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St. Louis Public Schools

SPECIAL ADMINISTRATIVE BOARD MEETING
THURSDAY, NOVEMBER 19, 2009 - 6:00 PM
RooM 108, ADMINISTRATIVE BUILDING

801 N. 11™ STREET

AGENDA

Call to Order
Roll Call
Pledge of Allegiance
Student Recognition
Public Comments
Superintendent’s Report
a. Information ltems
1.  Human Resources
= Board Policies
2. Academic Office
= Community Schools and Federal Programs
3. Finance ' |
- m  October Year-to-Dates
'b. Action ltems T
7. Board Member Updates
8. Adjournment

R N
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ST. LOUuIs PUBLIC SCHOOL DISTRICT
SUPERINTENDENT’S REPORT

November 19, 2009

1.0 Preliminary

1.1 CONSENT AGENDA

1.2

1.3

11-19-09-01

11-19-09-02

11-19-09-03

11-19-09-04

11-19-09-05

11-19-09-06

11-19-09-07

Information Items Only

1. HUMAN RESOURCES

= Board Policies
2. ACADEMIC OFFICE

» Community Schools and Federal Programs
3. FINANCE

® QOctober Year-to-Dates

Business Items — Action Required

To approve the fall 2009 bus routes as of August 2009.
FUNDING SOURCE: Not Applicable

To approve a contract renewal with Holmes Murphy and Associates, Inc. for
benefit consultant’s services for the period September 1, 2009 through August
31, 2010 at a cost not to exceed $150,000.

FUNDING SOURCE: GOB

To approve a contract renewal with Fringe Benefits Management Company
(FBMC) for administrative services for the period July 1, 2009 through June 30,
2010 at a cost not to exceed $202,000.

FUNDING SOURCE: GOB

(APPROVED 11-5-09) To amend the 2010 renewals for the District’s Medical
Dental, Short and Long Term Disability Plans, and the Vision and Life Insurance
for the period January 2010 through June 2010 in an amount not to exceed
$14,254,788.

FUNDING SOURCE: Health Benefit Trust

To approve a cost-of-living-adjustment (COLA) of 5% for retirees in the Public
School Retirement System of the City of St. Louis.
FUNDING SOURCE: GOB

To approve a contract with Public Financial Management Group (PFM) for the
period December 2009 through June 30, 2010 to guide the development of the
District’s five year plan in an amount not to exceed $164,340.

FUNDING SOURCE: GOB

To approve a sole source contract with MOREnet to allow District internet
connectivity to training, technical support and on-line resources for the period
November 20, 2009 through June 30, 2010 at a cost not to exceed $9,675.
FUNDING SOURCE: GOB

. This consent agenda contains the routine operational contracts of the District and the items thereon are subject to
change, addition and removal up to the time of the meeting.



11-19-09-08

11-19-09-09

11-19-09-10

11-19-09-11

11-19-09-12

11-19-09-13

11-19-09-14

11-19-09-15

11-19-09-16

12-03-09-01

PULLED 11-05-09

To approve the adoption of a standard Memorandum of Understanding (MOU)
Approval Process along with the Memorandum of Understanding templates for
fundraising and non-fundraising events/activities. There is no cost associated
with this request.

FUNDING SOURCE: Not Applicable

To approve the Memorandum of Understanding with the Alliance for a Healthier
Generation for the period November 2009 through March 2011. There is no cost
associated with this request.

FUNDING SOURCE: Not Applicable

To enter into a Memorandum of Understanding with the Missouri College
Advising Corps on behalf of the University of Missouri for the 09/10 school
year. There is no cost associated with this request.

FUNDING SOURCE: Not Applicable

To enter into a Memorandum of Understanding with South City YMCA as of
September 29, 2009 to provide partnership for the High Quality After School
Program at the Lyon @ Blow Academy for the period August 18, 2009 through
the close of the 09/10 school year.

FUNDING SOURCE: Not Applicable

To ratify the third year contract renewal with the Leadership Academy for
Character Education from January 1, 2009 — December 31, 2009 at a cost not to
exceed $15,000. . :

FUNDING SOURCE: Wallace Grant

To approve the District-Wide Evaluation Procedural Plan which updates policies
and regulations related to internal and external evaluation of District programs
and services.

FUNDING SOURCE: Not Applicable

To approve the Accountability Plan which will serve as the District’s strategic
school improvement plan for two years.
FUNDING SOURCE: Not Applicable

(WALK ON ITEM) To rescind specific current Board Policies/Regulations and to
adopt the specified replacement Policies/Regulations to become effective upon
adoption by the SAB.

FUNDING SOURCE: Not Applicable

ITEMS FOR CONSIDERATION FOR THE DECEMBER 3, 2009 MEETING

To ratify a contract extension with Xerox Corporation to provide the operation
and maintenance of the Print Shop and all the District’s multi-functional devices
for the period December 1, 2009 through January 31, 2010 at a cost not to exceed
$340,000.

FUNDING SOURCE: GOB

. This consent agenda contains the routine operational contracts of the District and the items thereon are subject to
change, addition and removal up to the time of the meeting.



12-03-09-02

12-03-09-03

12-03-09-04

12-03-09-05

12-03-04-06

12-03-09-07

- 12-03-09-08

12-03-09-09

To approve the renewal of the Microsoft Services Premier Support contract that
will provide problem resolution support and services on a 24 hours basis. The
support also includes current practices, trainings and workshops. The period of
this contract is December 4, 2009 through November 30, 2010 at a cost not to
exceed $86,940.

FUNDING SOURCE: GOB

To approve a sole source contract with Touchpoint Autism Services to provide
placement services for the period November 23, 2009 through June 30, 2010 at a
cost not to exceed $105,600.

FUNDING SOURCE: GOB

To approve a sole source purchase for Passport Reading Journeys III Program
from Voyager Expanded Learning for the period December 4, 2009 through June
2, 2010 at a cost not to exceed $15,000.

FUNDING SOURCE: TITLE I

To approve the purchase of equipment and software from Learning Concepts,
Inc. for the period December 4, 2009 through June 30, 2010 at a cost not to
exceed $24,011.90.

FUNDING SOURCE: Non-GOB:

To approve a sole source contract with READ 180, Scholastic Education for the -
purchase of reading materials for the Soldan and Roosevelt High Schools at a
cost not to exceed $12,053.80.

FUNDING SOURCE: Non-G OB

To approve the acceptance of funds for the one year Refugee Impact Grant
funded by DESE for the period September 15, 2009 through June 30, 2010.
FUNDING SOURCE: Not Applicable

To approve the Students-In-Transition Coordinator as the Board’s appointed
Foster Care Liaison in accordance with Senate Bill 291 that passed in August
2009.

FUNDING SOURCE: Not Applicable

To approve the FY 09/10 Financially Stressed Budget and Educational Plan
FUNDING SOURCE: Not Applicable

_ This consent agenda contains the routine operational contracts of the District and the items thereon are subject to
change, addition and removal up to the time of the meeting.
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SAINT LOUIS PUBLIC SCHOOLS
Date: October 23, 2009
To: Dr. Kelvin Adams, Superintendent

From: Deanna J. Anderson, Executive Director of Transportation and Food Services

Agenda ftem://=/% ~0%
Information: []
Conference: []
Action: X

Subject:

Request approval for the fall St. Louis Public Schools bus routes for the period beginning August 20,
2009.

Background:

As stipulated in the Department of Elementary and Secondary Education School Transportation
Administrator’s Handbook, bus routes must be approved.

School bus routes are established at the beginning of the school year and adjusted during the year to
accommodate changes because of mobility of the students, enrollment, and ridership. The school bus
routes established at the beginning of the  09/10 school year are located in the Board Office. In the
St. Louis Public Schools, over 19,000 students are eligible for school bus transportation services. This
‘|number will fluctuate throughout the year.

It is recommended that the Special Administrative Board of the Transitional School District of the City
of St. Louis approve the fall school bus routes.

CSIP Pg 25 MSIP 8.14

Funding Source :
Requisition No.

Cost not to exceed: N/A

Regt mmendation]? 17?1‘0%]
\OAMAAL [ AU

f{eanna J. Anderdon, Executive Director of

Transp j/tio%l“ ood Services
Z e~ —

Enos Moss, CFO / Treasurer Dt. Kelvin Adams
Superintendent of Schools







SAINT LOUIS PUBLIC SCHOOLS
Date: October 26, 2009
To: Kelvin R. Adams, Ph.D.

From: Sharonica Hardin,Chief Human Resource Officer

Agenda Item: / =G = ¢

Information: [

Conference: [
X

Action:

Subject:

This is a contract renewal with Holmes Murphy & Associates, Inc. for benefit consultant services for the
period from September 1, 2009 through August 31, 2010 at a cost not to exceed $150,000.

Background:

Although this is year three of a three year agreement, this contract is being presented for Board approval in
compliance with revised and more stringent procurement practices. This contract was publically bid in
November of 2006.

CSIP Goal #3, Row 154
MSIP 5.1

Funding Source :990-00-110-2832-6319 Requisition No. 10115241

Cost not to exceed: $ 150,000.00

§haromca Hapd’m, Chlef Humaf esource Officer

e o8

Enos Moss Keélvin R. Adams, Ph.D.
CFO / Treasurer Superintendent

1/1/71




Vendor Performance Report

Type of report: Final Quarterly []

Report Date: 10/22/09

Dept / School: Human Resources

Reported By: Karen Shelton Henry

Vendor: Holmes Murphy & Associates

Vendor #: 600012797

Contract # / P.O/ #:

Contract Name: Benefits Consulting

Contract Amount: $ 150,000.00

Award Date: 09/01/2007

Purpose of Contract (Brief Description):

Provide Benefit Consultation for the District. Provide Knowledge and Actuarial Services for Benefit

Renewals.

Performance Ratings: Summarize the vendor’s performance and circle the number which best describes their performance
in that category. See Vendor Performance Report Instructions for explanations of categories and numeric ratings (please
attach additional sheets if necessary). Ratings 5 = Exceptional; 4 = Very Good; 3 = Satisfactory; 2 = Marginal; | =

Unsatisfactory

Category Rating

Comments (Brief)

Quality of Goods / Services

Timeliness of Delivery or
Performance

Business Relations

Customer Satisfaction

Cost Control

5
3
2
1
®
4
3
2
1
)
4
3
2
1
5
@
3
2
1
&
4
3
2
1

Average Score

A-b0

Add above ratings: divide the total by the number of
areas being rated.

Would you select / recommend this vendor again? Please be aware that an answer of yes authorizes the Purchasing
Department to seek renewal of the available option year for this contract. All items and conditions within the current contract

shall be honored during this renewal period.
Please Check

Yes No (]




SAINTLOUIS
SCHOKHS

Request for Contract Renewal Form

Date of Submittal:

b

;‘),fx!/)’?y’ //’ 3
S (,7(;}0 ({?

P,

Name of Department Head submitting Request: Sharonica Hardin

Name of Contract: Holmes Murphy & Associates

Purpose of Contract: Benefit Consulting

Are there changes versus prior year contract [ ]Yes [XINo

If Yes explain Changes:

Total Cost of Contract (estimated cost of expenses inclusive): 150,000.00

Vendor Name: Holmes Murphy &Associates Vendor Number: 600012797

Start Date of Contract: 09/01/2007

Expiration Date of Contract: 08/31/2010

Department Responsible for Vendor Performance Monitoring: Human Resources /Benefits

Approved(_] Disapproved | Date:

Superintendent Signature

Please attach the Vendor Performance Report and Proposed Contract
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HOLMES MURPHY AND ASSOCIATES, INC.
SERVICE AGREEMENT

/.9/5 51

This Service Agreement (hereinafter referred to as "Agreement"”) is made between St. Louis
Public Schools (hereinafter referred to as "Client") and Holmes Murphy and Associates, Inc.
(hereinafter referred to as "Consultant") this [z [é day of Qb;, j;h , 2007, to
be effective September 1, 2007.

WHEREAS, Client wishes to obtain the assistance of Consultant with strategic benefit planning,
design, funding, administration, and communication with respect to its employee benefit plans
and programs ("Benefit Plans");

WHEREAS, Consultant has superior knowledge and expertise in assisting emplbyers with
designing and servicing employee benefit plans; and

WHEREAS, the parties wish to set forth their respective expectations;

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which is
hereby mutually acknowledged, the parties hereby agree as follows:

ARTICLE I
INTRODUCTION

1.1  Effective Date and Term. The effective date of this Agreement is September 1, 2007
("Effective Date") and will continue until such time as the Agreement is terminated in
accordance with Section 5.8 herein. This Agreement also includes by reference the following

Appendices, Exhibits and Attachments:

Appendices:
o Services Charges (Appendix 1)
o Business Associate Agreement (Appendix 2)
e Scope of Services (Appendix 3)
e Performance Guarantees (Appendix 4)

Exhibits:
o Consultant Proposal to Request for Proposal (Exhibit A)

e Request for Proposal (Exhibit B)

Each Appendix and Exhibit attached hereto is incorporated by reference and made a part of this
Agreement. The responsibilities of the parties set forth in the Appendices and Exhibits are in
addition to any responsibilities set forth in the Agreement. If there is a conflict between the
Appendices, Exhibits and the Agreement, the Agreement controls.

DB03/811963.0002/8093930.4



ARTICLE IT
CONSULTANT'S RESPONSIBILITIES

Consultant will be responsible for providing the services described in this Article II, Exhibit A,
Exhibit B, the Scope of Services and any additional items described in the Appendices and
Exhibits attached hereto. The services provided by Consultant shall be subject to the
performance guarantees ("Performance Guarantees") attached hereto as Appendix 4.

2.1  Personnel. Consultant will assign its personnel according to the needs of Client and
according to the disciplines required to complete the appointed task in a professional manner.
Consultant retains the right to substitute personnel with reasonable cause. The Account
Management Team consists of the following individuals:

Primary Service Team: ~ Matt McGrath, Division Vice President
Mike Kniepman, Vice President
Lisa George, Account Executive

Maranda Voican, Account Manager

2.2  Bonding and Insurance. Consultant will maintain a fidelity bond and other appropriate
forms of insurance on all Consultant Employees who handle Client and/or employee information
or provided to Consultant by Client in accordance with the terms of this Agreement.

During the term of this Agreement, Consultant shall maintain the following insurance coverage
in at least the following amounts:

1. Workers' Compensation with statutory limits required by each state exercising
jurisdiction over the Consultant employees and agents engaged in performing services under this

agreement.

2. Comprehensive General Liability coverage with a minimum limit of (i) $200,000 per
person per occurrence, (ii) $200,000 property damage per occurrence, and (iii) $2,200,000
aggregate all claims per occurrence.

3. Employer's Liability coverage with a minimum limit of $500,000 per occurrence

4. Professional Errors & Omissions coverage in the amount of one million dollars
(81,000,000) per occurrence and five million dollars ($5,000,000) per annual aggregate.

- 5. Business Automotive Liability coverage (covering the use of all owned, non-owned and
hired vehicles) with minimum limits (combined single limit) of one million dollars ($1,000,000)

for bodily injury and property damage.

Certificates of insurance of Consultant's insurance coverage shall be furnished to the Board of
Education at the time of commencement of the Services. The foregoing coverage shall be
maintained with insurers which have an A.M. Best rating of A- or better and/or an equivalent

DB03/811963.0002/8093930.4



rating from a recognized insurance company rating agency. Consultant's policies shall be
provided by insurance companies authorized to do business in the State of Missouri.

Consultant's policies shall be primary and any insurance maintained by Client is excess and
noncontributory. Consultant will name Client as an additional insured to items 2 and 5 listed
above, with respect to the liability arising out of the performance of Consultant's Services under
this Agreement. Promptly upon Client's written request for same, Consultant shall cause its
insurers or insurance brokers to issue certificates of insurance evidencing that each type and
amount of coverage required under this Agreement are maintained and in force. In addition,
Consultant will use reasonable efforts to give 30 days notice to Client prior to cancellation or
non-renewal of any of the policies providing such coverage. The preceding sentence
notwithstanding, the insurance under which Client is named as additional insured under this
section shall provide for notice to the Board of Education of cancellation of insurance policies
thirty (30) days before such cancellation is to take effect.

This section does not replace or otherwise amend, in any respect, the limitations on Consultant's
liability as set forth elsewhere in this Agreement.

2.3  Liability.

1. Bodily Injury and Property Damage Indemnity. Consultant will defend Client
against, and will pay damages assessed (including reasonable attorneys' fees and
settlement amounts) against Client, in any suit or cause of action alleging (i) bodily injury
or death arising or resulting from the negligence or willful misconduct of Consultant and
(ii) damages to real or tangible personal property caused by the negligence or willful
misconduct of Consultant, except that the foregoing clauses (i) and (ii) shall apply only to
the extent that the same arises directly out of the physical actions of Consultant's
employees and agents. The obligations of Consultant under the provisions of this
subsection 2.3.1 shall apply only if (i) Consultant is promptly notified in writing of any
suit or cause of action; (ii) Consultant controls any negotiations and defense and Client
assists as reasonably requested by Consultant, and (iii) Client takes all reasonable steps to
mitigate any potential damages.

This liability shall survive termination of this Agreement.

2. Liability for Claims and Expenses. Consultant does not insure nor underwrite any
Benefit Plan liability of Client and is not financially responsible for the claims payable
under and/or expenses incident to the Benefit Plans. Consultant will provide to Client
and/or Client’s legal counsel, upon request and subject to any limitations described in this
Agreement, any documentation in Consultant's possession that may relate to any claim
for benefits and/or expenses.

3. Licenses. Consultant is responsible for payment of all taxes due from Consultant in
connection with the licenses required for Consultant to do business as described herein,
including, but not limited to, as applicable, City of St. Louis Gross Receipts and License

Taxes.

DB03/811963.0002/8093930.4



2.4  Benefit Plan Documents and Forms. To the extent set forth in the applicable
Appendices and Exhibits attached hereto, Consultant may provide Client with sample documents
and forms related to administration of the Benefit Plans for which Consultant provides services
under this Agreement. Such sample documents and forms will be prepared with the care, skill,
prudence, and diligence that a prudent expert would use in preparing such documents and forms.

2.5 Recordkeeping. Consultant will maintain accurate and current files including, but not
limited to, insurance policies and correspondence with insurers or brokers in accordance with
industry standard record retention practice or as otherwise directed by Client in advance and in

writing.

Consultant will maintain the usual and customary books, records and documents, including
electronic records in Consultant's possession for eight (8) years following the date the record was
created, or received by Consultant. During this period, Client has the right of continuing access
to these documents and as such Consultant will deliver copies of all such books, records and
documents in its possession to Client or its designee as soon as possible but no later than 30 days
after written request from the Client has been provided.

Client shall be required to pay Consultant's reasonable charges for transportation or duplication
of such records only if this Agreement has been terminated. This provision shall survive

termination of this Agreement.

2.6 Care and Diligence; Expertise. Consultant shall perform all responsibilities in
accordance with a reasonable good faith interpretation of applicable federal, state and local laws.
Consultant shall use reasonable care and due diligence in the exercise of its powers and the
performance of its duties under this Agreement in the same manner that any other prudent
service provider in the same industry would exercise its powers and perform its duties.

Consultant warrants and represents to Client that Consultant possesses the background,
experience, expertise and qualifications to undertake and to carry out the Services. Consultant
further warrants and represents that the Services will be performed in a professional, good,
thorough and workmanlike manner, and consistent with accepted industry standards.

2.7 Consultant Representations. Consultant acknowledges and represents that (i)
Consultant is legally authorized to transact business in the State of Missouri and to provide the
Services required hereunder, (ii) the entering into this Agreement has been duly approved by the
Consultant, (iii) the undersigned is duly authorized to execute this Agreement on behalf of
Consultant and to bind Consultant to the terms hereof, and (iv) Consultant will comply with all
State, federal and local statutes, regulations and ordinances, including civil rights and
employment laws, and agrees not to discriminate against any employee or applicant for
employment or in the provision of Services on the basis of race, color, national origin, sex,
sexual orientation, age or disability. Consultant also agrees to abide by all applicable Board
policies and regulations.

2.8  Reporting.

DB03/811963.0002/8093930.4



1. Consultant shall provide to Client's Human Resources department monthly status reports on
consultant's assignments, completed and outstanding work, important findings and
recommendations, and other concerns and issues related to the Scope of Services.

2. During the term of this Agreement, Consultant shall report to, and confer with, the Board’s
Executive Director, Human Resources Division, and/or his or her designee on a regular basis,
and as may be reasonably requested, concerning the Services performed by Consultant and
issues related to the Services. Consultant also agrees to meet and confer with other Board
administrators, officers and employees as directed, or as may be necessary or appropriate.

2.9 Licenses and Permits. Consultant shall obtain at Consultant’s expense all licenses and
permits necessary to perform the Services.

2.10 Non-Discretionary Duties; Additional Duties. The services to be performed by
Consultant under this Agreement shall be ministerial in nature and will generally be performed in
accordance with the terms of the Benefit Plans established by the Client and Consultant's
standard operating procedures. Consultant and Client may agree to additional duties by
amending this Agreement in accordance with Section 5.3.

2.11 Assignment; Third Party Vendors. Consultant agrees, for Consultant and on behalf of
Consultant’s successors, administrators, and any person or persons claiming under Consultant,
that this Agreement and the obligations, rights, interests, and benefits hereunder cannot be
assigned, transferred, pledged, or hypothecated in any way without ninety days (90) days prior
written notice to the Board. At the time of said notice the Board shall have an unrestricted right
to terminate the contract. Should the Board choose to exercise its option to terminate the
contract the Consultant shall be obligated to assist the Board in it transition to a new consultant
by providing all documents and records necessary in the transition immediately upon the request
of the Board. Any attempt to do so, contrary to these terms, shall be null and void and shall
relieve the Board of any and all obligations or liability hereunder.

2.12 Client has the right to approve any arrangements and/or the utilization of any
intermediaries in connection with, or arising out of, or in any way related to Client's insurance
and risk management program. Consultant must seek approval from Client prior to the use of any
of the above in connection with the Client's insurance and risk management program.

2.13  Consultant may, with written agreement from the Client, contract with one or more third
parties for purposes of assisting Consultant with the fulfillment of its duties and responsibilities
under this Agreement. Consultant agrees to indemnify Client and hold its Board Members,
officers, and employees harmless from any claim, demand, or expense arising from the
negligent, intentional and/or grossly negligent act or omission of such third party.

2.14 No Participation. Consultant shall not directly or indirectly participate as a proposer,
bidder, or subcontractor to a proposer or bidder on any bids or request for proposals to be
designed, or services to be provided, as part of the projects contemplated by this Agreement.

2.15 Use of Information. Information and other data developed or acquired by or furnished
to Consultant in the performance of this Agreement shall remain the Board’s property and shall
be used only in connection with Services provided to the Board.

DB03/811963.0002/8093930.4



2.16 Indemnification by Consultant; Liability for Errors and Omissions. Except as
provided elsewhere in this Agreement and notwithstanding anything in this Agreement to the
contrary, Consultant agrees to indemnify Client and hold harmless its officers, Board members
and employees, servants and agents from and against any and all liabilities, losses, damages,
costs and expenses of any kind (including, without limitation, reasonable legal fees and expenses
in connection with any investigative, administrative or judicial proceeding, whether or not
designated a party thereto) which may be suffered by, incurred by or threatened against the
Board or any members, officers, employees, servants or agents of the Board on account of or
resulting from injury, or claim of injury, to person or property arising from Consultant’s actions
or omissions relating to this Agreement, or arising out of Consultant’s breach or failure to
perform any term, covenant, condition or agreement herein provided to be performed by
Consultant, including but not limited to Consultant's breach of the standard of care set forth in

Section 2.6 herein

Under no circumstances will Consultant be liable to Client in a breach of contract claim for other
than monetary, compensatory damages that are reasonably ascertainable (including reasonable
attorney's fees). Consultant has no duty or obligation to defend any legal action or proceeding
brought to recover benefits under the Benefit Plans unless such action is necessary as a result of
Consultant's breach of the standard of care set forth in Section 2.6 herein. Other than the
preceding sentence, Consultant is only obligated to the Client and nothing under this Agreement
shall be deemed to confer any responsibility on Consultant to any person covered under the
Benefit Plans ("Covered Individual").

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, AND EXCEPT FOR
LIABILITY RESULTING FROM, AND COVERED BY SECTION 2.3 ABOVE, THE

"~ MAXIMUM TOTAL LIABILITY OF CONSULTANT SHALL BE LIMITED TO THE

GREATER OF (A) DIRECT MONEY DAMAGES IN A TOTAL AGGREGATE AMOUNT
NOT TO EXCEED 24 TIMES THE AVERAGE MONTHLY CHARGE FOR SERVICES (AS
DEFINED UNDER THIS AGREEMENT) OR (B) $200,000. THIS REMEDY IS CLIENT'S
SOLE AND EXCLUSIVE REMEDY FOR ERRORS AND OMISSIONS.

THE AVERAGE MONTHLY CHARGE SHALL BE DETERMINED BY DIVIDING THE
TOTAL CHARGES ACCRUED FOR SERVICES BY THE NUMBER OF MONTHS OF

SERVICE.

NEITHER PARTY SHALL BE LIABLE FOR ANY LOSS OF PROFITS OR ANY SPECIAL,
INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES EVEN IF IT  HAS
KNOWLEDGE OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGE. THIS
LIABILITY SHALL SURVIVE TERMINATION OF THIS AGREEMENT.

2.17 Compensation. Unless otherwise expressly permitted herein, Consultant shall not
receive compensation from third parties including but not limited to insurance commissions,
referral or finder fees by reason of its services under this Agreement. Consultant agrees to notify
Client within 30 days of receipt of any compensation directly or indirectly earned by Consultant
from third parties with respect to services it provides to Client during the term of this Agreement,
and to credit Client with any amounts so received.

DB03/811963.0002/8093930.4



2.18 Transitional Run QOut Services upon termination. In the event of termination of
services under this contract Client may, at its option, request transitional run out services from
Consultant for a period not to exceed 90 days after contract termination. This request shall be
made within 30 days of the termination notice provided in the contract.

Such transitional run out services shall be provided prior to contract termination and/or for a
period not to exceed 90 days after contract termination and may entail the following:

1. Delivery of all services previously performed under the terms of this contract.

2. Transfer of data and records to replacement vendor as designated by Client.

3. Completion of outstanding projects reasonably expected to be completed within the run
out period.

4. Records and data shall be made available in electronic and paper format acceptable to the

new vendor and Client.

5. Data or records not reasonably available using generally available data formats or
requiring custom programming or information technologic assistance to produce may be
separately billed by Consultant at a rate not to exceed $175 per hour. Any such extra
charges shall be approved in advance and in writing by Client.

Transitional run out services may be purchased at Client's option in 30 day increments. Should
transitional run out services be provided and should such services include the services provided
in 2.12.1 above, Consultant shall be entitled to its monthly administrative fees at the monthly rate
established by this Agreement for the month preceding contract termination. If the services set
forth in 2.12.1 above not be requested, the cost of such services shall be established by mutual
agreement of the parties. Transitional services beyond 90 days can only be purchased by Client
with the mutual written consent of both parties.

ARTICLE III
EMPLOYER RESPONSIBILITIES

Client will be responsible for the items described in this Article III and any additional items
described as Client responsibilities in the Services Appendices, Exhibits and/or Attachments

attached hereto.

3.1 Client Responsibilities. Client will not represent to covered individuals or to any third
party that Consultant is the "Plan Administrator" of its Benefit Plans, as that term is defined
under the Employee Retirement Income Security Act of 1974. Consultant's general responsibility
under this Agreement is to assist the Client with satisfaction of certain of its responsibilities
under its Benefit Plans which are ministerial in nature.

It is Client's responsibility to pay any fee or penalty arising from the Benefit Plans that is
assessed by the Internal Revenue Service, the Department of Labor, and/or other federal or state
governmental agencies unless such fee or penalty is due as a result of Consultant's breach of the
standard of care set forth in Section 2.6 of this Agreement.
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Client will make available such reasonable information as required for Consultant to conduct its
services. Such data will be made available as promptly as possible. It is understood by
Consultant that the time of Client's personnel is limited, and judicious use of that time is a
requirement of this Agreement. Client will make timely payments of the service fees as set forth

elsewhere in this Agreement.

Client acknowledges that: (i) Consultant shall have no discretionary authority or discretionary
control respecting the management of any of the employee benefit plans; and (ii) Consultant
shall exercise no authority or control with respect to management or disposition of the assets of
Client's employee benefit plans. Client agrees to notify Consultant as soon as possible of any
proposed amendments to the plans' legal documents to the extent that the amendments would
affect Consultant in the performance of its obligations under this Agreement. Client agrees to
submit (or cause its agent, consultants, or vendors to submit) all information in its (or their)
control reasonably necessary for Consultant to perform the services covered by this Agreement.

3.2  Scope of Undertaking.

Client acknowledges that no services provided by Consultant in accordance with this Agreement
will be construed as tax or legal advice as a result of providing such services.

3.3  Payments to Consultant. In consideration for the services provided by Consultant in
accordance with this Agreement, Client agrees to pay to Consultant the applicable Service
Charges in accordance with Article IV of this Agreement.

3.4 Information to Consultant. Client shall furnish the information requested by
Consultant as determined necessary to perform Consultant's functions hereunder. Information
shall be provided to Consultant in the time and in the manner agreed to by Client and Consultant.
Client will furnish the information required by this Agreement to be furnished to Consultant in a
format mutually agreed upon by the parties. Client understands that Consultant cannot accurately
perform its duties under this Agreement without accurate and timely information.

3.5 Indemnification by Client. To the extent permitted by law, Client agrees to indemnify
and hold Consultant, its officers, directors and employees harmless:

1. from and against all losses, liabilities, damages, expenses, reasonable attorneys' fees or
other obligations, resulting from, or arising out of a claim, demand, judgment, settlement
agreement, or lawsuit not directly attributable to Consultant's breach of the standard of
care set forth in Section 2.6 herein or which is not the result of bodily injury or property
damage pursuant to Section 2.3 and which results from Client's negligent, grossly
negligent or willful conduct, or from Client's breach of a material provision of this

Agreement;

2. from and against any liability, expense, demand or other obligation resulting from any
premium charge, tax or similar assessment arising from the Benefit Plans not directly
attributable to Consultant's breach of the standard of care set forth in Section 2.6 herein.

3. from all liability arising from non-negligent actions taken by Consultant pursuant to
Client's express written instructions.
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3.6 Retained Liabilities. Except as otherwise explicitly provided in this Agreement
(including its related Appendices and Exhibits), the Client shall retain the liability for:

1. all Benefit Plan benefits and all expenses incident to the Benefit Plans not directly
attributable to Consultant's breach of the standard of care set forth in Section 2.6 herein;

2. any state premium, or similar tax, however denominated, including any penalties and
interest payable with respect thereto, assessed on the basis of and/or measured by the
amount of FSA Plan benefits handled pursuant to this Agreement;

3. any legal action or proceeding by a FSA Plan participant to recover benefits under the
FSA Plan; or
4. . any cost, charge, tax, fine, penalty, or interest, however denominated, that may be

assessed against Consultant or the Client for any violation of the Code not directly
attributable to Consultant's breach of the standard of care set forth in Section 2.6 herein.

This liability shall survive the termination of this Agreement.

ARTICLE IV
COMPENSATION

4.1  Service Charges. The applicable charges for the services performed by Consultant in
accordance with this Agreement are described in the applicable Appendix attached hereto
("Service Charges"). Service charges shall be assessed for any month during which services are

performed.

4.2  No Commissions, Referrals or Finder Fees. The price to be paid by Client shall be net
of commissions and any referral or finder fee payments.  Consultant agrees to provide to
Client within 30 days of receipt of any compensation directly or indirectly earned by Consultant
from third parties with respect to services it provides to Client during the term of this Agreement
Consultant shall not pay any commissions or any referral or finder fee payments to any third
parties with respect to services it provides to Client during the term of this Agreement.

ARTICLE V
GENERAL PROVISIONS

5.1 Entire Agreement; Severability; Headings. This Agreement embodies the entire
agreement and understanding between the parties hereto with respect to the subject matter hereof
and supersedes all prior oral or written agreements and understandings relating to the subject
matter hereof. No statement, representation, warranty, covenant or agreement of any kind not
expressly set forth in this Agreement will affect, or be used to interpret, change or restrict, the
express terms and provisions of this Agreement. If a court declares any term of this Agreement
invalid, the same will not affect the validity of any other provision, provided that the basic
purposes of this Agreement are achieved through the remaining valid provisions. The headings
of sections andsubsections contained in this Agreement are for reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement.
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5.2  Compliance; Non-Waiver. Failure by Client or Consultant to insist upon strict
performance of any provision of this Agreement will not modify such provision, render it
unenforceable, or waive any subsequent breach. No waiver or modification of any of the terms
or provisions of this Agreement shall be valid unless in each instance the waiver or modification
is accomplished pursuant to the amendment provisions of Section 5.3.

5.3  Assignment; Amendment. This Agreement, its related Exhibits and Appendices may be
amended only by written agreement of duly authorized officers of Consultant and that individual
authorized by the Board of Education of the City of St. Louis, provided that such amendment has

been approved by the Board.

Neither party can assign this Agreement, its related Exhibits, Appendices and Attachments
without the other party's written consent. The terms of this Agreement shall apply to any
assignee or successor of Client and/or Consultant.

5.4  Non-Disclosure of Proprietary Information. Client and Consultant each acknowledge
that as a result of entering into this Agreement, each party has and will continue to reveal and
disclose to the other information that is proprietary and/or confidential of such party. Client and
Consultant agree that each party (unless, in the case of the Client, it reasonably believes it is
required to do so by the Missouri Open Meetings Act) will (a) keep such proprietary and/or
confidential information of the other party in strict confidence; (b) not disclose confidential
information of the other party to any third parties or to any of its employees not having a
legitimate need to know such information; and (c) will not use confidential information of the
other party for any purpose not directly related to and necessary for the performance of its
obligations under this Agreement, its related Appendices, Exhibits and Attachments.

For purposes of this Section, confidential information is any information identified as
confidential and/or proprietary (or words of similar import), or any information that would
reasonably be expected by a prudent person to remain confidential.

Information revealed or disclosed by a party for any purpose not directly related to and necessary
for the performance of such party's obligations under the Agreement, its related Appendices and
Exhibits shall not be considered confidential information for purposes hereof; (a) if, when, and to
the extent such information is or becomes generally available to the public without the fault or
negligence of the party receiving or disclosing the information; or (b) if the unrestricted use of
such information by the party receiving or disclosing the information has been expressly
authorized in writing and in advance by an authorized representative of the other party, or (c) in
the case of the Client, it reasonably believes it is required to do so by the Missouri Open
Meetings Act. It shall not be considered a breach of this Agreement if Consultant discloses any
information obtained in the course of performing its duties under the Agreement, its related
Appendices and Exhibits as required by applicable law.

The terms and conditions of this Section 5.4 shall survive the termination of this Agreement.

5.5  Disclosure of Individually Identifiable Health Information. Both parties agree to the
additional limitations and conditions set forth in HIPAA Business Associate Agreement. with
respect to Covered Individuals' personal identifiable health information created or received by

DB03/811963.0002/8093930.4



11

Consultant in the course of performing its obligations under the Agreement, its related
Appendices, Exhibits and Attachments. If there is a conflict between this Agreement and the
HIPAA Business Associate Agreement, the HIPAA Business Associate Agreement will control
but only with respect to the subject matter of the HIPAA Business Associate Agreement.

5.6 Notices and Communications. All notices between Client and Consultant provided for
herein may be sent by confirmed facsimile; by guaranteed overnight mail, with tracing
capability; by first class United States mail, with postage prepaid; or by email addressed to the
other party at their respective addresses set forth as follows:

To Consultant: Matt McGrath
Division Vice President
7777 Bonhomme, Suite 2300
Clayton, MO 63105

To Client: Superintendent
Board of Education of the City of St. Louis
801 N. 11th Street
St. Louis, MO 63101

With a second copy to:  Chief Human Resources Officer
Board of Education of the City of St. Louis
801 N. 11th Street
St. Louis, MO 63101

All notices shall be deemed provided when sent except as otherwise set forth in this Agreement.
Client further agrees that Consultant may communicate confidential, protected, privileged or
otherwise sensitive information to Client through a named contact(s) designated by Client
("Client Contact") and identified in this Agreement.

5.7 Term and Termination of Agreement.

The initial term of this Agreement begins on September 1, 2007 and shall end on August 31,
2008 (the "Initial Term").

After the Initial Term, this Agreement will automatically renew for two (2) additional one-year
periods unless terminated by either party upon at least 30 days prior written notice to the other.
Consultant shall be paid for Services satisfactorily performed up to the time notice of termination
is received. Consultant shall also be paid for all Services satisfactorily performed between the
time notice is received and the date of termination, as long as all such performed Services are
approved by the Board in a separate writing and in advance of their performance. This
Agreement shall terminate automatically at the end of the second Renewal Term, unless
otherwise agreed to in writing by the parties.

During and after the Initial Term either party may terminate all or part of this Agreement
(including Exhibits, Appendices and Attachments) for any reason effective no earlier than 30
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days after written notice is provided to the other party. Termination of one Appendix, Exhibit or
Attachment will not terminate the Agreement or the other Appendices, Exhibits or Attachments
except as specifically set forth in the written notice. However, if the reason for termination is that
either party breached the Agreement or standard of care as set forth herein, the affected party
must allow the other party 15 days from date of notice to cure before sending a written notice of
termination. This Agreement (including its related Appendices, Exhibits and Attachments) will
automatically terminate on the earliest of the following dates:

1. the date that all Benefit Plans for which related services are provided under this
Agreement have been terminated except for any post-termination processing period
agreed to by Consultant; or

2. the date that this Agreement or all of the Benefit Plans for which related services are
provided in accordance with this Agreement become illegal or are in violation of

applicable law.

Termination of this Agreement (including its related Appendices and Exhibits) shall not
terminate the rights or obligations of either party arising prior to the effective date of such
termination. The indemnity, confidentiality and privacy provisions of this Agreement shall
survive its termination.

5.8  Interpretations. The parties hereto acknowledge and agree that the terms and provisions
of this Agreement, will be construed fairly as to all parties hereto and not in favor of or against a
party, regardless of which party was generally responsible for the preparation of this Agreement.

5.9 Governing Law. This Agreement shall be governed, construed and interpreted under
Missouri law, and shall be deemed to be executed and performed in the City of St. Louis,
Missouri. Any legal action arising out of, or relating to this Agreement shall be governed by the
laws of the State of Missouri, and the parties agree to the exclusive exercise of jurisdiction and
venue over them by a court of competent jurisdiction located in the City of St. Louis, Missouri.
The parties agree that no action concerning this Agreement may be commenced anywhere but
the City of St. Louis.

5.10 No Third Party Beneficiaries. Nothing express or implied in this Agreement is intended
to confer, nor shall anything herein confer, upon any person other than Client, Consultant and
their respective successors or assigns, any rights, remedies or obligations whatsoever.

5.11 Business Associate Agreement; Privacy. Consultant shall enter into a Business
Associate Agreement with Client and shall comply with all provisions of the Health Insurance
Portability and Accountability Act and all other applicable privacy laws in connection with
services performed under this Agreement.

5.12 Independent Contractor. Consultant is and will remain an independent contractor and
will not be deemed an employee of Client, a partner or engaged in a joint venture with Client, or
governed by any legal relationship other than that of independent contractor. Accordingly,
Consultant shall be responsible for payment of all taxes, including federal, state and local taxes
arising out of Consultant’s Services, including by way of illustration but not limitation, federal
and state income tax, Social Security tax, Unemployment Insurance taxes, and any other taxes. In
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addition, Consultant and Consultant’s employees shall not be entitled to any vacation, insurance,
health, welfare, or other fringe benefits provided by the Board. Consultant shall have no
authority to assume or incur any obligation or responsibility, nor make any warranty for or on
behalf of the Board or to attempt to bind the Board.

5.13 Ownership of Completed Services. Full and exclusive rights and ownership in the
Services, including all deliverables, and all materials or information arising from this Agreement,
and in any and all related letters, patents, trademarks, copyrights, trade secrets, confidential
information or any other proprietary rights, intangible property or work product, that are
delivered, produced or created in connection with Consultant’s Services under this Agreement
shall vest in and are hereby assigned to the Client. Except as provided in this Agreement,
Consultant shall retain no right, ownership or title in the Services including all deliverables and
all materials or information arising from this Agreement, or in any related letters, patents,
trademarks, copyrights, trade secrets, confidential information or a<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>