
CONSULTING AGREEMENT 

This Consulting Agreement (this "Agreement'') is made by and between :Oallaghcr Benefit 
Services, Inc.;, ("Gallagher") and :City of Clint01\ (the "Client"). ! l 

The Client wishes to enter into a consulting relationship with Gallagher on the terms and conditions 
set fo11h in this Agreement, and Gallagher is willing to accept such a consulting relationship. 

In consideration of and in reliance upon the previous paragraph and the terms and conditions 
contained in this Agreement, the Client and Gallagher agree as follows: 

1. E11gageme11t 

The Client engages Gallagher as an employee benefits consultant as stated in this Agreement and 
Gallagher accepts this engagement. During the time that Gallagher is performing services for the Client 
under this Agreement, and for all purposes outlined in this document, Gallagher's status will be that of an 
independent contractor of the Client. 

2. Term a11d Termi11atio11 

The Effective Date of this Agreement is [January 1, 2015]. The term of Gallagher's engagement 
under this Agreement (the "Consulting Period") will begin as of the Effective Date and will remain in effect 
for six (6) months from the Effective Date. The Consulting Period will be automatically extended for 
an additional year on each anniversary of the Effective Date. Either party may terminate this Agreement 
by giving the other party at least thirty (30) days written notice of its intent to terminate. In the event such 
termination is effective during the Consulting Period (including any renewed Consulting Period), Client 
shall be responsible to Gallagher for any services performed prior to the date of termination and Gallagher 
shall be responsible to Client to continue to provide services until the date of termination of this Agreement. 

3. Services 

Gallagher will provide employee benefits management consulting services to the Client and consult 
with its employees, representatives, agents and contractors as to such matters as more fully described in 
Exhibit A attached to this Agreement and incorporated herein. Gallagher will perform other services as the 
Client and Gallagher mutually agree in writing. 

4. Compe11satio11 

Subject to any changes as may be mutually agreed by the pat1ies, Gallagher will receive, as 
compensation for its services under this Agreement, fees in the amount of$:13,287.0o;ror six months, which 
amount will be billed in equal installments of $'.2,214.50: and paid on a :monthly has is. 

For additional information regarding Gallagher compensation, please see the Gallagher revenue 
disclosure policy and schedule set fo11h in Exhibit B. 

In the event an insurance company cancels or refuses to renew an insurance coverage that had been 
placed by Gallagher, on behalf of the Client, Gallagher will use its best efforts to obtain appropriate 
replacement coverage from another insurance company. 

S. Performance mu/ Scope 
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(a) Gallagher Not a Fiduciary Under ERISA. To the extent that one or more of the Client's 
employee benefit plans arc subject to the Employee Retirement Income Security Act, as amended 
( .. ERISA") and in spite of any other provision of this Agreement to the contrary, the parties agree and 
acknowledge that: 

(i) Gallagher's services under this Agreement are not intended in any way to impose on Gallagher 
or any of its affiliates a fiduciary status under the Employee Retirement Income Security Act of 1974, as 
amended ("ERISA"); and 

(ii) this Agreement does not provide Gallagher, and the Client will not cause or pennit Gallagher 
to assume, without prior written consent of Gallagher, any: 

(A) discretionary authority or discretionary control respecting management of any 
••employee benefit plan" within the meaning of Section 3(3) of ERISA (an "ERISA Plan;, 

(B) authority or control respecting management or disposition of the assets of any ERISA 
Plan, or 

(C) discretionary authority or discretionary responsibility in the administration of any 
ERlSA Plan. 

(b) ReHance, In the performance of its duties, Gallagher may rely upon, and will have no 
obligation to independently verify the accuracy, completenes1, or authenticity of, any written instructions 
or inf ormattion provided to Gallagher by the Client or it!i designated reprellefltati\'e!i and reasooably beli4Wed 
by Gallagher to be ~uine and auth«ized by the Client. 

(c) No &acd®- of Law. Gallagher will not be obligated to perform. and the Clicrtt will not 
reque!it performance of. any servkes whidt maty constitute unauthorized practice of law. The Client will be 
"'lely responsible for obtaining any legal adv'ice, review or opinion a may be 11ecei1i1ary to 4:11sure that its 
own conduct and operation;, including the engaS'ltttent of Gallagher undtr the scope and tenttli •s pnwided 
herein, co11form in all tesp:ct!t with applfoable State and F'edera1 laws and regulatiOf"llf (includii1g £RlSA, 
the hiterrial Rcwettue Code, State and securities laws and implemet1tittg regulations) and, to the extent that 
the Client has f'oreign operaticm1, any 11pplic1tble foreign hiwli and regulations. 

(d) Subconttactorit Gallagher may cauM: ttnother penron or eutity1 as a suboontr~ar of 
Gallagher, to provldt ~e of the servicn required to be performed by Oallitgh« hetet1~r~ provi~d-1 that 
Gitlliiglwr shall remain responsible for all acts ttnd 0111fasim1s of dii)' such subco11trac:tors (~h of which 
shaU be bmmd by Gullagfier;s obligiitions t111der this Agreemelrt), Oadlagher sh11U ~k prior written 
!ipptoval front Cllent fot atty subcootriwtors providing imbsumti'Ve c:oosultilig-; professiootl ot matinggritd 
~li'foes, Priot wdtteti approvai shall not be reqtdred for tletiGal; offkc:. sec:Marlal1 It biwk~up; 
1tdminisettttive or sintHM suvport ~rvk~. 

(e) Coid1kt ofh1tewst Oaltigher;s e11g.ttgement urtdet this Agreement will oot pmient h tram 
taking sindtar ettgagemettts with otfwt c:Ht}nts who may be cumpetitms of tbe Clietit, 01:tlhighc;r will; 
nevettheless; roterdse care litid dlligetjtt to prev~U mi)I actions m c-0nditloos which oould ~k iii Ii cooflict 
wich CUoot's best Interest 

(f) 
agrees that: 

(i) Although OaUagl1er will apj:d}' its professfo1nd judgme11t ta actess iliose 
insutante &ompanies it beiitWes ate best sulte.d to insiire tlw Cllem; s risks; thete an be M asslifflnce 
thai tire lnst1ran&t compailits OaUagher fut§ acc-essed are the oniy ot ate the best suite-d m1es to 
lmmtt; the Cifotit;s risks, 
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(ii) Any compensation of the types described above and disclosed to it does 
not constitute a conflict of interest and the Client expressly waives any claims alleging any such 
conflict of interest. 

(iii) The final decision to choose any insurance company has been made by the 
Client in its sole and absolute discretion. The Client understands and agrees that Gallagher does 
not take risk, and that Gallagher does not guarantee the financial solvency or security of any 
insurance company. 

(iv) The compensation payable to Gallagher is solely for the services set forth 
under this Agreement, including Exhibit A. Any additional administrative, claims representative or 
other services (collectively, .. Additional Services'') will be governed by the terms of a separate 
agreement covering the Additional Services. 

(v) The Client is responsible for immediate payment of Gallagher's fees (if 
applicable) and payment of premiums for all insurance placed by Gallagher on Client's behalf. If 
any amount is not paid in full when due, including premium payments to insurance companies, that 
nonpayment will constitute a material breach of this Agreement that will allow Gallagher to 
immediately terminate this Agreement, at its option, without notice to the Client, and may allow an 
i111iurance company for the Client's risks to cancel any applicable policies in acoordarn:e with the 
terms o( such policies. 

6. Co1tfldt11tiiJ/Jf)I 

(a) Client htformatimt Gallitgher rec()gnizes that certain confidential information may be 
fur11i~ed by the Client to Gallagher in coonection with Its services pursuant to this Agreement 
c·C!!nftdetUial htfmmatimf), Oallitgher agre~ that it will disclose Confidential lnfonnatioo only to th~ 
who. ln Gal1agher'!i reaiOOable determination, have a need to know such information. Confidential 
lnfomtatlm1 will not include informatiort that (i) is in the poste!faioo of Gallagher prior to ifs r~eipt of such 
informudon from the Client, (ii) is or beCOOtes publicly availablf: other thaii as a restdt o( a breach of this 
Agreement by Oallaaher. or {iii) is or can be indept.mdently a~ufred or <kweloped by GallagMr without 
violudng any of its obligations under this Agreement. Howcwer, dijClmmw by Oillagher of MY Confi~ntial 
Information pursuant to the terms of a vulid atid effective !tubpotwt or order ioued by a tourt of 00111.,ettnt 
jurisdittfon, judicial or administrative agmicy or by a leglslatlv.: body m oommitt~ will ndt oonstitute a 
violatioo of thi!l Agreem~t, 

(b) HlPAA Pri\lacy, OaUagher •nd the Client will ea&h comply with any prohibltiottsj 
resufotions; Umihtti(Jl1s1 coodltioos; at other requiremimts tu the extent they avvt.r to tl-wm directly or 
lttdfrecily vurstia1u to the Heu Ith lttsuranoo P"ffilblllty aml ActotmtabiUty Act of l 996 ( .. HIPAA11) atid its 
impl"1itietttlt1g regiilatloo toitGeming princy of itidivldually Identifiable health ittfurmatioo us sc:t futth in 
4.5 CFft Part§ l 60~ J 64; as amet1d.i:d from time to time. Whgtg requlred1 dw Client; as 11 represetitatfve of the 
health plans and Otillag~t wlli etiter ltito a sejjdtate llt1slne!ts Assool1de Agteettieiit 

(c) UseQf~iitties< Pltblk At11tout1Gooie11ts. No part)' will use, In ""Y ()ommcttiid mam1et, the 
11ames, log(JS; ttademinks m other irtteUectual vrovmy (jf the othtit pmy wit hoot Its pr·ior writtei1 .;-011sent 
E:IWept as may be requited by law; 110 fhirt}I wiU issoo itii)" vress releases or make ar1y public imt1du~eme1ds 
of any kilid tegtitdiog the relatlotishiv betweeo the parties witboot the otiHit pttty's fiti()f coosoot 
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7. Jnde1n111flcatlon Rights all(/ Limitation of Llablllty 

Gallagher will promptly defend, indemnify and hold the Client harmless from and against 
any and all claims, suits, actions, liabilities, losses, expenses or damages, including reasonable 
attorneys fees, which the Client may incur as a result of any violation by Gallagher or any of its 
agents, including a subcontractor, of any law, or any loss or expense to the Client caused by the 
negligent act or omission of Gallagher or any of its agents, including a subcontractor, or any breach 
of this Agreement. However, notwithstanding any other term or provision of this Agreement, 
Gallagher shall not be Hable to the Client for any exemplary, special, indirect, incidental, 
consequential or punitive damages (including but not limited to lost profits) which may result from 
Gatlagher's or any of its agents', including a subcontractor's action or its failure to perform any 
term or condition of this Agreement or whether such liability is based upon tort, strict liability, 
breach of warranties, failure of essential purpose or otherwise and if advised of lhe possibility of 
such damages. Furthermore, the aggregate liability under this Agreement, if any, of either party 
to the other for claimed losses or damages shall not exceed $20,000,000. This provision applies to 
the fullest extent permitted by applicable law. 

8. Notice# 

Any notices, requelil!i and other communications pursuant to this Agreement will be in writing and 
will be d~med to have been duly given, if delivered in person or by courier or seiu by express, registered 
or certified mail; postage prepaid; addres!ied as (olfow11: 

lf to the Client 

tf to Gallagher~ 

City "f Clinton 
Attention: S~h Adams 
City Hall 
41 S Oary Boulevard, 
PO Bo1' 1171: 
Clitttm11 OK 73601 

Oallaghet Benefit Ser\tites, lnc, 
Attention; Jerry lWOOt't§ 
1856 S, tloulevard, Ste fOO 
r~mood, OK no 13 

Either Plfl1Y may, by writtw ootiGe to the athet, thange the address to whiGh 11otices to such pttrty 1m: to ~ 
delivered or maUed. 

9. Ml1telltt1t~iJ1tt 

(a) Sgvetlbility" 1lle vati<:1us provlsioos attd subprovisfons of this Agreemtmt are scwetable 
imd if an:;- ptcWision or stdif}tmtislut1 ot V*tf thereof is hetd w be iit1et1fotcelible by ttf1)' ~outt of comf}efetlt 
jutlsdfotio•i; then imch etifort~abifi&y will tiot ttffect the \talidity or enf'on-:eabiUty of ttw temafoittg 
ptovisWiis dt subfyrovisloos m' V*tts &~too( in this Agregmelit 

(b) £ntite Agtt$metit; Amemfmetd. 'this AgtOOttilflif, iootuditig aU eilhiblts hatgm, coostiM~ 
the entita agreemeiit betw~n tbe vuttles and st1persedes all ptiot agr1Wtt1el1ts atid iiii<kttstandlt1gs~ wbethet 
otut or wrltteti; betwee11 tlw putli€$ regarding the stibje.:t mttttet hetet1f Except for chlihges In carrieis and/(jt 
I i11es of covetagti twted in ExlHiiit a which may occt1r ujjOti titil httetal af}pt<Wal f.1f the Client, this Agreemem 
may be modified 0t amended Ol11y by a wtitteh inshi1ment e;Wt:t.!Wd by bdth patties. 
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(c) Governing Law; IYJJ~.Q.f Construction. This Agreement will be construed. interpreted and 
enforced in accordance with the laws of the State of Dklabomt without giving effect to the choice of law 
principles thereof or any canon, custom or rule of law requiring construction against the drafter. 

(d) Successors. This Agreement shall be binding upon and shall inure to the benefit of all 
assigns, transferees and successors in the interest of the parties hereto. 

(e) Counterparts. This Agreement may be executed by the parties in several counterparts, 
each of which shall be deemed to be an original copy. 

(t) Survival of Provisions. Sections S(a), 6 and 7 will survive the termination of this 
Agreement. 

IThe remainder of thit page intentionally left blank. 
The partiet' 1ignat11res appear on the following page.) 
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IN WITNESS WHEREOF, the parties hereto have caused this Consulting Agreement to be duly executed 
on the date first written above. 
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CITY OF CLINTON 

By: 

Name: Seth Adams 

Title: Mayor 
~~~~----~--· 

Date: 

GALLAGHER BENEFIT SERVICESt INC. 

By: ~::-tl. 
Name: \!,~__,,.._o_berts_ ... _~ _____ ·---

Title: Area President 
------

Date: 
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EXHIBIT A 
SCOPE OF SERVICF .. S 

Subject to any changes and additions as may be mutually agreed by the parties in writing, availability and 
delivery of data from the insurance carrier and other third party vendors, Gallagher will provide the 
following services: 

CONSULTING SERVICES PROVIDED ON AN "AS NE!DED" BASIS 

RENEW AL ANALYSIS: 

• Review and evaluate carrier projections 
• Prepare .. llhadow" renewal projection 
• Create financial modeling reports using proprietary Apex software 
• Coordinate carrier negotiations 
• Create employee contribution modeling reports 
• Review identified benchmarkic of projected plan costs 
• OeYelop "working" rates for Client analysis and approval 
• Assist with budget projections 
• Provide renewal alternatives with cost impact of benefit plan changes 

J'ERlODIC l'LAN FINANCIAL REPORTS: (FREQUENCY TO OE MUtUALL Y AGREED UPON} 
• Summary of plan W5'i 
• Analysis of actual vs. budget 
• Employee contributions 
• Large clnim& tracking 
• Mentificatioo of oosts for ~cific line of coverage 
• CompariMm of' plan costs to aggregate stop.-los!! projection!i, if applicablt 
• UtlUzatioo re-vie1v 
• Comparison to prior claim period 
• Pl1n tt~s 

ANNiiAL FINANCIAL Rt:f'Otm; ~Nl> OF \'UR ACCOlltfl'lNO): 
• £x"utive sm11mary at progrum ~pen!H$ 
• Computism1 CJf tllttent t(Jjts ta renewal oosts 
• lnct1rred Out N"1 lWported (JBNR) claimli analysis 
• <hmiew of specifk S~ims projections 
• f'«hitc fjhttt oosts proj4:ctiot1S 
• tJoUars siwed by cm'itt.ct oog.otiatloo 
• f1etc~1t ofboodft dollars paid by empleyee 
• Claimli by size 
• Vhysfoiail visit 00tal1s 
• lJeoofits paid by tyjje of setVicE: 
• Pis.n f'u11diNg/budgei comlJatiWti 
• Fi»ed e:ii~se c«npirl3'00 

lAO:OlSi1Atl\' t ANl1 CO.U-(;RAfi· C(;~ti1LiANtt Stlflfl(Jti'l'f 
• fitov'" legislative updates; iilcludltig Tt:ehnical Btllletfos and Vltecdoos ne\VslEdtets 
• Evaluate plan design to assist with compliunce wltb suite aod federai regidatwtts 
• IWvlew beoofit phlti tkitumoots; it1Gittdittg su111mary plati <ksctlptidtts; totitnwts; employee 

stlmlnttties; ind flOlicle§fpmcedlites 
• Cottdoct (jefilidic semlnats on tegulatdfy lssuw 
• Assist with the hWiew and nafoatioo (if COUAA atid Ht fl AA cmnjlliance j:itooedutcs 
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• Provide general information and guidance to assist with compliance with ERISA. FMLA, 
USERRA, Medicare Part D and other Federal legislation that directly affects the administration 
of plan benefits 

• Provide template or sample compliance notices, certificates of creditable coverage and 
enrollment forms as reasonably re.quested by Client 

CARRIER MARKETING AND NF..COTIATIONS, AS DIRECTED BY CLIENT: 

• Work with Client to develop a strategy to identify goals, analyze program costs and review both 
current and alternative funding arrangements 

• Manage the renewal process with the current carrier to control costs 
• Implement carrier renewal strategies with Client 
• Develop time line covering every aspect from RFP preparation to the delivery of employee 

communications 
• Provide analysis of employee disruption report and preparation of geo-access report 
• Provide analysis of discounts offered by various carriers by using CPT codes and carrier pricing 

data 
• Manage IU1' development that tailors the RFP to the desires, needs and financial directions 

provided by Client 
• Explore alternative funding solutions 
• Evaluate vendor responses to track variations in coverage and costs ~ they are identified 
• Conduct finalist int~views to investigate and document intangibles such as personalities. 

scrvfoe orientation and responsiV'eness 
• Draft renewal analy5is report, based on renewal negotiation. covet1' program and claims cost 

projections as well as complete information on benefit designs 
• Facilitate d«ision pr«~ll by coordinating close collaboration and diiieUllsions among lhe 

Gallagher team and Client 

EMPL0tt£ EOtJCA'ffON ll&OGRAM8~ 
• FaciUUde focus groups 
• Moothly betiefit communitatlon directed to employee!t 
• Bducadooal meetings oo oovetage and troods 

COIUMtl,.ICATIOfll MAttl41AUJs 
• Assist with the dtllftlng and dimtlbution of participunt Satisfacdoo Sutve)'s 
• A~ist with the d111fting und distribiidoo of Ope11 Enrollmcnt~New Member Orienu.Oon 

summary lnf ontiaticm and ~my other cooummicatio11s perttdniitg w the health and welfare 
program 

• Provide annuai open tnrollmcnt guidante tiild employee mt'!eting materillls 
• Assist with mttketing and tWersight of Ct1st001i~d B11rollttumt Materfals (ff td~ted) 
• Assist wnh j:Hirtfoipant wellness lnitititll'es, as dittett:d by Client 
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BENEFIT ADl\llNISTKA TION ASSESSMENT: 
• Periodic evaluation of internal plan enrollment and benefit termination processes 
• Review, coordinate and implement Client agreed upon plan "best practices" to help limit plan 

liability and increase participant satisfaction 
• Help identify opportunities for streamlining and improving administration procedures 

MARKET BENCHMARKING STUDIES: 

• Local Area Surveys 
• lnduslry Surveys 

BENEFIT PLAN DESIGN (OR REDESIGN): 
• Help Client identify business and HR objectives that impact benefits 
• Review with Client possible benefit strategies to meet their objectives 
• Help Client evaluate/review current scope of benefits package - e.g., types & levels of 

coverage 
• Work with Client to develop funding and contribution strategies 
• Assist with budget projectioos for design alternatives 

Galiagher Cansoitmg Agteeitierii 
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EXHIBITB 
COMPENSATION DISCLOSURE STATEMENT 

What follows is the disclosure of our actual fees and/or commissions related to Client's Group Health 
Plan(s) and any relationships, or agreements Gallagher has with the insurance company involved in this 
transaction. Gallagher, as agent of record, will receive the following initial and renewal sale commissions 
expressed as percentage of gross premium payments, or fees as agreed upon by Client: 

Linc of Co\•erage Insurance Company 
Effective Commission1

/ Supplemental Direct Fees3 

Date Compensation2 

:consulting Se1·vices l ,Gallagher Benefit 
Services, Inc. i :0110112015 I !None i jIJ,287.00 i 

--····--· 

~·ledical J /f ML I :OI/01/2015 I )None ! !Included i 

'.Dental I !Blue Cross l lto/01/2014 j :Flat 10%/NA 
' 

:included J 

:uretAD&D jl'rndcntial jl0/01/2014 i :oracled 15% to 0% I Graded 0% )ncluded i to 1.75% 
1

STD !Prudential i il0/01/2014 I praded I 0% to I% I Graded 0% ;included ] 
to 1.75% i 

; 

LTD \Prudential ' 11010112014 I ,Graded 15 % to 0% I Graded 0% 
!included J 1 to 1.75% ! 

It should also be noted that: 

• Gallagher is not an affiliate of the insurer whose Contract is recommended. This means the insurer 
whose contract is recommended does not directly or indirectly have the power to exercise a controlling 
influence over the management or policies of Gallagher. 

• Gallagher's ability to recommend other insurance contracts is not limited by an agreement with the 
Insurance Carrier. 

• Gallagher is effecting the transaction for the Plan(s) in the ordinary course of Gallagher business. 

• The transaction set forth is at least as favorable to the Plan(s) as an arm's length transaction with an 
unrelated party. 

• Gallagher is not a trustee of the Plan(s) and is neither the Plan Administrator of the Plan(s), a fiduciary of 
the Plan(s), nor an employer which has employees in the Plan(s). 

For Em1>loyers and Plan Sponsors Subject to ERISA: This Disclosure Statement is being given to the Client (l) to make 
sure Client knows about Gallagher's and Gallagher affiliates' income before purchasing the insurance product and (2) for plans 
subject to ERISA, to comply with the disclosure, acknowledgment and approval requirement of Prohibited Transaction Class 
Exemption No. 84-244

, which protects both Client and Gallagher 5• Disclosure must be made to an independent plan fiduciary 
for the ERISA Plan(s), and Client acknowledges and confirms that this is a reasonable transaction in the best interest of 

articipants in its ERISA Plan(s). 

1
- Commissions include all commissims/fees 1iaid to Gallagher that are attributable to a contract or policy betwren a plan and an insurance 
compru1y, or insurance service_ This includes indirect fees that are paid lo Gallagher paid by a third party, and includes, among other things, the 
payment of"filxlers· fees" or other fees to Gallagher for a transaction or ser1•ice involving the plan. 

'-Gallagher co11111anies may receive suwlemenlal compcnsttion referred to in a variety of terms mxl definitions, such as contingent commissions, 
additional commissions and supplemental commission. 

' Direct Fees include compensation to Gallagher paid for directly by the plan sponsor. 
4
- Which allows an exemption from a prohibited transaction under Section 408(a) of the Employee Retirement Income Security Act of 1974 
(ER ISA). 

5
- Jn making these disclosures, no position is taken, nor is one to be inferred, regarding the use of assets of a plan subject to ERISA to purchase such 
insurance. 
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For more information on Gallagher's compensation arrangements, please visit 
www.ajg.com/compensation. In the event a client wishes to register a fomtal complaint regarding 
compensation Gallagher receives, please send an email to Compensation~_Complaints@ajg.com or send a 
letter to: AVC Compliance Offacer, c/o Internal Audit Department, Arthur J. Gallagher & Co., Two 
Pierce Place, Itasca, IL 60143. 

oallaghet (:onsulti11g Agreement 
f1505iri14 


