City of Probidence

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

RESOLUTION OF THE CITY COUNCIL

Noz326
Approved August 3, 2016

RESOLVED, That the Members of the Providence City Council
hereby Authorize Approval to renew the current Pharmacy Benefit Management
Contract Award for a term of two years beginning July 1, 2016 through Juné 30,
2018, by the Board of Contract and Supply, in accordance with Section 21-26 of

the Code of Ordinances.

CVS/Caremark $19,292.000.00
(Human Resources)
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MATTHEW #. CLARKIN, JB.

INTERNALAUDITOR
25 DORBANCE STREET, ROOM #307
PROVIDENCE, Ri 02903
Phone: (401) 421-7740 EXT. 577
Fax: {401} 3511058
meiarkin@providencer,com

City of Provivence, Rhoie Fgland
Cffice of the Internal Subitor

June 23, 2016

Ms. Lori Hagen

City Clerk’s Office
City of Providence
25 Dorrance Street
Providence, RI 02903

Dear Lori:
I am writing to request that the following requested contract awards be submitted to the City

Council and the Finance Committee for approval.

= Public Works — Approval of a sole-source award in an amount of $63,000 to Dunbar Armored, Inc.
for monthly armored car service to be provided during fiscal 2017 to the Department of Public
Works for parking meter revenue collection.

®  Public Works- Approval of a sole-source award in an amount of $43,200 to Cale America, Inc for
monthly service during fiscal 2017 on multi-space parking meters.

s Public Works - Approval of a sole-source award in the amount of $187,200 to Cale America, Inc for
monthly leasing fees during fiscal 2017 on multi-space parking meters.

®  Public Works — Approval a sole-source award to Pascale Services in an amount of $25,000 for the
purchase of miscellaneous parks for International, Sterling and Freightliner Trucks.

®  Public Works — Approval of a sole-source award to MacKay Meters, Inc. in an amount of $135,500
for monthly service fees on single space parking meters.

®  [nformation Technology - Approval of a sole-source, three-year award to W.B. Mason Inc. in an
amount not to exceed $90,000 for the periodic purchases of printer, toner, paper, office supplies and
computer supplies.




Information Technology — Approval of a one-year contract extension in an amount of $30,000 for
fiscal year 2017 to Jimmy Chiu for emergency Lawson software infrastructure support.

Human Resources — Approval to renew the current Pharmacy Benefit Management contract with
CVS/Caremark for a term of two years beginning July 1, 2016 through June 30, 2018 at a maximum
cost of $19,292,000.

Human Resources — Approval to renew the current Stop Loss Insurance contract with Blue Cross-
Blue Shield of RI for the term of one year beginning July 1, 2016 through June 30, 2017 at a cost of
$922,000.

Planning & Development — Approval to renew the current contract for fiscal 2017 in amount of
$150,000 with Building Futures for services associated with the city’s First Source program.

Smcerely,

MatthewM Cla:rkm Jr.
Internal Auditor

Cc:  Alan Sepe, Director of Operations
James Lombardi, City Treasurer
Margaret Wingate, Manager of Employee Benefits
Natalie Lopes, Director —First Source
Russell P. Knight, Director — Public Works
James Silveria, Chief Information Officer




CITY OF PROVIDENCE

Jorge Q, Elerzs, Mayer

June 21, 2016

The Honorable Mayor Jorge Elorza
Chairman, Board of Contract and Supply
City Hall

Providence, Rl 02903

Dear Mavyor Elorza:

Mercer, as outlined in their contract with the City of Providence, has responsibility of negotiating our contract with the City’s
Pharmacy Benefit Management company — currently CVS/Caremark. Mercer’s responsibilities are outlined in the Health and

Benefits Statement of Work (SOW). Mercer, using industry best practices, has negotiated with CVS/Caremark the proposed
contract for the City.

We are respectfully requesting authorization to renew the PBM contract with CVS/Caremark for the term of two (2} years
beginning July 1, 2016 through June 30, 2018. Mercer’s analysis of the proposed contract is attached. Because the contract
can be terminated early, an analysis for both one-year and two-years was performed,

The reasons for this request are as follows:

The base pricing in our contract has improved significantly, in several areas. For example:
o Price discount on CVS generics is improving by three percentage points, from AWP -78.5% to AWP -81.25%.
o Price discount on Non-CVS brands has improved by 0.25% from AWP -16.25% to AWP — 16.5%.
Rebates have become a significant source of savings for the City, increasing to over $2.5 million in FY16. in addition
to the basic pricing, the proposed contract has a significant increase in rebates payable to the City. For example:
o Minimum rebates on the majority of our plans will increase from $108.05 to $297.44 per brand claim at CVS
© Minimum rebates rise from $40.14 per brand claim to $87.41, when the prescription is not filled at CVS.
CVS continues to offer new programs and policies, designed to reduce The City’s spend, and to promote safe and
effective utilization by City members.
CVS is the current provider of PBM services to The City; making any change to this relationship would cause
significant disruption )
This agreement does not prevent such a marketing or an early termination: either party may terminate, for

convenience and without cause, the prescription benefit services agreement upon providing at least ninety (90) days prior
written notice to the other party

Account: 891-891-51576 (Actives)
892-892-51576 {Retirees)
Amount: $19,292,000.00

Respectfully Submitted,

M@%W m Wf Mgm Financial Approval:

Margaret M. Wingate
Manager of Employee & Retiree Benefits

Lawrence J. Mancini
Director of Finance

HUMAN RESOURCES
Providence City Hall | 25 Dorrance Street, Room 401, Providence, Rhode Island 02903
401 421 7740 ph | 401273 2510 fax
www.providenceri.com
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July 19, 2016

Councilman John Igliozzi
Chairman, Committee on Finance
Providence City Hall

25 Dorrance Street

Providence, RI 02903

Dear Chairman Igliozzi:

In consideration of a Resolution authorizing approval to renew the current Pharmacy Benefit
Management (PBM) Contract Award for a term of two years beginning July 1, 2016 through June 30,
2018, by the Board of Contract and Supply, in accordance with Section 21-26 of the Code of Ordinances,
please find the following items:

a. Board of Contract & Supply Letter dated June 21, 2016 requesting approval to renew the
Pharmacy Benefit Management (PBM) contract with CVS Caremark for a term of two vears
beginning July 1, 2016 through June 30, 2018

b. Pharmacy Benefit Management (PBM) Renewal Negotiation & Analysis conducted by
Mercer Health & Benefits, LLC documenting a projected $2,434,000 savings over the course
of the two year extension, with a projected $1,050,000 savings in FY17

¢. Amendment No. 3 of the Prescription Benefits Services Agreement between the City of

Providence and CVS Caremark dated July 1, 2013 effective July 1, 2013 through June 30,
2016

d. Prescription Benefit Services Agreement between the City of Providence and CVS Caremark
dated January 1, 2009, The above noted item c. is an amendment to this original contract

Respectfully Submitted,

st 11 tinget

Margaret M. Wingate
Manager of Employee Benefits

PROVIDENCE THE CREATIVE CAPITAL

25 Dorrance Street | Room 4017 | Providence, Rhode Isiand 02903 | 4014217740 orFrice | 401273 9510 =ax
www.providenceri.com




CITY OF PROVIDENCE

Jorye O, Eloszs; Neyar

June 21,2016

The Honorable Mayor Jorge Elorza
Chairman, Beard of Contract and Supply
City Hall

Providence, RI 02503

PDear Mayor Elorza:

Mercer, as outlined in their contract with the City of Providence, has responsibllity of negotiating our contract with the City's
Pharmacy Benefit Management company — currently CVS/Caremark. Mercer's respansibilities are cutlined in the Health and
Benefits Statement of Work {SOW). Mercer, using industry best practices, has negotiated with CVS/Caremark the propased
contract for the City.

We are respectfully requesting authorization to renew the PBM contract with CVS/Caremark for the term of two {2) years
beginning July 1, 2016 through June 30, 2018. Mercer's analysis of the proposed contract is attached. Because the contract

can be terminated early, an analysis for both one-year and two-years was performed.

The reasons for this request are as follows:

The base pricing in our contract has improved significantly, in several areas. For example:
o Price discount on CVS generics is improving by three percentage points, from AWP -78.5% to AWP -81.25%,
e Price discount on Non-CVS brands has improved by 0.25% from AWP -16.25% to AWP — 16.5%.
- Rebates have become a significant source of savings for the City, increasing to over $2.5 million in FY16, In addition
to the basic pricing, the proposed contract has a significant increase in rebates payable to the City. For example:
©  Minimum rebates on the majority of our plans will increase from $108.05 to $297.44 per brand claim at CVS
o Minimum rebates rise from $40.14 per brand claim to $87.41, when the prescription is not filled at CVS.
-~ CVS continues to offer new programs and policies, designed to reduce The City’s spend, and to promote safe and
effective utilization by City members.
- QVSisthe current provider of PBM services to The City; making any change to this relationship would cause
significant disruption )
- This agreement does not prevent such a marketing or an early termination: either party may terminate, for
convenience and without cause, the prescription benefit services agreement upon providing at least ninety (90} days prior
written notice te the other party '

Account; 891-851-51576 (Actives)
892-892-51576 (Retirees)
Amount: $19,292,000,00-

Respectfully Submitted, e /

J%'QW //W wﬂ@m Financial Approval: éfﬁffﬁéé@, ;f/’}{/v%z/,’/z”/ dezet

Lawrence J. iﬁjyﬁni
Director of Finance

fargaret M. Wingate
Manager of Employee & Retiree Benefits

HUMAN RESQURCES
Providence City Hall | 25 Dorrance Street, Room 407, Providencs, Rhode Island 02803
401 421 7740 ph | 401273 9510 fax
www.providenceri.com
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PRESCRIPTION BENEFIT SERVICES AGREEMENT

This Prescription Benefit Services Agreement (the “Agreement™), is entered into as of Jannary 1, 2009
{th¢ “Effective Date™), between CaremarkPCS Health, L.L.C., a Delaware limited Habikity company
{(“Carernarl™) and City of Ptovidence, Rhode Istand, a- municlpal corporation orgamized and existing
under the taws of the State of Rhode Island (“Chent”) thie sponsor of the prescription drug benefit plan
{collectively, the “Parties™.

Client has. established a prescription drug benefit plan(s) for its Plan Participarits (herein after defied)
and hereby retains Caremark to provide certain: pressnption drug benefit .management, disease
management and specialty pharmacy services with Tespect {6 Client’s prescription drug benefit plan(s).

‘ Cm‘cmark:ag_ress to provide such services pursuanf to the tem;s and conditions of this Agreement.

Now, therefore, m consideration of the mutnal promises set forth herein, the Parfies hereto agree ag
follows:

1. Definitions. Capitalized terms shail have the meaning provided in this Section 1,

1.1 “AWP™ meang the “averapge wholesale price” for 4 standard package size of a prescription. drug
from the most current pricing information provided fo Caremark by First DataBank® or,
following notice to Client, any other nationally evailable reporiing service of' pharmaceutical
pricesas utilized by Caremark as a pricing source for prascnptlon drug pricing. ‘Caremark uses a
single dafa reporting source for derﬁmng a Client’s AWP pricing. The data reporting source
used is dependent, on the service platform utilized by Client. The standard package size
applicable to a mail service Dhannacy shall mean 100 units: (i.c., pills, tablets, capsules, sic.),
usiless only & seralter package size is available from the manufacmrer orthe actual package size
dispensed for liquids and topival treatments. The standard npacknge size spplioatl Woa
Pretivipating Thatusavy {heremailer defined) shall be the actual package size dispensed as
reported by the retail pharmacy to Caremark.

The Parties acknowledge that First DataBank recently znnounced a possible legal seftlernent that,

it unpiemanted will result in First DataBank changing its pricing methodologv for calculating
drug pricing information and that any such change may affect AWP-based pricmg assumptions
made by Cdremark in: thiz Agreement. Addxtmnal.;y, regardless of the final disposition of the
current lawsuit, AWP may phase out as the primary pricing benchmark during the term of this
Agreement. In eifher event, the Parfies agree o preserve the relafive economics of this
Agreement so-that both parties have the same financial benefit aftet any change.

The Parties apgree that: 1) Caremerk .may use First DataBank or other nationally available:
reporting sefvice of pharmaceutical prices, upon 90-days prior written nofice, provided such
reporting service does mot alter the aggregate net cost of medications to the Clent or its
miethodology for calenlating AWP; or 2 if a new pricing methodology develops modifications to
the AWP-based fees and rates in ﬂus Agreement will occur so that the'aggregate net price of ajl
the products dispensed pursuant to this Agreement is the same as before such change ocenrred,

1 .

City of Frovidence GRO-QLvB
THIS DOCUMENT CONTAINS INFORMATION THAT IS CONFIDENTIAL, PROPRIETARY AND CONSTITUTES TRADE
SECRETS OF CAREMARK. SUCH INFORMATION, IDENTIFIED IN EXBTBIT I, CONFIDENTIAL & PROPRIETARY
SCHEDYLE, 15 NOT EGR DISTRIBUTION AND
15 SUBJECT TO THE CONFIDENTIALITY OBLIGATIONS SET FORTH IN SECTION 10.2




1.2

1.3

1.4

La

1.6

1.7

1.8

[

A2

Tn-efthet cese, Carefnari agrees 1o provide Client written flustrations of the financial impact at
least ninety (90) days or as is reasonably practicable, prior to AWP change or replacement, 1o
demonstraté the same financial bemefit as of the Effective Date. Client will have (ninety) 90 days
{oras much time ag practical by law) to review the financial impact,

“Frand Name_Dmg{s)" means & single-source:brand or mult-source brand drug as set forth in

‘Medi-Span Master Drug Database.

“Claims” means those prestription drug claims processed through Caremark’s on-line claims

-adjndication system or otherwise fransmdited or processed in accordance with the terms of this

Agreement jn connection with Client®s Plan (hereinafter defined).
“Contract Year” means the full twelve (12). month period commercing on the Effective Date

-and each full consecutive twelve (12¥ month period thersafter that this Agreement remams n

effect..
“Cost Share” means the amoumt whicha Plan Participant is required to pay for a prescnpﬁon in
accordance with the PDD (hereinafier defined) which may be a deductible, a percentage of the
prescriptionprice; a fixed amount and/or other charge or penalty.
“Tyrpg Interchange” means any substitutior inftiated by Caremark, as approved by its pharmacy
and therapeutics comrmites, of a-prescription drag that is not on the PDL (hercinafier defined) or
the Prescribing Guide (hereinafter defined), for a clinically comparable dmg on the PDL or
Prescribing Guide. Drmug Iaterchange shall not include any substitution initiated by Caremark
that 15 (i) due to a drug utilization review; (i) due to Plan Participant safety reasons; (iif) due 1o
market unavailability of the originally preseribed dmg; {iv} a genetic substitstion of a brand- drug;
or {¥) due to the originally prescribed drug not being coversd by the Plan.
“ERISA” means the Employes Retirement Income Security Act of 1974 25 amended, and the
reguiations promulgated thereunder.
“Gepneric Drug" Tefets to certain drugs that are chemically ‘equivalent to 2 Brand Drug, aod s
authorized to be dispensed by the Prescriber. Most Generic Drug names reflect the chemical
name of the drug. These drugs are less expensive, yet provide the same therapeutic value, A-
rated generics are linked to their cotresponding brands. A geperic: drug shall mean a drig
classified by the Medi-Span Master Drag Database with supplements. '
“HIPAAY mézns the Health Insnrance Portability and. Accountabﬂs“jr Act of 1996, as amended
from time fo time, and the regulations promulgated thereunder. .

“T ey dubans all clehn, itabiities, demands, damages 1osses costs or expenses of any kmd:
including, without Hmitation, reasonable stforneys” fees and expenses.
“Maximum Allowable Cost” or “MAC” means the unit price that has been sstabhshed by
Caremark for & mult-source drug (i.e., 2 drug with more than two sourees) included on the MAC
drug list applicable to Client, which Tist may be emended from time to time by Caremark in
mamtammg its generic pricing program. Client acknowledges that the MAC list applicable to
Clicat is not the same as ‘the MAC list published by the Centers for Medicare and Medicaid
Services (formerly known 4s the Health Care Financing Administration, or “HCFA MAC” Y. A

“copy of such MAC drug list shall be provided to Client prior to execution of this Agreement and

thereaffer upon Client’s reasonable request.

“Participating Pharmacy” means a retail pharmacy that participates in a retall network
established by Caremark.

“PHIL”" means the Caremark Performance Drug List, whick is a list of preferred pharmaceutical
products, created and maintained by Carernark, as amended from fime to time, which: (a) has
been approved by Caremark’s pharmacy and therapeniics commiites; and (b) reflects Caremark’s

2
City.ef Providence GPO-QL~S

THIS DOCUMENT CONTAINS INFORMATION THAT IS CONFIDENTIAL, PROPRIETARY AND CONSYITUTES TRADE

SECRETS OF CAREMARK, SUCH INFORMATION, IDENTIFIED [N EXHIBIT L, CONFIDENTIAL & PROPRIETARY,

SCHEDULE, IS NOT FOR PISTRIBUTION AND
18 SUBJECT TO THE CONFIDENTIALITY. OBLIGATIONS SET FORTH INSECTIGN 162




recommendzations as to which pharmaceutical products should be given faverable consideration
by plans and their participanis.

1.14  “Plap” means the prescription drug benefit plan(s) sponsored by Chent. |

115 “Plan Design Document™ or *PDI means the documents prepared by Caremark and approved :
by Client, as may be modified by Clienf fiom fime to time in accordance with this Agreement,
which documents defail the relevant parts of Client’s Plan for prescription drug benefits and
which are used by Carernark to provide Services (hereinafter defined) under this Agreement.

116  “Plan Participant” means sach individual identified by Client o be eligible for prescription
drug benefits under the Plan, ‘as set forth in Client’s eligibility file or otherwise communicated by
Clent in a format acceptableto Caremiark.

117 “Prescriber™ means a health ¢are practitioner licensed or authorized by law to issue an order for
aprescription drug,

1.1  “Prescribing Guide™ means the Caremark Prescribing CGuide, 2s modified and. published Imm
time 10 tirme, which has been approved by Caremark’s phamacy and therapeutics cominitiee.

1.19  «Protected Health Information” or “PHI” shall have the meaumg given suca terin by HIPAA,
buf Hmited to that information created orteceived by Caremark in its capacity as a buginess
agsociate to the Plan..

120 *Rebates” means the formulary rebates, including base and market share rebates, collected by
Carernark. in ifs capacity' as a group purchasing organization for the Plan from wvarious
pharmacentical comparies that are atiributable to the utilization of single source brind,
presoription drugs by Plan Participants.

121 “Services” means fhe prescription drugs: and all related products and services as provided by
Caremark pursnant to fhis Agreement.

122  “Specialty Drugs” means certain pharmaceuiicals, biotech or biological drugs, as offered by
Carernark, that are used in the management of chronic or: genetic disease, including but not
lirmited. to, injectible, infused, or oszal medications, or products that ctherwise Tequire special
handling, mc]udmg without limmitation those listed in Attachment 1 of Bxhibit A, (which Caremark
‘may amend from fime to time).

123 “Teri®™ shall mean the tire period between the Effective Date and tﬂnnmaﬂot; of this
Agreement, including the Initial Term, as extended by any Renewal Term (as such terms are
defined in Section 9.1).

124  “Usual and Customary” or, “U&C™ means a Parficipating Pharmacy’s nmal eeliinr price fir

"7 peeseriplion drug.

2. Carémaik Services: Caremark shall provide thié Services in a manner consistent with the PDD,
and the terms of this Agreement, and Clisnt hereby authOnzas Carernark to provide the Services
in such manner,

2.1 Claims Processing,

(2). On-Line Claims Processing. Caremark will perform Claims processing services for products
chspens ed by Participating Pharmacies and Caremark’s mail and specialiy’ pharmacies.
Caremark will perform standard drug utilization services, as described in Section 2.9 of this
Agreeinent; for each Claim submitted by Partivipating Pharmacies, and Caremark’s mail and
specialty pharmacxcs

-

3
City of Providence GPO-QL v9
THIS DOCUMENT CONTAINS INFORMATION THAT 18 CONFIDENTIAL, PROPRIETARY AND CONSTIT{TES TRADE
SECRETS OF CAREMARK, SUCH INFORMATION, IDENTIFIED [N EXHIBIT L, CONFIDENTIAL & PROPRIETARY
SCHEDULE; 1S NOT.FOR DISTRIBUTICN AND
IS SURJECT TO THE CONFIDENTIALITY OBLIGATIONS BET FORTH IN SECTION 10.2




(b) Submitted Paper Claims. To the: extent authorized by the PDD, Caremark will process
Claims submit!ﬁd by Plan Patticipants directly to Ceremark consistent with Caremark’s
standard procedures And for the fees set forth in Bxhibit A.

2.2 Mail Servicé Pharmacy. Carema:k’s mail ‘service pharmacies shall provide the following
products and services:’

{2) Dispensc now or tefill prescriptions following receipt from a Plan Participant of (§) 2
prescription and 2 completed order or refill erder form, and (i) ary applicable Cost Share;

{b} Fill prescriptions subject to the professional judgment of the dispensing pharmaeist, good
pharmacy practices in accordance with Jocal community standards, and product labelmg
guidelines;

(c) Sh1p all drugs. to Plan Participants via United States postal service or other appropriate
varriers to the address provided by Clent and/or the Plan Pasticipant; and

(d) Comply with Caremark’s terms and conditions applicable to mail pharmacy services in effect
from lime to {ime;

2.3 Retail Pharmacy Network. Caremark contracts with Participating Pharmacies, which are
mdependent contractors, o provide prescription drugs’ and related products and services with
respect to the Plan, Catémack shall;

{2} Reguire Participating Pharmacies to service Plan Participants during their normal business
hours;

(b Include in iis standard retail network agreements that Participating, Phermacies must comply
with Caremark’s térms aud conditions applicable o participation: in the retail phammacy:
network in effect from time to fime;

(c) Provide information to ?articipaiing Pharmacies concerning drug interaction, safety edits,
and generic substitiution and therapeufic intervention programs;

{d Direct Participating Pharmacies to collect all applicable Cost Sha:es 61 the lesser of Cost
Share or U&C from Plan Parlicipants;

(&) Provide and maintain toll {ree télephone access for Participating Pharmacies to address Claim:
submlssmn and clinical drug utilization review issues:

v Mdinen a &cumasc of Participating Pharmacies 5o that' Plan Parﬁclpa.nts and Client may
locate @ Participating Pbarmiacy using Caremark’s websife or via Customer Service
Representativés as identified in Section 2.9;

{g) Besalely: tesponsible for payment fo the Participating Pharmaties for prescriptions dispensed
{exciusne of Cost. Shares), provided that the foregbing shall not release Client from eny
payment obligation to Caremark; and

(hy Conduot Participating Pharmacy audits as follows:

@ Caremark shall conduct-weekly on-site and off-site audlts of certain Pacticipating
Pharmacies as selected by Caremark from time to fime to help verify such Participating:
Pharmacies® compliance with their respective pharmacy network agreements with Caremark
{"Periodic Audits™)., Caremark shall have the sole right to audit Parficipating: Pharmacies.
Such audits shall include a daily review of Claims greater than one thousand dollars ($1,000};
and

{ii)  To the extent Caremark determines; es the result of its Periodic Audits, that
amounts have not been billed in accordance with Caremark’s pharmacy neiwork agreements
{“Andit Discrepancies™), Carernark shall make reasonable attempts fo reconeile such Audit
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2.4

2.6

Discrepancies. In the event an Audit Discrepancy has a financial 1mpact to Client, Caremark
shall recondile Client’s invoice, or credit Client, based upon such rccovered Aud]t
Discrepancy. Caremark shall nofify Client of any Audit Discrepan i
Client's financial obligation to Caremark by greafer thanig
Caremark determines. to be Teasonably uncollectible by Carumark Client. aclm
agrees that Caremark may, but is ot required to, initiate any collection action fo collect any
Audit Discrepancies. :

Tmpleméntation,

(8) In consultation with: Client, Careinark shall dev-:lqp" a mutually agresable implemeritation
project plan prior to the Bffective Date,

() Client or Client’s designee shall provide to Caremark priof to the Effective Date: (i) the
initjal eligibility test data and the initial {full eligibilily data; (ii) the goveming Plan
docuinenis, a summary plan’ description, and an -executed PDD and (iiiy a refill {ile (;f
available) in 2 format acceptable’ o' Caremark.  Any delays by ‘Clienit or its designee in
providing this informztion may delay the implementation of Services by Caremark

{c} Subject fo timely receipt of a refill file or prescription, Caremark will begin filling,
prescrptions through its mail service pharmacies as of the Effective Date.

(d) Caremark will provide Client with fmplementation kits for distobution to Plan Participants.
The implementation kits will inclrde the following materials: (@) introductory cover letter;
(iiy standard identification cards for use within the retail network which shall include
Caremark’s name and toll free number; (iii) a stendard client benefit brochure; (ivy mail
setvice order form; (v) paper Claim reimbursement form, if applicable; and (vi) PDL
brochure, if applicable. If Client choosés to have Carsmark prepare entvelopes for mailing

kits fo Plan. Partic ipants, Client must prowdf; at least'one data tape in 2 mutually acceptable

format, which tape shall contain Plan Partisipant address information, Caremark shall bulk
ship initial implementation kits to up-t ocaligns at no charge to.Client. Postage for
bulk shipments to additional locations or distribution. of implementation kits directly to Plan

Participants, ‘including Plan Participants, who become eligible under the Plan after the

{e). Any reprints or customization, of any communication materials Teguested by Clent chall be 2t

Client's sxpense.

Bligibility Data. Cbant, .or-Client’s designee, 2t Client’s sole expense, will provide Caremark alf
informatien conceming its-Plan and Plan Partmpants needed to perform the Services, inchuding

.any updates thereio (“Eligibility Information”™). This Eligibility Information must be complete
-and aceirate, provided Hmely; and in 2 format and media acceptable to Caremark. Client

acknowledges' and dgrées that Caremark will not use Social Seourty Numbers on Plan
Participants’ identification cards and will instead use altemate identification nimbers assigned
and provided by Client. Client acknowledges that Caremark, Plan Participant’s Prescriber or
Participating Pharmacy shail be able fo rely on the Efigibility Information provided by Client,

Formulary Management,

(a) Client hereby adopts, as part of the Plan design and as Client’s formulary; the PDL and the
Preseribing Guide. i
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2.8

{b) Changes made by Caremark to the PDL ot the Prescribing Guitle may be based upon, zmong
other things, new products, cnstomer safefy, clinical .approptiateness, efficacy, cost
effectiveness, changes in availability of products; new clinical information apd other
considerations, changes in the pharmaceutical -industiry, introduction of generics, new
Jegisiation and regulations. Caremark shall use reasonable efforts to provide Client with
fhirty {30) days notice prior to the addition or removal of & drnig from the PDL or the
Prescribing Guide. In the event safety concerns or regulatory action require Caremark to
femove a drug sooner, Caremnark shall notify Client of the removal of a drug from the PDL or
fhe Presoribiiig Guide within five (5) business days. . -

(¢) Caremark may: implement Drug Interchange program(s), which has been apptoved by
Caremark’s pharmacy and therapeutics committee for selecled prescriptions, under which
Caremark’s mail service pharmacy shall contact Presciibers, as ippropriate, to obtain
approval for the'Drug Interchange. In accordance with its standard pelicies; Caremiark shall
credit Clisnt or Plan Pasticipant, as appropriate, fof any mail prescription ‘remned to
Caremark upon rejection by the Plan Participant of the Drug Interchange.  Client
acknowledges that the adoption of therapeutic interventions may result in an increasg of
Reébates payable by pharmaceutical manufacturess pursuant to their agreements with
Caremark. _ o

{d) Client acknowledges the Presciber shall have final aithority over the drug prescribed to 2
Plan Participant, regardiess ‘'of benefit coverage. Nonethieless, the Plan is the final arbiter as
to prescription drug benefits provided pursuant fo the Plan.

(e} Client acknowledges fhat, prsuant o the Plan, in the event 2 drug is removed {fom the PDL
of the Prescribing Guide (unless the removal was the result of product recali or withdrawal),
the Cost Share in efféct as of the date of removal shall continie to be applied to refill
prescriptions for such drug fof a period of ninety {307 days after the effective date of the
remaval in order to allow Plan Parficipants time to transition to the new recommeaded drig
in that therapentic class.

Generic Substitution Program.

{a) Generic substitution may be conducted through. Caremark’s wail secvice pharpacies end

Participating Pharmacies undef.2 pragram which suhstifates Trand name diugs with gensic

* equvazents, where available and clinfeally appropriate; unless (i) the Prescriber requires the

prescription o be dispensed as written and does not authorize generic substitution, or (i) the
Plan Participant has notified the dispensing pharmagcy to dispense the brand pame ding only.

Drug Utilization Review (“DUR”) Services/Clinical Programs.

(a) Caremark will provide its automefed concurrent DUR Services including but not limited to:
(i) drug to drg interéctions; (i) therapeutic' duplications; (if) known drug sensitivity; (iv)
over-utilization; {v) insufficient of excessive drug usage; and (vi) early or late refills. -

(b} Bealth care providers are individualty fesponsible for acting or not acting upon information
generated and transmitted. through the DUR Services, and for performing services in each
‘Jurisdiction cossistent with the scope of their licenses: The DUR Services are necessarily
limited by. the amount, type and accuracy-of Plan Participart information made available to
Caremark. 7 '

{c) Caremnark shall provide clinical services as described in Bxhibit F.
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{d) In accordande with applicabié law, mcludmg HIPAA, Client authorizes Caremsirk to perform
the following services or progrems {collectively referred to herein as “Additional Health-
Relafed Services™Y: (1) Prescriber education programs; (i} healfk research; (iif} compliance
and persistency; (iv) health- education or management progrems for Plan Participants,
including, but not limited to, informing Plan Participants about preventive care prograrms,
health assessments, and other treatment options; (v) comumunications about hezlth-related
products or services that would be-offered an behalf of Client through Caremark as a value-
added jtern or service that is not part of the Plan benefit; and (vi) share Plan Parficipant
information as appropriate for the treatment, payment and health care operations of other
hezlth care providers (which may or may not be affiliated with Caremark) or plans, Client

and Caremark acknowledpe and apree that: (w) although the Additional Health-Related

Services may be of bénefit to Clienf and its Plan Participants

of such Additional Health-Related Services may utitize PEL (v) the perfonnance and scope
of such Additional Hezlih-Related Services shall be determmed by Carematk, and Caremark:
shail have no obligation 1o perform. Additional Heaith-Retated Services; and {z) Caremark
may contract-with, and prursue and retain for its uwn account compensation or fees received
from, pharmaceutical compenies for the funding and provision of such Additional Health-
Related Servies:

2.9 Plan Participant Services. Caremark shali operate:toli-free customer service lines twenty-four
(24) hours a day, seven (7) days a week for the puipose of responding fe inquiries from' Plan L
Participants. Caremark shall also provide telephomc emergency pharmamst services twenty-four Pn
(24) howrs a-day, seven (7) days a week, .

210 Comumunication Materials. [n addition to materias provided nnder Séction 2.4(d), Caremark
shall produce and provide the following communication maierials: ‘

(2) Caremark will provide an Internet Web site where Plan Participants can access information
with respect to Plan spetific drug information, the PDL, Cost Shares, Patticipating Pharmacy
listings and prescriptions.

(b). Caremark may: provide communications to Plan P?mmﬁfmtﬂ-"“f‘”" CHang rogamding g

" revalis ‘or withdrawals. Client acknowledges that. it shall look solely to pharmacetiticak
companies and not to Caremerk for any refinds or reimbursements associated with such drug
recalis:or withdrasvals; '

2,11  Reports, Claims Data and SAS 70. Caternark shail provide reports and detailed Claims data.to
Clignt as follows:

(a) -Caremark shall prepare and.provide Client with Caremark’s standard management and

 utilization reports.

(b) At Client’s expense, Carcmark may prepare and provide non-standard management and
wtilization reporis and ad hec repotts within an agreed-upon time and format, at Caremark’s
prevailing rate.

{¢) Caremark shail provide Client with up tof I data feeds of complete Claims data in
Caremark’s standard format at no additional charge. At Client’s expense, request and
direction, Caremark may provide.additional detailed electronic Claims fifes or Claim detail
reports to Client’s designated third party service provider subject to such third party’s
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execiition of Caremark’s form confidentiality agreement. Except as otherwise set forth in
Section 10 of this Agreement; Client shall not release or provide any Claims data inchiding
pricing and other Confidential Information, to a third party.

(d) If requested, Caremark shall provide Client with 2 copy of its most yeeent Typs 1E SAS 70
report in accordance with the ferms and conditions.of such report. '

212 Dreg Classification. As identified m Sections 1.2 and 1.8, Caremark shall use Medl—Spaa
Master Drug Database (Medi-Span) iridicators, and their associated files, or indicators provided
by another natignally availabie reporting sexvice of pharmmaceutical dmyg information in helping to
determine the classification of drogs (e.g., prcscnptlon vs. over the counter; brand va. genenc
single-souzce vs, rnilti-source} for prrrposes of this Apreement.

213 Specialty Pharmacy: Caremark shall provide speclalty pharmacy products and services as
follows:

(2} Dispenss new or refill prescription orders for Specialty Drugs upon receipt from a Plan
Participant of (i) a prescription and a completed order or refill erder form, anc (ii) the
apphicable-Cost Share;

{b) Fill prescriptions for Specialty Dmgs Subj sct to the professional judgment of the dispensing
pharmacist, good pharmacy practices in accordance with local community standards, and
‘product labeling and guidelines;

(¢} Ship Spemaity Drugs to Plan Participants via the United States postal service or other
appropriate carriers with the abilify to irack the mail package o, the address provxde.d by
Client and/or Plan Participant;

(d) Bil) major medical benefits through the usé of 4 CMS 1560 form when required; and

{g) Comply with, mé mclude in its. standard refaii natwnrk agzeements that any Parhcipaﬁ.ng

terms and- conditions applicable to specialty pharmacy serviees in effect from hmc to time.

2.14  Government Agency Submifted Claims,  Client acknowledges that government agéncies, or
their agents may seek thlbihty or similar data from Caremark regarding Plan Pam<:1pants
Additionally, government agencies. T their. agents; may snbmit o Caremedt cladms for

M‘rmmbursemem for prescrption drug benefits pmwded by such government agencies, or their
agents; to Plan Participants {‘Gevemment Clams”). Clhient authorizes Caremark o provide such
data as Tequested by government agencies or their agents and further aythorizes Caremark to
‘process such Government Claims. Client acknowledges that Caremark may advance payment for
‘Government Claims on behalf of Client. Client. will reimburse Caremark, jn accordance with
CHerit’s paymnent obligations nder this Agreement, for all amouats advanced by Caremark for

‘payment of Government Claims, Client shall also. reimburse Caremark for any adjustments or-

reconciliations to previously processed Government Claims that may be payable to government
aga'lmes in accordance with spplicable laws and regulations. The admimistrative fee for
ressing Government Claims will. be ipvoiced @

10 (1) 10 terminate these services upon ninety (90) days prior notice to Client, or (i) to delegate
these services $0 a third paty ¢laims processor.

215  Client Debit Card Program. Client hiereby avthorizes and directs Caremark to disclose data,
upoft the request of Client, to 2 third party vendor for the purposes of administering debit card
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program paymefits under a flexible spending account or other consumer directed health plan
subjéct to such third party’s execution of Carémark’s form confidentiality agreement. Caremark
may provide such data, as requestﬁd by the third party for this purposs, until such time as Client
advises Caremark otherwise in writing,

2.16  Performence Guarantees. Caremark agrees to perform m accordance with the performance
standards described in Exhibit B. Unless otherwise stated, all performance standards shall be
measured across Caremiatk’s book of business based -on Caremark’s standard caleulation
methodology and shall exclude Specialty Diugs and related specialty services,

217 Client Information. Client acl'cndwlédgcs that Caremark shall not be held responsible for any
obligation if Client, or Client’s designes, f3ils to provide Caremark with accurate, timely and
complete information as needed to meet suck obligation.

Appeals, Caremark shall conduet appeals in accordance with the terms and conditions described
in Bxhibit G.

S5
[#0]

219 RxNavigater. Caremark agregs to provide access fo RxNavigator for the rate specified in Exhibit
A ' ‘

220 Benefit Report. At Client's request and subject to the fees described in Exhibit A, which
'prowdes for ome (1) anoual report for each Plan Participant with savings epportunities 8 :
; L Cerematk -shall mail the 1Benefit report to Plan PMCLpaats with savings
opportunities on ah annual basis.

221  ExtraCare Health Discount Card, Caremark shall provide Plan Participants with an ExtraCare
Health discount card (“ExfraCare Card”}. The ExtraCare Card provides the ability to earn rewards
for purchases at CVS/pharmacy store or online at CVS.com and to receive a 20% dis¢oimt on all
CVS-brarided health care-related items {hat are FSA-eligible at CV.3/pharmacy stores; provided.
‘that no rewards or discounts ‘are avaﬂable for the purchase of certain items such as prescription
drugs (including Cost Shares).

227 Medicare Retlret Druo Subs:dy Caremark shall provme the MCdlC&IG Retiree Drug Sub51dy :
services inaccordance with the terms and conditions described in Exhibit H, '

3.  Maintenance of Records. Caremark shiall maintain records with respect to the processing,
payment, and denial of Claims by Caremarl and shall refain such records for a period.of up to ten
(10) years after the transaction occurred or a5 otherwise required by applicable law.
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4. Use of Data Caremark may use, disclose, reproduce, adapt or sell fo third parties for their
business purposeés information obtained in comnection with this Agreement, including Claims, as well as
eligibility information, which is uot identifiable on a Chient of Plan Participant basis. Caremark shall
maintain the confidentiality of this informetion as required by applicable law, and may mot use the
‘information in any way prohibited by applicable law. :

3. Andit Rights.
51 Claims Audits, Durng the term of this Agresment, upon vot less than sixty (60) days prior

written notics, the Client, or & mumally acceptable. independent third party retained by the
Client, may conduct an annual :Claims. audit of Caremark data that directly relates to claims
billings during SSEREEEE | mouths prior to the date of the review. The Client shall be
responsible for all reasonabls e penses of the claimis audit, including Caremark's costs related to
the provision of records. For purposes of a Claims avidit, the Client acknowledges that it shall not
be entitled to audit agreements. with vendors, pharmacentical companies, patticipating
pharmacies, or othier providers of products or services to Caremark. In fhe event & thizvd party
anditor is used, the third party suditor shall execute a confidentiality agreement with Caremark in
a form and substance reasonably acceptable to Caremnark prior to conducting an audit.

5.3 Rebate Audits. Durng the térm of this Agreement, upon not less than sixty (60) days P
prior written notice the Client, through an independent third party retained by the Client. and
reasonably acceptable to Caremark, may conduct an anmual Rebate audit for th 2
' tiof fo fhe dats of such Rebate audit. Such audif shall be limited fo a review of up to
thharmacevtical company contracts directly related to the Client’s Rebates, as selected
by the Client. Such, review of phatmaceytical ‘company contracts may incinde formmlary and
Rebate provisions 1o the extent permitied by ench. contracts and-shall be limited to information
necessery for validating the accuracy of the Rebate amounts distributed by Caremark. Any
mutually agreed upon. third party zuditor engaged by Clieat shall execute Caremark's form
confideritiality agreement prior fo conducting ‘a Rebafe audit ensuring that all information
gathered during such audit and all details and terras of any phermaceutical company contract.
reviewed will be treated as confidential and will not be revealed in any manper or form. by or to
 any third party, including the City. .

35 Participating Pharmacy Agrecment Audit: Client may request to audit five (5} Participating
Pharimacy provider contracts onm an annual basis. Andit requests involving a review of
Participating Pharmacy provider contracis must be performed by an independent accounting firm,
reasonablé accéptable to Caremark. Such fim shall sign a confidentiality agreement with
Caremark ensuring that all details and terms of Participating Pharmécy confracts. with Caremark:
(except the total aggregate amount due fo Client) will be freated as confidential to Caremark and
vill not be revealed in any manner or form by or to any person of enfity. Such records shall be
lirnited te information necessary for validating the accuracy ef the claims billing,

6. Obligations of Client.

6.1 Plan Participant Authorizations, Client represents and warrants that it has obtained from Plan _
Participants all consents and/or authorizations equired, if any, for Caremark to perform the ;
Services and for the use and disclosure of information, including PHL, ag perfoitied under this :
Agreement,
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6.2 Coptrol of Plan.. Client represents that the Plan i§ not governed by BRISA. Client and/or its
designated third party Plan administrator refain the sole and absolute authority to design, amend,
terminate or modify, it whole or in paxt, all or any portion of the Plan, including: the sole
aythority to control and administer the Plan and any assets of the Plan. Cliert and/or: Plan
administrafor shall also have complete discretionary, bmdmg and final authority to construe the
terms of the Plan, to Taterpret ambiguous Plan language, to make factual deferminations regarding
the payrment of Cleims ar provision of benefits, to review denied Claims and to resolve
complaints by Plan Participants. Caremark and Chent aclmowledge and agree that Carernark

5 shall not be (§) the administrator of the: Plan for any purpose; (i1) a named fiduciary with respect
to the Plan for purposes of any applicable law; (iii) delegated discretionary suthority or
responsibility, or exerciss diseretionary authority or counirel, with tespect to the Plan or its
adrainistration; or (iv) deemed a fiductary with respect to the Plan for purposes of any applicable
law; except as may be expressty set forth in Exhibit G.

6.3 PoD.

Plan for purposes ef this Agrf:emant

{b) Client shall provide Caremark with ninety (90) days prior written notice of any proposed
¢hariges to the PDD, which changes shall be consistent with the scope and nature of the

. Services to be performed by Caremmrk under this Agreement. Client agrees that it is -

: responsible for Losses resultmg from () avy failore to implement Plan design changes which
are not commupicated in writing to Caremark in 2 ménnér reasonably communicating the
Plan ferms and conditions necessary for Caremark to perform the Sefvices, or (i) Caremaric’s
implementation of Client’s verbal or wiitten direction regarding exception or oversides to the
PDD. Client shall notify Plan Parficipants of any Plan design changes prior to the effective
date of any such changes. '

{c) Upon Client’s request, Caremark shail provide Client with a deteiled written staternent
specxfymg the changes-in the financial terms of this Agreement, includimg 4ny anticipaied
change in Rebates, that would: result from any proposed changes in Plan dcs_tgn

6% Government ?mgrams TG the cxtcnt reqmred by apphcable law -or conftractual comxmtment,_
Client agrees to- fully and accurately disclose and zeport to ‘Medicare, Medicaid or other
government health care. programs any discount or rebate or other credit received by Client under
this Agreemient, whether reflected in the fees for the products and services or otherwise provided
hereurider; as discounts against the price of the drugs under all apphoable state or federal
prograrms that provide reimbursement to Client for products or'services provided by Caremark. Tt B
is the intention of the Parties, that for purposes of the Federal Antikickback Statute, any o
discount, rebate.or other Client credit, shall constitute and be treated as discount against the pnce
‘of drugs within the meaning of 42 U.S.C. §1320a Tb{b)(3)(A).

6.5 Pian Participant Cost Share. Caremark miay, but shall not be obligated tfo, dispense @
‘preseription éven if the prescription is not acoompamed by the Cost Share. Carcmark will credit
any amount submitted by Plan Participant in excess of the Plan Participant’s Cost Share. i
Shipping of prescriptions submitted without the appropriate Cost Share may be delayed and these :
delayed. shipments. shall 1ot be included in'the measurement of any applicable performance.
guarantees..
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. Invoicing and Payment,

71 Tnvoicing. Caremark shall invoice Client It accordance with the termns sef forth in Exhubit A
according to the following schedule: ’

(a) Claims. Caremark shall issue Client an fnvoise for Claim
(b) Service Fees, Caremark shall issue Cliept an invoice for all other services on
basis: )

‘o 72 Payment. Client shall pay Caremark for the Services in accordance with the térms set forth in

Exhibit A, Client shall pay Careraark all invoiced amounts for Claims and service fees within

business dzys. after Client receives an invoice from Caremark, except for any smounts
that are disputed in good faith, provided that Client Has provided Caremark with a detailed
description explaining its reason for disputing the amount in the invoice, within the time
payment is due. Caremark and Cliént zgree to promplly wotk to resolve amy dispute. In good
Faith. Other than as stated above, Client shall have no right fo offset disputed amounts or.
amounts due or allegedly due from Caremark from such payment except as previously approved.
i wrifing by Cdremark. Any sales, use of other tax or assessment, including any surcharge o

: similar fee iniposed vnder any applicable Jaw on any health. care provider, Plan Participant,
service, supply or product providedunder this Agreement, will be the sole responsibility of Chient
and may be added {o the invoice.

3. Phstmaceutical Comfracts and Rebates,

g1 Client’s Authorization. Client authorizes Caremark to contract with pharmaceutica] companies
for Rebates as a group purchasing organization for the Plan-

82  Remitfance of Rebates. Caremark will remit to Client the Rebates received by Caremark with
respect to Client's. Claims dusing the prier caiendar L, if any. Client acknowledges and
agrees that it shall not have a right to initerest on, or the time value of, any Rebate payments
recéived by. Caremark er moniez pavable undsr this Agmombal Updi Erinanon o s
Agreement of upon Chient’s breach of this Agreement, Caremark may use Rebates, or any other
amount that may be payable by Caremark o Client, fo set off amounts duc from Client or may
delay temniitance of Rebates tp to §if . to allow for final adjustments.
Such right of set off or delay shall be in addition to Caremark’s other rights set forth in this
Agreement, including vithout limitation Section 9.5.

83 Rebate Limitations. Client waives, releases and forever discharges Caremark from-any Losses
arising from. a pharmeceutical company’s failure to pay Rebates. -Client acknowledges that
whether and to what extent pharmaccutical campanies are willing to provide Rebates to Client
may depend upon a variety of factors, including the content of the PDL adopted by Client, the
Plan’s design features, Client miesting criteria for Rebates, ard fhe extent of participation in
Caremark’s formulary management programs, as well as Caremark receiving sufficient
information regarding each Claim for submission to pharmaceutical comparies for Rebates.
Client acknowledges and egrees: that Caremark may, but shall not be required to, initlate any
coliection action o 'collect any Rebates from 2 pharmaceutical company. '
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84 Disclosure of Manufacturer Fees. In sccordance with Section 8.1 of this Agreement, Caremark '

or its affiliates may hold contracts with pharmaceutical companies relafing to products covered

under this Agreement. In connection with such contraets; Caremark or its affiliates may have 2

financial relationship with such pharmzcenitical compames and Tnay receive and retain fees or

other compensation from pharmaceuﬁcal companies for services rendered and property provided

to pharmaceutical companies, including, without Ymitation, administrative fees nof exceeding

‘three percent (3%) of the AWP of the products dispensed across Caremars’ s book of business. In

additfion, Caremark or its affiliates may receive discounts or rebates: from pharmacenticat

. companies which are. atiributable to or -based on. products purchased by Caremark affiliated
: dispensing pharmacies: The term “Rebates” as used in this Agreement does not include the fees, .

compensation, discounts and rebates described in this Section 8,4, which belong exclusively to

Caremark cr is affiliates,

25 Non-Interference. Client agrees that during the Term of this Agreement, Client will-not directly
or indirectly negotiate, contract, or agres with any pharmaceutical company, or eny other third
‘party, for the purpose of obtaining rebates or other discounts related to the drug utilization of Plan
Participants, including, but not limited to the use of over the counter products. Client tepresents
and warrants that, as of the Effective Date, it does not have any direct or indirect agreemeiits,
arrangements and/or-contracts with any pharmaceutical company or other {hird party related to
any rebates or discounfs. '

2. Term and Termination,

91 Term. The titial term of this Agreement shall commence on the Effective Date and expire on
Decembér 31, 2011 (“Initial Term™) subject 1o earlier termination as hereinafier set forth. Client
shall haye the option to renew this Agreement, upon the same térms and conditions, for up fo two :
{2).one (1) year renewal terms {each a “Rerewal Termy). This Apreement shall expire on the last -
day of the Initial Term or first Renewal Term {as applicable) unless Cligat provides its expreSS' :
writien notice fo Caremark requesting to renew the Agreement, at Jeast : days prior to
such expiration. Caremark agrees fo render Services and Cliént agrees to pay for Services:
provided by Caremark in accordance with the ferms of this Agreement for any Claims incurred.
forcovered dmgs by P]an ?art:cmams nrior to the expirafion:netermingtion of this Apveement -

an order]y transifion toa replaccmemt pharmacy bcneﬁts manager (“Replacement

PBMY).. 'Subject to the terms under section 9.6 of this Agreement, Caremark agrees to provide
«data Carernark has in its possession in Caremark’s standard electronic data layout (excluding amy
Cargmarl confidential or proprietary data) per ifs standard fecs to the Replacement PBM as oay
be reasonadly réquired by the Replacement PBM to parform prescnpﬁon benefit management
functions for Client: If Client or the Replacernent PBM rtequires a custom data layout, the cost of
such custom data layout will be the tesponsibility of either Client-or the Replacement PRM, This
provision will survive the termination of this Agreement as stated in Section 13.12:

9.2 Termination for Canse,
(a)  Either Party inay terminate this Agreement upon thirty (30) days prior written notice to
the other pa vent of a material breach of this Agreement by the other party which is not

cured within i days of natice thereof including, wﬁhout hmltatmn any material breach
described in Sections 8.5, 10 or 13.2,
13
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(b} Further, Client may terminate this. Agreement upon a material breach by Caremark of
Exhibit B (Business Associate Obligations) of this Agreement if Caremark does not cure the
breach or if'a cure is not possible, end the violation, within days of receipt of written
notice by Caremark of such breach. '

Termination without Cause

Client may terminate this Agreement without cause and without incurring any early termination
fees by providing ninsty (90) days prior written notice o the other party.

94  Termination for Change in Law.

(2} Either Party may terminate this Agreement upo days prior writtén notice to. the.
other party if, as a result of any Change in Law, as defined herein, the rights or-obligations of
the tﬁmlmatmg Party under this Agrecment would be materielly adversely affected. For
purposes of this Seotion 9.3, the termn “Change in Law” meane any (i) apphcab}e federal or
state law or regilation enacted after the Bffective Date, or eay change in any existing
applicable: federal or state law or regulansn (iD). change in judicial or administrative
interpretation of any applicable fedéral or state law or regulation; of (111) change in. {he
enforcement of any applicable federal or state law or regulation, in each case occuming after
the date Caremark begins providing Services or the Effective Date, whichever is earlier.

{b) Prior to any termination pursuant to Sectiop 9.4(a). the Paxties agree o use prompt, gocd
faith efforts to rensgotife the terms of this Agreement. Ifthe Parties successfuily conclude:
such negotiations prior to the termination date, this Agreement shall not terminate and shall
be amended to reflect the negotiated terms. I the event the Parties are unable to successfully

- cenchide such negofiations, this Agreementshall terminate as pfovided above,

(¢) State Fidveiary Laws. Caremark shall pot be obligated at zny time to provide Services o
Client or, if applicable, Plan Participants i Client or, if applicable, Plan Participants are
{ocated in a state requiring a prescription benefit manager to be-a fiduciary to Client or & Plan
Participant in any ‘capacity contrary to the terms and conditions specifically identified i this
Agreement. In the event any state law or regulation requires Caremark to be a fiduciary fo.
Cligntar 2. Plan Particinant contraty to the ferms anif conditions identifred 1 thi
Caremark may elect tot to provide Services to the irnpacted Plan Participants wpo
days prior written notice to Client.

8.5 Remedies.

(n) Financial Responsibility. If at any time during this Agreement, Caremark reasonably
determines that Client may have difficuity meeting ifs: financial commitments under this
Agreethent, then Crremark may request information, reasonable assurances or both from
Clisnt as to Client’s financial responsibility

{b) Suspension of Performance. In the.event (i} Chient i days in arrears on jts payment
obligations under this Agreement; (i) Client makes an assignment for the bepefit of
creditors; (iff) Client is the subject ‘of 4 voluiitary or mvoluntary petition for bankruptcv Qr.is
adjudged insolvent or bankmupt; or (iv) a Teceiver or trustee js appointed for any portion of
Client's rights or propsrty, Caremark may immedizately, and without penalty or any lability
for any Client losses, suspend performance of Services hereunder vatil such fome as any of

14
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the aforementioned conditions cease to exist Suspension of performance by Caremark shall
pot constifute termination of this Agrecment.

{c) The exercige. by a party of apy of its rights under Section 9 will not preclude such party from
seeking any other remedy available under this Agreement or at law or equity. .

9.6 Obligations Upen Termination.

(a) Upcn termination of this Agreement, Caremark may, af Client’s fequest, provide mutually
agreed Lpon post-termination services at Caremark’s prevailing rafe. S
{b) ‘Upon termination 'of this Agreement for any reason, Caremark shall Tenim or destroy all PHI
created or received by Caremark as 2 business associate of Clent in sonnection with this
Agrsement _ _
(c) ‘In the event that Caremark defermines that retaming or destroymg the PHI is nct feasible,
" Caremark may retain PHI, provided that Caremark ghall exterid the protections contained w
Fxhibit B fo such PHI and limit further uses and disclosures of such PHI to those purposes
that make the refurn or destruction infeasible, for so long as Caremark maintains such PHI.
{d) ‘Upon termination of this Agreement, Caremark will'not transition Claims files and/or history

that contain Caremark’s cost and pricing information to Client’s new prescription benefit
manager ot any other third party.

1. Confidential and Proprietary Information.

{01  Confidenttal Information. The term “Confidential information” includes, but is not limifed 1o,
certain portions of this Agreement or any information of either Client or Caremark (whether oral,
~written, electronie, visual or fixed in any tangible medium of expression) relating to either party’s
services, operations, systems, progfams, inventions, techniques, suppliers, customers and
prospective customers, confractors; costs and pricing dats, frade secrets, know-how, processss,
plans, designs and other mformaticn of or relating to cither party’s businsss which is specifically
‘identified by the disclosing party as being “confidentizl”. “Confidential Information™ does net
inchude PHY, the use and disclosire of which is govemned by Seetion 12 of this Agreement:

162 . Canfidentialitv. Obligatiand - = o

(d) Generally. Caremark and Client shall not disclose or make use of any Confidential
Information except as pernitted under this Agreement without the prior writien consent ef
the non-disclosing party, which-consent may be conditioned upom the execution of a
confidentiality agreement, Fach party. may disclose Confidenitial Information of the other
party only o ifs employees, agents, consultants, or guthorized tepresentatives who have &
need fo know the Confidential Information in order fo aecomnplich the purpdse of this
Agreement and who (i) have been informed of the'confidentizl and proprietary nature of the
Confidential Information, and (if) with respect to agenis, consultants or authorized
representatives, have agreed in writing Dot to disclose it to others and to treat it n
accordance with the requirements of this Section. Carernatk of Client, as applicable, shall be
tesponsible to the other party for any breach of this Agresment by its respeciive employees,
agents, consultants, o aithorized representatives.

(b) Public Records Acts. The Parties acknowledge that Client iz a public entity and sul¥ject 1o
state Jaws governing disclosure of public Tecords. Client agrees that the confidential and

proprietary information of Carerark which is i writing and martked as confidential and
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proprietary, shall be afforded protection umder applicable law. Prior to disclosing such
confidential and propristary information of Caremark, Client shall immediately nofify
Caremark of any requests for information made by a third party pursuant io applicable state
statute of local ordinance. and shall further provide Casemark sufficient time to claim
applicable- exenipiions and/dr designate those porfions of this formation that constituie
proprietary. information exempt from disclosure under applicable state statate or local
ordinance. Client firther acknowledges that it will not release any mformation identified by
Catemark as exempt from disclosure without: first providing notice to Caremark of such
intent and allowing Caremark to séek judicial relief to prevent such disclosure. Client agrees
not &6 oppose any action of Caremark to obtain a declaratory judgment or other appropriate
remedy. If acourt theréafter determines that Client is legalty required 1o disclose such
propristary. information, Client shall disclose the minfmum reéquired pursuant to the court
order. Client agrees that upon receipt of 'a request 1o disclose this Agreement, Client shall
disclose the confidentiality log (Exhibif [} and a previously provided redacted Agreement
produced by Caremark on December 34, 2010. '

102  Permitted Disclosure of Confidential Information. The foregoing shall net apply to such
Corifidential Information to the extent: (i) the information is or becomes generally available or
known to the public’ through no fault of the recezvmg party; (i) the mformation was atready
known by or availabie to the recéiving party prior to. the disclosure by the other party on a non- e
confidential basis; (ili) the information is subsequently disclosed to the receiving party by a third i
party who is not under any obligation of confidentizlity to fhe disclosing party; {iv) the
iiformation has aiready been or is hereafler independently acquired or developed by the receiving
party without violating any confidentiality agreement or other similar obligation; or (v) the
Anfermation is reéquired o be: disclosed pursnant fo a noun-appealable court order. Except .
acocrdance with the reguirements of Section 10.2(b) or this Section 10.3, meither party npor. its.
employees, agents, consultants, or authorized representatives may discloss, or permit o be.
disclosed, Confidential Inforrmation of thé other party ds an expert witiass in any proceeding, or
‘f.response to a request for information by oral questions, interrogatories, doctmient réguests,
‘subpoena, civil investigative demand, formal or informal investigation by any governmsnt
agency, }udlcml process or otherwise. Lf either parfy, or any of its respective employcea, agents,
congnltants, or-suthorized tenregentzhives, is eguesied & Sizcioze 38 Curlidenl) Infbriation of
the other party for any of the reasons described in the preceding sentence such party shall give
prompt prior ‘written notice to the other party to allow the other party to seek: an appropriate
protective order or modification of any requesied disclosure. The receiving party agress 0
cooperate. with the disclosing party in' any action by the ‘disclosing party to-obtain a protective
order or other appropriate remedy. If the receiving party is. uwitimately 1egaﬂy compelled fo
disclose such C@nﬁdsntz_al Information, the receiving party shall disclose the minimum required
pursuant to the court order or other legal compulsion..

i
Tis

K

70.4 Remedies, In the event Client discloses, without Caremark’s authorization, knowledge or
consent, Confidential Informmation belonging to Caremiark, the Parties agree that Caremaric’s sole
remedy shall be specific performance, inchuding immediate jssuance of a ternporary restraining
order or preliminary injunction enforcing this Agreement as a result of immediate and jrreparable
injury or logs that ocourred as-a result'of such disclosure. The Parties further agree that in order
to. mzintain the nteprity of the Confidential Disclosed Materials, Client will use best efforts to
obtain the Confideatial Disclosed Materials including any additional -copies made and assist
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Carémark in mitigating the itnmediate and nreparable injury or loss that occurred as a Tesult of
such disclosure: '

11, Tndemnuification.

11.1  Caremark Indemnification. Subieci to Section 13.6(b), Caremark shall defend, inderomify and
tiold harmiless Chiont, its subsidiaries and affiliates ad each of their respective officers, directors,
and employees {the “Client Parties™) from and against any and all Losses incurred by any Client
Paities arising out of or relating fo Caremark’s negligence of breach of its obligations or
warranties sct forth in fis Agreernent, except fo the extent such Losses are caused by the
negligence or willful misconduct of any Client Parties or breach of this Agreemeni by Client,

112 Client Indemnifieation. Subject to Section 12.6{(b) and to the extent not prohibited by -
applicable law, Client shall defend, indemnify and hold harmless Caremark, its subsidiaries and -
affiliates and each of their respective officers, directors, and employees (the “Caremark Parties™) :
from and against any and all Losses incurred by any Caremnark Parties arising ott of or relating to =
(i) ‘Client’s negligence or breach of iis obligations or warrenties st forth in this Agreement, e
except 1o the extent such Losses are causcd by the negligence or willfl misconduct of any
Caremark Parties or breach of this Agreement by Caremark, (i) any legal defects in the design of
the Plan, or (i) any deficiencies in the PDD. . It is vhderstood between the Parties that Client has
not expressed any opinion as to the $cope of 'its legal ability to provide indemyification to
Caremark under Rhode Island faw.

113 Wotice of Claiin: The party seeking indernification shall notify the other party in writing within
thirty (30) days of the assertion of any claim or the commencement of any action or proceeding
for which indeinnity may be sought under this Agreement. Faflure to notify the other party shall
0t result in the waiver of indemnity rights with respect to such claim, suft, action or proceeding
uniess such failure materially prejidices the ability of the indemnifying parfy to defend soch.
claim, sut; action or proccedmg The Parties shall- coopcrate wﬁh gach Gther in the defense and.

T -y ‘L T e
. P, :L_{*u__ﬂ-.c—if -\‘Fn Ty s 1% "1 “]"" ""‘;‘Cf‘ o F’.’:C’;\Lvul. ‘-a

12.  Busfness Associate Relationship. The parties acknowiedge and agres that Caremark is a
Business. Associate, as defined nnder HIPAA, of the Plan in connection with the provision of
certain Setvices, and is a health care provider and Covered Entity, and not a Business Associate
of Client, under HIPAA in connection with its provision of certain other Services, To the extent
Caremark acts as 4 Business Associate of the Plad, and in sccordance with HIPAA, Caremark
shall adhere to the applicable requirements established for Business Associates as set forth in
Exb:bﬁB

13, Msceﬂaneaus Provisions:

13.1  Assignment. Neither party may assign this Agreement without the prior written consent of the
ofher party, provided such consent will not be nnreasonably withheld, However, Caremark may
assign this Agreement or delegate the duties to be performed under this Agreement without the
congent of Client to any of its subsidiasies or affiliates at any time.
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132 Exclusivity, Caremark shall be the exclusive provider of each of the Services described I this
Agresinent, Notwithstanding the foregomg,

4 Client acknowledges and agrees that 1t will not provide, directly or indirectly, or engage o

any prescription benefit manager or other third paty, to provide to Client of Plan any service that :

is similar fo one of the Services provided by Caremark, inclnding without limitation, reteil

pharmacy network contracting, pharmacy claims processing, wmail aqd_ specialty pharmacy

services, and forrmilary and rebate administration services. Client acknowledges and agrees that

a breach of this Section 13.2 shall be deemed & material breach of this. Agreement aud shail

entitle Caremark to modify pricing terms pursuant to Section 13.3 of this Agreement,

133 Pricing Assuimptions.

(2) Upon@BE days’ paior ‘wiitien notice fo Client, Carefnatk may modify or-amend the
financial provisions in: this Agresment in 2 manzner whick .accounts for the impact of the -
events identified below. Such notice will include Carernark’s explanation of the manner In

which fhie modification accounts for the impact of the event:

1. A change in the scope of Services to be performed by Caremark or any govemment
imposed or industry wide change that would impede Caremark's ability fo provide the
pricing described in this Agreement; including any prohibition er restriction on the ability
to receive rebates or discounts for pharmaceutical products;

2. A change in Client alignment with Caremari’s PDL; '

3. TImplementation or addition of a high deductible health plan/consumer-Criven health plan
opiion;

4. Tmplementation or addition of a member paid pias; -

5. A greater than twenty percent (20%) change in the total number of Plan Participants from
the number provided during pricing negotiations; or

6. A change in the coverage of Medicare: eligible Plan Parficipants, irrespective of the
resulting change in total number of Plan Participants, as defiried above.

7. A change in any of the pricing assumptions set forth in this Agreement, incliding,
Exhibit A. ~

(b} Fricing Benchmarks. The Parties acknowledge that the pricing indices historically used by
7 Caremark are the basis for the financial offer of this Agreement and are outside the control of
the Parties. In the event First DataBank or other nationally gvailable AWP reporting source
discontinues the reporting of AWP or changes the manner n which AWP i3 calonlated, then
Caremarlk reserves the right to modify the pricing terms of this Agreement, to be effective as
of the dateof such:discontinnation or change, so as fo maintain the parties’ relative economic
‘positions as existed immediately before the effective date of such discontinuation in repoiting
or change in the calculation of AWP, as measured across all pro ducts on an aggregate basis.
Such modifications may inclade, without limitation, the adjustment of AWP to the
methodology relicd on by such reporting source prior to such modification of AWD-
methodology, the ‘adjustment of the AWP discount, or the utilization of altemate pricing
benchmarks.

13.4  Complance with Law,

18
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13.5

13.6.

137

(s) Bach party shall comply with the provisions of all ‘applicable laws relativig to the performance
of its obligations under fhis Agreement. Each party is responsible for cbtaining its own legal
advice coneerning its complianice with applicable laws.

(b). Bach party certifiés that it shall not violate the federa] anti-kickback statute, set forth at 42
U.S.C.'§ 1320a-75(b) (“Anti-Kickback Statute”), or the federal “Stark Law,” et forth at 42
11.8.C. § 1395nn (“Stark Law"), with respsct t0 the performance of its obligations under this
Agreement. Further, Caremark shall ensure that mdividuals meeting the definfbon of
“Cpvered Persons” {as such terrm is defined in the Corporate Infegrity Agreement between
the Office of Inspector General of the Department of Health and Huinan Services and
AdvancePCS dated September 5, 2005) shall comply with Caremark’s Campliance Program,
including training related to the Anti-Kickback Statute and the Stark Law, Caremark’s Code
of Conduct and policies and procedures on the Anti-Kickback Statute and Stark Law may be
accessed at hittn:/fwww caremarc.com/wos/portal/ 5.155/33707cms=CMS-2-007764.

Force Majenre. Except for payment obligations, peither party shall be liable for failure or delay
of performance arising from an act of God or other events beyond the reasonable controf of such
party, such as the acts of a regulatory agency, fires, floods, pandemics, explosions, strikes, labor
stoppages, and acts of terrorism, war or rebellion.

Limitation of Liability.

(a) Bxcept as othetwise expressly set forth in this Agreement, Caremark makes no addifional
répresentations or warrenties, including without fimitation, warranties of merchantability or
fitness for a-particular purpose. _ )

(6) In no event.shall either party be liable to the other for any incidental, special, consequential,
ot punitive darnages as a resnlt of thé performance or any default in the performance of their
respective obligations under this Agreement. '

{c) Client acknowledges that Caremark does not, estzblish AWP or other available industry
‘pricing, benchimark methodologies {e.g., “Wholesale Acgpisition Cosis™ or *WALC™), and
Caremark shall kave o lisbility to Client arising:from the use of First DataBank or any other
nationally availabls reporting service.

General. Bxcept as otherwise provided herein, this. Agresment may not be amended except ina

wiiting signed by both parties; provided, however, Caremark may make changes fo the Services

from time to-time and may use Claims information 10 improve or recornmend additional Services
to Client provided such changes do not raterially alter any of the provisions of this Agreement,

If aity provision of this Agreement: is held to be invaiié or. unenforceable for any reason, such

invalidity or unenforcesbility shall not affect the remainder of this Agreement, ‘which ghall

remain in full force and effect and. enforceable in accordance with ifs terms, This Agreement,
includingall documents referred o herein and attached hereto, constitutes the entire agreernent of

{he parties with respect fo the subject metter hereof znd supersedes all prior oral or written

representations; understanding and ‘agreernents between the parties with respect thereto. - Any
‘waiver of any breach. of any provision of this Agteément shafl not be.a waiver of zny subsequent

‘orézch of any provision of this Agreement. The terms znd conditions of this Agreement are the

result of sn arm’s length negotiations between the parties and each party'has had the opportunity

to.obtain the advice of legal counsel regarding the negotiations and execution of this Agreement.
This Agreement may be executed in counterparts, each of which shall be deemed an original, but
all of which together. shail constifute one. and the s#me instrument, The section headings
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13.8

1338

-contained in this Agreement are solely for the purpose of reference, are not part of the agmement

of the parties and shall not in any way affect the meaning or interpretation of this Agreement,

Governing Law/Venue. This Agretment shall be governed by, construed and enforced in
accordance with the laws of the State of Rhode Istand {without regard o its conflict of laws
rules). Subject to Section 13.16, any suit broupht hereunder, including any action to compel
arbitration or to enforce any award or judgment reentered thereby, shall be brought in the state or
faderal courts sitting in Providence, Rhode Island, the pasties hereby waiving any claim or:
defense that such forum is not convenient or proper. Bach party agrees that any such coust shall
have in personam jurisdiction over it and consents o service of process in any manner anthorized
by Rhode Island law.

Notices. Any notice given under this Agreement shall be given in writing, and sent by hand
delivery, facsimile transmission (receipt confirmed}, overnight courler that provides confirmation.
of delivery, or gertified oail, ramm receipt requested, to the applicable party at its address set
forth below:

1f to Caremark:

2211 Sanders Road, 10% Floor

Northbrook, Tlineis 60062 .

Attnr Vice President, Legal Services aind Managing Counsel
Fax No.: (847) 559-487%

With a copy to:

445 Gieat Circle Road
Nashville, Tennessee 37228
Attn; General Counsel

Fax No: (615) 743-6611

Fn Ciznty

Director of Finance

City Hall

25 Dorrance Street

Providencs, Rhode Island 02803
Fax No.; (401)

With a copy to:

City Solicitor

City of Providence

275 Westminster Street
Providence, RI 02903
Fax No.: (401) 3517596

or to such other address or to the attention of such othér person s either party may designate in
writing, from time to time, pursuant to this Section 13.9. Written notices shall be deemed
received on the date actually delivered to the other paﬂy_
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13.10

13.11

13.13

13.16

Tndependent Contractors. Nothing contained herein shall be deemed or construed by the
Parties, or by any third party, as oreating a relationship of employer and employee, principal and
agent, or joint venture of the Parfies; it being understood and agreed that no provision contained
in this Agreement not any acts of the parties hereto shell be deemed to place. Caremark in any
relationship with Client other than as an independent contractor.

Third Party Beneficiary. This Agreement has been entered into solely for the benefit of CHent
and Caremark and is nat intended io create any legal, equitshle, or beneficial mierest n any third
party or to vestin any third party any interest as to enforcement or pérformance; including but not
litnited to, Participeting Pharmaciss or Plan Participants. ‘

Survival. Sections 3 (Maintenance of Records), 4 (Use of Data), 6.1 (Plan Participant
Authorizations), 62 (Control of Plan), 6.3(a) (PDD), 6.5 (Flan Farticipant Cost Share}, 7.2
(Payment), 94 (Remedies), 9.5 {(Obligations Upon Termineation), 10 {Confidential and
Proprietary Information), 11 (Indemnification), 13.6 (Limitation of Liability), 13.8 (Goveming
Law/Venue) 13.12 (Survival), and 13.16. (Dispute Resolution) shall survive the termination or
expiration of this Agreement, :

Use of Name. Hach party shall use the other party’s mame, togo and tradematk only in the
manner specified by the other party in writing, or as expressly permitied by this Agreement. The
terins of nse of Careinark’s name, Jogo and trademark are set forth in Exhibit €.

Third Parfy Recoveries. Caremark shall use reasonable commercial efforts to distributs o
Client recoveres received from third parties related to Services provided under this Agreement to
the extent such recoveries may reasonably be allocated to- Caremark’s clients hased om the
utilization of products by Plan Participants. Caremark may’ offset ifs reasonable cosis arising
from coliection and distrbution. of such recovery, inchiding reasonable attorneys’ fees and
expenses. Carsmiark shall have no obligation to imitiate or participate in any legal procesding
seeking third party recovéries, .

Anthority, Pach parly ropostmis and Wa s Bkl it lies the nocessary pows and aulboriy w

enter into this Agreement 2nd to consummate the transactions contemnplated by this Agreement.

Dispute Resolution. In the event of a dispute between the parties and prior to-commencing sy

litigation or other legal proceeding, each pasty shall, by giving written notice to the other party
*Dizpute Nétice™), request a meeting of authorized representatives of the parties for the purpose
of resolving thé dispute, The parties agree. that, within ninety (30) days after issuance of the
Dispute Notice, each party shall designate a representative to participate in dispute resolution
discussions which will be held st a rantually acceptable time and place (or by teiephone) for the
purpose of resolving the dispute. Each party agiees to negotiate in good faith. to resolve the
dispute in & mutwaily acceptable mamner. I despite the good. faith efforts of the parties, the
anthorizad representatives of the parties are unable to Tesolve the dispute within ninety (90) days

after the issuance of the Dispute Notice, or if the parties fail to meet within such ninety (50) day

period, either party may, by wiiiten notice to the other party, submit the dispute fo binding
arbitration in Providence, Rhode Tsland before a single mutually designated arbitrator, according
to mmutually acceptable and cusfomary commercial arbifration rules. The foregoing shall not
affect the right of either party to at any timoseek approprate equitable relief to enforce its rights
21
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E

under this Agréemeiit, Notwithstanding any provision in this Agrezment to the contrary, i B0
event, as a result of any such arbitration or otherwiss, shall an¥; party be liable to another party
for payment of any incidental, special, consequential, or puuitive, damages incumed by ‘such
other pary. Each paty shall be responsible for its own costs assosiated with the provisions of
Section 13.6.

13,17

“14. Exhibits. & ﬁlld_w“ing Exhibits are hereby incorporated inte and made a past of this
Agreement: .

Exhibit Description
\ Financial Tarms
Business Associate Obligations
Terms of Jse of Names
Andit Procedures
Performance Guarantees
(Jinical Service Programs -
Appeals
Medicare Part ID Subsidy

onl oo  fes i oy Sl ve e

ok F ok
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at

The parties hersto have. caused.this Prescription Benefit Services Agree;nent o be executed by
their duly authorized representatives.

CAREMARKPCS HEALTH, L.I.C: CITY OF PROVIDENCE, RHCGDE ISLAND
By: % - By:_ * W
Tts: =V _ y Angdi#averas,”
_ " Mayor, City of Providence
Date Sigped: / Hotl _ Date Signed: f/ﬁ'_yjﬁ /

Approved as to form:

23
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Exhibit A
Financial Terms

The finansial terms deseribed in this Bxhibit A will be effective the later of January 1,. 2009,

1. iajl, Retail, Rehates and Specialty.

RRAND _ AWP —25.5% + 50.00 Gispensing fee
| GENERIC ' AWP - 67% + $0.00 dispensing foe
ELECTRONIC CLAIM $1.15 per Cleim
ADMINISTRATIONFEE |

Lower of U&C or AW~ 18.75% +
Genexc effective rate guarantec S8

BRAND EFFECTIVERATE
GENERIC TEFECTIVE
RATE _ _
ELECTRONIC CLAIM. $1,15 per Claim

Year 13 $17.67 per Claim
Year 2; '$16.45 per Claim
Year 37 $14.03 ver Claim

RETATL : :
Year 1:. $4.08 per Claim
Year 20 $3.93 per Claim
Year 3; $3.41 per Claim.

Year1: 31855 per Claim

PN ar T 83T AL ey Claned

sy

Year 3; $14.63 per Claim

Yenar 17 3454 per Claim:
Year 2: $4.22 per Claim
{ Year 3: $3.72 per Claim

Sce Attachment § to Exhibit A - Specialty Drug List

FTECTRONIC CLAIMFEE | $1.15 per Cieim.

$1.50/Claim

I.Paper Submitted Claim {per processed Claim)

i 2.Catd Re-issuarice ! $0.30/Card -
| | 3. Manual Bligibitity Submission §1.00/Manual Entry
_ 24
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4.Client Specific Prograpmming $150.00/Hour

U'See Section 3.1 for Rebate conditions,

a, The. pricing sgf forth above is contingent ﬂpbﬁ the follewing conditions:

{f)  Rebaie graraniees sre based upon

(i)

(i) etai] and Matl tnancial guaranises will be guarasized individually dollar for dollar, i'e., any excess in
" one category shall not be used to offset & shortfall in another.

{iv) d.

)

{vi) Caremark may skcluds the following from any retail priving guarantee:

{vil) Caremark nclude its calculation of the Generic Effective Raie:

(viii} The Paxticipating Pharmacy may collect from the Plan Participant the lower of the applicable’ ‘Cost Share,
or the Participating Pharmacy’sUsual and Custormary price,

{x) 'Chnni acknow]ad es 2nd agrees ail (mm]/retml/specmlty) discounts are basc L
b, Caremiark miay update. the Specialty- Drugs on the Specialty Drug list fom time fo time, Carematrl shall

provide Client:with quarterly notifications regarding products being slassified as Specialty Drogs (each a “Specialty
Drug Update™) upon writfen. request from Cliznt, Any new Speciaity Drug (each 2 “New Specialty Drug™) will be
dispensed at the Specialty Drug rate. Sheuld the addition of any Naew Specialty Dmg at the Speclalty Drug rate not
be satisfactory fo Client; e parties shall negotiate mutually agreeable terms-for such New Speclalty Dnug within
nigety {90) days of the dste. of the Specialty Drug Update; provided,-however, any new Specialty Drug shall be
dispensed at the Specialiy Drig rmie until such Hme as the parties mmutually agree to revised. pncmg for sach
Specialty Dmug. The Specialty Drug rates noted above do not include ancillary charges suchi a5 pursing and per
dietos (e.g.; puraps, supplies, efc.) which may apply to' certain infused Specialty Drugs.

o. ‘Generic Dispensing Rate Guarantee. Ca:ema:k guaranfees That prescripiions that are dispensed ¢ Plan
Participanty through Caremark’s maﬂ service phammacies or by Perticipating. Pharmacies. in Cerernark's nefwork
shall be disperised with a generic. product, as penmitted by applicable Jaw and the Plan Participant consents, as
follaws: 54.2% in Contract Year 1; 56% in Contract Year 2 and 60.1% in Cortract Year 3, as measursd on a
calendar year basis.  Some changes in Plan design or demographics can materially affeet Caremark’s ability to
meet-the GDR guarantee-(for examplé, situations. -whre- generically available medicztions are excluded from the
‘benefit sich as OTC equivalent strengths) Both parties must work together to- determine if GDR Guarantee shatl be

25
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adiusted to socount for such change, whether Figher or Jower, depending on the actual impact of such change. Ifa
srand does ot lose patent expiration when expected due fo unforesecr litigation activity, an adiustment would need
to be made to GDR guarantee. Any potential penalty will be determined based on the following formula: {Avg Amt
24 per Multi-Source Rrand Rx - Avg Amt Pd per Generic Rx) mukiptied by (GDR guatantee - GDR measwred)

mltiplisd by total Claims. Specialty Drugs are not included in the GDR guaranies caleulation:

2. Clinjcal Programs znd Services, As consideration for the clinical services and proémms selected by Clisnt in
accordance with tiis Agreement, Client shall pay to Caremark the fees set forth below:

2.1 Core Clinical Services and Programs
() Formuiary Management (as described in Seotion 2.6 of the Agresment)

(b) Safery Now Programs (as described in Exhibit F of this Agréément)
i.  POS Safety Review
#i. Retrospective Safely Review with Pharmacy Claims.
iii. Safety dnd Menitoring Solution

{c) Savings Now Programs (as described int Rahibit F of this Agreement)
i. Comprebensive Generies Sclutions
#i. POS Udlization Management
tif, POS Preferred Product Messaging -
iv, Physician Profiling Report

(@) Healthier Now Programs {zs described in Exhibit F of this Agreement)
i Adherence to Drug Therapy ’
ii, Gapsin CaieFhamacy
ifi. Evidence-Bazad Plan Design
iv Integrated Health Record
v. Face-to-Face Physician Consulation

39 Fnhanced Clinical Programs and Services {as described in Bxhibit F unless otherwise noted):
Fes.

i PriorAuthorization _
if. Appeals{as desoribéd in Exhibit G).

o {o Cpvdagy Now Prtgris ™
er prior authorization

per teview of benefit coverage and
yper review of medical nscessity
{6) ExtraCare Card (as described in Secfion'2.22) '
{c) iBenefit Repost (us described in Section 2:21)

- Lcenses inclided. Additional licenses

(d} RxNavigator License
available fo per license per user per year.

Charges ‘o service not identified in this Exhibit A shali be qucted upon request.
3. Client Credits:

This Section 3 ‘of Exhibit A sefs forth various rebates and ‘credits to be paid o credited by Caremark fo Client
{coltectively “Client Credits”) as identified 1 Section 1 of this Exhibit A. Tt is the infention of the parties that, for
26
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Rebates will be effeciive the first day of

purpases of the Federal Anfi-Kickback Statufe, these Client Credits shall ‘consiimuiz and shall-be treated as discounts
agdinst the price of drugs within the meaning of 4211,5.C. 1320a 7h{b)3XA). Tn addition, Clent ackmowledges and
agress fhat, as 2 condition to its right fo recaive Client Credits, from Caremark, &l Client Credits received shail be
used exclnsively for providing benefits to Plan Participants of the Plan and defraying the reaspnable expense of
administering the Plan. : -

3,1 Drog Rebafes,

Caremark’s receipt of this executed
Agreement.

160% 7 0%
(Client Allocation # Caremark Refention)

.27
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32 Impleméntation Credit,  Caremark shall provide Client with an implementation eredit of up to

new Plan Participant to deftay coriain transition costs associated with moving Client business to Caremerk.
“This-credit can be used to offset typical and/or mutbally agreed npon 1mplsmen?ahon costs in transferring :
s fom the current provider to Caremark. Client shall be responsible for all transition and implementation L
expenses i excess of the implementation credit, provided to Client as sst forth above. Examples of
fransition and implementstion expenses inchide costs of customized Plan Participant 1.1, cards, posfage
expenss for direct mail of 1LD. cards and other communication materials to Plan Participants, and special
programming requited by Client’s prior présctiption banefit manager to ptovide: Jata to Carémark.

provie e Carernark with documentation of eli gible expf:nses dirsotly incurred by
Clignt in the form of an invoice, 4n account statement, or other detailed documentation. For agreed upon.
implemertation or fransition srv;ces ovided by Caremiark towards this credit, Carernark shall provide -

- . o . The parties acknowledge
agrcc that the mmplemsnt, P arcmark are commerolally reasonable and
zeCessary services related to the Enplementanon of this Agreement and represent fair market value for the 5
services pmnded i

33
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Exhibit B
Business Associate Obligations

In accordance with the Standards for Privacy of Individuaily Identifiable Health Information, at 45 CFR
part 160 and part 164; subparts A and B (“The Privacy Rule”) and the Standards for Security of Electronic
P, 2t 45 CFR parts 160 and 164, subpart C {the “Seotrity Rule”), under HIPAA, Caremark shail, to the
extent it acts in ifs capacity 4s a Business Associate o the Plan, adhere 0 the applicable raquirements
established in the Privacy Rule and Security Rules for Business Associatesas set forth below,

1. Definitions: Capitalized terms used, but not otherwise ‘defined, in this Exhibit or the
Apreement shall bave the same meaning as thoge termns in the Privacy Rule or Security Rule or the
HITECH Acty

A, “ARRA” shall miean the Amcri‘caﬁ Recovery and Reinvestment Act of 2009, Pub. L. No:
111-5 (2009), and specifically, Title XIM, the Health Tnformation Technology for Economic
and Clinical Health Act).

B, “Business Associate” shall mean Caremark.

C. “Compliance Date” shall mean, in each case, the date by which compliance is required under
the teferenced provision of ARRA or if specified therein, its implementing regulations, as
applicable; provided that, in any case for which: that date occurs prior fo the Effective Date of
this Exhibit, the Compliancs Date shall mezn the effective date of this Exhibit.

D. "HITECH Act” shall mean the Health Tnformation Technology for Economic and Climical
Health Act, which is at Section 13400, et seg. of ARRA, as implemented in regulations
igsued by the Secretary aud as of the applicable Compliance Date specified in such
regulations,

. “Individual" ghall have the same meaning as the term “individual® fn 45 CFR 160.103 and
_shall include a person. who qualifics as a nersonal 7epIes aptaiive in accordante with-45 (VR
164502(g). : ’

F. "‘Prix-*'acy Rale" shall mean the Sfandards for Privacy of Individually Identifiable Health
Inforination, at 45 CFR part 160 and part 164, subparis A and E.

G. “Protected Health Information” (“PHI") and “Flestronie. Frotected Health Information™
(“EPHI). PHI and EPHI shall have the same meaning given such terms in 45 CFR 160,103,
but limited to the information created or received by Caremark in its capacity as a pharmacy
benefils manager (and not a mail pharmacy or other health care provider) oo behalf of Client
and Plap. :

H. “Secirity Rule’ shall mean the Standards for Security of Electronic Protected Health.
Tnformation, at 45 CFR parts 160 and 164, subpast C,

2. Oblipatiens and Activities of Caremark,

A. Caremark agress not to use or disclose BHI other than as permitied or required by the

. 37
TRIS DOCUMENT CONTAINS INFORMATION THAT 15 CONFIDENTIAL, PROPRIETARY AND-CONSTITUTES TRADE
SECRETS OF CAREMARY: SUCH INRORMATION, IDENTIRED IN EXHIBIT L, CONFIDENTIAL & PROPRIETARY
' _ SCHERULE, I8 NOT FORDISTRIBUTION AND _
IS SURIECT TO THE CONFIDENTIALITY DBLIGATIONS SET FORTH i SECTION: 10.2




Agreement o this Exhibit, or as permitted or requited by Law.

B. Caremark zgrees to use commercially reasonable safeguards to protect against any usé or
disclosure of the PHI pot provided for by the Agresment or this Bxhibit, Caremark also
agrees to (i) implement administrative; physical, and techmnical safeguards that reasenably and
appropriatsly protect the confidentiality, inegrity, and, availability of EPHI that it creates,
receives, maintains, or transmits on behalf of Client ag required by. 45 CFR
164.314(2)(2)(}(A); and (i) repost to Client any Security Mciderds involving EPHI of which
it becomes awars.

. ‘Caremark agrees to mitigate, to the extent practicable, amy harmful effect fhat is known o
Caremark of z use or disclosure of PHI by Caremark in violation of this Exhibit.

D, Caremark zgrees to report to Client any use or disclosure of the PHI not provided for by the
Agreeinent or this Bxhibit of which it becomes awate.

E. Caremark sgrees fo require that any agent, including a subcontractor, to whom it delegates
any fimction or activity it has ubdertaken to perform on behalf of Client, and to whom it
provides PHI received from or created on behalf of Client, agrees to substantially the same
restrictiors and conditions on the vse.or disclesurs of PHI as apply through this Exhibit to
Caremark. - '

F. Upon the Client’s written request, and in a reasonable time and manner, Cérernark agrees to 2
provides to Client such PHI maintsined by Caremark in a Designated Record Set for Chient to ‘
respond to 4 request for acoess under 45 CFR. 164.524. Caremark agrees that if it maiatains
PHI in an Electrenic Health Record, as defined in the HITECH Adct, it shall provide such
access in clecironic format if so requested by Client, to the extent required by and in
accordance with Section 13405(8) of the HITECH Act:

G. Upon the Client’s written request, and in a feasonable time and manner, Caremark agreeé fo
make such amendments to PHI mamtained by it in a Designated Record Set for Clent to
respond fo g-_g:qggst'fqr[ame‘r'i_dmcgt}ur;dcr 45 CFR 164.326.

H. Caremark agrees. o make ifs, internal practices, policies, procedures, books, and records
reliting to the use and disclosure of PHI received from, or created or received by Carermark
on behalfof Client, available for inspection and copying by the Secretary for purpeses of the
Secretary determining Client's compliance with the Privacy Rule.

1. Caremark agrees to docu ment such disclosures of PHI mhads by it, and information rélated fo
such disclosures, as would be required for Client to respond to @ request by an Individual fo7 ;
an accounting of disclosurés of PHJ under 45 CFR 164.328.

J. Upon writien teguest by Client, and in a reasonable time and manner, Carermark agrees to
pravide to Client information collected in accordance with Paragraph I of this Section for
Client to provide an accounting under 45 CFR 164.528. In addition; upon Client’s wiritten
‘reqitest on behalf of an Individual, -Caremark agfees. to provide an accounting of such
&isclosures of PHI maiftained in an Electromic Health Record as required by and in
accordance with Séction 13405(c) of the HITBECH Act.

3B
THIS DOCUMENT CONTAINS INFORMATION THAT IS CONFIDENTIAL, PROPRIETARY AND CONSTITUTES TRADE
SECRETS.OF CAREMARK, SUCH INFORMATION, IDENTIFIED IN EXHIBIT I CONFIDENTIAL & PROPRIETARY
) . SCHEDULE, IS NOTFPOR DISTRIBUTION AND _
1§ SUBJECT TO THE CONFIDENTIALITY OBLIGATIONS SET FORTH INSECTION 102




¥ Breach Noftification. Following the discovery by Caremark of any Breach of Unsecured PHI,
Caremark agrees fo- notify Client of such Breach without wnreasonable delay. Such
notification shall include, to the extent availeble, the identity of each Individual whose
{nsecure@ PHI has been, or is reasonably believed by Caremark to have been, accessed,
acquired, tsed, or disclosed during the Breach. At the time of potification or promptly
thereafier as such information becomes available, Caremark. shall alse provide Client with
such other information -as is required for Client to notify an Individual of the Breach as
required by 45 CFR 164.404(c). Except for notifications to the Secretary, which must be dane
by Client, Caremark agrees that 1o fhe extent the Breach 1s solely as a result of Caremark’s
failure to implement reasonable and appropifate safegiards as required by this Exhibit, and
ngf due in whole or in part to the acts or omissions of Client, Caremark shall provide the
nofificitions required under 45 CFR 164.404 and 45 CFR 164406, subject fo any’ delay
required by law enforcement pursuant to 45 CFR. 164412,

T; Secnrify and Privacy Requirements of BITECH Act. Caremark agrees o comply with
Sections 164308, 164,310, 164.312, and 164.316 of the Security Rade and ‘the additional
requirements-of the HITECH Act that apply to security and privacy that are made applicable
to Covered Enfities as required by sections 13401 and 13404(a) respectively of the HITECH
Act. Carernark may use and disclose PYI only if such use or disclosure, Tespectvely, i in
compliance With the applicable provisicns of section 164.504{e) of the Privacy Rule: The
parties acknowledge and agres that section 164.504(e)(1)(i7) of the Privacy Rule shall apply
to Caremark in fhe same manper that such section applies to Client with respect to
compliance with the standards in section, 164.502(¢) and 164.504(e) of the Privacy Rule, as

 yequited by section 13404(b) of the HITECH Act.

3, Permitied Uses and Disclosures by Caremark.

Caremark may use or disclose PHI to perform its Services {incieding analyzing PHI to recommend
changes or improverneats in such Services) for or on behalf of, Client as provided in the Agreement.
Bxeept-as provided in-this Exhibit, such uses and disclosures shall be limited to those that would not
violate the Privacy Rule if done by Client. Inaddition, Caremark may use and disclose PHE:

A. for the proper miznagement and administration of Carémark or to -cary ouwt its legal
responsibilities; provided that, in the case of any disclosures for this purpose, the disclosure
is Required by Law ar Caremark obtains reasonable assurances from the person to whom the
information is disclosed, that it will remain confidentizl and used or further discloged only as
Required By Law or for-the purpose for which 1t was disclosed to.the person, and that the
person will notify Caremark of any instances of which it is aware in which the confidentiality
of the information has been breached; ' '

B. toprovide Data Aggregation services to Client as permitted by 45 CFR 164:504(e)2)(1)(BY;

C. to de-identify the information or create a li__l'nitcd data set in accordance with 45 CFR
§164.514, which de-identified information or limited data set may be used and disclosed by

Caremark as permitted by law, ncluding HIPAA; ‘
D. pursuant o an individual authorization in‘accordance with 45 CFR §164.508;

E. toreport'violations of faw to appropriate federal and state duthorities, consistent with 45 CFR.
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§164.502GX1);

F. fortreatment, payment and heslth care operations of health care providess and other Covered
Entities as permifted by 45 CFR 164,506(c); and

G. asotherwise authorized in wiiting by Client.

4. Obligations of Cli_e_nt

Client shail provide to Caremark 2 wiitién list of the names of those individuals in its Workforce that are
authorized to receive or access PHI on its behalf, and to provide reasonable prior written notice to
Caremark of any changes to suchlist. In the absence of Client providing such list; Caremark may assume
that those individuals thai are tember of the Workforce of Plan Sponsor/Client who request or receive

PHI are performing plan adpiinistration activities for Cliect, znd arg authorized o teceive or access PHI

o its behalf,
3, Miscellaneoys.

A, Regulatory Reférences. A reference in this Exhibit to a section in the Privacy Rule means the
section as in-effect or as amended, and as of its applicable Compliance Date.

B. Changes to this Exhibit. The parties agree io negotiate in good faith to amend this Exhibit o
the Agreement as necessary to comply with any changes in the Privacy Rule or Secunty Rule.

C, Tnterprefation, Any ambiguity in this Exhibit shall be resolved to permit the parties-to comply
with the Privacy. Rule, Security Ruleand HITECH Act.
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fxhibit C
Terms of Use of Name

1

CVS Pharmacy, Inc. owns federal trademark registrations for the mark CAREMARK and variations
theteof i conmection with goods and services in the health care and medical field (the “Caremark
Mark™). Wo use of the Caremark Mark, ineluding use of #ny Caremark’s logos, is allowed without the
prior written permission of CVS Pharmacy, Tno.

Upon. grant-of permission of use the Caremark Mark, Client mey us¢ the Carsiark Mark only in the
following manner:

T

a CAREMARK isto be used in block lettet only;

b. Thiey symbol “®" in superscript shall be placed directly after the Caremark Mark on any usage of
the Carernark Mark; and

c No modifications to font style,, oijé:ntaﬁon or color shall be made to the Caremark Mark that are
inconststent with the depiction of the Caremark Mark.

Within thirty (30) days of notification by CVS Pharmacy, Iric., of upon termination of this Agresment,
Client miwst cease all use of the Carerpark Mark in 2ny form,
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Exhibit D
Audit Procedures

Caremark and Clientagree the following guidelines shall apply to any awidit deseribed by this Agrccrﬁent.

i

Aundit Notification Letter .

A Client request for an audit of Carerhark will be directed to the Client’s account -mz{nagﬁr
either in writing on Client’s letterhead. or by e-mafl. Audits require thirty (30) days prior’
written notice. ’ ) '

2. Useof Third Party Aditer

In the event a third party auditor is used, the auditor. shall be a mutually acceptable
independent third. party retained by Clint. The third party auditor shall execuis a
confidentiality agreement with Caremark in a form and substance reasonably acceptable 1o
Caremark prior to conducting an andit, -

3. Teleconferénce

Upon. Caremark’s receipt of a request for am andit, Caremark will orgenize and conduet an
initial teleconference between Client and Caremark. This teleconference will address the
following:

o Individual audit participants

= Requirement and purpose of an approved confidentiality agreement (for use
with outside audit firms or other Client representatives, as applicable).

s Onsitoromuizements T ' ’ R

= Mutually gétablished tirnelines

v Clamms tape needs and.costs

s Prescription copies: fimelines, availability-and cost

» Cuidelines for acceptable verification of audit guestions

. Caremark’s right to respond within a Teasotiable time after questions arise and
before audit results are disseminated by the guditor to Client

o Audit process confirmation letter

o (ther appropriate fssues.

4. Muotealy Agreed Ti tiolines

Client and Caremark will mittually agree upon an sudit timeline, taking into considération
individuzal circumstances znd constraints, An example of a standard fimeline 15 as follows
(from the time a signed confidentiality agreement is secured): '

e Claim tape request —two {2} weeks
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9.

s  Standard screem primts — two (2) weeks

» Mail service prescription copies — six {6) weeks (cost is typically
seript copy)

¢ Audit report reply —one (1} month.

. Response fo Sampling Questions

The Clieat van submit to Caremark questions rslated o
sampling guestions are normally provided within .
presenisd.

ided Claim samples. Answers 1o
F after the questions have been

Claims Tapé Reqiésts

Claims tape specifications shall be clarified during the initial teleconference and processed
following Caremark’s receipt of a signed copfidentiality agrecment from auy third party
auditor. Delivery to'the specified party normally takes place within two {2) weeks. The cost
typically is $125.06 per month of data. '

Audif Report

In the event of ag audit by a third party, the third party auditor ot Client shall provide
Caremark with & copy of any proposed-audit report, and Caremark will have a reasonable
opportunity to comment on any such report before it is finalized,

Chose of Audit

Upon finalization of andit resulls end agreement between, Client -and Caremark on any
identified financiel discrepancies, the andit period under review will be closed.  Any
adjustmients, payments and/or reimbirsements determined to be necessary as a result of any
exammination or aidit shall be paid by the appropriate. party within thirty (30) days -of
execution of an appropriate release document coveiing the audit period. : e

Authie Cosrs

Client shall be 'zc'spdnsibic'for-ali reasonable expenses of the andii, including Caremark’s
costs related to the provision of Tecords.
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_ Exhibit E
Performance Guarantees

For purposes of the performance standards herein, the term “Business Day” will mean Cargmark’s normal
business hotrs on any day other than a Saturday or Sunday or a day on-which Caremarlk is closed for
general business purposes, A I

Conditions:

The proposed performance giwrantaes will be adjusted equitsbly by the parties to the extent that
Caremark hes suffered a foree majeure event during the applicable measurement period.

Carernatk will diligently attempt to maintain its performance at the levels represented herein, provided
that failure to achieve or maintain those levels does not constitute a default for purposes of the
termiration provisions set forth 1 the Agreerent.

Caremark will not be liable to CHent for any fafure te satisfy a performance guarantee during any time
that no agreement existed between Caremark and Client; even if a subsequcnt writien agreement between
the partics provides that the effective date of the Agreement s prior to the time at which the written
apresment actually was executed by the parties.

The maxirium penalty that Caremark will have at risk for any Plan year will be & or ongoing
guarantees. The-total amount at risk will be allocated
otherwise stated in the performance guarantees. €

kY] Caremark: must recelve notification, in
wr!ung of Client’s allocation at least §@days prior to. the cﬁ'cctrve date. -Caremark is also offering a &

© CEEmK TS o sausty 5 performance guarantee that is measured for all Caremark clients utilizing the
S2ms. process platforni, Caremark will ‘have satisfied a performance guaraptee regardipg - Client if it
satisfies that guarantee with respect to Client only.

If amy period covered by the Agreement is less than the pe:nod covered by the proposed performance
guarantes, zund Caremark has not met such performance guarantee for such period, the penalty associated
with such failure will be prorated to refiect the actual period during which the Agreement was in effect.

Unless ptherwise indicated with respect to s specific performance guarantee, Carernark’s satisfaction of
the proposed performance will bel,

(64] Monitored. internally by Caremathk on
same process platform; and

(i) Medsired by Caremark on
process platform.

b basis for all Caremark clients utilizing the

b basis for all Caremark clisnts utilizing the same
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ovide the performance guarantee report card no fater than§

days after the end
- Conract Year, Any applicable amounts owed o Client

Tn the event Caremark fails to mest the proposed guarantees, the penalties described above will be the L
sole and exclusive remedy available to Client for such failure. i S

1, Impiementation. Catemark guarantses adherence fo the mtually agreed-upon mplemeéntation
work plan for the initial jmplementation of the prescription drag program. This is measired on 2
kbesis. Should Cereiviark fail to meet the above-stated guarentes for reasons that

are fully within its contrel, Caremark shall credit Client $200,000.00,

2, Account Management Satisfaction. A satisfaction survey shall be conducted{E ¥ among
Client's management feamn, Overall satisfaction ratings of at least@ on a 5-point scale (5 is best

rating) shall be guaranteed. Caremerk shall be responsible for survey desigu, data collection,
analysis

3. Accennt Management Reporting. The account manager will provide a monthly status report
that highlights outstanding opén jssues and will be available t¢ mest with Client on 2 monthly
basis to discuss the status repott, :

4. Account Management Client Meetings. Diiring first quarter after the Effective Date, Caremark
will be avaitable to meet with Client on & mininum of a monthly basis and thereafier on 2
minimam of a quart_eﬂy basis; '

S. Plan Participant Satisfaction, Satisfaction surveys shall be conducted during the Plan year
among Caremark’s base of preseription drug benefit plan participants, Survey respondents shall
be selected af random from plan participants who have recent experiences with one or more of the
following Caremark services: 1) étail pharmacy benefits; 2) mail service pharmacy benefits; or

3) customer oare.. Based upon a statistically valid-sample; overall satisfaction refings of at l€ast:

&85 hal) be guaranteed, For the purposes of this gyarantee, satisfaction shall be defined as

ot better on the-Tolluwing Spoii staky; colnpiotsly saushivd, very Satisfied, satisfied,

dissatisfied, orvery dissatisfi mark shall be respongible for survey design, data collection,
anabysi : ' ‘

6, Eligibility Updates. Caremark guarante: of ongoing eligibility updates shall be processed
within two (2) Business Days.of receipt of a clean and complete eligibility file. This is measured
on.a Client'specific basis.

7. Eligibility Error REpO'rtiﬁg. Caremark shal_l produce an error report an eligibility file updates
within forty-cight hoturs of Caremark receiving a clean and complete eligibility file. This is-
measured on a Cliént specific basis.

3. I Cards-Maintenance. Caremark guarant if new Plan Participents will be maiied
D cards 4nd/or welcome booklets withing usiness Days of receipt of a clean, accurate
and complete electronic file for ongoing eligibility updates. Tmplermentation and re-issues are not
considered part of this guarantee. This is measured on-a Client specific basis.
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¢, Mail Service Prescription Accuracy, Caremark’s accuracy in dispensing prescriptions from its
mail service phammacy ({mrre t drag, correct strength, correct dosage form and correct Plan
Participant) shall be at least§] as measured on a Contract Year basis.

10, Fjectromie Claims Processing Accuracy. Flectronic Claims processing accuracy for both retail
and mail service pharmacies will be'at least D i i b for which Client
conducts 2 Claims audit as provided in the Audif. Rxghts section of this Agreement. Upon a final
and conclusive determination of any discrepancies discovered by such a Claims audit, the
electronic Claims processing accuracy tate shall be caleulated based upati the following formmla:
((total number of electronic retail and mai! service paid Claims processed in sarmple) - (munber of
e}ectmmc rstaﬂ and maﬂ sewme paid Clazms processed mcorrectly m sarnple)) { (total numbes of

dispense and ship at leas . tige
service pharmacy preserip basis. The average caleulation is
determined by taking the total mursber of prescriptions shipped (as recorded by Carsmark's
Bystems) mulmpbed by the number of days these prescriptions' took to ship divided by the total
number of shipped prescriptioss.

12. Management Reporf Accuracy: Information contgined in Caremarlds standard reports is to be
considered fully-accurate based upon data contained in Caremark’s data systems at the fime the
reporis are produced. Caremark is- exempt from this standard if incomplete or inaccurate data
were received on the Claim or extemally processed files, and/or were: due fo - circumstances
beyond Caremark’s control. .

13, Management Report Timeliness. Client’

3 standard m nagemeni reporis shall be
available within days af‘er the end of each : J

as measured on alll

14, Plan Partlmpant Submitted Paper Claim Vinsncial Accuracy. Asswming that Caremark
receives-complete. and ‘accurate: information regarding a Claim from ‘a Plan Participant, the paper

; E correct 'with respest fothe correct

zid to the Pian Pa:ctmpant nd the correct mount being billed to

reimtbursement amount bein;
the Client, as measured on 2

15. Paper Claims Stahshc Accuracy. Caremark guarantees that the paper Clatms adjudication
accuracy rate shall be' Fwith respect to statistical (non-financial) adindication, as measired on

submitted by Plan Paruclpants not qumnng clanﬁcatlon, as measured on

17. Phone Abandonment Rate. Inbound calls to Caremark s toll-free customer service iines shall
be answered. with an abandontment taie of @F o1 lcas, 29 measured on a
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o R,

ted to an IVR and excludes calls sbandoned by the Plan
| seconds. :

Measurement excludes calls
Participant within the first

18. Phone Average Speed of Answer. Inbound calls to Caremark’s. toll-free customer service lines
t- shiall be answered within an average time of econds or less. Measurement exclodes
calls routed to an IVR, a8 measured ond

19. Participating Retail Pharmacy Access. Subject to the availability of any active retail pharmacy
within the specified ares, the Caremark national nétwork of the retail pharmacies shall mnclude a
pharmacy within tmiles of the residence of at least @il of Plan Participants, when Plan
Participanis have an active retail pharmacy within § tes of their residences, as measured
on a4 ' i  basis, .

20. System Availability, Caremark’s online Claims processing system will be available for access
by Ceremark’s contracted pharmacies no less thaus 8 of the time, excluding normal scheduled
maintehance, 25 measured on a § b basis. This standard will not apply when Carernark :
doesnot have total control over the environment or commumication inks that impact the Claims |
adjudication process due to third-party inyolvernent. Scheduled maintenance will not be '
performed during routing pharmacy business hours.

91, First Call Resolution. Caremark will resolve af least f issues at the first point of contact,
Fitst call resclution is the number of inghides completely resolved at the time of initial contact
‘divided by the fotal inquiries. - .

2. Written Tnquiriés. Carémark guarantees 95% of written ‘inquiries ‘teceived: by Caremark’s
Custorner Care Department from all Plan Participants will be responded to within
Business Days following the Busincss Day on which such inguiry was received. This i8
measired on-a i

23. Acconnt Management Issue Resolution: Caremark guaraniees that if any issue canriet be
resolved withing@ Business Days, Caremark will, within 2 of receipt by

. the. aceount . mavager.. pfovide an. estimafed fime. of apic” or werhels -

" ¢ommunication o requestor; This is measured on 2§
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Exhibit F
Clinical Service Programs

Caremark will provide the following Clinical Services for the fess as set forth in Exhibit A,

A

1.

2.

Core Clinical Sérvices and Pm'gmmé

Safety Now Programs,

M

Caremark shall provide, as requested, Client with

Point of Sale Safety Bdifs Program. Carémiark shall provide in accordance with Section
2.8 of the Agreament its automated concturent drug utilization teview services. The Point
of Sale Safety Edits Program is necessarily limited by the amount, fype and acouracy of.
Plan Participant information made availzble to Caremark.

Retrospective Safety Review Program. Caremark shall provide Client restrospective
DUR. services, which are designed to provide appropriate clinical information concerning
Plen Participant drug utilization for specific prescriptions. Caremark shall provide
Prescribers with 2 Plan Participant-specific communication that identifies clinical issue
and suggests altetnative therapies, as appropriate.

Safety and Monitoring Sofution Program. On a calendar basis Caremark shall
evaluate Claims for patterns of potential overuse or misuse, including without Hritation,
the use of multiple Prescribers or multiple pharmacies. For circumstances that Caremark
jdentifies pafterns of potential overuse or misuse, Caremark may provide Prescribers or
pharmacies with writien notice of such issues. '

Savings Now Programs.

Compichensive Generics Solutions Programs. Caremark shall make the following: Generic

Solutions Programs, which are designed to increase the utilization of generics, available to
Clieat, -

H

Generie Aleris. Caremark may send generic alerts to Client and Plan Participants
identifying newly available generic drugs that have entered the marketplace,  Plan
Participants prescribed'a brand drug that has & generic drug alismative availzble due fo
such generic launches will receive correspondence from Caremark identifying the new
generic alternative and encouraging Plan Parficipant fo request the gemeric drug
alternative. ' '

Therapentic Generic Allernative Mailing, For Plan Participants receiving a single sburce
non-preferred brand dmg in select therapeutic classes, Car&mark; shall ‘send informatica
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conceming generic drug altematives within the certain thérapeutic class and encourage
the Plan Participant to request the generic drug alternative. :
lii. iBemefit Report. At the Client's request and subject to the fees desc
Caremeark shall mail the iBenefit Report to Plan Pazticipants

iv. Value Drug Savings Tool Af Client’s request, Caremark shall provide Pian Participants
access to. the Value Drug Savings Tool, which provides -savings information sbout
preferred brand drugs; generic drigs, aud over-the-counter products,

v, Dispense as Written (“DAW") Inerventions Program. Subject to Plan design changes,
Client may implement either of the following DAW Intervention Programs: (aj DAW 1
Opfion: In the évent a Prascriber has indicated on a prescription to “dispense as written”,
Caremark’s mail service pharmacy shall coritact Prescribers, as-appropeiate, fo determine
if a generic drug can be substifuted for a prescribed brand drog; or
(BYDAW 2 Option: In the event a Prescriber has authorized & generic drug substitution

but the Plan Participant has requested the brand drug, Caremark’s mail service pharmacy
shall contact the Plan Participant to determine if 2 generic drug can be substituted for the
prescribed brand drug, '

Vi Fare-io-Face Counseling Program, Caremark shall provide a CVS/pharmacy pharmacist
weekly reports identifying Plan Participants eligible to substituie a generic drug for a
prescribed brand dring. :

b, Point of Service (“POS™} Utilization Mandgement Programs.  Caremark shall provide the
following POS Utilizasion Management Programs:

i. Dose Optimization Program: Under Caremark’s Dose Optimization Program, Claims for
selected drugs shall reject at the point of service when multiple daily doses of the drug
are preseribed and whei a higher-strength single daily dose is available and is clinically
appropriate. Client acknowledges that Caremark’s Dose Optimization Program is an
automated non-discretionary processing technique intended to provide beiter
management of Client's-drug benefits based on objective ctiteria. Caremark ‘shall not
widertake, and is not required, to determine medical necessity or appropriateness of
therapies. to.make diagnoges. or fo.aubstifite Crremer¥’s fodgment for the professionat

_judizment and responsibility of the Prescriber, -

i, Ouentity Limits Program. Subject to Clienit's written election and inclusion. of the
Quaniity Limits Program in the PDT, Carémark shailapply Hmitations for specific drugs
or drug classes. Carerark shall supply Client with a list of clinical protocols for review,
modification and adoption by client. Upon Client’s adoption of the protocols, Caremark
will reject any Claims for such drugs if dispensing the drugs would result in the
applicable drug coverags fimitation fo be excesded, Clierit dckfiowledges that Caremark’s.
Quantity Lirsit Program is an automated non-diseretionary processing technique intended
to provide better manapement of Chents drug benefits based on objective criferia,
Caremark. shall not undertake, and is not required; to determyine medical necessity or
appropriateness of therapies, to make diagnoses; of to substitute Caremark’s judgment for
the professional judgment and responsibility of the Prescriber. .

i, Step Therapy Program. Subject to Client’s election and inchusion of the Step Therapy
Program in the PDD, Caremerk shall provide its Step Therapy Program, pursuant to
“which limitations on drug coverage may be established for categories of dmgs that are
otherwise included in the Plan. Caremark shall supply Client with a list of suggested.
protocals for review, medification, and adoption by Chent, Client must provide final
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B.
‘programes and services

2,

wiitten approval of the protocols te be used. Such ¢overage limitations zre defined and
éstablished based an Step Therapy protocols. Caremark sball then administer these
approved protocals. If the coverage reqairements are not satisfied, Caremark shall reject
Claims for these drugs, CHent acknowledges that Caremark’s Step Therapy Program is an
antomated  non-discrefionary  processing  technique intended to provide betier
management of Clients drug benefits based on objective criteda. Carernark shall not
undertzke, and is not required, fo determine medical necessify ar appropriateness of
therapies, to make diagnoses, or to substifuts Carengarlc’s judgment for the professional.
judgment and responsibility of the Presoriber.

c. POS Preferred Product Messaging, As identified in Section 2.6 of the Agreement, Carermark may
implement Drug Interchange. program(s}, w]_lich has, been approved by Caremark’s pharmacy and
therapentics commitiee for selected prescriptions, vpder which Caremark’s mail service phanmacy
shall contact Prescribers, as appropriate, to obtain approval for the Drug Interchange. ’

d. Physician Profiting Report. -Caremark shall provide, upon Client’s requ
itiple rend variables for a particular Prescriber

Healthier New Programs.

& Adherence to Drug Therapy Program. In accordance with the Adherence to Drog Therapy
Program, Caremark shall provide cormmunicafions to Plah Participants; including welcome
communications, noncempliance commurications, first i1l drop-off communications, refill reiminder
communicitions, auto-refill and avto-rénewal communication, Such communpications are designed to
increase Plan Participants” adbersnce ta specific maintenance drug regimens. Caremark may provide
Plan Participants with adherence counseling at CVS/pharmacy stores; such. counseling may-inchude
first fill counseling on select maintenance medications, non-adherence prompis when therapy falls
below standards of compliance, refill reminders; pick-up reminders when preseriptions are ready and
waiting; and counseling to Plan Participants who use multiple phartacies. '

b. Gapsin Care Pharmacy. Rasad en-nationa! clinical gaidelines’ Caremark shd? roview Clalilin i
nEalin HESodler < dlied s i & - . v e

opportunities to improve compliance with for Plan Participants with cardiovascular disease, diabetes

and osteoporosis,  Caremark may provide Plan Participant-specific commumications to: such Plan
‘Participants’ Prescribers. '

¢. ‘Faceto-Face Physician Consultation. Clinica] pharmacists shall vigit certain Prescribers and
provide such Prescribers with Plan Participant-specific mformation on generic pregenbing paitems,
gaps in care according to evidence-based medicine, and medication-adherence.

Enhanced Clinical Programs and Services.. yark shall provide the following entianced climcal:

Savings Now Programs.

1. Prior Authorization Prograny, Caremark shall provide Client with 2 form of prospective
drug utilization review known as the Pﬂorl_Authorizaﬁ on (“PA”)} program. -Client may adopt the
standard criteria suggested by Caremark for the PA program, as amended from time t fime by
Carémark. Client shall have final approval over the critetiz to be utilized. Carerark shall
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periodically review and update the PA criteria. In the event Client elects the auto-update opticn
for this program, Client shall notify Caremark in writing: within ten (10) business days of
Caremark updating the PA criteria if Client does not waat to accept such updates. Client shall be
deemned fo have epproved any proposed changes to the criferia unless Client timely notifies
Caremark in writing of Client’s objection. If Client does not wish to ufilize Caremark’s standard
PA criteria, Caremark shail work with Client to develop customized criferia that are compatible
with the Caremark systems. Client shall be responsible for potifying Caremark when changes are
needed to Chent’s customized criteria,

Client directs Caremark to accept PA requests from Prescribers and approve or deny such
requests in accordanice with the PA criterfa. Caremark shali meke clinical phatrnacists available
to provide professional support to the PA unit as Carernark determines necessary to evaluate FA
requests and clarify Client’s PA criteria.  Carsmark’s PA unit shali notify the Prescriber who
submitted the PA reguest of the coverage determination for such request,

Appmvals shall be entered 'in the adjudication system. Caremark’s clinical pha:macmts shall
review denials on & regular basis fo assist Client in determining Whether PA criteria and/or ~
processes: warrant modification. Standard reports inchiding approvals: and denials, shall be
produced on a basis and insluded in eporting to Client.

Client covenants that under no ¢ircumstances shall Caremark be responsible or otherwise liable to
Client with respect to any and all Losses arising from or as.a result of Caremark’s decision to
authorize or deny cvoverage of any drug in accordance with the Plan design, except io the: extent
that any Losses arise from Caremark’s failure fo app]y the Plan design.
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Exhibit G .
g Non-ERISA Appeals )
1. Client represents that ifs Plan js NOT governed by ERISA,
2, Client represents: and wamanis to Caremark that the Appeals: Program, as defined in Section 5 below,

satisfies any and @l Jaws applicable to the Plan with sespect 10 appesls frem denials of Claims for
presoription drug benefiis: Client shall promptly notify Caremark ™ writing in the event 2 change in law
cpises the Appeals Program io be in non-complisnce with applicable laws. Upen such notics, Casemark
shall have. the option of revising its Appeals Program fo be in compliance with such change in law or
terminating this Appeals Program.

3. Caremnaik may from time to time modify the Appeals Prograni. In the event of any such mivdihcation,
Caremark shell provide Client with writien notice of such modification at least thirty (30} days prior its
implementation. If Clieat delermines that any such ‘modification would cavse the Appeals Program o bein
non-compliance with applicable Taws, Client shall so notify Caremark prior to the end of the thirty {30) day f g
period, Caremark shall then have the option of fiurther modifying its Appeals Progrant o be in.complisnce o
with applicable laws or terminafing this' Appeals Program. -If Client does not so notify Caremerk, then :
Caremark shall implement the modification and shall continue fo rely on the representation and wamanty
set forth in Section 2 above.

4. Client represents that it will provide Caremark with 2 curfent and accurate copy of the Plan Docament, as
defined herein, The “Plan Dogument” shall be the #ritten document, which sefs forth the Plan design and
21l other information concerning Client's prescripfion drag beneft plan -including, but not limited to,
eligibility for such benefits, the beriefits fo be provided, limitations on such bensfits and the Plan’s claims:
and review procedures. Throughout the Term of this. Agreernent, Client, at its expense, will provide
Catemark with sufficient advance notice of any proposed amendments fo the Plen Document.

5. Caremark: will provide CHent with the appeals program, described in Sections 5.a. arid 5b. below

{“Appeals Progam™):

a.  Review of Benefii Coverage. -Caremark shall condnct appeals relating to eligihility. and coverage of
pre:satiptibn ‘drug benefit datermiinations. Such teviews will be based on the Plap Document provisions
and critetiz approved by.the Pian, ‘with respéct to-coverage of prescription driig benefits only, and shall
pot inchide a réview of medical necessity.as may be defined under the terms-of the Plan Document,
With respect to such review of benefit coverage, Catematk shall haye the-sole.and abselute discretion
1o interpret the Plan Document and to make factual findings: The decision of Caremark shall be fnal,
subject io judicial review only for abuse of discrefion. Caremark may, i its sole discrefion, considet
the opinions of additional medical and/or: legal experts wifll zespect 1o interprotation of the Plan
Docuntent, Under the Appeals Program, Carematk agrees 1o be a fiduciary solely for: the purpose of
reviewing appeals relating to the coverage of prescription drug benefits, Caremark will review appezls
i sccordance with the rules agd procedures established by Caremark fo govem appezls from the
denials of claims, as iy bs amendsd from tims to time,

b. Review of Medical Necessity. ‘Caremark has contracted with ar independent vendor or vendors for the
processing of appeals resulting from a denial of anthorization of prescription benefits where the Plan
beneficiary' is entitled’ fo obtain a Teview of the denial by an independent physician specialist.
Caremark has-enfersd or will sriter into an agresment witr the independent vendor(s); which provides:
for an. appeals process cotisistent with the Appeals Program.  With respect fo such reviews, the
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y ) independent veador shall act 25 = fiduciary and shall have the sole and ebeo]uie diserefion to imterpret
the Plan Docurment and o make factual findings. The decision of the independent vendor shall be
- fmal, subject to judicial review only for abuse of discrefion: g

8. As consideration for the services provided heremnder, Client shell pay Carermark the fees set forth in
Exhibit A of this Agreciment, Payment shall be due iz accordance with Section 7.2 of the Agreement.
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Exhibit H_ |
Medicare Part D Subsidy

RECITALS

WHEREAS, the Centers for Medicare: and Medicaid Services (“CMS™) have adopied regﬁlaﬁong

regarding the Medicare Prescription Drog Benefit ("Part D), which regulations allow for a retiree drug
subsidy payment (“subsidy”) from CMS; and ‘

WHEREAS, Client has informed Caremark’ that Client intends to apply for the subsidy payments
specified in 42 CPR Paxt 423, Subpart R for its prescription drug coverage for Part D eligible retirees
(“Part I Participants™), and

"WHEREAS, Client desires to bave Caremark dssist Clieni with applying for such. subsidy -and, if
qualified, to assist Client with corplying with CMS requirements for obtaining and maintzining such
subsidy.

1. ‘Caremark Re.qunsibiiities.

1.1 Part D .Subsidy Serviess, Caremarl, or an affiliate thereof, will, upon request, provide
Client the services set forth in this Exhibit, the services described in Attachment A that are selected by
Client, and the services deseribed in any atiachmeni, addendum or amendment hereto {collsctively the
“Services™). Caremark may recommend changes to fhe Services from time to time, and may use Claims
Information and other PHI (as defined in the Agresment) to fmprove vz recommend zdditional Sevvices to
Client, and to snalyze the value of the subsidy or suggest alternate-means for covering Part D Participants,
50 lonig a¢ such changes are cousistent with the requirernents of Part D and do not materially alter any of
the provisions of this Tixhibit. Client, acting on behalf of its Plan, also’ authorizés Caremark to use and
disclose PHI as neceéssary to perform its Services and otherwise assist the Plan in complying with ifs:
obligation to_disclose information to CMS as necessary to enshle Client.fo ‘claim the sebsidy payments

. o FARELT e —— 2
Fom OME T :

o 12 Application, Caremark agrees to assist Client with cormpleting the Retiree Drug Subsidy
Plan Sponsor Application issued by CMS {the “ppplication”), To the extent Client requires additional
data or information in order to complete the Application, Caremark agrees to provide such additional data

or information, to the exient available, npon Client's reasonable request and 1f such request is made at

jeast thirty (30) business days prior-to the AppYcation being suibmitted to CMS.

13  Creditable and Non-Creditable Coverdge Notices. Upon Client’s independent:
determination as to. whether its Plen qualifies as-creditable prescription drug coverage within the meaning:
of 42 CFR 423.56(a), Caremark agrées to'send to Client’s Part D Participants notices of creditable or non-
oreditable coverage, as -appli.cabi'c; in #ccordance with Part D requirements under 42 CFR 423.56(f) based
on ¢creditable coverage information provided by Clieat. Client agrees that Caremerk shall not have any
further responsibility to provide any farther services under this Addendum with respect to non-creditable
coverage plan(s).

14 Actuatiel Equivalence Determination. Caremark agrees o provide Claims data and
anzlytical tools, which include subsidy estimation and vost distribution reports, and to provide financial
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fmpact assessment and plan design consnlting 1o assist Client m determining whether its Plan meets the
actuarial equivalence tests specified in 42 CFR 423.884(d)(1). Client acknowledges and’ agrees that it is
responsible for obtaining and providing to CMS the actuarial equivalence aﬁestatwn required by 42 CFR
423, 884{d).

1.5 Eligibility Reporting and Recenciliation, Upon Chent’s:request, Caremark agrees fo
submit to CMS, in an electronic format required by CMS, the eligibility information about Part D
Participants, and periodic updates to soch information, that Client provides to. Caremark pursuant fo
Ssetion 2.2, In the event that Caremark submits eligibility _information_ to CMS, Client agrees to take any
additional actions or to provide to Caremerk or CMS, as applicable, any addifional Information necessary
to update the. source eligibility informafion that criginates with Cliemt. Client agrees to provide its
ehgibilify file with the Part D Participants identified as provided in Section 2.2, and.any periodic updates,
ta Caremark at Jeast fifteen (15) business‘days prior to the required submission date to CMS.. Caremark
shall hve no responsibility; or liability to Client, for verifying that the eligibility information it submits to
CMS on behalf of Client is complete, aceurafe or correct, and its sole responsibility shall be to transmit
the information, as provided by Client, to CMS, However, Caremark agrees to-perform any required
reconciliation functions with CMS rélated fo the submission of the elipibility mformation.

1.6  Drug Cost Reporting, Client shall advise Caremark, at; the time # submits the
Application, whether it wishes to receive payments from CMS on a monthly, quarierly or anmal basis in
accordance with 42 CFR 423.888(b)(2)() so that Caremark may prepare and submit data accordingly to
Client o, 4s directed by Client, to the CMS RDS website, Caremark agrees to submit to Client o1, upon
Chient™s request, to tipload directiy to the TR Retiree Drug Subsidy (“RDS”™) website, in ao electronic
format reguired by CMS, the aggregate data about drug costs incurred by Client’s Part D
Participantyrequired by 42 CFR 423.888(t)(2) and (6)(4). In the case of submissions to the Client,
Caremark agrees o provide such data in sufficient time to allow Client to submitsuch information via the
CMS RDS website within the ime periods specified by CMS. In the case of direct uploads o the CMS
RDS website by Caremark, Caremuark zgrees to act as an Intermediary with CMS, on behal{ of the Client
and to submit the Claim files for receipt of the tax subsidy. In orderto do this, Caremark agrees to upload
the data in sufficient time for Client ta review and formally submit the data to CMS via the CMS RDS
website. Addifionially, in the.cass of direct uploads o the CMS RDS website, Caremark agrees to process
. ths. TESRONSE. TeCoTds .mmrned from (S relafad tn-the: -.331‘:"15*1:81ﬂ;‘ o the f“?‘ﬁ 2 gygresate drve ooty In

" tither case of direct uploads to RDS website or submlssran to the Client, Client shali be raspons;b]e,

stated. in. the RDS Payment Instructions, for reviewing the cost data, deciding to submit the payment |
request, accepting the terms of the payment agreement and providing its electronic sighatire: for final
submission of the payment request fo CMS.

1.7 Drug Cost. Reconciliation, Caremark: agrees to perform any required reconciliation
functions with CMS relafed {o the reject responses of the drug cost data. Regardless of whether the Client
élects monthly, quarterly or an interim annual payment, Caremark agrees to submit the following items to.
CMS within fifieen (15) months of the end of the plan year, or within agy other longer time lmit
specified by CMS:

e The total gross covered refiree plan-relzted prescription drug costs ( a5 defined in 42 CFR
423.882);

e Aciual rebate and other pri:_;ercongession data for the pian year in-question;

»  Andany other data CMS may Tequire.
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Client agrees to fake any additional actions or to provide fo Caremark or-CMS, as applicable, any.
additional information necessary fo resolve réject responses, .

1.8 Supplemental Castomized Reportlng. Client may request customized reports which
will be subject to an additional fee as referenced in Attachment A. ;

1.9 Non-Part D Drugs. Client acknowledges and agrees that it is fesponsible for Gomplying
with the laws governing determination of whether a drug is a covered Parl D drug. Client will provide to
Caremark instructions regarding the coverage of those drugs that may be covered under either Medicare
Part B or Part D (“overlap drags™), depending upon the circumstances wnder which they were prescribed,
dispensed or administered. These instructions will bé provided in writing to Careroark on such form(s) as
the parties mutually agsee and Clhiept shall pay for sich services in accordance with the fee schedule set
forth in Attechment A, '

2. Clientf Responsibilities.

2] Actuarial Equivalence and Creditable Coverage. Client shall be responsible- for
obizining: the actuarial equivalsnce attestation reguired by 42 CEFR 423 884(d) and for determining
whether its Plan qualifies as creditable coverage under 42 CFR 423.56, and Caremark shail riot have any
responsibility to Client for making such determinations. Client agrees that it will provide Caremak with
alt plan design changes which are required in order for the Plan to gualify as actnarially equivalent no less
than thres months prior to the start of the Plan year or. the calendar year, whichever is earlier, for which
the subsidy will be claimed. Client agrees that upon mutual agreement, Caremark may charge addifional
costs for those plan design-changes that require matesial modification and costs to Caremark’s system in
order for the Plan to-qualify as actuardally equivaient.

2.2 Tdentification of Part I Participants. Client will provide Caremark with an eligibility
file(s), in the format designated by Caremark, with an indicator that idenfifies each Parf D Participant and
the corresponding effective date of their eligibility and other additional fields as required by Caremark or
CMS. If Client wishes Caremark to submit the cligibility information directly to CMS on Client’s behalf,
Client agrees to provide such eligibility file, inchiding perindic updates; to Caremark at least fifteen (15)

‘business days prior fo the:required submission. date to CMS... Otherwise, if Client-will be submitting the -
~slipibility file to CMS itself; Client will provide the file to Caremark no later than the. date it submits its
Application and periodie updates on a imely basis thereafter.

3. Fees..

31 Clisnt shall pay to Caremark the fees set forth in Attachment A for Caremark Services
under this Bxhibit, Caremark will invoice Client for such fees, and payment will be due as set forth mthe
Ameement.

3.3 Client sckrowledges and ‘agrées that if Client should discontifue: coverage of Part D
Participants under Client’s plan during the term of the Agreerient, then upon mutval agreement of the
parties, Ceremark shall have the right to adjust fees, rebates and other: pricing terms set forth in the
Agreement to reflect accurately the discontinuation of coverage forsuch Part D Parficipants;

4., General Provisions.
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4.1 Books and Records. Caremark shall maintain documentation of alt Claims processed
for six {(6) years. In addition, Caremayk shall maintain, for a period of six (6) years, books, records,
documenis and other evidsnce of accounting procedures and practices direcily related to the financial and.
other aspects of its adminisiration of the Plau consistent with 42 CFR §423.883(d)(1). Subject to this
Section, all such records, while maintained by Caremarl, shall be accessible by Client fox examination
and andit during the term of and o accordance with this Agreement,

o 42 Andit Services: Caremark agrees to make available for andit by CMS or its designee the
Claims data and such data in Ceremark’s pessession as required to be Tetained pursuant to 42 CFR
§88(d}(3), for CMS:to verify the subsidy payment ¢claimed by Client, for the six-year period spacxﬁed in
42 CFR 423.88%(d)(1).

4.3 Federal Funds. Caremark acknowledges that information &nd services it provides in
connéetion with this Addendum wili be used by Client for the. purpose of obtammg Federal Funds, as that
term is Torther described in the Applscatmn

44  Reliree Druog Snbsx'd_y Piynient Instructions. Retiree Drug Subsidy payment
mstrections: are- available on the Medicare Retiree Prug  Subsidy Center Web  site at
hitip//rds.cms.bhs. pov.
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ATTACHMENT A To Exhibit B
f‘ee Scheditle

The fees set forth in this Atiachment A are in addition.to any fees set forth in the Agreement and any
Addendums of other Attachments thereto. ;

- for Part D Participents. Includes:

1. Core Administrative Service Package -

a. Upot request, provide financial impact agsessment and plan design.consulting if changes
in caverage are required fo.pass 2-prong test

‘b, “Hetablish new Medicars indicators 1o support client Medicare eligible data.
¢. Perform annual recencibiation to adjust for icbaics;

4. Store claims in accordance with CMS record retention guidelines,

e. Provide claims end-support during CMS andits..

£ Mediczre account services team 16. work directly with client on Medicare population
issies. X

g. Amalytic support fo estimate value of subsidy or aliemate Medicare drug coverage for
2007 and beyond.

2. Letter ‘of Creditable! or Coverags. -4 3 of credifable
coverage to e4ch beneficiary SR per year or-as required by CMS (i cludes p stage)

3, Supplémental Cistomized Rﬁgortu_ig_- @ por hour. Any customization to alter CMS-ready

 standard reporiing.

4. Eligibii-ity ‘Submission 45d Reconciliation ~ Subrmission and processing of response records
el from CMS related fo the dirsct submission 1o CMS of required list of Part D Participants
¢ for Part D Participanis.

5. Astas Intermediary with CMS; on behalf of Employers: and Health Plans, to submit claims files
for receipt of tax subsidy. Drug Cost Report Upload and Reconciliation - Upload 2nd processing
of tesponse records teturned from CMS related to the submission of the CMS aggregate dmg
COsis- for Part D Participants. : '

Note: Allpricing, rates and fees are subject to change and are confingent upox final CMS requirements.
All reporting and eligibility deliverables are provided to the Client and not to CMS, unless: otherwise
noted.
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Exhibit T |
Confidential & Proprietary Infermation Schedule

Pursuani to Section 10 of the Apreement, the Partiés acknowledge that Client is a public entity and subject
to state laws governing disclosure.of public records. Caremark agserts that the information iderifified in the
sciredule below is proprietary to, and considered trade secrets of, Caremark under the Rhode Island Access fo
Public Records. Ast, Rhode Island General Laws § 38-2-2(4)B) and § 38-2-2(4)iXS), and
urauthorized disclosuré. of such Confidential Information will cawse Caremark significant financial and
competitive harm, '

Client sgrees that the confidential and proprietary information of Caremark which is in writing and
marked as -confidentiel and. proprietary shall be afforded protection under applicable law. Prior to
disotosing such confidential and proprietary information of Caremark, Client shall immediately notify

Caremark of zny requests for information made by a third party parsuant o applicable state statufe ot

local ordinance and shall further provide Caremark sufficient time to claim applicable exemptions and/or
designate those porfions of this ‘information that constitute proprietary information exempt from
diselosure under applicable state statute or local ordimance. Client further acknowledges that it will not
release any information identified by Caremark as exempt from disclosure without first providing notice
to Caremark of such intent zid allowing Caremark fo seek judicial relief to prevent such disclosure.

Clent ‘agrees not {0 oppose any action of Caremark to obtain a-declaratory judgment or other appropriate.

remedy, If & court thereafier deferminmes that Client is legally required to disclose. such proprietary
information, Client shall disclose the minimum reqiired pursuant to the conrt order.

Refeil Pharmacy Network: 2.3(h)(ii) [selected tex(]
Tmplementation: 2.4(d) [selected fexi]

Drug Utilization; 28(d)(w) selected text]

Reorts, Claims Datz and SAS 70: 2,11(c) Tselected toxt]

Government Agency Siibmitted Claims::2.14 [selscted text].

iBenefit Report. 2.20 [sclected text]

Audit :Rights: 5.1; 5.2 [selected text]

Tnvaicing: 7.1(a),.7.1(b) {selected text}

Pavrment: 7.2 [selected texfl

Remittance of Rebales; 8.2 [selected text] ¢

Term and Termination: 9.1, 9.2(), 3.2(b), 9.4(), 9.4(¢), 9.5(b} [selected text]
Exclasivity: 13,2 [selected text]

Pricing Assumptions: 13.3(2) [selected text]

Market Check: 13.17
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Bxhibit A Financial Terfos: . (Retail; Genede Effective Rate), Ta(D), 1a(if), 1aGV), la(v}, la(vi), la(vii),
Tafvitt), la(tx), 2.1, 2.1z}, 2.100), 2.1(0), 2.1(d), 2.2(a)b){c}(d) (Core Clinical Services and Programs), 3.1
(Drug Rebates), 3:2 (Implementstion Credit), 3.3 (Audit Credif}, Attachment 1 to Exhibit A {Specialty Drug
List), Attachment 1 to Exhibit A, Nofes: Average Wholesale Price, Per Diems, Dispensing Fee' Rebates,
Rebates [selected text]

Exhibit D Audit Procedures: 5 (Response to Sampling Questions) {selected text], 6 (Claims Tape Requests)

[selected text]

Exhibit E Performance Gimsantees: Conditions, 5 (Plan Participant Satisfaction), 6 (Eligibility Updates), 8 (ID
Cards-Maintenance), 9 {Mail Service Prescription Accuracy), 10 (Blectronic Claims Processing Accuracy), 11
{Mail Turnsround time); 13 (Management Report Timeliness), 14 (Plan Participant Paper Claim Financial
Accurdey, 15 (Paper Claims Statistical Accuracy), 16 (Plan Participant Submitted Paper Claim Tirmaround
Time, 17 (Phone Abandonment Rate), 18 (Phone Average Speed of Answer), 19 (Participating Reteil
Pharmacy Access; 20 (Systern: Availability), 21 (First Call Resolution), 22 (Written Inquiries), 23 (Account
Management Issue Resolution) [selected texi]

Exhibit F: A (Core Clinical Services and Programs), 2a(iif){Savings Now- Progrem, iBenefit Report), 2d
{Physician Profling Report), B (Enhansed Clinical ?mgrams and Services) [selected text]

FahibitH: Astechment A 1o Exhibit H {selected text]
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