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FEE AGREEMENT  GENERAL AGENT 

DATE: __ day of _______, 20__ 

TRUST: AGC HEALTH BENEFIT TRUST 
9450 SW Commerce Circle 
Wilsonville, OR 97070 

FULWILER: JD FULWILER & CO., INSURANCE 
5727 SW Macadam Avenue 
Portland, OR 97239 

RECITALS 

A. Fulwiler provides general agent services, while the Oregon-Columbia Chapter,
AGC onsors the Trust, which is both a 

voluntary employees' beneficiary association described in Section 501(c)(9) of the Internal 
Revenue Code of 1986, as amended, and an employee welfare benefit plan,  as defined in § 
3(l) of the Employee Retirement Income Security Act of 1974, as amended.  The Trust 

and group accident and health benefits, and to hold and manage the assets of the Trust for the 
exclusive purpose of providing such benefits and defraying the related reasonable 
administrative expenses.   

B. Subject to the terms and conditions herein, Fulwiler desires to provide General
Agent Services  for the Trust, as set forth in Exhibit A attached hereto, and the 
Trustees agree to compensate Fulwiler in exchange for performance of the Services, as set 
forth herein.   

AGREEMENT 

NOW, THEREFORE, in exchange for the mutual covenants and promises contained herein 
and for other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Fulwiler and the Trustees agree as follows: 

1. Fulwiler Services.

1.1 General. Subject to the terms and conditions herein, Fulwiler shall provide the 
services set forth on Exhibit A . Fulwiler shall perform the 
Services with the same care and diligence as other employee benefits advisors in 
the Pacific Northwest.   

1.2 Evaluation of Coverage Options. Fulwiler shall review the financial soundness 
of the insurers Fulwiler recommends, through evaluation of publicly available 
information, including information produced by well-recognized rating agencies. 
Fulwiler will provide assistance to the Trustees in reviewing all binders, policies, 
and endorsements to confirm that the same conform to the negotiated 
specifications and written instructions to Fulwiler. Fulwiler does not 
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guarantee or warrant the solvency or financial condition of any insurer or 
intermediary recommended or otherwise used to place coverage for the Trust, nor 
will Fulwiler be obligated to obtain, review, or provide non-public information 
through the course of analyzing the financial soundness of the insurers it 
recommends. 

2. Trust Responsibilities.

2.1 Cooperation. The Trustees shall cooperate fully with Fulwiler in the performance 
of Fulwiler  Fulwiler shall be entitled to rely 
on facts, information, and direction provided by AGC or the Trustees in 
performance of the Services.   

2.2 Information. AGC or the Trustees, as applicable, shall promptly and completely 
respond to all inquiries by Fulwiler or its agents for information required to 
enable Fulwiler to fully and timely perform the Services. Fulwiler shall not be 
liable to AGC, its members, the Trustees or any other third party for failure of 
AGC or the Trustees to provide timely, accurate and/or complete information in 
res reasonably should know 
that such information is materially inaccurate or materially incomplete. The 
Trustees shall promptly advise Fulwiler in writing, of any changes in 
business and/or operations that may affect the Services or insurance 
coverages. 

2.3 Coverage Decisions. The Trustees shall be responsible to make all final decisions 
relating to insurance coverages, risk management, and loss control needs of the 
Trust. Notwithstanding any assistance Fulwiler renders to the Trustees as set forth 
above, the Trustees shall independently review all such binders, policies, and 
endorsements, and shall promptly notify Fulwiler of any provisions, terms, and/or 
conditions within binders, policies, and/or endorsements of which the Trustees
disapproves. AGC and the Trust shall be responsible to obtain its own legal and/or 
tax advice, to the extent AGC or the Trustees so desire, and no advice, input, or 
other information provided by or on behalf of Fulwiler to AGC or the Trustees
shall be deemed to be legal and/or tax advice under any circumstances.  

3. Compensation & Disclosures.

3.1 General Agent and Administration Fee. AGC or the Trust shall pay to Fulwiler, 
a fee equal to $12.55 per medica  The foregoing 
PEPM rate shall be effective through and including December 31, 2020, and may 
be amended annually in writing by mutual agreement of the parties.   

3.2 Commission Override. Additionally, AGC or the Trust shall pay to Fulwiler, a 
 fee on renewing business. The Commission Override fee 

shall be an additional 1.00% of billed premium on renewing business (employers 
who have been in the Trust longer than 12 months at the date of premium 
payment). Such fee shall be paid by AGC or the Trust to Fulwiler within thirty 
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(30) days of receipt of the billed premium by the Trust. Renewing business shall
mean employers who are renewing with the Trust and who have been
participating with the Trust for the twelve (12) month (or greater) period that
immediately precedes the date of the renewal in question.

3.3 Payment Terms. AGC or the Trust shall pay all sums required by it hereunder, in 
immediately available funds. Fulwiler shall not be liable to AGC or any third 
party in any manner, in the event AGC delays or fails to pay such amounts, as and 
when due.  

3.4 Disclosures.  

3.4.1 Compensation paid to Fulwiler hereunder does not include federal, state, 
and/or local sales, use, excise, or any other similar taxes or governmental charges which 
may be imposed on the services provided. For avoidance of doubt, any  Oregon 
Corporate Activity Tax is not a tax or government charge covered by this provision.  
AGC or the Trust shall be responsible for paying any taxes or charges covered by this 
provision as agreed by the parties, excluding taxes imposed on the net income of Fulwiler 
or any tax on Fulwiler under the Oregon Corporate Activity Tax, now imposed or that 
becomes effective during the Term, as the same become due. In the event such taxes 
and/or charges are imposed upon or charged to Fulwiler, Fulwiler shall invoice the Trust 
for the same, which shall be paid by the Trust upon demand by Fulwiler, unless the 
Trustees provides a valid tax exemption applicable to such charges and the services 
rendered by Fulwiler.  

3.4.2 Fulwiler is an insurance producer licensed to do business in all 50 states 
and the District of Columbia. Insurance producers are authorized by their license to work 
with the insurance purchasers and discuss the benefits and terms and conditions of 
insurance contracts; to offer advice concerning the substantive benefits of particular 
insurance contracts; to sell insurance; and to obtain insurance for purchasers. The role of 
an insurance producer in any particular transaction involves one or more of these 
activities.  

3.4.3 The compensation paid to Fulwiler will vary based on the amount paid by 
participating members of the Trust. Depending on the insurer and insurance contract that 
the Trustees select, compensation to Fulwiler may be paid by the insurer selling the 
insurance contract or by another third party. Such compensation may vary depending on a 
number of factors, including the insurance contract and insurer the Trustees select and 
will be in addition to the Fee described above. In some cases, other factors such as the 
volume of business Fulwiler provides to the insurer or the profitability of insurance 
contracts Fulwiler provides to the insurer also may affect compensation.  Any such 
additional compensation will be disclosed by Fulwiler to the Trustees at least annually. 

3.4.4 Upon request Fulwiler will provide the Trustees with additional 
information about the compensation Fulwiler expects to receive pursuant to this 
Agreement, and (if applicable) the compensation Fulwiler expects to be received based in 
whole or in part on any alternative insurance options provided by the Trust.  
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3.4.5 The Trustees may, in the Trustees  sole discretion, utilize a third party 
administrator, utilization firm, or other similar service provider in connection with the 
insurance coverage placed by Fulwiler and/or other services rendered by Fulwiler to the 
Trust, at the sole cost and expense of AGC or the Trust.  

3.4.6 Fulwiler may place benefits with members of a panel of insurers. Fulwiler 
develops panels of insurers in certain market segments. Participating insurers are 
reviewed on a variety of factors. Commission rates on panel placements may be higher 
than rates paid on business placed outside of the panel process. Fulwiler discloses its 
commission rates to clients on quotes obtained through the panel process prior to binding 
coverage. In some instances, insurers pay an administration fee to participate in the panel 
process.  Fulwiler will disclose to the Trustees any such additional commissions or fees it 
may receive in connection with placement of benefits under the Trust. 

3.4.7 The insurance marketplace is complex, and there could be other 
relationships which are not described in this Agreement which might create conflicts of 
interest. Notwithstanding any possible conflicts that might exist, Fulwiler will act in the 

If a conflict of interest arises for 
which there is no practicable way of resolving the same, Fulwiler will promptly inform 
the Trustees in writing and withdraw from the engagement, unless the Trustees provide 
their written consent for Fulwiler to continue to provide the Services. Absent any other 
written notice from the Trustees, Fulwiler will be entitled to presume that the Trustees
understands and consents to provision of the Services in accordance with the above. 

3.4.8 Fulwiler reserves the right to pass through to the Trust any mutually agreed 
reasonable costs related to the printing of Trust participant communications materials and 
other out-of-pocket costs and expenses.  

4. Term. The term of this Agreement shall be from January 1, 2020 to December 31, 2020
after, the Term shall automatically renew for successive periods of 

twelve (12) months each, unless either party provides the other with written notice of 
non-renewal not later than ninety (90) days prior to the last day of the preceding Term. 
As used here
any renewal, as set forth above. Any renewal of the Term, shall be on the same terms and 
conditions set forth herein, unless otherwise agreed in a signed written agreement 
between Fulwiler and the Trustees.  

5. Termination. Notwithstanding Section 4 hereinabove, either party may terminate this
Agreement upon ninety (90) days advance written notice to the other party, whereupon
such termination shall be effective as of 11:59 PM (PST), on the ninetieth (90th) day of
the aforementioned notice period.

6. Intellectual Property. Fulwiler retains all right, title, and interest, in and to (1) all
information prepared by Fulwiler and furnished to the Trustees during the Term, and (2)
all ideas, know-how, methodology, techniques, models, data, or other forms of trade
secrets and/or intellectual property now owned or hereafter developed solely by Fulwiler
while performing the Services hereunder. To the extent that the foregoing are developed
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in part by Fulwiler, and provided Fulwiler complies with all terms and conditions of this 
Agreement and the BAA (defined below), Fulwiler shall have an irrevocable, royalty 
free, and perpetual license to use the same in commerce, including any derivatives 
thereof.  

7. Audit Rights.

7.1 Fulwiler. Fulwiler retains the right, and the Trustees so consent, to audit any and 
all records, information, data, and/or systems, related to this Agreement, 
including, but not limited to, data and information used to determine and/or 
calculate any fee(s) payable to Fulwiler hereunder during the Term of this 
agreement. The Trustees shall cooperate and make available such information, 
data, systems, and documents during its normal business hours.  Such audit shall 
be at the cost and expense of Fulwiler. 

7.2 Trust. The Trustees shall be entitled to audit the records of Fulwiler which 
directly relate to performance of the Services and/or billing therefore, during the 
Term of this Agreement. Such audit shall be at the cost and expense of AGC or 
the Trust

8. Foreign Account Tax Compliance Act. The Foreign Account Tax Compliance Act
( FATCA ) is a U.S. law aimed at foreign financial institutions and other financial
intermediaries (including insurance companies and intermediaries such as brokers) to
prevent tax evasion by U.S. citizens and residents through offshore accounts. FATCA
only applies if you are a U.S. company or individual or a non-U.S. company paying
premium through a U.S. insurance broker to a non-U.S. insurer. In order to comply with
FATCA, insurance companies and intermediaries must meet certain legal requirements.
Insurance placed with an insurance company that is not FATCA compliant may result in
a 30% withholding tax on premium. Where FATCA is applicable to the Trust,
in order to avoid this withholding tax, Fulwiler will only place insurance with
FATCA-compliant insurers and intermediaries for which no withholding is required
unless the Trustees instruct us to do otherwise and the Trustees provide advance written
authorization to do so. If the Trustees instruct Fulwiler to place insurance with
a non-FATCA compliant insurer or intermediary, the Trust may have to pay an additional
amount equivalent to 30% of the premium covering U.S.  sourced risk to cover the
withholding tax. If the Trustees instruct Fulwiler to place insurance with a
non-FATCA compliant insurer but does not agree to pay the additional 30% withholding
if required, Fulwiler will not place insurance with such insurer. Please consult
AGC or the Trust

9. Business Associate Agreement. The Trust, on behalf of its group health benefits, and
Fulwiler each agree to execute the Business Associate Agreement attached hereto as
Exhibit B, (the
Insurance Portability and Accountability Act, the regulations implementing the Act (the

C.F.R. Parts 160 and 164).
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10. Miscellaneous.

10.1 Notices and Demands. All notices, demands, consents, approvals and other
communications which are required or desired to be given by any party to another 
hereunder will be in writing and will be (a) hand delivered (including by means of 
a professional messenger service), (b) sent by United States certified mail, 
postage prepaid, return receipt requested, or by next business day delivery service 
such as FedEx, addressed to the appropriate party at its address set forth in this 
Agreement, or such other address as such party will have last designated by notice 
to the other, (c) sent by facsimile and followed by mailing by certified mail; or (d) 
sent by e-mail or other electronic transmission with a delivery receipt and 
followed by mailing by regular mail.  Notices, demands, consents, approvals and 
other communications will be deemed given when delivered personally or by 

receipt of a transmission confirmation of the facsimile or electronic transmission 
and mailing the same day. 

10.2 Prior Agreements.  This document and the exhibits and agreements referenced 
herein, constitute the entire, final and complete agreement of the parties 
pertaining to the subject matter hereof, and supersede and replace all written and 
oral agreements heretofore made or existing by and between the parties or their 
agents concerning this subject. 

10.3 Applicable Law and Severance.  This Agreement is entered into in the State of 
Oregon.  The parties hereby agree that this Agreement will be governed by the 
internal laws, without regard to conflicts of laws, of the State of Oregon.  If any 
clause or provision of this Agreement is determined by a court of competent 
jurisdiction in a final order to be illegal, invalid or unenforceable under present or 
future laws, it is the intention of the parties that the remainder of this Agreement 
will not be affected thereby, and it is also the intention of the parties that in lieu of 
each clause or provision of this Agreement that is illegal, invalid or 
unenforceable, there be added as a part of this Agreement a clause or provision as 
similar in terms to such illegal, invalid, or unenforceable clause or provision as 
may be possible and which is legal, valid, and enforceable. 

10.4 Venue.  Any suit or action of any kind relating to this Agreement or the subject 
matter hereof must be brought in a court located in Multnomah County, Oregon. 
The parties expressly consent to personal jurisdiction over them in any such suit 
or action. 

10.5 Successors and Assigns.  This agreement will be binding upon the heirs, 
successors and permitted assigns of the parties. 

10.6 Time of Essence.  Time and strict performance are the essence of this Agreement.

10.7 Waiver.  The failure of any party at any time to require performance of this 
Agreement, will in no way affect his right hereunder to enforce the same, nor will 
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any waiver of any succeeding breach of such provision, act as a waiver of the 
provision itself. 

10.8 Further Actions.  Each of the parties will execute such documents and take such 
actions as may be reasonably requested by the other parties to carry out the 
provisions and purposes of this Agreement, and will use their own best efforts to 
perform and carry out the terms and conditions of this Agreement. 

10.9 Attorney Fees.  In the event of a default under this Agreement, the defaulting 
party will reimburse the nondefaulting party for all costs and expenses reasonably 
incurred by the nondefaulting party in connection with the default, including 
without limitation attorney fees.  Additionally, in the event a suit or action is filed 
to enforce this Agreement or with respect to this Agreement, the prevailing party 
will be reimbursed by the other party for all costs and expenses incurred in 
connection with the suit or action, including without limitation reasonable 
attorney fees at the trial level and on appeal. 

10.10 Indemnification. Fulwiler agrees to indemnify and hold the Trust harmless for 
any damages or claims incurred by the Trustees to the extent caused by 
failure to meet the obligations and duties to provide the services under this 
contract.  AGC agrees to indemnify and hold Fulwiler harmless for any damages 
or claims incurred by the Trust to the extent caused by AGC 
failure to meet the obligations and duties to enable Fulwiler to provide the 
Services under this Agreement.  In no event shall either party be liable for special 
or punitive damages.  

10.11 Execution.  This Agreement may be executed in counterparts, each of which will 
be deemed an original, but all of which will constitute a single agreement.  
Facsimile, scanned and e-mailed or electronic signatures will be treated as 
original signatures.  At the request of any party, an originally executed document 
will be mailed following the sending of any facsimile or scanned and e-mailed 
version. 

[Signature Page Follows] 
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EXHIBIT A 
 

SERVICES 
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EXHIBIT B 
 

BAA to be attached.  
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