA Election/Annnal Doltar Amount

Health Care FSA Activity/Balance

Dependent Care FSA Activity/Balance

Pending Coverage Llections (Requiring documentation or EQI approval)

Employee Data Maintained by TPA for Ongoing Recordkeeping (In addition to items I
through 31 above.)

32.
33.

34.
35.
3e.

Elections made during the 2013 Open Enrollment Period

History of Plan Elections and Changes that can be reported individually (Options and
levels of coverage since 2002)

History of FSA Administration for past Plan Year
Plan Fnrollment Data Imports and Exports
Salary History

Data Elements Needed in Recordkceping System (Generated from look-up tables)

Items 1 throngh 31 above. 1n order to accommaodate transmission to payroll provider,
items 37-43 will each require an employer data ¢lement.

37.
38.
39.
40.

41.
42,
43.

Dental Biweckly Contribution {Pre-tax) or Choice Credits cash payment
Vision Biweekly Contribution (Pre-tax) or Choice Credits cash payment
FDIC Basic Life Insurance Waiver with Choice Credits cash payment

EDIC Optional Employee Life, Spouse Life and Family Life Biweekly Contributton
(Post-tax)

Long Term Disability Biweekly Contribution (Pre-tax)
Health Care FSA Biweekly Contribution (Pre-tax)
Dependent Care FSA Biweekly Contribution {Pre-tax)

Premium and Cost Data Needed in TPA Recordkeeping System

The following is an explanation of the benefit plan premium cost information required 1o be
housed in the recordkeeping system in a “Look-Up Table.” The appropriate rales, cmplover
contributions, employee deductions, and credits shall then be assigned to each employee
record by use of algorithms.
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Plan Coverage Option Rate

Employee Deducuon®

Emplover Contribution®

FDIC Basic 1ife Insurance Raie

$0 or Premium Rate if
EE has FEGLI

Premium Rate or $0 1f
EE has FEGI.I

Credit if EE does not

FDIC Basic Walver $0
have FEGIL.I

FDIC Optional Employcee Life Age Band Rates Same as Premium Rate | $0

(Currently 10 age bands at frve vear intervals

from age 35 10 75 plus below 35 and above 75)

FDIC Spouse/Domestic Partner Life Age Band Same as Premium Rate | $0

Rates (Currently two options with 10 age band

rates cach)

FDIC Family Life Insurance Age Band Rates Samc as Premium Rate | $0

(Currently one option with 10 age band rates

each)

Long Term Disability High Option Rate Deduction Amount Standard Option

Contribution Amount

Long Term Disability Standard Option Rate

$0

Dental Standard Option Self Only Rate

Deduction Amount

Standard Option

Coentribution Amount

Contribution Amount

Dental Standard Option Self & Family Raie

Deduction Amount

Contribution Amount

Dental tligh Option Self Only Rate

Deduction Amount

Standard Self Only
Contribution Amount

Dental High Option Self & Family Rate

Deduction Amount

Standard Self & Family
Contribution Amount

Dental Low Option Self Only Rate

Deduction Amount

Conirbution Amount

Dental Low Option Self & FFamily Rate

Deduction Amount

Contribution Amount

Dental Waiver

Credit

$0

Vision Standard Option Self Only Rate

Deduction Amount

Contribution Amount

Vision Standard Option Self & Family Rate

Deduction Amount

Contribution Amount

Vision tligh Option Self Onty Rate

Deduction Amount

Standard Seif Only
Contribution Amount

Vision High Option Sclf & Family Rate

Deduction Amount

Standard Self & Family
Contribution Amount

Vision Waiver

Credit

$0

* Actual amoonts for premium rates, ecmployee deductions and employer contributions will

be provided to the TPA by FDIC.
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In addition, the table will contain the separate maximum coverage amounts and the separate
enaranteed issue amounts for each hifc insurance coverage.

The TPA will provide biweekly reports to FDIC Benefits Plan Oversight Managers showing
enrollmeni and coverage selection statistics, by enrollee, for each plan, based on applicable
deduction and rate information. NFC will deduct the premiums from cmplovee pay and send
the employee deductions and the employver contributions to a specified account at the FIIC’s
Division of Finance., by way of electronic funds transfer (EFT), biweekly. The FDIC will
transfer the appropriate funds to cach plan carrier bascd on the TPA reports.
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Appendix 4

Information about the National Finance Center (NFC) and System
Requirements

FDIC currently purchases the services of the National Firance Center (NFC) to administer its
payroll activities, including enroflment and deduction recordkeeping for FDIC benefits
programs. The TPA will be the main data recordkeeper relative to enrollment in the FDIC
dental, vision, life, and long-term disability insurance programs, and flexible spending
accounts. The TPA will suppty data to NFC in the format specified by NFC and FIDIC.

NFC Systems
NFC utilizes the following systems to deliver its services:

The Payroll/Personnel System incorporates a fully integrated online data base which
maintains employee personnel records and time and atiendance reports and processes a
biweekly payroll for over 450,000 employees.

The Adminisirative Payments Systems transfer funds between Government agencies and
process payments to commercial vendors incorporating all features of the Prompt Payment
Act.

The Accounts Receivable Systems process billings and collections for customers'
administrative and program functions in compliance with the Debt Collection Act.

The Property Management Systems integrate fiscal accounting with property accountability
and provide data to manage and control capitalized, leased, loaned, excess, expendable, and
sensitive property.

The Thrift Savings Plan System handles recordkeeping for the 401(k)-type retirement plan in
accordance with the Federal Emplovee's Retirement System Act.

All application systems are integrated with the Accounting System that maintains the general
ledger and produces all necessary reports 1o satisfy the U.S. Department of Treasury, Office
of Management and Budget, the General Accounting Office, and unigue customer
requirements.

Hardware and Software Resources

Following are NFC’s hardware and software resources:

Hardware IBM CMOS ES-9672R
Processors R36, R36, R45, R25
Operating System MVS -08/300v. 2.6
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Primary Storage DASD 3390-3

TAPE 3490
Transmission Types* Mainframe to Mainframe

Firewall to Firewall
TCP/IP

RIE Remote job Entry
3780 Bisvnc
Connect/Direct

* May require more detailed specifications from Telecommunications Personnel. This is a
broad list of telecommunication options that NFC offers.

Functional Requirements for Flexible Cafeteria Benefits Program
Implementation and Maintenance

Utilizing existing systems and equipment, the NFC will partner with FDIC to provide the
following services in support of a new TPA’s implementation and maintenance of the FDIC
Choice Plan.

NFC Provides Employee Data to TPA

NFC will electronically provide detailed employee data to a new FDIC Choice TPA. The
TPA will receive as much of the information outlined in Appendix 3, “TPA Recordkeeping
System Data Required,” of this document as 1s available in NFC systems. The remainder of
information needed will come from FIDIC and the existing TPA.

NFEC will also develop layouts for transfer of files, including employee data, benefit amounts
and rate tables.

Development of Initial Enroliment Records

TPA will work with NFC o establish codes, data fields, and/or program modifications, based
on each benefit plan’s design, 10 accommodate data transferred from the TPA into the NFC
Payroll System by the most efficient method of electronic transfer.

TPA Transmission of Enroliment Data to NFC

NEFC will work with the TPA to establish the most efficient methoed of electronic transfer of
employee enrollment data from the TPA to NFC.

Applving Open Enrollment Records

The current contractor/TPA will be responsible for conducting the 2013 Open Enrollment
Period for cmployees to elect 2014 Plan Year coverages. Employces will make clections
online and the enrollments will be avtomatically applied in the TPA’s system. At the end of
thc Open Enroliment Period, the TPA shall prepare an clectronic file of the enrollment
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choices made by cligible cmployees, based on plan choices described in Appendix 1,
“Description of FDIC Choice Plan™ of this document. The file will include data elements as
established by NFC and the TPA.

The pewly-awarded TPA will provide a customized enrollment system developed from
existing employee data initially provided by NFC, FDIC and the cxisting TPA and will first
process open enrollment elections as described for the 2014 Open Enrollment Period. The
TPA will submit cnrollment data to NFC to conduct a test of data transmission and
application accuracy.

Ongoing Maintenance of Records

Starting with the 2014 Plan Year and throughout subsequent plan years, the newly-awarded
TPA will provide NFC with daily benefit record changes as a result of personnel scparation
actions received from NFC (i.e., death, resignation, retirement, removal), new employee
elcctions and mid-year clections based on experiencing a Permitted Election Change. NFC
will incorporate these changes into their system and conduct the reconciliation processes as
noted previously.

NFC Provides Contributions to FDIC for Payment to Plan Carricrs/Insurers

Based on enrollment data provided to NV¥C by the TPA, NFC will apply the appropriate
employce deduction and employer contribution amount to the record from a “look-up™ table
prepared from account information provided by FDIC. NFC will send the employee
deductions and the employer contributions for cach of the benefits plans to a specified
account at the FDIC by way of electronic funds transfer (EFT), biweekly. The FDIC will
transfer the appropriaie funds to each plan carrier.

Earnings and Leave Statement

NFC will issue the Larmnings and l.eave Statement showing line items for deductions/credits
for dentai (pre-tax), vision (pre-tax), employee life (post-tax), dependent life (post-tax), LTD
(pre-tax), FSA accounts {pre-tax), and “Choice Credits” (taxable ordinary income).

Form W-2 Reporting

NFC will maintain cumulative tax-year amounts of deductions (pre-tax and post-tax) and
credits and appropriately apply 1o W-2 form preparation.

Reports

Some reports will be provided by NFC to FDIC. These will be determined by FDIC in
consultation with the NFC, and will likely include most or all of the currently provided
reports. The TPA will provide most reports to FDIC, including reports to insurers/plan
carTiers.

These are not absolute requirement specifications. Through the collaborative cfiorts of the
TPA. NEC, FDIC and consultants, the detailed requirement specifications will be finalized.
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Appendix 5

Admimstrative Services Required for Retiree Plans

The initial transfer of existing personal and enrollment data for retirees will be from FDIC
and the current TPA imo the new TPA’s recordkeeping system so that enrollment format and
access can be developed for each retiree or surviving dependent (dental) in the various plans.
This shall be performed electronically according to a process agreed upon by all parties.
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Appendix 6
Administrative Services Requirements for DP Program

When eligible, cmployees may cover a domestic partner and/or the domestic partner’s
cligible dependent childrer under the following FDIC benefits:

e FDIC Dental Insurance
¢  FDIC Vision Insurance

¢ FDIC Dependent Lile nsurance (FDIC Option 2. Spouse/Domestic Partmer
Lifc Insurance, and FDIC Option 3, Family Life Insurance

s Health insurance Premium Rcimbursement -- a reimbursement to the
employee for a portion of the premium cost for non-subsidized health
insurance on the domestic partner and/or the domestic partner’s cligibic
dependent children.

Eligible retirees may cover a domestic partner and/or the domestic partner’s eligible
dependent children for Dental Standard benefits under the FDIC Dental Insurance for
Retirees Plan. The Health Insurance Premium Reimbursement (I1PR) Program is not
applicable 1o retirees.

The emplovee and the employee’s domestic partner shall complete and submit a “Declaration
of Domestic Partnership” certifving that the domestic partnership meets all of the
cligibility criteria in order to establish a domestic partnership and to participate under the
FDIC’s Domestic Partner Program. 1he Declaration shall be submitted once at any time
on or after the date the domestic partnership meets all of the qualifying conditions.

When an cmployee identifies a demestic partner and/or children of a domestic partner as
dependents and seeks bencfits coverage, a Declaration of Domestic Partnership form wili be
clectronically sent to the employee via the enroliment system and must be completed and
returned to the TPA within 10 days of the tssuance. Once approved for participation, the
employee may enroll for benefits. 1f the employee enrolls a domestic partner and the
domestic partner’s eligible dependent children for coverage under the FIDIC Dental and/or
Vision Plan:

¢ FDIC will pay the amount of agency contribution for Seif & Family coverage
applicable to the selected Option.

e The employee shall continue to pay the portion of the employee premium for
coverage for him or herself on a pre-tax basis biweekly (and, if the employee has
enrolled his or her eligible dependent children, for their coverage on a pre-tax basis
biweekly). The remaining portion of the employee premium, if any, to provide the
coverage for the domestic partner and/or any cligible dependent children of the
domestic partner shall be paid on a post-tax basis.  FIJIC shall bill the employee
annuatly for post-tax dental and/or vision premiums for this coverage.
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The value of the group dental and/or vision coverage for the domestic partner and/or
the domestic partner’s eligible dependent children, less the post-tax premiums paid
by the employee for that coverage, shall be treated as imputed income and included
on the employee’s W-2 {form.

FDIC shall bill the emplovee annually for the FICA and/or Medicare taxes owed on
the imputed income of the dental and’/or vision coverage for the domestic partner
and/or the domestic partner’s eligible dependent children at the same time as the post-
tax annual premiums are billed.

If an employee is eligible to continue FDIC Dental Insurance in retirement, coverage
for the domestic partner and/or the domestic partner’s cligible dependent children
included under the ecmployee’s enroltment shall also continue. The retiree shall be
billed quarterly on a post-tax basis for the Self & Family coverage but may clect 1o
pay as many quarters in the Plan Year in advance as desired.

The imputed income of the group coverage under the retiree’s dental earollment for
the domestic partner’s and/or the domestic parmer’s eligible dependent children’s
coverage shall be treated as imputed income and included on a 1099-Misc form that
the FDIC shall send to the retiree after the end of the Tax Year.

With respect to FDIC dependent life insurance, the same requirements, coverage and
limitations that apply 1o the enrollment of an employce’s spouse and eligible
dependent children shall apply to enrollment of a domestic partner and a domestic
partner’s eligible dependent children.

The web-enabled enroliment and recordkeeping sysiem must have the capacity to meet the

administrative service requirements to maintain data and administer the DI Program for the

following:

Online approval of domestic partnership and related dependents
Capture special benefit level and pricing option rules and recordkeeping requirements

Track partner/partner dependent enrollments and apply corresponding special P
premium arrangements and offsets

Communications automation -- ¢lectronically generaie and send forms, notifications,
cte., 1o employces

Document collection and relention capabilitics — processes for receiving, scanning
and reviewing documentation required to certify eligibtlity

Develop imputed income calculations and reports
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Provide sysicm application 1o present DP benefit levels and pricing options 1o various
data interchange programs, particularly the NFC and plan carriers, in ¢stablished
specific data formats

Provide premium data {o FDIC Benefits Center and Division of Finance that will be
used to update participant®s NFC payroll records for reimbursement of offsets



CORHG-13-C-0148

Page 113

Appendix 7

Administrative  Scrvices Requirements for Health Insurance Premium
Reimbursement

To be eligible for the Health Insurance Premium Reimbursement (HIPR), the ¥FDIC
employee must be enrolled in a plan under the Federal Employees’ lcalth Benefits (FEHB)
Program and the domestic partner and/or the domestic partner’s eligible children, if any, must
be enrolled in and paying for a non-subsidized health insurance plan and cannot be ¢nrolled
under any type of subsidized health insurance plan including a government plan {e.g.,
Medicare or Medicaid).

s The HIPR shall be equatl 10 the Jesser of:

o Eighty-five percent (85%) of the cost actually paid on a monthly basis for health
benefits coverage for the domestic partner’s Self-Only or Self & Family non-
subsidized health insurance plan, or

e The maximum FDIC monthly contribution for any FEHB insurance option for a Sclf-
Only or Self & FFamily policy, as applicable, for the Plan Year.

s The percentage that is used to calculate the HIPR payment shall change by the same
amount as any future FDIC FEHB subsidy percentage change.

e HIPR payments shall occur quarterty. Reimbursements will occur four times a year.
The first reimbursement shall apply to the health insurance premiums paid for
January through March; the second shall apply to premiums paid for April through
June; the third shall apply to premiums paid for July through September; the fourth
shall apply to premiums paid for October through December.

* Emplovees will be sent an clectronic notice at the end of each guarterty
reimbursement period providing claims insiructions, requesting documentation of
valid payments made, certification of enrollment under the FEHB Program as the
subscriber and that DP dependents are covered by a non-subsidized health insurance
plan.

¢ Employees must submit proof of coverage and payment of non-subsidized health
insurance premiums when they initialty apply for reimbursement and whenever there
is a change in the hecalth carrier and/or premiums. Employees may self-certify
without submitting additional documentation for a quarterly period if the health
carrier and premiums have not changed from the submission approved for the prior
reimbursement period.

e A copy of the health insurance premium statement/invoice(s) and paid recetpts for the
number of months, or portions thereof, that premiums were paid during the quarterly
reimbursement period must be provided (scanned and uploaded into the online
module, or faxed or mailed to the TPA). The premium statement/invoice must
indicate the name of the msurance provider, the type of coverage (e.g. single/family
plan), the coverage period, and the name of the covered person(s).
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The 1JIPR Request must be completed and required documentation must be received
no later than April 15 for the first quarterly period (Jan-March); July 15 for the
sccond quarterly period (April - June); October 15 for the third quarterly period (July
- September); January 15 for the fourth quarterly period (October — December). If the
15" falls on a Saturday, Sunday or holiday, the HIPR Request must be submitted by
the next businecss day.

Reimbursement will be prorated based on full pay periods if the employee was
enrolled in the Domestic Partner Program for less than the full three-month
reimbursement period.

The FDIC shali reimburse the employee quarterty for expenses incurred. Retroactive
reimbursements for prior quarterly periods shall not be processed or paid by the
FIC.

The employee or domestic pariner must first pay for the health insurance coverage in order
for the employee to be reimbursed under the HIPR Program. The web-enabied enrollment
and recordkeceping system must have the capacity to meet the administrative service
requirements to maintain data and administer the HIPR portion of the DP Program as
follows:

Provide an online application to support requisition. recordkeeping, documentation
management and authorization for employees requesting health insurance premium
reimbursements

Document collection and retention capabilities -- processes for receiving, scanning
and reviewing documentation required to certify eligibility (health insurance
premium statement/mvoice(s) and paid receipts for premiums paid the period claimed
for reimbursecment which indicate the name of the insurance provider, the type of
coverage (e.g. single/family plan), the coverage period, and the name of the covered
person(s).

Electronically manage quarterly deadlines for claims submission

Calculate reimbursement amounts before taxes and provide te FDIC for verification
and coordination with the NFC for appropriate withholdings and payment

Communications automation -- electronically generate and send forms, notilications,
etc., to employees

PR bencfits terminate on the earhest of:

The last day of the emplovee’s FDIC employment whether by retirement or
separation,

The last day of the pay period in which the employee ceases to be eligible for
domestic partner benefits,
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The last day of the pay period in which the employec ceases to be ehigible for HIPR
benefits (e.g., due to dis-enrolling from FEHB or the domestic partner/children
become covered by a subsidized health insurance plan),

The last day of the pay period before the employee enters a position excluded {rom
FEHB coverage,

The last day of the pay period in which the FDIC terminates HIPR benefits,

The last day of the pay period that includes the 365" day of continuous Jeave without
pay (or the last day of the pay period that includes the 730" day of continuous leave
without pay incurred duc to serving on active military duty in a contingency
operation (as defined under 10 USC scc. 101¢a)(13)), or

The last day of the pay period in which the employee fails to comply with the
requircments of the HIPR Program.
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Appendix 8
Adminisirative Services Requirements for Parking Flexible Spending Account

Only employees located in offices where FDIC docs not offer free parking, and where
free parking is not otherwise available in the immediate vicinity of their office, are
eligible to participate in the FDIC Parking FSA. An employec located in an office where
free parking is assigned and accepted is not eligible to enroll in the Parking FSA. An
employee who currently utilizes transit subsidy benefits atso is not eligible to enroil in the
Parking FSA.

An employee located in an office where free parking is assigned and accepted is not eligible
to criroll in the Parking FSA. An employee who utilizes transit subsidy benefits also is not
eligible to enroll in the Parking FSA. As employecs incur qualified expenses, they may
submit a claim for reimbursement from funds that have accumulated in their Parking FSA.

“Qualified parking expenses™ are the costs that an eligible employee incurs for parking on or
near the premises of an FDIC agency office relative to the daily commute to work. Costs for
parking in a lot or garage near a location from which an employee commutes to work using
mass transit (publicly or privately operated bus, rail, or ferry), commuter highway vehicles,
or carpools are nol qualified parking expenses and may not be funded under the FDIC
Parking FSA.

A new employec or an existing emplovee, who becomes newly eligible to enroll in the
Parking FSA Program, may make an enroliment election and designate the amount to be
deducted from pay 1o fund reimbursement of qualificd parking expenses at any time after
mecting the eligibility requirements.  All new cnrollments will pend and an clectronic
notification will be sent to the applicant employee acknowledging the election and to the
FDIC Parking Admintstrator requesting a determination of the employec’s cligibility to
participate. Such enrollment becomes effective on the first day of the first full pay period
after approval by the FDIC Parking Administrator.

A participant is permitted 1o change an election, relative to future perieds of coverage, at any
time afier the initial enrollment; and is not subject to Open Enrollment or Permitted Election
Change restrictions.  An election change becomes effcctive on the first day of the first full
pay period aficr the enroliee makes the change.

Enrollees may elect an annual amount, up to a maximum of twelve times the IRS monthly
maximum, o be deducted from pay for the full plan year. The total amount elected will be
deducted from pay on a pre-tax basts over the lesser of the number of full pay periods
remaining following the enrollee’s election offective date or 25 pay periods, if for a full plan
year. Deductions begin with the earlier of the first full pay period following the enrollee’s
election cffective date, or if the election is effective Janvary 1, with pay period 26 of the
preceding year and ending with pay period 24 of the applicable plan year. An clection will
remain in cffect until the participant elects to change such clection, becomes ineligible 1o
participate, ceascs 10 be an FDIC employee, or the FDIC terminates the Parking FSA
program.
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As soon as deductions are placed inte the Parking FSA, a participant may begin to request
reimbursement for qualified parking expenses. Participants may submit claims daily and be
reimbursed weekly from accumulated contributions. Claims must be for parking expenses
incurred on or after the cffective date of an election and salary reduction agreement and while
enrolled in the Parking FSA. Parking FSA claims reimbursements will be paid only through
Direct Deposit for a minimum of $25. No checks will be tssued. Contribution amounts
remaining at the end of a plan year are not forfeiled, but are rolled over and cumulative.

The amount available for reimbursement will not at any time exceed a participant’s total
account balance. A reimbursement payment shall be limited to the per-month RS
established maximum. If an employee’s reimbursement request is for less than the existing
contribution balance, the unused amounts in the FSA will rollover and be available for futurc
reimbursement. Employees may request reimburscment for expenses up to one year from the
date the expense 1s mcurred.

Parking FSA benefits shail terminate on the carliest of:

o the last day of the pay period in which the enrollee ceases to be an “eligible
employee” for Parking FSA,

o the last day of the cnrollee’s FDIC employment, or

e the termination of the Parking FSA Program.

The enrollment, recordkeeping and expense reimbursement requirements for the Parking
FSA are conducied by the TPA in similar concepl and operation io health care and dependent
care flexible spending accounts for FDIC Choice.

The web-enabled cnrollment and recordkeeping system must have the capacity to meet the
adminisirative service requirements to elect a contribution amount, maimain data and
administer the claims reimbursement process as follows:

e Provide an online application to support enrollment, recordkecping, requisition,
documentation management (processes for receiving, scanning and reviewing
receipts for expenses paid), authorization and claims processing for employecs
requesting reimbursements for parking expenses

e Prepare and submil electronic file of election data/record changes and forward to the
NFC based on established prescribed record formats

e Efectronically maintain ongoing account balances rolled-over plan years

« Communications automation -- electronically generate and send forms, notifications,
etc.. 1o employecs and the FDIC Parking Administrator

s Provide a biweckly report of enrollment status (pending, approved, declined. election
amount) to the FDIC Parking Administrator

= Establish and implement recordkeeping and clectronic data interchanges with FDIC
Division of Finance 1o administer the claims pay-out process
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Appendix 9
Admimstrative Services Requirements for PLLA

The TPA shall develop a secure, private, web-based online Training System application to
support the FDIC’s administration, and management of the Professional Learning Accounts
(P1.As), with the capability of online completion of FDIC™s Career Development Plan (CDP.)
Before training can be requisitioned through the PLLA Program, an eligible employee must
complete an online Carcer Development Plan (CDP) that is approved by the supervisor. The
administration of PLA for each participant must account for the cost of all training and iravel
expenses incurred with respect fo training and ensure that the employee does not incur
expenses in excess of the allotted account amount.

When the TPA builds the enroliment and recordkeeping application to administer FDIC
Choice, it will already be populated with a significant amount of employee information that
can be utilized to timely implement needed CDP and PLA functions. An automated nightly
feed of personnel information from FDIC to the contractor/TPA is used to determine PLA-
cligible employees, initially and ongoing. Students, emplovees on a term or temporary
appointment and employees in certain specific categories are not eligible for PLLA funds. The
FDIC data will identify employee information such as job title, job code, appointment type
and grade level which can be used to identify employees eligible for PLA. Lstablished
business rules can be used to determine initial €ligibility, as well as changes that occur when
personnel actions are processed. Approximately 5,900 employees are eligible to participate in
the PLA Program.

Through the online system, FDIC’s employees, supervisors, and administrators manage their
respective CDP completion and online external training request workflows which may
encompass : (1)} Requisitioning, (2) Business rules, (3) Supervisor’s approval/denial
workflows, (4) Administrator expense payment tracking, (5) Employee, Supervisor,
Administrator & Management reporting, (6) Online evaluation notice, completion and
submission, (7) various administrative functions (l.e. training cancellation processing,
employee separation processing), and (8) Toll-Free customer service.

Each cligible employee has a PLA containing a specified annual amount of money and/or
hours that is managed in partnership with the supervisor for use towards learning goals. An
integral ciement of automation for the PLA Program includes accurate tracking of cach
eligible employee’s PLA funds, including PLA Budgeted Amounts, PLA Amounts Paid,
PLA Amounts Pending Approval, and PLLA Amounts Pending Payvment. Programming will
comirol the available balance to assure the FDIC Payors are prompted — within system- to
make payments that do not excecd the annual PLA budgets for cach employee.

The online web-based environment to facilitatc an automated CDP/PLA admintstration
process shall inciude creating a CDP/PLA database managemcent sysiem, automating PLA
forms, tracking PLLA funding expense details, coordinating with FDIC systems, generaling
reports, implementing a production system, and testing and troubleshooting production
problems. Following are detailed requirements:
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A PLA private, secure, onlinc database management system to support the collection
and storage of data rcquired for the completion of the FDIC CDP and the requisition
and administration of external training as outlined in the Career Development Plan
Form (2600/26), the FDIC Training and Approval Evaltuation Form {2610/12) and
any other data required by FDDIC

Ability to import personne] information 1o elecironically determine employee
eligibility to participate

Data entry screens with real-time error checking that incorporate client specific
business rules 1o assurc accurate data collection/storage for CDP/PLA administration.

Ad-hoc query and reporting capabilities for participation and trend analysis.
Predefincd standard reports on a scheduled basis (secure file transfer).

An online signature process that retains the information nccessary to prove users’
online signatures (cmployee, supervisor, 2% Jevel supervisor —optional,
administrator).

Secnre access to PLA data via the secure, private, web-based site that uses Secure
Sockel Layer connections (encryption) and other processes to protect information.

Tracking of dollar amounts, {inancial information and balance historics associated
with PLLA Training (tuition, books, fees, etc.) similar to the administration of the
Flexible Spending Accounts

Tracking of dollar amounts associated with PLA Training Travel (hotel,
transportation, per diem).

Ability 1o provide wamings when aggregate CU budget funds are running low.
Provide instant employce communications when bajances reach specific funding
levels.

Prohibit PILA training dollars from exceeding thresholds (abscnt override). Program
system to be parameterized with funding minimums and maximums.

Ability to develop, route and track an online training evaluation process (electronic
notice, completion and response submission) to obtain information outlined in the
FDIC Training and Approval Evalvation Form (2610/12) . Also, the evaluation
application must have the ability fo elevate information through defined processes to
correspond with a hierarchical approval/review process within the FDIC.
“Rele-based™ ability to override values and business rules.

Capability for adding user defined roles; setup sccured by user role definitions.

Capability to track data for special training programs that arc offset by PLA funds.
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= Data dumps in standard formats.

=  Programming updates to the sysicm to accommodate new uscrs, changes in business
rules, and other changes, as required periodically throughout the term of the contract.

= Provide job aids (help screens,) not only on-line in the system, but also documents
with screen prints and mstructions, and job aids for super user functions/capabilities.

» Benefits liotline Call Cenier Support providing employees with support regarding the
completion of the CDP and the use of their PLA account information and
functionality.

The automated system must have the capability to produce ad-hoc and pre-defincd reports

that will provide CU management with information needed to monitor participation, audit
costs and time allocations, as well as forecast future training, initiatives.
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Appendix 10

Benefits Hotline Service Delivery

The TPA’s Benefits Hotline staft shall act as a second level of service delivery in a three-tier
system to supporl all the programs outlined in this document.

FDIC employees are first expected to “self-service” their benefits questions, using resources
available:

1.

7

L8]

online on the FDIC Intranet

online library at TPA’s web-based system {for information and elections relative to
benefits contained in the FDIC Choice cafeteria plan and other programs
administered by the TPA)

online on T. Rowe Price’s Plan Web site or through their Plan Account Line (for the
FDIC Savings Plan)

online or over the telephone at the Employee Personal Page of the NFC website (for
open enroliment federal bencfit changes),

as well as, other Web sites availabie to FDIC employees about their federal and FDIC
benefits, such as the Office of Personnel Management and benefit plan carriers.

The TPA’s Benefits Hotline shall:

6.

Provide qualified customer service representatives during proposcd hours of
operation, i.e., from 8:30 a.m. to 8:00 p.m. Fastern Time. Emplovee access shall be
available via a toll-free telephone number. as well as a general email address, and
occasional FAX requests. The TPA’s Benefits Hotline staff will reecive calls from
some individuals who are hearing-impaired, so a TDIYTTY Toli-free line shall also
be required.

Respond to FDIC employees™ basic questions about their FDIC and federal benefits.
a. FDIC-specific bencfit programs currently include the following:

(1) FDIC Choice {a flexible cafeteria plan that incorporates life
insurance, dental and vision insurance, long-term disabilily coverage
and both dependent care and health care flexible spending accounts),

(i1) FDIC Dental and 1.ife Insurance for Retirees

(i)  FDIC Domestic Partner Program (including Health Insurance
Premium Reimbursement processing)

(iv)  FDIC Parking Flexible Spending Account
(v) EDIC Professional 1.earning Accounts Program

(vi)  FDIC Savings Plan (a 401(k) plan),
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b. Federal benefits include the following (the TPA will not have sufficient
enrollment data 1o resolve in-depth tssues for these programs, but can respond
bascd on data in published documents and can refer/escalate the issue to the
appropriate servicing FDIC Benefits Specialist):

(i) Federal Empioyees Health Benefits (FEHB) Program,

(11) Federal Employees Group Life Insurance (FEGLI) Program,

(1ii)Federal Employees Dental and Vision lnsurance Plan (FEDVIP),

(iv)Federal Thrift Savings (I'SP) Plar,

(v) Federal Leng Term Care Insurance,

(vi)Federal retirement programs, both the Civil Service Retirement
System (CSRS) and the Federal Employees Retirement System
(FERS), and

(vii) Social Security.

FDIC Benefits Center stafl will assist in scripting responscs to be used by the
Benefits Hotline.

FDIC retiree inguiries shall also be handled by the TPA’s Benefits Hotline staif.
FDIC retirees continue coverage in the FDIC-provided dental and life insurance
program. Retirces also may maintain their FDIC Savings Plan retirement account.
Inquirics retating 1o their federal benefits shall not be answered, but shall be referred
by the TPA’s Benefits Hotline staff to the appropriate federal agency (i.e., the Office
of Personnel Management for retirement, health and life insurance, the TSP Office
for the federal Thrift Savings Plan, the Social Security Administration for social
security.)

Answer general and basic questions about benefits. Questions will mclude, but are
not limited to:

a. FDIC employee eligibility requirements for coverage in onc or more benefits
plans;

b. FDIC employee eligibility to make changes to benefit plans based on particular
life event;

¢. Status of enrollment changes:;

d. Basic description of benefit plans {requests for detailed description of a plan shall
be answered by directing the emplovee to the plan’s summary plan description on
the FDIC or TPA™s web siie);

e. Current benefit election amounts, costs, ete.

. TPA’s Benefits Hotline staff shall have rcad-only access to CAIS {I. Rowe Price’s

Client Access Inquiry System) 1o reply to gencral questions regarding the FDIC
Savings Plan.

Refer callers to appropriate system to make benefit changes, ¢.g., myRetirementPlan
or Plan Account Line, Emplovee Personal Page, TSP, or TPA enrollment sysiem and
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assist callers with making eligible changes online by talking them through the process
when necessary.

. Provide information to FDIC employees about how to obtain personal identification

numbers (PINsg) for each of the above systems.

. Instruct callers on how 1o obtain ¢lectronic copies of material requested, and mail

requested claim forrs, designations of beneficiary forms, summary plan descriptions,
¢lc., upon request by a caller unable to access electronic versions of the material.

Assist in the open enrollment processes for FDIC Choice and cerfain federal
programs by answering general inquiries relative to each program and assisting
employees with making their elected changes in the appropriate system.

When a complicated question or request for additional or detailed information that
cannot be answered using available resources is rececived, the Benefits Hotline staff
shall record all pertinent information and inform the caller that the FDIC Benefits
Center will reply to the inguiry. The TPA shall maintain Hotline referrals of
complicated inquiries to the FDIC Benefits Center in an automated system with
tracking and query capabilitics, as described below. Examples of questions that shall
be referred to the FDIC Benefits Center include:

a. Requests for retirement or separation benefits counseling;
b. Notification of the death of an employee or retiree;

¢. Questions about retirement coverage; i.., whether coverage should be under a
different defined benefit retirement system {CSRS or FERS) than emplovee is
currently covered under, or an explanation of why employee is covered under
curreni system;

d. Requests for information about paying service credit deposits for prior military or
civilian service;

e. Requests to make changes to FEHB insurance outside of open earollment.

The TPA's automated system shall be able to track all inquiries, as well as referrals 1o
the FDIC Benefits Center, noling date, time, resolution, and/or to whom the inquiry
was referred. Three (3) workdays after an inguiry is referred to the FDIC Benefits
Center, the TPA Benefits Hotline staff shall contact the FDIC Benefits Center staff to
confirm {a) if the call has been returned, (b) if the call is closed, or (¢} when the FDIC
Benefiis Center stafl told the caller that they would complete the response, if it could
not be closed on the first call. Such contact after three workdays is not required if the
FDIC Benefits Center staff has contacted the TPA’s Benefits Hotline, acknowledging
receipt and indicating that the inquiry is being handled. Calls not ciosed satisfactorily
shall be referred 1o the FDIC Oversight Manager. The TPA’s Benefits Hotline staff
shall continue to track the call vntil it is closed by contacting the employee directly
on any further follow-ups. Subseguent follow-up with the emplioyee shall occur no
later than the 6 business day following initial receipt of the inquiry.

The TPA’s automated system shall also track the number and nature of Inquiries,
time for respomse, including referrals, and provide quarterly reports to the FDIC
Oversight Manager. The TPA’s Bencfits Hotline staff, and the FDIC Oversight
Manager, shall be able to query the automated system to immediatety determine the
status of an individual referral.
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18. Serve as primary contact for FDIC retirees. This includes the following services:

a. Assist retirees with changing their mailing address in the TPA’s system for FDIC
Life and Dental coverage;

b. Refer retirees to T. Rowe Price (o change mailing address for their FDIC Savings
Plan accounts and to the Office of Personnel Management (OPM) for their
retirement benefits;

Answer general inquiries about their dental and/or life insurance coverage(s);

d. Provide summary plan descriptions, claim forms or designations of bencficiary
forms for FDIC Life and/or Dental plans;

e. Refer retirees to the FDIC Retiree Web site for electromic versions of above
material for those reiirees with intemet access. Refer retirees to the Office of
Personnel Management for information about their retirement or health insurance
benefits.
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Appendix 11

Benefits Tlotline Performance Requirements

The TPA shall stafl and operate the Benefits Hotline Call Center. The TPA's staff shall
answer incoming calls and emails and provide assistance and information to FDIC employees
and retirees as identified above. TPA shall ensure the information provided to callers is
consistent and accurate. The TPA shall operate the Benefits Hotline from Monday through
Friday between the hours of 8:30 am. and 8:00 p.m. Eastern Time, excluding federal
holidays. The TPA shall maintain an automated activity log of all calls and ¢matls received
and status of resolution. TPA shall provide the log to the FDIC Oversigit Manager monthly,
ot as requested.

As of March 2013, there were approximately 7700 current FDIC employees and 3900 retirces
or surviving spouses cligible for FDIC benefits. FDIC makes no representation or warranties
to TPA as to the future number of FDIC employees or retirees.

A. Answering Calls

The TPA’s staff shall answer no less than 90% of all incoming telephone calls within
15 seconds. The TPA’s stafl shall not place the caller on hold for more than 45
seconds. “Hold” 1s defined as a call temporarity iefi without being disconnected.
The call should be returned 1o with either a result or status report within 45 seconds.

Surges in call volumes are anticipaled during annual! open enrcllment periods (1.e.
Monday of the second full workweck in November through Monday of the second
full work weck in December.) Additional Benefits Hotline staff and resources shall
be provided by the TPA during surge periods, as required, to respond to the expected
merease in inguiries.

B. Scripting Software

The TPA shall provide and utilize scripting software 1o facilitaie the timely

development, maintenance and retrieval of information. The scripting software shall:

}. Store and retrieve scripts to be used in answering gencral questions;

2. Provide email functionality that shall allow for sending responses that are
either individually created or pre-formatied;

3. Provided scripted responscs to frequently asked questions:
4. Provide knowledge-based functionality;

5. Provide search capability of previous responses to locate nonstandard
answers; and

6. Provide call tracking by both quantity and type of calls.
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The TPA shall develop and maintain cail scripts and training modules for its
operators. The TPA shall submit call scripts and training modules to the FDIC
Oversight Manager for approval. The Benefits Hotline shall be fully scripted, tesied
and operational not later than November 1, 2013.

C. First Tier Screening

The TPA’s Benefits Hotline staff shall provide for initial screening of calls, emails,
voicemails, and FAXes. Incoming calls, emails, voicemails, and FAXcs shall be
answered and satisfactorily resolved or a transfer shall be made to the FDIC Benefits
Center. Incorrectly transferred calls, emails, voicemails and FAXcs shall be
maintained at a minimum as defined by the FDIC Oversight Manager. 'TPA shall
resolve no less than 75% of all inbound calls accurately, efficiently, and in a friendly
manner without transfers whencver feasible. (This standard shall be revised as the
TPA’s knowledge and expertise is expanded over time and as experience dictates. )

D. Second Tier/FDIC Benefits Center

When a call, email, voicemail, or FAX is too complicated for the Benefits Hotline
staff 10 respond, a warm/supervised transfer shall be made to the FDIC Benefits
Cenlter, which shall be responsible for providing the appropriate information to the
caller. The Benefits Hotline staff shall track the status of the referral until it 1s
resolved to the caller’s satisfaction, and include the status of outstanding responses in
its weekly status report to the FDIC Oversight Manager.

E. Voice Mailbox

During normal hours of operation, callers may elect to leave messages in a voice
mailbox rather than hold. The messages fcft in a voice mailbox during normal
Beneflts [otline operating hours shall not go unanswered for more than two hours.
The Bencfits Hotline shall include in the automated tracking system emails received,
as well as telephone calls and voicemails. The Benefits Hotline shall track the status
of referrals until they are resolved to the caller’s satisfaction, and include the status of
outstanding responses in its weekly status report to the FDIC Oversight Manager.

F. Fmail

The TPA Benefits Hotline shall maintain an email address 1o which FDIC employees
and retirces may direct inquiries related to their benefits. All emails directed to the
Benefits Hotline shall be answered, or referred io the FDIC Benefits Center, if the
subject is complex or includes a request for counseling services. Referrals shall be
forwarded to the FDIC Benefits Center within two hours of reccipt. Emails that can
be answered by the Benefits Hotline staff shall be responded to within one business
day. Emails received outside of normal business hours shall be answered or referred
the next business day, i.e., referred within two hours of the beginning of the business
day or answered by the end of the business day.

The Benefits Hotline shall include in the automated tracking system emails recerved,
as well as telephone calls and voicemails. The Benefits Hotline shall track the status
of referrals until they are resolved to the caller’s satisfaction and include the status of
outstanding responses in its weekly status report to the FDIC Oversight Manager.
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. Customer Satisfaction

The FDIC is committed to providing quality customer service and cnsuring ail
rcasonable efforts are made 1o mect the benefits information and service needs of its
employees and retirees. It s mandatory that professional and courteous telephene
services be provided.

The TPA shall continucusly review processes and incorporate best practices and
pertinent recommendations from FDIC employees and retirees to  improve
performance and ultimately improve customer satisfaction.

H. Contingency Operations

The TPA shall have and maintain a FDIC-approved contingency plan to ensure
continuous service in case of a problem or surge in call volume. The TPA shall
provide overflow resources to handle call volumes.

I. Performance Requirements

The table below, entitled Performance Requirements, outlines the specific
performance standards applicable to the required scrvices. These standards are the
minimum acceptable level of performance. The FDIC encourages the TPA to use
innovative approaches to meet or exceed the standards specified below. The FDIC
reserves the right to change or modify the specified standards. These standards shall
be measured each quarter and shall be combined and averaged over a 6-month period
to determine the TPA’s overall performance rating.
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Performance Requirements
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efficiently, and 1n a friendly manncr
without transfers whenever feasible.
Appendix11.C

Item Performance Requirement/SOW Minimum Performance
Reference Acceptable Measurement
Performance
Standard
1. Customer satisfaction (-r-n eet needs TPA must achievea | FDIC conducted |
of ecmployees/retirees: Disseminate | 90% satisfaction “customer
information accurately and rating. satisfaction™ surveys
efficiently in a friendly manner.) on an annual basis.
Appendix 11.G
2. Respond 1o inbound calls quickly. 15 second average TPA’s quartel:]-_\,T
Appendix 11.A speed of answer report to FDIC
during non-surge Oversight Manager
periods, on hold less
than 45 seconds
3. }Ecspond to voice mailbox messages Within two hours TPAs quartcrlj;
quickly Appendix 11.E report to FDIC
Oversight Manager
4. Respond to email messages quickly. | Within one business | TPA’s quarterly
Appendix 1 1.F day report to FDIC
Oversight Manager
s, "Track unresolved inquiries referred 100% of inquiries 'I'PA’s-tjuarter];
io the FDIC Benefits Ceater for referred must be report to FDIC
reply. Appendix 11.D tracked by TPA Oversight Manager
6. Resolve inbound calls accurately, No less than 75% TPA’s quarterly N

report 10 FDIC
Oversight Manager
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Appendix 12
Billing and Payment Scrvices for FDIC Dental Plan

Employces may continue coverage into retirement if they have retired on an immediate
annuity and have been enrolled in FDIC dental coverage as the enroliee or a covered
dependent for at Jeast five (5) consecutive vears immediately preceding retirement, or for the
full period for which eligible, whichever is less. Survivors of employees enrolled in a Sclf &
Family enrollment may continue coverage for up to twenty-four months following the
employee’s death. Currently, survivors of rctirees enrolled in Self & Family coverage may
continue as long as the benefit 1s offered. Eligible retirces and survivors of employees and
retirees are covercd under the Standard Option coverage only. Retirees and survivors are not
able to select the High Option or Low Option.

The following are the functions that the TPA and Benefits Hotline shall perform related to
the FDIC Dental Plan for retirees and survivors:

1. Maintain and adminisier FDIC Retiree and Survivor Dental enroliment and

billing processes based on eligibility 1o include:
a. create a database to establish and track retirees” dental enrollment and

premiums on a monthly basis;

calculate the appropriate premium due

annually develop and manage a self-certification process for cntrollecs

establish and maintain a drop box for premium payments

print and mail an annual premium billing package to enrollees

designed by FDIC:

f. maintatn an accurate accounts receivable accounting including aging
uncollecled funds;

g. print and mail past dac premium billings and termination notification
on a quarterly basis

h. set up an automated cancellation process for accounts with
uncellected funds;

i. enroll, bill and manage new enrollces throughout the year

}. manage billing adjustments that include retroactive billing
adjustments for status changes due to a death of a spouse, divorce,
marriage, or birth of a child;

k. service all customer inquirics related to billing.

1. coordinate enrollments, changes and cancellations with FDICs
regular biweekly premium payment process;

m. cross reference enrollment with Social Security Administration death
records;

n. issue identification cards with an altcrnative number to be used
instead of the Social Security Number

¢ oo

2. Reporting
a. provide biweekly premium report to FDIC
b. biweekly enrollment file transmission to dental plan administrator
¢. quarterly report of terminations duc to non-payment of premium
d. provide annual accounting of premiums collected
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¢. census report as requested

3. On-line system capability
a. enrollment and recordkeeping for enrolice and FDIC
b. reference library of FDIC-provided documents and links to FDIC
provided web sites
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Appendix 13

Health Benefits Premium Reimbursement to Certain Retirees

The services outlined are required for the TPA to conduct semiannual reimbursements of

health benefits premium expenses to certain retirees:

1.

b3

Forward requests fo the affected retirees to verify banking data, contact information
and to certify health plan coverage.

Update records according to retiree responses; i.c., they have indicated that their
health plan coverage remains the same as it was when the prior reimbursement was
issued or they have annotaled changes and provide official documentation supporting
such change.

Compute the total premium reimbursement due based on the responses received from
the retirees.

Forward a consolidated report with premium reimbursement values to FDIC to
request funds from FDIC’s Division of Finance for reimbursement payments.

Allocate amounts and issue reimbursements to each retirce participant.

Conduct quality control process to determine nonpayment {aflout and report results to
FDIC Benefits Manager.
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ATTACHMENT J - 2

KEY PERSONNEL LISTING

TITLE

President/CEQ

Large Account Manager
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