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CLERK OF THE COURT

Attorneys for Plaintiff
DISTRICT COURT
CLARK COUNTY, NEVADA
BUSINESS BENEFITS, INC,, a Nevada
corporation;
CASENO. A-14-701398-B
Plaintiff, DEPT. XXV I
vs. COMPLAINT

CLARK COUNTY SCHOOL DISTRICT, a BUSINESS COURT REQUESTED
political subdivision of the state of Nevada;
ERIN E. CRANOR, an individual residing in Exempt from_Arbitration - Declaratory
Nevada; DOES 1-X and ROE ENTITIES 1-X, Relief and other Extraordinary Relief
Inclusive, Requested

Defendants,

Plaintiff BUSINESS BENEFITS, INC. (“BBI™), by and through its counsel, the law firm
of Gordon Silver, complains against Defendants CLARK COUNTY SCHOOL DISTRICT
(“CCSD”), ERIN E. CRANOR (“Cranor”), DOES 1-X and ROE Entities 1-X, inclusive, and
alleges as follows:

THE PARTIES, VENUE AND JURISDICTION

1- BBI is, and at all times relevant hereto was, a corporation duly organized under
the laws of Nevada with its principal place of business in the State of Nevada. BBI is a small,
privately held employee benefits consulting and insurance brokerage business that has
professionally serviced the Las Vegas community for over thirty (30) years.
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2. BBI is informed and believes, and thereupon alleges, that CCSD is a political
subdivision of the State of Nevada operating in Clark County, Nevada.

3. BBI is informed and believes, and thereupon alleges, that a Board of Trustees
governs CCSD by providing direction to the CCSD superintendent.

4, Cranor is, and at all times relevant hereto was, an individual residing in Clark
County, Nevada. BBI is informed and believes that Cranor is, and has been since 2010, a duly
elected member of the Board of Trustees to CCSD.

5. Those Defendants designated herein as Doe Individuals and Roe Entities are
individuals and legal entities that are either liable to BBI for the claims set forth herein, or are
otherwise necessary parties to the action. The true capacities and identities of such Doe
Individuals and/or Roe Entities are presenily unknown to BBI and, therefore, BBI sues said
Defendants by such fictitious names. BBI will amend its Complaint to assert the true names and
capacities of such Doe Individuals and/or Roe Entities when more information has been
ascertained.

6. This Court has personal jurisdiction over both CCSD and Cranor based upon their
presence in Nevada, the conduct giving rise to BBI's claims having occurred in Nevada, and
because CCSD’s obligations to BBI were undertaken within Clark County, Nevada.

A Venue is proper in this Eighth Judicial District Court pursuant to the terms of a
written contract executed by CCSD, and otherwise under Nevada Revised Statutes 13.010(1),
13.020(2), 13.030(1), and 13.040.

IL
GENERAL ALLEGATIONS
A. BBI has provided valuable services to CCSD pursuant to a Written Contract,

8. As an employee benefits consulting and insurance brokerage business, BBI
provides a number of professional services to its clients, including, but not limited to, health care
negotiation and benefits administration services, and strategic modeling services that

quantitatively analyze and identify the best benefits at the lowest cost. BBI’s performance and
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expertise in the marketplace are unparalleled, particularly here in the Las Vegas community.

9. At various times since 2001, BBI has provided insurance benefits consulting and
insurance brokerage services to CCSD.

10.  On or about January 4, 2011, CCSD contacted Tim DeRosa, the President of BBI
(“DeRosa”), to inform him that Health Plan of Nevada (*HPN”) — one of CCSD’s insurers —
asked to re-open negotiations for an upcoming contract renewal, and that CCSD desired to have
BBI represent it in those negotiations.

11.  Thereafter, BBI and CCSD negotiated a contract establishing terms for BBI's
provision of services to CCSD. The terms of contract was negotiated on behalf of CCSD by its
then-General Counsel, C.W. Hoffman.

12.  On or about January 31, 2011, CCSD issued a written public announcement that it
had retained the services of BBI as its “exclusive broker of record” for “all medical, dental,
vision, life/accidental death and dismemberment, long term disability, short term disability, and
long term care contracts held or acquired by CCSD.” The announcement further provided that
BBI’s “designation [as CCSD’s exclusive broker] shall continue in full force until CCSD or BBI
terminates the designation in writing in accordance with the terms of a certain written
agreement between the parties.” (emphasis added).

13.  BBI and CCSD were parties to that certain written agreement styled “Contract
Between Clark County School District and Business Benefits, Inc.,” dated January 31, 2011 (the
“Contract”). A true and correct copy of the Contract is attached hereto as Exhibit “1” and
incorporated herein by reference.

14.  Following the execution of the Contract between BBI and CCSD, BBI acted
pursuant to CCSD’s direction and began reviewing opportunities to improve CCSD’s position
financially and to improve its employee benefits. BBI invested a significant amount of time and
effort in developing updated strategic models quantitatively analyzing and identifying the best
benefits at the lowest cost. Further, BBI engaged in extended negotiations with HPN and other
health care providers to secure valuable multiple-year contracts.

15.  The insurance contracts negotiated by BBI pursuant to the Contract, together with
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BBI’s contribution to strategy and plan designs, effectively froze costs of health care at 2011
levels.

16. In the last round of negotiations with HPN (in the second half of 2013), at the
beginning of negotiations, HPN had proposed a cost increase of 37% to CCSD employees, a one
year contract and no additional plan options for employees. At the end of negotiations, estimated
aggregate cost savings to CCSD and its employees (when comparing to HPN’s original proposal)
over the new multi-year contract that commenced January 1, 2014 are conservatively estimated
to exceed $55 million. Upon information and belief, these cost savings do not adversely affect
overall quality of benefits to CCSD employees and employee choice has been increased.

17.  In addition to negotiation of insurance contracts with terms favorable to CCSD
and its employees, BBI has dedicated staff to provide advisory services to CCSD and its
employees regarding benefits.

B. CCSD has failed to act in accordance with the Contract.

CCSD interfered with reserves dedicated to payment of premiums.

18.  In order to provide more choice to CCSD employees regarding benefits packages
at a lower aggregate cost to CCSD and the employees, BBI structured a private exchange model
of delivering benefits. In order to budget for premiums to be paid by CCSD and contributions to
be paid by CCSD employees over the term of the insurance contracts negotiated by BBI, BBI
conducted detailed predictive models that included predictions of employee benefits package
selections and projections to CCSD.

19.  As BBI had repeatedly demonstrated accuracy in its predictive modeling, a course
of dealing was established over the years where CCSD budgeted for premiums and contributions
to be paid by employees based on BBI’s predictive models.

20.  In August 2011, following the same predictive modeling that BBI had historically
provided to CCSD, it was determined that in order to maintain the highest possible level of
benefits for the CCSD employees, an insurance reserve subsidy of approximately $5.5 million
annually was required. BBI was advised by CCSD that it had approximately $30 million in

accumulated insurance reserves, specifically earmarked for use in the delivery of health benefits,
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and that those reserves could be used in funding the negotiated benefits plan, which includes
employee contributions,

21, The CCSD employee enrollment that occurred in the fall of 2011 substantially
mirrored BBI’s predictions. However, in an attempt to reduce the contributions required to be
paid by the CCSD employees, CCSD directed BBI to remodel the benefits plan with reduced
contributions being paid from the employees. The re-model resulted in a larger subsidy
requirement from CCSD’s reserve account. As the negotiated insurance contract term was only
three (3) years and the insurance reserves were represented to be approximately $30 million, the
additional reserve requirement for the rzeduced contribution model would not exhaust the
reserves prior to the end of the contract period in December 2013.

22, Upon information and belief, without regard to BBI's projections and the subsidy
requirements necessary to fund employee insurance premiums, CCSD used the insurance reserve
funds necessary to subsidize the insurance benefits plan employee contributions to fund
Education Support Employees Association (“ESEA™) union member PERS retirement
contributions and cost of living salary increases. Upon information and belief, the funding of
retirement benefits and salaries of ESEA union members from the insurance reserves was
without equal participation by other unions’ members.

23.  Upon information and belief, following discovery of a multi-million dollar deficit
as a result of the use of insurance reserves’ funding of ESEA employee benefits and salaries,
CCSD’s then-Superintendent Dwight Jones communicated that it should be “buried” in the
CCSD budget. As BBI's duties were to CCSD, BBI did not interfere with CCSD’s proposed
solution. BBI was requested by CCSD to work to remodel the benefits plan and make up the
deficit. BBI provided the requested extra-contractual work to CCSD.

24, Upon information and belief, CCSD’s failed to disclose the true facts relating to
the deficit to the Board of Trustees and other interested parties, which resulted in unfair
accusations against BBI.

25.  Upon information and belief, CCSD’s new Superintendent Pat Skorkowsky and

Cranor (and perhaps Does) unfairly blamed BBI for a deficit that was not BBI’s fault and have
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now taken affirmative action to terminate the Contract in contravention of its terms. Upon
information and belief, BBI has also suffered disruption with its separate contract with the Clark
County Association of School Administrators (“CCASA”) and BBI's commission agreement
with HPN.
CCSD has attempted to terminate the Contract in contravention of its terms.
26.  Section 8 of the Contract expressly details the duration and termination of BBI’s
services (“Section 8”), as follows:
Contract Term: This contract shall run concurrent with each of the
insurance contracts held or acquired by CCSD during the term of this
contract, or for eighteen (18) months from the Effective Date
whichever is longer (the “Contract Term”). The Contract Term shall
automatically renew at the end of the Contract Term for successive
twelve (12) month periods (the “Extended Contract Term”) unless
revoked by either party hereto in writing not less than one hundred
eighty (180) days prior to the end of the Contract Term or the
Extended Contract Term as applicable.

(Exh. 1, § 8) (emphasis in Italics added).

27.  Pursuant to the Contract, BBI is only paid for its services provided to CCSD
through the payment of commissions from the health care benefit providers. The health care
benefit providers pay BBI monthly commissions over the term of the insurance contract only so
long as BBI is the contracted broker of record.

28.  The term of the Contract described in Section 8 was critical to BBI in its
negotiations of the Contract because BBI is required to expend significant time and resources to
secure insurance contracts, and to be engaged in strenuous negotiations with health care
providers months in advance of any finalized insurance contracts. Early termination of the
Contract prior to the expiration of the term of the insurance contract(s) negotiated by BBI
effectively denies BBI compensation for it services provided to CCSD.

29. In 2004, BBI suffered early termination of a contract with CCSD without any
cause, only to be re-hired under a different administration when the insurance contracts came up
for renegotiation. In order to avoid any early termination that effectively denied BBI its due

compensation, during negotiations of the Contract, DeRosa communicated to CCSD the
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importance that the Contract not be terminated for convenience. BBI could not afford to suffer
another early termination.

30, In contravention of BBI's justified expectations, on or about December 31, 2013,
CCSD’s General Counsel, Carlos McDade, communicated CCSD’s intent to terminate the
Contract with an effective date of June 30, 2014 (the “Attempt to Terminate™). A true and
correct copy of the Attempt to Terminate is attached hereto as Exhibit “2” and incorporated
herein by reference.

31.  Insurance contracts negotiated by BBI under the Contract, including a contract
with HPN, were scheduled to conclude on December 31, 2013 (the “HPN 2013 Contract”).
Pursuant to Section 8, CCSD had until June 30, 2013—180 days prior to December 31, 2013—to
submit written notification to BBI informing it that CCSD was terminating the Contract. BBI
did not receive any such written notification on or before June 30, 2013. Instead, CCSD
provided its instructions to BBI to renegotiate the HPN 2013 Contract on behalf of CCSD and to
“fix” the deficit in insurance reserve funds at the same time.

32.  According to CCSD’s instructions, in the second half of 2013, BBI negotiated
new insurance contracts with HPN and various other health care service providers. During the
months leading up to the December 31, 2013 conclusion of the HPN 2013 Contract, BBI was
involved in intense negotiations and conducted multiple analytic portfolios to determine the best
benefits at the lowest cost for CCSD and its employees.

33.  As a result of BBI’s expenditure of significant time and effort, BBI successfully
negotiated a new, three-year insurance contract with HPN, commencing January 1, 2014 and
concluding December 31, 2016 (the “HPN 2016 Contract”).

34.  Pursuant to Section 8 of the Contract, the Contract term runs concurrently with
the HPN 2016 Contract, which is set to expire on December 31, 2016.

35.  Pursuant to Section 8 of the Contract, any written notification by CCSD
attempting to terminate the Contract that is received on or before June 30, 2016 (including the
Attempt to Terminate) is not effective until December 31, 2016,

36. As CCSD cannot effectively terminate the Contract without cause prior to
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December 31, 2016, CCSD’s Attempt to Terminate does not comply with Section 8 of the

Contract.

C. CCSD’s interference with BBI’s Commission Agreement with HPN.

37.  Section 15 of the Contract sets out the fee schedule (i.e., compensation) for BBI's
successful negotiation of health care contracts on behalf of CCSD (hereinafter referred to as
“Section 15”):

Fee Schedule. Supplier (BBI) shall not invoice the District (CCSD)
for its fees....
(Exh. 1, § 15).

38.  Section 15 of the Contract reflects the parties’ agreement that BBI shall not be
paid by CCSD for its services, but rather, BBI shall be compensated for its services rendered
pursuant to the Contract solely through commissions paid by the various health care providers
with whom BBI ultimately negotiates and executes contracts.

39.  During BBI's negotiations with HPN in securing the new, three-year HPN 2016
Contract, BBI discovered that it had been grossly undercompensated by HPN over the years.

40. BBI’'s commission rate under the HPN 2013 Contract that terminated on
December 31, 2013 was subject to re-negotiation.

41, HPN’s communicated standard, published commission rate for brokers on group
insurance policies covering over 500 participants (e.g., CCSD) is 2.25%.

42.  On or about August 13, 2013, HPN’s schedule of commission rates was provided
to CCSD by BBI, which describes that commissions shall be paid by HPN as a percentage of
premiums paid.

43,  Upon information and belief, commission rates in excess of 2.5% are within
industry norms. BBI received confirmation in writing from the former Chief Financial Officer of
Sierra Health (HPN’s parent company) that they were routinely paying out in excess of 2.5% for
its commissions to brokers on large group plans.

44,  In order to normalize BBI's commission consistent with industry standards, BBI
negotiated a new commission rate with HPN. HPN ultimately agreed to pay BBI its rack

commission rate of 2.25% over the term of the HPN 2016 Contract.
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45, Without regard to the terms of the Contract, HPN requested CCSD’s
acknowledgement that it had been notified that BBI's commission rate was changed from 0.75%
to 2.25% as a condition of payment.

46.  BBI contacted CCSD in order to secure the extra-contractual acknowledgment
that BBI had informed CCSD of the new commission rate. In response to BBI's request, CCSD
refused to provide the requested acknowledgement and has consequently prevented, and
continues to prevent, BBI from receiving the new normalized commission.

47.  The Contract does not afford CCSD the ability to negotiate BBl commission
rates, or to use such rates as leverage in its attempt to wrongfully terminate the Contract.

48.  Notably, Section 15 does not require BBI’s commission rate to be contingent
upon any acknowledgement or agreement by CCSD; rather, the language merely requires that
BBI “shall not invoice the District for its fees,” and that any payment BBI receives is to come
directly from the health care providers with whom it negotiates.

49,  BBI is being arbitrarily and unfairly denied fair compensation for its services
provided pursuant to the Contract.

D. Cranor is interfering with the Contract.

50. In addition to CCSD’s breach of the Contract and its interference with BBI's
agreement with HPN for commissions, Cranor, the acting president to the Board of Trustees to
CCSD, has also acted inappropriately.

51.  Upon information and belief, on or about October 14, 2013, Cranor
communicated to the CCSD Superintendent Pat Skorkowsky that the Contract is “unfavorable to
the district” and that having BBI negotiate the HPN 2016 Agreement would “limit both our
ability to sever the existing unfavorable contract, and to limit our options going forward with a
plan that includes the CCEA [Clark County Education Association] employee group.”

52. Upon information and belief, Cranor’s communications to Superintendant
Skorkowsky and others with regard to BBI resulted in CCASA’s termination of their contract
with BBI.

53, Upon information and belief, despite that Cranor knew (or should have known)
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that the Contract could not be terminated for convenience and that its term ran concurrent with
any insurance contract held by CCSD, Cranor advocated to CCSD Superintendent (separate and
apart from the other members of the Board of Trustees) that CCSD terminate the Contract
without cause as set forth in the wrongful Attempt to Terminate.
IIL.
CLAIMS FOR RELIEF

FIRST CLAIM FOR RELIEF

(Breach of Contract—CCSD)

54.  BBI incorporates the allegations contained in the paragraphs above, and below, as
if fully set forth herein.

55.  On or about January 31, 2014, BBI and CCSD executed a valid and existing
contract that memorializes the consulting and brokering services of BBI on behalf of CCSD.

56.  BBI fully performed under the terms of the Contract by successfully negotiating a
number of multiple-year insurance contracts with various health care providers, including,
multiple-year contracts with HPN.

57.  Section 8 of the Contract requires that CCSD may only terminate the Contract
without cause upon written notification of the same not less than 180 days before the expiration
of the Contract Term.

58.  CCSD breached the Contract by submitting an untimely written notification and
prematurely terminating the contract in advance of the December 31, 2016 terminate date.

59.  BBI has expended considerable attorneys’ fees and costs in its attempts to address
the wrongful Attempt to Terminate, which are damages as a result of CCSD’s breach of the
Contract.

60.  CCSD breached the Contract by taking action to deny BBI just compensation for
its services provided thereunder.

61. As a proximate result of the actions of CCSD, BBI has suffered damages in
excess of ten thousand dollars ($10,000.00), a specific amount to be determined upon proof.

/11
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SECOND CLAIM FOR RELIEF
(Contractual Breach of the Implied Covenant of Good Faith and
Fair Dealing - CCSD)

62.  BBI incorporates the allegations contained in the paragraphs above, and below, as
if fully set forth herein.

63. On or about January 31, 2014, BBI and CCSD executed a valid and existing
contract that memorializes the consulting and brokering services of BBI on behalf of CCSD,

64.  Every written contract in Nevada has an implied duty of good faith and fair
dealing, which essentially forbids arbitrary, unfair acts by one party that disadvantage the other.

65.  CCSD breached its duty of good faith and fair dealing by performing in a manner
that was unfaithful to the purpose of the Contract.

66. BBI's justified expectations under the Contract were denied when CCSD
submitted its written notification to BBI attempting to prematurely terminate the Contract and
when CCSD interfered with BBI’s right to payment of commissions from HPN, thereby
precluding BBI from being fairly compensated for the work performed.

67.  As a proximate result of the actions of CCSD, BBI has suffered damages in
excess of ten thousand dollars ($10,000.00), a specific amount to be determined upon proof.

68.  As a result of the conduct of CCSD as described herein, BBI has been required to
retain the services of an attorney and is entitled to an award of reasonable attorney’s fees and
costs as an element of its damages.

THIRD CLAIM FOR RELIEF
(Unjust Enrichment — CCSD)

69.  BBI incorporates the allegations contained in the paragraphs above, and below, as
if fully set forth herein.

70.  BBI expended considerable time and resources over an extended period of time to
successfully negotiate and secure multiple-year insurance contracts with various service
providers. Those insurance contracts enriched CCSD and its membership with rich health care
benefits at significantly lower costs than historically offered by the insurers.

71.  CCSD appreciated the benefit of BBI's services at the same time it denied BB its

ITof 15
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due compensation.

72.  CCSD’s conduct to effectively deny BBI due compensation for services provided
violates the fundamental principles of justice, equity and good conscience.

73.  As adirect and proximate result of CCSD’s actions, BBI has suffered damages in
excess of ten thousand dollars ($10,000.00), a specific amount to be determined upon proof.

74.  As aresult of the conduct of CCSD as described herein, BBI has been required to
retain the services of an attorney and is entitled to an award of reasonable attorney’s fees and
costs as an element of its damages.

FOURTH CLAIM FOR RELIEF
(Intentional Interference with Existing Contractual Relations
and Prospective Economic Advantage — CCSD)

75.  BBI incorporates the allegations contained in the paragraphs above, and below, as
if fully set forth herein.

76.  CCSD is clearly aware that under the Contract, BBI’s only source of payment for
the services it has provided to CCSD is to receive payment in the form of commissions from
HPN.

77.  CCSD intended to harm or disrupt BBI’s relationship with HPN by failing to
acknowledge that CCSD was informed of the commission rate to be paid to BBI and that the
commission would be paid from premiums.

78. CCSD had no justification for its conduct, as CCSD agreed that BBI’s sole
compensation for services provided pursuant to the Contract were to be received from
commissions and CCSD did not insist on any commission rate approval requirement as a term of
the Contract.

79.  As a proximate result of CCSD’s actions, BBI has suffered damages in excess of
ten thousand dollars ($10,000.00), a specific amount to be determined upon proof.

80. As CCSD’s conduct was willful, malicious and/or oppressive, punitive damages
should be awarded in an amount sufficient to deter such conduct in the future.

81.  As aresult of the conduct of CCSD as described herein, BBI has been required to

retain the services of an attorney and is entitled to an award reasonable attorney’s fees and costs

12 of 15
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as an element of damages.
FIFTH CLAIM FOR RELIEF
(Intentional Interference with Existing Contractual Relations
and Prospective Economic Advantage — Cranor)

82.  BBI incorporates the allegations contained in the paragraphs above, and below, as
if fully set forth herein.

83. BBl is a party to a Contract with CCSD. Further, there exists a valid contract
between BBI and HPN regarding BBI's compensation for its services rendered.

84.  Upon information and belief, Cranor is fully aware and has knowledge about
BBI’s contractual relationship with CCSD as evident in a October 14, 2013 written
correspondence with CCSD Superintendent Skorkowsky; there, Cranor referenced CCSD’s
“current contract with the broker (BBI).”

85.  Upon information and belief, Cranor also discussed BBI in a closed door session
with Superintendent Skorkowsky. Upon information and belief, Cranor has taken action for the
purpose of disrupting BBI’s contractual relationship with CCSD. Cranor expressed to the CCSD
Superintendent her interest in “sever[ing] the existing” contract.

86.  Upon information and belief, Cranor acted in concert with CCSD (and possible
Roes and Doe Entities) for the purpose of severing any relationship with BBI that existed
inconsistent with Cranor’s plan for a self-funded district-wide benefits plan that included the
CCEA;

87.  Upon information and belief, Cranor knew that CCASA would be required to
terminate its contract with BBI in furtherance of her goal for a self-funded district-wide benefits
plan.

88.  Upon further information and belief, CCASA’s termination of its contract with
BBI was a result of Cranor’s actions.

89. As a proximate result of Cranor’s actions, BBI has suffered damages in excess of
ten thousand dollars ($10,000.00), a specific amount to be determined upon proof.

90.  As Cranor’s conduct was willful, malicious and/or oppressive, punitive damages

should be awarded in an amount sufficient to deter such conduct in the future.
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9]1.  Asaresult of the conduct of Cranor as described herein, BBI has been required to
retain the services of an attorney and is entitled to an award of reasonable attorney’s fees and
costs as an element of its damages.

SIXTH CLAIM FOR RELIEF
(Declaratory Judgment- CCSD)

92.  BBI incorporates the allegations contained in the paragraphs above, and below, as
if fully set forth herein.

93.  BBI contends that the Attempted Termination Notice violates Section 8 of the
Contract.

94.  An actual, justiciable, controversy has arisen between the parties by virtue of the
Attempted Termination Notice.

95. BBI seeks and is entitled to a declaratory judgment that CCSD’s attempt to
terminate the Contract pursuant to the Attempted Termination Notice violates Section 8 of the
Contract, as the effective date of the termination is December 31, 2016, not June 24, 2014,

96. A declaration of these rights and obligations is appropriate and will promote
judicial efficiency.
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] WHEREFORE, BBI pravs for relief as follows

I For an award of compensatory damages against Defendants, jointly and severally, |

2

3§ inanamoont in excess of $10.000. with a specific amount to be determined at the time of trial;

4 2 For an award of exemplary and punitive damages against Defendants, jointly and |
5 | severally, in an amount in excess of $10,000, with a specilic amount (o be determined at the time

6 i oftrial.

7 3. For an award to BB of its attorney’s fees and costs,
8 4, Fov an award of pre-and post-judgrent interest;

O
o

For the Court to construe the Coniract under the Uniform Declaratory Relief Act

10 || and decree that the Attemapt to Terminate violates Section § of the Contract; and

11 0. For bULh other and lurther reliet that the Court deems just and equitable.
12 Dated this 2. \dtv ot Md'v 2014,
E GORBONSIL u e
\M"\. )
14 ’_,/ =1 ‘;""““;{. \ !“)..__,.__..W.:o
15 E%’Y’Pll\h "I\L R’\‘FZ\
Nevada Bar No. 6454
16 ELIAS P. GEORGE
Nevada Bar No. 12379
17 3960 Howard Hughes Plwy., 9th Floor
Las Vegas, Nevada 89169
18 (702) 796-3535
Attorneyvs for Plainiff
19
20
21
22
23
24
25
26
7
28
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CONTRACT BETWEEN
CLARK COUNTY SCHOOL DISTRICT

And
BUSINESS BENEFITS, INC.

THIS contract is between Business Beneflts, Inc. (hereinafier colled the "Supplier™), having an offics at

9930 Covington Cross Drive, Suite 210, Las Vegas, Nevada 89144-6837, and the Clerk County School District
(hercinafier cotled “CCSD", “Owner” or “District™), having an office 21 4212 Eucalypms Avenue, Bldg. #7, Las
Veges, Nevada 89121, The Effective Date of this contraet shell be January 31, 2011.

EREAS, the Disrict hos determined that the services of the Supplier herein specified 2re deemed

both necessary, destrable. and M the best Interests of the Distriet.

a

3.

i WHEREAS, the Supplicr represents that 1 is duly qualified and able 1o render the services es hereinsfter

NOW, THEREFORE, in consideration of the aforesaid premises, the parties murually agree as follows:

Amendment: No amendment or modification of the conoees shall be deemed effective unless ond
untll &t is execuled in writing by the parlien heeto. The only officer with autharity to execute en
amendment 1o this contree! I Jeff Weller, the Chiel Finacisl Offices (“"CFO™of the Districr.

Applicable Law, Jurisdletion and Venue: This contract shall be construed and in
according to the laws of the State of Nevada The venus of any ection brought hereunder shall be
Clark County, Novada.

Assigaments: The Supplier shall ncither assign, wransfer nor delegste any rights, obligarions or
duties under the contract without the prior written consent of the Disorics.

Attarneys Feest The partics agree that in the event of o dispule, each party will bear its own cost of
litigation and attomeys’ fecs.

Complance with Applicable Lows: Supplier shall comply with all applicable statutes, laws,
erdinances, codes. nrder rules, regulations, proclamstiona, and athar governntental requirements, oll

the aforementionsd provisions are incorporated by reference.

Coafidestial Toformation In the event the Supplier is fumished with ar otherwisc has access to
canfideatinl District informwtion, while fulfilling its responsibilities under the terms of this
agreement, the Supplier shall agree to hold such informatien in strict confidence and shall take all
reasongble precastions to maknain the confidentiality of the information. The Supplier shall
excreine the ssme degree of care and protection thet wuld be exercised with respect lo its own
confidential information, The Supplier shall only use aod secess confidental information as

to fulfill its obligalions under this contrsct, including without limitatian providing
confidentlal informaten to insuranee comiery necessary for them to respond lo requests for
proposals. The Supplier shall nat directly or indirectly disclose, sell, copy, distribute, reproduce,
transfer, display, modify, croate derivetive works from, demonstrate, or allow any third party to
hove access o any of the Distict's confidential information which may Include, but not be limited
107 studemt academic records, student medicol records, student photogrephs, budgetary information,
elc.
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11

1.

Conllict of Interest/Negotlsm: Pursusnt to Regulation 3312, the District will not enter into @
purchasc mansociion for en amount in excess of $1,000 with any person related within the
third degree of consenguinity or affinity to 8 member of the Baard of Schoo) Trustees, or toa
person gcting 85 the guthorizing official for the Distriet, except os fully disclosed and
suthorized in advance. Authorizing official means s person who has fine) suthority 1o
edminister budgets, or hisher designee,

The Supplier must disclose eny relstionship or effinity with a member of the Board of School
Trusices or en outhorizing offical In writing to an Administrator of the P
Department prior to executing this eantrael, Failure to properly disclose o relationship will
result {n termination of the contrser end may jeopardize the Supplier's furure business
dealings/apportunities with the Disirict.

Cantract Term: This contract shall run concurem with each of the insurance cantracts held
or aequired by CCSD during the temm of this controce, or for eighteen (18) months from the
Effective Datc whichever is longer (the “Contract Tem™). The Contrect Term shall
automatically renew a1 the end of the Contrect Term for sucosssive hwelve (12) month pariods
(the “Extended Connact Term") unless revoked by either party heveto in writing not less then
one hundred cighty {180} days prier w the end of the Contrect Term or the Extended Coatract
Term as spplicsble. Notwithstanding the ebave, CCSD shall have the right to terminate this
contrect pursoant to the terms of Section 9 below.

Centract Terminatlon: In the event the Supplier fails to substantisily pesform in accordance
with the statement of work set forth on Attachiment A ond/or does not sdhere to eny of the
provisions of this egreement, the District sholl provide wrinten notification to the Supplier
detailing its performance deficiencies. Sald notice shall provide the Supplier fony-five (45)
calendar days 1o remedy it deficiencies. Should the Supplier fail to remedy the same within
said period, the District shall have the unilateral right to terminste this sgreement, without
penalty.

Controversies and Claims Ssbject to Arbltration: In the event of o dispute Jeff Weiler, the
CFO of the Distriet will schedule 8 mesting with the Supplier to attemp! to medigie and
resolve any cuisending clsims or disputes prior to Initiating & request for arbitrallon (or

litigation). f through good faith efforts the matter is not resolved within fourteen
(14) warking days ofes the scheduled mecting, the parties may agree to continue mediation o
mey decide to proceed with the formal resolution process set forth herein.

i In the event that medistion is unsuceessful, the controversy or claim erising
out of o7 related to the Agreement, or the bresch thereof, shall be settled by arbitration, untess
the District, at its sole optien, rejects arbitration by so notifying the Supplier. 7 the District
rejects arbitration, the Supplier shall have thirty (30) days from the daie of the receipt of the
notice of rejection to commence lirigolion(s) by the serviee of 8 summons end complaint upen
the District. Failure to effeet service upon the Distriet within said time shall set as 8 bar
to litigation of the claim, which was the subject of the request for arb If the matter Is
srbitrated. the rules of the Amesican Arbiwation Association ehall apply. Judgment on such
awards may be entered by Nevada courts, The parties agree that no sitomeys’ fees may be
awarded by any erbitrator to eny party or sub-lier party that arise out of or relate 1o ony and all
claims and other disputes pertatning o the Agresment (in any case)

Coollag Off Perlod: The District may not enter into any contrsct, sgreement. or consulting
orrengement directly o indirecily with any employee or former employec for 8 period of one
year from the date of terminadon of employment other then as @ member of o bargaining unit
or as a substilutc employee, unless, (1) there is full disclosure of the nature and extent of the
employee or former employee's Interest in the marter, and (2) the contract is noticed and acted
upen in an open session beforo the Trustoes ond upproved by a majority of the Trusees.

Entire Agreement: This conmmact constitutes the entire ngroement between the parties.,
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18.

19

Expenses: In the event thut ihe Diswrict agrees 10 pay the Supplier’s expenses directly related
o this work the following perumeters shall opply: no overhesd end/or profit shall be
permitted, Supplier shall only receive reimbuisement in anounts that erc consistent with
epplicable travel guidelines esiablished by District policy, regulations and procedures for its
own enployees. Reperting of expenses shall be submitted on on approved form elong with
invoices for all itemized charges.

Extra Work: The District reserves the right 1o request the expansion of the Supplier's scope
of work to perform related services and/os issue smendments to commission en expanded
scope of wark for related services without lavalidating the remaining terms and conditions of
this contract; provided however, no extra wark shell be required 10 Supplier withour the
written consent of the Supplier,

Fee Schedule: Supplier shall not invoice the District for its foes; provided however, Supplier
may inveice the District for third party services (e.5., attuarial costs, legal fees) if such third
party serviees have been approved in writing by the District.

Grutoitles: In accordance with Digtrict Pallcy 3316, District employess sre prohibited from
aceepting any gratuity (Including food or bevereges) from Supplier or prospective Suppliens.

Headings: Parsgraph/scction headings, numbers and alphaberical designaliom have besn
inserted for convenience of reference only. If there is ony conflict benwesn eny such
designatlons and the text of this agreement, the text shall take precedence.

Indemoffication: Ench of the parties hereto agres to protect, dofend, indemnify and hold
hermless the other pasty hereto, and its officers, employees and egents, from and agolnst all
lichility, claims, demands and expenses, including eour costs and attomey fees, on sceount of
any Injury, loss or damage, which arisca out of the work 10 be performed under this contrect, if
such injury, loss or damage is due 1o the breach of this contvact by such party, or eny officer,
employee or ageni of such party.

Insurance: The Supplfer sholl ba responsible for mointaining insurance coverage in foroe for
the life of the cantmact, The {osurance company(ies) must have en A M. Best reting of A-V1 or
better and be liconsed 1o write such insurance in the Staic of Novads. Prior to commencement
of scrvices provide the District certificate(s) of Insurance verifying the coversge. The
Insuronce carrier shall give the District o thiny (30) days written sdvance notice of any
tenmination, expiretinn or any and all changes in coversge. Daductibles and self-Insurance
retentions shall be deelared in the contificate(s) of insurance. All deductibles and retentions
are the sole responsibifity of the Supplier to pay.

Ceruficares shall verify the following coverages:

Statutory Waorkess Compensation, and Employers Lisbility, with limits no less thign $I
million, and providing Clark County School District with a waiver of subrogation.

Comunercial General Lisbility Insurance, including controctusl liability in accerdsnce with the
indemnification requirements in ebove paragraph, end including bedily injury, personal injury.
and propeny damage, with limls of ot least $1,000,000 per pecurrence. The genceal Hability
insurance shall name the Clark County Schoal District es an additional Insured

Professional Lisbility (Errors & Qinisstons) with minimum limits of at least §1,000,000 per
occwrence. The insurance required above mey be provided under primary policies or by 2
combination of primary and

cxcess policics.

8. Refarence your cortificate of insurance to lie Clark County School Disrict, Anention:
Purchasing Department, 4212 Eucalyptus Avenue, Bldp, #7. Las Vegas. NV 89121, end
indicate the PS numher.
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6.

m.

lotellectanl Properiy:. I is understood and agreed that the information, materivls, processes,
and advice used or provided by Supplier for the benefit of CCSD and/or for the purposc of
ecquiring insurance is considered highly proprietary and confidentisl by Supplier. It is
intended only for the use of CCSD. Any dissemination, distribution or copy of
aforeanentioned proprietary infonnation is strictly prohibited.

No Third Party Rights: This contract Is made for the benefit of the District and the Supplier,
and not for any outside pany.

Noa-Endorsement; As a result of the selection of the Supplicr to fumish services, the District
is neither endorsing nor suggesting that the Supplier’s service is the best or only soludan. The
Supplier may make refereace to the District, in any literature, promotional material brochures,
sples represeniatinns, ar the Hke,

Notices: Any notice required to be given under this conlraci or any emendments thereof shall
be sent by cenified mall 1o the parties at the following addresses:

To: Clark Couaty School Distyict
Atin; Jeff Weiler, Chief Financial Officer
4212 Eucalypius Ave., Bldg. #7
Las Vegas, Noveda 89121
Phone:  (702) 799-5225 ext. 5462

and

To: Business Benefits, Inc.
Atm: Tim DeRos, Presidenu
9900 Covington Cross Drive, Sufts 204
Las Vegas, Novada 89144
Phone:  (702) 255-0092

Records: The books, recurds and documents of the Supplier relevant to this contract shall be
subject to inspection, examination and/or making excerpts or transeripts by the District or its
designee.

Relstionship: The panies agree that the Supplier is en independent eontractor; the Supplier Is
not o District employee. There shall be no withholding of income taxea by the District,
industrial Insurance coverage provided by the District, participztion in group insurence plant
which may be available to employees of the District, participaticn or contributions by cither
the Supplier ér the District to the public employees retirement system, zccumulation of
vacation leave or sick lesve, nor unemployment compensation coverage provided by the
District,

Seope of Work: As CCSD's exclusive broker of record, the Supplicr will provide the services
sei forth on Atschmem “A." CCSD hereby agrees to execute broker of recond lutters
substantially as set forth en Attachment “B" 85 it mpy be reasonably modified by the Supplier.
All work shall be done in @ good end workmanlike manner end in accordanse with industry
standards. All Supplier personnel assigned to this project shall be fully quolified and legally
tble 1o perform the work.

Severablilty: It is mutunlly ugreed that a)l of the terms, covenants, provisions and agreements
contoined herein ere severabls end that, in the event any of them shall he held t be invalid by
a competent court or arbitratar, this contraci shall be interpreted as if such invalid term,
covenant, provision or agreement were not cantained herein.

Subcontracting: No work may be subconmucted without the prior written approval of the
District, which shall not he unreasonebly withheld.




——

29.

30.
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Taxes: The District is a political subdivision of the State of Nevada and under the provisions
6f NRS 372,325 Is exempt from payment of Sales and Use Tax {Tax Identification Number is
B88-6000030). The prices bid must be nee, axclusive of wxes.

Title and Risk of Loss: The thie and risk of loss of material or service shall not pass to the
District until materinl is delivered to the spesified losation, quantitics are verified, end the
materlal is inspected for domage or service is completed as specified.

Waiver: No waiver or sny breach of this contract or any of the terms or conditions hereof
shall be held to be o waiver of any other subsequent breach: nor shull any walver be valid or
binding unless the same shall ba in writing end signed by the pany alleged to have granted the
waiver.

Warranty: Supplier warrants that the work shall be perfarmed with that degree of skill, care,
end judgment enstomarily aceepted s sound and quslity practice and procedure. Supplier
further warmnts that the work fulfills the requirements and intent of the entire contractual
sgreement Inclusive of the Supplier's proposal. If the work feils to meet the aforementioned
criteria andlor is in the reasonoble judgment of the District to be insdequate the Supplier shall
re-perform the work or portion that |s unsatisfactory, The Supplicr shall be leble for all costs
ond expenses incurred in the performanco of comustive work and services, inclusive of mavel,
per diem, eic. The District ogrees to meet with the Supplicr, (if requested) on an as needed
basis to monilor the effectiveness of angaing work and notlfy the Supplier of deficiencles
within a reasonable lime of discovery.

IN WITNESS WHEREOF, the parties hereto have caused this contreet to be signed and intend to
be legally bound iherchy.

CLARK COUMTY SCHOOL DYSTRICT

By: P ' M

Print Nm}f/m ‘ Ver

Tite: ' . \ &
Date:

SUPPLIER: FUSINESS BENEFITS, INC.

L osd

& (2] -A-M'l-

DueTANARY 31,007




“ATTACHMENT A”
BUSINESS BENEFITS, INC.

LIST OF SERVICES

As the Clark County School District’s {"CCSD*) exclusive broker of record for all of CCSD's Medical,
Dental, Vision, Life/AD&D, Long Term Disability, Short Term Disability and Long Term Care Insurance, we
add value to the program with services we provide and advice with regard to the plan dasign. We assist
In, ot directly perform the following services in connection with the Benefits program:

] Collaborate to identify the coverage and service needs of the clients’ demographics. Examples:
1 MA plans if population includes that demographic
2, Advise on network size/network overlays
i In house administration or TPA
4, Exchange model vs. traditional

° identify the existence and avallability of coverage’s and services geared toward accommodating
the unique needs of the clients demographics

1, RFP process

° Collaborate to develop and apply criterla to evaluate the coverage’s and services that would be
advisable for Incluslon in the benefits program.

8 Seek out and Identify carriers that offer comparable coverage’s and services to those [dentified.

° Provide Carrier evaluation data l.e. financial ratings, membership, Network capacity and

geographic coverage.

° Remain close to the insurers to pre-empt the “surprise” Summerlin closure that many people
experienced.

° Assist cltent in understanding the constituent Impact of the types of coverage’s and services that

have been identified and are avallable.

e Collaborate with client in developing project plans to evaluate and implement a program that
offers the coverage’s and services identified.




Collaborate with client in developing and communications plan to roll-out 8 program that offers
the coverage’s and services avallable through all participating insurers and compare.

Assist client in the implementation of the communlcations plan to roll-out the coverage's and
services available through participating insurers and compare.

Develop and submit a Request for Proposal {RFP) to Insurance carriers for the coverage’s and
services 180 days prior 1o renewal. Require carrler particlpation for above.

Assist client by reviewing and summarizing carrier responses to the Request for Proposal (RFP)
requests for the coverage's and services identified and requested,

Assist in ongoling Contract and amendment review. ACA and State mandates.

Assist client by attending enrollment meetings, plan administration advice, monitoring, and
member support, Including assistance with accessing healthcare providers and claims resolution
when needed.

Bilfing Resolution, maintain records of all contracts, amendments, endorsements and renewals.
Attend trustee/management meetings if applicable

Assist client in insurer communication review/plan changes/mandates etc. Maintain
relationships with carriers, to help expedite claims and management of care resolutlons, such as
step therapy, prior authorization lssues and special conslderation.

identifying special client benefits needs and services not provided by Insurers, Assist in Early
Retirement Reimbursement Program if required.

Provide comprehensive HR advice, legislative and regulatory compliance tools, customized

employer and employee communications via customized online portal as needed. Daily if
necessary.

Resources for COBRA, ARRA, HIPAA, HIPAA Privacy, Section 125 and EMLA quastions.

Ongoing compliance assistance with state and federal mandates,




EXHIBIT 2

EXHIBIT 2



— CCSD¥

ﬁmomswmmmun * LAS VEGAS, NEVADA 89146 + TELEPHONE (702) 7995000 CLARK COUNTY

SCHOOL DISTRICT

BOARD OF SCHOOL TRUSTEES
Via Facsimile 383-8845 -

: Deanna L. Wright, Clerk

Eiin E. Cragor, Member

Chris Garvey;, Member

Pam*c_c'l‘m Member
December 31, 2013 _ De. Linda E. Young, Member

Par Skodooweky, Superintendent -

Rory J. Reid, Esq.

Lionel Sawyer & Collins
300 S. Fourth Street, #1700
Las Vegas, NV 89101

Dear Mr. Reid:

Please consider this letter to be notification of how the District would like to proceed with its
contractual relationship with Business Benefits, Inc.

In accordance with the Contract Between Clark County School District and Business Benefits,
Inc., Section 8, the District provides this one hundred eighty (180) day written notice of its
revocation of the automatic renewal of the Contract.

The District values the services performed by Business Benefits, Inc. and thanks Mr, DeRosa for
his service to our employm While the District is not interested in automatic renewal of this
contract, the District is fully open to the possibility of continuing a business relatmnshp with
Business Benefits, Inc, under different contract terms.

Sincerely,

Carlos L. McDade RECEIVED
General Counsel 3005
clm/eh R.4.R.

Office of the General Counsel * Telephone (702) 793-5373 Fax (702) 799-5505



