" “From: Linda Ritter, City Manager |

‘Date Submitted: 1/5/2007

" To: Mayorand Sﬂpervi'so'r.s

City of Carson City
~ Agenda Report

~ Time Requested: 5 Minutes

_ -Suhjiac't' Title: Action to approve a Managed Phaimacy Benefit Services Agfe'emfs:ﬁt with
CaremarkPCS Health, L.P. for a Consumer Card Program. L

 Staff Summary: - The national Association of Counties, through Caremark RX, Tnc, is offering

member counties a prescription drug card that may offer an average savings of 20%on prescription

~ drugs. The cards can be used by any resident of Carson City and area accepted by a national network o

of pharmacies. There is no enrollment form or membership fee. And thereis no direct cost to Carson-

- City. 'Cards will be made available through the Carson City Health Department.

Type of Action Requested:  (check one) -
~{_ - ) Resolution { ) Ordinance
(XXX} Formal Action/Motion { ) Other (Specify)

o Remhmlended_]i.narﬁﬁcﬁnn: [ move to approve a Managéd Pharmacy Benefit Services

Agreement with CaremarkPCS Health, L.P, for a Consumer Card Program.

- Explanation for Recommended Board Action: The prescription card may assist Carson City -~
residents in obtaining discounts on prescriptions. Since there is no direct cost to Carson City forthe

" Program, staff is recommending approval.

‘Fupding Souree:  n/a

g Aﬁp’ﬁéﬁ'bie Statue, 'Cod-e,' Policy, Rule or Regulation: .-
| 'ii‘isacél:l'mpact: No direct fiscal impdct. Staff time may be required to distribute Rx cards.

" Explanation of Impact: n/a

Alternatives: Do not approve

. Supporting Material:  Redacted Agreement

' Pre'pare&']'}y: L. Ritter -

: E“\r*{w{%lﬁpr e '

Agenda Date Requested: 1/18/2007
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MAZ\AGED PHARMACY BENEFIT SERVICES AGREEMENT
CONSUMER CARD PROGRAM

THIS 'RESTATED AGREEMENT {the “Agreement™) is effective begummg March 1, 2006 {the “Effecﬂw

: Date“’} among Mational Assoctation of Counties {“Customer™), counties that are members of the National Association of o
- Counties - ("Member County”) and CaremarkPCS Health, LP., formerly known as AdvancePCS Health, LP.

(“Caremark™), for the purpose of delineating the terms and conditions under which Caremark will provide certain .

) manzged pharmacy benefit services to Member County and Customer. This restated agreernent will arnend anﬂreplax:e all -
- existing Member Connty Agreerments, :

. .'Custommf agrees that it will require each Member County to exccute an mdmdual agreement with Carsmark in the form
- attached hereto as Exhibit C (the “Member County Agreement”) prior to Caremark’s providing Services to such

Member County. Caremark will not provide Services to Member County prior to the receipt of the Member County 8.

" exepution of the Member County Agresment,
1. - STATEMENT OF SERVICES / OBLIGATIONS.

R B Services. Caremark will provide Member County tha services a8 set forth in fhls Scchﬂn 1, and the -
' services described in any attachment, addendum or amendment hereto {collectively the “Services™), Caremark may

make changes to the Services from time to time so long as such changes do not materially alter any of the provisions of - '
o this Apresment. o

L 3 Parnmpatmg Pharmackes. Caremnark has created a network of Pammpatmg Pharmames w]nch will |
: perfurm pharmacy services for Participants. '

1 4 Pharmacy Help Desk and Veice Response Unit. Caremark will pmwde P.—.srt.mpatmg Pharmacles L

- #with help desk assistance and access to Caremark’s voice response unit during Caremark’s hours of operation,

1.5 Claims Pracessing.
& Submission nf Claims, Caremark will adjudu:ate Clanm submitted by Partmpatmg -
o Pharmacies 10 Carernark in accordence with the Participating Phanmacy’s agreernent with Carernark and the -
.- Comsumer Card Program.

' B Collection at Point of Sale. Customer and Memiber County acknowledge that Partlc:pahng o
L Pharmiacies will collect from the Participant one hundred percent (100%) of the applicable preseription prics, -
- discounted at the rates set forth on Bxhibit B as applicable, plus a transaction fee from the P?ammpam :

s 1.5 ‘Customer Service. Caremark will make available to Custorner, Member County and Parnmpa.nts a' e

- toll free number during those hours of operation maintained by Caremark. Staff will be available to suswer questions -
on the Consumer Card Program and Consumer Card Program guidelines. R

16 Identification Cards. Caremark will, at ite own cost, produce identification cards for Parnmpants B

' which contain Member County’s and Customer’s logo(s). Identification cards will be available to any individual the -

Member County or Custorner deem appropriate. Caremark will work with Member County on the distribution method

for identification cards; provided, however if Member County requests that Caremark mail the identification cards to

Members, postage and handling charges will apply. The Participant shall be responsible for paying: for an}r

- preseviptions obtained while using the m!nntlﬁcauun card.

/ .
LT Clinical Services and Drug Utilization Review ("DUR").

a. Clinical Services, Caremark may provide 1o Mamber County its member complmnsa'
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_programs. and other pmgrams designed to ensie prnper drog milization ind encourage ths use of cost-effective
‘medications. These programs may include mailings to Participants with active prescriptions for targeted drog
products or drug classes or 1o let Participants know that they may qualify for participation in a clinical tial
- program. Such mailings may include Participant and drug specific information andfor general edugational
material. - Participants, by notifying Caremark, may opt-out of such progrars. :

_ 'b. . DURServices. Caremark will provide its aatomated concurrent DUR Semces far Claims,
The nformation genetated in connection with DUR Services is intended as an economical supplement to, and
. mot as a substitute for, the knowledge, expertise, skill, and judgment of physicians, pharmacists, or other health
- care providers in providing patient care. Providers are individually responsible for acting or not actmg upém -
- information generated and transmitted through the DUR Services, and for perfonming services in each’
- Jurisdiction consistent with the scope of their licenses. Notwithstending anything set forth in this Agreement,
- Caremark will have no obligation to acquire information concerning any Participant beyond the information

that is included in Caremark’s eligibility records or the Claims submitted by Participating Pharmacies in
. connection with the Consumer Card Program.

1.8 Farmular}r Services. Caremark will administer an open formulary for the Member County and will

"pmwda cerigin Services that are designed to provide useful clinical information to physicians (the “Formularj'

Services™). Caremark may make changes to the Formulary Services described in this Agreernent from time to time, and -

- will notify Member County and Customer of any material changes to any formulary management progioms, Imall

cases, the prascribmg physician shall have final authority over the drug that is prescribed to the Participant.
- Cas Rebate Contracts, Caremark confracts with certain Manufachurers for Rebate progmms

b. Digclosure of Manufacturer Fees. Caremark may receive fees or other compensation from

. "uianuﬁcmrm including, without limitation, administrative fees not exceeding three percent of the aggregate :
cast of the pharmaceutical products dispensed o participants, and fees for property provided or services

“rendered to a Manufacturer {(which may include providing physicians clinical messages consistent with the -

Performance Drug List, as defined below). Caremark’s specialty pharmacies may also receive fees from

Manufacturers for products and services provided, In addition, Caremark’s mail order and specialty -

pharmacies may negotiate on their own behalf directly with Manufacturers for discounts, including rebated -

+ . discounts based on market share or other factors. The term Rebates 2s used in this Agreement does not include

these fees and discounts which belong exclusively to Caremark or Caremark’s mail order or spaclaity
‘pharmacies, respectively.

5 Participant Anthorizations and Disclosures, Customer and Member Gounty ghall commply -

mth alt Laws applicable to it as a sponsor of the Services or as otherwise consistent with its obligations under =
this Agreement. .

: d. Additional Participant Discounts, Caremark may provide a program tha! will. pmwde
" Participants with additional manufacturer discounts on certain drugs at the point of sale. - From time to time, -
Caremark may revise the list of drags that have additional participant discounts. The current kist of drugs on
~which Participants may receive additional discounts is available upon request, Caremark wifl timely notify -
Member County and Customer of any revisions to this st of drugs.

1.9 Management Reports. Caremark will provide Member County and Customer with Caremmk’ |
standard management reports in comnection with the Services, which reports may change from time to time at
Caremark’s discretion. Memniber County and Custorner may clect to receive a reasonable mmber of the standard -

: managmmanf reports made available by Caremark,

110 "Mafl Service Pragram. - Caremark may provide to Member County mail -::n:lar pham:acy &EI"-’IGES.-.' :

: throngil its mail order pharmacy facilities. For the duration of this Agreement, Member County agrées that it will offer -
- only Caremark mail order pharacy services for its Participants covered under this Agreement, as fm'thar dmribed :

- with Caramm: noe may it be dupticated or disclésed to others for any purpess.

below.
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Caremark shall fill prescnpnuns for Participants and shall mail such clmgﬁ or medications to such Parncrpants m:hgeet to
the fnllawmg terms and conditions:

: ‘8. Distribution of Information. Caremark shall provide Partmxpmts with its standard o
mformational material explaining the mail service and the forms necessary for Participants to utilize mail
© service. Participants will have toll-free telephone access to a pharmacist and customer service representahve '
+* Access io 2 pharmacist will be available 24 hours per day, seven days per week.

T b, - Delivery and Dispensing. Carernark shall dispense thwugh fts 111&11 service phanmcj.f new
o Teffill preseription orders upon receipt from a Participant of (i} a valid prescription erder or a completed refill

order form and (ii) the applicabls payment. Caremark shall cause the filled prescriptions to be mailed to each -

- Participant via common carrier at the address appearing on the face of the prescription so long as such .
addresses are in the United States. Carernark shall not be lable to Member County, Customer or Participant _
. for any delay in delivery resulting from circumstances beyond Caremark’s control as set forth in Section § 2

Caremark’s mail order pharmacies may dispense drugs even if the prescription is not acwmpamed by the
comect amount however, Member County and Customer acknowledge and agree that Caremark may refuse to

- - fill any prescription that is either not accompanied by the correct amount and/or for any Participant who hagsan - :
R 'unpald balance with Carermark, T

i A1 Preferred Drug ngram Caremark and the etail Partscipanng Pharmames wﬂl wcrk tugethar to

o emsurage the use of Preferred Drugs by (i} identifying appropriate opportunities for converting a prescription from 8

non-Preferred Drug o a Preferred Dmg, and (i) contacting the Participant and the prescriber to request that the

.- prescription be changed to the Preferred Drug. A Preferred Drug is one on the Performance Drrug List, which has been -

- developed by Caremark as a clinically appropriate and economically advantageous subset of the Caremark Fanuulary, '
.48 rcwsed by Caremark from time 1o time. '

1 12 Spmaltjr Plla'r'm'acjr - Caremark’s specialty pharmeacy service will Be prqusd b_v a Caremark

- gpecialty pharmacy entity or its affiliate (“Caremark Specmitykx"} and offers a distribution channel for cettain
- pharmacentical products that are generally biotechnological in nature, are given by injection, or otherwise require
- special handling (“Specialty Medicztions™), :

: Caxemark SpecialtyRx shall provide prescnphon fulfiliment and distribution -uf Speclalty Medmamns and supphm I
pharmaceutical care management services, as well as the types of Service that Member County receives under this D
Agreement, inchuding but not limited to customer services, utilization and clinical management, integrated reporting and o
. Claims processing {*SpecialtyRx Services™,

Caremark SpecialtyRx may receive presmpmns from Participants fhrough an affi hahed Ca:emark mail facilnty or -

drrectly via the U.8. Mail or comrnercial carrier at the address specified by Carernark from time to time and may also -
- reteive prescriptions from physicians by fax or by U.S. Mail/commercial carrier. In accordance with the Constimer

Card Program, Caremark SpecialtyRx shall dispense Covered Hems in accordance with those prescriptions and mail the .

. Covered Items to Participants at the designated address, so long as such address is located within the United States.
- Caremark SpecialtyRx may not dispense drugs to Participants who fail to submit the correct payment with their

prescription,

. Caremark ‘SpecialtyRx pharmsaceutical care management services m{slude but may not be limited to; {l} patisnt pmfihng SR
~ focusing on the appropriateness of Specialty Medication therapy and care and the prevention of drog-drug interactions; -
- (2} patient education materials; and (3) disease management and compliance programs with respect 1o Specidlty

Medications. As part of these services, Participants will be asked to participate in various BUTVEYS.

: Caremark will provide Member County and Customer with a list of the Specialty Medications and their mrrespundmg _
' rates {which may vary from Network Rates) upon request. Routine supplies (needles, syringes, aicohel swabs} ma

sufﬁcient quauttty will be included at no additions] expense.

. FEES AND PAYMENT.
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21 Fees. The parties agree that, in lieu of billing Member County a “per Clainy™ fee for Services, =

' Carmmk'shal‘l retain 100% of the Rebates as reasonable compensation for the Services. Customer and Member

-County understand and agres that neither they nor any Participant will share in the Rebate monies collected fromn -

_ Manufa::hm:rs by Cammzrk

2.2, BRemedies, Inthe event Membcr County or Custorner fnours any fee, as x&mﬁ‘ied in Exhjblt B, it
will pay Caremark such fees as reasonable compensation. In the event any such fees apply and Member Coumnty or
- Customer fils to pay Caremark by the due date any amount owing, Caremark, after making a reasonable effort o
- cellect and upon notice to such Member County or Customer may, in addition to its remedies under this Agreement,
at Law or in equity, do any or all of the following: (7) suspend performance of any or all of Caremark’s obligations
umier or in connection with this Agreement with respect to suwh Meenber County or Customer, inclading -
. Caremerk’s obligation to process Claims or (ii) set off against any amounts payable to such Member County or
~ Custorner by any amounts doe Caremsark from such Member County or Customer, .

B = Pricing Changes. After the Initial Term of this Agreement, as set f:)rth in Section 7. I, Caremark ' -
ma}f change the fees applicable to the Consumer Card Program. Caremark will give Customer sixty days' written
notice of any change, and such change will take effect on the first day of the month following the sixty-day netice

- peried. | Customer may object to an increase in fees by providing written motice to Caremark at least thirty days :

-, ‘before the expiation of the sixty-day notice period  If the parties cammot agree on an appropriate fee, this @
Agresment will terminate at the end of the sixty-day notice period. If Customer does not timely object, Customer
will have no right to terminate this Agreemnent based on the pricing change.

3. CUSTOMER AND MEMBER COUNTY OBLIGATIONS,

e 3.1 - Marketing Materials. The parties agree to use only those marketing brochures and other
 advertising materials pertaining to Customer’s Consuwmer Card Prograr (in atty medium, including, but not limited
&, Written communications, verbal communications and web based marketing) that have been approved by the
other. Member County and Customer farther agree that they will communicate such requirements to its clients or -

~ groups and will ensure that such clients or groups comply with the requirements of this Section 3.1. Caremnark may =

terminate this Agreement immediately in the event Member County or Customer fails to comply with the provisions
of lth:s Section 3.1.

- Cavemark will prowde its standard marketing hrmhnms advertising m:atsmals and mml order forms, as apphcable,' o

" to Member County at no cost, Caremark will work with and support each Member County in marketing the -~
" Consumer Card Program at no cost. If the cost associated with providing such matetials is determined by Caremark

.o be unreasonable or excessive, Customer or Member County shall pay for the costs of the materials af a rate tobe
- muwtually agreed o by the parties in writing. If Member County or Customer elects to use customnized brochures or
~ advertising materials {in any mediam, inclading but not limited to written comnmumnications, verbal communications
~ and web based marketing), Member County and Customer will {i) obtain Caremark’s approval on such forms, and
{ii) ey a reasonable charge, as established by Caremark, Tor such materials if created or provided by Caremark.

_ - 3 .2 Support of Consumer Card Program. Custorner will recommend and support the Consumer
Card Program ju accordance with the terms of this Agreement. '

4, USE OF AND ACCESS TO INFORMATION.

_ 41 - Use of Participant Information. Caremark, Customer and Member Ceunty may use, disclose,
' repmdme or adapt information obtained in connection with fhis Agreement, including Claims (“Claims
- Information”) as well as Eligibility Information, in any mammer they deem appropriate, except that each party and
its agents, employess and contractors shall maintain the confidentiality of this imformation o the extent required by

applicable Law, and may not use the information in any way prohibited by Law. Any work, compilation, processes .

-.or fnventions developed by Caremark, Customer, Member County or their respeciive ageuts, employees or
coptraciors, is deemed Confidential Information of such party under this Agreement,

_ 42  Right to Audit Rebates. Customer, at its sole sxpense, may audit a reasonable sample .o'f recqrds_
-_ directly related to Customer’s Rebates once in each twelve-month period {following sixty (60} days written notice to
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Caremark). Such records shall be limited 1o information necessary for validating the accuracy of the Rebate amounts
distributed to Member County by Caremerk. The parties agree that an mdependmu third-party auditor agrseable to
. Custorner and Caremark shall conduct such audit, and that such fizrn will sign a Caremark confidentiality agreement-

ensuring that a1l details and terms of all Manufacturer Rebate contracts with Caremark (except the total aggregate

“amount due to Customer) will be treated as confidential to Caremark and will not be revealed in any manner or form by
or to any person or entity. Furthermore, such audit shall be conducted at Caremark’s office where such recerds are
located, during normal business hours, without undue interference with busingss activities, and in accordance with
reasonible andit procedures.

U CGNHDEH’I‘IALITY AND INTELLECTUAL PROPERTY.

51 - Confidential and Preprietary Information. In comnection with' this’ Agreement, aach party ma}r '

. disslose io the other party certain proprietary or confidential techmical and business information, databases, trade -
- secrets, and innovations belonging to the disclosing party (“Confidential Information™}, the value of which might be
lost if the proprietary nature or confidentiality of such Confidential Information is not maintained. For the purposes of -
this Section, the contents of this Agreement and of any exhibits, amendrments, or addenda attached hereto are deemed

Confidential Information, Furthermore, any work, compilation, processes or inventions developed by Caremark, S

. Member County or Customer, or their respective agents, employees or contractors, is deemed Confidential Information - :

- of such party under this Agreement. Notwithstanding the foregoing, Confidential Information may be disclosed by

" Metmber County in response to a request rade pursuant to the Member County's applicable state Public Records Law,
insofar as disclosure is required by that Law. Member County shall provide Caremark with (i} notice of its intent to

disclose Confidential Information and (i} an opportunity for Caremark to object to such disclosure in accordance with .

Law. Attached hereto as Exhibit I} is a copy of this Agreement which redacts certain pricing information. - -
Notwithstanding the foregoing, the parties agree that as a matter of convenience, Exhibit D may be disclosed by

‘Member County as required by Member County’s applicable Public Records Law without providing Carematk an - o

opportumty to object. Member County agrees to provide Caremark with reasonable notice of its disclosure of Exchibit
D.

52 Non-Disclosare of Confidential Informaiion. The parties will not (e:dcapt ta the exten’t expressly
authorized by this Agreement) disclose Confidential Informatior: of any other to anyone outside of Caremark, Member .
County or Customer, nor will they copy or reproduce any Confidential Information of another unless expresaly
authorized 1o do so by such party in writing. Each party will disclose Confidential Information of another only to.its -
employees who have a need to know the Confidential Information in order to accomplish the purpose of this Agreement

and who {i} have been informed of the confidential and proprietary nature of the Confidential Information, and (ii) have
agreed not to disclose it to others. In order to preserve and protect the confidential or pmpnetary nature of any

Confidential Information and to prevent it from falling into the public domain or into the possession of persons not - -

bound to maintain its confidentiality, each party will handle the Confidential Information of any other party with the
" same degree of care that it applies with respect to its own information that it considers as confidential and pmpnetary, :
. but i no event with less than reasonable care. -

5 3. " Exceptions and Permitied Disclosures. The receiving party of Gonﬁdﬂzmal qunrrmnon will not be :

o llable for any disclosure or use of Confidential Information which is publicly available or later becomes publicly

available other than through a breach of this Agreement, or if the Confidential Information is shown by written
documentztion to be known to the receiving party on the date of execution of this Agreement, having been received
from a source (other than a party to this Agreement) that had the right to disclose the Confidential Information.

5.4 Subpoens. Confidential Informeation may be disclosed pursuant to & bong fide suhpoena if the: pa:tj.r o

-receiving the bona fide subposna has given the other party proomt written notice of receipt of the subpoena so that the -
other party can object or otherwise intervene as it desms proper.

53 Return or Destruetion of Information. All Confidential Iiformation wﬂl remain thE: pmpeft}r uf the
dlsclnsmg party, and the receiving party will return all written or tangible materials, and all copies thereof, upon request
 of the disclosing party. If and to the extent feasible, upon termination of this Agreement, Caremark will destrey or will

- metum to Member County or Custorer all PHI obtained pursuant to this Agreernent and shall retain no copies thereof;

provided however, that if such return or destruction is not reasonably feasible, the provisions of Section 4 of this
Agreement shall continue to apply to such information after the termination hereof. :
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5.6 . Proprietary to Caremark. Member County snd Custorer ablmuwle:dge that the Formulary is

. proprietary to Carermark, Further, ali Caremark databases, as well as the software, hard coding, and logic used to

- gensrate the compilations of information contzined in Caremark’s Claims adjudication system and in all other databases

- developed by Caremark or its designees in comnection with performing Services including identifiers assigned by e
Carempark, and the format of all reports, printouts, and copies there from, and any prior and future versions thereof by .

any narre, are ﬂm property of Caremark and are protected by copyright which shall be owned by Caremark.

5? Tradenames; Trademarks; and Service Marks. None of the patties hereto ma}' use any -

: uadenames trademarks or service marks of another, or any word or symbo!l likely to be confused with such tradenames, E
: trade:marks oF service marks, unless anthorized in writing or as expressly permitted by this Agreemen,

‘5.8 Remedies. Any unauthorized disclosure or use of Confidential Information would cause Carmnark, '

Memher County or Customer immediate and irreparable injury or loss that cannot be adequately compensated with -
money damages, Accordingly, if any party hereto fails to comply with this Section 5, the other(s) will be entitled to -
specific performance including immediate issuance of a temporary restraining order or preliminary injunction enforcing .~
this Agreement, and to judgment for darages {including reasonable attorneys' fees) cansed by the breach, and to any -

. other remedies provided by Law.

6. . LIMITATION OF LIABILITY; CDMPLIH.N CE WITH LAW

'.ﬁ.i ‘Warranty TFhis Agreement is not a contract for the sale of guuds Carernark wﬁi p@rfmm the

: Semces ina good and workmanlike manner in accordance with the customs, practices, and standards of providers

skilled in the industry. BEXCEPT AS WARRANTED IN THIS SECTION 6.1, CAREMARK DISCLAIMS ALL
EXPRESS AND ALL IMPLIED WARRANTIES OF ANY KIND, INCLUDING THE SUITABILITY FOR ANY .
PARTICULAR PURPOSE OF THE DATA GENERATED THROUGH THE CAREMARK SYSTEM. CAREMARK -

- RELIES ON FIRST DATABANK, MEDI-SPAN, OR INDUSTRY COMPARABLE DATABASES IN PROVIDING

CUSTOMER, MEMBER COUNTY AND PARTICIPANTS WITH DRUG UTILIZATION REVIEW SERVICES.
CAREMARE HAS UTILIZED DUE DILIGENCE N COLLECTING AND REPORTING THE INFORMATION .
CONTAINED IN THE DATABASES AND HAS OBTAINED SUCH INFORMATION FROM SOURCES.
BELIEVED TO BE RELIABLE. CAREMARK, HOWEVER, DOES NOT WARRANT THE ACCURACY CF -
REPORTS, ALERTS, CODES, PRICES, OR OTHER DATA CONTAINED IN THE DATABASES. THE CLINICAL

INFORMATION CONTAINED IN THE DATABASES AND THE FORMULARY IS INTENDED AS. A

SUPPLEMENT TO, AND NOT A SUBSTITUTE POR, THE KNOWLEDGE, EXPERTISE, SKILL, AND .

. JUDGMENT OF PHYSICIANS, PHARMACISTS, OR. OTHER HEALTH-CARE PROFESSIONALS INVOLVED IN
"PARTICIPANT'S CARE, THE ABSENCE OF A WARNING FOR A GIVEN DRUG OR DRUG COMBINATION

SHALL NOT BE CONSTRUED TO INDICATE THAT THE DRUG OR DRUG COMBINATION IS SAFE, .

. APPROPRIATE OR EFFECTIVE FOR ANY PARTICIPANT. CAREMARK DOES NOT WARRANT THAT ITS

: mrties are excused from performance under this Agreement to the extent that a party is prevented from performing any )

SERVICES WILL BE UNINTERBRUPTED OR ERROR FREE.

- 62 . Foree Majeure. Except for the payment obligations set forth in Section 2 of this Agreement, the

L _ ohhgatmn, in whole or in part, as a result of -causes beyond its reasonable control, including, acts of God, war, civil
- - disherbance, court order, guvammenfal intervention, Change in Law, nonperformance by the other party or any third
© party, failures or fluctuations in electrical power, heat, light, air conditioning, or telecommunications equipment. Any
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mnparfunnance under this Section 6.2 will not constitute a default or a ground for termination of this Agreement.

6.3 ~ Indemnity. To the extent permitted by applicable Law applicable to Customer and each Mcmbﬂr' -

Cﬁunt}r, Customer and Member County shall indemmify and hold harmless Caremark and its officers, directors, -
smplovees, agents, successors, and assigns ("Caremark Indemnitees™) for, from and against any damages, costs, or

attorney’s fees, actually incurred by Caremark a Caremark Indemnites, as the result of a claim brought by amy third ..

© party of a participant or beneficiary relating to the Services, provided that the Caremark Indemnites has acted ina

- rarmer that is consistent with this Agreement and applicable standards of care. The foregoing indemnification shall not
" apply and shall not be enforceable to the extent any applicable Law prohibits a Member County from providing such -

indernmification. Carernark shall indemnify and hold harmless Member County, Customer and their officers, directors, -
eraployess, agems, successors, and assigns {sollentively “Customer Indemnitees™) for, from and against any damage.s :
costs, or attorney’s fees, actually incurred by any Customer Indemnitee, as the tesult of & third party claim that




" Btatete and Stark Law may be accessed at

Careimark, its officers, dirécbdrs, employees, agents, successors, or assigns acted with neglj'gemé, willfully, andlor o |

 violation of applicable standards of care, provided that the Customer Indermitee has acted in a manner that is consistent

with this Agreement, the Consumer Card Program and applicable standards of care. However, nothing in this

- Agreement is to be construed as a waiver of governmental immunity as offered by the court or state law.

© 64 - -Compliance with Law. Customer and Mensber County will comply with all Laws applicable to ifs

.. ‘presctiption drug benefit plan, including without limitation insurance licensing, antitrust, consurner protection, and any 1

- other Laws that may apply. Caremark has no responsibility to advise Member County or Customer aboat the

- gpplicability of or compliance with any applicable Law including, without limitation, HIPAA, the Employse Retirement o
- Ingoime Security Act, or the Americans with Disabilities Aot. S

" Caremark will comply with 2ll Laws applicable to it and to the Services it pmvidé& under fhis Agreement. Member
. County and Customer have no responsibility to advise Caremnark regarding its compliance with any applicable Law.

- Efféctive as of September 8, 2005, each party certifies that it shall not violate the federal anti-kickback statuts, set forth

at 42 U.S.C. § 1320a-Th(b) ("Anti-Kickback Statute"), or the federal "Stark Law," set forth at 42 U.S.C. § 1395m.

. {"Stark Law"), with respect to the performance of its obligations under this Agreerent. Further, Caremark ghall ensure

that individuals meeting the definition of "Covered Persons” (as such term is defined in the Corporate Integrity
Agreement between the Office of Inspector Gemeral of the Department of Health and Human Services and

- AdvancePCS) shall comply with Caremark's Compliance Program, including training related to the Anti-Kickback -

Statute and the Stark Law. In addition, Caremark's Code of Conduct and pelicies and procedures on the Anti-Kickback
sHiwnow.caremark.com? rtall_s,153/33707cms=CMS-2-007764. =

: " §5 . Change in Lavw. The parties will attempt to equitably adjust the terms of this Agreement to take info
account any Change in Law or any material change in drug industry practice that materially alters the mights or =

" obligations of either party under this Agreement. If the parties are unable to agree upon an equitable adjustment within -

- sixty days after either party notifies the other of such a Change in Law or material change in drug industry practice, this -

~Agresment will automatically terminate. o

66 Limitations. In no event shall either p.arf:y be liabla to the other party, nor shall Caremmark be liable to

" any Participant for any indirect, special, or consequential damages or lost profits, arising omt of or related to
- performance of this Agreement or a breach of this Agreement, even if advised of the possibility of such damages or lost
 profits. _ . A

Caremark (and its affiliates, directors, employees, agents, successors or assigns) will not be lisble for sy claim which is
asserted by Member County or Customer more than ninety days after Member County or Customer is or reasonahiy

- should have heen aware of such claim, and will in no event be liable for any claim which is asserted mote than twelve

months after the event resulting in damages or loss.

Carernark dogs not direct or exercise any control over the professional judgment exercised by any pharmacist in
dispensing prescriptions or otherwise providing pharmaceutical related services at a Participating Pharmacy.

. Participating Pharmacies are independent contractors, not subcontractors or agemts of Caremark, and Cavernark shall

have no liability to Member County or Customer for a claim arising out of any act or omission of any Participating
Pharmacy or its agents or emnployees. : o

7. TERM AND TERMINATION OF AGREEMENT.

.1 Term. This Agreeméxt is for an initial term of two yoars and four merths fromt the Effective Date,
through July 31, 2008 {the “Initizl Term™), and will automatically contime in effect for saccessive one year ferms -

thereafter, subject to the remaining provisions of this Section.

72 Termination, This Agreement may be terminated as follows:

a, By any party. with or without cause, at the end of the Tnitial Term or any Tenewal term, by -

. giving written notice to the others at least 60 days prior to the end of such Initial Term or renewal term,
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e b Aumnmncally, if the parties are unable to agree on an equatable ad_tustment imder Secnum 8. 5'
- raf this Agreement;

e By any party if another materially defﬂults in lts perfurmance of this Agraenmnt :md such .
default continves without cure for a period of sixty days after the terminating party provides written notice o~
. the defaulting party specifying the nature of the default; '

d. . By zny party, at its option, if any court, or governmental or regulatory agency issues o
" another party an order or finding of impairment or insolvency, or an order to cease and desist from writing -
- business. The party receiving notice of an order or finding wust provide the others written notice within two
business days of receipt,

: e Byany partj.r if another party; (1) makes an assignment for the bemﬁt of credm;}rs {11} has a
o :petmon filed {whether voluntary or involuntary) wnder Title 11 of the United States Code, or any other similar
~ -statute now or hereafter in effect; {iii} has a receiver, custodian, comservator, or trustee appointed with respect -

to all or a substantial part of its property; or {iv) has a proceeding commenced against it which substmmally
- impairs performance hersunder; or :

o i By Caremark, immediately on written notice to Member County or Customm i () mthar; R
fails to cmrqaly with the provisions of Section 3.1 of this Agreement, or (if) Caremerk determines, in its sele . -
" discretion that Member County or Customer™s program may not fully comply with all applicable Laws, .

73 . Effect of Terndnation and Survival,

Sections 4, S and & of this Agreement, and obligations arising under this Agreement prior to the
effective date of any termination, will survive termination. '

8.  NOTICES.

All notices under this Agreement st be in writing, delivered in person, semt by certified mail, delivered by air courier,
or transmitted by facsimile and confirmed in writing (by air courier or certified mail) to a party at the facsimile mumber
" and address shown in this Apreement. A party may notify the other party of any changes in the Ysted add:m or
- facsirmdle member in accordance with the provisions of this Section. All notices are effective upen receipl.

- Notme:sto Caremarkma:sthe addressed as follows: . o

Wice President, Client Contract Services
Caremark Inc.
. 2211 Sanders Road, WBTS
" Northbrook, 11 60062
- Pax MNo.: 847-559-4302

Wrtha copy to)

Managing Counsel, Chent a:nsi Account Semces
" Caremark Inc,

2211 Banders Road, NBT9

Monthhrook, I, 50062

Fax MNo.: 547-359-4879

) Notices to Custorner must be addressed as follows:
" National Association of Counties

440 First Street, NW SRR
Washington, DC 20001 .
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AtuL Mr. ﬁndrew Goldschmidt, Darecmr Membership Marketing o
" Pax No.: (202) 383-2630 e

9, MISCELLANEOUS. -

- 9.1 Entire Agreement; Interpretat:ﬂn, Aamesidment; Cnunterparts. Thls Agreemani {mmludmg -
wdnhm schedules, attachments, or any addendum to this Apreement) constimtes the entive understanding and -

obligation of the parties with respect to the Services and supersedes any pricr agrwrmnm writings, or understandings,
whether oral or written. The headings in {his Agreement are used only for convenience of reférence and do not affect

. the meaning or imterpretation of any provigion. The parties may amend this Ag;n:samﬂm only through a properly _—
executed writing authorized by both parties. This Agreement may be executed in geveral counterparts, all of which
taken together constimte a single agreement between the parties. '

9.2 - Binding Effect; Assignment, This Agmement i bmdmg ] the pames ‘and their respcctwe'

 sutcessors and permitted assigns, None of the parties may assign this Agreement, in whole or in part, without the prior =~
written consent of the others (which consent will not be unreasonably withheld); except that Carernark may assign this =~ -
- Agreement, in whole or in part, to any entity that contrels, is controlled by, or is undsr comunon control with Caremmic. L

93 Independent Conitractor; Third Parties. The parties to this Agreement are independent contractors,

" znd have no other legal relationship under or in commection with this Agreement. No term or provision of this -

Agreerment s for the benefit of any person who is not 3 party hereto (including, without limitation, any Participant or
broker), and no such party will have any right or cause of action hereunder.

94 ‘Waivers. Any failure by a party to comply with any covenant, agreement, or condition herein of in .

 any other agreements or instruments executed and delivered hereunder may be waived in writing by the party in whose -

favor such obligation or condition runs; except that failure to insist upon strict compliance with any such covenunt,

- -agreement, or condition will not operate as a waiver of, or estoppel with respect to, any subsequent or other failure,

9.5 Severability. In the event any term or provision of this Apreement is declared to be invalid or ﬁiegal .

“for any reason, this Agreement will remain in full force and effect and will be interpreted as.though such invalid or -
“illegal provision were not 8 part of this Agreement. The rcmammg provisions will be construed to preserve the infent = .. -
‘and puarpose of this Agreement and the parties will negotiate in good feith to modify any invalidated provisions to_

preserve Bach party's anticipated benefits.

9.6 ‘Enforcement Cnsts. If any perty herete institutes an acticn or pmceedmg to cnfowe any nghts

. arising under this Agreement, the party prevailing in sush action or proceeding will be paid alt reasonable attomeys'

fees and costs to enforce such rights by the other party, such fees and costs to be set by the couxt, not by & jury, and to :

* be included in the judgment entered in such proceeding.

9 7 Authority, Each party represents and warrants that it hias the necessary power am:l anthority to enter

T into ﬂns Agreement and to consummate the transactions contemplated by this ﬁgreemant

Participants by Mewber County, Menriber County and Customer further agree that, during the term of this Agreement

and any renewals hereof, it will not negotiate, contract, or agree with any dmg manufacturer for the purposs of =

obtaining Rebates or other discounts related to Participants under this Agreement. Member County and Customer also

" agree to cancel any existing agreements or contracts with any dmg manufacturers related to such drag Rebates ot
* discounts as of the Effective Date of this Agreement. In the event of a breach of this Section by Member County or -

{Custoner, Caremark may terminate this Agreement. By entering into this Agreement, Customer does not endorse, and

- {Caremark will not represent Custorner’s endorsement of any other programs or services which C;arema:rk may oﬂ‘ar toa.

Mermnber County or Participant,

“This dociitment containg proprietary information of Carernark, and may not be used Jor any purpose miwf thasn P — entmmg ey mla Jomsh

wj:h C‘m‘enmk, nior may it be duplicated or disslosed to ofhees for any purpose.

98 Exclusiﬁty. Member County and Customer hereby grant Caremark during the term of this-

Agreement, and any renewals hereof, the exclusive right to provide a Consumer Card Program to Member County and -
. Customer, - This exclusive right is solely applicable to Participants designated by Member County as eligible: for the
~ Member County’s discount consumer card program and shall not affect any other benefits ot programs provided o’



. Bank

89 | Drug Classification and Pricing. Caremark shall use the latest edition of the First DataBank Blue

- Book {with supplements), the Medi-Span Master Drug Pricing Source (with supplements), or any other nationally .

* Tecoghized pricing source as the source for purposes of pricing and clessifying drogs (2.g., legend vs. over the counter,
brmd ¥§. generic) in conpection with this Agreement, :

: 10 - DEFINITIONS. The followmng terms and phrases, when capitalized, have the meanings set fmth below.

‘& - “AWP” medns the average wholesale price of fhe drug dispensed as set forth in the latest &diﬁnn of

the First DataBank Blue Bock {with supplements), the Medi-Span Prescription Pricing Guide {with supplements) or aay S

- -other s:tmslnr nationally recognized reference selected by Caremark.

b. " %Change in Law” means any (i) change in or adoptmn of any Law (if) change in the 311&101&1 or -

administrative interpretation of any Law, or (jii} change in the enforcement of any Law, occwring after the date S

~ Customer is implemented or the Effective Date, whichever i3 earlier.

_' ' -h.-' - %Claim{sy” mean those claims processed through the Caremark on-line claims aﬂjudwanon s}rstem ur' o
* . otherwise transmitted or processed in accordance with the terms of this Agreement in commection with the Consumer
Card Program. .

o d. | “Covered Items mean the prescription drug benefits for which Parhcxpants are eligible pursuant to'
Méimber County’s drog benefit plan,

S “Law™ means any ‘federai, state, local or other consnmtmn, charter, ac! staiuta, Iaw ordmance, code, . '
: rule mgulanon, arder, specified standards or objective criteria contained in any applicable permit or approval, or other . -

 legislative or administrative action of the United States of America, or any state or any agency, department, auﬂmnt}r,
political subdivision or other instrumentality thereof or a decree or judgment or order of a coutt.

. f.© “Manufacturer” means & pharmaceutical company that has contracted with Cazmrmk {m' its affiliate

ot agcm} to offer discounts for pharmacentical products in connection with Caremark's Fornmlary Services.

o : 8. “Maximum Allowsble Cost {MACY* means the then curent maximum allowable cost- fnr g -
prescnphun drug listed as a drug available from more than cne Manufacturer in Caremark's pharmaceutical MAC

. pricing formula, inchuding but not mited to formmlas utilizing the Medi-Span Master Drug Pricing Source or First Data SR

b “Pariicipant” means sn mﬂmdua‘i designated by Menber Cnunty as eligible for Cmrered Items '
lmder the terms of the Consumer Card Program:. :

: b “Participating Pharmacy™ means a pharmacy that has agread 10 pmwde certain phamaw services
to P‘artmpants in accordance with the terms of its agreement with Caremark. - A list of Participating Pharmacies can be
" acoessed via Caremark’s Intemet website, which is subject to change from time to tme.

. I “Re'hate{s.)'” means, for any period, all rebates, reimbursements, or other discounts récéwed ﬁhﬂef"a'-' :
pharmiacentical manufactarer’s discount program with respect to pharmaceutical products dﬁpensed to 2 Parficipant -
urider the Consurner Card Progran: for such period.
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IN WITNESS WI-IEREOF the parties have caused this Agreenmnt to be executed by thelr respacuvf: duly authﬂnzed

- officers or “agents 85 of the date first above written.

T . o cmmsﬂmwmuq _
NATIONATL ASSOCIATION OF COUNTIES By: CaremsarkPCS Health Sysems, LILC,
SRR : ity General Partner
 Larry E. Naake
_ ‘Title: Executive Director ' | Title:
. Daer_ ' : — S Date:
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EXHIBIT 4
.*IDDI TIONAL SERVICES

Caremark will promﬁz the fnllnwmg services if selscted by Customer or Meniber Countj.r for an additional fee as set forth

. in Exhibit B, The Services are subject to change as provided for in the Agreement. Capitalized terms not defined herein
_ mﬂlhavethamaanmgsusedmtheﬁgreem

: 1. Custonter-Specific Programming. If Customer or Member County requests services or changes o
" ‘Bervices that require custornized programming or systems work, Caremark will atterpt to estimate the time and costfor -~ -
. complation of such work, If Customer or Member County authorizes Caremark to perform such work, it will pay -
. Carsmark the cost of performing such work at the programming rate set forth in Exhibit B.
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o : EXHTBITB
ADMINISTRATIVE FEES |

Naticoal Associztion of Countles

- Effective March 1, 2006

A consﬁderatmn for the Services selected b:.r Mernber Connty in accordance with the .ﬂ‘ugree::mm, Member Cmmtg.r wﬂI pa}r

_ :o{;‘armnarkthzfcessetﬁmhheiow o
. '-Adminietraﬁv'e Fees R U | . | o
_ . Per Processed Retail Claim ' ' ' S B0.00

Per Processed Mail Claim ' ' L $0.00

' As consideration for the Consumer Card Program selected by Member County in accordanice with this

. Agreement, Member County will pay to Caremark 100% of the Rebates collected from Manufacnnm pursuant -
- to this Agreement. -

e B R ek B s e RS S RR IRRE ee E dk Eh R RRRR E R R R AR R R R R R AR R AR R R R R AR AR

Cansumer Card Pmmm Retail Network Rates '
Brand:  AWP-13% + $3.50 transaction fee or Usual & Customary
Gﬁnenc AWE-139% + §3.50 transaction fee, MAC + §3.50 transaction fese or Usual & Costomary -

' Malt Service Rates’

Brand: - AWP-199% 4 §1.00 dispensing fes
Generic;  AWP-50% + §1.00 dispensing fee

SE .EEEBIE {Phamagx Ratesl' o PP
- AWE-13% + 53,50 dispensing fee

Other Fees . '
Section 1.6 - Card Issuanice No charge
Exhibit A{1) - Customer Specific Programuming S150.00Hour
Note: Charges or Services not identified above will be quoted upbn request,
1. ATl claims may be aggregated for purposes of this rate. Actual rates may vary by Parﬁcipaﬁng Eharmﬁcy.'

+ Certain retail and mail Claims may be exchuded from these rates, including bat not limited to (i) Select Generics, which -

- are generic drugs that enter the market with supply limitations or competitive restrictions that limit marketplace -
D pobmpetition and (i) Claims for aslect injectabls drugs and select oral dmugs that are bm—tcchnnlugmal in namrf:, Sl

: cﬂmpmmd drugs and those requiring special handling, '

oz . 'Thisrate will apply to Claims for certain drugs filled by Caemark SpecialtyRx, mscludmg but not lumted tu AR
* Claims for select injectable drugs and select oral drugs that are bio-technological in nature, compound drugs and those ©

requiring special handling, All Claims may be aggregated for purposss of this rate. Rates for such drugs may vary if

. filled by a pharmacy other than Caremark SpecialtyRx. Certain drugs will bé priced separately from, and not be subject -
1o the ‘contracted rat¢ for prescription Claims due to, among other things, specialized manufacturer pmn::assﬁs hmlted '
* - gvailability or extraordingry shipping requirements., :

. Finance Charges. Invoices are assessed finance charges on the amounts not paid within the terms set fnrth on the fnvoice, |
. The finance charge sball be in an amount equalm one and one-half percent per month, unless such rate exceeds fhe -
maximum rate allowable by applicable Law, in which case such arnounts shall bedr imterest at the maximmura legn]ljr_ o

allowable rate,

' Coﬁﬁagem.. ﬁli'pﬂces are conmlgmt upen Member County’s full adoption cf Carernark’s Petfofmance Drug I;is't 'anri :

fommla‘ry manzgement and itervention programs.
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 ADMINISTRATIVE FEES

= Ié[:ihdlmg Costs. Customer or Member County is in all events rmunsihlé for any postage cost’s'ur. cthzf mailing. and o
. handling-related costs incurred by Caremark in connection with the provision of Services or additional services, except as

mrm?f -

te: costs associzted with standard Consurner Card Program materials that are shipped by bulk mail to Custormer or anher L

Coungy,

Taxes. It is ﬁle understanding of the parhes that Participating Pharmnacies shali m]laut frcm Parumpama all apphcabie o
tawes for Covered Items, and that Caremark is not lisble for the payment of applisable taxes. Any other taxes associated”
“with the operation of Member County’s Consumer Card Program are the responsibility of Metnber County.
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.. This Managed Pharmacy Benefit Services Agreemsnt for Member Cmmty effective

___________________ S . EXHIBITC

. CAREMARKPCS HEALTH, L.P.
NATIONAL ASSOCYATION OF COUNTIES |
MANAGED PHARMACY BENEFIT SERVICES AGREEMENT
FOR MEMBER COUNTY

is entered into by and between CaremarkPCS Health, L.F. {“Caremark”™) and

{Member County™). Reference is hereby made to the Managed Pharmacy Benefit Services Ag;reement. Comsumer _' :

- Card Program dated as of March 1, 2006 (the "Agreement"} among _ National Association of Countigs | ("Customer),
- Member County, and Caremark lmder which Customer has engaped Caremark to provide services fo pmsmphnn drug

plans fnr Customer and its Member Counties.

MEMBER COUNTY does hereby agree to be bound by, and to assume and perfmm, each and all of ﬂwa !erms,
covenants and conditions of the Agreement as Member County (as defined in the Agreement) in the same manner and to

the same extent as if it were & party thereto. Member County acknowledges and agrees that Customer and Caremark

may argend all or any portion of the Apreement, except with respect to the Initial Term, and Member Cmmty hereby
agrees to be bound by any such amendment. Customer shall give Member County reasonable notice prior to the

" effective date of any such amendment. If such amendment is adverse to Member County or its Participants, Member -
" County ‘may, within ninety (900 days of receiving such notice from Customer, terminate its participation in the

Apgreement by giving prior writken notice o Customer and Caremark.

" Fach party certifies that it shall not viclate the federal anti-kickback statute, set forth at 42 U.S.C. § 13202-7b(b} {"Anti- '

Kickback Statute™, or the federal "Stark Law,” set forth at 42 US.C. § 1395nn {"Stark Law™), with respect to the

- performance of its obligations umder this Agrmant Further, Caremnark shail emsure that individuals meeting the

definition of "Covered Persons” {as such term s defined in the Corporate Integrity Agresment between the Office of
Inspector General of the Department of Health and Human Services and AdvancePCS) shall comply with Caremark's

. " Compliance Program, including training related fo the Anti-Kickback Statute and the Stark Law. In sddition,

Caremark's Code of Conduct and policies and procedures on the Anti-Kickback Statute and Stark Law may be accessed
at hitpe/www.caremark corn'wps'portald s, 185/33 707 crs=CME- 2007764, .

' Customer and Caremmatk, by their sipnatures hereo, accept and agree to Memiber Cmmty g pam::rpaunn with the-

Agreement under the terms and conditions of the Agreement. By signing this Managed Pharmacy Benefit Services

- Apreement for Member County, Member Connty acknowledges and agrees that the terms of the Agresment have been -

completely read, fully understood and volunzarily accepted and further agrees to be bound thereby,

 NATIONAL ASSOCIATION OF COUNTIES

By
Title: . R  CAREMARKPCSHEALTH,LP.
: . © - By CaremarkPCS Health Systen:s,lm its -
- Date o _ AL General Pariner
- MEMBER COUNTY: By
i Title:
[County MName]
. - Date:
B
- Title:
Date:
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...... : EXHIBITD

. CAREMARKPCS HEALTH, LP.
. MANAGED PHARMACY BENEFIT SERVICES AGREEMENT
CONSUMER CARD PROGRAM

THIS RESTATED AGREEMENT (the “Agreement™) is effective begirming March 1, 2006 {the “Effective . '

- Date”y among National Association of Counties (*Customer™), counties that are members of the National Association of
Counties . {“Member County™) and CaremarkPCS Health, LP., formerly kmown as AdvancePCS. Health, L.P.
~{“Caremark™), for the purpose of delineating the terms and conditions under which Caremark will provide certain

managed pharmacy benefit services to Member County and Customer. This restated agreement will amend and replaoe all
.emstmg Member County Agrectnents. '

: C‘usbomf:r agreas that it will require each Member County to execute an individual agmcmmt with Caremark in the fonn' :
attached hereto as Exhibit C (the “Member County Agreement”} prior to Caremark’s providing Services to such
Member Cotmty, Caremark will not provide Services to Member County prior to the receipt of the Member County’s
execution of the dMember Coumty Agreement.

- 1. STATEM'ENT OF SERVICES / OBLIGATIONS,

4 Services;, Caremark will provide Member County the services as set farth in thls Section 1, :md ﬂ:ua' '

REDACTED CONTRACT =~ -

services described in any attachment, addendum or amendment hereto (collectively the “Services™). Carernark may =

o - make changes to the Services from time to time 5o long as such changes do not materially alter any of the provisions of .
this Agmemumt

S 12 I’artlcxpatmg Pharmacies, Caremark ‘nas created & network of Paxnmpamg ler:nawczif;s3 which will
_ perfurm pharmacy services for Participants.

.1.3 . Pharmacy Help Desk and Voice Response Uit Caremark will pmwde Participating Pharmams.
" with help desk asslstance and aceess to Caremark’s voice response unit during Carermark’s hours of operation. .

14 Claims Processing.

'm  Submission of Claims, Cavemark will adjudicate Clauns suhmttad by Partimpatmg '
Pharmames to Caremark in accordance with the Participating Pharmacy’s agresment with Caremark and the
{Consumer Card Program.

b. - Collection at Point of Sale. Customer and Member County achww}adge tb.at Parhcxpanng

Pharmames will collect from the Participant one hundred percent (100%) of the applicble prescription price, :

' discounted at the rates set forth on Exhibit B as applicable, plus a transaction fee from the Participant.

15 - Customer Service. Caremark will make available 1o Custorer, Member County and Participants a

_ toll free mumber during those hours of operation maintained by Caremark. Staff will be available to answer quastmm
on the- Cnnsumx:r Card Program and Consumer Card Program guidelines.

: 1.6 Identification Cards. Caremiark will, at its own cost, pmduce identification cards fm‘ Parb.cmar&ts,
. which contain Merriber County’s and Customer’s logo(s). Identification cards will be available to any individual the
- Member County or Custormer deem appropriate. Caremark will work with Member County on the distribution method -
© for identification cards; provided, however if Member County requests that Caremark mail the identification cards to -
- Members, postage and handling charges will apply, The Participant shall be raspnnsib}e for paying for &ny . -
' prw:npnnns obtained while using the identification card. =

17 Clinical Services and Drug Utilization Review ("DUR™,

a, . Clinfeal Services, Caremark may pmv:de tc- anhm: Count}r its mvamber cumphance' B
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- prograrns and othér programs designed to ensure- pmp-er drag utilization and encouragc the use of cost-effacnve -

. medications. These programs may include mailings to Participants with active prescriptions for targeted drug
products or drug classes or 1o et Participamts kmow that they may qualify for participation in a clinigal frial .

- progiam.  Such mailings may include Participant and drg specific information andfor general educational .
miaterial. Participanis, by notifying Caremark, may opt-cut of such programs,

b DUR Services. Caremark will provide its antomated concurrent DUR Services for Claum

i ’I‘ha information generated in connection with DUR Services is intended as an sconomical suppletnent to, snd
"not as a substitute for, the knowledge, expertise, skill, and judgment of physicians, pharmacists, or other health -

- care providers in providing patient care. Providers are individually responsible for acting or not acting upon

. information generated and transmutted throuvgh the DUR Services, and for performing services i each
- purisdiction consistent with the scope of their Heenses. Motwithstanding anything set forth in this Agreement,
- -Caremark will have no obligation to acquire information concerning any Participant beyond the informmation

© . that is incladed in Caremark’s eligibility records or the Claims submitted by Participating Fharmacies in - -
comnection with the Comsumer Card Program. -

1.8 Formulary Setvices. Caremark will administer an open formulary for the Member Courtty and will

N pnmwde certain Services that are designed to provide useful clinical information to physicians (the “Formulary iy
- Servites™). Caremark may make changes to the Formulary Services described in this Agreement from tinse te time, ared oo

- will notify Member County and Customer of any material changes to any formulary management programs, In ail :

* gases, the preseribing physician shall heve final authority over the drug that is prescribed to the Participant. - -

A Rebate Contracts. Caremark contracts with certain Manufactorers for Rebate programs.
o b [REDACTED DUE TQ PROPRIETARY AND CONFIDENTIAL BﬁEF(}iIMﬁTIDN-_UF -
CAREMARK.] _
. o Participant Authorizations and Disclosures. Customer andd Member Cour-ﬁy shall compl} B
. _mﬂ: all Laws applicable to it as a sponsor of the Services or as otherwise consistent with its obligations under
o - this Apresment.
. dy Additional Participant Discounts. Caremark ma:f pmﬂde a prograr that will prowde

' Pamlnpanﬁs with additional mamufacturer discounts on certain drugs &t the point of sale. From time to time,
Caremark may revise the kst of drugs that have additional participant discounts. The current list of drugs on
which Participants may receive additional discounts is evailable upon request. Caremark will tiroely nxmfy :

- Member County and Customer of any revisions to this list of drugs.

19 ’\'ianagement Reports.  Caremark will provide Member County and Cuswmer w:th Caremark’

. smdard management reperts in conngction with the Services, which reports may change from time fo time at
_ _'Caxemark s discretion. Member County and Customer may elect to receive s reasonable number of the standard :
g management reports made available by Caremark.

LI0  Mail Service Program. Caremark may provide to Memher County miail order phmmacy services -

: 'ﬂirough its mail order pharmacy facilities. For the duration of this Agreement, Member County agrees that it will offer -

only Caremark mail order pharmacy services for its Participants covered under this Agreement, as further deseribed

" below,

.Caremark shall fill pre&cnpnons for Parnmpams and shall mail such dmgs or medications to such Participants subject tn .

s the fu]lowmg terms and conditions:

8. Distribution of Information, = Caremark shaIl provide Parmipants with its standard
mfmmahon&l material explaining the mail service and the forms necessary for Pam::1pams o ptilize mail
service, Parficipants will have toll-free telephone access to a pharmecist and customer servies representative.
" Access to a pharmacist wﬂl be available 24 hours per day, seven days per week,
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e Delwery and Dispensing, Caremark shall dispense through its mail service pharmacy HeW

. of refill prescription orders upon Teceipt from a Participant of (i) a valid prescription order or 2 completed refill
"~ order form and {ji} the applicable payment, Caremark shall canse the filled prescriptions to be mailed to cach -

- . Participant via common carrier at the address appeating on the face of the prescription so leng as such

- addresses are in the United States. Caremark shall not be liable to Member County, Customer or Participant -~

for any delay in delivery resulting from circumstances beyond Caremark’s contro! as set forth in Section 6.2,

" Caremark’s mail order pharmacies may dispense drugs even if the prescription is not accompanied by the
correct amount however, Member County and Customer acknowledge and agree that Caremark may refuse o
fill any prescription that is either not accompanied by the correct amount andfor for any Participant who has an -

_ unpaid balance with Caremark.

: : 1 i1 . Preferred Drug Program. Caremark and the retail ?amcnpatmg Pharmames will work: together to
encoutags the use of Preferred Drugs by (i} identifying appropriste opportunities for converting a prescription from 2

non-Preferred Drug to a Preferred Drug, and (i} contacting the Participant and the prescriber to request that the -

prescription be changed to the Preferred Drug. A Preferred Drug is one on the Performance Drug List, which has been
developed by Caremark as a clinically appropriate and economically advantageous subset of the Coremark Formmlary,
- g re'ﬂsad by Care:mark from time to time,

1 a2 Spemalty Pharmacy, Curemirk™s specialty phmnacy service will be pn:mﬂad b}* a Carematk o
spacmlty pharmscy entity or its affiliate (*Caremark Spee:altny”}, and offers a disfribution channel for certain :
-+ -pharmaceutical products that are generally biotechnological in nature, are given by injection, ot otherwize require - -
" speeial handling (“Specialty Medications™). .

Caremark- SpecialtyRx shall provide prescnpuon fulfillment and distribution of Specialty Medications and supphas, -
pharmacentical care management services, as well as the types of Service that Member County receives under this
Agreement, m;:iudmg but not Yimited to custoamer services, niilization and clinical management, mtegm:tsd reporting and
Clam:a processing (“SpecialtyRx Services™).

- Carernark SpecialtyRx may receive prasmptmns from Participants through an affiliated Carenmk il faclht}r or -

* directly via the U.S. Mail or commercial carrier at the address specified by Caremark from time to time and may also

" receive prescriptions from physicians by fax or by U.S. Maillcommercial carrier, In accordance with the Consumer

_ Card Program, Caremark SpecialtyRx shall dispense Covered Items in accordance with those prescriptions and mail the
Covered Items to Participants at the designated address, so long as such address is located within the United States.

" Carernark SpecialtyRx may not dispense drugs to Participants who fail to submit the correct payment with their 3

- prescription.

- Caremark Spmaityibc pharmacentical care management services include bt sy not be limited to {lj panent prnﬁlmg o

- focusing on the appropriateness of Specialty Medication therapy and care and the prevestion of drug-drug interactions;

':'{2] patient education materials; and (3) diseass management and comphame programs with respect to- Spemaltjr L i

e Me-dmatmns As part of thess services, Participants will be asked to participate in various surveys.

' Care.mark will provide Member County and Customer with a list of the Specialty Medications and fheir mm'espondmg S

. rates (which may vary from Network Rates) upon request. Romtine supplies (needles, syringes, alsohol swabs) in 2
sufficient guantity will be included at no additional expense.

2 FEESAND PAYMENT,

_ 21 [REDACTED DUE TO PROPRIETARY AND CONFIDENTIAL - INFORMATION m*- -
CAREMARK.]

: S o Remndms. In the event Me.mber Cuunty or Custorser incurs any fes, as 1dent1ﬁed in Exhibit B, it w.!}
. pay Carenmk such fees as reasonable compensation. In the event any such fees apply and Member County or
- Customer fails to pay Caremark by the due date any amount uwmg, Caremark, after making a reasonable effprt to
"collect and upon notice to such Member County or Customer may, in addition to its remedies under this Agresment, at
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o REDACTED CONTRACT
Law o in'-eqﬁity, do any or all of the following: (i) suspend performance of any or all of Caraﬁﬁark’é obligations urider -
or in cornection with this Agreement with respect to such Member County or Customer, including Caremark’s

obligation to process Claims or (i) set off against any amounts payable to such Member County or Customer by any
- ameunts due Caremark from such Member County or Customer, L

23 Pricing Changes. After the Initial Term of this Agreement, 25 set forth in Section 7.1, Caternark may

' c’h&ﬁéﬂ the fees applicable to the Consumer Card Program, Caremark will give Customer sixty days" written notice of
" any change, and such change will take effect on the first day of the month following the sidy-day notice period.

Customer may object t an increase in fees by providing writien notice to Caremark at least thirty diys before the

 expiration of the sixty-day notice period. If the partics camnot agree on an appropriate foe, this Agreement will:

terminate at the end of the sixty-day notice period. If Customer does net timely object, Customer will have no right bo - )
termiinate this Agreement based cn the pricing changs. e

3 CUSTOMER AND MEMBER COUNTY OBLIGATIONS, .

3 Marketing Materials, The parties agree to use only those marketing brochures and otber ailvertising

" miaterials pertaining to Customer’s Consumer Card Program (in any medium, including, but oot limited to, written

communications, verbal communications and web based marketing) that have been approved by the other. Member .
County and Custorner further agree that they will communicate such requirements to its clients or groups and will

erisure that such clients or groups comply with the requirements of this Section 3.1, Caremark may tmninaﬁé_this' :
- Agreement immediately in the event Member County or Customer fails to comply with the provisions of this Section . -

ER S

Caremmark will pmﬁde its standard markeﬁhg brochures, advmising materials and mail order forms, as applicable, to -
Member County at no cost. Caremark will work with and support each Member County in marketing the Consumer

Card Program at no cost. If the cost associated with providing such materials is deterrrined by Caremark to be -~
' unreasoniable or excessive, Customer or Member County shall pay for the costs of the materials at a rate to be mutually

agreed to by the parties in writing. If Member County or Customer elects to use customized hrochures or advertising

. materials (in any medium, including but not limited to written communications, verbal communications and web based -
- marketing), Member County and Customer will (i} obtain Caremark’s approval on such forms, and (ii} pay a reasonable

charge, as established by Caremark, for such materials if created or provided by Caremark,

. -"32 | -Support of Consumer Card Program. Customer will recommend and suppnirit.ﬂiﬂ Censurer Card -
Program in accordance with the terms of this Agreement. _ L

4. USE OF AND ACCESS TO INFORMATION.

<l Use of Participant Information, Caremark, Customer and Member County may use, disclose, .
' reproduce ot adapt information obtained in connection with this Agreement, inchuding Claims {“Claims Informaiion”}

- as well as Eligibility Information, in any manner they deem appropriate, except that each party and its agents, .. .
- employees and contractors shall maintain the confidentiality of this information to the extent required by applicable -

~ Law, and may not use the information in any way prohibited by Law. Any work, cornpilation, processes or invertions.

developed by Caremark, Customer, Member County or their respective agents, employees or ¢ontractors, is deemed -

42 Right to Audit Rebates, Customer, at its sole expense, may audit a reasonable sample of records

. directly related to Custorner’s Rebates once in each twelve-month period (following sixty {60) days written notice to
" Caremark). Such records shall be limited to information necessary for validating the accuracy of the Rebate amounts L
distributed to Member County by Caremark. The parties agree that an independent third-party auditor agreeable to
Customer and Caremark shall conduct such audit, and that such firm will sign a Caremark confidentiality agreement ...
ensuring that all details and terms of all Manufacturer Rebate contracts with Caremark (except the total agpregate -

amount due to Customer) will be treated as confidential to Caremark and will not be revealed in auny manner or farmby

er 1o any person or entity, Furthermore, such audit shall be conducted at Caremark’s office where such records are -
located, diring normal business hours, without undue interference with business activities, and in accordabcs with
_reasonable avdit procedures,
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5. ' CONFIDENTIALITY AND INTELLECTUAL PROPERTY.

. 8,1~ Confidentizl and Proprietary Information. In connection with this Agreement, sach party may :

- gdisclose to the other party certain propristary or confidential techmical and business information, databases, wade.
secrets, and innovations belonging to the disclosing party (“Confidential Informstion”), the value of which might be
tost if the proprietary nature or confidentiality of sm’:h Confidential Information is not maintained. For the purposes of
this Section, the contents of this Agreement and of any exhibits, amendments, or addenda attached hereto ars deened .
Confidential Information.  Furthermore, any work, compilation, processes or inventions developed by Caremurk,
Member County or Customer, or their respective agents, employees or contractors, is deemed Confidential Information

- of such party under this Agreement. Notwithstanding the foregoing, Confidential Information may be disclosed by -

- Member County in response to a request made pursusnt to the Member County's applicable state Public Records Law,

" insofar as disclosure is required by that Law. Member County shall provide Caremark with {i) notice of its intent to.

- disclose Confidential Information and {i) an opportunity for Caremark to object to such disclosure in accordance with

‘Law, - Attached hereto as Exhibit D is a copy of this Agreement which redacts certain pricing information.
\Inmmstandmg the foregoing, the partics agree that as a matter of convenience, Exhibit D may be disclesed by .
Member. County as required by Member County’s applicable Public Records Law without providing Caremark an. -
opportunity to object. Member County agrees to provide Carernark with notice of its disclosure of Exhibit D. §

- Non-Disclosure of Confideniial Information. The parties wili not (except to the extent expressly
 autherized by this Agresment} disclose Confidential Information of any ofher to anyone cutside of Caremark, Member
County or Customer, nor will they copy or reproduce any Confidential Information of another unless expressly

aunthorized to do so by such party in writing. Each party will disclose Confidential Information of another only to its

ertiployees who have a need to know the Confidential Information in order to accomplish the purposs of this Agreement
and who (i) have been informed of the confidential and proprietary nature of the Confidential Information, and (i) have :
agreed not to disclose it to others. In order to preserve and protect the confidential or pmpnﬂmy nefure of any -
- Confidential Information and to prevent it from falling into the public domain or into the possession of persons not
. bovnd to maintain its confidentiality, each party will handle the Confidential Information of any other party with the

same degree of care that it applies with respect to its own information that it considers as confidential and pmpnet&rjr
bt in noevent with less than reasonable care.

- X Exceptions and Permitted Disclosures, The receiving party of Confidential Information will niot be
-'hab}e for any disclosure or wse of Confidential Information which is publicly available or later becomes publicly
- gvailable other than through 2 breach of this Agreement, or if the Confidential Information is shown by written -
documentation to be known to the receiving party on the date of execution of this Agréement, having been recéived
from a source (other than a party to this Agreement) that had the right to disclose the Confidential Information.

54 Subpoena.  Confidential Information may be disclosed pursuant 10 2 bona fide subpoena if the party

- feceiving the bona fide subpoena has given the other party prompt written notice of receipt of the subpoena so that the
other party can object or otherwise interveng as it deems praper.

“55 Return or Destraction of Infermatien, All Confidential Information will remain the property of the
: dzsclusmg party, and the receiving party will return afl written or tangible materials, and all copies thereof, upon request
of the disclosing party. Ifand to the extent feasibic, upon ternination of this Agreement, Carernark will destroy or will
return to Member County or Customer all PHI obtained pursoant to this Agreement and shall retain no copies thereof;

provided however, that if such return or destruction is not reasonably feasible, the provisions of Section 4 of ﬂ:ﬂs _
_Agreemzt shall continise to apply to such information after the termination hereof,

56 _ Propnetary to Caremark. Membér County and Customer acknowledge that the Formzﬂsry is.
proprietary to Caremark. Further, all Caremark databases, as well as the software, hard coding, and logic used to-
" generate the compilations of information contained in Caremark’s Claims adjudication system and in all other databases
developed by Caremark or its designess in connection with performing Services 1m1udmg identifiers assigned by -
- Caremark, and the format of all reports, printouts, and copies there from, and any prior and future versions thereof b}r _

any nime, are the property of Caremark and are protected by copyright which shall be owned by Caremark.

- 5.7 e Tradenames, Trademarks; and Service Marks. None of the parties hereto ma}r: ﬁse' any
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_'tra:ienamas u'ademarks or service marks of anc-thar or any word or symbul hkeiy o be confitsed with such Eradanames .
-trademarks or sexvics marks, unless authorized in writing or as eapressly permitted by this Agreement,

: 5 8 Remedies, Any unauthorized disclosare or use of Confidential Information wu::uld cause Carmmk, :

Member County or Customer immediate and imreparable injury or loss that cannot be adequately compensated with -
-money damages. Accordingly, if any party hereto fails to comply with this Section 5, the other(s) will be entitled to =~
specific performance including immediate issuance of a temporary restraining order or ps:ehmnary injunction enforcing .-
" this Agreement, and to judgment for damages {including reasonable attorneys' fees) caused by the breach, and to any
" other remedics provided by Law. :

. 6 o LIMITATI()N OF LIABILITY; COMPLIANCE WITH LAW,

61 - - Warranty. This Agraement i not a contract for the sale of gon-d& Caremark will perfqnn the

‘Services in a ‘good and workmanlike manner in accordance with the customs, practices, and standards of providers
- skilled in the industry. EXCEPT AS WARRANTED IN THIS SECTION 6.1, CAREMARK DISCLAIMS ALL

EXPRESS AND ALL IMPLIED WARRANTIES OF ANY KIND, INCLUDING THE SUITABILITY FOR ANY'

- PARTICULAR PURPOSE OF THE DATA GENERATED THROUGH THE CAREMARE SYSTEM, CAREMARK
. RELIES ON FIRST DATABANK, MEDI-SPAN, OR INDUSTRY COMPARABLE DATABASES IN PROVIDING
- CUSTOMER, MEMBER COUNTY AND PARTICIPANTS WITH DRUG UTILIZATION REVIEW SERVICES.

CAREMARK HAS UTILIZED DUE DILIGENCE IN COLLECTING AND REPCRTING THE INFORMATION
CONTAINED IN THE DATABASES AND HAS OBTAINED SUCH INFORMATION FROM SOURCES -
BELIEVED TO BE RELIABLE. CAREMARK, HOWEVER, DDES NOT WARRANT THE ACCURACY OF

- REPORTS, ALERTS, CODES, PRICES, OR OTHER DATA CONTAINED IN THE DATABASES. THE CLINICAL -
INFORMATION CONTAINED IN THE DATABASES AND THE FORMULARY IS INTENDED AS A .
. SUPPLEMENT TO, AND NOT A SUBSTITUTE FOR, THE KNOWLEDGE, EXPERTISE, SKILI, AND

JUDGMENT OF PHYSICIANS, PHARMACISTS, OR OTHER HEALTH-CARE PROFESSIONALS INVOLVED IN

 PARTICIPANT’S CARE. THE ABSENCE OF A WARNING FOR A GIVEN DRUG OR DRUG COMBINATION . :

SHALL NOT BE CONSTRUED TC INDICATE THAT THE DRUG OR DRUG COMBINATION IS SAFE, -

APPROPRIATE OR EFFECTIVE FOR ANY PARTICIPANT. CAREMARK DOES NOT WARRANT THAT ITS s

SERVICES WILL BE UNINTERRUPTED CR. ERROR FREE.

62 Force Majeure, Except for the payment obligations set forth in Section 2 of this Ag:reement, the :

' L partms are excused from performance under this Agreement to the extent that a party is prevented from performing any
- obligation, in whole or in part, as a result of causes beyond its reasonable control, including, acts of God, war, civil

disturbance, court order, governmental intervention, Change in Law, nonperformance by the other party or any thied
party, faikures or fluctuations in electrical power, heat, light, air conditioning, or telecommunications equipment. . Any

- nonperformance under this Section 6.2 will not constitate a default or a ground for termination of this A_gmmnt.

63 - Tndemnity, To the extent permitted by applicable Law applicable to Customer and each Membﬂr =

‘County, Customer and Member Courty shall indemmify and hold harmless Carernark and its officers, d:recmrs,
" employees, agents, successors, and assigns {“Caremark Indemnitees™) for, from and against any damages, costs, or -

atiormey’s fees, actmally incurred by Caremark 2 Caremerk Inderanitee, as the result of a claim brought by any third

party or & participant or beneficiary relating to the Services, provided that the Caremark Indemmitse has acted ina. '
" manner that is consistent with this Agreement and applicable standards of care. The foregoing inderrmification shall not

- apply and shall not be enforceable to the extent any applicable Law prohibits a Member County from providing such
- indermmification. Caremnark shall indemnify and hold harmless Member County, Customer and their officers, directors, -
- employees, agents, successors, and assigns (collectively “Customer Indemnitees”) for, from and against any damages, .
. costs, or attorney’s fees, actually incurred by any Customer Indemmites, as the tesult of a third party claim that -
" Caremark, its officers, directors, employees, agents, successors, or assigns acted with negligence, willfully, andlorin .

viclation of applicable standards of care, provided that the Customer Indernmitee has acted in a manner that is consistent
with this Agreement, the Consumer Card Program and applicable standards of care. However, nothing. in this.

- Agreement iz to be construed as a waiver of povernmental immunity as offared by the court or state law, -

64 Compliance with Law. Customer and Member County will comply with all Laws ﬁpp}icab'le toits

- prmi:‘riptinn drug benefit plan, including without limitation insurance licensing, antitrust, consumer protection, andany - = '
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other Laws that may apply. Caremark has no- responsibility 1o advise Memhef County or Customer abﬁut-i:he.

applicability of or compliance with any applicable Law including, without limitation, HIPAA, the Employee Retirement - '
Incomme Security Act, or the Americans with Disabilities Act.

Caremask will comply with all Laws applicable to it and to the Servicss it provides under this Agreement, Member
County and Customer have no responsibility to advise Caremark regarding its compliance with any applicable Law,

Effective as of September 8, 2005, each party centifics that it shall not violate the federal anti-kickback statite, set forth ~
gt 42 US.C. § 13200-7b(b) {"Anti-Kickback Statuts"), or the federal "Stark Law," set forth at 42 US.C. § 1395m

{"Stark Law"), with respect to the performance of its obligations under this Agreement. Further, Caremark shall ensure

* that individuals meeting the definition of "Covered Persons" (as such term is defined in the Corporate Integrity = -

_ Agreement between the Office of Inspector General of the Department of Health and Human Services and

" AdvancePCS) shall comply with Caremark's Compliance Program, including training related to the -Anti-Kickback -~

- Statute and the Stark Law, In addition, Caremark’s Code of Conduct and policies and procedures on the Anti-Kickback
 Statute and Stark Law may be accessed at http:!/www caremark.com/wps/portal/_s. 155/3370%7cms=CMWS-2-007764.

65 . Changein Law. The parties will attempt to equitably adjust the terms of this Agresment to take into -
acoount any Change in Law or any material change in drug industry practice that materiaily alters the rights or

" - obligations of either party under this Agreement, If the parties are unable to agree upon an equitable adjustment within . -~
. sixty days after eithér party notifies the other of such a Change in Law or material change in drug industry practice, this -

Agreement will automatically terminate.

6.6  Limitations. In no event shall either party be liable to the other party, nor shall Caremark be liable to

: any..Parﬁcipant for any indirect, special, or consequential damages or lost profits, arising out of or related to

performance of this Agreement or a breach of this Agreement, even if advised of the possibility of such damages o1 lost

- Carernark famd its affiliates, directdm,-empidyees, afgents, successors or assigns) will not be liable for any claim whichis
. asserted by Member County or Customer more than ninety days after Member County or Custemer is or reasonably
. should have been aware of such claim, and will in no event be liable for any claim which is asserted rore than twelve

months after the event resulting in damages or loss.

Caremark does not direct or exercise any control over the professional judgment exercised Ej}_an:.r pharmacist in -
dispensing prescriptions or otherwise providing pharmaceutical related services at a Participating Pharmacy.

e Participating Pharmacies are independent coniracters, not subcontractors or agents of Caremark, and Caremark ghall " -
_have no lability to Member County or Customer for a claim arising out of any act or omission of any Participating
" Pharmacy of its agents or enployess. ' '

7. . TERM AND TERMINATION OF AGREEMENT.

41 . Term. This Agreement is for en initial term of two years and four months from the Effective Date,

: --ihﬁnigh July 31, 2008 (the “Initial Term™), and will automatically continue in effect for successive one year ierms
. thereafter, subject to the remaining provisions of this Section,

12 _ Termination. This Agreement may be terminated as foltows:

- a. By uny party, with or without cause, st the end of frie Initial Term or any tenewal termy, By
" giving written notice to the others at least 60 days prior to the end of such Initial Term or renewal term;

b, Automatically, if the parties are tnable to agree on an equitable adjustment under Section 6.5
of this Agresmnent; T
e By any party if another materially defaults in its performance of this Agreement and such

' defanlt continues without cure for & period of sixty days after the terminating party provides written notice to -
. the defeulting party specifying the nature of the defanlt; : -

-+ Thig _'dmufnmt costais proprietary information of Caremark, and may oot be used for any purpose other than to évaluate enteriﬁg Eate a-tﬂ%ﬂms!ﬁp .
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d. By anjr patty, at its option, if ﬁu}r couurt, or governmental or regulatory agm{:y issues m'

" apother party an order or finding of impairment or insalvency, or an order to cease and desist from writing

. ' business. The party teceiving notice of an order or finding must provide the others mﬂenmﬁo&mﬂmt‘m ) .
o7 business days of receipt;

: €. - By any party if another party: {i) makes an assignment for the benf:ﬁt nf creditors; {ii} hats a
petition filed (whether voluntary or involuntary) under Title 11 of the United States Code, or any other similar -~
- gtatute now or hereafter in effect; (ii) has a receiver, custodian, conservator, or trustes appeinted with respect
“to all or a substantial part of its property; or {iv) has a procesding commenced against it which submnnaﬂly
- Impairs performance hereumnder; or

'f. By Caremark, imrnediately on written notics to Member Cuunt_'.r or Clusbormer, 1f {0 either |

: faﬂs to comply with the provisions of Section 3.1 of this Agreement, or (i) Caremark determines, in its sole

discretion that Member Connty or Customer's program may not fiully comply with all applicable Taws, -

73 Effect of Termination and Survival. : -. o

Sections 4, 5 and 6 of this Agreement, and obligations arising wnder this Agreement prior o the_ .

o aﬁecnva date of any termination, will survive termination,

NOTICES. _ N
All notices under this Agreement must be i1 writing, delivered in person, sent by certified mail, delivered by
air.courier, or transmitted by facsimile and comfirmed m writing (by air couzier or certified mail) to & party at -
the facsimile number and address shown in this Agreament. A party may notify the other party of any changes

" in the listed address or facsimile mmber in accordance with the provisions of this Section. All nofices are -
- effective upon receipt.

Wotices to Caremark muét be addressed as follows:

Vice President, Client Contract Services
- Caremark Inc.

2211 Sanders Road, NBTY
- Northbrook, IL 60062

Fax Wo.: 847-550-4302

With a copy tor

Managing Counsel, Client and Account Services
Caremark Inc.
- 2211 Banders Road, NBTY
Northbrook, IL 60062 L
Fax No.: 847-559-487% . . '

- Notices to Custormer nmst be addressed as follows: -

" Wational Association of Counties
440 First Street, NW
Washingten, DC 20001

—Atne M. Andrew Goldschmidt, Director, Membership Marketmg
Fax Wo.: {202) 393.2630

. MISCELLANEOUS. - :

91 Entire Agreenient; Interpretation; Amendment; Counterparts. This :Ag:eemant (inchding
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exhibits, schedules, é.ttachments, or BNy addendum to this Agraemnt} constitutes the eritire midersmndmg ami '

: uhhgatmn of the parties with respect to the Services and supersedes any prior agreements, writings, or understandings,

whether oral or written. The headings in this Agreement are used only for convenietice of reference and do not affect
the meaning or interpretation of any provision. The parties may amend this Agﬁ:emﬂm only fheeugh a properly -

executed writing authorized by both parties. This Agreement may be exccuted in several counterparts, all of which =~
: taken together constitute a single agreement between the parties.

9.2 - Binding Effect; Assignment. This Agzwmeut is binding on the parties ami their respective -

successors and permitted assigns, None of the parties may assign this Agreement, in whole or in part, without the prior - '

writter consent of the others {which consent wiil not be unreasonably withheld); except that Caremark may assign this
Agreement, in whole or in part, to any entity that controls, is controlled by, or is under commeon control with Caremark.

.83 - . Independent Contractor; Third Parties. The parties to this Agreement are mdapmﬁant cun:txacmrs, o
and: hswe no mher legal relationship under or in comnection with this Agreement. No term or provision of this
Agreemsnt is for the benefit of any person who is not a party hereto (including, withoat Hmitation, any Participant or
broker), am:'l no such party will have any tight or cause of action hereunder,

9.4 Waivers, Any failure by 2 party to comply with any covenant, agreemznt, or condition herem orim.

- any other agreements or instruments executed and deliversd hereunder may be waived in writing by the party in whose
- favor such obligation or condition runs; except that failure to insist wpon strict compliance with any such coverant,
. agreement, or condition will not operate as a waiver of, or estoppel with respect to, any subsequent or other faflure.

95 Severability. In the event any term or provision of this Agreement is declared to be imvalid or illegal
for any reason, this Agreement will remain in full force and effect and will be interpreted as though such nvalid or
illegal provision were not @ part of this Agreement. The remammg provisions will be construed to preserve the intent
and purpose of this Agreement and the parties will negotiate in good faith to modify any invalidated prumons to

 preserve each party's anticipated benafits.

9,6 - Enforcement Costs. If any party hereto instifutes 3n action or proceeding tc- eufnm any nghfs :
arising under t‘ms Agresment, the party prevailing in such action or proceeding will be paid all reasonable attorneys' -
fees and costs to enforce such rights by the other party, such fees and costs to be set by the court, not by a jury, and to

- be incloded in the judgment enteved in such proceeding.

97~ Authority. Each party represents and warrants that it has the nr;.céswy power and authant}r to enter

. into this Agrestnent and to conswrimate the transactions conternplated by this Agreemerd.

48 Exclisivity. Membeér County and Customer hereby grant Caremark dnrmg the term uf ‘this -

' 'Agraemmt, and any renewals hereof, the exclusive tight to provide a Consumer Card Program to Member County and

Custorer. This exclusive right is solely applicable to Participants designated by Member County a8 eligible for the - '

" Member County’s discount consumer card program and shall not affect any other benefits or programs provided to -
~ Participants by Member County. Member County and Customer further agree that, during the term of this Agresment
.. -and any renewals herecf, it will not megotiate, contract, or agree with any drog manufacturer for the purpose of

obtaining Rebates or other discounts related to Participants under this Agresment. Member County and Customer also
agree to cancel any existing agreements or contracts with any dmg manufacturers related to such drug Rebates or

. disconnts as of the Bffective Date of this Agreement. In the event of 2 breach of this Section by Member Contity of
" Customer, Caremark may terminate this Agreement By entering into this &greemem, Customer does not enutorse, and

Caremark will not represent Customer's endorsement of any other programs or services which Caremark may offertoa-

" Member County or Participant.

9.9 Drug Classification and Pricing. Caremark shall use the latest adition of the First DataBank Blue o L
g chk {with supplemnms}, the Medi-Span Master Drug Pricing Source {with supplements), or any other nationally

recognized pricing source as the source for purposes of pricing and classifying drugs (e.g., legend vs. over the counter,
brand vs. generic} in connection with this Agreement.

16, DEFINITIONS. The following terms and phrases, when capitalized, have the meanings set forth below. .

| NACH ¥3-v2.dog (02024/2006) [RxClaim] Fage!#nfzg - ' .
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- “AWP"" means the average wholesale price of the drog dispensed as set forth in the latest edﬂmn of _
* the First DataBarik Blus Book (with supplements), the Medi-Span Prescription Pricing Guide (with supplements) or any
_ nﬁ:lar girmilar nationally recognized reference sslected by Caremark.

b “Change in Law” means any (i) change in or adoption of any Law, (if} change in the judicial c—r: '
administrative imterpretation of any Law, or (i} change in the enforcement. of any Law, occurving after the date.
; Customer is implemented or the Effective Date, whichever is eatlier.

S “Claii{s)” mean those claims processed thirough the Caremark on-line claims aﬁ;udwanun a:.rsbam or -
. oﬂmrise transmitted or processed in accordance with the terms of this Agresment in cormection with the Consumer
B Card Program,

R ' d. B “Cuvered Ttemis™ mean tlw prescription drug benefits for which Parnc:pants are ehg;ble pmsuant o
Membm‘ County"s drug benefit plan, . :
) e “Law” means any federal, state, Jocal or other mnstxtunun, cham:r ack, statute, faw, ordinance, code, _

- m‘le rcgulatmn, order, specified standards or objective criteria contained in any applicable permit or approval, or other

.. legislative or administrative action of the United States of America, or any state or any agency, department, zu:thnnty, o

- pohn{:al sub-l:hvmm or othar instrumentality thereof ot a decree or judement or order of a court.

£ “Manufacturer” means a pharmaceutical conipany that has contracted with Caremark (or its afﬁhaiﬁ N

' j or agent} to offer discounts for pharmaceutical produsts in connection with Caremark’s Fornmlary Services.

g “Maximum Allowable Cost (MAC)” means the then current maximum allowable cost for a

- prescnptlml drug listed as a drug availsble from more than one Manufacturer in Carsmark’s pharmaceutical MAC ~ -

. pricing ‘Dmmla, including but not lmited to formulas utilizing the Medi-Span Master Drug Pricing Source or First Data
Bark.

h, “Participant” means an individual designated by Member County as eligible 'fof Covered Items
under the terms of the Consumer Card Program.

. i “Participating Pharmzcy™ means 8 pharmacy that has agraed to provada certain pharmacy services '_
" to Participants in accordance with the terms of its agreement with Carernark. A list of Participating Pharmacies can be
awessed via Caremark’s Internet website, which is subject to change from time to time. . :

i “Rebate{s)” means, for any period, all rebates, reimbursements, or other discounts received under

o pha.tmaceutaca} manufacturer’s discount program with respect to pharmaceutical products dispensed to a Pammpant S '

_ under the Consumer Card Program for such period.
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N ‘WI'I‘NESS WHEREOF ﬁle parties have cansed this Agreement to be executed by their respective niulj,-r auﬂ'wnzad- :
officers or agents as of the dats first above written.

CAREMARKFCS HEALYH, L.P.

" NATIONAL ASSOCIATION OF COUNTIES By: CaremarkPCS Heaith Systems, LLC,
. its General Pariner
By:.- Signature on File - o _ _s;@ ture on File -
: ;@-EE Naake .
. Title: Bxecutive Director N . - Title:
Date:.:" R o Date;
NM‘:D Yi-vidos {'DZ.M l}:n&:! L;R_J.'“Cfﬁlm] . o .P.aée.zﬁﬁf.ﬂﬂ'. B

- Thi dociinent stntsing propristary information of Carernark, and may not bs ussd fur any pqa'rpnse uthar Eha.n ta mham mtmng mta & m‘kauanship B
L. with Oaremk ner may it be dupticatad or distlosed to others for ey puspose. ] o




- . EXHIBITD
 REDACTED CONTRACT

EXHIBITA
ADDITIONAL SERVICES

) - Caremark will provide the fol?ﬁwiﬁg serviges if seiacbed by Custoimsr of Mermber County for an additional fee'as -.s:ét fm':_th .
. “in Exhibit B. The Services are subject to change as provided for in the Agreement. Capitalized terms not defined herein .
- will have the meanings used in the Agreement.

. ‘1. Cmstomer-si:emﬁc Programming, If Customer or Member County requests services or changes o
o Services that require customized programming or systems work, Caremark will atterpt to estimate the thme and cost for
completion of such work. TF Customer or Menber County authorizes Caremark to perform such work, it will pay
.. Caremark the cost of performing such work at the prograrming rate set forth in Exhibit B
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EXHIBITB
" FEES

[REDACTED DUE TO PROPRIETARY AND CONFIDENTIAL INFORMATION OF CAREMARK.] -
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: : - EXHIBIT C
‘ c _ CAREMARKPCS HEALTH, L.P.
""" I L . NATIONAL 4SSOCIATION OF COUNTIES
S o MANAGED PHARMACY BENEFIT SERVICES AGREEMENT
FOR MEMBER COUNTY

. This Managed Pharmacy Benefit Services Agreement for Member County effective
. Is entered into by and between CaremarkPC8 Health, LP, {*Caremark™) and

: . . {*Member  County”).
_____ . Reference is hereby made to the Meanaged Phanmacy Benefit Services Agreement Consumer Card Program dated as of March 1, 2006
' {the "Agrepment™ among _ National Associstion of Counties  ("Customer”), Member County, and Caremark under which
-* - Customer has engaged Caremark bo provide services to prescription drug plans for Customer and its Member Counties.

" MEMBER COUNTY does hereby agree to be bound by, and to assume and perform, each and all of the terms, covenants and

conditions of the Agreement as Member County (as defined in the Agresment) in the same manner and to the same extent as if it :

wefe a party thereto. Member County scknowledges and agrees that Customer and Caremark may amend all or awy portion of the -

© - Agreement, except with respect to the Initial Term, and Meriber County hereby agrees to be bound by any such amendment.

‘Custorner shafl give Member County reasonable notice prior to the effective date of any such amendment. If such amendment is

 adverse to Member County or its Participants, Member County may, within ninety (90} days of receiving such notice from Custormer,
teriminate its participation in the Agreement by giving prior written notics to Cuséomner end Caremark.

" Bach party certifics that it shall not violate the federal anti-kickback statute, set forih at 42 U.S.C. § 1320a-7b(5) ("Anti-Kickbagk

Steitute™), or the federal "Stark Law,” set forth at 42 UL8.C. § 1395nn {"Stark Lew™), with respect to the performanee of its obligations -

under this Agreement, Further, Caremark shall ensure that individuals meeting the definition of “Covered Persons™ (a8 such termiis
defined. in the Corporate Integrity Agreement between the Office of Inspector General of the Department of Health and Human
Services ‘and AdvancePCS) shail comply with Caremark’s Compliance Program, including training related to the Anti-Kickback -
Statute and the Stark Law. In addition, Caremark's Code of Conduct and policies and procedures on the Anti-Kickback Statute and
" . Stark Law may be sccessed ar httpafiwww. caremark, conywps/portal/_s.) S533 M7 ome=CM -1 007764, _ o

_ Custamier snd Caremark, by their signatires hereto, aceept and agree to Member County’s participation with the Agreement under -

_the terms snd conditions of the Agreement. By signing this Managed Phannacy Benefit Services Agreement for Member Cowrity,

- Member County acknowledges and agrees that the terms of the Agreement have been completely read, fully understood and

voluntarily accepted and further agrees to be bound thereby. '
'NATIONAL ASSOCIATION OF COUNTIES

B}" . _ Sl- e o Bl

CTitle e . CAREMARKPCS HEALTH, L.P.

E . By: CaremarkPCS Health Systems, LLC, its
| MEMBERCOUNTY: . By Signature on File -
S ' Titte:
[Courty Marne]
e . . Daten
By Signature on File
Tiﬂa:_:
Dates
" NACo K3-va.dot (2/24/2006) RxClaim] . Pape200f29 .
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RIDER

With respect to Member Courity’s participation in the Consumer Card Program, the parties intend and
agree to revise the terms of the Agreement as follows:

The fu!lnwmg is added as a new Section 9.10:

9,10 . Governing Law. This Agreement and the rights and nbhgatmns rcnf ﬁ}e parties heretc
shalll be soverned by, and construed according to, the laws of the State of Nevada. The parties consent 0.
the jurisdiction of the Nevada district courts for enforcement of this Agreement.
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