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EXPRESS SCRIPTS, INC.
PHARMACY BENEFIT MANAGEMENT AGREEMENT

THIS PHARMACY BENEFIT MANAGEMENT AGREEMENT ("Agreement”) will be effective as of
the date set forth in Section 6.1 and is entered into by and between EXPRESS SCRIPTS, INC, a
Delaware corporation on behalf of itself and its subsidiaries (“ESI"), and STATE QOF 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 formuiary and rebate administration (*PBM Services”).

B. Sponsor provides ar arranges for the provision of health benefits, including a prescription
drug benefit.

C. ESI and Sponsor desire that ESI be a provider of PBM Services for Sponsor's Plan (as
defined below) 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 ES! for all clients. The applicable AWP shall be the 11-digit NDC
for the product on the date dispensed, and for prescriptions filled in () 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 (i) package sizes of 100 units or 16 ounce quantities, or
the next larger quantity if such specified quantities are not available.

“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 to the Member
that is the responsibility of the Member {(e.g., copayment, coinsurance and/or deductible) as indicated on

the Set-Up Forms.

“Covered Drug(s)” means those prescription drugs, supplies, Specialty Products and other items
that are covered under the Plan, each as indicated on the Set-Up Forms.

*CuraScript” means CuraScript, Inc. or another pharmacy wholly-owned or operated by ESI or its
wholly-owned subsidiaries that primarily dispenses Speciaity Products.

“Eligibility Files" means the list submitted by Sponsor to ES| in reasonably acceptable electronic
format indicating persons eligible for drug benefit coverage servicas 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.
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“Generic Drug” means a prescription drug, whether identified by its chemical, proprietary, or non-
proprietary name, that is therapautically equivalent and interchangeable with drugs having an identical
amount of the same active ingredient(s) and approved by the FDA. See MAC List.

“Mail Service Pharmacy” means a duly licensed pharmacy operated by ES| or its subsidiaries,
other than CuraScript, where prascriptions are filled and delivered fo Members via mail delivery service.

“Manufacturer Administrative Fees” means those administrative fees paid by pharmaceutical
manufacturers to, or otherwise retained by, ESI pursuant to a contract between ESI and the manufacturer
and direclly in connection with ESl's administering, inveicing, allocating and coliecting the Rebates under

{he Rebate program.

“MAC" or “Maximum Allowable Cos?” is the price charged to Sponsor for 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 fo require pricing management due to the number of manufaciurers, utilization
and pricing volatility. Whsther a Prescription Drug Claim processes at the Generic ingredient cost rates
set forth on Exhibit A-1 is subject to the Covered Drug's inclusion on the MAC List and the application of
“dispensed as writien™ protocols and Sponsor defined plan design and coverage policies.

“Member” means each hérson who Sponsor determines is eligible to receive prescription drug
benefits as indicated in the Eligibility Files.

“Member Submitted Claim® means a paper claim submitied by a Member for Covered Drugs
dispensed by a pharmacy other than a Participating Pharimacy or for which the Member paid 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 benefit.

“Prescription Drug Claim" means a Member Submitied Claim, Subrogation Claim or claim for
payment submitted to £S| by a Pharmacy as a result of dispensing Covered Drugs to a Member.

“Rebates” means refrospective rebates that are paid to ES|, or otherwise retained by ESI,
pursuant to the terms of a rebate contract negotiated independently by ESI with a pharmaceutical
manufacturer, and directly atributable i¢ the ufilization 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 ES! document or form, which when completed and signed
by Sponsor, will describe the essential benefit elements and coverage rules adopted by Sponsor for its

Pian. :

"Specialty Product List” means the standard list of Specialty Products and their reimbursemsnt
rates under the applicable (exclusive or open) option as updated from time to ime.

“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 outcomes; intensive patient training and compliance assistance to
facilitate therapeutic goals; limited or exclusive product availability and distribution; specialized product
handling and/or administration requirements 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 States 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 retall price charged by a Participating
Pharmacy for the particular drug in a cash transaction on the date the drug is dispensed as reported to
ES| by the Participating Pharmacy.

*UM Company” means an independent, third party utiization management company as further
described in Section 2.3(c).

ARTICLE li - PBEM SERVICES

2.1 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 docurnenied on ESI's standard amendment forms.  Efigibility performed manually by ESI
for Sponsor, or material changes to the Eligibility File processes requested by Sponsar 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 periad of the Member's eligibility as indicated on the Eligibility File including for
refroactively termed Members, except in the event of ESI's negligence or intentional act.

2.2 Pharmacy Nefwork.

{(a} Participating Pharmacies. ESI will maintain a network(s) of Participating Pharmacies as
identified in Exhibit A, and will make available an updated list of Participating Pharmacies on-fine. ESI
maintains muitiple networks, and periodically consolidates networks or migrates clients to other nefworks,
in order to capitalize on cettain operational efficiencies and other benefits associated with a streamlined
network offering. ESI will nolify Sponsar as soon as reasonably possible of any change having a 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, at a
minimum, that five percent {5%) of Members would be affected by the reduction in providers in the

network.

(B ESI will require each Participating Pharmacy to meet ESI's network participation
requirements, including but not limited fo licensure, insurance and provider agresment
requirements., ES| also performs electronic and on-site audits of Participating Pharmacies to
determine compliance with their provider agreements. ES! will attempt recovery of identified
overpayments through offset, demand or other reascnable means; provided that ES| will not be
required to instifute litigation. Recovered overpayments are credited to Sponsor. To compensate
ESI for the cost of conducting audits, ES| charges an audit fee in the amount set forth in Exhibit A
upon recovery of overpayments. Copies of participation requirements and auditing processes are
available upen request.

{i)) ESI| does not direct or exercise any conirol over the professional judgment
exercised by any pharmacist in dispensing prescriptions or otherwise providing pharmaceutical
related services at a Participating Pharmacy.

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

FPharmacy. Subject to applicable law, ESI may communicate with Members regarding benefit design, cost
savings, availability and use of the Mail Service Pharmacy, as well as provide supporting services.
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© Specialty Products. Members may have prescriptions filled through CuraScript on an
exclusive basis, or through CuraScript and Participating Pharmacies {each as described in Exhibit A-1).
ES| will assist in the transfer of prescriptions to, or assist Members ta obtain new prescriptions io be filled
at, CuraScript for Members filling Specialty Products through the Mail Service Pharmacy (if applicable).
Sponsor hereby authorizes ESI and GuraScript to communicate with Members and physicians regarding
the transition from Mail Service Pharmacy (cr other pharmacies) to CuraScript, if applicable, as well as to
advise Members filing Spsclalty Products at Participating Pharmacies of the availability of filling
prescription through CuraScript.

2.3 Claims Processing.

{(a) Claims Processing. ESI will perform claims processing services for Covered Drugs
dispensed by Parlicipating Pharmacies, Mail Service and CuraScript. ESI will perform a standard
concurrent drug utilization review (‘DUR"} analysis of each prescription submitted for processing on-line
by a Pharmacy in order fo assist the dispensing pharmacist and prescribing physician in identifying
potential drug interactions, incorrect prescriptions or dosages, and certain other circumstances that may
be indicative of inappropriate prescription drug usage. ESPs DUR processes are not intended 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 Sponsor, ES! will process Member
Submitted Claims and/or Subrogation Claims in accordance with the rules in the Set-Up Forms arid ESI's
standard procedures. Sponsor or its will have the final responsibility for all decisions with respect to
caverage of a Prescription Drug Claim and the benefits allowable under the Plan, 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 other factors not otherwise expressly set forth in the Guidelines,
uniess Sponsor directs that Sponsor be provided such issue for determination.  In determining whether
to authorize coverage of such drug under the PA Program, ES! will apply oniy the Guidelines and may
rely entirely upon information zbout the Member and the diagnosis of the Member’s condition provided to
it from the prescriber. ES! will not undertake to determine medical necessity, make diagnoses or
substitute ESF'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, ESI has agreed to perform an initial appeal
if requested by Sponsor.

(G) 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 will 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 Term.

(d) UM GCompany. Sponsor shall have to aption to facilitate any level of appeal, including a
final appeal, through the UM Company for the fees set forth in Exhibit A-2, or through a third party of
Sponsor's choice. In any case, ESI will route to UM Company (Sponsor or other Sponsor designated
entity} Member appeals properly sent to ES{'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) ES! is not acting as a fiduciary in connection with the appeals being conducted
by the UM Company, and ESI 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 Sponsor,
the UM Company is an independent contractor of ESI and ESI does not in any way control or
direct the UM Company with respect to appeals conducted by the UM Company; and
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(i) with respect to the appeals designated by Sponsor for UM Company to perform,
the UM Company will have full authority and full discretion to interprat the terms of Sponsor's
plan, make all findings of fact and conduct the appeals.

(iii) ESI represents to Sponsor that UM Company has contractually agread that: {A)
UM Company will conduct appeals in accordance with the applicable law and Sponsor'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
Sponsor for third party claims caused by the UM Company’s negligence or wiliful misconduct in
providing the appeal services. ES! will not be liable to Sponsor for any injury or damages arising
as a result of the UM Company’s acts or omissions.

(d) Call Center. ESI wili provide 24-hours a day, 7-days a week toll-free telephone, IVR and
Internet support {o assist Sponsor, Sponsor's agents and Members with Member eligibility and benefits
verification, location of Pharmacies or other related Member concems.

24 Formulary Support and Rebate Management.

(a) Formulary Adherence and Clinical Proarams. Upon Sponsor's written election, ESI will
pravide the then available Formulary management, clinical, safety and/or trend programs identified on

Exhibit A-2, or such other programs as ES| may introduce 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 Sponsaor.

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

25 Program Qperations.

(&) Reporting. ES| will make available to Sponsor ESI's on-line standard management
information reporting applications. Upon Sponsor's request, ES] may perform custom programming {e.g.,
to develop a unigue application solely for Sponsor 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 Retention. 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 data 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.

{il) Claims Data fo Vendors. Upon Sponsor's written request and at no addifional
charge, ESI will provide regular prescription claims 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. Upcn Sponsor approval ESI may use both during and
after the term of this Agreement the anonymized 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 trend, cost
analyses, cost comparisens or other ESI business purposes. ESI will not sell Sponsor data.

() Sponsor Audits. Provided that this Agreement has been duly executed by Spensor and
Sponsor is current in the payment of invoices under this Agreement, Sponsor may, upon writlen request,
audit the prescription management services provided pursuant o this Agreement on an annua! basis
(unless additional audits are wammanted), consistent with the Audit Protocol set forth in Exhibit B. Sponsor
may use an independent third parly auditor ("Auditor™), s¢ long as such Auditor does not have a confiict 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 Spansor {o
permit an Auditor to perform an audit will constitute Sponsor's direction and authorization to ESI to
discloss PHI to the Auditor.

{d) Performance Standards. ES! will conform to the performance standards set forth on
Exhibit F heretc. The paymenis set forth in Exhibit F will be Sponsor's sole monetary remedy for any
failure by ESI to meet a performance standard in addition to any correction or reimbursement associated
with payment or billing errors.

26 Pharmacy Management Funds. Subject to the following, ESI will provide Pharmécy Management
Funds (*PMF”} up to $3.00 per Member as of the Effective Date, solely ta 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 sither Sponsor or ES| may use the PMF to 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 following a
regulatory assessment. :

(b) Sponsor will submit adequate documentation {o support reimbursement within 180 days
of incurring the applicable expense.

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

applicable [aws and regulations.

{d) ESi intends to amortize the PMF over the Initial Term of the Agreement on a straight-line
basis, unless otherwise required by law or accepted accounting principles. Sponsor will have no right to
interest on, or the fime value of, any PMF. Unused funds shall ke 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
pricr to the expiration of the Initial Term, Sponsor will reimburse ESI an amount equal to any paid but
unamartized portion of the PMF. Reimbursement to ESI by Sponsor pursuant to this Section will not be in
liett of any other rights or remedies ESI may have in connectlion with the termination of this Agreement,
including monetary or cther 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.
{a) Billing. ESI will invoice Sponsor weekly for all applicable Fees.

)] Payment. Sponsor will pay ESI by wire, ACH fransfer or pre-authorized debit within three
(3) Business Days from the date of Sponsor’s recsipt of each ES! invoice. Sponsor shall be permitted up
fo four {4) Grace Periods during each calendar year. In the event Sponsor exceeds the four (4) Grace
Periods, or Sponsor is unable to 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 Wall Street Journal prime rate plus two percent (2%). In addition to any
rights under Section 6.2 and to the extent perrnitted by iaw, ES! may apply Rebate and Manufacturer
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 (i) "Business Days” inciudes all Nebraska state holidays for which government offices are closed.

ARTICLE IV — HIPAA; CONFIDENTIAL INFORMATION

4.1 HIPAA The partles agree that as relates to use and disclosure of PHI, elecironic transaction
standards and security of electronic PHI under the Health Insurance Portability and Accountability Act of
1996, as amended, they are subject to 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 Agresment and
information of the other party, inciuding, but not limited to and the following, are represented by said
parties to constitute confidential and proprietfary information (“Confidential Information™): (i) with respect
fo ESI: ES!'s reporting and other web-based applications, eligibility and adjudication systems, system
formats and databanks (collectively, "ESI's Systems”), clinical or formulary management operations or
programs, Information and confracts relating fo Rebates and Manufacturer Administrative Fees,
prescription drug evaluation criteria, drug pricing information, and Participating Pharmacy agreements;
and (i} with respect to Sponsor: Sponsor and Member data, Eligibility Files, Set-Up Form information,
business operations and strategies. To the exient 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 withheld,
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 furmished to the recipient
pursuant to this Agreement, or Is independenily 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,
attempt to access, test or audit ESl's Systems or any other system or network connected to ESI's
Systems. Without limiting the foregoing, Sponsor will not, access or aftempt fo access any portion or
feature of ESI's Systems, by circumventing ESI's Systems access control measures, either by hacking,
password “mining” or any other means; or probe, scan, audit or test the vuinerability 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 Gompliance with Law; Change in Law. Each patly shall be responsible for ensuring its

campliance with any taws and regulations applicable to its business, including maintaining any necessary
licenses and permits. Sponsor shalt 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 ESL.
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 negofiate an appropriate modification of the services,
reimbursement rates, administrative fees and/or Rebates such that the parties are returned 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 (80) 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 regulatory activities which may lead to changes relating to, or elimination of, the AWP
pricing index that could alter the financial positions of the parties as intended under this Agresment. The
parties agree that their mutual intent has been and is to maintain pricing stability as intended and not to
advantage either parly to the detriment of the other. Accordingly, to preserve this mutual intent, if ESI
undertakes any or ali of the following: (&) changes the AWP source across its book of business {e.g., from
First DataBank to MediSpan); (b) maintains AWP as the pricing index with an appropriate adjustment as

described below, in the event the AWP 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 benchmari
(e.g., to Wholesale Acquisition Cost), Participating Pharmacy, GuraScript and Mail Service Pharmacy
rates, rebates and guarantees, as applicable, will be modified as reasonably and equitably necessary fo
maintain the pricing intent under this Agresment.  To validate the soundness of ESi’s methodology fo be
used for determining adjusted prices, ES! engaged the services of Milliman, inc. (“Miliman™), an
independent, internationally recognized actuarial fimn. Milliman 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. ES| 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. ES! shall provide Sponsor with at least ninety (90)
days notice of the change (or if such notice is not practicable, as much notice 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 retains the right to implement the change
on the effective date as specified in the notification. ‘

5.3 Fiduciary Acknowledgements. ES! offers pharmacy benefit management services, products and
programs (*PBM Products”) for consideration by all clients, including Spansor. 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 agres 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 ESl'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 ihe Plan or Sponsor. Sponsor further acknowledges that it is
responsible for the Plan’s benefit design, coverage rules and determinations relating to 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 Sponsor, a Plan,
or a Member in any capacity.

54 Disclosure of Certain Financial Matters. In addition fo the administrative fees paid to £SI by
Sponsor, if any, ES| and ESI's wholly-owned subsidiaries derive margin from fees and revenue in one or
more of the ways as further described in the Financial Disclosure to ES! PBM Clients set forth in Exhibit D
hereto (“Financial Disclosure"). In negotiating any of the fees and revenues described in the Financial
Disclosure or in this Agreement, ES| 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 ESI's wholly-owned
subsidiaries retain all proprietary rights and beneficial interast in such fees and revenues described in the
Financial Disclosure and, accordingly, Sponsor acknowledges that neither it, any Member, nor the Plan,
has a right {o receive, or possesses any beneficial interest in, any such fees or revenues; provided, that
ESl will pay Sponsor amounts equal to the amounts expressly set forth on Exhibit A-3. Nothing in the
Financlal Disclosure is intended o 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

8.1 Term. (a) This Agreement 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 fo the end of the Initial Term or any renewat term of
this Agreement gither party may nofify the other party in writing that it desires to terminate 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 terminable “"without cause” prior to the expiration of the Initial

Term by either pariy.
8.2 Termination. -

(a) Breach or Defauif, 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 option of the non-
breaching party. If the amount of time 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 unfil 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 to Sponsor's rights to Grace Periods as set forth in Section
3.2(b), ESI (and its whaliy-owned subsidiaries) may terminate or suspend their performance hersunder
and cease providing or authorizing provision of Covered Drugs to Members upon forty-gight (48) hours
written notice if Sponsor fails to pay ESI in accordance with the terms of this Agreement. ES! shall
attempt collection through written and verbal communications with Sponsor prior to sending any notice
described herein.

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

6.3 Remedies.

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

(b) Farce Majeure. Neither party will lose any rights under this Agreement or be liable in any

manner for any delay to perform its obligations under this Agreement that are beyond a party's

reasonable control, including, withowt limitation, any delay or failure due to riots, earthquakes, storms,
floods or other extreme weather conditions, fires, acts of terrorism, 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 felecommunications providers fo provide
services necessafy to enable a parly to perform its obligations hereunder, or any other reason where
faiture to perform is beyond the parly's reasonable control, and is not caused by the negligence,
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intentional conduet or misconduct of the defaulting party; provided, however, that this clause may not be
invoked to excuse a party's payment obligations hereunder. ESi represents that it maintains and
continually updates a business continuity plan designed to mitigate any disruption o the services
provided by ESI under this Agreement.

{c) Limitation- of Liability. To the extent permitted by law, each party’s liability fo the other
hereunder will in no even{ exceed the actual proximate losses or damages caused by breach of this
Agreement In no event will either party or any of their respective affiliates, directors, employees or
agents, be liable for any indirect, special, incidental, consequential, exemplary or punitive damages, or
any damages for lost profits 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 ESI indemnification obligations set forth in Section 6.3 below.

{d) Indemnification.

(i) In addition to any indemnification obligations set forth in the Business Assaciate
Agreement, 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
aftorney 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 resulf of (A) ESI's negligent acts or omissions or wilful
misconduct {including those of the Mail Service Pharmacy and CuraScript), or (B) ESI's breach of
this Agreement,

(ii) ESI shall have no liability 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 Sponsor, an Auditor or Vendor
may make of PHI provided to such party.

(iip) As a condition of indemnification, Sponsor shali notify ES| in writing promptly

. upon learning of any Claim for which indemnification may be sought hereunder, and subject to

applicable laws and regulations, will tender the defense of such claim to ES| or otherwise

cooperate with ESI to dispose of the Claim. ESI will not be obligated to indemnify Sponsor with
respect fo any Claim setitled 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 Ill, IV and V; and Sections 8.2(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 - MISGELLANEQUS

7.1 Liability Insurance ESI agrees, at its sole expense, to maintain during the term of this Agreement
or any renewal hereof, commercial general liability insurance, pharmacists professicnal liability insurance
for the Mail Service and CuraScript pharmacies, and managed care Eability with limits, excess of a self
Insured retention, in amounts of not less than $5,000,000 per oceurrence and in the aggregate. ES! has
provided to Sponsor, and will continue to provide upon request, copies of certificates of coverage. ESI
does not maintzin Fabilify insurance on behalf of any Participating Pharmacy, but does contractually
require such pharmacies to maintain 2 minimum amount of commercial liability insurance or, when
deemed acceptable by ESI, to have in place a self-insurance program

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

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

delivered in accordance herewith:
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Express Scripts, Inc.

Attn: President

One Express Way

St. Louis, Missouri §3121

With copy to Legal Department
Fax No. {800) 417-8163

State of Nebraska

Attn: Steve Sulek, Administrator
AS Materiel Division

301 Centennial Mall South
Lincoln, NE 68508

with copy to Legal Beparirment
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 between ESI and Sponsar other 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 respective 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 party about which such representation is asserted.

74 Successors and Assigns. This Agreement will be binding upbn, and inure to 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.

7.8 Integration; Amendments. This Agreement and any Exhibiis 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 wriling. f
there is any conflict between the terms of State of Nebraska RFP 2470Z1 (as modified by previous
addenda) (“Nebraska RFP") and the provisions of this Agreement, the terms of this Agreement shail
control to the extent of such conflict over the terms of the Nebraska RFP. If there is any conflict between
the terms of the ES| Proposal and this Agreement, the terms of this Agresment shall confrol. Where
there iz a conflict between a provision in the Nebraska RFP and in the ES| 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 govemned iﬁ all respects according to 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 strict 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 Exciusion. 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 ES| reserve the
right to amend, cancel or terminate this Agresment without notice to, or consent of, any Member.
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EXHIBIT A
PHARMACY PROGRAM FEES

i General. Sponsor will pay to ES! 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 because Sponsor has requested
such pharmacy be included in the neiwork, 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 or the U&C.

{3 Conditions. ESI shall be Sponsor’s exclusive provider of PBM Services for 8ponsor'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 incorporated in such exhibits. In the
event one or more of the triggers identified below occurs, (whether by virtue of voluntary Sponsor action
or mandated government 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
earned by Sponsor; or reducing the discounts achieved (reiating to ingredient cost guarantees), ESI will
have the right to make an equitable adjustment to the rates, adminisirative fees and/or Rebates (singly
and collectively, “Terms”), salely as necessary to return ES| to its contracted economic posmon subject to
the Adjustment Process set forth in Section |il below. The Triggers include:

(a) a material change in the size, demographics or gender distribution of Sponsor's
Membership compared to 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 prascription drugs to Members; or

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

HIN Adjustment Process. To the extent Sponsor desires fo initiate a Trigger, Sponsor shall
notify ES| at lsast 90 days in advance of the desired change (or as much nofice as is reasonable under
the circumstances) and ESI will evaluate and model the change and notify Sponsor of a fee, rate or
Rebate adjustment, if any, that ESI believes is required to restore ESI to its intended contracted economic
position. Spensor may elect not to make the change, or elect fo 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 to 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 fime [607],
gither party may elect to terminate the Agreement; provided however, that the modification fo the Terms
shall be implemented as of the effective date of the Trigger.
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Exhibit A-1
Pharmacy Reimbursement Rates
i Participating Pharmacy Reimbursement Rates

Network Minimum 50,000 Participating Participating Pharmacy
‘ Pharmacy Network Mairtenance Broad Network
{1 — 83 days’ supply 84 - 90 days’ supply

ingredient Cost « Brand :
single source Generic Drugs are prived as brands Pass-through Pass-through :
Ingredient Cost - Generic Pass-through Pass-through
Ingredient Cost - Compound Drugs Pass-through Pass-through
Dispensing Fee/Rx 2009: $1.61 2008: $0.77

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

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

. Mall Pharmacy Reimbursement Rates

ingredient Cost - Brand Drugs

single source Generic Drugs are priced as hrands AWP - 26%

Ingredient Cost — Generic Drugs AWP - 26% or, if lower, MAC

Ingredlent Cost - Compound Drugs Combined AWP plus applicable service fee

Dispensing Fes/Rx 30.00 ;
Subject to change for changes in defivery rafes . )
Administrafive Feg/Rx $0.00
Minimum Rate f Rx $8.99 -

Notwithstanding the preceding, ES! will guarantee a minimum average discount for Generic Drugs as set
farth in the table below.

jit. Pricing Guarantees:

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

[1-(total discounted AWP ingredient cost {excluding dispensing fees and claims with
ancillary charges, and prior to application of Copayments) of applicable Prescription Drug ‘ i
Claims for the annual period divided by total undiscounted AWP ingredient cost (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 Parlicipating Pharmacy Mail Service Claims Included Claims Excluded
Guarantee Pharmacy
MRA, AWPF, U&C and OTC, Compounds, Products
Generic 2009: AWP - 68% AWP - 74% zero balancs dug - subject fo patent actions,
2010; AWP - 68.5% discounted cost before Single Source Generic
copay Brugs and Specialty
Products
Brand
1-83 days’ 2009: AWP - 16.89% N/A AWP, U&C and zero OTC, Compounds and
supply 2010: AWP —17.38% : balance due - discounted | Specialty Products 5
. oost before copay
Brand ‘ '
8490 days’ 2008; AWP - 20.20% NiA AWP, U&C and zero OTC, Compounds and
supply 2010: AWP —~ 20.69% balance due - discounfed | Specially Products
cast befare copay

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

Iv. Specialty Products

() Exclusive. CuraScript is the exclusive provider 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 exampie, limited distribution products not then
available through CuraScript or overrides) will be reimbursed at the standard Participating Phammacy
Specialty 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.

Ingredient Cost Dispensing Fee
Exciusive CuraScript Ses Exclusive Specialty Drug List $0.00
Non-Exclusive CuraScript Non-Exclusive Specialty Drug List $0.00
Lesser of AWP discount or MRA
Participating Pharmacy Participating Pharmacy Specialty Drug List $2.00
Specialty 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 Specialty Products.

‘ {d) ES! wilt notify Sponsor no more frequently than monthly of new Specialty Products that
are introduced to the market and added to the Specially Drug List on or after the Effective Date of this
Agreement with their applicable Specialty Drug List reimbursement rates (“Nofice™). The parties agree as

follows:

(i) if Spansor 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 Specialty 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 Specially
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 Notice.

(i) Sponsor must notify ES! in writing if it wants to exclude the Specialty Product
fraom 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 refroactive 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 will 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 particular therapy class or disease state:

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

(i) Pharmacy Dispensing Services: dispensing the Specialty Product pursuant to a
prescription in accordance with applicable law, deposit of such Specialty Preduct 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;

{fii) Ongoing Clinical and_Specialty Pharmacy Support Services: self-injection

teaching support, patient education, assessment, clinical interventions and clinical screenings,
therapy adherence counseling and refated clinical patient management acfivities and programs,
physician consultations, authorization maintenance, assistance with Member coverage appeals,
refill follow-up calls, managing ongoing medication orders, and insurance foliow-up and refated

“ongoing delivery coordination; and

{iv) Social Services: patient advocasy, hardship reimbursement support, and indigent
and patient assistance programs.

The aforementioned services do not inclyde home infusion supplies and related home heatth services
and may require the payment of additional fees, such as nursing per diems, pumps, and related
equipment.
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Exhiblt A-2

Administrative Services and Clinical Program Fees

k. Administrative Services

PBM Services

Fee

Customer Service for Members
Eligibility submission
Electranic/online submission
FSA Feeds

# » = a

Software Training for Access to Qur Online System(s)
+ Electronic Claims Processing
+ _Plan Setup

No additional fee

No additional fee
No additional fee

No additionai fes
No additiona! fee
No additional fee

Parficipating Pharmacies

= Pharmacy Help Desk

« Pharmacy Network Management

» Pharmacy Relmbursement

»  Network Development Upon Request

Mo additional fae
No additional fee
No additional fee
No additional fee

Mall Services

« Benefit Education (includes Mail Promotion Program)
+ Prescription Delivery — standard

Mo additional fee
No additional fee

Reporting Services

Web-based Client Reporting — produced by Sponsor

Additional Reports

Billing Reports {including claims paid tape)

Annual Strategic Account Plan Report

Custamn Ad-Hoc Reporting through ESI Benefits Analysis
and Consulting Services (BACS), not requiring IS
Programming

» Claims detail extract file electronic (NCPDP format)

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

Ne 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 telecommunication
charges

Formuiag Support Services

» Annual Formulary Communications
+ Posted at Express-Scripts.com
= Bulk shipped o Sponsor

No additional charge
Na additional charge

Website Services

Digital Certificates

Up to five certificates
Express-Scripts.com for Clienis & Advisors
Express-Scripts.com for Members

Mo additional fee
No additional fee
No additional fee

Implementation Package and Member Communications

« Implementation Support
+ New member packets (includes 2 standard resin 1D cards)
+ Member Replacement cards prinied via web

No additional fee
No additional fee
No additional fee
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PBM Services

Eligibility changes by phone, fax or paper

$1.00/change

Member Submitted Paper Claims Processing
Medicald subrogation claims

$2.80/claim
$2.50/claim

Coordination of Benefits (COB)
Standard Process (reject for primary carrier)

* * o sfle aie

No additional fee

Commercial COB On-Line $.04/clalm
Medicare Part B COB
a Retail $.12 PMPM
o Mail $.30 PMPM

Participating Pharmacies

+ Phamaey Audit Recoveries

20% of audit recoveries OR
$.02/claim

Reporting Services

+  Web-based Client Reporting — produced by Express
Scripts

$100 per report

-« Information Systems (IS} programming, if needed for
custom ad hoc reporting or other customized services at

Up to $150 per hour, with a three-hour
minimum,. Al prices are to be specified as
part of a Statement of Work to be executed by

the Sfate’s request ‘
the State prior to beginning programming.
Website Services

« Digital Certificates
» 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 upcn regquest

Final Appeals by MCMC

«  Clinical appeals
s Nan-clinical appeals
+« Monthly Final Appeals Fiduciary refainer

$350/review
$160/review
$1,000 per month

All Final Appesls fees are paid to MCMC

Medicare RDS Services

«  Part D Subsidy standard service (Express Scripts sends
- reports to client) .

+« Part D Subsidy enhanced service (Express Scriﬁts sends
reports to CMS on behalf of client)

» Part D Subsldy enhanced service (Express Scripts sends
reporis to CMS on behalf of client) and Part B package

¢ Nofice of Creditable Coverage

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

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

$1.50 PMPM for Medicare-qualified members

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

or be discontinued from time fo time. ESI also offers savings guarantees under certain conditions.
Infarmation concerning such programs, guarantees and fees, if applicable, is available from the ESI
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 {optional)

Select per day supply (opfional)

Step Therapy — Enhanced Trend Package Modules
ACE Inhibitors and Angiotensin-2 receptor blockers (ARBs},
Non-steroidal anti-inflammatory drugs (NSAIDs) and COX-2s,
Proton Pump [nhibitors (PPIs} — Enhanced or Standard,
Selective serotonin reuptake inhibitors (SSRs),

HMGs — Enhanced,

Calcium Channel Blockers,

Leukotriene Pathway tnhibitors, -

Topical Immunomodulators,

Other Antidepressants,

Beta Blockers,

Hypnotics,

Non-Sedating Antihistamines

RapidResponse Member Support for Step Therapy
Non-formulary RapidResponse

$6.80 PMPM

$4.25 PMPM
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Individual Trend Programs**
Select from individuat programs listed below in Fes Guarantee

alphabetical order.

Drug Choice Management!”

A. Support appropriate selection of cost-effective mail
service medications through retrospective member

interventions. No additional fee ‘ Naot available
B. Annual fermulary notification mailings to affected :

retzil and mail members on maintenance, single-

source brands.
Drug Quantity Management '
Enstre that the quantily of units supplied in each
prescription remains consistent with clinlcal dosing
guidefines and a Spansors benefit design $0.10 PMPM
«  Standard per Rx {(Must include :
»  Select per Rx (optional) $0.04 PAPM standard per R

»  Select per day supply (opticnal) list)

Note: List of drugs subject to change at the discretion of
Express Scripts. '

= Automatic updates

High Utilizer & Case Management Report

tdentifies members who are at high risk for )

hospitalization or increased medical/pharmacy cost, $150/report Not avallable

Drug/disease targeting report including member detail.

Physician Censuitation — Client Specific Phone-Based Program:

Express Scripts phamacists conduct client-specific one- $5,800 sei-up cost PI.”S $1 l)‘D'per :
targeted physician with & minimum of

on-one phone consultations with selected physicians. 100 physicians
Physician consultati ) :
¥ ation facused on sponsor formulary Subsequent quarters $1,000 set-up cost : -

b i . :
rand and generic products plus $100 pef targeted physician,

Mailed Profiles Only

{l.e., no telephone consultations):
Si;gg? set-up plus $1.70 per mailled Not available
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,
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Individual Trend Programs™**
Select from individual programs listed below in

alphabetical order.

Guarantee

Prior Authorization — Administrativet”

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

+  Non-clinical PA

«  lLosi/stofen overrides

+  Vacation supplies

No additional fee

Not available

Prior Authorization -~ Clinical Base Llst

Intervene to support appropriate use at the point of
service through pre-established clinical criteria.
Tretinoin (Retin-A, Avita, Altinac)

Becaplemmin (Regranex)

Tazarotene (Tazorac)

Sitdenafit (Revatio)

Botulinum {oxin type A (Botox), Myobloc (hofulinum

toxin type B)

= Epoetin aifa (Epogen and Procrif), Darbepoetin alfa
{(Aranesp)

«  Growth Promoting Agents - Somatropin and
Somatrem (growth hormone — Humatrope,
Nutropin, Genotropin, Norditropin, Nutropin AQ,
Saizen, Protropin, and Serostim) Increlex, iplex

»  Alpha-t-proteinase inhibitor {Prolastin, Aralast)

Note: List of drugs subject to change at the discrefion of
Express Scripts.
«  Automatic Updatas

No additional fee

Mot available

Prior Authorization — Clinical Supplemental List

Intervens to support appropriate use at the polnt of

service through pre-established clinical criteria.

Antifungals {Diflucan, Lamisil, Sporanox}

Pentac

Topamax (lopiramate)

Zonegran (zonisamide)

Provigil (modafinil)

Forteo (teriparatide)

Amevive (alefacept)

Remicade (infliximaby)

Raptiva (efalizumabj

Enbre! (etanercept)

Orencia (abatacepi)

Humira (adalimumab;)

Kineret (anakinra)

Xolair (omalizumab)

Exubera (inhaled insulin)

Rituxan (rituxamab)

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

+ _ Autornatic Updates

4 8 & & 4 & =2 & & ® 5 5 4 w ow w

$0.05 PMPM

$0.10 PMPM -

Prior Authorization — Other Clinical Overrides
{e.g.:

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

»  custom Step Therapy modules)

$30/decision
$40/physician review

Not available
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Individual Trend Programs**

sirips and providing themn with information on free meters
that use formulary stips.

strips

Select from individual pregrams listed below in Fes 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 $1.80 PMPM
Or
Individual 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 serotonin reupteke Inhibitors (SSRis) $0.20 PMPM
+  HMG — Enhanced
»  Calcium Channel Blockers $0.06 PMPM
+ Leukotriene Pathway Inhibitors $0.10 PMPM
«  Topical Immunomedulators $0.05 PMPM
= (Other Anfidepressants $0.0tPMPM
+  Bsta Blockers $0.01 PMPM
= Enhaniced Hypnotics $0.03 PMPM
+  Non-sedating Antihistamines $0.03 PMPM

$0.01 PMPM

MNote: Prices for new modules will be established upon $0.05 PMPM

development. : :
Addifional Step Therapy Modules
«  Antivirals $0.05 PMPM
» Lyrica $0.02 PMPM
«  Metformin $0.01 PMPM
«  Sfrattera $0.01 PMPM
+  Xopenex $0.01 PMFM Not available
+  HMG — Low Dose $0.08 PMPM
+ Zetia $0.02 PMPM
* Inspra $0.01 PMPM
«  Symbyax $0.01 PMPM
*  Amxdolytic $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 $0.05 PMPM Not available
RxPradict$ $0.05 PMPM for six months each time
Report available to clients for the purposes of identifying | the report is fun (e.g. 100,000
members predicted to have high medical expendituras In | members*® $0.05 PMPM* 6 months). Not available
the following six months. A subsequent charge will occur with the

second report. There is a minimum
charge of $3,600,

Blood Glucose Meter Program '
Retrospective program targeting utilizers of nonfomnulary | Ng additional charge, if client covers Not available
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. Individual Trend Programs™*
Select from individual programs listed below in Fee Guarantes
alphabetica! order. — -

$0 Copayment Program

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

opporturnity to pay a $0 copayment for generic or .

alternaiives of selected non-formulary brand drugs In $1,000 for member identification & Nof available

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

time.
| Rx Savings Select (RxS$S} . _

A program that increases member awareness of their ]

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

available savings opporfunities for targeted drugs in retail
and home defivery.

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

Safety Management™
Program Name Description Fees
" Pcini-of-service edits for the most important drug- and -
Concurrent DUR — Ciinical member-specific pharmaceutical care issues Na additional fee

Rapid communicatian fo alert physicians, members, and
. : clients about significant patient-safely related issues {(drug
Fmerg'&%zge;ﬁ:#tﬁc withdrawals, black box warnings, and class [ recalls). No additional fee
ssues g Proactively alerts our clients te new drugs that are
anticipated to have a significant impact on pharmacy cost.

Daily and weekly physician communication targeting multiple
utilization issues.

Drug-Drug Inferactions

Dnrg-Patient Interactions

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

Brug Ovenutilization : :
Drug Underutilization
Duplicate Therapy i
Addictive Substances _ '
Long-tenm hypnatics

Weekly physician intervention to identify inappropriate

Retrospective DUR utilization Izsues in the senior population - $0.02/claim r
for Seniors Polypharmacy ' :
Drugs of Concern

** All programs are optional and will only be implemented upon client request.
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Care Management™

Program Name Description Fees

Care Management Disease specific educafion on more than 40

{Levet 1) Member disease states accessed through member portal. No additiona! fee

Porta! Includes e-bulletins and personal reminders.
$0.01/Claim — Asthma
$0.01/Claim — Cardiovascular Disease
$0.02/Claim — CHF

) $0.02/Claim — Depression
Care Management $0.01/Claim — Diabetes

{Level 2)

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

$0.03/Claim — G| Disease

$0.02/Claim — Hypertension

$0.02/Ctaim — Migraine '

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

** All programs are apticnal and will only be implemented upon Client request.
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EXHIEBIT A-3
Rebates

1. ESI wilt 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 Minimum $15.00 Copay Differential
3-Tier Plan Design
Less than $15.00 Copay Differential ESl National Preferred Formulary
ESI National Preferred Formulary
Participating Maii Service Participating Mail Service
Pharmacies and Pharmacy Pharmacies and Pharmacy
CuraScript CuraScript
Rebates and Manufacturer
Administrative Fee 100%
Per Prescription Drug
Claim 2009: $5.88 2009: $27.57 2008: $7.89 2009: $36.38
2010: $5.66 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 thirty (30) day supply for Participating
Pharmacy claims and a ninety (20) 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 pald 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 to unpaid Fees, and will have the right to delay payment of
Rebates to allow for final adjustments upon termination of this Agreement. Al 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 ESI will pay Sponsor amounts equal to the
Rebate and Manufacturer Administrative Fee amounts allocated to Sponsor, as specified above, from
ESl's general assets (neither Sponsor, its Members, nor Sponsor’s plan retains any beneficial interest in
ESl's general assets). Sponsor acknowledges and agrees that neither it, its Members, nor its Plan will
have a right to interest on, or the time 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 ESI by virtue of independently contracted arrangements that are
not client specific. However, the amount ES| contractually is obligated to pay to Sponsor is calculated
based on the actual amounts received by ESIi, and nothing in this provision is intended to supercede the
amount stated above to 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 prograims 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 affiliaied agencies (e.g., a Medicaid program or wellness initiative) maintaing unrelated to the
PBM services and Covered Drugs processed hereunder. In the event that Sponsor negotiates or
arranges with a pharmaceutical manufacturer for Rebates or similar discounis for any Covered Drugs
hereunder, but without limiting ESI's right to other remedies, ES| may immediately withhold any Rebates
earned by, but not yet paid to, Sponsor as necessary to prevent duplicative rebates on Covered Drugs,
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EXHIBIT B '
AUDIT PROTOCOL :

1. AUDIT PRINCIPLES

ESI recagnizes the importance of its clients ensuring the integrity of their business relationship by engaging in

periodic audits of their financial arrangements with ESI. ESI provides this audit right fo each and every client. In

granting this right, ESI's primary interest is to facllitate a responsive and responsible audit process. In order to

accomplish this goal, for ail clients, ES| has established the following Protocol. Our intent is in no way to limit

Sponsor's ability to determine that ES! has properly and accurately administered the financial aspects of the :
Agresment, but rather to create a manageable process in order to be responsive fo our clients and the :
independent auditors that they may engage. If Sponsor has any congem that this Protocol will prohibit Sponsor ‘
from fully confirming its financial arrangement with ESI, we encourage Sponsor to express such concem at the i
audit kick-off meefing.

2. AUDIT PREREQUISITES

A. The financial aspects of the Agreement can be broken down into the following three main components.
_ Spansor has the right to audit any or all three of these componands, if applicable:

s+ Claims
¢ Rebates
+ Performance Guarantees
At Sponsor's discretion, Spensor may conduct an audit of each component separately, or may combine all
three components in one audit. In addition {o 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.
B. ESI will provide all data reasonably necessary for Sponsor to determine that ESI has performed in
accordance with contractual terms. i
GC. 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, ESI 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 audit rights {i.e., to confirm the financial aspects
of the Agreement} and is therefore not permitted. However, if requested, ESI will explain the SAS 70 audit
process and findings to Spansor in order for Sponsor to gain an understanding of the SAS 70.

3. AUDITS

A. ESI recommends that the initial audit period for a claims audit cover a timeframe not to exceed twenty-four
(24) months immediately preceding the request to audit (the “Audit Perfod™). This Audit Period allows &
reasonable amount of time for both parties o conclude the audlt before claims data is archived off the
adjudication system. ESI will accommodate reasconable requests to extend the Audit Peried, but this may
delay ESP's response time {o audit findings due to the age of the claims.

B. 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
calculation of the Rebate payments made to Sponsor by ESI.

C. ESI 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 immediately preceding the audit. ESI will accommodate reasonable requests o :
extend this audit scope, but this may delay ESl's on-site preparation fime as well as response time o audit
findings. ;

D. [In order to verify pass-through pricing, if applicable, Sponsor may perform an on-site review of the applicable i
rate components of Parficipating Pharmacy agreements, selected by Sponsor, as reasonably necessary to
audit the caleulation of the billings made to Sponsor by ESI. ES{ recommends that Sponsor select ten {10)
inifial pharmacy coniracts to be audited from the list of Parlicipating Phanmmacles in the applicable network.
ESI will accommodate reasonable requests to increase the number of contracts, but this may delay ESl's :
on-site preparation time as well as response fime to audit findings.
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4, AUDIT FINDINGS

A,

Following Sponsor's initfal audit, Sponsor (or its Auditor) will provide ES! with a written repori of suspected
efrors, if any. In order for ES! to evaluate Sponsor's audit report, Sponsor shall provide an elecironic data
file In @ mutually agreed upon format containing elther a2 represeniative sample of claims, or the entire
suspected error population, and the dollar amount associated with the suspected 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 1o respond to the audit report in no more than thirty (30) days
from ESI's receipt of the report. Piease be aware, however, that audits that require svaluation of six (6) or
more findings typically require additional fime 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 andior Its Auditor and ESI.

Following ESI's evaluation of Sponsor's (or its Auditors) audit report, if the audit findings warrant an
increase in the Audit Period or the number of contracts reviewed, then ESI and Sponsor will mutuafly
determiine the scope of further analysis.

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

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

5. CONFIDENTIALITY
ESI's contracts are highly confidential and proprietary. For this reason, ES| only permits on-site review rather
than provide copies to our clients. During on-site contract review, Sponsor (or its Auditor) may take and retain
notes to the extent necessary to document any identified errors, but may not copy (through handwritten notes or
otherwise) or refain any manufacturer or Participating Pharmacy agreements (in part or in whole) or related
documents provided or made available by ES! in connection with the audit. Upon reasonable request, ESI will
be entitled to review any notes to affirm compliance with this paragraph.
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EXHIBIT C
BUSINESS ASSOCIATE AGREEMENT

THIS BUSINESS ASSOCIATE AGREEMENT (“Agreement”) is made for the purpose of delineating the terms and
conditions under which ES! ("Business Associate”) and Sponsor {"Covered Entity”) shall comply with obligations under
HIFAA relating to the PBM Services ES! provides ta 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 recerds about individuals maintained by or for Plan, (i} the enroliment, payment, claims adjudication, and
case or medical management record systems malntained by or for a health plan; or (iif} used, in whole or in part, by or for
Plan to make decisions about individuals, .

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

{c) “HIPAA Rules™ means the collective privacy, transaction and security reguiations promulgated pursuant io
the Health Insurance Portability and Accountability Act, as codified at 45 CFR Parts 160, 162 & 164.

{d) *Heaith Plan” or “Plan” will have the same meaning as the term *Heazlth Plan” in 45 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 Agresmen!’ means the Pharmacy Benefit Management Agreement to which this Business Associate
Agreement is attached.

()] “Protected Health Information” or “PHI" will have the same meaning as the term “protected health
information” in 456 CFR § 160.103, limited to the information created or received by ESI from or on behaif of Plan.

{h) “Privacy Rule” wiil rnean the Standards for Privacy of Individually Identifiable Heaith Information at 45 CFR
Part 160 and Part 164, as they exist now or as they may he amended.

M *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 Electronic Transactions, 45 C.F.R. 160 and 162, as
they exist now or as they may be amended. o

Terms used, but not otherwise defined, in this Addendum will have the same meéning as those terms in 45 CFR §§
160.103 and 164.501. ’

2 General Use and Disciogure Provisions. ES! and the Plan acknowledge and agree as follows:

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

{b) ESI will take reasonable efforts to limit requests for, use and disclosure of PHI to the minimum necessary
to accomplish the intended request, use or disclosure.
(c) Except as otherwise limited in this Agreement;
{) 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 fo third parties for the proper management and administration of ESI or fo
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carry out the legal responsibilites of ESI, provided that the disclosures are Required by Law, or ESI obtains
reascnable assurances from the person to whom the information is disclosed that it wilt remain confidential and
used or further disclosed only as Required by Law or for the purpose for which it was disclosed {o the person, and
the person notifies ES| of any instances of which it is aware in which the confidentiality of the information has been

breached,

tii) ES| may use PHI to perform Data Aggregation services on behalf of the Plan as permitted by 45
CFR 164.504{e)X2)(}(B). )

{d) ESI agrees to promptly notify the Plan If ESI has knowledge that PHI has bean used or disclosed by ESl in
a manner that violates applicable law.

(&) E8| agrees to use apprepriate safeguards, consistent with applicable law, to prevent use or disclosure of
PHI in 2 manner that would violate this Agreeméent. ES! will provide the Plan with such lnformatlon concerning such

safeguards as the Plan may reasonably request from time to time.

f) ES| agrees to mitigate, to the extent practicable, any harmfidl effect that Is known to ESI of a use or
disclosure of PHI by ESI in violation of this Agreement or the PBM Agreement.

[} ES! agrees to ensure that any agent, including a suboontractor, to whom it provides PHI received from, or
created or-received by ESI on bzhalf of the Plan agrees to the same restrictions and conditions that appiy through this
Agreement to ESI with respect to such information.

(h) Within fifteen (15) business days of a request from the Plan, ESI| will provide access fothe PlantoPHI ina
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, ESI wili provide access to the Individual fo PHI in
a Designated Record Set within thirty (30) days in order to niget the requirements under 45 CFR 164.524.

0] Within sixty (60) days of a request of the Plan or subject Individual, ESI agrees to make any appropriate
amendment(s) to PHI in a Designated Record Set that the Plan directs or agrees to pursuant to 45 CFR 164.526.

)] ES[ agrees to document disclosures of PH! and information related io such disclosures as would be
recuired 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 thirty (30} business days of a proper request by the Plan, ES! agrees to document and make
available to the Plan, for a reasonable cost-based fee (under conditions permiited by HIPAA if an Individual requests an
accounting more than once during a twelve month period), such disclosures of PHI and information related to such

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

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

by subject Individual, ES| agrees to document and make available {0 the Individual the information described above. ESI will

retain copies of any accountings for a peried of six {6) years from the date the accounting was created.

0] Within fifteen (15) business days of a request of the Plan, ESI agrees 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 intemal 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 avallable to the Plan within ten (10) business days, ar 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 HIFAA Rules.

3. " Plan Obligations.

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

()] Plan will notify ES! of any changes in, or revocation of, permission by an Individual fo use or disclose PHI,
to the extent that such changes may affect ESI's use or disclosure of PHI.

(c) Plan wilt 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, io the exient that such restriction may affect ESI's use or disclosure of PHI.

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

5. Security Standards. To the extent that ESI creates, receives, maintains or transmits electronic PHI, ES! will;
@ implement administrative, physical and technical safeguards that reasonably and appropriately protect the

confidentiality, integrity, and availability of the Electronic PHI that ES) creates, receives, maintains or fransmits on behalf of
the Plan as required by the Security Standards; '

{b) Ensure that any agent, including a subcontractor, to whom ESI provides Electronic PHI agrees io
implement reasonable and appropriate safeguards to protect the PH; and

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

6. Breach; Termination.

(a) Without fimiting the iermination righls of the parties pursuant {o the PBM Agreement, upon the Pian'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, retum or destroy and retain no copies of ali PHI received from, or created or réceived by ESI
on behalf of, the Plan. If retum or destruction of such information is not feasible, ESI will continue to limit the use or
disclosure of such information as set forth in this Agreement as if the PBM Agreement had not been terminated.

7. Indemnification. ES| will indemnify and held harmless Plan from and against any claim, cause of action, liability,
damage, cost or expense, including reasonable aftomeys’ fees and court or proceeding costs, arising out of or in connection
with any (a) unauthorized use or disclosure of PHI, (b) failure in security measures affecling PHI; or (c) other matetial breach
of the terms of this Agreement by ESi or any perscn or entity under ESI control. Indernnification is conditioned upon the
Plen notifying ESI in writing promptly upon leaming of any claim for which indemnification may be sought hereunder, and will
tender the defense of such claim to ES! with the approval of the Nebraska Attomay General, if reqguired by law. ESI will not
be required to indemnify Plan if any claim is seftled without ESI['s written consent.

8. Miscsellaneous,

(@) Amendment. The parties acknowledge that the foregeing provisions are designed to comply with the
mandales of the HIPAA Rules. Should the provisions of the HIPAA Rules change or be amended afier 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 pariies fail to agree on reasonable amendment to the provisions of this Agreement, either party may
terminate this Agreement upen ninety (90) days written notice.

{b) Effect on PBM Agreement. Except as relates to the use, security and disclosure of PH! and electronic
transactions, this Agreement is not intended to change the terms and conditions of, or the rights and obligations of the
parties under, the PBM Agreement.

{c) No Third-Party Beneflciaries. 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 successors or
assigns of the parties, any rights, remedies, obligations or liabilities whatsoever,

(d) Interprefation. Any ambiguity in this Agreement will be resclved in favor of & meaning that pemmits the
Plan to comply with the HIPAA Rules.
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EXHIBIT D
FINANCIAL DISCLOSURE TO ES| PBM CLIENTS

Expiess Scripts is a provider of pharmaceutical benefils management ('PBM7 and ather relafed services to thousands of client groups inchuding
managed cara arganizations, health insurers, employer groups, third parly administratars and govemment entifies. Express Scripts' subsidiary companies, some
of which provide services related to supporiing our PEM services, include ES! Mall Pharmacy Service, Inc., CuraSceipt, Inc,, Express Scrpts Speciafty
Distribution Services, Inc., and Phoenix Marketing Group, LLC. This discosure provides an overview of the revenue sources thet allow us fo deliver competitive
pricing amrangements o our clients. Express Scripts offers is clients, either directly or through its subgidiary companies, a variely of services related to the
management of prescriplion drug benefits. The specific services provided fo each client are dacumented under the Pharmacy Banefit Managemant Agreement,
or atfier similar agreement, with our client. Express Scripls’ PBM services ypically include claims processing and adjudication, pharmacy nefwork confracting
and management, formulary development and management, rebate management and administration, rend management, and clinical program development and
fuffiiment. Some of cur diients also wilize our mail service pharmacy to provide their members with convenlent access o safe and affordable prescription drugs
through home defivery. In addition to the zdminisirative fees pald to us by our clients for these core PBM services, Express Scripts derives revenue from other
sourees, including amangements wih pharmaceutical manufacturers and retail pharmacies. Some of this revenue relates to ufilization of produeis by members
of the clients for whom we provide PBM senvces.

Network Pharmagles - Express Scripts conteacts for its own account with refafl pharmacles to dispense prescripion drugs to members of the clients
for whom we provids PBM services. The rates paid by Express Scripls to thess pharmacies differ from one network of pharmacies to the next, and among
pharmacies within a network. Express Scripts generally contracts with clients to be paid an ingredient cost for drugs dispensed in a given ratail network selected
by the client af & uniform rate that applies to all pharmacies in the selected network, Thus, where the rate pald by a client exceeds e rate negolisied with a
particular pharmacy, Express Scripis will realize a positive margin on the applicable prescription, The reverse may also be trve, resulting in negative margin for
Exprass Scripts. In addition, when Express Scripts recaives payment from a client before payment to a phammacy is due, Express Seripts retains the benefit of
the use of the funds hetween these payments.

Manufacturer Rebates and Associated Adminlsirative Fees - Express Scripts contracts for its own account with pharmaceufical manufacturers o
obtain rebates atiributable fo the ufilizallon of certain preseription products by individuals who receive benefils from cliants for whom wa provide PBM services.
Rebate amaunts vary based on the volume of utifization as well as the benefit design and formulary position applicable fo utilization of a product. Express Scripts
often pays all or a pertion of the rebates it receives to a client based on the clienf's PBM services agreement. Express Scripts retains the financial benefit of the
use of any funds hald until payment is made to a client. In connestion with our maintenance and cperation of the systems and other infrastruciure necessary for
manzging and administering the rebate process, Express Scripts also recelves adminisiraiive faes from pharmacsutical manufacturers participating i the rebale
program discussed above. The services provided to paricipating mamufacturers include making certain drug uilization data avallsble, as allowad by law, for
purposes of venifying and evaluafing the rebate payments. The administrative fees pald to Express Scripts by manufacturers for participation in the rebate
program do nof exceed 3,5% of the AWP of the rebated products. ‘ '

Pharmacy Bispensing and Distribution - Express Scripls has several licansed pharmscy subsidiaries, including our specialty pharmacies. These
entities purchase prescription drug inventories, either direcly from manufacturers or from drug wholesalers, for dispensing %o patiers or for distribution to
physician offices. Purchase discounts off the acquisition cost of these products are made available by manufaclurers in the form of both up-front and
retrospective discounts. Such discounts are not considered part of the rebates pald to Express Scripts by manufacturers in connection with our rebate program.
While rebates are directly atributable to the utilization of pharmaceutical products by individuals who recive benefits from ¢lients for whom we pravide PBM
sefvices, product acquisition price discounts are based on a phammacy's inventory needs and, in the case of specially pharmagies, the performance of related
patient care service obligations, The purchase discounts obtainad by these facilities are not based on any client's benefit design. When an Express Seripls
subsldlary pharmecy dispanses or distributes & product from its inventory, the purchase price paid for the dispensed product, including applicable dispensing
fess, may be greater or less than the pharmasy's acquisition cost for the product nef of purchase discounts. In genersl, our pharmacies realize an overall
positive margin betwean this net acquisition cost and the amounts paid for the dispensed products.

Pharmaceutical Program Servieas — Gur spedlalty pharmacles, induding CuraScript, Inc. and Express Seripts Specialty Distribution Services, Inc.,
raceive compensation from manufacturers for their administration of programs refafed to e distribution of certain pharmaceutical products. This compensation
is based an the falr market value of the services provided and is unrelaled fo the drug formulary development process or drug ufiization applicable to the dlients
for whom we provide PBM senvices. Examples of these senvices nclude (f) administering patient assistance programs for indigent patients; (i) administaring
product sample distribution programs; and (jii} dispensing prescription madications to pafients enrolled In clinical fials.

Data Reporting - Express Scripts sefls certain data resufting from fts PBM and phanmacy seivices lo healthcare daia aggregators and similer enfities
from time to time. We do not sell any data unless we are permitted to do so by the terms of our client contract and by applicable patient privacy laws. In
addition, as a condition to recaiving actess to certain producls, a speclalty pharmaceutical manufacturer often will require a purchasing specialty phamacy o
report selected information to the manifacturer regarding the pharmacy’s service lovels and ather de-identified dispensing-related data with respect fo patients
who receive such manufacturer’s product. A portion of the discounts or other compensation made available to our specisfy phamacies represents
compensation for such reporiing. Al such reporting activities are conducled In compiliance with eppficable pefient privacy laws,

Other Phannacsutical Manufacturar Services — Phoenix Marketing Group, LLC specializes in the provision of sample fulfitiment, sample
accountabiity, allemative sampling, direct mall fultiment, and literature fulfiliment services for pharmaceutical manufacturers, Because its services involve only
warehousing and fulfliment-related functions, this subsidiary entity does not review products clinigally and it never uses, sells or has access to Express Scripts’
client or member information. Compensafion paid fo Phoenix Marksting Graup, LLC by phamaceutical manufaclurers is based on the fair market value of such
senvices, as established most often through an "RFP* process, and any such compensalion is unrefated fo the drug formutary development process or drug
utilization applicable to the clients for whom Express Scripts provides PBM services.

July, 2005 - THIS EXHIBIT REPRESENTS ESI'S CURRENT FINANCIAL POLICIES. THIS EXHIBIT MAY NOT BE REVISED OR MODIFIED.
ESIMAY PERIODICALLY UPDATE ITS FENANCIAL DISCLOSURES TO REFLECT CHANGES IN ITS BUSINESS PROCESSES.
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- EXHIBITE
MEDICARE QR-PDP ADDENDUM

THIS MEDICARE GR-PDP ADDENDUM (the "QR-PDP Addendum®) sets forth the terms and conditions under
which Express Scripts Senior Care, Inc., a wholly owned subsidiary of ESI ("Senior Care™) will provide certain QR-PDP

services to Sponsor.

1. Definitions. Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Chient
Agreement and, as applicable, the Medicare Drug Rules. The following terms shall have the meanings set forth below:
“CMS" 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 ar ather 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 s a retired pariicipant or the spouse or depandent of a retired participant
under the coverage.

“Subsidy Payments” means the subsidy amount pald fo sponsors of QR-PDPs under § 423.836 of the Medicare Drug
Rules. .

“Subsidy Reports” means the (a) monthly eligibiiity file; and cost data exfract (covered retiree plan-related prescription drug
costs) in g format and with content consistent with the requirements of the Medicare Drug Rules for monthly, quarterly, or

annual reporting.

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

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

(b) Subsidy Reports. If slected, 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 mest their -

QR-PDP reporting obligations under the Medicare Drug Rules. Sponsor shall provide to Senior Care in a timely manner any
elements and data now and hereafler required under the Medicare Drug Rules (e.g., Member SSN, CMS issued Client ID
and Application 1D} in a format reascnably required by Senfor Care.
3. Sponsor Election. Sponsor shall check the applicable services desired below; if no selection is noted, the default
shall be the Standard Opnon 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 reports to CMS)
O ENHANCED OPTICN: $1.12 Per Medicare Member per Month {($7,600 annual minimum) {Senior Care submits
reports to CMS)
O STANDARD OPTION: $0.62 Per Medicare Member per Month {($5,000 annual minimum) (Senior Care submils
reports to Sponsor)
O Member Communications {Notices of Creditable Coverage): $1.35 per plece plus postage

0O Prior Authorization (Part B and Part D drugs) - standard fees
O Mo Subsidy Reports; Medicare Rebates Only — no charge
4, CMS Reguirements.

) Federal Funds. Senior Care hereby acknowledgss, in accordance with 42 CFR 423.884(c)(3)(i), that
irformation provided to OMS in connection with the RDS Client Application is for purposes of obtaining Federal funds.

b} Ceriification. Senior Care certifies that the information it provides to Clienis hereunder is accurate and
cornplete. Senior Care shall provide reasonable access and support fo Clients in the event of a CMS audit of the QR-PDP.
5. Assignment. ESI| hereby assigns to Senjor Care, and Senior Care hereby assumes, all responsibility and obligation

for the preparation of Subsidy Reports, and the contracting, administration, allocatior: and collection of Rebates under the
Agreement 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 Agreemerit,
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EXHIEIT F - :
PERFORMANCE STANDARDS :

in the event that any failure by ES! to meet any performance standard is due to a "force majeure” as
defined in the Agreement, failure of Sponsor to perform its obligations under the Agreement, or actions or
inactions of Sponsor that adversely impact ESl's zbility 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 bean resolved and any existing backlogs or other related effects have

been eliminated.

Within forty-five (45) business days after the end of each measurement petiod, ES! will provide Sponsor
with a quarterly report (i) assessing ESI's performance under each performance standard, and (ii) if ESI did not :
meet a performance standard, calculating the applicable amount due to Sponsor. Unless 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 fo guarantee completion of implementation deliverables by the dates noted,
assuming that the State has provided the information necessary to complefe these deliverabies. During the
implementation process, Sponsor may allocate up to 25% of the amount at risk fo any deliverable, with the total

adding up to 100% of the amount at risk.

Ongoing Performance Guarantees

ESt will place $150,000 per year at risk to guarantee performance of the service standards sef 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

Implementaticn

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

dependent upon receiving group structure and benefit plan deliverables:

design sign-off from Sponsor. A delay in receipt of data or | Group Structure, Benefit Plan Design
information from Sponsor may require rescheduling of all e EXX

suhsequent dehve.mble d?tes. - Efigibility Load — $XX

ESi's Implementation Project Manager (IPM) will provide 1D Cards — 8XX

regular updates to Sponsor tracking the status of the s

implementation, Toll-Free Number — $XX

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

The IPM will conduct a post-implementation review meeting | standards to be based on Sponsor ; ;
with Sponsor within 30 days after the effective date. effective date. The maximum R

implementation penalty will be $XX.
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Account Management

Account Management —
Satisfaciion

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

»  Timaly issues resolution by the account
management (20% of total amount of penalty at
risk)}

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

= Timeliness of reporting and annual reviews (20% of
tofal amount of penalty at risk)

»  Frequency of meetings/plan updates (20% of total
amount of penailty at risk)

= One muiually agreed upon category (20% of total
amount of penalty af risk)

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

Client Services Administration

Satisfaction Survey

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

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

Contact Center

Gustomer Service Call —
Average Speed of Answer

ES! guarantees that calls will be answered in an annual
average of 30 seconds or less with the exception of a
fallure In a third-party communication system.

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

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

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

Customer Service Response
Time — Blockage Rate
{Busy Signal}

£SI will guaraniee 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 instailation of a toli-
free number unigue 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 — Percent of Calls
Abandoned

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

This standard is predicated on the instaflation of & toll-
free number unique to Sponsor.

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

ESIwill put $XX as a total amount of
penalty at risk.
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Home Delivery

Prescription Accuracy

Whereas ES| strives for 100% accuracy, ESI

guarantees the annual accuracy in dispensing the

correct drug, at the correct strength, and the carrect

dosage {excluding errors by prescribers) as follows:

+  99.9%, for accourts with 34,989 or fewer annual
mail prescriptions

«  59.95%, for accounts with 35,000 or more annual
mail prescriptions

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

Turnaround Time for
Routine Prescriptions

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

“Interventicns” include zll calls to members or
prescribers to clarify the prescriber’s direction, {o obltzain
consent for formulary programs, generic or therapeutic
substitution, or otherwise.

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

Turnaround Time for
Prescriptions Subject fo
Intervention

ES! guarantzes dispensing and shipping (or retum) of
prescriptions subject te intervention within an annual
average of five (5) business days of receipt of the order
at ESI's Mail Service Pharmacy.

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

Data Systems

System Availability

ESI guarantees an annual average 99% system
availability of the point-of-sale adjudication system. -
This standard excludes systems downtime atiributed to
regularly scheduled systems maintenance or systems
downtime attributed to telecormmunications failure or
other circumstances outside the conirol of ESL.

ES! will put $XX as & total amount of
penatly af risk.

Reporting
Timely Production of ESI guarantees access to the online reporting datawill | ESI will put $XX as a total amount of
Management Reports be available within an annual average of ten (10) days penally at risk.

after month-end. Billing data will be avallable within an
annual average of ten (10} days after the billing cycle.

Replacement ID Card Production

Timely Production of
Replacement |D Cards

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

ESI will put $XX as a fotal amount of
penaity at risk.

Eligibility

Eligibility — Timeliness of
Installations

E8l guaraniees that electronic eligibility will be Installed
and eiigibility 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 elighbility records will be
ioaded with 99.5% accuracy (as provided by Sponsor).
This standard is contingent upon receipt of clean
eligibility data defivered in an agreed upon format and
that it can be determined with certainty that ESI
incorrectly loaded the eligibifity.

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

‘ESI wilf put $XX as a total amount of

penalty at risk.
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Retail Pharmacy Network

Network Audits

ESI guaraniees that 100% of pariicipating pharmacies
will be subject to statistical audits and that 50% of
participating pharmacies will be subject to further
investigation (e.g., desk audits, on-site audis, etc.) as a
resuli of the statistical audits.

ESI will put $XX as a total amount of
penalty at risk.
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- 7.9 Medicare (QRPDP) Setvices. The partles 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
ES1, will provide the services under the terms and conditions set forth in Exhibit E.

7.10  Authority to Confract. Sponsar hereby represents and wamants that it has obtained due and
proper authority to enter into this Agreement through its governing body.

7.11  Open Records. -ESI acknowledges that Sponsor, as a government agengy, 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 laws. Pursuant to Section 3.2 hereof Sponsor
acknowledges that certain information contained herein or subject to 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 a third party freedom
of information or open records request pertaining fo this Agreement or any proposal related hersto. This
provision shail survive termination of the Agreement.

IN WITNESS WHEREOQF, 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: o
Printed Nate® __ / -~ By:
Title: 7 Printed Name:_Steve Sulek
Title: Acting Administrator, Materiel Division
Pate: ¢ .30-°F Federal ID Number:47-0491233___-
Ed Ignaczak Date: S - & S - 0 8
Execulive Vice Fresident ,
Sales & Marketing
Phone: 314-692-1501
Fox: 800-662-9135
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/7 EXPRESS SCRIPTS

" EXHIBIT &
" PERFORMANCE BOND

August 22, 2008

Via overmght delivery and

PDF vig email to Ruth. Graz@nebraska gov
.Ruﬂ1 Gray, Buyer

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

301 Centennial Mall South, st Floor

Lincoln, Nebraska 68508

Re: Annual Renewal of Express Scripts Performance Bond far Confract Resulting from RFP 247071

. Dear Ms. Gray:

This letter will confirm Express Seripts’ 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

247071 for Pharmacy Benefit Management services for the State of Nebraska’s employee

benefits program, with delivéry fo be made at least sixty (60) days prior to the end of each :
contract year for the Performance Bond covering the following contract year. i

Sales & Marketing
Express Scripts, Inc. .

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




