NDPERS BOARD MEETING. ., #4252

VL.

Order 2020-16, a meeting room will
not be available to the public.

A e l l da Conference Call #: 701.328.0950
Conference ID: 548 052 985#

Tuesday, January 12, 2021 Time: 1:00 PM

MINUTES
A. December 8, 2020

PRESENTATIONS
A. (15 minutes) Delta Dental

RETIREMENT
A. Retiree Health Insurance Credit (RHIC) Investment Policy — Bryan (Board Action)
B. Investment Consultant Contract — Bryan (Board Action)

GROUP INSURANCE
A. Health Plan Contract — Scott (Board Action) *Executive Session

MISCELLANEOUS

Comprehensive Annual Financial Report — Derrick (Information)
Quarterly Consultant Fees — Derrick (Information)

Audit Committee Member Appointment — Shawna (Board Action)
Annual Communication Plan — Aime (Information)

Human Resource Policy Manual — Scott (Board Action)

Office Lease — Scott (Board Action)

Legislation — Scott (Board Action)

Educational Opportunities — Scott (Information)

September 2021 Board Meeting Date — Scott (Board Action)
Strategic Plan — Scott (Board Action)

AssuranceNM Testing — Scott (Information)

A.
B.
C.
D.
E.
F.
G.
H.
l.

J.

K.

MEMBER **Executive Session

A. Retirement Appeal Case # 658 — MaryJo (Board Action)
B. Retirement Appeal Case # 659 — MaryJo (Board Action)
C. Retirement Appeal Case # 661 — MaryJo (Board Action)
D. Retirement Appeal Case # 662 — MaryJo (Board Action)

*Executive Session pursuant to N.D.C.C. 8§ 44-04-19.1(9) to discuss negotiating strategy or
provide negotiating instructions to its attorney or other negotiator regarding a pending claim,
litigation, adversarial administrative proceedings, or contracts, which are currently being
negotiated or for which negotiation is reasonably likely to occur in the immediate future.

**Executive Session pursuant to N.D.C.C. 844-04-19.2, 844-04-19.2(1) and/or 854-52-26 to
discuss confidential records or confidential member information.




A North Dakota Scott A. Miller

Public Employees Retirement System Executive Director
LI : (701) 328-3900
Y‘ x 400 East Broadway, Suite 505 e Box 1657

Bismarck, North Dakota 58502-1657 1-800-803-7377

Fax: (701) 328-3920  Email ndpers-info@nd.gov Website https://ndpers.nd.gov

Memorandum

TO: NDPERS Board

FROM: Rebecca

DATE: January 12, 2021
SUBJECT: Delta Dental Annual Update

Mark Keller with Delta Dental of Minnesota will be at the meeting to provide an
update (Attachment) for the NDPERS dental plan.
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North Dakota Public Employees Retirement System (NDPERS)
Attachment

Dental conversation with the
NDPERS Board of Trustees

January 12, 2021
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Dashboard Summary

Review of our notable achievements with NDPERS since 2013

Thank you for choosing
Delta Dental as your partner

in maintaining good
oral health.

Page 4 of 235



NDPERS Dental Premium Rate Stability

4% increase

15%
over the 9
10% year period
5%

0% —_—

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022
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NDPERS Dental Enrollment Growth

2020 | 2 T

2019 11,400

2018 10,400

2017 9,900

2016

2015 8,500

2014 8,200

2013 7,500
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Delta Dental Operational Performance

99% of claims processed in less than 14 days

Q@ 99% claims processed & payment accuracy /\

% 10 second average answer speed

1.0% call abandonment rate

) 97% of calls resolved same day

) ) 96% member satisfaction
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Two Networks, More Choices
Delta Dental Premier® & Delta Dental PPO™

Delta Dental Premier® is one of the largest

dental networks in North Dakota with more
than 270 participating dentists. Delta Dental
PPO*™ offers over 100 participating dentists.

Delta Dental Premier® is the largest national
dental network with more than 159,800
participating dentists. Delta Dental PPO*
offers 115,000 participating dentists.
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Network Savings for NDPERS Members

$3,500,000

$3,000,000

$2,500,000

$2,000,000

$1,500,000

$1,000,000

$500,000

S0

2013

2014

2015

2016

2017 2018
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Saving
members

$17.3 million




Dental Offices and COVID-19

Dental offices have made changes to the way they operate due to the circumstances
surrounding COVID-19. When you make an appointment, here are some changes you
should anticipate during your next office visit.
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Sustainability/Go Green Efforts

Delta Dental of Minnesota recently launched a new portal
designed to drive digital solutions to reduce overall waste.

Member ID card printing options
Added convenience with less waste.
&

Digital Explanation of Benefits (EOB)
A growing number of members opting out of
mailings resulting in less paper use and waste.

It’s good for the planet and good for you.
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Thank you!

Thank you for choosing Delta Dental as your partner in maintaining good
oral health. We appreciate your ongoing business and we look forward to
continuing our commitment to excellent service and quality dental
benefits for you and your employees.



A North Dakota Scott A. Miller

Public Employees Retirement System Executive Director
9 : (701) 328-3900
x 400 East Broadway, Suite 505 e Box 1657

Bismarck, North Dakota 58502-1657 1-800-803-7377

Fax: (701) 328-3920  Email ndpers-info@nd.gov Website https://ndpers.nd.gov

Memorandum

TO: NDPERS Board
FROM: Bryan

DATE: January 12, 2021
SUBJECT: RHIC Investment Policy

At the December 2020 NDPERS Board meeting, a new asset allocation was approved for
the Retiree Health Insurance Credit plan. Attached is an updated RHIC investment policy.
The new asset allocation has been sent to the State Investment Board and they will take
action at their January meeting.

If you have any questions, | will be available at the NDPERS Board meeting.

BOARD ACTION:

Approve the Retiree Health Insurance Credit investment policy.
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Attachment

NDPERS RETIREE HEALTH INSURANCE CREDIT FUND

STATEMENT OF INVESTMENT GOALS, OBJECTIVES AND POLICIES

PLAN CHARACTERISTICS AND FUND CONSTRAINTS

The North Dakota Public Employees Retirement System (NDPERS) Retiree Health Insurance Credit Fund was
established in 1989 to provide for prefunding of premiums for medical coverage to state employees and employees
of participating political subdivisions in accordance with Chapter 54-52.1 of the North Dakota Century Code. The
plan is administered by a nine member Board of Trustees (the Board). The Chair is appointed by the governor,
three members are elected by the active members of the plans, one member is elected by the retired members, one
is appointed by the Attorney General, one member is the State Health Officer or their designee and two are
legislative appointees.

The NDPERS plan is a defined benefit program that provides for a partial payment of a retiree’s medical insurance
premium based on the number of years of service.

Funding for the NDPERS plan is provided by a monthly employer contribution of 1.14 percent of payroll. On a
monthly basis, benefit payments are netted out against contributions and the balance forwarded to the trust's
custodian for investment.

Each year the NDPERS Board has an actuarial valuation performed. The current actuarial assumed rate of return
on assets for the plan is 6.5%.

RESPONSIBILITIES AND DISCRETION OF THE STATE INVESTMENT BOARD (SIB)

Aggregate plan contributions plus earnings, minus allowable expenses constitute the Fund. The Board is charged
by NDCC chapters 54-52, 21-10-02, and 39-03.1 to establish policies for the investment goals and asset allocation
of the Fund. The State Investment Board (SIB) is charged with implementing the asset allocation as promptly and
prudently as possible in accordance with Board’s policies by investing the assets of the Fund in the manner provided
in the prudent investor rule, which provides:

Fund fiduciaries shall exercise the judgment and care, under the circumstances then prevailing, that an
institutional investor of ordinary prudence, discretion, and intelligence exercises in the management of large
investments entrusted to it, not in regard to speculation but in regard to the permanent disposition of funds,
considering probable safety of capital as well as probable income. The retirement funds belonging to the
teachers' fund for retirement and the public employees retirement system must be invested exclusively for the
benefit of their members and in accordance with the respective funds' investment goals and objectives. (NDCC
21-10-07)

The SIB may delegate investment responsibility of the Fund or any portion of the Fund to professional money
managers. Where a money manager has been retained, the SIB’s role in determining investment strategy is
supervisory not advisory.

The SIB may at its discretion, pool the assets of the Fund with another fund or funds having similar investment
objectives and time horizons in order to maximize returns and minimize costs. In pooling fund assets the SIB will
establish asset class pools it deems necessary to achieve the specific quality, diversification, restrictions, and
performance objectives subject to the prudent investor rule and the objectives of the funds participating in the pools.

The SIB is responsible for establishing the selection criteria, determining the performance measures, and retaining

all fund money managers. SIB is also responsible for the selection and retention of any investment consultants that
may be employed in the investment of the Fund assets.
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DELEGATION OF AUTHORITY

Management responsibility for NDPERS funds not assigned to the North Dakota State Investment Board (SIB) in
Chapter 21-10 of the North Dakota Century Code (NDCC) is hereby delegated to the SIB, which must establish
written policies and procedures for the operation of the NDPERS funds, consistent with this investment policy.

Such procedures must provide for:

1. The definition and assignment of duties and responsibilities to advisory services and persons employed by
the SIB pursuant to NDCC 21-10-02.1(1) (a).

2. Investment diversification, investment quality, qualification of money managers, and amounts to be invested
by money managers pursuant to NDCC 21-10-02.1(1)(e). In developing these policies it is understood:

a. Futures and options may be used to hedge or replicate underlying index exposure, but not for
speculation.

b. The use of derivatives will be monitored to ensure that undue risks are not taken by the money
managers.

c. All assets must be held in custody by the SIB's master custodian or such other custodians as are

selected by the SIB.

3. Guidelines for the selection and redemption of investments will be in accordance with NDCC 21-10-02.1(1)
(d).
4. The criteria for making decisions with respect to hiring, retention, and termination of money managers will

be clearly defined. This also includes selecting performance measurement standards, consultants, report
formats, and frequency of meetings with money managers.

All participants in the investment process must seek to act responsibly as custodians of the public trust.

INVESTMENT GOALS

The investment goals of the Fund have been established by the NDPERS Board based upon consideration of the
Board's strategic objectives and a comprehensive review of the current and projected financial requirements. These
goals are to be viewed over the long term.

Goal #1 Accumulate sufficient wealth through a diversified portfolio of investments which will enable
the State of North Dakota to pay all current and future retirement benefits and expense
obligations of the Fund.

Goal # 2 To obtain an investment return in excess of that needed to allow for increases in a retiree's
credit to maintain the purchasing power of their benefit.

INVESTMENT PERFORMANCE OBJECTIVE
The NDPERS Board will seek to make investments that generate sufficient return to meet the goals outlined in this

policy. The objectives established in this section are in accordance with the fiduciary requirement in federal and
state law.
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Itis in the best interest of NDPERS and its beneficiaries that performance objectives be established for the total
Fund. ltis clearly understood these objectives are to be viewed over the long term and have been established after
full consideration of all factors set forth in this Statement of Investment Goals, Objectives and Policies.

a. The funds rate of return, over the long term should equal that of the policy portfolio which is comprised of
policy weights of appropriate asset class benchmarks as set by the SIB.

b. The annual standard deviation of total returns for the Fund should not materially exceed that of the policy
portfolio.

c. Over 5-year and longer periods the fund should match or exceed the expected rate of return projected in the
most recent asset/liability study without exceeding the expected risk for the period by more than 15% as
measured by standard deviation.

ASSET ALLOCATION

In recognition of the plan's performance objectives, benefit projections, and capital market expectations, the NDPERS
Board has established the following asset allocation:

Date of Last Asset Allocation Study: December 2020,— Callan, Corporation [ Deleted: February 2018
h {Deleted: SEI
Broad US Equity 39%, _{ Deleted: 33%
v [ Deleted: Domestic Equities - Large Cap
v v L [ Deleted: Domestic Equities — Small Cap
Global ex-US Equity 26% { Deleted: 6%
v v [ Deleted: International Equities
Fixed Income 35% { Deleted: 21%
E ted Ret 6,10 [ Deleted: 40
Xpecte eturn A0

P oL * ‘[ Deleted: 8.1

Standard Deviation 11.7% { Deleted: 13.3

o JC L L J ) U

Rebalancing of the Fund to this target will be done in accordance with the SIB's rebalancing policy, but not less
than annually.

PERS requires that in implementing this asset allocation that the State Investment Board seek to maximize return
within the scope of these policies while limiting investment costs.

RESTRICTIONS
A. No transaction may be made which threatens the tax exempt status of the Fund.

Social Investing is defined as "The investment or commitment of public pension fund money for the
purpose of obtaining an effect other than a maximized return to the intended beneficiaries.”

B. Social investing is prohibited unless it meets the Exclusive Benefit Rule and it can be substantiated that the
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investment must provide an equivalent or superior rate of return for a similar investment with a similar time
horizon and similar risk.

Economically targeted investing is defined as an investment designed to produce a competitive rate

of return commensurate with risk involved, as well as to create collateral economic benefits for a

targeted geographic area, group of people, or sector of the economy.

C. Economically targeted investing is prohibited unless the investment meets the Exclusive Benefit Rule.
The Exclusive Benefit Rule is met if the following four conditions are satisfied:

1) The cost does not exceed the fair market value at the time of investment.

2 The investment provides the Fund with an equivalent or superior rate of return for a similar
investment with a similar time horizon and similar risk.

?3) Sufficient liquidity is maintained in the Fund to permit distributions in accordance with the terms of
the plan.
4) The safeguards and diversity that a prudent investor would adhere to are present.

Where investment characteristics, including yield, risk, and liquidity are equivalent, the Board's policy favors
investments which will have a positive impact on the economy of North Dakota.

INTERNAL CONTROLS

The SIB must have a system of internal controls to prevent losses of public funds arising from fraud or employee
error. The controls deemed most important are the separation of responsibilities for investment purchases from the
recording of investment activity, custodial safekeeping, written confirmation of investment transactions, and
established criteria for broker relationships. The annual financial audit must include a comprehensive review of the
portfolio, accounting procedures for security transactions and compliance with the investment policy.

EVALUATION

Investment management of the Fund will be evaluated against the Fund's investment objectives and investment
performance standards.

An annual performance report must be provided to the Board by the State Investment Officer at a regularly
scheduled NDPERS Board meeting. The annual performance report must include asset returns and allocation data
as well as information regarding all significant or material matters and changes pertaining to the investment of the
Fund, including:

- Changes in asset class portfolio structures, tactical approaches and market values;

- All pertinent legal or legislative proceedings affecting the SIB.

- Compliance with these investment goals, objectives and policies.

- A general market overview and market expectations.

- AReview of fund progress and its asset allocation strategy.

- A report on_investment fees and the SIB’s effort relating to Section 6. To measure investment cost

Page 17 of 235



PERS requires as part of the annual review information from Callan, CEM or other acceptable
source showing the value added versus the cost.

In addition, the State Investment Officer shall review with the Board the procedures and policies established by the
SIB relating to this statement of investment goals, objectives, and policies.

Scott Miller David Hunter
Executive Director Executive Director
North Dakota Public Employees Retirement System  North Dakota Retirement and Investment Office

Date: Date:
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A North Dakota Scott A. Miller

Public Employees Retirement System Executive Director
I : (701) 328-3900
x 400 East Broadway Avenue, Suite 505 e Box 1657
Bismarck, North Dakota 58502-1657 1-800-803-7377

Fax: (701) 328-3920  Email ndpers-info@nd.gov Website https://ndpers.nd.gov

Memorandum

TO: NDPERS Board

FROM: Bryan Reinhardt

DATE: January 12, 2021

SUBJECT: Callan Investment Consultant Contract

Here is the two-year contract with Callan for the investment consultant
services. Dean has reviewed the contract.

If you have any questions Dean and | will be available at the NDPERS Board
meeting.

Board Action

Approve the Callan investment consultant contract.
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AGREEMENT FOR SERVICES

AGREEMENT FOR SERVICES BETWEEN CALLAN LLC AND NORTH DAKOTA PUBLIC EMPLOYEES

RETIREMENT SYSTEM

Callan LLC (hereinafter CONTRACTOR) has offered to provide services to the State of North Dakota acting through its
Public Employees Retirement System (hereinafter NDPERS). The terms of this Contract shall constitute the consulting
services agreement (“Agreement”).

CONTRACTOR and NDPERS agree to the following:

1)

2)

3)

5)

SCOPE OF SERVICES: CONTRACTOR agrees to provide the service(s) as specified in the 2020 RFP and
proposal (attached hereto and incorporated by reference Exhibit A). It is understood and agreed that
CONTRACTOR's services (the “Services”) may include advice and recommendations, but all decisions in
connection with the implementation of such advice and recommendations shall be the responsibility of, and
made by, NDPERS. During the performance of Services by CONTRACTOR, NDPERS will retain and
exercise all decision-making authority with respect to the management and administration of the retirement
plans funded by NDPERS and investments relating thereto.

TERM: The term of this contract shall commence January 1, 2021, and end December 31, 2022.

EEES:. NDPERS shall only pay pursuant to the terms in the BAFO proposal (attached hereto and incorporated by
reference Exhibit B).

BILLINGS: The CONTRACTOR shall receive payment from NDPERS upon the completion of the services
identified in the respective invoice. The CONTRACTOR shall bill NDPERS monthly in arrears for Services
rendered and expenses incurred in accordance with the terms hereof.

TERMINATION: Either party may terminate this agreement with thirty (30) days written notice mailed to the
other party, or as mutually agreed to by the parties. Upon any termination the CONTRACTOR shall be
compensated as described in Exhibit A for services performed up to the date of termination.

In addition, NDPERS by written notice to CONTRACTOR, may terminate the whole or any part of this
Agreement under any of the following conditions:

1) If funding from federal, state, or other sources is not obtained and continued at levels sufficient to
allow for purchase of the services or supplies in the indicated quantities or term.

2) If federal or state laws or rules are modified or interpreted in a way that the services are no longer
allowable or appropriate for purchase under this Agreement or are no longer eligible for the funding
proposed for payments authorized by this Agreement.

3) If any license, permit, or certificate required by applicable law or rule, or by the terms of this
Agreement, is for any reason denied, revoked, suspended, or not renewed.

Termination of this Agreement under this subsection is without prejudice to any obligations or liabilities of
either party already accrued prior to termination.

In addition, NDPERS may terminate this Agreement effective upon thirty (30) days prior written notice to
CONTRACTOR, or any later date stated in the notice:

1) If CONTRACTOR fails to provide services required by this Agreement within the time specified or any
extension agreed to by NDPERS; or

2) If CONTRACTOR fails to perform any of the other provisions of this Agreement, or so fails to pursue the
work as to endanger performance of this Agreement in accordance with its terms.

The rights and remedies of NDPERS provided in this subsection are not exclusive and are in addition to
any other rights and remedies provided by law or under this Agreement.
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8)

. CONTRACTOR may not assign or otherwise transfer or delegate
any right or duty without STATE'S express written consent. However, the State expressly consents to
CONTRACTOR entering into (i) subcontracts with its affiliates located in the United States, and (ii) third-
party subcontracts provided that any such third-party subcontract acknowledges the binding nature of this
contract and incorporates this contract, including any attachments. CONTRACTOR is solely responsible for
the performance of any subcontractor to the same extent as if such performance were done by
CONTRACTOR. CONTRACTOR does not have authority to contract for or incur obligations on behalf of
NDPERS.

Notwithstanding the foregoing, information shall not be considered confidential information to the extent
that such information: (i) is already known to CONTRACTOR free of any restriction at the time it is
obtained from NDPERS; (ii) is subsequently learned from an independent third party free of any known
restriction and without breach of this Agreement; (iii) becomes publicly available through no wrongful
act of CONTRACTOR; (iv) is independently developed by CONTRACTOR without reference to any
confidential information of NDPERS; or (v) is required to be disclosed by law, regulation, court order or
subpoena, provided that CONTRACTOR will exercise reasonable efforts to notify NDPERS prior to
disclosure.

CONTRACTOR shall not use or disclose any information it receives from NDPERS under this Agreement that
NDPERS has previously identified as confidential or exempt from mandatory public disclosure except as
necessary to carry out the purposes of this Agreement or as authorized in advance by NDPERS. NDPERS
shall not disclose any information it receives from CONTRACTOR that CONTRACTOR has previously
identified as confidential and that NDPERS determines in its sole discretion is protected from mandatory
public disclosure under a specific exception to the North Dakota public records law, N.D.C.C. ch. 44-04. The
duty of NDPERS and CONTRACTOR to maintain confidentiality of information under this section continues
beyond the term of this Agreement.

CONTRACTOR understands that, except for disclosures prohibited in this contract, NDPERS must disclose
to the public upon request any records it receives from CONTRACTOR. CONTRACTOR further
understands that any records that are obtained or generated by CONTRACTOR under this contract, except
for records that are confidential under this contract, may, under certain circumstances, be open to the
public upon request under the North Dakota public records law. CONTRACTOR agrees to contact
NDPERS immediately upon receiving a request for information under the public records law and to comply
with NDPERS'’s instructions on how to respond to the request; provided, however, that CONTRACTOR shall
not be responsible for responding to requests under the North Dakota public records law on behalf of
NDPERS.

. This agreement shall be governed by and construed in accordance with
the laws of the State of North Dakota. Any action to enforce this contract must be adjudicated exclusively in
the State District Court of Burleigh County, North Dakota.

MERGER AND MODIFICATION: This Agreement shall constitute the entire agreement between the parties.
In the event of any inconsistency or conflict among the documents making up this agreement, the
documents must control in this order of precedence: First — the terms of this Agreement, as may be
amended and Second - the state’s Request for Proposal (attached in Exhibit A) and Third —
CONTRACTOR'’s Proposal (attached in Exhibit A). No waiver, consent, modification or change of terms of
this Agreement shall bind either party unless in writing and signed by both parties. Such waiver, consent,
maodification or change, if made, shall be effective only in the specific instances and for the specific purpose
given. There are no understandings, agreements, or representations, oral or written, not specified herein
regarding this Agreement.
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10)

11)

INDEMNITY: CONTRACTOR agrees to defend, indemnify, and hold harmless the state of North Dakota,
its agencies, officers and employees (State), from and against claims arising under or in relation to this
Agreement based on the vicarious liability of the State or its agents, but not against claims based on the
State's contributory negligence, comparative and/or contributory negligence or fault, sole negligence, or
intentional misconduct. This obligation to defend, indemnify, and hold harmless does not extend to
professional liability claims arising from professional errors and omissions. The legal defense provided by
CONTRACTOR to the State under this provision must be free of any conflicts of interest, even if retention of
separate legal counsel for the State is necessary. Any attorney appointed to represent the State must first
qualify as and be appointed by the North Dakota Attorney General as a Special Assistant Attorney General
as required under N.D.C.C. § 54-12-08. CONTRACTOR also agrees to defend, indemnify, and hold the
State harmless for all costs, expenses and attorneys' fees incurred if the State prevails in an action against
CONTRACTOR in establishing and litigating the indemnification coverage provided herein. This
obligation sha)l continue after the termination of this Agreement.

Notwithstanding anything contained herein to the contrary, CONTRACTOR shall discharge its duties as a
consultant in accordance with the terms of this Agreement and applicable law. NDPERS acknowledges
and agrees (i) that CONTRACTOR has no authority or responsibility to manage or in any way direct the
investment of any assets that are the subject of CONTRACTOR’s consulting services provided under the
terms of this Agreement, (i) that CONTRACTOR has not and cannot make any promise, guarantee or
other statement or representation regarding the future investment performance of such assets, and (iii)
that CONTRACTOR will not be liable for any losses or expenses incurred as a result of any action or
omission by an investment manager, custodian or other unrelated third party.

CONTRACTOR shall secure and keep in force during the term of this Agreement, from insurance
companies, government self-insurance pools or government self-retention funds, the following insurance
coverages:

1) Commercial general liability, including premises or operations, contractual, and products or completed
operations coverages (if applicable), with minimum liability limits of $250,000 per person and
$1,000,000 per occurrence.

2) Professional errors and omissions with minimum liability limits of $1,000,000 per occurrence and in
the aggregate. CONTRACTOR shall continuously maintain such coverage during the contract period
and for three years thereafter. In the event of a change or cancellation of coverage, CONTRACTOR
shall purchase an extended reporting period to meet the time periods required in this section.

3) Automobile liability, including Owned (if any), Hired, and Non-Owned automobiles, with minimum
liability limits of $250,000 per person and $1,000,000 per occurrence.

4) Workers compensation coverage meeting all statutory requirements.

The insurance coverages listed above must meet the following additional requirements:

1) Any deductible or self-insured retention amount or other similar obligation under the policies shall be
the sole responsibility of the CONTRACTOR.

2) This insurance may be in policy or policies of insurance, primary and excess, including the so-called
umbrella or catastrophe form and must be placed with insurers rated “A-" or better by A.M. Best
Company, Inc., provided any excess policy follows form for coverage. Less than an “A-" rating must be
approved by the State.

3) The duty to defend, indemnify, and hold harmless the State under this Agreement shall not be limited
by the insurance required in this Agreement.

4) The state of North Dakota and its agencies, officers, and employees (State) shall be endorsed on the
commercial general liability policy, including any excess policies (to the extent applicable), as
additional insured. The State shall have all the benefits, rights, and coverages of an additional
insured under these policies that shall not be limited to the minimum limits of insurance required by
this Agreement or by the contractual indemnity obligations of CONTRACTOR.

5) The insurance required in this Agreement, through a policy or endorsement, shall include:

a) "Waiver of Subrogation" waiving any right to recovery the insurance company may have
against the State;
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12)

13)

14)

15)

16)

17)

b) a provision that CONTRACTOR's insurance coverage shall be primary (i.e. pay first) as
respects any insurance, self-insurance or self-retention maintained by the State and that any
insurance, self-insurance or self-retention maintained by the State shall be in excess of the
CONTRACTOR's insurance and shall not contribute with it;

c) cross liability/severability of interest for all policies and endorsements;

d) The legal defense provided to the State under the policy and any endorsements must be free
of any conflicts of interest, even if retention of separate legal counsel for the State is
necessary;

e) The insolvency or bankruptcy of the insured CONTRACTOR shall not release the insurer

from payment under the policy, even when such insolvency or bankruptcy prevents the
insured CONTRACTOR from meeting the retention limit under the policy.

5) CONTRACTOR shall furnish a certificate of insurance to the undersigned State representative prior to
commencement of this Agreement.

6) Failure to provide insurance as required in this Agreement is a material breach of contract entitling
State to terminate this Agreement immediately.

7) CONTRACTOR shall provide at least 30 day notice of any cancellation or material change to the policies
or endorsements.

SEVERABILITY: |If any term in this Agreement is declared by a court having jurisdiction to be illegal or
unenforceable, the validity of the remaining terms must not be affected, and, if possible, the rights and
obligations of the parties are to be construed and enforced as if the Agreement did not contain that term.

INDEPENDENT ENTITY: CONTRACTOR is an independent entity under this Agreement and is not a State
employee for any purpose, including the application of the Social Security Act, the Fair Labor Standards
Act, the Federal Insurance Contribution Act, the North Dakota Unemployment Compensation Law and the
North Dakota Workforce Safety and Insurance Act. CONTRACTOR retains sole and absolute discretion in
the manner and means of carrying out CONTRACTOR’S activities and responsibilities under this
Agreement, except to the extent specified in this Agreement.

. NDPERS shall cooperate with the CONTRACTOR hereunder, including,
without limitation, providing the CONTRACTOR with reasonable facilities and timely access to data,
information and personnel of NDPERS. NDPERS shall be responsible for the performance of its personnel
and agents and for the accuracy and completeness of data and information provided to the CONTRACTOR
for purposes of the performance of the Services. NDPERS acknowledges and agrees that the
CONTRACTOR's performance is dependent upon the timely and effective satisfaction of NDPERS'’s
responsibilities hereunder and timely decisions and approvals of NDPERS in connection with the Services.
The CONTRACTOR shall be entitled to rely on all decisions and approvals of NDPERS. NDPERS shall be
solely responsible for, among other things: (i) making all management decisions and performing all
management functions; (ii) designating a competent management member to oversee the Services; (iii)
evaluating the adequacy and results of the Services; and (iv) establishing and maintaining internal controls,
including, without limitation, monitoring ongoing activities.

Neither party shall be held responsible for delay or default caused by fire, riot,
terrorism, acts of God or war if the event is beyond the party's reasonable control and the affected party gives
notice to the other party immediately upon occurrence of the event causing the delay or default or that is
reasonably expected to cause a delay or default.

ALTERNATIVE DISPUTE RESOLUTION — JURY TRIAL: NDPERS does not agree to any form of binding
arbitration, mediation, or other forms of mandatory alternative dispute resolution. The parties have the right
to enforce their rights and remedies in judicial proceedings. NDPERS does not waive any right to a jury
trial.

NOTICE: All notices or other communications required under this contract must be given by registered or
certified mail and are complete on the date mailed when addressed to the parties at the following
addresses:
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NDPERS:

Scott Miller, Executive Director

ND Public Employees Retirement System
400 East Broadway, Suite 505

PO Box 1657

Bismarck, ND 58502-1657

CONTRACTOR:

18)

19)

20)

21)

22)

Paul Erlendson, Senior Vice President
Callan LLC

1900 16t Street, Suite 1175

Denver, CO 80202

Notice provided under this provision does not meet the notice requirements for monetary claims against the
State found at N.D.C.C. § 32-12.2-04.

NONDISCRIMINATION AND COMPLIANCE WITH LAWS: CONTRACTOR agrees to comply with all laws,
rules, and policies, including those relating to nondiscrimination, accessibility and civil rights, as are
applicable to CONTRACTOR. CONTRACTOR agrees to timely file all legally required reports, make
required payroll deductions, and timely pay all taxes and premiums owed, including unemployment
compensation and workers' compensation premiums. CONTRACTOR shall have and keep current at all
times during the term of this contract all licenses and permits required by law.

STATE AUDIT: All records, regardless of physical form, and the accounting practices, and procedures of
CONTRACTOR relevant to this Agreement are subject to examination by the North Dakota State Auditor, the
Auditor's designee, or Federal auditors. CONTRACTOR shall maintain all of these records for at least three
(3) years following completion of this Agreement and be able to provide them at any reasonable time. State,
State Auditor, or Auditor's designee shall provide reasonable notice.

POLICY REGARDING SECURITIES ADVICE: CONTRACTOR shall not be responsible for reviewing or
advising on the merits or risks of individual securities or derivatives holdings or purchase, sale or hedging
strategies, the propriety of an individual security or derivative within a manager’s investment management
mandate, or on the conformity of individual securities holdings with NDPERS investment policy and
guidelines. CONTRACTOR shall not be responsible for providing advice to plan participants.

. NDPERS acknowledges receipt of CONTRACTOR's disclosure statement, Form ADV,
Parts 2A and 2B, more than 48 hours prior to the date of the execution of this Agreement.

. NDPERS acknowledges receipt of CONTRACTOR's disclosure list of
investment manager clients no later than the date of the execution of this Agreement.

IN WITNESS WHEREOF, CONTRACTOR and NDPERS have executed this Agreement as of the date first
written above.

NORTH DAKOTA PUBLIC

EMPLOYEES RETIREMENT SYSTEM CONTRACTOR

Scott Miller, Executive Director Signature
ND Public Employees Retirement System

Paul Erlendson
Printed Name

Senior Vice President

Title

January 1, 2021

Date

Date
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A North Dakota Scott A. Miller

Public Employees Retirement System Executive Director
I : (701) 328-3900
x 400 East Broadway, Suite 505 e Box 1657
Bismarck, North Dakota 58502-1657 1-800-803-7377

Fax: (701) 328-3920  Email ndpers-info@nd.gov Website https://ndpers.nd.gov

Memorandum

TO: NDPERS Board
FROM: Scott

DATE: January 12, 2021
SUBJECT: SHP Contract

Dean and staff have reviewed the attached proposed contract, and believe it is ready for
Board approval.

Board Action Reguested: Approve the proposed administrative service agreement with
Sanford Health Plan for the upcoming biennium.
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ADMINISTRATIVE SERVICE AGREEMENT

This Administrative Service Agreement ("Agreement") is entered into between the State
of North Dakota, acting through its Public Employees Retirement System ("the Plan
Sponsor"); the North Dakota Public Employees Retirement System (NDPERS) ("the
Plan Administrator"); and Sanford Health Plan, a South Dakota non-profit corporation
(“SHP?").

WHEREAS, the Plan Sponsor has established and maintains a fully insured group
health plan (the “Plan”) which provides, among other things, various benefits to
Members in the Plan, as set forth in the Certificate of Insurance provided to plan
Members. The Plan Administrator is the administrator of the Plan established through
this Agreement.

WHEREAS, in consideration of payment of required premium and acceptance of
membership applications, SHP enters into this Agreement with the Plan Sponsor and
the Plan Administrator. SHP agrees to provide plan Members the benefits set forth in
the Certificate of Insurance, in accordance with its terms and conditions.

WHEREAS, the Plan Administrator is the sole party with authority to make plan design
changes to the Plan.

WHEREAS, SHP is an affiliate of Sanford, a North Dakota non-profit organization and
integrated delivery system; however, SHP and Sanford maintain a firewall such that (i)
SHP maintains a team that negotiates participating provider agreements with hospitals,
physicians and other providers, (ii) Sanford provider entities maintain a team that
negotiates agreements with third party payors, and (iii) fee schedules, discounts,
pricing and other competitively sensitive data are not shared between those teams.

The terms of this Agreement are as follows:
1. EFFECTIVE DATE AND PLAN YEAR

This Agreement is effective July 1, 2021 through June 30, 2023, unless
terminated as provided.

The Plan Administrator may renew this Agreement upon satisfactory completion
of the initial Agreement Term. Plan Administrator reserves the right to execute
up to two (2) options to renew this Agreement under the same terms and
conditions for a period of twenty — four (24) months each.

For the purposes of the costs of any and all benefits and services extended
through this Benefit Plan, including the implementation of any benefit changes
required under federal or state law, the Plan Administrator agrees that the Plan
Year shall commence on July 1, unless it is terminated by one of the parties as
specified in Section 8. TERM AND TERMINATION OF AGREEMENT.

2. DEFINITIONS
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This section defines the terms used in this Agreement.

A.

B.

BENEFIT PAYMENTS — payments of benefits under the Plan.

CERTIFICATE OF CREDITABLE COVERAGE - a certificate disclosing
information relating to an individual's creditable coverage under a health
care benefit program for purposes of reducing any preexisting condition
waiting period imposed by any group health plan coverage.

CLAIM — notification in a form acceptable to SHP that service has been
provided or furnished to a Member.

DRG - shall mean diagnostic related groups.

DATA AGGREGATION - the combining of Protected Health Information
that SHP creates or receives for or from the Plan for or from other health
plans or health care providers for which SHP is acting as a business
associate to permit data analysis that relate to Health Care Operations
of the Plan and those other health plans or providers.

FEES AND CHARGES - the amounts the Plan Administrator must pay
SHP for the administrative services described in Section 6.

HEALTH CARE OPERATIONS — any of the activities of a health plan to
the extent the activities relate to functions that make it a health plan.

HEALTH CARE PROVIDER - any eligible provider that has provided
care, diagnosis, or treatment to or for a Member for which benefits are
sought under the Plan.

HEALTH CLUB/WELLNESS CREDIT PROGRAM — means a member-
based fithess center reimbursement and wellness (points) reward
program.

HSA PROGRAM — means the Health Savings Account Program
administered by SHP through a subcontractor pursuant to the terms and
conditions of a separate agreement between SHP and NDPERS and
acknowledged by said subcontractor.

INELIGIBLE PERSON - any person, firm, or corporation that has
received benefits or on whose behalf benefits have been paid but for
whom benefits are not payable under the terms of the Plan.

MEMBER - the Subscriber and any eligible dependent of a Subscriber
who is enrolled in the Plan. The term also includes eligible employees of
other governmental units as permitted by state law.

PARTICIPATING PROVIDER - A healthcare provider who, under a

contract with SHP, or with its contractor or subcontractor, has agreed to
provide health care services to Members with an expectation of
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receiving payment, other than coinsurance, copays, or deductibles,
directly or indirectly, from the Plan.

PAYMENT - activities undertaken to obtain premiums, determine or fulfill
coverage and benefits, or obtain or provide reimbursement for health
care services.

PHARMACY BENEFITS MANAGER (PBM) - shall mean OptumRX, Inc.,
or such other pharmacy benefits manager as is engaged by SHP after
prior consultation with NDPERS. Said PBM is responsible for
maintaining the network of participating pharmacies.

PHARMACY DISEASE MANAGEMENT PROGRAM - shall mean the
diabetes disease management program through which Members receive
services and support provided by the North Dakota Pharmacy Service
Corporation, which program is jointly administered by NDPERS and
SHP hereunder.

PLAN ADMINISTRATOR —North Dakota Public Employees Retirement
System (NDPERS) is the administrator of the Plan with all of the duties
and responsibilities applicable to plan administrators, including but not
necessarily limited to compliance with any and all administrative,
reporting, and disclosure requirements. SHP is not the Plan Sponsor or
the Plan Administrator of the Plan and is not responsible for any of the
duties assigned to the Plan Sponsor or the Plan Administrator by the
terms of the Plan, or by this Agreement.

PLAN SPONSOR —The State of North Dakota, acting through its Public
Employees Retirement System (NDPERS) is the Plan Sponsor of an
employee benefit plan established under NDCC Ch. 54-52.1.

PROTECTED HEALTH INFORMATION (PHI) — individually identifiable
health information, including summary and statistical information,
collected from or on behalf of a Member that is transmitted by or
maintained in electronic media, or transmitted or maintained in any other
form or medium and that:

a. is created by or received from a Health Care Provider, health care
employer, or health care clearinghouse;

b. relates to a Member's past, present or future physical or mental
health or condition;

c. relates to the provision of health care to a Member;

d. relates to the past, present, or future payment for health care to or on
behalf of a Member; or

e. identifies a Member or could reasonably be used to identify a
Member.

f.  educational records and employment records are not considered PHI
under federal law.
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T. SANFORD HEALTH PLAN (SHP) - is a health maintenance organization
that provides fully-insured, prepaid group health care and pharmacy
benefits through an organized health care delivery system.

U. SECURITY INCIDENT - any attempted or successful unauthorized
access, use, disclosure, modification, or destruction of a Member's
electronic PHI or interference with SHP's system operations in SHP's
information systems.

V. STANDARD TRANSACTIONS - health care financial or administrative
transactions conducted electronically for which standard data elements,
code sets and formats have been adopted in accordance with federal or
state law.

W. SUBSCRIBER - any eligible employee of the Plan Sponsor, employee of
a participating employer or other eligible individual as prescribed by
NDCC CH. 54-52.1 whose application for membership has been
accepted, whose coverage is in force with SHP and in whose name the
ID Card is issued.

X. SUCCESSFUL SECURITY INCIDENTS - Security Incidents that result in
unauthorized access, use, disclosure, modification, or destruction of
information or interference with system operations.

Y. TOBACCO CESSATION PROGRAM - shall mean Member tobacco
education and cessation programs funded through the Department of
Health by appropriation from the state legislature, which programs are
jointly administered by SHP, NDPERS and the ND Department of
Health.

Z. UNSUCCESSFUL SECURITY INCIDENTS - Security Incidents that do
not result in unauthorized access, use, disclosure, modification, or
destruction of information or interference with system operations.

AA. VALUE OF FORTEITURE- the dollar value of payments due from SHP if
target behavior is not achieved.

BB. WELLNESS BENEFIT PROGRAM - shall mean the NDPERS employer-
based Wellness Benefit Program related to health and wellness promotion
for Members under which funding is made available to State agencies or
political subdivisions, as jointly administered by NDPERS and SHP
hereunder.

3. SHP SHALL: Establish a membership record for existing Members containing
information as provided by NDPERS

3.1 Provide Identification Cards, Certificates of Insurance, Summary
of Benefits and Coverage and Summaries of Material
Modifications (paper and/or electronic, as reasonably agreed by
the parties).
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

3.13

Provide the Health Plan Performance Guarantees, as outlined in
Exhibit B.

Upon enrollment under the NDPERS Benefit Plan, SHP will
provide written notice to covered employees and their covered
spouses of their applicable continuation rights pursuant to the
Consolidated Omnibus Budget Reconciliation Act (“COBRA”) or
under State law pursuant to NDCC 8§ 26.1-36-23, if applicable.

Receive enrollment file for late entrants who enroll outside of the
Plan’s annual open enroliment period as part of a special election
(for qualifying events) as defined in the Plan Sponsor’'s Group
Health Insurance Eligibility and Enroliment Guidelines and ND
Administrative Rules.

Provide Managed Benefits services in accordance with
appropriate licen