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City Unified
School District

Meeting Date: September 6, 2012

Agenda ltem#

Subject: Grants, Entitlements, and Other Income Agreements

Ratification of Other Agreements
Approval of Bid Awards

Approval of Declared Surplus Materials and Equipment

Change Notices
Notices of Completion

Information Item Only

Approval on Consent Agenda

Conference (for discussion only)
Conference/First Reading (Action Anticipated:

Conference/Action
Action
Public Hearing

=

Division: Administrative Services

Recommendation: Recommend approval of items submitted.

Background/Rationale:

Financial Considerations: See attached.

Documents Attached:

1. Grants, Entitlements, and Other Income Agreements
2. Other Agreements
3. Approval of Declared Surplus Materials and Equipment

Estimated Time: N/A

Submitted by: Daniel M. Sanchez, Manager Il, Purchasing Services
Kimberly Teague, Contract Specialist

Approved by: Patricia A. Hagemeyer, Chief Business Officer

SACRAMENTO CITY UNIFIED SCHOOL DISTRICT
Sacramento BOARD OF EDUCATION
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GRANTS, ENTITLEMENTS AND OTHER INCOME AGREEMENTS - REVENUE

Contractor

Description

ACCOUNTABILITY OFFICE

A12-00096.1
California Department
of Education

ADULT EDUCATION

A13-00024
California Department
of Education

CHILD DEVELOPMENT
Al12-00115.1

California Department
of Education

3/1/12 — 9/30/13: School Improvement Grant, Cohort 2. Oak
Ridge Elementary School three-year School Improvement
Grant (SIG) decrease of $29,671. Original grant in the
amount of $1,545,785 was approved by Board of Education
on April 19, 2012.

7/1/12 — 6/30/13: Grant funding for Workforce Investment
Act, Title 1l: Adult Education and Family Literacy Act, English
Literacy, and Civics Education programs. The programs
supported by these funds improve employment opportunities;
and provide training, literacy, and vocational rehabilitation to
community adults. Achievement in Adult Basic Education,
English as a Second Language, English as a Second
Language — Citizenship, General Education Development,
Adult Secondary Education, and other vocational programs is
measured through testing. Benchmarks are tracked for future
funding opportunities.

7/1/12 — 6/30/13: General Child Care and Development
Program Contract increase of $115,044. Original contract in
the amount of $895,024 was approved by Board of Education
on June 21, 2012.

FEAMILY AND COMMUNITY ENGAGEMENT

A13-00023
Sierra Health
Foundation

8/1/12 — 7/31/12: Grant to improve the educational
achievement of high-risk 10" and 11™ grade students who
have a history of suspension/expulsion incidents, through the
Men’s Leadership Academy, a pilot support program for
students of color at American Legion, C.K. McClatchy and
John F. Kennedy High Schools. The Men’s Leadership
Academy will connect participants to academic and career
resources and opportunities; empower students to engage
positively and constructively with peers and adults; instill a
commitment to service through school and community action;
and create a seamless web of support services around at-risk
young men. Expected outcomes for participants include
reduced behaviors leading to suspension and expulsion
incidents; improved academic performance, improved school
attendance and patrticipation; and increased graduation rates
and matriculation to college.

Amount

Decrease of
$29,671

New Total =
$1,516,114

$815,361
No Match

Increase of
$115,044

New Total =
$1,010,068

$25,000
No Match
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INTEGRATED SUPPORT SERVICES

A13-00027
California Department
of Education

7/1/12 — 6/30/13: Grant for Education for Homeless Children
and Youth Program. Funding for part-time social worker,
youth and family advocate, and clerk to provide supplemental
services to homeless students and families, including
outreach to families living in shelters and temporary
residential housing; school and academic support to facilitate
school enrollment and attendance; family and student case
management when necessary; school and office supplies;
and emergency transportation to school.

EXPENDITURE AND OTHER AGREEMENTS

Contractor

ACADEMIC OFFICE

SA13-00130
Wireless Generation

Description

8/1/12 — 6/30/13: Last year, as a result of the district
being in Program Improvement, to implement corrective
actions mandated for districts with this designation, the
California Department of Education allocated funds to
address the student academic performance. These funds
were and are to be used to partner with external
providers to target the areas of deficiencies. A Request
for Proposal (RFP) process was conducted last year.
This is a continued implementation of a technology-
based assessment and intervention program that
addresses all five essential elements of reading
(phonological awareness, phonics, fluency, vocabulary,
and comprehension). The program is designed to
identify, target, and address students’ reading
deficiencies across the five elements in Grades K-6. The
elementary schools will administer the DIBELS and
Reading-3D benchmark and progress monitoring
assessments and Burst Reading intervention program.
The technology will analyze the assessment data at the
specific item level and group students with similar needs,
provide teachers with 10-day sequences of curriculum
and detailed lesson plans that are synchronized to the
students’ changing needs.

The schools that will be served by the Wireless
Generation reading assessment and intervention
program during the 2012-2013 school year are:

Earl Warren

James Marshall
Pacific

Bowling Green McCoy
Bowling Green Chacon
Jedediah Smith

Mark Hopkins

Joseph Bonnheim

C.P. Huntington

©CoNoOOMWNE

3

$111,421
In-kind Match:
Homeless
Coordinator,
equipment and
student supplies

Amount

$ 190,375.81

82% Carryover from
Program
Improvement

year 3-5

5% Title |

13% Title 1l
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10.  John sitill

11.  Ethel Phillips
12. Freeport

13. Maple

14.  John Sloat

All of the schools listed above participated in the program
during the 2011-2012 school-year. Of the 14 schools
listed, 10 showed growth in the percentage of students
scoring at proficient or above on the ELA California
Standards Test (CST) with student performance ranging
from 0.2 to 9.2 percentage point gains.

In addition, student performance on the Wireless
Generation Benchmark assessments, administered 3
times during the school year (Beginning, Middle, and End
of year), showed growth from the beginning of the year
assessment to the end of year assessment. The system
categorizes students into a three tiers of performance,
“intensive” (students who are far below the benchmark),
“strategic” (students who are slightly below the
benchmark) and “benchmarked” (students who have met
or exceeded the benchmark. Seventeen percent (17%) of
students who were intensive at the beginning of the year
moved to strategic and 10% moved to benchmark at the
end of the year. Thirty-five percent (35%) of students who
were strategic at the beginning of the year moved to
benchmark by the end of the year.

Due to limited funding, 10 of the 14 schools will
implement the program in grades K-2 only. The
remaining four schools, which are the being developed
as Balanced Literacy Lab Schools, will implement the
program in grades K-6. Assessment information will
inform instruction and modifications to the program.

Strategic Plan: Aligns with Pillar 1, Career and College
Ready Students, by implementing a targeted, systematic
process that is designed to accelerate the rate of student
learning at these low-performing sites. It includes in-time
intervention supports that tackle varying levels of student
abilities and areas of deficiencies, plus utilizes ongoing
assessments coupled with a systematic data inquiry
methodology for learning from student results, indicating
shortcomings in both teaching and learning, as well as
designing and implementing instructional improvements.

September 6, 2012



COMPENSATION AND BENEFITS

SA13-00007
Benefit & Risk
Management Services

SPECIAL EDUCATION

SA13-00124
Eaton Interpreting
Services

7/1/12 — 6/30/13: Online administration system for billing,
reconciliation, and benefit costs tracking, including retiree
benefits administration, over-age dependent tracking,
Consolidated Omnibus Budget Reconciliation Act
(COBRA), and self-funded plan for CalPERS retiree
benefits reimbursement.

Strategic Plan: Aligns with Pillar 11l by providing cost
containment activities in the area of health benefits and
supports continuous improvement in alignment with
organizational transformation.

7/1/12 — 6/30/13: Deaf interpreting services for students
as requested by the Special Education Department.

Strategic Plan: Aligns with Pillar I, Career and College
Ready Students, by providing students with a relevant,
rigorous and well-rounded education.

$220,000
General Funds

$155,925
Special Education
Funds

APPROVAL OF DECLARED SURPLUS MATERIALS AND EQUIPMENT

ITEM SITE/DEPARTMENT TOTAL VALUE DISPOSAL METHOD
Computer Equipment Collis P Huntington Elementary None Recycle
Theodore Judah Elementary None Recycle
Audio/Visual Theodore Judah Elementary None Recycle
Equipment
5 September 6, 2012



SA13-00130
Wireless Generation

Sacramento
City Unified
Schoo! District

SERVICES AGREEMENT
Date: September 7, 2012 Place: Sacramento, California

Parties: Sacramento City Unified School District, a political subdivision of the State of
California, (hereinafter referred to as the "District"); and Wireless Generation,
(hereinafter referred to as "Contractor").

Recitals:

A. The District is a public school district in the County of Sacramento, State of
California, and has its administrative offices located at the Serna Center, 5735 47" Avenue,
Sacramento, CA 95824.

B. The District desires to engage the services of the Contractor and to have said
Contractor render services on the terms and conditions provided in this Agreement.

C. California Government Code Section 53060 authorizes a public school district to
contract with and employ any persons to furnish to the District, services and advice in financial,
economic, accounting, engineering, legal, or administrative matters if such persons are specially
trained, experienced and competent to perform the required services, provided such contract is
approved or ratified by the governing board of the school district. Said section further authorizes
the District to pay from any available funds such compensation to such persons as it deems
proper for the services rendered, as set forth in the contract.

D. The Contractor is specially trained, experienced and competent to perform the
services required by the District, and such services are needed on a limited basis.

In consideration of the mutual promises contained herein, the parties agree as follows:

ARTICLE 1. SERVICES.

The Contractor hereby agrees to provide to the District the services as described below
(“Services”):

Implement technology-based assessment and intervention program that addresses all
five essential elements of reading (phonological awareness, phonics, fluency,
vocabulary and comprehension) to identify, target and address students’ reading
deficiencies in Grades K-6 per Proposal dated July 5, 2011 (second year) and attached
price quotes.

ARTICLE 2. TERM.

This Agreement shall commence on July 1, 2012 and continue through June 30, 2012 unless
sooner terminated, as set forth in Article 10 of this Agreement, provided all services under this
Agreement are performed in a manner that satisfies both the needs and reasonable expectations
of the District. The determination of a satisfactory performance shall be in the sole judgment and
discretion of the District in light of applicable industry standards, if applicable. The term may be
extended by mutual consent of the parties on the same terms and conditions by a mutually
executed addendum.
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ARTICLE 3. PAYMENT.

District agrees to pay Contractor for services satisfactorily rendered pursuant to this Agreement
as follows:

Flat Rate: The total payment to Contractor, including travel and other expenses, shall be
One Hundred Ninety Thousand, Three Hundred Seventy Five Dollars and eighty one cents
($190,375.81).

Payment shall be made within 30 days upon submission of periodic invoice(s) to the attention of
Iris Taylor, Asst. Superintendent, Curriculum and Instruction, Sacramento City Unified School
District, P. O. Box 246870, Sacramento, California 95824-6870.

ARTICLE 4. EQUIPMENT AND FACILITIES.

District will provide Contractor with access to all needed records and materials during normal
business hours upon reasonable notice. However, District shall not be responsible for nor will it
be required to provide personnel to accomplish the duties and obligations of Contractor under
this Agreement. Contractor will provide all other necessary equipment and facilities to render the
services pursuant to this Agreement.

ARTICLE 5. WORKS FOR HIRE/COPYRIGHT/TRADEMARK/PATENT

The Contractor understands and agrees that all matters specifically produced under this
Agreement that contain no intellectual property or other protected works owned by Contractor
shall be works for hire and shall become the sole property of the District and cannot be used
without the District's express written permission. The District shall have the right, title and interest
in said matters, including the right to secure and maintain the copyright, trademark and/or patent
of said matter in the name of the District. The Contractor consents to the use of the Contractor's
name in conjunction with the sale, use, performance and distribution of the matters, for any
purpose in any medium.

As to those matters specifically produced under this Agreement that are composed of intellectual
property or other protected works, Contractor must clearly identify to the District those protected
elements included in the completed work. The remainder of the intellectual property of such
completed works shall be deemed the sole property of the District. The completed works that
include both elements of Contractor’s protected works and the District's protected works, shall be
subject to a mutual non-exclusive license agreement that permits either party to utilize the
completed work in a manner consistent with this Agreement including the sale, use, performance
and distribution of the matters, for any purpose in any medium.

ARTICLE 6. INDEPENDENT CONTRACTOR.

Contractor’s relationship to the District under this Agreement shall be one of an independent
contractor. The Contractor and all of their employees shall not be employees or agents of the
District and are not entitled to participate in any District pension plans, retirement, health and
welfare programs, or any similar programs or benefits, as a result of this Agreement.

The Contractor and their employees or agents rendering services under this agreement shall not
be employees of the District for federal or state tax purposes, or for any other purpose. The
Contractor acknowledges and agrees that it is the sole responsibility of the Contractor to report
as income its compensation from the District and to make the requisite tax filings and payments
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to the appropriate federal, state, and/or local tax authorities. No part of the Contractor's
compensation shall be subject to withholding by the District for the payment of social security,
unemployment, or disability insurance, or any other similar state or federal tax obligation.

The Contractor agrees to defend, indemnify and hold the District harmless from any and all
claims, losses, liabilities, or damages arising from any contention by a third party that an
employer-employee relationship exists by reason of this Agreement.

The District assumes no liability for workers' compensation or liability for loss, damage or injury
to persons or property during or relating to the performance of services under this Agreement.

ARTICLE 7. FINGERPRINTING REQUIREMENTS.

Education Code Section 45125.1 states that if employees of any contractor providing school site
administrative or similar services may have any contact with any pupils, those employees shall
be fingerprinted by the Department of Justice (DOJ) before entering the school site to determine
that they have not been convicted of a serious or violent felony. If the District determines that
more than limited contact with students will occur during the performance of these services,
Contractor will not perform services until all employees providing services have been
fingerprinted by the DOJ and DOJ fingerprinting clearance certification has been provided to the
District.

District has determined that services performed under this Agreement will result in contact with
pupils. Contractor shall obtain fingerprinting clearance for all employees before services can
begin. Contractor will provide a complete list to the District of all employees cleared by the DOJ
who will provide services under this Agreement. Failure to provide such written certification before
services begin, or within thirty days after execution of this Agreement, whichever occurs first, will
result in immediate termination.

ARTICLE 8. MUTUAL INDEMNIFICATION.

Each of the Parties shall defend, indemnify and hold harmless the other Party, its officers, agents
and employees from any and all claims, liabilities and costs, for any damages, sickness, death, or
injury to person(s) or property, including payment of reasonable attorney’s fees, and including
without limitation all consequential damages, from any cause whatsoever, arising directly or
indirectly from or connected with the operations or services performed under this Agreement,
caused in whole or in part by the negligent or intentional acts or omissions of the Parties or its
agents, employees or subcontractors.

It is the intention of the Parties, where fault is determined to have been contributory, principles of
comparative fault will be followed and each Party shall bear the proportionate cost of any
damage attributable to fault of that Party. It is further understood and agreed that such
indemnification will survive the termination of this Agreement.

ARTICLE 9. INSURANCE.

Prior to commencement of services and during the life of this Agreement, Contractor shall
provide the District with a copy of its policy evidencing its comprehensive general liability
insurance coverage in a sum not less than $1,000,000 per occurrence. Contractor will also
provide a written endorsement to such policy naming District as an additional insured, and such
endorsement shall also state "Such insurance as is afforded by this policy shall be primary, and
any insurance carried by District shall be excess and noncontributory.” If insurance is not kept in
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force during the entire term of the Agreement, District may procure the necessary insurance and
pay the premium therefore, and the premium shall be paid by the Contractor to the District.

ARTICLE 10. TERMINATION.

The District may terminate this Agreement without cause upon giving the Contractor thirty days
written notice. Notice shall be deemed given when received by Contractor, or no later than three
days after the day of mailing, whichever is sooner.

The District may terminate this Agreement with cause upon written notice of intention to terminate
for cause. A Termination for Cause shall include: (a) material violation of this Agreement by the
Contractor; (b) any act by the Contractor exposing the District to liability to others for personal
injury or property damage; or (c) the Contractor confirms its insolvency or is adjudged a bankrupt;
Contractor makes a general assignment for the benefit of creditors, or a receiver is appointed on
account of the Contractor's insolvency.

Ten (10) calendar days after service of such notice, the condition or violation shall cease, or
satisfactory arrangements for the correction thereof be made, or this Agreement shall cease and
terminate. In the event of such termination, the District may secure the required services from
another contractor. If the cost to the District exceeds the cost of providing the service pursuant to
this Agreement, the excess cost shall be charged to and collected from the Contractor. The
foregoing provisions are in addition to and not a limitation of any other rights or remedies
available to the District. Written notice by the District shall be deemed given when received by
the other party or no later than three days after the day of mailing, whichever is sooner.

ARTICLE 11. ASSIGNMENT.

This Agreement is for personal services to be performed by the Contractor. Neither this
Agreement nor any duties or obligations to be performed under this Agreement shall be assigned
without the prior written consent of the District, which shall not be unreasonably withheld. In the
event of an assignment to which the District has consented, the assignee or his/her or its legal
representative shall agree in writing with the District to personally assume, perform, and be
bound by the covenants, obligations, and agreements contained in this Agreement.

ARTICLE 12. NOTICES.

Any notices, requests, demand or other communication required or permitted to be given under
this Agreement shall be in writing and shall be deemed to have been duly given on the date of
service if served personally on the party to whom notice is to be given, or on the third day after
mailing if mailed to the party to whom notice is to be given, by first class mail, registered or
certified, postage prepaid, or on the day after dispatching by Federal Express or another
overnight delivery service, and properly addressed as follows:

District: Contractor:

Sacramento City Unified School District Wireless Generation

PO Box 246870 55 Washington Street, Suite 900
Sacramento CA 95824-6870 Brooklyn, NY 10201

Attn: Iris Taylor, Asst. Supt, Curriculum Attn: James Mylen, Senior Vice President

ARTICLE 13. ENTIRE AGREEMENT.

This Agreement contains the entire agreement between the parties and supersedes all prior
understanding between them with respect to the subject matter of this Agreement. There are no
promises, terms, conditions or obligations, oral or written, between or among the parties relating
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to the subject matter of this Agreement that are not fully expressed in this Agreement. This
Agreement may not be modified, changed, supplemented or terminated, nor may any obligations
under this Agreement he waived, except by written instrument signed by the party to be
otherwise expressly permitted in this Agreement.

ARTICLE 14. CONFLICT OF INTEREST.

The Contractor shall abide by and be subject to all applicable District policies, regulations,
statutes or other laws regarding conflict of interest. Contractor shall not hire any officer or
employee of the District to perform any service covered by this Agreement. If the work is to be
performed in connection with a Federal contract or grant, Contractor shall not hire any employee
of the United States government to perform any service covered by this Agreement.

Contractor affirms to the best of their knowledge, there exists no actual or potential conflict of
interest between Contractor’'s family, business or financial interest and the services provided
under this Agreement. In the event of a change in either private interest or services under this
Agreement, any question regarding possible conflict of interest which may arise as a result of
such change will be brought to the District’s attention in writing.

ARTICLE 15. NONDISCRIMINATION.

It is the policy of the District that in connection with all services performed under contract, there
will be no discrimination against any prospective or active employee engaged in the work
because of race, color, ancestry, national origin, handicap, religious creed, sex, age or marital
status. Contractor agrees to comply with applicable federal and California laws including, but not
limited to, the California Fair Employment and Housing Act.

ARTICLE 16. ATTORNEY'S FEES.

In the event of any action or proceeding brought by one party against the other party under this
Agreement, the prevailing party shall be entitled to recover its attorney’s fees and reasonable
costs in such action or proceeding in such an amount as the court may judge reasonable.

ARTICLE 17. SEVERABILITY.

Should any term or provision of this Agreement be determined to be illegal or in conflict with any
law of the State of California, the validity of the remaining portions or provisions shall not be

- affected thereby. Each term or provision of this Agreement shall be valid and be enforced as
written to the full extent permitted by law.

ARTICLE 18. RULES AND REGULATIONS.

All rules and regulations of the District’s Board of Education and all federal, state and local laws,
ordinance and regulations are to be strictly observed by the Contractor pursuant to this
Agreement. Any rule, regulation or law required to be contained in this Agreement shall be
deemed to be incorporated herein.

ARTICLE 19. APPLICABLE LAW/VENUE.

This Agreement shall be governed by and construed in accordance with the laws of the State of
California. If any action is instituted to enforce or interpret this Agreement, venue shall only be in
the appropriate state or federal court having venue over matters arising in Sacramento County,
California, provided that nothing in this Agreement shall constitute a waiver of immunity to suit by
the District.
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ARTICLE 20. RATIFICATION BY BOARD OF EDUCATION.

This Agreement is not enforceable and is invalid unless and until it is approved and/or ratified by
the governing board of the Sacramento City Unified School District, as evidenced by a motion of
said board duly passed and adopted.

Executed at Sacramento, California, on the day and year first above written.

SACRAMENTO CITY WIRELESS GENERATION
UNIFIED SCHOOL DISTRICT

By: By:
Patricia A. Hagemeyer Signature
Chief Business Officer

Date Print Name/Title

Date
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) wircless generation® © 18009869t 1 646 463 4700

sEnetion.Lam

Wireless Generation Renewal Price Quote

Date: 8/24/2012

Prepared For: Prepared By:
Or. Iris Taylor Chad Prezlomski
Sacramento City Unified School District Account Representative, Renewals
Sacramento, CA 95824 (212} 796-2200
cpreziomskighwgen.net
Products & Services Quantity Unit Price Total Price
mCLAS tgiform Annual Student Subscriptien Renewat 168 $4.80 51,405 20
MCLASSE: Software Annual Student Subscription
158 36.00 $1.008.00
‘Reading Early Literacy Cdition Annual Student Subsanption
Renewat 84 £60.00 $5,040.00
mCLASSE: Now What? Tocoks Annuil Student Subscription Renewal 168 $6.60 $924.6G
Subscription Period; 9/1/2012 - 8/31/2013
SUBTOTAL $8,467.20
CA STATE SALES TAX (7.750%) $656.21
GRAND TOTAL ) $9,123.41

Scope of engagement:

. Grad
- Participating Schools: James Marghall ES

Duration of engagemant:
gag

«  Term of product ticense. 9/4/2012 - 312013

o Temof Traning and Professional Developmant: Services listed herein 1o be used within one year of purchase
Othar information
o Quote 1D PO 120724-43862
«  This Propasal is valig for sixty (60 days.
- Prices o not include sales tax, i apphicable.
«  Wirgless General dersf Tax 1D # is 13-4125483.
Payment termm

sed on intal enroliment per grade level asse
shipment and are non-relurmable Expedied shipping s availabie at extra charge,
helow for information about technicsl specifications, hardwara requirements
Agnsireguirements htad

This Price Quote is subject to Wireless Generation's Standard Terms & Conditions. Issuance of a purchase order or
payment pursuant to this Price Quote shall be deemed aceeptance of such Terms & Conditions.

Wireless Generation, Inc. - Coafidential Information
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) wireless generation®

Wireless Generation Renewal Price Quote

55 Washington Street, Suite 900
¢ Brooklyn, NY 11201-1071

©OT 800.886.9126 f (646.403.4700
L www.wirelessgeneration.com

Date: 8/24/2012

Prepared For:
Dr. lris Taylor

Sacramento City Unified School District
Sacramento, CA 95824

Prepared By:
Chad Preziomski

Account Representative, Renewals

(212) 786-2200

cpreziomski@wgen.net

Products & Services Quantity Unit Price Total Price
mCLASS® Platform Annual Student Subscription Renewal 2,000 $8.90 $17,800.00
mCLASS®:DIBELS Next® Software Annual Student Subscription

Renewal 2,000 $6.00 $12,000.00
Burst®:Reading Early Literacy Edition Annual Student Subscription

Renewal 1,114 $60.00 $66,840.00
mCLASS®:Reading 3D™ Software Annual Student Subscription

Renewal for Existing mCLASS®:DIBELS® Next Customers 1,130 $6.00 $6,780.00
mCLASS®: Now What? Tools Annual Student Subscription Renewal 2,000 $5.50 $11,000.00
mCLASS®:DIBELS Next® Kit (Grade K) 18 $35.00 $630.00
mCLASS®:DIBELS Next® Kit (Grade 1) 18 $50.00 $900.00
mCLASS®:DIBELS Next® Kit (Grade 2) 18 $50.00 $900.00
mMCLASS®:DIBELS Next® Kit (Grade 3} 5 $50.00 $250.00
mCLASS®:DIBELS Next® Kit (Grade 4) 5 $75.00 $375.00
mCLASS®:.DIBELS Next® Kit (Grade 5) 5 $75.00 $375.00
mCLASS®:DIBELS Next® Kit (Grade 6) 5 $75.00 $375.00
DISCOUNT - mCLASS® Platform and Annual

Student Subscription Renewal 250 $14.90 -$3,725.00
Subscription Period: 9/1/2012 - 8/31/2013

SUBTOTAL $114,500.00
CA STATE SALES TAX (7.750%) $8,873.00
GRAND TOTAL $123,373.25

Scope of engagement:

Grades: K; 1,2;3, 4,5, 6

Participating Schools: Bowling Green ES (K-2)
Bowling Green-Chacon ES (K-2)

Collis P Huntington ES (K-6)

Ethel Phillips ES (K-6)

Jedediah Smith ES (K-2)

John S Sloat ES (K-5)

Joseph Bonnheim ES (K-5)

Mark Hopkins ES (K-5)

Pacific ES (K-5)

Duration of engagement:

«  Term of product license: 9/1/2012 - 8/31/2013

«  Term of Training and Professional Development: Services listed herein to be used within one year of purchase.

Wireless Generation, Inc. - Confidential Information




@ wireless generations © 55 Washington Street, Suite 900
’ ¢ Brooklyn, NY 11201-1071

. T 800.886.9126 f 646.403.4700
L www.wirelessgeneration.com

Wireless Generation Price Quote

Date: 8/24/2012

Prepared For:
Dr. lris Taylor

Sacramento City Unified School District
Sacramento, CA 95824

Prepared By:
Chad Prezlomski

Account Representative, Renewals

(212) 796-2200

cprezlomski@wgen.net

Products & Services Qu‘antity Unit Price Total Price
Product Training Session (1/2-Day On-Site for up to 25 padicipants) 18 $1,860.00 $33,480.00
GRAND TOTAL $33,480.00
CA STATE SALES TAX (7.750%) $2,594.70
GRAND TOTAL $36,074.00

Scope of engagement:

o Grades:K;1;2,3,4,5,6

. Participating Schools: Bowling Green ES (K-2)
«  Bowling Green-Chacon ES (K-2)

«  Collis P Huntington ES (K-6)

«  Ethel Phillips ES (K-6)

+  Jedediah Smith ES (K-2)

+« John S Sloat ES (K-5)

«  Joseph Bonnheim ES (K-5)

. Mark Hopkins ES (K-5)

«  Pacific ES (K-5)

Duration of engagement:

«  Term of product license: One year beginning on the date set forth on invoice.
«  Term of Training and Professional Development: Services listed herein to be used within one year of purchase.

Other information:
»  Quote {D: PQ# 120824-44726
«  This Proposal is valid for sixty (60) days.
. Prices do not include sales tax, if applicable.
«  Wireless Generation's Federal Tax ID # is 13-4125483.
D Payment terms, net 30 days.

«  Pricing for all software products is based on total enroliment per grade level assessed.

«  Assessment Kits include the cost of shipment and are non-returnable. Expedited shipping is available at extra charge.
«  Please visit the following website below for information about technical specifications, hardware requirements:

hitp./fwirelessgeneration.com/solutions/requirements htmi

This Price Quote is subject to Wireless Generation’s Standard Terms & Conditions. Issuance of a purchase order or
payment pursuant 1o this Price Quote shall be deemed acceptance of such Terms & Conditions.

Wireless Generation, Inc. - Confidential Information




@wireless generations® ¢ 55 Washington Street, Suite 900 . T 800.886.9126 f 646.403.4700
i Brooklyn, NY 11201-1071 T owwwwirelessgeneration.com

Wireless Generation Price Quote

Date: 8/24/2012

Prepared For:
Dr. Iris Taylor

Sacramento City Unified School District
Sacramento, CA 95824

Prepared By:
Chad Prezlomski

Account Representative, Renewals
(212) 796-2200
cprezlomski@wgen.net

Products & Services Quantity Unit Price Total Price
Product Training Session (1/2-Day On-Site for up to 25 participants) 18 $1,860.00 $33,480.00
GRAND TOTAL $33,480.00
CA STATE SALES TAX (7.750%) $2,594.70
GRAND TOTAL $36,074.00

Scope of engagement:

« Grades: K;1,2:3,4,5,6

«  Participating Schools: Bowling Green ES (K-2)
+  Bowling Green-Chacon ES (K-2)

«  Collis P Huntington ES (K-6)

»  Ethel Phillips ES (K-6)

« Jedediah Smith ES (K-2)

« John S Sloat £S (K-5)

« Joseph Bonnheim ES (K-5)

*  Mark Hopkins ES (K-5)

«  Pacific ES (K-5)

Duration of engagement:

+«  Term of product license: One year beginning on the date set forth on invoice.
«  Term of Training and Professional Development: Services listed herein to be used within one year of purchase.

Other information:
«  Quote iD: PQ# 120824-44726
. This Proposal is valid for sixty (60) days.
. Prices do not include sales tax, if applicable.
= Wireless Generation’s Federal Tax 1D # is 13-4125483.
. Payment terms, net 30 days.

s Pricing for all software products is based on total enrollment per grade level assessed.
. Assessment kits include the cost of shipment and are non-returnable. Expedited shipping is available at extra charge.
»  Please visit the following website below for information about technical specifications, hardware requirements:

http://wirelessqeneration.com/solutions/requirements. htmi

This Price Quote is subject to Wireless Generation’s Standard Terms & Conditions. Issuance of a purchase order or
payment pursuant to this Price Quote shall be deemed acceptance of such Terms & Conditions.

Wireless Generation, Inc. — Confidential Information
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Master Services Agreement

This Cover Page, inctoding tht Summary of Basic Terms below, together with the attached General Terms and
Conditions and the Schednles thereto (the “Terma™), st forth the cotire agreoment of the parties with respect to
services be provided by Benefit and Risk Memagement Services, lnc, (“BRMS”) to below-named Employer (this

"Amgtugat’)-
Summary of Basic Terms

Anycapiﬂbedmnﬂde&nedﬁ;ﬁﬁsﬂomhgenhﬂhwﬂwwhgmﬁedmmhmrmmm
attached General Terms aed Conditions, unless the context clearly astablisbes a different meaning,

1 Vision ’ &1 Retiree Adminiztration Scrvices
Compengation: As set forth in the applicable Schedule.
rimary Contact: Marianne Clemmens S 4t et

NOW, THEREFORE, intanding to be bound, the partics have execoted this Agreement by and through their
" suthorized representatives.as set forth below:

Sacramegto City Unified School District

RISK MANAGEMENT SERVI

General Terms and Conditions
Summary of Basic Terms



: GENERAL TERMS AND CONDITIONS
Emphy«haebycntweﬁt&RbkMamgmmtS«vbu.hc.W)mdBRMsm
accepts such engagement by Employer to perform the Services to be provided under this Agreement. BRMS is
mymemmmmemwmmmmwﬁmﬁﬂﬁsthm
perform the Services. In connaction with the exscution of this Agreemnent or subseqoent thereto, the particg may
mutwally execute Schedules describing additional or complimentary Services to thosc described in these Terms,
Such Schedules are hereby incorporated into this Agreemont and made pert of this Agreemont as though fully set
forth hexein,

These Tesms and Conditions (these “Terms™) are made as of the Effective Date by and betweon BRMS and
the Employer indicated on the attached Summsery of Basic Temms in the Cover Page (the “Summary”). Any
capitalized terms not defised in these Terms shall have the moaning ascribed to them in the Summary,
| Defipitions. In addition to the &rms defined elsewhere in this Agroement, the capitalized tomms in this
Section will have the meanings ascribed to them below. :

1.1 “Administrator” means the person, corposation or organization, including, Employer, appointex
From time to time by Employer, who is responsible for the day-to-day functions end management of the Plan. The
Administrasor is Employer, or third pacty appointed by Employer usless BRMS has expressty undestaken the role of
Administrator a5 patt of the Services,

12 “Claim” means arequest by a Covered Person 10 receive benefits vndes the Plan.

13 “Claimant” mesns an individual who makes a Claim,

14 “COBRA" means the Consolideted Omnitas Budget Reduction Act of 1985 and any amendments
. 1.5 “Continygtion Coverage® means the continged group health care coverage roquired by COBRA as
to employers employing greater than a designated mumber of persons.
1.6 “Covered Persop” means any -employee o dependent eatitled to benefits undex the terms of the
Plan. ’ .

1.7 “Effective Date” means the effective date of this Agreement as st forth in the Summary.

I8 Gy i sl eriployearof Biiployer _ & EAE O e Pla. ™
v 1.9 m”.MMEWWWMMOfIW4.qudm
reguhﬁmspmulgmodd_mumder. -

1.10  “Punds” means any apd all assets and eamnings of the Plan,

1.1l “HIPAA" means the fedoral Health Insurance Portability and Accountability Act of 1996 and any

L12  “Plap(sI” means any of the insuzance benefits programs arranged by Employer and-listed on the
Summary, a3 they may be amendod or modified in writing from time fo time, :

113 “Premoym Tast Amnm"mcmsthcaccmm'inmwm' premiums are deposited for the Plan.

L14  “Qualified Beneficiaries” means any individual who, one (1) day before the occutrence of a
Qualifying Event (as defined below) is covered under the Plan in one of the following capacities: (i) Spouse of the
covered Employee; (if) dependent child of the covered Employoc; (i) retired Employee; or (iv) self-employed
individual, independent contractor or corporate director,

115 “Quslifving Bvent” means a loss or reduction of group health plan coverage due to: (i) death of an
Employee; (if) volutary or iuvoluntary tecmination of employment of an Employee (other than for gross
misconduct); (iil) divorco of an Employee; (iv) reduction in the bowrs of an Employee; (v) entitlomnent of an
Employes ta Medicare coverage; (vi) dependent child ceasing to be dependent child ander the torms and conditions
ofﬁ:ePhn;or(vh;)Bmploycr’sﬁ!hgofaChqxuubmhmypeﬁmn' {or such other evonis listed in Section
49808 of the Code). :

General Terms and Conditions
Master Services Agreement




116  “Schedyle” means an addendum, exhibit or other sttachment to this Agreement which references
this Agreement and describes pardcalar Services to be provided by BRMS to Employer. .

1.17 “m”mmnsﬂwsu'vwesmbepmvudedbyBRMStootonbehﬂfofEmphycrudmod
in this Agreement, including the Schedules hertto
2 Plan. Administration Services. Wn!hmpccttothcadnnmstmﬂonofﬁu?hn,smswhmdm

following respousibilities:

21 Docurnants xnd Forms, BRMS shall design, prepare and cause to be printed and supplied (o
Employer ths documents and forme which are neceseary for the edministration of the Plan. Any expense incuried in
the printing of such documents and forms (including pian booklets and summary plas descriptions) shall be an
expanse of the Plan.

2.2 File Maintengnce. Utilizing information provided by Employer, BRMS shall ostablish and
mamm(i)d:gibimyﬁlcsbueduponmemﬁormmupmwdedhmeponumd(‘n‘)rocmisofanpamcxpanng
Employses and their depsodents (including retirocs, COBRA participants sod the student status of dependents if
such services are elected by Employer) in accondance with the Plan.

23  Eligibility Processiog. With respect to eligibility for participation in the Plan, BRMS shall bavo
the following responsibilities;

(®) BRMSMoommnnmwdngibnkyﬁm'chMmEmplomwhohawmwmm
“beniefits fromsuch Plan,  Such communication may inchide electronic transfer of data, faxing or mailing of
carollment forms or copics of enrollment forms, éloctronic-mail of pertinert eligibility information and / or
telepbone communications. 1t is noted that the commmmication of cligibility may at times require research and
mmnddmmmmmgmmﬂmomemedbmsm“mmfmumwom
auditing tools a8 required.

{b) BRMS shall maintxin Employee elipibility under groups, divisions or branches using a scparate

l!ocanmmmndnmﬁer provided each such group, division, or branch is provided to BRMS by Employer.,

{c) BRMS shall follow any guidelines or limitations of the Plan, provided such guidelines or
Himinations bave boen provided to BRMS by Employer. Examples of such guidelines and limitations are: eligibility
ofrwmes,domesucpum mngedqmnﬁmmwaimgpcﬂods.cmgecmvcdmagebmdedm

(d) ' BRMS- shnﬂﬁnnmhthedxgibxhtymdpaymmﬁmmnmmﬁmphyuﬁxmdmmpmpm
upen (he request of Emplayer.

24  Govenment Reports,. Upon request, BRMS will provide to Employer data régarding
disbursements for administrative charges and other expenses of the Plan necessary for Employer’s preparation of
reparts, tax retoms, statoments or other documents required to be filed by Employer with any local- political
subdivision, state govermnsnt or fedaral govemment, including, sll reposts required to be filed parsuant to ERISA.
However, Employers shall be solely responsible for the preparstion and filing of any annual reports required by
ERISA (inchniing on IRS Form 5500) and BRMS shall not be responsible for the prepamation and filing of such
amnual reports, waless BRMS specifically assumes such responsibitity in & written agreement.

25 Premiva Trust Accouty. Upon request, BRMS will provide assistanoe to Employer in Employer's
efforts w develop an acoounting policy for the Premium Trust Account designed 10 make coutributions w the
Premium Trust Account to insure that sufficicnt funds are available to meet the obligations of the Plan. It ahall be
the responsibility of Employer to determine if changes in the accounting poticies for the Premium Trust Account are
needed and/or appropriate;

2.6 Not Admipistror. It is wnderstood that BRMS is not and will not be treated as the Administrator
or sponsor of any Plan for ERISA and all other purposes. BRMS is not a provider of health care services or
beacfits. Except as specifically set forth in this Agreement, BRMS shall have no responsibility or lishility to any
peasmﬁ)rpteminmsofanyPlan.,orforpaymemofpmminmaormforanyrlmwovidedbyaﬂﬁrdpany

Audits. BRMS, with notice to Employer, shall be authosized to incur expenses
tovahdatcﬂxcdmwsofmcdmlpmndm including hospitals. BRMS may hive a thirnd party modical cxpensc

i T



suditor i vonnection with such validation. The cost ofmdiﬁngﬁwclmxwofmodicals\tppﬁcgsundcrthksm
shall be decmed an cxpensc of tho Plan. Mooﬂswiﬂbe,nppliedtowardnnystop—l_wpmvi«xmofﬂw?lan.

28 Access to Eligibility Data. BRMS agrees to allow and provide Employer complete and total
necess to Coverad Person's eligibility data far the purpose of providing consulting assistance mdgustox_nu service
functions. Any and all available reports tequested by Employer’s designated agent shall be provided in a tioely
manner and in accordance with applicable state and federal privacy regutations.

29 Audit. Should the Plan be the sabject of a Department of Labor wudit or any mudiv or investigatioa
by any federal or state governmeit or any agency thereof, BRMS is specifically authorized by Employer o
cooperate with eay such andit or nvestigation.

210 Record Keeping

(2) Plan Record Availsbility. BRMS will make copies of any Plan records snd docoments in its
possession available to Employer upon request.  Altematively, BRMS shall permit authorized representatives of
Employer, at ressonable times, to kave access to, examine, and make copies of, such records and documeats, at
Employer's expense.

) Third Pty Requests. Should sopies of Plan records or documents be requested by any Employee,
Coyered Persoms, count or governmental ageicy, BRMS will notify Employer of the request. ;

© Duplicaging Charges. BRMS reserves the right, in its sole and absoluta discretion, to condition the
making-of any-copics on its ‘advance ‘receipt of its customary “copying charges. “Notwithstanding asiy of the
foregoing, any examination or copying of any Covered Persons® records shall be emried out in accordance with
applicable law, ’

(@  Regord Retegtion. Upon the termination of this Agreement, BRMS shall have the option of
retaining its copies of such records and documents for a period of thres (3) years, or delivering them to BEmployer.
In no event will BRMS intentionally destroy its. copies of any Plan records or documents withont first notifying
Employer by regular mail, seat to Employer’s last known address, and providing Employer at feast thicty (30) days
within which to request thst such copies be delivered to Employer at Employec's cost.

3. Claims Adminigrasion Secvices. With respect 10 the administration, processing and payment of Claims,
BRMS shall have the following responsibilities;

Srir=- O RSB HIVS SH WSCEpT SHy Clitt froft EmpIoys witich shall be Hics 16 1h6 thamicy
prescribed by fhe Plan and upoa the form or forms provided or approved by BRMS,

32 Eligibility. Determination. BRMS shall determine eligibility of a Claim for the payment of
benefils including, as necessary and in the sole discretion-of BRMS, investigation and vedification of any statements
countgincd in the Claim. -

33 Claim Payment. BRMS shall make payment from the Funds for Claims payable according to the
Plan. Where suthocized by the Plan, BRMS may make such payments to: (i) the Employee on behalf of a
dependent, or (i) to any physician, hospital, nurse or other medical supplier providing sexvices w or on behalf of
any Covered Person if thare is an assignment of benefits executed by such Covered Person.

34 Claim Prooessing. BRMS shall complete Claim processing, determination and payment within a
reasonable {ime of receipt of the Claim, tiking into consideration of the timing and volume of Claiss submitted ard
the factors reasonsbly affecting the ability of BRMS 10 process Chaims,

35 Inadequato Funds. mmoemtmnfmdsadequammanowpaymmofomormmimsmn
. not be made svailable by the Plas at the time payment is due, BRMS shall have 1o responsdbility 1o make any
payment with regard to such Claims unless and until sufficient funds are made available,

3.6 Monthly Reporting. Within thirty {30) days afier the fast day of exch calendar month, BRMS shall
send Employsr a written. report selting forth all disbursements of Funds made by BRMS in payment of Claims
during the preceding calendar month., The repost shall include a separate statement indicating payments made to or
on behalf of dependents (a5 defined by the Plan) of Employees during the ssme month, *

3
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o COBRA, or for any reason permitted under COBRA,

kN Claim Denial. BRMS may deny any Claim if BRMS determines that such Claim or Claimant is

pot eligible for benefits under the Plin and‘or any guidelines provided by Employer. In the event of a denial of sny -

Claim.BRMSshallpmvidcwﬁmnnoﬁmmuwzcumxmmmcspedﬁcmmmsonsformh
denial,ﬁnciu.dingmchothu*informaﬁonasisreanedbythemanmbcpmvided.widmeopyofmchnoﬁcewthe
tepresentative of Employér designated to receive such notices, A Claimant whose Claim bas been denied shall be
afforded any rights of appeal or other review process provided under the terms and conditions of the Plan or
applicable law. . ‘

38 Cleim_Compromise. -Upon direction of Employer, BRMS shall compromise and adjust any
disputed Claim or application for benefits previously denied. However, any Claim 50 compromised or adjusted
upon the direction of Employex may be. considered as paid outsid ¢ the coverage of the applicable excess risk policy
of insurance and shall be the sole responsibility of Employer.

4, COBRA Claims, Administration. With respect to the admizistration and processing of COBRA claims
(inclnding assisting Employer in the detexmination of the eligibility of applicants for COBRA coverage), if BRMS is
cagaged to perform such services, BRMS shafl have the following responsibilities:

41 it ification. BRMS shall provide the appropriate initial COBRA notification ©
Mwmmmshmdmﬁmmmm&nfdmn&

42 Oualifying Event Notification. BRMS shall, upon notification from Employer of the occurrence
ofanBMmmﬂym&bWWa&MﬁmwmmwmmBm
in sscordance with the requirements of COBRA: : EE

4.3 Moxithly Reporting. BRMS shall, upon receipt of a response from an Employee selecting
wnﬁnuﬁoncomgemgleOBRA.pmvidcthcﬁ»lhﬁnngmployen (i) a monthly bill or coupon booklet
Wmﬁem,ﬁmmﬂmkmmmﬂmmofm'(mwm
mmngmmmmm;(m)mofwammmmmwmbm«wmﬁm
mw«&hﬂpmmdm(w)mﬁoeofmmimdmﬁmaﬁmmcfawmdmm
mhaﬁmofwvm@cwcwofewmgepcﬁodwﬂwOOBnA,mmimdmofmvwformym
permitted under COBRA.

44 Termination Nofice. BRMS shall provide notice of tenmization of continuation coverage to the
applicable Employee or other covered individual for nonpaymeat of premium, due to end of coverage periad undes

4.5 Bepefity Payment. The source of payment of COBRA bensfits peysble under te terms of the
Phin shall be contributions ade by Employees. Expcmoofadnﬁlﬁsmﬁonof&ePhanepaidﬁnm

contributions. mads by Employer oa behalf of eligible participating Employeos and contributions made by eligible

participating Employees, if any. .
4.6 Promium Payment, Employer undorstands and agreos thst COBRA regulations do not require
Eng)loycrw;xm'ideparﬁcipanmwhha‘wxﬂdybiuﬁawmmtorpaymmwuponaﬂuiﬂﬁalwwmentbyu
COBRA-parﬁcipammw-ilisﬂwmqsomibmtyofﬂmpmiﬁpmuopaymciroommunimwhmdue
mgaﬂmwhﬁhummﬂwymabﬂlmMWpawmooupm .
4.7 File Maintenance. BRMS shall maintain Employer*s COBRA eligibility files and releted rocords
ofmmmmmwmmmwammmmmupm

48  Premium Foc. BRMS is hereby authorized to assess, colleot and rotain #n administrative fee w be -

mwv&mmeCOBRAMmmymmdwdbmeﬁnmooBRAmﬁcim. This administrgrion
feedmgvdwtchOBRApnrﬁdpmtbyBRMSwiumncxcmdthclegﬂmximm The administration fee
chargedwﬂ)eCOBRAparﬁcipmtwillbemimdbyBRMS 10 offset administrative chaiges that wonld otherwise
be borm by Exployer.
' 49 Anplication Acoeptance. To accept any application for benefits undec COBRA from Employer
made in the Ramner and on forms sccepiable to BRMS, : . '

410  Bligibility Determination. To essist Employer in the determinstion of eligibility for COBRA
bmﬁmpmbhmdamemwdtbePMmdwmvesﬁmmdvmfywmmmmMinlhegppﬁoaﬁon
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for benefits that, in BRMS' sole opinion, require sdditional information for verification. With respect to the
requirements of continned eligibility of dependsat children, BRMS shall have the following responsibitities:

() BRMS shall roquest verification of student stats two (2) times per year by notifying appropriste
Covered Persons of their obligation 1 provide proof of student siatus for identificd dependents upon request from
BRMS. '

() BRMS shall provide Employer with @ writlen monthly repart of those dependents who have
exceodod the maximum sge limit within the terms of the Plan and trminste identified dependents unless or until
BRMS has oc receives documentation identifying that ssid dependent is disabled. , -

4.11  Eligibility Notice. To communicate COBRA eligibility nndex the Plan to those Employecs who
have tketed to receive COBRA benefits from such Plan, :

412  Claims Payma. To pay Claims from Funds contribated by the Employces through the paymend
ofmnmmmmmm,mmwmmmmmmbym
Employets are inadoquute to allow paymest of any Claims, BRMS shall bave no responsibility o make sny
paymend with regard to such Claims,

4.13  Status Maintenance. To maintain COBRA cligibility wnder growpe, divisions, of branches vsing a
separate Jocation status identificr provided such group, division, or branch is supplied to BRMS from Employer.

4,14 Reoulation Complinnee. To follow any rules or imitations undes COBRA for the Plan, in which
Eitgloyees may enroll, provided such rules ‘or limitations were provided to BRMS- by Employer. -Examples of such
rales are eligibility of rotirees, domestic partners, overage dependent limits, waiting periods, covenage effoctive

415  Effect of Termination. All cbligations of BRMS for processing of eligibility and disbursemeats of
premiums paysble undee COB! will b terminated and extinguished upon the date of termination of this
Agreement.  Any COBRA premivms payeble incusred prior to the date of termination will be processed and paid
only for the time period up to and ending with the date of tenninetion. COBRA payments remaining unprocessod or
unpaid as of the termination of this Agreoment shall be returned to Employer by BRMS and shall no longer be the
responsibility of BRMS. »

5. YVbas Service.

e 5 wmm"wmmmwmﬁmm
st (the “Sitm™) provided by BRMS fn connection with and 25°a material part of the Services.

52 Vbas Liconsc. Subjoct w the terms and conditions of this Agreement, BRMS bereby grants to
Employer a non-exclusive, nos-trsasfiarable and non-assignable license to acocss Vbas solely (i) through the Sitc;
(i) by and through Employer's Authorized Usery; (iif) for Employor's internal business purpozes and for no. othex
purpose. BRMS bereby.grants Bmployer a non-exclusive, non-transfersble and: non-assignable license to use the
documentation, instructiond) materials and nsec guides for Vbas whick BRMS may make geoerally available to
BRMS’ customers and in the form (papex or electronic) selected by BRMS (collectively, the “Documentation™.

53 No Otiyer Riphts. Othier than the license granted under Section 5.2, all right, titlc and intorest in
and 1o Vhas, the Documentation, and al} partions of the foregoing, including all intellectual property sights (e.g.
patent, wade secret, copyright, trademark and similar rights), shall remain the property of BRMS or its licensors, as
applicable, Employer's use of third-party programs in conjunction with Vbas is not covered by this Agreement and
will be govemed saolely by tho terms and conditions of the spplicable third party Heense egrecments. Aay rights aot
expressly licensed hereunder are reserved by BRMS.

54 Restiictions. To the maximum extent allowsd by spplicable law, ueither Employers ‘nor its
Antborized Users (defined below) shall reverse engineer, toverse assomble, deconpile or otherwise attempdt to
dexive source code of any softwars located on the Site or utitized in comection with the Service, including Vbas.
Neither Employer nor its Authorized Users shall (i) disasscmble, unbundle or canse the disassembly or unbundliog
of Vbas for any purpose; (i) use Vbas on a scrvice buscan or titne share besis or to provide services to third parties;
(iii)distritmc,cm.rmhmmhlimamhﬁnmﬁ%&mdﬁdm(ﬂ)gﬂmymm,



other than an Authorized User, access to Vhasy or (iv) madify Vbas for sny purpose. Any modifications or
conﬁg\mﬁommadetoVbushaﬂbcma&byBRMSaMMb&ewaadmhepmwﬂyomes.

55  Principle User. Employer will designate  single individual o act us the “Principle Usee” for

mwwmtawmmmm@mmmmﬁmdm). Employer is responsible for
thedwignsﬁonofmcl’rincipkannkanotifyBRMShnnwdixtclybywﬁumncﬁceshouldﬁmployerwishto
desigpate a replacement for the Principle User. Employer is solely responsible for the activation and deactivation of
access for its Awborized Users.

56 g8 wrized Tlsers. An individual shall be an “Authorized User” only so long 8s
hdshcis(i)munployeé,mwmtofwoyawmmmdvedavdidpmmdfmmmePrinciple
User. BmSmmmuwmmhwagmm.m Signatare
Authorization form {an “Authiotization™) available from BRMS. Eroployer is responsible for obtaining, maintaiming
mdmﬁgnedmuWMoMMwmuwHyWMﬁtmylhﬁmywwﬁmﬁmmksﬁmﬁyﬁom
MWmemyMUmmmWﬂmMaﬁmmmm.

57 Pasiwords. Each Authotized User shall be issued & unique uscr narie end password by the
Principle Uses. Employer agrecs and shall cause cech Autharized User o agroc, that 0o user name or password will
bcuﬁlbedmmy.ﬁmebymyp«mawdanmeAnMndwawhommmhmmmwpwswwdm
originally assigned. Upen wriltten nofice to BRMS, Bmsployer umy terminate an Authorized User’s access and

ot & s Auliorised Usér. Eioployer sbill be solely tespoaiible Bor all activities of its Authorized Users and
any party who ncccsses Vhas through a pusswoed issued to Employer ot an Authodized User. Employer agrees to
immediately potify BRMS if Employer becomes aware of: (i) any loss or theft of apy passwoed, oc (i) any
m&oﬁzﬁwofmpmmﬁ.a(&)m-h&aﬁonwtwmmmymmmmmﬁcﬁng
ori iate ik son into Vi

5.8 Electronic Signatore. Employer sgrees on its own behalf and on behalf of its employees, 1o adopt
asits/thoirsip.anne‘megmloy&idmﬁﬁuﬁmeodemdapasswmd,wkichismbenﬂixedmoreominedinmh
transinission sent by sach party (“Sigpgtare”). Employer hereby sgrees-and authorizes, on s own behalf and on
behalf of its Employees, that itsitheir Signature shall act as its/iheir formal signature for all infernet based
transactions among Employer, its employess, BRMS, vendors and any and all third parties. The jnitial Signanre
will bs provided by BRMS to the Princt ser |k - \ 7. Vhas. she Principle Usec.and, -

LITLL IR - NIGE-
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Emplayer's cmployees will bave the sbility to Sig & eny time. Employer agrees and authorizes,
on its own behalf and on behalf of its empioyees that any Signsture of Employer affixed to or contained in any
electromic document shall be sufficicat to verify that Employer execnted such documont ind suthorized the actions
contemplated thereby. Such Siguature shalt be treated in all respects @ kaving the same effect as an original -
handwritten signature, In eack casc in this Section, where Employer purports to bind ¢ither its Authorized Users or
its employoes or both, Employer reprexents and warrants to BRMS that Employer has the express authority to bind
such Authorized Uscrs and/or employees and understunds that BRMS is expressty relying on such representation as
a material inducement to BRMS’ willingness to enter into this Agreement, i

59  Emplover Information. Employer shall populate Vhas with the acourate and timely information
pecessery for usc of Vbas by Employer and its Authorized Users inchuding, employmeat, personal and payroll
information on cmployees; contact information on cach contractad vandor; benefit packages; and rdes, psyment,
eligibility, contact, brokex of record, benefits, coverage, anrollment information on cach contracted Plan and
employee handbook information (collectively the “Employer Infopmtion™). Employer is solely respoasible for tho
accuracy of the Employer Information an Vbas.

5.10 Mpaintenance of Records. During the torm of this Agreement, BRMS will maintsin clectronic
records on Vbas pertaining to the use thexeof by Employer and its Awthorized Users. BRMS will also maiotain
clectronic records of tragsactions among BRMS, third party vendors, the Employer and Authorized Users using
Vbas. It is the responsibility of Employer to download (clectronically or on paper) the Employer Information from
Vhas prior to the termination of this Agreement, Except as specifically provided in this Soction, BRMS will not be
responsible for storing copios of the Employer Information for archiving or back-up purposes.
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S.1  Accessibility of Records. Employer shall have access to all Employer Information available
M@Vbasdmhgmmufdﬁswt. Foliowing terminstion of an Employee’s beneflts or of a Plan,
BRMSwﬂlm&hhh&nmkvmmmdshamwmkmmmWforWty-fom
(24) months following the termination of the subject employee ot Plaa (provided this Agreement remains in effect
for such periad).

5.12  Security. BRMS will utilize socurity mechanisms reasonabls in its sole discretion to protect the
confidentiality and integrity of the Employer Information provided to Vbas, }

5.13 gmﬂggmmmmwmﬁwhmwbmmWWuauy
time, provided that BRMS shall provide Employer with thisty (30) days nntice of any material change (0 the
functionality of Vbas. BRMS is under no obligation to make any changes to Vbas that Employer may request,

5.14  Conpection 0 Yhas. Employer, at its own expense, shall provide and mainfain the equipment,
software, communication’ lines, services and testing pecessary 10 cffectively and reliably wanemit and receive
documents and information over the Internet w and from Vbas, ,

515 Agreements and Contracis with Vendors. Employer acknowledges that it and fts employces may,
through the use of Vbas otherwise, enter into separaie agreements with vendors. The tenms of such agreemonts
shall be at the sole discretion of, and enforcesbie solely agninst, the parties thereto. BRMS makes po warranties or
cepresentations regarding, and shall bave no lishility with respoct to, any coverage, tight to coverage, eligibility,

claims, enrollment, benefits, premiums, conditions, exclusions or &ny other terms which may be available or agroed
o under any such agreements and/or-policics issued by or entered into with such third party vendors; -~~~

6. Figelity Bopd. BRMS shall obtain a fidelity bond, reasonsbly satisfactory o Employer, providing

' pimécﬁon'i‘oitbcmMmaedmebubymmn-ofmduofWotdi&meuymlhcpartof .

BRMS, whether dircotly or through comntvance with others, such bond having 2 a surety thereon a comporate suroty
company reasonably acceptable to Employer and meeting the requirements of ERISA.

7. HIPAA Requirements.  With respect to the roquirements of HIPAA relative to health benefits, BRMS shall
(1) accept a Certificate of Group Health Plan Coverage from Covered Persons and apply the cestificate’s information

to the Covered Person's record; or () upon notification of terminxtion of coverage of a Covered Person by

Employer, promptly provide a Certificate of Group Health Plan coverage 1o the subject person and subscquent
certificates, as requested i accordance with the requirements of HIPAA,

B e foorrnt om rorr Fmplos e eplover-shil W' s (i
in order to allow BRMS to perform the Services:

8.1 Infosgegtion in Genoral. Throughout the torm of this. Agreament, Employer shall provide to
BRMS, on 2 timely basis, all information that is requested by BRMS to peeform the Services. In performing the
Services, BRMS must secessarily rely wpon Employer and others 1o provide BRMS with timely, accurate and
complete information ax requeited by BRMS. BRMS shall nat be responsible for any damages, claims or Yiebility of
any kind, caused directly or indirectly by the failure of Fmployer or others 10 provide such timely, accurate and
complets infarmation to BRMS, or by any other circumstance not within BRMS® dircor control, Employer is
responsible for supervising the production and timely delivery of ell requested data and information 10 BRMS.

8.2 Bmm,gme_ng. Wﬂﬁnamomblepaiodofﬁmcaﬁqmcﬁﬂ%cﬁyebmoflhhmm
Empioyer shall provide BRMS with copies of all Plan documents, Ewployer shall provide BRMS with & truc copy
of aity Plan amendment within & reasonable period of tirse eftee the effective date of such amendment. All original
Plan records and documents sball bo maintained by Employer. :

83 . Covered Person Information Throu t the term of this Agreement, Employer shall prompt]
provide to BRMS aﬂ%maﬁoﬁabou&e'Empbyea%ﬂw&ﬁmﬂymbuswbomComedemdg
on¢ or moro Plans that BRMS may request or need in order for BRMS to perform the Servioes, including, census
data {e.g., name, sddress, date.of birth, date of hire, date of termdnation of employment, and houss of service), the
coverage provided to the Emplayees and their family ander the Plan, the effective dete{s) of such coverage as to
cach such person, snd ali changes in such information, .
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84 New Cavered Person Informstion. WﬂhinamoomblcpedodofﬁmcaﬁernCovmdeﬁrs&
becomes covered by onc or move Plans during the term of this Agreoment, Employer shall provide BRMS with
wriften notics of such covesage, :

.85 Changey in Infopmation. Employer shall prompily notify BRMS of any changes in information
previously given or supplicd to BRMS,pmﬁwlmiywiﬂuwpecttowycbangooranﬁ@awdchmgcintthhn or
in the Employee cepsus data.

8.6 Plan Modifications. Employer sgrocs that it will immediately notify Employoes and BRMS of the
cancellation or change in coversge of any Plan covering Employets and/or their dependents. Employer agrees to
provide BRMS with timely notice of and: (i) chamge to Plan, (i) addition of new coversge to Plan, (ii) daletion of
coverage from Plen; (iv) additions of, new Plan and (v) concellation or termination of any Plan (each 2 “Plan
Chapse™. 'Empluyer shail indemnify, defend and bold BRMS barmless; from and against any and all Costs
resulting {directly or indirectly) from the untimely notice to BRMS of any Plan Change,

87  Additiopal Information. Thronghout the term of this Agreement, Employer shall provide to
BRMS mhnddkimalhnﬁormaﬁonumtyhequmdhthesmm F
9. Dutles of Enployer. Employer understands and agrecs fo pesfoem the following obligations:

51 W Emphwshaﬂbcmpouﬁbleforﬂwﬁmelyumﬁmmd
dclivayczﬁlmgwthmeapphmb!cmﬁﬁcwofandmnnmmaxxifmmsmquimdﬁnmﬂwﬁmlnyerundcr

.the-Plan-or-by-applicuble law. Although BRMS.may. assist Employer as requesied. in the on of sch

docummmmﬂfoms,ﬁndocisionwwmdﬁhwchdmmdfmms&haube'ﬁ);'édiéiés;ﬁmibimydf
Employer. . .

92  Colloction. of Plan Contributions. Employer thall collect the contribations (excepting co-pays
mdeattbet_xmemedxulnuvioeispmvided),ifany.tobemadebyﬁnplomfotooverageaoeordingtodwm
dﬂsrm.mmhmmuﬁudowmﬂmwwmmwm«mdwdmmﬁmw
the Premium Truss Acconat. .

2.3 Progiiym Trust Ascoant Doposits. Prompily upon receipt of notice frope BRMS, Employer shall
payintothcl’mniumjl‘msfmwmhmowuuBMSmymwhmwpaprmnhms
paysble under the tenms of the Plan.

94 Fi

enroliment forms of Employees wishing to obtain benefits ander the Plan and ghall prompdy trausmit all completed
enroliment forms to BRMS. . :

9.5 Eorolimeut Supplies. Employusballpmpamorobhinmppﬂeso{mﬂmmtmms,mumom
mrwmmmmypmmmmm&m«mkemmmmmm
documents to Boiployees. :

9.6 Eligibility Verification. Employer shall verify the eligibility of any individual enolling for
mwmm'ofmermmmmmmmwmmmmmw
Employer to BRMS, _

_ 9.7 Ensoftment Rule Instruction. Employer shall inform BRMS in writing of &ll earolbment sules and
limitations regarding the Plan. Examples of which are eligibility of retirees, domestic pariners, overage depondent
limits, waiting periods, coverage cffective dates, age bandod rates, tier structure and rate change rules.

: 98  Ratelnformation. EmpbyaﬂmﬁmlmmmmlmmnMMmBmsmwﬁm
andmemaofallcovmgc'smdﬁ«mmmmdmtmywplyw&eemwhgﬁnpbyumdme&depmdwu
Emp{oycrsha!!noﬁfyBRMSwiminﬁvc(S)bminess daya,nﬂamc&ptof:nymﬁﬁmﬁonfmma.mofmb
changes that affect a Coveared Person's premium payments,

99  COBRA Obligstions. With respect to the requirements of COBRA relative to mandatory
continuation of coverags of heaith benefits, Employer shall have the following responsibilities:

(2 Employer shall maintain recordy trecling the loss or reduction of coversge of any Employee
wmedmdudnﬂmawwmyQuahfylne‘ Event. :
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) Employer shall, upon Joss or reduction of coverage due to a Qualifying Event, immediately notify
BRMS of such loss or reduction of coverege specifying the datc thereof, the name of the Employee suffering such
Soss or reduction in coverage, the reason for such losa or reduction, and shall specify the last known mailing address
of the Qualified Beneficiarics suffering a Joss or reductio n of coverage due to the occurrence of 4 Qualifying Event,
1t shall be the responsibility of Employtt to notify BRMS of the oconrrence of A Quatifying Fvent within fourteen
(14) days after notice to Employer of the occurrence of sich Qualifying Event,

{c) Employor agrees that BRMS shall not be responsible for any losses incurred by Employer due to
the violation of the provigions of COBRA if such viclations were oceasioned by Employer’s failure to abide by the
terms and conditions of this Agreement.

@ Employod shall be solely responsible for completion of ihe coroliment fornis of Employees
wishing t0_obtain benefits under COBRA by participation thercin and shafl transmit any caroliments from
Employees with respect to details and shall advise BRMS prompily s to any ensollments for COBRA beacfits made
directly to Employer. '

(e} Employer shall vesify the elipibility of any Employee enrolling for COBRA. benefits pursuant to
tecms of the Plan which verification shall be¢ made on the benefit enrollment form supplied and submitted by
Employes. .

® Employer shall instract BRMS in writing of all enroliment rules aod limitations regarding all plans
in which Employees may clect to enroll for COBRA benefits. Examples of which are eligibility of retirees,
~domestic-partuees;-overage - dependent - limits; - waiting- periods, covempe effective-dstes,-ago-banded rates, tier
structone and rate change rules.

910 BRMS Not Pln Spoosor. BRMS is not and will not be treated as the spoasor or plan
administrator of any of the Plans. BRMS is not a provider of health care setvices or benefits. BRMS shall have a0
sesponsibility or liability S sy person for (i) any funding of any Plan benefits, (ii} the payment of any premiums or
costs for Plan benefils provided by s thind party (&.g., an insurance company of an HMQ), (iii) providing any Plan
benefits to any person, or (iv) the nature of quality of the benefita or sexvices provided by third parties to Employer
or any Covered Person.

901  Instroction Reguest. BRMS may, by written request, sook instructions from Employer on any
mater related to the inmterpretation of a Plan or the benefits thevenndex, and may await the written instrections from

. Broployer without iﬁ!&g’ ny lisbility uader this Agreemigot whatsorver, ifat any fime Emplover should failto . . ..
give directions 10 BRMS o & timely manner, i in

- BRMS may act or refiain from acling, and shall be protected in acting
ot reftaining from acting without such dircctions, 3s BRMS dooms in good faith to be appropriste and advirable
under the circnmstances, , ’

9.12 ness Associate Agreoment Concurrently with the execution hereof, Employer agrees 1o
exccute the Business Assaciste Agreement attached hereto as Exhibit B. .

9.13  Dispute Resolution. If any dispute arises betwoon Employer and any other person, including,
withont limitation, sny Qualified Beneficiary, with vespect to the interpretation of the Plan or the benefits
thereunder, then BRMS shall not be obligated (o take any other action in connection with the matter involved in the
controvessy mtil such time 15 the controversy is resolved. In addition, BRMS may deposit any cash or other
propesty related 10 the controversy in an interpleader action with the court of jurisdiction noder applicable law.

10.  Banking Aryrangoments.

10.1  Genernl Roquimments. In the ovent any of the Scrvices involve the bandling by BRMS of Funds,
BRMS shall scgregate such Funds from BRMS' own funds. If BRMS is unable to make any payment to any thind
party from such Funds due to the failure of Emnployer to provide adequate Funds to BRMS in a timely manner, then
(i) BRMS shall not be responsible to any person for the failure to make such payment in a timely manner and
(ii) such payment shall be required of BRMS no eatier than three (3) business days after the receipt of adoquate and
aveilable Funds from Employer. Employer covenants pot to deliver to BRMS any Plan assets that must be held in
trust, it being specifically voderstood that BRMS has no responsibility whetsocver for the establishment,
maintenance or administmtion of any bust and that BRMS-is not a trustee or Gducisry with respect to sny Plan
xssels. :

General Terms and Conditions
Master Servioes Agreement




102 Application of Insufficient Funds. If at any time contributions to the Plan made pursuant to aoy
Premium Trust Account policy shall not be sufficient to mect the obligations of the Plin with regard to preminms
payablc and expenses payable according to the terms of the Plan, end if Employer has not notified BRMS in writing
that the Plan is o tenmioate on or before such date, BRMS shall apply the Promium Trust Acoounts in ifs charge as
follows:

(®)  Finst, to.the payment of fics and expeases incurred by BRMS in provision of the Services; and

() Second, to the payment of prexuiums paysble and edministrative fees prior to the due date of any
unpaid contributions. .

103  Plap Temination. In the event of termination of the Plan due to unpaid contributions, BRMS will
provide notification to the Covered Peraons of the oocurrence of such tertvination and the priotity as to disburscment
of remaining available Premivmn Trust Accounts,

11. Debit Card ACH Agreement. Debit Card ACH Agrectnent meens the required funds transfer ngreement
{shown in Exhibit C) which mmst be signed by the Ewployer utiliriop the Bvolution Benefits Program (debit card
services provider). Automated Clearing House (ACH) is a secure nationwide electronic funds transfer network
which enables participating finencial mstitutions to distibute elsctronic credit and debit entries to bank socoumts and
to settle such entries. . .
12. Confidential Information. Al confidential reoonds, files, documents and the like relating to the P!

....provided.to. BRMS by Employes shall be and remain the sole. property of Employcr_and shall not be disclosed.to

mwum:smmmmumwwmmmmmm
direction o1 order of a governmental agency or a court. : :
13. No Legal Scrvices. Employer acknowlodges that BRMS is not suthorized to eagage in the poactics of law
and that BRMS will not provide legal services 1o Employer or any other person. Emplayer shall not rely upon
BRMS in any way for any legal opinions or legal documents that Employer or any Plan fiduciary may require.
Whenever a legal issuc arises in the course of the work to be performed under this Agreement, Employer shall
obtain such legal counscl as may be necessary fo resolve the issue. Employer shall notify BRMS of the resolution
and BRMS shall be entitled (o rely upon that decision in performing its services for Employer.

d Abhough BEMS may from time o time call to Employer’s sttention

actual problems with rospect to the opewation and

accommodstion only and that BRMS has nio duty to give such advics, make such recommendations, or otherwise to
qmmywﬁommdwﬁomofﬁmphw,ﬁeapomhgmbw,mmm.w,mmyofm
respective agents or employeces.

15. Not & Fiduciary. Employer understands and agtees that BRMS is not the plan sponsor, plan administrator

or plan fduciary under ERISA for the Plan and that BRMS does aot act in any fiduciary capacity with respect to the

Plan. BRMS acts in an administative support capacity ooly. BRMS shall not have any discretionary

jlities fn the administration of the Plan. BRMS shall oot be responsible for reporting and disclosare
compliance under ERISA, Emloysﬁﬂmuhmhﬂnﬂhewwrﬁumloyhnaﬂ?hnﬁ&miﬁm,mdﬁw
participants understand BRMS® nonfiduciary status es well. Employer snd each Plan fiduciery shall retain his, her,
jts or their full amhority, discretion and responsibility for the operation of the Plan with respect to which BRMS is
providing the Services. Employes’s decision as to any Claim under the Plan shall be final and binding. Erployer
mprmtsmdwmudmhmhecmpioyu.phnspmor.plan'amhinimmmnﬁdncimyunderEmSAfor
the Plan. Employer is solely responsible for stato and fedsral disclosure and reporting requests in conneation with
its activities under this Agreement. Employer agrees to maintain Plaa in full compliance with al applicable laws
and regulations. '

16.  Payment of Fess. - , .

i61  Amount In consideration for the Scrvices performed by BRMS under this Agreement, Employer
shall pay to BRMS the fees and expentes sct forth in Exhibil A w this Agreement and/or the applicsble Schedule.
Wﬁmn-minyGO}dnysnﬂcrmemndmdwbwlmdarmwmduﬁngﬂwtmuoﬂMsAgmmwnt.BRMSolmll
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provide Employer with a'monthly invoice of the amount due to BRMS for the Services and any direct expenses
incurred in pecformance of the Services,

) 162  Additional Service Fees. Employer will pay BRMS its thea applicable hourly rates for any
Services performed for Employer by BRMS that are not included in this Agreement or any Schedule. As of the
Effective Date, the hourly mte for additional Services is seventy-five dollars ($75) and the howdy mate for
programming o custom reports is one nmdred fifty dollars. ($150). BRMS reserves the right to change the hourly
rate at any time without advance notice 1o Employer. Employer shall pay BRMS its fees for any reprocessing of
work, or if the vrusual amount of time is spent by BRMS in pesforming the Services, as a result of circumstances
beyond BRMS? reasonable control.

163  DueDate. All focs and charges shall be due when inrvoiced and will be considered in default if not
paid within thirty (30) days after the invoice date. Unpaid fees axi charges will bear a service charge equal (o the
greater of five percent (5%) of the amount billed or twenty-five dollars ($25). BRMS' obligation to provide the
Secvices is expressly conditioned upon timely payment of its fees by Employer.

17, Temm. The term-of this Agreerent shafl commence on the Effective Date and coatinue nntil terminated in
accordance with Section 18.

18, Termination. .

18.1 Maoper- of Termination. MAWamySche@d:mybemmmdhmmnowing

{n) Byﬁwbyq.bydeﬁvmngatmm(w)mpmrmmmﬁaofmnﬁmm]sms

and paying BRMS ali fecs owed through the effoctive date of termination;
) By BRMS, by delivering at least ninety (90) days prior written notice of termination to Employer;
©) ByBRMS.bydclivetingwﬁnennoﬁoewEmpbyu,inmccmﬁmployu&ilsmpmvidem
nocessary for the performance of BRMS® Claims administration responsibilitics inder this Agroement, .

@ By cither party, by delivering, at least thisty (30) days written notice of the ofher’s breach of a
MWWWMMWMMMEM'mmmhMGO)MW
period; or

()........Automatically, upan the vobimtary.orinvoluptarybvakenpicy.or.dissohation of e PALtY. v v oser s o -

18.2 memmwwmwaww
without cause upon less than the nincty (90) days notice period described in Section 18.118.1(a), then on the .
eﬁecﬁw,daheofumimﬁbn(mdaﬂ)jwttondjmmwtudusaﬂxdinwm18.4),Emplo)ushanpoyBRMSfor
m(Z)mhomemhmmmsmmmmmummmm
ﬁmdxmmnmﬁmduﬁv&ehﬂmmﬁhmediﬂclymdingﬂmp\w‘smofmmﬁm

183 Anmwwmm(maysmmmnmmaﬁmwmmr
ormhotherpawnormﬁtyasmaybcdsiymedby}imploy&wlenndsofthePhnwhichnmaininme

ion of BRMS, if sny, at which time BRMS shall be relieved of any obligation to make firther paymeats
under the Plan for Claims or otherwise.

184  Finsl Aocounting. Within the sixty (60) days aficr the cffoctive dato of termination, BRMS shall
deliver a final accounting to Employer which shait include an accounting of receipts, disbursements aid other
transactions of BRMS regarding the Plan.

18.5  File Delivery on Tormination. Upon termination of this Agreement, BRMS shall deliver all
eligibility files to Employér, Ewmployer shall: (i) pay the costs of shipmen of such eligibility files w Employer; and
(ili) store such files i sccordance with applicable laws and reguistions. Buployer further agrees o refum to
BRMS, upon request, any eligibility file that may relae to sny lawsuit or provecding involving BRMS selating 1o
BRMS' activities as third-party sdinistrator provided pursuant to the authority set forth in this Agreement.

18.6  Conclusion of Obliestions. All obligations of BRMS under this Agrocmont (cxoopting those
specifically referenced in this Section 17),. including the responsibility for ocommunicating eligibility snd
disbursements of prerviums, will be tecminated and extinguished upon the dato of termimation of this Agreoment.
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18.7  Notificstion of Tevmination. In the event of termination of this Agreement by cither party
Emlommﬂimeﬁmtymﬁfyaﬂofﬁxwmnmnﬁswmmw

19,  Lisbility Limitation. Employer agreos that, except to the extent caused by BRMS® gross negligence or
willful misconduct, BRMS shall nat he responsible for any dantage, loss, demand, benefit, lisbility, payment, tax,
penalty,costorﬁe(hcln&ing.allmandﬁcsofﬁ;igaﬁonwmmimludinganomys’feu),ofanynm
whatscever (collectively, “Costs™), arising from or related to claims, allegations or actions (each mn “Action”)
patainingoo(i)thel’lm,(ii}myof!hoSaviou,(iii)anyreﬁxsalbyBRMSmmvideSuﬁmdueloEmployu’s
failure to perform any of Employers abligations under this Agreement; or (iv) any Employer Information posted to

20. Employer Indemnity. Employer agrees to indemmify, defead and hold. harmless BRMS, its sharchokders,
directors, officers, cmployees, agents and subcontractors from and egainst any and all Costs arising from or selatod
to any and all third parly Actions reganding: (i) the ection or imaction of Employer in connection with this
Agreement (if) the provision of the Services by BRMS, except to the extent the Action pertains diroctly to BRMS’
grossmgﬁgmceorwiltﬁﬂW(&)Wbmbmcﬁsdlegodwbemabhmduhmofmc
Plan, except to the oxtent the Action pertains to BRMS' gross negligence or wiliful miscondact; (iv) sny Employer
Information posted ta Vbas; (v) say breach of this Agreement by xn Authorized User of Vbas.

21. BRMS Indemnity. BRMS agrees to indemnify, defend aod hold harmiess Employer from and again any
mmmmnymbywoyahmﬁmwhhmmAcﬁmodymdany

s -

__stiributsble 1o BRMS’ gross negligence or wilkful miscondnet in performing the Services and subject to the

pravisions of Section 25.2. ‘
22,  Insuance Reguirements. BRMS shall provide and keep in force duriag the tenm of this Agrecmnent, at its
OWn expease: )

Jnsumnce Tvpe Coverage

Workers' compensation Compliance with Californis requirements

General liability - $1,000,000/per occunrence; $2,000,000/ general aggregate

Errors and omissions $1,000,000 per individual Claim :

Comprehensive crime R $250.000/ employee dxslwmsty

| et e i Sl S AL RN T T ATy & At 4 st

ALy

23.  No Underwritiog by BRMS, Employer expressly agrees aod understands that BRMS does not insare or
wnderwrite the Liability of Employer under any Plan, BRMS verifies the eligibility of an individus! for benefits
onder the Plan only and in 5o event guarmntees payment of benohits. Employer retaing sol¢ responsibility for
payment of all Claims made under the Plan and all expenses and foos incurred incident thereto,

24, Agency Aumbority. Employer hereby grants to BRMS, on Employer's own behalf and on behalf of its
employecs,ﬂnemthoﬁty;omaslhdrliaﬁwdmt(wielyuprwﬁedhudn)mdmmgwmm
transact business with vendors, brokers of rooord and contracted cossultants of Employer throogh Vbas or
otherwise. This anthorization inchudes, but is not limited 1o, the release of file specifications, cligibility data and
28, Geperal Provizions.

25.1 Notice. - Al notices pravided for herennder shall be in writing and shall be deemad to be given
(i)uponmeiptaﬁubefmgsaﬂbyovanigheomhrwhichisweeamdp&chumpm—paid,(ﬁ)nponﬁmdne
indicated in the roturn recoipt when sent by United States mail, first class, registered or certified, retum receipt
mMMWWMm(M)mWWWWW&MW
which issues an individual delivery receipt, in each case to the address set forth on the Sutimary. The parties bereto
mmmm:m«wmmwmmdmwﬁmmofm
changed or additional addresses to the other party hereto in the mamer set forth herein,

252  Limitation of Liability. BRMS SHALL NOT BE LIABLE TO EMPLOYER FOR ANY
INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES WHATSOEVER INCLUDING
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DAMAGES POR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF DATA OR OTHER
PECUNIARY LOSS, WHETHER ARISING IN CONTRACT OR TORT, INCLUDING NEGLIGENCE, ARISING
OUT OF OR RELATED YO THIS AGREEMENT. THIS LIMITATION SHALL APPLY NOTWITHSTANDING
ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY, IN NO EVENT SHALL BRMS’
AGGRBGATE LIABILITY HEREUNDER BE GREATER THAN THE FEES ACTUALLY RECEIVED BY
BRMS FROM EMPLOYER FOR THE PARTICULAR SERVICES GIVING RISE TQ THE LIABILITY. THE
LIMITATION SHALL APPLY EVEN IF BRMS WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES
AND NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

25.3  Limitetions on Actions. Notwithstanding any applicable law that may provide for a longer period
of time, no action, regardiess of its form, arising out of this Agreement mxy be brought by cither party moro than
two(2)ywnaﬁatheewseofncuonhnsmm.:ftheacbmmvolvwnmpaym&,mmtwo(Z)ymsaﬂat
the date of the last payments.

254  No Third Perty Bepcficianies. NodﬁnginthisAgeuumtisinmdod,mtshllbcoonsuued,w
create any rights by or onbehalf of any person who is not a party to this Agrecoent.

255 Force Msjeurs. Excepring Employer's pxyment obligations hereunder, neither party shall be liable
for failure to perform mmy of ils obligations under this Agreement to the extent. that such failure is caused by
circumstances beyond such party’s reasonable control, including acts of Gaod, civil disturbances, natural disasters,
ucbonsordemwuofgovmmmnlbodm. lbm&ewmuofmmhwmtmaﬁecwdmpmdymn
_give notice to the other party and shall ues reasonahle efforts to resume pocfony

256  Govemning Law and Arbitration. wammmmmwof«mwmw
in the inkrpretation, performance, bréach of wermination thereof, shall b fisially settied by binding sibitiaticn in
Sacramenta County, Californis, under the rules of the American Adbitration Associstion by one (1) arvbiteavor
appointed in accordance with such rles. Judgmeat on the award rendexed by the arbitrator may be entered in any
conrt having jurisdiction thercof. The arbitrator shall apply California Iaw to the merits of any dispute or claim,
without reference fo ey of conflict of law. Nothing in this Section 25.6 shall prevent oc delay either party from
applying to any cowrt of competent jurisdiction for semporary restraining ordes, preliminary injunction, oc other
interim or conservatory relief, as necessary, and such action shall not serve as an abridgement of the powers of the
atbitrator provided, that the arbitretor shall have the anthority to determine whether such temporary resteaining
mmhmwmmmmmmumwvmmmnmmmmm mpmumn
MMMOFMWWMMMJMM

attorney's fees and expert witness fees. Ewhpmyenmtsm!hcpmnhunsdmmnﬂmne ot‘lhc stazseand
federal courts focated in Sacramento County for the enforcement of any arbitrator”s award.

25.7  Seversbility. The invelidity in whole or in part of any provision hereof shall not affect the validity
of any other provision. The provisions of this Agreement arc severable and if any one or moce soch provisions ahall
be determined 10 be invalid, illegal or uneaforceable, in whole or in pan, the validity, legality and enforceability of
anyofﬁwremammgpmvxslonsorpotmhaeofshallmtmmymybeaﬂ'ectadowmpwedthuebyndshall
nevertheless be binding between the parties hereto, Any such invalid, illegal o ynenforceable provision or portion
thereof shall be changed and intexpreted 50 a3 to best sccomplish the objoctives of such provision or portion thereof
widnnthehmttsof:pphcablcllwa'applublemdmm

258 \_ng_eg.‘Awmmofabmdxofmymofthis&gmmmtmbcinwﬁﬁnsmdshaﬂndbc
construed as 8 waiver of any succeeding breach of that term or as 3 waiver of the term itself. A party’s performance
aftex the other’s breach shill not be construed as a' waiver of that breach.

259  Assignepent. Neither pacty shall assign this Agreement or may rights hereunder, by law or
otherwise, without the other party’s prior written consent. Notwithstanding the foregoing, BRMS may assign or
transfer this Agreement in whole or in part without the prior written consent of Employer in conneotion with (i) a
finuncing of BRMS or any of its assets, (ii) a mexper of BRMS with & third party, (iii) the sale of all or any part of
fhe outstanding capital stock of BRMS, (iv) the sale of all or substantially all of BRMS® assets or thoee assets of
BRMS related to this Agreement. In the case of any permitted assignment or transfer of or under this
this Agrecoxent or relevant provisions shall be binding upen, and inure to the benefit of, the successors,
representatives, administrators and assigns of the parties hedeto. All purported assignments or tranafers in violation
of this Section shall be mell sand void. For avoidance of doubt, BRMS may subcontract any or all of the servioes
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required hereunder to any of BRMS" affilistes and subsidiaries, contracted providers, and appeoved vendors without
the written consent of Employer.

25.10 Headinge/Interpreiation. Hesdings used in this Agreement are for reference purposes only and in
20 way define, bimit, construc or describe the scope or extent of such section or in any way affoct this Agreement.
Where the comtext provides, the singular shall include the pfural and termns shall be inferpreted as gender nentral,
‘The word “including™ shall be read as “including without Jimitation”. When a reference is made in this Agreement
to an Articlo o a Section or Schedule, such reference shall be to a Section of, or Schedule to this Agrecment unless
herwise indi

25.11 M.WWMAmtmmqu‘ameMwmﬁ«immh
approval, consent or satisfaction may not be unreasonably or arbitcarily withheld, conditioned or delayed.

2512  Indepeydent Contractors. BRMS is sn independent contractor, knd no partuecship, joint venture or
employee-cmployer relationship is intended or created by this Agroernent. Except as expressly set forth herein in
connection with the Services, BRMS bas no airthority to contract for or bind Employer in any manner whatsocver,
This Agreement confers o rights upon cither panty except those rights oxpeessly pranted herein. Each party
assumes full responsibitity for ite actions and the actions of its persannel in rendering perfoapance pursuant to this
Agreement. .

25.13 Entire Agreoment This Agrcement incloding the Schedules bereto sets forth the ontire

undesstanding and agresment of the parties with respect to the subject matter hereof and any sud all previous
[ mwim’ - "h'ch..mvmmw' mlmof“diﬁmﬂ]m' .

i Gl citigy. No agieiioiit or
unléss agreed to in writing by an
- 25.14 Countesparts. This Agreement may be execusod in counterpsets with the same force and effect as
if’ each of the signatnries had exeruted the same instrument. 1€ this Agrosment is executed in comterparts, no
signpmmmshaubcbomdunﬁlboﬂ:puﬁmmmedhdowhvc&ﬂyexeancdcrmwdwbeamda
counterpart of this Agrecasent. '
25.15 Survival. The following provisions shall survive the expiration or tenmisation of this Agreement
for any reason: Sections 18.4, 18.6, 18.7, 21, and 25.

the terms and conditions hereof, the unsuccessfid pacty to sech dction shall pay to the successful party all coste and
expensas,includingmnsonablemaneys'foesincmdhythcmsﬁllpmyinmcd:fmsundrwohnionofmh
action.

25.17 Authorigy. Bach party represents and watrents to the other that the person executing this
Agrecment on its behalf doss so with fill corporate authority and as the exprossly authovized agont of such perty.

.
"
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EXHIBIT A
Sacramenta City UniBied School District

FEES 2012-2013

Service Description Fee
TPA CLAIMS SERVICE/GROUP HEALTH:
Two Year Rate Gaarantee Effective 7/1/2011-6/30/2013
(a) Retiree Administration Services
a. Billing Retirees difference from STRS
b. Billing Retirees for Dental and Vision $2.10 pepm
c. Running Retirces monthiy through SSA Website:
d. Retiree Reimbursement Checks
e. Confirmation Statemnents
(b)-- - -Dental Claims Administration. ... ...~ CNIA
© Vision Claims-Administration N/A
@  Claims Administration Set up Fee N/A
(¢  Medical PPO Network Access & Repricing N/A
®  Dental Network Access Fes NIA
{g) BRMS Medical Management — Utilization Review y
N/A
Includes: Preadmission review, concment review, and discharge planning.
()  Large Case Management _ N/A
o BRMS Rx Integration and Administration Fee N/
A
Note: Pricing does not include the per seript foe charged by PEM
6 wal Feg
Note: Vbas Renewal fees are calculated multiplying $1.50 times the mumber
effected  employse’s times the number of Plan or Rate changes. Fee includes Waived
inputting all benefits rules, plan summaries, carrier links, census data uploads
and all other customizations for each plan, Renewal costs only incur if there is a
change in plans/carrier.
Cobra Administration; Dental and Vision Only $0,90 pepm
Set up Fees N/A
FSA Administration:
Flexible spending account administration N/A
Virtual Benefit Administration System (Vbaz):
Vbas Access $3.50 pepm

A-l
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Consolidated Billing : N/A

Customer Support Call Center _ N/A
SUPFPLEMENTAL SERVICES: | |
Special Reporting Fee $125 / hour
Prograrumer Fee $125 / hour
Addiﬁonal Training Fee $125/ hour
Auditing Fee $125 / hour

BRMS has the right to adjust the dollar amounts above at any time upon a thirty (30) day notice in tho event that the
Plan is amended or the oomposiﬁon of the group of individuals covered under the Plan is changed in a material way;

_or, if the cost of operation is increased solely by virtue of a change in charges to the BRMS by a governmental woit, . . .

* ora third party vendor. SuchadjustmentshaﬂbehmuedtoﬁxeamountofmmsedcostmcunedbyBRMS due to
any.of the above fisted changes that affect any of the listed charges on this exhibit. ..

IN WITNESSETH WHEREOF, the partics hereto have cased this Agrecment to be executed, under seal, on their
behalf by their officers or duly authorized representatives, as of the day and year first above written.

Sacramento Unified School District

By ..

Printed Name: e e .

Tilei vt e i .. Title: Chicf Executive. Officer
Date i | Date é' /3 <[P
ré
A-2
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EXHIBIT B
BIPAA Business Associate Agreement

MMMBWAMWWMWBMM&MMMWW(BRMS)W
forth referred to ms “Client”) and Sacramento Unified School District (benceforth veferred fo as “Business
Associate”) is jointly entered for the exchange of information supporting a participating employer of the Trust.

A. Definitions, Formopmmmofmwmmefonoﬁngwmdwuhwwemnhgu?ﬁbeqm
them in this Schedule. mmmmhwmemﬁngmibedwmmmemtmwhmh
they first sppear.

(1) Designated Record Set shall mean a group of recards maintained by or for Client that is (i) the
modical records and billing records about Individuals maintained by or for Group Benefit Plan;
(ii) the enrollment, pryment, claims adjfudication, end case or-medical management record
systems maintaimed by or for & bealth plan; or (iii) used, in whole or in pert, by or for Client to
collection, or grouping of information that includes Protected Health Information and is
. maintisined, collected, ueed or disseminated by or for Group Benefit Plan. “Designated Recond
Ser” ghall have the meaning assigned to such term in 45C.F.R. § 164.501.

(2) HIPAA shall meen tho Healih Iosurance Portability snd Ascountability Act of 1996, Public Law
104-191, aad regulations promulgated theve under by the U.S. Department of Health and Fuman

Services, . N

e e e O .l g

3) HIPAA Privacy Regulations shall mean the regulations at Title 45, Parts 160 through 164 of the

{4) Individual shall mean the person who i3 the subjoct of the Protocted Health Information and has
the same meaning =« the tenm “individual” is defined by 45 C.FR. § 164.501. “Individual” will
als0 include that person’s personal representative as define by 45 C.F.R § 164.502 (g) (1)

(5) Individually Identifisble Health Information shall menn Information that is a subset of health
infonnation, including demmographic information collceted from an Individual, and: (i) is created
or received by a health care provider, health plan, Group Benefit Plan, or health care
clearinghouse; and (if) relaies to the past, presemt, or fiture physical or memtal health or
condigion of an Individual; the provision of bealth care to an Individual; or the past, present or
future payment for the provision of health care 1o an Individual; and (s) identifies the Individual,
ot (b) with respect to which there i8 a reasonable basis to believe the information can be vsed to

(6) Protectsd Healthi Inforination (PHY) shall mean Individuelly Identifiuble Health Information

received by Businasg Associate from or on behalf of a Clisnt that is (i) ransmitted by electronic

Exhibit B .
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medid; (if) mattained in any medinmt constimting Electronic Media; or (jif) transmitted or
maintained in any other form or medium.

(7) Secretyry shall mean the Secretary of the Depattment of Health and Huntan Services (“HHS”)
and any other officer or cmployec of HHS 10 whom the suthority involved has boen delegated,
specifically including, but not limited to, the Office for Civil Rights.

{8) Transsction Standard Regulation shall mean the regulstions at Title 45, Parts 160 and 162 of the
Code-of Federal Regulstions, ns the same may be amendod from time to time.

.(9) Covered Electronic Transactions shall have the samo meaning as defined in 45 CFR. § 160.103.

(10) Electranic Protected Health Information shall have the same meaning a5 defined in 45 CFR. §
160.103.

(11) Security Incident shall bave the same mesning 88 dofined in 45 CFR. § 164304,

(1z)smmmumm5myswmmmsmﬁuwmuu CFR.
Part 160 and 164, subpart C.

mdwmmn!sﬂnt(‘) uhastbengh:mdaudmmuonwdudmhmcaad}!eakhhfommn o perform its
obhgmonsandpmwdemwChmdeu)BumusAzmameofm«deeamemaﬁmm
mfommobbm”mdmkmmwdbychmdoumﬂomthemwym&ow
Benefit Plan's privacy notice or any applicable law. Client shall not request and/or disclose in any manner
Pmmmdﬂaﬂﬂthmmmnmmymmﬂntwouldmtbclagnllypmmibk Buginess Associate shall be
10 use and/or disclose minimmm pecessary Protectod Health Information provided or made available

from Client for the following stated purposes:

(1) Business Asvocikle may wic of discloss the Protootod Health Iefoxmation for thes parposcs noocssary to
fulfilt its obligations snd perform finctions, activitics, or services, for, or on behalf of, the Cliem as
spetified in the service agreements or contracts between the Clicnt and dic Business Associate.

(2) Business Associate is permitted to disclose Protected Health Informetion received from Client for the
proper managemendt and administration of Business Associate of 10 carcy owt legal responsibilities of

Exhibit B
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Business Associate, provided: (i) the disclosure is required by law; or (ii) Business Associate obmins
repsonnble asdutances fiomn the petson 1 whom the information is disclosed tmt it will be held
confidontially and used or further disclased only as roquired by Jew or fot the porposes for which it was
disclosed by the person, the person will uss appropriate safeguards to prevent use or disclosure of the
information, and the person numedmﬁynouﬁwsusmmofmhmmeofwmchuiuwem
whmhtlwconﬁdumahtyofthemﬁumauonmbmb:uched. Additionally, Business Associste may use
mmmmmmmmummammfmmbyamaum
by!ndmdmlmwocrdancewrﬂxSwuonl“SGSofmcmPManacyReguhumswxﬁuupectm!nsor
herown[’mtectedﬂealﬂslnformom

(3)mmwmmmmmeuomedmmmmnpmmmm
Agrecmeit,

Bubiness Associate may use Projocted Health Information to creats information that is not
Individually Ideatifisble Health Information, or may disclose Protected Health Information to an agent or
subcontractor of Business Associate for such purpose, whether or not the do-ideatified information is 0 be

- used by Business Associate. Business Associate may use or disclose such de-xdenuﬁedmﬁomaﬁmmany
manner Business Associate deems appeopriste.

(4) Business Associate is also permitted 1o use or disclose Protected Health Information to provide data

aggregation services, ag that tam is defined by 43 CFR. § 164.501, relating to the health care operations
of Client and Plan, or as permitied by 45 C.RR. § 164.504(eX2)(IXB).

(gmmmymmuwmmmwmormmmu

Business Associnte vses or discloses Profected Health Information for research or marketing purposes.
Client agroes 10 obtain the nocessary prior anthorization from the Individual,

i D5 Sty e Tedha - one o o RO SR R L 2 S s A e en s At

O

(2) Appropriate Saf

mwummwammmwcwmmzwfmmnudm
disclosed othar then as permitted or roquired by this Agreement or a6 reguired by law. However,
BmmAmcchmcnnguxP}Hformownmmdmgcmwtmdwmpm

Ppurposcs. -

guards. Business Associate agrees 0 use commercially reasonable safeguands to
pmwmordmmofmmwdﬂwmmmmommmasmmed for by this
Agresment. Business Asseciate also mgrees to implement administrative, physical, and technical
safcguards that reasonably and appropriately protect the confidentiatity, integrity, and availability of the
elactronic PHI that it creates, rocaives, maintaing, or transmits on behalf of the Client,
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(3) Mitipation. Business Associate agrees o mitigate, 1o the extent practicable, any hanmful effect that is
Jmown to Business Associate of a use or disclosure of Protecied Health Information by Busigess
Associate in violation of the requirements of this Agreement.

{4) Reports of Improper Use or Disclosure, Business Associate agrees that it shall report to Client within a
mableﬁmcpuioddhmvuyofmymemdﬁclmofhomdﬂcdthhﬁxmaﬁmmtpmﬁded
for or allowed by this Agrecment. Busincss Associate slso agrees to Teport wiy security incidant of
which it becomes aware. Security incident shall mean the atteropted or successtil unanthorized access,
use, disclosure, modification, or destruction of information or interference with systems operations in an
infonmation system.

.Muumd&sdmofhomdmlnﬁxmﬁonuminedindﬁsw Moreover,
Business Associate shall ensse thet any sach agent or subcontracior agroes to implement ressonable snd
appropriats safeguards o protect Client’s PHIL

Right of Access 1o Information. Within thirty (30) days of & written request by Cliant for access to
Protected Heslth Informatior aboul an Individus] contained in a Designalod Records Set, Business
. Associste shall maks available to Client such Protected Heslth Information for so long as soch
information is maintained in the Dosignated Record Set. A degision on what constitutes a Designated
Recond Set shall be jointly dessmined by the parties, If Busincss Associate is unable to provide Client or
Individual with access within required time franse, or recocds are meintained offsite, Business Associate
will notify Client so Clicot may request, in writing, an exteasion from fhe Individual, Jo the event any
mmmmmwmwmwmmaﬁmwymmm.m
Associate wi

®

M—ym‘%&w&!:avwxwﬂ

Individual’s Protected Health Information or a record regarding an Individual contained {n a Designated
Record Set (for so long as the Protected Health Information i maintained in the Designated Record Set),
Business Associate shall provide such information to Client for amendment and incorporate any such
amendments in the Protected Health Tnformation as required by 45 CF.R. § §64.526. What constitates a
Designated Rocord Set shall be jointly determined by the partics. 1f Business Associats is unable to
amend Protocted Health Information within roquired time frames, Basiness Associate will notify Client
so Client may roquest, in writing, an extension from the Individual. )
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® Disputed Information. For PHI that is the subject of 2 disputod amesuiment, Businets Associato
shall take sueh actions as are specified by Clieat to identify in the Designated Record Set the
disputed PHI, and shall appesd or otherwise Kak to the Desiguated Record Set the individual’s
roqaest for amendment, Group Benefit Plan’s denial of the request, the individual's statément of
disagreement, if any, and Growp Benefit Pian’s rebuitel to the individumal's statement of
dissgreement, If any (collectively, the “Disputed Information”). The Disputed loformation, or an
accuratc smminary thereof, shall accompany =M subsequent disclosnre by Business Associate of
PHI that is the sabject of a disputed amaendment.

(9 Proyide Accodnting Wmmﬁ(‘s’m&mhmwmmﬂlﬂim
. received » request for an acoounting of disclosures of Protected Health Information regarding an
Individual during the six (6) ycars prior to the dale on which the sccounting was requested, Buginess
Associate shall make available to Client such information as in Bustess Associnte's possession and is
required for Client to make the accounting required by 45 CF.R_ § 164.528. At a minimum, Business
Associate shall provide Client with the following information: (i) the date of the disclosure; (i) the name
of the entity or person whio tecoived the Protected Health Infopmation, and if laown, the address of such
entity of person, (iid) a brief description of the Protecied Health Information disclosed; sad (iv) a brief
statement of the purpose of ‘soch disclose which includes a brief explanation of the basis for such
disclogure. I the evemt the request for an accounting is delivered directly (0 Business Associak,
Business Associnic shall withia ten (10) days forward such request to Group Benefit Pln. It shall be
Gronp Benefit Plan’s responsibility to prepare and deliver any such accommting reqoestod.  Business
Ansociatc hereby agrees to implement an appropriate record keeping process to easble it to comply with
the requirements of this Seotion,

(10)A Umddwwcpmouoffma))mammcﬁmahmgomemess

AmmmwmkmdwﬁmmmmﬁmwmcmmmMag
TG By T, Bl K BEG IS SN A SR T The SedeEy, dieF BVE (B daR SR
WMWMNWMWMMmeMWxMWOf

Protocted Health Information seceived from, or created or received by Business Associate on behalf of

Group Benefit Plan, to determine Group Benefit Plan®s compliance with the HIPAA Privacy rule.

2. in all events, Business Associsic shall immedistely notify Clicnt and Phm upon roosipt by
Busincss Associate of say such request for this Agreement and any other books, documents, and
records; and shall provide Client snd Plan with copies of any suoch materials.

b. Nothing contained in this Section is intoaded to or shall constitute 8 waiver of Client and Plan's or
Business Associate's attormey-cHent privilege, the attorney work product doctrine, or sy other
statutory o other protection afforded clients of lawyacs,

¢  Client snd Business Agsociats do not intend to make any private individual or entity or the
Secretary, the United Stabes Campiroller General, or any other governmental agencies or partics a
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third-party beneficiary of this Agreement. The partics specifically intend that the Secretary shall
nmbeatbmd—myhmcﬁmrymdshuuhavemcmmmmﬂnghuwpommmﬁomem
Agreement.

4. Anymmmof&ummnm‘sbooksmddmnmmtmmmmshaum
phwunmamwmbysmmmaumblymwwmmamyor
Giroup Benefit Plan. In no event shall the Secretary or Cliont have unrestricted access 1o the books
and records of Business Associste; it instead being the intend of the parties that the Secretary or
Chmtuuyrapmmﬁormmon,md,dBumAmmdemmthamhmfonmhmu
mqumdmbemduoodpmmmdnswmmmdmmpmw Business Associste will
furnish the infocmation W the Seeretary or Client for review and inspection.

e. Notwithstanding anything herein o the contrary, Client sckmowledges and agrees that Business
Associate may store, ‘analyze, access, and ase de-identiSed information derived from Protected

——Heglth-Information; provided-none-of-such-information-comsing-Individustly-Identifiable Health- - - -~ -

Inﬁunutxon,uﬂﬁnthuwovdedﬂn:myawhusesthmcmmthapphcabklaw

(11) Dispositton of PHE. The parties agree that the refarn or destruction of PHI reccived from, or
ereated or received by Busineéss Associate on behalf of, Client is not feasible and that such PHX
must be retsined by Buasiness Associate for further andity. Business Associate will extend the
protections provided by this Addendum to such PHI and lmit further uses and disclorsres to those
purposes that make the retarn or Gestruction of the PHI unfeasibla.

(12) Bequestod Restrictions, Chlent will not provide to Business Associate any FHI thst {5 subject {0
apy srrasgement permitted or requived of Client that may Impact in any mamnes the wse or
disclosure of PHI by Business Associnte umder this Addendurn Incloding, bat not Mmited (o, any
mumemum&rﬂlum&a&hﬂ CF.R. § 164.522 and agreed to by

Rule. Business Associate will implement administrative, physical and

mumm(mmmmmmm)mmmmymwypmm
the confidentiatity, imtegrity, and availability of electronic PHI that it creatés, recefves, maintains, or
transmits on behalf of Clieut as required by the Security Ruls,

{1) Clieat shall provide Business Associate with the notice of privacy practices that Clieat and Plan
producas in accordance with 45 C.F.R § 164.520, as well as any changes to such notice.

Exhibit B
HIPAA Business Assoviate Agreement

atenos Wi Tl



(2) Client thall provide Business Associate with any changes in, or revocation of, permission by
Individusl to use or disclose Protected Health Informmtion, if such changes affect Business
Associste’s permitted or required uses or disclosyres, pursuant to 45 C.F.R. § 164.508,

(3) Client shall notify Business Associste of any restriction to the use or disclosure of Protected
Health Information that Client has agreed to in accordance with 45 CFR. § 164.522.

E Breach 1f Business Associate breaches a provision of this Articls, related to disclosure of Protected Health
Faformation, that is not cursble within the time provided for clscwhere in this Agreement, the partics shall,
in pood frith, negotiate a reasonsble cure period for Business Associate to remedy its breach. If such
breach is not carable, the parties will acgotiate in good faith for thirty (30) days to develop safeguards to
casure that 2 subsequent breach of this Article does not occur. If the psrties are unable to cure the breach
wmwmmmwmfmmmm.mmmm

io acpondance with tha termination provisions of this Agréement.

£t aiion. Upon the sermination of this Agreement, Business Associate
mmmmMymhmmmhMmWﬁmmmmmmw,
Business Associate on behalf of Group Benefit Plan. Business Associate agrees not to retain any copics of
the Protected Health Information afier the termination of this Agreement. If retum or destruction of the
Protected Heslth Informetion is not feasible, Business Associate sgrees to extend the protections of this

Amﬁruhngummybmmmwdmmfmmhmmdmlmmyﬁnﬂum

o e gdinel PSR

G. HIPAA Indettpity. In no eveut is or shall Busincsa Associate bo coustrued to be an indemnitor of
compliance with-the HIPAA Privacy Regulations, vader the terms of this Agreement, or atherwise.

H New Laws and Amendments. The parties agree to megotiste in good faith any modification to this
Agreement that may be necessary or required to eosare consistency with ameadments to and chanpes in
applicable federn! and state faws and regulations governing Protected Health Information, inchuding
without limitation regulations promulgated pursuant 1o HIPAA.

1. Conflict. Mumzﬁallymtﬁx&bﬂmmmofmAwmmmemmmﬁzﬂmmd
effect. In the cage of any conflict among the provisions of this Addeadum and the Agresment, the ferms of

this Addendum will prevail
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3. Indemnification, The Client and Benefit & Risk Management Seevices agroa to abida by all foderal and
statc statnte and regulations conceming the confidentiality abd privacy of all information, in whatever
form, exchanged among the pasties pursuant to this Agreemant, including privacy of Protecied Health
Information

IN WITNESSETH WHEREOF, the partics hereto have cansed this Agreement %0 be exected, under seal, on theiy
wwmm«mmmuﬁmmmmmmm

Sacramento City Unified School Distriet

By

Title: ,

Date:

Benefit & Risk Mawagement Services (BRMS)

s
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BUSINESS ASSOCIATE ADDENDUM

m&@w_)@nﬂy“ﬁn Pmm”)wxshtomwmmwmemoﬂhm Addmdmntocomply
wiith (S TequITCIIents of. (x)thcunpicmcnnngmgulam at 45 C.ER Pants 160, 162, and 164 fox the
Administrative Simplification provisions of Title I1, Subiitle F of the Health Insucance Portability and
Accountability Act of 1996 (“HIPAA™) (Le. the HIPAA Privacy Rule, the HIPAA Security Standards, and the
EIPAA Standards for Efectronic Transactions (collectively roferred to in this Addendum as “the HIPAA
Regulations™)), and (if) the requirements of the Health Information Technology for Economic and Clinical Health
Act, & incorporated in the American Recovery and Reinvestment Act of 2009 {the “HITECH Act”) that are
applicable 10 besiness asspaimivs, along with any geidmcs sud/or regulations jssped by the U.S. Department of
Health and Homan Services (“DHHS") s of Septomber 2009. Covered Entity and Business Associate agree to
mooxpora@emmﬂmAddmdnmanymguhbammnedbyD}H{Swnhmtothnmmmatmlutctothc
'obkgwonsofbmmmmhhtmmqmedmbe(amwbe)wﬂwtodmabusmsmocmc
"ngxecmenLBmmmAsaocummoommsandag:mdmnuoblmwdhylawmmeetﬂ»:ppluhlgpmmmmof
the HITECH Act.

(8) “Electronic PHT" shall mean protected health information thar is transmitted or maintained in any
eloctronic media, as this serm is defined in 45 CF.R. § 160,103,

®) Wm&f@lmmﬂmmwmmmmﬁwm&mﬁ
the tndividual or of relatives, employers, or houschold members of the individaal:
() Names; '
{ii)  Postal address informuation, other tha town or city, State, and zip code;
(iii) Telephone pumbers; s - . ) .

Giv)  Faxmumbers;
(v)  Electrogic mail addresses;
(vi) Social security numbers;
(vi) Medical record numbers;
(vii)  Heslh plan benoficiary numbers;
(ix)  Account numbers;
(x)  Certificate/license mumbers;
.(xi)  Vebicle identifiers and serial numbers, including licenso plate mumbers
(xi)  Device identifiers and serial numbers;
(uiii)  Web Universal Resource Locators (URLs);
(xiv)  Intemet Protocol (IP) address mumbers;
(v}  Biometric identifiers, including finger and voice prints; and
(xvi)  Ful} face photogmphic images and sny comparable images.

(¢) “Protected Health nformatior’ or “PHE’ shall aean information creuted or received by a health care
provider, haalth plan, employer, or bealth care clearinghouse, that: (i) rolates to the past, present, or fiiture
phyzical or menty) health or condition of an individval, provision of health care to the individnal, or the
past, present, or future pryment for provision of bealth care to the individual; (if) identifies the individual,
or with respect to which thece is a reasonable basis to believe the information can be used to identify the
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individual; and (iii) is transmitted or maintained in an clectronic medium, or in any other form or wedium.
The use of the torm “Protected Health Infosmation” or “PHI™ in this Addendum shall mean both Electronic
PHI and non-clectronic PHI, unless another meaning is clearly specified,

(d) “Secwwrity Incident” sball mean the attempred or successful unauthorized access, use, disclosure,
modification, or destruction of mformation or interference with system operations in an information
sysicin, .

(e) All other terms nsed in this Addendum shall bave the meanings set forth in the applicable dofinjtions under
ﬂwlﬂPthnhﬁmanﬂnmhysﬁwhmmﬁhmofdmm{Amﬂmmmﬁubh
10 business assoclates glong with any regnlstions issued by the DHHS.

GENERAL TERMS

(2) In the event of ud ineonsiziency betwoen the provisions of this Addendum end a mandatory term of the
IﬂPnguhﬁons(udmmmybewlymmdedﬁomﬁmetodmcbyanHHSorasa
result of interpretaions by DHHES, a court, or xnother rogulatory agency with zuthority over the Parties),
the interpretation of DHES, such court or regulatory agency shall prevail. In the event of a conflict among
the interpretations of these entitics, the conflict shatl be resolved in accordance with rales of precedence,

ey

o e i R T e
HITECH Act, but are nonctheless permitted by the Regulations or the- Act, the provisions of this
Addendum shall control, '

(¢) Excopt as expressly provided in the HIPAA Regulations, the HITECH Act, or this Addendumn, this
Addeadum does not creste way rights m thind parties,

@)  Permilted Uses and Disclosures of PHI, Business Associate agrees to

croBte, receive, use, or disclosa PHI only in & manoer that is’ consistent with this Addendum or the HIPAA Privacy
Rule and only in connoction with providing the scrvices 1o Covered Entity identified in the Agreement. Accordingly,
in providing services ta of for the Covered Entity, Business Associae, for example, will be permitted to uee and
disclase PHY for “trestment, payment, and health care operations™ in accordence with the HIPAA Privacy Rule.

(1) Busineas Associato shall report to Covered Euntity any use or disclosure of PHI that is not
provided for in this Addendum: .

{2) Busincss Associale shall maintain safegoards as nocessary (o ensure that PHI is not used
or diecloead except as provided for by this Addendum,

(i)  Business Associate Obligations. As permiticd by the HIPAA Privacy Rule, Busincss
Associate also may use or disclosc PHI received by the Business Associate in its capacity as s
Business Associate 1o the Covered Entity for Business. Associate’s own operations if:

(1) the use relates to: (1) the proper aanagement and administration of the Business
Associse or to carsy ont legal responsibilities of the Business Associate, or (2) data
aggregation services relating to the bealth care operations of the Covered Entity; or

(@) the displasire of information received in such capacity will be mads in connection with a
function, responsibility, or secvices to be performed by the Business Associats, and

Exhibit B
HIPAA Business Associste Agreement




iii)

W)

4%

such disclosure is required by Taw or the Business Associate obtains reasonable
assurances from the person to whom the information is disclosed that it will be held
confidential and the person sgrees 1o notify the Business Associate of any breaches
of confidentislity.

Minimum Necessary Standard and Creation of Limited Data Set. Business Associnte’s use,
dmmmmofpmwm.mwmsawpmo:mm in
performing the fanctions and activities as specified in the Agreement and this Addendum,
Busincss Associate agrees to use, disclose, or request only the minimum necessary PHI to
accomplish the intended purpose of the use, disclosure, or request.

Access. In asccordance with 45 CFR. § 164.524 of the HIPAA Privacy Rule and, whexe
spplicable, in accardance with the HITECH Act, Business associate will make available to
those individuals who are subjects of PEIY, their PHI in Desigoated Record Sets by idi
the PHI to Covered Entity who then will share the PHI with the individuel), by forwarding the
PRI dircetly to the individual, or by meking the PHY available to such individoal at &
reasonable time aod at a reasonable location. Business Agsociate shall make such informstion
available in an eloctronic format where dirocted by the Covered Entity.

mmm.mmmm:mmmMmmm

S UURN : " .

i

(vii)

(viii)

provide sn sccourting of disciosures of PHI as provided for in 43 CE.R § 164528 of this
HIPAA Privacy Rule, and where so required by the HTTECH Act and/or oy sccompanying -
regulations, Bosiness Associste shall make such informaticn avsilsble directly (o the
individual. Business Associate further shall provide any additional information to the extent
mqmmibyﬂnmmmm:nywomymgmhm

Buginess Associnte is not required to recond disclosnare information or otherwise account for
disclomires of PHI that ihic Addendom oc the Agroement in writing penmits or requires: () for
the purpose of payment activities or health care operations {except where such recirding or
scoourting is required by the HITECH Act, and s of the effective dates for this provision of
mmmcumymwmmmmm»mammmbﬂ«wm

m&m&l& f - i M smmmam ¢ s e
mmymmfwhu!mm(xv)fcrmﬁumﬁrdummwm(v)fwmmd
sectirity or intelligence prrposes, (Vi) to law enforcement officials or corrections] institutions
reganding inmates; (vif) pursuant to an suthosization; (viii) for disclosures of cestain PHI
madeupmofnhxmadduam;md(u)iormhmmmdmddmchsmﬁmmym
where reasousble safepuands have been implemented,

Amendment. Busincss Associate shall make available PHI for amendment and incorporate any
amendment to PHI in accordance with 45 CER § 164.526 of the HIPAA privacy Rule.

Right 0 Request Restrictions on the Disclosure of PHI ind Confidential Communications, If
an individoal submits a Request for Restriction of Request for Confidential Communications
1o the Business Associnte, Business Associate and Covered Entity agree that Buxiness
Associate, on behalf of Cowered Entity, wmeﬂloacmdxeqamdemq‘mmordmg
to Business Associate’s own procedures for such requests.

Return or Destruction of PHI. Upon the teomination or expiration of the Agreement or this
Addendum, Business Associate agrees to return the PHI to Covered Entity, destroy the PHI
(and retsin no copies), or further protect the PHI if Business Associste determines that return
or destroction is not feasible, ,
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@x)  Availability of Books and Records. Business Associate shall make available to DHHS or its
agaﬂsﬂm&mmAmcmﬁsmmbooh,mdmdsmmmgmtbemmd
disclosure of PHI in connection with this Addendun.

(x)  Termsination for Breach.

(l) Bwn&mmmmmmwmmmuhcdgmwmmm
Addendom or seek other remedics if Business Associnte viokies s material term of

this Addcndum.

{2) Covered Entity agrees that Butiness Associate shall have the right to terminate this )
Addendum or scek other remedies if Covered Entity violates a material term of this
Addendum.

() Infonmation and Securitv Standards

() Business Associate will develop, document, implement, maintain, and use appropriate
administrative, technical, and physical safeguards o presceve the integrity, confidentinlity,
o svaitebility of, and (o prevent non-pormitted use or disclosurs of, PHI crcated or received
for or from the Covered Endity.

(1) Bmmmm&m“mwlo?mmmwdsuanﬁmmﬂmﬂmeetthc
requirements of the HIPAA Security Standards applicable to Business Asgociate,

(i) Mmq;eciﬁndly.mmmplywﬂhdwﬁl?MSmﬂySundmﬂsﬁx?HLBmAmdm.
agrees that it ghall:

(1) Implement sdimimistrative, physical, and technical safeguards consistent with. (and as
required by) the HIPAA Security Standards that reasonably protect the
omxﬁdunmlny integrity, and availability of PHI that Business Associate creates,
-roocivos; maintains: or transmits-on-behalf of Govered-Eotity: Businéss Asgociate ~=~=swsuessammmmmn:

shall develop and implement palicies and procadures that meet the Security
Standards documentation requirements as required by the HITECH Act.

{2) Asalso provided for in Section 4(d) below, ensure that any ageat, including &
subcontractor, to whom it provides such PHI agrecs to implement reasonable and
Wu&gmtdstopmtectit;

(3) Reportto Covered Entity, Sccurity Incidents of which Business Associate beoomes aware
that resnlt in the unavthorized acoess, use, disclosare, modification, or destriction of
the Covered Entity’s PHI, (hercinafier refered 1o as “Successful Security
Incidents™), Business Associate shall report Socoessful Secuwrity Incidests to Covered
Entity a8 specified i Section 4(¢);

(4) For any other Security Incidents that do not resalt in unauthorized access, use, disclosure,
modification, or destruction of PHI (including, for purposes of example and not for
purposes of limitation, pings on business Associate’s firswall, port scans, attempts to -
bgmoasmmmﬁadabbuam&mmvﬂﬂmmdwmdﬂml
of-scrvice attacks that do pot result in the system being talen off-line, or malware
such 23 worms of viruses) (hereinafier “Unsucezssful Security Incidents™), Business
Amwlwmmmmmemwm’smﬂmg
mmmcmmwmmdmmmmmmwmmm
in Section 4(c);
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{5) Take all commercially reasonable steps to mitigate, to the extent practicable, any harmil
: effoct that is known to Business Associate resulting from a Security Incident;

(6) Permit tonmination of this Addendum if the Covered Entity determines that Business
: Associate bas violated a material term of this Addendum with respect to Business
Associste’s sccurity obligations and Business Associate is unable to cure the
violation; and

(7) Upon Covercd Extity’s request, Business Associate will provide Covered Entity with
access 1o and copies of documentation regarding Business Associnte's safcguards for

G) Application of HIPAA Transaction Standards. Business Associue will conduct Standard
Transactions consistent with 45 C.F.R. Part 162 for or on behalf of the Covered Entity to the
m;thmMTmmmmmmdnmemowamms

services under the Agreement and this Addendum for the Covered Entity. As
provided for in Section 4(d) below, Business Associate will require sy agent or
mmamm“&homdmsmdfmwm&mm
~—applicable raquirement of 45 C.F.R: Part 162 Fuxther; Business Associate will not-enter into;
of pesmit its agents or subcontracitors to coker into, any treding partner agreement in
mwuonmththecm&momedardTmmmfamwbehﬂfoﬂheCowdeamy
that:

(1) Changes the definition, dsta condition, of use of a data ckement or segment in a Standard
Transaction;

(2) Adds any data element or segment to the maximum defined data set;

(3) Uscsmymdeordmghnauﬂm s marked “not used” i fhe Standard Transaction's
semameripuplementation specification.ords ot {nthe.Standard-Transaction’s dmplementation oo menrm—

specification; or
(4) Changes.the meaning or intent of the Standard Transaction's implementation
spocification.
(i)  Specific Communications. Business Astociste, Plan Spoasor and Covered Entity recogndze and

agtec that communications betwesn the perties that are roquired 0 moet the Standards for
Electronic Transactions will moet the Standards set by that reguolation. Commmunications
between Plan SponsorandBuainwsAssocnh,otbetm?hnSpomonndtthovemd
Entity, do not need to comply with the HIPAA Standards for Electronic Transactions.
Actordingly, unless agroed otherwise by the Parties in writing, all communications (if any)
for purposes of “exsoliment” as that tatm is defined in 45 C.F.R. Part 162, Subpart O or for
“Heakh Covered Entity Premium Payment Data,” a5 that term is defined in 45 CER. Part
162, Subpart Q, shall be conducted between the Plan Sponsor and either Business Associste -
Wwwm.mmmm(uﬂmymmmmnﬁmﬁmshdm
Plan Spousor and the Business Associate), Plan Sponsor shall use such forms, tape formats, or
electronic formats as Busincss Associate may approve. Plaa Sponsor will include all
information reasonsbly required by Business Associate to affsct such data exchanges or
notifications,

‘(iii) Communications Between the Business Associate and the Covered Entity. All communications
between the Business Associate and the Covered Entity that are requiired to meet the HIPAA
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Standuxds for Electronic Trsnsactions shall 4o £o. For gny other commmunications between the
Business Associate and the Covered Entity, the Covered Entity shall use such forms, tape
forinats, or clectronic formats ns Business Associste may spprove. The Covered Entity will
include all information reascnably required by Business Associnte to affoct such data
exchanges or polifications.
(d) Asents and Subcontraciars. Busincss Associaie shall inchude in alf contracts with ita agents or
subcontractors, if such contracts involve the disclosure of PHI to the ageats or subcontractors, the same:
restrictions mnd conditions on the use, disclosure, and security of such PHI that are set forth in this

{c) Breach of P

(i}  Notice and Reporting to Covered Entity. Business Associats will notify and report to Covered
Entity {in the manner and within the timeframes deacsibed below) any use or disclosure of
PHI no1 penmitted by this Addendum, by applicable law, or permitted in writing by Covered:
Entity. :

(i)  Notice to Covered Entity. Butiness Associate will notify Covered Entity following discovery and
without unreasomible delay but in oo event later than ten (10) calondar days following

~dissovery, any "Brosch" of "UnSecurod Prowscsed Health Information™ na these tormprare v

definad by the HITECH Act and any implementing regulations. Business Associste shall
cooperats with Covered Entity in investigatiog the Breach and in mocting the Covered
Entity"s obligations under the HITECH Act aud any other security breach notification laws.
Busincss Awsociate shall follow its notification to the Coverad Entity with a roport that meets
the requirements omlined immediately below.

(iti) qunfngloCova'dEuﬁov.
1) For Successful Security Incidents and any other use or disclosure of PHI that is not

pormitted by this Addendum, the Agreement, by applicable law, or without the prior
Entity, Businsse ASS00ias - Without HIECSSNAb1S o s i

mymmméwmhmmmm)mmammma
sach non-perniilted use or disclosure — shall provide Covered Entity a report that
will:

u, Identify (if known) sach individual whose Unsecured Protected Health Information
has been, or is ressonably belicved by Besiness Associate to have beent accessed,
acquired, or disclosed during such Breach;

b. 4Mmﬁfyﬂrnmofthcm-pmnincdwoess,me,ordisdmimludingdndaw
of the incident snd the date of discovery;

c. [Identify the PHI accessed, used, or disclosed (e g., name; social security numbes;
drme of birth); :

d.  Identify who made the non-permitted access, use, or received the non-permitted
disclosurc;

e. Ildentify what carrective action Business Associate took or will take to provent
further non-peemiried accesses, uses, or disclosures;

£ Ideotify what Busincss Associate did or will do to mitigate sy deleterious effect of
the nonv-permitted access, use, ot disclosure; and
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g Provide such other information, tochuiing e written report, as tho Covered Entity
may reasonsbly request.

(2)  For Unmceessful Security Incidents, Business Associate shall provide Covered Entity,
upon its written tequest, a report that (i)identifies the categorics of Unsucoessiul
Security Focidents as described in Section 4(b)(iii}(4); (ii) indicates whether Business
Associate believes its current defenatve scontity measures are adequate to address all
Unsuceessful Security Incidents, given the scope and nature of sach attempts; and
(i) if the secarity measures are not sidequate, the measures Business Associate will
:mp!cmunwaddmﬂ»maymadeqxwes

(Av)  Termination for Breach.

(1) Covered Entity and Business Associate cach will have the right to terminate this
Addmdnmnfthcodmpnnyhsmmdmnpmmofmtyotpmﬁccdm
congtitutes a material breach or violation of Business Associate’s of the Covered
Entity"s respective obligations regarding PHI under this Addendum and, on notice of
sach material breach or violation from the Covered Entity or Business Associate,
fails 1o take reasonable stepe 10 cure the material breach or end the violation.

. (2).1f Business Associate or the Covered Entity fiil to cure the material breschorendithe
violation afier the other perty’s notice, the Covered Entity or Business Associate (as
applicable) may torminate this Addendum by providing Business Associate or-the
Covered Eatity written notico of serminsrion, stating the uacured material breach or
violation that provides the bssis for the wrmination and specifying the cffective date
of the terniination. Such termination shall bo effective 60 days from this termination
notice.

(v}  Contimang Privacy and Security Obligations. Buginess Associate’s and the Covered Entity’s
obligation to protect the privacy and security of the PHI it crexted, reccived, maintained, or
mmmmmmwhwmmwmm

" mmeAMBumwocme’sotherolemd
:igtgs,mdﬁm@mdﬁnwswhgmmmwmmmmnm
expiration, or other conclusion of this Addendum, are those set forth in this Addendum and/or
the Agreement.
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mwnmsmmm,mmmwmmwwummwm on their
behaif by their officers or duly suthotized represcutatives, as of the diy and year first above written.

Bendfit & Risk Management Services (BRMS)
Address: 80 ron Point Road, Suite 200
Folsom, CA_9563(,

By:

Titls: Chief Executive,
W

Date: é A0 - //

Address: 5735 47" Averue

Qarramantn (P4 GRR24

By:

Title:

Exhibit B
HIPAA Business Associse Agrecment




SA13-00124
Eaton Interpreting Services

Sacramento
City Unified
School District

SERVICES AGREEMENT
Date: July 1, 2012 Place: Sacramento, California
Parties: Sacramento City Unified School District, a political subdivision of the State of

California, (hereinafter referred to as the "District"); and Eaton Interpreting
Services, (hereinafter referred to as "Contractor").

Recitals:

A. The District is a public school district in the County of Sacramento, State of
California, and has its administrative offices located at the Serna Center, 5735 47" Avenue,
Sacramento, CA 95824,

B. The District desires to engage the services of the Contractor and to have said
Contractor render services on the terms and conditions provided in this Agreement.

C. California Government Code Section 53060 authorizes a public school district to
contract with and employ any persons to furnish to the District, services and advice in financial,
economic, accounting, engineering, legal, or administrative matters if such persons are specially
trained, experienced and competent to perform the required services, provided such contract is
approved or ratified by the governing board of the school district. Said section further authorizes
the District to pay from any available funds such compensation to such persons as it deems
proper for the services rendered, as set forth in the contract.

D. The Contractor is specially trained, experienced and competent to perform the
services required by the District, and such services are needed on a limited basis.

In consideration of the mutual promises contained herein, the parties agree as follows:

ARTICLE 1. SERVICES.

The Contractor hereby agrees to provide to the District the services as described below
(“Services”):

Deaf interpreting services for students as requested by the Special Education
Department.

ARTICLE 2. TERM.

This Agreement shall commence on July 1, 2012 and continue through June 30, 2013 unless
sooner terminated, as set forth in Article 10 of this Agreement, provided all services under this
Agreement are performed in a manner that satisfies both the needs and reasonable expectations
of the District. The determination of a satisfactory performance shall be in the sole judgment and
discretion of the District in light of applicable industry standards, if applicable. The term may be
extended by mutual consent of the parties on the same terms and conditions by a mutually
executed addendum.

ARTICLE 3. PAYMENT.

District agrees to pay Contractor for services satisfactorily rendered pursuant to this Agreement
as follows:
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SA13-00124
Eaton Interpreting Services

Sacramento
City Unified
School District

Fee Rate: $47.25 per hour as may be requested by District, not to exceed a maximum of
3,300 hours of service. District shall not pay travel and other expenses. If payable, such
expenses shall be limited to the standard allowances authorized by Board policy. Total fee shall
not exceed One Hundred Fifty Five, Nine Hundred Twenty Five Dollars ($155,925).

Payment shall be made within 30 days upon submission of periodic invoice(s) to the attention of
Rebecca Bryant, Director, Special Education, Sacramento City Unified School District, P. O.
Box 246870, Sacramento, California 95824-6870.

ARTICLE 4. EQUIPMENT AND FACILITIES.

District will provide Contractor with access to all needed records and materials during normal
business hours upon reasonable notice. However, District shall not be responsible for nor will it
be required to provide personnel to accomplish the duties and obligations of Contractor under
this Agreement. Contractor will provide all other necessary equipment and facilities to render the
services pursuant to this Agreement.

ARTICLE 5. WORKS FOR HIRE/COPYRIGHT/TRADEMARK/PATENT

The Contractor understands and agrees that all matters specifically produced under this
Agreement that contain no intellectual property or other protected works owned by Contractor
shall be works for hire and shall become the sole property of the District and cannot be used
without the District's express written permission. The District shall have the right, title and interest
in said matters, including the right to secure and maintain the copyright, trademark and/or patent
of said matter in the name of the District. The Contractor consents to the use of the Contractor's
name in conjunction with the sale, use, performance and distribution of the matters, for any
purpose in any medium.

As to those matters specifically produced under this Agreement that are composed of intellectual
property or other protected works, Contractor must clearly identify to the District those protected
elements included in the completed work. The remainder of the intellectual property of such
completed works shall be deemed the sole property of the District. The completed works that
include both elements of Contractor’s protected works and the District’s protected works, shall be
subject to a mutual non-exclusive license agreement that permits either party to utilize the
completed work in a manner consistent with this Agreement including the sale, use, performance
and distribution of the matters, for any purpose in any medium.

ARTICLE 6. INDEPENDENT CONTRACTOR.

Contractor’s relationship to the District under this Agreement shall be one of an independent
contractor. The Contractor and all of their employees shall not be employees or agents of the
District and are not entitled to participate in any District pension plans, retirement, health and
welfare programs, or any similar programs or benefits, as a result of this Agreement.

The Contractor and their employees or agents rendering services under this agreement shall not
be employees of the District for federal or state tax purposes, or for any other purpose. The
Contractor acknowledges and agrees that it is the sole responsibility of the Contractor to report
as income its compensation from the District and to make the requisite tax filings and payments
to the appropriate federal, state, and/or local tax authorities. No part of the Contractor’s
compensation shall be subject to withholding by the District for the payment of social security,
unemployment, or disability insurance, or any other similar state or federal tax obligation.
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The Contractor agrees to defend, indemnify and hold the District harmless from any and all
claims, losses, liabilities, or damages arising from any contention by a third party that an
employer-employee relationship exists by reason of this Agreement.

The District assumes no liability for workers' compensation or liability for loss, damage or injury
to persons or property during or relating to the performance of services under this Agreement.

ARTICLE 7. FINGERPRINTING REQUIREMENTS.

Education Code Section 45125.1 states that if employees of any contractor providing school site
administrative or similar services may have any contact with any pupils, those employees shall
be fingerprinted by the Department of Justice (DOJ) before entering the school site to determine
that they have not been convicted of a serious or violent felony. If the District determines that
more than limited contact with students will occur during the performance of these services,
Contractor will not perform services until all employees providing services have been
fingerprinted by the DOJ and DOJ fingerprinting clearance certification has been provided to the
District.

District has determined that services performed under this Agreement will result in contact with
pupils. Contractor shall obtain fingerprinting clearance for all employees before services can
begin. Contractor will provide a complete list to the District of all employees cleared by the DOJ
who will provide services under this Agreement. Failure to provide such written certification before
services begin, or within thirty days after execution of this Agreement, whichever occurs first, will
result in immediate termination.

ARTICLE 8. MUTUAL INDEMNIFICATION.

Each of the Parties shall defend, indemnify and hold harmless the other Party, its officers, agents
and employees from any and all claims, liabilities and costs, for any damages, sickness, death, or
injury to person(s) or property, including payment of reasonable attorney’s fees, and including
without limitation all consequential damages, from any cause whatsoever, arising directly or
indirectly from or connected with the operations or services performed under this Agreement,
caused in whole or in part by the negligent or intentional acts or omissions of the Parties or its
agents, employees or subcontractors.

It is the intention of the Parties, where fault is determined to have been contributory, principles of
comparative fault will be followed and each Party shall bear the proportionate cost of any
damage attributable to fault of that Party. It is further understood and agreed that such
indemnification will survive the termination of this Agreement.

ARTICLE 9. INSURANCE.

Prior to commencement of services and during the life of this Agreement, Contractor shall
provide the District with a copy of its policy evidencing its comprehensive general liability
insurance coverage in a sum not less than $1,000,000 per occurrence. Contractor will also
provide a written endorsement to such policy naming District as an additional insured, and such
endorsement shall also state "Such insurance as is afforded by this policy shall be primary, and
any insurance carried by District shall be excess and noncontributory.” If insurance is not kept in
force during the entire term of the Agreement, District may procure the necessary insurance and
pay the premium therefore, and the premium shall be paid by the Contractor to the District.
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ARTICLE 10. TERMINATION.

The District may terminate this Agreement without cause upon giving the Contractor thirty days
written notice. Notice shall be deemed given when received by Contractor, or no later than three
days after the day of mailing, whichever is sooner.

The District may terminate this Agreement with cause upon written notice of intention to terminate
for cause. A Termination for Cause shall include: (a) material violation of this Agreement by the
Contractor; (b) any act by the Contractor exposing the District to liability to others for personal
injury or property damage; or (c) the Contractor confirms its insolvency or is adjudged a bankrupt;
Contractor makes a general assignment for the benefit of creditors, or a receiver is appointed on
account of the Contractor's insolvency.

Ten (10) calendar days after service of such notice, the condition or violation shall cease, or
satisfactory arrangements for the correction thereof be made, or this Agreement shall cease and
terminate. In the event of such termination, the District may secure the required services from
another contractor. If the cost to the District exceeds the cost of providing the service pursuant to
this Agreement, the excess cost shall be charged to and collected from the Contractor. The
foregoing provisions are in addition to and not a limitation of any other rights or remedies
available to the District. Written notice by the District shall be deemed given when received by
the other party or no later than three days after the day of mailing, whichever is sooner.

ARTICLE 11. ASSIGNMENT.

This Agreement is for personal services to be performed by the Contractor. Neither this
Agreement nor any duties or obligations to be performed under this Agreement shall be assigned
without the prior written consent of the District, which shall not be unreasonably withheld. In the
event of an assignment to which the District has consented, the assignee or his/her or its legal
representative shall agree in writing with the District to personally assume, perform, and be
bound by the covenants, obligations, and agreements contained in this Agreement.

ARTICLE 12. NOTICES.

Any notices, requests, demand or other communication required or permitted to be given under
this Agreement shall be in writing and shall be deemed to have been duly given on the date of
service if served personally on the party to whom notice is to be given, or on the third day after
mailing if mailed to the party to whom notice is to be given, by first class malil, registered or
certified, postage prepaid, or on the day after dispatching by Federal Express or another
overnight delivery service, and properly addressed as follows:

District: Contractor:

Sacramento City Unified School District Eaton Interpreting Services
PO Box 246870 8213 Villa Oak Drive
Sacramento CA 95824-6870 Citrus Heights, CA 95610

Attn: Rebecca Bryant, Special Education

ARTICLE 13. ENTIRE AGREEMENT.

This Agreement contains the entire agreement between the parties and supersedes all prior
understanding between them with respect to the subject matter of this Agreement. There are no
promises, terms, conditions or obligations, oral or written, between or among the parties relating
to the subject matter of this Agreement that are not fully expressed in this Agreement. This
Agreement may not be modified, changed, supplemented or terminated, nor may any obligations
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under this Agreement be waived, except by written instrument signed by the party to be
otherwise expressly permitted in this Agreement.

ARTICLE 14. CONFLICT OF INTEREST.

The Contractor shall abide by and be subject to all applicable District policies, regulations,
statutes or other laws regarding conflict of interest. Contractor shall not hire any officer or
employee of the District to perform any service covered by this Agreement. If the work is to be
performed in connection with a Federal contract or grant, Contractor shall not hire any employee
of the United States government to perform any service covered by this Agreement.

Contractor affirms to the best of their knowledge, there exists no actual or potential conflict of
interest between Contractor’s family, business or financial interest and the services provided
under this Agreement. In the event of a change in either private interest or services under this
Agreement, any question regarding possible conflict of interest which may arise as a result of
such change will be brought to the District’s attention in writing.

ARTICLE 15. NONDISCRIMINATION.

It is the policy of the District that in connection with all services performed under contract, there
will be no discrimination against any prospective or active employee engaged in the work
because of race, color, ancestry, national origin, handicap, religious creed, sex, age or marital
status. Contractor agrees to comply with applicable federal and California laws including, but not
limited to, the California Fair Employment and Housing Act.

ARTICLE 16. ATTORNEY'S FEES.

In the event of any action or proceeding brought by one party against the other party under this
Agreement, the prevailing party shall be entitled to recover its attorney’s fees and reasonable
costs in such action or proceeding in such an amount as the court may judge reasonable.

ARTICLE 17. SEVERABILITY.

Should any term or provision of this Agreement be determined to be illegal or in conflict with any
law of the State of California, the validity of the remaining portions or provisions shall not be
affected thereby. Each term or provision of this Agreement shall be valid and be enforced as
written to the full extent permitted by law.

ARTICLE 18. RULES AND REGULATIONS.

All rules and regulations of the District’s Board of Education and all federal, state and local laws,
ordinance and regulations are to be strictly observed by the Contractor pursuant to this
Agreement. Any rule, regulation or law required to be contained in this Agreement shall be
deemed to be incorporated herein.

ARTICLE 19. APPLICABLE LAW/VENUE.

This Agreement shall be governed by and construed in accordance with the laws of the State of
California. If any action is instituted to enforce or interpret this Agreement, venue shall only be in
the appropriate state or federal court having venue over matters arising in Sacramento County,
California, provided that nothing in this Agreement shall constitute a waiver of immunity to suit by
the District.
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ARTICLE 20. RATIFICATION BY BOARD OF EDUCATION.

This Agreement is not enforceable and is invalid unless and until it is approved and/or ratified by
the governing board of the Sacramento City Unified School District, as evidenced by a motion of

said board duly passed and adopted.

Executed at Sacramento, California, on the day and year first above written.

SACRAMENTO CITY EATON INTEPRETING SERVCIES
UNIFIED SCHOOL DISTRICT

By:
By:
Patricia A. Hagemeyer Signature
Chief Business Officer
Date Print Name/Title

Date
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