
EMPLOYEE BENEFITS CONSULTING SERVICES AGREEMENT 


This Employee Benefits Consulting Services Agreement ("Agreement") is made and entered 
into by and between Elk Grove Unified School District ("Cliene') and Keenan & Associates 
("K.ecnan"), as of Novernber 1, 2011 ("Effective Date"). 

RECITALS 

WHEREAS, Client desires to secure a vanety of insurance products, and related senTlces 111 

conjunction \vith the health and welfare benefits provided to its eligible en1ployees; 

\VI-IEREAS, I(eenan IS a specialty insurance services provider and is clualified to provide such 
services; and 

WHEREAS, Chent desires I(eenan to provide, and Keenan desires to provide, the scrnces 
described in tills Agreelnent for those Client: benefits progralTIs identified below ("Plans"): 

fvledical, Dental, Vision and Life Insurance. 

The parties agree as follo\vs: 

AGREEMENT 
1. 	 TERM 

The term of this Agreen1ent is from the Effective Date through October 31, 2012 
("1'ern1111a tlOn I)ate") . 

2. 	 KE.ENAN SERVICES AND RELATIONSHIP OF THE PARTIES 
i\. 	A full description of the Services IS provided in Exhibit A attached hereto and 

incorporated herem. 

B. 	 The relationship of K.eenan and Client shall be that of an independent contractor and 
I(eenan shan at all times ren1aln responsible for its own operational. and personnel 
expen:)es. Under no circumstance shall any enlployee of one party look to the other 
party for any payment or the provislO11 of any benefit, 11lcluding without exceptlOn, 
workers' compensation coverage. Neither party shall hav-e the ngh[ to act on behalf of 
the other, or to bind the other to any contract: or other obligation, except as may be 
expressly set forth in this Agreen1ent. 

C. 	 IZeenan shall act exclusively in an advisory and consultative capacity In providing the 
Services,. Client shall at all times haye the right to detennine whether to act on or 
implen1ent the information, recomn1endations, and suggestions provided by I(eenan, 
and the manner by which such action or implem.entation shall be undertaken. K.eenan 
shall not be a fiduciary of Client, except for I<eenan's responsibllities with respect to 
funds obtained from or on behalf of Client, 

D. 	I(eenan shall not provide any legal, tax, or accounting service, advice, or opinion, and the 
Services shall not be interpreted as representing such service, advice or opinion. Client 



consult its own attorney ()fl issues and own ta\: alH.1 accourlnng experts 

on all tax, accounting, and financial 111cHters to its operations, including \VirJ10lH 

linliration, the establishment, unplen1entation the P1an~. 

In provIding irs Services, Keenan shall ,-n.-y,"', "" apphcable state and federal laws 
and regulations, and obtain and and/or 
pennits necessary for the perfornlance of Jts 

r:' 	 The Services prcwided to (]lcnt arc reserves right to 
provIde the same or sirrular sernces (0 In Salne 111dustry, 
buslness, or serVIce as Client. 

the day--to­

assigned (0 

provide I(eenan W1th and to indnnduals, 
outside and "'V_U.~'~"'H,<U;' for Keenan to 

I(eenan shall not in Its per[onnance 

failure of Chent, or of Client, to 111ake 

infonnation pro\rided to Keenan, eIther U1 anticipatlOu or the term this 
\Vlll be considered cornp1ete and accurate so that Keenan n1ay upon 

L) deSires Keenan to obta.111111SUrance quotes on Its U'.• U.<A"U, 

of Record I)esignation attached hereto as Exr:ublt 

4. 
rendered pursuant (0 

prOVIded to 
J~"'".cJ...LV,''- r\ shall bc subject to adchnonal fees as DfiDDOSC(1 

serv1Ces to 	 or 

cornDcnsatCQ by 

insurers n1ay also pay insurance brokers, as 
based upon voh.une efficiencies, client 

developtnent, technology ilwcstmcnrs and oUicr adchcional 

\vtitten assurances [torn insurers that any such 

not adversely ll11pact the pricing or coverage terms that 1S 

http:J~"'".cJ


inctden tal, or 
agents, 

Keenan shall appllcablc state federal laws and rcgubtion;:~ 

regarding disclosure compensation. \v./e e1nbrace illdustry efforts for and 
believe it is in1portanc th,H clients have access to infonnation that may tC) 

their chOIce of insurance pruducts) includtng t}lC co~t such In.surance and services, and 
the compensation that may be directly or indirectly paid to I(eenan ill with 

pr()ducts or :-:.ervicc.s If VOll have 
desire acldiuonal ill to 

5. 
during 	the tein1 Agrcen1ent 

certlEcatcs i.nsur:ulcc to C::hentinsurance co\'ectges. and provide 

1. the laws of the 

11. 	 \-vith a One 
(S l,()()O,OO(}) ol..:cutrence and a Tw() lvlillion 

($2,000,000) _,-","_>-"'" 

\vith a ()ne Dollar ($1,000,00(1) 
liability for each occurrence and a T\\/o _rvIillion ($2,000,000) aggregate 

6. 
shall defend, indemnify 

against ~lll cLums, 
\vithout limItation, reasonable 

'-'-.'-'_'-''''-'-', agents and 
costs (including, 

and expenses) breach. 

a subpoena or 1S uthenV1se cornpel.led to testify or (ii) 
action or liability or asserted by' 

or Plan vendors Dernand") relating 
Demand is nJ)t a chrect negligence or 
defend) indernnify and hanruess fronl 

in ;:tdchtion, if 0) beu:m1cs 

'--''-''-'V.UH.".) the subjecc of a 
one of Plan 

to such 
then 

incurred by K.eenan 1.11 Third-Pany Dernand. 

7. 	 LJ~IITA]~10NJ212_J-,Il\BILIJ'Y 
OD;i?ttTISra1lCu.nR anything to the Agreernent, in no event either parr:~' be 

lIable for punitive damages, taxes, or any 
damages incurred other party, Its a ffit:ers , 

contractors or consultants whether or not foreseeable and whether or not 
or torr chuns or othet\\,-ise, JriSu1,g out in connection ,\'lith tllls even if 
adv1sed 

but not "",",C'C"."rli.-",," 

possibility of such damage. J(eenads liability under shall 
further to, and shaD not "--A"--'-'~U, alnount of its illsurancc coverage, 

the limits of coverage VU.LLL!..l""'-' 1n Section 5. 

http:OD;i?ttTISra1lCu.nR


arbitrator seeking . relief until 
controversy is resolved. may, 

having 
the rights or 
pcnwng the 

under this .r\.greernent, seek 
or provisional is necessary 

9. 

8. DISPUTE RESOLUTION 

"\. to tll1.) 

reJla LlOI1S!UP involving 
other agrcerncnts between the 

Keenan (whether occurring prior 
tC\ as part of, or ~igrllng of this shaH first be by good fmth 
ncgotiatlOns reprc,senra rives 
either detennmes that the 

then 
and 

ri' dispuTe is not 
notification of a .,.P,·,",e'er 

and their respective l.L~,~ ... u.,."... ,,-v, 

I 

B. 	 Arbitration shall before a single in the County 
The i\ stlall apply the h:deral .l\rbitrauon Act and 
and accompany the with a reasoned The arbitrator shall 

to a\vard not measured by the 

actual damages. entitled to an 
actornevs' i\ court jnrisdictl0n niay entered upon 
(l\vard. 

award 

may apply to 

award is rendered or 

withoul waiving reulcdy 

jurisdiction any 


property of that party, penclmg the 

tribunal}s determination 

party 1nay ten111nate tllls AgreC1nent at any for anv .reason the 
other party with a SL'{ty (60) calendar prlor written nonce ternunation. This 

m.ay be terrninated the occurrence of any foUo\.vmg evc::nts: 

dissolution or . a party to thbL either party 

11. 

....U.;)J.Ul,,),J ......... L petition is 
bankruptcy petition); 

'.vithin SL'Ctv 

a bankruptcy peticion 

If the application any law, nlle, regulation, or court, or administrative decision 
prohibits the continuation of this or would cause a to ellher 
party if Agreement is continued, and if the Agreement cannot amended to 
..... V'J..l. ... '..J.LJ.• , to such law, rule, or court, or adnurusr.rative decision 111 a 
manner that would the original intent of parties with respect to 
rights and duti.es Agreen1ent; or 

110 



or righ t. The 
).gl~eenlt~nt or clam1 related to the 

IV. 	 By the non-breaching pmty if a breach of this Agrecrne11t is n.ot within 
thirty (30) day's following wntten notice of the breach the n011­
breaching party; 

B. for the 
its services through 

event of ternunat.ion pursuant to '.J'-'-W.'H~ 

10. 
to the Agreen1ent conta1l1 entire~n~eIneIH, its recItals and all 

of the parne:s related to the subject matter u}l/creel by 

prior and collateral staternents, presentations, cOll1n1unicatiol1s, 

(r""""'y>pnt and 

or undersrandulgs, If any, to rnatter(s). 

B. 

and is not intended to anv 
:tny retnedy [()1: a thi5 

only be pursued by the this 

D. 	 ... <c~.'-''"''.L.L'''•.u.'" shall be binding unJ.e~s It 1S 

to 

in 
"':\.11Y \\~alver or 

party 	of 
'lllis Agreenlcflr shall be 

F. Neither party 	 delay or failure In 

6vil or 

vandalism, 
beyond the 
to perform 

pcrfonnancc 

earthquakes, .1.LUU'-L,'. 

resulting, 
of public 

111 terrupuons, or any 
either party. Each party 

in the evenl of 
resun1e full per,H):~!TI'2. ..... ,-.,-, once the cause of the delay has 

frorn act:; of 

n1achinery or supplies, 
or other 

make good faith efforts 

G. 	All notices hereunder be in \vriting and sent to the 
forth belo\v, or to other inruvidual or address as a 

to be parually or \vho11y 
and replaced by a \.~alid 

Intention of the unralld or 
~hall not affect the v;diditv' 

cause tha t is 

and shall 

at the addresses as set 
nlay later designate. 

No .LJ..l'.'/\..U. .I..LI..·lLUlV or amendn1ent to tbjs 
and authonzcd representatives 

party 
appropnate 

this i\greclnent shall 
at a laLer tll11c or due 

j-", .. , ....... 'c't-""rl as .if 

and 

a court of competent 
shall be sc,rcred fronl 

severance of any :c;uch 

of this Agreement. 



Notices shall be sent via personal dellvery, courier setvlCe, L nired States 111ai1 (postage 

pre-paid, return receipt rc~cluestcd), express mail senricc, electronic tl1ail, or fax. Notice 
shall be effecuvc \vhen delivered, or If refused, \vhen dehvery is atternpted. Norices 

delrvered during nOll-\vork1I1fr hOLlrs shall be deemed to be effective as of the next 
l../ c) 

bustness day. 

If the notice relates to a legallnatter or dispute, a copy shall be SetH [(): 

Keenan & ASSoC1ates 

2.355 C~rensha\v Blvd., Ste. 200 

]'orrance, CA 90501 

l\ttn: Legal Department 


l~:, 	 ". (.] ll')) - ')) (J~71.tx. 	 .J . j,),.... ( ,)J 

H. 	 This Agreement may be executed in counteq)iuts and by fax slgnarurcs and each shall be 

deerned to be an ongmaL 

T~·.llCh person signing this Agree1nent on behalf or a parry represents and warrants that he or she has 
the necessary authority to bind sucb parry and that this Agreement is bmcll11g on and enforceable 
against SlH:h party. 



EXHIBrr A 
cusTorvnzED CONSULTING SERVICES 

Novetnber 1, 2011 - October 31, 2012 

Fur the PlllT)()ses of This i\grcerncot, KEENAN expressly aSSUlnes and agrees to provide the 
follo'wing services to the DISTRICT. 

Article 1. Consulting 

Participate in IIealth Benefit Task Force :r..,1eetings as subject tnatter experts, 

Provide ongoing support for the Nledical, Dental, Vision, and Life plans as appropriate, 

Article II. IVlanage RenewalProcess: 

);.> 	 Order renewals fr0111 innunbent carriers (nlcdical, dental, visifHl, life: insurance) 
>-	 Request additional benefit design options as requested by District 
r 	 i"-nalyze and evaluate rate requests 
}-	 Prepare spreadsheets 
).;-	 Present renewal and discuss options 
y 	 Price tinal options and benefit tllodifications 
> 	 Conduct final negotiations w'ith cat"riers 
);> 	 Prepare and present final renc\val binder 
:> 	 Notify carriers of firLll plan choices 

;.. Present findings to DISTRICT adtninistration, governing board, and I-Ieahh 
Benefits Task Force 

);;- Attend I-tealth Benefits "Tasl( Force Hleetings 
.. lvtu-ket and lndustry eciucatlon and inforn1artonal updates 
o Presentation of alternauve options, renewal and marketing as duected 

? Continue working \vith \Xlil1iam Barnes Consulting to stra.tegize nc\v solutions for the 
employee benefit plans 


> Provide :Legislative updates 

:> Changes in Coverage 


o 	 If the DISTRICT changes iJJSnraliCe carriers, I<F:.ENAN shall cornpare, analyze 
and draft a \\rritten report to the DISTRICT regarding the previous coverage, the 
proposed or ne\v covcrage, any gaps 111 such coverage, and also provide a 
reCODl1llCndatioll. 

Article III. TARGET 1·1ARKETIl'IG 

In the ev'ent that rene\vals fur 2012 are higher than the Dlstrict will alio\'v \,ve \Villlnarket the n1cdical 
plans as appropriate at tl1C Districes dltection. Thjs will include the 1narketing of a Phannacy 
prograll1, if appropnate. 



':r 	 Prepare and submit bid specifications for self-insured arrangen"lcnts 
o Tncutnbent and/or new under an _ASO ~'h'··'-·'"'''U~·U 

> Prepare and submit bid specifications for fully-insured arrangement to carriers 
for current and alternative benefit options including a HDIIP 

:r Prepare bid 8pecifications for self -fund{:d and fully insured pharmacy carve out 
progr.lln. 


);;> Analyze and Evaluate q Hates 

o 	 Financial conditions of quotes 
o 	 Carner financJal and stabihu,r 

o 	 Network and access 

o 	 Provider clisnlption analysIs 
o 	 providers 

o 
o 	 Pre:-;criptlon Drug COm]MrlSOn 

Renree and options 
Service and account n1anagement capabilities 

o 	 Clailn:~ r.ranon 
o 	 care approach 

o management Health Improvement ProgralTI capability 
o and capacIty 
o PerConnance 


.r N(;gotiate \vith carriers 

o Plan f.11lancial other '__ '.J_L"'_~."W.'../."".' quotes 

>- Spreadsheet res uIts 
> Prepare and present marketing report 
.y Fin~llist interviews and presentations 

Including any on-site 


Y Negotiate and finalize carrier and plan selections 

"> Corrnnunicatiotl and itnplementarion of ne\\' plan 


upon the outcntne of the t-fealth Task Force and 
and 1!T1plement a custor.n provIder to enable 

contract directly well managed, quality medical '-''-'J'~''-J...J.C,' for its employees, dependents and 
early rehrees. A sumlnary of the is ShOV..711 below. 

r 	 Develol] a Custorn Provider Organiza.tion (Cl>O) 
o 	 PhYSician Reimbursement 
o 	 Plan 
o 	 ,:\ctuarial Study 


and Hosp1tal Contrauing 

Phannacy '_"_"> . .lC.LU'" 

o 	 Ancillary 

o 	 Net\'vork Developnlent - shadow cap n10del & DOFR 
o Network 
o 	 Reinsurance 

o 	 Predictive NIodcling 
o 	 TPA "p1""T1,'~PC:: 
o 	 Lifestyle .cvfanagement 



o Data Reporting 
o CC,tmnunicatjons Gro\.'c 

>- Implementation Plan 
o Prepare and di:')rnbutc lntracts 

o lrnF)lenlC'ntation 

o 
Prt.l1Uurns 

o Network 
II and Out of ;\rea 

• Credentlaling 
c) 

o Clalms 
II f.mal.tzc 
II set up 

o ........ '"'r'n,:;''''' COlTI1nunication 


o CustoDier Service 

Reporting and 
• '''.... '......,,',~ arrangcnlents 

o Reulsurance 
o - HIPI\ . etc 



o BOR on file 

EXHIBIT B 

Broker of Record Designatio£! 


letter confirms that, as of November 1, 11, the orgamzatton hsted below has 
appointed I(eenan & Associates ("IZeenan") as the Broker of Record in connectlon with the 

Medical, Dental, Vision and Life Insurance 

and 
J(eenan. 

UJ.l}e to- t:1tneor .!JbUranCe 

\vith to the Coverage identified 1H this E,xhiblt B (and as later amended) Keenan shall have 
the exclusive authority and tight to \vith insurance carriers and other prov1ders 
011 shall not ::eek or direc:ly lHT'/ tns-uranc.e carner or 

other provider during the term of flus r\grecment. 

K.eenarl 
al..lthcutT to obtam the 
Chent: nuy h:1\/ made respect [0 

111 I<:'eCll;;Ul shall 

I(eenan)~ 

Uflttl 

'-.J.J.'---''-·J.h contIacLor and shaH nut act as 
or be deemed to be an officer, en1ployee, agent or fiduciary of Client. 

](eenan 10 nves Insurers andClient 
\.vith allinforrnation regarding Client, its operations, employees, and fl11ancial status as 

such insurer or provider to evaluate Client's sUItability for coverage and tobe 11\...L\...J0CU. 

.Ackno':},:ledged and to 



EXHIBIT C 
.comn"~nsalion 

}:,::eenan'::; t·cc [(}t scTvices rendered dunng the period Novenlber 1, '1 tlu"ough 

October 31, 2012 ("Contract Period") shall be $135,000. No are due or payable by Elk Grove 
Cthe [)istnct) unt.il October .')1, ')' Annual [;ee will offset any .u' H,u'.,""\.-'.,l 

con1pensanon received by Keenan on behalf the District from the Districfs medical plan earners, 
K_Jlscr and Net~ terrn of agrecm.eDt. ~;uch c()mpensatl0n equal en exceed 

thIS contract tern1, District will not owe I(cenan any c0111pensation. In the event 
IS than 135,C)OO) the pay the 

actual indirect compensation received Keenan and $135)000. 

If [his 1,:) an:v rea~;(-'n) ['"ee shall and the 
an10unt nf Keenan's Indirect co!npensation for the pro rated period. 

Any c0111pensabon earned by I<eellan from earners as a result of client's use of the BenefitBridge 
platforrn not be [o\\/ard the Fel.'" 


