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Reporting

WTW offers a comprehensive approach to evaluating employer health plan performance. We provide
financial, utilization and clinical reporting to identify cost drivers. Our detailed approach positions clients to

mitigate plan cost increases by identifying opportunities for savings either directly or through cost
avoidance.

Financial performance analysis

WTW uses payer-provided data to create a management report
showing past, present and future financial impact. The report is
customized 1o your business structure and plan offerings. We also
layer in your employee contribution structures to illustrate the net cost
of the plan to your company. The report segments medical,
prescription drug and large claims to identify how each element
affects plan cost. Understanding how each segment performs ]
provides a solid foundation from which we can project plan costs.

The report includes:

e A financial overview of plan parformance

e Segmentation of data by claim type and group structure
& An actual versus budget comparison

® A projection to translate current experience into an expected future premium or premium equivalent
w Employee contribution amounts

® This report would be provided on a monthly basis to the City

Please see Appendix D for a sample Dashboard Report.
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WillisMed (utilization and clinical reporting)

WillisMed combines medical claims, pharmacy claims and enroliment data with normative measures and
sophisticated methodologies to create a data warehouse with comprehensive health care reporting for our
self-funded clients. WillisMed reparts enable WTW employer groups to develop targeted intervention
programs by identifying potential high-cost claims through the use of data-driven, fact-based research.
This robust analytics tool has embedded predictive modeling capabilities, enabling us to assess risk and
care compliance to inform a more effective health management strategy.

With WillisMed, we help our clients mitigate risk, reduce costs and improve patient outcomes with data-
driven solutions. Reporting from WillisMed focuses on understanding cost drivers and identifying
opportunities across the following areas:

g Wellness: Analyze preventive measures and risk assessment data to optimize long-term health
outcomes

x Disease management: Identify risk factors, gaps in care and comorbidities likely to impact the budget

& Case management: Find the most expensive, complex conditions affecting your workforce today and
implement programs that drive improved outcormes

WillisMed provides for the aggregation of members (cohorts) with similar characteristics or disease states.
Cohorts become a powerful tool in gauging the effectiveness of wellness initiatives by clearly tracking and
illustrating the cohort improvement in several areas, including cost, risk factors, care compliance, hospital
admissions and emergency room visits. WillisMed includes benchmarks with demographics,

enroliment and claims experience from around 38 million lives to provide a cross-section of experience by
geography, age bands, gender and industry.

The findings srom WillisMed provide actionable strategic data for clients based on their claims information
_ data that WTW's Health Management, Pharmacy and other specialty practitioners can use to identify

and confirm the right solutions for your population. Please see Appendix D for a sample Plan Insights
and Efficiencies Report.

WillisMed is powered by Cofiviti, Inc.

7. Describe your underwriting and actuarial resources.

WTW is one of the largest employers of actuaries in North America and across the glabe, With nearly 200
health actuaries, our Health and Benefits business leverages deep expertise, research, tools and
innovative solutions that are based on a strong, established actuarial foundation. As a client of WTW, the
City's team will have the use of our tools and research at no additional cost to support your annual ptan
management and financial needs. The figure below describes some of our tools and models, as well as
our core actuarial projects and services. It also lays out our actuarial approach o working with you.
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actuarial projects/sen
calth plan network analy

'» Network Relative Performance Metrics (NetRPM)
.- network discount database.

» HealthMAPS actuarial rating software

‘= Incurred but not reported (IBNR) modeling -
__Pri_t_:in'g_ahﬂ _unﬂ_e_ v _:tflng’tbb_l_s RUTRE

+ RaView drug benefitmodelingtool .

Annual budget projections
"= Health reform modeling -~ -
'« Monthly experience reporting R
» ‘Wellbeingdashboard =
S CCRRAm
~» Accrual funding and
» IBNRreserves
» Budget reconciliations,
ompliance updates - : .
\ation of regulatory changes on plans

‘= WTW'spraprietary Health Care Reform lmpact Modeler

= Account-based health plan (ABHP) pricing model -

In regards to underwriting expertise, all of our financial client managers and placement client managers
have deep underwriting experience. Most are former insurance carrier underwriters and understand the
various methodologies utilized to develop rating structures. in addition, all cases are reviewed at a group
round table in order to get different parspectives about budget developments and rating estimations.

8, How will your company directly support our offarts to comply with all relevant Health and Welfare
Benefits regulations?

You and your WTW team are supported internally by our Regulatory Solutions team. This team of
attorneys and paralegals are industry thought leaders who participate in several professional
organizations at a senior level. They participate in discussions about the most innovative ideas and
issues with other professionals throughout the U.S. They have expertise and hands-on experience in
ERISA, the Internal Revenue Code (IRC) and other laws affecting employer-sponsored benefit plans. Our
Regulatory Solutions team has years of practical experience and in-depth knowledge regarding the
application of the laws and regulations that affect employee benefit plans, and it regularly monitors
releases from the federal government in order to guide clients. Services for education, compliance-related
questions and compliance gap assessments (Benefit Plan Responsibility Map) are assessed by your local
team and are provided by the Regulatory Sclutions team. Regulatory Solutions offers a wide range of
services and expertise that are included in WTW's fees.

City of Scranton willtstowerswatson.com
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City of Scranton

Benefits Plan Responsibility Map

The WTW Benefits Plan Responsibility Map is a diagnostic fool designed to provide a comprehensive
overview of the key health and welfare plan obligations for benefit plan administration and to identify any
potential compliance gaps or deviations from best operational practices. Specifically, the map pravides an
overview of annual and ongoing reporting, disclosure, administrative, and governance requirements for
health and welfare plans, allowing an employer {o inventory practices, identify respansible parties, and
schedule and manitor activities on an ongoing basis. The map offers helpful documentation to track future
activities and related task prioritization. Following a map assessment, an employer can develop a strategy
for addressing any compliance needs and identifying whether a third party or internal resource can assist
with the performance of these important tasks.

Employer guides and tools

Regulatory Solutions offers numerous employer guides as shown below, as well as one dedicated to
health care reform's coverage mandates:

n Cafeteria plans

& COBRA administration

m Spending accounts

e Group term life benefits

= Select fringe benefits

m HIPAA privacy and security

s Medicare (MSP, Part D and payer reporting)

% Uniformed Services Employment and Reemployment Rights Act
® ERISA reporting and disclosure

m  Annual enrolimeant toolkit

5500 Filing Center

The 5500 Filing Center is within our internal Regulatory Solutions team and is responsible for managing
health and welfare Form 5500 filings for our clients. Using the most updated software, we provide the
Form 5500 with instructions and assist clients through the filing process (1 00% electronic). Summary
annual reports also are produced by the Filing Center for distribution to participants. For new clients that
have fallen behind on the 5500 requirements, the Filing Center also will work to file any delinquent
Earm 5500 via the Delinquent Filer Voluntary Compliance program,

The Filing Center works in conjunction with our Regulatory Solutions attorneys to track
new developments with the IRS and Department of Labor regarding Form 5500 and filing requirements.

84

willistowerswatson.com
August 26, 202¢ 20 Confidential Infermatian



Health care reform

Regulatory Solutions leads our focused effort around the Affordable Care Act (ACA), commonly referred
to as health care reform. Examples of the consulting expertise and tools developed include employer
guides, FAQs, educational webcasts and legisiative and regulatory updates to assist employers with their
planning and potential transition to a new plan design under health care reform.

HIPAA compliance

Campliance with HIPAA privacy, security and breach notification requirements is technical, complex and
confusing. WTW often receives requests to assist clients in their compliance efforts, and we have found
that different clients need and want different types of assistance. Therefore, we offer a range of options
for assisting clients in their efforts to comply with HIPAA privacy, security and breach notification
requirements. Any live or customized training will incur an additional fee, but all recorded webcasts and
non-customized webcasts are available at no additional charge.

& Live and recorded webcasts cover the fundamentals related to HIPAA privacy, security and breach
notification, and are included in the WTW offering.

u Customized HIPAA training for employees within and outside of the HIPAA firewall can be provided
for an additional charge. This could be performed via a webcast, a five session or a web-based
session housed within the employer’s intranet.

= HIPAA privacy and security assessments and creation of customized palicies and procedures are
available for an additional fee. '

9, Describe your capébiﬁﬁes around the review and preparation of contracts, plan docunents, insurance
policies, and other applicable materials that relate to our Health and Welfare benefits program.

Our WTW team members are well prepared and versed in reviewing plan contracts, insurance policies
and other important documents related to the benefit programs. This is done on all policies to ensure
accuracy and confirm benefits. This is part of our core services.

Since compliance with ERISA and the IRC has become more complex and scrutinized by federal
agencies. Creating and maintaining accurate and complete plan documents and summary plan
descriptions (SPDs) is the responsibility of the plan administrator. Regulatory Solutions assists with this
campliance requirement by maintaining strategic partnerships with respected national faw firms that can
draft plan documents and SPDs. \When our clients engage in this service, they pay the firms directly, and
an attorney-client relationship is formed. The client benefits from preferred pricing through WTW, as well
as having the support of our paralegals to assist with preliminary information and document delivery.
These services help our clients meet compliance obligations with faderal ERISA and IRC requirements in
a cost-effective manner.
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August 26, 2020 : 24 Confidential Information

85



0. Describe your ability to resolve claim issues and answer employee and dependent guestions about our
benefifs program. Is this sarvice in-house or cutsourced to a third party?

WTW partners with DirectPath Health to provide member advocacy services and cost transparency
resources to assist employees. The City's employees and covered dependents would be serviced by a
dedicated team of individuals headed by a client relfationship manager. The resources available through
DirectPath include:

Advocacy

® Address benefit questions for employees

g Assist with identifying netwark physicians and faciiities

s Help schedule appointments

& Resolve claims and billing issues and coordinate of appeals
& Assist with referrals and prior authorization requests

g Assist with Medicare/Medicaid and Exchange plan questions

& Provide assistance to extended family members (parents and parents-in-law)

Nurse navigator

e Explain a diagnosis

® Answer clinical questions

® Review treatment options

& Coordinate among dociors

® Heip patients manage chronic conditions

a Research in-network physicians and facilities

Transparency

® Review benefits for specific health care tests and procedures
m Research in-network physicians and facilities

m Compare cost and quality between providers

& Educate members about the cost impact of their choices

® Shared savings service available '

w Average employer savings per request: $1,400

r Average employee savings per request: $400

Cliy of Scranton ‘ willisfowerswatsan.com
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Rewards Incentive Program

& Reward members for choosing a jower-cost provider (provided in conjunction with transparency
services)

g Members receive 20% of the savings, up to $1,000

& Rewards are funded by the employer: average RO! is 280%

Availability

o m Monday — Friday: 7:00 a.m. — 8:00 p.m. CT
e Saturday: 8:00 am. — 1:00 p.m. CT

14. Describe your employee communications and education standard services and support? Is this an in-
house service or outsourced? Please provide employee communication campaign samples.

With WTW, you have access to our Value-Added Services ! E I l l ! ‘ l i l l l ! ! 1‘ l l E i

consultants who provide expertise in communicating about

benefits during annual enroliment and throughout the year. Gommunications project typically
We begin the consulting process by learning about your focus om:

organization's needs and goals and identifying your
audiences. Then, we collaborate with you to develop a

» Open enroliment

communication plan that aligns with your objectives and » New hire enroliment
includes traditional and electronic media to reach your « Health care consumerism
employees.

» Wellness programs

Our solutions include:  Targeted benefits education
g Communication Gap Assessment: To make the most of
their benefits programs, employees need to understand
them. To know how to help them, the City needs to better understand where the current gaps fie. Our

Communication Gap Assessmant evaluates your current communications to find opportunities and
develop a road map forward.

® Communication planning: Our communication and benefit expertise, coupled with our creativity,
innovation and technical knowledge, helps educate and engage your employees. We offer a variety of
self-service tools and templates, or we may partner you with a compary to assist with the creation of
custom materials or technology solutions. Our Value-Added Services team can help you map out your
goals, messaging and approach around timing, media and mare to develop a cohesive plan tailored to
your abjectives.

City of Scrantcn
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g Core solutions: We have a linrary of communication
templates that enable you o create @ branded, visually
aligned campaign with your penefit communications.
Each of our designs includes a suite of materials |
featuring best-practice language, including:

@ Benefit guide

= Benefits-at-a-glance

= Postcard

@ Flyer

il

Microsoft® PowerPoint template
s Email

The communication offering provides you with access to technology options to improve how you reach
your employees, including Brainsharks {(automated powerPaint presentaﬁons) and oniine flipbooks.

Heaith Savinga

& Technology solutions: We stay abreast of best-in-market technology solutions in order to connect
you with external resources, as needed, based on your overall strategy. We have relationships that
provide access to a range of options, #rom a mobile wallet card, including links fo key resources and

carrier contact information, ta an app of microsite. Additional fees may apply for some of these
solutions.

g The HR Trove Diamond membership: The HR Trove
Diamond Membership is a powerful tool that complements the
daily services of your dedicated client service team with
resources to streamline everyday work tasks and drive
organizational success. it provides around-the-clock access to
employer best practices guides, templates, newsletters and
fiyersona variety of topics. These resources help you
streamline everyday work tasks related to HR and benefits.

Sample Communications are available for review in Appendix E.
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Additional services

g Translation: WTW has relationships and preferred pricing arrangements with transtation vendors that
use native speakers to ensure your message is accurately translated. Any translation fees facilitated
by WTW are a direct pass-through cost.

& Employee surveys: We can support your employee surveys with samples of commonly asked
benefit and wellbeing questions. We also offer WTW's Pulse Survey software to make it easy for you
to gather input from employees. You can use the software to create surveys yourself, or our WTW
team can help — from developing questions to sefting up and administering the survey. You have
access to a large database of normative guestions to select from, if desired. These questions are
available in multiple languages for your convenience. In addition o Pulse Surveys, we also offer
support far in-person or virtual focus groups. For each of these options, a separate statement of work
is required,

& Communication and Change Management practice: In addition to our Value-Added Services
-consultants, WTW's full-service Communication and Change Management practice has more than
300 professionals globally who specialize in helping clients communicate HR programs and business
transformation. Depending on your needs, we also can engage our Communication and Change
Management practice under a separate statement of work.

12. A statement of assurance aftesting that the prospective proposer is not ctirrently in violation of any
regulatory rules and regulations that may impact its operations;

As with all major brokers, in the ordinary course of business, WTW is subject to claims from time fo time
— whether or not we are at fault in any way. On the basis of current information, WTW does not expect
that any claim will have a material adverse effect on its financial condition, resuits of operations, liquidity
or ability to perform the services required by the City's RFP.

13. A stafement that the prospective proposer is not involved In any current litigation against the City of
Scranton.

Please see our response to Question 12 in this section of our proposal, lt does not appear that we have
any litigation against the City of Scranton.
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E. Experience

Include examples of experience as a Broker and consuttant providing high quality and cost effective services
relating to the selection, assessment and management of smployee benefits for employees {including
retirees, where appiicable} of a municipality/public employer, with a record of seeking and achieving a solid

benefits program at excellent value, including pursuit of cost coptainment and reductions, The
documentation of experience should include primary and secondary services, if applicable, and any
pertinent experience of the proposer's support staff. Referances refared to prior activities should be listed in

the addenda section, including contact information.

Example 1: Large public-school district

After a thorough RFP process, WTW was selected by apublic-school district with approximately

1,000 employees and an expanding employee benefit budget of over $25 million. They selected us and
tasked us with the need to keep the health care budget at 0%, although the renewal increase was calling
for a 16% increase dueto a 94% loss ratio. Complicating this was the fact that the benefits were
collectively bargained, thus limiting some of our cost containment options (plan design and contribution).

After obtaining detailed data and interviewing the client, we determined five methods of keeping the
budget flat without compromising the CBA. They were!

w Conduct a thorough carrier marketing

= Perform a deep claim and renewal formula review

g Overhaul the communication platform

Implement a wellness program

# Review of regulatory adherence

Carrier marketing

Although changing carriers would potentially |ead to the union filing a grievance and potential disruption,
we felt a detailed marketing was necessary to determine where competitor pricing stood. The RFP
response resuited in pricing that was at or near the in-force premiums.

Claim and renewal review

Although fully insured, we were able to get the carrier to provide some additional claim reporting that
anabled our underwriting team to gain a better understanding o the claims data. We also reviewed the
underwriting formula and were able to point out some areas that weren’t justified, For instance, they were
building in administration costs that were a percentage of the total cost of the premium; if premium went
up 16%, so did administration costs. This resulted in additional unjustified premiums. We also found the
trend (inflation) factors they were using were higher than their competitars and higher than the trend they
had used for other clients we handle. (We track all this information.) Lastly, we leveraged the Rx pian and
stated that the carrier was keeping all Rx rebates, which needed to be taken into consideration inthe

City of Scrantan
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renewal. By marketing the program and renegotiating the renewal, we were able to get the carrier {0
reduce the increase to +3%.

Communication platform

Through discussions with the client, we found that they were struggling with getting their warkers to fully
understand the five medical plans that were available. Compounding this was the fact that the employees
cost for benefits was based on their salary. The more they earned the higher the cost. We also discussed
the fact that most of the employees were in the highest cost program — although the additional benefits
offered in that plan did not justify the additional cost. We knew that if we could effectively communicate
how the plan worked, we could help lower the employee's costs, but also the district’s. We did the
following:

® We implemented our DirectPath call center so employees had a dedicated professional they could
speak with to get questions answered.

" We created a contribution calculator that we posted so employees could input their salary and see
what the various programs would cost them.

m We revamped the communication materials and made them mare concise and easier o read. We
wanted fo ensure people read the materials.

g s We conducted numerous live meetings at each school to make sure employees had a chance to hear
§ a presentation.

® We met with union leadership to explain the importance of effective communication and ask them for
support in getting people to attend meetings.

w We created a drip campaign of messages that went out over open enroliment to remind employees of
how the plans work and the benefits of each,

When open enroliment was concluded, we were able to move 125 employees to lower-cost options that
saved the district $300,000 in premiums and found that the employees who moved were thankful as they
didn't need the more expensive plan option they were enrolled in. This resulted in the health care budget
actually being reduced by -1 2% overall,

Weliness program

As part of our negotiations with the carrier, we agreed to implement a weliness program for the
employees (biometrics) and were able to get the carrier to fund the cost of the program.
Regulatory adherence

As part of our due diligence, we determined that many of the mandatory annual notices were not being
provided to employees, so we conducted a full review and corrected the issues and ensured the client
was up to date on all regulatory requirements.
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Example 2: Public warehousing company with large
union presence

Faced with very costly fully insured health plans, the client, an organization that provides health coaching
and decision support, wanted to engage its employees and “practice what it preaches” by developing &
iong-term weliness and health plan strategy. This included moving to a self-funded program, incorporating
consumerism into its plan offerings and bringing its plan design and payroli contributions in line with the
market in order to reduce costs.

WTW was hired to:

g |dentify objectives and key principles for the client's long-term medical program strategy, including:

@ Medical plan offerings: Achieve market parity with its medical plan offerings in two to three years
while ensuring employees are not financially exposed and giving them a vehicle to save for medical
costs in retirement

= Medical plan cost: Reduce the client’s medical plan expenditure

m Help create a three-year strategy to control health care costs utilizing benchmarking and
consumer-based approaches

& Hold focus groups to establish employee (health coach) and management perceptions and
expectations

m Develop a wellness strategy that leverages the client’s in-house capabilities

s Communicate the plan and wellness changes to employees in a positive manner and encourage
healthy lifestyles

g Evaluate market competitiveness of other health and group benefit programs, including Yife, disability
and leave administration

Qutcomes

After two years in a three-year plan, the following outcames have been ohserved:

g Significant health plan savings of $1 miltion through:

o

Transitioning medical plans 10 self-funding

Benchmarking benefits to the market and implementing plan design and payroll contribution
changes

i

&

Refining the account-based heaith plan (ABHP), which resulted in 40% increase in plan enroliment
in the first year ‘

g 1mprovihg employees’ and dependents’ understanding of the cost of services

m Savings of 13% over current premiums for bidding the life and disability programs

We are currently working with the client to evaluate Year 3 changes, incorporating use of incentives in
weliness strategy, implementing COEs and value-based designs.

Far information on our three references, please see Appendix B.

Clty of Scranton willistowerswatson.com
August 26, 2020 28 Confidential Infarmatian

92



F. Personnel

include the names of executive and professional personnel who will be assigned to the activities of the

Employee Benefits Project, including support staff. Resumes for those assigned directly to the activities of
this project may be included in the addenda section.

Please see our response to Question 3 in section D. Broker Requirements for information about our
proposed team. We have included complete biographies for each member of your service team
in Appendix C.

G. Cost and Price Proposal

1. Detail in full how you, if sefected, you will be compensated for all of the services to be provided.

QOur organization is structured to provide access to @ wide variety of resources, designed to meet your
most pressing business needs as they come up. Itis an agile model that allows us to provide what you
need when you need it. When we partner with you on a holistic basis, we maximize ouf value to you,
which makes a real difference in your business. We are flexible about how we are paid in terms of
commissions versus fees, ora combination of the two. However, we do find that for clients in the public
sector arena, afeeis a preferred rmethod. The reasoning is twofold:

s Under a fee arrangement we will receive the agreed-on price for our services. If paid via commissions,
we could potentially be paid more if headcount rises or prices fise.

m If paid via commissions on plans where collectively bargained employees are covered and contribute
part of the premium, we have had situations where the unicn wants input on who is selecied as the
consultant, This isn't a typical problem, but we feel a fee is a cleaner option. Obviously, all
commissions would be removed from products if applicable.

We don't care either way but felt it important to clarify our position.

Our proposed fee is $124,250 and includes the DirectPath call center.

2. Does yourcompany accept overrides based on volume of business placed with carriers? If so, describe
your disclosure practices in regard fo compensation in genaral and overrides in particulat.

WTW has reviewed the various forms of compensation that insurance companies pay to brokers, as well
as the internal controls availabie to address conflicts of interest. We have concluded that, with proper
internal controls in place, we can accept all forms of insurer compensation, including contingent
commission payments. These payments are consistent with current industry practice. We believe that
accepting these payments is important to our competitive position. Our policies, Excellence procasses,
standard terms and conditions, fee agreements and terms of business agreements have all been revised
to reflect our ability to accept ali forms of carrier compensation while providing full transparency to our
clients. ’
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WTW has established a Market Derived Income (MD) Committee consisting of senior jeadership to
review, approve, oversee and monitor MDI proposals, including contingent commission arrangements, on
behalf of the group. This committee is central to ensuring each proposed arrangement recefves an
appropriate level of scrutiny and maonitoring. The MDI Committee has appointed & central leadership team
to negotiate MDI arrangements. Additional internal controls are in place to address conflicts of interest,
We also have developed training for colleagues about the controls associated with contingent
commissions and MDI. We will continue to review our policies and procedures and make any necessary
changes.

The core tenet of the WTW MDI Committee is that we must always work in the best interests of our

clients. Accordingty, we will only accept MDI if we can dermonstrate that accepting it will not conflict with
our clients' best interests.

3. Disclose any other method(s) by which you would or may be compensated from or by your work with/on
behalf of the City of Scranton if selected.

Besides the proposed fee as outlined in Question 1 above and potential MDI income discussed in
Question 2 above, there wouild be no other areas where we could potentially be compensated.

H. Affidavits

The following affidavits are required by the City of Scranton:
« Affirmative Action Certificate
« Certificate of Non-Segregated Facilities
+ Non-Collusion Affidavit

The endorsed affidavits are provided in Appendix F.

|. Contract

The party selected for legal services will execute the City of Scranfon’s professional services confract.

We are prepared to execute a professional services contract if selected as the Benefits

Consultant/Broker.
City of Scranten willistowerswatson.com
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J. Insurance Coverage

A statement of the prospective proposer's Insurance coverage. The City requires the successful proposer fo
carry the types and amounts of insurance listed hereinabove. All insurance coverages shotild mame the City
of Scrantan as an additional insured. All insurance coverages must be kept effective during the contract
period. The loss of insurance coverages could result in contract termination.

WTW maintains all applicable fines of coverage, including errors and omissions coverage at the corporate
lavel. A copy of the corporate E&O cerlificate of coverage is provided in Appendix G.
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Appendices

& Appendix A. Scope of Services

m Appendix B. References

= Appendix C. Team Biographies

s Appendix D. Dashboard and Willis Med Reports
s Appendix E. Communication Pieces

m AppendixF. Affidavits

w Appendix G. Insurance Certificate
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Appendix A. Scope of Services
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Wi"is Towers Watson
Health & Benefits
Scope of Services

Scranton, City of (inc)
October 01, 2020
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Willis Towers Watson Health & Benefits Scope of Services

As your benefits advisor, we work fo help you establish a comprehensive strategy for your programs. Once & strategy is
determined, we develop a detailed action plan to assist with your needs. Along the way, we confinually review perfarmance to
ensure your organization's goats are met. While all decisions regarding your benefit programs remain up to you, you can expect
\Willis Towers Watson to support your organization with the following activities, where appropriate. Note that hased on client
specific plans and strategies, not all services are warranted every year.

Strategy Development & Market Insights

Annual Strategy Meeting ‘/
Strateqy session to review business objectives and key priority issues to develop a multi-year strategy '

4;“..W‘,A.u_,,‘_._*..g._H.,_MA._\‘.‘,W_MMHMM_.._,,‘...-.._.wm.#Wg,.u_..,w,_-..mam.A._m..-_-._y,(.._‘_mw__.ﬁ.wg_.._mwﬁ_w,w_.-Hm._,, " -

Annual Service Plan

Create and deliver a service plan fo reflect agreed upon projects, including assigned accountabilities and \/
timeframes. |

— A R T T O T S T T ST e AR TS R R T T T e At PR T PR AR S T T I D————————_ e
1

Market Trends and Updates : i
Provide updates on market trends, new products and services and camier market place news.

Coordinate appropriate Willis Towers Watson resources to support projects identified In strategic plan.

Benefit Program Administra

tion Options
Assess and develop a strategy around your benefit program administration optians, including access to
Marketplace solutions and Benefits Administration sofutions,

Resource Coordination {SMEs, Solutions) ! ‘/

Financial Analysis & Measurement

Benchmarking Resources

Willis Towers Watson proprietary and other avallable industry source penchmarking on plan design, cost and ‘ \/
prevalence data. :

Financial Performance Analysis Report- Quarterly ;
Provide a quarterly Financial Performance Analysts Report, to include paid claims by month and pian, a o \/
sugnmary of large claims activity, and prefiminary renewal projections {provided experience reporting is i
avallable from carrier). i

Detailed analysis (pharmacy, stop loss)
Analysis performed to evaluate aptions for Stop Loss {carve out) or Phammacy solutions.

WillisMed Reportin
Ciinical and financial reporting through WillisMed at the member, population, and cohort level, combined with :
prediciive modeling capabilities to project future plan costs based on the specific disease burdens which

exist in your poputaiian. This reposting serves as the foundation for making aducated dedisions regarding

plan design, weliness initiatives, and cammunication campeaigns. Please note: WillisMed services are

provided in conjunction with a third party subcontractor and you will be required to sign a Client Addendum
electing to participate in the servica, which may include an expansion of the rights that Willis Towers Watson
and the subcontractor will have with respect fo your Blan's data, including Protected Health Information.

WillisTowers Watson LI'ELd 2
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Willis Towers Watson Health & Benefits Scope of Services

Renewal & Placement

Renewal Strategy

Conduct a "Pre-Renewal Strategy Meeting" to discuss objectives, expected financial impacts, and desired
outcomes from renewat negotiations. !

Marketing & Placement Activities

Anatyze and challenge incumbent renewal \/
Assist with incumbent carmierivendar negottations 1
Collect required client populat;on data and benefit information
Develop RFP '!

Recommend catrierfivendor marketpiaces
Distripute RFP and manage procurement process
Analyze responses

Present responses to client

Provide recommendations on finalist(s)

Assist in negotiations with winning carriersivendors ‘
Placement of Coverage 1

Provide recommendations on carriersivendars best suited to meet plan goals and abjectives {Client makes \/
all demsmns regardmg the Vendors they retai

Contract Rewew Ncn-legal i

When requested, provide & non-egal review of terms you agree upon with benefits vendars, to help ensure \/
the agreement meets your beneﬁts needs

NetRPM Analysis 1 \/
Detailed analysis and prediction of discount impact of changing netwarks.

Stop Loss Coverage
Evaiuation of Stop Loss market options, including access to the Willis Towers Watson panel of Stop Loss \/
!nsurers for preferred terms condmons and rates !

Plan Des;gn Scenarios

Develop and present akternative plan options with associated financial and membar impact analysis, as
necassary to meat busmess chjectives. Model rates for up o three different plan designs.

Rx Opt:mnzer

Rx Optimizer: Evaluate the afficiency of the client's pharmacy benefit program and benchmark key metrics
agamst best-tn—class targets

e T T T S 4“.__.ﬁ._._\,__H,‘L_._‘...NAM‘,.?._.‘,NL,_..._.:_,_‘_.TT..,._‘,."W.‘

-V

Renewai Pro;ectlon ! Underwrltmg Calculatlons 1
Review renewal mathedology, experience data, and assumptions against trend analysis for accuracy and \/
logic. ;
S R AR AR Ao -,ﬂ._.,,..,u..ﬁ.._v.:‘__Mmm-d_.m,_._....,h..‘_\_,..‘_m...u.gmA_,,-,N__._.mu,_..._\.mh._,...HA,,M..‘AU~_..,4m_m,uu...H,.,H‘.,,L.i.._,L RPN

lmp!ementatlon & Enroliment

Employer Contnbutlon Strateg

Provide up to three versions of contribution modeling (employeelemployer) wased on enrofiment and financial -u/
targets H

Willis Towers Watson LEF Rl 3
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Willis Towers Watson Health & Benefits Scope of Services

Implementation Support

implementation Support as feeded for new carriers and programs: Facilitate calls between carrier, client and
technology vendar and manage adherence to the project schedute.

R

Communication Planning

Review current communication strategy and discuss aptions, taking into consideration program goals and \/
budget requiremeants.

Communication Templates

Provide access to our library of templated and pre-formatied communications.
Brainshark

One online recorded presentation for Open Enrofiment.

Virtual OE Meetings
Virtual OE meeting support: WTW fo lead two Open Enraliment meetings conducted via your anline
conferencing platform.

_ Filing Center Services

Annually prepared signature-ready 5500s and Summary Annual Reports (SAR). Delinquent fiings (DFVC
Program) and those requiring amended refurns may carry an addiional fee.

i
i
|
:
s
!
%
;

Ongoing Program Management

e o A AV R T T A 4 S T s e e A T T S T T S T T et AT R A A S T T

Day-to-Day Service and General Client inquiries i
Day- to-Day Service and General Client Inguiries Provide day-to-day service by answering general client ! \/
inquiries regarding plan administration, including pian provisions and other guestions related to the benefit
programs. i

ok o AP 3 TR e, A LSS R S A e A S e ittt e r A T AR T Bt L A A 3T LS e R AT aderanenan

Escalated Claims Resolution i

Act as an advocate in the resolution of escalated service andfor claims issues when requested to do so and
properly authorized. :

Vendor Management :

Facilitate productive relationships with carriers and vendors, ensuring adherence to SLAs and contractual ; \/
terms and maintaining relationships with the vendor's management to maintain quality team performance
.including facilitating & vendor change when neaded. :

General Project Management
Project Management support for ongoing iniflatives supported by your Willis Towers Watson Health &
d other tools to keep projects moving.

Employer Guides, Required Nofices ‘/
Access to toolkits, guidance and support around required notices for distribution to your employee population. i
e —————————— T T TN U ———

The HR Trove Diamond Membership ;
A Willis Towers Watson client portal providing access to Willis Towers Watson's inteliectual capital including 1 \/
employer guides, femplaes, toolkits, FAQs and cther forms and information. *

WillisTowersWatson LI'I'Ll 4
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Willis Towers Watson Health & Benefits Scope of Services

37,250

Direct Path -V ! \/

_ Direct Path Call Center

WillisTowers Watson LI*I'h) 5
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Willis Towers Watson Health & Benefits Scope of Services

\illis Towers Watson has industry leading salutions and services available to meet your organizational needs. Willis Towers
Watson also has Subject Matter Expertise in key areas to support your organization. Additional services configured in your sCOpe
of senvices will be reflactive below, if selected.

Willis Towers Watsan Subject Matter Experts are located throughout the United States, spedializing in the following areas.
« H&B Regulatory Solutions” » Cammunication

« Health Managernent « HR Consuiting (AR Partner)

Updates and Education

SOA key component of the Subject Matter Eypert role is 0 stay abreast of the: latest trends : ‘
H i
and igsues that impact organizations today. As a Willis Towers Watson client, you are ‘/ i Nane

eligible to receive the atest infarmation through & variety of formats, including glectroric ‘
newsletters, seminars and webcasts. i

..w.‘._-m.M,.,,u..«m*._wuu.)M...‘.m.ug.-““.,..nw..;.m._,.w.,u-.&u\.w;,,..%mu,AL;ML..‘.,W..M.JMM.-,...,,‘a_-.-yum.-_‘_-,.#)_._,‘..‘...;x,hﬂ,;,;,_-,.‘_u;_.,.mm..m_mh--.,_-.._-;._..u_gé.,_,u i Bt A

Gap Assessments

As part of our Gap Ascessment process, cJients can complete & get of discovery ! !

questions and receive a comprehensive report that includes recammendations for = ‘/ ; Nane
- change. Based on the spedific review you complete, our Subject Matier Experis will '
analyze your results and discuss appropriate action sieps.

AR AT R S kst S AR e B e AN AR AT b T bt A UV NEUTERTPTRES St e S kR s A

Employer Guides and Tools

: H
H 1
i 1
H {

- Covering a myriad of toplcs, our Employer Guides compile information on regulations, i
best practices and benchmarking in an effort to provide guidance around specific issues i \/ f None
impacting our clients. These guides are accompanied by tools, as well 85 sample policies
and checklists to help dev lop, implement, evaluate and administer your programs. 1 Z

it

Willis Towers Watson fa1°1°:d 6
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Willis Towers Watson Health & Benefits Scope of Services

« Your local clignt service leam will have direct access fo Willls Towers Watsan's Regulatary Soiutions Team, The Regulatory Solutians Team is & group &f employee bensfils experts thaf is
comprised of specializad benefits attorneys and paraprofessionais with prior experience advising empioysrs In Ihe areas of ERISA, the Intemal Reverue Code, and other laws affecling
employee beneflt plans and their application lo employer plans Incivding HIPAA, GOBRA, FMLA, FLSA, etc. The Raguislory Solutlons Team assists your lagal cliant service laam I providing
consulting advice, regulatory and compliance updafes Ihrough publicatlons, sccess [0 anline guites, and exper spaakers for seminars, webcasts andfor Industry conferences.Please note that
Willis Towers Watson js not a law firm of an accounting firm and cannof provide yov with ary legal or tax advice. The Regulalory Solutions Taam is comprised of individuals with specialized
empioyee benefils experience, including several llcansed attomneys and peraprofessionals; however, thay are nol acting 8s your alfomeays. They do pravida your clisn! service team with up-fo-

date information and research on employee senefils matiers. If you desire Jagal or tax advice, or if your specific sifuation requires I, you should consuft with atforneys ar lax advisors of your
own choosing.

100 Willis Towers Watson LP"1'hl 11



Willis Towers Watson Health & Benefits Scope of Services

Willis Towers Watson's compensation is based on the anticipated work included in the scope of services praviously outlined in this
document, and takes into account the current size of your benefits-eligible population, We are flexible in the

manner in which we are compensaied and will accept sompensation in the form of commission, fee or a combinafion thereof.

We have outiined our proposed compensation below, pased on your population and support outlined in this scope of services. In
commission arrangements, compensation received may vary from the pricing estimate if changes 0Gouv to the enrolied population or the
overall bensfit program.

Core Brokerage & Advisory Services $ 124,250.00

Total of Optional Services Selected $0.00

Papiartfenia L e TR

$ 124,250.00

Brokerage & Advisary Services paid by Fee
$0.00

Optianal Services paid by Fee

WillisTowers Watson Ll*I*hl 12

105



Appendix B. References

“Town of Phillipsh! vy

willistowerswatson.com

City of Scranton
1 Confidential Information

August 26, 2020

106




Appendix C. Team Biographies

Charles Walter

Senior Director

Expetience and Specialization

Chuck Walter is & senior vice president in the Employee Renefits division of WTW. Chuck's primary
responsibilities include new business development and client advocacy.

Chuck joined the campany in 1995 and spent two years as an account manager pefore moving into his
current position. His early years were spent developing an expertise in designing and implementing
benefit programs and learning the value of client satisfaction. Chuck has consistently qualified for the
prestigious Chairman’s Ciub. Prior to joining Willis, Chuck was a senior underwriter at Home Life
{nsurance Company, in charge of the company's more prestigious seli-funded clients.

Education and Credentials

Chuck earned a B.S. in finance from St. Joseph's University in Philadeiphia, PA. He also holds an M.B.A.
in marketing from Montctair State University in Montclair, NJ. He has his Health Insurance Association of
America (HIAA) designation and is 2 licensed producer for Life & Health and Property and Casualty
insurance.

Denise Lang

‘genior Client Manager

Experience and Specialization

Denise Lang is a senior client manager with WTW. Denise has over 21 years of Health, Life,
Supplemental and Voluntary insurance experience which includes managing and servicing plans for
small, medium and large groups. Prior to joining the company, she was with Horizon BCBS of NJas a
chient service consultant and at Oxford as an employer service associate.

Education and Credentials

Denise eamnead a B.A.in political science from Kean University. She also holds a master's in orgaﬂizational
leadership from Regent University in Virginia Beach, VA. She has her New Jersey Life and Health

license.
City of Scrantan willistowerswaison.coim
August 26, 2020 1 Confidential information
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Andrea Brodde

Associate Director, Financial Consultant

Expetience and Specialization

Andrea Brodde is an associate director in WTW. Her primary role is as a financial and marketing
consultant, analyzing benefit programs and negotiating marketing efforts with insurance carriers. Andrea
has been with the cormpany for 27 years.

Education and Credentials

Andrea maintains a New Jersey Life and Health Producer License.

Robyn Silk
Senior Director, Financial & Marketing Group Team Leader

Experience and Specialization

Robyn Silk is a senior director in WTW's Brokerage & Advisory practice. As a team leader, Robyn
oversees a team of financial consultants in addition to her rofe as financial executive for larger ciients of
the Brokerage & Advisory practice.

Prior to co-leading the Financial and Marketing Group, Robyn grew her experience through consuiting
and leadership roles at legacy fims acquired by WTW. Her career has built around the analysis,
planning, and execution of health and welfare benefit programs, with particular proficiencies in muiti-site
business and M&A activity across most industries and U.S. regions.

Robyn participates in the national council of Financial and Placement Leaders for WTW helping to bring
best practices to other regions and in turn ensure Metro NY has access to new product developments
and best pricing, terms, and conditions with insurance carrier and service providers.

Education and Credentials

Robyn has a B.A. in biological basis of behavior from the University of Pennsylvania.

Justin O’Connor
Director/Client Service Team Leader
Experience and Specialization

Justin O'Connor is a director and client service team leader in the Health and Benefits Division of WTW.
Justin and is responsible for management of an account service team and he has direct responsibility for
several key clients. Justin has particutar expertise in underwriting and self-funding. He has over 25 years

City of Scranton willistowerswatsan.com
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of experience in the employee benefits arena; both on the carrier and consulting markets. past employers
include Prudential, Acordia and Horizon Blue Cross and Blue Shield.

Education and Credentials

Justin holds his NJ Life and Health license and is licensed in several other states as well.

Marion Cochran Lunt

Senior Communicaﬁon Consultant

Experience and Specialization

Marion Cochran Lunt is a senior communication consultant in WTW's Hurnan Capital and Benefits
segment, supporting the Northeast region. \With nearly 20 years as 8 communications consuitant,
Marion's experience draws together a strong cansulting hackground, knowledge of how to communicate
with diverse audiences, and the expertise t0 deliver the message with words and images that drive
employee engagement and tie into & corparate wrand and mission.

Prior to joining the company, Marion was the Marketing and Communications Director for New York's
Industrial + Technology Assistance Corporation (ITAC) working in manufacturing and technology start-up
arenas, and tied into local, state and national govemments.

Marion's previous experience includes work as an independent communications consultant with her own
firm, Effective Communications, partnering with leading organizations such as UnitedHealthcare,
PricewaterhouseCoopers, and Towers Perrin on their most challenging client projects. Marion helped
hoth for-profit and not-for-profit organizations — across a broad array of industries and within various
internal functions — improve the effectiveness and efficiency of their communication efforts by optimizing
how they define, differentiate, deliver and codify their messages.

Education and Credentials

Marion holds a B.A. with high honors in fine arts from Lehigh University and an M.A. with distinction in
communication arts from New York institute of Technology. In addition, she completed the Innovation
Engineering L eadership institute through the National institute of standards and Technology under the
.8, Department of Commerce.

Amy Byer, PHR
Senior Associate

Experience and Specialization

Amy Byer is an HR pariner consultant in Value Added Services, where she provides human resources
guidance to Health and Benefits Brokerage Advisory clients. in her previous role, Amy was the senior
talent and HR administrator at an aconomic consulting firm in Washington, DC for six years. In that role,

City of Scrantan willistowerswatson.com
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she was involved in all things recruiting, from managing the undergraduate recruiting process to assisting
in the Ph.D. process to helping hiring managers backfill positions. She also managed the firm's internship
program which was consistently ranked in the fop-ten by vault. Outside of the talent world, Amy led the
completion of the firm's external compensatian surveys, wrote the affirmative action plan each year, and
administered the FMLA program, while serving as an advisor on the Women's Network Committes, Amy
spearheaded many weliness initiatives, including biometric screenings, #u shot clinics and weliness
trainings.

Prior to that, Amy worked at an HR consuiting firm focusing on small nonprofit clients. She assisted in
conducting compliance audits, administering performance management programs, conducting open
anroliment sessions and processing benefits.

Education and Credentials

Amy earned her master's degree in managerment with specialization in HR from the University of
Maryland University College and her bachelor's degree in management from the University of Delaware.

She holds the Professional in Human Resources (PHR) designation.

Lynda Colatrella
Wellness Advocate
Experience and Specialization

Lynda Colatrella is a resource growth executive in the Health and Benefits division of WTW. Lynda works
as a lialson with our National Team to provide guidance and expertise in the development of strategic HR
initiatives, performance management, talent management, policies and procedures, compensation,
wellness programs, communication tools and resources. She currently sits on five wellness committees to
assist client committee members with details of wellness initiatives and production of effective monthly
meetings. She s also responsible for facilitating voluntary henefits to help our clients choose the

right benefits for their employees and their families.

Lynda joined the company in 2002, and she worked originally as an account manager and product
specialist. Prior to joining the company she was an account executive for medical resources, a PPO
network and health care management services company where she presented fo third party
administrators, brokers and self-funded groups.

Education and Credentials |

Lyndais ficensed in Life and Health in New Jersey.

City of Scranton willistowerswatson.com
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Appendix D. Dashboard and Willis Med
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Plan Performance Dashboar

gample Company, Inc.

Based on data through January. 2016
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Appendix E. Communication Pieces

le communication pieces. Additional samples can be viewed at:

On the pages that follow are samp
index.htmif#p=1.

httn:Honline.ﬂipbuiider.com.’ctowiraoalmobiIef

City of Scranton willistowerswatson.coim
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Your Company benefits

We understand the important role that benefits play in the lives of

you and your family. As a new
enroliment in the fall, you have an opportunity to make changes

1o your benefits package to ensure you and your family have the
right coverage.

hire and then annually guring open

This benefits guide can help familiarize you with Company’s

benefit options. 1 also provides useful tips, tools and resources o
help you think through your options and make wise decisions. As-
you prepare o entoll:

. Consider your benefft coverage needs for the upcoming year.
For example, is your family financially protected if you can't work
due to an accident of iness?

. Consider other available coverage.

. Gather information you'll need. if you are covering dependents,
you will need thelir dates of birth and Social Security numbers. in
addition, you may need to provide legal documentation verifying
their eligibility — such as a marriage license of pirth certificate.

Getting the most value from your benefits depends on how well
you understand your plans and how you choose to use them. Be
sure to read this enfire guide for important information about your

benefit options.



Benefit basics

The company pays for some of your Medical and Pharmacy

benefits and you share the cost fot

Company & You

Dental Company & You

others, as shown here. pany
Vision Company & You
Health Savings Account Company & You
Flexible Spending Accounts You
Basic Life and Accidental
Death & Dismemberment Company

. {AD&D) Insurance
Voluntary Life and AD&D
You

insurance
Short-Term Disability Company
Long-Term Disability Company
Accidert Insurance You
Critical llness Insurance You
Hospital indemnity Insurance You
Pet Insurance You
Legal Plan You
|dentity Theft Protection You
Auto Home insurance You

401(K) Retirement Savings Plan er-tax T Company & You




Eligibility

ble for the benefits described

Employees who work at least 30 hours per week are eligi

in this guide.

Most benefits are effective on your date of hire as long as
you enroll within 30 days. The foliowing dependents are
also eligible:

+ Your legal spouse

. Your domestic partner

. Your children up to age 26

Changes to your benefits

Generally, you may only make or change your existing
benefit elections as a new hire of guring the annual
open enrollment period, However, you may change your
heneflt elections during the year If you experience an
event such as:

. Marrlage, divorce or legal separation
. Birth or adoption of a child

« Loss or gain of other coverage by the employee of
- dependent

. Eligibitity for Medicare of Medicaid

You have 30 days from the qualified life eventto make
changes to your coverage. Depending on the type of
event, you may need to provide proof of the event, such
as a marriage license. [f you do not make the changes
within 30 days of the gualified event, you will have 1o wait
until the next open enroliment period to make changes
(uniess you experience ancther gualified life event).




Medical and pharmacy plan overview

We offer the choice of X medical plans through carrier. All of the medical options include
coverage for prescription drugs through carrier. To select the plan that best suits your family, you
should consider the key differences hetween the plans, the cost of coverage (including payroll
deductions), and how the plan covers services throughout the year.

Understanding how your plan works

S

1. Your deductible
You pay out-of-pocket for most
medical and pharmacy expenses
until you reach the deduciible.

™

3. Your out-of-pocket maximum
When you reach your out-of-pocket maximum,
the plan pays 100% of covered medical and
pharmacy expenses for the rest of the plan
year. Your deductible and coinsurance apply
toward the out-of-pocket maximum eligible
health care expenses.

You can pay for these expenses from
your Health Savings Account (HSA).

' Making the most of your plan

Getting the most out of your plan also depends on how These fiers also affect your coverage.

weli you understand it. Keep these important tips in mind . Generic — A drug that offers equivalent uses, doses, -

when you use your plan. strength, quality and performance as a brand-name

. In-network providers and pharmacies: You wil always Grug, but is not trademarked.
pay less f you see @ provider within the medical and « Brand preferred — A drug with a patent and trademark
pharmacy network. name that is considered “preferred" because it is

. Preventive care: In-network preventive care is covered appropriate to use for medical purposes and is usually
at 100% (no cost 1o you). Preventive care Is often less expensive than other brand-name options.
received during an annual physical exam and includes . Brand non-preferred — A drug with a patent and
immunizations, lab tests, screenings and other services trademark name. This type of drug Is “not preferred” and
intended to prevent illness ot detect problems before is usually more expensive than atternative generic and
you notice any sympioms. brand preferred drugs.

. Preventive drugs: Many preventive drugs and those . Specialty — A drug that requires special handling,
used to treat chronic conditions like diabetes, high administration or monioring. Most can only be filled
blood pressure, high cholesierot and asthma are by a specialty pharmacy and have additional required
designated on the Chronic/Preventive Condition Drug approvals,

List as preventive. These prescriptions are covered .
at 100% (no cost to you) when you use an in-network
pharmacy.

Mail order pharmacy: If you take a maintenance
medication on an ongoing basis for a condition ke high
cholesterol or high blood pressure, you £an use the
Pharmacy coverage: Medications are placed in mail order pharmacy to save on 8 90-day supply of your
categories based on drug cost, safety and effectiveness. medication.




Medical and pharmacy coverage

Company contribution to
HMRA/HSA (individual/Famlly)

Annual Deductible
{Individual/Family)

" Out-of-Pocket Maximum
{Includes Deductible)

Covered at
100%

Preventive Care

Primary Care Provider
Office Visit

Specialist Office Visit

¥-Ray and Lab

inpatient Hospital Services

Outpatient Hospital Services

Urgent Care

Emergency Room

Erescription Drug Deductible
{Individual/Family)

Generic

Brand Preferred

Brand Non-Preferred

: Specialty
il oréerera

Generic

Brand Preferred

Brand Non-Preferred

Speclalty




Medical plan resources

24/7 Nurseline

Speak with a registered nurse 2447 by calling the medical
plan’s 24-Hour Nurseline. The nurses can help you declde
whether you or a covered family member should go to the
emergency room ot urgent care center, of make a doctor's
appointment. You have 24/7 access simply by calling XXX~
XHXAR-HKKKKL

Telemedicine

Vendor is a 24/7 service that provides access to board-
certified doctors by mobile app, online video or telephone.
Whether you are at home, at work, traveling or you simply
want a more convenient way to see a doctor, itis easy 10
use and available-anytime, anywhere. Visits are just $XX
and are coverad by your medical plan.

Condition Management

Managing conditions like diabetes and heart disease can
be challenging. With program, you have access {0 a free,
confidential coach to help you navigate the health care
system. Sign up to get personal coaching over the phone
and access to onkine resources. To enroll, call KKHK-XA K-
KAXXXK.

Title
Description, 500 word limit

Title
Description, 500 word limit




Name of Wellness Program

At Company we want employees to be engaged in their jobs and communities, be active and
engaged in their health, and ultimately achieve their highest level of wellbeing.

Our wellness program is designed to: All eligible employees and spouses/domestic partners
enrolied In a company madical plan have the opportunity

to earn up to $XX by completing the steps of the

- Help you make good decisions about your heatth program. Stay tuned for more information about weliness
. Increase employee engagement and productivity throughout the year and make sure fo participate in a

. -Man'age health care costs biometric screening and health risk assessment.

. Provide education, resources and support to employees




[Option for HSA,

Savings and reimbursement accounts .zaanaresa

Company offers several aceounts that enable you to pay for eligible expenses tax-free. We also offer a pian with a Health
Reimbursement Arrangement {HRA). This is a reimbursement arrangement only. You cannot contribute to this account; it is
funded and owned exclusively by the company. The IRS provides a list of efigible expenses for each account at irs.gov.

Health Savings
Account (HSA)

Avaliabie to those enrolied In

the HSA Plan as long as you are
not enrclled in any other health
coverage of Medicare, or claimed
as a dependent on somecne else's
tax return.

Dependent Care FSA

« You can withdraw your money
tax-free at any time, as jong as
you use it for qualified expanses
{a list can be found on WWWLILS,
aov).

« You can also save this money
and hold onta it for future eligible
health care expenses.

Comparison of accounts

Does the company
~ contribute?
Amount for full-year 20XX

v
Employee: $XXX
Employee +1 or Famity: $X.XXX

Can | contribute my own
savings?

x

Is there an IRS maximum
annual contribution?

Wili my savings roll over
each yeat?

1
Up to the amount of your
deductible; avallable as long as
you are ehrolled in the plan

Will | earn interest on my
savings?

X

Are the savings tax-free?
In most stotes

v

Will} get a debit card?

Do | keep the money if |
leave the company?

Option to continue through
COBRA

Can | also have a Flexibie
Spending Account (FSAJ?

v




SaVingS ACCOUNIS (option for Hsa and Fsa)

.

Company offers several accounts that enable you to pay for eligible expenses ia
expenses for each account al irs.gov.

w-free. The IRS provides a list of eligihle

Health Savings
Account (HSA)

Available to those enrclled in

the HSA Plan as fong as you are

not enrolled in any other heaith

-coverage ar Medicare, or claimed

as a dependent on someone else's
. taxreturn. '

Dependent Care FSA

Use for eligibie childcare expenses
for dependents under age 12 or
elder care.

Comparison of accounts

Does the company contribute?
Amount for full-year 20XX

Can | coniribute my own savings?

v

Is thete an RS maximum annual
cont_ribution?

v

Health Care ar Limited Purpose FSAs:! $2,750
Dependent Care FSA: $5,000

Wil my savings roll over each year?

1
Up to $500 for Health Care and
Limltad Purpose FSAs; No rollover for
Dependent Care FSA

Wili | earn interest on my savings?

x

Are the savings tax-free?
in most stotes

v

Wil 1 get a dehit card?

1
Not avallable for Limited Purpose FSA

Do | keep the money if | leave the
company?

Option to continue Health Care of
Limited Purposs FSAs only through COBRA

can! also have a Flexible Spending
Account (F3A)?

N/A




H‘ealth' Savings Account

A_'
pl

- m

Health Savings Account (HSA) Is a savings ac
an. It allows you to make tax-free contribution
edical expenses for you an

count that belongs to you that is paired with the XX
s to a savings account to pay for current and future

d your dependents.

-« Caontributions to the

STARTIT

LISA are tax-free for you
whether they come from
you or the company. The
company contributes $XXX
for Individual coverage and
$¥K for family coverage.
Plans with an HSA typically
cost less than other plans
so the money you save ol
premiums canh be put into
your HSA. You save money
on taxes and have more
fiexibility and control over
your health care doltars.

&
USEIT

« You can withdraw your
money tax-free at any
fime, as long as you use

it for qualified expenses

(a list can be found on
WWW.irs.00v).

You can also save this
money and hold onto It for
future eligible health care
expenses.




‘Health Reimbursement Arrangement

A Health Reimbursement Arrangement (HRA) is an account the company funds that you can use to-
| pay for qualified health care expenses.

CHLs
| —4

You can use HRAs
with an FSA

It helps you pay for medical expenses

This Includes out-of-pocket expenses to meet your
deductible, copays and coinsurance. Your eilgible
health care expenses ale automaticaily deducted
from your HRA and pald to your health care provider.
Once you meet the plan's annual deductible, you
pay XX% for in-network sarvices and X X% for out-

pf-network services untli you reach the plan's annual
out-of-pocket maximum.

if you have an HRA, you can

also contribute to a Health Care
Flexible Spending Account

{FSA), to glve yourself even more
pretax dollars to pay for out-of-
pocket medical, dentai and vision
expenses. Remember that unusad
FSA funds are forfelted from one
program year to the naxt, due to
IRS rules.

When you enroll in a medical plan that is attached o
an HRA, the company funds the HRA with $XXX for
individual coverage and $XXX for family coverage.
You are not able to make contributions to the HRA.
{HRA funding Is prorated for new hires.)




Flexible Spending Accounts

A Flexible Spending Account (FSA) helps you pay for health care, dependent care, or transit costs
using tax-free dollars.

Your contribution is deducted from your paycheck on a pretax basis and Is putinto the FSA. When you incur expenses,
you can access the funds in your account to pay for efigible expenses.

This chart shows the eligible expenses for each FSA and how much you can contribute each year. Each of these options
reduces your taxable income. ’

‘Account type nual contribution limits
Maximum contribution is $2,750 per year.
You cannot enroll If you are entolled In the
Health Care F5A ¥X plan with an B3A.

Funds are deducted throughout the year, but
all funds are avaifable on January 1.

Maximum contribution is $2,750 per year.
This is avallable to thase enrolled in the XX
plan with an HSA. : :

Funds are deducted throughout the year, but
all funds are available on January 4.

Limited Purpose FSA

Maximum contribution is $5,000 per year
{$2,500 if married and filing separate tax

Dependent Care FSA
SN returns).

Maximum contribution is $270 per month to
your transit/vanpool account and Up to $270

Transportation per month to your parking account.

Reimbursement
Account




Dental plan

lt’'s Important to have regular dental exams and cleanings so prablems are detected before they become painful — and
expensive. Keeping your teeth and gums clean and hesithy will help prevent most tooth decay and is an important part of
maintaining your overall health. We offer X dental plan options through carrier. :

Annual Deductible

(individuay/Family) FAOOKIEKAXA EXUKIFHOX

Calendar Year
Maximurn

XXX

FHAKX

" Orthodontia Lifetime

Maximum $X XXX per individual

Diaghostic and

Preventive

Services [e.g., X-rays,
cleanings, exams)

Covered at X%

after deductible

Be;slc and Restorative
services (e.qg., fitiings)

Major Services (e.g.,
dentures, crowns,
bridges)

XX% XX%

Orthodontia XX% for children under age XX

Using in-network dental providers

While you have the option of choosing any provider, you will save money when you use In-network dentisis. When using an
out-of-network dental provider, you will pay more because the provider has not agreed to charge you a negotiated rate.




Vision plan

The vision plan provides coverage for routine eye exams and pays for all or a portion of the cost of glasses or contact
lenses. You can choose any provider; however, you always save money if you see in-network providers, We offer X vision
plan cholices through carrier.

Plgn Provisions |

_ Out-of-Netwar
Exam £XX copay Up to $XX off
EX XX aliowance Up 1o XX off
Frames plus XX% off balance :
o over $XXX
Lenses
« Single vision lenses $20 copay Up to $XX off
« Bifocal lenses $20 copay Up to $XX off
+ Trifocal lenses 520 copay Up to $XX off
Contaci Lenses
« Elective $XX copay - Up to $XX off
+ Medically necessary $XX copay Up to $XX off
Frequency
» Exam 12 Months 12 Months
+ Lenses 12 Months 12 Months
- Frames 24 Manths 24 Months




Life insurance and disability

Life and AD&D Insurance

Company provides basic life and AD&D insurance for
employees and offers voluntary insurance optlons for
employees and their dependents.

Rasic Life and AD&D Insurance

Life insurance is an important part of your financial
wellbeing, especlally if others depend on you for suppart,
The company provides basic life and accidental death and
dismemberment insurance to alf eligible assoclates at no
cost equal to X times your base annual earnings, upto a
maximum of $XX. Coverage is automatic; you do not need
to enroll.

“Voluntary Life and AD&D Insurance

" You may choose 1o purchase additional life and AD&D

* coverage for yourself and your dependents at affordable

"_group rates. Rates are based on age and the coverage
level chosen.

Empioyee

+ increments of $X,600 up to XX your hase annual salary
« Upto a $XX maximum '

. Guaranteed issue up to $XX

Child{ren)

+ $XX,000 per child

« Covered from age 4 days

« Must be added within 21
days of birth

Spouse

+ Increments of $X,000 {not
to exceed XX% of your
voluntary life and AD&D

 coverage)

= Up to a $XX maximum

» Guaranteed issue upto
XX

Disability Insurance

Disabliity insurance provides Income replacement should
you become disabled and unable to work due to a non-
work-related iliness or injury. The company provides
eligible assoclates with disabiitty coverage at no cost as
shown below. Coverage is automatic; you do not need to
anvoll,

Short-Term
Disability

Long-Term
Disability




‘\__l,oluntary plans

~ Accident Insurance

Accident insurance provides benefits io help cover the
cosis assoclated with unexpecied bilis due to covered
accidents, regardless of any other insurance you have.
If you purchase coverage and are hurtin a covered
accident, you will receive a cash benefit for covered
injuries that you may spend as you like,

Coverage amounts

Cash benefit based on type
of accident {ranges from
FAXXXKXK)

Examples of covered injuries:
« Broken bones

« Burns

« Forn ligaments

« Cuts repaired by stitches

« Eye injuries

» Ruptured discs

« Conhcussion

Critical lllness Insurance

Critical lliness Insurance provides cash to help pay for
both medical expenses not covered by your medical plan
as well as day-to-day expenses that may start to add up —
like rent, mortgage, car payments, etc. — while you are ill.
With Critical lliness Insurance, if you are diagnosec with a
covered iliness, you get a iump-sam cash benefit, even if
you receive other insurance benefits.

Coverage amounts

$X%,000,
$XX,000 or
$XX, 000

" X¥% of employee
. coverage amount

Examples of covered llinesses:

« Cancer

+ Heart attack

« Major organ faliure

. End-stage renal (kidney) failure

« Coronary ariery bypass graft surgery
« Stroke

Your initial benefit provides a lump-sum payment upon
the first diagnosis of a covered cendition. Your plan pays
a recurrence benefit at XX% of the initial benefit for the
following covered conditions: XX,




Voluntary plans (continued)

Hospital Indemnity Insurance

Hospital Indemnity Insurance provides a fixed lump-
sum payment that can help cover hospital expenses not
covered by Insurance, or to pay for expenses while you,
your spouse/domestic partner and/or dependents are in
the hospital.

- The plan pays $X,000 (limit of one time per plan year)
for the imitial hospital admission, as well as $X00 per
day, for up to XX days {one time per plan year), that an

~ individual is hospitalized.

. An additional $X00 per day is provided if the individual
[s in intensive care.

« AXX-month pre-existing condition exclusion applies
for freatment received X months prior fo the coverage
starting.

- The plan does not cover routine inpatlent nursery or
newhorn expenses.

Long-Term Care Insurance

You and your farnily members are eligible to participate in
the voluntary Long-Term Care insurance {LTCY) program
available at discounted rates through carrier.

Long-Term Care Insurance helps pay for the cost of care
generally not covered by health insurance, Medicare, or
Medicaid; such as nursing-home care, home health care,
personal or adult day cave for individuals above the age
of 65 or with a chronic or disabling condition that needs
constant suipervision.

Legal plan

The legal plan provides legal representation for you,
your spouse, and your dependents at a price that won't
break your budget. You can receive legal advice and
fully covered legal services for a wide range of personal
legal matters from a network-participating plan aitorney.
Services provided through the pian Include:

« Court appearances

. Document review and preparation

« Debt collection defense

« Will preparation

« Family law

+ Real estate matters

When you use a ptan attorney for coverad services, there
is no waiting period, limits on usage, deductibles or

copays. The plan is avallable at a fow monthly group raie,
which you can pay through automatic payroll daductions.

Identity Theft Protection

This plan through carrier is designed to protect your
Identity and assets through Identity, credit and social
media monitoring. Catrier also extends dependent
coverage to any dependent who lives in the same
household as you or who Is financially dependent on you,
with no age limit. The plan includes:

s |dentity and credit monitoring

« Annuai credit report and monthly credit score tracking
. Social madia reputation monitoring

- Digital wallet storage and monftoring

s Full-service identity restoration

This plan is available at a low monthly group rate, which
you can pay through automatic payroll deductions. ’

Pet insurance

You can purchase health insurance, administered by

XX, for your dog, cat, bird or ather exolic animals. Like

a regular health insurance plan, a pet insurance policy

can help you plan for your pet's health care — and offset
costs for routine care and unexpected lliness or injury.
Your premium is based on your pet's species, age, the
benefiis coverage you select and where you live, For more
information, a guote or to enroll, visit XX,

Auto and home insurance

Carrier auto and home Insurance Is designed to help you
protect your home and automobile for affordabie group
rates. '

. Auto: In addition to basic liabllity protection, you can get
247 claim service, rental car deamage coverage, ldéntity
Theft Protection Services, towing/roadside assistance,
windshield repalr without a deductible and more.

. Home: Coverage is designed to fully replace your home
in the event of a loss and to prevent you from incurring
extira costs.

For more information, a quote and {o enroll, visit XX




Additional benefits

Employee Assistance Program

Because personal issues can affect every aspect of your
life, we automatically provide you and your family with an
Employee Assistance Program (EAP) through carrier at no
cost to you. Call the EAP 24/7 for unlimited confidential
assistance with nearly any personal matter you may be
experiencing. You and your family have access to three
free consuliations with a licensed clinician pet incident,
per individual, per calendar year. Services include:

« Legal Services: Consuktations for issues relating to civil,

consumer, personal and family law, financial matters,
. business law, real estate, estate pltanning, and more

. Financlal Services: Budgeting, credit and financial
guidance, retirement planning, and assistance with tax
issues

. Childcare and Eldercare Assistance: Needs assessment
along with referrals to childcare and eldercare providers

. ldentity Theft Recovery Services: Information on
identity theft prevention, an identity theft emergency
response kit, and hefp if you are victimized

. Daily Living Services: Referrals to help with event
planning, transportation services, pet services, and
maotre

Confidential assistance is available any iime by calling
KXK-XXH-KXXXX oF logging on to URL (Username: XX and
Password: XX}

Health Advocate

We provides 24/7 Health Advocacy services free of
charge to alf employees. This innovative health care
resource is available o assist you in navigating the
health care systemn. Health Advocate Is a completely
confidential service that Is available to all benefits-
eligible employees and your families. Health Advocate
will assist you in making a more informed decision about
your health care.

To get started, call XX or visit XX.

Tuition reimbursement

To encourage you to build your professional knowledge
and skilis, Company offers a tuition reimbursement
program. Through this program, you may be reimbursed
for expenses for courses related to your job or 10 progress
toward your career goals, Under this program, tuition
costs for both job-related and non-job-related courses
may be covered up to $X, XXX per calendar year, subject
to limitations.




Ad d ition a‘ ben eﬁtS {continued)

Student Loan Refinancing Program

Company partners with vender to offer you with
competitive student loan refinancing options. Features
include:

. Loan amounts from $X,000 to $XXX,000
« No otigination fees

+ No annual or prepayment fees

- Fixed and variable interest rates

Learn more at XX,

Paid time off

In addition to XX paid holidays each year, employees
recelve up to XX days of paid time off their first year
{prorated based on hire date), Every X years, you £arm an
additional X days up to a maximum of XX,

- Commutier benefits

Employees can use pretax dollars to pay for parking or

" public iransportation expenses while commuting to

wark. The maximum contribution is $260 per month to
your transit/vanpool account and up to $260 per month to
your parking account.

Fertility benefits

Whether your needs are adoption services, surrogacy,
freezing and storage of eggs or embryos, or just an expert
to walk you through your options and processes — use
vendor io:

. Review educational content o help you navigate

. conversations with your doctors, make decisions
and navigate any recommended treatments

. Locate reimbursement-eligible providers that are
canvenient to where you wark and live

. Ensure accurate and quick reimbursement processing
of fertility care expenses

t earn more at XX,

Back-up care program

This back-up benefit is subsidized by compary for when
disrupilons to your regular dependent care arrangements
{for children or adult/elders) happen and you need io

get to work. Vendor will arrange temporary care for you, -
quickly and conveniently, at one of their high-quality child
care centers or find a fully screened and credentialed
caregiver to come to your home, where and when you
need one. Learn more at XXX,

Employee perks

Access vendor, a one-stop-shop for exclusive discounts
at many of your favorite national and local merchants!
Vendor is completely free, and you have access to
discounts in dozens of categories, Get started at XX,

Travel assistance and identity theft
protection services

When you're traveling and the unexpected happens, take’
advantage of travel assistance. With a local presence

in 200 countries and territories around the world and
24/7 assistance centers, vendor is available to help you.
Support for identity theft protection is also avallabie
whether you're traveling or at home.

Eor more information, call vendor {collect from other
locations: vendor). Be sure to have your employer's name
{XXX), your phone number, the nature of your problem,
the Travel Assistance identification Number {XXX} and
your policy number XXX).

Will services

Having a will is important to ensure that your intentions

will be honored in the avent of your death. You have i
access to vendor Will Services. This free service helps you
create a simple, legally binding will oniine, saving you the
time and expense of a private legal consuitation. Other .
advantages include: '

. Online assistance from licensed attorneys should you
have guestions

. Unlimited revisions at no additlonal charge

. Addltional estate planning services are also avallable
for purchase, including the creating of a living will or a

final arrangements document that allows you to specify
burlal or cremation preferences

To get started, visit XX and use code; XX.

Funeral Concierge Services

Losing a loved one is one of life’s most difficuit
experiences. To help you through this challenging time,
the funeral concierge services through vendor help you
make Informed decisions, understand your options and
stay within budget at a difficuit time.

To get started, call XX or visit XX and use code; XX.




401(k) Retirement Savings Plan

. Whethert retirement is way down the road or just around the corner, it's important to have savings

s goals and specific investment objectives. To help you meet your goals and objectives, we offer
‘a 401(k) Retirement Savings Plan, administered by carrier, with multiple investment options and a
company match. Key details and features of our plan are listed below.

You can contribute up to $19,500 In 2020, and if you are age 50 or oldet, you may
contribute up to an additional $6,500 as a "eatch-up" coniribution.

he-company will match up to X% of
ourbase salary at XX%, For example,
Contributions may be made on a pretax of Roth after-tax basis. To make it easierfoeryou .0 ¢ L_A'r..?_?]se _sa:e;rg ‘Sﬁ()é"g_oo' ;EBE;{E
to save, the plan offers annual savings adjusiments te help you set aside exira money compa y meatch woulo ef ; 1 OT AL %
automatically, Your savings rate will Increase 1% each year until you reach 20%. P o

Vesting

Vesting refers to your ownership of the money in your
404{k). You wili be 100% vested in the company match
after three years of service, You are always 100% vested in
your contributions to the pian.




Be'nefit costs

Your monthly payroll contributions for medical, dental and vision benefits are shown here:

Employee Only XX
Employee + Spouse $XX
Employee + Childiren) XX

$XX

Family

Employee Only $XX
Employee + Spouse XX
Employee + Child{ren) XX
Family XX

Employee Only ExXX
Employee + Spouse $XX
Employes + Child{rer} = $XX
Family : $XX




Glossary

+ Brand preferred drugs — A drug with a patent and
trademark name that is considered “preferred” because it
s appropriaie to use for medical purposes and is usuatly
less expensive than other brand-name options,

. Brand non-preferred drugs — A drug with a patent and
trademark name. This type of drug is “not preferred” and is
usually more expensive than alternative generic and brand
preferred drugs.

. Calendar Year Maximum — The maximum benefit
amount paid each year for each family member enrolled
in the dental plan.

. Coinsurance — The sharing of cost between you and
the plan. For example, 80 percent coinsurance means
the plan covers 80 percent of the cost of service after
a deductible is met. You will be responsible for the
remalining 20 percent of the cost.

+ Copay — A fixed amount (for example $15) you pay for a
covered health care service, usually when you receive
the service. The amount can vary by the type of covered
-health care service.

Deductible — The amount you have to pay for covered
services before your health plan begins to pay.
Elimination Perlod — The time perlod between the
beginning of an injury or iliness and receiving benefit
payments from the insurer.

Flexible Spending Accounts {FSA) — FSAs allow you
to pay for eligible health care and dependent care
expenses using tax-free dollars. The money in the
account 1s subject to the “use it or lose it” rule which
means you must spend the money in the account
before the end of the plan year.

Generic drugs — A drug that offers equivalent uses, doses,
strength, quality and performance as a brand-name drug,
but Is not trademarked.

. Health Savings Account (HSA) — An HSA Is a personal
health care account for those enrolled in a High
Deductible Health Plan {HDHP). You may use your HSA
to pay for qualified medical expenses such as doctor’s
office visits, hospital care, prescription drugs, dental

_ care, and vision care. You can use the money in your
HSA to pay for qualified medical expenses now, or in the
future, for your expenses and those of your spouse and
dependenis, even if they are not covered by the HDHP.

. Health Reimbursement Arrangement (HRA) — A fund
you can use to help pay for eligibie medical costs not
covered by your medical plan. Funds are contributed to
the HRA by the company.

High Deductible Health Plan (HDHP) — A qualified High
Deductible Heaith Plan {HDHP) is defined by the Internal
Revenue Service (IRS) as a plan with a minimum annual
deductible and a maximum out-cf-pocket limit. These
minimums and maximums are determined annually and
are subject to change.

In-network — A designated list of healih care providers’
(doctors, dentists, etc) with whom the health insurance
provider has negotiated special rates. Using in-network
providers lowers the cost of services for you and the
company.

inpatient — Services provided to an individual during an
overnight hospital stay.

Mail Order Pharmacy — Mail order pharmacies generally
provide a 90-day supply of a prescription medication for
the same cost as a 60-day supply at a retail pharmacy.
Plus, mail order pharmacies offer the convenience of
shipping directly to your door.

Out-of-network — Health care providers that are not

in the plan’s network and who have not negotisted
discounted rates. The cost of services provided by
out-of-network providers is much higher for you and

the company. Additional deductibles and higher
colnsurance will apply.

Oui-of-pocket maximum — The maximurn amaount you
and your family must pay for eligible expenses each
plan year, Once your expenses reach the out-of-pocket
maximum, the plan pays benefits at 100% of eligibie
expenses for the remainder of the year. Your annual
deductible is inciuded in your out-of-pocket maximum.

Outpatient - Services pravided to an individual at a
hospital facility without an overnight hospital stay.
Primary Care Provider (PCP) — A doctor (generally '
a family practitionet, internist or pediatrician} who ' .
provides ongoing medical care. A primary care physician
treats a wide variety of health-related conditions.
Reasonable & Customary Charges {R&C) — Prevailing
market rates for services provided by health care
professionals within a certain area for certain
procedures. Reasonable and Customary rates may
apply to out-of-network charges.

Specialist — A provider who has specialized training
in a particular branch of medicine (e.g., a surgeon,
cardiologist or neurologist).

Specialty drugs — A drug that requires special handling,
administration or monitoring. Most can only be filled
by a speclalty pharmacy and have additional required
approvals.




Contact information

The Mobile Wallet Card keeps ali of your benefit contacts in one place. For easy access 10 your benefit carriers’ group

numbers, phone numbers and websites from your smariphone, tablet or computer, bookmark www.mymobilewalletcard.
com/XX.

Medical and Pharmacy

Pharmacy

Weliness

Dental

Vislon

Health Savings Account .

Flexible Spending Accounts

Life and AD&D Insurance

~ Disability

Accident Insurance

Critical lllness Insurance

Hospitél Indemnity Insurance

Long-Term Care Insurance

Pet insurance

Legal Plan

identity Theft Protection

Auto and Home Insurance

‘Employee Assistance
Program (EAP)

401(k) Retirement Savings
Plan

Enroliment and Human
Resources




E

COMPANY

About this Guide

This benefit summary provides selected highlights of the Company benefits programt. It Is not a legal document and
shall not be construed as a guarantee of benefits nor of continued employment at the company. All benefit plans are
governad by master policies, contracts and plan documents. Any discrepancies between any infarmation provided
through this summary and the actual terms of such policies, contracts and ptan documents shall be governed by the
terms of such policies, contracts and plan documents. Company reserves the right to amend, suspend or terminate any
benefit ptan, in whole or in part, at any time. The authority to make such changes rests with the Plan Administrator.
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DirectPatiT

All employees can call DirectPath for:
< Answers o basic guestions about COVID-19

«  Current information on what COVID-19-related services are
covered, and how

«  Help preparing an action plan if they or a family member
become il and suspect it is COVID-19

+  Resources for further information about COVID—19

DirectPath members can call an Advocate to:

» Frind in-network providers for care

< Understand a diagnosis and treatment plan

»  Coordinate prior authorizations and pre-certifications
= Save money on prescriptions

. Understand estimated out-of-pocket costs

For more information, see these FAQs:
https://eo.directpathhealtth.com/COVID1S

' advocate@directpathhealth.com ¥ @DirectPathHLTH
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Appendix F. Affidavits

willistowerswatson.com

City of Scranton
August 26, 2020 1 Confidentiat Infarmation
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AFFIRMATIVE ACTION CERTIFICATION
During the term of this contract, Bidder agrees as follows:

{1) Bidder shall not discriminate against any employee,
applicant for employment, independent contractor or any other
person because of rage, color, religious creed, ancestry, national
origin, age, sex or handicap, Bidder shall take affirmative action
to Insure that applicants are employed, and fhat employees ol
agents are treated during employment, without regard ta thelr .
race, color, refigious creed, arcestry, national erigin, age, seX of
hanglcap, Such afffrmativa action shall Include, but is not limited
to the following: employment, upgrading, demotion or transfer;
recruitment or recruitment advertising; tayeff o termination; rates
of pay or pther forms of compensation; and sejection for-training.
Bidder shall postin consplcpous places, available ta employees,
agents, applicants for employment, and othef persons, & netice
t6 be pravided by the contracting agency setting forth the
provision of this affirmative action
certification.

(2) Bidder shall, in adveriisemnents of requests for
employment placed by it or on ifs behalf, state all qualified
applicants will received consideration for employment withott
regard 1o race, color, feligious creed, ancestry, natlonal origin,
age, sex or handicap.

(3) Bidder shall send each labor union ar workers'
representative with which it has & collective bargaining
agresment to-other contract or understanding, a natice advising
szid Jabor unlan or warker's representative of its commitment to
this afirmative action cerfification. Similar notice shall be sentto

avery other sottrce of rectuitment regularly ufilized by bidder.

(4) it shall be no defense fo a finding of noncompltance with
this affirmative action certification that bidder has delegated some
of its employment practices fo-any uniomn, training program, or
other source of rectuitment which prevents it from meeting its
obligations. However, if the evidence indicates that the bidder .
was not on potica of the third-party diserimination or made a goad
$aith effort to correct it, such factor shall be cansidered in
mitigation in determining apprapriate sanctions.

(5) Where the practices of 2 union or of any braining program
or ofher source of recruitment will resulf In the exclusion of
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AFFIRMATIVE ACTION CERTIFICATION ~-cont'd—

minority aroup persons, so that bidder will be unable o meet fis
obiigations under this affirmative action certification, bidder shall
then employ and fil vacancles through other affimative action
employment procediures.

(5) Bidder shall comply with all state and federal laws
prohibiting discrimination in hiring or employment oppattunities, In
the event of bidder's noncompliance with the affirmative action
certification of this comtract or with any such laws, this contract may
be ferminated or suspended, in whole or in part, and bidder may be-
declared temnpararily ineligible far further Clty of Scranton contracts,
and other sanctions may be imposed and remedies Invoked,

(7) Bidder shall furnish all necessary emplayment
dotuments and records to, and permit access to its books, records,
and accounts by, the City of Séranton Department of Business
Administration, for purposes of Investigation o ascertain
Compliance with the provision of this pertification, if bidder does
not possess docbments or records reflesting the necessary
information requested, it shall furnish such Informafion on reporting

forms supplied by the Gity of Scranton Department of Business

Administration,

{8} Bidder shall actively recruif minority subconiractors or
subcontractors with substantial minority representation amiong their
employess,

{8) Bidder shall include the provisiens of this affirmative
acfion cerfification In every subconiract, sé that such provisions
will be binding upor-each subcontractur.

{10) Bidder's abligations under this clause are fimited fo the
bidder's faciites within Pennsylvania, or whers tha confract is for
purchase of goods manufactured nutside of Pennsylvania, the
facilities af which such goods are sctually produced,

BATE:_ August17. 2020

Willis of New .lersey. Ing.
{Natne of Bidder)

BY _Gharles waler  Chad fidaflh

TITLE  _Senior Director, H&B Brokerage & Advisory
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CERTIFICATE OF NON-SEGREGATED FACGILITIES

The Bidder cerifies that he does not maintain or provide for his
employees any segregated facliities at any oi his establishments, and
that he does not permit his employees to perform their services at any
location under his control where segregated facliities are maintained.
‘Tha Bidder certifies further that he will not maintain of provide for his
employees any segregated facilities at any of his establishments, and
that he does not permit his employees to perform their services at any
location under his confrol where segregated facilitles ara maintained.
The Bidder agrees that a breach of this certification will be a violatlon of

- the Equal Opportunity clause In any contract resulfing from acceptanca
of his bid, As used in this certification, the tarm "segregated facilities”
means any walting rooms, work areas, restrooms and washrooms,
restaurants and other eating areas, time clocks, locker roams and other
storage or dressing areas, parking lots, drinking fountains, recreation ar
entertainment arsas, franspontation, and housing directive or are in fact
segregated on the basis of race, color, refigion, or national origin,
because of habit, local custorn, or otherwise, The Bidder agrees that
{except where he has obfained ldentical certifications from proposal
sub-contractors for specific time perfods) he will obtain idenfical
cerifications from proposed sub-contractors prior fo the award of sub-
coniracts exceeding $10,000 which ars net exempt from the provisions
of the Equal Opportunity clause, and that he will retain such
certifications in his flles,

NOTE; The penalfy for making false statements In offers ara preseribed
ky 18 U.B.C. 1001,

DATE  August 17,2020

Wilfis of New Jersey, Inc.
(Name of Bidder)

Charles Walter
Title gantar Director, H&B Brokerage & Advisory
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NONCOLLUSION AFFIDAVIT OF PRIME BIDDER,

STATECF  New Jersey
COUNTY OF _ Exeex

Charies Walter _ , breing first duly swom, deposes
ond says fhak | )

1) Heis officer
{Owner, patinet, silicer, representative of agent)

of _Wills of New Jersey, inc , the Bidder that has mibmitied the bid;

2) He is folly infonned respesting the preprration and contents of the attached
Bid and of all pertinent chrumstunces yespesting uch Bid;

3}  Suph Bid it penuine and jr mot 2 eolluedye or sham Bid;

4) Nejther the said Bidder nor mny of its vificers, pariners, owners, agosts,
Representatives, employses or parties in interest, including this affinnt, has in any
way colluded, conspired, connived or agreed, ditectly or indirectly with sy other
Bidder, firm or person to submit & sollustve or sham Bld in eonnsction with the
Contract for which the x#ached Bid has beca submittsd orto refiein from biddlng in
sonnection with such Contract, or hes in any mimuer, direetly or indirecily, sought by
sgreement a7 collusion or communication or conferonce with any other Bidder, fim,
or person to fix the prcs o prices in the attached Rid or of wry ather Bidder, or to fix
any overhead, profit or cost tlement of the Bid price ar the Bid pries of any other
Bidder, ur to seeure through any collusion, conspirney, tannivance or ynlawfil
sgreement eny sdvantage agaiost the CITY OF SCRANTON (Local Public Agancy)
o1 Any person interesied iy the propored Contruct; and

5} The price ox priect quoted in the aftached Bid are Feir and propar acd o
pot tainted by any collusion, sopipleacy, connivance o unlawfid agreement on the
part of the Bidder or any of ity ageats, represenfutives, owners, employees or partieg
in ffereat, including thiy sfftant,
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NON-COLLUSION AFFIDAVIT
SIGNATUREFPAGE

SIGNED) Cﬂﬂ'jux OJ ﬂm
Charles Walter
Senlor Diveclor, HAR Brokerage & Advisery
{ITiLe)
SUBSCRIZED fﬂn SWORN TO CBEFDRB
THES ) fg DAY OF_ ‘md‘ 20 20
_ ’\L/ ' 70
f/ \‘\'L v\..* a_. @ C [ ,", ‘LL‘<_/
: -gf"' s { - 1“ .{
Toeiides HESs fu
i i‘}' . f-aVon-_
B chommroumm ne A, Gullette

20

My&’"""”’“‘ Explrox 43072023

nm———

193




~ Appendix G. Insurance Certificate

wiilistowerswatson.com

City of Scranton
1 Canfidential information

Aygust 28, 2020




Page 1 of 2

/""""ﬁ DATE {MM/DD,
AEORDE“‘ CERTIFICATE OF LIABILITY INSURANCE T1a /2020

o08/17/2020

THIS CERTIFICATE 15 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISBUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: K the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
1f SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement, A statement on
this certificate does not confer rights to the certificate hoider in fieu of such endorsement(s). ’

PRODUCER CONTACT wi11is Towers Watson Certificate Center
Willis Towers Watson Northeast, Inc. PHONE FAX
~B7 =945 . 1-88B~467-23

c/c 26 Century Blvd Wﬁ}iav? 945-7378 {BIC, Nok: 88-467-2378
P.0. Box 305191 ADDRESS: certificates@willis.com
Nashville, TN 372305181 USA INSURER{S) AFFORDING COVERAGE NAIC £

] INSURER A; Burich Rmezican Insurance Company 16535
IN.SUR.ED ) INSURER B: Sentry Insurance a Mutual Company 24988
Willis North America, Ina. i11lis Submi N p "
and its subgidiaries INSURER G Wiills misaion Cazriex GENRC
200 Liberty Street INSURER D :
New York, NY 102B1

INSURERE ¢

. INSURERF ¢ :

COVERAGES CERTIFICATE NUMBER: W17504854 REVISION NUMBER!

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR CTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLIGIES, LIMITS SHOWN MAY MAVE BEEN REDUCED BY PAID CLAIMS.

NER ADDLISUBR FOLICY EFE_| POLICY EXP
LTR TYPE OF INSURANCE INSD | wvD POLICY NUMBER MRIDDEYYYY) | (MMWDD/YYYY) LIMITS
X | cOMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 5,H00,000
[ DAMAGE TO RENTED
J CLAIMS-MADE QCCUR PREMISES {Eaocoyrrence) | § 100,000
A | X | contractual Liability MED EXP (Any one persan) $ 10,000
GLO014436304 ©7/01/2020|07/01/2021  nepsanAL & ADY INJURY 5 4,000,000
GENL AGBREGATE LIMIT APPLIES PER: GENERAL AGBREGATE $ 5,000,000
X | rovicy D Ro: [ Jioc ' PRODUCTS - COMPIOP AGG | § 5,000,000
OTHER: $
AUTOMORILE LIABILITY %ghgm%gl?mmﬁ LT ] g 1,000,000
9 1 ANY AUTO BODILY INJURY (Per person) | §
B ] OWNED SCHEDULED - -
s ony ATO8 50-20597-04 07/01/2020|07/01/2021 ] BODILY INJURY (Per accldent}| §
KIRED NON-OWNED FROPER] Y DAMAGE 5
| AUTOS ONLY ALTOS ONLY i (Por accident)
$
A | X |UMBRELLALIAB | X | occur EAGCH OCCURRENCE $ 1,000,000
EXCESS LIAB CLAIMS-MADE 7108938 07/01/2020 | 07/61/2021 | paREGATE s 1,000,000
DED l ]RE‘!‘ENﬂONS $
WORKERS COMPENSATION b4 PER OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE % ER
B | ANYPROPRIETOR/PARTHER/EXECUTIVE £.L. EAGH ACCIDENT s 1,000,000
OFFICER/MEMBER EXCLUDED? m NIA 980-20597-01 o7/01/2020|07/01/2021
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 1,000,000
if yas, describe under 1,000,000
DESCRIPTION OF OPERATIONS below E.l. DISEASE - POLICY LIMIT | § £ 000,
R | Wlorkers Compensation & Q0-20507-03 07/01/2020{07/01/2021 [EL Bach Accident $1,000,000
Employers Liability ¥1, Disease — Each Emg $1,000,000
Per Statute +I, Disease-Policy Lumf §1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached IF more space is required)

SEE ATTACEED

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DELIVERED N
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Evidence of Insurance . /V ;

© 1988-2016 ACORD CORPORATION, Alirights reserved.
ACORD 25 (2018/03) The ACORD name and logo are registered marks of ACORD
SR ID: 19982086 BATCH: 17B4B10
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AGENCY CUSTOMER ID:

LOC #
- Y »
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENGY

Willis Towers Watson Northeast, Inc.

NAMED INSURED
Willis Worth America, Ina.

and its subsidiaries

POLIGY NUMBER 200 Liberty Street

See Page 1 New York, WY 10281
CARRIER NAIC CODE

See Page 1 See Page 1| BFFECTIVE DATE: See Page 1
ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: __ 25

EORM TITLE: Certificate of Liability Insurance

Additional Insured status will be automatically provided wupon awarding of the

acecordance with the terms and conditions of the appropziate

INSURER AFFORDING COVERAGE: Sentry Insurance a Mutnal Company

POLICY NUMBER: 20-20597-02 EFF DATE: 07/01/2020 EXP

TYPE OF INSURANCE:
Workars Compensation &
Employers Liability
BPer Statwke

LIMTT PESCRIPTION:

EL Each Racident

EL Disease - Each Emp
EL Disease~Policy ILmt

TNSURER, AFFOROING COVERAGE: Willis Submissgion Carrier
POLICY WUMBER: SM2021 EFF DATE: 07/01/2020

TYPE QF INSURANCE:
Errors & Omissions

LIMZ'T DESCRIPTION:
Per Claim
Aggregate Limit

ADDITLONAL REMARKS:

professional Indemnity Iasurance (Errors & Omission Liability) Carriex:

EXFP DATE:

business to the Wiilis entity and in
insurance pelicies.

NATC#H: 24588
DAYE: 07/01/2021

LIMIT IAMOUNT:
51,000,000
1,000,000
1,000,000

NAICH: GENRC
07/01/2021

LIMTT AMOUNT:
$5,000,000
$5,000,000

Stone Mountain Tnsurance Company.

- empioyees of Willis North Amexrica and its subsidiaries are ineiuded as Insureds under the Errors & Omissions

poliay.

ACORD 101 {2008/01)

© 2008 ACORD CORPORATION. Al rights reserved.

The ACORD name and logo are registered marks of ACORD

SR ID: 19582086
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Willis North America Inc. — Certificate addendum as of 7/1/2020

Acdlaris Holdings, Inc.
Acclaris, Inc.,
Carroll Technical Risks Agency, LLC
Celerity Professional Liability Insurance Services, LLC
Encore Insurance PCC, Limited
Encore One IC, Inc.
Encore 1551 1C, Inc,
Extend Health, LLC
Extend Insurance Services LLC
. Fairly Consulting Group, LLC - 25% ownership
Freberg Environmental, Inc.
Corral Insurance Services LLC
Innovisk Services, Inc.,
Innovisk Insurance Services, LLC
Innovisk Capital Partners, Inc
Liazon Benefits, Inc.
Liazon Corporation
Premium Funding Assodiates, Inc.
Professional Consultants Insurance Company, Inc.
RSDIG Risk Purchasing Group, Inc.
Vertus Wildfire Insurance Services, LLC fka Sage Insurance Holdings, LLC
Special Contingency Risks Inc. - except for Professional Liability as itis covered elsewhere
Stane Mountain Insurance Company
Tranzact Holdings, LL.C
TZ Insurance Solutions LLC
MG LLC d/b/a Tranzact
VTN Sojutions, LLC d/bfa Cignium Technologies
Towers Perrin Capital Corp.
Towers Watson Delaware Holdings LLC
Towers Watson Investment Services, Inc.
Towers Watson Retiree Insurance Services, Inc.
Willis Towers Watson Puerto Rico Insurance Brokerage Inc.
TPF&C International, Inc.
Vertus Insurance Partners, LLC
Vertus Insurance Agency, LLC
Vindati, LLC
Watson Wyatt International, Inc.
Westport Financial Services, LLC
Westport HRH, LLC
Willis Adrinistrative Services Corporation
Willis Americas Administration, Inc.
- Willis HRH, Inc,
Willis NA Inc.
Willis Narth America Inc.
Willis North American Holding Company
Wwillis of Michigan Inc.
Willis of New Hampshire, Inc.
Willls of New Jersey, Inc.
Willis Personal Lines, LLC
Willis Processing Services, Inc.
Willis Programs of Connecticut, Inc.
Wwillis Re Inc.
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Willis North America Inc, — Certificate addendum as of 7/1/2020

Willis Securities, Inc.
Willis Services LLC
Willis Towers Watson CAC, Inc.
Willis Towers Watson Management (Vermont), Ltd.
Willls Towers Watson Risk Purchasing Group, Inc.
“ Willis Towers Watson US LLC
Willis Towers Analytical Insurance Services Inc,
WTW Delaware Holdings 1LLC
Willis US Holding Company, LLC
Wwillis Towers Watson Midwest, Inc.
Witlis Towers Watson Northeast, Inc
Willis Towers Watson Southeast, Inc
Willis Towers Watson Insurance Services West, Inc.
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Attachment 2
Broking Terms, Conditions & Disclosures

Page 7 of 7
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Your deci

Brokerage Terms, Conditions & Disclosures

sion to purchase insurance coverages, products, and/or services through a Willis Towers Watson comparyy

is subject to the following terms and conditions {the “Brokerage Terms").

1. General Terms and Conditions

1.1,

1.2,

1.3.

1.4,

Fees and Expenses. We will submit invoices for the services provided and expenses incurred. invoices
will be paid within 30 days of receipt. In the event that invoices are not paid within that time, we will be
entitied to charge a late payment fee of the lesser of 1.0% per month or the maximum allowed by law.

Any fees or rates quoted or estimated will be exclusive of income tax or of any sales, ad valoremm, value
added tax or any similar tax unless such tax is required to be included pursuant fo a statutory requirement.

If required, we will add the relevant tax to the invoice, separately stated, and remit such tax fo the
appropriate authority.

Our Responsibilities. We will provide the services in a professional manner with reasonable skill and
care and in accordance with all laws and regulations applicable to us. We will assign to the project team,
members of our staff with adequate education, training and experience fo perform the tasks assigned to
them. We will use reasonable endeavors to meet any agreed timetable.

The work product we produce in the course of providing the services (the “Work Product”) will not infringe
any intellectual property right of any third party. Unless otherwise expressly agreed in writing, we do not
accept any fiduciary or trust responsibilities or refated liability in connection with the performance of the
services. We do not provide legal, accounting or fax advice.

Your Responsibilities. You will provide us, in a timely manner, with all documentation, information,
access {0 your personnel, access to your premises (if applicable) and cooperation reasonably required to
provide the services. Any delay or failure to provide such documentation, information, access to your
personnel or cooperation may result in: (a) a revision to any agreed timetable; and (b) if we are required to
perform any additional work as a result, in additional fees being charged. We will rely on the
documentation and information provided by you or your representatives and we do not take responsibility
for verifying the accuracy or completeness of it. You may rely only upon our final Work Product and not
on any drafts or oral statements made by us in the course of performing the services.

You represent that you are in compliance, and will continue to comply, with all laws, rules, regufations or

. government authority guidance applicable to you. If Willis Towers Watson determines that the services

Willis Towers Watson performs for you relate to operations or activities prohibited by or incensistent with
any applicable law, rule, regulation or government authority guidance, it reserves the right to immediately
terminate the master services agreement or similar agreement outlining the general terms between the
parties (‘"MSA") and/or any signed statement of work or similar agreement between us which incorporates
these Brokerage Terms by reference or which governs the same services as these Brokerage Terms
(“SOW" in their entirety and/or decline to provide certain services.

Intellectual Property Rights and Work Product. You will retain ownership of all original data and
materials provided to us by you or your representatives, and the intellectual property rights in that data
and materals. You will have the right to use, reproduce and adapt the copies of the Work Product for
infernal purposes within your organization. We will retain the inteflectual property rights in the Work
Product, and the skills, know-how and methodologies used or acquired by us during the course of
providing any of the services.

The services, including the Waork Product, are provided solely for the intended purpose, and may not be
referanced or distributed to any other party without our prior written consert, unless distribution is required
by applicable law. You may distribute the Work Product to your affiliates, provided that you ensiire that
each such affiliate complies with these Terms, Conditions, & Disclosures, as if it were a party fo them, and
you remain responsible for such compliance.

Page 1 of 8
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1.5.

1.6.

1.7.

1.8.

You will not refer to us or include any of the Work Product in any shareholder communication or in any
offering materials (or fairess opinion provided by your professional advisers) prepared in connection with
the public offering or private placement of any security, unless otherwise agreed in writing.

Confidentiality and Data Privacy. Each party (the "Recipient”) will protect all confidential information
which the other party (the "Discloser”) provides to it (whether orally, in writing or in any other form)
(“Confidential Information”) using the same standards as the Recipient applies to its own comparable
confidential information, but in no event less than reasonable measures. Confidential Information will not
include information that is: (a) already known to the Recipient at the time of disclosure; {b) in the public
domain or publicly available; (c) provided to it by a third party who is under no such oblfigation of
confidentiality; (d) independently developed by it or (e) is required to be disclosed by court order,
reguiatory authority or other legal process, provided that prior to disclosing any Confidential Information,
the Recipient will, if permitted by law, notify, and cooperate with the Discloser, at Discloser's expense, to
fawfully limit and/or obtain appropriate protective orders with respect to such portion(s) of the Confidential
Information which is the subject of any such required disclasure. Each parly may disclose Confidential
information to its legal advisers to protect #s own legitimate interests or to comply with any legat or
regulatory requirements.

In the course of providing the services, the parties acknowledge that you may provide us with information
about an identifiable individual or information which relates to a natural person and allows that person fo
be identified, including your customer or employee information (‘Personal Data”). t is further
acknowledged that we are a global business and that we may fransmit your information, including
Personal Data, within our global network of offices to our affiliates and providers of IT outsourcing who will
be subject to appropriate data protection standards. You represent that Willis Towers Watson is
authorized to receive and possess any such Personal Data and that you have obtained any necessary
consents from third parties, including the individual to which such Personal Data relates, that may be
required for us to use the Personal Data for the purposes of providing the services. Irrespective of where
we receive or hold Personal Data on your behalf, we will fake appropriate technical, physical and
organizational/administrative measures to protect it against accidental or unlawful destruction or
accidental loss or unauthorized alteration, disclosure or access. Each party will comply with the
provisions and obligations imposed on it by applicable data privacy legislation and regulations.

You agree that we may maintain, process and transfer your Confidential Information and Personal Data in
order to perform the services, and for other reasonable ancillary purposes, unless you instruct otherwise.
We may retain such information and data as may be required by appiicable law, regulation, or our record
retention and business continuity policies and procedures.

In addition, you hereby grant us petmission to use data we Teceive from you or your representatives in the
course of the services for use in indusiry benchmarking studies, trend analyses and research. We may
use the results of these studies, analyses and research for various purposes, including articies and
studies for distribution to our other clients and prospects. Any such arficles or studies wili not disclose
your participation or mention the inclusion of your information to any other party. Any findings from these
studies that may show individual participant results will be on a blinded basis, and nof atiribute any finding
to a specific participant.

Nonconforming Services. |f the services do not conform to the requirements agreed between the
parties, you will notify us promptly and we will re-perform any non-conforming services at no additional
charge or, at our option, refund the portion of the fees paid with respect fo such non-conforming services.
The re-performance of the services or refund of the applicable fees is intended to provide an adequate

remedy for any failure on our part to adhere to the requirements agreed between the parties for the
performance of services.

indirect Damages. In no event shall we or any of our affiliates and our and their respective employees,
directors, officers, agents and subcontractors (the "Related Persons”) be liable for any incidental, special;
punitive, or consequentiai damages of any kind (including, without limitation, foss of income, loss of
profits, or other pecuniary loss), except to the extent such liability may not be excluded as a matter of law.

Joint Liability. Where we are jointly fiable to you with another party, we will to the extent permitied by

Jaw only be liable for those losses that correspond directly with our share of responsibility for the losses in
guestion.

Page 2 of 8
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1.8

1.40.

A1

1.13,

Third Parties. For the avoidance of doubt, Sections 1.6 and 1.7 confer rights on the Related Persons
which may be enforced by any of them. Otherwise, no person who is not a party to these Brokerage
Terms, any MSA, or any SOW shall have the right to enforce any of these Brokerage Terms, MSA terms,
or SOW terms. We accept no responsibility for any consequences atising from any third party relying on
the Work Product. If we agree to provide the Work Product fo a third party, you are responsible for
ensuring that the third party is made aware of the fact that they are not enfitled to rely upon it. You agree
to reimburse us for all costs (including reasonable legal fees) that we incur in responding to any requests

or demands from third parties, pursuant to legal process or otherwise, for data or information related to the
services.

Force Majeure. Neither party will be liable for any delay or non-performance of its obligations caused by
an event beyond its control {a "Force Majeure Event”) provided that the party affected gives prompt
nofice in writing to the other party of such Force Majeure Event and uses all reasonable endeavors to
continue to perform its obligations. Either party may terminate any SOW by written notice to the other with
immediate effect if such Force Majeure Event continues for more than 3 months. '

Miscellaneous. These Brokerage Terms, together with any MSA or SOW, set out the complete and
exclusive statement of agreement and understanding between the parties, which supersedes and
excludes all prior or contemporanecus proposals, understandings, agreements or representations,
whether oral or written, with respect to your purchase of insurance. To the extent there is a conflict
between these Brokerage Terms, and an MSA and/or SOW, the relevant portions of the MSA and/or SOW
will control. Any modifications of or amendments to any MSA, SOW, or a change fo the services must be
in writing and agreed by the parties. Should any provisions of a MSA, SOW, or any of the Brokerage
Terms be declarad void, iegal or otherwise unenforceable, the remainder will survive unaffected.

Neither party may assign or delegate any of its rights or obligations to any third party without the prior
written consent of the other party. Notwithstanding the foregaing, aither party may assign or delegate any
of its rights and obligations fo an affiliate. We reserve the right to employ subcontractors to assist in
providing services and to pass o them any information and materials they need to perform their work.
Where we use affiliates or subcontractors to provide the services, we will remain ultimately responsible for
the provisian of the services.

Neither party will have any liability in respect of any statement (except in the case of fraud where the
liability of each party to the other will be unlimited) made by such party or on its behalf to the other party
which ie not contained in an applicable MSA, SOW, or these Brokerage Terms and each party
acknowledges that it has not entered into an any MSA, or SOW or will enter into a MSA or SOW, in

reliance on any representation by the other party which is not contained in the MSA, the applicable SOW,
or these Brokerage Terms.

We do not tolerate unethical behavior either in our own activities or in those with whom we seek to do
business. We will comply with applicable laws, regulations, and Tules.

. Sanctions and Export Control. Sanctions and export control laws from Canada, the EU, United States,

and ofher government authorities prohibit companies, including Willis Towers Watson, from conducting
business in certain jurisdictions or with certain individuals. The restrictions may differ based on your
business activity, ownership structure, and the location or nationality of your employees. Please inform us
of any insurance or service requirements you have which touch upon goods, couniries, entities or
individuals subject to any sanctions or export controls. We will comply with all applicable sanctions and
export control laws, and we are not responsible for actions taken by third parties based on their own
sanctions or export control constraints.

Dispute Resolution. The parties agree to work in good faith o resolve any disputes arising out of or in
connecfion with the services provided under these Brokerage Terms. If a dispute cannot be resolved it
will be submitted to non-binding mediation to be conducted by (in the US) Judicial Arbitration and
Mediation Services (JAMS) or (in Canada) the National Mediation Rules of the ADR Institute of Canada
then in force before either party pursues other remedies nereunder. If the mediation does not resclve the
dispute and a party or both parfies wish to pursue other remedies, the parties agree that their legal dispute
will be resolved without a jury frial and agree not to request or demand a jury trial. To the fullest extent

permitted by applicable faw, the parties hereby irrevocably waive any right they may have to demand a
jury Hial.
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1.14. To the extent the foregoing jury trial waiver is not enforceable under the governing law, except as provided

1.15.

below, any dispute arising out of or in connection with these Brokerage Terms which the parlies are
unable to resolve between themselves or through mediation as provided above, will be resolved by
binding arbitration in the state of province as provided for in Section 1,14 below, or other mutually agreed
location, before a panel of three arbitrators in accordance with the {in the US) Commercial Arbitration
Rules of the American Arbitration Association or (in Canada) the Canadian Arbitration Rules of the ICDR
Canada. Under these circumstances, the arbitration proceeding will be the sole and exclusive means for
resolving any dispute between the parties, except for any dispute involving the ownership or use of work
product or infellectual property, provided that either party may seek an injunction ar other equitable refief if
such action is necessary to avoid irreparable damage or to preserve the status quo. Each party will have
the right to select one of the arbitrators and the two arbitrators so selected will agree on the cheice of the
third arbitrator. Each party will bear the expenses of the arbitrator it selects and one-half of the expenses
of the third arbitrator and other costs related to the arbitration. Judgment on the award rendered by the
arbitrators will be final and binding, and may be entered in any court having jurisdiction thereof. The
arbitration proceeding will be confidential,

Governing Law. Any controversy, dispute or claim of any kind between the parties will be govemed by
and interpreted in accordance with the laws of the Commonwealth of Pennsylvania.

. Additional Provisions Applicable Only to Health and Benefits Services.

1.16.1. If and to the extent that any portion of Willis Towers Watson's compensation is to be paid by or
on behalf of any employee health or other welfare benefit plan {("Pian"), including commissions
derived from Plan assets, then you will secure the approval of the applicable Plan fiduciaries for
such portion of our compensation. You, and if applicable, the Plan fiduciaries, and nof Willis
Towers Watson, will determine whether any payment utilizing, or deriving from, Plan asseis is
appropriate. Willis Towers Watson will provide details concerning its charges to enable you, and
if applicable, the Plan fiduciaries to make such determinations, but any information that Willis
Towers Watson provides to you with its invoices or otherwise should not be construed as advice
regarding the appropriate use of Plan assets. You, and if applicable, the Plan fiduciaries are
encolraged to consult with legal counsel regarding such matters. Unless you tell us otherwise,
in providing our services we will assume that the employee welfare benefits you provide to your
employees and with respect to which we provide services have been wrapped into a single Plan.
To the extent that you or your Plan enter into an Administrative Services Only contract with a
Third party Administrator pursuant fo which Willis Towers Watson receives a directed fee, you
represent that all administrative fees are paid by you out of your general assets and will not be
charged to the Plan.

1.16.2. Willis Towers Watson is not being engaged as a fiduciary or to provide investment advice and
does not and will not perform or assume any fiduciary or frust responsibilities or liability in
connection with the performance of the services. You agree that the services to be performed by
Willls Towers Watson under an applicable Statement of Work are ministerial and not fiduciary in
nature, that Willis Towers Watson has no discretionary authority or control with respect to the
management or administration of your employee benefit plan(s) or any Plan assets, that Willis
Towers Watson is not providing any advice with respect to produets that may have an investment
component, and that Willis Towers Watson's compensation has not been set at levels intended o
compensate it for assuming fiduciary liability. You retain full responsibility for decisions to
purchase or not purchase insurance policies, all claims for benefits against the Plan and any
other discretionary decisions by the Plan or any fiduciary, trustee, Plan administrator, or Plan
committee.

1.16.3. You agree that you are responsible for your own access to and use of employee data, and that
all persons whom you direct or request Willis Towers Watson to share employee data with are
authorized fo receive the employee data, :

1.16.4. In the event that you andfor any of the employee benefit plans sponsored by you need to enter
into business asscciate agreements with Willis Towers Watson fo safisfy the requirements of the
Health Insurance Portability and Accountability Act, the regulations implementing that Act (the
“Standards for Privacy of Individually |dentifiable Health Information,” codified at 45 C.F.R. parts
160 and 164), or any other similar faw, the parties will execute an agreement in compliance with
these requirements.
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2. Brokerage Terms and Conditions

2.1,

2.2

2.3

2.4,

2.5

2.8,

27.

2.8

The services we provide to you will rely in significant part on the facts, information and direction provided
by you or your authorized representatives. In order to make our relationship work, we must each provide
the other with accurate and timely facts, information and direction as is reasonably required. You must
provide us with complete and accurate information regarding your loss experience, risk exposures, and
changes in the analysis or scope of your risk exposures and any other information reasonably requested
by us or insurers. It s important that you advise us of any changes in your business operations that may
affect our services or your insurance coverages. Therefore, all information which is material to your
coverage Tequirements or which might influence Insurers in deciding to accept your business, finaiizing
the terms to apply and/or the cost of cover, or deciding to pay a claim, must be disclosed. Failure to make
full disclosure of material facts might potentially allow insurers to avoid liability for a particular ctaim or to
void the policy. This duty of disclosure applies equally at renewal or modification of your existing coverage
and upon placement of new lines of coverage. You agree that Willis Towers Watson will not be
respansible for any consequences arising from any delayed, inaccurate or incomplete information,

An insurer quote is an offer to provide coverage. Offers can be modified or withdrawn prior to your
acceptance through your order to bind coverage. The guote itself is not a legally binding commitment or a
confirmation of aciual coverage. Should you choose to bind coverage, we will secure a formal
commitment, typically in the form of a binder on a form issued or approved by the insurer(s) at Issue. The
quotes we will provide to you are based upon the information that you have provided to us. If you
discover that previously submitted information is inaccurate or incomplete, piease advise us immediately
so that we can attempt to revalidate terms with insurers.

At the time of binding, we review the financial soundness of the insurers we recommend to provide your
coverages based on publicly available information, including that produced by well-recognized rating
agencies. Upon request, we will provide you with our analysis of such insurers. We do not guarantee or
warrant the solvency of any insurer or any intermediary that we may use to place your coverage.

If you have a multi-year policy, it is important that you understand the limitations associated with the
coverage options and the possibility that the financial strength of the insurer may change throughout the
term of the policy. We recommend that you review the insurer's ratings for any downgrades during the
term of this multi-year policy.

The final decisions with respect to all matters relating to your insurance coverages, risk management, and
joss control needs and activities are yours. We will procure the insurance coverage chosen by you,

including the limits you choose, prepare or forward insurance binders, if applicable, and review and
transmit pelicies to you.

We will review all binders, policies and endorsements o confirm their accuracy and conformity io
negotiated specifications and your instructions and advise you of any errors in, or recommended changes
to, such documents, You agree that you will also review all such documents and promptly advise us of
any fuestions you have or of any document or provision which you believe may not be in accordance with
your insiructions as scon as possible, and in no event longer than two weeks, after you receive them.
Your coverage is defined by the terms and conditions detailed in your insurance policies and
endorsements. Your review of these documents, and any review you may seek from outside jegal
counsel or insurance consultants, is expected and essential,

We will inform you of the reporing requirements for claims, including where claims should be reported and
the method of reporting to be used, if applicable. Please carefully review any claims-reporting instructions
of information we provide. Failure to timely and properly report a ciaim may jeopardize coverage for the
claim. In addition, you should retain copies of all insurance policies and coverage documents as well as
clalms-reporting instructions after termination of the policies because in some cases you may nead to
report claims after terrination of a policy.

Our compensation may be revised if you request a change in the coverages andfor services we provide
under the SOW or these Brokerage Terms and we enter into a written agreement documenting any
change in coverages, services and compensation. If we are compensated by commissions paid by
insurers, we will be entitied fo retain the commissions for new coverages, revised coverages, or other
material change in coverages.
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2.9.

2.10.

2.41,

2.12.

2.13.

2.14.

2.15,

2.16.

2.17.

If your insurance risks are in more than one jurisdiction, we, where required, will work with you and
insurers to determine the allocation of premium between applicable jurisdictions, and the amount of
insurance premium tax payable in each jurisdiction. In providing such services, Willis Towers Watson is
acting in its capacity as an insurance broker, not as your tax advisor. You shaouid seek your own advice in
relation to such tax laws whete you consider it necessary. We will not be liable to you shauld the
apportionment of premium or amount of tax payable under the policy be challenged by any tax authority.
In addition, we will not be liable to you should the insurers fail, or refuse, to collect and pay such insurance
premium tax to the relevant authorities.

You will provide immediately availabte funds to pay premiums by the dates specified in the insurance
policies, invoices, or other payment documents. Failure to pay premium on time may prevent coverage
from incepting or result in canceliation of coverage by the insurer. You agree that we are not responsible

for any consequences arising from any delay or failure by you fo pay the amount due by the indicated
date,

You may use a premium finance company, property appraiser, structured settiement firm or other similar
service provider in connection with the insurance coverages we place for you. Premium finance options
are not always available, but where they are, Willis Towers Watson currently works with industry leading
finance providers for this service, Where permitted by law, we receive a fee for the services we provide
those companies. These services include, but are not limited o, processing the premium finance

applications and marketing and sales support they do not have. If you would like more information about
the fee we receive, please let us know.

We wili handle any premiums you pay through us and any funds which we receive from insurers or
intermediaries for payment or return to you in accordance with applicable province/territory, state and
federal insurance laws and regulations and provincefterritory and state unclaimed property laws, We may
transfer your funds directly to insurers or to third parties such as wholesale brokers, excess and surplus
lines brokers, or managing general agents to carry out fransactions for you.

Where we collect funds fram you, you agree that we may receive and retain interest on such funds from
the date we receive the funds until we pay them to the insurers, intermediaries, or other third parties in the
course of providing services, or untif we return them to you after we receive such funds.

Unless otherwise provided in writing, you agree that we may use your company name and logo in
marketing materials and for internal Willis Towers Watson use.

Unless otherwise agreed in writing, in the event of termination, we will be entitied to receive and retain any
commissions payable under the terms of our commission agreements with the insurers in relation to
policies placed by us, whether or not the commissions have been received by us.

Our obligation to render services to you ceases on: (a) the effective date of termination of the SOW, or (b}
if you have not entered into a SOW, the earlier of: (i) 60 days prior written notice by either party
terminating the setvices, or (i) with respect to any coverage subject to these Brokerage Terms, the
effective date of a change in your broker of record for that coverage (the ‘“Termination Date”).
Nevertheless, we will take reasonable steps to assist in the orderly transition of matters to you or to a new
insurance broker, Claims and premium or other adjustments may arise afier the Termination Daie, and
we have no responsibility to handle these things after our relationship ends. Such items are normally
handled by the insurance broker serving you at the time the claim or adjustment arises, However, we will
consider providing such services after the Termination Date for mutually agreed additional compensation.

Nevertheless, we will process all remaining deposit premium installments on the policy(ies) in effect on the
Termination Date.

The insurance market is complex, and there could be other relationships which are not described in this
document which might create conflicts of interest. If a conflict arises for which there is no practicable way
of complying with this commitment, we will promptly inform you and withdraw from the engagement,
unless you wish us to continue to provide the services and provide your written consent, Please lef us

know in writing if you have concerns or we will assume that you understand and consent to our providing
our services pursuant to these Brokerage Terms.

3. Brokerage Disclosures
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3.1

3.2,

3.3.

3.4

3.5,

3.8

3.7.

3.8

3.9.

If a Willis Towers Watson affiliate or office located outside of Canada or the United States serves as an
intermediary in the placement of your coverages, it will also earn and retain compensation for providing
those services, which compensation may not be included in the fee.

To the extent Willis Towers Watson is compensated by commissions paid to us by insurers, they wil be
earned for the entire policy period at the time we place policies for you. We will be paid the commission
percentage stated for the placement of your insurance as indicated, and will recsive the same commission
percentage for all subsequeni renewals of this policy unless a different commission percentage is
disclosed to you, or unless the insurer changes its commission rates, in which case the new commission
rate will be disclosed to you before placement of the policy.

. The compensation that will be paid to Willis Towers Watson will vary based on the Insurance contract it

sells. Depending on the insurer and insurance contract you select, compensation may be paid by the
insurer selling the insurance contract or by another third party. Such compensation may be contingent
and may vary depending on a number of factors, including the insurance confract and insurer you select.
in some cases, other factors such as the volume of business Willis Towers Watson provides fo the insurer
or the profitability of insurance contracts Willis Towers Watson provides to the insurer also may affect
compensation. Willis Towers Watson may accept this compensation in locations where it is legally
permissible, and meets standards and controls to address conflicts of interest. Whether or how much
insurers may pay in such compensation does not play any role in Willis Towers Watson’s placement
recommendations on behalf of its clients, If you prefer that we not accept this compensation related to

your policy, please notify us in writing and we will request that your insurer(s) exclude your business from
their payment calculations.

Upon request, Willis Towers Watson will provide you with additional information about the compensation
Willis Towers Watson expects to receive based in whole or in part on your purchase of insurance, and (if

applicable) the compensation expected to be received based in whole or in part on any alternative quotes
presented to you, :

Willis Towers Watson may place your insurance or other business with members of a panel of insurers or
other vendors, Willis Towers Watson develops panels of insurers and vendors in certain market
segments, Participating insurers and vendors are reviewed on a variety of factors. Commission or fee
rates on panel placements may be higher than rates paid on business placed outside of the panel
process. Wiliis Towers Watson discloses its commission rates fo clients on quotes obtained through the
panel process prior to binding the coverage. In some instances, insurers or vendors pay an administration
or management fee to participate in the panel process or for additional reporting. In some instances,
Willis Towers Watson may earn a referral fee for referring your business to certain vendors.

In some cases the use of a wholesale broker may be beneficial to you. We will not directty or indirectly
place or renew your insurance business through a wholesale broker unless we first disclose to you in
writing any compensation we or our corporate parents, subsidiaries or affilates will receive as a result.

If wholesalers, underwriting managers' or managing general agents have a role In providing insurance
products and setvices fo you, they will also earn and retain compensation for their role in providing those
products and services. If any such parties are corporate parents, subsidiaries or affillates of ours, any
compensation we ar our corporate parents, subsidiaries or affiliates will receive will be included in the total
compensation we disclose to you. If such parties are not affiliated with us, and if you desire more

information regarding the compensation those parties will receive, please contact us and we will assist
you in obtaining this information.

Commission schedules and other compensation arrangements related to our services on your behalf may
change over time and may not always be congruent with your specific policy period. Willis Towers
Watson will provide you with accurate information to the best of our knowledge when information is
presented to you, but it is possible that compensation arrangements may change over time. We will

update you on any changes io our compensation prior to your renewal, and will do so at any time upon
your request,

As an insurance intermediary, we normally act for you. However, we or our corporate parents,
subsidiaries or affiliates may also provide services to insurers for which we may earn compensation.
These servicas may include, for example, (a) acting as a managing general agent, program manager or in
other similar capacities which give us binding authority enabling us to accept business on their behalf and
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3.10.

311,

immediately provide coverage for a risk; (b) arranging lineslips or similar facilities which enable an insurer
to bind business for itself and other insurers; (¢) managing lineslips for insurers; or {d) providing third party
administration and other services to insurers. Contracts with these insurers may grant us certain rights or
create certain obligations regarding the marketing of insurance products provided by the insurers. We
may place your insurance business under such a managing general agent's agreement, binding authority,
lineslip or similar facility when we reasonably consider that fhese maich your insurance
requirements/instructions, When we intend to do so, we will inform you and disclose that we will receive
compensation related fo these services. In addifion, these services may include providing services to
insurers as a client. For example, we or they may provide consulting, brokerage, outsourced
administration, or reinsurance services to insurer clients. In such cases, we or they will be compensated
separately for the services provided fo those insurer clients. Some of these insurer clients may happen to
be insurers with whom we place your insurance coverages. The services provided to you and the
services provided to our insurer clients are separate and any compensation earned for the services
provided o insurer clients are separate from and in addition to the compensaiion we earn for the services
we provide you under these Brokerage Terms.

We are members of a major international group of companies. In addition to the commissions received by
us from insurers for placement of your insurance coverages, other parties, such as excess and surplus
lines brokers, wholesale brokers, reinsurance intermediaries, underwriting managers and simitar parties
(some of which may be owned in whole or-in part by our corporate parents or affiliates), may earn and
retain usual and customary commissions for their role in providing insurance products or services to you
under their separate contracts with insurers or reinsurers,

To comply with applicable anti-money taundering regulations there are times when we may ask clients to
confirm {or reconfirm) their identity. We may need to do this at the time you become a client or have been
one for some time or for example, when checking details on proposal forms and transferring claims
paymenis, This information may be shared with other subsidiaries of Willis Towers Watson PLC and
where we deem necessary with regulatory or law enforcement bodies. Please note that we are prohibited
from disclosing to you any report we may make based on knowledge or suspicion of money laundering,
including the fact that such a report has been made.

We have systems that protect our clients and ourselves against fraud and other crime and we may utilize
the services of third parties in order to identify and verify clients. Client information can be used to prevent
crime and frace those responsible. We may check your details against financial crime databanks. If false
or inaccurate information is provided, we may be obliged to pass such details to relevant regulatory
agencies that may use this information.

4. Language

4.1.

It is the express wish of the parties that these Brokerage Terms and any related documents be drawn up
in and executed in English. Les parties souhaitent expressément que cetie entente et tous les documents
s'y rapportant soient rédigés et signés en anglais.

5. Inquiries and Complaints

5.1.

Your safisfaction is important to us. If you have guestions or complaints, please inform the person who

handles your business or contact the head of our office. Alternatively, you may call toll free 1-866-704-
5115.
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ZE1Y DEPARTMENT OF LAW

| City Hall | 340 North Washington Avenue | Scranton, PA 18503 |570,348.4105

September 29, 2020

To the H. ble C il
Lo e e Coms RECEIVE[R

Municipal Building
Scranton, PA 18503 SEP 2 ¥ 2020
OFFICE OF CITY
COUNCIL/C
Dear Honorable Council Members: iTY CLERK

ATTACHED IS A RESOLUTION AUTHORIZING THE MAYOR AND
OTHER APPROPRIATE CITY OFFICIALS TO EXECUTE AND ENTER INTO A

'CONTRACT WITH WILLIS TOWERS WATSON FOR CONSULTANT/BENEFITS
BROKER SERVICES FOR THE CITY OF SCRANTON EMPLOYEE BENEFITS FOR
A PERIOD OF TWO (2)YEARS.

Very truly yours,

Q@WJJ/L ¢ /\7’)/{,4 o { /
‘fosephA O’Brien, Hsquire '
Acting City Solicitor

JAO/s1
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