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 (“Client”) and Keenan & Associates
(“IKeenan”), as of November 1, 2011 (“Effective Date™).

RECITALS

WHEREAS, Client desires to secure a variety of insurance products, and related services in
conjunction with the health and welfare benefits provided to its eligible emplovees;

WHEREAS, Keenan 1s a specialty insurance services provider and is qualified to provide such
services; and

WHEREAS, Client desires Keenan to provide, and Keenan desires to provide, the services
described in this Agreement for those Client benefits programs identified below (“Plans™):

Medical, Dental, Vision and Life Insurance.
The parties agree as follows:

AGREEMENT
1. TERM
The term of this Agreement is from the Effecuve Date through October 31, 2012

(“Termunation Date”).

2. KEENAN SERVICES AND RELATIONSHIP OF THE PARTIES
A A full description of the Services 1s provided in Exhibit A artached hereto and
incorporated heren.

B. The relatonship of Keenan and Client shall be that of an independent contractor and
Keenan shall at all times remain responsible for its own operational and personnel
expenses. Under no circumstance shall any employee of one party look to the other
party for any payment or the proviston of any benefit, mcluding without exception,
workers’ compensation coverage. Neither party shall have the right 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 Agreement.

C. Keenan shall act exclusively in an advisory and consultative capacity In providing the
Services,. Client shall at all umes have the right to determine whether to act on or
implement the information, recommendations, and suggestons provided by I eenan,
and the manner by which such action or implementation shall be undertaken. Keenan
shall not be a fiduciary of Client, except for Keenan’s responsibilities with respect to
funds obtained from or on behalf of Client,

D. Keenan shall not provide any legal, tax, or accounting service, advice, or opinion, and the
Services shall not be mterpreted as representing such service, advice ot opinion. Client



shall consult 1ts own attorney on all legal issues and its own tax and accounung experts
on all tax, accounting, and financial matters related to its operations, including without
limitation, the establishment, implementation and operation of the Plans.

L. In providing 1s Services, Neenan shall comply with all applicable state and federal laws
and regulations, and obtain and mamntain all necessary licenses, registrations, and/or
permits necessary for the performance of its duties under this Agreement.

. The Services provided to Client ate non-exclusive and Keenan reserves the nght to
provide the same or similar services to other clients who may be i the same mdustry,
business, or service as Client.

CLIENTS DUTIES AND RESPONSIBILITIES

A, Clent shall retain deciston-making authority for its Plans, and shall manage the day-to-
day activities of the Plans, except for those duties and/or funcuons t"\pl‘Lbﬂl‘ assigned to
Keenan under this Agreement.

B. Chent shall provide Keenan with womely access to informavgon and to individuals,
ncluding Ci
perform the Services. Keenan shall not be responsible for any delay in its performance
thar results from the failure of Client, or any person acting on behalf of Client, to make
avagdable any mformation or individual 1n a umely manner .

Hent's outside advisors and (oz‘cu‘ztarits, as may be necessary for Keenan to

C. All informanon provided to Keenan, exther m antcipation ot or during the term of this
Agreement, will be considered complete and accurate so that Keenan may rely upon
such information.

. If Client desires Keenan to obtan msurance quotes on 1ts behalf, Client shall execure the
Broker of Record Designation attached hereto as Exhibir B.

COMPENSATION

A. Keenan’s fees for the Services rendered pursuant to this Agreement are as provided in
the attached Exhibit C. Any Scrvices provided to Client that are outside of or in
additon to those described m Exhibie A shall be subject to addmonal fees as proposed
by Keenan and agreed to by the Client.

B. Tt s possible that Keenan may also provide services to other enuties that participate in ot
provide services to the Plans (such as management services, underwriting, marketmg,
claims administration, loss control services, obtaming other msurance and reinsurance).
To the extent that such services are provided, Keenan may be separately compensated by
the recipient of those services with full disclosure to the Clent.

C. Consistent with industry practices, msurers may also pay insurance brokers, such as
Keenan, indirect compensation based upon volume efficiencies, client renewals,
marketing services, product development, technology investments and other additional
services.  Keenan seeks written assurances from insurers that any such mdirect
compensation will not adversely impact the pricing or coverage terms that Keenan 1s
able 1o obtain for its clients.
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D. Keenan shall comply with all applicable state and/or federal laws and regulations
regarding disclosure of compensaton. We embrace industry efforts for transparency and
believe it 1s Important that clicnts have access to information that may be relevant to
their choice of insurance products, including the cost of such msurance and services, and

the compensation that may be directly or indirectly paid to Keenan i connection with

the products or services selected. I vou have questions regarding any of these items or

destre addinonal mnformation, you may contact your Keenan account representative to

discuss this matier in more detail.

INSURANCE
Keenan shall procure and muaintain during the term of this Agreement the foﬂowino
msurance coverages, and shall provide certificates of insurance to Clent upon Chent’s

request,

L Workers” Compensation: Coverage m conformance with the laws of the State ot
Caltfornia and applicable federal laws;

L. General Liability: Coverage (including motor vehicle operation) with a One Million

Dollar (51,000,000) Limit of labidity for each occurrence and a Two Midlion Dollar
($2,000,000) aggregare imit of liability; and

Extors and Omissions: Coverage with a One Million Dollar $1,000,000% Limit of
liability for each occurrence and a Two Million Dollar ($2,000 OO()} ’igﬁreqmc limit of
h&mhq.

INDEMNIFICATION

If esther party breaches this Agreement, then the breaching party shall defend, indemnify and
hold harmless the non-breachung party, 1ts officers, agents and employees against all cluims,
losses, demands, actions, liabilitics, and costs (including, without lmutation, reasonable
attorneys’ fees (md expenses) arising from such breach. In addition, if Keenan (I} becomes
the subject of a subpoena or 1s otherwise compelled to testify ot (11) becomes the subject of a
claim, demand, action or liability brought or asserted by one of Client’s employees, Plan
beneficiaries, or Plan vendors (“I}urdwi-’am: Demand”} relating to the Services and such
Third-Party Demand 1s not a direct result of Keenan’s negligence or willful misconduct, then
Client shall defend, indemnity and hold Keenan harmless from all losses, payments, and
expenses incurred by Keenan in resolving such Third-Party Demand.

LIMITATION OF LIABILITY

Notwtthstandiog anything to the contrary in this Agreement, 1n no event shall either party be
hable for any punitive damages} tines, penalties, taxes, or any indirect, mcidental, or
consequenttal damages incurred by the other party, its officers, employees, agents,
contractors or consulrants whether or not foreseeable and whether or not based in contract
or tort claxms  or otherwise, arnsing out of or in connection with this Agreement even if
advised of the possibility of such damage. Keenan’s liability under this Agreement shall
further be limited to, and shall not exceed, the amount of 1ts available nsurance coverage,
but not exceeding the limits of coverage outlined in Section 5.
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8. DISPUTE RESOLUTION
A Disputes arising out of or relating to this Agreement, other agreements between the

parties, or any other relatonship involving Clent and Keenan (whether occurring prior
to, as part of, or after the signing of this Agreement) shall first be resolved by good faith

negotiations between representatives of the patties with decmion-making authony,  If
either party determunes that the dispute cannot be resolved through informal negonation
then the dspute shall be submutred to non-binding medianion. The site of the mediation
and the selection of a mediator shall be determined by mutual agreement of the partes.
[ the dispure 1s not resolved through mediation withun sixry (60) davs following the first
notfication of a request to mediate, then either party shall have the right to require the
matter to be resolved by final and binding arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitradon Association, or such other arbitration
procedures as may be agreed to tn wriing by the Parnes. Negotution, mediation, and

arbitrauon shall be the exclusive means of dispute resolution between Client and Keenan
and their respective members, agents, employees and officers.

B. Arbitradon shall be before a single arbitrator in the County of Sacramento, California.
The Arbitrator shall apply the Ftederal Arbitration Act and Cahfornia subsiantive law,
and shall accompany the award with a reasoned opinion. The arbitrator shall have no
authorty to award punitive or other damages not measured by the prevailing pagty’s
actual damages. The prevailing party shall be enttled to an award of reasonable
attorpeys’ fees. A judgment of any court having jurisdicton may be entcred upon the
award.

C. Lither party may apply to the arbitrator seeking mjuncuve rchef until the arbitration
award is rendered or the controversy is otherwise resolved.  Either party also may,
without waiving any remedy under this Agreement, seek from any court having
jurisdiction any interim or provisional relief that 1s necessary to protect the rights or
property of that party, pendmg the establishment of the arbitral tribunal (or pending the
arbitral fribunal’s determination of the merits of the controversy).

9. TERMINATION
A. Either party may terminate this Agrecment at any tume for any reason by providing the
other party with a sixty (60) calendar days prior written notice of termuination. This

rreement may also be terminated upon the occurrence of any of the following events:
L By either party upon the dissolution or insolvency of a party to this Agreement;
1. By either party following the filing of a bankruptey petiton by or against either

party (if the petdtion is not dismissed within sixty {60} days in the case of an
mvoluntary bankruptey petition);

i, If the application of any law, rule, regulation, or court, or administrative decision
prohibits the continuation of this Agreement, or would cause a penalty to either
party if the Agreement is continued, and if the Agreement cannot be amended to
conform to such law, rule, regulation, or court, or administrative decision in a
manner that would preserve the original intent of the parties with respect to their
tights and duties under this Agreement; or



10.

B.

v, By the non-breaching party if a breach of this Agrecment 1s not cured within
thirty (30) days following receipt ot written notice of the breach from the non-
breaching party;

In the event of termmation pursuant to Secton 9A above, Keenan shall be paid tor the
full value of its services through the date of termination.

GENERAL

D.

his Agreement its recitals and all exhibits attached to the Agreement contain the entire
understanding of the parues related to the subject marter covered by this Agreement and
supersede all prior and collateral statements, presentations, COMMuNICAtions, reports,
st any, related to such matier(s).

agreements or understandin

The obligations set forth in this Agreement, other than Keenan’s obligation to perform
the Services and Client’s responsibility to pay for such services, shall survive the
expiration or termination of this Agreement. Nothing m this Sectuon 10B shall,
however, be interpreted as relieving Cleat of its obligaton to pay for any Services

rendered by Keenan during the term of this Agreement.

This Agreement is made for the benefit of the parties and 1s not intended to confer any
third party benciit or nght. The cnforcement of any remedy for a breach of this
Agreement or claim related to the Services may only be pursued by the partes to this
Agreement.

No modification or amendment to this Agreement shall be binding unless 1t 1s in writing
and signed by authonzed representatives from both parues. Any wawver or delay by a
party 1n enforcing this Agreement shall not deprive that party of the rght to rake
appropriate action at a later time or due to another breach. This Agreement shall be
mterpreted as if written jointly by the parties.

Any provision determined by a court of competent jurisdiction to be parually or wholly
invald or unenforceable shall be severed from this Agreement and replaced by a valid
and enforceable provision that most closely expresses the intention of the nvalid or
unenforceable provision. The severance of any such provision shall not affect the validite
of the remaining provisions of this Agrecment.

Neither party shall be liable or deemed to be in default for any delay or failure in
petformance under this Agreement resulting, directy or induwecty, from acts of God,
avil or military authorlty, acts of public enemy, war, accidents, fires, explosions,
earthquakes, floods, power outages, faillure of computer systems, machinery or supplies,
vandalism, strikes, or other work mterrupnons, or any similar or other cause that is
beyond the reasonable control of either party. Each party shall make good faith efforts
to perform under this Agreement in the event of any such circumstances, and shall
resume full performance once the cause of the delay has abated.

All notices hereunder shall be in writing and sent to the parties at the addresses as set
forth below, or to such other individual or address as a party may later designate.



Notices shall be sent via peuuml delivery, courier setvice, United States mail (postage
), c.\preaa mail service, electronic mail, or fax. Notice
Notices

pre-paid, return receipt requested
shall be effective when delivered, or 1f refused, when delivery 1s attempted.
delivered during non-working hours shall be deemed to be effective as of the next
business day.

If the notice relates to a legal matter or dispute, a copy shall be sent to:

Keenan & Associates

2355 Crenshaw Blvd., Ste. 200
Torrance, CA 90501

At Legal Departiment

Fax: (310) 533-0573

This Agreement may be exccuted in counterparts and by fax signarures and each shall be
deemed to be an ongmal.

Each person signing this Agreement on behalf of a party represents and warrants that he or she has

the necessary authority to bind such party and that this Agreement 1s bindmng

on and enforceable

agalnst such party.

.

Elk Grove

/.
Keedapfdepdiocipres”

’%xgndture w‘& 4,,(?2% 551:1 ) Signature: // / h(// - / B
By: Steverm Mx Ladd '? By: " Jbhn T. %&@
Title: Sugerintendent . Tite: Senior Vi P&Q\M"'
Address: 19510 Elk Grove-Florin ' | Address 2355 Crenshaw BIN., Ste. 200
Elk Grove. CA Road Torrance, CA 90501
_Telephone: (916) 686-7700 Telephone: | 310 212-0363
Fax: (916) 686-7787 Fax: 510 G8L-0UYD
_Attention: Attention: |




EXHIBIT A
CUSTOMIZED CONSULTING SERVICES
November 1, 2011 — October 31, 2012

For the purposes of this Agreement, KEENAN expressly assumes and agrees to provide the
following services to the DISTRICT.

Article I. Consulting
Participate in Health Benefit Task Force Meetings as subject matter experts.

Provide ongoing support for the Medical, Dental, Vision, and Lite plans as appropriate.

Article 11, Manage Renewal Process:
»  Order renewals from incumbent carriers (medical, dental, vision, life insurance)
» Request additional benefit design options as requested by District
~  Analyze and evaluate rate requests
» Prepare spreadsheets
» Present renewal and discuss options
» Price final options and benefit modifications
»  Conduct final negotiations with carriers
» Prepare and present final renewal binder
» Notify carriers of final plan choices

» Present findings to DISTRICT administration, governing board, and Healith
Benefits Task Force
> Attend Hcealth Benefits Task Force meetings
o Market and Industry education and informanional updates
o Presentation of alternauve opuons, renewal and marketing as directed

A

Continue working with William Barnes Consulting to strategize new solutions for the
employee benefit plans

» Provide Legislative updates

» Changes in Coverage

o If the DISTRICT changes insurance carriers, KEENAN shall compare, analyze
and draft a written report to the DISTRICT regarding the previous coverage, the
proposed or new coverage, any gaps n such coverage, and also provide a
recommendation.

Article ITI.  TARGET MARKETING

In the event that renewals for 2012 are higher than the Dismict will allow we will market the medical
plans as appropriate at the District’s direction. This will include the matketing of a Pharmacy
program, if appropriate.



» Prepare and submit bid specifications for self-insured arrangements
¢ Tncumbent and/or new carriers under an ASO agreement
Prepare and submit bid specifications for fully-insured arrangement to carriers
fot current and alternative benefit options including a HDHP
»  Prepare bid specifications for self —funded and fully insured pharmacy carve out
program.
Analyze and Evaluate quotes
o Financial conditions of the quotes
o Carner finanaal strength and stability
o Network sufficiency and access
o Provider disruption analysis

Y/

\;?

o Accreditation and quality metrics for providers

o Nenovork discount companson

o Prescription Drug formulary comparison

o Renree and vut-of-arca oprions

¢ Service and account management capabilities

o Claims administration capability

o Managed care approach/methods

o Disease management and Health Improvement Program capability
o Systems and reporting capacity

o Performance guarantees

~ Negotiate with carriers
o Plan design, financial parameters and other conditions of quotes
» Spreadsheet results
# DPrepare and present marketing report
»  Finalist interviews and presentations
o Including any necessary on-site evaluations
» Negotiate and finalize carrier and plan selections
» Communication and implementarion of new plan

Depending upon the outcome of the Health Benefit Task Force and its recommendations, Keenan
will research, develop and implement a custom provider organization to enable Elk Grove USD o
contract directly for well managed, high quality medical benefits for its employees, dependents and
early retirees. A summary of the tasks 1s shown below.

» Develop a Custom Provider Organization (CPO)

o Physician Reimbursement Strucrure
o Plan Design

¢ Actuaral Study

0 Physican and Hospital Contraciing
o Pharmacy Contracting

o Ancillary Contracting

o Network Development — develop shadow cap model & DOFR
o Contracted Nerwork

o Reinsurance

o Predictive Modeling

o TPA Services

o Lifestyle Management



o Data Reporting
o Communications - Elk Grove USD
# Tmplementation Plan

¢ Prepare and distribute contracts

o Implementation

o DBenefits

¢ Premiums

o Nenvork Development
*  Prmary and Qut of Area
*  Credentialing

¢ Enrollment/Ehgrbiiry

o Clams

Develop and fimalize workflow
*  Plan/Case set ug
o Emplovee Zommunication
Customer Scrvice
o  Tramning
¢ Reporting and Accounung
* Banking arrangements
o Remsurance
o Additional Services — HIPAA: COBR, etc



[ ] BOR on file

EXHIBIT B
Broker of Record Designation

This letter confirms that, as of November 1, 2011, the organization listed below (“Client”) has
appointed Keenan & Associates (“Keenan”) as the Broker of Record in connection with the
follows

4T COVErages:
Medical, Dental, Vision and Life Insurance

and such additional coverages or insurance {(the “Coverage”) as Clent may from wme to-time

request from Keenan.

With respect to toe Coverage identified m this Exhibit B (and as later amended) Keenan shall have
the exclusive authority and fight to negotiate with insurance carriers and other coverage providers
Clieat shall not s ceek or acquire quotes directy from any nsurance carrier or

on Clent’s behalf
other coverage provider during the term of this Agrecmcnt.

i letter toany wer to demonstrate Keenan's
us appomtment rescnds any and all previous appoinuments

Keenan 1s authornzed to
authority to obtain the Coverage. !
Client
c_anc“ﬂ\.d m wrinng. Keenan shall at ull times remain an independent contractor and shall not act as
or be deemed to be an officer, employee, agent or hducmry of Clent.

srovide 2 copy of i

orce and effect unrd

1y have made with respect 1o the Coverage, and shall reman i fu

Clierit authorizes Keenan to provide representamves of prospective msurers and other coverage
providers with all information regarding Client, its operations, employees, and financial status as may
be necessary for such msurer or coverage provider to evaluate Chent’s suitability for coverage and to

prepare a qUOtQ,

Acknowledged and agreed to by:

1

Flic Grom&ci b@iiool\ﬂ) m{ru,t
ngngmre o
 By: | ljach : R
Title: _Superintendent . Tide: Sevior Vi Preqidint




EXHIBIT C
Compensation

Keenan's Annual Fee [or consuling services rendered during the period November 1, 2011 through
October 31, 2012 (“Contract Period”) shall be $135,000. No fees are due or payable by Elk Grove
USD (“the District)y untl October 31, 2012, The Annual Fee will be offset by any indirect
compensation recetved by Keenan on behalf the District from the District’s medical plan carriers,
Kaser and Health Net, dunng the teomn of this agreement. If such compensation cqual or exceed
$135,000 for this contract term, the District will not owe Kecnan any compensation. In the event
on descnibed sbove is less than $135,000, the District shall pay the

that the indirect compensats
difference berween the actual indirect compensation received by Keenan and §135,000.

If this Agrecment s terminared for anv reason, the Annual Fee shall be pro rated, and offset by the
amount of Keenan’s indirect compensation for the pro rated penod.

Anv compensation carned by Keenan from carriers as a result of client's use of the BenefitBridge
system platform wil not be credited roward the Annual Fee.



