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AN ORDINANCE TO AUTHORIZE A PROFESSIONAL
SERVICES AGREEMENT WITH EXPRESS SCRIPTS' INC.'
F'OR A ESCRIPTION DRU PROGRAM.

WHEREAS, pursuant to Section 2-308 and Section 8-200 of the City

Charter, the City of .Wilmington is authorized to enter into contracts for the supply of

property or the rendering of services for more than a period of one year if approved by

City Council by Ordinance: and

\ilHEREAS, the City desires to obtain professional services to

administer and provide a prescription drug progr¿ìm for City employees, their

dependents, and City retirees; and

WHEREAS, the Cþ, after requesting proposals for such services

through its insurance broker, USI Insurance Services, has negotiated an agreement with

Express Scripts, Inc. ("the City Agreemenf'), which submitted the best overall proposal;

and

WHEREAS, the term of the City Agreement, a copy of which, in

substantial form, is attached hereto as Exhibit "4," is for a period of three (3) years

beginning July l, 2016, with successive renewals of one (1) year each until terminated

by either party upon ninety days written notice, at an estimated cost based on current

cost trends as follows:

a) Fiscal Year 2017 -- $5.6 Million;

b) Fiscal Year 2018 -- $6.3 Million;

c) Fiscal Year 2019 -- $7.0 Million; and

\ilHEREAS, Express Scripts shall provide its services to the City in
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conjunction with and as part of an existing agreement (denoted as Exhibit A-1 thereto)

between Express Scripts and Performance Pharmacy Solutions, LLC ("PPS"), dated on

or about March 4,2015 ("the Master Agreement"), a copy of which is attached hereto as

Exhibit "B"; and

WHEREAS, under the Master Agreement, PPS shall either directly or

through the City Agreement, provide the City with financial and auditing benefits and

services which will result in substantial savings to the Cþ through a system of

discounts and rebates in connection with the cost of the prescription drugs; and

\ilHEREAS, it is the recommendation of the Department of Human

Resources that the City enter into the City Agreement with Express Scripts, as provided

herein.

NOW,THREFORE,THECOUNCILOFTHECITYOF

WILMINGTON HEREBY ORDAINS:

SECTION 1. The agreement between the City and Express Scripts,

lnc., copy of which, in substantial form, is attached hereto, as Exhibit "A," to administer

and provide a prescription drug program for City employees, their dependents, and City

retirees, for a period of three (3) years beginning July 1, 2016, at an estimated cost based

on current cost trends of Five Million Six Hundred Thousand Dollars ($5,600,000'00)

for Fiscal year 2017, Six Million Three Hundred Thousand Dollars ($6,300,000.00) for

Fiscal year 2018, and Seven Million Dollars ($7,000,000.00) for Fiscal Year 2019, with

successive renewals of one year each until terminated by either party on ninety days
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wïitten notice, is hereby approved and the Mayor or his designee and the City Clerk are

hereby authorized to execute as many copies of said agreement, as well as all additional

undertakings related thereto, as may be necessary'

SECTION 2. This Ordinance shall be effective upon its passage by

City Council and approval of the Mayor.

First Reading . .

Second Reading.
Third Reading . .

.May 19, 20

.May

Passed by
June l-

ATTEST:
City Clerk

Approved this

J

4 z-¡õ,.4 day of

Appr-oved

-i Jaluy
as to
of

this
2016

A^^r-- (_

Assistant tor

2016

t6
T6,

Council,
016
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SYNOPSIS: This Ordinance authorizes the City to enter into an agreement with

Express Scripts, Inc., to administer and provide a prescription drug program for City

.-ploy".r, their dependents, and City retirees, for a period of three (3) years beginning

July 1 , 2016, at an estimated cost based on current cost trends of Five Million Six

Hundred Thousand Dollars ($5,600,000.00) for Fiscal Year 2017, Six Million Three

Hundred Thousand Dollars ($6,300,000.00) for Fiscal Year 2018, and Seven Million
Dollars ($7,000,000.00) for Fiscal Year 2019, with successive renewals of one (1) year

each until terminated by either party upon ninety days written notice.
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IMPACT STATEMENT

#4216

This Ordinance authorizes the City to enter into an agreement with Express Scripts,Inc.,

to administer and provide a prescription drug program for City employees, their

dependents, and City retirees, for a period of three (3) years beginning July 1, 2016, at

an-estimated cost based on current cost trends of Five Million Six Hundred Thousand

Dollars ($5,600,000.00) for Fiscal Year 2017, Six Million Three Hundred Thousand

Dollars ($6,300,000.00) for Fiscal Year 2018, and Seven Million Dollars

($7,000,000.00) for Fiscal Year 2019,with successive renewals of one (1) year each

until terminated by either party upon ninety days written notice.
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Client Name:Q! ¡l[ Ml!!4!¡91þ¡
ClientTax lD Number: 51'0176414

Producer Name:USl

Effective Date: 7/01/2016

lnitial Term of Client Agreement: 36 Months

Contact
lnformation:

Client lnformation Producer lnformation Third Party Administrator lnformation

Contact Person:
(Name & Title)

James A. Robb, Acting Benefìts Director Lindsay, Aæount

Company Name: City of Wilmington USI

Street Address: BOO N. 222 DE Avenue, #1000

City/State/Zip

Code:

19801 Wilmington, DE 19801

Phone Numberi (3021 576-2470 (302) 397-0181

Fax Number: (302) 573-5656 (302) 571-1876

Management Reporting: party to receive Management Reports? X PPS tr Client X Producer - Person's Name:Mischelle Lindsav

Percentage of Rebates to be retained by PPS: 0 %

payor: The party that will be responsible for payments to ESI under the Prescription Drug Program will be: X Client E Payor
- 

lf no party is selected, Cllent shall be deemed 'Payoi' by default

Provide PaYor Name:

payor shall pay all Fees as outlined in the Agreement, depending on the form of payment selected below:

n payor bank account designated by ESI within 2 business days for Clai and 15

caländ trative Fees, of receipt of ESi's bill (Fint chicago NBD, A Bank One National

iin 
^, 

0196, Bank ABA#07i000013, Aæount Name: Express Scripts, lnc', 6)'

n payorACH transfer based on its written authorization, initiated by ESI within 2 business days for Claims Reimbursements

and 15 calendar days for Administrative Fees, of receipt of ESI's bill'

Do you want Member names to appear on Bill¡ng Statement? I Yes n ruo

Pricing Option to be implemented? El Open E Managed

pricing Network to be implemented? E ESI National Network X ESI National Plus Network

lncluded Producer Commissions?
PMPM, OR

PEPM, OR

XNo;
E Yes

! Yes

E Yes

EXHIBIT 4.1

PERFORMANCE PHARMACY SOLUTIONS
CLIENT AGREEMENT

on Per Member per Month basis in the Amount of : $

on Per Employee per Month basis in the Amount of : $

on Per Rx in the Amount of : $ Per Rx,

(For Express Scripts
Internal Use)

DIV#
RPT

ES/ and PPS have entered ínto lhat ceñain Prescription Drug Program Agreenen

ESI's, either directly or through its subsidiaries or affìliates, provision of pharmacy b

all of Client,s se6fúnded weifare beneft plans that offer a prescription benefit, incl

mail and specialty drug Pharma
summary of various Pricing co

attached to this Client Agreeme

capitalized terms shall have the

1. Plan Desiqn: Commencement of Services. Client
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of any
in an

d Set-U

similar
ement,

in writing bY Client.

provide ESI with an initial

me prior to the effective date

s thereto shall be Provided to

Members, except in the event of ESI's negligence.

3. Pharmacv Network.

(a) Members maY have

prescriptions filled th acy. Subject to applicable

iaw and unless Cl I may communicate with

Specialty Pharmacy

Exclusive Care") or

Pharmacy (i.e., "ESl

law and unless Clie

Agreement with their applicable reimbursement rates, but not more

frequently than monthly ("Notice"). The parties agree as follows:

(A) lf Client has expressly excluded a specifìc

therapy class or product on a SelUp Form, Specialty Products

in such excluded classes will automatically be deemed

excluded from coverage and will reject as "NDC Not Covered"

through Participating Pharmacies, Mail Service Pharmacy and

ESI Specialty Pharmacy; otherwise, subject to (B) below, all

other Specialty Products will be implemented as Covered Drugs

at the rate specified in the applicable Specialty Product list or

Notice, lf Client desires to cover othen¡¡ise excluded Specialty

Products, Client must notify ESI in writing that it desires to

cover the Specialty Product before ESI will adjudicate as a

Covered Drug, and if ESI receives such confirmation of

coverage Írom Client such Specialty Product will be loaded

thereafter as a Covered Drug at the applicable reimbursement

rate set forth in the Notice.
(B) Client

exclude the SpecialtY Pro

be implemented within se

ESI's receiPt of such notifi

denials for PrescriPtion Cl

the rejection notice and implementation of the exclusion as

provided above and Client will be responsible for the payment of such

provider of ASES in administering Specialty Products or otherwise providing

ASES.
(iv) lf Client elects the ESI Specialty Pharmacy - Open Care

option, then any ancillary supplies, equipment, and services provided or

coordinated in connection with the dispensing of Specialty Products at

B.

or it agents or employees.

4, Claims Processinq.
(a) Claims Processinq.
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(i) ESI will perform claims processing

services for Covered Drugs dispensed by Participating Pharmacies, Maìl

Service and ESI Specialty Pharmacy.
(i¡) ln connection with each prescr¡ption

submitted for processing online by a Participat¡ng Pharmacy, ESI will pelorm

standard drug utilization review ("DUR") in order to assist the dispensing

pharmacist and prescr¡bing physician in identifying potential drug interactions,

inconect prescriptions or dosages, and certain other circumstances that may

be indicative of inappropriate prescriplion drug usage. ESI's DUR processes

are not intended to substitute for lhe professional iudgment of the prescriber,

the dispensing pharmacist or any other health care professional providing

services to the Member.
(lii) lf elected by Client, ESI will proæss

Member Submitted Claims in accordance with the rules in the Set-Up Forms

and ESI's standard procedures.

(¡v) lf authorized by Client on the SelUp

Forms, ESI will process Subrogation Claims in accordance with applicable

federal and state laws, in which case Payor will pay such Subrogation Claims

in accordanæ with Article lV of the PBM Agreement, Section I of this Clìent

Agreement and uthorize ESI to process

Subrogation Clai refer claimants to Client

regarding such c e federal and state laws.

ESI is not legally ims to the extent Payor is

not timely paying ESI with respect to such Subrogation Claims.

(v) Client will have the final responsibility for

all decisions with respect to coverage of a Prescription Claim and the benefits

allowable under the Plan, including determining whether any rejected or

disputed claim will be allowed,

lb) Prior Authorization, For the fees set forth in the

Clinical Addendum described in Exhibit B of the PBM Agreement (if

applicable), ESI shall provide prior authorization ("P4") services as specified by

Client on the SetUp Form. PA drugs must meet Client-approved guidelines

("Guidelines") before they are deemed to be Covered Drugs. Unless Client

otherwise directs, Client hereby authorizes coverage for an otherwise excluded

use in the event of co-morbidities, compliætions and other factors not

otherwise expressly set forth in the Guidelines. ln determining whether to

authorize coverage of such drug under the PA Program, ESI shall apply only

the Guidelines and may rely entirely upon information about the Member and

the diagnosis of the Membe/ s condition provided to it from sources deemed

reliable to ESl, ESI shall not undertake to determine medical necessity, to

make diagnoses or substitute ES¡'s judgment for the professional judgment

and responsibility of the prescriber.

(c) Claims for Benefìts. ESI will process initial "claims for

benefìts" for Member Submitted Claims and PA requests consistent wilh the

ERISA claims rules set forth in 29 CFR Part 25ô0 (or applicable state law if a

non-ERISA plan) ("Claims Rules"). Client may elect to have ESI perform

appeals services in connection with denied "claims for benefits" forthe fees set

forlh in Exhibit B, or facilitate such services through Client or a third party of

Clients choiæ. lf Client elects to conduct its own appeals or facilitate through

agrees to accept fìduciary status solely with respect to ils performance of any

appeal,
(d) UM Company. ln the event ESI performs appeals

services, or facilitates the performanæ of appeals services through the UM

providing the appeal services.

(e)

onduct any external review services (as

defìne and Affordable Care Act of 2010 and its

implementing regulations ("PPACA')); provided, however, Client may

elect to have UM Company facilitate the provision of extemal review

services through UM Company contracted lROs (as such term is defined

in PPACA), for the fees set forth on Exhibit B below (if applicable) Client

must execute a standard ESI "External Appeals Services' Set-Up Form,

which may be requested through ESI Account Management' in order to

receive such services from UM Company.

(ii) ln the event that Client elects to utilize UM Company to

facilitate the provision of external review services lhrough UM Company

contracted lROs, UM Company will be responsible for facilitating all such

appeals (and the lROs will be responsible for providing all such appeals) in

accordance with PPACA and all other applicable federal and state laws, and

Client hereby acknowledges and a
(A) UM Company facilitating the extemal

reviews) and the lROs (with ng the external reviews)'

and not ESl, will be providin ervices; UM Company is

an independent contractor of ESI; the lROs are independent

contractors of UM Company and not ESI; and ESI does not in any way

control or direct either Ult/ Company or the lROs with respect to

facllitation or performance of external review services provided by each

respect¡vely.
(B) ESI represents to Client that UM Company has

contractually agreed that: (1) UM Company will facilitate all extemal

review services in accordanæ with PPACA and all other applicable

federal and state laws; (2) UM Company will contractually require its

contracted lR0s to pelorm all extemal reviews in accordance with

PPACA and all other applicable federal and state laws; (3) to the extent

not prohibìted by law, UM Company will ¡ndemniry, defend and hold

Client harmless from and against any and all losses, damages, injuries,

causes of action, claims, demands and expenses (including reasonable

attorney's fees, costs and expenses), arising out of, resulting from' or

related to any act, omission or defauli by the lROs in their performance

of the external reviews; and (4) Client has third party beneficiary rights

to enforce lhe preæding indemnifìcation and hold harmless provision.

5. Formularv Adherence and Clinical Programs. Provided Client's prior

written approval, ESI may provide clinical, safety, adherence and other like

programs as appropriate. The Clinical Addendum described in Exhibit B-2 sets forth

certain available adherence, cliniæ|, safety and/or trend ptograms that requke

additional fees hereunder,

6. Rebates, PPS may not retain Rebates.

7. Medicare IQRPDP) Services. lf Client establishes a qualifìed retiree

set forth in Exhibit B of the PBM Agreement.

8. Billinq and Pavments.

(a) Payor shall be responsible to ESI for timely payment of all

Fees under one of the payment methods selected on the fìrst page of this Client

as "Fees").

(b) Payor shall pay all Fees within the time period depending

on the form of payment as outlined on the first page of this Client Agreement.

(c) Any Fees not paid by Payor on the due date set forth

above shall bear interest at the rate of 1.5% per month or, if lower, the highest

interest rate permitted by law, and the Payor shall be liable for payment of the

interesl to ESl. The Payor shall promptly reimburse ESI for all collection costs and

expenses incuned by ESl, including but not limited to attorneys'fees' in connection

with attempting to recover overdue Fee payments.

(d) ln the event Payor is delinquent in payment of Fees for two

consecutive billing cycles, or ESI has reasonable grounds (as determined in good

faith) for insecurity as to the abilíty of Client to meet its fìnancial commitments

hereunder, ESI shall have the opt¡on to requke that Payor provide ESI with a

deposit in an amount equal to the average monthly invoice amount for the previous

three (3) months, or ¡f there is less than three (3) months billing history, then such

deposit shall be based on the average monthly invoice of the actual billing history.
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Date shall be processed an cordance with a mutually

determined runoff plan. Upo Agreement, ESI agrees to

remit to PPS (or Client, if appli ination Date all outstanding

Rebate amounts eamed and of prescriptions utilized by

Members on or before the Termination Date. Rebates will be paid to the PPS

Client, ESI shall provide at no cost open refill lìles and standard claims data for

transition to the successor pharmacy vendor in accordance with cunent

industry protocol. Notwithstanding anything in thi

ESI shall not be obligated to provide posttran

transition to the successor pharmacy benefìt ma

run-off period, including, but not limited to, the

reporting, reporting, consultation, or analysis.

Business Ass ln providing services, ESI Specialty Pharmacy

and the Mai acy shall abide by all HIPAA requirements

applicable to nd shall safeguard, use and disclose Member

PHI accordingly.

pps has audited the prescription drug program on behalf of its clients, client may

not audit ESI for the same time frame or claims'

Rebates hereunder. lf the parties cannot agree on an adjusted fee, then either

party may terminate this client Agreement upon thirty (30) days prior written notice

ting PartY.
Client shall be resPonsible for

to Members anY and all information

the extent required bY law. lt sha

terms of the PrescriPtion Drug Pro

ther ESI nor anY of
tionary authori$ or

;inÍi:$::iil
disposition of the assets of Glient's plan, if any exist'

12. Third Partv Fees. As authorized by Client for services rendered to

Client by PPS or Producer, ESI will facilitate the payment of Third Party Fees as

follows:

irects and

unt of 1%

one-time

Date.

Commissions to Producer: As indicated on page 1 of this Client Agreement, Client

hereby d,rects ard atlthorizes ESI to facilitate lhe payment of monthly commissions

in the amount indicated on page 1, Client understands that ESI will invoice a

separate Administrative Fee in an amount equal to the commissions to Produær

(PMPM or per Rx) as set forth on Page 1 of this Client Agreement.

aggregate leverage.

Client represents

for actual service
from ESI's gene

"plan assets" of
amendment of E
shall notify client of such change in writing without the need lo amend this client
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agreement, and that unless client objects to the change' ESI may rely on

PÞS's confirmation of nolice as Client approval Commissions for any QR-

PDP (Part D subsidy) Prescript¡on Claims shall be a PMPM amount To the

exteni additional commission information necessary for Client to satisfy its

duties under ERISA or other appliæble law cannot be obtained by client from

PPS, ESI will provide such information to Cllent upon writlen request

ESI will provide up to $5.00 per Member implemented as of the Effective Dale

("PMF"), to reimburse Client the actual, fair market value of: (i) expense items

ànd services related to transitioning, administering, and implementing the

ph

IT

be

ite

Client rep

the PMF

implemen

additional
term; (ii) th item or program was actually performed

or provìded; mbursement is equal to or less than the

reasonable ctual expenses incurred by Client; (iv) it

would be allowed reimbursement from the Plan (i.e., not "settlor functions"),

forth in lhis Client Agreement.

ESI intends to amortize the PMF over the lnitial Term of the Client Agreement

on a straight-line basis. ln lhe event of a terminalion of this Client Agreement

for any reãson other than ESI's uncured material breach prior to the expiration

of the lnitial Term, Client will reimburse ESI an amount equal to any paid but

unamortized portion of the PMF. Reimbursement to ESI by Client pursuant to

this Section will not be in lieu of any other rights or remedies ESI may have in

connection with the termination of this Client Agreement, including monetary or

PMF reimbursements shall not be

nt Agreement and are not Payable
ent will have no right to interest on

PMF, and unused funds shall be retained by ESl,

Third Party Fees, Commissions, PMF and Rebates are not payable until this

Client Agreement is executed.

13. ln addition to the

Admin d ESI's whollY-owned

subsid of the waYs described

in the ESI Financial Disclosure to PBM Clients set forth in Attachment t hereto

('Financial Disclosure"), as updated by ESI kom time to-time. Unlike the

Àdministrative Fees, the revenues described in the Financial Disclosure are not

direct or indirect compensation to ESI from Client for services rendered to

Client or the Plan under this Client Agreement. ln negotiating any of lhe fees

and revenues described in the Financial Disclosure or in this Agreement, ESI

and ESI's whol ir own behalf, and

not for the ben or the Plan' ESI

and ESI's who ProPrietary rights

and benefìcial d in the Financial

Disclosure and, accord¡ngly, Client acknowledges that neither it, nor the PPS,

nor any Member, nor the Plan, has a right to receive, or possesses any benelìcial

interest in, any such fees or revenues.

14, Terml Termination. (a) The initial term of this Client Agreement shall

commence on ttte Effective Date and shall continue lor the duration of the initial

term as specified on the fìrst page of this Client Agreement (the "lnitial Term")'

Thereafter, this Client Agreement shall automatically renew for successive '12 month

renewal terms unless either ESI or Client gives notice to the olher of its intention not

the actual breach and the non-breaching party's intention to terminate as a result

thereof. A party's right to terminate this Cli exclusive of

any other remedy available to the terminati greement or

otherwise. ESI shall have the right to imme ces to Client

(or, if applicable, Members) located in a state requiring a pharmacy benefit manager

io be a fiduciary to PPS, Client, a Member or other third party relating to this

Agreement.

(b) F lve ('12) months of this Agreemenl (but not

before), either is Agreement for any reason or lor no reason

upon ninety (9 ice of such termination to the other party.

15. shall lose any rights under this

Agreement elay to pelorm its obligations under

this Client rty's reasonable control, including,

without lim labor disputes, riots, earthquakes'

storms, flo nditions, fires, explosions, acts of

this clause may not be invoked to excuse a party's payment obligations hereunder.

accordance herewith:

Express Scripts, lnc.

Attn: President
One Express Way

St. Louls, MO ô3121

With copy to Legal Department

Fax No. (800) 417-8163

Client
Attn: Charlotte B. Barnes

City of Wilmington, Dept. of Human Resources

Louis L. Redding City/County Building

800 N. French Street,4h Floor

Wilmington, DE 19801

of its business operations. This Agreement will be binding upon, and inure to the

benefit of and be enforceable by, the respective successors and permitted assigns

of the pafiies hereto.
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'lB. Proorietarv lnformation. lnformation of the other party, including,

but not limited to, the following, shall constitute confidential and proprietary

Notwithstanding the foregoing, ESI acknowledges that the Client has the right

to use their infõrmation, which includes but not limited to: Member lD' NDC'

Drug Name, Days Supply, Units Dispensed, lngredient Cost, U&C Price,

Dispensing Fee, Member Copayment, Net Cost, Fill Date, Pharmacy Type,

pnàrmacito (NABP, NCPDP, and NPI), DAW Code, Specialty lndicator, and

Formulary lndicator.

20. lndeoendent Parties. No provision of this Client Agreement is

intended to create or snati¡e construed to create any relationship between ESI

and clienl other than that of independent entities contract¡ng with each other solely

representation is asserted.

time as ESI becomes aware of such obligation or as such obligation becomes due'

ESI reserves the f¡ght to charge a reasonable administrative fee for collection and

remittanæ services provided on behalf of Client

this Client Agreement shall survive termination for any reason.

23. Severabilitv. Should any provision of this Agreement be found to be

illegal or against public policy or otherwise not enforceable, the remaining provisions

shall survive notwithstanding as if standing alone'

THE UNDERSIGNED AGREE THAT THIS CLIENT AGREEMENT ACCURATELY DESCRIBES THE PRESCRIPTION DRUG PROGMM TO BE PROVIDED TO

CLIENT, CLIENT FURTHER EXPRESSLY AGREES TO THE TERMS AND CONDITIONS SET FORTH IN THIS CLIENT AGREEMENT AND THE PBM AGREEMENT'

CLIENT SHALL RECEIVE A COPY OF THE PBM AGREEMENT BETWEEN PPS AND ESI UPON REQUEST.

NAME 0F CLIENT (PRINT):City of Wilminqton Date:

SIGNATURE

EXPRESS SCRIPTS, INC.

(PRINT NAME)

N

SIGNATURE (PRINTED NAME)

IMPLEMENTATION OF THE PRESCRIPTION DRUG PROGRAM DETAILED HEREIN INCLUDING PAYMENT OF REBATES AND/OR COMMISSIONS' IF ANY'

SHALL NOT BE INITIATED UNTIL THIS CLIENT AGREEMENT IS EXECUTED BY CLIENT AND ESI

40002 I 5. v4



ATTACHMENT 1 TO CLIENT AGREEMENT

FINANCIAL DISCLOSURE TO ESI PBM CLIENTS

This disclosure provides an overview of the principal revenue sources of Express Scripts, lnc. and Medco

Health Solutions, lnc. (individually and collectively referred to herein as "ESl"), as well as ESI's affìliates. ln addition

to administrative and dispensing fees paid to E-St Uy our clients for pharmaceutical benefit management ('PBM")

services, ESI and its afiliates derive revenue from other sources, including arrangements with pharmaceutical

manufacturers, wholesale distributors, and retail pharmacies. Some of this revenue relates to utilization of

prescription drugs by members of the clients receiving PBM services. ESI may pass through certain manufacturer

þayments to ¡ts áienis or may retain those payments for itself, depending on the contract terms between ESI and the

client.

Network Pharmacies - ESI contracts for its own account with retail pharmacies to dispense prescription drugs

to client members. Rates paid by ESI to these pharmacies may differ among networks (e.9., Medicare, Worker's

Comp, open and limited), and among pharmacies within a network, and by client arrangements. PBM agreements

generally provide that a ôlient pays e-Si an ingredient cost, plus dispensing fee, for drug claims. lf the rate paid by a

client exceeds the rate contractéd with a particular pharmacy, ESI will realize a positive margin on the applicable

claim. The reverse also may be true, resulting in negative margin for ESl. ESI also enters into pass-through

arrangements where the clieni pays ESI the actual ingredient cost and dispen Sl for the

particúlar claim when the claim is ãdjudicated to the pharmacy. ln adrlition, whe m a client
'before 

payment to a pharmacy, ESI retains the beneflt of the use of the funds ESI may

maintain non-client specific aggregate guarantees with pharmacies and may rea ay charge

pharmacies standard' transactión iees io access ESI's pharmacy claims systems and for other related administrative

purposes.

Prescription drugs may be classifìed as either a "brand" or "generic;" however,

the r name does not necessarily mean that the product is recognized as a generic

for a ses. Associated with pharmacy reimbursement, ESI distinguishes brands and

generics throug 'BGA") th rovided by First DataBank

ifOA) ¡ncluO¡né lndicator, eric Name Drug lndicator,

innovator, Drug GA uses process to categorize the

products as brãnd or generic. The BGA also has processr prevent "flipping" between

brand and generic stalus due to price fluctuations and marketplace availability changes. The elements listed above

and sourceõ are subject to changô based on the availability of the specifìc fields. Updated summaries of the BGA are

available upon requést. Brand oi generic classification for client reimbursement purposes is either based on the BGA

or specifìc'code indicators from fvtêOi-Span or a combination of the two as reflected in the client's specific co{lct
terms. Application of an alternatíve methodology based on specific client contract terms does not affect ESI's

application of its BGA for ESI's other contracts.

- As part of the administration

of the pBM services, ESI maintains a MAC List of drug products identified as requiring pricing management due to

the number of manufacturers, utilization and/or pricing volatility. The criteria for inclusion on the MAC List are based

on whether the drug has readily available generic product(s), is generally equivalent to a brand drug, is cleared of any

negative clinical im-plications, ánd has a c-ost basis that will allow for pricing below brand rates. ESI also maintains

MRA price lists for drug products on the MAC List based on current price reference data provided by MediSpan or

other nationally recognÉed pricing source, market pricing and availability information from ge^neric manufacturers and

on-line researôh of iational whõlesale drug company files, and client arrangements. Similar to the BGA, the

elements listed above and sources are subjéct to change based on the availability of the specific fields. Updated

summaries of the MAC methodology are available upon request.

- ESI contracts for

its own account to obtain formulary rebates attributable to the utilization of certain brand drugs and supplies (and

possibly certain authorized generics marketed under a brand manufacturer's new drug application). Formulary rebate

ämounis received vary baõed on client specific utilization, the volume of utilization as well as formulary position

applicable to the drug or supplies, and adherence to various formulary management controls, benefit design

réquirements, claims vólume, ând other similar factors, and in certain instances also may vary based on the product's

market-share. ESI often pays an amount equal to all or a poftion of the formulary rebates it receives to a client based

on the client's pBM agreäm'ent terms. ESI retains the financial beneflt of the use of any funds held until payment of

formulary rebate amounts is made to the client. ESI or its affìliates may maintain non-client specific aggregate

guarantées and may realize positive margin. ln addítion, ESI provides administrative services to contracted

ñlanufacturers, which include, for example, maintenance and operation of systems and other infrastructure necessary

for invoicing and processing rebates, pharmacy discount programs, access to drug utilization data, as allowed by law'

for purpose-s of verifying añd evaluating appliõable payments, and for other purposes related to the manufacturer's
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products. ESI receives administrative fees from the
administrative fees are calculated based on the price of th

do not exceed the greater of (i) 4.58% of the average whol

the products. ln its capacity as a PBM company, ES

the performance of various services, including, for exa
management services, education services, medical
identifiable claim information. This compensation is not

fees.

Copies of ESI's standard formularies may be reviewed at unarw.express-scripts.com/wps/portal/. ln addition to

formulary considerations, other plan design elements are described in ESI's Plan Design Review Guide, which may

be reviewed at www.express-scripts.com/wps/portal/.

ESI Subsidiary Pharmacies - ESI has several licensed pharmacy subsidiaries, including our specialty

plrarmaffiymaintainproductpurchase-discountarrangementsand/orfee-for-service
ärrangements with pharmaceutical manufacturers and wholesale distributors. These subsidiary pharmacies contract

for thése arrangements on their own account in suppott of their various pharmacy operations. Many of these

subsidiary arrañgements relate to services provided outside ments, into

irrespecfiíe of wiether the pafticular drug is on one of ESI's es' Di rvice

payments rèceived by ESI'! subsidiary 
-pharmacies are not formu iated

ädr¡n¡rtr"t¡u" fees paíd to ESI in conneótiòn with ESI's PBM for grams. hase

Sl's irectly or through ESI may be considered for formulary

suc Sl to supplement the discount on the ingredient cost of

sed rms. From time to time, ESI and its affìliates also may

its n sourcing relationships not described below as beneficial

pur ncies, and ESI or affiliates may realize an overall positive

margin with regard to these initiatives.

The following provides additional information regarding examples of ESI subsidiary discount arrangements and

fee-for-service arrangements with pharmaceutical manufacturers, and wholesale distributors:

ESI Subsidiarv Pharmacv Discount Arranqements - ESI subsidiary pharmacies purchase prescription drug

ffinufacturersoiwholesalers,fordispensingtopatients.often,purchasedis.counts.
off the acquisition cost of these products are made available by manufacturers and wholesalers in the form of

either up-iront discounts or retrôspective discounts. These purchase discounts, obtained through separate

purchas'e contracts, are not formulary rebates paid in connection with our PBM formulary rebate programs.'Orug acy's inventory needs and,. at.times, the performance of

rela[e e requirements. When a subsidiary pharmacy dispenses a

produ for the dispensed product, including applicable dispensing

iees, acquisition cost for the product net of purchase discounts.

ln general, our pharmacies realize an overall positive margin between the net acquisition cost and the

amounts paid for the dispensed drugs'

ESI Subsidiarv Fee-For-service Arranqements - One or more of ESI's subsidiaries, including, but not limited
fee-for-servicepaymentsfrommanufacturersorwholesalersin

conjunction with various programs or services, i

indigent patients, dispensing prescription medicati
adherence and fertility programs, administering F

reimbursement support services, and various othêr
to having access to certain products, and someti
requiremènts, a pharmaceutibal manufacturer may require a pharmacy to report selected information to the

manufacturer regarding the pharmacy's service levels and other dispensing-related data with respect to

patients who recðive thãt manufacturei's product. A portion of the discounts or other fee-for-service payments

made available to our pharmacies may represent compensation for such reporting.

Other Manufacturer Arranqements - ESI also maintains other lines of business that may involve discount and

service fee relatioñãhfãìith ptrarmaceutical manufacturers and wholesale distributors. Examples of these
oup
tion
lary
life

lop, commercialize, and support safe, effective use and

access to pharmaceutical products. UBC maintains a team of research scientists, biomedical expeÍs,

research oferations professìonals, technologists and clinicians who work with clients to conduct and support

clinical triais, create, and validate and administer pre and post product safety and risk management programs'
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UBC also works on behalf of pharmaceutical manufacturers to provide product and disease state education

programs, reimbursement assistance, and other support services to the public at large. These service fees

are-not part of the formulary rebates or associated administrative fees.

Consistent wit tions, ESI

intained in the rmacy' or

hird parties on as a con

such activities are conducted in compliance with app nt and ph

contract restrictions.

December 1,2014
Y EX

N c
ISc
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0pen Channel Discount Guarantees:

Channel - National Network

o Channel Pricin - National Plus Network

(t) agreed participate

ATTACHMENT 2 TO CLIENT AGREEMENT

above is Sponsor implements a plan design that requires Members to

(i.e., Sponsor must implement a plan design whereby Members who fìll extended days'

Maintenanæ Network Participating Pharmacy do not receive benefìt coverage under the Plan for

drugs.

fill such

90 Days' Supply column in the table set forth

Maintenance Network Participating Pharmacya

supply prescriptions at a Participating Pharmacy other than a

such prescription), lf no such plan design is implemented, the pncrng for such days' supply will be the same as for Prescriplion Drug Claims for less than an 84

days' supply, and pricing for an 84 - 90 days' supply in the table set forth above shall not apply, even if a Maintenance Network Participating

Pharmacv Exclusive

Channel - National Network:

Pharmacy is used.

Type of
Guarantee

Pailicipating
Pharmacy

1.83- Days' Supply

Participating
Pharmacy

84-90 Davs'Supplyttl

Mail Service
Pharmacy

Claims Excluded

Generic
Claims

AWP - 77.00% AWP - 81.OO%

OTC, compounds, Member Submitted Claims,

Subrogation Claims, vaccines, Specialty Products,

biosimilar products, and products filled through in-

house or 340b pharmacies (where such

pharmacies are not Participating Pharmacies on a

standard ESI network contract)

Brand
Claims

AWP - 17,65% AWP -21,15o/o AWP - 25,00%

OTC, compounds, Member Submitted Claims,

Subrogation Claims, vaccines, Specialty Products,

biosimilar products, and products filled through in-

house or 340b pharmacies (where such

pharmacies are not Participating Pharmacies on a

standard ESI network contract)

Type of
Guarantee

Participating
Pharmacy

1- 83- Davs'Supply

Participating
Pharmacy

84.90 Davs'Supplv(1)

Mail Service
Pharmacy

Claims Excluded

Generic
Claims

AWP - 77.00% AWP - 81.00%

OTC, compounds, Member Submitted Claims,

Subrogation Claims, vaccines, Specialty Products,

biosimilar products, and products fìlled through in-

house or 340b pharmacies (where such

pharmacies are not Participating Pharmacies on a

standard ESI network contract)

Brand
Claims

AWP -17.25% AWP - 20,75% AWP - 25.00%

oTc, compounds, Member Submitted Claims,

Subrogation Claims, vaccines, Specialty Producls,

biosimilar products, and products fìlled through in-

house or 340b pharmacies (where such

pharmacies are not Participating Pharmacies on a

standard ESI network contract)

Type of
Guarantee

Participating
Pharmacy

1.83- Davs'Supplv

Participating
Pharmacy

84-90 Davs'Supplv(l)

Mail Service Pharmacy Claims Excluded

Generic
Claims AWP - 77.00% AWP - 82.00%

0TC, compounds, Member Submitted

Claims, Subrogation Claims, vaccines,

Specialty Products, biosimilar products,

and products filled through in-house or

340b pharmacies (where such

pharmacies are not ParticiPating

Pharmacies on a standard ESI network

contract)

40002 I 5.v4



Brand Claims
AWP - 17.65% AWP - 21,15%

Year 1: AWP - 25.00%

Year 2: AWP - 25.50%

Year 3: AWP - 25.75%

OTC, compounds, Member Submitted

Claims, Subrogation Claims, vaccines,

Specialty Products, biosimilar products,

and products filled through in-house or

340b pharmacies (where such

pharmacies are not Participating

Pharmacies on a standard ESI network

contract)

Channel P - National Plus Network:

Open and Managed Channel Dispensing Fee Guarantees

(1t Cerlain participating pharmacies have agreed to participate in lhe extended (84 - 90) day supply network ("Maintenance Network") for maintenanæ

drugs. pricing in ine gi - go oaysl suppty cðlumn in the tabie set forth above is applicable only if Sponsor implements a plan 
_d.esign 

that requires Members to

fìtt úcn days;supply at a Maintenance'Ñetwork participating pharmacy (i.e., Sponsor must implement a plan design whereby Members who fìll extended days'

Claims ExcludedMail Service PharmacyParticipating Pharmacy

84-90 DaYs'SuPPlY{t)
PaÉicipating

Pharmacy
1- 83- Davs' Supply

Type of
Guarantee

OTC, compounds, Member Submitied

Claims, Subrogation Claims, vaccines,

Specialty Products, biosimilar products,

and products filled through in-house or

340b pharmacies (where such

pharmacies are not Participating

Pharmacies on a standard ESI network

contract)

AWP - B2.OO%AWP - 77.00%
Generic
Claims

Year 1: AWP - 25.00%

Year 2: AWP - 25.50%

Year 3: AWP - 25.75%

OTC, compounds, Member Submitted

Claims, Subrogation Claims, vaccines,

Specialty Products, biosimilar products,

and products filled through in-house or

340b pharmacies (where such

pharmacies are not ParticiPating

Pharmacies on a standard ESI network

contract)

AWP - 20,75%AWP - 17,25%
Brand Claims

Open Channel Pr¡c¡ng an d Managed Channel Pricing

Claims Excluded

Mail Service Pharmacy
Participating PharmacY

ESI National Plus
Network

Type of
Guarantee

PaÉicipating Pharmacy
ESI National Network

84-90 Days'
SUPPIY(1)

84-90 Days'

SUPPI},(1)

1-83 Days'

6upply
1-83 Days'

Supply

OTC, compounds,

Specialty Products, and

biosimilar products

$0,00

$0.90 $0.60$0.55 $0.25
Generic
Claims
Dispensing

$o.oo

OTC, compounds,

Specialty Products, and

biosimilar products$0.60$0.25 $0,90

Brand Claims
Dispensing
Fee/Claim*

$0.55

and

biosimilar products
OTC,

$0,00
$0.90Specialty

Products
$0,55
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supply prescriptions at a parlicipating pharmacy other than a Maintenance Network Participating Pharmacy do not receive benefìt coverage under the Plan for

iuirr i,'l¡ær¡ptionl. lf no such plän o,is¡gn is implemented, the pricing for such days' supply will be the same as for Prescription Drug Claims for less than an 84

oãiJ'rrppr,¡,andpricingforan 84-gò'¿ays'dupptyinthetabìeselforthaboveshall notapply,evenifaMaintenanceNetworkParticipatingPharmacyisused'

Net Effective Discount Guarantee
Claims ExcludedESI Specialty PharmacY -

Exclusive Care
Type of Pricing Guarantee

All Specialty Product Claims not dispensed through ESI

Specialty Pharmacy and limited distribution Specialty

Products h ESI
AWP - 15.00%

Average Aggregate Annual

lngredient Cost Discount

Guarantee
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Rebate Guarantees - (ESl will pay an amount equal to the greater of 85% of Rebates received by ESI

or the guaranteed amounts below)

o Channel and Ma Channel

(r) Certain have to in the day supply network Network") for maintenance

drugs. Pricing in the 84 - 90 Days' Supply in the table set forth above is applicable

fìll such days' supply at a Maintenance Network Participating Pharmacy (i.e,, Sponsor must

supply prescriptions at a Participating Pharmacy other than a

no such plan design is implemented, thesuch prescription). lf
days' supply, and Rebates for an 84 - 90 days'supply in the table set forth above

only if Sponsor implements a Plan

implement a plan design wherebY

design that requires Members to

Members who fill extended daYs'

Maintenance Network Participating Pharmacy do not receive benefìt coverage under the Plan for

Rebates for such days' supply will be the same

shall not apply, even if
as for Prescription Drug Claims for less than an 84

a Maintenance Network Participating Pharmacy is

used.

For all HDHp starting al20% of the Client's overall claims, ESI willcharge a per-claim administrative fee

$0.1b to cover the cóst of processing high deductible health plan claims. For every additional increase of

5% of total cla¡ms, the per-claim administrative fee will increase by $0.15.

This pricing summary is a summary of the high le ed by PPS lete

pricing, RðOate and' Administrative Fee details ited to pro nts,

ässuriptions, administrative & clinical Program calculation are

included in Exhibits B through B-4 of the Agreeme ESI and w pon

request and execut¡on of a confidentiality agreement with PPS.

ESI National Preferred FormularYFormulary

Both
Copayment

2"lier13 Tier Less than $15 Copayment
d ifferential

3 Tier Minimum $15 CoPaYment
differentia I

Copayment
Design

Mail Service
Pharmacy

ESI Specialty
Pharmacy

Participating
Pharmacy

84-90 Days'
Suoolv(r)

Mail Service
Pharmacy

Participating
Pharmacy

l- 83- Days'
Supply

Participating
Pharmacy

84-90 Days'
Supoly(r)

Pharmacy
l- 83- Days'

$132.18
$ r37.85
$142.6s

$ l 50.00

$150.00
$150.00

s47.2t
s52.29

$57.06

$ 132.1 8

$ r37.85
$ r 42.65

$140.00

$145.00

$150.00

$s0.00

s55.00

$60.00

$ 140.00

$ 145.00

$ 150.00

Per Brand
Claim
Year 1:

Year 2z

Year 3:
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PBM Services

Customer service for members

Electronic/online eligibility submission

Standard coordination of benefits (COB)

(reject for primary carrier)

Electronic claims processing

Plan setup

Software training for access to our online system(s)

FSA eligibility needs

Network PharmacY Services

Pharmacy help desk

Pharmacy network management

Pharmacy reimbursement

Network development (upon request)

Network PharmacY RePorting

Network PharmacY Audit Program

Home Delivery Seruices

Benefit education

Prescription delivery - standard

Reporting Services

Web-based client repofting - produced by Express Scripts

Web-based client reporting - produced by client

Ad hoc desKop parametric rePofts

Claims detail extract file electronic (NCPDP)

Load 12 months claims history for clinical repofts and repofting

Annual Strategic Account Plan report

Billing repofts
Inquiry access to claims processing system

Website Services

Client Website - Eseruice Delivery (Eligibility, Claims, and Benefit Administration), Coverage

Appeals, Eligibility File Transfer, Reporting Solutions and Resources Area.

My Rx Choices - helps members make informed medication choices based on cost, health and safety, Member

website poftion onlY.

Express-Scripts.com for Members - access to benefit, drug, health, and wellness information; prescription ordering

capability; and customer service.

Online Benefit Management - eService web-based application with Claims History, Eligibility Maintenance, and Prior

Authorization Add.

Mobile App for Members - includes My Rx Choices, My Medicine Cabinet, Pharmacy Care Alerts, Refills and

Management and

Renewals, and viftual prescriPtion ID card

Implementation Package and Member Communications

Member replacement cards printed via web

Implementation suppoft

New member packets (includes two standard resin ID cards)

Clinical
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PBM Services

Concurrent Drug Utilization Review (DUR)

Prior Authorization - Administrative
. Non-clinical PriorAuthorization
o Lost/stolenoverrides
. Vacation supplies
a Prior Authorization List

Administrative Service Fees

PBM Services Fees

Manual Submissions

Manual/hardcopy eligibiliÇ submission

Member Submit Fee

(includes Medicaid subrogation claims)

$10.00/update (includes initial entry)

$2.50/claim

Electronic Prescribing

Electronic Prescribing Pass through charge for ePrescribing Eligibility and

Formulary transaction fees charged to PPS Client at

Express Scripts' preferred rate with data switch such as

Surescripts.

Reporting Services

Custom ad hoc repofting - applies for repofting outside

of self services repoding tool
$150/hour, with a minimum of $500

Replacement Member Communication Packets

Member-requested replacement packets

Client-requested re-card ing

$1.50 + postage per Packet

$1,50 + postage per Packet

Communication Fee

SmartgO and Select Home Delivery Programs $2.50 per employee upon implementation of program

(one-time charge)

Reviews and APPeals Management

Initial Determinations (i.e. coverage reviews) and Level

One Appeals for the Coverage Authorizatlon Prooram,

consisting of:
. Prior Authorization
. Step Therapy
o Drug Quantity Management

Included in the existing UM PMPM charge
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FeesPBM Se¡vices

$55 per reviewInitial Determinations and Level One Appeals for the
Benefit Review Proqram, consisting of reviews known as:

. Plan Design Related Requests

. Plan Exclusion Reviews (clinical or administrative
reviews of non-covered drugs)

. CoPaY Reviews

. Plan Limit Reviews (e.g. age, gender, days'supply
limits)

. Plan Rule/Administrative Reviews/Non-clinical
Reviews

. Clinical Benefìt Reviews

. Direct Claim Reject Reviews

$10.00 per review* (incremental to PMPM fees or per the

review fees above)
x This additional fee is applied to each initial

determination.

Final and Bindinq Apoeals - Level Two Appeals * and/or
Urgent Appealsx*
xlevel One for clients with only one level of appeal
** Appeals can be urgent at Level One or Level Two and

decisions are final and binding.

$800 per reviewExternal Reviews by Independent Review Organizations -

for non-grandfathered Plans

Retiree Drug SubsidY (RDS)

$1.12 PMPM for Medicare-qualifled members with a

minimum annual fee of $7,500

$1.35/letter + postage

$0.62 PMPM for Medicare-qualified members with a

minimum annual fee of $5,000

$1.3S/letter + postage

RDS enhanced seruice (Express Scripts sends reports to
CMS on behalf of client)
. Notice of Creditable Coverage

RDS standard seruice (Express Scripts sends repofts
to client)

. Notice of Creditable Coverage

Required Services and Fee for all CDH Enrollees

Technical and Member Advocacy: $0.35 PMPM

Additional seruices will be quoted upon request'

Postage charges are not íncluded and will t¡e billed to

Client.

Foundational Services
. Technical

Bi-directional data exchange; dedicated operations; 24-

hour a day, seven-days a week monitoring and quality

control; peformance reporting; and analytics

. Member Advocacy

Dedicated CDH member services, open enrollment tools

and member communications library, robust online

features, and preventive care

Optional Service and Fee for all non-CDH Enrollees
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PBM Services Fees

Comprehensive Member Engagement Services
. Health Choices

Medication Adherence Monitoring and Outreach and

proactive, personalized member communications

. Drug Choices

Beneflt Coachi ng, Prescri ption Benefit Review

Statements, proactive, personalized member

communications

Comprehensive Seruices: $0.30 PMPM

All Services (Foundational & Comprehensive): $0.65

PMPM

Additional seruices wi// be quoted upon request.

Postage charges are not included and will be billed to

Client.

If Sharina Data Onlv - Required Service and Fee for all Non-CDH Enrollees

Combined Benefit Management
Services to manage combined medical-pharmacy
benefits that are not a consumer-directed health (CDH)

plan.

Services include ongoing management of the data
al vendor/PPS,
control, and dedicated
it tyPes maY include
g account, and lifetime

maximum.

$0.10 PMPM per combined accumulator up to maximum

of $0.20 PMPM for existing connection with medical

carrier or PPS,

Fees to establish connection with new medical carrier or

PPS are quoted uPon request.

Additional seruices will be quoted upon request.

Postage charges are not included and will be billed to
Client.
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ATTACHMENT 3 TO CLIENT AGREEMENT

BUSINESS ASSOCIATE AGREEMENT

Sl"), and Client or one of its affiliates ("Client")' are parties

es certain pharmacy benefit management services to the
ion drug plan collectively referred to hereinafter as "Plan")'

bligations concerning the use and disclosure of patients'

ed below) require ESI and Plan to enter into a "business

the HIPAA Rules.

1. Definitions.

(a) "Breach" shall have the same meaning as the term "breach" in 45 C.F.R. S 164.402.

(b) "Designated Record Set" shall have the same meaning as the term "designated record set" in 45

c.F.R. S 164.501.

(c) "Electronic Health Record" shall mean an electronic record of health-related information on an

lndividual that is created, gathered, managed, and consulted by authorized health care clinicians and staff.

(d) ,,Electronic PHl" shall have the same meaning as the term "electronic protected health information"

in 45 C.F.R. S 160.103.

(e) .HlpAA Rules" means the collective privacy, transaction and code sets, and security regulations

promutgaìeO pursuant to the Health lnsurance Portability and Accountability Act, as codifìed at 45 C.F.R. Parts 160,

162 and 164, as amended from time to time.

(f) "lndividual" shall have the same meaning as the term "individual" in 45 C.F.R. S 160'103 and shall

include a'person who qualifies as a personal representative in accordance with 45 C.F.R. S 164.502(g).

(S) ,'p¡vacy Rule" shall mean the Standards for Privacy of lndividually ldentifiable Health lnformation at

aS C.F.R.Þart 160 and 45 C.F.R. Part 164, Subpart A and Subpart E, as amended from time to time.

(h) "protected Health lnformation" or "PHl" shall have the same meaning as the term "protected health

information;, in 4s C.F.R. S 160.103, limited to the information created or received by ESI from or on behalf of Plan.

(i) "Required by Law" shall have the same meaning as the term "required by law" in 45 C.F'R. $

164.103.

û) ,'Secretary" shall mean the Secretary of the Department of Health and Human Services or his/her

designee.

(k) "security lncident" shall have the same meaning as "security incident" in 45 C.F.R. S 164.304

(l) "security Standards" shall mean the Security Standards,45 C.F.R. Part 164, Subpart C, as

amended from time to time.

. (m) "Transactions Standards" shall mean the Standards for Electronic Transactions, 45 C.F.R. Part

162, Subpart l, as amended from time to time.

(n) "Unsecured PHl" shall have the same meaning as the term "unsecured protected health

information" in 45 C.F.R. S 164.402.

Capitalized terms used, but not otherwise defined, in this Business Associate Agreement shall have the

same meaning as those terms in the HIPAA Rules.

Z. General Use and Disclosure Provisions. ESI and Plan acknowledge and agree as follows:
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(a) l-lse or Disclosure. ESI agrees not to use or further disclose PHI other than as expressly permitted

or required'by this Business Associate Agreement or the HIPAA Rules or as Required by Law.

(b) Minimum Necessary. ESI will take reasonable efforts to limit requests for, use and disclosure of
pHl to the minimum necessary to accomplish the intended request, use or disclosure.

(c) Specific Use or Disclosure Provisions. Except as othenruise limited in this Business Associate

ngreemeàí, ESI may use and disclose PHI to properly provide, mangge and administer the services required under

th; pBM Agreement and consistent with appiicable law to assist Plan in its operations, as long as such use or

disclosure riould not violate the HIpAA Rules'if done by Plan, or such use or disclosure is expressly permitted in (i)

through (iii) below:

(i) ESI may use PHI for the proper management and administration of ESI or to carry out

ESI's legal responsibilities.

(ii) ESI may disclose PHI to third parties for the proper management and administration of

ESI or io carry out the legal responsibilities of ESI provided that the disclosures are

Required by Láw, or ESI ottains reasonable assurances from the person to whom the

information'is disclosed that: (A) the information will remain confidential, (B) the

information will be used or further disclosed only as Required by Law or for the purpose

for which it was disclosed to the person, and (C) the person notifies ESI of any instances

of which it is aware in which the confidentiality of the information has been breached.

(iii) ESI may use PHI to perform Data Aggregation services on behalf of Plan as permitted by

45 c.F.R. S 164.504(eX2XiXB).

(d) Repofting. ESI agrees to promptly notify the Plan if ESI has knowledge that PHI has been used or

disclosed úy ESI in'a mañner thaiviolates this Business Associate Agreement. To_the extent that ESI creates'

receives, mäintains or transmits Electronic PHl, ESI agrees to report promptly to the Plan any Security lncident, as

determined by ESl, involving PHI of which ESI becomes aware. ESI shall comply with 45 C.F'R S 164.402 and

shall, following th" dir"ou"rl of a Breach of Unsecured PHl, notify the Plan of such Breach, in accordance with 45

c.F.R. S 164.410.

(e) Safeguards. ESI agrees to use appropriate safeguards, consistent with applicable law, to prevent

use or disclosure of pHl in a mann"rlhat would violate this Business Associate Agreement. ESI shall provide Plan

with such information concerning such safeguards as Plan may reasonably request from time to time. To the extent

that ESI creates, receives, maintains or transmits Electronic PHl, ESI agrees to use appropriate administrative,

fnysicar and technical safeguards, and comply with the Security Standards, to protect the confrdentiality' integrity and

äuåitrOitity of the Electron¡CpHl that ESI creates, receives, maintains or transmits on behalf of Plan.

(0 Mitigation. ESI agrees to mitigate, to the extent practicable, any harmful effect that is known to ESI

of a use or disclosure of PHI by ESiin violation of this Business Associate Agreement or the PBM Agreement.

(g) Subcontractors and Agents. ESI agrees to ensure that any agent, including a Subcontractor, to

whom it jióvioes pHl received from, or õreated or received by ESI on behalf of Plan, agrees, in writing, to the same

restrictions, terms and conditions that apply through this Agreement to ESI with respect to such information, including

the requirement that it implement reasonáble anð appropriate safeguards and comply with Subpart C of 45 C.F.R.

Part 164, to protect any Electronic PHI that is disclosed to it by ESI'

fifteen (15) business days of a request by Plan, ESI shall provide access to Plan to

in order to meet the requirements under 45 C.F.R. S 164.524. lf ESI receives a

l, or if requested by Plan that access be provided to the lndividual, ESI shall provide

a Designated Record Set within thirty (30) days in order to meet the requirements

under 45 C.F.R. S 164.524.

(D Amendment. Within sixty (60) days of a request by Plan or subject lndividual, ESI agrees to make

any appròþriate amendment(s) to PHI in a Designated Record Set that Plan directs or agrees to pursuant to 45

c.F.R. S 164.526.

û) Accounting. Within thirty (30) days of a proper request by Plan, ESI agrees to document and make
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available to plan, for a reasonable cost-based fee (under conditions permitted by HIPAA if an lndividual requests an

accounting more than once during a twelve month period), such disclosures of PHI and information related to such

disclosurel necessary to responJ to such request for an accounting of disclosures of PHl, in accordance with 45

C.F.R. S 164.528. Within sixty (60) days of proper request by subject lndividual, ESI agrees to make available to the

lndividuäl the information descrìbed above. ESI shall retain copies of any accountings for a period of six (6) years

from the date the accounting was created.

(k) Restrictions on Use or DÌsclosure. Within fifteen (15) business days of a request of Plan, ESI

agrees tô 
'consider 

restrictions on the use or disclosure of PHI agreed to by Plan on behalf of an lndividual in

accordance with 45 C.F.R. S 164.522.

(l) Audit and lnspection. ESI agrees to make internal practices, books, and records relating to the use

of pHl rec ved by ESI on behalf of Plan, available to Plan within ten (10)

or at the tary, to the Secretary in a time and manner directed by the

purposes Plan's compliance with the HIPAA Rules. Any release of

ärding ESI s is proprietary to ESI and shall be treated as confidential and

shall not be further ðisclosed without the written permission of ESl, except as necessary to comply with the HIPAA

Rules.

(m) privacy of tndividuatty ldentifiabte Health lnformation.-lo the efent ESI is to carry out one or more

of plan's àoiigations und-er Subpart E of 4b C.F.R. Part 164, ESI agrees to comply with the requirements of subpart E

that apply to the covered entity in the performance of such obligations.

3. Plan Obliqations.

(a) plan shall notify ESI of any limitation(s) in the n9t]ce of privacy practices-of Plan in accordance with

45 C.F.R. $ tO¿.SZO, to the extent that such limitation may affect ESI's use or disclosure of PHl.

(b) plan shall notify ESI of any changes in, or revocation of, permissìon by an lndividual to use or

disclose PHl, to the extent that such changes may affect ESI's use or disclosure of PHl.

(c) plan shall notify ESI of any restriction to the use or disclosure of PHI that Plan has agreed to in

accordanòé with 45 C.F.R. S 164.522, to the óxtent that such restriction may affect ESI's use or disclosure of PHl.

(d) plan shall not request that ESI use or disclose PHI in any manner thalwould exceed that which is

minimally'necessary under the HIPAA Rules or that would not be permitted by a Covered Entity'

(e) plan agrees that it will have entered into "Business Associate Agreements" with any third parties

1e.g., casà r"n"g"rc, brõkers or third party administrators) to which Plan directs and authorizes ESI to disclose PHl.

4. Transactions Standards. The HIPAA Rules provide for certain Transactions Standards for transfer of data

between@rtainofthestandardslTayormaynotbeadoptedbyPlan(e.g.,foreligibility)'ESl
will be preparù'to accept the following in accordance ,vith 45 C.F.R. Part 162.1502: ASC X12N 834 - Benefit

Enrollmänt'and Maintenãnce. ln adãition, to the extent applicable, ESI shall comply with other applicable

transactions standards for claims processing functions between ESI and provider pharmacies. Each party hereby

agrees that it shall not change any defìnition, data condition or use of a data element or segment in a standard, add

añy data elements or segmlnt tó the maximum defined data set, use any code o¡ data elements that are either

márked ,'not used" in the-standard's implementation speciflcation or are not in the implementation specification, or

change the meaning or intent of the implementation specifìcation.

5.

(a) Without limiting the termination rights t, upon either

party's tnowteOge of a material breach by the other of t eaching party

;hai notify the óreaching party of such material breach days to cure

such matérial breach. lñ t'ne évent the breach is not cur rty shall have

the right to immediately terminate this Business Associate Agreement and the PBM Agreement or if cure of the

material breach is infeasible, report the violation to the Secretary.
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(b) To the extent feasible, upon termination of the PBM Agreement for any reason, ESI shall, and shall

cause any subcontractors and agents to, return or destroy and retain no copies of all PHI received from, or created or

received'by ESI on behalf of, Þlan. lf ESI determines, in its sole discretion, that return or destruction of such

information is not feasible, ESI shall continue to limit the use or disclosure of such information as set forth in this

Agreement as if the PBM Agreement had not been terminated.

6. lndemnification. Each party (the "lndemnifying Party") shall indemnify and hold the other party and its

officers, O¡rectors, ernptoyees and agents (each an "lndemnified Party") harmless from and against any claim, cause

of action, liability, damage, cost or èxpense ("Liabilities") to which the lndemnified Party becomes subject to as a

result of inirO párty clairñs (including reasonable attorneys' fees and court or proceeding costs) brought against the

lndemnifìed pärty, wn¡cn aiise as ã result of: (i) the material breach of this Business Associate Agreement by the

lndemnifying party; or (ii) the gross negligence or willful misconduct of the lndemnifying Party, except to the extent

such t¡abilitles were caused by the lnd ation

give prompt written notifìcation to the any

ielating to a third party claim for which ¡ confi

tndemñifying Party shall be entitled to , suit

competeñt óounsel of its choosing. lndemnifìcation sh¿ y cla--
tnOemnitying Party's consent, whicñ such consent shall not be unreasonably withheld. N9TWITHSTANDING THE

FoREcórN-c pRôvtstoNs oF THts sEcTtoN 6, tN No EVENT wlLL AN INDEMNIFYING PARTY BE LIABLE

TO AN INDEMNIFIED PARTY UNDER CONTRACT, TORT, OR ANY OTHER LEGAL THEORY FOR INCIDENTAL'

CONSEQUENTIAL, INDIRECT, PUNITIVE, OR SPECIAL LOSSES OR DAMAGES OF ANY KIND.

7. Miscellaneous.

(a) Amendment. The parties acknowledge that the foregoing provisions are designed to comply with

the mandaies of the HIPAA Rules. ESI shall provide written notice to Plan to the extent that any regulation or

amendment to regulations promulgated by the Secretary requires changes to this_Business Associate Agreement.

Such written noticã shall include any addiiional amendment required by any such final regulation and the Business

Associate Agreement shall be autõmatically amended to incorporate the changes set forth in such amendment

provided Oy ÉStto Plan, unless Plan objects to such amendment in writing within fifteen (15)days of receipt of such

written notice. ln the event that Plan objects timely to such amendment, the parties shall work in good faith to reach

agreement on an amendment to the Business Associate Agreement that complies with the final regulations' lf the

pãrt¡ agreement regard ment within thirty

iSOl Eét receives ány ay terminate this

Busi ent upon ninety ('9 mendment to this

Business Associate Agreement unrelated io compliancs be effective only

upon execution of a written agreement between the parties.

(b) Effect on PBM Agreement. Except as relates to the use, security and disclosure of PHI and

electronii tiansactions, this BusinesJAssociate Agreement is not intended to change the terms and conditions of, or

the rights and obligations of the parties under, the PBM Agreement.

(c) No Third-Party Beneficiaries. Nothing express or implied in the PBM Agreement or in this

Business'Associate Agreement iõ intended to confer, nor shall anything herein confer, upon any person other than

the parties and the relpecttve successors or assigns of the parties, any rights, remedies, obligations or liabilities

whatsoever.

(d) lnterpretation. Any ambiguity in this Business Associate Agreement shall be resolved in favor of a

meaning that permits both parties to comply with the HIPAA Rules.

(e) Effective Date. This Business Associate Agreement shall be effective as of the effective date of

the PBM Agreement.
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CITY OF MINGTON
GENERAL TERMS AND CONDITIONS

l. Insurance Coverage. Express Scripts, Inc. ("Contractor") shall provide

insurance coverage for itself and all of its employees, if any, used in connection with the

Agreement as follows: workers' compensation as required by law; comprehensive general

tiaUitity coverage for personal injury, including death, and property damage ìn the minimum

u.ornt of One Million Dollars ($1,000,000.00). Such policies shall be issued by a f,rnancially

sound carrier and/or carriers and shall be subject to the reasonable approval of the City of
Wilmington ("City"). Contractor shall provide the City with a certificate of insurance

evidencing the above-stated coverage.

2. Discrimination. In the performance of this Agreement, the parties agree

that they shall not discriminate, or permit discrimination, against any person because of age, sex,

marital status, race, religion, color, or national origin.

3. Business f ,icense. If applicable, Contractor shall obtain and/or maintain

an appropriate business license from the City of Wilmington Department of Finance.

4, Taxes. Contractor shall withhold, if applicable, City of Wilmington wage

taxes from the comperxation of its officers, agents and employees as required by the City of
Wilmington wage tax law.

5. Findines Confïdential. Any plans, designs, reports, analyses,

specifications, information, examinations, proposals, illustrations, copy, maps, graphics, slides,

uod do.rr-ents prepared, assembled, drafted or generated by Contractor under this Agreement

are confidential, and Contractor agrees that such documents shall not be made available to

anyone, without the prior written approval of the City'

6. Annlicable Law and Disnute Resolution. The laws of the State of
Delaware shall govern this Agreement. All disputes in connection with this Agreement

resolved by the courts of the State of Delaware. Contractor agrees to submit exclusivel
jurisdiction and venue of said courts

shall be
y to the
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EXPRESS SGRIPTS, INC.
PRESCRIPTION DRUG PROGRAM AGREEMENT

THIS PRESCRIPTION DRUG PROGRAM AGREEMENT ("Agreement") will be effective as of the
date set forth in Section 7.1 and is entered into by and between EXPRESS SCRIPTS, lNC., a Delaware
corporation, ("ESl'), and PERFORMANCE PHARMACY SOLUTIONS LLC, organized under the laws of
the state of Maryland ("PPS"), for the purpose of setting forth the terms on which ESI will provide
prescription drug benefit management services to PPS and its Clients.

ARTÍCLE I . DEFINITIONS

The following terms shall have the meanings set forth below:

"Client" means any client of PPS participating in a Prescription Drug Program.

"Client Agreement" means the contract in the form set forth in Exhibit A-1 that, when completed and

executed by Client and ESl, will describe the essential elements of a Client's pharmacy benefit plan,

including clinical programs, and confirm the Client's agreement to the provision of services,
confidentiality, indemnification and similar rights and obligations set forth therein.

"Copayment" means that portion of the charge for each Covered Drug dispensed to the Member that is

the responsibility of the Member (e.g., copayment, coinsurance and/or deductible) as indicated on the

Set-Up Forms.

'Covered Drug(s)' means those prescription drugs, supplies, Specialty Products (if selected on the Set-

Up Forms) and other items that are covered under the Prescription Drug Program, each as indicated on

the Set-Up Forms.

"Eligibility Files" means the list submitted by PPS or Client to ESI in reasonably acceptable electronic

format indicating persons eligible for drug benefit coverage services under the Client's Plan.

"ESl National Plus Network" means ESI's broadest Participating Pharmacy network which as of the

effective date of this agreement includes over 60,000 participating pharmacy locations.'

"ESf Specialty Pharmacy" means CuraScript, lnc., Accredo Health Group, lnc., Express Scripts Specialty

Distribution Services, lnc., or another pharmacy or home health agency wholly-owned or operated by ESI

or one or more of its affiliates that primarily dispenses Specialty Products or provides services related

thereto; provided, however, that when the Mail Service Pharmacy dispenses a Specialty Product, it shall

be considered an ESI Specialty Pharmacy hereunder'

'Fees" means, with respect to each Client, all the fees specified on the appliöable Exhibits attached

hereto and all other amounts due by Client hereunder, which Payor is required to pay ESI pursuant to the

terms and conditíons hereof and under the Client Agreement. ln the event ESI and PPS agree upon a
modification of the Fees from time to time, PPS shall be responsible for timely communicating such

changes to Clients and for obtaining the necessary consents, if any, required from Clients in order to
implement the new pricing.

"Formulary" means the list of FDA-approved prescription drugs and supplies developed by ESI's

Pharmacy and Therapeutics Committee and/or customized by PPS, and which is selected and/or adopted

by Client. fhe drugs and supplies included on the Formulary will be modified by ESI from time to time as

a result of factors, including, but not limited to, medical appropriateness, manufacturer Rebate

arrangements, and patent expirations. Additions and/or deletions to the Formulary are hereby adopted by

PPS õn behalf of each Client, subject to Client's discretion to elect not to implement any such addition or

l The ESI National Plus Network was historically referred to as the'EN50 Network" in ESI's network provider

agreements with Participating Pharmacies, and is subject to future name change.
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deletion through the Set-Up Form process, which such election shall be considered a Client change to the

Formulary.

,,High-Deductible Health plan(s)" means those health plans or policies that have higher deductibles and

lowär premiums than traditionàl ppO or HMo plans and that are qualified to be used in conjunction with a

health savings account, a medical savings account, or other similar programs. For 2014 the minimum

annual deduótible across both medical añd pharmacy benefits of $1,250 for a single member or $2,500

for a family.

"Mail Service Pharmacy" means a pharmacy wholly-owned or operated by ESI or one or more of its

affiliates, other than an ÊSI Specialty Pharmacy, where prescriptions are filled and delivered to Members

vìa mail delivery service.

,,Manufacturer Administrative Fees" means those administrative fees paid by manufacturers to, ESI

pursuant to a contract between ESI and the manufacturer in connectìon with ESI's administering,

invoicing, allocating and collecting the Rebates under the Rebate program.

,,Member" means each person who is eligible to receive prescription drug benefits as indicated by or on

behalf of a Client to ESI in the Eligibility Files.

.Member Submitted Claim" means a paper claim submitted by a Member for Covered Drugs dispensed

by a pharmacy for which the Member paid cash.

,,participating pharmacy'' means any licensed retail pharmacy with which ESI or one or more of its

affífiates hal executed ãn agreement to provide Ccvered Drugs to Members, but shall not include any

mail order or specialty phãrmacy affiliated with any such Participating Pharmacy. Participating

Pharmacies are independent contractors of ESl.

'payor" means, with respect to each Client, the entity designated by Client as "Payod' on the first page of

tne blient Agreement. if "payod' is not designated in the Client Agreement, the Client shall be deemed

"Payor'' by default.

,,plan" means the self-funded prescription drug benefit plan(s) administered and/or sponsored by Client.

',prescription Claim" means a Member Submitted Claim, Subrogation Cla_im or claim for payment

submittåd to ESI by a Participating Pharmacy, Mail Service Pharmacy or ESI Specialty Pharmacy as a

result of dispensing Covered Drugs to a Member.

.prescription Drug program" means the specific pharmacy benefit management services and benefit

design ädopted õy, aniO applicable to, each Client under this Agreement and the applicable Client

Agreement.

uRebates,' mean retrospective formulary rebates that are paid to ESI pursuant to the terms of a formulary

rebate contract negotiated independåntly by ESI with a pharmaceutical manufacturer and directly

attributable to the Drugs by Members. Rebates do not include Manufacturer

Administrative Fe relatèd to the procurement of prescription drug inventories.

by ESI specialty ce Pharmacy; fees received by ESI from pharmaceutical

manufactürers fô r services provided in connection with the dispensing of

products; or other fee-for-service arrangements whereby pharmaceutical manufacturers generally report

i¡re tees paid to ESI or its affiliates for éervices rendered as "bona fide service fees" pursuant to federal

laws and'regula¡ons icollectively,'Other Pharma Revenue"). Such laws and regulations, as wellas ESI's

òontracts witn pr,"rràceutical manufacturers, generally.prohibit ESI from sharing any such "bona fide

seruice fees" earned by ESl, whether wholly orìn part, with any ESI client. ESI represents and warrants

that it will not enter intô any agreement wit-h a pharmaceutical manufacturer for Other Pharma Revenue

with the intent to reduce Rebates.
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"Set-Up Forms" means any standard ESI document or form, which when completed and signed by PPS

or Client (electronic communications from PPS or Client indicating PPS/Client's approval of a Set-Up

Form shali satisfy the foregoing), will describe the essential elements adopted by Client for its Prescription

Drug Program, including impiementation rules, coverage and benefit designs, and clinical and trend

programs, as may be amended by PPS or Client from time to time.

"specialty Product List" means the standard list of Specialty Products and their reimbursement rates

applicable to PPS under the applicable (exclusive or open) option, maintained and updated by ESI from

time to time. The Specialty Product List will be provided to PPS within thirty (30) days of any change and

to Client upon request.

"Specialty Products" means those injectable and non-injectable drugs on the Specialty Product List.

Specialty Products, which may be administered by any route of administration, are typically used to treat

chronic 
-or 

complex conditions, and typically have one or more of several key characteristics, including

frequent dosing adjustments and intensive clinical monitoring to decrease the potential for drug toxicity

and increa"" tñe piobability for beneficial treatment outcomes; intensive patient training and compliance

assistance to facilitate therapeutic goals; limited or exclusive product availability and distribution (if a drug

is only available through limited specialty pharmacy distribution it is always considered a Specialty

Product); specialized product handling and/or administration requirements.

"subrogation Claim" means subrogation claims submitted by any state or a person or entity acting on

behalf óf a state under Medicaid oi similar United States or state government health care programs, for

which PPS or Client is deemed to be the primary payor by operation of applicable federal or state laws.

"Total AWP" means the total AWP of all Prescription Claims paid by Payor during the monthly period,

prior to any AWP discount, as set forth in Exhibit B. For purposes of this Agreement, a paid claim

includes a ze(o balance due claim as well.

,,UM Company" means MCMC, LLC or other independent third party utilization management company

contracted by ESl, subject to and as further described in Section 4 of the Client Agreement.

"Usual and Customary Price" or "U&C" means the retail price charged by a Participating Pharmacy for the

particular drug in a cash transaction on the date the drug is dispensed as reported to ESI by the

Participating PharmacY.

ART¡CLE II . ESTABLISHMENT OF THE PRESCRIPTION DRUG PROGRAM

2.1 Eliqibilitv/Set Up. (a) ESI shall implement the Eligibility Files and Client's set up in accordance

w¡tn tne Set-Up forrns. Any changes to the Set-Up Forms must be documented on ESI's form of

amendment to bet-Up Forms and signed by Client prior to the effective date of these changes. Material

changes to eligibility set-up and þrocesses during the term may b9 subject to additional hourly

progrãmming fels set fortl'r on exh¡qit e. ESI shall not be responsibte fq Prescription Claims for

retróactivelylermed Members. Payor shall be responsible for all Prescription Claims during the period of

the Member's eligibilíty as indicated on the Eligibility File, except in the event of ESI's negligence'

(b) Set-Up Forms. Prior to the provision of any services for a Client under this Agreement,

Client must submit to ESI a compfeted and signed Client Agreement and Set-Up Form. With respect to

each Client, PPS acknowledges and agrees that ESI's services will be provided subject to the terms and

conditions set forth herein and in Client Agreements and Set-Up Forms, and PPS will not act contrary to

the terms and conditions set forth herein and therein. PPS shall be responsible for accurately describíng

to Clients the Prescription Drug Program to be implemented by Client, including, but not limited to,

pricing, plan design and the applicable limitations.

(c) Chanqes to Set-Uo. lf a Client elects to change certain benefit design features of its
prescripiion Dru-g Program after initial setup, including, but not limited to, changes in Copayments,

Covered Drugs, ðlinic"Iprograms, orothenvise, such change shall be communicated in writing to ESI by
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notifying the ESI account service manager and submitting a new Set-Up Form or revisions through an
applicable form. ESI will acknowledge the request in writing and notify Client of the proposed
implementation date of the benefit design change. ESI shall not be responsible for notifying Members of
the change.

42t3654.9



2.2 Pharmacv Manaqement Funds ("PMF")

(a) ESI will provide up to $5.00 per Member implemented as of the Effective Date, ("PMF"),

to reimburse Client the actual, fair market value of: (i) expense items and services related to transitioning,

administering, and implementing the pharmacy benefit initially and throughout the term, such as, custom

lD Cards, lT programming, custom formulary letters, member communications, and benefit set-up quality

assurance, and/or (ii) mutually agreed upon expense items and services related to implementation of

additional clinical or other similar programs provided by ESI throughout the Term; in either case subject to

submission of adequate documentation to support reimbursement within 180 days of incurring the

applicable expense. Both Client and ESI (upon agreement from Client) may use the PMF to cover the fair

market value of expenses for projects requiring joint resources. All reimbursement under the PMF is

subject to ESI's standard PMF business practices for all clients.

(b) Client represents and warrants that: (i) it will only request reimbursement under the PMF

for its actual expenses incurred in transitioning, administering, and implementing the pharmacy benefit

managed by ESI hereunder, and/or the additional clinical or other similar program provided by ESI

throughout the Term; (ii) that the applicable service, item or program was actually performed or provided;

(iii) the amount of the reimbursement is equal to or less than the reasonable fair market value of the

acîual expenses incurred by Client; (iv) it will notify and disclose the amount and the terms of any PMF

reimbursements to Members and other third parties to the extent required by applicable laws and

regulations. ln addition, if the Client and the Plan are subject to ERISA, Client represents and warrants

thãt ¡t will only request reimbursement under the PMF for items or services for which Client, in the

absence of the PMF, would be allowed reimbursement from the Plan (i.e., not "settlor functions").

(c) Client shall comply with all applicable federal and state requirements, including, but not

limited to,'all applicable federal and state reporting requirements with respect to any expense, item or

service reimbuised under this Section 12. ESI reserves the right to periodically audit the books and

records of Client on-site, during normal business hours and after giving reasonable advance notice, for

the purposes of verifying Cliónt's compliance with the PMF requirements set forth in this Client

Agreement.

(d) ESI intends to amortize the PMF over the lnitial Term of

straight-iine basis. ln the event of a termination of this Client Agreement for
unculed material breach prior to the expiration of the lnitial Term, Client wi

equal to any paid but unamortized portion of the P lF. Reimbursement to E
Section will-not be in lieu of any other rights or remedies ESI may have in connection with the termination

of this Client Agreement, including monetary or other damages. PMF reimbursements shall not be paid

prior to the Efféctive Date of thit Client Agreement and are not payable until this Client Agreement is

äxecuted. Client will have no right to interest on, or the time value of, any PMF, and unused funds shall

be retained by ESl.

(e) ln addition to any fees TPPM Fees payable to PPS set forth in this Agreement, ESI has

agreed to-pay PPS a payment of $12.00 per Member implemented in connection w¡th the expenses

iniurred reiat¡'ng to transitióning Client to ESI and/or providing pharmacy progrgms and services to Client.
ppS hereby reþresents that such expenses are properly the expenses of PPS and not the Client's, and

Client hereby consents to the payment

ARTICLE III- PBM SERV¡CES

3.1 General PBM Services. ESl, either directly or through its subsidiaries or affiliates, will provide

certain@agementEervices,including,amongotherthings,.pharmacynetwork
contracting and management; pharmacy claims processing; mail And specialty drug pharmacy; cost

containmelnt, clinical, sãfety, adherence and other like programs; and formulary and rebate administration

('pBM Services") for Clienis. PBM Services shall be provided pursuant to the terms and conditions set

iorth in the applicable Client Agreement and Set-Up Forms, and PPS acknowledges and agrees to the

same.
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(a) Prooram Reoortinq. ESI shall make available ESI's on-line standard management
information reporting applications to the person(s) indicated in the Client Agreement. Upon request, ESI

may perform ad hoc programming for any special reporting at ESI's standard hourly rate, as set forth in
Exhibit B.

(b) Clinical Programs. ESI may provide clinical, safety, adherence and other like programs

as appropriate. The Clinical Addendum described in Exhibit B-2 sets forth certain available adherence,
clinical, safety and/or trend programs that require additional fees hereunder. ESI will not implement any
program for which PPS or Client may incur an additional fee without PPS's or Client's prior written
approval and election of such program.

(c) Claims for Benefits. ESI wilf process initial claims for benefits for Member Submitted
Claims and prior authorization requests consistent with the ERISA claims rules set forth ín 29 CFR Part
2560 (or applicable state law if a non-ERISA plan) ("Claims Rules"), except that Client shall be

responsible for ensuring compliance with any aspect of the requirements relating to functions performed,

or materials prepared, by PPS, Client or any other third party. Client may elect to have ESl, as more fully
descríbed in and subject to the terms of the Client Agreement, perform appeals services in connection
with denied "claims for benefits" for the fees set fotth in Exhibit B, or facilitate such services through Client
or a third party of Client's choice. lf Client elects to conduct its own appeals or facilitate through a third
party of Client's choice, ESI will route Member appeals to Client or other Client designated entity. lf Client
elects to have ESI perform appeals services, Client agrees that ESI may perform such services through
the UM Company.

(d) Data Files to PPS. Recognizing the PPS needs the following electronic data files to
effectively market ESI and accurately convey to clients and prospects ESI programs and services, ESI

agrees to provide the following data files to PPS at no additional charge, in agreed upon format and on an

agreed upon regular schedule. Unless stated otherwise, lists below shall be provided as soon as
possible after a change is known using all reasonable commercial efforts or at a minimum quarterly.

. Formulary List: List to include the NDC and formulary status (formulary, nonformulary,
excluded) of each product.

. Specialty & Biosimilar Drug Price List List to include the NDC, discount and dispensing
fee for all products at both participating pharmacies and ESI Specialty Pharmacies.

. Pharmacy Listing: List to include the NABP/NCPDP and NPI of each participating
pharmacy, ESI Mail Service Pharmacies and ESI Specialty Pharmacies. This list shall
only be provided on a quarterly basis or upon request by PPS

. Paid Claims Files: ESI will deliver to PPS its standard CDL files for all PPS clients to be
delivered on a regular monthly schedule. Such files must be requested during the
implementation process to ensure delivery.

(e) Account Management: ESI will provide a single multidisciplinary account team for PPS

and all PPS clients to include but not be limited to the following:
. Designated account manager for all PPS clients unless otherwise agreed to by the

parties on a client by client basis.
o Designated account executive for all PPS clients unless otherwise agreed to by the

parties on a client by client basis.
. Designated clinical pharmacist for all PPS clients unless otherwise agreed to by the

parties on a client by client basis.
. Designated sales person for all PPS new business opportunities regardless of

geographic location, industry or client type unless otherwise agreed to by the parties on a

client by client basis.

(0 Performance Standards. ESI wíll conform to the performance standards set forth on

Exhibit tj nereto. The payments set forth in Exhibit D will be Client's sole monetary remedy for any failure
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by ESI to meet a performance standard in addition to any correction or reimbursement associated with

payment or billing errors.
3.i Bgþelgg. Subject to the remaining terms of this Agreement, ESI will pay to PPS an amount equal

to the Rebates specified on Exhibit B, subject to Clients meeting the terms and conditions set forth on

Exhibit B. ppS represents and warrants that it will pass through any Rebates to its Clients that it receives

from E5¡ unless it is expressly authorized to retain such Rebates under its arrangements with its Clients.

ESI will pay such Rebate amounts directly to Clients if instructed in writing by PPS. References in this

Agreemènt'(including Exhibits) to payment of Rebate amounts to PPS shall include payment of Rebate

añrounts to Client as applicable, if and when so instructed by PPS in writing to pay such amounts directly

to Client.

ARTICLE IV - FEES AND AUDITS

4.1 Fees. (a) With respect to each Client, Fees shall be billed by ESI to Payor and paid by Payor in

accordance with the applicâUle Client Agreement. Client shall comply with, and be bound by, all relevant

payment provisions set forth therein. ln the event a client has ent prior to

iné provlsion of services by ESI for such Client, all of the billing in the form

Clieht Agreement attacheð hereto are incorporated herein by respect to

such Client's account (including, but not limited to, the payme form Client

Agreement), and Clienì shall pãy ESI all amounts due in accordance with all such payment terms and

provisions set forth in such form Client Agreement.

(b) ppS represents and warrants that it shall accurately convey. to Clients the pricing set

forth in ih'e attached Exhibits and sufficiently document and timely communicate to ESI which pricing

pácfage each Client has adopted. lf multiple pricing options are made available hereunder, PPS is

i"rpoñ.iOtu for marketing such pricing options to its clients in accordance with applicable law and for

disålosing any and all as[ects relating io the pricing as required by, or appropriate under, applicable law.

4.2 ppS Audits. Provided that this Agreement has been duly executed by PPS (and, in the case of a

Client, a Cl¡ent ngreement has been duly executed by such Client), Client or PPS may, upon no less than

thirty quest under, the

be io ance this Agree

basis it Pro PPS maY

third party auditor ("Auditor"), so long as such Aud providing

Client or ôthenvise ìhat confiict with the scope or independent nature of the audit (as determined by ESI

acting reasonably and in good faith), and provided l!a_t the Auditor executes a mutually acceptable

confiãentiality agieement. 
-nny 

request by Client or PPS to permit an Auditor to perform an audit will

constitute Client or PPS's direciion and authorization to ESI to disclose PHI to the Auditor.

ARTICLE V . CONFI DENTIAL¡TY

S.1 Use and Disclosure of PHl. PPS represents and warrants that it has entered into a businese

associat@andhasauthoritytodiscloseto,andreceivefrom.ESlPHlin
connection ù¡tf¡ gre services to be provided hereunder. PPS and ESI shall maintain the confidentiality

and security of PHI in accordance with applicabl
agrees that all PHI provided by ESI to PPS or
tróatment, payment and health care operation fu
PPS desires that ESI disclose a Client's PHI to a t
the Client authorizing ESI to provide the PHI to suc
has Clients' permission to authorize such disclosu
integrity and confidentiality of any pHl electronically exchanged between them and other appropriate

business associates, if anY.
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5.2 Proprietarv lnformation.

(a) Each PartY agrees that the term

including, but not limited to, the following sh

(" Proprietary I nformation") u nless otherwise pu bli

based applications, eligibility and adjudication
'ESl's Systems"), clinicalor operatrons

and programs, anonYmize ntified in

pharmaiy and Mail Serv nformation concerning Rebates and Manufacturer

Administrative Fees, presc criteria, drug pricìng information, and Participating

pharmacy agreements: and (ii) with respect to PPS: PPS's and/or its affiliates' business, employees,

affairs, .épo-rt., capabilities, àirategies, products, services, recipients, suppliers, cost structure, pricing'

intellectual property, technólogy, säcuriiy measures/policies, and any other items which are generally

considered þroþrieiary and coñÍ¡dential. Ñeither party shall use the other party's Proprietary lnformation,

or disclose it or this Agreement to any third party, at any time during or after termination of this

Agreement, except as slpecifically conternplated by this Agreement, upon prior written consent or as

otîerwise räquireà by law. upon iermination of this Agreement, each party shall cease using the other's

propr¡etary lnformatíon, and all such information shall be returned or destroyed upon the owner's

direction.

(b) Notwithstanding the foregoing, ESI acknowledges.that the Client has the right to use their

information, which inòludes bút not limite¿ to: Member lD, NDC, Drug Name, Days Supply, Units

Dispensed,' lngredient Cost, U&C Price, Dispensing Fen,.Member Copayment, Net Cost' Fill Date'

phãrmacy Typé, pharm"cy iO (NABP, NCPDP, or NPI), DAW Code, Specialty lndicator, and Formulary

lndicator.

(c) Unless pPS has received the prior, written p.ermission of ESl, PPS will not, and will not

permit aìry Ctient or thìrd party acting on PPS's or a Client's behalf to, access, attempt to access, test or

äudit Eslis Systems or any other sfstem or network connected to ESI's Systems. Without limiting the

access or attempt to access any portion or feature of ESI

ms' access control measures, either by hacking' password

scan, audit or test the vulnerability of ESI's Systems' nor

res of ESI's SYstem.

ARTICLE V¡. COMPLIANCE WITH LAW

nsible for ensuring its compliance with any laws and

and/or Rebates. The parties shall negotiate an appropriate adjustment to the fees paid to ESl. lf the

parties cannot 
"gr"" 

on áÀ adjusted f"ã, thun either party may terminate this Agreement upon thirty (30)

days prior written notice to the non-terminating party'

6.2 Fiduciarv Acknowledoements.

all

J:
he

greement, in providing services under this Agreement,
ór affiliates do not act on behalf of eny Client, any
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employee welfare benefit plan (as defined in Section 3(l) of ERISA)sponsored by a Client, or participants

in such plans, as a fiduciary (as defined in Section 3.21(a) of ERISA), and PPS represents and warrants
that PPS shall not name or characterize ESI or any of ESI's wholly-owned subsidiaries or affiliates as a
plan fiduciary. Neither ESI nor any of ESI's wholly-owned subsidiaries or affiliates exercises any control
or management of the Client's plan, except for the limited purpose set forth in Section 4 of the Client
Agreement, or plan assets, if any. Upon reasonable notice, ESI will have the right to terminate PBM

Services to any Plan (or, if applicable, Members) located in a state requiring a pharmacy benefit manager
to be a fiduciary to PPS, Client, a Plan, or a Member in any capacity.

6.3 Disclosure of Certain Financial Matters. PPS acknowledges that it has read, and agrees to, the
"Disclosure of Certain Financial Matters" section in the attached form Client Agreement, and Attachment 1

to the Client Agreement.

ARTICLE VII - TERM AND TERMINATION; DEFAULT AND REMEDIES

7.1 Term. (a) This Agreement will commence effective as of January 1, 2015 ("Effective Date"), and
shall continue for a period of three (3) years ("lnitial Term"). Thereafter, this Agreement shall
automatically renew with the same terms and conditions as set forth herein for successive one (1)year
terms, subject to the right of termination as otherwise provided herein. No Client Agreement shall be
terminated or otherwise affected, and no Client shall be discharged from its obligations under its Client
Agreement, by termínation of this Agreement.

(b) ESI agrees offer updated pricing, effective January 1,2017, to apply to business that
is new to PPS. Such updated pricing will be competitive in the then current market conditions, accounting
for the size and utilization characteristics of PPS'target market.

7.2 Termination.

(a) Non-Renew?l Upon Notice. Not less thañ sixty (60) days prior to the end of the lnitial
Term or any renewal term of this Agreement, either party may notify the other party in writing that it

desires to terminate this Agreement, effective as of the end of the then current term.

(b) Breach or Default. Either party may give the other written notice of a material, substantial
and continuing breach of this Agreement. lf the breaching party has not cured said breach within thirty
(30) days from the date such notice was sent, this Agreement may be terminated at the option of the non-
breaching party. lf the amount of time commercially reasonable for the breach to be cured is longer than
thirty (30) days, this Agreement may not be terminated by the non-breaching party pursuant to this
provision until such commercially reasonable period of time has elapsed; provided, however, that in no

event will such period exceed sixty (60) days.

(c) Non-Pavnlent. Notwithstanding anything to the contrary herein, ESI (and its wholly-
owned subsidiaries) may terminate or suspend their performance hereunder and cease providing or

authorizing provision of Covered Drugs to Members upon forty-eight (aB) hours written notice if Payor fails
to pay ESI or provide a deposit, if required, in accordance with the terms of this Agreement and the
applicable Client Agreement. ESI also may apply Rebates to any unpaid Fees.

(e) Oblioations on Termination. Clients shall pay ESI in accordance with this Agreement for
all claims for Covered Drugs dispensed and services provided to Clients and Members on or before the

effective date of termínation ('Termination Date') of the applicable Client Agreement. Claims submitted
by Partícipating Pharmacies or Member Submitted Claims filed with ESI after the Termination Date shall

be processed and adjudicated in accordance with a mutually determined run-off plan. Upon termination
of the applicable Client Agreement with Client and ESl, either at the end of the lnitial Term or subsequent
renewai term, ESI agrees to remít to PPS (or Client, if applicable) after the Termination Date all

outstanding Rebate amounts earned and collected as a result of prescriptions utilized by Members on or

before the Termination Date. Rebates will be paid to PPS (or the Client, if applicable) under the regularly
established paymeni pÍocess outlined in Exhibit B. Nohvithstanding the preoeding, ESI may (i) delay
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payment of any final Rebates or other amounts due PPS (or the Client, if applicable), if any, to allow for

i¡nãl reconc¡liaiion of any outstanding amounts owed by PPS or Client to ESl, or (ii) request that Client

pay a reasonable depoiit in the evènt ESI is requested to process after the Termination Date claims

incirreo on or prior to such date. Upon request of Client, ESI shall provide at no cost open refill files and

standard claims data for transition to the successor pharmacy vendor in accordance with current industry

protocol. Notwithstanding anything in this Agreement to the contrary, ESI shall

provide post-transition services following the transition to the successor pharmacy

conclusion of the run-off period, including, but not limited to, the provision of cont

reporting, consultation, oi analysis. Post{ransition services include transition files which are provided

after the transition date. All transition files will be provided free of charge.

7.3 Remedies.

(a) A party's right to terminate this Agreement under Article Vll shall not be exclusive of any

other remédies available to the terminating party under this Agreement or otherwise, at law or in equity.

(b) Neither party shall lose any rights under this Agreement or be liable in any manner for

any delây'to perform its oblþations under this Agreement that are beyond a party's reasonable control,

including, without limitation, ãny delay or failure due to strikes, labor disputes, r¡ots, earthquakes, storms,

floods oi other extreme weather conditions, fires, rxplosions, acts of terrorism, epidemics, embargoes,

war or other outbreak of hostilities, government acts or regulations, the failure or inability of cariers,

suppliers, delivery services, or telecommunications províders to provide services necessary to enable a

p"'rty to perform its obligations hereunder, or any other,reason.where fail the

þarti's róasonable contró|, and is not caused by the negligence, intentional the

befáulting party, provided, however, that this clause may not be invoked ent

obligations hereunder.

(c) Except for the indemnification provisions set forth in Section 7.4 below, each party's

liability tò ihe otfrer h'ereunder shall in no event exceed the actual caused

by bréach of this Agreement. ln no event shall either party or any rectors,

employees or agents, be liable for any índirect, special, incidental, punitive

damajes, or an! damages for lost próRts relating to a relationship-.. sed or

a¡sinj, whether-or not tñey have been informed of the possibility of their occurrence'

7.4 lndemnification.

(a) Each party shall indemnify, defend and hold the other harmless from and against any

loss, cost,'damage, eipenie or other liability, including, without limitation, reasonable costs and attorney

feej ("Costs") iñcurre'd in connection with any and all third party claims, suits, investigations or

enforcement actions ('Claims") which may be asserted against, imposed.-upon or incurred by the

¡ndemnified party and'arising ás a result ol the indemnifying party's (i) negligent acts or omissions or

willful misconduct, or (ii) breach of this Agreement.

(b) As a condition of indemnifica rty

in writing promptly upon learning of any Clai nd

shall teÁder the defense of such claim to a

reásonable opportunity to comment on such defens to

"nv "lá¡r 
sétie¿ witilout the indemnifìed party's written consent, which shall not be unreasonably

withheld.

7.5 Survival. The parties'rights and obligations underSection 4.1, ArticleV, and Sections 6.2,7.3,

7.4 and ZS snatt survive the termination of this Agreement for any reason.
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ARTICLE VIII - MISCELLANEOUS

8.1 Liabilitv lnsurance. Each party shall maintain such policies of general liability, professional

liability anO otner ir"su"ance of the types and in amounts customarily carried by their respective

businesses. Proof of such insurance shall be available upon request. ESI shall, at its sole expense,

maintain during the term of this Agreement or any renewal hereof, commercial general liability insurance,

pharmacists piofessional liability insurance and managed care liability with limits, excess of any self-

insured retention, in amounts of not less than $5,000,000 per occurrence, and in the aggregate. ESI

does not maintain liability insurance on behalf of any Participating Pharmacy, but does contractually

require such Participating Pharmacies to maintain a minimum amount of commercial liability insurance or,

when deemed acceptable by ESl, to have in place a self-insurance program.

8.2 Notice. Any notice or document required or permitted to be delivered pursuant to this Agreement

must be ¡¡ writing ánd shall be deemed to be effective upon mailing and must be either (a) depo,sited in

the United Statej Mail, postage prepaid, certified or registered mail, return receipt requested, or (b) sent

by recognized overnighi delivéry service with tracing capability, in either case properly addressed to the

oín", pãrty at the address set fórth Uetow, or at such other address as such party shalf specify from time

to time by written notice delivered in accordance herewith:

Express Scripts, lnc.
Attn: President
One Express Way
St. Louis, Missouri 63121
With copy to Legal DePartment
Fax No. (800) 417-8163

Performance PharmacY Solutions
Attn: Cory Easton
502 Washington Avenue
Suite 725
Towson, Maryland 21204

8.3 lndeoendent Parties. No provision of this Agreement or any Client Agreement is intended to

create or snatl UeìõñstrueO to create any relationship between ESl, on the one hand, and PPS or Client,

on the other hand, other than that of independent entities contracting with each other solely for the

prrpor" of effecting the provisions of this Agreement. Neith.er party, nor any of their respective

representatives, shai be cónstrued to be the. partner, agent, fiduciary, employee, or representative of the

otirer and neither party shall have the right to make any represehtations concerning the duties, obligations

or services of the othêr except as conõistent with the express terms of this Agreement or as otherwise

authorized in writing by the party about which such representation is asserted.

g.4 Assionment and Subcontractinq. PPS acknowledges and agrees that ESI may perform certain

services@þharmacyandspecialtypharmacy99rvt.ces)throughoneormoIe
ESI subsidiaries anà ãffiliates or designees. Ést ¡s responsible and liable for the performance of its
subsidiaries, affiliates in the course oithe¡r performance of any such service. To the extent that ESI

subcontracts any pBM Service under this Agreement to a third party, ESI is responsible and liable for the

performance of ãny such third party. ln adã¡t¡on, ESI may contract with third party vendors to prwide

information technoiogy support serv¡ces and other ancillary servir es, which services are not PBM

Services hereunder, óirt r"if,er are services that support ESI's conduct of its business operations. This

Agreément will be binding upon, and inure to the benefit of and be enforceable by, the respective

successors and permitted assigns of the parties hereto.

g.s lnteqration: Amendments. This Agreement and any Exhibits hereto constitute the entire

underst@toasthisÃgreementappliestotheServicesprovidedtoClient.No
modification, ãlterat¡on, or waiver of any term, covenant, or condition of this Agreement shall be valid

unless in wiiting and signed by both párties or the agents of the parties who are authorized in writing,
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except as may be otherwise permitted pursuant to the terms and conditions of this Agreement or any

Exhibit hereto.

8.6 Choice of Law. This Agreement shall be construed and governed in all respects according to the

laws in tfie State of Maryland, without regard to the rules of conflict of laws thereof.

8.7 Waiver. The failure of either party to insist upon the strict observation or performance of this

Agreement or to exercise any right or remedy shall not be construed as a waiver of any subsequent

breach of this Agreement or impair or waive any available right or remedy.

B.B Third Partv Beneficiarv Exclusion. This Agreement is not a third party beneficiary contract, nor

shall this-Agreement create any rights on behalf of Members as against ESl. PPS and ESI reserve the

right to ameìd, cancel or terminate this Agreement in accordance with the terms hereof without notice to,

or consent of, any Member or any Client.

8.9 Authoritv to Contract. PPS hereby represents and warrants that it has obtained due and proper

authority to enter into this Agreement.

B.1O Trademarks. Each party acknowledges each other party's sole and exclusive ownership of its
respective tradenanres, commercial symbols, trademarks, and servicemarks, whether presently existing

or iater established (collectively "Marks"). No party shall use the other party's Marks in advertising or

promotional materials or othenruise without the owner's prior written consent.

8.11 Taxes and Assessments. Any applicable sales, use, excise, or other similarly assessed and

administered tax, surcharge, or fee imposed on items dispensed, or services provided hereunder, or the

fees or revenues generãted by the items dispensed or services provided hereunder, or any other

amounts ESI or one or more of its subsidiaries or affiliates may incur or be required to pay arising from or

relating to ESI's or its subsidiaries' or affiliates' performance of services as a pharmacy benefit manager,

third-pãrty administrator, or otherwise in any jurisdíction, will be the sole responsibility of Payor or the

Member.- lf ESI is legally obligated to collect and remit, or to incur or pay, any such sales, use, excise, or

other similarly assesiedand ãdministered tax, surcharge, orfee in a particular jurisdiction, such amount

will be reflect-ed on the applicable invoice or subsequently invoiced at such time as ESI becomes aware of

such obligation or'as such obligation becomes due. ESI reserves the right to charge a reasonable

administrãtive fee for collection and remittance services provided on behalf of Payor.
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lN WITNESS WHEREOF, the undersigned have executed this Prescription Drug Program

Agreement as of the day and year below set forth.

EXPRESS SCRIPTS, INC PERFORMANCE PHARMACY SOLUTIONS LLC

By: By:

5 J

I

Pri Più-iiju,:, - l.-:'j" '-'¿rl;;'' '',:':r 
r'' Printed Name:

Ti

") Federal lD Number:
¿+-7-rS '7 sf

Date: zl,s-----t-'- -.
t{
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EXHIBIT A-1

PERFORMANCE PHARMACY SOLUTIONS
CLIENT AGREEMENT

(For Express Scrlots lnternal Use)

DV#
BPL
GROUP

SALES DIRECTOR:

INDUSTRY TYPE:

Client
ClientTax lD

Producer
Elfective Date:
lnitial Term of Client Aoreement: Monhs

Contact
lnformation:

Client lnformation Producer lnformation Third Party Adm¡nistrator lnformation

Contacl Person:
fName & Ttleì
Cornpany Name:

Street Address:

City/Statezip
Code:

Phone Numbe¡:

Fax Numbec

Management Reportlng: Party to receive Management Reports? tr PPS D Client D Producer - Person's

Percentage of Rebates to be retalned by PPS: 

- 

%

Payoc The party hat will be respons¡ble for payments to ESI under he Prescr¡ption Drug Program will be: D Client E Payor

lf no party ls selecled, Client sha[ be deemed 'Payof by default

Provide Payor Name:

Payor shall pay all Fees as oull¡ned in he Agreement, depending on the form of payment selected below:

o Payor w¡re fanster to a bank account des¡gnated by ESI wihin 5 ælendar days of receipt of ESI's bill (First Chicago NBD,

A Bank One Company, One F¡ßt Nat¡onal Plaza, Chicago, lL 60670-0196, Bank ABA#07100001 3, Account Name: Express

Scripb, lnc., Account No. 101685ô).

o Payor ACH ùansfer based on its written authorization, initiated by ESI within 5 calendar days of receipt of ESI's bill.

Medium on whlch lnvolce is to be sent (óeck one or two): tr Hard Copy (and) O Magnetic Tape (or) O Diskette

Do you want Member names to appear on B¡lling Statement? E Yes D No

Priclng Option to be lmplemented? tr Open [1 Managed

lncluded Producer Commlssions? E No;
E Yes, on Per Member per Month basis in Ú¡e Amount of : $ 

- 

PMPM, 0R
tr Yes, on Per Rx ¡n the Amount of : $ 

- 

per Rx

ESI and PPS have entered hto úrat certain Presøþtion Drug Program Agreement fPBM AgreementJ, which sets forth certain terms and conditions associated with

ESI's, either directiy or ürrough its subsid¡aries or am¡iates, provision of pharmacy benefit management seNices (which, under this Client Agreement shall be exclusive for

all of Client's self-funded wetfare benefit plans hat offer a presøiplion benefil including, but not limited to, pharmary netìJvork contracting; pharmacy daims proæsing;

mail and specialty drug pharmacy; cost conta¡nment, clinical, safety, adherence and other like ptograms; and formulary and rebate administrat¡on ('PBM Services). A

summary of various pricing components, including ingredient cost guaÉntees, dispensing fee guarantees, Rebate guarantees, and Administrative Service Fees is

attactred to tris Client Agreement as Attachment 2 to Client Aqreement. The PBM Agreement is inærporatèd herein for all purposes. To he extent not defined herein,

capitalized tems shall have úre meaning asøibed to lhem in the PBM Agreement.

f. PIan Des'ton; Commencement of Services. Client

agrees lhat lhe PBMGTvÌces should be provided in accordance with lhe PBM of tre Set-Up Forms, ¡t will send Client the completed Set-Up Forms for review and

Agreemen[ this Client Agreement, and the specific benefit design refleded on Client agrees that such documentation will conslitute he governing Set-Up Forms

üre ESt Set-Up Forms adopted by Client (ìf ESI assists Client with completion lor Client unless Client notjlìes ESI in writing within hirty days of receipt of the
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completed documentation of any discrepanc¡es therein, ¡n which cåse the

parties shall work together in an expeditious manner to coffect such

discrepancies and issue a revised Set-Up Forms) lf Client akeady has on l¡le

with ESI any Set-Up Forms or similar set-up documentaÜon as of the date

Client executes this Cl¡ent Agreement, Cl¡ent adopts and directs ESI to use

such Set-Up Forms until ESI is othefì/vise d¡rected ¡n writing by Client.

2. Eliq¡bìl¡ty of Members Cl¡ent shall provìde ESI w¡th an in¡tial

Eligibility File under a mutually agreeable time frame prior to the effective date

of Cl¡ent's Prescripùon Drug Program, and updates thereto shall be provided to

ESI on a mutually determined basis. All Eligibility Fites shall be submitted on-

line, or on tape or disk in a format hat ¡s acceptable to ESl. Eligibility

perfomed manually by ESI for Client" or material changes lo he Eligibility File

processes requested by Client during the term may be subjectlo additional

charges as set forlh in Exhib¡t B ol tre PBM Agreement. Client will be

responsible for all Prescription Claims during üre period of the Member's

eligibility as ind¡cated on lhe Eligibility File including for rekoaclively termed

Members, except in the event of ESI's negligence.

3. Pharmacv Network.
(a) Mail Service Pharmacv. Members may have

prescriptions lìlfed lhrough lhe Mail Service Pharmacy. Subþc't to applicable

law and unless Client requests othen¡¡ise, ESI may corTimun¡cate wiÜt

Members regarding benelit design, cost savings, availability and use of üìe

Ma¡l Seruice Pharmary, as well as provide supporting services. ESI may

suspend Mail Service Pharmacy seruices to a Memberwho is in default of any

Copayment amount due ESl. Client will be responsible for any unpa¡d Member

Copayment amounts if payment has not been received from üre Member within

one hundred twenty (120) days following dispensing. Client will be billed

following the one hundred twenty (120) day collection periôd, wih payment due

in aæordance with the payment tems set forth ¡n Section 8 of this Agreement
(b) Soecialtv Products and ASES. As elected by Client

on úre SeLUp Forms, Members may have prescdptions filled hroqh ESI

Specialty Pharmacy ofl an exclusive basis (i.e., 'ESl Specialty Pharmary -
Exdusive Care") or at Participaüng Pharmacies and hrough ESI Specialty

Pharmacy (i.e., 'ESl Specialty Pharmacy - Open Care'). Subþct td applicable

law and unless Client requests othenruise, ESI and.ESl Specialty Pharmacy

may communicate wih Members and physicians to advise Members filling

Specialty Products at Participating Pharmac¡es of he arailabilíty'of ftllhg
presøiptions hrough ESI Spec¡alty Phamacy. Specialty Products will be

exduded from any non-Specialty price guarantees set forh h he PBM

AgreemenL ln no event will the fvlail Service Phármacy or Pailicipatíng

Pharnury pricing specilied in üre PBM Agreement apply lo Specíalty Ptoducls.
(i) ESI will notiff Client of allne!t, Specialty Producls t¡at

are introduæd to he market ofl or after he Effective Date of Ütis

Agreement wiûr hek applicable reimbursement rates, but not more

frequenty than monthly ('NoticeJ. The parlies agree as follows:
(A) lf Client has expressly exduded a..çecific

ttrerapy class or producl on a Set:Up Fom, Specialty Pioducls
in such excluded classes w¡ll automalically be deemed

excluded f¡om coverage and will rejed as 'NDC lbt Coverqd'
through Partrcipating Pharmacies, Mail Seryiæ Phamacy and

ESI Specialty Pharmacy; oherwise, subject to (B) below, all

other Sþeciaþ Products'will be implemented as Covered Drugs

at lhe rate speÇilïed ¡n he applicable'Specialv Product list or
Notice. lf Client desires to cover oherwise exduded Specíalty

Products, Client must notifr ESI in writing hat ¡t des¡res to
cover lhe Specialty Product before ESI will adjudiøte as a
Covered Drug, and if ESI receives sudr conlìrmaüon of
coveÉge from Client s¡ró Specialty Product rvill be lqaded

thereafter as a Covered 0ru9 at the appliæble re¡mbursement

rate set forth in the Notice.- (B) Client must notify ESl in lriting if ¡t wants to

exdude the Specialty Product from coverage. The exdusion will
be implemented within seven (7) businæs days after the date of
ESI's receipt of such notification. There will not be any reboactive

denials for Prescription Claims processed prior to ESI's receipt of
lhe reþdion nolice and implønentation of lhe exc[¡sion as
prov¡ded above and Client will be responsible for he payment of
such Presøiption Claims processed prior to lhe reþction of
coverage.

(ii) For Specialty Products filled hrough ESI Specialty

Pharmacy only, Members may receive úre following services from ESI

Specialty Pharmacy, depending on lhe particular herapy class or

disease state: ASES; patient intake serv¡ces, pharmacy dispensing seMces
and/or social serv¡ces (patient advocacy, hardship reimbursement support,

and indigent and patient assistance programs)

(iiD Subject to Client's prior authorizatjon requiremenls, if

applìcable, at he rates set forth ¡n b(h¡b¡t B, ESI will provide or coord¡nate

ASES for Members lhrough ESI Specialty Pharmacy or through other

specialty pharmacies or other ¡ndependent hird party providers of ASES

when ASES is required. lf ESI or ESI Specialty Pharmacy engages a lhird

party provider ol ASES, ESI or ESI Specìalty Pharmacy shall conlrac'tually

obligate sucl third party provider of ASES to compty with all applicable laws,

including, without limitaüon, all applicable laws relating to professional

licensure. ESI does not direct or exercise any control over any third party

provider of ASES in administedng Specialty Products or otherwise providing

ASES.
(iv) lf Client elects the ESI Specialty Pharmacy - Open Care

option, hen any ancillary supplies, equipmenl, and serv¡ces provided or

coordinated in connection wih the d¡spensing of Specialty Products at

Participating Pharmacies (for example, limited,distribution products not then

available through ESI Specialty Pharmacy or ovenides) w¡ll be b¡lled to Payor

at the cost charged to ESI for such ancillary suppl¡es, equipmenl, and

services provided or coordinated, unless such ancillary supplies, equipment,

and seNices prov¡ded or coordinated are included ¡n the ingredient cost of he
Specialty Product

þ) Particioatino Pharmacies. Members may obtain

presøiptions for. Coveied Drugs through the Parlrïpating Pharmac] network

selecled by ClienL ESI shall direct Parlicipating Pharmacies to charge and collect

he applicable Copayment from Members for eadr Covered Drug dispensed;
provided, a Member's Copayment charged for a Covered Drug will be the lesser of
lhe applicable Copaymenl AWP discount or U&C. ESI will maintain a netwøk(s) of
Parlicipating Phamacies as identified in Exhibit 8, and will make available an

updated llst of Parücipating Pharmacies online. ESI maintains multiple networks

and subne$rvorks, and periodiælly consolidates networks or migrates cl¡ents to oúìer

networks and subnetffqks. ff, due to an access concem, PPS or Client requests

lhat ESI aüempt to.add a parlicular retail pharmary to lhe network of Participating

Pharmades serving Cfent and its Members hereunder, ESI will make commercially

reasonable eftrts.to add any sudt pharmacy to he Participating Pharmacy network

for PPS or ClienL provided ftat such pharmary meets ESI's network parlicipation

requirements and agreæ to ESI's standard tems and conditions. lf any such

Participating Pharmacy meets ESI's network parlicipation requirements and agrees

to ESI's standard terms and ændilions except for ESI's standard hetworft rates (¡.e.,

he part¡o,tlar pllamary will only agree to higher lhan standard reimbursement
rates), and PPS oÍ Cl¡ent nevérheless requests lhat ESI add such pharmacy, the

rate óarged to Payor for PreSøiption Cla¡ms processed lhrough such pharmacy

(assuming ESI agrees lo contrad wih such pharmacy) will be he net ingredient

cost plrrs he diçensing fee paid by ESI to such Participating Pharmacy þlus
applicable salo6 or oxcise lax or oher govemmmtal surcharge, if any). All such

Preædption Claims will be excluded from the pricing guarantees set forth in Exhiþj!
8.

0) ESI will requke each Participating Pharmacy to meet ESI's
network participation requirements, hcluding but not limited to licensure, insurance

and provider agreemenl requkements. ESI also performs audits (i.e., electronic or

on-site) of Parlicipating Pharmaciæ to determine compliance with their provider

agrebment bllling rcqukements, ESI will ' attempt recovery of identilled

overpaymenls üuough offset, demand or oher reasonable means; provided that ESI

will not be requked lo hslitute liügation. Recovered overpayments are credited to
Payø. To compensate ESI for the cost of conducting aud¡ts and audlt¡elated

seruices, ESI charges a standard fee in he amount set forth in Exhibit B upcin

recovery of overpayments. Copies of parthipation requirements and auditiirg

processes afe available upon requesL
(i0 ESI does not direct or exercise any conkol over the

Padicipating Pharmacies or lhe professional judgment exercised by any pharmacist

!n dispensing presøiptions or oherwise providing pharmaceutiæl related services at

a Participating Pharmacy. ESI shall have no liability to FPS or Client, any Member

or any oher person or entity for any act or omission of any Parlicipating Pharmary

or it agents or employees.

4. @itng!rcæq1¡S.(a) Claims Processìnq.
(ì) ESI will pelom daims processing services for

Covered Drugs dispensed by Participating Pharmaciæ, Mail Service and ESI

Specialty Pharmacy.
(¡i) ln connection wilh each prescription subm¡tted

for processing on-line by a Participating Pharmacy, ESI wìfl perform standard drug
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utìl¡zation review ("DUR") ¡n order to ass¡st the dispensing pharmac¡st and

prescribing physician in identifying potential drug interactions, incor¡-ect

prescdptions or dosages, and certain other circumstances that may be

indicative ol inappropriate prescriphon drug usage. ESI's DUR processes are

not intended to substitute for the professional judgment of the prescriber, the

dispensing pharmacist or any other health care professional provlding servtces

to the Member
(¡¡i) lf elected by Client, ESI will process

Member Submitted Claims in accordance with the rules in the Set-Up Forms

and ESI's standard procedures.

(iv) lf aulhorized by Client on the Set-Up

Forms, ESI w¡ll process Subrogation Claims in accordanæ wìth appl¡cable

federal and state laws, ¡n ìrvh¡ch case Payor will pay such Subrogation Claims

in accordanæ with Article lV of the PBM Agreement, Section I of this Client

Agreement and Exhibit B. lf Client does not authorize ESI to process

Subrogation Claims, ESI will rejecl the daim and refer claimants to Client

regarding such claims, in accordance with applicable federal and state laws.

ESI is not legally responsible to pay SubrogaÜon Claims to he extent Payor ¡s

not timely paying ESI wilh respect to such Subrogalion Claims.

(v) Client w¡ll have lhe fnal responsibility for

all decisions w¡th respecl to coverage of a Prescription Claim and lhe benefits

allowable under he Plan, including determining wheher any rejected or

disputed claim will be allowed.
(b) Prior AuúrorizaÜon. For the fees set forth in the

Clinical Addendum desøibed h Exhibit B of he PBM Agreement (f
appticable), ESI shall provide pdor, autrorization fPA") services as specifled by

Client on úre Set-Up Form. PA drugs must meet Client-approved guidelines

("Guidelines') before ürey are deemed to be Covered Drugs. Unless Cl¡ent

othenrvise direc{s, Client hereby auhorizes coverage for an otherwise excluded

use ¡n lhe event ol co{orbidities, complications and ,oher factors not

otherw¡se expressly set forür in the Guidelines. ln determining wheher to

auhorize coverage of such drug under the PA Program, ESI shall apply only

the Guidelines and may rely ent¡rely upon information about the Member and

úre diagnosis of üre Member' s condition provided to it from sources deemed

reliablo to ESl. ESI shall not undertake lo determine medical necessity, to

make diagnoses o¡ substitute ESI's judgment for he profess'tonal iudgment
and responsibil¡ty of the presøiber. .

(c) Claims for Benefib. ESI will process initial 'daims for

benefts' for Member Submitted Claims and PA requesb consistent wih the

ERISA daims ruþs set fo¡th h 29 CFR Part 2560 (or applicable state law if a

non.ERlSA plan) fClaims Rules). ESI may elect to have ESI perform appeals

services kr connection wih denied 'daims for Uenefrts' fot the fees set forth in

Exhibit B. or facil¡tate sudt services hrough 0lient ora hird party of Clients

drdæ. lf Client elects to conduct ils ovn appeals or facilitate ürrough a third

party of Clients choice, ESI will route Member dppeals to Cl¡ent or olher Client

desþnated enüty. lf Client elec,ls lo have ESI pelorm appeals services, Client

agrees trat ESI may perfom.such services through he UM Company.

Through its conÍact wih ESl, üre UM Company has agreed to be, and will

serye as, he named fiduciary for ib performance of sudl appeals. ESI also

agrees to accept fiduciary status solety w¡th respect to its performance of any

appeal.
(d) UM Comoanv. ln he event ESI perfgrms appeals

services; or facilitates the performance of he UM

Company, ESI or lhe UM C,ompany. as ble for

conducling he appeal on behalf of Client in Rules.

ESI represents to Client that UM Company has contraclually agreed hat: (A)

UM Company will conducl appeds in aæordance wiÛr üre Claims Rules and

Client's plan, (B) Client is a third party boneficiary of UM Company's

agreement wiúr ESI (a copy of wtrid is amilable upon request) and he
remed¡es set forh úrerein, and (C) UM Company w¡ll indemni! Client for hird
party daims caused by the UM Compan/s negligenæ or willful misconduct in

providing lhe appeal services.
(e) Extemal Review Services.

(D' ESI will not conducl any extemal review services (as

defined in üre Patient Protection and Affordable Care Acl of 201 0 and its

implementing regulations ("PPACA")); provided, however, Client may

elect to have UM Company facilitate he provision of extemal review

services úuough UM Company contracted lROs (as such term ¡s defined

in PPACA), for he fees set förth on Exhibit B below (if applicable). Client

must exeflte a standard ESI 'Extemal Appeals Services" Set-Up Form,

whidr may be rEuested úuough ESI Account Management, in order to

. receive such services from UM Company.

(¡r) ln the event that Client elecls to uül¡ze UM Company to

facil¡tate the provision of external rev¡ew serv¡ces through UM Company

conhacted lROs, UM Company will be responsible for facilitating all such

appeals (and the lROs will be reçonsible for providing all such appeals) in

accordance wilh PPACA and all other appliæble federal and state laws, and

Client hereby acknowledges and agrees hat:
(A) UM Company (wiúr respec{ to facilitating the extemal

reviews) and the lROs (wilh respect to performing the extemal reviews),

and not ESl, w¡ll be providing extemal review services; UM Company is

an independent confactor of ESI; the lROs are independent

contractors of UM Company and not ESI: and ESI does not in any way

control or direcl eilher UM Company or the lROs with respect to
lacilitatjon or performance of extemal review services provided by each

respeclively.
(B) ESI represents to Client hat UM Company has

contractually agreed lhat (l) UM Company will facifitate all extemal

review services in accordance wiúr PPACA and all other applicable

federal and state laws: (2) UM Company will conbaclually require its

contracled lRos to perform all extemal reviews in accordance w¡th

PPACA and all other appliæble federal and state laws; (3) to the extent

not prohibited by law, UM Company will indemniff, defend and hold

Client harmless from and against any and all losses, damages, injuries,

causes of action, claims, demands and expenses (including reasonable

attomey's fees, costs and expensæ), arising out of, resulting from, or

related to any act, omission or default by the lROs in lhek performanæ

of he extemal reviews; and (4) Client hæ úrkd party beneliciary rights

to enforce he preceding indemnifiætion and hold harmless provision.

5. Formularv Adherence and Clinical Prørams. Provided Clients prior

written approval, ESI may provide clinical, safety,-adherence and other like
programs as appropdate. The Clinical Addendum desqiþed in Exhibit B-2 sets fotlh

certain available adherence, clinical, safety and/or ùend programs hat require

addiüonal fees t¡ereunder.

6. Rebates. PPS may have negoliated Rebate sharing with ESl,-and PPS

may be retaining such Rebätes. Client acknorvledges and ænsents to üþ.same.
lnformation regæding sudr Rebate sharing, lf any, is set forü in he PBM

Agreement or he related pdcing e$ibiL

7. ûledícare IQRPDPì Seruiæs. lf Cl¡ent establishss a qualified retiree
presøipüon drug plan (QRPDP') under Metlicaæ for lhe purpose of appling for
subsidy payments as delìned under42 CFR $423.886 it may request ESI to provide

the supporting seruices to sudr QRPDP under he terms and conditions of such

services by execuling ESI's standard subslly eleclion form and agreeing to lhe fees

set forlh in Exhibit B of the PBM Agreement.

L Billino snd Pavments.
(a) r Payor shall be responsible to ESI for limely payment of all

Fees under one of the payment methods below specilied. ESI w¡[ b¡ll Payor weekly

lor all appliæble claims reimbursement amounts f0laims Reimbursements') and

othe¡ adminisfatine fees ("Administative FeesJ pursuant b he terms specified h
the PBM Agreement relating to he program ssleded by Cfent (as æmmuniæled to

ESI by Client or PPS) ('Claims Reimburse¡nents,' 'Administrative Fees' and any

oher charge or fee lhat ¡s he responsib¡lity of Payor as may be described

elsewhere in the PBM Agreernent or this Clíent Agreement are he¡eìnafter refened

to colleclively as'Fees").
(b) Payor shall pay all Fees w¡hin lhe time period depending

on the form of payment as outlined on he lirst page of ûús Client {greemenL
(c) 'Any Feæ not pald by Payor on he due date set forür

above shall bear inteæst at tìe.rate of 1.5% per monh or, if lower, he highel
¡nterel rate pem¡tted by law, and the Payor shall be liable for pãyment of he
¡nterest lo ESl. The Payor shall prompüy reimburse ESI for all colleclion costs and

expenses inarned by ESl, including but not limited [o aúomeys' fees, in connection

w¡th attempting to reæver overdue Fee payments.

(d) h lhe event Payor ¡s delinquent in payment of Fees for two

consecutive b¡lling cycles, or ESI has reasonable grounds (as detemined in good

faith) for insecurity as to he ability of Client to meet íts financial ømmitrnenls
hereunder, ESI shall have lhe opü'on to requiie hat Payor provlde ESI with a
deposit in an amount equal to he average monhly invoice amount for the previous

ürree (3) months, oÍif therc is less fìan three (3) monúrs billing history, lhen sudr
deposit shall be based on lhe average monlhly invoíce of lhe actual billing history.

ESI shall retain tre deposit until he earlier of: (i) termination of the Client Agieement
(following any run-oñ pedod), or (ii) six consecutive months of timely payments of all
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Fees lollowing submission of the deposit, and may apply the deposit to unpaid

balances of Fees until reh.rrn of he deposit. Upon 48 hours written not¡ce to

Client and PPS, ESI (and its wholly owned subsidiaries) shall be entitled to

immediately suspend performance under this Client Agreement ¡f Payor fa¡ls to

pay ESI in accordance wih the te¡ms of thìs Client Agreement or fails to

promptly provide a deposit required by this Seclion (or such deposit becomes

insufficient to cover delinquent Fees and the responsible party does not

prompUy replenish such deposit upon notice).

(e) Client shall be responsible for and Payor shall pay ESI

in accordance with Ûtis Agreement for all claims for Covered Drugs dispensed

and services provided to Clients and Members on or before the effective date

of termination ("Termination Date'). Claims submitted by Participatng

Pharmacies or Member Submitted Claims filed w¡th ESI after the Termination

Date shall be processed and adjudicated in accordance with a mutually

determined run-off plan. Upon termination of lhis Agreement, ESI agrees to

remit to PPS (or Client, if applicable) after lhe Termination Date all outstand¡ng

Rebate amounts eamed and collected as a result of presøiptions uÜlized by

Members on or before he Termination Date. Rebates will be paid to the PPS

Cfent, ESI shall provide at no cost open refill fìles and standard claims data for

hansilion to he successor pharmary vendor ¡n aøordance with olnent

industry protocol. Notwitfrstanding anything in tìis Agreement to the conlrary'

ESI shall not be obligated to provide post-transition services following he
transition to lhe suøessor pharmacy benefit manager and condusion of lhe

run{ff period, including, but not limited to, the provision of continued data

report¡ng, reporling, consulhtion, or analysis.

Business Associate Agreement. ln providing seruices, ESI Specialty Phamacy

and üre Mail Serv¡ces Pharmacy shall ab¡de by all HIPAA requ¡reme¡ìts

appl¡cable to ævered 9nt¡ties and shall safeguard, use and disclose Member

PHI accordingly.

audit (as determined by ESI acting reasonably and in good faiür), and provided

ürat Client's Auditor exefltes a muhralty acceptable conlidenliality agreement.

Any request by Client to permit an Auditor to perform an aud¡t will constitute

Cliänts-directiòn and aulhorizalion to ESI to disclose PHI to lhe Auditor. lf

PPS has aud¡ted the prescription drug program on behalf of ¡ts cl¡ents' Cllent

may not audit ESI for the same time frame or claims.

11 Comoliance with Law: Chanqe in Law.
(a) Each party shall be responsible for ensuring its compliance

with any laws and regulations applicable to its business, including maintaining any

necessary licenses and permits, Payor shall be responsible for any govemmental

or ¡'egulatory charges and taxes ¡mposed upon or related to the services provided

under he PBM Agreement or this Client Agreement. lf there is a new or dtange in

federal, state or local law, court decisions, or regulab'ons or the interpretalion

thereof, or any govemment, judicial or legal action that, among other things,

materially burdens ESl, requires ESI to increase payments or shorten payment

times for Covered Drugs to Participating Phamacies, or materially changes the

scope of services hereunder (a 'Change in Law'), then here shall be an appropriate

modifìcation of the serv¡ces, reimbursement rates, Adminisfative Fees and/or

Rebates hereunder. lf lhe parties cannot agtee on an adiusted fee, then eiher

party may terminate tris ClientAgreement upon thirty (30) days priorwtitten notice

to the non{eminating party.

(b) Client shall be responsible for disclosing, or shall direct

PPS to disclose, to Members any and all information relating to the Prescdption

Drug Program to the extent required by law. lt shall be Clienfs obligalion t0

communicate the terms of the Prescription Drug Program to Members and to

provide Members with any docuents required under ERISA (e.9., SPD) or other

applicable law. Client agrees that, except for the limited purpose set forth in

Section if, ESI is not a fiduciary and Clientwlll not name ESI or any of ESI:s

wholly-owned subsidiaries or affiliates as a f¡duciary (as defined under ERISA

or state law) of its plan. Client agrees that neither ESI nor any of ESI's wholly'
owned subsidiaries or affiliates have any power to make any decisions as to
plan policy, interpretations, practices or procedures¡ but nlher provides

administrative services within a framework of policies, guidelines,' iules,
practices and procedures chosen by Client or PPS. Neither ESI nor any of

ESI's wholly-owned subsidlaries or aff¡liates have discretionary author¡ty or
control respecting management of Client's plan except äs set forth ln Section

4 and do not exercise any authority or contlol respecting lhe management or
disposition of the assets of Clienfs plan, lf any exist

'12. Thkd Partv Fees. As autrorized by Client for seruices rendered to

Client by PPS or Produær, ESI will facilitate he payment of Th¡rd Party Fees as

follows:

Client hereby directs and

fees in ûre amount of l%
of Tobl AWP (excluding any Med¡care Part D.EGWF utili¿ation) plus à on+lime
dala analytics fee of $12.00 per Member ¡mþler¡lented on Clients Effeclive Date.

Client furürer achnorvledges hat ESI has agreed to pay a'percentage of Rebates as

set forúr on Exhibit B-2 of he PBM AgreemenL To he extent lhat he Percenhge of

Rebates Retained by PPS (as set forh on page I óf ütis Client Agr.ement) is
greater than 0.00%, cl¡ent acknowledges and dkects ESI to pay to PPS slch
percentage as additional compensab'on to PPS for ærvices provided by PPS to

Client.

Commissions to Producerì As indicated on page 1 of his Client AgreemenÇ Client

hereby directs and auho¡izes ESI to lacilihte he payment of monlhty æmmissions

in ths amount indicated on page l. Client undeabnds that ESI will invoice a

separate Administrative Fee in an amount equal to the Commissions lo'Producer

(PMPM or per Rx) as set forlh on Page 1 ol Útís Client Agreemenl

ESI agrees to facilitate the foregoing fees and commisims'on behalf of Client

subject to üre following: (a) Client has executed ürþ Client Agreemenl and Client is

cunent in ¡ts payment obl¡gations to ESl. EStundeßtands hat Client may dkeit

ESI to cease paying fees and æmmissions, and Client shall hold ESI harinless wittr

respec{ to any dispute between Client and PPS regarding üre ømmissions if ESI

has paid such fees and commission in aæordanæ with he terms above; þ) Client

hereby confims that üre above fees and conunissions are fak and reasonable,

commensurate wiúr other standar! fees and commiss¡ons in he indushy and not h
violation of any law or regulation; and (c) ESI agrêès, in event Client so direcb ESI

to cease facilitating üre payment of sudt commissions to PPS, hat ESI will requke

Client to execüte a new Client Agreement betwæn ESI and Client Such new

agreementw¡ll contain different terms, conditions and pricing han those in he then-

crnent Client Agreemenl Sud¡ terms, conditions and pdcing will rened $e
purchasing power of lhe individual Client in üre open market and not of PPS's

aggregate leverage.

Client represents that the commissions represent fair and reasonable ømpensation

for actual services rendered or to be rendered to Client. Commissions shall be paid
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from ESI's general assets and client agrees that commissions do not const¡tute

"plan assels' ol the Client. lf the commission amount changes following an

ámendment of Exhibit B of the PBM Agreement. PPS and Client agree that

PPS shall not¡ly Cl¡ent of suó change in writing without the need to amend this

Clienl agreement, and that unless client obiects to the change, ESI may rely on

PPS's confrmation of notice as Client approval. Commissions lor any QR-

POP (Part D subsidy) Prescription Claims shall be a PMPM amount' To the

exteni additional commission informaÙon necessary for Client to satisfy its

dutjes under ERISA or other applicable law cannot be obtained by dient from

PPS, ESI will provide such information to Client upon written request.

ESI witl provide up to $5.00 per Member implemented as of the Effectìve Date

fPMF), to reimburse Client he actual, fair market value of: (i) expense items

ànd serv¡ces related to transiÜoning, administering, and implementing the

ph

IT

be

ite

will noüry and dísclose he amount and the terms of any PMF reimbursements

to Members and other frird parties to üìe extent required by applicbble laws

and regulations. ln addition, if he Client and the Plan are sub¡eci to ERISA,

Cfent iepresents and wanants lhat it will only request reimbursement under

the PMÈ for items or services for which Client' in he absence of he PMF,

would bè altowed reimbursement from Ûre Plan (i.e., not'settlor funcÙons').

forh in ûris Client Agreem€nl

ESI intends to amortjze the PMF over Ûre lnitial Term of Û¡e ClientAgreement

connection w¡h the terminalion of tris Client Agreemenl including monetary 0r

other damages. P t be paid pdor to lhê Effecllve

Date ol ü*s Client ble until fris Client Agreement

¡s execrrted. Clien t on, 0r he time value d, any

PMF, and unused funds shall be retained by ESl.

Thkd Party Fees, Commissions, PMF and Rebates are not payable until thb

Climt Agreemeni is executed.

13. ln addition to the

Admin d ESI's whollY-owned

subsíd of he ways desdibed

in lhe ESt Financial Disclosure to PBMCI¡ents set forh in Attachment I hereto

and ESI's wholly-owned subsidiaries and affiliates acl on their own behalf' and

not for ttre benéf¡t of or as agents for PPS, Client, Members or the Plan' ESI

and ESI's wholly-owned subsidiaries and affìliates retain all proprietary rights and

benefìcial interest in such fees and revenues desðribed ìn the F¡nancial Disclosure

and, accordingly, Client acknowledges that ne¡ther ¡t nor he PPS, nor any Member,

nor the Plan, has a rightto receive, or possesses any beneficial interest¡n, any such

fees or revenues.

14. Term: Terminatjon. The initial term ol this Clìent Agreement shall

commence on the Effective Date and shall continue lor the duration of the in¡tìal

term as specified on the first page of this Client Agreement (the "lnìlial Term").

Thereafter, this Client Agreement shall automatically renew [or successive I 2 month

renewal terms unless either ESI or Client gives not¡ce to Ûìe olher of its intentìon not

to renew this Client Agreement at least thirty (30) days prior to the end of the then

current tem of tris Client Agreement, with such term¡nation of this Client Agreement

lhe actual breach and tìe non-breaching party's intentjon to terminate as a result

thereof. A party's right to terminate this Client Agreement shall not be exclusive of

any other remedy available to tre teminating party under this Client Agreement or

otheMise. ESI shall have the right to immediately teminate PBM Services to Client

(or, if applîæble, Members) located in a state requiring a pharmacy benelìt manager

io be a fiduciary to PPS, Client, a Member or oher third party relating to his

Agreement.

15.

Agreement

this Client

without lim

storms, tlo

lhis clause may not be inúoked to excuse a part/s payment¡bligations hereunder.

accord¿nce herewilh:

Express Saipb, lnc..

Atln: Præident
One ExpressWay
SL Louis, M0 6312f
Vvith copy to Legal Department

Fax No. (800) 417-8163

Client
Attn: President

Address on Client Agreement

of ¡ts busíness operations. This Agreement will be binding upon, and inure lo Úìe

benefrt of and be enforceable by, the respectiÙe successors and permitted assigns

of the parties hereto.

18. Proorietary lnformation. lnlormation of lhe oher party, indud¡ng' but

not l¡mited to, úre following, shall conslitute conl¡dential and proprietary information
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Agreemen! each party shall cease using the othe/s Proprietary lnformalion,

añd all such information shall be retumed or destroyed a[ the owner's directon'

Notwiúrstanding the foregoing, ESI acknowledges that Úre Client has the right

to use thek infãrmaÜon, wh¡ú includes but not lim¡ted to: Member lD, NDC,

Drug Name, Days Supply, Units Dispensed, lngredient Cost' U&C Price'

Dispensing Fee, Member Copayment' Net Cost' Fill Date, Pharmacy Type'

PhårmacllD (NABP, NCPDP, and NPI), DAW Code, Specialty lndicator, and

Formulary lndicator.

20 lndeoendent Partìes No provision of th¡s Client Agreement ¡s intended

to create or shall be construed to create any relaÜonship between ESI and Client

other than that of independent entities contracting with each other solely for he
purpose of effecting ûre provisions ol this Cl¡ent Agreement Neither party, nor any

of theiÍ respect¡ve representatives, shall be construed to be the partrìer, agent,

lìduciary, employee, or representatìve of the oher and neither party shall have the

right to make any representations conceming the dutjes, obligations or servìces of

the other except as cons¡stent with the express terms of this Client Aqreemenl or as

otheruise authorized in wrìting by the party about which such representation is

asserted

Date:

21 Taxes and Assessments. Any applicable sales, use, excise, or oher

similarty assessed and adm¡n¡stered tax, surcharge, or fee imposed on items

dispensed, or services provided hereunder, or the lees ot revenues generated by

the items d¡spensed or services provided hereunder, or any other amounts ESI or

one or more of its subsidiaries or affìliates may incur or be required to pay arising

from or relaüng 1o ESI's or its subsidiaries' or affìliates' performance of services as a

-Party administrator, or ohendse in any iurisdiction,
Payor or the Member. lf ESI is legally obligated to

pay, any such sales, use, excise, or oÚrer similarly

assessed and administered tax, surcharge, or fee in a parlicular jurisdiction, such

amount will be reflected on he appl¡cable invoice or subsequently invoiced at such

time as ESI becomes aware of such obligation or as such obligation becomes due.

ESI reserves the right to charge a reasonable administrative fee for ællec{on and

remittance serv¡ces provided on behalf of ClienL

22. Miscellaneous. ESI may amend he Terms and Conditions (Úre "T&CJ

of úris Client Agreement at any lime upon writen notice to Client (tro "Notice"). lf'

however, Client ob¡ects to such amendment, Client shalt have Ûre ñght to object to

such amendment by submitting a written obiection wilhin trirty (30) days of Clients

receipt of ESI's Notice. ln suú event, the parties agree to negotiate in good faih a
mutually acæptaþle amendment to the T&C and, if the partÍes ænnot agreé on such

an amendment, then eiher Party
(60) days prior written notice to
govemed by and construed in a
Missouri. Thb Client Agreement

hereto, Sections 2, 7 (last sentence), 8, I, 11, 15, 11, 16, 18, 19' 20 aîd ?:2 ol
this Cliênt Agreement shall survive termlnation for any reason.

THE UNDERSIGNEO AGREE THAT THIS CLIENT AGREEMENT ACCURATELY OESCRIBES THE PRESCRIPTION DRUG PROGRAM TO BE PROVIDED TO

cLtENT. cLtENT FURTHER ExpRËssuv nenÈes ro rHE TERMS ANo coNDrloNs sET FoRTH tN THls GLIENT AGREEMENT AND THE PBM AGREEMENT.

CLIENT SHALL RECEIVE A COPY OF THE PBM AGREEMENT BETWEEN PPS AND ESI UPON REQUEST.

wihheld.

NAME OF CLIENT

By: Name: -_-..' SIC,NATURE (PRINT NAME)

EXPRESS SCRIPTS, INC.

By: -

SIGNATURE (PRTNTED NAME)

IMPLEMENTATION OF THE PRESCRIPTION DRUG PROGRAM DETA|LED HEREIN INCLUDING PAYMENT OF REBATES ANDIOR COMMISSIONS' IF ANY'

SHALL NOT BE INTTIATEO UNTIL THIS CLIENT AGREEMENT IS EXECUTED BY CLIENT AND ESI.
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ATTACHMENT 1 TO CLIENT AGREEMENf

FINANCIAL DISCLOSURE TO ESI PBM CLIENTS

This disclosure provides an overview of the prlncipal revenue sources of Express Scripts, lnc. and Medco Health

Solutions, lnc. (individually and collectively referred to herein as "ESl"), as well as ESI's affiliates. ln addition to

administrative and dispensíng fees paid to E-Sl by our clients for pharmaceutical benefit management ("PBM') services, ESI

and its affiliates derive revenue from other sources, including arrangements with pharmaceutical manufacturers, wholesale

distributors,andretail pharmacies. Someofthisrevenuerelatestoutilizationof prescriptiondrugsbymembersoftheclients

receiving pBM services. ESI may pass through certain manufacturer payments to its clìents or may retain those payments

for itself, depending on the contract terms between ESI and the client'

t with retail pharmacies to dispense prescription drugs to client
r among networks (e.g., Medicare, Worker's Comp, open and

nt arrangements. PBM agreements generally provide that a
drug claims. lf the rate paid by a client exceeds the rate

ive margin on the applicable claim. The reverse also may be

to pass{hrough arrangements where the client pays ESI the

I for the particular claim when the claim is adjudicated to the

ient before payment to a pharmacy, ESI retains the benefìt of
tain non-client specific aggregate guarantees with pharmacies

and may realize positive margin. ESI may charge pharmacies standard transaction fees to access ESI's pharmacy claims

systems and for other related administrative purposes.

Brand/Generic Classifications - Prescription drugs may be classified as either a "brand" or "generic;" however, the

referen@lnarnedoesnotñecessarilymeanthattheproductisrecognizedasagenericfor
adjudication, pricing or-copay purposes. ishes brands and generics

thiough a pioprietary algoritíìm çiaCn'¡ DataBank (FDB) including

friceinoicåtors, cener¡Jtno¡catoi, cenþ lnnovator, Drug class and

ÀruOn. The BGA uses these data elerñ as brànd or generic. The

BGA also has processes to resolve discrepancies and pre eneric status due to price

fluctuations and maitetplàce availability changes. The elements listed above and sources are subject to change based on

the availability of the èpecific flelds. 
'updated 

summaries of the BGA are available upon request. Brand or ge.ner¡c

classification íor client ,"irbrrràm"nt purposes is either based on the BGA or specific code indicators from Medi-Spqn or I
combination of the two as reflected in ihe qlient's spe-ciflc contract terms. Application of an alternative methodology based

on specifìc client contract terms does not affect ESI's application of its BGA for ESI's other contracts'

- As part of the administration of the

request.

accou

t design requirements, claims volume, and other similar
ct's market-share. ESI often pays an amount equâl to all

or a portion of the formulary rebates it receives to a client on the dient's PBM agreement tenhs. ESI retains the

fìnancial benefit of the use óf any funds held until payment of formulary rebate amounts is made to the client. ESI or its

affiliates may maintain non-client specifìc aggregate guarantees and may realize positive margin. ln addition, ESI provides

administrative services to contracted manufãcturers, which include, for example, maintenance and operation of systems and

other infrastructure necessary for invoicing and processing rebates, pharmacy discount programs, access to drug utilization

data, as allowed by law, for purposes of vérifyinó and evaluating applicable payments, and for other purposes related to the

manlfacturer,s próducts. Ebl ieceives adminisirative fees from the participating manufacturers for these services. These

administrative fees are calculated based on the price of the drug or supplies along with the volume of utilization and do not

exceed the greater of (i) 4.58% of the average wilolesale price, or (ii) 5.5% of the wholesale acquisition cost of the products.

ln its capacîty as a pò'li¡ company, ESI abã may receive other compensation from manufacturers for the performance of

various öerv¡óes, including, foi exämple, formulary compliance initiatives, clinical services, therapy management seryices,

education services, me¿¡äl benefit management services, and the sale of non-patient identifìable claim information. This

compensation is not part of the formulary rebates or associated administrative fees.
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Copies of ESI's standard formularies may be reviewed at www.express-scripts.com/wpsiportal/. ln addition to

formulary considerations, other plan design elements are described in ESI's Plan Design Review Guide, which may be

reviewed at www.express-scripts.com/wps/portal/.

ESI Subsidiarv Pharmacies - ESI has several licensed pharmacy subsidiaries, including our specialty pharmacies.

These eñilties may maintain product purchase discount arrangements and/or fee-for-service arrangements with

pharmaceutical manufacturers and wholesale distributors. These subsidiary pharmacies contract for these arrangements on

ihe¡, o*n account in support of their various pharmacy operations. Many of these subsidiary arrangements relate to services

provided outside of PBM arrangements, and may be entered into irrespective of whether the particular drug is on one of
ESI's national formularies. Discounts and fee-for-service payments received by ESI's subsidiary pharmacies are not part of

the PBM formulary rebates or associated adminìstrative fees paid to ESI in connection with ESI's PBM formulary rebate

programs. However, certain purchase discounts received by ESI's subsidiary pharmacies, whether directly or through ESI

may Ue considered for formulary purposes if the value of such purchase discounts is used by ESI to supplement the discount

on ihe ingredient cost of the drug to the client based on the client's PBM agreement terms. From time to time, ESI and its

affiliates ãlso may pursue and maintain for its own account other supply cha¡n sourcing relationships not described below as

benefìcial to maximize ESI's drug purchasing capabilities and efficiencies, and ESI or affiliates may realize an overall positive

margin with regard to these initiatives.

The following provides additional information regarding examples of ESI subsidiary discount arrangements and fee-

for-service arrangements with pharmaceut¡cal manufacturers, and wholesale distributors:

ESI Subsidiarv Pharmacv Discount Arranqements - ESI subsidiary pharmacies purchase prescription drug

inventor'tes, either from manufacturers or wholesalers, for dispensing to patients. Often, purchase discounts off the

acquisition cost of these products are made available by manufacturers and wholesalers in the form of either up-front

discounts or retrospective discounts. These purchase d¡scounts, obtained through separate purchase contracts, are

not formulary rebates paid in cûnnection with our PBM formulary rebate programs. Drug purchase discounts are

based on a pharmacy's inventory needs and, at times, the performance of related patient care services and other

performance requirements. When a subsidiary pharmacy dispenses a producl from its inventory, the purchase price

paid for the dispensed product, including applicable dispensing fees, may be greater or less than that pharmacy's

acquisition cost for the product net of purchase d¡scounts. ln general, our pharmac¡es realize an overall positive

marg¡n between the net acquisition cost and the amounts pa¡d for the dispensed drugs.

ESI Subsidiarv Fee.For-Service Arranqements - One or more of ESI's subsidiaries, including, but not limited to, its
efee-for-servicepaymentsfrommanufactUrersorwholesalersinconjunction

w¡th various programs or serv¡ces, including, for example, patient assistance programs for indigent

patients, dispensing prescription medications to patients enroll9d in clinical trials, various therapy adherence'and
iertility programs, adm¡n¡stering FDA compl¡ance requirements related to the drug, product reimbursement support

servicei, añd various other ctinical or pharmary programs or serv¡ces. As a condition to having acc€ss to certain
products, and sometlmes related to certain therapy adherence criteri pharmaceutical

manufacturer may require a pharmacy to repor{ selected information to the pharmacy's

service levels anð other dispensing-related data with respect to patients rer's product. A
portion of the discounts or othei fee-for-service payments made ava¡lable to our pharmacies may represent

compensation for such rePorting.

Other Manufacturer Ananqements - ESI also maintains other lines of business that may involve discount and service

.tee reta,t¡onihips with pharmaceutical manufacturers and wholesale distributors. Examples of these businesses

include a wholesale distribution business; group purchasing organizations (and related group purchasing organ¡zation

fees), a medícal benefit management company, and United BioSource Corporation ('UBC'). Compensation derived

through these business arrangements is not considered for PBM formulaqi placement, and is in addition to other

amounts described herein. Of particular note, UBC partners with life sciences and pharmaceutical companies to

develop, commercialize, and support safe, effective use and access to pharmaceutical products. UBC maintains a

team of research scientists, biomedical experts, research operations profess¡onals, technologists and clinicians who

work with clients to conduct and support clinical trials, create, and validate and administer pre and post product safety

and risk management programs. UBC also works on behalf of pharmaceutical manufacturers to provide product and

disease state èducation programs, reimbursement assistance, and other support services to the public at large.

Thesè service fees are not part of the formulary rebates or associated administrative fees.

Third Partv Data Sales - Consistent with any client contract limitations, ESI or its affiliates may sell HIPAA compliant

¡nfonnation maintained in their capacity as a PBM, pharmacy, or otherwise to data aggregators, manufacturers, or
other third parties on a fee-for-service basis or as a condition of discount elígibility. All such activities are conducted

in compliance with applicable patient and pharmacy privacy laws and cl¡ent contract restrictions.

December 1,2014
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o Channel Discount Guarantees

Channel Discount Guarantees:

and M Channel

Net Effective Discount Guarantee

ATIACHMENT 2 TO CLIENT AGREEMENT

Exclusive Home

Fee Guarantees

Type of
Guarantee

National Plus

Network
Mail Service
Pharmacy

Claims Excluded

Generic
Claims

AWP - 77.00% AWP - 81.00%

OTC, compounds, Member Submitted Claims, Subrogation Claims,

vaccines, Specialty Products, biosimilar products, and products filled

throuqh 340b pharmacies (if applicable)

Brand
Claims

AWP -17.25% AWP - 25.00%

OTC, compounds, Member Submitted Claims, Subrogation Claims,

vaccines, Specialty Products, biosimilar products, and products fìlled

through 340b pharmacies (if applicable)

Mail Service Pharmacy Claims Excluded
Type of

Guarantee
National Plus

Network

OTC, compounds, Member Submitted Claims, Subrogation

Claims, vaccines, Specialty Products, biosimilar products, and

oroducts filled throuoh 340b pharmacies fif aoolicable)
AWP - B2.OO%Generic

Claims
AWP - 77.00%

Year 1: AWP - 25.00%

Year 2: AWP -25.50%
Year 3:AWP -25.75%

OTC, compounds, Member Submitted Claims, Subrogation

Claims, vaccines, Specialty Products, biosimilar products, and

prciducts filled through 340b pharmacies (if applicable)

Brand
Glaims

AWP _ 17,25YO

Claims ExcludedNatiónal Plus
Network

Mail Service Pharmacy
Type of

Guarantee

OTC, compounds, Specialty Produc,ts, and biosimilar products$0.90 $o.oo
Generic
Claims

OTC, compounds, Spepialty Products, and biosimilar products
$0.90 $0.00

Brdhd
clåims

ESI Specialty Pharmacy -
Exclusive Care

Claíms ExcludedType of Pricing Guarantee

All Specialty Product Claims not dispensed through ESI Specialty

Pharmacy and limited distiibution Speciatty Froducts dispensed

throuqh ESI Specialty Pharmacy

Average Aggregate Annual

lngredient Cost Discount

Guarantes

AWP - 15.00%
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Rebate Guarantees - (ESl will pay an amount equal to the greater of 85% of Rebates received by ESI or the

guaranteed amounts below)

Forall HDHP starting al20% of the Client's overallclaims, ESI w¡llcharge a per-claim administrâtivefee $0.15
to cover the cost of processing high deductible health plan claims. For every additional increase of 5% of total
claims, the per-claim administrative fee will increase by $0.15.

This pricing summary is a summary of the high level guarantees negotiated by PPS w¡th ESl. Complete pricing,

Rebate and Administrative Fee details íncluding but not limited to program requirements, assumptions;
administrative & clinical Program fees, defìnitions, and calculation methodologies are included in Exhibits.B
through B-4 of the Agreement between PPS and ESI and will be provided upon request and execution of a
confidentiality agreement with PPS.

Formulary: ESI National Preferred Formulary

Minimum $15 Copayment differential Less than $15 Gopayment differential

Participating
Pharmacies

ESI Specialty
Pharmacy

Mail Service

Pharmacy
Participating
Pharmacies

ESI Specialty
Pharmacy

Mail Service

Pharmacy

Per Brand
Claim

Year 1: $35.79
Year 2: $40.54
Year 3: $40.83

$ 150.00

Year 1: $107.38
Year 2: $121.62
Year 3: $122.49

Year 1: $33.79
Year 2: $38.54
Year 3: $38.83

$150.00

Yearl:$101.38
Year 2: $1 15.62

Year 3: $1 16.49

2t36s4.9 23



PBM Services

Customer service for members

Electronic/online eligibility submission

Standard coordination of benefìts (COB)

(reject for primary carrier)

Electronic claims processing

Plan setup

Software training for access to our online system(s)

FSA eligibility needs

Network PharmacY Services

Pharmacy help desk

Pharmacy network management

Pharmacy reimbursement

Network development (upon request)

Network PharmacY RePorting

Network Pharmacy Audit Program

Home Delivery Services

Benefit education

Prescription delivery - standard

Reporting Services

Web-based client repofting - produced by Express Scripts

Web-based client reporting - produced by client

Ad hoc desktop parametric repofts

Claims debail extract file electronlc (NCPDP) '

Lóad 12 months claims history for clinical repofts and reporting

Annual Strategic Account Plan report

Billing reports

Inquiry access to claims processing system

Website Services

Client Website - Eseruice Delivery (Eligibility, Claims, and Benefit Administmtion), Coverage Management

Appeals, Eligibility File Tranfer, Reporting Solutions and Resources Area.

My Rx Choices - helps members make informed medicatlon choices based on cost, health and safety. Member

website portion onlY.

Express-Scripts.com for Members - access to benefit, drug, health, and wellness information; prescription ordering

capability; and customer seryice.

online Benefit Management - eservice web-based application with claims History, Eligibility Maintenance, and Prior

Authorization Add.

Moblle App l.or Members - includes My Rx Choices, My Medicine Cabinet, Pharmacy Care Alerts, Refìlls and

and

Renewals, and virtual prescription ID card.

Implementation Package and Member Communications

Member replacement cards printed via web

Implementation suppoÉ
packets (includes two standard resin ID cards)New

Clinical

Concurrent Drug Utilization Reúiew (DUR)

Prior Authorization - Administrative
. Non-clinicalPriorAuthorization
. Lost/stolenoverrides
. Vacation supplies
. Pharmacogenomics Prior Authorization List
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Administrative Service Fees

FeesPBM Services

Manual Submissions

$10.00/update (includes initial entry)

$2.50/claim
Manual/hardcopy eligibility submission

Member Submit Fee

Medicaid subrogation claims)(includes

Electronic Prescribing
Pass through charge for ePrescribing Eligibility and

Formulary transaction fees charged to PPS Client at
Express Scripts' preferred rate with data switch such as

Surescripts.

Electronic Prescribing

Reporting Services

$150/hour, with a minimum of $500Custom ad hoc reporting - applies for repofting outside

of self services reporting tool

Member Comm unication PacketsReplacement
$1.50 + postage Per Packet

$1.50 + postage per Packet
Member-requested replacement packets

Client-requested re-carding

Communication Fee

$2.50 per employee upon implementation of pr.ogram.

(one-time charge)
Smartg0 and Select Home Delivery Programs

Reyiews and APPeals Management
Included in the existing UM PMPM charge

Initial Determinatiòns (!.e. coveräcie reviews) and Level

One Appeals for the Coveraqe Authorization Proqram'
consisting of:
. Prior Authorization
o Step Therapy

Management. Drug

the
own as:

. Plan Design Related Requests

. Plan Erclusion Reviews (clinical or administrative
reviews of non-covered drugs)

. copay Reviews

. Plan Limit Reviews (e.g. age, ggnder, days'supply
limits)

., Plan Rule/Administrative Reviews/Non-clinical

Reviews
. Clinical Benefit Reviews

Reviews. Direct Claim

$10.00 per review* (incremenbl to PMPM fees or per the

review fees above)
* This additional fee is applied to each initial
determination.

Flnal and Bindinq Aooeals - Level Two Appeals * and/or

Urgent þpeals**
*Level One for clients with only one level of appeal
** Appeals can be urgent at Level One or Level Two and

decisions are final and binding

$800 per reviewÞ<ternal Reviews bv Indeoendent Review Orqanizations -
for nonarandfathered Plans

Retiree Drug SubsidY (RDS)
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PBM Serv¡ces Fees

RDS enhanced service (Express Scripts sends reports to
CMS on behalf of client)
. Notice of Creditable Coverage

RDS standard service (Express Scripts sends reports

to client)
. Notice of Creditable Coverage

$1.12 PMPM for Medicare-qualifìed members with a

minimum annual fee of $7,500

$1.35/letter + postage

$0.62 PMPM for Medicare-qualifìed members with a

minimum annual fee of $5,000

$1.35/letter + postage

Req uired Services and Fee for all CDH Enrollees

Foundational Services
. Technical

Bi-directional data exchange; dedicated operations; 24-

hour a day, seven-days a week monitoring and quality

control; performance reporting; and analytics

. Member Advocacy

Dedicated CDH member services, open enrollment tools
and member communications library, robust online
features, and preventive care

Technical and Member Advocacy: $0.35 PMPM

Additional seruices will be quoted upon request.

Postage charges are not included and will be billed to

Client.

Optional Service and Fee for all non-CDH Enrollees

Comprehensive Member Engagement Services
. Health Choices

Medication Adherence Monitoring and Outreach and

proactive, personalized member communications
o Drug Choices

Benefit Coaching, Prescription Benefit Review

Statements, proactive, personalized member

communications

Comprehensive Services: $0.30 PMPM

All Services (Foundational & Comprehensive): $0.65
PMPM

Addítional seruices wÌll be quoted upon request

PosÞge charges are not included and.will be billed to

Client

ff Sharino Data Onlv - Required Seruice and Fee for all Non-CDFI Enrollees

Combined Benefit Management
Services to rna nage combined medlcal-pha rmacy

benefìts that are not a consumer-directed health (CDH)

plan.

Servlces lnclude ongolrlg management of the data

dicated
lude
lifetime

maxtmum.

10 PMPM per combined accumulator up to maximum
of $0.20 PMPM for existing connection with medical
carrier or PPS.

Fees to establish connection with new medical carrier or
PPS are quoted upon request.

Additional seruices will be quoted upon request

Postage charges are not included and will be billed to
ClÌent
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EXHIBIT B

PROGRAM FEES

ESI is making available to PPS the following pricing/plan design options to be marketed by PPS to its

Clients. ppS represents and warrants that it will accurately convey to Clients the applicable pricing/plan design

and suffìciently document and timely communicate to ESI which pricing/plan design option each Client has

adopted. ln aãdition, pps representð and warrants that it is responsible for marketing such pricing/plan design

optiäns to its Clients in accòrdance with applicable law and is responsible to timely disclosing any and all

aspects relating thereto as required by, or appropriate under, applicable law.

payor shall pay to ESI the amounts set forth below (net of applicable Copayments), for Prescription

Claims, plus all applicable sales or excise tax, or other governmental surcharges'

A Member's Copayment charged for a Covered Drug will be the lesser of the applicable Copayment or

the Adjudicated Gross Cost.

lf, due to an access concern, PPS or Client requests that ESI attempt to add a particular retail pharmacy

to the network of participating Pharmacies serving PPS, its Client's and its Members hereunder, ESI will make

commerciaily reasonablå effJrts to add any such pharmacy to the Participating Pharmacy network for PPS or

Client, prouíd"d that such pharmacy meets ESI'S network participation reQuirem.ents..and agrees to ESI's

standard terms and conditións' lf ány such pharmac meets ESI's network parlicipation requirements and

for ESI's standard network rates (i.e., the particular

imbursement rates), and PPS or Client nevertheless
to Payor for Prescription Claims processed through
ch phârmacy) will be the net ingredient cost plus the

armäcy (plus applícable sales or excise tax or other
Claims will be excluded from the pricing guarantees sêt

forth in this Exhibit B.

ESI maintains multiple netwo¡.ks,'and periqdically consolidates networks, or migrates clienis to other

networks, in order to capiialize on certain operational efficiencies and other benefìts associated with a

streamlined network offeriàg. Existing networks may fluctuate from time tò time. ESI will notify PPS of any

changes that would materia'ily affect Member's and work with PPS and the Client in good faith to mitigate any

such affects. . I

The financialterms set forth in Exhibit B ere conditioned upon no 100o/o copayment.benefit plans, and

adoption by Clients of the specifìed networK qualifying co-payment structures, formulary, the Mail Service
on .Bh!þ!t-E that pertain to þe pricing package

ng occurs (whether between th'e date of the cost
I have the right [o request an equitable adjustment

shall notify ESI of its disagreement with the adjustment
parties agree h the ProPosed
djustnient, ES ent as originallY

i¡i which the ither PartY maY

terminate this Agreement after the first contract ye,ar upon ninety {90) daysr written notice:

(a) There is a material change in: (i) the conditions or assumptions stated in this Agreement; and/or

(b) Clients changes its Formulary, benefit lans, clinical or trend

progruri 'or 
otherwise takes án action that has the effect ates earned hereunder

är ñateiiafty impacting another fìnancial guarantee. ln th e is impacted by more

than 2o/o of overall drúg spend and PPS d.oes not agree quantify the guarantee

adjustment, pps will bõ able to terminate this agreement with 90 days written notice; and/or

(c) Clients elect to use on-site clinics or pharmacies to dispense prescription drugs to Members

wh¡ch màtãrially reduces Rebates and/or the number of Còvered Drug claims submitted on-line: and/or

(d) More than 5% of claims are incurred in Massachusetts, Hawaii, Alaska, or Puerto Rico: and/or
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(e) Rebate revenue is materially decreased due to a Change in Law.

(0 ESI pharmacy networks change in a way that would materially affect Members

Further, ESI and PPS each understand that market conditions, patent status and other factors may

influence Formulary decisions from time to time, and eligibility to receive payments for Rebates may change

over time due to changes in laws governing prescription drug pricing (including Rebates, or changes in ESI's

contracts with pharmaceutical manufacturers, or due to changes in the interpretation of existing laws).

For purposes of this Exhibit B:

"Adjudicated Gross Cost" means the gross drug cost prior to the application of plan design which is the

lesser of: i) AWP less the discount plus the dispensing fee, ii) MRA (¡f applicable) plus the dispensing fee or iii)

U&C.

"Ancillary Supplies, Equipment, and Services" or "ASES" means ancillary supplies, equipment, and

servlces provided or coordinated by ESI Specialty Pharmacy in connection with ESI Specialty Pharmacy's

dispensing of Specialty Products. ASES may include all or some of .the following: telephonic and/or in-person

training, nursing/clinical sþrvices, in-home infusion and related supporl, patient monitoring, medication pumps,

tubing, syringes, gauze pads, sharps containers, lancets, test strips, other supplies, and durable medical

eouioment. The aforementioned list is illustrative only (not exhaustive) and may include other supplies,

equ¡þment, and services based on the patient's needs, prescriber instructions, payer reqüirements, and/or the

Specialty Prod uct m anufacturer's requ irements.

"Average Wholesale Price" or "AWP' means the avqrage wholesale price of a -prescription drug. as

identified.by Uédi-Span (the "Pricing Source"). The applicable AWP sh r the product

dispenseà âs of the date dispensed. lf the Pricing Source discontinu or materially

ehanges the manner in which AWP is calculated, then ESI reserves the e adjustment

as necessary to maintain the parties' relative economics and the pricing intent of this Agreement. :

"Biosimilar Drug'means a drug that is approved by. on as a'bíosimilar'
prodúct, as such ter.m is,defìned at 42 U.S,C. S262(iX2), p. U.S.C. $262(k)¡ or
pursuant to any successor legislative provision relating to e products which are

highly similar to a reference biological product:

'Brand Claim'a Prescription Claim where the NDC-11 forthe productwas identified by Medi-Span as

hâving a Multi.¡Source lhdicator code of 'M', "N', or "O"I on the date adjudicated.

'Brand/Geheric Algorithm" or 'BGA" means ESI's standard.and proprietary brand/generic algorithm

utilized by ESI for all of its clients, a copy of which may be madë availâble fof review by PPS, Clíent, or its
Au¿¡tor uËon requeét. 

'The 
purþoses of tñe algorithm are to'utilize â comprehènsive ánd logical algorithm to

determine the brand or'geóeric statuè of products in thè ESI mastér drug file using a comb¡natlon of industry

standard attributes, to stãb¡lize products "flipping' b.etween brand and genéiic status as may be the case wfien a

single'indicator is used from industry pricing sourcès, and to reduce Client,'Member and provider confusion due

to fluctuations in brand/gener¡c staius. PÞS, Client or its Auditor may audit ESI's application ôf its BGA to
confirm that ESI is making brand and generic drug deterniinations consistent with such algorithm. lf a product is

determined by ESl, in accordance with the BGA, to be either a Brand or Generic Product,. ESI will process the

Prescriptiôn ól"ir in accordance with that initial deternination for purposes of ttie adjudicatíon and guarantee

rates as set forth in Exhibit B-1 and for purposes of the Rebate amounts set forth in Exhibits B-2 and B-3.

"Brand Product' means a prescription product identifìed as such in ESI's master drug fiie using

indicators from First Databank (or other sou.rce nationally recognized in the prescripfion dçug industry used by

ESI for all clients) on the basis of a standard Brand/Generic Algorithm utifízed by ESI for all of its clients, a copy

of which may be made available for review by PPS, Client or its Audítor upon request.

"Exclusive Home Delivery" means a benefit design adopted by Client whereby Members are required to

obtain maintenance medications from the Mail Service Pharmacy.
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"Generic Claim" a Prescription Claim where the NDC-11 for the product was identified by Medi-Span as
having a Multi-Source lndicator code of "Y" on the date adjudicated.

"Generic Product" means a prescription product, whether identified by its chemical, proprietary, or non-
proprietary name, that is therapeutically equivalent and interchangeable with drugs having an identical amount
of the same active ingredient(s) and approved by the FDA and which is identified as such in ESI's master drug
fìle using indicators from First Databank (or other source nationally recognized in the prescription drug industry
used by ESI for all clients) on the basis of a standard Brand/Generic Algorithm utilized by ESI for all of its
clients, a copy of which may be made available for review by PPS, Client or its Auditor upon request.

"MAC List" means a list of off-patent prescription drugs or supplies subject to maximum reimbursement
payment schedules developed or selected by ESl.

"Managed Channel Pricing" requires a Plan design which includes Exclusive Home Delivery and ESI

Specialty Pharmacy - Exclusive Care.

"Open Channel Pricing" means a Plan design which does not include Exclusive Home Delivery and ESI

Specialty Pharmacy - Exclusive Care.

"PMPM' means per Member per month fee, if applicable, as determined by ESI from the Eligibílity Files.

"Usual and Customary Price" or "U&C" means the retail price charged by a Participating Pharmacy for
the particular drug in a cash transaction on the date the drug is dispensed as reported to ESI by the
Participatín g Pharmacy.

Exhibit B lncludes The Followinq:

Exhibit B-1

Pharmacv Reimbursement Rates

Exhibit B-2

Rebates - Non-Specialtv Products and Commission

Exh B-3

Rebates - Specialtv Products and Commission

Exhibit B-4

Administrative and Clinical Proqram Fees
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Exhibit B-1

Pharmacv Reim bursement Rates

t.

Open Channel Pricin

'U & C claims w¡ll incur a $0.00 dispensing fee

r For all HDHp starting at 20% of the Client\ overall daims, ESI will charge a per-claim adminislrative fee $0.15 to cover the cost of processing hþh

deductible healtr plan claims. For every addiüonal increase of 5% of total daims, the per+laim adminisfiative fee will increase by $0.15 as follows:

Percentage of claims in the

HDHP
Administrative Fee Amount

0.0G19.99% $0.00/daim

20.00-24.99% $0.15/daim

25.00-29.99% $0.30/claim

30.00-34.99% $01S/cla¡m

35.0G39.99% $0.6o/claim

Every 5% herealter
Additional $0.15/cla¡m, not to exceed

$3.00/daim

Managed Channel Pri

'U & C claims will incur a $0.00 ciispensing fee

Network ESI National Plus Network

Guaranteed lngredient Cost -

Brand Product

Lesser of AWP - 17.25% or U&C

Guaranteed lngredient Cost -

Generic Product

Lesserof AWP -17.25To, MRAoTU&C

lngredient Cost -
Compound Drugs

Lesser of U&C or discounted ingredient cost for each ingredient plus pass through

serv¡ce fee

Guaranteed Bränd Product
Dispensing Fee/Rx

$0.90-

Guaranteed Generic Product
Dispensinq Fee/Rx

$0.90-

Administrative Fee/Rxt $0.00

ESI National Plus NetworkNetwork

Lesser of AWP - 17 .250/o o¡ U&CGuaranteed lngredient Cost -

Brand Product
Lesserof AWP -17.25%, MRAoTU&CGuaranteed lngredient Cost .

Generic Product
Lesser of U&C or discounted ingredient cost for each ingredient plus pass through

serv¡ce fee
lngredient Cost -
Compound Drugs

$0.90-
Guaranteed Brand Product
Díspensing Fee/Rx

$0.90-
Guaranteed Generic Product
Dispensinq Fee/Rx

$0.00Administrative Fee/Rxi
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t For all HDHP starting at 20% of the Clienl's overall claims, ESI will charge a per-claim adminislraüve fee $0.15 to cover the cost of processing high

deductible health plan claims For additional increase of 5% of total the adm¡nistrative lee will increase by $0.15 as tollows:

Notwithstanding the preceding, ESI will guarantee an average annual discount for Brand Products and Generic
Products and Dispensing Fees as set forth in the table in Section lll below.

lt.

Open Ghannel Prici

arc ofshippÍng and handling. lfcarierrates (i.e., U.S. and/or during the term

Agreement, tre Dispensing Fee will be increased to reflect such increase(s).

I For all high deductible healûr plan (HDHP)ifrealür savings account (HSA) claims, starting at 20% of the sponso/s overall daims, ESI will charge a perdaim

adminisbative fee $0,15 to cover úre æst of processing high deductible health plan daîms. For every additional increase of 5% of total daims, the perdaim

adminislrative fee will

Managed Channel

are canier rates (i.e., U.S. mail and/or applicable commerc¡al courier services) increase during lhe

of Agreement, he Dispensing Fee increased to reflecl such increase(s).

t For all HDHP start¡ng at 20% of the Client's overall claims, ESI will charge a per-claim administrative fee $0.15 to cover lhe cost of procesing hþh
deductible healúr plan claims. For every addit¡onal increase of 5% of total cla¡ms, úre per+laim administrative fee wifl increase by $0.15 as follows:

Percentage of claims in the

HDHP

Administrative Fee Amount

0.00-19.99% $0.00/claim

2000-24.99% $0 1S/claim

25.00-29.99% $0 30/claim

30.00-34.99% $0.45/claim

35.00-39.99% $0.60/claim

Every 5% thereafter
Additional $0 1 S/claim, not to exceed

$2.40/claim

Guaranteed lngredient Cost -

Brand Product
AWP - 25.00%

Guaranteed lngredient Gost -

Generic Product
AWP - 25.00% or, if lower, MRA

$0.00
Guaranteed Brand Product
Dispensing Fee/Rx*

Guaranteed Generic Product
Dispensins Fee/Rx*

$0.00

Administrative Fee/Rxt $0.00

Administrative Fee Amount
Pèrcentage of claims in the

HDHP

$0.00/ciaim0.00-19.99%

20.00-24.99% $0.15/da¡m

25.0G29.99% $0.3O/claim

30.00-34.99% $0.45/daim

35.00-39.99% $0.60/claim

Every 5% hereafter
Addiüonal $0.15/daim, not to exceed

$2-40ldaim

Guaranteed lngredient Cost -

Brand Product

Year 1: AWP - 25.000/0

Year 2: AWP - 25.50%

Year 3: AWP - 25.75%

AWP - 25.00% or, if lower, MRAGuaranteed lngredient Cost -

Generic Product

$0.00
Guaranteed Brand Product
Dispenóing Fee/Rx*

Guaranteed Generic Product
Dispensinq Fee/Rx'

$0.00

Administrative Fee/Rxt $0.00
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Percentage of claims in the

HDHP
Administrative Fee Amount

0.00-19.99% $0.00/claim

20.0u2499"/" $0.1 S/claim

25.00-29.99% $0 30/claim

30.0G34.99% $0.45/claim

35.0G39.99% $0 60/claim

Every 5% thereafter
Additional $0.1 S/claim, not to exceed

$2.40/claim

Notwithstanding the preceding, ESI will guarantee an average annual discount for Brand Products and Gener¡c
Products and Dispensing Fees as set forth in the table in Section lll below.

lll. Pricinq Guarantees.

A. lnqredient Cost Guarantee. ESI will guarantee an average annual discount for each Client to be
calculated as follows:

Actual Average AWP Discount: [1-(total Adjudicated Gross Cost (excluding dispensing fees and prior to
application of Copayments) of'applicable Prescription Claims for the annual period divided by total
undiscounted AWP (both amounts will be calculated as of the date of adjudication) for the annual
period)1.

o Channel

Channel

Participating
Pharmacy

MailSeruice
Pharmacy

Claims ExcludedType of
Guarantee

AWP - 81.00%

OTC, compounds, Member Submitted Claims,

Subrogation Claims, vaccines, Specialty Products,

biosimilar products, and products filled through in-house or

340b pharmacies (where such pharmacies are not

Participating Pharmacies on a standard ESI network
contract)

Generic
Claims

AWP - 77.0070

AWP - 25.00%

OTC, eompounds, Member Submitted Claims,

Subrogation Claims, vaccines, Specialty Products,

biosimilar products, and products filled through in-house or

340b pharmacies (where such pharmacies are not

Particiþating Pharmacies on a standard ESI network
contract)

Brand
Claims

AWP -17.25o/o

Claims ExcludedType of
Guarantee

Participating
Pharmacy

Mail Service Pharmacy

AWP - 77.00% AWP-82.00%

OTC, compounds, Member Submitted Claims,

Subrogation Claims, vaccines, Specialty Products,

biosimilar products, and products fìlled through in-
house or 340b pharmacies (where'such pharmacies

are not Participating Pharmacies on a standard ESI

network contract)

Generic
Claims

OTC, compounds, Member Submitted Claims,

Subrogation Claims, vaccines, Specialty Products,

biosimilar products, and products filled through in-
house or 340b pharmacies (wtrere such pharmacies

are not Participating Pharmacies on a standard ESI

network contract)

Brand
Claims

AWP -17.25%
Year 1: AWP - 25.00o/o

Year 2: AWP - 25.50To

Year 3: AWP - 25.75T0
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Soecialtv Product Guarantees. Notwithstanding the Specialty Product pricing terms set forth in Section
lV of this Agreement, ESI agrees to the following average annual ingredient cost discount guarantee for
ESI Specialty Pharmacy:

B. Dispensinq Fee Guarantee. ESI will guarantee a maximum average annual per claim dispensing fee for
each Client to be calculated as follows:

[total dispensing fee of applicable claims for the annual period divided by total claims for the
annual periodl.

Open Channel Pric and M ed Channel Prici

'Dispensing Fees are inclusive of shipping and handling. lf caÍier rates (i.e., U.S. mail and/or appliæble commercial courier services) increase during he term of his

Agreement, the Diçensing Fee guarantees w¡ll be increased to reflect such increæe(s).

Note: U & C claims will incur a $0.00 dispensing fee.

The guarantees in sections A and B above will be measured and recoiìciled on an annual basis within 90 days
of the end of each contract year. The above guaranteet àre annual guarantees - if this Agreement is terminated
pr¡or to the completion of the then curreht contract year (hereinaftèr, a 'Partial Contract Year"), then the above
guarantees will not apply for such Partial Contract Year. ln the event the result of the reconciliation calculations
iesult in underperfórmance compared to the Guarantee, ESI will pay Client for any defìcit within ninety (90) days
following reconcíliation.

Pricing Guarantees (lngredient Cost Guarantee and Dispensing Fee Guarantee.s) will be measured independent
of Rebate guarantees such that under-performance on one Rebate Guarantêe will not be offset with over-
performance on a Pricing Guarantee.

Pricing Guarantees (lngredient Cost Guarantee and Dispensing Fee Guarantees) will be measured in aggregate
Such that under-performance Pficing Guarantee may be used to offset with over-performance on another Pricing

Guarantee.

lV. Specialtv Products

(a) Exclusive Care. ESI Specialty Pharmacy is the exclusive provider of Specialty Products for the

reimbursement rates shown on the Exclusive ESI Specialty Pharmacy Specialty Product List. Any Specialty
Product dispensed at a Participating Pharmacy (for example, limited distribution products not then available
through ESI Specialty Phai'macy oi' overrides) will be reimbursed at the standard Participatíng Pharmacy

Type of Pricing
Guarantee

ESI Specialty Pharmacy -
Exclusive Care

Claims Excluded

Average Aggregate

Annual lngredient Cost

Discount Guarantee

AWP - 15.00%

All Specialty Product Claims not dispensed through ESI

Specialty Pharmacy and limited distribution Specialty Products

dispensed throuqh ESI Specialty Pharmacy

Mail Seryice Pharmacy

Claims ExcludedType of Guarantee
Participating Pharmacy

OTC, compounds, Specialty Products,

and biosimilar products$0.90
$0.00Generic Claims

Dispensing
Fee/Claim*

OTC, compounds, Specialty Products,

and biosimilar products
Brand Claims
Dispensing
Fee/Claim*

$0.90 $o.oo

$0.00

OTC, compounds, and biosimilar products

Specíalty
Products

$0.90
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Specialty Product rates shown below. Upon ESI Specialty Pharmacy acquisitìon of limited distribution products,
Members will obtain prescriptions through ESI Specialty Pharmacy.

(b) Open Care. Specialty Products shall be available through ESI Specialty Pharmacy and at
Participating Pharmacies for the Participating Pharmacy Specialty Product reimbursement rates.

lnqredient Cost Dispensinq Fee

Exclusive ESI Specialty
Pharmacv

See Exclusive Specialty Product List

Lesser of AWP discount or MRA (as applicable)
$0.00

Open ESI Specialty
Pharmacv

Open Specialty Product List

Lesser of AWP discount or MRA (as applicable)
$0.00

Participating Pharmacy

Specialty Products
Participating Pharmacy Specialty Product List

Lesser of AWP discount, U&C or MRA (as

applicable)

$0.90

(c) Pricing for ASES is as follows

(i) For Specialty Products needing an additional charge to cover costs of all ASES
required to administer the Specialty Products, the following standard per diem and
nursing fee rates shall apply. Exceptions to the standard per diem and nursing rates
are set forth in (ii), below, which list may be updated from time to time by ESl. Pricing
for home infusion supplies and services províded at Participating Pharmacies (for
example, limited distribution products not then available through ESI Specialty
Pharmacy or overrides) will be pass through.

Standard Per Diem $65/dose

Stahdard Nursinq Fee/ First 2 Hours $150

Standard Nursinq Hourly $7s

(ii¡ Additional exceptions to AWP Discount Rates and Standard Per Diem & Nursing Fees

Brand Nañe AWP Discount Per Diem

EPOPROSTENOL 1.0o/o $65/dav

REMODULIN 5.0% $65/dav

The AWP discount includes Phone Support Nursing, Supplies, Pump, fìrst two training
visits, and Ôoordination of ln-Person Nursing. ln-home nursing that is
requested/ne9Çed beye¡6-ine Rrit two tráining visítJwill be char$ed at a rate of 

'$1þ0

for the first twq hours and $75 for every hour after.

(d) ln no event will the Mail Service Pharmacy or Participatíng Pharmacy pricing terms specihed in
the Agreement, including, but not limited to, the annual average ingredient cost discount guarantees, apply to
Specialty Products.

(e) Unless otherwise set forth in an qgieement directly between ËSl Specialty Pharmacy and
Client, if a Specialty Product dispensed or ASES provided by ESI Specialty Pharmacy is billed to Clíent, or its
designee directly by ESI Specialty Pharmacy instead of being processed through ESl, Client agrees to timely
pay ESI Specialty Pharmacy for such claim pursuant to the rales above and within thirty (30) days of Client's, or
its designee's, receipt of such electronic or paper claim from ESI Specialty Pharmacy" ESI Specialtl Pharmacy
shall have 360 days from the date of service to submit such èlectronic or paper claim.
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V. lnfluenza and Other Vaccinations

Vaccinations shall adjudicate at the lower of:

(a)

* The Vaccine Program Fee will be billed separately to as partofthe administrative invoice according to the billing frequency setforth in the

Agreemenl This Vaccine Program Fee will apply to any vaccine claims, whether at contracted rates or U&C, and is in addition to any per

Prescription Claim administrative fee set forth in lhe Agreement.

or

(b) the combined ingredient cost, dispensing fee (if any) and professional service fee (if
any) that the Participating Pharmacy generally charges an individual paying cash, without coverage for
prescripiion drug benefits, plus the Vaccine Program Fee set forth above.

Coverage is subject to Plan provisions. No vaccine claims will be included in any guarantees set forth in

the Agreement and/or amendments thereto.

Participating Pharmacy
INFLUENZA

Participating Pharmacy
OTHER VACCINES

Participating Pharmacy lngredient Cost
as set forth in the Aqreement

Participating Pharmacy lngredient Cost
as set forth ìn the Aqreement

lngredient Cost
+

Participating Pharmacy Dispensing Fee
as set forth in the Aqreement

Dispensing Fee
+

Participating Pharmacy Dispensing Fee
as sel forth in the Aqreement

Pass-Through
(caooed at $20 oer vaccine claimì

Pass-Through
lcaooed at $15 per vaccine claim)

Professional Service Fee
(PSF); cost for pharmacist to
administer the vaccine

$2.50
per vaccine claim

$2.50
per vaccine claim

Vaccine Program Fee *
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1

EXHIBIT B-2

Rebates and Commissions

Rebates

Rebate Amounts

A. Subject to the conditions set forth in Sections 2. - 4. below and elsewhere in this Agreement, ESI

will pay to PPS (or Client, if instructed in writing by PPS) an amount equal to the greater of:

(i) 85% of the Rebates received by ESI;

Or

(ii) Subject to Clients meeting the Plan design conditions identified in the table below, the following
guaranteed amounts:

B. lf the Plan design conditions identified in the table in Section 1.A.(ii) above are not met, the 'greater
of' methodology and the guaranteed amounts shall not apply, and ESI will, subject to the remaining
terms of this Agreement, pay PPS Rebate amounts pursuant to the percentage set forth in Section
1.4.(i) above.

2. Exclusions

Member Submitted Claims, Subrogation Claims, biosimilar products, OTC products, claims older
than 180 days, claims through Client-owned or 340b pharmacies for which Client has negotiated
their own arrangements with pharmaceutical manufacturers for rebates or consideration in lieu of
rebates, and claims pursuant to a 100% Member Copayment plan are not eligible for the
guaranteed Rebate amounts set forth in Section 1.A.(i¡) above. Claims paid for benefit plans where
Client pays less than 51o/o of the total plan or policy of health coverage, including Pharmacy cost,
will be ineligible for Rebates.

3. Rebate Pavment Terms

A. Subject to the conditions set forth herein, ESI shall pay PPS the percentage amount set forth in

Section 1.4.(i) above for Rebates collected by ESI during each calendar quarter hereunder within
approximately one hundred and fìfty (150) days following the end of such calendar quarter. ESI

shall also pay PPS the percentage amount set forth in Section 1.A.(i) above for residual Rebates
collected by ESl, if any, related to such calendar quarter, which are collected by ESI in subsequent
quarters.

Formulary: ESI National Preferred Formulary

Minimum $1 5 Copayment differential Less than $15 Copayment differential

Participating
Pharmacies

ESlSpecialty
Pharmacy

Mail Service
Pharmacy

Partícipating
Pharmacies

ESlSpecialty
Pharmacy

Mail Service

Pharmacy

Per Brand
Claim

Year l: $35.79
Year 2: $40.54
Year 3: $40.83

$150.00

Year f: $107.38
Year 2:$121.62
Year 3: $122.49

Year 1: $33.79
Year 2: $38.54
Year 3: $38.83

$150.00

Year 1: $101.38
Year 2: $l 15.62

Year 3: $l'16.49
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B. On an annual basis for each Client, ESI shall reconcile the guaranteed amounts set forth in Section
1.A.(i¡) above against the percentage amount paid to PPS quarterly within two hundred and forty
(240) days following the end of each calendar year. The reconciliation amount will be calculated as
follows:

Reconciliation Excess/(Deficit):

Total of all rebates paid to PPS for the calendar year (which equals 85% of total rebates
received by ESI)l - [(Participating Pharmacy Brand Claim Volume " Applicable Participating
Pharmacy Minimum Guarantee) + (ESl Mail Brand Claim Volume . Applicable ESI Mail
Minimum Guarantee) + (ESl Specialty Pharmacy Brand Claim Volume . Applicable ESI

Specialty Pharmacy Minimum Guarantee)l

ln the event the result of the reconciliation calculation is greater than zero, such excess shall be
retained by PPS. ln the event the result of the reconciliation calculation is less than zero, ESI

shall pay PPS for any deficit within thirty (30) days following the reconciliation.

C. Except as set forth elsewhere in this Agreement, should Client terminate this Agreement, ESI will
continue to pay Rebates to PPS for all claims incurred prior to the termination date and in a
timeframe consistentwith historical payments to PPS.

4. Conditions

A. ESI contracts with pharmaceutical manufacturers for Rebates on its own behalf and for its'own
benefit, and not on behalf of PPS or Clients. Accordingly, ESI retains all right, title and interest to
any and all actual Rebates received from manufacturers. ESI will pay PPS amounts equal to the
Rebate amounts allocated to PPS or Clients, as specifìed above, from ESI's general assets (neither
PPS, Clients, their Members, nor Client's plan retains any beneficial or proprietary interest in ESI's
general assets). PPS acknowledges and agrees that neither it, its Clients, their Members, nor
Clients' plan will have a right to interest on, or the time value of, any Rebate payments received by
ESI during the collection period or moneys payable under this Section. No amounts for Rebates will
be paid until this Agreement is executed by PPS and the applicable Client Agreement executed by
Client. ESI will have the right to apply allocated Rebate amount to unpaid Fees.

B. PPS acknowledges that it may be eligíble for Rebate amounts unde¡: this Agreement only so long as
PPS, Çlients their affiliates, or their agents do not contract directly or indirectly with anyone else for
discounts, utilization limits, rebates or other financial incentives on pharmaceutical products or
formulary programs for claims processed by ESI pursuant to the Agreement, without the prior
written consent of ESl. ln the event that PPS any Client, or any of PPS's or Client's affìliates or
agents negotiates or arranges with a pharmaceutical manufacturer for Rebates or similar discounts
for any Covered Drugs hereunder, but without limiting ESI's right to other remedies, ESI may
immediately withhold any Rebate amounts earned by, but not yet paid to, PPS as necessary to
prevent duplicative rebates gn Covered Drugs. To the extent PPS or any Client knowingly
negotiates and/or contracts for discounts or rebates on claims for Covered Drugs without prior
written approval of ESl, such activity will be deemed to be a material breach of this Agreement,
entitling ESI to suspend payment of Rebate amounts hereunder and to renegotiate the terms and
conditions of this Agreement.

C. Under its Rebate program, ESI may implement ESI's Formulary management programs and
controls, which may include, among other things, cost containment initiatives, and communications
with Members, Participating Pharmacies, and/or physicíans. ESI reserves the right to modify or
replace such programs from time to time. lf any.government action, change in law or regulation,
change in the interpretation of any law or regulation, or any action by a pharmaceutical
manufacturer has an adverse effect on the availability of Rebates, then ESI may make an equitable
adjustment to the Rebate terms and guaranteed Rebate amounts, if any, hereunder.

D. Rebate amounts paid to PPS or Client pursuant to this Agreement are intended to be treated as
'discounts'pursuant to the federal anti-kickback statute set forth at 42 U.S.C. $1320a-7b and
implementing regulations. PPS or Client is obligated if requested by the Secretary of the United
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States Department of Health and Human Services, or as otherwise required by applicable law, to
report the Rebate amounts and to provide a copy of this notíce- ESI will refrain from doing anything
that would impede PPS or Client from meeting any such obligation.

ll. PPS Commissjerì_P3ynlenlg:

As authorized by Client for services rendered to Client by PPS or Producer, ESI will facilitate the payment of
Third Party Fees as follows:

Third Partv Proqram Manaqement ("TPPMI Fees to PPS: ESI will facilitate the payment of monthly TPPM fees
in the amounl ol 1o/o of Total AWP (excluding any Medicare Part D EGWP utilization) plus a one{ime data
analytics fee of $12.00 per Member implemented on Client's Effective Date. The TPPM fees will be remitted
within 30 days after the close of each month. The one-time data analytics fee will be remitted to PPS within 30
days after ESI received a Client's executed Client Agreement. Any fees not paid by ESI on the due date set
forth above shall bear interest at the rate of 1.5% per month or, if lower, the highest interest rate permitted by
law. ESI shall promptly reimburse PPS for all collection costs and expenses incurred by PPS, including but not
limited to attorneys'fees, in connection with attempting to recover overdue fee payments.

ESI has agreed to pay a percentage of Reþates as set forth on Exhibit B-2. To the extent that the Percentage of
Rebates Retained by PPS (as set forth on page 1 of this Client Agreement) is greater than 0.00%, ESI will pay
to PPS such percentage as additional compensation to PPS for services provided by PPS to Client.

Commissions to Producer: As indicated on page 1 of the Client Agreement, ESI will facilitate the payment of
monthly commissions in the amount indicated in the Clíent Agreement.

ESI agrees to facilitate the foregoing fees and commissions on behalf of Client subject to the following: Client
has executed the Client Agreement, and Glient is current in its payment obligations to ESl.
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l. Administrative Fees

Exhibit B-4

Administrative and Clinical Proqram Fees

PBM Services

Customer service for members

Electronic/online eligibiliÇ submission

Standard coordination of benefits (COB)
(reject tor primary carrier)

Electronic claims processing

Plan setup

Software training for access to our online system(s)

FSA eligibility needs

Network Pharmacy Services

Pharmacy help desk

Pharmary network management
Pharmary reimbursement

Network development (upon request)
Network Pharmacy Reporting

Network Pharmacy Audit Program

Home Delivery Services
Benefit education

Prescription delivery - standard

Reporting Services
Web-based client repofting - produced by Express Scripts

Web-based client reporting - produced by client
Ad hoc desktop paramekic reports
Claims detail extract file electronic (NCPDP)

Load 12 months claims history for clinical repoÉs and reporting
Annual Strategic Account Plan report
Billing repofts
Inquiry access to claims processing system

Website Seruices

Client Website - Eseryíce Delivery (Eligibllity, Claims, and Benefit Administration), Coverage Management and
Appeals, Eligibility File Transfer, Reporting Solutions and Resources Area.

My Rx Choices - hèlps members make informed medication choices based on cost, health and safety. Member
website portion only.

Express-Scripts.com for Members - access to benefit, drug, health, and wellness information; prescription ordering
capability; and customer service.

Online Benefit Management - eService web-based application with Claims History, Eligibility Maintenance, and Prior
Authorization Add.

Mobile App for Members - includes My Rx Choices, My Medicine Cabinet, Pharmacy Care Alerts, Refills and
Renewals, and virtual prescription ID card.
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PBM Services

Implementation Package and Member Communications

Member replacement cards printed via web

Implementation support

New member packets (includes two standard resin ID cards)

Clinical

Concurrent Drug Utilization Review (DUR)

Prior Authorization - Administrative
. Non-clinicalPriorAuthorization
. Lost/s[olenoverrides
. Vacation supplies
. Pharmacogenomics Prior Authorization List

PBM Services Fees

Manual Submissisns

Manual/hardcopy eligibility submission

Member Submit Fee
(includes Medicaid subrogation claims)

$10.OO/update (includes initial entry)

$2.50/claim

Electronic Prescribing
Electronic Prescribing Pass through charge for ePrescribing Eligibility and

Formulary transaction fees charged to PPS Client at
Express Scripts' preferred rate wittt data switch such as

Surescripts.

Repofting Serices
Custom ad hoc reporting - applies for reporting outside
of self seruices reporting tool that require significant IÏ
programming resources

$150/hour, with a minimum of $500

Replacement Member Communication Packets

Member-requested replacement packets

Client-requested re-carding
$1.50 + postage per packet

$1.50 + postage per pactet

Communication Fee

Smart90 and Select Home Delivery Programs $2.50 per employee upon implementation of progrdm
(one-time charge)

Reviews and Appeals Management

Initial Determinatíons (i.e, coveraqe reviews) and Level

One Aooeals for the Coveraoe Authorization Prooram.
consisting of:
. Prior Authorization
. Step Therapy
. Drug Quantity Management

Included in the existing UM PfilPM charge
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PBM Services Fees

Initial Determinations and Level One Appeals for the
Benefit Review Proqram, consisting of reviews known as

. Plan Design Related Requests

. Plan Exclusion Reviews (clinical or administrative
revíews of non-covered drugs)

. Copay Reviews

. PIan Limit Reviews (e.9. age, gender, days'supply
limits)

. Plan Rule/Administratìve Reviews/Non-clinical
Reviews

. Clinical Benefìt Reviews

. Direct Claim Reject Reviews

$55 per review

Final and Bindinq Aopeals - Level Two Appeals * and/or
Urgent Appeals**
*Level One for clients with only one level of appeal
** Appeals can be urgent at Level One or Level Two and
decisions are fìnal and binding.

$10.00 ær review* (incremental to PMPM fees or per the
review fees above)
* This additional fee is applied to each initial
determination.

Extemal Reviews bv Indeoendent Review Oroanizations -
for non-grandfathered plans

$800 per review

Retiree Drug Subsidy (RDS)

RDS enhanced service (Express Scripts sends reports to
CMS on behalf of client)
. Notice of Credltable Coverage

RDS standard serv¡ce (Express Scripts sends reports
to client)

. Notice of Creditable Coverage

$1.12 PMPM for Medicare-qualified members with a
lninimum annual fee of $7,500

$l.35/letter + postage

$0.62 PMPM for Medicare-qualified members with a
minimum annual fee of $5,000

$1.3S/letter + postage

Required Services and Fee for all CDH Enrollees
Foundational Services
. Technical

Bi-directional data exchange; dedicated opeiations; 24-
hour a day, seven-days a week monitoring and quality
control; performance reporting; and analytics
. MemberAdvocacy

Dedicated CDH member services, open enrollment tools
and member communications library, robust online
features, and preventive care

Technical and MemberAdvocacy: $0.35 PMPM

Addilional seruices will be quoled upon request.

Postage charges are not included and wíll be billed to Client.

Optional Service and Fee for all non-CDH Enrollees
Comprehensive Member Engagement Services
. Health Choíces

Medication Adherence Monitoring and Outreach and
proactive, personalized member communications
. Drug Choices

Benefìt Coaching, Prescríption Benefit Review
Statements, proactive, personalized member
communications

Comprchensive Seruices: $0.30 PMPM

All Services (Foundational & Comprehensive): 90.65
PMPM

Additional seruices will be quoled upon request.

Postage charges are nol íncluded and will be bílled lo Client.
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PBM Services Fees

ff Sharina Data Onlv - Required Service and Fee for all Non-CDH Enrollees

Combined Benefi t Management
Services to manage combined medical-pharmacy
benefits that are not a consumer-directed health (CDH)
plan.

Services include ongoing management of the data
exchange platform with the medical vendor/PPS,
production monitoring and quality control, and dedicated
operations team. Combined benefìt types may include
deductible, out of pocket, spending account, and lifetime
maxtmum.

$0.10 PMPM per combined accumulator up to maximum
of $0.20 PMPM for existing connection with medical
carrier or PPS.

Fees to establish connection with new medical carrier or
PPS are quoted upon request.

Addilional services will be quoted upon requesf.

Postage charges are no| included and will be billed lo Ctienl.

ll. Clinical Proqrams.

ESI offers a comprehensive suite of trend and integrated health management programs. These offerings may
change or be discontinued from time to time as ESI updates its offerings to meet the needs of the marketplace.

The programs (and corresponding pricing and guarantees) outlined in the Clinical Addendum (executed
separately by PPS) represent the programs currently adopted by PPS as of the Effective Date. ESI also offers
additional programs, as well as savings guarantees, under certain conditions. lnformation concerning such
programs, guarantees, and fees, if applicable, is available on request. ln addition, the ESI Account
Management Team will periodically discuss new programs, guarantees, and fees with PPS, which PPS may
adoptthrough ESI's standard SetUp Form process.

PPS will select clinical/trend programs during implementation by checking selected options on the Clinical
Addendum and on the applicable Set-Up Form. Such Set-Up Forms are incorporated herein by reference as
and when executed by the parties.

Please refer to the Clinical Addendum for a listing of PPS's programs.
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EXHIBIT C

AUDIT PROTOCOL

1. AUDIT PREREQUISITES

A. There are five components of your arrangement with ESI eligible for audit on an annual basis:
. Plan Design Administration
. Retrospective Claims
. Rebates
. PerformanceGuarantees
. Compliance with Regulatory Requirements (i.e., Medicare Part D)

PPS (or Client) is allowed one annual audit at no cost. lf you choose to audit the above components separately
throughout the year, rather than combining all components into a single annual audit, you will be subject to ESI's
standard charges for each additional audit. All such fees shall be reasonable and based on ESI's costs for
supporting such additional audits.

B. ESI will provide all data reasonably necessary for PPS or Client to determine that ESI has performed in
accordance with contractual terms.

C. ESI engages a national accounting firm, at íts sole cost and expense, to conduct a SSAE 16 audit on behalf of its
clients. Upon request, ESI will provide the results of its most recent SSAE 16 audit. Testing of the areas covered
by the SSAE 16 is not within the scope of Client or PPS's audit rights (i.e., to confirm the financialaspects of the
Agreement) and is therefore not permitted. However, if requested, ESI wíll explain the SSAE 16 audit process
and findings to Client or PPS in order for Client or PPS to gain an understanding of the SSAE 16.

3. AUDITS

A. ESI recommends that the initial audit period for a claims audit cover a timeframe not to exceed twenty-four (24)
months immediately preceding the request to audit (the 'Audit Period"). This Audit Period allows a reesonable
amoun! of time for both parties to conclude the audit before claims data is archived off the adjudicatlon system.
ESI wili accommodate reasonable requests to extend the Audit Period, but this may delay ESI'é respon.u úrir" to
audit fìndings due to the age of the ciaims. Dqe to the additional resources neceÁsary ió putl claims data older
than twent¡loúr (24) months, if you request to extend the Audit Period, you will bé subject to ESI's sta¡dard
charges for such additional data pulls. All quch fees shall be reasonable and based on ESI's additional ðosts
associated with retrieval and reporting of such data. lf thé parties mutually determine, acting reasonably and in
good faith, that the initial audit demonstrates in any material respects that ESI has not administered the financial
arrangement or plan design consistent with the contract terms or Set-Up Forms of the Agreement, then ESI will
support additional auditing beyond the Audit Period and audit components at no additional charge. Should ESI
provide data or information that both partíes agree is not consistent with the audit data request or incorrect and
such data or information requires Client or PPS or their designated Auditor to redo previously performed work,
ESI will reimburse Client or PPS for the costs of redoíng the previously performed work at Client or ppS's or
designated Auditor's standard hourly rate

B. CMS generally modifies its requirements for administering the Medicare Part D annually. For this reason, ESI
recommends that the initial audit'period for a Medicare Part D conrpliance audit cover a tlrneframe not to exceed
the twelve (12) months immediately preceding the request to audit (collectively, the "Medicare Part D Audit
Period'). This Medicare Part D Audit Period is intended to assist our clients with the CMS annual oversight
requirements.

C. When performing a Rebate audit, Client or PPS may perform an on-site review of the applicable components of
manufacturer agreements, selected by Client or PPS, as reasonably necessary to audit the calculation of the
Rebate payments made to Client or PPS by ESl. Our ability to drive value through the supply chain and in our
negotiations with manufacturers is dependent upon the strict confidentiality and use of these agreements.
Providing access to these agreements to third parties that perform services in the industry beyond traditional
financial auditing jeopardizes our ability to competitively drive value. For this reason, access to and audit of
manufacturer agreements is restricted to a'mutúally agreed upon fìrm, which carries liability ínsurance of at feast
Two Million Dollars ($2,000,000).

D. ESI recommends that Client or PPS select an initial number of manufacturer contracts to enable Client or PPS to
audit sixty-five percent (65%) of the total Rebate payments due to Client or PPS for two (2) calendar quarters
during the twelve (12) month period immediately preceding the audit (the "Rebate Audit Scope and Timeframe").
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ESI will accommodate reasonable requests to extend this Rebate Audit Scope and Timeframe, but this may delay

ESI's on-site preparation time as well as response time to audit findings. Due to the additional resources

necessary to support a Rebate audit beyond the Rebate Audit Scope and Timeframe, if you request to extend the
Rebate Audit Scope and Timeframe, you will be subject to ESI's standard charges for such additional audit

support. All such fees shall be reasonable and based on ESI's additional costs. lf the parties mutually determine,

acting reasonably and in good faith, that the initial Rebate audit demonstrates in any material respects that ESI

has not administered Rebates consistent with the contract terms o[ the Agreement, then ESI will support

additional auditing beyond the Rebate Audit Scope and Timeframe at no additional charge.

4. AUDIT FINDINGS

A. Following Client or PPS's initial audit, Client or PPS (or its Auditor) will provide ESI with a written report of

suspected errors, if any. ln order for ESI to evaluate Client or PPS's audit report, Client or PPS shall provide an

electronic data file in a mutually agreed upon format containing a mutually agreed upon number of claims for
further investigation by ESl.

B. Following Client or PPS's initial audit of Medicare Part D compliance, Client or PPS (or its Auditor) will provide

ESI with a written report of suspected non-compliant issues and payment reconciliation issues, if any. ln order for
ESI to evaluate Client or PPS's audit repoñ, Client or PPS shall provide ESI with specific regulatory criteria and

Medicare Part D program requirements used to cite each suspected non-compliant and payment reconciliation
issue.

C. ESI will respond to the audit report in no more than sixty (60) days from ESI's receipt of the report. Our pledge to

respond within the foregoing timeframe is predicated on a good faith and cooperative effort between Client or
PPS and/or its Auditor and ESl.

D. Client or PPS agrees that once audit results are accepted by both parties, the audit shall be considered closed

and final. To the extent the mutually accepted audit results demonstrate claims errors, ESI will reprocess the

claims and make corresponding adjustments to Client or PPS through credits to a future invoice(s). lf we are
unable to reprocess claims and issue corresponding credits to Client or PPS through this process, ESI will make

adjustments to Client or PPS via a check or credit.

5. CONFIDENTIALITY

ESI's contracts are highly confidéntial and proprietary. For this reason, ESI only permits on-site review rather than
provide copies to our clients. During on-site contract review, Client or PPS (or its Auditor) mqy take and retain notes

but m en notes or otherwise)
ments ESI in connection with
conipl
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EXHIBIT D

PERFORMANCE STANDARDS

ln the event that any failure by ESI to meet any performance standard is due to a "force majeure" as defined in the
agreement, failure of Client to perform its obligations under the agreement, or actions or inactions of Client that adversely
impact ESI's ability to maintain the subject standard (e.9., faulty eligibility, changes in benefìt design not adequately
communicated to members and benefit designs that substantially change the members' rights under the plan), ESI will be
excused from compliance with such performance standards until such circumstances have been resolved and any
existing backlogs or other related effects have been eliminated.

Within ninety (90) days after the end of each year, ESI shall report to Client ESI's performance under each performance
standard. Notwithstanding the foregoing, for purposes of determining whether ESI has met or failed to meet each
performance standard, performance standards will be measured and reconciled on an annual basis and amounts due
resulting from an ESI failure to meet any performance standard(s), if any, shall be calculated and paid to Client within
thirty (30) days following Clients receipt of reconciliation report.

No performance penalties, if any, will be paid until this agreement is executed by Client. ln no event will the sum of the
payments to Glient, as a result of ESI's failure to meet the performance standards exceed $20 per Member implemented
for the implementation performance standard and $10 per Member per year for the annual operational performance
standards.

Home Delivery Turnaround Time Performance standards for the ESI Pharmacy assume a minimum of 1,000 home
delivery prescriptions submitted annually.

ESI will guarantee the implementation of Client to be completed in accordance within the mutually agreed upon timelines.
Each of ESI's standards is dependent upon receiving specific information from Client. Loading of eligibility and production
of lD cards are dependent upon receiving group structure and benefit plan design sign off frorn Client. A dêlay in receipt of
data or information from Client may require rescheduling of all subsequent deliverable dates.

ESI's lmplementatiòn Project Manager (lPM) will provide regular updates to Client tracking the status of the
implementation.

A completed implementation sign-off manual will be provided to Client upon Client's forrnal transition from the lpM to the
Account Team. ESI's IPM will conduct a post-implementation review meeting with Client within 30 days after the effective
date.

The implementation performance guarantee is a one-time only guarantee.
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Service Feature Guarantee Penalty Amount if
Guarantee is Missed

Implementation
Benefit Plan Design ESI guarantees that benefits wíll be set up and active

pursuant to Client Set-Up Forms as of Clients effective
date.

ESI will pay Client g5 per
Member

Group Structure and
Eligibility Load

ESI guarantees that the group structure will be set up
pursuant to Client Set-up Forms and that eligibility will be
accurately loaded

ESI will pay Client $5 per
Member

ID Cards ESI guarantees that ID Cards will contain accur¿te
information and will be mailed to members at least 7

business day prior to the effective date

ESI will pay Client g3 per
Member

Toll-Free Telephone
Number

ESI guarantees that Client specifìc toll-free number is set
up and act¡ve on Clients effective date

ESI will pay Client $2 per
Member

Communications ESI guarantees that all member communications will be
mailed to members pursuant to the agreed upon project
plan and that communicat¡on materials will contain
accurate information.

ESI will pay Client $5 per
Member

Operational Performance: Contact Center
Average Speed of
Answer

ESI guarantees that calls will be answered in an average
of 30 seconds or less.

Thís guarantee is predícated on the installation of a toll-
free telephone number unique to Client.

ESI will pay Client $1 per
member.

Blockage Rate
(Busy Signal)

ESI will guarantee a blockage mte of 1% or less.
Blockage is defined as a caller receiving a busy signal.

Thís guarantee is predicated on the installation of a toll-
free number unique to Client.

ESI will pay Cl¡ent $1 per
member.

Percent of Calls
Abandoned

The Telephone Abandonment Rate ofthe Member
Service Telephone Line will be 37o or less of all incoming
calls received during each Contract Year.

ESI will pay Client $1 per
member.

First Call Resolution ESI guarantees that 94olo or greater of patient calls will
be resolved on the first call.

ESI will pay Client $1 per
member.

Operational Performance: Home Delivery Pharmacy

Dispensing Accuracy The Dispensing Accuracy Rate for each Contract Year will
be 99.996% or greater

ESI will pay Client $1 per
member.

Turnarirund Time for
Routine (Clean)
Prescriptions

ESI guarantees to dispense prescriptions not subject to
intervention within an average of two (2) business days.

ESI will pay Client $1 per
member.

Turnaround Time for
Prescriptions Subject to
Intervention

ESI guarantees to dispense prescriptions subject to
intervention within an average of four (4) business days.

ESI will pay Client $1 per
member.

Operational Pedormance: Client Services Administration
Satilaction Survey One r¿ndom sample member survey will be completed

annually across Client'book of business. ESI guarantees
a patient satisfaction rate of 90olo or greater. This
standard will be measured and reported annually.

ESI will pay gZ per member.
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Service Feature Guarantee Pena!Ç Amount if
Guarantee is Missed

Operational Performance: Eligibility

Eligibility - Timeliness
of Installations

Accurate and complete eligibility files electronically
transmitted by 10:00 A.M. EST, via secured processes
acceptable to ESI, will be updated within two (2)
business days of receipt.

ESI will pay g1 per member
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