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In providing the Services, Keenan shall act exclusively in an advisory and consultative
capacitv. Client sh at all times have the right to determine whether to act on or
implement the information, recommendatic &, and su :stions provided by Keenan,
and the manner by which any such action or implementaton shall be undertaken.
Except for Keenan’s responsibilitics with respect to funds obtained from or on behalf of
Client, Keenan shall notbe a £ ciary of Client.

Keenan shall not provide any legal, tax, or accounting service, advice, or opinion, and the
Services shall not be interpreted as representing any such service, advice or opinion.
Client shall consult its own attorney on all legal issues and its own tax and accounting
cxperts on all tax, acco  ing, and financial matters relating to its operations, including
without limitation, the establishment, implementation and operation of the Plans.

In providing its Services, Keen  shall comply with all applicable state and federal laws
and regulations, and obtain and mainmin all necessary licenses, registrations, and/or
permits necessary for the performance of its duties under this Agreement.

The Services provided to Client are nc -exclusive and Keenan reserves the right to
provide the same or similar services to other clients who may be in the same industry,
business, or service as Client.

Client shall rerain decision-making authority for its Plans, and shall manage the day-to-
day activitics of the Plans, except for those duties and/or functions expressly assigned to
Kecenan under this Agreement.

Client shall provide Keenan with timely access to such information and individuals,
including its outside advisors and consultants, as may be necessary for Keenan to
perform the Services. Keenan shall not be responsible for any delay in its performance
that results | the failure of Client, or any person acting on behalf of Client, to make
available any rmation or it sidual in a timely manner.

All information provided to Keenan, either in anticipation of or during the term of this
Agreement, shall be complete and accurate, and that Keenan may rcly upon such
information.

[f Client desires Kcenan to obtain insurance quotes on its behalf, Client shall exccute the
Broker of Record Designation attached hereto as Exhibit 13.

)

Keenan’s fees for the Services rendered pursuant to this Agreement are as provided in
the attached Exhibit €. Any Services provided to Client that are outside of or in
addition to those described in Exhibit A-1 and A-2 shall be subject to additional fees.

It is possible that Keenan may also provide scrvices to other entities that participate in or
provide services to the Plans (such as management services, underwriting, marketing,
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1. By either party upon the dissolution or insolvency of a party to  is Agreement;

ii. By etther party following the filing of a bankruprey petition by or against either party
(if the pedtion is not dismissed within sixty (60) days in the case of an involuntary
bankruptcy petition);

. If the application of anv law, rule, regulation, or court. or administrative decision
prohibits  : continuation of is Agreement, or wor  cause a penalty to cither
party if the Agreement is continued, and if the .\greement cannot be amended to
conform to such law, rule, regulation, or court, or administrative decision in a
manner that would preserve the original mtent of the parties with respect to their
rights and duties under this Agreement; or

iv. By the non-breaching patty if a breach of this Agreement 1s not cured within thirty

(30) davs following receipt of written notice of the breach from the non-breaching
party;
v. By either party without cause or penalty upon thirty (30) days written notice.

In the event of termination pursuant to Section 9A above, Keenan shall be paid for the
full value of its services performed through the date of termination.

This Agreement, its recitals and all exhibits attached to the Agreement contain the entire
understanding of the parties related to the subject matter covered by this Agreement and
supersede all prior and collateral statements, presentations, communications, reports,
agreements or understandings, if any, related to such matter(s).

The obligations set forth in this Agreement, other than Kecenan’s obligation to perform
the Services and Client’s responsibility to pay for such services, shall survive the
expiration or termination of this Agreement.  Nothing in this Section 10B shall,
however, be mterpreted as relieving Client of its obligation to pay for any Services
rendered by Keenan during the t¢ 1 of this Agreement.

This Agreement ts made for the benefit of the partes and 1s not intended to confer any
third party ben t or right. The enforcement of any remedy for a breach of this
Agreement or claim related to the Services may only be pursuced by the parties to this
Agreement.

No modification or amendment to this Agreement shall be binding unless it is in writing
and signed by authorized representatives from both parties.  Any waiver or delay by a
party 1n enforcing this Agreement shall not deprive thar party of the right to take
appropiiate action at a later time or due to another breach. This Agreement shall be
interpreted as if written jointly by the parties.

Any provision determined by a court of competent jutisdiction to be partially or wholly
inv: | or unenforceable shall be severed from this Agreement and replaced by a vahd
and enforceable provision that most closely expresses the intention of the invalid or
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for up to two (2) days of emplovee meetings, to be conducted during regular business
hours by mutual agreement of the parties.
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1. Attendance at [nsurance Comunittec Meetings - Twelve (12) mecetings.

1

No formal Agenda and Minutes.

3. Benefit Booklet:
a. Preparmg.
b. Assisting with preparations.
c. Printing.
d. Mailing/Distributing.

4, Wellness Support and Committee Mectings — Twelve (12) meetings.
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