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VENDOR NUMBER: 507256 CONTRACT NUMBER
35276 04
VENDOR ADDRESS:

EXPRESS SCRIPTS, INC.
1 EXPRESS WAY
SAINT LOUIS MISSOURI 63121-1824

AN AWARD HAS BEEN MADE TO THE VENDOR/CONTRACTOR NAMED ABOVE FOR THE SERVICES AS LISTED BELOW FOR THE

PERIOD:
JANUARY 01, 2011 THROUGH JUNE 30, 2012

THIS CONTRACT 18 NOT AN EXCLUSIVE CONTRACT TO FURNISH THE SERVICES SHOWN BELOW, AND DOES NOT PRECLUDE
THE PURCHASE OF SIMILAR SERVICES FROM OTHER SOURCES.

THE STATE RESERVES THE RIGHT TO EXTEND THE PERIOD,OE THIS CONTRACT BEYOND THE TERMINATION DATE WHEN
MUTUALLY AGREEABLE TO THE VENDOR/CONTRACTOR AND THE-STATE OF NEBRASKA.

Original/Bid Document 2470 Z1
Contract to provide a contractor to serve as a Pharmaceutical Benefts Manager for the State of Nebraska Self Insured

Employee Health Care Benefit Plans for ther period effective January 1, 2011 through June 30, 2012 with the option to extend
for up to six (6) additional months as mutually agreed upon by aII 'partles

The contract shall incorporate the following previcusly sub"
. Contract Award, to include the attached Express Scri
. Any Contract Amendments, in order of significance; .
. Any Request for Proposal Addenda and/or Amendme
. The original RFP document;

. The signed Request for Proposal form; and
. The Contractor's Proposal.

Pharmacy Benefit Management Agreement;

id e’?(}luestions and Answers;

o h Wi -

CONTACT:; J. Ramon Vickman, Senior Account Director, Natlonal Accounts
PHONE: 800-955-4879 Ext: 375125 or 952- 837 5125

FAX: 952-837-7108

E-MAIL: Nlckman@express-scnpts com .
CELL: 612—990—

TRACT and includes Amendment One (1) Descnptlon lines 1 and 2 are

changed. Add on changed. (08/17/10 djg) *

Line Description

1 PHARMACY -ADMIN FEES
JAN 2008-JUNE 2012
JAN-JUNE 2009

2 - PHARMACY BENEFITS MANAGEé
2009/2010 ADMINISTRATIVE FEE
PAYMENT

3 PHARMACY BENEFITS MGR 2010-
2011 ADMINISTRATIVE FEE
PAYMENT
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AMENDMENT TO
EXPRESS SCRIPTS, INC.
PRESCRIPTION DRUG PROGRAM AGREEMENT

_ This AMENDMENT (the "Amendment”) is entered into as of the Effective Date, by and between
EXPRESS SCRIPTS, INC., a Delaware corporation (“ESI"), and STATE OF NEBRASKA ("Sponsor"}.

RECITALS

A ES| and épohsor are parties to a Managed Prescription Drug Program Agreement dated as of
January 1, 2009, as amended from time to time (the “Agreement”), pursuant to which ESI provides certain
prescription drug benefit management services to Sponsor. N '

B. Sponsor and ES| desire to update and amend the Agreement in accordance with the terms and
conditians set forth herein.

NOW, THEREFORE, in consideration of the premises and other conditions contained herein, the
parties hereto hereby agree as follows:

’

TERMS OF AMENDMENT

1. Definitions. For purposes of this Amendment, any capitalized term not otherwise defined herein
shall have the meaning set forth in the Agreement.

2. Pharmacy Program Fees. Section I of Exhibit A of the Agreement is hereby deleted in its entirety
and replaced with the following:

L General. Sponsor will pay to ES| the amounts set forth below, net of applicable
Copayments. Sales or excise tax or other governmentat surcharge, if any, will be the responsibility of
Sponsor. if ESI pays a particular Participating Pharmacy a higher rate because Sponsor has requested
such pharmacy be included in the nefwork, the rate charged to Sponsor will be the net ingredient cost
plus the dispensing fee paid by ESI to such pharmacy, plus applicable sales or excise tax or other
governmental surcharge, if any. A Member's Copayment charged for a Covered Drug will be the lesser of
the applicable Copayment, U&C, or the AWP discount.

3. Performance Standards. Exhibit F of the Agreement is hereby deleted in its entirety and replaced
with Exhibit F attached hereto.

4, Effective Date. This Amendment shall be effective as of January 1, 2009.
5. Effect of Amendmenf. Except as expressly provided herein, the terms and conditions of the

Agreement shall remain in full force and effect. In the event of a conflict between this Amendment and
the Agreement, the terms of this Amendment shall prevail.
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IN WITNESS WHEREOF, the undersigned have executed this Amendment as of the day and
vear below set forth.

EXPRESS SCRIPTS, INC.

BY: =
Printed Name:

Title:___ G~

alnol Title: O T
Date: ~2-24 —0F Date; 12 leo9
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EXHIBITF
PERFORMANCE STANDARDS

In the event that any failure by ESI to mest any petformance standard is due to a “force majeure” as
defined in the Agreement, fallure of Sponsor to perform its obligations under the Agresment, or actions or
inactions of Sponsor that adversely impact ESI's ability to maintain the subject standard (e.g., faulty eligibility,
changes in benefit 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 forty-five (45) business days after the end of each measurement period, ESI will provide Sponsor
with a quarterly report {{) assessing ESI's performance under each performance standard, and (i} if ES! did not
meet a performance standard, calculating the applicable amount due to Sponsor. Unless otherwise stated,
measurements perlods are quarterly and amounts due, if any, will be paid to Sponsor on an annual basls within
ninety (90} days of each anniversary of the Agreement. No performance penalties, if any, will be patd until this
Agreement is executed by Sponsor,

implementation Performance Guarantees

ES! will place $300,000 at risk to guarantee compietion of implementation deliverables by the dates noted,
assuming that the State has provided the information necessary to complete these deliverables. During the
implementation process, Sponsor may allocate up to 25% of the amount at risk to any deliverable, with the fotal
adding up to 100% of the amount at risk.

Ongeing Performance Guarantees :
ESI will place $150,000 per year at risk to guarantee performance of the service standards set out below,
assuming that the Sponsor has provided the information necessary to complete meet the standards. During the
implementation process, the State may allacate up fo 25% of the annual amount at risk to any standard annually,
with the total adding up to 100% of the amount at risk.

Service Feature Standard Penalty

Implementation

implementation and Start-up | ESI wili guaraniee the implementation of Sponsor to be The following doltars will be paid to :
completed in accordance within the mutually agreed upon Sponsor if ES| does not complete the _
timelines. Each of ESI's standards is dependent upan deliverables by the dates mutually
receiving specific information from Sponsor. All agreed upon, assuming that Sponsor
Implementations are a 90-day implementation project. has provided the information
Loading of eligibility and production of ID cards are : necessary fo complete these

dependent upan recelving group structure and benefit plan deliverables:

design sign-off from Sponsor. A delay in receipt of data or Group Structure, Benefit Flan Design
Information from Sponsor may require rescheduling of all — $60,000

subsequent delive_rable d?tes. . - Eligibility Load — $60,000
ESI's Implementation Project Manager (IPM) will provide 1D Cards — $60,000
regular updates to Sponsar tracking the status of the 5 — 300,

implementation. Tofl-Free Number — $60,000

A completed Sponsor implementation sign-off manuai will be | Communications — $60,000

provided to Sponsor five (5) business days prior to the The implementation performance

effective date. standards are one time anly

The |PM will conduct a post-implementation review meeting | standards to be based on Sponsor

with Sponsor within 30 days after the effective date. sffective date. The maximum
implernentatian penally will be
$300,000.
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Account Management

Account Management —
Satisfaction

ES| guarantees that Sponsor satisfaction with Account

Managemenit is rated as satisfactory. The following

categories will be measured annually by Sponsor as

satisfactory or not satisfactory:

= Timely issues resolution by the account
management (20% of fotal amount of penalty at
risk}

= Consultative services (20% of fotal amount of
penalty at risk)

+  Timeliness of reporting and annual reviews (20% of
total amount of penaity at risk)

+  Frequency of meefings/plan updates {20% of total
amount of penaity at risk)

*  One mutually agreed upon category (20% of total
amount of penaity at risk)

ESI will put $30,000 as a total amount
of penalty at risk.

Client Services Administration

Satisfaction Survey

One random sample member survey will ba completed
annually on a company-wide basis. ES| guarantees
that 90% of survey participants' responses to a question
measuring overall safisfaction with the prescription
benefit program will indicate "satisfied” or “very
satisfied.”

ES! will put $15,000 as a totaf amount
of penalty at risk,

Contact Center

Customer Service Call —
Average Speed of Answer

ESI guarantess that calls will be answered in an annuaj
average of 30 seconds or less with the exception of a
failure in a third-party communication system.

This standard is predicated on the installation of a toll-
free telephone number unique to Sponsor.

ESI's Member Choice Center calls will be excluded
from this standard.

ESi will put $10,500 as a total amount
of penalty at risk.

Customer Service Responses
Time — Blockage Rate
(Busy Signal)

ESi will guarantee an annual blockage rate of 2% or
less with the exception of a failure in a third-party
communication system. Blockage is defined as a caller
receiving a busy signal.

This standard is predicatad on the instaliation of a toll-
free number unique to Sponsor.,

ESi's Member Choice Center calls will be exciuded
from this standard,

ES! will put $10,500 as a total amount
of penalty at risk.

Customer Service Response
Time — Percent of Calls
Abandoned

ES| guarantees that the armnual call abandonment rate
will be 4% or less with the exception of a fallure in a
third-party communication system. The abandonment
rates do not-include calls terminated by members in
less than 30 ssconds.

This standard Is predicated on the instailation of a tofl-
free number unique to Sponsor.

ESP's Member Choice Center calls will be excluded
from this standard.

ESI will put $8,000 as a total amount
of penally at risk.
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Home Delivery

Prescription Accuracy

Whereas ES| strives for 100% accuracy, ESI

guarartees the annual accuracy in dispensing the

correct drug, at the correct strength, and the comrect

dosage (excluding errors by prescribers) as follows:

»  99.9%, for accounts with 34,999 or fewer annuzl
mail prescriptions

+  99.95%, for accounts with 35,000 or more annual
mail prescriptions

ESI will put $6,000 as the total
amount of penalty at risk.

Tuenaround Time for
Routing Prescriptions

ES! guarantees dispensing and shipping (or return) of
prescriptions not subject to intervention with an anhual
average of three (3) business days of recsipt of the
order at ESi’s Phamacy.

“Interventions” includs all calls to members or
prescribers to clarify the prescriber’s direction, o obtain
consent for formulary programs, generic or therapeutic
substitution, or othierwise.

ESI will put $4,500 as the total
amount of penalty at risk.

Turnaround Time for

ESt guarantees dispensing and shipping {or retum) of

ES| will put $4,500 as a total amount

Prescriptions Subject to prescriptions subject to intervention within an annual of penatty at risk.
Infervention average of five (5) business days of receipt of the order

at ESI's Mai! Service Pharmacy.
Data Systems

System Availability

ESt guarantees an annual average 99% system
availablity of the point-of-sale adjudication system.

This standard excludes systems downtime attributed to
regularly schaduled systems maintenance or systems
downtime atfributed to telecommunications failure or
other circumstances outside the conirol of ESI.

ESI witl put $15,000 as a total amount
of penalty at risk,

Reporting

Timely Production of
Management Reports

ESI guarantees access to the online reporting data will
be available within an annual average of ten {10) days
after month-and. Billing data will be avaflable within an
annual average of ten (10) days after the biling cycle.

ESi will put $7,500 as a tofal amount
of penalty at risk.

Replacement ID Card Production

Timely Production of
Replacement ID Cards

ESI guarantees that standard replacement 1D cards will
be produced within an annual average of five (5)
business days of the receipt of machine-readable
eligibility information.

ES1{ will put $7,500 as a total amount
of penaity at risk.

Eligibifity

Eligibility — Timaeliness of
Instaliations

ESI guarantees that electronic eligibility will be installed
and eligibility status will be effective within an annual
average of two (2} business days of raceipt.

ES! will put $7,500 as a total amount
of penaity at risk.

Eligibility — Accuracy

ESI guarantees that electronic eligibifity records will be
loaded with 99.5% accuracy (as provided by Sponsor),
This standard is contingent upon receipt of clean
eligibility data delivered in an agreed upon format and
that it can be determined with cerfainty that ESI
incorrectly loaded the eligibility.

This standard will be measured across ESP's client
base.

ESI will put $15,000 as a total amount
of penalty at risk.
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Retail Pharmacy Network

Network Audits

ES| guarantees that 100% of participating phamagies
will be subject to statistical audits and that 50% of
parficipating pharmacies will be subject fo further
investigation (e.g., desk audits, on-site audits, efc.) as a
resuit of the statistical audits.

ESI will put $7,500 as a total amount
of penally at risk,
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EXPRESS SCRIPTS, INC.
PHARMACY BENEFIT MANAGEMENT AGREEMENT

THIS PHARMACY BENEFIT MANAGEMENT AGREEMENT ("Agreement") wili be effective as of
the date set forth in Section 6.1 and is entered into by and between EXPRESS SCRIPTS, INC,, a
Delaware corpaoration on behalf of itself and its subsidiaries {“ESI"), and STATE OF NEBRASKA

("Sponsor").
RECITALS

A ES|, either directly or through its subsidiaries, engages in pharmacy benefit management
services, including, among other things, pharmacy network contracting, pharmacy claims processing, mail
and specialty drug pharmacy, and formulary and rebate administration (“PBM Services").

B. Sponsor provides or arranges for the provision of health benefits, including a prescription
drug benefit.
c ESI and Sponsor desire that ES| be a provider of PBM Services for Sponsor's Plan (as

defined bélow} under the terms and conditions set forth herein.

THEREFORE, in consideration of the mutual promises contained herein, the parties hereto agree
as follows:

TERMS OF AGREEMENT
ARTICLE | - DEFINITIONS

*Average Wholesale Price” or “AWP” means the average wholesale price of a prescription drug
as identified by drug pricing services such as First Data Bank or other source recognized in the retail
prescription drug industry selected by ESI for all clients. The appficable AWP shall be the 11-digit NDC
for the product on the date dispensed, and for prescriptions fifled in (a) Participating Pharmacies and
CuraScript will be the AWP for the package size from which the prescription drug was dispensed, and (b)
in the Mail Service Pharmacy the AWP for the smaller of: (i) the NDC code for the package size from
which the prescription drug was dispensed, or (ii) package sizes of 100 units or 16 ounce quantities, or
the next larger quantity if such specified quantities are not avaflable.

*Brand Drug* means a prescription drug product that is not a Generic Drug as defined below.
See MAC List.

“Copayment” means that portion of the charge for each Covered Drug dispensed fo 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 and other items
that are covered under the Plan, each as indicated on the Sef-Up Forms.

“CuraScript” means CuraScript, Inc. or another pharmacy wholly-owned or operated by ESI or its
wholly-owned suhsidiaries that primarily dispenses Specialty Products.

“Eligibility Files” means the list submitted by Sponsor to ESI in reasonably acceptable electronic
format indicating persons eligible for drug benefit coverage services under the Plan,

“Formulary” means the list of FDA-approved prescription drugs and supplies developed by ESI's
Pharmacy and Therapeutics Committee and/or customized by Sponsor, which is selected and adopted by

Sponsor.
143298v4
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“Generic Drug” means a prescription drug, 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, $ee MAC List.

"Mail Service Pharmacy” means a duly licensed pharmacy operated by ESI or its subsidiaries,
other than CuraScript, where prescriptions are filled and delivered to Members via mail delivery service,

*Manufacturer Adminisirative Fees” means those administrative fees paid by pharmaceulical
manufacturers to, or ctherwise retained by, ESI pursuant to a contract between ESI and the manufacturer
and direcily in connection with ESl's administering, invoicing, allocating and collecting the Rebates under

the Rebate program.

“MAC" or “Maximum Allowable Cost’ is the price charged to Sponsor far a prescription drug
product on the MAC List.

*MAC List' means a list of prescription drug products identified as readily available as Generic
Drugs, generally equivalent to a Brand Drug (in which case the Brand Drug may also be on the MAC List)
and which are deemed to require pricing management due fo the number of manufacturers, ufiiization
and pricing volatility. Whether a Prescription Drug Claim processes at the Generic ingredient cost rales
set forth on Exhibit A-1 Is subject to the Covered Drug's inclusion on the MAC List and the application of
“dispensed as written™ protocols and Sponsor defined plan design and coverage policies.

‘Member” means each hérson who Sponsor defermines is eligible fo receive prescription drug
benefits as indicated in the Eligibility Files.

“Member Submitied Claim" means a paper claim submitted by a Member for Covered Drugs
dispensed by a pharmacy other than a Participating Pharmacy or for which the Member pzid cash.

‘Participating Pharmacy” means any licensed retail pharmacy with which ES| has executed an
agreement to provide Covered Drugs to Members. Participating Pharmacies are independent contractors

of ESI.
*PEPM" means per employee per Month determined by ESI from the Eligibility Files.

“Plan” means Sponsor's welfare benefit plan(s) that contains a prescription drug bensfit.

“Prescription Drug Claim” means a Member Submitted Claim, Subrogation Claim or claim for
payment submitted to ESI by a Pharmacy as a result of dispensing Covered Drugs fo a Member.

“Rebates” means retrospective rebates that are paid to ESI, or otherwise retained by ESI,
pursuant fo the terms of & rebate confract negotiated independently by ESI with a pharmaceutical
manufacturer, and directly aftributable fo the utilization of certain pharmaceuticals by Members. Rebates
do not include Manufacturer Administrative Fees, product discounts related fo purchase of prescription
drug inventories, or compensation for services related to the distribution of certain pharmaceutical
products or similar remuneration received by subsidiary pharmacies of ESI.

“Set-Up Forms” means any standard E£SI document or form, which when completed and signed
by Sponsor, will describe the essential benefif elements and coverage rules adopted by Sponsor for its

Pian.

"Specialty Product List" means the standard list of Specialty Products and their reimbursement
rates under the applicable {exclusive or open) ootion as updated from time to fime.

“Specialty Products” means those injectable and non-injectable drugs on the Specialty Product

Drug List and typically having one or more of several key characteristics, including: frequent dosing
adjustments and intensive clinical monitoring to decrease the potential for drug toxicity and increase the
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probability for beneficial treatment oufcomes; intensive patient fraining and compliance assistance to
facilitate therapeutic goals; limited or exclusive product availability and distribution; speciafized product
handling and/or adminisiration requiraments and/or cost in excess of $500 for a 30-day supply.

“Subrogation Claim” means subrogation claims submitted by any state under Medicaid or similar
United Stztes or state government health care programs for which Sponsor Is the primary payor.
Processing of Subrogation Claims is an optional service.

*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
ESl by the Participating Pharmacy.

“UM Company" means an independent, third party utilization management company as further
described in Section 2.3(c).

ARTICLE I - PBM SERVICES

21 Eligibility/Set Up. Sponsor will submit a completed Set-Up Forms and Eligibility Files (initial and
updated) on a mutually determined basis, which ESI will accurately implement Changes to the Set-Up
Forms must be documented on ESI's standard amendment forms.  Eligibility performed manuaily by ESI
for Sponsor, or material changes fo the Eligibility File processes requested by Sponsor during the term
may be subject to additional fees set forth on Exhibit A-2. Sponsor will be responsible for all Prescription
Drug Claims during the period of the Member's &ligibility as indicated on the Eligibility File including for
refroactively termed Members, except in the event of ESI's negligence or intentional act.

22 Pharmacy Nefwork.

{a) Paricipating Pharmacies. ESI will maintain a network(s) of Participating Pharmacles as
identified in Exhibit A, and will make available an updated list of Participating Pharmacies on-fine. ESI
maintains muitiple networks, and periodically conselidates networks or migrates clients to other networks,
In order to capitalize on certain operational efficiencies and other bensfits associated with a streamlined
network offering. ESI will notify Sponsor as soon as reasconably possible of any change having a2 material
impact on Member access, and work with Sponsor in good faith to mitigate any negative effects to the
Plan or Members. For purposes of this Section, "material impact on Member access” would mean, ata
minimurn, that five percent (5%) of Members would be affected by the reduction in providers in the

network.

(i} ESi will require each Participating Pharmacy to meet ESF's network participation
requirements, including buf not limited fto licensure, insurance and provider agreement
requirements. ES| also performs elecironic and on-site audits of Participating Pharmacies to
determine compliance with their provider agreements. ESI will attempt recovery of identified
overpayments through offset, demand or other reasonable means; provided that ESI will not be
required to institute litigation. Recavered overpayments are credited to Sponsor. To compensale
ESI far the cost of conducting audits, ESI| charges an audit fee in the amount set forth in Exhibit A
upon recovery of overpayrments. Copies of participation requirements and auditing processes are

avaiiable upon request.

(i) ES| does not direct or exercise any control over the professional judgment
exercised by any pharmacist in dispensing prescriptions or otherwise providing pharmaceutical
related services at a Parlicipating Pharmacy.

(b Mail Service Pharmacy. Members may have prescriptions filled through the Mail Service

Pharmacy. Subject o applicable law, ESI may communicate with Members regarding benefit design, cost
savings, avaitability and use of the Mail Service Pharmacy, as well as provide supporting services.
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{c) Specialty Products. Members may have prescriptions filled through GuraScript on an
exclusive basis, or through CuraScript and Parficipating Pharmacies {(each as described in Exhibit A-1).
ESi will assist in the fransfer of prescriptions to, or assist Members to obtain new prescriptions to he filled
at, CuraScript for Members filling Specialty Products through the Mail Service Pharmacy (if applicable).
Sponsor hereby authorizes ESH and CuraScript to communicate with Members and physicians regarding
the transition from Mail Service Pharmacy (or other pharmacies) to CuraScript, if applicable, as well as to
advise Members filling Specialty Products at Participating Pharmacies of the availability of filling
prescription through CuraScript.

23 Claims Processing,

(a) Claims Processing. ESI| will perform claims processing services for Covered Drugs
dispensed by Participating Pharmacies, Mail Service and CuraScript ES! will perform a standard
concurrent drug ufilization review (“‘DUR") analysis of each prescription submitted for processing on-line
by a Pharmacy in order to assist the dispensing pharmacist and prescribing physician in identifying
potential drug interactions, incarrect prescriptions or dosages, and certain other circumstances that may
be indicative of inappropriate prescription drug usage. ESPs DUR processes are not infended to
substitute for the professional judgment of the prescriber, the dispensing pharmacist or any other health
care professional providing services to the Member. If elected by Sponscr, ES! will process Member
Submiited Claims andfor Subrogation Claims in accordance with the rules in the Set-Up Forms arid ESl's
standard procedures. Sponsor or its will have the final responsibility for ali decisions with respect to
coverage of a Prescription Drug Claim and the benefils allowable under the Pfan, including determining
whether any rejected or disputed claim will be allowed.

{b) Prior Authorization. For the fees set forth on Exhibit A-2 (if applicable), ESI will provide
prior authorization (“PA"} services as specified and directed by Sponsor for drugs designated on the Set-
Up Form. Prior authorized drugs must meet Sponsor-appraved guidelines (“Guidelines™) before they are
deemed to be Covered Drugs. Sponsor authorizes coverage for an otherwise excluded. use in the event
of co-morbidities, complications and cther factors not otherwise expressly set forth in the Guidelines,
unless Sponsor directs that Sponsor be provided such issue for determination.  In determining whether
to authorize coverage of such drug under the PA Program, ESI will apply only the Guidelines and may
rely entirely upon information about the Member and the diagnosis of the Member's condition provided to
it from the prescriber. ESI| will not undertake to defermine medical necessity, make diagnoses or
substitute ESI's judgment for the professional judgment and responsibility of the physician. As part of the
PA process, ES| will perform reconsiderations of denials to determine if information was missing or
unavailable at the time of the initial determination. In addition, ES| has agreed to perform an initial appeal

if requested by Sponsor.

{c) Appeals. ES| will perform an initial appeal of a denied claim if requested by Sponsor.
ES! will not conduct any final appeals of denied Member Submitted Claims or PA requests, and as of the
Effective Date Sponsor has indicated that it wili handle final appeals. Detailed processes and procedures
for PA and the performance of appeals (or facilitation of appeals) will be provided to Sponsor during the
implementation process and at any time upon request during the Temm,

{d) UM Company. Spansor shall have to option to facilitate any leve! of appeal, including a
final appeal, through the UM Company for the fees setf forth in Exhibit A-2, or through a third party of
Sponsor's choice. In any case, ES| will route to UM Company {Sponser or other Sponsor designated
entity) Member appeals properly sent to ESI's designated address. In the event Sponsor elects to utilize
the UM Company, the UM Company will be responsible for conducting the appeal on behalf of Sponsor in
accordance with state law requirements, and Sponsor acknowledges and agrees that:

(i) ESI is not acting as a fiduciary in connection with the appeals being conducted
by the UM Company, and ES! will not be named by Sponsor as a fiduciary in connection with
such appeals; the UM Company, and not ESI, will be conducting appeals on behalf of Sponsoar;
the UM Company is an independent contractor of ES! and ESI does not in any way conirol or
dirgct the UM Company with respect te appeals conducted by the UM Company; and
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{ii) with respect fo the appeals designated by Sponsor for UM Company to perform,
the UM Company will have full authority and full discretion to interpret the terms of Sponsor's
plan, make all findings of fact and conduct the appeals.

(i) ESI represents to Sponsoar that UM Company has coniractually agreed that: (A)
UM Company will conduct appeals in accordance with the applicable law and Spensor's plan, {B)
Sponsor is a third party beneficiary of UM Company’s agreement with ESI {a copy of which is
available upon request) and the remedies set forth therein, and (C) UM Company will indemnify
Sponsaor for third party claims caused by the UM Company’s negligence or wiliful misconduct in
providing the appeal services. ESI will not be liable to Sponsor for any injury or damages arising
a5 a result of the UM Company’s acts or omissions.

{d) Call Center. ESI will provide 24-hours a day, 7-days a wesk foli-free telephone, IVR and
Internet support to assist Sponsor, Sponsor's agents and Members with Member eligibility and benefits
verification, location of Pharmacies or other related Member concemns.

24 Formulary Support and Rebate Management.

(@) Formulary Adherence and Clinical Programs. Upon Sponsor's written election, ESI will
provide the then available Formulary management, clinical, safety and/or frend programs identified on
Exhibit A-2, or such other programs as ES| may infroduce from time to time (e.g., step therapy modules,
new trend management program), some of which may require payment of additional fees if so elected for
use by Sponsor.

{b) Rebate Program. ESI will pay to Sponsor the amounts set forth on Exhibit A-3.

25 Program Operations.

(a) Reporting. ESI will make available to Sponsor ESI's on-line standard management
information reporting applications. Upon Sponsor’s request, ESI may perform custom programming {e.g.,
to develop a unique application sclely for Spaonsor at Sponsor's request) at ESI’s standard hourly rate for
such services, as set forth in Exhibit A-2.

{b} Claims Data.

(i) Claims Data Refention. ESI will retain Sponsor's claims data for a total of ten
{10} years from the date the prescription is filled. Thereafter ESI will dispose of such dafa in
accordance with its standard policies and practices and applicable state and federal law.
Disposition of PHI shall be in accordance with the Business Associate Agreement.

(i) Claims Data to Vendors. Upon Sponsor's written request and at no additional
charge, ESI will provide regular prescription ¢laims data in ESI's standard formai(s) to Sponsor's
vendors {“Vendors") for disease management, flexible savings account and other “payment,”
“reatment” and “healthcare operations® purposes (as defined under HIPAA).

(i) De-ldentified Claims Data. Upon Sponsor approval ESI may use both during and
after the term of this Agreement the ananymized claims data (de-identified in accordance with
HIPAA) and drug and related medical data collected by ESI or provided to ES| by Sponsor for
research, provider profiling and maintaining databases for benchmarking, drug frend, cost
analyses, cost comparisons or other ESI business purposes. ES! will not sell Sponsor data.

(e) Sponsor Audits. Provided that this Agreement has been duly executed by Sponsar and
Sponsor is current in the payment of invoices under this Agreement, Sponsor may, upon written request,
audit the prescription management services provided pursuant to this Agreement on an annual basis
(unless additional audits are warranted), consistent with the Audit Protocol set forth in Exhibit B. Sponsor
may use an independent third party auditor (“Auditor”), so long as such Auditor does not have a conflict of
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interest with ESi (as determined by ESI acting reasonably and in good faith), and provided that Sponsor's
Auditor executes a mutually acceptable confidentiality agreement. Any written request by Sponsor to
permit an Auditor fo perform an audit will constitute Sponsor's direction and authorization to ESI to

disclose PHI to the Auditor.

(d) Performance Standards. ESI will conform to the performance standards set forth on
Exhibit F hereto. The payments set forth in Exhibit F will be Sponsor's scle monetary remedy for any
failure by ESI to meet a performance standard in addition to any correction or reimbursement assoclated
with payment or billing errors.

2.8 Pharmacy Management Funds. Subject to the following, ESI will provide Pharmécy Management
Funds ("PMF"} up to $3.00 per Member as of the Effeciive Date, solely to fund mutually agreed upon
services, projects and programs directly related to the pharmacy benefit administered under this

Agreement:

(a) PMF amounts must be based on the fair market value of the direct expenses of the
service, project or program funded, and either Sponsor or ES| may use the PMF {o cover the fair market
value of expenses requiring joint resources. Funds may not be used in connection with the Medicare
Part D program without ESI's consent, which consent will not unreasonably be withheld foflowing a

regulatory assessment.

(b) Sponsor will submit adeguate documentation to support reimbursement within 180 days
of incurring the applicable expense.

{c) Sponsor represenis and warrants that (i) it will only request reimbursement for its actual
axpenses incurred in performing the service, project or program and such service, project or program was
performed or provided; (ii) the amount of the reimbursement is equal to or less than the reasonable fair
market value of the actual expenses incurred by Sponsor; {ili) it will notify and disclose the amount and
the terms of any PMF reimbursements fo Members and other third parties to the extent required by

applicable laws and regulations.

(d) ES! intends to amortize the PMF over the Initial Term of the Agreement on a siraight-line
basis, unless otherwise required by law or accepted accounting principles. Sponsar will have no right to
interest on, or the time value of, any PMF. Unused funds shall be retained by ESI. In the event of a
termination of this Agreement for any reason other than ESI's uncured material breach of this Agreement
prior to the expiration of the Initial Term, Sponsor will reimburse ESI an amount equal fo any paid but
unamartized portion of the PMF. Reimbursement to ESI by Sponsor pursuant to this Section will not be in
lieu of any other rights or remedies ESI may have in connaection with the termination of this Agreement,
Including monetary or other damages. PMF reimbursements are not payable until this Agreement is

executed.
ARTICLE ill - FEES; BILLING AND PAYMENT

31 Fees. In consideration of the PBM Services provided by ESI, Sponsor will pay the applicable
claims reimbursement amounts (“Claims Reimbursements”) and other administrative fees (“Administrative
Fees,” and together with Claims Reimbursements, "Fees”} set forth in Exhibit A.

3.2 Billing and Payment.
{2) Billing. ESI will invoice Spor!sor weekly for ali applicable Fees.

{(b) Payment. Sponsor will pay ES| by wire, ACH transfer or pre-authorized debit within three
(3) Business Days from the date of Sponsor's receipt of each ES! invoice. Sponsor shall be permitted up
to four (4) Grace Periods during each calendar year. In the event Sponsor exceeds the four (4) Grace
Periods, or Sponsor is unable fo issue payment due to system failure for a period in excess of five (5)
days, ESI shall have the right to charge, and Sponsor agrees to pay, interest on the unpaid balance from
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the due date until paid at The Walf Street Journal prime rate plus two percent (2%). In addition to any
rights under Section 6.2 and fo the exteni permitted by law, ES! may apply Rebate and Manufaciurer
Administrative Fees otherwise owed. to Sponsor against any unpaid Fees. For purposes of this Section
3.2(b), the terms (i) “Grace Period” means {2) two business days after the usual due date for the invoice;
and (ii} “Business Days” includes all Nebraska state holidays for which government offices are closed.

ARTICLE IV — HIPAA; CONFIDENTIAL INFORMATIGN

4.1 HIPAA. The parties agree that as relates to use and disclosure of PHI, electronic transaction
standards and security of electronic PHI under the Health Insurance Portability and Accountability Act of
1996, as amended, they are subject fo the terms of the Business Associate Agreement set forth in Exhibit

c.

42 Confidential Information.

(a) To the extent permitted by law, each party agrees that the terms of this Agreement and
information of the other party, incliuding, but not fimited to and the fallowing, are represented by said
parties to constitute confidential and proprietary information ("Cenfidential Information™: (i) with respect
to ESI. ESU's reporting and other web-based applications, eligibility and adjudication systems, system
formats and databanks (collectively, “ESI's Systemns”), clinical or formulary management operations or
programs, Information and contracis relating to Rebates and Manufacturer Administrative Fees,
prescription drug evaluation criteria, drug pricing information, and Participating Pharmacy agreements;
and (ii) with respect to Sponsor; Sponsor and Member data, Eligibility Files, Set-Up Form information,
business operations and strategies. To the extent permitted by law, neither party will use the other's
Confidential information, or disclose it or this Agreement to any third party (other than Sponsor attorneys
and accountants), at any time during or after termination of this Agreement, except as specifically
contemplated by this Agreement or upon prior written consent, which will not unreasonably be withheid.
Upon termination of this Agreement, each party will cease using the other's Confidential Information, and
all such information will be returned or destroyed upon the owner's direction if so allowed by law.
Confidential Information does not include information which is or becomes generally available to the
public; was within the recipient's possession or knowledge prior to its being furnished to the recipient
pursuant to this Agreement, or is independently developed by the recipient under circumstances not
involving a breach of this Agreement.

{b) Sponsor will not, and will not permit any third party acting on Sponsor’s behalf to, access,
altempt to access, test or audit ESi's Systems or any other system or network connected to ESi's
Systems. Without limiting the foregoing, Sponsor will not. access or attempt fo access any portion or
feature of ESI's Systems, by circumventing ESI's Systems access confrol measures, either by hacking,
password “mining” or any other means; or probe, scan, audit or test the vulnerability of ESI's Systems,
nor breach the security or authentication measures of ESI's Systems.

ARTICLE V - COMPLIANCE WITH LAW; PRICING BENCHMARKS; FIDUCIARY
ACKNOWLEDGEMENTS; FINANCIAL DISCLOSURE

5.1 Compliance with Law; Change in Law. FEach parly shall be responsible for ensuring its
compliance with any laws and regulations applicable to its business, including maintaining any necessary
licenses and permits. Sponsor shall be responsible for any governmental or regulatory charges and
taxes imposed upon the services provided hereunder, other than taxes based on the net income of ESI.
If there is a change in federal or state laws or regulations or the interpretation thereof, regulatory, judicial
or legal action that, among other things, materially burdens ESI, requires ESI to increase payments or
shorten payment times for Covered Drugs to Participating Pharmacies, or materially changes the scope of
services hereunder, then the parties shall negotiate an appropriate modification of the services,
reimbursement rates, adminisirative fees andfor Rebates such that the partiss are retumned to their
comparable economic position as of the Effective Date. If the parties cannot agree on a modification or
adjusted fee or rates, then either party may terminate the Agreement on ninety (90) days prior written

notice to the other.
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5.2 Pricing Benchmarks. The parties understand there are extra-market industry, legal,
government and reguiatory activities which may lead to changes relating to, or elimination of, the AWP
pricing index that could aiter the financial positicns of the parties as intended under this Agresment. The
perties agree that their mutual intent has been and is to maintain pricing stability as intended and not to
advantage either party to the detriment of the other. Accordingly, to preserve this mutual intent, if ESI
undertakes any cor all of the following: (a) changes the AWP source across s book of business {e.q., from
First DataBank to MediSpan); (b) maintains AWP as the pricing index with an appropriate adjustment as

described befow, in the event the AWFP methodology and/or its calculation is changed, whether by the -

existing or alternative sources; (c) transitions the pricing index from AWP to another index or banchmark
(e.g., to Wholesale Acquisifion Cost), Participating Pharmacy, CuraScript and Mail Service Pharmacy
rates, rebates and guaraniees, as applicable, will be modified as reasonably and equitably necessary o
maintain the pricing intent under this Agreement.  To validate the soundness of ESFs methodology to be
used for determining adjusted prices, ESI engaged the services of Miliman, Inc. ("Milliman”), an
independent, internationaily recognized actuarial firm. Miliman conducted a thorough analysis of ESI's

- logic and methodology for establishing cost-neutral adjusted contract discount rates and determined it to
be an appropriate method for calculating a price neutral adjusted AWP. A copy of Milliman’s analysis has
been provided fo Sponsor. ESI agrees that if there is any change in Milliman’s opinion or analysis, ESI
will provide any updates to Sponsor. Further, ES| hereby represents and warrants that it will implement
the methodology described in the Milliman analysis. ESI shail provide Sponsar with at least ninety (90)
days notice of the change (or if such notice is not practicable, as much natice as is reasonable under the
circumstances), and written illustration of the financial impact of the pricing source or index change {e.g.,
specific drug examples). If Sponsor has reasonable proof that the adjusted pricing is not economically
equivalent within sixty (60) days of the receipt of the ESI notification, Sponsor may terminate the
Agreement upon ninety (20) days written notice, provided ESI refains the right to :mplement the change
on the effective date as specified in the notification.

53 Fiduciary Acknowledgements. ES| affers pharmacy benefit management services, products and
programs (*PBM Products”) for consideration by all clients, including Sponsor. The general parameters of
the PBM Products, and the systems that support these products, have been developed by ESI as part of
ESl's administration of its business as a PBM. The parties agree that they have negotiated the financial
terms of this Agreement in an arm’s-length fashion. Sponsor acknowledges and agrees that neither it nor
the Plan intends for ESi to be a fiduciary of the Plan, and neither will name ESI or any of ESI's wholly-
owned subsidiaries as a plan fiduciary. Sponsor further acknowledges and agrees that neither ESI nor
any of ESI's wholly-owned subsidiaries: (i) have any discretionary authority or control respecting
management of the Plan’s prescription benefit pragram, or (i) exercise any authority or control respecting
management or disposition of the assets of the Plan or Sponsor, Sponsor further acknowledges that it is
responsible for the Plan's benefit design, coverage rules and determinations relating fo the Plan. Upon
reasonable notice, ES! 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 Sponser, a Plan,
or a Member in any capacity.

54 Disclosure of Certain Financial Matters. In addition to the administrative fees paid to ESI by
Sponsor, if any, ESI and ESI's wholfy-owned subsidiaries derive margin from fees and revenue in one or
more of the ways as further described in the Financial Disclosure to ESI PBM Clients set forth in Exhibit D
hereto ("Financial Disclosure”). In negofiating any of the fees and revenues described in the Financial
Disclosure or in this Agreement, ESI and ESI's wholly-owned subsidiaries act on their own behalf, and not
for the benefit of or as agents for Sponsor, Members or the Plan. ESI and ESl's wholly-owned
stibsidiaties retain all proprietary rights and beneficial interest in such fees and revenues described in the
Financtal Disclosure and, accordingly, Sponsor acknowledges that neither it, any Member, nor the Plan,
has a right to recelve, or possesses any beneficial interest in, any such fees or revenues; provided, that
ES! will pay Sponsor amounts equal to the amounts expressly set forth on Exhibit A-3. Nothing in the
Financial Disclosure is intended to supersede any of the specific financial terms and conditions agreed to

under this Agreement.
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ARTICLE VI - TERM AND TERMINATION; DEFAULT AND REMEDIES

6.1 Term. (a) This Agresment will commence effective as of January 1, 2009 {*Effective Date”),
and will continue for a period of two (2) years (“Initial Term") and two (2) optional one (1) year renewals
on the same terms and conditions as set forth herein, and may be terminated earlier or extended in
accordance with the terms or this Agreement,

{b) Not less than ninety (90) days prior to the end of the Initiai Term or any renewal term of
this Agreement either party may notify the other party in writing that it desires to lerminate this Agreement
effective as of the end of the then current term. Notwithstanding any provision in this Agreement to the
contrary, in no event will this Agreement be ferminable "without cause” priar o the expiration of the Initial

Term by either party.
6.2 Temination.

{a) Breach or Default. Either party may give the other written notice of a material, substantial
and continuing breach of this Agreement. If 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 aption of the non-
breaching party. If the amount of ime commercially reasonable for the breach fo 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.

{b) Non-Payment. Subject {o Sponsor's rights to Grace Pericds as set forth in Section
3.2(b), ESI (and is wholly-owned subsidiaries) may terminate or suspend their performance hereunder
and cease providing or authorizing provision of Covered Drugs to Members upon forly-eight (48) hours
written notice if Sponsor fails to pay ESI in accordance with the terms of this Agreement. ESI shall
attempt collection through written and verbal communicafions with Sponsor prior to sending any nofice
described herein.

{c} Obligations Upon Termination. Upon notice of termination of this Agreement, the parties
will mutually develop a run-off plan providing for: () Sponsor nofification to Members of the timing of any
transition to a successor pharmacy benefit manager at least thirty (30) days prior to the effective date of
such termination; (i) ESI provision of open Mail Service Pharmacy refili files and standard claims data
and PA files for transition to the successor pharmacy benefit manager in accordance with then existing
industry protocol; and (iif) whether Sponsaor elects for ES| to process Participating Phamacy or Member
Submitted Claims for prescriptions filled during the Term but filed with ES| after the effective date of
termination (“Termination Date"). Spensor will continue to pay ESI in accordance with this Agreement for
any Fees for PBM Services provided during the term and any run-off period. ESI will continue fifing for
Rebates for claims incurred prior fo the Temmination Date and will pay Sponsor Rebates for such claims in
accordance with the Rebate payment schedule set out herein. '

6.3 Remedies.

{a) Remedies Not Exclusive. A party's right to terminate this Agreement under Article Vi will
not be exclusive of any other remedies available to the {erminating party under this Agreement or
otherwise, at law or in equity.

- {b) Force Majeure. Neither party will iose any rights under this Agreement or be lizble in any
manner for any delay to perform its obligations under this Agreement that are beyond a parly's
reasonable control, including, without limitation, any delay or failure due to riots, earthquakes, storms,
floods or other extreme weather conditions, fires, acts of ferrarism, epidemics, embargoes, war or other
outbreak of hostilities, government acts or regulations, {other than acts by Sponsor as the pharmacy plan
hereunder) the failure or inability of carriers, suppliers, or telecommunications providers fo provide
services necessary t0 enable a parity to perform its obligations hereunder, or any other reason where
failure to perforn is beyond the party's reasonable control, and is not caused by the negligence,
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intenttional conduct or misconduct of the defaulting party; provided, however, that this clause may not be
invoked to excuse a parly's payment obligations hereunder. ESI represents that it maintains and
continually updates a business continuity plan designed to mitigate any disruption to the services
provided by ES| under this Agreement.

© Limitation-of Liability. To the extent permitted by law, each pariy’s liability to the other
hereunder will in no event exceed the actual praximate losses or damages caused by breach of this
Agreement. In no event wili either party or any of their respective affiiates, directors, employees or
agents, be liable for any indirect, special, incidental, consequential, exemplary or punitive damages, or
any damages for lost profifs relating to a relationship with a third party, however caused or arising,
whether or not they have been informed of the possibility of their occurrence. This provision shall not limit
any ESt indemnification obligations set forth in Section 6.3 below.

{d) Indemnification.

(}] In addition to any indemnification obligatians set forth in the Business Associate
Agreament, ESI will indemnify, defend and hold Sponsor harmless from and against any loss,
cost, damage, expense or other liability, including, without limitation, reasonable costs and
attorney fees ("Costs ™) incurred 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 Sponsor and arising as a result of (A) ESPs negligent acts or omissions or willful
misconduct (including those of the Mall Service Pharmacy and CuraScript}, or (B) ESI's breach of
this Agreement.

i} ESI shall have no fiability for and shall not be responsible to indemnify Sponsor
for {(A) Sponsor's negligent acts or omissions or willful misconduct, benefit design and coverage
decisions, or breach of this Agreement, or (B} any improper use Spansor, an Auditor or Vendor
may make of PHI provided to such party.

(i) As a condition of indemnification, Sponsor shall notify ESI in writing promptly

. upon learning of any Chaim for which indemnification may he sought hereunder, and subject to

applicable faws and regulations, will fender the deferse of such claim fo ESI or otherwise

cooperate with ESI to dispose of the Claim. ESI will not be obligated to indemnify Sponsor with
respect to any Claim settled without ESI's written consent. '

6.4 Survival. The parties’ rights and obligations under the last sentences of Sections 2.4(b), 2.5,
Articles 11, IV and V; and Sections 6.2(c), 6.3, 6.4, 7.2, 7.3, 7.4, 7.6 and 7.11 will survive the termination
of this Agreement for any reason,

ARTICLE VIl - MISCELLANEOUS

7.1 Liability Insurance ESI agrees, at its sole expense, to maintain during the ferm of this Agreement
or any renewal hereof, commercial general liability insurange, pharmagists professional liability insurance
for the Mail Service and CuraScript pharmacies, and managed care liability with limits, excess of a self
insured retention, in amounts of not less than $5,000,000 per occurrence and in the aggregate. ES! has
provided to Sponsor, and will continue to provide upon request, copies of certificates of coverage. ESI
does not maintain liability insurance on behalf of any Participating Pharmacy, but does contractually
require such pharmacies to maintain a minimum amount of commercial liability insurance or, when
deemed acceptable by ESI, to have in place a self-insurance program

7.2 Notice. Any notice or document required or permitted to be deiivered pursuant to this Agreement
must be in writing and will be deemed to be effective upon mailing and must be sither {(a) deposited in the
United States Mail, postage prepaid, certified or registered mail, return receipt requested, or (b) sent by
recognized ovemight delivery service, in either case properly addressed to the other party at the address

set forth below, or at such other address as such pariy will specify from time to time by written notice

delivered in accordance herewith:
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Express Scripts, Inc.

Aitn: President

One Express Way

St. Louis, Missouri 63121

With copy to Legal Department
Fax No. (800} 417-8163

State of Nebraska

Aitn: Steve Sulek, Administrator
AS Materiel Division

301 Centennial Mall South
Lincoln, NE 68508

With copy to Legeal Department
Fax No. (402} 471-2800

7.3 Independent Parties. No provision of this Agreement is intended to create or will be construed to
create any relationship betwesn ESI and Sponsor ather than that of independent entities contracting with
each other solely for the purpose of effecting the provisions of this Agreement. Neither party, nor any of
their respsctive representatives, will be construed to be the partner, agent, fiduciary, employee, or
representative of the other and neither party will have the right to make any representations concerning
the duties, obligations or services of the other except as consistent with the express terms of this
Agreement or as otherwise authorized in writing by the parly about which such representation is asserted.

74 Successors and Assigns. This Agreement will be binding upon, and inure 1o the benefit of and be
enforceable by, the respective successors and permitted assigns of the parties hereto; provided that this
Agreement may be assigned by Sponsor upon ESI's written consent, which consent will not unreasonably

be withheld.

7.5 Integration; Amendments. This Agreement and any Exhibits hereto constitute the entire
understanding of the parties hereto and supersedes any prior oral or written communication between the
parties with respect to the subject matter hereof. If there Is a separate Business Associate Agreement
between the parties, such an agreement will be incorporated herein for all applicable purposes. No
modification, alteration, or waiver of any term, covenant, or condition of this Agreement will be valid
unless in writing and signed by the parties or the agents of the parties who are authorized in writing. If
there is any conflict between the terms of State of Nebraska RFP 247021 {as modified by previous
addenda) ("Nebraska RFP") and the provisions of this Agreement, the terms of this Agreement shall
conirol to the extent of such conflict over the terms of the Nebraska RFP. If there is any conflict between
the terms of the ESI Proposal and this Agreement, the terms of this Agreement shalt control. Where
there is a conflict between a provision in the Nebraska RFP and in the ESI Proposal, the Nebraska RFP
shall control unless otherwise provided in this Agreement or ESI has identified the provision in the

Exceptions section of the ESI Proposal.

7.6 Choice of Law. This Agreement will be construed and governed ih all respects according fo the
laws in the State of Nebraska, without regard to the rules of conflict of laws thereof.

7.7 Waiver. The failure of either party to insist upon the sirict observation or performance of this
Agreement or to exercise any right or remedy will not be construed as a waiver of any subsequent breach
of this Agreement or impair or waive any available right or remedy.

7.8 Third Party Beneficiary Exclusion. This Agreement is not a third party beneficiary contract, nor
will this Agreement create any rights on behalf of Members as against ESl. Sponsor and ESI reserve the
right to amend, cancel or terminate this Agreement without notice to, or consent of, any Member.
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EXHIBIT A
PHARMACGCY PROGRAM FEES

L General. Sponsor will pay to ESI the amounts set forth below, net of applicable
Copayments. Sales or excise tax or other governmental surcharge, if any, will be the responsibility of
Sponsor. [f ESi pays a particular Participating Pharmacy a higher rate hecause Sponsor has requested
such pharmacy be included in the network, the rate charged to Sponsor will be the net ingredient cost
plus the dispensing fee paid by ES! to such pharmacy, plus applicable sales or excise tax or other
governmental surcharge, if any. A Member's Copayment charged for a Covered Drug will be the lesser of
the applicable Copayment or the U&C.

n Conditions. ESI shail be Sponsor's exclusive provider of PBM Services for Sponsor's
Plans offering a prescription benefit. The financial terms set forth in Exhibit A are conditioned on such
exclusive arrangement and all other specified conditions expressly incorpaorated in such exhibits. In the
event one or more of the triggers identified below occurs, (whether by virfue of voluntary Sponsor action
or mandated govermment or regulatory action or otherwise) (“Triggers®), and the Trigger(s) has the effect
of reducing the number of Covered Drug Claims adjudicated on-line; lowering the amount of Rebates
eamed by Sponsor; or reducing the discounts achieved (relating to ingredient cost guarantees), ESI will
have the right to make an equitable adjustment to the rates, administrative fees and/or Rebates (singly
and collectively, “Terms”), solely as necessary to return ES| to its contracted economic pasmon subject to
the Adjustment Pracess set forth in Section Iil below. The Triggers include:

(a) a material change in the size, demographics or gender distribution of Sponsor's
Membership compared o data provided by Sponsor; including, but not limited to @ minimum of
25,000 Members, none of whom are in a 100% Copayment plan; .

(b) Formulary, benefit design changes made by Sponsor; implementation of OTC
plans, clinical or trend programs or similar change;

(c) Use on-site clinics or pharmacies to dispense prescription drugs fo Members; or

{d) Rebate revenue materially decreases because Brand Drugs move off-patent to
generic status.

IIi. Adjusiment Process. To the extent Sponsor desires to initiate a Trigger, Sponsor shall
notify ES| at ieast 90 days in advance of the desired change (or as much notice as is reasonable under
the circumstances) and ESI will evaluate and model the change and notify Sponscr of a fee, rate or
Rebate adjustment, if any, that ESI believes is required to restore ESI to its intended contracted economic
position. Sponsor may elect not to make the change, or elect to make the change and agree to the
modification in the Terms effective as of the effective date of the Trigger. If a Trigger occurs, whether ESI
is notified in advance or not, ESI shall provide an evaluation and analysis fo Sponsor of the impact of the
Trigger and the proposed adjustment to the Terms. ESI and Sponsor agree to cooperate in good faith to
reach agreement on the adjustment to Terms. If no agreement is reached within a reasonable time [607],
either party may elect fo terminate the Agreement; provided however, that the modification to the Terms

shall be implemented as of the effective date of the Trigger.
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Exhibit A-1
FPharmacy Relmbursement Rates
i Participating Pharmacy Reimbursement Rates

Network Minimum 50,400 Participating Participating Pharmacy
‘ Pharmacy Network Maintenance Broad Network
1 - 83 days’ supply 84 - 90 days’ supply

ingredient Cost - Brand :
single source Generic Drugs are priced as brands Pass-through Pass-through
Ingredient Cost - Generic Pass-frough Pass-through
Ingredient Cost - Compound Drugs Pass-through Pass-through
Dispensing Fee/Rx 2009 $1.61 - 2009: $0.77

. 2010; $1.43 2010: $0.60
Administrative Fee/Rx $5.97 PEPM

Notwithstanding the preceding, ES| will guarantee a minimum average discount for Generic Drugs and
Brand Drugs, as set forth in the table below.

it Mall Pharmacy Reimbursement Rates

Ingredlent Cost - Brand Drugs

single source Ganeric Drugs are priced as brands AWP - 26%

Ingredient Cost — Generlc Drugs AWP - 26% or, If lower, MAC
Ingredient Cast - Compound Drugs Combined AWP plus applicable service fee
Dispensing Fee/Rx $0.00

Subject fo changa for changes in delivery rates .

Administrative FeelRx $0.00

Minimum Rate / Rx $8.99

Notwithstanding the preceding, ES! wilt guarantee a minimum average discount for Generic Brugs as set
farth in the table below.
113 Pricing Guarantees:

Ingredient Cost Guarantee. ESI will guarantee a minimum average discount as reflected below
on Sponsor ulllization to be calculated as follows:

f1-(total discounted AWP ingredient cost (excluding dispensing fees and claims with
ancillary charges, and prior to application of Copayments) of applicable Prescription Drug
Claims for the annual period divided by total undiscounted AWP ingredient caost (both
amounts will be calculated as of the date of adjudication) for the annual period}].
Discounted ingredient cost will be the lesser of MRA, U&C or AWP discount adjudication

methodology.
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Type of Participating Pharmacy Mail Service Claims Included Claims Excluded
Guaraniee Pharmacy
MRA, AWP, U&C and QTC, Compounds, Products
Generic 2009: ANP - 68% AWP - 74% zero balance due - subject to palent actions,
2010: AWP - 69.5% discounted cost before Single Source Generic
, copay Drugs and Specialty
Products
Brand
1-83 days’ 2009; AWP - 16.89% N/A AWP, URC and zero QTC, Compounds and
supply 2010: AWP - 17.38% : balance due - discounted | Specialty Products ;
: cost before copay <
Brand , : :
84-90 days’ 2009: AWP - 20.20% N/A AWP, USC and zero TG, Compounds and
supply 2010: AWP - 20.89% balance due - discounted | Specialy Products
cost before copay

Guarantees will be measured and reconciled on an annual basis within 90 days of the end of each
contract year. The guarantees shall be subject to adjusiment as provided in Section Il of Exhibit A if
Sponsor changes its benefit design or Formulary and it causes a material impact on the discount
achleved. ESI will pay the difference of Sponsor's net cost far any shorifall between the actual result and
the guaranteed result. Any excess achieved in any other guarantee offered pursuant to this Agreement
will be used to make up for, and offset, a shortfall in other guarantee(s).

V. Specialty Producis

(2) Exclusive. CuraScript is the exclusive praovider of Specialty Products for the .
reimbursement rates shown on the Exclusive CuraScript Specialty Product List. Any Specialty Product
dispensed from a pharmacy other than CuraScript (for example, limited distribution products not then :
available through CuraScript or overrides) will be reimbursed at the standard Participating Pharmacy
Speciaity Product rates shown below. Upon CuraScript acquisition of limited distribution products,
Members will obtain prescriptions through CuraScript.

(b) - Open. Specialty Products shall be available through CuraScript and Participating
Pharmacies for the Participating Pharmacy Specialty Product reimbursement rates.
Ingtedie'nt Cost Dispensing Fee
Exclusive CuraScripi See Exclusive Speciaity Drug List $0.00
Non-Exclusive GuraSeript Non-Exclusive Specialty Drug List $0.00
Lesser of AWP discount or MRA

Participating Pharmacy Participating Pharmacy Specialfy Drug List $2.00
Speclalty Products Lesser of AWP discount, U&C or MRA

{c) Specialty Products will be excluded from any price guarantees set forth in the Agreement.
in no event will the Mail Service Pharmacy or Participating Pharmacy pricing specified in the Agreement
apply to Speciaity Products.

_ {d} ESt wilt notify Sponsor no more frequently than monthly of new Specialty Products that
are infroduced to the market and added to the Spscialty Drug List on or after the Effective Date of this
Agreement with their applicable Specialty Drug List reimbursement rates ("Notice”). The parties agree as
follows:

(i) if Sponsor has expressly excluded a specific therapy class or product on a Set-
Up Form, Specialty Products in such excluded classes will automatically be deemed excluded
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from coverage and will reject as "NDC Not Covered"” through Participating Pharmacies, Mail
Service Pharmacy and CuraScript; otherwise, all other Speciaity Products will be implemented
as Covered Drugs at the rate specified in the applicable Specialty Drug List or Notice, and
Sponsor acknowledges and agrees to same. If Sponsor desires to cover otherwise excluded
Specialty Products, Sponsor 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 from Sponsor such Specialty Product will be loaded thereafter as a Covered Drug at
the applicable Specialty Drug List reimbursement rate set forth in the Nofice.

(ii} Sponsor must notify ESI in writing if it wants to exclude the Specialty Praduct
from coverage. The exclusion will be implemented within seven (7) business days after the date
of ESI's receipt of such the notification. There will not be any retroactive denials for Prescription
Drug Claims processed prior to ESI's receipt of the rejection notice and implementation of the
exclusion as provided above and Sponsor wili be responsible for the payment of such
Prescription Drug Claims processed prior to the rejection of coverage.

{e) For Specialty Products filled through CuraScript only, Members may receive the following

services from CuraScript, depending on the particutar therapy class or disease state:

('i) Patient Intake Services: patient enroliment, initial referral processing, insurance
eligibility and benefits verification, aiternative coverage searches, schedule of initial Specialty
Product order, and coordination of patient education and instruction for each new patient,

ii) Pharmacy Dispensing Services: dispensing the Specialty Product pursuant toa
prescription in accordance with applicable law, deposit of such Specialty Praduct with a third

.party carrier to facilitate the delivery of same per the Member's instructions, and the provision of

certain ancillary supplies (e.g., syringes, needles, and alcohol swabs) and related items in
connection with the Specialty Product that may be necessary or useful to the Member in
connection with the administration of the Specialty Product;

i) Ongoing _Clinical _and Speciaity Pharmacy Support Services: seif-injection
teaching support, patient education, assessment, clinical interventions and clinical screenings,
therapy adherence counseling and related clinical patient management activities and programs,
physician consultations, authorization maintenance, assistance with Member coverage appeals,
refill follow-up calls, managing ongoing medication orders, and insurance follow-up and related
ongoing delivery coordination; and

{iv} Social Services: patient advocacy, hardship reimbursement éupport, and indigent
and patient assistance programs.

The aforementioned services do not include home infusion supplies and related home health services
and may require the payment of additional fees, such as nursing per diems, pumps, and related
equipment.

143298v4
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Exhibit A-2

Administrative Services and Clinical Program Fees

L Adminisirative Services

PBM Services

Fee

Customner Service for Members
Eligibility submission
Electronic/online submission
FSA Feeds

» Software Training for Access to Our Oriline System(s)
+ FElectronic Claims Processing

No additional fee

No additional fee
No additional fee

No additional fee
No additional fee

» Plan Setup No additional fee
Participating Pharmacies
Phamacy Help Desk No additional fee

Phamacy Reimbursement

+ Pharmacy Network Management
» Network Development Upon Request

No additional fee
No additional fee
No additional fee

Mail Services

+ Benefit Education {includes Malil Promotion Program)
+ Prescription Delivery — standard

No additional fee
No additional fee

Reporting Services

Woeb-based Client Reporling — produced by Sponsor

Additional Reports

Billing Reporis (including claims paid tape)

Annual Strategic Account Plan Report

Gustom Ad-Hoc Reporting through ES! Benefits Analysis
and Consulting Services (BACS), not requiring 15
Programming

+ Claims detail extract file electronic (NCPDP format)

« Load 12 months claims history for clinical programs and
reporting
«  Inquiry access to Ancher claims processing system

No additional fee
No additional fee
No additional fee
No additional fee

No additional fee

No additional fee

No additional fee; the State of Nebraska is
responsible for its own telecommunicatfon

charges

Formulary Suppert Services

«  Annual Formulary Communications
« Posted at Express-Scripts.com
»  Bulk shipped to Sponsor

No additional charge
No additional charge

Website Services

+ Digital Cerlificates

. Up to five certificates

- Express-Scripts.com for Clients & Advisars
« Express-Scripts.com for Members

No additional fee
No additional fee
No additional fee

Implementation Package and Member Communications

« Implementation Support
»  New member packets {includes 2 standard resin I1D cards)
+ Member Replacement cards printed via web

No additional fee
No additional fee
No additional fee

143298v4 ' 7
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PBM Services

Eligibifity changes by phone, fax or paper

b1.00/change

Member Submitted Paper Claims Processing
Medicald subrogation ciaims

$2.50/claim
$2.50/claim

» Coordimation of Benefits (COB)
+ Standard Process (refect for primary carrier)

No additional fee

Commercial COB On-Line $.04/clalm
Medicare Part B COB

o Retail $.12 PMPM
Q Mail $.30 PMPM

Partiéigating Pharmacies

+  Pharmacy Audit Recoveries

20% of audit recoveries OR

$.02/ckaim
Reporting Services
= Web-based Client Reperting — produced by Express $100 per report

Scripts

- = Information Systems (IS) programming, if needed for
custom ad hoc reporiing or other customized services at
the State’s request :

Up to $150 per hour, with a three-hour
minimum. All prices are to be specified as
part of a Statement of Work to be executed by
the State prior to beginning programming.

VWebsite Services

= Digital Cerfificates
+ More than five cerlificates

Up to $150 for additional users

Member Communications

»  Member Requested Replacement Packets
» Client requested annual re-carding
+ Custom Materials

$1.50 + postage per packet
$1.50 + postage per packet
Priced upon request

Final Appeals by MCMC

Clinlcal appeals
Noan-clinical appeals
+ Monthly Final Appeals Fiduciary retainer

$350/review
$180/review
$1,000 per month

All Final Appeals fees are paid to MCMC

Medicare RDS Services

Part D Subsidy standard service (Express Scripts sends
reporis to clianf)

Part D Subsidy enhanced service (Express Scn';ﬁts sends
reports to CMS on behalf of client)

Part D Subsidy enhanced service (Express Scripts sends
reports to CMS on behalf of client) and Part B package

Notice of Creditable Coverage

$0.62 PMPM for Medicare-qualified members
with & minimum annual fee of $5,000

$1.12 PMPM for Medicare-qualified members
with & minimum annual fee of $7,500

$1.50 PMPM for Medicare-qualified members

$1.35/etter + postage
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Selected ClinicaliTrend Programs. ESI offers a comprehensive list of trend, safety, care and
disease management programs, a limited number of which are identified below, and which may change

or be discontinued from time to time. ESI also offers savings guarantees under certain conditions.
Information concerning such programs, guarantees and fees, if applicable, is available from the ES!
Account Team.

Enhanced Trend Package

Fee

Guaranteed
Savings

Prior Authorization — Clinical Base List
Prior Authorization ~— Clinical Supplemental List

-Drug Quantity Management

Standard per Rx

Select per Rx {opiional)

Select per day supply {optional)

Step Therapy — Enhanced Trend Package Modules

ACE Inhibitors and Angiotensin-2 receptor blockers (ARBs),
Non-steroidal anti-inflammatory drugs (NSAIDs) and COX-2s,
Proton Pumyp Inhibitors (PPis) — Enhanced or Standard,
Selective serotonin reuptake inhibitors (SSRIs),

HMGs — Enhanced,

Calcium Channel Blockers,

Leukotriene Pathway inhibitors, -

Fopical Immunomodulators,

Gther Antidepressants,

Bela Blockers,

Hypnotics,

Non-Sedating Anfihistamines

RapidResponse Member Support for Step Therapy
Nor-formulary RapidResponse

$0.90 PMPM

$4.25 PMPM
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Individual Trend Programs**
Select from individual programs listed below in

alphabetical order.

Guaraniee

Drug Choice Management!”
A. Suppott appropriate selection of cost-effective mail

service medications through refrospective member -

intervenilons.

B. Annual formulary notification mailings to affected
retail and mail members on maintenance, single-
source brands.

No additional fee

Not available

Drug Quantity Management

Ensure that the quaniity of units supplied in each
prescription remains consistent with clinicz] dosing
guidelines and a Sponsor's benefit design

= Standard per Rx

»  Seiect per Rx (opficnal)

+  Select per day supply (optional)

Note: List of drugs subject to change at the discretion of

Express Scripts.
«  Automatic updafes

$0.04 PMPM

$0.10 PMPM
{Must include
standard per Rx
list)

High Utilizer & Case Management Report

ldentifies members who are at high risk for
hospitalization or increased medical/fpharmacy cost.
Drugldisease targeting report including member detail.

$150/report

“Not avaliable

Physician Consultation — Client Specific

Express Scripts pharmacists conduct client-specific one-
on-one phone consultations with selected physicians.
Physician consultation focused on sponsor formulary
brand and generic products.

Phone-Based Program:

$5,800 set-up cost plus $100 per
targeted physician with a minimum of
100 physicians.

Subsequent quarters $1,000 set-up cost

plus $100 per targeted physician.

Mailed Profiles Only

(i.e., no telephone consultations):
55,800 set-up plus $1.70 per mailed
profile.

Subsequent implementations $1,000
plus $1.70 per mailed profile.

Telephone-Based Program plus
additional profiles to physicians
other than the group targeted for
consultations:

Same price as phone based program
plus $1.70 per additional profile.

Not available

143208v4

20

Gl lam s el 8 i i e Taen e anh s e o

0 Do 2 ko e e L

RIS RO




Individual Trend Programs™
Select from individual programs listed below in
alphabetical ordsr.

Fee

Guarantze

Prior Authorization — Administrative®

Manage plan benefits and drug costs by ensuring
appropriate prescribing and use by members

*  Non-clinical PA

+  lLosi/stolen overrides

+  Vacation supplies .

No additional fee

Not available

Prior Authorization = Clinical Base Lis

Intervene fo support appropsiate use at the point of

service through pre-established clinical criteriz.

Trefinoin (Retin-A, Avita, Altinac)

Becaplermin (Regranex)

Tazarotene (Tazorac)

Stidenafil (Revatio)

Botulinum toxin type A (Botox), Myobloc (botulinum

toxin type B)

+  Epoetin alfa (Epogen and Procrif), Darbepoetin alfa
(Aranesp)

= Growth Promoting Agents - Somatropin and
Somatrem (growth hormone — Humairope,
Nutropin, Genctropin, Norditropin, Nutropin AQ,
Saizen, Protropin, and Serostim} Increlex, Iplex

= Alpha-t-proteinase inhibitor (Prolastin, Aralast)

Note: List of drugs subject {o change at the discretion of
Express Scripts. )
+  Automatic Updatas

No additional fee

Mot available

Prior Authorization — Clinical Supplemental List

Intervene to support appropriate use at the point of

service through pre-established clinical criteria.

Antifungals (Difilucan, Lamisil, Sporanox)

Penlac

Topamax (topiramate)

Zonegran (zonisamide)

Provigil {(modafinif)

Forteo (teriparafide)

Amevive (alefacept)

Remicade (infliximab)

Raptiva (efalizurnab)

Enbrel (etanercept)

Orencla (abatacept)

Humira (adalimumab)

Kineret {anakinra)

Xolair (omalizumab)

Exubera (inhaled insulin)

Rituxan (rituxamab)

Note: List of drugs subject to change at the discretion of
Express Soripts

+ _ Autornatic Updates

4+ 8 &4 & 4 ¥ F B2 2 B W B 4 w owo0om

$0.05 PMPM

$0.10 PMPM -

Prior Authorization — Cther Clinical Overrides
(e.g.:

+  Non-standard Prior Authorization medications,
+  medical exceptions,

»  custom Step Therapy modules)

$30/decision
$40fphysician review

Not available

143298v4
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Individual Trend Programs™*

Select from individual programs listed below in Fee Guarantee
alphabetical order. = -
Step Therapy Enhanced Trend Package Modules
intervene to support use of less expensive and clinically

appropriate medications at the point of service. $0.70 PMPM $1.90 PMPM
Or
!ndlvldual Modules: ‘

ACE inhibitors and Angiotensin-2 receptor blockers

(ARBs) -
+  Non-steroidal anti-inflammatory drugs (NSAIDs) and $0.10 PMPM

COX-2s
»  Proton Pump inhibitors (PPIs) -— Enhanced or $0.15 PMPM

Standard
»  Selective serctonin reuptake inhibitors (SSRIs) $0.20 PMPM
*+  HMG — Enhanced
«  Calcium Channel Blockers $0.06 PMPM
+ Leukotriene Pathway Inhibitors $0.10 PMPM
= Topical Immunomedulators $0.05 PMPM
= QOther Antidepressants $0.01PMPM
+  Beta Blockers $0.01 PMPM
< Enhanced Hypnotics $0.03 PMPM
+  Non-sedating Antihistamines $0.03 PMPM

$0.01 PMPM

Note: Prices for new modules will be establlshed upon $0.05 PMPM

development. :
Additional Step Therapy Modules
«  Antivirals $0.05 PMPM
+  Lyrica $0.02 PMPM
«  Metformin $0.01 PMPM
«  Strattera $0.01 PMPM
+  Xopenex $0.01 PMPM Not available
*+ HMG — Low Dose $0.08 PMPM
+ Zetia $0.02 PMPM
* Inspra $0.01 PMPM
+  Symbyax $0.01 PMPM
«  Amxiolytic $0.01 PMPM
+  Bile Acid $0.03 PMPM
+  Topical corticosteroids $0.02 PMPM
+  Nasal Steroid $0.02 PMPM
= Benign Prostate Hypemlasia - $0.01 PMPM
RapidResponse Member Support for Step Therapy Included
Non-formulary RapidResponse $0.05 PMPM Not available
RxPredict$ $0.05 PMPM for six months each me
Report avallable to clients for the purposes of identifying | the report is run (e.g. 100,000
members predicted to have high medical expenditures in | members™ $0.05 PMPM* & months). Not available
the following six months. A subsequent charge will ocour with the

second report. There is 2 minimum
charge of $3,000.
Blood Glucose Meter Program _
i i ilizers of non I i i ol

Retrospective program targeting uti formulary | No additional charge, If client covers Not available

strips and providing them with infermation on free meters
that use formulary strips.

strips

143398v4
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. Individual Trend Programs™

Select from individual programs listed below in Fee Guaranfee
alphabetical order. - ==

$0 Copayment Program

Benefit plan design option that offers members the $1.25 per mailing

opportunity to pay a $0 copayment for generic or

alternatives of selected non-formulary brand drugs in $1,000 for member identification & Not available

clinically appropriate therapy classes for a set period of ) authorization of $0 copay

time.

Rx Savings Select {(RxSS) : _
A program that increases member awareness of their ]

total pharmacy spend, as well as educates them on $2.50 per communication Not available

available savings opportunities for targeted drugs in retail
and home delivery.

* Clinical Fees and guaranteed savings for the Step Therapy Enhanced Trend Package will increase by 3% per year
during the term of the contract.
* All programs are optional and will only be implemented upen Client request.

Safety Management™
Program Name Description Fees
, Pcini-of-service edits for the most important drug- and "
Concurrent DUR — Clinieal member-specific pharmaceutical care issues No additional fee

Rapld communicstion to alert physicians, members, and
. - clients about significant patieni-safety related issues (drug
Fmerglagagge;ﬁ)ee:tuc withdrawals, black box warnings, and class | recalls). No additional fee
ssue 9 Proactively alerts our clients ta new drugs that are
anticipated to have a significant impact on pharmacy cost,

Daily and weekly physician communication targeting muliple
utilization issues.

Drug-Drug Interactions

Drug-Patient Interactions

Drug-Disease Interactions
Retrospective DUR Drug-Pregnancy Interactions $0.03/claim

Drug Overutilization . -
Drug Underufilization
Duplicate Therapy _ ;
Addictive Subsiances ‘
Long-term hypnetics

Weekly physician intervention to identify Inappropriate

Relrospective DUR utilization issues in the senior population - $0.02/claim
for Seniors Polypharmacy ) : H
Drugs of Concem

* All programs are optional and wilt only ke implemented upon client request.
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Care Management*™

Program Name Description Fees
Care Management Disease specific education en more than 40
{Level 1} Member disease states accessed through member portal. No additional fee
Pertai Includes e-bulleting and personal reminders.
$0.01/Claim — Asthma
$0.01/Clgim — Cardiovascular Disease
$0.02/Claim — CHF

Care Management
{Level 2)

Disease and/or therapy specific, physician and
patient letter based interventions.

$0.02/Claim — Depression

$0.01/Cfaim — Diabetes

$0.03/Claim - G] Disease

$0.02/Claim — Hypertension

$0.02/Claim — Migraine

Note: Fee shall be added to, then current, claims
administration fees for retail and mail claims.

= AN programs are optional and will only be implemented upon Client request.

143298v4
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EXHIBIT A-3
Rebates

1. . ES! will pay to Sponsor an amount equal to the greater of the percentage or flat amount below:

2-Tier Plan Design 3-Tier Plan Design
or inimum $15.00 Copay Differential
3-Tier Plan Design
Less than $15.00 Copay Differential ESI Nationzl Preferred Formulary
ESI Nationa! Preferred Formulary
Participating Mail Service Participating Mail Service
Pharmacies and Pharmacy Pharmacies and Pharmacy
CuraScript CuraScript
Rebates and Manufacturer
Administrative Fee 100%
Per Prescription Drug
Claim 2609: §5.88 2009: $27.57 2008: $7.99 2008: §36.38
2010: §5.68 2010: $24.10 2010: $7.68 2010: $31.45
2. Member Submitted and Subrogation Claims, OTC products, Plans that do not meet

eligibility requirements set forth herein, claims older than 180 days, claims through Sponsor-owned or
340b pharmacies, claims for 100% copayment (cash and carry) plans not offered in connection with a
health plan benefit, and other similar claims may not be eligible for Rebates.

3. Guaranteed amounts are calculated based upon a thity (30) day supply for Pariicipating
Pharmacy claims and a ninety (90) day supply for Mail Service Pharmacy claims. Guarantees are
measured in the aggregate and reconciled annually. Amounts representing the Rebates and
Manufacturer Administrative Fees allocated to Sponsor pursuant to the terms of this Agreement, as
specified above, will be paid on a quarterly basis approximately 150 days following the end of each
quarterly period. To the extent permitted by law, ESI will have the right to apply Sponsor's Rebate and
Manufacturer Administrative Fee amounts o unpaid Fees, and will have the right to delay payment of
Rebates to allow for final adjustments upon temmination of this Agreement. All terms and conditions
applicable to Rebates described in this Exhibit will apply to Manufacturer Administrative Fees. No

Rebates or Manufacturer Administrative Fee amounts will be paid until this Agreement is executed by

Sponsor.

4. ESI retains all right, title and interest to any and all actual Rebates and Manufacturer
Administrative Fees received from manufacturers, except that ES| will pay Sponsor amounts equal to the
Rebate and Manufacturer Administrative Fee amounts allocated to Sponsor, as specified above, from
ESI's general assets (neither Sponsor, its Members, nor Sponsor's plan retains any beneficial interest in
ESIs general assets). Sponsor acknowledges and agrees that neither it, its Members, nor its Plan will
have a right to interest on, or the fime value of, any Rebate or Manufacturer Administrative Fee payments
received by ESI during the collection period or moneys payable under this Section. The purpose of the
preceding two sentences is to affirm ESI's proprietary interest in the actual Rebates and Manufacturer
Administrative Fee dollars received by ES! by virtue of independently contracted arrangements that are
not client specific. However, the amount ESI contractually is cbligated to pay to Sponsor is caiculated
based on the actual amounts received by ESI, and nothing in this provision is intended to supercede the
amount stated above fo be paid to the State.

5. Sponsor acknowledges that it may be eligible for Rebates under this Agreement only so
long as Sponsor, its affiliates, or its agents do not contract directly or indirectly with anyone else for
discounts, rebates or other financial incentives on pharmaceutical products or formulary programs for
claims processed by ES| pursuant to the Agreement, without the prior written consent of ESI; provided
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that this should not be interpreted to prohibit or impact pharma funded programs that the Sponsor itself or
through affiliated agencies {e.g., a Medicaid program or weliness initiative) maintains unrelated to the
PBM services and Covered Drugs processed hereunder. [n the event that Sponsor negotiates or
arranges with a phamaceutical manufacturer for Rebates or similar discounts for any Covered Drugs
hereunder, but without limiting ESI's right to other remedies, ES| may immediately withhold any Rebates
eamed by, but not yet paid to, Sponsor as necessary to prevent duplicative rebates on Covered Drugs.

i

et i Lo
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EXHIBIT B

AUDIT PROTOCOL

1. AUDIT PRINCIPLES

ESI racognizes the importance of its dients ensuring the integrity of their business relationship by engaging in
periodic audits of their financial arrangements with ESI. ES! provides this audit right to each and every client. in
granting this right, ESI's primary interest is to facilitate a responsive and responsible audit process. In order to
accomplish this goal, for all clients, ES| has established the following Protocol. Our intent is in no way to limit
Sponsors ability to detsrmine that ES! has properly and accurately administered the financiat aspects of the
Agreement, but rather fo create a manageable process in order to be responsive to our clients and the
independent auditors that they may engage. If Sponsor has any concern that this Protocol will prohibit Sponsor
from fully confirming s financial arrangement with ESI, we encourage Sponsor fo express such concem at the
audit kKick-off meeting.

2. AUDIT PREREQUISITES

A

The financial aspects of the Agreement can be broken down into the foliowing three main components.

. Sponsor has the right to audit any or all three of these components, If applicable:

o Claims

* Rebates

= Performance Guarantees
At Sponsor's discretion, Sponsor may conduct an audit of each component separately, or may combine all
three componenis in one audit, In addition to the above audit rights, Sponsor may address general claim
inquiries, which do not require an audit, by contacting Sponsor's ES! Account Management team at any
time,
ES! will provide all data reasonably necessary for Sponsor to determine that ESI has performed in
accordance with contractual terms.
ESl engages a national accounting firm, at its sole cost and expense, to conduct a SAS 70 audit on behalf of
its clients. Upon request, ES! will provide the results of its most recent SAS 70 audit. Testing of the areas
covered by the SAS 70 is not within the scope of Sponsor's audi rights (.e., to confirm the financlal aspects
of the Agreement) and is therefore not permitied. However, if requested, ESI will explain the SAS 70 audit
process and findings to Sponsor in order for Sponsor to gain an understanding of the SAS 70.

3. AUDITS

A,

143298v4

ES! recommends that the Initial audit period for a claims audit cover a timeframe not to exceed twenty-four
(24) monihs immediately preceding the request to audit (the “Audit Pericd”). This Audit Period allows a
reasonable amount of time for both parties fo conclude the audit before claims data is archived off the
adjudication system. ESI will accommodate reasohable requests to extend the Audit Period, but this may
delay ESI's respense fime to audit findings due to the age of the claims.

When performing a Rebate audit, Sponsor may perform an on-site review of the applicable Rebate rate
components of manufacturer agreements, selected by Sponsor, as reasonably necessary to audit the
calcufation of the Rebate payments made to Sponsor by ESI.

ES| recommends that Sponsor select an initial number of manufacturer contracts to enable Sponsor to audit
fifty percent (50%) of the total Rebate payments due to Sponsor for two (2) calendar quarters during the
twelve (12) month period immedialely preceding the audit. £3] will accommuodate reasonable requests fo
extend this audit scope, but this may delay EST’s on-site preparation time as well as response time fo audit
findings.

In order to verify pass-through pricing, if applicable, Sponsar may perform an on-site review of the applicable
rafe components of Participafing Pharmacy agreements, selected by Sponsor, as reasonably necessary to
audit the calculation of the billings made to Sponsor by ESI. ES| recommends that Sponsor select ten (10)
initial pharmacy contracts to be audited from the list of Parlicipating Phammacles In the applicable network.
ES| will accommodate reasonable requests to increase the number of contracts, but this may delay ESl's
on-site preparation time as well as response {ime to audit findings.
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4. AUDIT FINDINGS

A,

Following Sponsor’s initial audit, Sponsor (or its Auditor) will provide ES{ with a written report of suspected
emors, if any. In order for ESI to evaluate Sponsor’s audit report, Sponsor shall provide an electronic data
file in @ mutually agreed upon format containing elther a representative sample of claims, or the entire
suspected error population, and the dollar amount associated with the suspacied errors.

If Sponsor provides the entire suspected error population, consistent with generally accepted industry audit
standards, ES! will evaluate a statistically valid sample of claims in order to provide a timely response. ES|
will use commercially reasonable best efforts to respond to the audit report in no more than thirty (30) days
from ESI's receipt of the report. Please be aware, however, that audits that reguire evaluation of six (6} or
more findings typically reguire additional time to respond due to the complex nature of such audits. Our
pledge to respond within the foregoing timeframe is predicated on a good faith and cooperative effort
between Sponsor andfor its Auditor and ESI.

Following ESI's evaluation of Sponsors (or ils Auditor's) audit report, if the audit findings warrant an
increase in the Audit Period or the number of contracts reviewed, then ESI and Sponsor will muiually
deterniine the scope of further analysis.

Sponsor agrees that once audit results are accepted by both parties, the audit shalt be considered closed
and final.

ESi shall pay overpayments (or Sponsor shall pay underpayments, if applicable) within thirty days after
closure of the audit. )

CONFIDENTIALITY

ESI's contracts are highly confidential and proprietary. For this reagon, ESI only permits on-site review rather
than pravide copies to our clients. During on-site contract review, Spensor {or its Auditor) may take and retain
notes to the extent necessary to document any identified errors, but may nat copy (through handwritten notes or
otherwise) or retain any manufacturer or Participating Pharmacy agreements {in part or in whole) or related
documents provided or made avaflable by ES! in connecticn with the audit. Upon reasonable request, ESI will
be entitled to raview any notes to affirm compliance with this paragraph.

143208 v4
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EXHIBIT C
BUSINESS ASSOCIATE AGREEMENT

THIS BUSINESS ASSOCIATE AGREEMENT ("Agreement’) is made for the purpose of delineafing the terms and
conditions under which ESI (‘Business Associate”) and Sponsor (“Covered Entity”) shali comply with obligations under
HIPAA relating to the PBI Services ES| provides to Sponsor under the PBM Agreement.

1. Definitions.

(a) “Designated Record Set” will mean a group of records maintained by or for Plan that is (i) the medical
records and billing records about individuals maintained by or for Plan, (if) the enroliment, payment, claims adjudication, and
case or medical management record systems maintained by or for & health plan; or (i) used, in whole or in part, by or for

Plan {o make decisions about Individuals,

(b} “Electronic PHI" or “ePHI" means PHI transmitted or maintzined in electronic media as defined in 45 CFR
§ 160.103

{c) “HIPAA Ruies” means the collective privacy, transaction and security regulations promulgated pursuant to
the Health Insurance Porfabilily and Accountability Act, as codified at 45 CFR Parts 160, 162 & 164.

{d} “Meaith Plan" or “Plan” will have the same meaning as the term “Health Plan" in 46 CFR 160.103.

(e} “Individual” will have the same meaning as the term “Individual” in 45 CFR § 160.103 and will include a

- person who qualifies as a personal representative in accordance with 45 CFR § 164.502(g).

() “PBM Agreement” means the Pharmacy Benefit Management Agreement to which this Business Assaciate
Agreement is aftached.

{q) “Protected Healtfi Information” or “PHI™ will have the same meaning as the ferm “protectsd health
information” in 45 CFR § 160,103, limited to the information created or received by ESI from or on behalf of Plan.

(n} “Privacy Rule” will mean the Standards for Privacy of Individually ldentifiable Health Information at 45 CFR
Part 160 and Part 164, as they exist now or as they may be amended.

0] “Required By Law” will have the same meaning as the term “required by law” in 45 CFR § 160.103.
)] “Secretary” will mean the Secretary of the Department of Health and Human Services or his designee.

(k) “Security Standards” will mean the Security Standards, 45 C.F.R. parts 160, 162 and 164, as they exist
now or as they may be amended.

)] “Transaction Standards” will mean the Standards for Eleclronic Transactions, 45 C.F.R. 160 and 162, as
they exist now or as they may be amended. ‘

Terms used, but notf otherwise defined, in this Addendum will have the same meéning as those ferms in 45 CFR §§
160.103 and 164.501. i

2. General Use and Disclosure Provisions. ES| and the Plan acknowledge and agree as follows:

(a) Except as otherwise limited in this Agreement, ESI may use and disclose PHI f¢ properly provide, manage
and administer the services required under the PBM Agreement and consistent with applicable law to assist the Plan in its
operations, as long as such use or disclosure would not violate the HIPAA Rules if done by the Plan.

()] ESI will take reasonable efforts to limit requests for, use and disclosure of PHI {o the minimum necessary
to accomplish the intended request, use or disclosure.
(c) Except as otherwise limited in this Agreement:
{0 ESI may use PHI for the proper management and administration of ESI or to carry out ESI's legal

responsibilities.

(i) ESI| may disclose PHI to third parties for the proper management and administration of ESI or {o
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carry out the legal responsibiliies of ESY, provided that the disclosurss are Required by Law, or ES| obtains
reasonable assurances from the person to whom the information is disclosed that i will remain confidential and
used or further disclosed only as Required by Law or for the purpese for which it was disclosed to the person, and
the person notifies ESI of any instances of which it is aware in which the confidentiality of the infarmation has been

breached.

(iii) ESI may use PHI to perform Data Aggregation services on behalf of the Plan as permitted by 45
CFR 164.504(e){2)()(B). )

() EST agrees to promptly notify the Plan if ESI has knowledge that PHI has been used or disclosed by ESI in
a manner that violates applicable law.

(&) E8I agrees to use appropriate safeguards, consistent with applicable {aw, to prevent use or disclosure of
PHI in a manner that would viclate this Agreemant. ESi will provide the Plan with such information concerning such
safeguards as the Plan may reasonably request from time to time.

) ESI agrees to mifigate, to the extent practicable, any harmful effect that Is known to ESI of a use or
disclosure of PHI by ESt in violation of this Agreement or the PBM Agreement.

(@ ESl agrees to ensure that any agent, including a subcontractor, to whom it provides PHI recelved from, or
created or received by ESI on behalf of the Plan agrees to the same restrictions and conditions that apply through this
Agreement to ESI with respect to such information.

(h) Within fifteen {15) business days of a request from the Plan, ES| will provide access fo the Planto PHl In a
Designated Record Set in order to meet the requirements under 45 CFR 164.524. If ESI recelves a request directly from an
Individual, or if the Plan requests that access be provided to the Individual, ES! will provide access to the Individual fo PHI in
a Designated Record Set within thirty (30) days in order to meet the requirements under 45 CFR 164.524.

0] Within shdy (60) days of a reguest of the Plan or subject Individuzal, ES| agrees to make any appropriate
amendment(s) to PHI in a Designated Record Set that the Plan divects or agrees to pursuant to 45 CFR 164.526,

§)] ES| agrees to document disclosures of PHI and information related to such disclosures as would be
required for the Plan to respond to a request by an Individual for an accounting of disclosures in accordance with 45 CFR
§164.528.

(k) Within thiy (30} business days of a proper request by the Plan, ESI| agrees to document and make
available to the Plan, for a reasonable cost-based fee (under conditions permitted by HIPAA if an Individua! requests an
accounting more than once during a twelve month period), such disclosures of PHI and information related to such

disclosures necessary to respond fo such request for an accounting of disclosures of PHY, exclusive of those disclosures for -

payment, ireatment or healthcare operations, in accordance with 45 CFR 164.528. Within shdy (60) days of proper request

by subject Individual, ES! agrees to document and make avaitable fo the Individual the information described above. ES| will

retain copies of any accountings for a period of six (6) years from the date the accaunting was created.

H Within fifteen (15) business days of a request of the Plan, ESI agress to evaluate a request to restrict the
use or disclosure of PHI on behalf of an Individual in accordance with 45 CFR 164.522.

{m) ES! agrees to make internal practices, books, and records refating to the use and disclosure of PHI
received from, or created or received by ESI on behalf of, the Plan available to the Plan within ten (10) business days, or at
the request of the Plan or the Secretary of HHS {“Secretary”), to the Secretary in a time and manner directed by the
Secretary, for purposes of the Secretary determining the Plan’s compliance with the HIPAA Rules.

3. " Plan Obligations.

(&) Plan will notify ESI of any limitation(g) in the notice of privacy practices of Plan in accordance with 45
C.F.R. §164.520, to the extent that such limitation may affect ESI's use or disclosure of PHI.

o Plan will notify ESI of any changes in, or revocation of, permission by an Individual fo use or disclose PHI,
to the extent that suich changes may affect ESI's use or disclosure of PHI,

{c) Plan wil notify ESI of any restriction to the use or disclosure of PHI that Plan has agreed to in accordance
with 45 C.F.R. §164.522, to the extent that such restriction may affect ESI's use or disclosure of PHI.

(d) Plan will not request that ESI use or disclose PHI in any manner that would exceed that which is minimally
necessary under the HIPAA Rules or that would nof be permitted by a Coverad Entity.
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4. Transactions Standards. To the extent applicable, ES| will comply with the applicable transactions standards for
claims processing functions between ES! and provider pharmacies. The parties each hereby agree that it will not change
any definition, data condition or use of a data element or segment in a standard, add any data elements or segment to the
maximum defined data set, use any code or data elements that are either marked “"not used” in the standard's
implementation specification or are not in the implementation specification, or change the meaning or intent of the
implementation specification. '

5, Sacurity Standards. To the extent that ESI creates, receives, maintains or transmits electronic PHI, ES] will:
{a} Imptement administrafive, physical and technical safeguards that reasonably and appropriately protect the

coniidentiality, integrity, and availability of the Electronic PHI that ESI creates, receives, maintains or fransmits on behalf of
the Plan as required by the Security Standards;

{t) Ensure that any agent, including a subcontractor, to whom ES| provides Electronic PHI agrees to
implement reasonable and appropriate safeguards to protect the PH¥; and

{©) Promptly report to Plan any Security Incident involving Electronic PHI of which ES! becomes aware.

6. Breach: Termination.

(a) Without Bmiting the termination rights of the parties pursuant ta the PBM Agreement, upon the Fian's
knowledge of a material breach by ESI of this Agreement, the Plan will notify ES! of such breach and ESI will have thirty (30)
days to cure such breach. In the event ESI does not cure the breach, or cure is infeasible, the Plan will have the right to
immediately terminate this Agreement and the PBM Agreement. If cure of the material breach is infeasible, Plan will report

the violation to the Secretary.

(b} To the extent feasible, upon termination of the PBM Agreement for any reason, ES| will, and will cause any
subcontractors and agents to, return or destray and retain no capies of all PHI received from, or created or received by ESi
on behalf of. the Plan. If return or destruction of such information is not feasible, ES| will continue to limit the use or
disclosure of such information as set forth in this Agreement as if the PBM Agreament had not been terminated,

7. indemnification. ESI will indemnify and hold harmless Plan from and against any claim, cause of action, liability,
damage, cost or expense, including reasonable attomeys’ fees and court or procseding costs, arising out of or in connection
with any (3) unauthorized use or disclosure of PHI, (b) fallure in security measures affecting PHY; or (c) other material breach
of the terms of this Agreement by ESI or any person or entity under ESi control. Indemnification is conditioned upon the
Plan notifying ESI in writing prompfly upon leaming of any cfaim for which indemnification may be sought hereunder, and will
tender the defense of such claim to ESI with the approval of the Nebraska Attomey General, if required by law. E£SI will not
be required 1o indemnify Pian if any claim is settled without EST's written consent,

8. Miscellaneocus,

(a} Amendment. The parties acknowledge that the foregoing provisions are designed to comply with the
mandates of the HIPAA Rules. Should the provisions of the HIPAA Rules changs or be amended after the date of this
Agreement, the parties will engage in negotiations to amend the provisions of this Agreement to comply with such changes
or amendments. If the parties fail to agree on reasonable amendment to the provisions of this Agreement, either party may

fenminate this Agreement upan ninety (20} days written notice.

(b} Effect on PBM Agreement. Except as refates fo the use, security and disclosure of PHI and electronic
transaclions, this Agreement is not intended to change the terms and conditions of, or the rights and obligations of the
parties under, the PBM Agreement.

() No Third-Party Beneficiaries. Nothing express or implied in the PBM Agreement or in this Agreement is
intended to confer, nor will anything herein confer, upon any person other than the parties and the respective successars or
assigns of the parties, any rights, remedies, obligations or liabifilies whatsoever,

{d) Interpretation. Any ambiguity In this Agreement will be resclved in favor of @ meaning that permils the
Plan to comply with the HIPAA Rules.
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EXHIBIT D
FINANCIAL DISCLOSURE TO ESI PBM CLIENTS

Express Scripls fs a provider of pharmaceutical benefits management (‘PBM") and ather related services to thousands of cliant groups including
managed care omanizations, health insurers, employer groups, third party adminisirators and govemment enfities. Express Scripts’ subsidiary companies, some
of which ptovide services relaled to supporting our PBM setvizes, include £SI Mail Pharmacy Service, Inc., CuraSeript, Inc., Express Seripls Speciatly
Distribution Services, Inc., and Phoenix Marksting Group, LLC. This disclosura provides an averview of the revenue sources that allow us {o deliver competitive
pricing amangements o our clients. Express Scripts offers its clients, either directly or thraugh its subsidiary companies, & varety of services related to the
management of prescriplion drug bensfits. The specific services provided to each client are documented under the Pharmacy Banefit Management Agreement,
or ofier simifar agreement, with our client. Express Scripts’ PBM services typically include claims processing and adjudication, phanmacy netwark contracting
and management, formulary development and management, rebate management and adminlsiration, frend management, and clinical program developmant and
fulfillment. Some of our clients also ufilize our mall service pharmacy to provide their members with convenient aceess to safe and affordable prascription drugs
{hrough heme delivery. In addition to the administrative fees paid to us by our clients for these core PBIM services, Express Scripts derives revenue from other
sources, including arangements with pharmaceutical manufacturers and retail phanmacies. Some of this revenue relates to utization of products by members
ofthe clients for whom we provide PBM services.

Metwork Pharmacies - Express Seripts contracts for its own account with retalt pharmacles to dispense preseription drugs to members of the clients
for whom we provids PBM services. The rates pald by Express Scripls o these pharmacies differ from one neiwork of pharmacies fo the nexd, and among
phammecies within 2 network. Express Scripts generally contracts with clients fo be pald an ingredient cost for drugs dispensed in a given ratail network selected
by the client at a uniform rate that appies io all pharmacies in the selected network. Thus, where the rate paid by a client exceeds the rate negofiated witit a
particular pharmacy, Express Scripts wilk realize a positive margin on the applicable prescription. The raverse may also be true, resulting in negative margin for
Express Scripts. In addifion, when Express Scripts recaives payment from a cliant before payment fo a pharmacy & due, Express Scripts retains the benefit of
the use of the funds between these payments.

Manufacturer Rebales and Associated Administrative Fees — Express Scripts contracts for Iis own account with pharmaceuiical manufacturers to
obtain rebates attributable to the utlization of ceriain prescription products by individuals who receive benafils from clients for whom we provide PBM services,
Rebate amounts vary based on the volume of ufilization as well as the benefit design and formulary position applicable to utifzation of a product, Express Scripfs
often pays all or a portion of the rebates it receives to a client based on the client's PBM services agreement. Express Seripls retaing the financlal benefit of the
use of any funds hald until payment is made fo a clisnt. |n connaction with our maintenance and operation of the systems and other infrastructure necessary for
managing and administesing the rebate process, Express Scripls also receives administrative fees from phanmaceutical manufacturers participating in the rebate
program discussed above, The services provided to parficipating manufacturers nclude making certain drug utflizalion data avallable, as afiowed by faw, for
purposes of verifylng and evaluating the rebate payments. The administrative fees pald b Express Scripts by manufacturers for participation in the rebate
program do not exceed 3.5% of the AWP of the rebated products,

Pharmacy Dispensing and Distribution - Express Scripts has several ficensed pharmacy subsidiaries, mclurf ing our specially phammacies. These
entities purchase prescription drug inventories, either direclly from manufacturers or from drug wholesalers, for dispensing to pafients or for distribution to
physician offices. Purchase discounts off the acquisition cost of these products are mada available by manufacturers in the form of both up-front and
relrospactive discounts. Such discounts are not considered part of the rebates pald to Express Scripts by manufacturers Tn connection with our rebate program.
While rebates are directly affributable to the utilization of pharmaceuiical products by individuals wio raceive benefits from clients for whom we provide PBM
services, product acquisition price discounts are based on a phamacy's invenlory needs and, in the case of specialfy phammadies, the performance of related
pafient care service obligations. The purchase discounts obtained by these faciliies are not based on any client's benefit design. When an Express Scripls
subsidiary pharmacy dispenses or distributes & produst from its inventory, the purchase price paid for the dispensed produet, including applicable dispensing
{ees, may be greater ar less than the phammacy's acquisition cost for the product net of purchase discounts. [n general, our pharmacies reellze an oversll
positive margin befween this net ecquisition cost and the amounts paid for the dispensed products.

Pharmaceulical Program Services ~ Our specialty pharmacles, including CuraSeript, Inc. and Express Scripls Specialty Distribufion Services, Inc.,
receive compensation from manufacturers for their administration of programs related fo the distribution of certain pharmacautical producls. This compensation
is hased on the fair market value of the services provided and is unrelated to the drug formulary development progess or drug utflization applicable fo the clients
for whom we provide PBM services. Examples of these services Include (f) administering patient assistance programs for indigent patients; (i) administering
product sample disfribution programs; and {jif} dispensing prescriplion medications fo patients enrolied In clinical trals,

Data Reporfing ~ Express Scripts sells certain data resulting from fts PBM and pharmacy services to healthcare data aggregators and similar enities
from time to ime. We do not sell any data unless we are permitted to do so by the terms of our client confract and by applicable patient privacy laws. In
gddition, as a condilion to receiving access to certain products, a specially pharmaceutical manufacturer often will require a purchasing speciafty phamacy fo
report selected information to the manufacturer regarding the pharmacy's service levels and other de-identified dispensing-related data with respect to patients
who recsive such manufacturer’s product. A portion of the discounts or ofher compensation made avallable to our specisly phamacies represents
compensation for such reporting. All such reporting activities are conducied in compliance with epplicable patient privacy laws.

Other Pharmaceutical Manufacturer Serviges — Phoenix Marketing Group, LLC specidlizes in the provision of sample fuffifimem, sample
accouritablity, aitemative sampling, diract mall fulfment, and Iiferature fulfliment services for pharmaceutica! manufacturers. Because its services involve only
warehousing and fulfiiment-related functions, this subsidiary enfity doss nof review products clinlsally and It pever uses, sells or has access fo Express Scripts'
client or member information. Compensalicn paid to Phoenix Markating Group, LLC by pharmaceutical manufaciurers is based on the fair market value of such
services, a5 established most often through an "RFP” process, and any stch compensation s unrelated to the drug formulary development process or drug
ytilization applicable to the clients for whont Express Scripts provides PBM services.

July, 2005 - THIS EXHIBIT REPRESENTS ESI'S CURRENT FINANCIAL POLICIES. THIS EXHIBIT MAY NCT BE REVISED OR MODIFIED.
ESIMAY PERIODICALLY UPDATE ITS FINANCIAL DISCLOSURES TQO REFLECT CHANGES IN ITS BUSINESS PROCESSES.
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- EXHIBITE
MEDICARE QR-PDP ADDENDUM

THIS MEDICARE QR-PDP ADDENDUM (the “QR-PDP Addendum’) sets forth the terms and conditions under
which Express Scripts Senior Care, Inc.,, a wholly owned subsidiary of ES| (“Senior Care”) will provide certain QR-PDP
services to Sponsor.

1. Definltions. Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Client
Agreement and, as applicable, the Medicare Drug Rules. The following terms shall have the meanings set forth below:
4CMS” means the Centers for Medicare and Medicaid Services.

“‘Medicare Drug Rules” means the Act and any and all related rules, guidance, interpretations and operational directives
adopted by CMS or other governmental agency with jurisdiction over the enforcement of the Act.

“Medicare Member” means a Member eligible for benefits through the QR-PDP,

“Qualified Retiree Prescription Drug Plan” or “QR-PDP” means employment-based retiree health coverage established
under § 423,884 for a Part D eligible individuat who Is a retired participant or the spouse or dependent of a retired participant
under the coverage.

“Subsidy Payments” means the subsidy amount paid io sponsors of QR-PDPs under § 423.886 of the Medicare Drug
Rules. -

“Subsidy Reports” means the {a) monthly eligibility fils; and cost data extract (covered retiree plan-related prescription drug
costs) in a format and with content consistent with the requirements of the Medicare Drug Rules for monthly, quarierly, or

annual reporting. :

2, QR-PDP Pharmacy Benefit Management Services. [n consideration of the fees set forth in Section 3 below:
@ Services and Financial Terms. ES!| and Senior Care shall provide Sponsor and Medicare Members the

same services then presently provided under the Agreement. Except as provided below, the financial terms and conditions
of the Agreement shall apply o the QR-PDP. Gommissions, if any, payable per the Agreement shail be a PMPM amount
confirmed in writing for any QR-PDP Prescription Drug Claims.

(b) Subsidy Reports. If elected, Senior Care will provide the Subsidy Reports in a format and with content
consistent with the requirements of the Medicare Drug Rules to enable Sponsor to file for Subsidy Payments and meet their -
QR-PDP reporting obligations under the Medicare Drug Rules. Sponsor shafl provide to Senior Care in a timely manner any
elements and data now and hereafter required under the Medicare Drug Rules (e.g., Member SSN, CMS issued Client ID

and Application ID) in a format reasonably reguired by Senior Care,
3. Sponser Election. Sponsor shall check the applicable services desired below; if no selection is noted, the defauit
shall be the Standard Option and Member Communications.
O PACKAGE OPTION - PART D (SUBSIDY) ENHANCED PLUS PART B PROGRAM: $1.50 Per Medicare Member
per Month ($7,500 annual minimum) (Senior Care submits reporis to CMS}
O ENHANCER OPTION: $1.12 Per Medicare Member per Month ($7,500 annual minimum) (Senior Care submits
reports fo CMS)
0O STANDARD OPTION: $0.62 Per Medicare Member per Month ($5,000 annual minimum) (Senior Care submits
reports to Sponsor)
O Member Communications {Notices of Creditable Coverage): $1.35 per piece plus postage

O Prior Authorization {(Part B and Part D drugs) — standard fees
O No Subsidy Reports; Medicare Rebates Only —no charge

4, CMS Requirements.
" (a) Federal Funds. Senior Care hereby acknowledges, in accordance with 42 CFR 423.884(c}(3)(i}}, that
information provided to CMS in connection with the RDS Client Application is for purposes of obtaining Federal funds.

(b} Certification. Senior Care certifies that the information it provides to Clienis hereunder is accurate and
complete. Senior Care shall provide reasonable accass and support to Clients in the event of a CMS audit of the QR-PDP.
5. Assignment. ES| hereby assigns to Senfor Care, and Senior Care hereby assumes, all responsibility and obfigation

for the preparation of Subsidy Reports, and the confracting, administration, ellocation and collecfion of Rebates under the
Agresment as relates solely to the eligible utilization of the QR-PDP Medicare Members.

6. Effective Date. The Medicare QR-PDP Addendum shall be coterminous with the Agreement.
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EXHIBIT F : : j
PERFORMANCE STANDARDS -

In the event that any failure by ES! to mset any performance standard is due to a “force majeure” as
defined in the Agreement, fallure of Sponsor to perform its obligations under the Agreement, or actions or
inactions of Sponsor that adversely impact ESI's ability to maintain the subject standard (e.g., faulty eligibility,
changes in benefit 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 circumsiances have been resolved and any existing backlogs or other related effects have

been eliminated,

Within forty-five (45) business days after the end of each measurement period, ES! will provide Sponsor
with a quarterly report (i) assessing ESI’s performance under each performance standard, and (i) if ESI did not 3
meet a performance standard, calculating the applicable amount due to Sponsor. Uniess otherwise stated,
measurements periods are quarterly and amounts due, if any, will be paid to Sponsor on an annual basis within
ninety (80) days of each anniversary of the Agreement. No performance penalties, if any, will be paid until this
Agreement is executed by Sponsor.

Implementation Performance Guarantees

ES| will place $300,000 at risk to guarantee completion of implementation deliverables by the dates noted,
assuming that the State has provided the information necessary to compiete these deliverables. During the
implementation process, Sponsor may allocate up to 25% of the amount at risk to any deliverable, with the total

adding up to 100% of the amount at risk.

Ongoing Performance Guarantees
ESI will place $150,000 per year at risk to guarantee performance of the service standards set out below,

assuming that the Sponsor has provided the information necessary to complete meet the standards. During the
implementation process, the State may allocate up to 25% of the annual amount at risk to any standard annually, -

with the total adding up to 100% of the amount at risk.

Service Feature Standard Penalty
limplementation :
Impiementation and Start-up | ESI will guarantee the implementation of Sponsor to be The following dollars will be paid to

completed in accordance within the mutually agreed upon Sponsor If ES! does not complete the
timefines. Each of ESI's standards are dependent upon deliverables by the dates mutually
receiving specific information from Sponsor. All agres upon, assuming that Sponsor
Implementations are a 90-day implementation project. has provided the information

Loading of eligibility and production of ID cards are necessary to complete these

dependent upon receiving group struciure and benefit plan deliverables:
design sign-off from Sponsor. A delay in receipt of data or | Groyp Structure, Benefit Plan Design
information from Sponsor may require rescheduling of all — XX
subsequent de!ivel"able d?tes. . . Eligfbilty Load — $30¢
ES!'s Implementation Project Manager (IPM) will provide ID Cards — $XX
regufar updates to Sponsor fracking the status of the args —
Toll-Free Number— $XX

implementation.

A completed Sponsor implementation sign-off manual will be | Communications — $XX :
provided to Sponsor five (5) business days prior to the The implementation performance
effective date. : standards are one time only '

standards to be based on Sponsor
effective dats, The maximum
implementation penalty will be $XX,

The [PM will conduct a post-implementation review meeting
with Sponsor within 30 days after the sffactive date.
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Account Management

Account Management —
Satisfaction

ES! guarantees that Sponsor satisfaction with Account
Management is rated as satisfactory. The following
categories will be measured annually by Sponsor as
satisfactory or not satisfactory:

+  Timely issues resolution by the account
management (20% of total amount of penaliy at
risk)

+  Consultative services (20% of total amount of
penalty at risk)

»  Timeliness of reperiing and annual reviews (20% of
tofal amount of penalty at risk}

»  Fregquency of meetings/plan updates (20% of total
amount of penalty at risk)

+ * One mutually agreed upon category (20% of total
amount of penalty at risk)

ES| will put $XX as a tofal amount of
penalty at risk.

Client Services Administration

Satisfaction Survey

One random sample member survey will be completed
annually on a company-wide basis. ESI guarantees
that 90% of survey participants' responses to a question
measuring overall satisfaction with the prescription
benefit program will indicate “satisfied” or “very
satisfied.”

ESI will put $XX as a total amount of
penalty at risk.

Contact Center

Customer Service Call —
Average Speed of Answer

ESI guarantees that cails wilt be answered in an annual
average of 30 seconds or less with the exceplion of a
fallure in a third-party communication system.

This standard is predicated on the installation of 2 toll-
free telephone number unique to Sponsor.

ESI's Member Choice Center calls will be excluded
from this standard.

ESI| will put $XX as a total amount of
penalty at risk.

Customer Service Response
Time — Biockage Rate
{Busy Signal)

ES] will guarantee an annual blockage rate of 2% or
less with the exception of a failure in a third-party
communication system. Blockage is defined as a caller
receiving a busy signal.

This standard is predicated on the installation of a toll-
free number unigue to Sponsor.

ESt's Member Choice Center calls will be excluded
from this standard.

ES] will put $XX as a total amount of
penalty at risk.

Customer Service Response
Time — Percent of Calls
Abandoned

ES! guarantees that the annual call abandonment rate
will be 4% or less with the exception of a failure in a
third-party communication system. The abandonmeni
rates do not include calls terminated by members in
{ess than 30 seconds.

This standard is predicated on the installation of a toll-
free number unique to Sponsor.

ESt's Member Cheice Center calis will be excluded
from this standard. :

ESI will put $XX as a tota) amount of
penally at risk.
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Home Delivery

Prescription Accuracy

Whereas ESI strives for 100% accuracy, ESI

guarantees the annual accuracy in dispensing the

correct drug, at the correct sirength, and the correct

dosage (excluding errors by prescribers) as follows:

«  99.9%, for accounts with 34,999 or fewer annual
mail prescriptions

- 99.95%, for accounts with 35,000 or more annuat
mail prescriplions

ESI will put $XX as the total amount
of penalty at risk.

Tumarcund Time for
Routine Prescriptions

ESI guaraniees dispensing and shipping (or return) of
prescriptions not subject to intervention with an annuaf
average of three (3) business days of receipt of the
order at ES{'s Pharmacy.

“Interventions” include ail calls to members or
prescribers to clarify the prescribers direction, to obtain
consent for formulary programs, generic ar therapeutic
substitution, or otherwise.

ES! will put $XX as the {otal amount
of penalty at risk.

Turnaround Time for
Prescriptions Subject to
Intervention

ES| guarantees dispensing and shipping for retumn) of
prescripiions subject to Intervention within an annual
average of five (5) business days of receipt of the order
at ESl's Mail Service Pharmacy.,

ES| will put $XX as a {otal amount of
penalty at risk.

Pata Systems

System Availability

ESI guarantees an annual average 89% system
availability of the point-of-sale adjudication system. -
This standard excludes systems downtime attributed to
regularly scheduled systems maintenance or systems
downtime aftributed to telecommunications failure or
other circumstances outside the control of ESI.

ES1 will put $XX as a total amount of
penaliy at risk.

Reporting

Timely Production of
Management Reporis

ESl guarantees access to the online reporting data will
be available within an annual average of ten (10) days
after month-end. Billing data will be available within an
annual average of ten (10) days after the billing cycle.

ESI will put $XX as a total amount of
penalty at risk.

Replacement ID Card Production

Timely Production of
Replacement |ID Cards

ES| guarantees that standard replacement ID cards will
be produced within an annual average of five (5)
business days of the receipt of machine-readable
eligibility information,

ESI will put $X(X as a total amount of
penaity at risk.

Eligibility

Eligibitity — Timeliness of
Installations

ES| guarantees that electronic eligibility will be installed
and eligibility status will be effective within an annual
average of two (2) business days of receipt.

ESI will put $XX as a total amount of
penalty at risk.

Eligibility ~ Accuracy

ESI guarantees that electronic eligibility records will be
loaded with 99.5% accuracy (as provided by Sponsor).
This standard is contingent upaon receipt of clean
eligibility data delivared in an agreed upon format and
that it can be determined with cerfainty that ESI
incorteciy loaded the eligibilify.

This standard will be measured across ESI's client
base.

ESIwill put $XX as a total amount of

penalty at risk.
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Retail Pharmacy Nefwork

ES! guarantees that 100% of participating pharmacies
will be subject fo stafistical audits and that 50% of

ES| will put $XX as a total amount of

Network Audits participating pharmacies will be subject to further enalty at risk
investigation (e.g., desk audits, on-site audits, etc) asa | PEIEY ‘
result of the statistical audits,
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7.9 Medicare (QRPDP) Services. The parties agree that as relates to any qualified retiree
prescription drug plan (“QRPDP") established by Sponsor under Medicare for the purpose of applying for

subsidy payments as defined under 42 CFR §423.886, Express Scripts Senior Care, Inc., a subsidiary of
ESI, will provide the services under the terms and conditions sef forth in Exhibit E.

7.10  Authority to Contract. Sponsor hereby represents and warrants that it has obtained due and
proper authority to enter into this Agreement through its governing body.

7.11  Open Records. ES| acknowledges that Sponsor, as a government agency, may be subject to
applicable freedom of information or open records laws and must, upon request, disclose such materials
as are covered by and not exempted from such faws. Pursuant {o Section 3.2 hereof, Sponsor
acknowledges that certain information contained herein or subject fo this Agreement is represented as
ESI as being proprietary and confidential to ES| and shall be exempt from that Act to the fullest extent
permitted by law. Sponsor agrees to give ESI reasonable notice and the minimum statutory or regulatory
period of time to oppose, request redactions or limitations on any disclosures under 2 third party freedom
of information or open records request pertaining to this Agreement or any proposal related hereto. This
provision shall survive termination of the Agreement.

IN WITNESS WHEREOF, the undersigned have executed this Pharmacy Benefit Management
Agreement as of the day and year below set forth.

EXPRESS SCRIPTS, INC. STATE OF NEBRASKA
By: ey
Printed Nafhe” _/ =~ By:
Title: ' ! Printed Name:_Steve Sulek
Title: Acting Administrator, Materiel Division
. ¢ .30-2% Federal ID Number:47-0491233
Date: 2
Ed lonaczak Date: 3 - c‘v\ S -~ 0 8
Execulive Vice President _
Sales & Markeling
Phone: 314-692-1901

Fout: 800-662-9135
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 EXHIBIT G
PERFORMANCE BGND
August 22, 2008
Via overnight delivery and
PDF via email to Ruth.Gray@nebraska.gov
-Ruth Gray, Buyer

State of Nebraska Department of Administrative Services
Purchasing Bureau, Materiel Division

301 Centennial Mall Scuth, 1st Floor

Lincoln, Nebraska 68508

Re: Annual Renewal of Express Scripts Performance Bond for Contract Resulting from RFP 2470Z1

. Dear Ms. Gray:

This letter will confirm Express Scripts’ commitment to deliver to the State of Nebraska on an
annual basis a renewal of the Performance Bond for the contract resulting from RFP Number
2470Z1 for Pharmacy Benefit Management services for the State of Nebraska’s employee
benefits program, with delivery to be made at least sixty (60} days prior to the end of each
contract year for the Performance Bond covering the following contract year.

ales & Marketing
Express Scripts, Inc. .

One Express Way » St. Louis, MO 63121 ¢ 314.996.0000 * www.express-scripts.com
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