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St. Louis Public Schools

SPECIAL ADMINISTRATIVE BOARD MEETING
THURSDAY, NOVEMBER 5, 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. Operations
i. Benefits Renewal
ii. Technology
2. Curriculum Audit
Presentation by Phi Delta Kappa (PDK)
b. Action ltems
7. Board Member Updates
8. Adjournment -
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St. Louis Public School District
SUPERINTENDENT’S REPORT

November 5, 2009

1.0 Preliminary

1.1 CONSENT AGENDA

1.2

1.3

11-05-09-01

11-05-09-02

11-05-09-03

11-05-09-04

11-05-09-05

11-05-09-06

11-05-09-07

Information Items Only

1. OPERATIONS
i. Benefits Renewal
ii. Technology
2. CURRICULUM AUDIT
Presentation by Phi Delta Kappa (PDK)

Business Items — Action Required

To approve a contract with Assessor Laura Cross to administer testing for the
Early Reading First preschoolers for the period November 6, 2009 through May
28,2010, in an amount not to exceed $7,800.

FUNDING SOURCE: Non GOB

To approve the renewal of a contract with Assessor Josephine F. Dale to
administer testing for the Early Reading First preschoolers for the period
November 6, 2009 through May 28, 2010, in an amount not to exceed $7,800.
FUNDING SOURCE: Non GOB

To approve the renewal of a contract with Assessor Earnest T. Carter to
administer testing for the Early Reading First preschoolers for the period
November 6, 2009 through May 28, 2010 in an amount not to exceed $15,000.
FUNDING SOURCE: Non GOB

To approve the renewal of a contract with Assessor Sherry Harrell to administer
testing for the Early Reading First preschoolers for the period November 6, 2009
through May 28, 2010, in an amount not to exceed $12,000.

FUNDING SOURCE: Non GOB

To approve a contact with the National Council on Alcohol and Drug Abuse for
the period November 6, 2009 — June 30, 2010, in amount not to exceed $25,000.
FUNDING SOURCE: Title VI

To approve the amendment of the contract with Schoolnet, Inc. for high school
benchmark assessments (software license agreement and professional
development) for the period November 5, 2009 through June 30, 2010, in an
amount not to exceed $11,250.

FUNDING SOURCE: GOB

To approve the Monthly Budget Transaction Report for September 2009.
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.



ITEMS FOR CONSIDERATION FOR THE NOVEMBER 19, 2009 MEETING

11-19-09-61  To approve the faOll 2009 bus routes as of August 20009.
FUNDING SOURCE: Not Applicable

11-19-09-02 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

11-19-09-03 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

11-19-09-04 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

11-19-09-05 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

11-19-09-06  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

11-19-09-07 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

11-19-09-08  To approve the purchase of IBM network technology equipment through Huber
& Associates, Inc. to replace the current network infrastructure at a cost not to
exceed $584,597.16.
FUNDING SOURCE: Stimulus - Title I D - GOB Capital Equip

11-19-09-09  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

11-19-09-10  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

11-19-09-11 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

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.




11-19-09-12

11-19-09-13

11-19-09-14

11-19-09-15

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

. 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 13, 2009
To: Kelvin R. Adams, Ph.D.

From: Carlinda Purcell, Ed.D., Deputy Superintendent

Agenda Item: / [-¢

Information: ] l
Conference: [
X

Action:

Subject:

To approve a contract with Laura Cross, assessor, to administer testing for Early Reading First preschoolers
from November 6, 2009 through May 28, 2010, at a cost not to exceed $7,800.

Background:

The Early Reading First (ERF) Grant provides language and literacy strategies that support the age-
appropriate development of young children's oral language, phonological awareness, print awareness, and
alphabet. It also provides cognitive learning opportunities in high-quality language and literature-rich
environments. To measure project implementation, participating students will be tested bi-weekly using the
"Get It, Got It, Go!" and three times a year using the "Peabody Picture Vocabulary Test III" as stated in the
grant. New students will be given the above-mentioned tests as they are enrolled.

Laura Cross interviewed and went through the same interview and screening process as was used in the
original selection of the other assessors. Since this is the last year of the grant, the selection process has been
consistent, payment is equivalent to the other assessors and she is the only person who expressed interest and
flexibility in meeting our program needs.

CSIP: Goal #2, row 59
MSIP: 7.4

Funding Source :299-2239-840-QJ-299-6319 Requisition No. 10115065

Cost not to exceed: $7,800.00

Recommendation: Approval

Angelzf Banks, Interim Budget
D) / Director

-

S

-

Enos Moss I'(ékvin R. Adams, Ph.D. / aqp
CFO / Treasurer Superintendent
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REQUEST FOR
SOLE SOURCE PURCHASE

Requestor: Dr. Nahid Nader-Hashemi Date: September 30, 2009

Department / School: Early Childhood Ed. | Phone Number: 771-4626, ext. 602

Definition: Sole Source is a good or service that is only available from one (1) source (vendor
manufacturer, etc...)

Unique Goods / Services Requested for Sole Source Purchase (describe in detail below)

The services are to provide valid, reliable, ongoing screening and assessment to identify students
at risk, guide instructional decisions, and evaluate program effectiveness. Multiple measures
(Peabody Picture Vocabulary Test-III and Get it! Got it! Go!) are used to screen children’s early
language and literacy skills.

Vendor Name: Laura Cross Email:

Vendor Contact: 600013872 Phone Number 314.313.8083

Justification Information

1. Why the uniquely specified goods are required?

U.S. Department of Education - Early Reading First program requires evaluation of students’
progress through testing at various times during the school year.

2. Why good or services available from other vendors /competitors are not acceptable?

The assessor had to be trained by the ERF supervisor in the process of administering the tests
(PPVT-III and Get it! Got it! Go!).

3. Other relevant information if any (i.e., attach manufacturer’s statement verifying
exclusive availability of product etc...)

4. List the Names of other Vendors contacted & Price Quotes:

None

I certify the above information is true and correct dnd that I have no financial, personal or other
beneficial interest in the specified vendor.

Your sole source request will not be approved without the required signatures below:

- o N September 30, 2009
A adid Nactro [ o™
Department Head Date
CFO Date
Superintendent Date

Purchasing Department Page 1 of 1 May 2007






Date: October 13, 2009
To: Kelvin R. Adams, Ph.D.

From: Carlinda Purcell, Ed.D., Deputy Superintendent

SAINT LOUIS PUBLIC SCHOOLS

Agenda Item:
Information:
Conference:
Action:

Subject:

To approve a renewal contract with Josephine F. Dale, assessor, to administer testing for Early Reading First
preschoolers from November 6, 2009 through May 28, 2010, at a cost not to exceed $7,800.

Background:

Renewal of Board Resolution #10-14-08-04

CSIP: Goal #2, row 59
MSIP: 7.4

The Early Reading First (ERF) Grant provides language and literacy strategies that support the age-
appropriate development of young children's oral language, phonological awareness, print awareness, and
alphabet. It also provides cognitive learning opportunities in high-quality language and literature-rich
environments. To measure project implementation, participating students will be tested bi-weekly using the
"Get It, Got It, Go!" and three times a year using the "Peabody Picture Vocabulary Test III" as stated in the
grant. New students will be given the above-mentioned tests as they are enrolled.

Funding Source :299-2239-840-QJ-299-6319

Cost not to exceed: $7,800.00

Recommendation: Approval

Carlinda Purcell, Ed.D., Dep. Supt., Academics
TR

/ - ?“W(Jﬂ// 0 myw/‘”’ﬂ/

1 Af"" A’»,%’g?f(i - ///“’M’

Enos Moss

CFO / Treasurer

Requisition No. 10115065

T

Angela Banks, Interim Budget
Director

MM’)

in R. Adams, Ph.D. /W
Sup intendent /

N —




Request for Contract Renewal Form

Date of Submittal:
October 13, 2009

Name of Department Head submitting Request:
Early Childhood Education

Name of Contract:
Josephine F. Dale

Purpose of Contract:
To administer testing for Early Reading First preschoolers

Are there changes versus prior year contract [1Yes [X]No

If Yes explain Changes:

Total Cost of Contract (estimated cost of expenses inclusive):

$7,800

Vendor Name: Vendor Number:
Josephine Dale 600012572
Start Date of Contract:

November 6, 2009

Expiration Date of Contract:
May 28,2010

Department Responsible for Vendor Performance Monitoring:
Early Childhood Education

Approved|_] Disapproved] | Date:

Superintendent Signature

Please attach the Vendor Performance Report and Proposed Contract



Vendor Performance Report

Type of report: Final [] Quarterly []

Report Date: October 13, 2009

Dept / School: Early Childhood

Reported By: Nahid Hashemi

Vendor: Josephine Dale

Vendor #: 600012572

Contract #/ P.O/ #:

Contract Name: Josephine Dale

Contract Amount: $7,800.00

Award Date:

Purpose of Contract (Brief Description):

Renewal Contract — administer testing for Early Reading First preschoolers

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; 1 =

Unsatisfactory

Category Rating

Comments (Brief)

Quality of Goods / Services

Timeliness of Delivery or
Performance

Business Relations

Customer Satisfaction

Cost Control

0 W = N W RG] =N RE G =
Q By Q WA@M)HNM o

Average Score

< 2

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 seck 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 []







SAINT LOUIS PUBLIC SCHOOLS
Date: October 13,2009
To: Kelvin R. Adams, Ph.D.
From: Carlinda Purcell, Ed.D., Deputy Superintendent

Agenda Item:
Information:
Conference:
Action:

Subject:

To approve a renewal contract with Ernest T. Carter, assessor, to administer testing for Early Reading First
preschoolers from November 6, 2009 through May 28, 2010, at a cost not to exceed $15,000.

Background:
Renewal of Board Resolution 10-14-08-05 -

The Early Reading First (ERF) Grant provides language and literacy strategies that support the age-
appropriate development of young children's oral language, phonological awareness, print awareness, and
alphabet. It also provides cognitive learning opportunities in high-quality language and literature-rich
environments. To measure project implementation, participating students will be tested bi-weekly using the
"Get It, Got It, Go!" and three times a year using the "Peabody Picture Vocabulary Test III" as stated in the
grant. New students will be given the above-mentioned tests as they are enrolled.

CSIP: Goal #2, row 59
MSIP: 7.4

Funding Source :299-2239-840-QJ-299-6319 Requisition No. 10115062
Cost not to exceed: $15,000.00

Recommendation: Approval /F m

Carlinda Purcell, Ed.D., Dep. Supt., Academics Angela Banks, Interim Budget
T - Director

Enos Moss Ké@n R. Adf}ms, Ph.D. / ar/

CFO / Treasurer Superintendent

144 /




Vendor Performance Report

Type of report: Final [_| Quarterly [_]

Report Date: October 13, 2009

Dept / School: Early Childhood

Reported By: Nahid Hashemi

Vendor: Ernest Carter

Vendor #: 600012732

Contract #/ P.O/ #:

Contract Name: Ernest T. Carter

Contract Amount: $ $15,000

Award Date:

Purpose of Contract (Brief Description):

Renewal Contract — administer testing for Early Reading First preschoolers

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; 1 =

Unsatisfactory

Category Rating

Comments (Brief)

Quality of Goods / Services

Timeliness of Delivery or
Performance

HNu@(h HNMQUI

Business Relations

@

Customer Satisfaction

Cost Control

unm%m »—nnu(%u: _ WA

Average Score

A2

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 ]




Request for Contract Renewal Form

Date of Submittal:
October 13, 2009

Name of Department Head submitting Request:
Early Childhood Education

Name of Contract:
Ernest T. Carter

Purpose of Contract:
To administer testing for Early Reading First preschoolers

Are there changes versus prior year contract [ ] Yes No

If Yes explain Changes:

Total Cost of Contract (estimated cost of expenses inclusive):

$15,000

Vendor Name: Vendor Number:
Ernest T. Carter 600012732
Start Date of Contract:

November 6, 2009

Expiration Date of Contract:
May 28,2010

Department Responsible for Vendor Performance Monitoring:
Early Childhood Education

Approved[ | Disapproved[ ] Date:

Superintendent Signature

Please attach the Vendor Performance Report and Proposed Contract






SAINT LOUIS PUBLIC SCHOOLS
Date: October 13, 2009
To: Kelvin R. Adams, Ph.D.
From: Carlinda Purcell, Ed.D., Deputy Superintendent

Agenda Item: / /-0 ‘”@ﬁ /

Information:
Conference:

__I:l_
Action: [Z

Subject:

To approve a renewal contract with Sherry Harrell, assessor, to administer testing for Early Reading First
preschoolers from November 6, 2009 through May 28, 2010, at a cost not to exceed $12,000.

Background: )
Renewal of Board Resolution #10-14-08-03

The Early Reading First (ERF) Grant provides language and literacy strategies that support the age-
appropriate development of young children's oral language, phonological awareness, print awareness, and
alphabet. It also provides cognitive learning opportunities in high-quality language and literature-rich
environments. To measure project implementation, participating students will be tested bi-weekly using the
"Get It, Got It, Go!" and three times a year using the "Peabody Picture Vocabulary Test III" as stated in the
grant. New students will be given the above-mentioned tests as they are enrolled.

CSIP: Goal #2, row 59
MSIP: 7.4

Funding Source :299-2239-840-QJ-299-6319 Requisition No. 10115063

Cost not to exceed: $12,000.00

Recommendation: Approval

Carlinda Purcell, Ed.D., Dep. Supt., Academics Angela ]§anks, Interim Budget
- A Director

Enos Nfass 7 Kef\Qﬂ R Ada\ns, Ph D / ar/

CFO / Treasurer Superintendent

iff{s/),q/

SW- [




Vendor Performance Report

Type of report: Final [<] Quarterly [ ]

Report Date: October 13, 2009

Dept / School: Early Childhood

Reported By: Nahid Hashemi

Vendor: Sherry Harrell

Vendor #: 600012573

Contract #/ P.O/ #:

Contract Name: Sherry Harrell

Contract Amount: $ $12,000

Award Date:

Purpose of Contract (Brief Description):

Renewal Contract — administer testing for Early Reading First preschoolers

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; 1 =

Unsatisfactory

Category

Rating

Comments (Brief)

Quality of Goods / Services

@

Timeliness of Delivery or
Performance

3

Business Relations

Customer Satisfaction

Cost Control

5

3
2
1
&
4
3
2
1
5
@
3
2
1
O]
4
3
2
1
5
¢
2
1

Average Score

Y

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 [




Request for Contract Renewal Form

Date of Submittal:
October 13, 2009

Name of Department Head submitting Request:
Early Childhood Education

Name of Contract:
Sherry Harrell

Purpose of Contract:
To administer testing for Early Reading First preschoolers

Are there changes versus prior year contract [ | Yes X No

If Yes explain Changes:

Total Cost of Contract (estimated cost of expenses inclusive):

$12,000

Vendor Name: Vendor Number:
Sherry Harrell 600012573

Start Date of Contract:

November 6, 2009

Expiration Date of Contract:
May 28,2010

Department Responsible for Vendor Performance Monitoring:
Early Childhood Education

Approved[_| Disapproved[ | Date:

Superintendent Signature

Please attach the Vendor Performance Report and Proposed Contract






SAINT LOUIS PUBLIC SCHOOLS
Date: October 8, 2009
To: Kelvin R. Adams, Ph.D.

From: Carlinda Purcell, Ed.D., Deputy Superintendent

Information:
Conference:
Action:

Subject:

To enter into a contract with NCADA, National Council On Alcohol and Drug Abuse, for the period
November 6, 2009 — June 30, 2010 in an amount not to exceed $ 25, 000.

Background:

This is a continuation of an agreement that has been in place for over 10 years. NCADA will offer a program
called CPR, Comprehensive Prevention and Resiliency, to SLPS children and staff. Developing resiliency
skills are critical to reducing the risk of a young person becoming involved with substance abuse and
violence. Resiliency skills include anger management, problem solving, self esteem, and developing social
competency skills.

CSIP page 10, Item #6
MSIP Link 9.6

Funding Source :620-2214-814-T3-620-6319 Requisition No. 10115227

Cost not to exceed: $25,000

Angela Banks, Intéri-m’i}udget Director

= T
P // e P /

Enosﬁﬁoss, CFO / Treasurer




REQUEST FOR
SOLE SOURCE PURCHASE

Requestor: Linda Bell Date: October 8, 2009

Department / School: Phone Number: 314.345-4474

Definition: Sole Source is a good or service that is only available from one (1) source (vendor
manufacturer, etc...)

Unique Goods / Services Requested for Sole Source Purchase (describe in detail below)

NCADA National Council on Alcoholism and Drug Abuse has been in operation for 42 years. It
is the primary provider of substance prevention services for students in Eastern Missouri.
Boeing gives a $25,000.00 supplemental grant to NCADA for the children of SLPS.

Vendor Name: NCADA National Council Email: hkopolow@ncada-stl.org
on Alcohol and Drug Abuse

Vendor Contact: Harriett Kopolow Phone Number 314-962.3456

Justification Information

F. Why the uniquely specified goods are required?

2. Why good or services available from other vendors /competitors are not acceptable?

3. Other relevant information if any (i.e., attach manufacturer’s statement verifying
exclusive availability of product etc...)

4. List the Names of other Vendors contacted & Price Quotes:

1 certify the above information is true and correct and that I have no financial, personal or other
benef cial interest in the specified vendor.

sole sou{c?equbst \Mll not be approved without the required signatures below:

[0/ 0% 09—

L , érm/nent Head Date

%

Date

Superintendent Date

Purchasing Department Page 1 of 1 May 2007



AGREEMENT FOR CONSULTING SERVICES

THIS AGREEMENT for Consulting Services (“Agreement”), made as of the 21st day of
October, 2009 by and between The Board of Education of the City of St. Louis, a body
corporate and Missouri metropolitan school district, with its principal offices located at 801
North 11th Street, St. Louis, Missouri 63101 (“Board” or “Board of Education”) and NCADA,
National Council On Alcoholism & Drug Abuse, a business with its principal offices located at
8790 Manchester, St. Louis, MO 63144, (“Consultant”).

WHEREAS, the Board of Education is in need of certain consulting services and has
selected Consultant to provide such services; and

WHEREAS, Consultant is willing to provide such services to the Board of Education;
and

WHEREAS, the Board of Education and Consultant have determined to proceed upon the
terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Board and
Consultant agree as follows:

1. SCOPE OF SERVICES. The Board hereby retains Consultant to perform, and
Consultant agrees to provide to the Board, the services as set forth and described on Exhibit A,
attached hereto and incorporated herein by reference (the “Services”).

2. COMPENSATION. The Board of Education agrees to pay Consultant the total
amount of contract Dollars ($25, 000.00) for performance of the Services. Said Compensation
shall be paid upon completion of Services and the submission of invoices by Consultant,
satisfactory to the Board, unless a different schedule is specified in Exhibit A. Contractor is
responsible for all of Contractor’s costs and expenses associated with this Agreement unless
otherwise specified in Exhibit A.

3. TERM. The Consultant shall begin providing the Services to the Board of
Education by October 21, 2009 and shall complete the performance of the Services no later than
June 30, 2010. Subject to any written, mutually agreed upon extension, or as otherwise may be
agreed in writing by the parties, the term of this Agreement shall coincide with the time for the
performance of the Services by Consultant.

4. WARRANTY FOR SERVICES. Consultant warrants and represents to the
Board of Education 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 performed in a professional, good, thorough and workmanlike




manner, and consistent with accepted industry standards.

5. REMEDIES FOR UNSATISFACTORY SERVICES. In the event Consultant
fails to provide the Services consistent with the warranties and representations set forth in
Section 4 above, the Board of Education at its option, may: (a) require Consultant to perform the
unsatisfactory Services at no cost to the Board; (b) refuse to pay Consultant for Services, unless
and until Services are corrected and performed satisfactorily; (c¢) require Consultant to reimburse
the Board for all amounts paid for such unsatisfactory Services; and/or (d) proceed with, and
assert, any and all remedies available at law. The foregoing options and remedies available to
the Board of Education shall be deemed to be mutual and severable, and not exclusive.

6. INSURANCE.

A. Consultant shall maintain occurrence-based insurance including comprehensive
general liability, automotive liability, and if applicable, worker’s compensation and employers’
liability in the amounts specified in Exhibit A. Such insurance shall be provided by insurance
companies authorized to do business in the State of Missouri.

B. The Board shall be included as an additional insured on all required insurance
policies, except Worker’s Compensation and Employers’ Liability, with respect to the liability

arising out of the performance of Consultant’s Services under this Agreement.

C. Certificates of insurance of Consultant’s insurance coverage shall be furnished to
the Board of Education at the time of commencement of the Services.

D. All such insurance shall provide for notice to the Board of Education of
cancellation of insurance policies thirty (30) days before such cancellation is to take effect.

7. TERMINATION.

A. The Board of Education may terminate this Agreement with or without cause at
any time by giving 30 days’ prior written notice to the other party of its intention to terminate as
of the date specified in the notice. 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.

B. In the event of a breach of this Agreement by either Consultant or the Board, the
non-breaching party shall give the breaching party written notice specifying the default, and the
breaching party shall have 15 days within which to cure the default. If the default is not cured
within that time, the non-breaching party shall have the right to then terminate this Agreement by
providing written notice of such termination.

8. INDEMNITY. Consultant agrees to indemnify and hold harmless the Board and
the Board’s members, officers, 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 and agreement herein
provided to he performed by Consultant.

9. GOVERNING LAW - JURISDICTION. 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.

10. REPORTING. During the term of this Agreement, Consultant shall report to,
and confer with, the Board’s coordinator of Safe/Drug-Free Schools, 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.

11. ASSIGNMENT. Consultant agrees, for Consultant and on behalf of
Consultant’s successors, heirs, executors, 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 and shall not be
subject to execution, attachment, or similar process, without the express written consent 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.

12. ENTIRE AGREEMENT AND AMENDMENTS. This Agreement represents
the entire agreement between the parties and supersedes any and all prior agreements. All prior
negotiations have been merged into this Agreement and there are no understandings,
representations or agreements, oral or written, express or implied other than those set forth
herein. No waiver or modification of this Agreement or of any covenant, condition or limitation
herein contained shall be valid unless in writing and executed by both parties, and no evidence of
any waiver or modification shall be offered or received in evidence in any proceeding,
arbitration, or litigation between the parties hereto arising out of or affecting this Agreement, or
the rights or obligations of the parties hereunder, unless such waiver or modification is in writing
and duly executed by both parties. Consultant expressly acknowledges that only the Board of
Education of the City of St. Louis, acting by majority vote (or greater if required by law or
policy) may agree to any modification of this Agreement. Any act by an individual(s) which
purports to modify this Agreement or approve a modification without express written authority
from the Board of Education shall be null and void from its inception, and neither the Board of




Education nor any of its officers, members, employees, servants or agents shall be liable
therefore, either in their official or individual capacities.

13. NOTICES. All notices, consents, waivers or other communications which are
required or permitted hereunder shall be given in writing and delivered personally, by first class
or express mail (postage prepaid), by Federal Express or other overnight courier service (charges
prepaid), or by facsimile transmission to the address or facsimile number, as follows (or to such
other addressee or address as shall be set forth in a notice given in the same manner):

To Board: Superintendent, Legal Notice Enclosed
St. Louis Public Schools
801 North 11th Street
St. Louis, Missouri 63101

To Consultant:

If such notice is sent by first class or express mail, it shall be deemed to have been given
to the person entitled thereto three (3) days after deposit in the United States mail, or if by
Federal Express or other overnight courier service, the day after deliver to such service, for
delivery to that person, or in the case of facsimile transmission, when received.

14. WAIVER. No failure on the part of either party at any time to require the
performance by the other party of any term hereof shall be taken or held to be a waiver of such
term or in any way affect such party’s right to enforce such term, and no waiver on the part of
either party of any term hereof shall be taken or held to be a waiver of any other term hereof or a
breach thereof.

15. SEVERABILITY. If any clause or provision of this Agreement is illegal,
invalid or unenforceable under present or future laws effective during the term of this
Agreement, then and in that event, it is the intention of the parties hereto that the remainder of
this Agreement shall not be affected thereby.

16. READINGS. All paragraph headings contained in this Agreement are for
convenience of reference only, do not form a part of this Agreement and shall not affect in any
way the meaning or interpretation of this Agreement.

17. COUNTERPARTS. This Agreement may be executed in two or more
counterparts, each of which shall be deemed to be an original.

18. BINDING EFFECT. This Agreement shall not be binding and effective unless
and until it is duly and fully executed by both parties. This Agreement shall inure to the benefit
of and be binding upon the successors and permitted assigns of the respective parties.




19. LICENSES AND PERMITS. Consultant shall obtain at Consultant’s expense
all licenses and permits necessary to perform the Services.

20. RIGHTS CUMULATIVE. All the rights and remedies of each party hereunder
or pursuant to present or future law shall be deemed to be separate, distinct and cumulative, and
no one or more of them, whether exercised or not, or any mention of or reference to any one or
more of them herein, shall be deemed to be an exclusion or a waiver of any of the others, or of
any of the rights or remedies which such party may have, whether by present or future law or
pursuant hereto, and each party shall have, to the fullest extent permitted by law, the right to
enforce any rights or remedies separately and to take any lawful action or proceedings to
exercise or enforce any right or other remedy without thereby waiving or being barred or stopped
from exercising and enforcing any other rights and remedies by appropriate action or
proceedings.

21. 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.

22. INDEPENDENT CONTRACTOR. The Board and Consultant agree that
Consultant will act for all purposes as an independent contractor and not as an employee, in the
performance of Consultant’s duties under this Agreement. 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 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.

23. 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 Board. 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 any other
proprietary rights, intangible property or work product. Consultant acknowledges that any




copyrightable works prepared by Consultant under this Agreement shall be deemed works. for
hire under the copyright laws, it being the intent of this Agreement to vest full and exclusive
ownership rights in the Board, including, but not limited to the exclusive right to prepare
derivative works. The Services and all such rights belong to the Board for whatever use it
desires, and nothing contained herein shall be deemed to constitute a mere license or franchise in
the Board.

24. INFRINGEMENT. Consultant warrants to the Board that Consultant, in
connection with performing the Services, will not infringe any patent, trademark, copyright,
trade secrets, confidential information or any other proprietary right of any person. Consultant
further represents and warrants to the Board that neither Consultant nor any other company or
individual performing Services pursuant to this Agreement is under any obligation to assign or
give any work done under this Agreement to any third party.

25. USE OF DATA / 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.

26. DEFINITION. For purposes of this Agreement, the term “person” shall mean
any natural person, firm, association, partnership, corporation or other form of legal entity.

[Remainder of this page intentionally left blank.]



IN WITNESS WHEREOF, the parties hereto have signed this Agreement the day and
year first above written.

THE BOARD OF EDUCATION
OF THE CITY OF ST. LOUIS

Title:

Date:

CONSULTANT

Title:

Date:




1)
2)
3)
4)

5)
6)

7)
8)

EXHIBIT A
Agreement for Consulting Services

SCOPE OF SERVICES

To create a supportive environment for our recent reform efforts.

Communicate the benefits of this reform.

Mobilize key segments of the community in support of SLPS

Develop mechanisms for obtaining feedback from the community and promoting
two-way dialogue.

Identify effective proactive communication strategies to reach our Internal
audiences (current teachers, retired teachers, administrators and non-certified staff)
Identify effective proactive communication strategies to reach our External
audiences (parents, general public, community leaders, elected officials, etc.)
Outline a proactive marketing/student recruitment plan.

Creates an effective “grassroots” communication strategy.

PAYMENT SCHEDULE
(If other than upon completion of Services
and Submission of Invoice)

CONTRACT COSTS AND EXPENSES
TO BE PAID BY BOARD
(if any)




INSURANCE COVERAGE REOUIRED

Comprehensive General Liability
Automotive Liability

Workers” Compensation
Employer’s Liability

Other

$ 1,000.000
$ 1,000,000
$ 500,000

$ 500,000
$5MM/$MM






SAINT LOUIS PUBLIC SCHOOLS

Date: October 6, 2009
To: Dr. Kelvin R. Adams, Superintendent

From: Dr. Cleopatra Figgures, Chief Accountability Officer
Agenda Ttem_/ /= _
Information
Conference ]
Action

Subject:

To amend the contract with Schoolnet, Inc. for high school benchmark assessments (software,
license agreement and professional development) provided November 5, 2009 through June
30, 2010 at a cost not to exceed $11, 250.00.

Background:

Schoolnet, Inc. provides formative high school assessments along with the achievement
planner system, which prescribes supplemental lesson plans for remediation and enrichment.

MSIP Standard: 6.2.1 and 6.7.4

Funding Source: 110-2822-984-00-110-6319 Requisition No.: 10115158

Cost not to exceed: $11,250

Recommendation:  Approval

(PR

e

C\l/eopat‘"a F’ﬁggures, Ed{ff. - Ang'éla Banks

Chief Accountability Officer Interim Director of Budgets
G -

2 e ////;%A// e K VLA

Enos Moss Kéan R. Ada\lns, Ph.D. ! @4/

CFO/Treasurer Superintendent of Schools




Improving Education with Data

525 7th Avenue, 4th Floor
New York, NY 10018

Bill To:

St. Louis City Public Schools
Dr. Cleopatra Figgures

801 N 11th Street 2nd floor
St Louis MO 63101

- , .
Remaining Fees for Year 1 of the contract $11,250.00 1.00 $11,250.00
.
0.00
. 4;//;/ $
Phone # Fax # - $11,250.00

646.496.9000 212.764.0569

Improving the World's Education Systems
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SAINT LOUIS PUBLIC SCHOOLS
Date: October 5, 2009
To: Kelvin R. Adams, Ph.D.
From: Enos K. Moss, CFO/Treasurer

Agenda Item: /{1
Information: [
Conference:

Action: X

Subject:
Approval of the Monthly Budget Transaction Report for September 2009.

Background:

MSIP LINKAGE 8.5.1
CSIP Goal 2, Row 73

Funding Source :N/A Requisition No.

Cost not to exceed:

Recommendation: Approval M {

B WMM /’y Angela Banks, Interim Budget
ey Director ;
P 5 4 .
Py - Vi 0 ]
Enos Moss Kél{in R. Adams, Ph.D. [GQr/

CFO / Treasurer Superintendent
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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



ls

—BRAFT™
‘—’7’14\—4

7*7*"‘

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.
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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
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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 any other proprietary rights,
intangible property or work product. Consultant acknowledges that any copyrightable works
prepared by Consultant under this Agreement shall be deemed works for hire under the copyright
laws, it being the intent of this Agreement to vest full and exclusive ownership rights in the
Board, including, but not limited to the exclusive right to prepare derivative works. The Services
and all such rights belong to the Board for whatever use it desires, and nothing contained herein
shall be deemed to constitute a mere license or franchise in the Board.

5.14 Binding Effect. This Agreement will not be binding and effective unless and until it is
executed by both parties

IN WITNESS WHEREOF, Client and Consultant have caused this Agreement, its related
Appendices and Exhibits to be executed in their names by their undersigned officers, the same
being duly authorized to do so.

Holmes Murphy and Associates, Inc.

By
tt McGrat
Division Vice President
THE BOARD DUCATION OF THE CITY OF ST. LOUIS
Signed: 4 ’

Name:

‘//2/'&/ é& e

Title: { (,7(1/ -
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APPENDIX 1
SERVICE CHARGES

Consultant professional fees are based upon time expended by specific individuals. The fees do
not include out-of-pocket expenses, including expenses related to travel outside of the state.
Consultant agrees that expenses are subject to review by Client and unreasonable out-of-pocket
expenses may not be fully reimbursed. Client agrees to pay Consultant professional fees as
outlined in Exhibit I for Services including those Services described in Appendix 3. These
annual fees are payable in quarterly installments and Consultant agrees to submit invoices to

Client on a quarterly basis.

Additional programs and services will be provided on a project basis for an additional fee to be
disclosed in writing and shall be undertaken upon mutual agreement between Consultant and
Client. Such programs and services may include, but not be limited to, retiree medical plans,
special employee surveys, employee communication materials, and long-term care insurance.

Exhibit 1
Consulting Fees
Description Fee
First Year
Consulting Fee $135,000

Second Year

Consulting Fee $140,000

Third Year

Consulting Fee $145,000

Fees for actuary services not included Appendix 3, or printing charges for benefit
communication materials, may be billed separately, with written approval by the Client. The
following rates shall apply for those services:

( ]

Special projects in addition to the Services listed in Appendix 3 (i.e. implementation of new
benefit plans) may be billed separately and in addition to the annual retainer fee, subject to prior

approval of fees by the Client.
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APPENDIX 2
BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement ("Agreement") is entered into by and between St.
Louis Public Schools, ("Covered Entity") and Holmes Murphy and Associates, Inc., ("Business
Associate") effective as of September 1, 2007 ("Effective Date").

WHEREAS, the Covered Entity maintains a group health plan as defined in the privacy
rules adopted pursuant to the Health Insurance Portability and Accountability Act of 1996'
(HIPAA);

WHEREAS, the Business Associate wishes to perform on behalf of the Covered Entity
treatment, payment, or health care operations as defined by HIPAA,;

WHEREAS, the parties wish to set forth their understandings with regard to the use and
disclosure of Protected Health Information (PHI) by the Business Associate in performance of its
obligations;

In consideration of the mutual promises set forth below, the parties hereby agree as
follows:
A. OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE

1. Use of Protected Health Information (PHI). Business Associate shall not use or
further disclose PHI other than as permitted or required by this Agreement or as
required by law.

2. Safeguards. Business Associate agrees that it will implement all appropriate
safeguards to prevent the use or disclosure of PHI other than pursuant to the terms
and conditions of this Agreement. Business Associate agrees that performance of
its obligations to implement safeguards includes establishing procedures that limit
its use and disclosure of PHI to the minimum necessary amount of information
required for the intended purpose, including limiting access to PHI within its
organization to those employees with a need to know.

3. Unauthorized Disclosures of PHI. Business Associate shall, within ten (10) days
of becoming aware of a disclosure of PHI in violation of this Agreement by
Business Associate, its officers, directors, employees, contractors, or agents or by
a third party, report to Covered Entity any such disclosure. Business Associate
agrees to mitigate, to the extent practicable, any harmful effect of the
unauthorized disclosure.

4. Agreements With Third Parties. Business Associate agrees to ensure that any
agent, including a subcontractor, to whom it provides PHI received from, or
created or received by Business Associate on behalf of the Covered Entity agrees
to the same restrictions and conditions that apply through this Agreement to
Business Associate with respect to such information.

! The HIPAA Privacy Rules were originally published at 65 Fed. Reg. 82462 on December 28, 2000 and amended
on August 14, 2002 as set forth at 67 Fed. Reg. 53182.
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5. Access to Information. Within ten (10) days of a request by the Covered Entity
for access to PHI about an individual contained in a Designated Record Set,
Business Associate shall make available to the Covered Entity such PHI for so
long as such information is maintained in a Designated Record Set. In the event
any individual requests access to PHI directly from the Business Associate,
Business Associate shall respond to the request for PHI within two (2) days. Any
denials of access to the PHI requested shall be the responsibility of the Business

Associate.

6. Auvailability of PHI for Amendment. Business Associate agrees to make any
amendments to PHI in a Designated Record Set that the Covered Entity directs or

agrees to pursuant to 45 CFR 164.526 at the request of the Covered Entity or an
individual, and in the time and manner designated by Covered Entity.

7. Inspection of Books and Records. Business Associate agrees to make its internal
practices, books, and records relating to the use and disclosure of PHI received
from, or created or received by Business Associate on behalf of Covered Entity
available to the Covered Entity, or at the request of the Covered Entity to the
Secretary of the U.S. Department of Health and Human Services or designee, in a
time and manner designated by the Covered Entity or the Secretary, for purposes
of the Secretary determining Covered Entity's compliance with HIPAA.

8. Accounting of Disclosures. Business Associate agrees to maintain and make
available to the Covered Entity an accounting of disclosures of PHI as would be
required for Covered Entity to respond to a request by an individual made in
accordance with 45 CFR 164.528. Business Associate shall provide an accounting
of disclosures made during the six years prior to the date on which the accounting
is requested. At a minimum, the accounting of disclosures shall include the
following information:

(a) Date of disclosure,

(b) The name of the person or entity who received the PHI, and if known, the
address of such entity or person,

(c) A brief description of the PHI disclosed, and

(d) A brief statement of the purpose of such disclosure which includes an
explanation of the basis of such disclosure.

In the event the request for an accounting is delivered directly to the Business Associate, the
Business Associate shall respond to the request within two (2) days. Any denials of a request
for an accounting shall be the responsibility of the Business Associate.

Business Associate agrees to implement an appropriate record keeping process to enable it to
comply with the requirements of this Section.
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B. PERMITTED USES AND DISCLOSURES BY BUSINESS ASSOCIATE

1. Business Associate shall not use or disclose any PHI for any purpose other than
performance of services for Covered Entity in it's role as consultant for Covered
Entity's health and welfare insurance plans. Except as otherwise limited by this
Agreement, Business Associate may use or disclose PHI to perform functions,
activities, or services for, or on behalf of, Covered Entity as specified above,
provided that such use or disclosure would not violate HIPAA if done by the:

Covered Entity.

2. Except as otherwise limited by this Agreement, Business Associate may provide
PHI to Zywave, Inc., a subcontractor of Consultant, for the limited purpose of
providing data analysis and data aggregation services on behalf of the Covered
Entity as defined in 45 CFR Sec. 164.501, provided that Zywave, Inc. enters into
a Business Associate Agreement similar to this Agreement with the Covered

Entity.
C. OBLIGATIONS OF COVERED ENTITY

1. Covered Entity shall provide Business Associate with the notice of privacy
practices that Covered Entity produces in accordance with 45 CFR 164.520, as
well as any changes to such notice.

2. Covered Entity shall provide Business Associate with any changes in, or
revocation of, permission by individual to use or disclose PHI, if such changes
affect Business Associate's permitted or required uses and disclosures.

3. Covered Entity shall notify Business Associate of any restriction to the use or
disclosure of PHI that Covered Entity has agreed to in accordance with 45 CFR
1654.522, to the extent that such restriction may affect Business Associate's use
or disclosure of Protected Health Information.

D. PERMISSIBLE REQUESTS BY COVERED ENTITY

Covered Entity shall not request Business Associate to use or disclose PHI in any manner
that would not be permissible under HIPAA if done by the Covered Entity.

E. TERMINATION

1. Term. The term of this Agreement shall begin on the Effective Date and shall
remain in effect until terminated under Section E(2) of this Agreement, subject to
Section E(3) of this Agreement.

2. Termination. This Agreement shall be terminated only as follows:

)] Termination For Cause. This Agreement may be terminated by the
Covered Entity upon fifteen (15) days written notice to the Business
Associate in the event that the Business Associate breaches any provision
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contained in Paragraphs A or B of this Agreement and such breach is not
cured within such fifteen (15) day period; provided, however, that in the
event that termination of this Agreement is not feasible in the Covered
Entity's sole discretion, Business Associate hereby acknowledges that the
Covered Entity shall have the right to report the breach to the Secretary,
notwithstanding any other provision of this Agreement to the contrary.

(b) Termination Due To Change in Law. Either party may terminate this
Agreement effective upon thirty (30) days advance written notice to the
other party in the event that the terminating party has sought amendment
of this Agreement pursuant to Paragraph G(1) and no amendment has been
agreed upon.

©) Termination Without Cause. Either may terminate this Agreement
effective upon one hundred eighty (180) days advance written notice to
the other party given with or without any reason.

3. Return or Destruction of PHI

Upon termination of this Agreement, Business Associate shall return or destroy all PHI
received from Covered Entity, or created or received by Business Associate on behalf of
Covered Entity. This provision shall apply to PHI that is in the possession of subcontractors
or agents of Business Associate. Business Associate shall retain no copies of the PHI.

Notwithstanding the above, to the extent that it is not feasible to return or destroy such PHI,
Business Associate shall provide to Covered Entity notification of the conditions that make
return or destruction infeasible, and the terms and provisions of Paragraphs A and B shall
survive termination of this Agreement and such PHI shall be used or disclosed solely for
such purpose or purposes which prevented the return or destruction of such PHL

F. DEFINITIONS

Terms used, but not otherwise defined, in this Agreement shall have the same meaning as
those terms in 45 CFR 160.103 and 164.501. Capitalized terms within this Agreement are
defined in the text or as follows:

1. Designated Record Set means a group of records maintained by or for the
Covered Entity that is (a) medical records and billing records about individuals
maintained by or for the Covered Entity, (b) the enrollment, payment, claims
adjudication, and case or medical management record systems maintained by or
for a health plan, or (c) used, in whole or in part, by or for the Covered Entity to
make decisions about individuals. As used herein the term "record" means any
item, collection, or grouping of information that includes PHI and is maintained,
collected, used, or disseminated by or for the Covered Entity.

2. Individually Identifiable Health Information means information that is a subset of
health information, including demographic information collected from an
individual, and

DB03/811963.0002/8093930.4



19

(a) is created or received by a health care provider, health plan, employer, or
health care clearinghouse; and

(b)  relates to the past, present, or future physical or mental health or condition
of an individual; the provision of healthcare to an individual; or the past,
present, or future payment for the provision of healthcare to an individual,
and (1) identifies the individual or (2) with respect to which there is a
reasonable basis to believe the information can be used to identify the
individual.

Protected Health Information (PHI) means Individually Identifiable Health
Information that is (a) transmitted by electronic media, (b) maintained in any
medium constituting electronic media, or (c) transmitted or maintained in any
other form or medium. PHI shall not include (a) education records covered by the
Family Education Right and Privacy Act, as amended, 20 USC Sec. 1232g and (b)
records described in 20 USC Sec. 1232g(a)(4)(B)(iv)..

G. GENERAL PROVISIONS

1.

Amendment. This Agreement may be amended only by the mutual written
agreement of the parties. The parties agree to take such action as is necessary to
amend this Agreement from time to time as is necessary for the Covered Entity to
comply with the requirements of HIPAA.

Remedies. The parties acknowledge that breach of Paragraphs A or B of this
Agreement may cause irreparable harm for which there is no adequate remedy at
law. In the event of a breach, or if Covered Entity has actual notice of an intended
breach, Covered Entity shall be entitled to a remedy of specific performance
and/or injunction refraining Business Associate from violating or further violating
this Agreement. The parties agree the election of the Covered Entity to seek
injunctive relief and or specific performance of this Agreement does not foreclose
or have any effect on any right the Covered Entity may have to recover damages.

Survival. Business Associate's obligation to limit its use and disclosure of
Protection Information as set out in Paragraphs A and B survive the termination

of this Agreement.

Governing Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of Missouri.

Assigns. Neither this Agreement nor any of the rights, benefits, duties, or
obligations provided herein may be assigned by any party to this Agreement
without the prior written consent of the other party.

Third Party Beneficiaries. Nothing in this Agreement shall be deemed to create
any rights or remedies in any third party.

DB03/811963.0002/8093930.4



20

7. Interpretation. Any ambiguity in this Agreement shall be resolved in favor of a
meaning that permits the Covered Entity to comply with HIPAA.

8. Notices. Any notice given under this Agreement must be in writing and delivered
(1) via first class mail, (ii) via reputable overnight courier service, or (iii) in person
to the following addresses, or to such addresses, email addresses or facsimile
numbers as the parties may specify by like notice:

If to Covered Entity:

If to Business Associate: Matt McGrath

IN WITNESS WHEREOF, the undersigned have executed this Agreement.

St. Louis Public Schools Holmes Murphy and Associates, Inc.

Signed@/ (DA /“\," o Signed‘«/)»,,/"v,/ﬁg

Date: LA -6/ Date: . 2/c/¢7

Name: (Print): )y /D, —  Name: Matt McGrédth

Title: = Title: Division Vice President
, 7

DB03/811963.0002/8093930.4
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APPENDIX 3
SCOPE OF SERVICES PROVIDED BY CONSULTANT

1. General Scope of Services. Consistent with Exhibit A, Consultant will provide Client
advice and consultation about the health insurance industry, structuring self-funded
health care programs, third party administrators, insurance and service providers,
products, underwriting, related reasonable costs, as well as consulting, actuarial, and
brokerage services, for the following compensation and benefit programs listed below:

Medical Prescription Drugs

Dental

Vision

Short Term Disability/Salary Continuation

Long Term Disability '

Group Life Insurance

Voluntary Life and AD&D

Cafeteria Plan, including Medical Reimbursement and Dependent Care Expenses

f
@ © & © ¢ o e e

The General Scope of Services will include the following, provided in a manner
consistent with the expectations provided in Exhibit A:

a. Strategic Benefit Planning. Consultant will provide assistance in developing
overall plan benchmarks and targets to ensure that the plan meets the objectives of
Client and its employees.

b. Benefit Design. Consultant will help to ensure that benefit designs are consistent
with the strategic benchmarks and targets set forth in the strategic benefit
planning process.

¢. Administration. Consultant will identify core administrative services, assess
vendor performance, and manage vendor relationships to provide appropriate
program administration. Services will also include the development of a
performance guarantee agreement between Client and its third party
administrator.

d. Funding. Consultant will advise and counsel regarding program funding
alternatives, including review fee proposals, recommend budget rates, employee
contribution rates, and COBRA rates; select and procure appropriate stop loss
terms; and monitor program costs against expectations.

e. Communication. Consultant will assist in drafting employee communications
regarding benefit program performance and changes, and assist in the review of
plan documents and insurance certificates during the planning and enrollment
process.
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f. Compliance Tools & Legislative Information. Consultant will provide
informational materials on legislative developments impacting employee benefit
plans, including access to online reference tools on topics such as FMLA,
COBRA, HIPAA, HIPAA Privacy, and Section 125.

g. Meetings with Client and Vendors. Services will include attendance at and
facilitation of regular meetings with Client and vendors as needed to facilitate
program management including day-to-day operations and planning program
changes.

e Consultant shall meet with Client on a quarterly basis to review all
activities performed by Consultant during the prior quarter. The meetings
will include discussion of business concemns, including presentations of
options and recommendations.

e Consultant shall meet with Client semi-annually to discuss review of the
program, state of the marketplace, progress made toward strategic plan,
and developments within Client's organization.

e Consultant shall meet with Client annually to review the stewardship
report for the preceding year, create a stewardship report outlining the
goals and objectives for the upcoming year, and agree upon Consultant's
fees for the next twelve month period.

h. Day-to-Day Administrative Issues. Consultant shall provide assistance in the
daily administration of programs, including but not limited to resolution of vendor
service issues and addressing questions and concerns raised by Client's employees
and management.

i. Stewardship Report. Consultant will develop and implement a detailed account
stewardship plan, which should include, but not be limited to, the following:

e Specific quantifiable and measurable goals and objectives for Consultant's
team relating to Client's programs; and

e Detailed work plans which lay out the account management plan, work
schedules, areas of concentration, timing, and information requirements.

j. Data Analysis. Upon receipt of acceptable claims data, Consultant will provide
Client with a) a summary health plan management report analyzing health care
claims paid during the previous twelve month period; b) an online claims analysis
tools that allows drill down and further analysis of claims data; and c) an online
plan modeling tool that evaluates the impact of plan design changes before they
are implemented. Consultant will analyze health care claims data and provide
Internet-based data analysis tools on an annual basis.
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2. Specific Services. Specific Services provided by Consultant under the Agreement shall
include:

® Preparing a strategic plan for a health care program including a feasibility analysis
(including plan design and cost analysis) for a self-funded health benefits
program. The strategic plan will evaluate the appropriateness of alternative
financing mechanisms such as partial or self-funding, and the financing structure,
including recommended retention levels, stop-loss limits, etc. It will contain
recommendations on the benefit plan design and costs and a comparative analysis
of the plan to those of similar employers. The plan shall contain a discussion of
initiatives for cost reduction with respect to pharmacy costs including but not
limited to cost related to the Medicare D eligible population. The strategic plan
will outline a recommended direction for health care benefits for the Client

® General benefits consultation on an as-needed basis for employee welfare benefits
programs offered by the Board.

® Identifying appropriate markets, emerging plan costs and benefit practices.

® Preparing specifications for Requests for Proposal ("RFPs") for insurers, self-

insurance third party administrators and other service providers for an insured or
self-funded health care program and for other welfare benefit programs.
Conducting comparative analysis of proposals, make recommendations, and assist
in negotiation of contracts and administrative services only agreements. Services
shall include: establishment of performance standards to be included in RFPs;
incorporating provisions for future requirements, such as cost containment
initiatives; determining the historical and management data needs to be included
in RFPs, along with the data reporting formats; determining items of plan
information and utilization data needed to allow a prospective contractor to make
a competitive bid (these elements include population data, plan of benefits,
utilization data, financial data, and other important data); identifying all other
information required for RFPs; working with the Client's staff to establish vendor
selection criteria; participating in bidders’ question-and-answer meetings,
interviews, and site visits with finalists; reviewing the proposals received and
providing a written analysis of their conformance to the selection criteria
contained in the RFP, including scoring of proposals; conducting a comparative
analysis of proposals and making recommendations; participating in final
negotiations with the selected vendor and assisting in negotiation of contracts and
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