CONSULTING AGREEMENT

This Consulting Agreement is between Burnham Benefits Insurance Services, (“Consultant”) and,
the Beverly Hills Unified School District {“the School District” or BHUSD) {collectively the “Parties”),
and is effective July 1, 2018.

RECITALS

A. Consultant wishes to provide marketing and analytical services to the School District, and the
School District wishes to retain Consultant to perform those services.

B. The School District does not retain the authority to direct the day-to-day performance of the
Consultant’s services, but rather is requesting certain tasks to be accomplished by Consultant
based upon Consultant’s specific skills and expertise.

AGREEMENT

1. SERVICES, CONSIDERATION AND TERM

(a} Services. Consultant shall perform for the School District services described in Exhibit
A to this Agreement {“Services”) herewith attached and incorporated.

(b) Compensation. The School District shall pay Consultant monthly as set forth in
Exhibit A to this Agreement.

(c} Term. This Agreement will become effective as of the date first set forth above and
shall remain in full force and effect until June 30, 2019. This Agreement may be
renewed upon agreement of the Parties provided: however, this Agreement shall not
exceed five years (including all extensions) in accordance with Education Code
section 17596.

2. CONFLICTING OBLIGATIONS

Consuitant confirms that they have not executed nor is bound by, or party to, any non-
compete covenant, restriction, or other agreement, contractual or otherwise, with any
prior or current customer or firm with which the Consultant has been associated or which
would prevent the consultant from working with the School District in the capacity as
stated herein, or otherwise impede or restrict the fulfillment of the terms of this
Agreement with the School District.



3.

INDEPENDENT CONSULTANT

(a)

(b)

(c)

Independent Consultant Status. It is the express intention of the parties that

Consultant is an independent firm and not an employee, agent, representative, joint
venture or partner of the School District. Nothing in this Agreement shall be
interpreted or construed as creating or establishing the relationship of employer and
employee between the School District and Consultant. Consultant is obligated to
report as income all income received by Consultant pursuant to this Agreement, and
Consultant agrees to and acknowledges the obligation to pay all employment and
other taxes owed pursuant to this agreement. Consultant further agrees to
indemnify and hold the School District harmless from any and all claims made by any
entity or account of an alleged failure by Consuitant to satisfy such withholding or
other obligation.

Consultation for Others. Consultant is free to perform work as a consultant for any
other entity and/or person provided that such engagement does not create a conflict
of interest with Consultant’s obligations to the School District. Specifically, none of
Consultant’s services for any other entity and/or person shall compromise in any way
the School District’s “Confidential information” as defined in Paragraph 4 below

Records and Reports. Consultant shall keep complete and systematic written records
of all work relating to the performance of Services by Consultant hereunder and shall
submit invoice(s) to the School District accounts payable for all services rendered.
Payments will be processed upon satisfactory completion of the Services and receipt
of an original invoice approved by the School District. The School District agrees to
reimhurse the Consultant within fifteen {15) days of receipt of billing.

CONFIDENTIAL INFORMATION

(a)

(b)

Definition. “Confidential information” means any of the School District’s proprietary
information, technical data, trade secrets or know-how, including but not limited to
all actual or potential customer, employee, supplier, and distributor lists, contacts
and addresses, information about employees and employee relations, training
manuals and procedures, Confidential Information includes, but is not limited to,
information disclosed in connection with the Services. Confidential Information shall
not include information that: (i} is now or subsequently becomes generally available
to the public through no wrongful act or omission of the Consultant; (ii) Consultant
can demonstrate to have had rightfully in its possession prior to disclosure to
Consultant by the School District; (iii} is independently developed by Consultant
without use, directly or indirectly, of any Confidential Information; or {iv} Consultant
rightfully obtains from a third party who has the right to transfer or disclose it.

Non-Use and Nan-Disclosure. Except to the extent necessary to perform Services,
the Consultant shall not reproduce, use, distribute, disclose or otherwise disseminate
School District’s Confidential Information. Consultant shall not take any action




causing, or fail to take any reasonable action necessary to prevent, any Confidential
Information disclosed to or developed by Consultant to lose its character as
Confidential Information. Consultant shall not remove Confidential Information from
the School District or the location{s) designated by the School District except as
expressly permitted by the School District in writing.

Return of Company Property and Information. Upon termination of this Agreement
or upon request by the School District, Consultant shall promptly deliver to the
School District any and all School District property and Confidential Information in
Consultant’s possession, custody or control.

5. TERMINATION

(a)

(b)

Termination Upon Notice. Either party may, at its option, terminate this Agreement
upon thirty (30} calendar days’ written notice to the other party. Upon such
termination all rights and duties of the parties toward each other shali cease except
as to Consultant’s maintenance of confidential and proprietary information and that
the School District shall be obliged to pay, within thirty (30} days of the effective date
of termination, for all satisfactory Services completed by Consultant through the date
of notice of termination. If work in progress, the School District shail be liable for
only the pro-rata portion of the completed work and for incurred expenses, if any, in
accordance with the provisions of Exhibit A. Any notice or other communication to
be given by the School District or Consultant shall be in writing and shall be deemed
received when personally delivered or mailed to the address on record by certified or
registered mail with return receipt requested.

Continuation of Obligations. Consultant Agrees that all obligations under Paragraphs
4 and 5 of this Agreement shall continue in effect after termination of the
Agreement, and that Consultant will notify any future client, potential client or
employer of Consultant’s obligations under this Agreement and that the School
District will be entitled to communicate regarding Consultant’s obligations to any
such person or entity.

6. INSURANCE

(a)

(b)

(c)

During the term of the agreement, Consultant shall maintain for itself and its
employees insurance coverage as required by federal and state law and shall
maintain at least the minimum coverage limits set forth below:

Professional liability/Errors and Omissions Liability Coverage with minimum limits of
$2,000,000 per claim and general aggregate.

The CONSULTANT shali carry Comprehensive General insurance with limits of not less
than One Million Dollars (51,000,000) and Auto Liability Insurance with limits of not
less than One Million Dollars {$1,000,000) combined single limit respectively, bodily
injury and property damage liability per occurrence. The Consultant shall provide



District with a certificate of insurance and original endorsement naming the District,
its governing board, employees, and volunteers as additional insured with regard to
the general liability insurance prior to the commencement of the program.

7. MISCELLANEQUS

(a)

(b)

(c)

(d)

(e}

Governing Law and Venue. This Agreement governed by California law. The federal
courts or state courts of the State of California, County of Orange shall have exclusive
jurisdiction to adjudicate any dispute arising out of this Agreement, and the parties
hereio consent to the jurisdiction of said court and waive any objection to said
venue.

Disputes/Arbitration. In the event of a dispute between the parties arising out of,
respecting, caused by, concerning, or relating to this agreement, or the breach
thereof, or the relationship or activities of the parties to this agreement, or the
Limitation of Liability and Indemnity provisions of this agreement (the “Dispute”), and
if the Dispute cannot be settled through negotiation, the parties agree first to try in
good faith to settle the Dispute by mediation administered by the American
Arbitration Association under its Commercial Mediation Rules before resorting to
arbitration. Any such mediation shall be completed within sixty (60} days of the time
notice of a dispute is given by one party, unless the parties agree to extend the time
limits. If mediation does not resolve the Dispute, the parties shall arbitrate the
Dispute. The arbifration shall be administered by the American Arbitration
Association under its commercial Arbitration Rules {except as maodified herein).
Arbitration shall take place in the County of Orange. Prior to arbitration, the parties
shall have the right to demand from one another the disclosure of relevant and
discoverable documents, as well as a list of witnesses the other party intends to call
at the arbitration, and a summary of the issues to be raised, which information shall
be provided in advance to the arbitration date. Arbitration shall be the parties’
exclusive remedy.

Entire Agreement. This Agreement constitutes the entire agreement between the
parties with respect to the subject matter of this Agreement. No modification,
amendment or waiver of any of the provisions of this Agreement shall be effective
unless made in writing specifically referring to this Agreement and duly signed by an
authorized officer or agent for each party hereto.

Assignability. Neither party shall assign, transfer or sell its rights under this
Agreement or delegate its duties hereunder without the prior express written
consent of the other party, and any attempted assignment or delegation shali be void
and without effect.

Indemnification: To the fullest extent permitted by law, Consultant and the School
District agree to save, indemnify, defend and hold harmless each other, including the
directors, officers, employees or agents of Consultant and the School District, from




any and all liability, claims, suits, actions, arbitration proceedings, administrative
proceedings, and regulatory proceedings, losses, expenses, or any injury or damage
of any kind whatsoever, whether actual, alleged or threatened, attorney fees, court
costs, and any other costs of any nature without restriction incurred in relation to, as
a consequence of, or arising out of, the performance of this Agreement, and
attributable to the fault of the other. Following a determination of the percentage of
fault and or liability by agreement between the Consultant and the School District or
a court of competent jurisdiction, the party responsible for liability to the other will
indemnify the other party to this Agreement for the percentage of liability
determined.

Nothing to the contrary withstanding, any limitation on liability and/or remedies set
forth herein does not apply in the event that the services performed under the
Agreement results in injury or death to persons or damage to tangible property.

La Tanya Kirk-Carter
Chief Administration Officer

Beverly Hills Unified School District
Administration Office

255 South Lasky Drive

Beverly Hills, California 90212

Scott Aston
Senior Vice President

Burnham Benefits Insurance Services
2211 Michelson Drive, Suite 1200
Irvine, CA 92612

Taxpayer ID Number: 33-0643611



BURNHAM BENEFITS INSURANCE SERVICES
BEVERLY HILLS UNIFIED SCHOOL DISTRICT

Full-Services & Fees

EXHIBIT A

2 Burnham

Service Description

Fee/Commission

Benefits Administration

Strategic plan development and management
Continual ACA law guidance and support
Assist in orientation of new HR staff

Pay or Play financial modeling

Variable hour assessment & consulting
Competitive benefit market updates

$6,667 monthly
$80,000 per year

Benefit Program Development and Cost-
Containment

Network comparisons and utilizations

Cost analysis and market study

Carrier trend analysis

Comprehensive plan design assessment
Contribution strategy evaluation
Benchmarking data research and reports
Plan performance monitoring

Self-funded and Fully Insured claims analysis
Legal and compliance updates

Included in above fee

Underwriting / Actuarial Services/Healthcare
Reform

s & & & » »

Underwriting services in house

Renewal evaluation

Rate negotiation and advocacy
Marketing/RFPs

Financial modeling of ACA mandates
Comprehensive assessment of health plan
reporting

Self-funded feasibility analysis

Included in above fee

implementation & Renewual Services

implementation time line

Included in above fee




PPO & HMUO network analysis

Alternative vendors finsurers/TPA's/IPA’s
Pian design alternatives

Client access to ThinkHR

Contract and SPD accuracy review
Continual account stewardship reporting

Employee Education & Communication

Claim assistance

Billing and elgibility issues

Benefit communication/newsletters
Employee surveys

Open Enrollment Communication Design
Health education

Health Fair support

Webinar meetings

Lunch and Learns

Included in above fee

Compliance & Other Services

Wellness initiatives and support
Compliance/Legislative updates {i.e., ACA)

HR Consulting, training, & legal resources through
Think HR

COBRA, HIPAA, ARRA compliance assistance
Dependent audit vendor analysis

Wrap documents / Compliance Updates

Provide all required annual notices and CMS plan
registration

Educational Seminars

Retiree Benefit support

Board presentations

Insurance Committee meeting attendance

Included in above fee




