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Washington Vaccine Association — Audit Committee Meeting
June 17,2014 - 1:00 - 2:00 p.m.
Location: Ellis, Li & McKinstry, PLLC

I. Attendance. Participating in all or part of the meeting were the following individuals:

Directors: Vaccine Association:
Suzanne Daly, Audit Chair Fred Potter, Executive Director
Jason Farber, Esq.
John Sobeck, M.D. Others:
Allen Gilbert, CPA (T)
Absent: Anne Redman, Esq.
Dennis Kirkpatrick Claire Roberge, KidsVax® (T)
Margaret Lane, Deputy Executive Director Norman Roberge, KidsVax® (T)

Peter Smith, KidsVax® (T)

1. A. Summary of Actions Taken

1. To approve the minutes of the April 29, 2014 WVA Audit Committee meeting.

2. Torecommend the implementation of electronic fund transfer from the WVA Operating
account to the Imprest bank account for replenishment of the Imprest refund account
for approval by the WVA Board with contemporaneous notification to the treasurer as
transfers occur.

3. To authorize Suzanne Daly to sign a standard IRS Power of Attorney on behalf of WVA.

1. B. Follow-up Tasks/Action Items

1. Mrs. Roberge will speak with KeyBank representative, Kara Olson, regarding the Positive
Pay/Positive ACH services and their cost and will report back to the Committee.

2. Mr. Potter will provide the names of the firms for the auditor’s attorney letter with the
understanding that the Audit Committee’s instruction is to send them to every retained
counsel. Once the letters are signed, Mr. Potter will mail them back to Mr. Gilbert for
processing.

Iv. Minutes

Welcome and Introductions

At 1:00 p.m., a quorum having been established, Chair Suzanne Daly called the meeting to order.
Upon motion duly made and seconded, it was unanimously
VOTED: To approve the minutes of the April 29, 2014 WVA Audit Committee meeting.

Due to an increasing number of payer refund requests being processed by KidsVax®, a request has been
made to allow KidsVax® to have wire transfer authorization so that the WVA Imprest account can be
replenished via wire transfer rather than with paper checks. This will improve the flow of the
reimbursement process and timeliness of payer refunds will be significantly improved. The wire transfer
would be from the WVA Operating account to the WVA Imprest account with the restriction that it can
only be used for the purpose of payer refunds. Currently, KidsVax® can move funds to or from the WVA
Investment account also in the name of WVA and to the single-purpose State Treasurer controlled
Vaccine Purchase account on a just-in-time basis as negotiated with the State. There are three individuals
in the KidsVax® organization who can wire transfer from the WVA Operating account into the Vaccine
account. All of those wires are reviewed as part of the audit work. Further discussion ensued. It was
determined that a control listing of each wire transfer will be sent to Mr. Kirkpatrick as treasurer. Mr.
Gilbert discussed the options of Positive Pay and Positive ACH features, which are services that most likely
KeyBank could provide as a deterrent to both fraud and hackers. He suggested speaking with a
representative from KeyBank to learn what the service is and what the cost would be. Mr. Potter
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suggested that Mr. Gilbert and Mr. Smith explore the possibility that this should also be a
recommendation for the Operating account as well. Mrs. Roberge will speak with KeyBank
representative, Kara Olson, regarding the Positive Pay/Positive ACH services and their cost and will report
back to the Committee.

Upon motion duly made and seconded, it was unanimously

VOTED: To recommend the implementation of electronic fund transfer from the WVA Operating
account to the Imprest bank account for replenishment of the Imprest refund account for
approval by the WVA Board with contemporaneous notification to the treasurer as transfers
occur.

Per the Board’s previous request, Attorney Redman developed an annual compliance checklist. Mr.
Potter proposed that if this is acceptable to the committee, KidsVax® will make it into a checklist to be
used as a control document by restructuring with dates and signatures and will report back to the
committee on an annual basis as part of its committee work. Attorney Redman also noted thatitis a
good document to assist with setting the Board’s calendar. Further discussion ensued regarding the
WVA’s Form 990 filing status. Mr. Steve Bass would like the committee to authorize Ms. Daly to sign a
standard IRS Power of Attorney on behalf of WVA so that he can follow-up with the IRS.

Upon motion duly made and seconded, it was unanimously
VOTED: To authorize Suzanne Daly to sign a standard IRS Power of Attorney on behalf of WVA.

Mr. Potter presented a draft Code of Ethics document to the committee for review. After brief discussion,
it was the sense of the committee that further discussion concerning the Code of Ethics document will be
taken up at the next committee meeting once committee members have had an opportunity to review
the document more thoroughly.

The WVA Audit Plan was reviewed briefly by Mr. Gilbert. The various projected dates for retrieving and
reviewing information were outlined for the committee. The auditors anticipate beginning their fieldwork
July 24-25, with a completion date the week of August 11. After brief discussion, the Audit Committee
requested that Mr. Gilbert send attorney letters to WVA’s outside general counsel and Ellis, Li &
McKinstry, PLLC. Mr. Gilbert will send a letter template to Mr. Potter to fill out with the names of the
firms with the understanding that the Audit Committee’s instruction is to send them to every retained
counsel. Once the letters are signed, Mr. Potter will mail them back to Mr. Gilbert for processing. The
review of the draft audit will take place at the Audit Committee Meeting scheduled for August 28.

Due to time constraints, no action was taken by the Audit Committee with respect to the 2014-15
Expense Budget. It was the sense of the committee to bring the 2014-15 Expense Budget forward to the
WVA Board for approval at this time.

The meeting adjourned at 1:50 p.m.
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What: Washington Vaccine Association (WVA) Audit Committee
Date and Time: June 17, 2014 / 1:00 — 1:45 pm PDT
Location: Ellis, Li & McKinstry, 2025 First Avenue, Market Place Tower, PH A, Beacon Room, Seattle

Call in Numbers:  Local Dial-in: 206.925.3583; Toll-Free: 877.826.6967 Conference ID: 1981457183#

Notice: Meeting may be recorded for the benefit of the secretary. The WVA intends to delete the recording after the
minutes of the meeting are approved. Kindly review the attached antitrust policy in advance.

Agenda for Audit Committee Meeting

Approx. Topic/[Anticipated Action] Presented by:
Time
1:00 - 1:05 1. Welcome and Introductions S. Daly
1:05-1:10 * 1 2. Approval of Committee minutes — April 29, 2014 S. Daly
1:10-1:20 | *| 3. Approval of WVA 2014-15 Expense Budget F. Potter
1:20-1:25 | * | 4. Review Audit Plan A.Gilbert/
C. Roberge/
P. Smith

1:25-1:30 * | 5. Wire transfer recommendations to Imprest Account

1:30-1:35 6. Governance Updates F. Potter
* a. Annual Corporate and Legal Compliance Checklist
* b. Code of Ethics
1:35-1:40 7. Other Matters from the Board S. Daly
1:40 - 1:45 8. Schedule of upcoming meetings through December 2014 All
a. Tuesday, June 17, 2014 from 1:00-1:45 p.m. (Ellis, Li &
McKinstry)
b. Thursday, August 28, 2014 from 9:00-10:00 a.m. (Group
Health)

[Adjourn — Full WVA Board Meeting to follow]

*Indicates agenda item attached

Updated: June 11, 2014
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WVA Audit Committee Meeting 2014-06-17 02. 1

Washington Vaccine Association — Audit Committee Meeting
April 29, 2014 —12:30 —2:00 p.m.
Location: Ellis, Li & McKinstry, PLLC

I. Attendance. Participating in all or part of the meeting by telephone were the following individuals:

Directors: Vaccine Association:
Suzanne Daly, Chair Fred Potter, Executive Director
Dennis Kirkpatrick Margaret Lane, Deputy Executive Director
John Sobeck
Others:
Absent: Allen Gilbert, CPA (T)

Jason Farber

1. A. Summary of Actions Taken

1. To authorize Suzanne Daly, Audit Chair or Dennis Kirkpatrick, WVA Treasurer, to sign a
Power of Attorney in favor of the outside auditing firm should that be helpful or
necessary with respect to IRS follow-up matters.

2. To authorize Suzanne Daly, Chair, to execute the Engagement Letter with
CliftonLarsonAllen for the fiscal year end June 30, 2014 audit.

3. To authorize the increase in the maximum balance in the Washington Imprest account
to $10,000.

4. To re-affirm the Audit Charter.

B. Follow-up Tasks/Action Items

1. Mrs. Mills will send the Line of Credit account number to Mr. Gilbert as he requested.

2. KidsVax® to follow up with Ms. Redman regarding the compliance checklist.

3. KidsVax® will complete the additional work needed on the Code of Ethics section and
will provide a draft to the committee at its June 17 meeting.

1. Minutes
Upon motion duly made and seconded, it was unanimously

VOTED: To authorize Suzanne Daly, Audit Chair or Dennis Kirkpatrick, WVA Treasurer, to sign a
Power of Attorney in favor of the outside auditing firm should that be helpful or necessary with
respect to IRS follow-up matters.

Discussion ensued regarding any risk of loss of WVA's tax exempt status. A letter was received that
granted tax exempt status and indicated that a Form 990 was not required. Mr. Gilbert explained that it
appears to be a communication issue that needs to be resolved. According to Mr. Gilbert, there is no
perceived risk that this matter cannot be resolved. Mr. Potter indicated that theoretically, even if the tax
exempt status was lost, other than potential failure to file fines, the cost would be minimal because the
WVA net income tax is always zero because its net income is always zero. It has either over collected or
under collected against a known liability. Discussion ensued regarding a potential failure to file penalty,
which if tax is owed can be large. With the 990 there is a penalty whether there is tax or not, but Mr.
Gilbert indicated that he would be shocked if anything comes of it and advised the committee that there
is essentially no risk as a practical matter.

The committee reviewed the Audit Engagement Letter for Fiscal Year End June 30, 2014. Mr. Gilbert
asked if there had been any major changes from the prior year and discussed the timing of the audit and
submission of the draft. Mr. Potter asked to have the draft available over the summer so that a
committee meeting can be scheduled. At that time, there will be an in-person meeting with Ms. Lane and
Mr. Potter being excused for the Executive Session portion of the meeting for the committee to discuss all
of the normal internal control questions. There is a statutory filing due in October, which necessitates the
need to have the audit completed in a timely manner.

Audit Committee Minutes —April 29, 2014 Page 1 of 2
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WVA Audit Committee Meeting 2014-06-17 02. 2

Mr. Potter requested that as has been done in the past, the auditors provide a list to Mrs. Roberge so that
she packages the necessary materials exactly as they prefer. Mr. Gilbert expressed his desire to have until
the third or fourth week of August for the draft to be ready. Accordingly, an Audit Committee Meeting
will be planned for the last week of August or the first week of September to prepare the Board
presentation to include the audited financials and report.

Mr. Potter discussed the line of credit with KeyBank necessitated by the federal cash call at the end of last
summer. WVA responded by promptly getting financing in place, closed, and funded within the 30-day
requirement. Because of this, Peter Smith is now engaged to provide compliance certificates to KeyBank
and reports to the Board. Mr. Smith also issues a quarterly liquidity analysis included in the Board packet,
along with other enhanced internal audit controls requested by the Board. Mr. Gilbert requested that the
account number for the Line of Credit be forwarded to him and they will make sure that it is included in
the confirmation. Mr. Potter indicated that he would ask Mrs. Mills, who is covering for Mrs. Roberge in
her absence, provide the account number to him.

Due to the changeover on the Board, it was the recommendation of Mr. Potter not to put out an RFP for
the audit this year. The engagement letter from CliftonLarsonAllen reflects a reasonable cost.

Upon motion duly made and seconded, it was unanimously

VOTED: To authorize Suzanne Daly, Chair, to execute the Engagement Letter with
CliftonLarsonAllen for the fiscal year end June 30, 2014 audit.

There was a brief discussion concerning increasing the limit on the Imprest account to improve the
transaction flow to reimburse payers who have paid WVA in error. This action will assist in getting the
reimbursements done on a timely basis.

Upon motion duly made and seconded, it was unanimously

VOTED: To authorize the increase in the maximum balance in the Washington Imprest account
to $10,000.

Chair Daly reminded the committee that the requirement for two signatures was slightly increased from
$2,500 to $3,000 at the January Board Meeting.

Mr. Potter suggested that since Chair Daly and Dr. Sobeck are new to the committee, that the Audit
Charter be reviewed at the next Audit Committee meeting. Dr. Sobeck indicated that he was comfortable
affirming the Audit Charter as presented.

There was a brief discussion concerning the compliance checklist. At a previous meeting, Anne Redman,
outside counsel, agreed to prepare the compliance checklist and will be asked to provide it to the
committee at its June meeting. KidsVax® will complete the additional work needed on the Code of Ethics
section and will provide a draft to the committee at the June meeting as well. Once the committee has an
opportunity to review it and make changes, it will be reported as a recommendation to the full Board at
the October meeting.

Upon motion duly made and seconded, it was unanimously

VOTED: To re-affirm the Audit Charter.
The meeting schedule through October, 2014 was briefly discussed. The following meeting dates were
agreed upon: June 17 to review and recommend a budget to the Board at its meeting later that day,
August 28 to meet with the auditor and prepare a presentation for the Board at its October meeting, and
October 21 to present the Audit Report to the Board.

The meeting adjourned at 1:15 p.m.

Audit Committee Minutes — April 29, 2014 Page 2 of 2



WVA AudiBCommittee 2014-06-17 03.a. 1

‘vLIELOZ Ul Buninsuo) wolels

*SIY} 9pasiadns [|IM |/, dAI}O9Y4D SWID) JORIHUOD MAN

"SUUOW Z|, [IN§ B 10} SI SIYL "PAPUJX? USY3 INg Syjuow 9 103 pajabpng Ajjeubuo sem 66'129'0ZY'e $ 96°11£'996°C $
*pJeoq ay} Aq pappe }0eJjuod suoljesiunwwod abaH |9)nesag Mau 10} S| dsealdu| p £0°206'896'6 £0°206'896°6
"sasuadxa + 05y6$ sem ajonb yipne y1/¢10Z (80°082°8¥5°9) $ (£0°065200°9) $
2
‘Buijeaw pieoq A1aAa puajje 0} Jainseal] 3y} Aq payse uaaq sey MOU UUBWIPIY duuy ‘OS|yY
€6°L15°292 YL LSS'€0L
“Junowe |euly [enjoe o) Se UOI}AIISIP [N} Sulejal pieoq ay] °}abue} [enjoesuod ||ny si siyL e -
:S3JON rr'1e8's2e S1°Z10°202
£08°685 66L€YS 01°989°L¥S 65°GYS'96Y
(€8'8889) (€8'888°9)
000004 000004 66°201'G6 vL2sY'L8
000'52 000'52 86'88¢°LT 86'88€LT
000°0L 000°0L 00'005°2 00°005°2
5 000°0€ 000vL zeLeeiee ¥0'6.8'sZ
p 000°SE Gz8'slL L1'610'62 15°0€622
, 00004 000°€L 00'052°8 00°05.°8
q 000°0¢ q 000'5Z LL°00L°LS 11°168'2S
. 0081 o S2L'0E 00°62.2°0¢
€00°8LE 612°L0€ 0v'6v2'L0€ 2E°69°'182
(vS'29.'08L°G) (e€7z£0'662'S)
65°€0E‘LL z9'19¢'0L
(€1°990°6.°G) $ (56°¢6£°60€'S) $
(82°560'PEP'SS) (08°285'718°0S)
S9'620°2r9‘6Y $ 68'€61°605'SY $

Bio xepspiy Agq patedald

AjluQ sesodind yuswabeuey 104 - paypneun

uRBUOD 1M sasuadx3 “Jaulejas pajeadal-uou ‘000'SZ$ POPPE 9SO JYYIIYNL 9oualiadxa jsed 1oy pajabpng sem [eba q

102 dunf papuawwioddy

1aBpng asuadx3 G1L/¥102

a

€10z aunp paroiddy

1aBpng asuadx3 p1/€102

o]

joaysyiom }abpng

v10¢/cL/9

Jeak jo pua ‘sjasse Jau pajoLsalun

1eak jo Bujuuibaq ‘sjasse jJau pajoulsalun

S}asse Jau ul (asealoap) aseasou|

sasuadxa |ejo|

s3s09 Buioueutd - 31paid o aul

sasuadxg aAnesjsiulwpe [eJo|
1RYI0
s994 jueg
asueinsu|
18YI0 IV
Kianoo9y swie|) patuag

:sjoafoud |eioads

s|enjoy pajoafoid
yi-unr-0g

Buipua syjuow z| 10}

g

¥10Z Aey Buipus

syjuouw || 1o} sjenjoy

\4

uc nwwoo | dg / Joday jenuuy

upny

s99} |eba]

uonesuadwod ajgeLieA- S92IAISS WpY
JOBIJUOD PaXI - SBDIAIDS SANRAISIUIWPY

:sasuadx3y

anuaAay JoN
awoouj Jayo
aWOooU| JUBW)SAAU|
sujbiejy Juswissassy 19N
asuadx3 aulodeA :ssa
SJUBISSasSSY

1SaNUBA3Y

sjossy JoN Ul sabueyo pue SaI}IAIIOY JO JUSWDIR)S
UOIJeID0SSY duIdoeA Uo}Bulysep

144

o1 4

[44

114

oy

6€
114
62
8¢
x4
9

14
ve
€C
[44
14



WVA Audit Committee 2014-06-17 03.a. 2

"199ysyIom 18bpnq s, eak siy) jo ued 10N
‘Ajuo sasodind adualajal 10} erep sieak Iolid

suieb ‘Aul }au woly pajonpaq

sueq Aay abelane Ajyjuow £g¢ Q¢ uo paseq
Jeak jse| se awes

Jeah ise| se swes

owy/Aep | WION + SOW 9 X Yg$ 99InI8s DONY

Jeak 1se| se swes
Jeak jse| se swes
Jeak 1se| se swes
10B13U00
10B11U00

000°0S$ S! INOL Uo uinjal %GQ" :uondwnssy
Arewwng sisAjeuy mol4 yse Jad

. 918'666'95 191'826'Lv
. 69G'G2.'1G LLOLL6 LT
0S6‘TELTT 85565801
,000°005CT €/6'€T7'ST
086°LEC SL'89E L~
66.'ChS 890061
0 0
000001 L€2°16
000'sZ 6lv'Le
» 0000} 0
000t} 0
0 0
0 0
Gz8'sl 0081
000°¢clt 00001
000'6Z 69.'v2
,62.'0¢ 0
o 6V2°L0€ 6¥8'cZ¢
6Y.'GLL L¥E'8.8'EL-
00005 60C'8€ET
6v.'GZ. 9G65'9L0'p -
v1-€T0¢ €1-C10¢
186png (1eis
pasodold dlA) lenjoy
E| o)

uonoafold Juswissasse Woly UOIBUIYSEAN JO B)eIS + DD O} }S00 Mo|aq % uodn paseq paje|noled

000°00G°Z| S! s}esse jou leak sy jo Bujuuibeq pajewns3

|enoidde |euly pue uonaiosip pieog 0} J03[gAs
Juswoalbe saoInIas aAlessiuiWpPeE TND / YAM Woid

1G62'91%'08 686'00%'2¢ ¥59'08€'ve 9/8'/12'¢€
161601 612'8/9'9¢ 662'128'2¢ GE9'€L6'YS
62L'76T'ST €L6'€TT'ST €€4'96€°9T W8'TLS'TT
€L6'€TT'ST TW8'TLSTT 78L'06T'6T 7¥S'8TL
7¥2'626'6" 1€1'259'€ 610'76.'2- 862'€98'02
¥¥6'685 9z1L'€.9 GZ€£'669 £YE'SH6
0005¢ 0 0005C 0
000°G. ¥2€'29 000°G. 80g'c.
000'sZ gee'ee 000'Ge s'ee
0000} 0 0000} 0000}
0 0 0 0
0056 0 0 0
0 056'6. 00008 0
Gz8'8l 209'6 Gz8'8l vic'le
000°€} 082'0C 0052} 0z0'cl
000°52 962'59 000°62 Zyl've
62£'Ge 0 000'8€ 0
062'€5¢ 8eeCLY 000°08¢ 160'69.
00€'6£€'6~ 162's2e'y ¥2.'v60'2- 1¥9'86.°1L2
000002 996'0S €L7's8 LE9'TY
00€£'6£5'6~ L62'v12'Y 166'6LL°2- 7009512
€T-¢10¢ ZT-T10¢ ZT-110¢ TT-0T0¢
196png lenjoy 196png lenjoy

3 g a v

VAM Jo preog Aq [eaoidde ainyng o} 1oalgng

2
P
b

q

e
SBJON

asuadx3 auiooeA

B8NUBASY BUIDOBA

SjuUNoWY |eUONEION

sjossy 19N pajoeloid Jes A jo pug
s}assy JoN JeaA jo Buuuibag

S)OSSE Jau Ul (9sealoap) asealou|
sasuadx3 |ejo

Jabeuew / JOSIApPE JUSW}SAAU|

$994 jueg

aoueInsu|

J8yl0 IV - spoefoid |eoeds

A1anooay swie|) paluaq - sjoslold |eoads
uonuboosy siapunoA - syafoid [eoadsg
18)SAS JaplQ duIPoeA HOQ - S}odlold |eloads
suonesluNWWo) [e10adg / uoday [enuuy
pny

jebo

1jesuadwod a|geleA - UOHEJSIUIWPY [eIaud)

10BIJIUOD Paxi) - UOEISIUILPY [BJousD)

anuanay J1aN

aWOooU| JUSWISBAU|
uibiey JuaWSsassy 19N

(Ajuo Jeuoniew.oyui aJe saul| Sululewau -- £T-QT SduI] UO 13§ s 198png pJeog :310N)

196png VAM v1/€102

6

T6


FLPotter
Text Box
Prior years data for reference purposes only.  Not part of this year's budget worksheet.


WVA Audit Committee 2014-06-17 03.b.1

June 17, 2014 WVA Audit Committee Meeting
Proposed Form of Votes

[tem under Agenda Section 2:

VOTED: To approve the minutes of the April 29, 2014 WVA Audit Committee meeting.

[To approve the minutes of the April 29, 2014 Audit Committee meeting with the changes suggested
at the meeting,.]

Item under Agenda Section 3:

VOTED: To recommend the WVA expense budget for the calendar year 2014-2015 for approval
by the WVA Board.

[To recommend the WVA expense budget for the calendar year 2014-2015 for approval by the WVA
Board with the changes suggested at the meeting.]

[tem under Agenda Section 5:

VOTED: Torecommend the request to implement an electronic transfer from the WVA operating
bank account to the Imprest bank account for replenishment of the Imprest refund
account for approval by the WVA Board.

[To recommend the request to implement an electronic transfer from the WVA operating bank
account to the Imprest bank account for replenishment of the Imprest refund account for approval by
the WVA Board with the changes suggested at the meeting.]

Page1of1
As updated on June 12, 2014
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WVA Audit Plan Overview

Planning meeting with audit committee June 17

Review of internal controls and risk assessment update June 27

Confirmations to be sent July 7

Obtain trial balance July 14

Start of fieldwork July 24 and 25
Completion of fieldwork Week of August 11
Partner review August 21

Review of draft with audit committee August 28

Issuance of financial statements September 15
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June 10, 2014

MEMO
To: Fred Potter, Executive Director
From: Norman Roberge, Accountant / Analyst

Re: Request to go to electronic transfer for replenishment of refund imprest account.

1 - Alarge increase in the number and amount of refund requests being received from
payers make the current replenishment of the refund imprest account by paper check
impractical.

2 - Refunds issued from July 2011 through March 2014, 33 weeks, were a total of
$145,640 for an average weekly refund of $1,025.

3 - Refund requests received for period April 2014 through June 10, 2014, 10 weeks,
are a total of $58,937 for an average weekly refund of $5,893.

4 - The increased refund requests are due to payers reviewing all claims paid to WVA.
Due to this review WVA is receiving increased payments for the periods of April 2013 to
current but we are also receiving refund requests for overpaid claims for the same
period.

5 - Allowing Claire Roberge the ability to replenish the imprest refund account by
electronic transfer will allow the accounting team to promptly act on the refund
requests. We have no prior knowledge of the refund requests and the current trend
appears to be in the $6,000 to $15,000 on weeKkly basis.

6 - Ifauthority is granted for the limited transfer between the operating and imprest
bank accounts we will continue:

A - Informing the Treasurer of the refunds covered by each replenishment by
providing a check register by email.

B - Maintaining file copies of all documentation related to the refunds

C - Continue Board approved limitation of single refund check at $2,500
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Perkins
Cole
June 10, 2014
TO: Washington Vaccine Association Audit Committee
FROM: Anne Redman
RE: Annual Corporate and Legal Compliance Checklist - Draft for Discussion

Attorney - Client Privileged
Confidential

The following activities encompass required legal compliance actions of Washington Vaccine
Associates, requiring annual or periodic attention by its governing board.

1. Corporate Maintenance and Governance: WVA is a non-profit Washington
corporation organized under Chapter 24.03, RCW and Chapter 70.290, RCW (the Act). WVA is
not qualified to do business in any other state.

a. Registered Agent. WWVA maintains a registered agent, as required by law.
Corporation Services Company is retained to provide this service.

b. Annual corporate license filing with the Washington Secretary of State.
@ Local business license filings, if necessary.

C. Board of Directors. Directors are designated by health carriers or third party
administrators (TPAS) appointed by the Secretary of the Department of Health as set forth in the
Act (RCW 70.290.030 and Bylaws Article I for three year (staggered) terms. Periodically,
directors need to be replaced or appointed. The Bylaws provide for an annual meeting; however,
the selection of directors is not required to be done at the annual meeting.

d. Officers. The Bylaws provide for a Chair of the Board and President, a Vice
Chair and Vice President, and a Secretary and a Treasurer, to be elected by the board for one
year terms at the annual meeting. Bylaws Article V, section 5.2 provides for the annual meeting
on the first Thursday of November, or at such other time and place as specified by the board.

e. Committees of the Board of Directors. Pursuant to the Bylaws, the board is
authorized to appoint from its own members committees of the board with such authority as the
board may delegate to the committee. The board has established:

1) an Executive Committee.

(@) an Audit Committee.

79921-0001/LEGAL122328701.1



WVA Audit Committee Meeting 2014-06-17 06.a. 2

Good corporate practice indicates the need for periodic review of the committee charters (or
authorizing resolution) and reappointment/election of the membership.

f. Vaccine Committee. RCW 70.290.050 requires the Board to establish the
Vaccine Committee, composed of at least five voting board members including at least three
health plan or TPA members, one physician, and the Secretary or the Secretary’s designee. The
committee must also include at least one representative of a vaccine manufacturer, selected by
the Secretary from a list of three nominees submitted collectively by vaccine manufacturers, on
an annual basis. (RCW 70.290.050).

1) The Committee develops an annual recommendation regarding selection
of vaccines to be purchased by the Department of Health. The committee makes its report on
recommendations to the Board which presents the approved recommendations to the Department
of Health.

g. Operations Committee. The Operations Committee has been acting as an
advisory committee to the board of directors. The Operations Committee is not mentioned in the
Bylaws or Plan of Operation. The committee charter was approved by the Board at its meeting
on June 27, 2013.

h. Administrator. The Plan of Operation provides that WVA will be administered
through contractors and have no employees. WVA is administered by CML Administrators,
LLC, DBA KidsVax® pursuant to contract. The contract provides performance benchmarks to
be evaluated periodically by the Board, incentive compensation (with a cap) and has a term
expiring June 30, 2014. An amendment to the contract to be effective July 1, 2014 for an
additional ___ year term is anticipated.

. Corporate Records. The corporate and other WVA records are maintained by
the WVA Administrator.

2. Financial:

a. Audited Financial Statements. The WVA Plan of Operation requires annual
audited financial statements (Article V. B.). WVA auditors are currently CliftonLarson LLP.
The fiscal year ends June 30.

1. The Board reviews the annual audited financial statements with the
auditor. This review generally occurs at the annual meeting in October.

b. Annual Budget. Article V. C. of the Plan of Operation requires an annual
“expense budget” to be adopted by the Board prior to the commencement of each fiscal year.

C. Report to Secretary. The Plan of Operation and RCW 70.290.070 require an
annual financial report and report on the prior year’s activities to be submitted to the Secretary
no later than 120 days after the end of the fiscal year.
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d. Financial Reports. The Plan of Operation requires the executive Director to
distribute monthly statements to the Treasurer, quarterly statements to the Board, and annual
statements to the “public.” See Plan of Operation, Article V. A. and Exhibit C.

e. State Taxes. The corporation is exempt from state B&O taxes pursuant to RCW
82.04.640. Since WVA does not have employees, it does not file employment tax returns and
reports with the state or federal government.

f. Federal Tax-Exempt Status. WVA is a 501c3 organization exempt from tax
under section 501©(3) of the Internal Revenue Code and has also been determined by the IRS as
not required to file Form 990.

g. Bank Accounts. Bank accounts may be established for WVA by the Board; the
Plan of Operation specifies limitations on single signature authority.

h. WVA Assessments; Remittances.

(¢D) DBA Assessment. As required by the Act (see RCW 70.290.040(2)) and
as set forth in the Plan of Operation, Exhibit B, WVA has adopted a dosage-based assessment
methodology. WVA is required to post changes to the assessment grid at least 60 days in
advance of the effective date of changes in assessments.

2 Annual Notice. RCW 70.290.030(5)(k) and (I) require WVA, by
November 15 of each year, to establish the estimated amount of annual assessments and notify
payers in writing.

(3) Delinquent Assessments; Compliance. RCW 70.290.030(1) requires
WVA to submit a periodical report to the Secretary identifying payers with delinquent
assessments, and to audit carrier and TPA books and records for the accuracy of assessment
payment submissions.

3. Policies and Procedures: Policies and Procedures adopted by the Board from time to
time include the following. Good corporate practice indicates periodic review of the policies and
procedures is appropriate. Corporate policies are required to be posted to the WV A website (Plan
of Operation, Article X).

Board-Approved Administrative Policies

Dosage/based Assessment Refund (pdf) May 17, 2012

TPA/Blues Exemption from WVA Registration (pdf) May 19, 2011

Optional Movement of Payer Settlement Reports to Quarterly Cycle (pdf) May 19, 2011
Provider Exemption from DBA Compliance (pdf) May 19, 2011

Kaiser Alternative Request (pdf) November 16, 2010

July 15, 2010 Geographic Scope Vaccine (pdf) August 19, 2010

Flu Vaccine Assessments 2010-2011 (pdf) June 29, 2010
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Board-Approved Governance Policies

Conflict of Interest (pdf) August 19, 2010
Records of Retention (pdf) June 17, 2010

Joint Venture (pdf) June 17, 2010

Whistleblower (pdf) June 17, 2010

Anti-Trust Compliance (pdf) April 9, 2010
Investment Policy ( )

Information Release Policy )November 21, 2013)

4. Other Statutory Obligations:

a. The Plan of Operation requires WVA to maintain public awareness through a
website and other means (Plan of Operation, Article 1V).

b. WVA maintains a TPA registration through a web-based tool (Plan of
Operation, Article XII11, Exhibit C).

5. Public Records Act: WVA is not a state agency subject to the Washington Public
Records Act. Nonetheless, as a matter of policy, WVA board meetings are generally open to the
public, with the exception of matters appropriate to execute session.

6. HIPAA and Data Security: WVA is not a “covered entity” as defined by HIPAA and is
not a “business associate” of the provider covered entities or health plans with which it deals,
largely through electronic transactions. As required by the Act, and other applicable laws, WVA
maintains the confidentiality and security of protected health information which is receives in the
process of carrying out its statutory purpose. See the Plan of Operation, Article XI.

CcC: Fred Potter
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Code of Ethics

l. Integrity

All directors, officers, employees, if any, of the Washington Vaccine Association (WVA)
and its key contractors, including KidsVax.org® or any successor organization or
individuals providing Executive Director and Administrative Services to WVA shall act
with honesty, integrity, and openness in all of their dealings as representatives of WVA.
WVA shall maintain a working environment that values integrity, fairness, and respect.

1. Mission and Vision

Our mission is established by State of Washington law and primarily is to assure that
adequate funds are available to the State of Washington to purchase childhood vaccines
for beneficiaries of WVA’s members and to assist in the selection of vaccines to be made
available under the State of Washington’s universal childhood vaccination program.

We pursue our mission by:

e administering a dosage based assessment (DBA) system whereby the
costs of childhood vaccines are shared equitably among all entities
responsible for paying for vaccines for State of Washington resident
children who are not eligible for vaccines under the federal Vaccines for
Children program,

e continuously refining this system based on what payers and providers
tell us they need to assure that the DBA system operates effectively and
efficiently,

e staying abreast of and helping to shape current best practices and
paradigms in the childhood vaccine funding arena.

I1l. Governance

The Board of Directors is responsible for setting the mission and the strategic direction of
WVA, consistent with State of Washington law and regulations applicable to the WVA,
and for exercising oversight of its finances and policies. The Board of Directors shall:

e Seek to assist Board members in developing the requisite skills and
experience to carry out their duties and providing resources to enable
all directors to fulfill their governance duties, acting for the benefit of
WVA and its public purpose; adopt and implement a Conflict of Interest
Policy so that conflicts of interest, as well as the appearance of conflicts
of interest, are avoided or properly managed through disclosure,
recusal, or other means;

e Be responsible for the engagement and regular performance review of
its key contractors;
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Ensure that the organization providing Executive Director and
administrative services to WVA provides the Board of Directors
with timely and comprehensive information so that the Board of
Directors can effectively carry out its duties;

Ensure that WVA conducts all transactions and dealings with
integrity and honesty;

Ensure that WVA promotes working relationships with Board
members, management team, contractors, and their staff based on
mutual respect, fairness, and openness;

Ensure that key policies of WVA are in writing, clearly articulated,
and adopted;

Ensure that the resources of WVA are responsibly and prudently
managed;

Ensure that WVA has the capacity to carry out its programs
effectively.

IV. Law and Ethics

WVA shall comply with all applicable federal, state, and local laws and regulations
and shall seek the advice of counsel when necessary or appropriate. Compliance with
the law, however, is the minimum standard of expected behavior. WVA shall also
adhere to the highest ethical standards. All resolutions and other legal actions by the
Board of Directors shall satisfy two requirements: (1) they shall be legally
permissible, and (2) they shall also reflect the highest ethical standards as
determined by the Board of Directors in the exercise of its sole discretion.

V. Stewardship

In managing its funds responsibly and prudently, WVA shall:

Devote the maximum reasonable percentage of its annual budget,
typically well in excess of 90%, for vaccine funding and
maintenance of appropriate reserves for future vaccine funding
obligations;

Incur administrative costs adequate to ensure effective accounting
and legal compliance systems, internal controls, competent staff,
and other expenditures critical to professional management;

Pay compensation, in return for services, that is reasonable but not
excessive;

Avoid accumulating WVA funds excessively;

Follow spending practices and policies that are fair, reasonable, and
appropriate to fulfill the mission of WVA.
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V1. Diversity

WVA shall, within the limits of its statutory authority, promote diversity and
inclusiveness in its Board of Directors, management team or staff employed from
time to time, if any, and contractors.

VI1Il. Evaluation

WVA is committed to improve, continually, its public programs and its organizational
quality. WVA shall periodically review its program and incorporate lessons learned
into future programs. WVA shall be responsive to new developments in its field of
activity and shall be responsive to the interests of its audiences and other
constituencies.

WVA shall develop and implement an evaluation procedure whereby the
performance of the Board of Directors as a whole, and the Executive Director and
administrative staff are evaluated periodically.

VIIl. Transparency

WVA shall provide comprehensive and timely information to the public, the media,
and all stakeholders and shall be responsive in a timely manner to reasonable
requests for information. All information about WVA shall fully and honestly reflect
the policies and practices of WVA. All financial and program reports shall be complete
and accurate in all material aspects.

The following governance documents shall be posted on WVA’s website: Articles of
Incorporation of Washington Vaccine Association, Bylaws of Washington Vaccine
Association, Conflict of Interest Policy, Code of Ethics, Information Release Policy,
Whistleblower Policy, Joint Venture Policy, Anti-Trust Compliance Policy, and Record
Retention Policy, along with audited financial statements and Form 990 for the most
recent three years.

IX.  Confidentiality

All directors, officers, employees, and contractors have a duty to safeguard
information that is proprietary to WVA. Information about WVA that is confidential
or proprietary and obtained by a director, officer, employee or volunteer as a
consequence of such person’s association with WVA may not be disclosed to third
parties unless expressly authorized by WVA.

X. Complaints

Any person, whether or not connected with WVA, may lodge a complaint of unethical
conduct against a director, officer, contractor, or volunteer of WVA by filing such
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complaint, written or oral, with any director or officer. Complainants are encouraged
to copy any such complaint to the WVA’s Board and Audit Committee chairpersons
and WVA’s Executive Director. WVA’s Executive Director shall immediately upon
receipt forward any such complaints addressed to info@WAvaccine.org to the
individuals currently serving WVA in these positions at the time the complaint is
received.

XIl. Remedies

Any director who fails to comply with this Code of Ethics may, in the discretion of the
Board of Directors, be removed from the Board. If any employee or volunteer fails to
comply with this Code of Ethics that person may be put on notice or terminated, in
the discretion of the Board President or the Board of Directors.

XIl. Annual Affirmation Statement

WVA shall provide a copy of this Code of Ethics to every director, officer, employee,
and volunteer. Each year the Annual Affirmation Statement, attached, shall be signed
by each director, officer, and employee, affirming that such person has received a
copy of this Code of Ethics, has read and understands it, and agrees to comply with it.

All Annual Affirmation Statements shall be submitted to the Board President or the

Board Secretary and then filed with the minutes of the first meeting of the Board of
Directors held each year after January 31.
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WVA ANNUAL AFFIRMATION STATEMENT

The Code of Ethics of WVA requires an annual affirmation that you have received,
read, understand, and agree to comply with the Code of Ethics.

Please sign this Annual Affirmation Statement indicating your affirmation as
described above

Please return this Statement to the Executive Director of WVA each year by January
31.

Your name: Date:
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