Agenda ltem No: 13.A

STAFF REPORT

Report To: Board of Supervisors Meeting Date: August 20, 2020
Staff Contact: Carol Akers and Nicki Aaker, Health Director

Agenda Title: For Possible Action: Discussion and possible action regarding the purchase of
vaccinations for the Carson City Health and Human Services Department (CCHHS)
through joinder contracts with GlaxoSmithKline, Merck Sharp & Dohme Corp. and Sanofi
Pasteur Inc. for a total amount not to exceed $319,974 for fiscal year (FY) 2021, and
authorization for the Purchasing and Contracts Administrator to extend the Sanofi Pasteur
Inc. joinder contract when it is renewed. (Carol Aakers; CAkers@carson.org and Nicki
Aaker, naaker@carson.org)

Staff Summary: CCHHS would like to utilize current joinder contracts through the

Minnesota Multistate Contracting Alliance for Pharmacy (MMCAP) to purchase
vaccinations for CCHHS clients.

Agenda Action:  Formal Action / Motion Time Requested: 5 minutes

Proposed Motion

I move to approve the joinder contracts for the purchase of vaccinations, and to authorize the Purchasing and
Contracts Administrator to extend the Sanofi Pasteur, Inc. joinder contract if the underlying contract is renewed
and the terms do not substantively change.

Board's Strategic Goal
Efficient Government

Previous Action

The Board of Supervisors approved the purchase of vaccines from the same three vendors in FY 18 and FY 19.
For FY 20, approval was given for GlaxoSmithKline and Sanofi Pasteur. The amount spent for Merck Sharp &
Dohme Corp. did not exceed $50,000 in FY 20.

Background/lssues & Analysis

MMCAP Contracts being utilized:

1. GlaxoSmithKline No. MMS 17016 (expires 12/31/22).

2. Merck Sharp & Dohme Corp. No. MMS2000315 (expires 6/30/24).

3. Sanofi Pasteur Inc. No. MMS17019 (expires 12/30/20), one renewal remaining.

Applicable Statute, Code, Policy, Rule or Regulation
NRS 332.115 and 332.195

Financial Information
Is there a fiscal impact? Yes




If yes, account name/number: Grant Fund / Private Vaccine — G680020004 and Community Vaccine &
Outreach — G6800200027

Is it currently budgeted? Yes

Explanation of Fiscal Impact: Funding is provided by vaccine program revenue and restricted prior year
funding from vaccine and clinic accounts. If approved, accounts will be reduced by up to $319,974; available
budget for these two programs, after projected restricted roll-forward amounts, is $853,040.

Alternatives
Do not approve the joinder contracts and provide alternative direction to staff.

Attachments:
GSK-Merck-Sanofi funding sheet.pdf

FY21-Vaccines Back up Docs.pdf

Board Action Taken:
Motion: 1) Aye/Nay

(Vote Recorded By)


https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/662971/GSK-Merck-Sanofi_funding_sheet.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/663004/FY21-Vaccines_Back_up_Docs.pdf

I VACCINE FUNDING (over S50K each)

Joinder Contract

Current Available

Amounts Funding

Program Revenue - Health Restricted Funds
G680020004 G-SUPPLIES  Private Vaccine S 171,000.00 S 306,333.00

Community Vaccine &
G680020027 G-SUPPLIES  Outreach (Private Vax) S 148,974.00 S 546,707.00
TOTAL S 319,974.00 S 853,040.00
I ESTIMATED FY21 EXPENDITURES BY VENDOR
GlaxoSmithKline S 118,234.00
Merck S 62,000.00
Sanofi Pasteur Inc. S 139,740.00

TOTAL S 319,974.00

Revenue account #

2756080-445970

FY19 PV revenue carry forward
FY20 PV Revenue

FY20 PV Expenses

FY21 YTD expenses

FY21 est revenue

2756081-465164
98% FY19 revenue CF
(PV/SV split)

FY20 PV Revenue
FY20 PV Expenses
FY21 YTD expenses
FY21 est revenue

169365
203355
-215689
-698
150000 _
306333

469123
123486

-145823
-79

100000

546707



MMCAP

Minnesota Multistate Contracting Alliance for Pharmacy
Minnesota Department of Administration
50 Sherburne Avenue, Suite 112 Administration Building, St. Paul, MN 55155
Attention Confidentiality Protections in this Contract:

Re: GlaxoSmithKline MMS17016

The following contract contains language that protects the terms and pricing found in this contract.
Please review Article 6.3 to ensure your compliance.

If you have any questions, please contact MMCAP at 651-201-2420.



MMCAP Contract No.:MMS17016
STATE OF MINNESOTA
DEPARTMENT OF ADMINISTRATION
MINNESOTA MULTISTATE CONTRACTING ALLIANCE FOR PHARMACY

This Contract is between the State of Minnesota, acting through its Commissioner of Administration, on behalf of
Minnesota Multistate Contracting Alliance for Pharmacy (“MMCAP”) and GlaxoSmithKline LLC, a Delaware
corporation having places of business at 5 Crescent Drive, Philadelphia, PA 19112 and Five Moore Drive, Research
Triangle Park, NC 27709 (“GSK" or “Vendor").

Under Minnesota Statutes Section 16C.03, the Commissioner of Administration on behalf of MMCAP is empoweted to
engage such assistance as deemed necessaty. '

MMCAP is a group putchasing organization as defined in 42 U.S.C. § 1320a-7b(b)(3)(c) and maintains that it is
structured to comply with the requirements of the Safe Harbor regulations regarding payments to group purchasing
organizations set forth in 42 C.F.R. § 1001.952(j). MMCAP consists of government-run health care facilities and
contracts for pharmaceuticals and certain health care products for its members’ use. Participation in MMCARP is limited
to facilities within member states that are specifically permitted by the member state’s statutes to purchase goods from
the member state’s contracts. Participation is generally available to facilities run by state agencies, counties, cities,
townships, and school districts.

The Vendor wishes to contract with MMCAP to supply influenza vaccine products to MMCAP Member Facilities.

1 Term of Contract

1.1 Effective date: January 1, 2018, or the date MMCAP obtains all required signatures under Minnesota Statutes
Section16C.05, subdivision 2, whichever is later,

1.2 Expiration date; December 31, 2022, or as cancelled pursuant to clause 23.

1.3 Survival of Terms. The following clauses survive the expiration or cancellation of this Contract: 5. Liability; 6.
State Audits; 7. Government Data Practices and Intellectual Property; 8. Publicity and Endorsement; 9. Governing Law,
Jurisdiction, and Venue; and 15, Data Disclosure.

2 Contracted Vaccine

2.1 Products. Vaccines in Table 1 must be preparations as formulated by the United States Food and Drug
Administration, Vaccines and Related Biological Product Advisory Committee for the applicable influenza season.
Vendor will supply products at the prices listed in Table 1 (Products), to MMCAP Participating Facilities. MMCAP
pricing will not be available to non-MMCAP entities under this Contract.

Table 1 for Influenza Season 2018-2019

Price Per
Container Container Max. Quantit}'
Product Name Type Pack Size Eriosxdangl to MMCAP
include FET)
Fluavix prefilled
58160-0898-52 syringe; 3 years | Pack of 10 $155.88 See Exhibit A
and older
prefilled
Flulaval syringe; 6 o
19515-0909-52 sicaths Al Pack of 10 $155.88 See Exhibit A
older
Flulaval 5 mlMD vial 6 T -
19515-0900-11 | months and it Per 1 $145.69 See Exhibit A
older

2.1.1 Contract Year. Products and pricing listed in Table 1 are for contract year one; otherwise defined as the 2018-
2019 influenza season. Products and pricing for subsequent contract years will be indicated in an amendment to this
contract.




MMCAP Contract No.:MMS17016
2.1.2 Substitutions. Vendor must not substitute any product contained in the contract without an amendment to this
agreement and agreement from the MMCAP Participating Facilities.
2.2 Product Avalilability
2.2.1 It is the responsibility of the Vendor to maintain sufficient inventory levels for all Products to meet the needs of
the MMCAP Participating Facilities.
2.2.2 Vendor will post supply updates for vaccines products on the GSK vaccine-direct website.
2.2.3 If the Vendor assigns, discontinues, or deletes a Product during the term of this Contract, Vendor must use
reasonable commercial efforts to give prior notice of the assignment, discontinuance, or deletion of such product(s)
based on the circumstances therein, and where possible should provide written notice to MMCAP at least 30 days’ prior
to the assignment, discontinuance, or deletion. If the Vendor discontinues or deletes a Product during the term of this
Contract, Vendor will honor contract pricing until the inventory of the Product is depleted.
2.2.4 Prebooking, Order Minimums, Delivery, and Payment Terms.
2.2.4.1 Prebooking. MMCAP Participating Facilities purchasing vaccine listed in Table 1 at the contracted price must
place prebook orders directly from Vendor through www.gskvaccinesdirect.com (the “GSK Direct Website”).
2.2.4.2 Order Minimums. See BExhibit A. Vendor at its discretion can accept or refuse any order.
2.2.4.3 Order Confirmation. MMCAP Participating Facilities may modify or cancel any pre-booked order(s) any time
prior to shipment subject to availability. Vendor will send an email confirmation to each MMCAP Participating Facility
once their order(s) have been processed and respective prebook doses are available.
2.2.4,4 Delivery. See the attached Exhibit A, which Is attached and incorporated, for details.
2.2.4.5 Claims, The MMCAP Patticipating Facility must immediately report to Vendor any in-transit loss or shortage
of Vendor products. The MMCAP Patticipating Facility must report all claims within 14 days of the receiving date.
Proper documentation must accompany all claims. If appropriate, Vendor will issue credit to the MMCAP Participating
Facility for the claim. Vendor reserves the right to change this policy.
2.2.4.6 Purchase Orders.
MMCAP Members may use their own forms for Purchase Orders. To the extent that the terms of any form conflict with
the terms of this Contract, the terms of this Contract supersede. Each MMCAP Member will be responsible for
payment of goods and services provided by Vendor; and the MMCAP Office will have no liability for any unpaid
invoice of any MMCAP Facility. Vendor agrees to invoice the MMCAP Member for all products shipped or services
provided. Vendor will accept Electronic Funds Transfer (EFT) for payment. At time of new account set up, the
MMCAP Member will initiate this process with its bank,
2.2.4.6 a. Funds available and authorized/non-appropriation.
By submitting a Purchase Order the MMCAP Member represents it has sufficient funds currently available and
authorized for expenditure to finance the costs of the Purchase Order.
2.2.4.6 b. Termination of Individual Purchase Orders.
MMCAP Members may terminate individual Purchase Orders, in whole or in part, immediately upon notice to Vendor,
or at such later date as the MMCAP Member may establish in such notice, upon the occurrence of any of the following
events:
(i) The MMCAP Member fails to receive funding, or appropriations, limitations or other expenditure authority at
levels sufficient to pay for the goods to be purchased under the Purchase Order;
(ii) Federal or state laws, regulations or guidelines are modified or interpreted in such a way that either the purchase
of goods under the Purchase Order is prohibited or the MMCAP Member is prohibited from paying for such goods
fromn the planned funding source; or
(iii) Vendor commits any material breach of this Contract or a Purchase Order.
Upon receipt of written notice of termination, Vendor will stop performance under the Purchase Order as directed by
the MMCAP Member.
(iv) Termination of a standing Purchase Order does not extinguish or prejudice the MMCAP Member’s right to
enforce such Purchase Order with respect to Vendor's breach of any warranty or any defect in or default of Vendor's
performance under such Purchase Order that has not been cured, including any right of the MMCAP Member to
indemnification by Vendor or enforcement of a warranty. If a standing Purchase Order is terminated, the MMCAP
Member must pay Vendor in accordance with the terms of this Contract for goods delivered and accepted by the
MMCAP Member.
2.2.4.6 c. Jurisdiction and Venue of Purchase Orders.
Upon completion of the Dispute Resolution process outlined in this Contract, and solely with the prior written consent
of MMCAP and the State of Minnesota Attorney General’s Office, the MMCAP Member may bring a claim, action, suit
2




MMCAP Contract No.:.MMS17016
or proceeding against Vendor. The MMCAP Member’s request to MMCAP to bring the claim, action, suit, or
proceeding must state the initiating party’s desired jurisdiction, venue and governing law.

Upon completion of the Dispute Resolution process outlined in this Contract, the Vendor may bring a claim, action, suit
or proceeding against MMCAP Member, in Vendor’s sole discretion.
As it applies to purchases made by a MMCAP Member, nothing in the Contract will be construed to deprive the
MMCAP Member of its sovereign immunity, or of any legal requirements, prohibitions, protections, exclusions or
limitations of liability applying to this Contract or afforded by the MMCAP Member’'s law.
2.2.4.7 Payment. MMCAP Participating Facilities must pay for all orders using cash, check, or EFT payments, with
payment to be received by Vendor no later than 30 days for cash payments or EFT payments from the date of the
invoice. Unauthorized deductions are not permitted and may result in delayed shipments. Payment must be sent to the
following address:

GlaxoSmithKline Financial, Inc.

P.0. Box 740415

Atlanta, GA 30374-0415
If Vendor does not receive payment within 30 days from the date of invoice, Vendor may elect to withhold shipment of
Vendor products. For further information on EFT, contact GSK Customer Financial Services at 866-334-7111,
2,3 FDA-Certified Drug Application, The Vendor acknowledges that each Product has, if required by law, an FDA-
certified New Drug Application, an Abbreviated New Drug Application, or a Biologics License on file and accepts the
liability with which such application confers, The Vendor guarantees to furnish no Product under this Contract that is
adulterated or misbranded within the meaning of the Federal Food, Drug and Cosmetic Act, or any regulation of the
Federal Food and Drug Administration, or as required by each member state’s Board of Pharmacy,
2.4 Pricing. For Vendor Influenza vaccines, the contract prices to be offered to MMCAP Eligible Members will be
those set forth in Table 1. Such prices shall remain fixed, Vendor may adjust such prices once each year via
amendment. Notice of any change in Contract Price for any Vendor Product will be sent fo MMCAP thirly (30) days
prior to the effective date of the price change. Price decreases will be accepted at any time and will be applied to any
products under contract for that applicable influenza season. GSK reserves the right to decrease the price through a
Limited Time Offer (LTO), where GSK has lowered a price temporarily, upon written notice to MMCAP.
2.5 Failure to Supply Contracted Product.
2.5.1 If Vendor fails to maintain sufficient inventory to meet the anticipated needs of MMCAP Participating Facilities
for any Products, the ordering MMCAP Participating Facility may purchase an alternate equivalent product on the open
market for the period in which the Vendor is unable to provide the Product.
2,5.2 If Vendor cannot supply in sufficient quantities, MMCAP may al its discretion add an additional vendor(s) as
needed to meet the needs of its members,
2.6 First DataBank, Inc, All contracted prescription Products must have an 11-digit NDC code that is registered with
Fivst DataBank, Inc., unless such designation is expressly waived by an MMCAP Authorized Representative.
If NDC codes are not applicable (e.g., OTC products), Vendor must use the product’s UPC number to create an 11-digit
number by adding a zero to the sixth pasition (e.g., 5-5 [99999-99999] becomes 5-4-2 [99999-0999-99]). If the Product
does not have an NDC number or a UPC code, Vendor must use its product number with leading zeroes (e.g., product
#90024 = 00000-0900-24).
2.7 Amendments, All Amendments to this contract must be in writing and will not be effective until fully agreed to
and executed by both parties. Amendments will be processed as needed and for subsequent influenza seasons. All
amendments must cleacly identify, by section, what is being amended.
2.8 MMCAP Participating Facilities.
Eligible Members shall include City/County/State health care facilities that are in good standing with Yendor and
currently identifying MMCAP as their primary group affiliation. The Eligible Members of City/County/State include:

City/County/State hospitals. '

City/County/State clinics,

City/County/State non-health related offices; City Jails, Detention Centers, Fire Departments, etc,

County or State Correctional facilities.

City/County/State residential school, college/university without a hospital.
2.8.1 Eligibility, Vendor will determine the eligibility of the Participating Member utilizing the following
requirements, Vendor may declare that a Participating Member shall no longer be eligible as a Participating Member
under this Agreement if any of the following requirements for eligibility are no longer met.

3




MMCAP Contract No.:MMS17016

i) Must dispense to Participating Member’s patients only;

ii) Must have physician dispensing unit;

iy Must have dispensations limited to prescriptions by physicians employed by or on the professional staff of

the Participating Member;

iv) Must report all discounts received pursuant to this Agreement as may be required under 42 CFR

§ 1001.952 (h); and

v) Participating Members cettify on GSK’s MMCAP Declaration Form (Exhibit B) or a form acceptable to

Vendor, that any Vendor Product purchased under this Agreement are offered solely for such member's “own

use” and shall not be acquired for the purpose of competing against private enterprise. For purposes of this

section, the term "own use" shall be as defined by the United States Supreme Court in its opinions reported at

Abbolt Laboratories et al. v. Portland Retail Druggist Association, Inc,, 425 U.S. 1 (1976), and Jefferson

County Pharmaceutical Association, Inc. v. Abbott Laboratories, et al., 103 8. Ct. 1011 (1983).
2.8.2 Participating Membership Changes. MMCAP and Vendor must mutually agree upon which of MMCAP’s
current Participating Facilities identified on MMCAP’s Membership List (password protected and published online at
www.mmeap.org) are eligible for pricing and terms of this Contract. New eligible MMCAP Participating Facilities will
only become eligible for the Contract Prices under this Contract upon the mutual agreement of MMCAP and Vendaor.
In order to add members to this Contract, MMCAP must notify Vendor in writing or electronically, of its request to add
members to this Contract which notice must include the name, HIN numbers, name of department, telephone number of
department and address of the institution. Vendor will notify MMCAP within 30 days of its receipt of the request
whether it agrees to extend the terms of this Contract to such proposed members and the effective date of such addition.
2.9 Administrative Fee, In consideration for the reports and services provided by MMCAP, the Vendor will pay an
administrative fee on all contract purchases of products (minus any credits), The Vendor will submit a check payable to
“State of Minnesota, MMCAP Program® for an amount equal to one and a half percent (1.5%) of MMCAP Participating
Facilities® purchases for all Products. The Administrative Service Fee for sales of vaccine to all MMCAP Participating
Facilities will be paid to MMCAP within 90 days after the Return’s Expiration Date as stated on Exhibit A. The check
will be remitted to the following address:

MMCAP-State of Minnesota

Attn: Administrative Fee Coordinator

50 Sherburne Ave, Suite 309

St. Paul, MN 55155
With the first payment, Vendor must submit an Administrative Fee Data Report. A detailed data file in Microsoft Excel
format will be provided upon request. All required Administrative Fee Data Reports must be sent to:
Mn.MMCAP@state.mn.us Failure to comply with this provision may constitute breach of this Contract.
2.10 Reports.
2.10,1 Prebooking Reports. Vendor must supply MMCAP with automatic monthly updates during prebooking and
delivery. The report will be sent on the 15" of each month during the influenza prebooking and delivery season, if the
15% falls on a weekend/holiday the report is due the next business day. The monthly reports must include the following
data and be sorted by state, city and customer name (in that order):

Customer Name

Customer Number

Order Number

Bill to Address

Bill to City

Bill to State

NDC

Product Name

Pack Size

Contract Price

Quantity Ordered (in packs)

Quantity Shipped

Extended Price (Quantity * Price)

Ship Date

Tracking Number
Vendor will be provided a template of the expected report upon request.
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MMCAP Contract No..MMS17016

2.10.2 Final Sales Report. Vendor must supply to the MMCAP Office an accurate final sales report of the applicable
influenza season within 30 days of Vendor’s final shipment. Vendor must submit to MMCAP a final sales repoit to
Mn.MMCAP@state.mn.us. This data MUST include the following for every transaction between Vendor and the
MMCAP Participating Facility:

Required Data Field Full Name

MMCAP-assigned facility ID

MMCAP Facility Name

Blank Field

Vendor-assigned Account number for the MMCAP Facility

Invoice Number

Invoice Line Number

Purchase Order Number

Invoice date (mmddceyy)

Buyer name or equivalent of buyer 1D for person submitting the
invoices

Vendor's (distributor) SKU item number

NDC of purchased product in 5-4-2 format as stored in First DataBank,
Inc.

Label Name

Unit Dose

Pack Size

Unit

Case Size

Dose

Strength

Route

Unit Price (99999.9999)

Quantity ordered (not Vendor repackaged or re-bundled
quantity)(999999.9999)

Quantity shipped (not Vendor repackaged or re-bundled quantity)
(999999.9999)

Extension (unit price multiplied by the quantity shipped) EXTENDED
PRICE (99999999.999)

Blank Field

Bill to Address 1

Bill to City

Bill to State (2 alpha postal code)

Bill to Zip (standard 5-4 format, no dash necessary)

Ship to Address 1

Ship to City

Ship to State (2 alpha postal code)

Ship to Zip (standard 5-4 format, no dash necessary)

Service Fee (9999.9999)

MMCAP Contract Number (MMSxxxxx)

Blank Field

Credit Indicator (C for credit)




Blank Field

Manufacture Name (MFG Name)

Blank Field

Blank Field

Balance of Page Intentionally Left Blank

MMCAP Centract No.:.MMS17016
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Monthly Usage Report - Fixed Length Fialds

MMCAP Contract No.: MMS17016

Formal {nota

deelmals are to Beogln End|
Ired Data Fleld Full Name Field Name Data Typo be Include Size| Nulls] Column| Column)
MMCAP-assigned laciity 1D MMCAP_ld Alpha Numeric 7 1 1 7
MMGAP Facliity Name MMCAP_Name Alpha i 30 1) 8 37
Blank Fleld DisiribulionCanler Algha Numerl 3 8 40}
-assigned Accounl number for the MMGAP Facility VendAccountio Alpha Numarla 10 A1 50
Invalca Humber Involcatbumibrer Alpha Humeria 15| 6| 85
Invalce Line Humber InvelcsLinaMNe Alpha Numeric H 65 69)
Purehasa Ordar Numbier Alpha Numero 1 84
Inwoles dale (mmddeeyy) InveleeDale numere mmddeeyy | H 92
Buyer name or equivalent of buyer ID for person submilling the lnvelcos Buyerame Alpha Humaric 20} [l 03] 112
Vendor's (dislibulor) SKU llem number 5KU Alpha Numeric 13 1 11 125
NDG of purchased product In 54-2 formal as stored In Firs| DalaDank, Inc. NDC Alpha Humer 939099099 11 1 13§]

Labei Hame - Labaiams ‘Alpha Numeric 40 137 1
Unil Dosa up numerc 0 1 177 177
Pack Sl2a Pack_Size numeric 99999.999 9) 1 178 16|
Unil Unli Numera 2 ] 187] 188|
Case Siza Case_Slze numede 9393 4 1 189) 192
Dose D Npha i 10) 1 193 202
|sTR Alpha Numeric 10} 1 203] 212
RT Alpha 10] 1 213] 112
UnliPrice. numerc GEI05.5009 10 1 223 02
Qua; dored numaedic O0089.6909 11 1 2 243
Qu pped numeAc | il 1 754
ExtendudPrica numade 20999959.099 13) 1 255 267
SalaTypa Apha Numaric 1 i ﬂ 288
billoaddress 1 “Alpha Numeric 30| 1 269) 208
biflloeity Alpha Numari 20| 2 318
Bill o Slale (2 alpha postal cods) bl Alpha Humeri 2| asa 120
Bill to Zip (standard 5-4 farmal, no dash necessary) billtozip Alpha Numeria 8| 321 329}
Ship lo Address | shiploaddress| Alpha Numera 30| 3 359
Ship 1o City Iplocily Alpha Numede 20| 379
Ship to Stale (2 alpha postal code) shiplostale Apha Numere 2| 380) 381
Ship 4 Zip [slandard 54 formal, no dash necessary) shiptozlp Alpha Numerle of 1 382 300
Fee (0000.0000) SeniceFes numoric 9999.9999 8] 1 391 399
MMCAP Centraci Number (MASzio0o) conleacinumber Apha Numeric 1g| 1 400) 409
Blank Field AdminFeo numoric 9509.0990 9 1 410 418
Credit indicalor (G for cradi) Graditindicalor Alpha Numeri 1 1 41 419
4 0 420 [TE]
MigNsme Alpha Numeda 40 i 424 483
Alpha Numeric 4 1 464 467|
Alpha Numeric 1 1 468] 468
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MMCAP Contract No.: MMS17016

2.10.3 In the event the Vendor is delinquent in any undisputed administrative fees, MMCAP reserves the right to
cancel this Contract and to reject any proposal submitted by the Vendor in any subsequent solicitations for
pharmaceutical and related products.

2.10.4 ASF Warranty and Representation. MMCAP represents and warrants that it (a) meets the definition of a
group purchasing organization as set forth in 42 C.F.R. Section 1001.952 (j)(2) and (b) has a written Agreement
with each Participating Member which states that MMCAP’s participating vendors will pay a fee to MMCAP of
three petcent (3%) or less of the purchase price of the goods provided by participating vendors or otherwise
complies with 42 C.F.R. Section 1001,952()(1). MMCAP agrees that it will disclose in writing to each

Participating Member at least annually, and to the Secretary of Health and Human Services, U.S. Department of
Health and Human Services, upon request, the amount it receives from Vendor with respect to purchases made by or
on behalf of the Participating Member.

2.11 Returned Goods/Credits, See the attached Exhibit A for details.

2.12 Value-Added Programs. MMCAP Participating Facilities must be offered any programs normally offered to
the Vendor’s Cities/Counties/States customer base (e.g., continuing education courses, marketing information, etc.)
at the same or lower cost as that offered to the general customer base,

2.13 DEA Number and HIN Numbers. Vendor may not require that an MMCAP Participating Facility have a
Drug Enforcement Administration number assigned to it in order to be eligible for contracted prices. The Vendor
may require & Health Industry Number from MMCAP Participating Facilities. .

2.14 Own Use, All items acquired by MMCAP Participating Facilities under this Contract are purchased for
consumption in traditional governmental functions and not for the purpose of competing against private enterprise.
For purposes of this section, the term “"own use" shall be as defined by the United States Supreme Court in its
opinions reported at Abbott Laboratories et al. v. Portland Retail Druggist Association, Inc., 425U.8. 1 (1976), and
Jefferson County Pharmaceutical Association, Inc. v. Abbott Laboratories, et al., 103 S. Ct. 1011 (1983).

2.15 Product Dating. All Products supplied directly to MMCAP Participating Facilities must have an expiration
date of at least six months later than the delivery date unless the unique stability characteristics of the product
require a shorter dating period. However, all Products supplied must still be usable on the date received by the
MMCAP Participating Facility.

2,16 Direct Marlketing, Advertising, and Offers with Member Facilities, Any direct advertising, marketing, or
direct offers with MMCAP Participating Facilities for on- or off- contract products must be approved by MMCAP.
Violation of this Article may be cause for immediate cancellation of this Contract and/or MMCAP may reject any
proposal submitted by the Vendor in any subsequent solicitations for pharmaceutical and related products.

2.17 Storage and Handling Requirements. Vendor expects that MMCAP Participating Facilities will take such
precautions as are necessary to prevent the Vendor Products MMCAP Participating Facilities receive from falling into
the hands of those who may not lawfully possess or handle them, and shall fully comply with local, state and federal laws
applicable to the storage, and shipment of pharmaceutical products and/or Vaccines.

MMCAP Participating Facilities must maintain all federal, state and local licensure or registration necessary for the
lawful handling and use of all Vaccines and must immediately notify Vendor of any denial, revocation or suspension of
any such licensure or registration or any changes in the Vaccines which MMCAP Participating Facilities are au thorized
to handle and use.

MMCAP Participating Facilities must handle and store Vendor Products in a clean and orderly location and in a manner
that will assure that the proper rotation and quality of such products are maintained. MMCAP Participating Facilities
shall comply with Vendor criteria on storing and shipping Vendor products that require special handling. MMCAP
Participating Facilities shall allow physical inspection of storage facility at any time Vendor requests.

2.18 Business Reviews. An annual business review with the Vendor and MMCAP managing director or designee
at the MMCAP office or 2 mutually agreed upon location is required.

2.19 Member-required Participation Agreement (MPA). In order to access this Contract some members require
jurisdiction-specific additional paperwork or contract language. Vendor must not sign any member documents
without prior MMCAP review and approval. If needed, MMCAP will issue a Member-requested Participation
Agreement (MPA) that will be amended into to this Contract. No other mechanism of modifying or “attaching to”

MMCAP contracts is authorized. The MPA, which will only apply to the requesting Member and must be signed
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MMCAP Contract No.: MMS17016

in the following order: Member, Vendor, then MMCAP, Vendor is not required to agree to any additional terms;
however, by not agreeing to the MPA, Vendor may be precluded from doing business with that Member, In the
event a Member requires a fee be added to the Contract price (e.g., member levied procurement fee or system use
fee), that fee must be added on top of the MMCAP-contracted pricing. Vendor may not absotb the fee. Vendor
must not pay a member levied fee without first collecting the fee through increased product costs, The fees will be
set aside and paid to the member as would be detailed in an MPA.

This Contract cannot be used as a vehicle by which the Vendor and MMCAP member enter in to their own stand-

alone agreement..

3 Authorized Representatives. MMCAP's Authorized Representative is the MMCAP Managing Director,
Materials Management Division, Department of Administration, 50 Sherburne Avenue, St. Paul, MN 55155,
The Vendor's Authorized Representative is Babatunde Adedeji — Contract Development Manager — 5 Crescent
Drive, Philadelphia PA 19112,

4 Assignment, Amendments, Walver, and Contract Complete

4.1 Assignmeni.

The right and/or obligations of this Agreement may not be assigned, delegated, transferred, conveyed or sold, by
operation of law or otherwise, without the prior written consent of the other party; such consent will not be
unreasonably withheld.

4.2 Amendments. Any amendment to this Contract must be in writing and will not be effective until it has been
execuled and approved by the same parties who executed and approved the original Contract, or their successors in
office. Vendor agrees to use the amendment process set forth in Article 2,7 above.

4.3 Waiver. IfMMCAP or Vendor fails to enforce any provision of this Contract, that failure does not waive the
provision or ifs right to enforce it

4.4 Contract Complefe. This Contract contains all negotiations and agreements between MMCAP and the Vendor.
No other understanding regarding this Contract, whether written or oral, may be used to bind either party.

5 Indemnification. :

5.1 Failure to Manufacture in Compliance with cGMP, Vendor hereby agrees to indemnify and hold MMCAP and
its Participating Facilities harmless from and against any and all liability, losses, damages, claims or causes of
action, and expenses connected therewith, including reasonable attorneys’ fees, caused solely by or as a direct result
of Vendor's failure to manufacture such products in compliance with FDA current Good Manufacturing Practices
(“cGMP"), provided that purchaser provides notice and cooperation as set forth below.

5.2 Infringement. Vendor agrees that it will indemnify and MMCAP and its Participating Facilities harmless from
and against any and all liabilities, demands, claiins, actions, or causes of action, assessments, judgments, losses,
costs, damages or expenses, including but not limited to reasonable attorneys’ fees, which may hereafter be asserted
against or incurred by MMCAP and its Participating Facilities, employees, agents’ representatives, successors and
assigns for the infringement by Vendor of any patent, copyright, trademark or service mark,

5.3 Notice, Cooperation and Conduct of Litigation. MMCAP and its Participating Facilities must promptly notify
Vendor of any claim asserted against it for which indemnification is sought, and shall promptly deliver to Vendor a
true copy of any such claim including but not limited to, a true copy of any summons or other process, pleading or
notice issued in any lawsuit or other proceeding to assert or enforce such claim. Vendor reserves the right to
control the investigation, trial and defense of such lawsuit or action (including all settlements and negotiations to
effect settlement) and any appeal arising therefrom and to employ or engage attorneys of its own choice. Purchaser
may, at its own cost, participate in the investigation, trial and defense of such lawsuit or action and any appeal
arising therefrom. Purchaser, its employees, agents, servants and representatives shall provide full cooperation to
GSK at all times during the pendency of the claim or lawsuit, including, without limitation, providing Vendor with
all available information concerning the claim.

5.4 Limitation of Damages. In no event will Vendor be liable for loss of profit or use, incidental or consequential
damages in any claim asserted by MMCAP eligible members under this Agreement.
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6 Audits
6.1 MMCAP Audits Rights. Minnesota Statutes Section 16C.05, subdivision 5, requires that the books, records,

documents, and accounting procedures and practices of the vendor relevant to this Contract are subject to
examination by MMICAP and either the State Auditor or Legislative Auditor, as appropriate, for a minimum of six
years from the end of this Contract. This clause extends to MMCAP Member Facilities as it relates to business
conducted with and sales to the Member Facility.

6.2 GSK Audit/Records Rights.

6.2.1 GSX Audit Rights, During the Term of this Agreement and for two (2) years thereafter, Vendor has the right
to or the right to engage an independent firm to audit MMCARP and its Participating Members to verify their
performance and compliance with their obligations under the Agreement. Vendor or such independent auditing firm
will be authorized to have complete and unrestricted access to any and all information including all systems and
processes reasonably necessary to perform procedures pursuant to this section of the Agreement, including the right
upon reasonable prior written notice to MMCAP, to audit, or to engage an independent firm to audit, all
Documentation at MMCAP business locations duting normal working hours. MMCAP and its Participating
Members have the right to specify certain confidential or proprietary information that should not be disclosed to
GSK; provided, however, that information must be made available on an unrestricted basis to the auditing firm, as
necessary, for such firm to perform procedures requested by GSK pursuant to this section of the Agreement. Any
and all information required will be requested by Vendor and/or the independent auditing firm from MMCAP and
its Participating Members, and MMCAP and its Participating Members will make all reasonable efforts to ensure
the requested information is made available to the independent auditing firm within a specified period of time as
agreed to by Vendor and MMCAP and its Participating Members,

6.2.2 MMCAP Record Retention. MMCAP must for the Term of this Agreement plus two (2) years, keep and
maintain accurate records with respect to its Participating Members, all information relating to the purchase of
Products by Participating Members and all such other information that is necessary to verify MMCAP performance
and compliance with their obligations under the Agreement. MMCAP must upon written request allow Vendor to
inspect, at reasonable times, all such information and shall furnish such information to Vendor consistent with the
forgoing paragraph, provided, however, that under no circumstances shall MMCAP be required to disclose
information contrary to applicable law or in violation of patient confidentiality.

6.3 Confidential Information. During the term of this Contract and for a period of thres (3) years following the
date of expiration or termination of this Contract, MMCAP agrees to make best effort to keep the terms of this
Agreement non-public. If the situation arises where disclosure is requested, notification of a request o release
would be sent immediately to the Vendor’s Authorized Representative, Vendor will acknowledge receipt of the
notification within five business days or MMCAP will be fiee to release the information. Upon notification to
MMCAP, Vendor, at its own expense, may pursue an action to enjoin the disclosure of information considered by
the Vendor to be “confidential information.” :

Without prior notice, MMCAP may release the following information:
a. Contract Release and contract documents to MMCAP Members and Participating Facilities;
b. Contract pricing to other third parties under non-disclosure agreement or contract with MMCAP to perform
specific tasks such as auditing and data analysis; and
¢. Member State Attorneys General or auditors requiring contract or pricing data to perform their duties.

7 Government Data Practices
The Vendor and MMCAP must comply with the Minnesota Government Data Practices Act, Minnesota Statutes

Chapter 13, as it applies to all data provided by MMCAP under this Contract, and as it applies to all data created,
collected, received, stored, used, maintained, or disseminated by the Vendor under this Contract. The civil remedies
of Minnesota Statutes Section 13.08 apply to the release of the data governed by the Minnesota Government
Practices Act, Minnesota Statutes Chapter 13, by either the Vendor or MMCAP.

If the Vendor receives a request to release the data referred to in this article, the Vendor must immediately notify
MMCAP, and consult with MMCAP as to how the Vendor should respond to the request. The Vendor’s response
to the request will comply with applicable law.

10
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The Vendor agrees to indemnify, save, and hold the State of Minnesota, its agent and employees, harmless from all
claims arising out of, resulting from, or ih any manner attributable to any violation of any provision of the
Minnesota Government Data Practices Act, including legal fees and disbursements paid or incurred to enforce this
provision of the Contract. In the event that the Vendor subcontracts any or all of the work to be performed under the
Contract, the Vendor shall retain responsibility under the terms of this paragraph for such work.

8 Publicity and Endorsement

8.1 Publicity. Any publicity regarding the subject matter of this Contract must not be released without prior written
approval from the Authorized Representatives, For purposes of this provision, publicity includes notices,
informational pamphlets, press releases, research, reports, signs, and similar public notices prepared by or for the
Vendor individually or jointly with others, or any subcontractors, with respect to the program, publications, or
services provided resulting from this Contract.

8.2 Endorsement. The Vendor must not claim that MMCAP endorses its products or services.

9 Governing Law, Jurisdiction, and Venue. Minnesota law, without regard to ifs choice-of-law provisions,
governs this Contract. Venue for all legal proceedings out of this Contract, or its breach, must be in the appropriate
state or federal court with competent jurisdiction in Ramsey County, Minnesota. Except to the extent that the
provisions of this Contract are clearly inconsistent therewith, this Contract will be governed by the Uniform
Commercial Code (UCC) as adopted by the State of Minnesota. To the extent this Contract entails delivery or
performance of services, such services will be deemed “goods” within the meaning of the UCC except when to do
s0 is unreasonable,

10 Amtitrust. The Vendor hereby assigns to the State of Minnesota any and all claims for overcharges as to goods
and/or services provided in connection with this Contract resulting from antitrust violations that arise under the
antitrust laws of the United States and the antitrust laws of the State of Minnesota.

11 Force Majeure. The obligation of either party to perform under this Agreement will be excused during each
perlod of delay caused by acts of God and other extraordinary events (“Force Majeure Event”), such as war, riot,
insurrection, civil commotion, sabotage, strike ot other labor disturbances, fire, flood, earthquake, accidents,
explosions that damage plants or facilities. Shortages of power or materials, acts or orders of governmental
authorities, or any other cause reasonably unavoidable, unforeseeable, and beyond the control of the affected party.
In the event that either party ceases to perform its obligations under this Agreement due to the occurrences of a
Force Majeure Bvent and its expected duration is thirty (30) days or less, the non-performing party shall take all
reasonable steps to recommence peiformance of its obligations under this Agreement as soon as possible. In the
event that any Force Majeure Bvent delays a party’s performance for more than thirty (30) days following notice by
such party pursuant to this Agreement, the other party may terminate this Agreement immediately upon written
notice to such party.

12 Severability. If any provision of the resulting Contract, including items incorporated by reference, is found to
be illegal, unenforceable or void, then both MMCAP and the Vendor will be relieved of all obligations arising under
such provisions; if the remainder of the resulting Contract is capable of performance it will not be affected by such
declaration or finding and must be fully performed.

13 Default and Remedies, Either of the following constitutes cause to declare the Contract or any order under this
Contract in default:

(a) Nonperformance of contractual requirements, or

(b) A material breach of any tern or condition of this Contract.
Written notice of default, and a reasonable opportunity to cure, must be issued by the party claiming default. Time
allowed for cure will not diminish or eliminate any liability for liquidated or other damages.
If the default remains after the opportunity for cure, the nondefaulting party may:

(a) Exercise any remedy provided by law or equity; or

(b) Terminate the Contract or any portion thereof, including any orders issued against the Contract.

11
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14 Certifications.

14.1 ¢cGMP Vendor certifies that it is in compliance with the Food and Drug Administration’s current “Good
Manufacturing Practices” (¢cGMP) (as codified in 21 C.F.R. § 201-211) and the current United States Food, Drug,
and Cosmetic Act.

14.2 Debarment and Suspension Certification Vendor warrants and certifies that neither it nor its principals

are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
programs operated by the State of Minnesota, the United States federal government, or any MMCAP Member
Facility; and has not been convicted of a criminal offense related to the subject of this Contract. Vendor

further wartants that it will provide immediate written notice to the MMCAP Authorized Representative if

this certification changes at any fime.

15 Data Disclosure. In the event MMCAP obtains the Vendor’s Federal Tax Identification Number, the Vendor
consents to disclosure of its federal employer tax identification number to federal and State of Minnesota agencies
and personnel involved in the payment of State of Minnesota obligations. These identification numbers may be
used in the enforcement of federal and State of Minnesota laws that could result in action requiring the Vendor to
file state tax returns, pay delinquent state tax liabilities, if any, or pay other state liabilities,

16 Insurance Requirements. Vendor must maintain the following insurance (or a comparable program of self-
insurance) in force and effect throughout the term of the Contract.
A. Vendor is required to maintain and furnish satisfactory evidence of the following insurance policies (or of

their program of self-insurance):

Commercial General Liability Insurance: Vendor will maintain insurance protecting it from claims
for damages for bodily injury, including sickness or disease, death, and for care and loss of services as
well as from claims for property damage, including loss of use which may arisc from operations under
the Contract whether the operations are by the Vendor or by a subcontractor or by anyone directly or
indirectly employed by the Vendor under the Contract.

Insutance minimum limits are as follows:

$5,000,000 — per occurrence

$5,000,000 — annual aggregate

$5,000,000 — annual aggregate — Products/Completed Operations

The following coverages must be included:
Premises and Operations Bodily Injury and Property Damage
Personal and Advertising Injury
Blanket Contractual Liability
Products and Completed Operations Liability
MMCAP named as an Additional Insured
B. Additional Insurance Conditions:

o Vendor’s policy(ies) must be primary insurance to any other valid and collectible insurance
available to MMCAP with respect to any claim arising out of Vendor's performance under this
Contract;

o 1f Vendor receives a cancellation notice from an insurance carrier affording coverage herein,
Vendor will notify MMCAP within 5 business days with a copy of the cancellation notice, unless
Vendor's policy(ies) contain a provision that coverage afforded under the policy(ies) will not be
cancelled without at least 30 days’ advance writlen notice to MMCAP;

e Vendor is responsible for payment of Contract related insurance premiums and deductibles;

If Vendor is self-insured, a Certificate of Self-Insurance must be attached;

o Vendor's policy(ies) will include legal defense fees in addition to its Jiability policy limits, with the

exception of B.4 above;
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e Vendor will obtain insurance policy(ies) from insurance company(ies) having an “AM BEST”
rating of A- (minus); Financial Size Category (FSC) VII or better, and authorized to do business in
the State of Minnesota; and

o An Umbrella or Excess Liability insurance policy may be used to supplement the Vendor’s policy
limits to satisfy the full policy limits required by the Contract.

C. MMCAP reserves the right to immediately terminate the Contract if the Vendor is not in compliance with
the insurance requirements and retains all rights to pursue any legal remedies against the Vendor. All
insurance policies must be open to inspection by MMCAP, and copies of policies must be submitted to
MMCAP’s authorized representative upon written tequest, Policles will be made available subject to
MMCAP executing a confidentiality agreement satisfactory to Vendor.

17 Laws and Regulations

17.1 Any and all services, articles or equipment offered and furnished shall comply fully with all State and federal
laws and regulations, including Minnesota Statutes Section 181.59 and Minnesota Statutes Chapter 363A
prohibiting discrimination and business registration requirements of the Minnesota Secretary of State’s Office.
17.2 Vendor is in compliance with all currently applicable sections of the Drug Quality and Security Act Title 11,

18 Human Rights/Affirmative Action requirements for contracts in excess of $100,000 and if Vendor has
more than 40 full-time employees in Minnesota or its principal place of business. The State of Minnesota
intends to carry out its responsibility for requiring affirmative action by its vendors.
18.1 Covered contracts and Vendors. If the Contract exceeds $100,000 and Vendor employed more than 40 full-
time employees on a single working day during the previous 12 months in Minnesota or in the state where it has its
principal place of business, then Vendor must comply with the requirements of Minnesota Statutes Section 363A.36
and Minnesota Rules 5000.3400-5000.3600. If Vendor is covered by Minnesota Statutes Section 363A.36 because
it employed more than 40 full-time employees in another state and does not have a certificate of compliance, it must
certify that it is in compliance with federal affirmative action requirements.
18.2 Minnesota Statutes Section 3634.36. Minnesota Statutes Section 363A.36 requires Vendor to have an
affirmative action plan for the employment of minority persons, women, and qualified disabled individuals
approved by the Minnesota Commissioner of Human Rights (“Commissioner”) as indicated by a certificate of
compliance. The law addresses suspension or revocation of a certificate of compliance and contract consequences in
that event. A contract awarded without a certificate of compliance may be voided.
18.3 Minnesota Rules 5000.3400-5000.3600.
(a) General. Minnesota Rules 5000.3400-5000.3600 implements Minnesota Statutes Section 363A.36, These
rules include, but are not limited to, criteria for contents, appraval, and implementation of affirmative action plans;
procedures for issuing certificates of compliance and criteria for determining Vendor’s compliance status;
procedures for addressing deficiencies, sanctions, and notice and hearing; annual compliance reports; procedures for
compliance review; and contract consequences for non-compliance. The specific criteria for approval or rejection of
an affirmative action plan are contained in various provisions of Minnesota Rules 5000.3400-5000.3600 including,
but not limited to, Minnesota Rules 5000.3420-5000.3500 and 5000.3552-5000.3559.
(b) Disabled Workers. Vendor must comply with the following affirmative action requirements for disabled
workers,
(1) Vendor must not discriminate against any employee or applicant for employment because of physical or
mental disability in regard to any position for which the employee or applicant for employment is qualified.
Vendor agrees to take affirmative action to employ, advance in employment, and otherwise treat qualified
disabled persons without discrimination based upoen their physical or mental disability in all employment
practices such as the following: employment, upgrading, demotion or transfer, recrnitment, advertising, layoff or
termination, rates of pay or other forms of compensation, and selection for training, including apprenticeship.
(2) Vendor agrees to comply with the rules and relevant orders of the Minnesota Department of Human Rights
issued pursuant to the Minnesota Human Rights Act.
(3)In the event of Vendor’s noncompliance with the requirements of this article, actions for noncompliance may
be taken in accordance with Minnesota Statutes Section 363A.36, and the rules and relevant ordets of the
Minnesota Department of Human Rights issued pursuant to the Minnesota Human Rights Act.
13
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(4) Vendor agrees to post in conspicuous places, available to employees and applicants for employment, notices
in a form to be prescribed by the Commissioner. Such notices must state Vendor’s obligation under the law to
take affirmative action to employ and advance in employment qualified disabled employees and applicants for
employment, and the rights of applicants and employees.
(5)Vendor must notify each labor union or representative of workers with which it has a collective bargaining
agreement or other contract understanding, that Vendor is bound by the terms of Minnesota Statutes Section
363A.36, of the Minnesota Human Rights Act and is committed to take affirmative action to employ and
advance in employment physically and mentally disabled persons.
(¢c) Consequences. The consequences for Vendor's failure to implement its affirmative action plan or make a good
faith effort to do so include, but are not limited to, suspension or revocation of a certificate of compliance by the
Commissioner, refusal by the Commissioner to approve subsequent plans, and termination of all or part of this
Contract by the Commissioner or the State of Minnesota,
(d Certification. Vendor hereby certifies that it is in compliance with the requirements of Minnesota Statute
Section 363A.36 and Minnesota Rules 5000.3400-5000.3600 and is aware of the consequences for noncompliance.

19 Certification of Nondiscrimination (In accordance with Minn, Stat. § 16C.053)

The following term applies to any contract for which the value, including all amendments, is $50,000 or more:
Vendor certifies it does not engage in and has no present plans to engage in discrimination against Israel, or against
persons or entities doing business in Israel, when making decisions related to the operation of the vendor's business.
For purposes of this article, "discrimination” includes but is not limited to engaging in refusals to deal, terminating
business activities, or other actions that are intended to limit commercial relations with Israel, or persons or entitics
doing business in Israel, when such actions are taken in a manner that in any way discriminates on the basis of
nationality or national origin and is not based on a valid business reason.

20 Best Price. If GSK deterinines in good faith (e.g., if there is any change in any GSK Product’s WAC or change
in legislation) or GSK receives any notice, opinion, determination, or ruling from the Centers for Medicare and
Medicaid Services (“CMS” f/k/a the Health Care Financing Administration) that the discounts and rebates provided
under this Agreement may establish a lowered federal “Best Price,” or increased “Unit Rebate Amou nt” pursuant to
Section 1927 () of the Social Security Act (Public Law 74-271, 42 U.S.C. Section 13961-8(c)), (collectively, “*a
Best Price Impact”) then GSK reserves the right to immediately make any and all adjustiments to the GSK Product
discount and/or rebate, 50 as to avoid establishment of a Best Price Impact and to eliminate and correct such effect.

21 Regulatory Reporting Requirements.

21.1 Compliance with Anti-Kickback Provisions. MMCAP and Eligible Members will comply with applicable
provisions of 42 U.S.C. 1320a-7b prohibiting illegal remuneration (including any kickback, bribe, or a prohibited
cost incentive or discount) and the applicable provisions of any similar state law, rule or regulation prohibiting the
payment of such illegal remuncration. MMCAP or such Eligible Members will comply with the applicable
requirements set forth at 42 C.F.R. 1001.952(h) by, among other things, appropriately reporting the discounts
described in this Agreement in the costs claimed to or charges made under the Medicare, Medicaid,
TRICARE/CHAMPUS, or any other Federal health care program or state funded health care program, and
providing information and documentation regatding any discount and/or rebate that may be provided under this
Agreement, upon request, to the Secretary of the Department of Health and Human Services and/or a State agency.
21.2 Group Purchasing Organization. MMCAP represents and warrants that it is a “Group Purchasing
Organization” as defined in 42 C.F.R. § 1001,952(j) and agrees that it shall comply with the conditions set forth
therein fo ensure that any payment of administrative or other fees by GSK to MMCAP qualifies within the MMCAP
safe harbor for purposes of 42 U.S.C. § 1320a-7b.

21.3 Other Reporting Requirements. GSK and MMCAP agree that GSK, pursuant to 42 C.F.R. section 1001,952
(h) and (j), has informed MMCAP and Participating Members of their federal statutory and regulatory reporting
obligations.

214 Compliance with State Laws. MMCAP will comply with applicable reporting requirements to any health
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care corporation, health care insurer, other third party reimburser, or any patient imposed pursuant to the following
law Minnesota Statutes Secion 62].23

The terms of this A greement apply only to those eligible Members located in the Continental United States, Alaska
and Hawaii provided that the terms of this Agreement do not apply to Products dispensed in any state if the state (or
state agency) has in force or enacts, implements or modifies a law, rule or regulation (such as a state unitary pricing,
anti-discount or pricing, rebate or other law intended to impact the pricing, discounts or reimbursement of
prescription drugs or penalize GSK for such pricing, discounts or reimbursement) or interpretation thereof and
which law (1) prohibits or restricts in any material way the pricing, discounts and/or rebates described in this
Agreeiment, (2) requires GSK to provide the same or similar pricing, discounts and/or rebates to other parties,
including purchasers, users or otherwise of GSK's Products, to which GSK would not normally provide such
pricing, discounts and/or rebates, or (3) otherwise results in a potentially adverse impact on GSK.. In such case,
GSK shall provide reasonable notice of its intent to exercise its rights under this clause, it being understood that the
failure to give such notice does not waive any rights under this clause.

22 Anti-Bribery and Corruption. Vendor is committed to the highest ethical standards and requires that all
Vendor employees and third parties acting for or on behalf of Vendor conduct their activities in compliance with all
anti-corruption laws and regulations. MMCAP and Vendor agree that MMCARP is not a third party acting for or on
behalf of Vendor. Notwithstanding the foregoing, MMCAP agrees that nothing in this Contract requires that
MMCAP make improper payments or other transfer of value to any private or government official or entity for the
purpose of influencing or as a reward for any act, omission or decision to secure an improper advantage or to
impropetly assist Vendor in obtaining or retaining business.

23 Cancellation. MMCAP or the Vendor may cancel this Contract at any time, with or without cause, upon 30
days’ written notice to the other party. In the event of such a cancellation, the Vendor will be entitled to payment,
determined in a pro rata basis, for work or services satisfactorily performed or Products supplied through the
Contract cancellation date.

GlaxoSmithKline LLC 2. STATE OF MINNESOTA FOR MMCAP
The Vendor cerlifies that the appropriate person(s) have In accordance with Minn/Stat. § 16C.03, subd. 3

exaculed this Agreement on behalf of the Vendor g5 required M
by a| arficles, , resolutlons, o nces. i Z
mﬂ——‘ By: L—\_L C?/)[ 7z

Date: /Z’/Q/Z{_)f_]

3. COMMISSIONER OF ADMINISTRATION
In accgrdance with Minn, Stal. § 16C.05, subd. 2

By. By: : ) RACPS
Title: Title: P haamacict 5 i
Date: Date: Ie;l - 9 = ’_IL
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Exhibit A
2018-2019 Influenza Program

FLULAVAL QUADRIVALENT SML Multi- 100 Doses = 10 packs of 10
19515-0900-11 Dose Vials (MDV) 10s (>6 months of age) $145.69 Dose Vials
FLULAVAL QUADRIVALENT 0.5ML Tip- 100 Doses = 10 Boxes
19515-0909-52 Lok No Needle Syringes 10s (=6 months of age) 313548 of 10
FLUARIX QUADRIVALENT 0.5ML Tip-Lok 100 Doses = 10 Boxes
58160-0898-52 No Needle Syringes 10s (23 years of age) §155.38 of 10
1 price for Fluarix® Quadrivalent (QIV}/Fiulaval® QIV does not include the Federal Exclse Tax of $0.75 per antigen, per dose.

265K reserves the right to decrease the price through a Umited Time Offer {LTO), where GSK has lowered a price temporarily, upon written notice to

MMCAP,
Once minlmum order Is achleved for Fluarlx QIV & FluLaval QIV Tip Lok, additional doses can be ordered by the box (10 doses).
Once minimum order Is achleved for Flulaval QIV MDV, additional doses can be ordered by the vial/pack {10 doses).

Ordering Process
Direct Purchases:

Participating Members may purchase GSK Influenza Vaccines directly from GSK by placing a pre-book reservation dircetly
with GSK at www.gskdirect.com, GSK online terms and conditions shall apply and will be defined for the Participating
Member on website at time of reservation. GSK’s online terms and conditions are subject to change without notice to
MMCAP or its Participating Members.

Once the Participating Member places their pre-book reservation, confirmation of their reservation and will be subject to a
credit check prior to shipment, At its discretion, GSK. can accept or refuse any GSK Influenza Vaccine pre-book reservation.
All GSK Influenza Vaccine pre-book reservations will be on  first come first serve basis. 1f the Participating Member wants
10 increase their GSK Influenza Vaccine pre-book reservation after their initial reservation and after the edit lock-in date (April
2,2018), then a separate pre-book reservation will have to be placed and that reservation will be subject to availability, GSK
Influenza Vaccine pre-book reservations are subject to and conditioned on FDA licensure and sufficient product availability in
the United States, Participating Members agree to fully comply with local, state and federal laws applicable to the storage of
GSK Influenza Vaccines. GSK online terms and conditions are subject to change. Please check www.gskdirect.com for the
most up to date terms & conditions.

The payment term is 0% net 30 days,

Indirect Purchases:

Participating Members may also purchase GSK Influenza Vaccines through authorized GSK Influenza Vaccine distributors.
GSK Influenza Vaccines purchased through anthorized distributors will be subject to the distributor’s terms of sale and will not
be eligible for any additional discounts offered through www.gskdirect.com nor for any GSK delivery guarantees and such
purchases are not eligible for return.

Shipnent of FLUARIX/FLULAVAL Orders

Subject to availability, GSK anticipates shipments of GSK Influenza Vaccines to begin in August 2018 with delivery of the
total number of GSK Influenza Vaccine doses prebooked by Participating Member completed by September 30, 2018,
provided Participating Members prebook flu vaccine doses on or before April 2, 2018, GSK reserves the right to make partial
deliveries based on availability and approval of each GSK Influenza Vaccine. Title to and risk of loss for GSK Influenza
Vaccines shipped to Participating Members will pass to Participating Member when delivered. GSK shall prepay all carrier
charges and insurance against Parlicipating Member risk of loss or damage to GSK Influenza Vaccines during carriage on
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orders when routing is done at GSK's discretion. If Participating Member requests special routing and GSK approves of the
routing which results in higher transportation costs than would have been incurred as a result of GSK’s routing of choice, then
the difference in transportation cost shall be borne by Participating Member.

In the event that a market shortage would require that a federal government agency assume control of product allocation, or in
the event that doses of GSK Influenza Vaceines must be made available for sale to government agencies, the product amounts
and delivery schedules may be changed to meet such requirements. In addition, in the event there is a shortage of any GSK
Influenza Vaceine, GSK shall have the right to prorate such product quantities among Participating Members and other GSK
customers in such a manner as it, in its sole discretion, deems appropriate. Thercfore, the parties understand and agree that this
Exhibit does not extend any agreement or guarantee, express or implied, as to the supply or distribution of any specified
quantity of GSK Influenza Vaceine, except as otherwise sct forth herein,

Delivery Guarantee

GSK will provide an additional 10% discount on GSK Influenza Vaccine doses, which were pre-booked on or prior to April 2,
2018, and are shipped and invoiced after September 30,2018, Please note that this delivery guarantee discount will only apply to
those doses which are late due to GSK’s inability to ship and invoice prior to September 30, 2018. The guarantee will notapply if
Participating Member chooses to delay shipment past September 30, 2018, This delivery guarantee is only available on doses
pre-booked and purchased directly from GSK via www.gskdirect.com,

Early Reservation Discount:

Participating Members will earn an Early Reservation Discount of 2% on their 2018 GSK Influenza Vaccines by confirming a
recurring reservation or pre-booking influenza doses through www.eskdirect.com on or prior to April 2, 2018. This discount
is only available on doses pre-booked and purchased directly from GSK via wwyw.gskdirect.com,

Returns:

Direct Purchases:

Eligible participating members may return up to 30% (unless otherwise specified by applicable state law) of each branded
presentation of GSK Flu doses purchased via GSKDirect for full credit (the 30% eligibility is applied per product NDC). In
order to qualify for return reimbursement of eligible Flu doses, customers must obtain a GSK issued Return Goods
Authorization (RGA)'. The RGA can be obtained via www.GSKDirect.com or by calling the GSK Vaccine Service Center al

1-866-475-8222.

Eligible Flu doses returned must be received at the GSK Return Goods Vendor (Inmar) within the Flu Vaccine Return period,
unless otherwise specified by applicable state law. GSK will notify eligible customers of the return window begin date and end
date (“The Flu Vaccine Return Period”) and when the RGA will be available. GSK Influenza Vaccine doses returned outside
of the communicated Flu Vaccine Return period or the period specified by applicable state law, without a GSK issued Return
Goods Authorization, or in excess of the return limit will be destroyed and no refund or credit will be issued with the exception
of the Federal Excise Tax (FET) that participating facility paid for the product.

o Partial product returns of Flulaval multi-dose vials are incligible for reimbursement with the exception of the Federal
Bxcise Tax which will be calculated to the nearest quarter vial, unless otherwise specified by state law.

o 1GSKissued Return Goods Authorization (RGA) — GSK will provide customer with a document in the form of a
debit memo authorizing the return of eligible Flu doses. Please note: the creation of a Return Box Label through the
GSK Return Goods Vendor (Inmar) is not a guarantee of reimbursement and is not 1o be used in place of a GSK
issued RGA,
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o With the exception of any provision to the contrary in these Contract terms (in which case the Conlract terms will
govern), all other GSK Return Goods Policy pravisions apply as published on www.gskdirect.com. GSK's Returns
Goods Policy is subject to change on wwiv.gskdirect.com without notice.

e GSK reserves the right, upon written notice to MMCAP, to increase the percentage of each branded presentation
which is eligible for return,
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MMCAP crC/s

MMS17016, Allachment B
e

GlaxoSmithKline
GROUP PURCHASING ORGANIZATION MEMBERSHIP DECLARATION w/ SURVEY

In order to take advaniage of prices and/or rebates under a Group Purchasing Organization (GPO) or Alliance with GSK contracts, GSK
requires an eligible facility to designate only QNI GPO whose contract(s) said facility will access to purchase GSK products. The GPO
designation listed below, if different from currvent files, will remove facility from their eurrent GPO (or other segment) within 30 days
of notification.

Multiple GPO designations, even for different product groups, will not be honored. Designalions may be changed, but will require thirty (30)
days advance written notice to GSK. GSK reserves the right to refuse to extend a contract price to a facility that has failed to designale a
GPO/Alliance, seeksto purchase under agreements with multiple alliances, or does not meet contract cligibility requirements. Facility will be
added to the designated GPO’s contract(s) within thirly (30) days, if GSK determines that all contract eligibility requirements are met.
(Declaration forms must be submitted for each location. “Blanket” declaration forms are not accepted.)

PLEASE COMPLETE ALL REQUESTED INFORMATION (PLEASE PRINT) INCOMPLETE FORMS WILL NOT BE PROCESSED

FACILITY NAME
DEA # (must be current) STATE LICENSE # STATE LICENSE # EXPIRATION DATE

FACILITY STATE LICENSE NAME OR AUTHORIZED HCP STATE LICENSE NAME

PHYSICAL ADDRESS SUITE #
CITY STATE ZIP
TELEPHONE FAX #

MUST DESIGNATE SOLE GROUP PURCHASING ORGANIZATION: _ MMCAP

PRIMARY WHOLESALER (NAME, CITY, STATE)

TYPE OF BUSINESS:

On-site inpatient hospital pharmacy

On-site oulpatient hospital pharmacy

On-site haspital clinic

Olf-site satellite clinic (affiliated with (Hospital
State CCS funded health clinic

Oncology clinic / pharmacy

Student health center

Surgery Cenler

MNursing Home Provider/Long Term Care

Home health care/home infusion

HMO/Managed health care

Other (please describe: )

oo0000000000

Is this facility owned, lensed, or managed by a hospilal or hospital system? YES NO
If s0, name and location of hospital or hospital system

Is a pharmacy or physician-dispensing unit physically located within this facility? YES NO

Is this pharmacy or physician dispensing unit a closed-daor pharmacy?
(i.e. only serves patients and employees of the facility? YES NO

Is this facility for profit? YES NO

CERTIFICATION: By signing below, Facility certifies, under penally of perjury, that all of the above information is true and correct, Further,
Pacility certifies and agrees fhat (1) any GSK product purchased under any agreement shall be for its "Own Use," as defined by fhe United States
Supreme Courl In Its opinlons report at Abbot! Laborateries et al, v, Portland Retail Drugglst Association, Inc., 425 U.S. 1 (1976), and Jefferson
Connty Pliarmacentical Association, Inc., v. Abbott Laboratories, et al, 103 S, Ct, 1011 (1983), and (2) GSK may, in its solc discretion, contact
Facility’s staff, and/or visit Facility's locations to verify that the above Information is correct, and Facilily agrees to provide such Information fo GSK

as Is reasonably necessary for GSK to male such a determination.

Printed Naime (Required) Title (Required) Signalure (Required) Date (Required)

PLEASE FAX FORM BACK TO MEMBERSHIP SERVICES AT 215-933-3947
dana.x.lalimer@gsk.com
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AMENDMENT NO. 1 TO MMCAP CONTRACT NO. MMS17016

THIS AMENDMENT is by and between the State of Minnesota acting through its commissioner of Administration
("State") on behalf of the Minnesota Multistate Contracting Alliance for Pharmacy ("MMCAP") and
GlaxoSmithKline LLC, a Delaware corporation having places of business at One Franklin Plaza — 3F0805, 1600
Vine Street, Philadelphia, PA 19102 and Five Moore Drive, Research Triangle Park, NC 27709 § Crescent

Drive Philadelphia PA 19112, Philadelphia, PA 19102 (*Vendor").

MMCAP has a coniract with the Vendor identified as Contract No. MMS17016 (Original Contract). MMCAP and
the Vendor are willing to amend the Original Contract as stated below.

Contract Amendment
(18754V)

Effective when signed, Attachment B GSK MMCAP Declaration form is deleted and replaced with the
attached revised Attachment B, GSK MMCAP Declaration form.

Except as herein amended, the provisions of the Original Contract between the parties hereto are expressly
reaffirmed and remain in full force and effect.

1. GLAXOSMITHKLINE LLC 2. STATE OF MINNESOTA FOR MNCAP

The Vendor cerifies that the appropriale person(s) have In accordance with Mipn /Stal. § 16G.03,,syubd. 3

executed this Agreement on hehalf of the Vendor as required

by applicable ariicles, bylgds, resolutions, or ordinances. 0 é
/é A By: Wi

By: i

Title: /w ﬂw%,//m . Title: .‘ _ [f]‘/r C
Date: __| @/ [ / (B ! / Date: /Q /’ 20/
/ §

3. COMMISSIONER OF ADMINISTRATION
In accordance with Minn, Stat. § 16C.05, subd, 2

By:
i Tite:  Phamacisd Sr
Date: Date: /0 = o f 8

By:(:gﬂMu{, Pra.emp ) BCPS
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Amendment 1 ® MMS17016, Attachment B
GlaxoSmithKline

C/C/S
GROUP PURCHASING ORGANIZATION MEMBERSHIP DECLARATION w/ SURVEY

In order to take advantage of prices and/or rebates under a Group Purchasing Organization (GPO) or Alliance with GSK contracts, GSK requires an cligible
facility to designate only ONE GPO whose contract(s) said facility will access to purchase GSK products. The GPO designation listed below, if different
from current files, will remove facility from their current GPO (or other segment) within 30 days of notification.

Multiple GPO designations, even for different product groups, will not be honored. Designations may be changed, but will require thirty (30) days advance
written notice to GSK. GSK reserves the right to refuse to extend a contract price to a facility that has failed to designate a GPO/Alliance, seeks to

purchase under agreements with multiple alliances, or does not meet contract eligibility requirements. Facility will be added to the designated GPO’s
contract(s) within thirty (30) days, if GSK determines that all contract eligibility requirements are met.

(Declaration forms must be submitted for each location. “Blanket” declaration forms are not accepted.)

PLEASE COMPLETE ALL REQUESTED INFORMATION (PLEASE PRINT) INCOMPLETE FORMS WILL NOT BE PROCESSED

FACILITY NAME

DEA or HIN # (must be current) STATE LICENSE # STATE LICENSE # EXPIRATION DATE

FACILITY STATE LICENSE NAME OR AUTHORIZED HCP STATE LICENSE NAME

PHYSICAL ADDRESS SUITE #
CITY STATE zZip
TELEPHONE FAX #

MUST DESIGNATE SOLE GROUP PURCHASING ORGANIZATION:
PRIMARY WHOLESALER (NAME, CITY, STATE)

TYPE OF BUSINESS:

On-site hospital clinic

Off-site satellite clinic (affiliated with Hospital)

City County or State (CCS) funded health clinic

Surgery Center

HMO/Managed health care

Intermediate Care Facilities for Mentally Retarded
Outpatient Clinic in a Hospital

Hospice In Patient

Inpatient Psychiatric Facility

Outpatient Mental Health Clinic

Public Health Department

Hospital owned and funded by government

Correctional Facility

Ooo0ooo0oo0oO0DO0OO0C 00

Other (please describe:
Is this facility owned, leased, or managed by a hospital or hospital system? YES NO
If so0, name and location of hospital or hospital system

Is a pharmacy ar physician-dispensing unit physically located within this YES NO
facility?

Is this pharmacy or physician dispensing unit a closed-door pharmacy (i.e. only )
serves patients and employees of the facility)? YES NO

Is this facility for profit? YES NO

CERTIFICATION: By signing below, Facility certifies, under penalty of perjury, that all of the above information is true and correct. Further,

Facility certifies and agrees that (1) any GSK product purchased under any agreement shall be for its "Own Use," as defined by the United States
Supreme Court in its opinions report at Abbott Laboratories et al. v. Portland Retail Druggist Association, Inc., 425 U.S. 1 (1976), and Jefferson County
Pharmaceutical Association, Inc., v. Abbott Laboratories, et al., 103 S. Ct. 1011 (1983), and (2) GSK may, in its sole discretion, contact Facility’s staff,
and/or visit Facility’s locations to verify that the above information is correct, and Facility agrees to provide such information to GSK as is reasonably
necessary for GSK to make such a determination.

Printed Name (Requirecd) Title (Reguired) Signature (Required) Date (Required)
PLEASE FAX FORM BACK TO 215-933-3947 OR EMAIL TO: iqq86213@gsk.com
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November 1, 2018

Jennifer VanderPlaats

Vaccine and Emergency Preparedness Coordinator
Minnesota Multistate Contracting Alliance for Pharmacy
Materials Management Division

Room 112, Administration Building

50 Shelburne Ave

Saint Paul, MN 55155

S\ijccf: Amendment to Minnesota Multistate Cox_ltrazting Alliance fo?PE'macy (h‘lMC;LP}_Con-lract # 519070
Dear Ms. VanderPlaats,
Effeclive January 15 2019, the parties hereto agree to amend Contract # 519070 between GlaxoSmithKline LLC and
Minnesota Multistate Contracting Alliance for Pharmacy (MMCAP). The contract shall be amended by adding, deleting
and/or replacing the following contract terms and/or Exhibits as follows:
Influenza Vaccines Contract #519070:
e Replace Exhibit A - 2018/2019 with Exhibit A — 2019/2020 Influenza Program

All other terms and conditions of the Agreement shall remain in full force and eflect.
Please confirm your acceptance by signing both originals and return to:

GlaxoSmithKline

Attention: Babatunde Adedeji

Mailstop NY0300

5 Crescent Drive

Philadelphia, PA 19112
Once the Agreement has been fully executed by both parties we will send an original to you for your files.

We thank you for your interest in GlaxoSmithKline and for the opportunity to be of service to you

Accepted on behalf of GlaxoSmithKline LLC Accepted on behalf of Minnesota Multistate
Contracting Alliance for Pharmacy

Thomas Scales Title
Vice President — National Accounts

NG

[
11-29-2018 — —F
Date Date
STATE OF TSINESOTA FOR e 45 COMMISBIONER OF ADMINISTRATION
ME U a4 e Gt bia In accgrdance with Minn. Stat. § 16C.05, subd. 2
Inaccordangs with K. Siat. § 165,08, subd. 3 '

‘ By:
bi T - I
[2—/|8

D - m— I
o ﬁ—_ “Please return all pages with 1|195£§'u“ ﬂb'{‘-“'““'“
Yate: ___Zé/ZD/Zd/B
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Influenza Vaccine Contract # 519070

Contract .
: - Price (per Minimum Order

NDC No. ! ) Product Description | vial/box)"? Requirement -
FLULAVAL QUADRIVALENT 5ML Multi-Dose 100 Doses = 10 packs

ESISRIEN Vials 10s (Age: 6 months and older) S143.69 of 10 Dose Vials
FLULAVAL QUADRIVALENT 0.5ML Tip-Lok 100 Doses = 10

L b No Necdle Syringes 10s (Age: 6 months and older) L Boxes of 10
FLUARIX QUADRIVALENT 0.5ML Tip-Lok No 100 Doses = 10

SSIS0-0E90-52 Needle Syringes 10s (Age: 6 months and older) S Boxes of 10

Price for Fluarix®/Flulaval® does not include the Federal Excise Tax of $0.75 per antigen, per dose.

?GSK reserves the right to decrease the price through a Limited Time Offer (LTO), where GSK has lowered a price temporarily, upon written notice
to the Company

Once minimum order is achieved for Fluarix QIV & FluLaval QIV Tip Lok, additional doses can be ordered by the box (10 doses).

Once minimum order is achieved for Flulaval MDV, additional doses can be ordered by Vial/pack {10 doses).

Ordering Process
Direct Purchases:

Participating Members may purchase GSK Influenza Vaccines directly from GSK by placing a pre-book reservation
with GSK at www.gskdirect.com. GSK’s online terms and conditions shall apply and will be defined for the
Participating Member on website at time of reservation. GSK’s online terms and conditions are subject to change
without notice to Company or its Participating Members.

Once the Participating Member places their pre-book reservation, confirmation of their reservation will be subject to a
credit check prior to shipment. At its discretion, GSK can accept or refuse any GSK Influenza Vaccine pre-book
reservation. GSK Influenza Vaccine pre-book reservations will generally be on a first come first serve basis. If the
Participating Member wants to increase their GSK Influenza Vaccine pre-book reservation after their initial reservation
and after the edit lock-in date (April 1, 2019), then a separate pre-book reservation will have to be placed and that
reservation will be subject to availability. GSK Influenza Vaccine pre-book reservations are subject to and conditioned
on FDA licensure and sufficient product availability in the United States. Participating Members agree to fully comply
with local, state and federal laws applicable to the storage of GSK Influenza Vaccines. GSK online terms and
conditions are subject to change. Please check www.gskdirect.com for the most up to date terms & conditions.
Payment term is 0% net 30 days.

Indirect Purchases:

Participating Members may also purchase GSK Influenza Vaccines through authorized GSK Influenza Vaccine
distributors. GSK Influenza Vaccines purchased through authorized distributors will be subject to the distributor’s
terms of sale and will not be eligible for any additional discounts offered through www.gskdirect.com nor for any GSK
delivery guarantees and such purchases are not eligible for retum.

Shipment of FLUARIX/FLULAVAL Orders

Subject to product availability, GSK anticipates shipments of GSK Influenza Vaccines to begin in August 2019, with
delivery of the total number of GSK Influenza Vaccine doses prebooked by Participating Member completed by
September 30, 2019, provided Participating Members prebook their flu doses on or before April 1, 2019. GSK reserves
the right to make partial deliveries based on availability and approval of each GSK Influenza Vaccine. Title to and risk
of loss for GSK Influenza Vaccines shipped to Participating Members will pass to Participating Member when
delivered. GSK shall prepay all carrier charges and insurance against Participating Member risk of loss or damage to
GSK Influenza Vaccines during carriage on orders when routing is done at GSK’s discretion. If Participating Member
requests special routing and GSK approves of the routing which results in higher transportation costs than would have
been incurred as a result of GSK’s routing of choice, then the difference in transportation cost shall be borne by
Participating Member,
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In the event that a market shortage would require that a government agency assume control of produtt allocdtion, or in
the event that doses of GSK Influenza Vaccines must be made available for sale to government agencies, the product
amounts and delivery schedules may be changed to meet such requirements. In addition, in the event there is a shortage
of any GSK Influenza Vaccine, GSK shall have the right to allocate available product quantities among Participating
Members and other GSK customers in such a manner as GSK, in its sole discretion, deems appropriate.
Therefore, the parties understand and agree that this Agreement does not extend any agreement or guarantee, express or
implied, as to the supply or distribution of any specified quantity of GSK Influenza Vaccine, except as otherwise set
forth herein,

Delivery Guarantee

GSK will provide an additional 10% discount on GSK Influenza Vaccine doses, which were pre-booked on or prior to
April 1, 2019, and are shipped and invoiced after September 30, 2019. Please note that this delivery guarantee discount
will only apply to those doses which are late due to GSK’s inability to ship and invoice prior to September 30, 2019.
The guarantee will not apply if Participating Member chooses to delay shipment past September 30, 2019. This
delivery guarantee is only available on doses pre-booked and purchased directly from GSK via

www.gskdirect.com.

Early Reservation Discount:

Participating Members will earn an Early Reservation Discount of 2% on their 2019 GSK Influenza Vaccines by
confirming a recurring reservation or pre-booking influenza doses through www.gskdirect.com on or prior to April 1,
2019. This discount is only available on doses pre-booked and purchased directly from GSK via

www.gskdireet.com.

Returns:

Unless otherwise specified by applicable state law, Participating Members may return up to 30% of each branded
presentation of GSK Flu doses purchased via GSKDirect for full credit (the 30% eligibility is applied per product
NDC). In order to qualify for return reimbursement of eligible Flu doses, customers must obtain a GSK issued Return
Goods Authorization (RGA)'. The RGA can be obtained via www.GSKDirect.com or by calling the GSK Vaccine
Service Center at 1-866-475-8222.

Eligible Flu doses returned must be received at the GSK Return Goods Vendor (Inmar) within the Flu Vaccine Return
period, unless otherwise specified by applicable state law. GSK will notify eligible customers of the return window
begin date and end date (“The Flu Vaccine Return Period”) and when the RGA will be available. GSK Influenza
Vaccine doses returned outside of the communicated Flu Vaccine Return period, or the period specified by applicable
state law, without a GSK issued Return Goods Authorization, or in excess of the return limit will be destroyed and no
refund or credit will be issued with the exception of the Federal Excise Tax (FET) that participating facility paid for the

product.

e  Unless otherwise specified by state law, partial product returns of Flulaval multi-dose vials are ineligible for
reimbursement with the exception of the Federal Excise Tax which will be calculated to the nearest quarter
vial.

s 'GSKissued Return Goods Authorization (RGA) — GSK will provide customer with a document in the form
of a debit memo authorizing the return of eligible Flu doses. Please note: the creation of a Return Box Label
through the GSK Return Goods Vendor (Inmar) is not a guarantee of reimbursement and is not to be used in
place of a GSK issued RGA.

»  With the exception of any provision to the contrary in these terms (in which case these terms will govern), all
other GSK Return Goods Policy provisions apply as published on www.gskdirect.com. GSK's Returns Goods
Policy is subject to change on www.gskdirect.com without notice,

o  GSK reserves the right, upon written notice to Company, to increase the percentage of each branded
presentation which is eligible for return.
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GSK reserves the right, upon written notice to Company, to increase the percentage of eadh bfanded ¢/
presentation which is eligible for return.
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Vendor Agreement MMS 17016
Amendment 3

(19921V)

January 22, 2019

AMENDENT NO 3 TO MMCAP CONTRACT NO. MMS17016

THIS AMENDMENT 3 is entered into as of 1/22/2019 or the date MMCAP obtains all required signatures within this
document, whichever is later ("Effective Date") by and between the State of Minnesota acting through its
Commissioner of Administration ("Minnesota®) on behalf of the Minnesota Multistate Contracting Alliance for
Pharmacy ("MMCAP") and GlaxoSmithKline LLGC, limited liability company with an address, a Delaware corporation
having places of business at One Franklin Plaza — 3F0605, 1600 Vine Street, Philadelphia, PA 18102 and Five
Moore Drive, Research Triangle Park, NC 27709 § Crescent Drive Philadelphia PA 18112 (*Vendor”).

RECITALS )
WHEREAS, MMCAP and Vendor entered into a Contract MMS17016 on 1/1/2018("Original Contract"),

WHEREAS, MMCAP and Vendor amended certain terms and conditions of the Original Contract by the
way of the MMS17018 Amendment 1 on 10/1/2018 and Amendment 2 on 12/12/2018; together, Orlginal Confract
and Amendment 1and 2 will be referred to as "Agreement”;

WHEREAS, MMCAP and Vendor have agreed to certain changes in the terms and conditions set forth in
the Agreement and have agreed to amend the Agreement to reflect sald changes:

WHEREAS, besides the terms and conditions of the Qriginal Contract amended in this Amendment, the
Agreement remains In full force and effect; and

NOW, THEREFORE, the parties acknowledge and hereby agree that the Original Contract shall be
amended as follows:

Capitalized Terms; Definltlons; Conditions. The Agreement and Amendment shall be read together as one
document. Any capitalized terms used in Amendment which are defined in the Agreement will have the same
meaning(s) when used herein, unless the context clearly requires otherwise. To the extent there shall exist a conflict
between the Agreement and this Amendment, the terms of this Amendment will control. Unless otherwise clearly
altered, modified, deleted or amended otherwise, the terms of the Agreement will continue in their entirety and
govern the contractual relationship between Vendor and MMCAP.

Article and Clause Addendu_ms
REVISION 1:
Effective when signed, the following section 2.2.4.8 Invoicing is added to Contract MMS17016.

2.2.4.8 Invoicing. Vendor agrees that MMCAP Participating Facilities will be invoiced at the MMCAP Contract
price for MMCAP Contract products throughout the term of this Agreement. Invoices are subject to Terms of
Net 30, Vendor will submit an invoice with each order. Invoices must be only for the amount of product
delivered. Federal Excise Tax will be a separate line item on the invoice. Ata minimum, the Vendor's invoice
will contain the following fields:

Facility Nama

Vendor-assigned account number for the MMCAP Participating Facility
. Invoice number

MMCAP Participating Facility's purchase order number

Invoice date

Invoice due date

Product |D or NDC

Product Name/Description

Packaging as associated with Product ID or NDC number

Unit price

Quantity shipped
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Extansion (unit price multiplied by the quantity shipped)
Total invoice price

Bill to address

Ship to address

Applicable tax

Except as herein amended, the provisions of the agreement between the parties are hereby expressly reaffirmed
and remaln in full force and effect.

1. GLAXOSMITHKLINE LLC 2. STATE OF MINNESOTA FOR MMCAP
The Vendor cerlifies that the appropriale person(s) have In accordance with Minn. Stat. § 16C.03, subd. 3
executed this Agreement on behalf of the Vendor as required / _
by applicable arlicles, bylaws, resolulions, or ordinances. i y .
Name:
Name: Qo Qﬂ_‘(ﬁ ;/
ature: L7

Signature!
= Date:

Titl: \/T", Na.fi;rud Aclouts !

o !4,! 205 3. COMMISSIONER OF ADMINISTRATION

In accordance with Minn. Stat. § 16C.05, subd. 2

Name: Mm%ow
Signature: ;MQ IQ M J:zzz/t ézjga WLD,, f«"(.’“.Pb

Date: 02 = (ﬂ" H
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Minnesota Department of Administration
Office of State Procurement
50 Sherburne Avenue, Suite 112 Administration Building, St. Paul, MN 55155
Phone: 651.201.2420

Attention Confidentiality Protections in this Agreement:

Re: Merck Sharp & Dohme Corp. MMS2000315

The following agreement contains language that protects the terms and pricing found in this agreement.

Please review Article 11.3 to ensure your compliance.

If you have any questions, please contact MMCAP Infuse at 651-201-2420.
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INFUSE °="°

Minnesota Department of Administration
Office of State Procurement
50 Sherburne Avenue, Suite 112 Administration Building, St. Paul, MN 55155
Phone: 651.201.2420

Merck Sharp & Dohme Corp.
Agreement Number: MMS2000315
Prepared on June 10, 2020
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Merck
MMS2000315
PREFIX A
Definitions and Acronyms
Are attached and incorporated into the Agreement

Definitions

—_

10.

11.

12.

13.

14.

15.
16.

Administrative Fee: As listed on Attachment A.
Agreement: Means the resulting agreement that is reached between MMCAP Infuse and the Vendor.
Authorized Wholesaler(s): For Pharma - AmerisourceBergen Drug Corporation, Cardinal Health, and Morris &
Dickson Co., LLC. For Vaccines - McKesson Medical-Surgical Government Solutions, LLC (vaccines only), For
Nexplanon — CuraScript and Theracom.
Class of Trade: All Members are eligible for contract pricing.
Contract Pricing: Means the price that the Vendor has agreed to provide the Products to MMCAP Infuse and its
Membership as set forth on Attachment A and any subsequent amendment to this Agreement.

A. Non-Fixed Pricing: Means all Products identified as such on Attachment A or any subsequent amendment

to this Agreement.

Wholesale Acquisition Cost (WAC) Minus - a percentage or dollar amount off WAC that changes by providing
MMCAP Infuse written notice of the price change along with the new WAC and contract price. For Vaccines only,
when the Merck catalog price changes for a Product covered by this Agreement, the price of that Product will change,
so the MMCAP Infuse Members will receive the same percent discount off the new Merck catalog price, subject to
the Vendor's right to change the discount percentage at the start of each Contract Year during the term of the
Agreement. For the first ninety (90) calendar days following a Merck catalog price increase, MMCAP Infuse Members
will be entitled to purchase the affected Merck Product at a discount equal to the amount of the price increase, such
that each MMCAP Infuse Member will be charged the prior (pre-increase) catalog price.
Days: (Not required to be capitalized) Unless otherwise specified in this Agreement, all references to days will be
calendar days.
Government Unit: Any entity as defined by Minnesota Statute 471.59, that is wholly owned by a local, city, county,
or state entity
Member: Means an approved MMCAP Infuse State or other Government Unit that has executed a membership
application and Member agreement with MMCAP Infuse and that has been approved as a Member by the Vendor.
For the sake of clarity, and as set forth in Article V herein, only those facilities wholly owned by the government, (i.e.,
state, city, county, township, etc.) will be eligible to participate under this contract as a Member.
Membership: Means the joint power cooperative comprised of the MMCAP Infuse authorized States, Members, and
other Government Units.
Onboarding Date: Means the Vendor must allow new Members to access the base Agreement. This shall occur on
either the first day or the fifteenth day of the month beginning at least fifteen (15) days after Merck is made aware of
Membership by MMCAP Infuse. Onboarding for VBC and/or Special Pricing Programs will adhere to the same
processing times upon completion of the required paperwork as defined in Article V and by the Terms & Conditions
of the Vaccines Brand Choice and other Special Pricing Programs on Attachment B-1.
Onboarding Forms: To access Vendor’s base pricing and/or pricing through Special Pricing Programs will adhere
to the required paperwork as defined in Article V and by the Terms & Conditions of the Vaccines Brand Choice and
other Special Pricing Programs on Attachment B-1.
Order Form: Means the document or electronic platform Member utilizes to obtain Products from Vendor.

Primary Account Representative:

Pharmaceutical Contact Point: Vaccines Contact Point:

John Durand, Sr. Acct. Mgr, Account Management Kevin Agnew, Vaccines Customer Manager
john.durand@merck.com kevin _agnew@merck.com

+1 (262) 8990909 +1 (267) 3050103

Products: Means all products offered by the Vendor in this Agreement, which are identified in Attachment A.
State: Means one of the recognized fifty (50) states of the United States of America.

Page 1 of 57
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Merck
MMS2000315
AGREEMENT FOR MMCAP INFUSE NO. MMS2000315

THIS Agreement is entered into as of the Effective Date by and between the State of Minnesota acting through its
Commissioner of Administration (“Minnesota”) on behalf of MMCAP Infuse (“MMCAP Infuse”) and Merck Sharp & Dohme
Corp., a corporation with an address of 351 N. Sumneytown Pike Mail Stop UG4AB-15 North Wales, PA 19454 (“Vendor”
or “Merck”). Collectively, the MMCAP Infuse and Merck/VVendor will be referred to as “Parties”.

Contract Term:
1. Effective Date: July 1, 2020, or the date MMCAP Infuse obtains all required signatures as required under Minnesota
Statute, whichever is later.
2. Expiration Date: June 30, 2024.
3. The Contract Term may be extended upon mutual agreement of MMCAP Infuse and Vendor.

AGREEMENT COMPONENTS

The following components are the Agreement; all referenced Prefix and Attachments are attached and incorporated into this
Agreement:

1. Prefix A: Definitions
2. Attachment A: Products and Pricing
3 Attachment B: Merck Special Pricing Product Programs
a. Attachment B-1: Vaccine Brand Choice (VBC) Terms & Conditions
b. Attachment B-2: Pharmaceutical Special Pricing Programs — Letter of Participation
i. Schedule A: DOC Enrollment and/or Formulary commitment Form
1. Appendix 1: Additions, Deletions, Disaggregation of Entities and/or GPO Affiliation Update
ii. Schedule B: General Terms and Conditions
iii. Schedule C: DOC Programs for Asmanex, Dulera, and Proventil
iv. Schedule D: Section intentionally Omitted
v. Schedule E: Discount program for Zepatier
4. Attachment C: MN Statutory Language

ARTICLE |
PRICING AND CHANGES

1.1 Notices. All notices under this Article must be sent to: MMCAP_Infuse.Contracts@state.mn.us. Notices shall be sent
via email, registered or certified mail, overnight delivery, or other carrier with tracking capability, regular mail, facsimile
with confirmed receipt to the individual signing this Agreement at the address set forth below (or such other address
as a Party may from time to time designate in writing) and shall be deemed to have been given on the date of email,
mailing by registered or certified mail, overnight delivery, regular mail or date of fax transmission if by facsimile. All
Notices shall be sent to:

For Merck: For MMCAP Infuse:

Customer Contract Management Brandon Sis

Merck Sharp & Dohme Corp. Contracting and Business Operations
351 N. Sumneytown Pike 50 Sherburne Ave

UG4AB-15 Suite 112

North Wales, PA 19454 St. Paul, MN 55155

(215) 616-9001 (fax) MMCAP _Infuse.Contracts@state.mn.us

contractprocessing@merck.com

1.2 Pricing Structure: Pricing for Products are listed on Attachment A and will remain in effect during the Contract
Term. For clarity and notwithstanding any other provision of this Agreement, Members who do business in or compete
with the retail class of trade or who serve the general public, are not eligible for Merck contract pricing for
pharmaceutical products under the Agreement.

1.3 Fixed Pricing. Vendor must hold pricing firm for at least one (1) year from the Effective Date.

A. Price Reductions. After the Effective Date, Vendor may submit to MMCAP Infuse price reductions but must
notify MMCAP Infuse before they can take effect.
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B. Price Increases. Price increases will only be accepted with (i) at least 30 days’ written notice; (ii) a force

majeure condition can be established; (iii) and is approved by the MMCAP Infuse. Except as provided for in

this Agreement, no fee, percentage, or other cost may be added to the products purchased under this
Agreement unless the fee, percentage, or cost is defined and approved in writing by MMCAP Infuse.

Non-Fixed Pricing. All Non-Fixed Pricing requires notice of increases be submitted to MMCAP Infuse at least ninety
(90) days before the requested increases may take effect. Vendor cannot increase prices until one hundred twenty
(120) calendar days after the Effective Date of the Agreement. In the event of any price reductions, Vendor will advise
MMCAP Infuse as set forth on Paragraph 1.3(A).

A. For certain eligible Products that are Vaccines (“Merck Vaccines”), when a Catalog Price increase is affected,
Merck will provide the Eligible Members with a ninety (90) day discount (the “Ninety Day Discount”), as of
the catalog price increase effective date, for the eligible Merck Vaccine(s) affected.
Merck will provide electronic Notice of the effective date for such price increase(s) (the “Price Increase Date”)
to Eligible Members who have opted-in to email notification of catalog pricing actions via
www.merckvaccines.com/pricing-notification.

Starting as of the Price Increase Date, Eligible Members shall receive a discount on the price(s) for such
vaccine product(s) that shall continue for ninety (90) calendar days thereafter (the “Ninety Day Discount”).
The Ninety Day Discount will be equal to the amount of the price increase for the affected Merck Vaccines
and will be provided at the time the order is placed during the ninety-day period as an on-invoice discount
with the intent that the Eligible Member will be able to purchase such Merck Vaccines at the pre-increase
price during such time period. The Ninety Day Discount only applies to products affected by a catalog price
increase.
For example, if Merck increases the catalog price for VARIVAX (Varicella Virus Vaccine Live) by 3%, an
Eligible Member’s invoice for VARIVAX will include application of a 3% Ninety Day Discount (in addition to
the Member’s performance discounts, if earned) to the catalog price as of the Price Increase Date, and for
ninety (90) calendar days thereafter.
Wholesale Acquisition Cost (WAC) Minus Percentage or Dollar Pricing. If specifically noted on Attachment A
that the prices are a percentage or price off WAC, the price may be changed by providing MMCAP Infuse written
notice of the price change along with the new WAC and pricing. Notices of WAC increases must be sent to MMCAP
Infuse. In the event Vendor does not notify MMCAP Infuse of a WAC increase, Vendor must honor wholesalers’
chargebacks for the most recent previous pricing until such time as MMCAP Infuse receives notice of the WAC
increase.
Notice to Authorized Wholesalers. Vendor must notify all MMCAP Infuse-Authorized Wholesalers of price changes
within (5) business days of notifying MMCAP Infuse.
Competitive Pricing. If MMCAP Infuse is made aware and determines during the Contract Term Vendor is offering
better Contract Pricing and/or Products under Vaccine Brand Choice to another group purchasing organization or
Government Unit, Vendor will have ten (10) days to work with MMCAP Infuse to amend this Agreement to provide
MMCAP Infuse the same Contract Pricing and/or Products.
Vendor’s Right of First Refusal on Equivalent Products. If an equivalent product’s market price is less than the
Contract Pricing, MMCAP Infuse will provide ten (10) days to the Vendor to match the price.

A. In the event Vendor increases the Contract Pricing, MMCAP Infuse reserves the right to obtain quotes from
other vendors and to dual or re-award a Product to the vendor offering the best value.

B. For Vendor to receive right of first refusal on a post one hundred eighty (180) day new generic, the new
generic must be a Product on this Agreement at least one-hundred fifty (150) consecutive days before the
expiration of the one-hundred eighty (180) day exclusivity period; failure to do so waives Vendor’s right of
first refusal.

C. If Vendor submits an offer for a Product currently awarded to another vendor, each vendor will be permitted
one best and final offer. If a Product is challenged by another vendor, each vendor will be provided one best
and final offer.

Product Dating. All Products supplied must be usable on the date received by the MMCAP Infuse Member.
Annual Bid Cycle. Section Reserved
Contract Changes.
A. Notifications. Vendor shall advise MMCAP Infuse by Notification for the following items:
i Change in Vendor's catalog price for a Product
ii. Change in the Discount percentage for a Product
iii. Increase in discount for a Product
iv. Removal of a Product at the NDC Level
V. Change in NDC # for a Product

The contract changes above will be effective on the date set forth in the notification, and an updated
Attachment A will be sent.

B. Amendments. Vendor shall advise MMCAP Infuse by Amendment for the following items:
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i Addition of a Product at the NDC Level

C. Vendor will provide to MMCAP a letter with the following elements for amendments (if
applicable):

i. MMCAP Contract Number
ii. Action (i.e., addition)

iii. ~ NDC Number
iv. Product Description
V. Packaging
vi.  Contract Price
vii.  Amendment Effective Date
viii.  Signature of an individual authorized to bind Vendor's offer

The letter shall serve as an amendment to the contract between the Vendor and MMCAP Infuse. The
amendment must be accepted by MMCAP Infuse and a copy, signed by an authorized State of
Minnesota representative, must be returned to Vendor.

Upon written acceptance by MMCAP Infuse, Offer Letter will automatically amend Attachment A of this Agreement.
If MMCAP Infuse indicates that aspects of the Offer Letter conflict with Agreement at that time, Paragraph 11.9 will
apply to any subsequent conflicts and/or issues that may arise subsequently. If MMCAP Infuse executes the Offer
Letter and provides counters, the Vendor has thirty (30) days to object to MMCAP Infuse’s counters before they are
deemed as accepted by Vendor. In the event the Vendor is unwilling or unable to provide offers in this format,
MMCAP Infuse will draft all amendments. Vendor must countersign the amendments drafted by MMCAP Infuse to
be incorporated into the Agreement. Amendments must be countersigned by the Vendor by the earlier of the following
(A): fifteen (15) days; or (B) the Expiration Date.

ARTICLE Il
SUPPLYING AND AVAILABILITY

Authorized Wholesaler Requirements. Vendor will notify the Authorized Wholesalers of the initial Products and
Contract Pricing and any subsequent changes.
A. All sales of Products to Members must be through the Authorized Wholesalers unless previously

authorized in writing by MMCAP Infuse. Direct sales to Members are allowed under this Agreement for
vaccine Products only. Vendor will abide by its standard Terms and Conditions of Sale for direct orders
which can be found at: https://www.merckvaccines.com/wp-
content/uploads/sites/8/2019/12/termsAndConditionsOfSale.pdf.

B. Vendor must establish and maintain chargeback agreement(s) with the Authorized Wholesalers.

C. Vendor must notify MMCAP Infuse immediately of any issues (e.g., failure to negotiate terms, etc.) with
Authorized Wholesalers that could affect the Contract Products’ availability. Notices must be sent to:
MMCAP_Infuse.Contracts@state.mn.us.

Dual Award. MMCAP Infuse reserves the right to award or dual award Products based on the following: family
awards, product formulations, (e.g., alcohol free/sugar free, flavor, product, size), packaging type based on facility
need (e.g., non-metal tubes for correctional facilities, etc.), drugs not carried by Authorized Wholesalers, drugs not
eligible for reimbursement by Medicaid, look-alike/sound-alike products, products with tall-man lettering, products
with unit-of-use barcoding, specific products requested by Members, recall situations, product availability and
shortages, quality concerns, failure to supply situations, and in situations that are in the best interest of the MMCAP
Infuse and its Members.

First DataBank, Inc. Vendor must make all contracted products available to be included in the database of First
DataBank, Inc., unless such designation is expressly waived by an MMCAP Infuse Authorized Representative.
Product Discontinuation. With the exception of a recall, If the Vendor assigns, discontinues, or deletes a Product
during the Agreement, Vendor must provide written notice to MMCAP Infuse and Authorized Wholesaler at least
thirty (30) days prior. MMCAP Infuse will notify promptly MMCAP Infuse Members and MMCAP Infuse-
Authorized Wholesalers. In the event of a Vendor Product recall or a court action impacting supply of
Vendor Product, Vendor will conduct all Vendor Product recalls per its established procedure.

A. Nothing in the Agreement shall be construed to limit or restrict Vendor's right, in its sole discretion, to
discontinue the manufacture, sale, or distribution of any Merck product at any time.

Price Audits and Corrections. In the event of a Contract Pricing or purchasing error that is attributable to either
Party, Vendor agrees to accept credit/rebills for the past twelve (12) calendar months. If MMCAP Infuse discovers
an error in pricing, it will notify Vendor.
Product Recalls. Vendor will supply a copy of its returned goods/credit policy to MMCAP Infuse and/or Authorized
Wholesalers upon request.
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Returned Goods/Credits. The Vendor will supply a copy of its returned goods/credit policy to MMCAP Infuse and/or
Authorized Wholesalers upon request.
Backorders. Vendor will post information regarding product backorders online at www.merckorders.com for pharma
and www.merckvaccines.com for vaccines.
Failure to Supply (FTS). Product actually delivered to MMCAP Infuse-Authorized Wholesalers and MMCAP Infuse
Members shall be subject to Vendor's Returned Goods/Credits and Claims for Loss or Damage in Shipment policies
and shall be in accordance with Vendor's applicable published Merchandise for Return policy for vaccines. If the
Vendor assigns, discontinues, or deletes a Product from its contracted Product Line during the course of this contract
the Vendor must provide written notice to MMCAP Infuse. MMCAP Infuse will promptly notify MMCAP Infuse
Members. In the event of a Vendor Product recall or a court action impacting supply of Vendor Product, Vendor will
conduct all Vendor Product recalls per its established procedure.

To receive supply status information, MMCAP Infuse may register for email alerts to receive the most current
information regarding supply at: https://ordering.merckvaccines.com/supply-status .

ARTICLE 1ll

Reserved for Future Use

ARTICLE IV
TERMINATION, CANCELLATION, AND REMEDIES

Cancellation. Either MMCAP Infuse or the Vendor may cancel this Agreement any time, without cause, upon thirty
(30) days’ written notice to the other party

Termination for Cause. Either party may terminate this Agreement at any time on the basis the other party breached
this Agreement. The moving party must provide written notice to the other party, which upon the receiving party has
thirty (30) days to cure the defects. Upon thirty (30) days, the breaching party has not cured the defects, the moving
party may terminate this Agreement after ten (10) subsequent days.

Termination for Insufficient Funding. MMCAP Infuse may immediately terminate this Agreement if it does not
obtain funding from the Minnesota Legislature, or other funding source; or if funding cannot be continued at a level
sufficient to allow for the payment of the Products covered here. Termination must be by written or electronic mail
notice to the Vendor. MMCAP Infuse is not obligated to pay for any Products that are provided after notice and
effective date of termination. However, the vendor will be entitled to payment, determined on a pro rata basis, for
Products satisfactorily performed to the extent that funds are available. Minnesota will not be assessed any costs,
fees, or other charges if the Agreement is terminated because of the decision of the Minnesota Legislature, or other
funding source, not to appropriate funds. MMCAP Infuse must provide the Vendor notice of the lack of funding within
a reasonable time of MMCAP Infuse receiving that notice.

A. For orders made by a Member, Vendor agrees to the applicable statutory terms of the applicable Member if
the Member fails to receive funding, or appropriations, limitations or other expenditure authority at levels
enough to pay for the Products.

Force Majeure. Neither party to this Agreement will be held responsible for delay or default caused by acts of God,
including but not limited to: fire, flood, earthquake, storm, epidemic, national emergency, acts of terrorism fire, riot,
natural disaster, war, raw material shortage outside the control of Vendor, or labor shortages or acts of God.
Breach. In the event of a breach of this Agreement, MMCAP Infuse and Members reserve the right to pursue any
other remedy available by law. Vendors may be removed from the Vendor’s list; suspended; or debarred from
receiving a contract for failure to comply with terms and conditions of the Agreement.

Dispute Resolution. Vendor and MMCAP Infuse will handle dispute resolution for unresolved issues using the
following procedure.

A. Notification. Parties shall promptly notify each other of any known dispute and work in good faith to resolve
such dispute within thirty (30) days.

B. Escalation. If parties are unable to resolve the issue in a timely manner, as specified above, either MMCAP
Infuse or Vendor may escalate the resolution of the issue to a higher level of management. When escalated
a teleconference will be scheduled between MMCAP Infuse and the Vendor to review the dispute and
develop a proposed resolution and plan of action.

C. Performance while Dispute is Pending. Notwithstanding the existence of a dispute, the Vendor must continue
without delay to carry out all of their responsibilities under the Agreement that are not affected by the dispute.
If the Vendor fails to continue without delay to perform its responsibilities under the Agreement, in the
accomplishment of all undisputed work, any additional costs incurred by MMCAP Infuse and/or Members as
a result of such failure to proceed shall be borne by the Vendor.
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No Waiver. This clause shall in no way limit or waive either party’s right to seek available legal or equitable
remedies.
ARTICLE V
MEMBERSHIP

Onboard, Transition, and Implementation. If the Vendor requires additional paperwork for Members to acquire the
Products, Vendor will work with MMCAP Infuse and Members to determine the appropriate steps and schedule for
an onboard and transition. Vendor's documents and/or procedure for implementing and transitioning Members to this
Agreement is set forth in Paragraph 5.4, below

Membership Listing. MMCAP Infuse will provide Vendor a complete listing of the Membership. MMCAP Infuse
reserves the right to add and remove Members during the Contract Term.

Membership Eligibility.

A

The Vendor must extend the current prices to all Members accepted and approved by the Vendor as
Members. The Vendor must allow qualified new state agencies and political subdivisions joining MMCAP
Infuse to be added to the current participants’ list of Members and access Contract Prices throughout the
Term of this Agreement subject to the eligibility requirements below.

MMCAP Infuse reserves the right to add and delete other Members, during the life of this contract subject

to the foregoing. Notwithstanding the foregoing, in accordance with Vendor's policy, only those facilities
wholly owned by the government, i.e., state, city, county, township, etc. will be eligible to participate under
this contract as a Member. Other entities, such as quasi-political agencies, not-for-profit agencies and non-
governmental, private or parochial schools are excluded from contract eligibility. In the event there are
changes in the operation of and/or ownership of any of MMCAP Infuse Members. MMCAP Infuse shall
advise Vendor immediately.

MEMBERSHIP PROCEDURES FOR MERCK

The list of MMCAP Infuse Members eligible for Merck contract pricing on any Attachment may be amended by
MMCAP Infuse or by Merck from time to time by following the procedures set forth in this section. Membership
in the Special Pricing Programs is governed by the terms of the individual Special Pricing Program. For the
purposes of this Agreement, “Special Pricing Program” means a program with enhanced offerings for Members
in return for meeting certain performance requirements, as set forth in the terms and conditions of the applicable
Special Pricing Program.

A Member will be eligible for Merck contract pricing set forth in the applicable Attachment(s) to this Agreement
when: (i) MMCAP Infuse adds the Member to its "MMCAP Infuse Membership List"; (ii) MMCAP Infuse provides
Merck with the list which includes a valid DEA and/or HIN number and proposed class of trade designation;
and (iii) Merck, at its sole discretion, accepts the Member and determines the Member is eligible for Merck
contract pricing set forth in the applicable Attachment(s) to this Agreement. In the event that a Member is a
member of more than one GPO, prior to becoming a Member, the Member shall be required to designate in
writing, through a letter of participation acceptable to Merck or otherwise, that MMCAP Infuse will
be the GPO through which it will purchase the pharmaceutical Products available under this Agreement.
MMCAP Infuse further represents and warrants that it shall provide Notice to Merck if it becomes aware that the
Member is no longer eligible to receive pricing under this Agreement. A Member will cease to be eligible for
specific Merck contract pricing set forth on the applicable Attachment(s) to this Agreement at the time either
MMCAP Infuse or Merck: (i) determines that the Member is no longer eligible; (ii) determines that the Member is
no longer in a class of trade eligible for specific Merck contract pricing set forth on the applicable Attachment; or
(iii) the Member has notified MMCAP Infuse that it will no longer designate MMCAP Infuse as the GPO through
which it will purchase the pharmaceutical Products available under this Agreement. Merck shall provide
MMCAP Infuse with information about eligibility acceptance for specific Merck contract pricing upon request.
Merck and MMCAP Infuse shall cooperate to resolve as promptly as possible any disagreement by MMCAP with
respect to Merck's decision to accept or reject a Member as eligible.

For any changes to Merck's list of Members eligible for specific Merck contract pricing, Merck will reference the
information provided on the MMCAP Infuse Membership List, notice provided to Merck (e.g. declaration letter),
and/or enroliment form to determine the Merck eligible effective date for the Member. Discounts for Members will
be effective as of the Member's first purchase under the Agreement. All determinations regarding a Member's
class of trade designation and eligibility will be made at Merck's sole discretion. Merck and MMCAP Infuse shall
cooperate to resolve as promptly as possible any disagreement by MMCAP Infuse with respect to decision of
Merck as to the class of trade to which the Member belongs.
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Membership communications to Merck can be directed to membershipupdates@merck.com.

Rebates and discounts for which third party data is needed (e.g. market share or volume) will be paid only upon
those Member purchases for which the applicable third-party data has been received and the purchaser was a
Member at the time of purchase of Products subject to rebates and/or discounts under this Agreement.

Non-Solicitation. During the term of this Agreement, Vendor will not solicit any Members or prospective Members
to enter into or negotiate a separate contract or agreement for the same or substantially equivalent products and
services offered in this Agreement without MMCAP Infuse’s prior written consent. Vendor is not prohibited from
responding to a request for proposals issued by a Member that may include Products and services covered by this
Agreement.

DEA License/HIN. Unless the Member purchases a controlled substance, the Vendor may not require that a Member
have a Drug Enforcement Administration number assigned to it in order to be eligible for contracted prices. The
Vendor may require a Health Industry Number from Member. Even if a DEA number is not required, MMCAP Infuse
agrees that the Member will ensure the receiving facility for an MMCAP Infuse Member must be in compliance with
state and federal licensing requirements authorizing the handling of vaccines. MMCAP Infuse hereby consents to
release its Drug Enforcement Administration (DEA) and Health Industry Number (HIN) registration number(s) to
Merck & Co., Inc. and to MMCAP Infuse Authorized Wholesalers—in order to administer this Agreement and for Merck
Sharp & Dohme Corp. to release its DEA registration number(s) to MMCAP Infuse Authorized Wholesalers in order
to administer this Agreement.

Eligible Membership for Special Pricing Programs. Participation in Merck’s Vaccine Brand Choice Pricing
Program (VBC) is available to those MMCAP Infuse Members who are eligible to participate in VBC, consistent with
the Terms and Conditions of VBC, including class of trade and other eligibility restrictions (including but not limited
to performance-based eligibility and enroliment criteria).

Membership Procedures for Special Pricing Programs. Membership in Special Pricing Programs, such as VBC,
will be governed by the procedures set forth in the Terms and Conditions of the applicable Special Pricing Program.
Special Pricing Program Terms and Conditions will prevail except where noted.

Product Use. All items acquired by Members under this Agreement are purchased for consumption in traditional
governmental functions and not for the purpose of competing against private enterprise.

ARTICLE VI
AGREEMENT MANAGEMENT

Primary Account Representative. Vendor will assign a Primary Account Representative to MMCAP Infuse for this
Agreement. Merck will provide a notice to MMCAP Infuse, if the Primary account representative is changed, as
reasonably possible. The Primary Account Representative will be responsible for:

Proper maintenance and management of the Agreement, including timely execution of all amendments.
Timely response to all MMCAP Infuse inquiries

Performance of the business review as described in Paragraph 6.2.

Personnel Changes. Vendor will provide MMCAP Infuse with written advance notice of changes to the
Primary Account Representative. In the event that an employee is removed pursuant to a written request
from MMCAP Infuse, the Vendor will have ten (10) business days in which to fill the role with an acceptable
employee.

Business Reviews. Vendor will perform at least one business review with MMCAP Infuse annually. The review will
be at a time and location that is mutually agreeable to Vendor and MMCAP Infuse and at a minimum address: a
review of sales to members, pricing and contract terms, administrative fees and reporting, supply issues, customer
issues, and any other necessary information.

COow>»

ARTICLE VII
WARRANTS, COVENANTS, AND DUTIES OF VENDOR

Covenant of Laws. Vendor shall comply with all state and federal laws, as applicable to each Member, in the
performance of this Agreement.

Required Licenses, Permits, and Registration. Vendor shall have in place prior to the start of the Agreement, and
must maintain for the life of the Agreement, all current licenses, permits and registrations required by state and
federal agencies. Vendor must make such documentation available upon request by MMCAP Infuse.
FDA-Certified Drug Application. The Vendor acknowledges that each Product has, if required by law, an FDA-
certified New Drug Application, an Abbreviated New Drug Application, or a Biologics License Application on file and
accepts the liability with which such application confers. The Vendor guarantees to furnish Products that have not
been adulterated or misbranded within the meaning of the Federal Food, Drug and Cosmetic Act, or any regulation
of the Federal Food and Drug Administration, or as required by each member state’s Board of Pharmacy.
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cGMP Vendor certifies that it is in compliance with the Food and Drug Administration’s current “Good Manufacturing
Practices” (cGMP) (as codified in 21 C.F.R. § 201-211) and the current United States Food, Drug, and Cosmetic Act.
If the Vendor receives a 483 or similar type warning letter for any Product, it must be provided to MMCAP Infuse
within ten (10) days of receipt by Vendor.
Debarment. Vendor warrants and certifies that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from programs operated by the State of
Minnesota, the United States federal government, or any Member; and has not been convicted of a criminal offense
related to the subject of this Agreement. Vendor further warrants that it will provide immediate written notice to
MMCAP Infuse if at any time it learns that this certification was erroneous when submitted or becomes erroneous by
reason of changed circumstances.

A. Certification regarding debarment, suspension, ineligibility, and voluntary exclusion: Federal money will be
used or may potentially be used to pay for all or part of the work under the Agreement, therefore Vendor
certifies that it is in compliance with federal requirements on debarment, suspension, ineligibility and
voluntary exclusion specified in the solicitation document implementing Executive Order 12549.

Indemnification. Pursuant to the Minnesota Constitution Article XI Section 1, MMCAP Infuse cannot indemnify the
Vendor.

Antitrust. The Vendor hereby assigns to the State of Minnesota any and all claims for overcharges as to services
provided in connection with this Agreement resulting from antitrust violations that arise under the antitrust laws of the
United States and the antitrust laws of the State of Minnesota, and/or the antitrust laws of any Member unless
otherwise assigned directly to that Member by Vendor with MMCAP Infuse’s approval.

ARTICLE Vil
ADMINISTRATIVE FEE

Administrative Fee. In consideration of the reports and services provided by MMCAP Infuse, Merck will pay an
administrative fee at the percentage rate of 1% on all pharmaceutical product net sales purchases (minus any returns
or credits) made by Members that are subject to this Agreement and are made through Authorized Wholesalers with
the exception of the following products for which Merck will not pay an administrative fee: ISENTRESS, DELSTRIGO,
PIFELTRO, NEXPLANON and ZEPATIER. Furthermore, Merck will pay an administrative fee at the respective rate
identified in the Attachment A for the related net sales for vaccine purchases. For clarity, vaccine net sales made
by Members participating in Vaccine Brand Choice (VBC) are also subject to an Administrative Fee payment as
identified on Attachment A.

A. Vendor must provide Administrative Fee and the relevant data to MMCAP Infuse 60 days after close of the

quarter. The Vendor will submit a check or ACH payment payable to:

Financial Management & Reporting — MMCAP Infuse
50 Sherburne Avenue, Suite 309
St. Paul, MN 55155

B. Vendor shall not be required to pay the Administrative Fees on tax amounts, returns, or other shipments for
which Vendor did not collect payment.

C. To the extent there are errors in the administrative fee payments discovered by either Merck or MMCAP
Infuse, the erroneous party shall reconcile such administrative fees to the other party in a timely manner, not
to exceed one hundred twenty (120) days from the time written notice of the error is provided. A request by
either party to reconcile administrative fee calculations must be made within ninety (90) calendar days after
receipt of original administrative fee payment. ltems in dispute must be clearly identified and accompanied
by documentation to support the request for review.

Reporting. The Vendor must submit a quarterly Administrative Fee Data Report that includes both direct (sales
made direct from Vendor to Member) and indirect purchases (sales made through an Authorized Wholesaler). The
quarterly Administrative Fee Data Report must contain the fields detailed below. Vendor agrees that for indirect
sales, chargeback or sales data received from Authorized Wholesalers will be utilized to create the Administration
Fee Data Report and if additional reports are needed to support creation of the Administration Fee Data Report,
Vendor agrees to bear the cost of any special reporting that may be required by the Vendor in its relationship with
the Authorized Wholesalers. All Administrative Fee Data Reports must be sent to: mmcap.infuse@state.mn.us at
the end of each quarter, but no later than sixty (60) days after the end of the quarter. The required items for the
reporting of direct and indirect sales are found below. Without limitation to the foregoing, Member is specifically
prohibited from selling the information provided by Vendor and from retaining, using, or disclosing such information
for a commercial purpose other than provided in the Agreement or in any manner outside of the direct business
relationship between MMCAP Infuse and Vendor.

A. Administrative Fee Data Report fields:
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i. MMCAP Infuse Assigned Authorized Wholesaler Number (Cardinal=0301,
AmerisourceBergen=0401, Morris & Dickson=0701)- May be left blank, but point of sale will be
identified somehow
i. MMCAP Infuse Assigned Manufacturer Number — May be left blank
iii. Direct or Indirect Purchase Indicator (I=Indirect, D=Direct)
iv. Invoice Date (Point of Sale Date)
v. Invoice Number-May be left blank
vi. MMCAP Infuse Member Name
vii. Vendor’'s Account Number for the MMCAP Infuse Member
viii. MMCAP Infuse Member DEA Number, if applicable
ix. MMCAP Infuse Member HIN Number, if applicable
x. MMCAP Infuse Member Address
xi. MMCAP Infuse Member City
xii. MMCAP Infuse Member State
xiii. Product’s NDC (Use all 11 digits (00076888888))
xiv. Product Name (e.g. Acetaminophen with Codeine, Acticin Cream 5%)
xv. Credit Indicator (C = credit)-May be left blank, but credits will be denoted by negative values
xvi. Contracted Units (The number of units purchased on contract.)
xvii. MMCAP Infuse Contracted Unit Price
xviii. Administrative Fee Decimal Percentage (The contracted administrative fee percentage for the NDC
number.
xix. Vendor Contracted Sales (Contracted Units * Contracted Unit Price. Report in dollars)
xx. Administrative Fee Payment Amount (Administrative Fee Decimal Percentage * Vendor Contracted
Sales. Report in dollars)
Safe Harbor Compliance. To the extent applicable and as of the Effective Date, MMCAP Infuse may be "group
purchasing organization" as defined in 42 C.F.R. § 1001.952 (j) and is therefore eligible to receive payment of
administrative fees under such regulation as a safe harbor (under 42 C.F.R. § 1001.952) to fraud, kickbacks, or other
prohibited activities described in Section 1128B of the Social Security Act (the "Act"). During the term of this
Agreement, MMCAP Infuse represents and warrants that it will have a written agreement with each MMCAP Infuse
Member that provides for either of the following: (i) The agreement states that participating vendors from which the
MMCAP Infuse Member will purchase goods or services will pay a fee to MMCAP Infuse of three (3) percent or less
of the purchase price of the goods or services provided by that vendor; or (ii) in the event the fee paid to MMCAP
Infuse is not fixed at three (3) percent or less of the purchase price of the goods or services, the agreement specifies
the amount (or if not known, the maximum amount) MMCAP Infuse will be paid by each Vendor (where such amount
may be a fixed sum or a fixed percentage of the value of purchases made from the Vendor by the Members of the
group under the contract between the Vendor and MMCAP Infuse). In addition, MMCAP Infuse represents and
warrants that it will disclose at least annually to each MMCAP Infuse Member, and to the Secretary of the Department
of Health and Human Services upon request, the amount of administrative fees paid to MMCAP Infuse by Merck.

ARTICLE IX
INTELLECTUAL PROPERTY

MMCAP Infuse Ownership. MMCAP Infuse owns all rights, title, and interest in MMCAP Infuse customer data, sales
transaction data, DEA/HIN information (subject to third-party rights), contract pricing, EDI transaction data, reverse
distribution data, and payment data, including copyrights and trade secrets contained therein. MMCAP Infuse grants
to Vendor an unlimited, non-revocable, nontransferable, fully paid license, for the term of this Agreement, to: (A)
release state specific data to a Member’'s primary contact; (B) release any of the above data to product
manufacturers, when necessary for the performance of this Agreement or as required by Vendor’s agreements with
such product manufacturers; (C) to release any of the above data to other MMCAP Infuse approved third parties,
when necessary for the performance of this Agreement; (D) to provide Member purchase data to aggregators,
including IMS Health and NDC Health, subject to Vendor’s reasonable efforts to require such data aggregators to
protect any identifiable data from discovery by another third party; and (E) to provide Member purchase data to other
group purchasing organizations of which the Member is also a member, provided such data will not include MMCAP
Infuse-identifiable data. Any MMCAP Infuse identifiable data provided hereunder to a third party must identify the
data as MMCAP Infuse data and subject to Minnesota Statutes, Chapter 13. To the extent permitted by law, Vendor
hereby agrees that in the event that MMCAP Infuse or a Member requests in writing that its purchase data be kept
confidential, such data will not be provided to third party aggregators.

Vendor Ownership. Vendor owns all rights, title, and interest to any aggregated data not identifiable as arising from
this Agreement and any other intellectual property created for or presented to MMCAP Infuse. Vendor grants to
MMCAP Infuse an unlimited, non-revocable, non-transferable, fully paid, license, for the term of this Agreement, to
use all intellectual property created for or presented to MMCAP Infuse under this Agreement.
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Pre-Existing Intellectual Property. MMCAP Infuse and Vendor will each retain ownership of, and all right and, title
and interest in and to, their respective pre-existing intellectual property. The Vendor grants Minnesota a perpetual,
irrevocable, non-exclusive, royalty free license for Vendor’s pre-existing intellectual property that are incorporated in
the products, materials, equipment, deliverables, or services that are purchased through the Agreement. The
aforementioned license is solely for use by Members, and their agents related to an internal business or governmental
purposes.
Vendor Obligations. The Vendor must perform all acts, and take all steps necessary to ensure that all intellectual
property rights created for MMCAP Infuse or Member are the sole property of the MMCAP Infuse or Member, and
that neither Vendor nor its employees, agents, or subcontractors retain any interest in and to the works and
documents. The Vendor represents and warrants that the works and documents do not and will not infringe upon any
intellectual property rights of other persons or entities.
Intellectual Property Indemnification. The Vendor will to the extent permitted by the Attorney General, hold
harmless MMCAP Infuse, from any action or claim brought against MMCAP infuse to the extent that it is based on a
claim of an infringement upon the intellectual property rights of others.
Publicity and Endorsement. Any publicity regarding the subject matter of this Agreement must identify MMCAP
Infuse as a sponsoring or endorsing agency and must not be released without prior written approval from MMCAP
Infuse. For purposes of this provision, publicity includes notices, informational pamphlets, press releases, research,
reports, signs, and similar public notices prepared by or for the Vendor individually or jointly with others, or any
subcontractors, with respect to the program, publications, or services provided resulting from this Agreement.

A. Marketing. Any direct advertising, marketing, or direct offers with Members must be approved by MMCAP
Infuse. Violation of this may be cause for immediate cancellation of this Agreement and/or MMCAP Infuse
may reject any proposal submitted by the Vendor in any subsequent solicitations for awards.

B. Endorsement. The Vendor must not claim that MMCAP Infuse, the State of Minnesota, or any Member State
endorses its products or services.

ARTICLE X
INSURANCE

Notice. Vendor warrants that it is self-insured at levels sufficient to support the obligations herein. Vendor will notify
MMCAP Infuse if Vendor determines it will not continue to be self-insured and obtains insurance from a third-party
MMCAP Infuse reserves the right to immediately terminate the Agreement if the Vendor is not in compliance with the
insurance requirements and retains all rights to pursue any legal remedies against the Vendor In the event that a
court of competent jurisdiction orders Vendor to disclose its insurance information in connection with discovery during
litigation brought as a result of a dispute between the parties, Vendor agrees to adhere to such court’s order with
respect to disclosure of such information.

Workers’ Compensation Insurance: If Minnesota Statute 176.041 exempts Vendor from Workers’ Compensation
insurance or if the Vendor has no employees in the State of Minnesota, it must notify MMCAP Infuse if during the
course of the Agreement, the Vendor’ becomes eligible for Workers’ Compensation requirements, the Vendor must
comply with the Workers’ Compensation Insurance requirements herein and provide MMCAP Infuse with a certificate
of insurance.

ARTICLE XI
GENERAL TERMS

Notices. If one party is required to provide legal notice or notice under the terms of the Agreement to the other, such
notice will be in writing and will be effective upon dispatch. Delivery shall be by certified United States mail, or by
email or facsimile transmission provided the receipt of the transmission is confirmed by the receiving party. Either
party must notify the other of a change in address for notification purposes.

Audits. Under Minn. Stat. § 16C.05, subd. 5, the Vendor’s books, records, documents, and accounting procedures
and practices relevant to this Agreement are subject to examination by the Minnesota, MMCAP Infuse, and/or the
Minnesota Auditor or Legislative Auditor, as appropriate, for a minimum of three (3 years from the end of this
Agreement. This clause extends to the Membership as it relates to business conducted with and sales a Member.

A. Invoice and Pricing Audit. MMCAP Infuse may periodically audit validity of invoice pricing. Such audits may
be conducted only during ordinary business hours and upon reasonable notice.

B. Costs. Vendor, MMCAP Infuse, and Members shall each be responsible for its own costs associated with
any audit, including costs related to the production of records and/or other documents requested by the other
party.

Confidentiality. MMCAP Infuse and Merck, for themselves and their respective affiliates agree to keep confidential
the terms and conditions of this Agreement, including but not limited to the net prices, discount levels, performance
requirements (e.g. market share, volume, formulary status), Special Pricing Program Terms (as described in Exhibit
A of Attachment B-1), and administrative fees for the Products provided for hereunder ("Confidential
Information"), except when such disclosure is required by applicable law, or to permit Merck, MMCAP Infuse and/or
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the MMCAP Infuse Eligible Members to comply with their disclosure and other obligations under this Agreement.
The Parties agree to use reasonable care to avoid unauthorized disclosure or use of Confidential Information,
provided, however that: (1) MMCAP Infuse and Merck are authorized, as a matter of reasonable business practice,
to disclose the Agreement and its terms to Eligible Members and any subcontractors reasonably involved in the
implementation of the Agreement, subject to an appropriate non-disclosure agreement with such Eligible Members
and such subcontractors, providing for protections equal to those afforded by the Agreement for the benefit of the
other Party, and (2) Merck is authorized to disclose the Agreement and its terms to Authorized Wholesalers to the
extent necessary to implement the Agreement. If MMCAP Infuse believes that a disclosure of Merck's Confidential
Information is required by law or legal process, except as specifically required for MMCAP Infuse and/or Eligible
Members to meet the disclosure obligations set forth in this Agreement, MMCAP Infuse shall inform Merck sufficiently
in advance of such disclosure to permit Merck to take such action necessary to protect its rights in such Confidential
Information. The obligations in this Section shall not apply to any information, knowledge, or data already known to
either Party before the start of this Agreement which was not subject to confidentiality protection, or which, prior to
the time of disclosure or thereafter, is properly in the public domain.

Neither Party may make any public announcement concerning the existence of this Agreement or its terms without
the prior written approval of the other Party, provided however that MMCAP Infuse is entitled to disclose relevant
information to potential members for the purpose of demonstrating Product availability or cost savings to the potential
member.

The terms of this confidentiality provision survive any termination or expiration of this Agreement for a period of five
(5) years.

Excluded Entities. MMCAP Infuse represents and warrants that prior to the Effective Date of this Agreement, it has
screened itself, and its officers and directors against the Exclusions Lists and that it has informed Merck if it, or any
of its officers or directors has been in Violation. After the execution of the Agreement, MMCAP Infuse shall notify
Merck in writing immediately if any such Violation occurs or comes to its attention. Merck shall have the right, in its
sole discretion, to terminate this Agreement immediately in the event of any such Violation.

For the purpose of this Section the term Violation shall mean that MMCAP Infuse, or any of its officers or directors
has been: (1) convicted of any of the felonies identified among the exclusion authorities listed on the U.S. Department
of Health and Human Services, Office of Inspector General (OIG) website, including 42 U.S.C. 1320a-7(a)
(http://oig.hhs.gov/ exclusions/authorities.asp); (2) identified in the OIG List of Excluded Individuals/Entities (LEIE)
database (https://oig.hhs.gov/exclusions/index.asp) or the U.S. General Services Administration's list of Parties
Excluded from Federal Programs (https://www.sam.gov/portal/SAM/#1) or (3) listed by any US Federal agency as
being suspended, debarred, excluded, or otherwise ineligible to participate in Federal procurement or non-
procurement programs, including under 21 U.S.C. 335a (http://www.fda.gov/ora/compliance ref/debar/) (each of (1),
(2) and (3) collectively the “Exclusions Lists”).

Denied Parties. MMCAP Infuse represents and warrants that neither MMCAP Infuse nor any of its legal
representatives, as applicable, are listed on any of the U.S. or EU denied parties lists, or any other denied parties list
issued by another jurisdiction that is applicable to the Merck Products contracted under this Agreement, as notified
by Merck to MMCAP Infuse from time to time, all of the foregoing collectively referred to as “Denied Parties Lists”.
As of the date of this Agreement, the Denied Parties Lists consist of the U.S. Treasury Department’s List of Specially
Designated Nationals and Blocked Persons (the “SDN List”) (https://www.treasury.gov/ofac/downloads/sdnlist.pdf),
the U.S. Treasury Department’s Office of Foreign Asset Controls “OFAC” Consolidated Sanctions List (the “OFAC
Consolidated List”) https://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/consolidated.aspx, the
U.S. Commerce Department’'s Denied Persons List (http://www.bis.doc.gov/dpl/thedeniallist.asp) and Entity List
(http://www.bis.doc.gov/entities/default.htm), and the Consolidated List of Persons, Groups and Entities Subject to
EU Financial Sanctions (http://eeas.europa.eu/cfsp/sanctions/consol-list_en.htm ). MMCAP Infuse further represents
and warrants that it is not directly owned by 50% or more by a person listed on the SDN List or the OFAC Consolidated
List. MMCAP Infuse further represents and warrants that MMCAP Infuse shall notify Merck in writing immediately if
MMCAP Infuse or any of its legal representatives become listed on any of the U.S. or EU denied parties lists or if
MMCAP Infuse becomes owned by 50% or more by a person or entity listed on the SDN List or OFAC Consolidated
List. In case of an inaccuracy in or a breach of the representations and warranties provided for in this subsection,
Merck has the right, in its sole discretion, to terminate this Agreement immediately and without penalty to
Merck. MMCAP Infuse agrees to indemnify and hold harmless Merck for any inaccuracy or breach of the
representations and warranties provided for in this subsection. This provision shall survive termination of this
Agreement.

Own Use. No Member shall purchase any Merck Product under this Agreement except Merck Product for the
institution's "own use" in accordance with Abbott Laboratories v. Portland Retail Druggists Association, 425 U.S. 1
(1976) and Merck product purchased at a discount not be resold by a MMCAP Infuse Member. If Merck Product
purchased under this Agreement is not dispensed consistent with this Section, such Member will provide Merck with
an accounting for all such dispensing and shall return all discounts attributable to such dispensing to Merck. Such
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accounting shall be made and return of discounts paid prior to the end of the month following any purchases not for
"own use."
For any violation of this "own use" provision Merck may exclude such MMCAP Infuse Member from participation in
this Agreement. Return of discounts is a non-exclusive remedy for violation of this "own use" provision and
supplements other available legal and equitable remedies to which Merck may be entitled. Notwithstanding
institution's "own use" policies, Merck products purchases at a discount under this Agreement may not be transferred
to entities that are not MMCAP Infuse Members under this Agreement. If Attachment A provides that discounted
pricing is available only for dispensing for inpatient use or otherwise provides a specific limitation on the permitted
utilization of discounted product, this "own use" clause shall not be interpreted as expanding the permitted use or
dispensing of the Product under this Agreement. MMCAP Infuse Members are on notice of restrictions on the resale
of prescription pharmaceutical products imposed by law, including without limitation the Prescription Drug Marketing
Act, and especially 21 U.S.C. § 353(c).
Assignment. The Vendor may neither assign nor transfer any rights or obligations under this Agreement without the
prior consent of MMCAP Infuse and a fully executed assignment agreement.
Amendments. Any amendment to this Agreement must be in writing and will not be effective until it has been
executed and approved by the same parties who executed and approved this Agreement, or their successors in
office.
Order of Precedence. Vendor agrees that applicable federal and state law will supersede this Agreement, however
this Agreement will take precedence over all other the terms, covenants, conditions, commitments, stipulations, order
forms, website use of terms, Offer Letters, and other legal documents MMCAP Infuse, Vendor, and/or Member may
use in the performance of this Agreement. For the purposes of clarity, the terms and conditions (Articles | though Xl
will supersede the Attachments unless otherwise stated). If the provisions of this Agreement are inconsistent, or are
modified, diminished, or derogated with any of the terms and provisions of the aforementioned legal documents in
this section, this Agreement will supersede and govern. MMCAP Infuse does not agree to or bound by any additional
terms and conditions between the Vendor and Member.
Counterparts and Electronic Signature. The Agreement cannot be executed in counterparts and will not be
enforceable until MMCAP Infuse has obtained all required signatures. If requested by MMCAP Infuse and Vendor
expressly agree to conduct transactions under the Agreement by electronic means (including, without limitation, with
respect to execution, delivery, storage, and transfer of this Agreement by electronic means and to the enforceability
of this electronic agreement). MMCAP Infuse will be deemed to have control of the authoritative copy for the electronic
transferable record, in each case regardless of whether applicable law recognizes electronic transferable records or
control of electronic transferable records and regardless of whether this Agreement is an electronic record or
transferable record.
Severability. If any provision of the Agreement, including items incorporated by reference, is found to be illegal,
unenforceable, or void, then both MMCAP Infuse and the Vendor will be relieved of all obligations arising under such
provisions. If the remainder of the Agreement is capable of performance, it will not be affected by such declaration
or finding and will be fully performed.
Waiver. If either party fails to enforce any provision of this Agreement, that failure does not waive the provision or its
right to enforce it.
Governing Law, Jurisdiction, and Venue. Minnesota law, without regard to its choice-of-law provisions, governs
this Agreement. Venue for all legal proceedings out of this Agreement, or its breach, must be in the appropriate state
or federal court with competent jurisdiction in Ramsey County, Minnesota.
Liability. Each party will be responsible for their own acts and behavior and the results thereof. The Parties shall be
considered independent of each other at all times. Nothing in this Agreement shall be construed to constitute the
existence of any agency, joint venture, partnership, or fiduciary relationship between the Parties. MMCAP Infuse
shall choose the means to be employed in carrying out its obligations under this Agreement.
Duty to Warn

A. MMCAP Infuse Members must (a) take all appropriate steps to assure that all Vendor vaccine Products
purchased by MMCAP Infuse Members pursuant to this Agreement shall be administered to each patient on
the basis of an individualized medical judgment by a prescriber, or (b) take all appropriate steps to provide
to such patient (or to patient's parent or guardian) meaningful warnings relating to the risks and benefits of
vaccination, in form and language understandable to such patient, parent or guardian.

B. If any suit asserted against Merck by a third party is based in whole or in part on a claim for failure to properly
discharge the responsibilities assumed by the MMCAP Member under Paragraph 11.15(A) above, the
MMCAP Infuse Member shall upon prompt written notice of such claim or action and to the extent allowable
by law, either (a) seek to appear in each suit and defend on such issue or (b} not contest, in subsequent
litigation brought by Merck against the MMCAP Infuse Member any factual determination made on that issue
in the earlier litigation.

C. In the event of the MMCAP Infuse Member’s breach of, or failure to carry out, its responsibilities under
Paragraph 11.15(A) above, any measure of resulting damages to Merck shall include, but need not be limited
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to (and if allowable by law), damages (including money judgments, reasonable attorneys' fees, and other
cost) sustained in connection with claims against Merck for personal injuries caused by such breach or
failure. This provision shall not limit any other light of Merck to obtain damages or other relief for any breach
of this contract or for the settlement of any dispute arising under any award or agreement covered by this
contract.
It is the policy of Merck to ship vaccine only to those persons or entities who are licensed by law to accept
such shipments. In order to purchase any Merck vaccine Product under this Agreement an MMCAP Infuse
Member must be authorized by state law to accept shipment of vaccines or must have designated such a
person or entity to accept the shipment of vaccine product covered by this Agreement.

11.16 Contract Complete. This Agreement, including all Attachments hereto, constitutes the entire contract and
understanding of the parties, subject to subsequent amendments pursuant to Paragraph 11.8 and supersedes all
prior agreements, written or oral, between the parties.

VENDOR: Merck Sharp & Dohme Corp. STATE OF MINNESOTA FOR MMCAP
The Vendor certified that the appropriate person(s) have executed this Agreement INFUSE
on behalf of the Vendor as required and by applicable articles, bylaws, resolutions,  |n accordance with Minn. Stat. § 16C.03, subd. 3

or ordinances.

Name:
Signature:
Title:
Date:

JameS CUFOttO Name: ——DocuSigned by:

Signature: )WUM{W VMAWP(AWLS

CD83E8166C06: .
VP, Integrated Account Management Date: 6/15/2020

06/12/2020

COMMISSIONER OF ADMINISTRATION
In accordance with Minn. Stat. § 16C.05, subd. 2

Sara Turnbow
Name: ——DocuSigned by:

Sora Tuinbow
b94Ab}—’IUZ(.}—b4L)|—6../15/2020

Signature:
Date:
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Attachment B

Merck Special Pricing Programs

Eligible Membership for Special Pricing Programs. Participation in the Special Pricing Programsis available to
those MMCAP Eligible Members participating in MMCAP Infuse pharmacy program who are eligible to
participatein the applicable individual Special Pricing Program consistent with the Terms and Conditions of the
individualSpecial PricingProgram,includingclassoftradeandothereligibilityrestrictions (a: includingbut not
limited to performance-based eligibility and enrollmentcriteria). Forclarityand notwithstandinganyother
provision of this Agreement or Exhibit, Members who do business in or compete with the retail class of trade
or who serve the general public, are not eligible to be MMCAP Infuse Eligible Members and are not eligible for
Merck contract pricing under the Agreement, including but not limited to Special Pricing Programs.

Membership Procedures for Special Pricing Programs. Membership in the Special Pricing Program will be
governed by the procedures set forth in the Terms and Conditions of the applicable individual Special Pricing
Program.

Terms and Conditions for Special Pricing Programs. The current Terms and Conditions of the Special
Pricing Programs, including eligibility and performance requirements necessary to obtain pricing under such
Special Pricing Programs, are appended to this Exhibit. MMCAP Infuse Eligible Members eligible for Special
Pricing Programs pricing must comply with all applicable Terms and Conditions to obtain such pricing. For
avoidance of doubt, the Terms and Conditions of an individual Special Pricing Program include all
attachments, exhibits, and schedules thereto. New Special Pricing Programs may be added to this Exhibit
after the Effective Date of this Agreement only by written agreement of the Parties. Merck may modify or
terminate any Special Pricing Program, at any time, at its sole discretion, upon Notice by Merck to MMCAP
Infuse. In the event of any conflict between Special Pricing Program Terms and Conditions and the
Agreement, the Special Pricing Program Terms and Conditions shallcontrol.

Communication of Special Pricing Program Terms and Conditions.

Initial Communication of Special Pricing Programs. Within 15 days of the Effective Date of the Agreement,
MMCAP Infuse shall provide the Terms and Conditions of the Special Pricing Programs appended to this
Exhibit to those MMCAP Infuse Members who are eligible to participate in the applicable Special Pricing
Programs according to the individual Special Pricing Program Terms and Conditions.

Communication of New Special Pricing Programs. Within 15 days of the addition of a new Special Pricing
Program to this Exhibit, MMCAP Infuse shall provide the Terms and Conditions of the new Special Pricing
Program to those MMCAP Infuse Members who are eligible to participate in the Special Pricing Program
according to the individual Special Pricing Program Terms and Conditions.

Communication of Termination of Special Pricing Programs. Upon Notice by Merck to MMCAP Infuse of
the termination of a Special Pricing Program, MMCAP Infuse shall: (1) immediately inform those MMCAP
Infuse Members participating in the Special Pricing Program of the Program's termination; and (2) cease
making the Terms and Conditions of such Special Pricing Program available to MMCAP Infuse Members as
of the date of program termination except as necessary for the MMCAP Infuse Member to meet its
disclosure obligations.

Communication of Modifications to Special Pricing Programs. Upon Notice by Merck to MMCAP Infuse of
the modification of a Special Pricing Program, MMCAP Infuse shall immediately: (1) provide the modified
Terms and Conditions of such Special Pricing Program to MMCAP Infuse Members who are eligible to
participate in the Special Pricing Programs according to the individual Special Pricing Program Terms and
Conditions; and (2) inform those MMCAP Infuse Members participating in the Special Pricing Program of
the modification to the Special Pricing Program.
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Vaccine Brand Choice (VBC) Terms & Conditions — Attachment B-1

1. Program Description and Definitions

Vaccine Brand Choice (the "Program") provides to an Eligible Facility (defined below) the opportunity to earn discounts on
the Merck vaccines listed in Exhibit A (hereinafter "Merck Vaccines") commensurate with Eligible Facility's ability to achieve
the required performance for the designated performance products in accordance with "Product Performance Calculation
and Requirements" below. Unless explicitly authorized by Merck, discounts offered under the Program may not be combined
with any other discounts or rebates. By accepting discounts under the Program, the Eligible Facility is agreeing to be bound
by the Terms and Conditions of the Program including any modifications to the Program. Merck reserves the right to modify
or discontinue the Program, including prices and discounts, in its sole discretion. In the event that Merck modifies the
Program, the new Terms and Conditions will automatically apply to the Eligible Facility as of the effective date of the
modification. Except to the extent otherwise specifically provided herein, Merck's Terms and Conditions of Sale in effect at
the time of purchase for the Product shall govern purchases under this Program.

Vaccine Brand Choice Definitions

"Aggregate Purchases" are valued at (1) wholesale acquisition cost for all formulations of VAQTA® (Hepatitis A Vaccine,
Inactivated) 25U/0.5 mL , and RotaTeg® (Rotavirus Vaccine, Live, Oral, Pentavalent) and where applicable using the 10-
pack vial, prefilled syringe, or tube price per dose (2) wholesale acquisition cost for all formulations of HAVRIX®, and
ROTARIX®.

"Calendar Quarter" means January 1 to March 31, April 1 to June 30, July 1 to September 30, and October 1 to December
31.

“Depot Location” is a central storage facility that is under the control of a “Health Care Provider Organization” and is
approved by Merck for this Program to acquire and store Merck Refrigerated Vaccines for (1) its own use and/or (2) re-
distribution to Eligible Facilities for their own use. Any Eligible Facilities to which the Depot Location re-distributes
Refrigerated Merck Vaccines must be wholly owned under a common Health Care Provider Organization.

"Eligible Facility" includes:
Acute Care Facilities (acute care, psychiatric, and rehabilitation hospitals)

Non-Acute Care Facilities (non-acute care long-term care facilities (nursing home facilities — on-site pharmacy, nursing
home facilities — off-site pharmacy, retirement centers, skilled nursing facilities, sub-acute care facilities), home health care
providers, home infusion providers, hospice providers, ambulatory care providers (outpatient centers, surgery centers,
oncology centers, dialysis centers, immediate care centers, postsurgical recovery centers), prisons, staff/group model
HMOs, Health Care Provider Organization Retail Pharmacy Location, clinics/medical groups, health departments, and
physician practices), and

Depot Location, as defined above.

- These Eligible Facilities may participate in the Program as members of a GPO, if they are participating in a GPO's
pharmacy program and they meet the membership eligibility criteria in the member's GPO agreement with Merck.

- Eligible Facilities may also participate in the Program if they are not GPO members.

Eligibility may also be contingent on the availability of data necessary to measure performance (eg, market share) in the
Program consistent with the Program Terms and Conditions. Eligibility is evaluated and determined at the location level
(eg, the physical site to which product is shipped). Final determination of the Eligible Facility's eligibility to participate in the
Program will be made by Merck, in its sole discretion.

“Health Care Provider Organization” means an integrated health system/delivery network, hospital, clinic/medical group, or
physician practice that owns Eligible Facilities approved by Merck for participation in this Program.

“Health Care Provider Organization Retail Pharmacy Location" means an outpatient pharmacy that is owned and operated
by the Health Care Provider Organization (as defined above), is located within one of the Health Care Provider
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Organization medical system buildings or within the Health Care Provider Organization campus, and services outpatients
and employees of the Health Care Provider Organization system. Please see Section 10 “Miscellaneous” for information
regarding eligibility requirements.

-All other outpatient pharmacy locations of a Health Care Provider Organization, including affiliated pharmacies,
are excluded under this definition.

"Hepatitis A Pediatric Vaccine Market," whether or not capitalized means all pediatric formulations of VAQTA, HAVRIX, and
any new pediatric, monovalent vaccine containing a hepatitis A antigen.

"IQVIA Quarter" means the quarterly reporting interval of IQVIA data as supplied by IQVIA (formerly known as IMS Health,
Inc.) ("IQVIA").

"Measurement Review Period" ("MRP") means the IQVIA Quarter used for measuring the product performance of an
Eligible Facility for Program Base Level Price or Discount Level placement in the Program. Product performance (ie, market
share) in the MRP determines Discount Level placement in the Program two (2) Calendar Quarters later.

"Other Product Discounts” includes the following Merck Vaccines: VAQTA® (Hepatitis A Vaccine, Inactivated) 50U/1 mL

"Percent Discount Off Catalog" means that, subject to the terms of the Ninety (90) Day Discount (as defined in Section 3),
when the Merck Catalog price changes for a product under the Program, the price of that product will also change, so the
Eligible Facility will receive the same percent discount off the new Merck Catalog price.

“Preferred Rotavirus Vaccine” means that RotaTeq® (Rotavirus Vaccine, Live, Oral, Pentavalent) is designated as a
preferred agent in the Rotavirus Vaccine Market for use in medically appropriate patients.

“Preferred Hepatitis A Pediatric Vaccine” means that the pediatric formulations of VAQTA are designated as a preferred
agent in the Hepatitis A Pediatric Vaccine Market for use in medically appropriate patients.

"Product Group 1" includes the following Merck Vaccines: GARDASIL®9 (Human Papillomavirus 9-valent Vaccine,
Recombinant), M-M-R®Il (Measles, Mumps, and Rubella Virus Vaccine Live), PedvaxHIB® [Haemophilus b Conjugate
Vaccine (Meningococcal Protein Conjugate)], ProQuad® (Measles, Mumps, Rubella and Varicella Virus Vaccine Live),
RotaTeq, and ZOSTAVAX® (Zoster Vaccine Live).

"Product Group 2" includes the following Merck Vaccines: PNEUMOVAX®23 (Pneumococcal Vaccine Polyvalent),
RECOMBIVAX HB® [Hepatitis B Vaccine (Recombinant)] 5 mcg/0.5 mL, RECOMBIVAX HB 10 mcg/1 mL, RECOMBIVAX
HB 40 mcg/1 mL, VAQTA 25U/0.5 mL, and VARIVAX® (Varicella Virus Vaccine Live).

“Refrigerated Vaccine Product” means a Vaccine Product stored in refrigerated temperatures of between 2°C to 8°C
(36°-46°F) per the Manufacturer’s Prescribing Information.

"Rotavirus Vaccine Market", whether or not capitalized, means all formulations of RotaTeq, ROTARIX, and any new
vaccine containing a rotavirus antigen.

"Vaccine Authorized Prime Vendor"

- For acute facilities, means those wholesalers that act in the capacity as prime vendor for Eligible Facility's Group
Purchasing Organization (GPO) and may be listed in the agreement between Merck and Eligible Facility's GPO.

- For non-acute facilities that are members of a GPO and non-acute members of a Merck-approved system, means
wholesalers and distributors that act in the capacity as prime vendor for Eligible Facility's GPO and may be listed in the
agreement between Merck and Eligible Facility's GPO.

- For non-acute facilities that are not members of a GPO, means distributors for whom Merck has an agreement to
act as Merck Vaccine Prime Distributors to administer Program pricing to Eligible Facilities when purchasing a Merck
vaccine. The list of Merck Vaccines Prime Distributors may be found on www.merckvaccines.com/Order-
Products/Pages/PrimeDistributors.
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2. Enrollment in the Program

Enroliment information about the Eligible Facility must be submitted to Merck, via Merck’s electronic method of enroliment,
by the appropriate personnel with authority to manage Program enroliment on behalf of the Eligible Facility.

- Eligible Facility will be enrolled and eligible for the discounts available through the Program on the first (1st) day of
the following month, provided the enrollment information is received and accepted by Merck on or before the fifteenth (15th)
day of the month in which the enroliment information was submitted.

- If the enroliment information is received and accepted after the fifteenth (15th) day of the month, Merck will make
reasonable efforts to make the Eligible Facility eligible to receive discounts on purchases the first (1st) day of the following
month, at its sole discretion. Otherwise, Eligible Facility shall be enrolled in the Program on the first day of the subsequent
month.

Merck’s acceptance of the submitted enroliment information is dependent on its accuracy and completeness. The date the
program pricing goes into effect is referred to as the Enroliment Date.

For example, if the Eligible Facility submits completed enroliment information on October 14th and Merck receives and
accepts the submission, then that facility will have an Enrollment Date of November 1st.

Enroliment information
received and accepted by
Merck on October 141,

U

Effective Enroliment Date is
November 1st

1;

October

November

December

If this facility had, instead, submitted their enrollment information on October 16th to Merck (further assuming that the
submission was received and accepted by Merck), then the Eligible Facility would have an Enrollment Date of December
1st.

Effective Enrollment Date is Enrollment information
December 1st, received and accepted by
Merck on October 16t.
October November December

3. Program Discounts
Product Performance Calculation and Requirements

Merck Vaccine performance (i.e., market share) shall be calculated for an Eligible Facility as further described herein.
Market share calculations shall be rounded using standard rounding rules (ie, 0.5% and higher rounds up to the next whole
decimal; 0.49% and below rounds down to the whole decimal). As an example, 14.5% rounds to 15%; 14.49% rounds
down to 14%.

“Hepatitis A Pediatric Vaccine Market Share” will be calculated for the applicable IQVIA Quarter as follows: the Aggregate
Purchases (minus returns) of all pediatric formulations of VAQTA® (Hepatitis A Vaccine, Inactivated) in the Hepatitis A
Pediatric Vaccine Market made by the Eligible Facility divided by the Aggregate Purchases (minus returns) of all products
in the Hepatitis A Pediatric Vaccine Market made by the Eligible Facility.
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“Rotavirus Vaccine Market Share” will be calculated for the applicable IQVIA Quarter as follows: the Aggregate Purchases

(minus returns) of all formulations of RotaTeq® (Rotavirus Vaccine, Live, Oral, Pentavalent) made by the Eligible Facility
divided by the Aggregate Purchases (minus returns) of all products in the Rotavirus Vaccine Market made by the Eligible
Facility.

For example, if the Eligible Facility’s Aggregate Purchases of VAQTA total $700, and their Aggregate Purchases of
HAVRIX total $100, the total Hepatitis A Pediatric Vaccine Market would be $800 ($700+$100). The Hepatitis A Pediatric
Vaccine Market Share would be calculated by dividing $700 by $800 and would be 88%. If qualified, the Eligible Facility will
be placed in one of the available Program Discount Levels as described below.

Product Group 1 Discount Levels
(Eligible Facility can only participate on one Discount Level in Product Group 1 during a Calendar Quarter):

- To qualify for the Product Group 1 Discount Level, the Eligible Facility must make RotaTeq the Preferred Rotavirus
Vaccine at the Eligible Facility and if a formulary exists at the Eligible Facility, such vaccine shall be listed therein as
Preferred. An Eligible Facility’s Preferred Rotavirus Vaccine will be confirmed as RotaTeq if the facility achieves at least an
80% market share for RotaTeq in the Rotavirus Vaccine Market OR is eligible for the Performance Requirement Exemption
as defined below for the applicable IQVIA Quarter. If Eligible Facility qualifies for placement in such level, Eligible Facility
will receive the discounts or pricing set forth in Table 1b for the Merck Vaccines in the Product Group 1 Discount Level.
Merck reserves the right to audit an Eligible Facility’s formulary preferences.

Product Group 2 Discount Levels
(Eligible Facility can only participate on one Discount Level in Product Group 2 during a Calendar Quarter):

To qualify for the Product Group 2 Discount Level, the Eligible Facility must make the pediatric formulation of
VAQTA®(Hepatitis A Vaccine, Inactivated) the Preferred Hepatitis A Pediatric Vaccine available to physicians at the
Eligible Facility, and if a formulary exists at the Eligible Facility, such vaccine shall be listed as Preferred. An Eligible
Facility’s Preferred Hepatitis A Pediatric Vaccine will be confirmed as VAQTA if the facility achieves at least an 80%
market share for the pediatric formulation of VAQTA in the Hepatitis A Pediatric Vaccine Market OR is eligible for the
Performance Requirement Exemption for the applicable IQVIA Quarter for the respective product outlined above. If Eligible
Facility qualifies for placement in such level, Eligible Facility will receive the discounts or pricing set forth in Table 1 for the
Merck Vaccines in the Product Group 2 Discount Level. Merck reserves the right to audit an Eligible Facility’s formulary
preferences.

For example, if an Eligible Facility’s market share during a MRP is as follows: 94% for RotaTeq® (Rotavirus Vaccine, Live,
Oral, Pentavalent), and 70% for the pediatric formulation of VAQTA, the customer would qualify for the Product Group 1
Discount Level, and Product Group 2 Base Level discounts set forth in Table 1.

Performance Requirement Exemption: If Eligible Facility does not have any vaccine purchases in a relevant Vaccine
Market during the applicable IQVIA Quarter, then the Eligible Facility will be considered as having met the performance
requirement for the Merck Vaccine in determining Discount Level placement for the associated Calendar Quarter
(“Performance Requirement Exemption”).

For example, if a facility does not purchase any vaccine in the Hepatitis A Pediatric Vaccine Market during the applicable
MRP, the facility will be considered as having met the performance requirement for VAQTA in the Hepatitis A Pediatric
Vaccine Market and would qualify for Product Group 2 Discount Level discounts.

Notwithstanding any provision to the contrary set forth herein, it is the intention of the parties that each individual Merck
Vaccine, excluding Merck Vaccines within each Group, shall be treated separately and independently for the purposes of
determining the parties’ respective rights and obligations in the Program, such that discounts on the Merck Vaccines within
an individual Group shall not be contingent upon the product performance achieved for Merck Vaccines within any other
Group or other individual Merck Vaccine not within a Group set forth in this Agreement.

In the event that the Eligible Facility does not satisfy the performance requirements in the respective Product Group to
qualify for a Discount Level (or does not qualify for a Performance Requirement Exemption for the Merck Vaccine(s)), the
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Eligible Facility will remain enrolled in the Program and will receive the Program Base Level price for the applicable Merck
Vaccines.

Percent Discount Off Catalog

The Percent Discount Off Catalog (listed in Table 1) is used to determine pricing as set forth in Exhibit A (Vaccine Brand
Choice Price Grid). The Merck Catalog Prices listed in Exhibit A are for convenience only; Merck retains the right, in its sole
discretion, to increase or otherwise change the Catalog Price for any Merck Vaccine at any time.

Purchases of GARDASIL®9 (Human Papillomavirus 9-valent Vaccine, Recombinant), M-M-R®IIl (Measles, Mumps, and
Rubella Virus Vaccine Live), PedvaxHIB® [Haemophilus b Conjugate Vaccine (Meningococcal Protein Conjugate)],
PNEUMOVAX®23 (Pneumococcal Vaccine Polyvalent), ProQuad® (Measles, Mumps, Rubella and Varicella Virus Vaccine
Live), RECOMBIVAX HB® [Hepatitis B Vaccine (Recombinant)] 5 mcg/0.5 mL, RECOMBIVAX HB 10 mcg/1 mL,
RECOMBIVAX HB 40 mcg/1 mL, RotaTeq, VAQTA 25U/0.5 mL, VARIVAX® (Varicella Virus Vaccine Live), and
ZOSTAVAX® (Zoster Vaccine Live) by Eligible Facility under the Program shall receive the Percent Discount Off Catalog
listed in Table 1 below:

Exhibit A: Table 1

On-Invoice Discount Off Catalog for Product Group 1 Discount Level & Product Group 2 Discount Level

Table 1
On-Invoice Discount Off Catalog for Product Group 1 Discount Level & Product Group 2 Discount Levelt

Discount Level

Product Group 1 Program Base Level Meet Performance Requirement for
RotaTeq
Product On-Invoice Discount On-Invoice Discount

RotaTeq® (Rotavirus Vaccine, Live, Oral, Pentavalent) $.05 8%

GARDASIL®9 (Human Papillomavimus 9-valent Vaccine, A o

. §.05 3%
Recombinant)

M-M-R®1; (Measles, Mumps, and Rubella Virus Vaccine Live) $.05 5%

ProQuad® (Measles, Mumps, Rubella and Varicella Virus . os cor

o Y £.05 5%
[Vaccine Live)

PedvaxHIB® [Haemophilus b Conjugate Vaccine $05 59

A /0

(Meningococeal Protein Conjugate)]
ZOSTAVAXF (Zoster Vaccine Live) $.05 2%
/e

Discount Level

Product Group 2 Program Base Level Meet Performance Requirement for
VAQTA 25U/0.5 mL
Product On-Invoice Discount On-Invoice Discount

IVAQTA® (Hepatitis A Vaccine, Inactivated) 25U/0.5 mL 9.62% 25.89%
RECOMBIVAX HB® [Hepatitis B Vaccine (Recombinant)] = onoy — Aa0r

- - 35.90% 47 44%

5 mcg/0.5 mL

RECOMBIVAX HB 10 mcg/1 mL 17.5% 30.7%
RECOMBIVAX HB 40 mcg/1 mL 39.50% 39.50%
PNEUMOVAX®23 (Pneumococcal Vaccine Polyvalent) $.05 3%
[VARIVAX® (Varicella Virus Vaccine Live) $.05 5%

1 On-Invoice Discount is based on 10-pack vial or tube price.

Purchases of VAQTA 50U/1 mL by Eligible Facility under the Program shall receive the Percent Discount Off Catalog listed in Table
2 below.

Table 2

On-Invoice Discount Off Catalog for products in the “Other Product Discounts” group
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Oan-Invoice Discount Off Catalog for products in the “Other Product Discounts” group

Product

On-Invoice Discount

IVAQTA 50U/1 mL

=

12%

* Percent Discount Off Caralog 1s based on 10-pack vial.

Ninety Day Discount

Merck
MMS2000315

For certain eligible Merck Vaccines, when a Catalog Price increase is affected, Merck will provide the Eligible Facility with a
ninety (90) day discount (the “Ninety Day Discount”), as of the catalog price increase effective date, for the eligible Merck

Vaccine(s) affected.

Merck will provide electronic Notice of the effective date for such price increase(s) (the “Price Increase Date”) to Eligible
Facilities who have opted-in to email notification of catalog pricing actions via www.merckvaccines.com/pricing-notification.

Starting as of the Price Increase Date, Eligible Facilities shall receive a discount on the price(s) for such vaccine product(s)
that shall continue for ninety (90) calendar days thereafter (the “Ninety Day Discount”). The Ninety Day Discount will be
equal to the amount of the price increase for the affected vaccine product(s) and will be provided at the time the order is
placed during the ninety-day period as an on-invoice discount with the intent that the Eligible Facility will be able to
purchase such vaccine product(s) at the pre-increase price during such time period. The Ninety Day Discount only applies
to products affected by a catalog price increase.

For example, if Merck increases the catalog price for VARIVAX® (Varicella Virus Vaccine Live) by 3%, an Eligible Facility’s
invoice for VARIVAX will include application of a 3% Ninety Day Discount (in addition to the facility’s performance
discounts, if earned) to the catalog price as of the Price Increase Date, and for ninety (90) calendar days thereafter.

4. Measurement Review Period (MRP)

The Eligible Facility’s performance for each of the Merck Vaccines with a performance requirement in the Program in the
MRP (ie, market share achieved) will determine the Eligible Facility’s Discount Level Placement on purchases placed two
(2) Calendar Quarters later. (see Table 3 for example).

Table 3

Eligible Facility’s Discount Level will be determined by its performance during the applicable MRP. The following is an
example of the event timeline for discounts for an Eligible Facility enrolled in the Program:

15t Quarter of 2019

204 Quarter of 2019

3 Quarter of 2019

4% Quarter of 2019

Q1 2019Program
Discounts based on Q3
2018 as the MRP
(Discount Structure in
Table 1a)

Q2 2019 Program
[Discounts based on Q4
2018 as the MRP
(Discount Structure in
[Table 1a)

Q3 2019 Program
[Discounts based on Q1
2019 as the MRP
(Discount Structiure in
[Table 1b)

Q4 2019 Program
[Discounts based on Q2
2019 as the MRP
Discount Structure in
[Table 1b)

An enrolled Eligible Facility will be subject to adjustment of its Program status based on IQVIA Quarter Reconciliations
(“Quarterly Reconciliation”). Depending on actual performance achieved, there may be no adjustment required or Eligible
Facility may not be eligible for Program discounts. Any changes that may be necessary as a result of the Quarterly
Reconciliation review will be made effective on the first day of the second Calendar Quarter after the MRP in which the
difference occurred (the “Quarterly Reconciliation Date”).

For acute and non-acute care facilities, Merck will use product performance (eg, market share) information derived from
IQVIA data to determine whether a Quarterly Reconciliation is required.
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Commitment Letter

The Commitment Letter is available for the Program and represents a one-time opportunity for Eligible Facility to receive
the highest Discount Level for Product Group 1 and/or Product Group 2 regardless of whether the Eligible Facility meets
the market share requirements for that Discount Level in the respective Product Group. The Eligible Facility can choose to
submit a Commitment Letter for each of the Products Groups as separate requests or for both Product Groups in the same
request. Regardless to the timing of the submission, each Product Group can only be selected and submitted once during
the Eligible Facility’s participation in the Program and eligibility for discounts pursuant to the Commitment Letter shall not be
renewed or extended. Contact your Eligible Facility's GPO and/or Merck representative for the Commitment Letter. The
Commitment Letter is also available from the Merck Vaccine Customer Center 1-877-VAX-MERCK (1-877-829-6372).

5. Program Data
For acute and non-acute care facilities:

Eligible Facility agrees to authorize Merck to utilize IQVIA Holdings, Inc. (“IQVIA”) data to verify product performance
information. Eligible Facility also agrees that it will authorize or continue to authorize distributor(s) and other suppliers of
IQVIA data to supply IQVIA with information on all its purchases of products within the Rotavirus Vaccine Market and
Hepatitis A Pediatric Vaccine Market. Eligible Facility understands and agrees that such data are required in order for
Merck to determine product performance and achievement of discounts hereunder. Discounts will only be paid upon those
Eligible Facility purchases for which such data have been received and accepted by Merck. Neither Merck nor Eligible
Facility will issue any demand, process, subpoena, or other legal means for the appearance or production of information,
witnesses, documents, or testimony of any of IQVIA’s data sources for any purpose arising from or relating to the IQVIA
data relevant to the Program. Failure of Eligible Facility to authorize release of IQVIA data shall be grounds for termination
by Merck of Eligible Facility’s participation in the Program.

Data Disputes:

Should Eligible Facility dispute its performance, Program status, or any discounted price extended under the Program, such
claims must be made to Merck. The time-period included in any potential data dispute will not exceed 1 year from the date
of notification. Final determination of performance, Program Status, or any discounted price extended under the Program
will be made by Merck in its sole discretion.

6. Failure to Supply

With respect to Merck Vaccine Products that are used to measure performance in the Program (the "Performance
Products"), in the event Merck determines in its sole discretion that (a) Merck has failed, or will be unable, to supply any
Performance Product, directly to an Vaccine Authorized Prime Vendor and (b) that such failure to supply has directly
caused an Eligible Facility not to receive such affected Performance Product for a period of fifteen (15) or more business
days (each a "Failure to Supply"), Merck will notify Eligible Facility and/or the GPO in writing of such affected Performance
Product and the effective start date and end date of the Failure to Supply of such affected Performance Product. For the
Performance Product in Failure to Supply, the applicable market share requirement in the affected MRP shall be
determined based on the purchase data for the MRP immediately preceding the Calendar Quarter in which the
Performance Product is placed in Failure to Supply by Merck. If during the period the Performance Product in Failure to
Supply qualifies as having met the performance requirement, then the Performance Product in Failure to Supply will be
considered as having met the market share requirement for the remainder of the Failure to Supply period.

For example, if a Performance Product is placed under Failure to Supply effective in the 2nd Calendar Quarter of 2019,
Merck shall evaluate the Eligible Facility's data from the first Calendar Quarter of 2019 to determine whether the Eligible
Facility has achieved the applicable market share requirement for the Performance Product in Failure to Supply for the
fourth Calendar Quarter of 2019and each Calendar Quarter thereafter until the performance product is no longer under
Failure to Supply. If the Eligible Facility did not qualify as having met the market share during the first Calendar Quarter of
2019 but it achieves the market share requirement for the Performance Product in Failure to Supply during any future
quarter in the Failure to Supply period, then that Eligible Facility will be considered as having met the market share
requirement for the Performance Product in Failure to Supply for all subsequent Calendar Quarters in the Failure to Supply
period.
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During the time period the Performance Product is in Failure to Supply, Eligible Facility must use its best efforts to continue
to purchase any affected Performance Product, utilizing alternative Merck Vaccine Products (eg, a monovalent vaccine that
is a component of a multivalent vaccine) and package configurations (if applicable). During a Failure to Supply situation,
Merck reserves the right to modify the performance requirements of the affected Group in the Program at its sole discretion.
Additionally, Merck reserves the right to discontinue the affected Group in the Program until further notice immediately upon
written notification to the Eligible Facility or its GPO. Nothing in this term shall permit an Eligible Facility to receive discounts
in the event that a Failure to Supply results in whole or in part from the fault or negligence of Eligible Facility.

7. Reporting Discounts

Eligible Facility is aware of and will comply with Section 1128(B) of the Act (42 U.S.C. 1320a-7b) and 42 C.F.R. §
1001.952(h) when seeking reimbursement from any government or other entity for products supplied under this Agreement.
Specifically, Eligible Facility acknowledges that the Act requires proper disclosure of any discounts, rebates, credits,
reimbursement, and other like programs provided for herein and warrant that Eligible Facility will comply with such
disclosure requirements.

By enrolling in the Program or by accepting discounts under the Program if automatically enrolled, Eligible Facility
represents and warrants that it will comply with all applicable laws and that it is aware of and will comply with Section
1128B(b) of the Social Security Act (“the Act”) (42 U.S.C. §1320a-7b) and 42 C.F.R. § 1001.952(h) with respect to Merck
Vaccines purchased at a discount under the Program. Specifically, Eligible Facility acknowledges that the Act requires
proper disclosure of any discounts, rebates, administrative fees, credits, reimbursements, and other like programs provided
for herein and represents and warrants that Eligible Facility will comply with such disclosure requirements.

Eligible Facility represents and warrants that it will accurately report the net effective discount price and any other
information that must be disclosed under applicable law, for each Merck Vaccine for which a discount has been paid under
the Program to the US Department of Health and Human Services, Medicare Part D PDP and MA-PD Plans, other Federal
and State health care programs, enrollees, and other individuals to the extent required under applicable federal or state
law. Without limitation of the foregoing, all discounts and other remuneration paid by Merck under the Program and any
other information that must be disclosed under applicable law, shall be disclosed by Eligible Facility to the Centers for
Medicare and Medicaid Services (CMS) in accordance with (1) CMS guidance (as it may be revised from time to time), (2)
any disclosure requirements in Eligible Facility’s pharmacy contracts with Medicare Part D plans or other third parties; and
(3) any other disclosure or reporting obligations or requirements imposed by federal or state laws, regulations, or guidance.
Confidential treatment shall be requested for any disclosures made to CMS and Medicare Part D Plans to the extent
permitted by law.

8. Excluded Entities

Eligible Facility represents and warrants that prior to accepting discounts under the Program, it has screened itself, and its
officers and directors against the Exclusion Lists and that it has informed Merck whether it, or any of its officers or directors
has been in Violation. After participation in the Program begins, Eligible Facility shall notify Merck in writing immediately if
any such Violation occurs or comes to its attention. Merck shall also have the right, in its sole discretion, to terminate
Eligible Facility’s enrollment immediately in the event of any such Violation.

For the purpose of this section the term Violation shall mean that either Eligible Facility, or any of its officers or directors
has been: convicted of any of the felonies identified among the exclusion authorities listed on the US Department of Health
and Human Services, Office of Inspector General (OIG) website, including 42 U.S.C. 1320a-7(a)
(http://oig.hhs.gov/fraud/exclusions/authorities.asp); (2) identified in the OIG List of Excluded Individuals/Entities (LEIE)
database (http://oig.hhs.gov/fraud/exclusions/listofexcluded.html) or the U.S. General Services Administration’s list of
Parties Excluded from Federal Programs (http://www.epls.gov); or (3) listed by any US Federal agency as being
suspended, debarred, excluded, or otherwise ineligible to participate in Federal procurement or nonprocurement programs,
including under 21 U.S.C. 335a (http://www.fda.gov/ora/compliance_ref/debar/) (each of (1), (2) and (3) collectively the
“Exclusions Lists”).

9. Term and Termination

a. Term
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Participation in the Program begins the date the Eligible Facility is enrolled. Participation will continue until terminated by
Merck or enrolled Eligible Facility.

b. Termination of the Program

Merck may, at its sole discretion, terminate the Program or modify the Program Terms and Conditions for any reason or no
reason with prior written notice to Eligible Facility or its GPO. Merck shall have the right, at any time during the term of the
Eligible Facility’s participation in the Program and at its sole discretion, to immediately increase the prices for any Merck
product under the Program. This includes situations where the current contract prices are forecast by Merck to set a new
Federal Supply Schedule Price, set a new Medicaid Best Price, or set a price lower than the price of the relevant Merck
vaccine(s) under Merck’s contract with the US Centers for Disease Control and Prevention (CDC).

C. Termination for Cause

Merck may terminate the Eligible Facility’s participation in the Program immediately upon a breach by Eligible Facility of
these Program Terms and Conditions.

d. Termination by Eligible Facility

Eligible Facility may terminate its participation in the Program for any reason with thirty (30) days prior written notice to
Merck.

10. Miscellaneous
Health Care Provider Organization Retail Pharmacy Location

Health Care Provider Organization represents and warrants that the Health Care Provider Organization and its Retail
Pharmacy Locations administer vaccines in accordance with state law. Health Care Provider Organization further
represents and warrants that its Retail Pharmacy Locations are (1) owned and operated by the Health Care Provider
Organization; (2) located within the Health Care Provider Organization medical system, buildings or campus; and (3)
greater than or equal to seventy percent (270%) of patients served at the Health Care Provider Organization Retail
Pharmacy Location are Health Care Provider Organization system patients or employees.

Ordering Procedures
Acute care facilities: An Eligible Facility must place its individual orders with a Vaccine Authorized Prime Vendor.

Non-acute care facilities: An Eligible Facility may elect to place its individual orders directly with the Merck Order
Management Center in accordance with the Merck Terms and Conditions of Sale for Pharmaceuticals and Vaccine
Products in effect at the time of purchase or with a Vaccine Authorized Prime Vendor. or the purposes of administering
Section 5 of the Program Terms & Conditions, Health Care Provider Organization and Eligible Facility using an Eligible
Depot Location represent and warrant that all refrigerated vaccines (competitive vaccines and Merck Refrigerated
Vaccines) are shipped directly to the Eligible Depot Location by Merck, other manufacturers, Vaccine Authorized Prime.
Vendor, or other distributors/wholesalers. The Eligible Facility receiving such Refrigerated Vaccine Products from an
Eligible Depot Location also represents and warrants that it shall comply with all applicable laws, statutes, ordinances,
regulations and product specific storage and handling requirements set forth in the applicable Merck Vaccine’s package
insert.

"Own Use"

Eligible Facility agrees that all product purchases under the Program are for Eligible Facility's "own use" and shall be
dispensed in accordance with the requirements of Abbott Laboratories v. Portland Retail Druggists Ass’n., 425 U.S. 1
(1976). Health Care Provider Organization and Eligible Facilities represent and warrant that Merck Refrigerated Vaccines
will only be redistributed to Eligible Facilities as authorized and described under this Program. The redistribution of any
Merck Refrigerated Vaccines distributed to the Eligible Depot Location shall be strictly limited to Eligible Facilities as
authorized and described under this Program for administration of such vaccine to patients of the Eligible Facility. If product
purchased under the Program is not dispensed consistent with Eligible Facility's "own use," Eligible Facility will provide
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Merck with an accounting for all such dispensing and shall return all discounts attributable to such dispensing to Merck.

Such accounting shall be made and return of discounts paid prior to the end of the month following any purchases not for
"own use." Product used for purposes other than Eligible Facility's "own use" is not eligible for discounts under the
Program. Violation of this "own use" provision shall be a material breach of these Terms and Conditions. Return of
discounts is a nonexclusive remedy for violation of this "own use" provision and supplements other legal and equitable
remedies to which Merck may be entitled.

Confidentiality

Eligible Facility agrees that it will maintain as confidential the negotiations, existence, pricing, and terms of these Terms and
Conditions of the Program for the duration of Eligible Facility's enrollment in the Program and for twelve (12) months
thereafter. Breach by Eligible Facility of this confidentiality provision shall be a material breach of these Terms and
Conditions. If Eligible Facility is required to disclose information relating to these Terms and Conditions of the Program that
is within the scope of this provision by order of court or pursuant to a subpoena or other legally enforceable process,
Eligible Facility shall provide Merck with notice of such order, subpoena, or process sufficiently in advance for Merck to
protect its interests.

Audit

Merck shall have the right, upon written notice, to review and audit data and other documentation of Eligible Facility, as
necessary to verify Eligible Facility’s compliance with its obligations under Vaccine Brand Choice. An independent third-
party auditor may, at Merck’s sole discretion, conduct such review and audit, provided that such auditor shall agree to
maintain the confidentiality of Eligible Facility confidential data and documentation. The terms of this audit section shall
survive termination of Vaccine Brand Choice for a period of three (3) years. If Merck reasonably determines as a result of
an audit or otherwise that Eligible Facility received discounts to which it was not entitled under the terms of Vaccine Brand
Choice, Eligible Facility shall return such discounts to Merck within thirty (30) days of notification of Eligible Facility by
Merck.

Merck's Discretion

Nothing in the Program shall be construed to limit or restrict Merck's right, in its sole discretion, to discontinue the
manufacture, sale, or distribution of any Merck Vaccine at any time.

Disputes

Any dispute arising out of or related to these Terms and Conditions and any subsequent modifications of these Terms and
Conditions, or the breach, interpretation, enforcement, construction, termination, or validity thereof, including disputes as to
the scope of this Disputes clause and disputes arising under the federal or state antitrust laws, shall be settled by
mandatory, confidential binding arbitration. The arbitration panel shall consist of three (3) independent and impartial
arbitrators, of whom each party shall appoint one arbitrator within ninety (90) days after a demand for arbitration is made;
the third arbitrator shall be selected by the two arbitrators so appointed within ninety (90) days after the expiration of the
time period for appointment of such two (2) arbitrators. In the event that any arbitrator is not appointed within the prescribed
time period, either party may apply to the President of the American Arbitration Association for the appointment of such
arbitrator. The arbitration shall be governed by the Federal Arbitration Act, 9 U.S.C. §§ 1 et seq. to the exclusion of all state
laws and judgment upon the award rendered by the arbitrator(s) may be entered by any court having jurisdiction thereof.
The place of arbitration shall be Philadelphia, Pennsylvania. The arbitration shall be conducted in accordance with the
Commercial Rules of the American Arbitration Association or such other rules for alternative dispute resolution as the
parties agree. Each party shall pay for all attorneys’ fees and costs it incurs in connection with the arbitration. Each party
shall share equally in the costs of the arbitration. Any and all submissions, materials, exhibits, testimony, decisions, awards,
or other materials related to the arbitration process or the underlying dispute shall be treated as confidential in accordance
with these Terms and Conditions. These Terms and Conditions shall be construed in accordance with the laws of the
Commonwealth of Pennsylvania, exclusive of its choice of law and arbitration provisions. The arbitrator(s) are not
empowered to award damages in excess of compensatory damages and each party hereby irrevocably waives any right to
recover such damages with respect to any dispute within the scope of this clause.
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The following are registered trademarks of Merck Sharp & Dohme Corp.: GARDASIL®9 (Human Papillomavirus 9-valent

Vaccine, Recombinant), M-M-R®Il (Measles, Mumps, and Rubella Virus Vaccine Live), PedvaxHIB® [Haemophilus b
Conjugate Vaccine (Meningococcal Protein Conjugate)], PNEUMOVAX®23 (Pneumococcal Vaccine Polyvalent),
ProQuad® (Measles, Mumps, Rubella and Varicella Virus Vaccine Live), RECOMBIVAX HB® [Hepatitis B Vaccine
(Recombinant)], RotaTeq® (Rotavirus Vaccine, Live, Oral, Pentavalent), VAQTA® (Hepatitis A Vaccine, Inactivated),
VARIVAX® (Varicella Virus Vaccine Live), and ZOSTAVAX® (Zoster Vaccine Live).

Trademark registrations of other products listed are as follows: ROTARIX (GlaxoSmithKline), and HAVRIX
(GlaxoSmithKline).
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Merck & Co. Inc.

Merck Special Pricing Product Programs
Letter of Participation

Merck Sharp & Dohme Corp. ("Merck"), a subsidiary of Merck & Co., Inc., presents this Special Pricing Product Program Letter
of Participation (“LOP”). This LOP specifies the terms and conditions necessary to receive specific discounts on certain Products
through Merck Special Pricing Product Programs (individually, “Product Program,” collectively, “Programs”). It also serves as a
mechanism for enrollment in those Programs. Eligibility criteria, including class of trade and performance requirements, for each
Product Program is governed by the Terms and Conditions of that Product Program. For clarity, no entity that does business in or
competes with the retail class of trade or serves the general public is eligible to participate in a Product Program.

To participate in any Product Program, an entity must sign and agree to the terms of the LOP (including the applicable General
Terms and Conditions in Schedule B and the specific Product Program Terms and Conditions in Schedule C attached hereto) and
must be accepted by Merck, in its sole discretion, as eligible to participate in the Product Program. An entity that has applied for
and been accepted by Merck to participate in a Product Program shall be deemed a "Participant” in that Product Program. Entities
that have been accepted to participate as a group in a Product Program, and to be measured in the aggregate for purposes of the
Product Program performance requirements, shall be deemed a "Participant System" for purposes of that Product Program. Unless
otherwise stated herein, “Participants” will refer to a Participant and/or Participant System. Merck shall determine, in its sole
discretion, whether to accept a group of entities as a Participant System eligible to participate in a Product Program. All changes to
Participant System membership (e.g., additions, deletions, and/or disaggregation of entities in a Participant System) shall be through
the submission of the membership forms attached as Appendix 1 to Schedule A.

Participants enrolled in a Product Program may be automatically enrolled by Merck into an updated Product Program for the same
Product(s) (without signing a new LOP) upon notice to Participants. By participating in the updated Product Program and accepting
discounts under such replacement Product Program, Participants shall be deemed to have agreed to the terms of the updated Product
Program.

Participants’ Selected Group Purchasing Organization (GPO) for Pharmaceutical Purchases

Merck will communicate the applicable Product Program pricing to the authorized wholesalers and/or distributors for the applicable
GPO contract the Participants are purchasing under as eligible members. Participants’ GPO contract with Merck must include the
applicable Product Program for the Participants to have access to that Product Program.

Return all enrollment, participant identification, or membership forms (attached hereto in Schedule A) via tracked overnight courier,
email, or other approved electronic submission to Merck Customer Contract Management, unless otherwise specified for a specific
Product Program in the Product Program Terms and Conditions attached hereto in Schedule C.

Merck Customer Contract Management Return Information:

Address:

Merck Sharp & Dohme Corp. Email: lopprocessingcenter@merck.com
Customer Contract Management

351 N. Sumneytown Pike UG4AB-15

North Wales, PA 19454

Schedules:
Schedule A: Department of Corrections Enrollment and/or Formulary Commitment Form
Appendix 1 — Additions, Deletions, Disaggregation of Entities, and/or GPO Affiliation Update
Schedule B: General Terms and Conditions
Schedule C: DOC programs for Asmanex, Dulera, and Proventil
Schedule D: THIS SECTION INTENTIONALLY OMITTED
Schedule E: Discount program for Zepatier
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Schedule A: Department of Corrections Enrollment

and/or Formulary Commitment Form
(Updated: MMCAP Infuse LOP June 2020)

Please contact your Merck Representative or lopprocessingcenter@merck.com to determine your facility’s current program
enrollment or whether your facility is eligible for new Formulary Commitment Discounts. Refer to Schedules B and C for
complete details of the enrollment requirements. Participant System and GPO Affiliation changes are made through the forms

in Appendix 1 to Schedule A.

Check Box For:
Enrollment of
Enrollment of Multiple
Individual Facilities f New Formulary
Department of Corrections (“DOC”) Enrollment Facilities CLe 1L (1 ¢ Commitment
Programs Requirement Aggregate (Grace Period)
Measured Measurement Request
Separately (Participant
System)
. Formulary status; prisons
DOC Committed Program for Asmanex class of trade only O ] O]
DOC Committed Program for Dulera Formulary status; prisons ] N/A N/A
class of trade only
. . Formulary status; prisons
DOC Committed Program for Proventil HFA class of trade only ] O] ]
Formulary status; SFfe sel[l)aratte
. . correctional institutions nroimen
DOC Committed Program for Zepatier and Mental Health class Form N/A N/A
f trad
o frade attached

Sign Below to Certify Enrollment(s) and/or Requests

Facility or System Name: (please also complete Participant Identification Form)

Signature:

Date:

Printed Name:

Title:

Return with Participant Identification Form to: lopprocessingcenter@merck.com
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Schedule A — Participant Identification Form

Submit this form with the Enrollment and/or Formulary Commitment Form. Please submit an Excel Document with all
required information below if multiple copies of this page are required to complete this form.
Incomplete or missing information can cause delay to effective dates.

Facility Name:

*DEA Number: (or other appropriate number as agreed to by Merck)

Participant System Name: (if signing up individually, none)

Main Address:

City: State: Zip Code:
Director of Pharmacy:

E-Mail: Phone:

O Yes ] No

340B Facility?

340B ID Number (For DSH and 340B Eligible Facility
Programs Only)

Merck Account Manager or Representative:

Main address for the facility must match the address associated
with the 340B ID Number above

Facility Name:

*DEA Number: (or other appropriate number as agreed to by Merck)

Participant System Name: (if signing up individually, none)

Main Address:
City: State: Zip Code:
Director of Pharmacy:
E-Mail: Phone:
340B ID Number (For DSH and 340B Eligible Facility
340B Facility? O vyes 0O No Programs Only)

Merck Account Manager or Representative:

Main address for the facility must match the address associated
with the 340B ID Number above

*Facility hereby consents to the release of its DEA Number to Merck for the limited purpose of administering these Product Program(s).

If submitting an Excel Document, below is an example of the required information and

format to be submitted.

ENTITY COMPLETE DIRECTOR DEA OR NAME OF MERCK | DSH 340B ID
/LOCATION ADDRESS OF HIN REPRESENTATIVE | FACILITIY | NUMBER
NAME (STREET PHARMACY | NUMBER (YESORNO) | (DSH
ADDRESS, CITY, ONLY)
ST, Z1P)
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SCHEDULE B — General Terms and Conditions

1. Applicability of General Terms and Conditions The
General Terms and Conditions presented in this Schedule
B shall apply to all Programs, unless
specifically stated otherwise in the individual Product
Program in Schedule C. Terms and Conditions applicable
to an individual Product Program are set forth in the
applicable Product Program in Schedule C.

Except where otherwise specifically noted, entities can
choose to participate or not participate in any Product
Program and the discounts available through each Product
Program are independent of the discounts available
through all other individual Programs.

2. Effective Dates for Enrollment and Changes

The effective dates for enrollment, Participant System
membership changes, new Formulary Commitment
Discounts, removal of Formulary Commitment
Discounts, accelerated market share adjudication
requests, and updates to GPO affiliation for Participants
will be based on: 1) the date Merck receives the
appropriate form or notice (as applicable) in the correct
format with all the required information accurately and
completely filled in via tracked overnight courier, email,
or other approved electronic submission and accepts the
requested action (i.e., enrollment, addition to a Participant
System, etc.) for the Product Program and 2) the status of
each individual Participant in Merck’s contracteligibility
system. Merck reserves the right to deny any Participants
inclusion in any Product Program and/or inclusion in any
Product Program as part of a Participant System if the
appropriate form or notice (as applicable) does not
contain the required information or if the form or notice
is not in the correct format. For Participants that are
currently present in Merck’s contract eligibility system,
requests received and accepted by Merck in the first
fifteen days of a calendar month will result in an effective
date of the first day of the following calendar month.
Requests received and accepted by Merck after the
fifteenth day of a calendar month and before the first day
ofthe following calendar month, will result in an effective
date of the fifteenth day ofthe following calendar month.

For requests submitted by Participants that are currently
not present in Merck’s contract eligibility system, the
Participant will work with its Merck Account Executive
to determine the effective date of the request. In these
instances, please note that processing times can vary
depending on specific circumstances, needs and resources
of the Participant and Merck, and may require more days
than the above stated first or fifteenth of the month.

3. Performance Criteria and Adjudication

A. Sources of Program Performance Data: For
Programs with a market share and/or volume performance
requirement, market share and/or volume shall be
calculated by Merck based on data supplied through
IQVIA. Participants acknowledge and agree that they
must submit all required product purchase data, or allow
all required product purchase data to be submitted on their
behalf, after the end of each calendar quarter to this third
party vendor as a condition of participation in any Product
Program that has a market share and/or volume
requirement.

Should Participants fail to provide the market basket
purchase data to the third party vendor referenced above
for any given Measurement Period within the prescribed
time frame, Participants shall remain enrolled in the
Product Program but will not be eligible for any discounts
under the Product Program that are based on market share
and/or volume performance for which data is required.
Merck shall have the right, at any time and in its sole
discretion, to change the source of Product Program
performance data for any or all Programs.

B. Market Share Adjudication

i. Market Baskets: For those Programs that have a
market share performance requirement, the market
baskets used for calculation of market share are as set
forth in the applicable Product Program Terms and
Conditions. Merck may modify the Terms and Conditions
of any Product Program by adding or deleting products
from the applicable market basket at any time in its sole
discretion.

ii. Semi-Annual Market Share Adjudication Cycle:
For those Programs that have a market share performance
requirement, Market Share Adjudications are performed
semi-annually for the previous six-month Measurement
Period. Each year, the First Adjudication Calculation is
performed during the first quarter and reviews the
Participants performance from the Second Measurement
Period of the previous year (third and fourth quarter). Any
tier movement and discount changes become effective on
the First Discount Adjustment Date of the year, April 1.

Each year, the Second Adjudication Calculation is
performed during the third quarter and reviews
Participant performance from the First Measurement
Period of the same year (first and second quarter). Any
tier movement and discount changes become effective on
the Second Discount Adjustment Date of the year,
October 1.
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There are no “off cycle” measurement periods regardless
of Participants’ enrollment effective date. All
adjudications will be based on market share data from
January-June and July-December. The cycle will continue
throughout the duration of the applicable Product
Program.

iii. Market Share Calculation: Market share
calculations shall be rounded using standard rounding
rules (i.e. .5% and higher rounds up to the next whole
decimal; .49% and below rounds down to the whole
decimal). As an example, 14.5% rounds to 15%; 14.49%
rounds down to 14%.

Market share for Participant Systems shall be calculated
in the aggregate for all entities in a Participant System.

If Participants do not make purchases of any product
within a market basket during a given semi-annual
Measurement Period, Participants’ market share fromthe
immediately previous semi-annual Measurement Period
shall be used. If Participants also did not make any
purchases within the immediately previous semi-annual
Measurement Period, the Participants’ most recent market
share from a semi-annual Measurement Period in which
purchases were made will apply. Provided, however, that
market share shall not be used from any previous semi-
annual Measurement Period in which Participants were
receiving discounts under the applicable Product Program
due to formulary status designation (i.e., Formulary
Commitment Discounts for the Product Program). In such
event, no pricing will be available to Participants under
the Product Program for the applicable semi-annual
pricing period. Participants may still be eligible for GPO
base pricing, if any, on the applicable Product consistent
with the terms of the agreement between Participants’
GPO and Merck.

iv. Failure to Supply: For Programs with a market share
performance requirement, in the event Merck determines
in its sole discretion that (a) Merck has failed, or will be
unable, to supply any Merck Product, directly to an
authorized distributor and (b) that such failure to supply
has directly caused a Participant not to receive such
Merck Product for a period of fifteen (15) or more
business days (each a “Failure to Supply”), Merck will
notify Participant or the GPO in writing of such affected
Merck Product and of the effective start date and end date
of the Failure to Supply of the Merck Product. For a
Merck Product in Failure to Supply, the applicable market
share requirement in the affected Measurement Period
shall be determined based on the IQVIA data for the
Measurement Period immediately preceding the
Measurement Period in which the Merck Product is
placed in Failure to Supply by Merck. If the Participant
qualifies as having met the market share performance

Letter of Participation

requirement during the Measurement Period immediately
preceding the Measurement Period in which the Merck
Product was placed in Failure to Supply, then the
Participant will be considered as having met the market
share requirement for the reminder of the Failure to
Supply period.

For example, if a Merck Product is placed under Failure
to Supply effective in the Second Measurement Period of
2018 (third and fourth quarter), then Merck shall evaluate
the Participant’s IQVIA data from the First Measurement
Period of 2018 (first and second quarter) to determine
whether the Participant has achieved the applicable
market share requirement for the Merck Product for the
First Adjudication Calculation of 2019. The marketshare
achieved for the Merck Productin the First Measurement
Period shall remain in place for each Measurement Period
thereafter until the Merck Product is no longer under
Failure to Supply. If the Participant did not qualify as
having met the market share during the First
Measurement Period of 2018 but it achieves the market
share requirement for the Merck Product in Failure to
Supply during any future Measurement Period in the
Failure to Supply period, then that Participant will be
considered as having met the market share requirement
for the Merck Product in Failure to Supply for all
subsequent Measurement Periods in the Failure to Supply
period.

C. Volume Adjudication: For Programs with a volume
requirement, volume will be assessed based upon the
most recent six months of data available to Merck. If
volume is required upon enrollment, Participants will be
measured upon submission of the forms required in
Schedule A to determine eligibility consistent with the
Product Program Terms and Conditions. If Participants do
not meet the minimum volume requirement for initial
eligibility, Participants will not be enrolled in the selected
Product Program. Participants may be enrolled in an
alternate Product Program if such alternate enrollment is
specified in the Product Program Terms and Conditions.
If after the initial enrollment in a Product Program,
Participants are required to meet a volume requirement to
receive discounts, volume will be measured twice per year
based upon the most recent six months of data available
to Merck, with discount adjustments madeeach April 1
and October 1. (Examples: the April 1, 2014, discount
adjustment will measure volume from July- December
2013; the October 1, 2014, discount adjustment will
measure volume from January 2014-June 2014). Volume
for Participant Systems shall be calculated in aggregate
for all entities in a Participant System.

D. Formulary Commitment Discounts (Grace Period)
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i.  Formulary Commitment Discount Availability
Upon Enrollment: During an initial period, Participants
newly enrolling in a Product Program with a formulary
status requirement may receive Formulary Commitment
Discounts in any individual calendar quarter in which
they meet the formulary requirements listed in the
applicable Product Program in that calendar quarter. This
initial period during which quarterly Formulary
Commitment Discounts may be earned lasts from the
Participants’ enrollment effective date in the Product
Program until the first Discount Adjustment Date after the
first full semi-annual Measurement Period. (If the
enrollment effective date is on the first day of a semi-
annual Measurement Period, that period will count as a
full semi-annual Measurement Period.). Formulary
requirements in any Product Program refer only to those
NDC:s listed as

"Covered Products" in that Product Program. Participants
enrolling in a Product Program and receiving Formulary
Commitment Discounts will be initially measured
(consistent with the terms of the Product Program) in the
first full semi-annual Measurement Period after the
Participants’ enrollment effective date. Entities newly
enrolling in a Product Program as part of a Participant
System may not receive Formulary Commitment
Discounts unless the remainder of the Participant System
is also receiving Formulary Commitment Discounts.

ii. Effect of Removal From Formulary: In the event
that Participants no longer meet the formulary
requirements listed in the applicable Product Program
during any period in which they are receiving Formulary
Commitment Discounts, Participants agree to notify
Merck in writing within five (5) business days.
Participants shall remain enrolled in the Product Program
but will lose Formulary Commitment Discounts. Merck
has the right to request verification and documentation of
the formulary availability of the applicable Product at any
time during which Participants are receiving Formulary
Commitment Discounts.

Participants losing Formulary Commitment Discounts
due to a failure to meet the formulary requirements listed
in a Product Program shall remain enrolled in the
applicable Product Program and shall be adjudicated
based upon market share and/or volume data as required
for receipt of (non-Formulary Commitment) discounts
under the applicable Product Program from the most
recent semi-annual Measurement Period available to
Merck. Participants shall be eligible to receive discounts
based on market share and/or volume performance under
the terms of the applicable Product Program beginning on
the date Participants lose Formulary Commitment
Discounts.

Letter of Participation

If fewer than all entities in a Participant System no longer
meet the formulary requirements listed in a Product
Program, such entity or entities removing the Product
from formulary (a) shall lose Formulary Commitment
Discounts (effective based on receipt and acceptance of
notice of formulary status change, as set forth in Section
3.D.ii), and (b) shall be disaggregated from the remainder
of the Participant System as of the date of the loss of
Formulary Commitment Discounts.

There shall be no change to the discounts received by the
remainder of the Participant System based on the removal
of the applicable Product from formulary by fewer than
all entities in the Participant System.

iii. Accelerated Market Share Adjudication Requests:
Participants receiving Formulary Commitment Discounts
may, with written notice to Merck, opt out of receipt of
Formulary Commitment Discounts and instead choose to
be measured and to receive discounts consistent with
market share and/or volume achieved under the terms and
conditions of the applicable Product Program prior to the
first Discount Adjustment Date after the first full semi-
annual Measurement Period. Entities in a Participant
System may not individually opt to be measured unless
they disaggregate from the remainder of the Participant
System. The effective date of the loss of Formulary
Commitment Discounts and the beginning of
performance-based discounts shall be based on the date of
receipt and acceptance of notification of Participants’ opt
out request (as set forth in Section 3.D.ii).

iv. Additional Formulary Commitment Discount
Periods: For those Programs for which Formulary
Commitment Discounts are available, Participants (a)
automatically enrolled in a updated Product Program, (b)
re-enrolling in a Product Program that is the same as or
substantially similar to one in which they previously
received Formulary Commitment Discounts (through any
GPO or agreement), or (¢) remaining continuously
enrolled in the Product Program in which they previously
received Formulary Commitment Discounts shall not be
eligible for additional Formulary Commitment Discounts
unless the following conditions are met:

(A) Participants must not have received any
discounts greater than five cents off of Merck published
catalog price on the applicable Product under the Product
Program or a substantially similar or predecessor Product
Program for a minimum of four consecutive calendar
quarters; and

(B) Participants shall complete and sign an

Enrollment and/or Formulary Commitment Form
requesting additional Formulary Commitment Discounts
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and provide documentation to Merck of formulary
availability of the applicable Product.

The effective date of the additional Formulary
Commitment Discounts shall be based on the date of
receipt and acceptance of the required form by Merck (as
set forth in Section 3.D.iv.B). Additional Formulary
Commitment Discounts in a calendar quarter will be
based on Participants meeting the formulary requirements
listed in the applicable Product Program in that calendar
quarter from the effective date of the Additional
Formulary Commitment Discount period until the next
Discount Adjustment Date after the first full semi-annual
Measurement Period occurring thereafter. Program
performance for the receipt of (non-Formulary
Commitment) discounts will be measured in the first full
semi-annual Measurement Period following the effective
date of the Additional Formulary Commitment Discount
Period. Entities enrolled in a Product Program as part of a
Participant System may not receive Additional Formulary
Commitment Discounts unless the entire Participant
System is also receiving Formulary Commitment
Discounts. Section 3.D.ii applies to Additional Formulary
Commitment Discount Periods.

4. Additional Terms for Participant Systems

A. Eligibility and Participation: Entities that are part of
a system may elect to be recognized collectively as a
Participant System for purposes of Product Program(s). A
Participant System must be comprised of two (2) or more
participants linked by common ownership, management,
or other means of effective control, and must also include
a centralized pharmacy control structure that is
responsible for system-wide formulary decisions.
Determination of any entities’ eligibility to participate in
Product Program(s), including eligibility to participate in
the Product Program(s) as part of a Participant System, is
made by Merck, in its sole discretion. No entity can be
accepted for inclusion in more than one Participant
System for a Product Program. Entities must be identified
as members of a Participant System for a specific Product
Program via the enrollment process. Entities enrolling as
a Participant System may enroll in multiple Programs on
a single Enrollment and/or Formulary Commitment Form
if every selected Product Program will have the exact
same group of entities in the Participant System. If the
Participant System will vary by Product Program, submit
separate enrollment and participant identification requests
for each Product Program, accurately identifying the
entities proposing to be a Participant System for that
Product Program.

By submitting a request for enrollment of a Participant
System, the person submitting the enrollment request is
representing and warranting that he or she has authority
to enroll each entity in the Participant System in the
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selected Product Program and to agree to the General
Terms and Conditions and the applicable Product
Program Terms and Conditions on behalf of each entity
included in the Participant System.

Only single, uniform discounts will be offered to all
entities in a Participant System, based upon the overall
aggregate performance (e.g., volume and/or market share
performance) for the applicable Product Program of all
entities included in the Participant System. If a formulary
status is required for participation in a Product Program,
all entities in the Participant System must have placed the
applicable Product on formulary at the required formulary
status. For certain Programs, ‘“Disproportionate Share
Hospital,” “Non-Profit Teaching Hospital,” or other
specific entity status is required to enroll. Where such
status is required, each enrolling entity must have the
required status for that entity to enroll in the Product
Program.

B. Addition of Entities to a Participant System: If a
new entity is accepted for addition to a Participant System
for a Product Program, the new entity will begin receiving
the same discounts as the Participant System immediately
upon the effective date of the entities’ addition to the
Participant System. The new entity will be included

in the Participant System's  aggregate
performance (market share and/or volume depending on
the applicable Product Program) in the Participant
System's next discount adjudication after the effective
date of the new entities’ addition to the Participant
System.

Entities can only be added to a Participant System
receiving Formulary Commitment Discounts if the entity
also would be individually eligible for Formulary
Commitment Discounts under the same Product Program.
If a new entity is accepted to be added to a Participant
System receiving Formulary Commitment Discounts in a
Product Program, the new entity will receive the same
discounts as the Participant System immediately upon the
effective date of the entities’ addition to the Participant
System.

If an entity that would be eligible individually for
Formulary Commitment Discounts, or is receiving
Formulary Commitment Discounts under a Product
Program, is added to a Participant System not receiving
Formulary Commitment Discounts in that Product
Program, that entity will receive the same discounts as the
Participant System upon the effective date of its addition
to the Participant System, and will forfeit its eligibility for

Formulary Commitment Discounts upon its addition to
the Participant System.
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C. Deletion of Entities from a Participant System: An
entity may only be deleted from a Participant System if
the entity no longer meets the criteria for inclusion in a
Participant System (linked by common ownership,
management, or other means of effective control,
including a centralized pharmacy control structure that is
responsible for system-wide formulary decisions). The
deleted entity will stop receiving Participant System
discounts under the applicable Product Program as of the
effective date of the entity’s deletion from the Participant
System.

The deleted entity must submit a new request for
enrollment and be accepted to continue its enrollment in
the applicable Product Program. The deleted entity may
only receive discounts, including Formulary
Commitment Discounts, if it meets the criteria for such
discounts defined in these General Terms and Conditions
and the terms and conditions of the applicable Product
Program. The Participant System will not have its
aggregate performance re-adjudicated to remove the
deleted entity’s performance until the next discount
adjudication.

D.  Dissolution/Disaggregation of a Participant
System: A Participant System may request to
"disaggregate" and dissolve its aggregate measurement
for any Product Program by submitting a request on the
applicable form in Appendix 1 to Schedule A. By
submitting a request to disaggregate on the form in
Appendix 1 to Schedule A, the person submitting on
behalf of the Participant System represents and warrants
that he/she has the authority to request to dissolve the
Participant System aggregation and to request that the
entities of the former Participant System remain enrolled
in the applicable Product Program(s) and eligible to
receive discounts based upon individual performance
(market share and/or volume) under the terms of the
Product Program. The effective date of the disaggregation
of the Participant System and loss of discounts based on
Participant System performance will be based on when
Merck receives and accepts the request to disaggregate
from Schedule A as described above. Entities of a
disaggregated Participant System will have their
performance (e.g. market share and/or volume) under the
terms of the applicable Product Program measured and
will receive discounts consistent with their performance
as of the effective date of the disaggregation. No new
Formulary Commitment Discounts will be provided to
entities of a disaggregated system unless such entities
meet the requirements set forth above in Section

3.D.iv of these General Terms and Conditions applicable
to the Programs.

Once a Participant System has been disaggregated, its
entities cannot enroll together (in whole or in part) as a

Letter of Participation

Participant System for the same or a substantially similar
Product Program until one year has passed. Entities from
a disaggregated Participant System may enroll as part of
a new Participant System, comprised of completely
different members, if they meet the Participant System
criteria. Combinations of Participant Systems will not be
interpreted as a disaggregation of those Participant
Systems.

5. Term, Termination, and Modification of Program
Terms

A. Termination of a Product Program;
Discontinuance of Product: Merck may terminate any
or all Programs for any reason or no reason with fifteen
(15) days written notice to Participants, which shall be
provided through the Participants’ GPO. Merck shall
provide the written notice to the Participants’ GPO, and
the GPO will then inform the Participants. Merck may
terminate any or all Programs immediately upon a
determination or opinion by any court or any
governmental agency that the arrangements and
transactions required or contemplated under a Product
Program constitute a violation of any law or regulation.

Nothing in these General Terms and Conditions or any
Product Program shall be construed to limit or restrict
Merck's right, in its sole discretion, to discontinue the
manufacture, sale, or distribution of any product at any
time.

B. Termination of Participants from Participation in
a Product Program: Merck may terminate the
enrollment of any Participant or Participant System
(including any entity in a Participant System) in any
Product Program (or all Programs in which Participants
are enrolled) immediately upon a breach by Participants
of the General Terms and Conditions or the Terms and
Conditions of a Product Program in which the Participants
are enrolled. In the event of a breach of any Terms and
Conditions by Participants, the Participants shall return to
Merck any discounts received during the time Participants
were not in compliance with the applicable Terms and
Conditions. Return of discounts is a non-exclusive
remedy for violation of the Product Program Terms and
Conditions and supplements other available legal and
equitable remedies to which Merck may be entitled.

C. Termination of Enrollment in a Product Program
by Participants: Participants may terminate their
enrollment in a Product Program or all Programs for any
reason or no reason at all with fifteen (15) days written
notice to Merck.

Page 39 of 57

66



Merck
MMS2000315

€% MERCK

Merck & Co, Inc.

D. Modification of General and Product Program
Terms and Conditions: Merck reserves the right to
modify these General Terms and Conditions and/or the
Terms and Conditions of any of the Programs in its sole
discretion with fifteen (15) days written notice to
Participants, which shall be provided through the
Participants’ GPO. In the event that Merck modifies the
General Terms and Conditions, the updated General
Terms and Conditions will automatically apply to all
Participants enrolled in a Product Program as of the
effective date of the modification. In the event that Merck
modifies the Terms and Conditions of any Product
Program, the updated Terms and Conditions will
automatically apply to all Participants then enrolled in the
applicable Product Program as of the effective date of the
modification. By submitting the required requests from
Schedule A to be enrolled in a Product Program, and/or
by accepting discounts under a Product Program,
Participants are agreeing to be bound by the Terms and
Conditions of that Product Program, including any
modifications to such General and Product Program
Terms and Conditions.

6. Medicaid Best Price/Federal Supply Schedule
Price

Merck shall have the right to immediately increase the
prices for any Product if the current contract prices are
forecasted or deemed by Merck to set a new Medicaid
Best Price or Federal Supply Schedule Price.
Notwithstanding anything herein to the contrary, to the
extent that, in the reasonable judgment of Merck, any
discount otherwise payable under a Product Program
would, alone or together with any other price reduction to
Participants, establish a new Best Price for Merck, as
defined by Section 1927 of the Act (42 U.S.C. §1396r-8)
the amount of such discount shall be adjusted to the extent
necessary in the reasonable judgment of Merck such that
a new Best Price not be established with respect to such
Product, provided Merck shall provide to Participants
documentation establishing the need and basis for such
adjustment. This adjustment can be applied for a given
quarter, up to three years after the end of the quarter.
Participants agree to return any discounts received under
the Product Program to the extent necessary to prevent
Merck from establishing a new Best Price for any
Product.

7. No Additional Discounts

Unless explicitly authorized by Merck, discounts offered
under any Product Program may not be combined with
any other discounts or rebates.

8. Compliance with Applicable Law and Reporting of
Discounts

By submitting the required forms from Schedule A and

enrolling in a Product Program, or by accepting discounts

Letter of Participation

under a Product Program, if automatically enrolled,
Participants represent and warrant that they will comply
with all applicable laws and that they are aware of and
will comply with Section 1128B(b) of the Social Security
Act ("the Act") (42 U.S.C. §1320a-7b) and 42 C.F.R. §
1001.952(h) with respect to Products purchased at a
discount under the Programs. Specifically, Participants
acknowledge that the Act requires proper disclosure of
any discounts, rebates, administrative fees, credits,
reimbursements, and other like programs provided for
herein and represent and warrant that Participants will
comply with such disclosure requirements.

Participants represent and warrant that they will
accurately report the net effective discount price and any
other information that must be disclosed under applicable
law, for each Product for which a discount has been paid
under a Product Program to the U.S. Department of
Health and Human Services, Medicare Part D PDP and
MA-PD Plans, other Federal and State health care
programs, enrollees, and other individuals, to the extent
required under applicable federal or state law. Without
limitation of the foregoing, all discounts and other
remuneration paid by Merck under a Product Program and
any other information that must be disclosed under
applicable law, shall be disclosed by Participants to the
Centers for Medicare and Medicaid Services ("CMS") in
accordance with (i) CMS guidance (as it may be revised
from time to time), (ii) any disclosure requirements in
Participants’ pharmacy contracts with Medicare Part D
plans or other third parties; and (iii) any other disclosure
or reporting obligations or requirements imposed by
federal or state laws, regulations, or guidance.
Confidential treatment shall be requested for any
disclosures made to CMS and Medicare Part D Plans to
the extent permitted by law.

9. Own Use

No Participants shall purchase any Product under any
Product Program except Product for the institution’s "own
use" in accordance with Abbott Laboratories v. Portland
Retail Druggists Association, 425 U.S. 1 (1976). If
Product purchased under any Product Program is not
dispensed consistent with "own use," such Participants
will provide Merck with an accounting for all such
dispensing and shall return all discounts attributable to
such dispensing to Merck. Such accounting shall be made
and return of discounts paid prior to the end of the month
following any purchases not for "own use." Return of
discounts is a non-exclusive remedy for violation of this
"own use" provision and supplements other legal and
equitable remedies to which Merck may be entitled.
Notwithstanding institution’s "own use" policies, except
for reasons of medical emergency, Products purchased at
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a discount under any Product Program may not be
transferred by Participants to other entities. If a Product
Program provides that discounted pricing is available
only for dispensing for inpatient use or otherwise provides
a specific limitation on the permitted utilization of
discounted product, this own use clause shall be not be
interpreted as expanding the permitted use or dispensing
of such Product. Participants are on notice of restrictions
on the resale of prescription pharmaceutical products
imposed by law, including without limitation the
Prescription Drug Marketing Act, 21 U.S.C. § 353(c).

10. Audit

Participants acknowledge and agree that Merck shall have
the right to conduct inspections and/or audits of
Participants’ books, records, and files from time to time
to ensure that actual purchasing of Products under the
Programs complies with these General Terms and
Conditions and the applicable Product Program Terms
and Conditions and that Participants have accurately
reported market basket, volume, and any other required
data. Audits shall be conducted at dates and times
mutually acceptable to both parties and subject to the
requirements of state and federal law regarding the
confidentiality of medical and prescription records.
Participants expressly agree and acknowledge that if
Merck reasonably determines, as a result of an inspection,
audit, or through other information, that Participants
purchased Product through any Product Program at
discount pricing greater than it was entitled to receive
pursuant to these General Terms and Conditions or the
Terms and Conditions of the applicable Product Program,
Participants shall remit payment to Merck in the amount
of the underpayment no later than thirty (30) days after
receiving written notification of the underpayment.

11. Disputes
Should Participants dispute their market share or

volume performance, program tier, or any discounted
price extended under any Product Program, such
claims must be made in writing to Customer Contract
Management, Merck Sharp & Dohme Corp., 351 N.
Sumneytown Pike UG4AB-15, North Wales,

PA 19454 by the end of the Calendar Quarter in
which the disputed program tier, performance, or price
was in effect. Final determination of market share
performance, volume performance, program tier, and
discounts will be made by Merck in its sole discretion.
In the event a correction is required due to a
discrepancy in market share or volume performance,
such correction shall be made for all affected
purchases made during the Discount Adjustment semi-
annual period in which the discrepancy was reported.
For clarity, if a discrepancy is identified in January,
an adjustment will be completed for purchases dated

no earlier than October 15t of the prior year (i.e.the

Second Discount Adjustment Date). Please refer to
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Section 3B. ii. Semi-Annual Market Share Adjudication
Cycle, for specifics regarding timing of the First and
Second Discount Adjustment Dates. In the event a

correction is required due to a discrepancy in program tier or

discount price, such correction shall be made at a time
determined by Merck in its sole discretion. All corrections
are made only due to cases of incorrect market share,
volume, program tier or discounted price extended and are
independent of Sections 9. Own Use and/or Section 10.
Audit.

Any dispute arising out of or relating to these General
Terms and Conditions or any Product Program, or the
breach, interpretation, enforcement, construction,
termination, or validity thereof, including disputes as to
the scope of this Arbitration clause and disputes arising
under the federal or state antitrust laws, shall be settled by
confidential, mandatory, binding arbitration. The
arbitration panel shall consist of three independent and
impartial arbitrators, of whom each party shall appoint
one; the third arbitrator shall be selected by the two
arbitrators so appointed within ninety (90) days after the
expiration of the time period for appointment of such two
arbitrators. In the event that any arbitrator is not appointed
within the prescribed time period, either party may apply
to the President of the American Arbitration Association
for the appointment of such arbitrator. The arbitration
shall be governed by the Federal Arbitration Act, 9 U.S.C.
§§ 1-16 to the exclusion of all state laws and judgment
upon the award rendered by the arbitrator(s) may be
entered by any court having jurisdiction thereof. The
arbitration shall be conducted in accordance with the
Commercial Rules of the American Arbitration
Association or such other rules for alternative dispute
resolution as the parties agree. The parties shall share
equally in the costs of the arbitration proceeding. Each
party shall pay for all attorney fees and costs it incurs in
connection with the arbitration. Any and all submissions,
materials, exhibits, testimony, decisions, awards or other
material related to the arbitration process or the
underlying dispute shall be treated as confidential. The
arbitrator(s) are not empowered to award damages in
excess of compensatory damages and each party hereby
irrevocably waives any right to recover such damages
with respect to any dispute within the scope of this clause.
This LOP (including all Programs) shall be construed in
accordance with the laws of the Commonwealth of
Pennsylvania exclusive of'its choice of law and arbitration
provisions. In the event Participants are specifically
precluded by law from agreeing to binding arbitration or
the laws of the Commonwealth of Pennsylvania, dispute
resolution shall be in accordance with the law applicable
to Participants.

12. Confidentiality
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Participants agree that they will maintain as confidential
the negotiations, existence, pricing, and terms of this LOP
and each Product Program in Schedule C for the duration
of the Program and for twelve (12) months after its
expiration or termination. Breach by Participants of this
Confidentiality provision shall be a material breach of
these General Terms and Conditions. In the event that
Participants are required to disclose information relating
to the Programs that is within the scope of this provision
by order of court or pursuant to a subpoena or other
legally enforceable process,
Participants shall provide Merck with notice of such
order, subpoena or process sufficiently in advance for
Merck to protect its interests. Nothing in this section shall
preclude Participants from complying with its legal
obligations to accurately report discounts received under
the Programs. Nothing in this section shall preclude
Participants from disclosing information relating to these
Terms and Conditions to its GPO.

13. Excluded Entities

Participant represents and warrants that prior to accepting
discounts under any Product Program through this LOP,
it has screened itself, and its officers and directors against
the Exclusion Lists and that it has informed Merck
whether it, or any of its officers or directors has been in
Violation. After participation begins, Participant shall
notify Merck in writing immediately if any such Violation
occurs or comes to its attention. Merck shall also have the
right, in its sole discretion, to terminate any Participant’s
enrollment immediately in the event of any such
Violation.

For the purpose of this Section the term Violation shall
mean that either Participant, or any of its officers or
directors has been: (1) convicted of any of the felonies
identified among the exclusion authorities listed on the
U.S. Department of Health and Human Services, Office
of Inspector General (OIG) website, including 42 U.S.C.
1320a-7(a)

(http://oig.hhs.gov/exclusions/authorities.asp); 2
identified in the OIG List of Excluded
Individuals/Entities (LEIE) database

(http://oig.hhs.gov/exclusions/index.asp) or the U.S.
General Services Administration's list of Parties Excluded
from Federal Programs (http://www.epls.gov); or (3)
listed by any US Federal agency as being suspended,
debarred, excluded, or otherwise ineligible to participate
in Federal procurement or non-procurement programs,
including under 21 U.S.C. 335a
(http://www.fda.gov/ora/compliance ref/debar/) (each of
(1), (2), and (3) collectively the "Exclusions Lists").

14. Product
Representations

Distribution and Utilization

Letter of Participation

Purchasing through Participant Purchasing Entities.
“Participant Purchasing Entity” means an entity that 1) is
part of or wholly owned by Participant, and 2) purchases
Product pursuant to Product Programs for exclusive
distribution to Participant. Participating Purchasing Entity
shall not purchase Products pursuant to any Product
Program except for purposes of a) its Own Use, or b) the
exclusive distribution to and use by Participant.

1. Participant represents and warrants that any
Participant Purchasing Entity shall comply with all
federal, state, and local laws and regulations
applicable to the distribution of Products to
Participant, including, without limitation: (i) the
Federal Food, Drug and Cosmetic Act (“FDCA”), 21
US.C. §§ 301 et seq. and its implementing
regulations; (ii) the DSCSA (21 U.S.C. §§ 360eee-1
et seq.) and its implementing regulations and
applicable FDA guidance; (iii) the Prescription Drug
Marketing Act (“PDMA”), 21 U.S.C. § 353 (21 CFR
Parts 203 and 205); and (iv) applicable state
wholesale drug and device distributor licensure and
pedigree laws and regulations. Participant further
represents and warrants that Participant Purchasing
Entity has all necessary licenses as required by
federal, state, and local law to store and distribute
Product to Participant.

2. Participant represents and warrants that all Product
purchases made by Participant Purchasing Entity will
be either 1) for the Participant Purchasing Entity’s
Own Use, or 2) exclusively distributed to and used by
the Participant. If Products purchased pursuant to
Product Programs by the Participant Purchasing
Entity (1) are transferred to any entity other than the
Participant, or (2) are dispensed in any manner
inconsistent with the terms of the Product Programs
or this LOP, Participant will provide Merck with an
accounting for all such dispensing and shall return all
discounts attributable to such dispensing to Merck
within 30 days of such dispensing.

3. Participant represents and warrants that Participant
Purchasing Entity will only distribute Product to
Participant facilities that satisfy the eligibility
requirements, including Class of Trade requirements,
for the specific Product Program.
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REQUEST for GPO Affiliation Update

The purpose of this form is to request an update of the selected Group Purchasing Organization (GPO) for Product Programs. Terms and Conditions,
including effective date of GPO affiliation updates, will be determined as set forth in Schedule B to the LOP. This form should be completed in its
entirety and emailed to Merck Customer Contract Management ( ) or submitted via other approved electronic means.
Incomplete requests cannot be processed. If more space is required, please submit a list in MS Excel, formatted as below.

The newly selected GPO will be effective for all enrolled Product Programs. For entities in a Participant System, the newly selected GPO will be effective
for all entities in the Participant System and for all enrolled Product Programs.

Participant/Participant System Name: New GPO Name:

Please update the GPO affiliation for the following entities/locations:

Complete Address . Name of Merck

Entity/Location Name (Street address, City, State, Zip) Director of Pharmacy DEA or HIN Representative

By signing below, you are representing and warranting that you have authority to change the GPO affiliation for all entities/locations or Participant Systems listed:

Authorized Signature: Printed Name: Title: Email address: Date:
For Merck CCM Use only Accepted and Approved by: Date: Merck Internal System Name: l\slleffk |n|tDema|
ystem ID:
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REQUEST for Additions to Existing Participant Systems

The purpose of this form is to request additions to an established Participant System for Product Program(s).
Terms and Conditions, including effective date of additions, will be determined as set forth in Schedule B to the LOP. This form should be completed in

its entirety and emailed to Merck Customer Contract Management ( ) or submitted via other approved electronic means.
Incomplete requests cannot be processed. If more space is required, please submit a list in MS Excel, formatted as below.

GPO Name:

Participant System Name:
Please add the following entities/locations to the Product Program Participant System

Entity/Location Complete Address Director of DEA or HIN Name of Merck FaDgll;lt 340B ID Number
Name (Street address, City, State, Zip) Pharmacy Representative (YlN)y (DSH Only)
DOC DOC
th:)ei(;kd:)cc;):gs Committed Committed
. Program for Program for
which Product | AgmaNEX PROVENTIL HFA
Program(s)
addition(s) will
apply O O

By signing below, you are agreeing to: (1) the General Terms and Conditions in Schedule B, and (2) the individual Product Program Terms and Conditions for the Product Program(s)
selected on behalf of each enrolling entity. In addition, you are representing and warranting that you have authority to enroll each entity/location listed on this form in the selected
Product Program(s) and to agree to the General Terms and Conditions and the applicable Product Program Terms and Conditions for each enrolling entity/location. Determination of
any entity's eligibility to participate in the individual Product Program(s) as part of a Participant System is made by Merck, in its sole discretion.

Authorized Signature: Printed Name: Title: Email address: Date:
LI LI LI LI
For Merck CCM Use only Accepted and Approved by: Date: Merck Internal System Name: |\S/|effk |n|tDema|
ystem ID:
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REQUEST for Disaggregation of a Participant System

The purpose of this form is to request disaggregation of a Participant System for Product Program(s). Terms and Conditions, including effective date of
disaggregation, will be determined as set forth in Schedule B to the LOP. This form should be completed in its entirety and emailed to Merck Customer

Contract Management (lopprocessinacenter@merck.com) or submitted via other approved electronic means. Incomplete requests cannot be processed.

GPO Name:

Participant System Name:

Please disaggregate the above listed Participant System in the Product Program(s) indicated below.

DOC DOC
Che_ck poxes Committed Committed
t? indicate Program for Program for
which Product ASMANEX PROVENTIL HFA
Program(s)
disaggregation
will apply O O

By signing below, you are representing and warranting that you have authority to disaggregate the Participant System for the Product Program(s) listed on this form.

Authorized Signature: Printed Name: Title: Email address: Date:
For Merck CCM Use only Accepted and Approved by: Date: Merck Internal System Name: g’leftck |n|tDema|
ystem ID:
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SCHEDULE C

DEPARTMENT OF CORRECTIONS COMMITTED PROGRAM FOR ASMANEX®
Product Program Specific Terms and Conditions Effective January 1, 2014 (Updated: August 1, 2014)

Covered Products

NDC Product

00085-1341-01 ASMANEX TWISTHALER 220 MCG 120 DOSE INHALER
00085-1341-02 ASMANEX TWISTHALER 220 MCG 60 DOSE INHALER
00085-1341-03 ASMANEX TWISTHALER 220 MCG 30 DOSE INHALER
00085-1461-02 ASMANEX TWISTHALER 110 MCG 30 DOSE INHALER
00085-1341-07 ASMANEX TWISTHALER 220 MCG 30 DOSE INHALER
00085-4333-01 ASMANEX HFA 100 MCG 120 DOSE INHALER
00085-4334-01 ASMANEX HFA 200 MCG 120 DOSE INHALER

For purposes of the Department of Corrections (‘DOC”) Committed Program for ASMANEX® Terms and Conditions, the above Covered
Products are collectively referred to as “ASMANEX.”

Di nt Str r

To qualify for the discounts set forth below on purchases of ASMANEX, Participant must achieve the Participation Requirements set forth
below. Participant’s Market Share for ASMANEX is calculated as set forth below. All discounts are based off the Merck published Catalog
Price at the time of purchase. Merck reserves the right to adjust Catalog Price at any time.

Discount Participation Requirements

o 70% or greater market share for ASMANEX

o ASMANEX must be listed on the Participant's formulary

o Participant must be an eligible Prisons class of trade as determined by Merck for dispensing to Eligible
Inmates

40%

Market Share Calculation

Market Basket Products Unit of Measure Calculation
ASMANEX, Aerobid, Aerobid M, Alvesco, Azmacort, Inhalers/Inhalation Devices | Market Share = ASMANEX
Flovent, Flovent HFA, Pulmicort (Pulmicort respules Inhalers/Inhalation Devices + Market
excluded), QVAR, and any other non-Merck ICS products Basket Products Inhalers/Inhalation
approved by the FDA, provided however, that fixed dose Devices
combination products are excluded from the Market
Basket.

Eligibility and Enroliment

Eligibility to be a Participant in the DOC Committed Program for ASMANEX is limited to the Prisons class of trade (as determined by Merck)
that (1) purchase ASMANEX for use in the treatment of “Eligible Inmates,” and (2) list ASMANEX on formulary (e.g., exclusive, preferred,
unrestricted, available, etc.). Eligible Inmate means an individual incarcerated at a Participant, provided, however, that Eligible Inmates shall
not include individuals (i) enrolled in other organizations that purchase ASMANEX other than pursuant to this Product Program, (ii) for whom
entities, organizations, or governmental programs other than the Participant are responsible for paying the cost of pharmaceutical products
administered or dispensed to such individual, or (iii) parolees, with the exception of parolees who may receive a limited and reasonable
supply of pharmaceutical products they have already been prescribed when leaving the Participant’s facility. The term "Participant" as set
forth in these Terms and Conditions may also mean a Participant System of Prisons. Product purchased under this Product Program may
only be purchased by a Participant for its own use for the treatment of Eligible Inmates. By purchasing through the DOC Committed Program
for ASMANEX, Participant is agreeing to be bound by the Terms and Conditions of the DOC Committed Program for ASMANEX (including
the applicable General Terms and Conditions set forth on Schedule B).

Product Program Letter of Participation MERCK

Page 46 of 57
9 73



Merck

MMS2000315

SCHEDULE C

DEPARTMENT OF CORRECTIONS COMMITTED PROGRAM FOR ASMANEX®
Product Program Specific Terms and Conditions Effective January 1, 2014 (Updated: August 1, 2014)

Newly Enrolling Participants: Prisons may elect to enroll in the DOC Committed Program for ASMANEX by submitting the enrollment form
in Schedule A and following the required enroliment procedures. By submitting the enrollment form, newly enrolling Participants in the DOC
Committed Program for ASMANEX are representing and warranting that they have placed ASMANEX on formulary. ASMANEX must be on
formulary for a Participant to receive quarterly Formulary Commitment Discounts at the forty percent (40%) discount level on ASMANEX as
set forth in the General Terms and Conditions in Schedule B.

For clarity, a Participant enrolled in the DOC Committed Program for ASMANEX as of December 31, 2013, will continue to be enrolled in the
DOC Committed Program for ASMANEX and governed by these Terms and Conditions effective January 1, 2014; no new enrollment
documents are needed. For the avoidance of doubt, Participant’'s discounts for ASMANEX under this Product Program, adjudicated as of
the October 1, 2013, Discount Adjustment Date, will continue until March 31, 2014; Participant will not be re-adjudicated until April 1, 2014.

General Terms and Conditions

All General Terms and Conditions presented in Schedule B of the Letter of Participation shall apply to this Product Program.

Product Program Letter of Participation MERCK
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SCHEDULE C
DEPARTMENT OF CORRECTIONS COMMITTED PROGRAM FOR DULERA®

Product Program Specific Terms and Conditions Effective January 1, 2014

Covered Products
NDC Product
00085-4610-01 DULERA 200 mcg/5 mcg Inhaler 120 inhalation units
00085-7206-01 DULERA 100 mcg/5 mcg Inhaler 120 inhalation units

For purposes of the Department of Corrections (‘DOC”) Committed Program for DULERA® Terms and Conditions, the above Covered
Products are collectively referred to as “DULERA.”

Di nt Str r

To qualify for the discounts set forth below on purchases of DULERA, Participant must achieve the Participation Requirements set forth
below. All discounts are based off the Merck published Catalog Price at the time of purchase. Merck reserves the right to adjust the Catalog
Price at any time.

Discount Participation Requirements

o DULERA must be designated as the exclusive fixed dose inhaled corticosteroid combination product
on formulary

o Participant must be an eligible Prisons class of trade as determined by Merck for dispensing to
Eligible Inmates

25%

Exclusive fixed dose inhaled corticosteroid product on formulary means the only fixed dose inhaled corticosteroid combination product on
formulary for all approved indications for medically appropriate patients. In addition, designating DULERA as the exclusive fixed dose inhaled
corticosteroid combination product on formulary means that the Participant will:

o List DULERA as the exclusive fixed dose inhaled corticosteroid combination product on formulary for all approved indications on
all communications regarding fixed dose inhaled corticosteroid combination products to the Participant’s physicians, pharmacists,
and other appropriate parties; and

o Not prefer, either directly or indirectly, any of the competing fixed dose inhaled corticosteroid combination products in the “Fixed
Dose Inhaled Corticosteroid Combination Competitive Products” market basket below over DULERA for use in its approved
indications except for reasons of individual patient medical appropriateness (for clarity, Participant may have other fixed dose
inhaled corticosteroids on formulary for (1) patients diagnosed with COPD by a prescriber, (2) patients under the age of 12, and
(3) other individual patients for whom DULERA has been determined not to be medically appropriate by a prescriber).

Fixed Dose Inhaled Corticosteroid

Combination Competitive Products

Advair, Advair HFA, Symbicort, and any
other branded or generic non-Merck
inhaled corticosteroid combination
products approved by the FDA

Eligibility and Enrollment

Eligibility to be a Participant in the DOC Committed Program for DULERA s limited to the Prisons class of trade (as determined by Merck)
that (1) purchase DULERA for use in the treatment of “Eligible Inmates,” and (2) designate DULERA as the exclusive fixed dose inhaled
corticosteroid combination product on formulary. Eligible Inmate means an individual incarcerated at a Participant, provided, however, that
Eligible Inmates shall not include individuals (i) enrolled in other organizations that purchase DULERA other than pursuant to this Product
Program, (i) for whom entities, organizations, or governmental programs other than the Participant are responsible for paying the cost of
pharmaceutical products administered or dispensed to such individual, or (iii) parolees, with the exception of parolees who may receive a
limited and reasonable supply of pharmaceutical products they have already been prescribed when leaving the Participant’s facility. A
Participant in the DOC Committed Program for DULERA may only enroll individually; enrollment in the DOC Committed Program for DULERA
as a Participant System is not available. Product purchased under this Product Program may only be purchased by a Participant for its own
use for the treatment of Eligible Inmates. By purchasing through the DOC Committed Program for DULERA, Participant is
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DEPARTMENT OF CORRECTIONS COMMITTED PROGRAM FOR DULERA®

Product Program Specific Terms and Conditions Effective January 1, 2014

agreeing to be bound by the Terms and Conditions of the DOC Committed Program for DULERA (including the applicable General Terms
and Conditions set forth on Schedule B).

In the event that a Participant no longer lists DULERA as the exclusive fixed dose inhaled corticosteroid combination product on formulary,
Participant agrees to notify Merck (through Merck Customer Contract Management) in writing within five (5) business days. Notifications
received by Merck in the first fifteen days of a calendar month will result in termination of participation in the Product Program and termination
of discounts effective on the first day of the following calendar month. Notifications received by Merck after the fifteenth day of a calendar
month and before the first day of the next calendar month will result in termination of participation in the Product Program and termination of
discounts effective on the fifteenth day of the following calendar month. Participant may still be eligible for GPO base pricing, if any, on
DULERA consistent with the terms of the agreement between Participant's GPO and Merck.

Newly Enrolling Participants: Prisons may elect to enroll in the DOC Committed Program for DULERA by submitting the enrollment form in
Schedule A and following the required enrollment procedures. By submitting the enrollment form, newly enrolling Participants in the DOC
Committed Program for DULERA are representing and warranting that they have designated DULERA as the exclusive fixed dose inhaled
corticosteroid combination product on formulary.

For clarity, a Participant enrolled in the DOC Committed Program for DULERA as of December 31, 2013, will continue to be enrolled in the

DOC Committed Program for DULERA and governed by these Terms and Conditions effective January 1, 2014; no new enrollment

documents are needed. For the avoidance of doubt, Participant’s discounts for DULERA under this Product Program, adjudicated as of the

October 1, 2013, Discount Adjustment Date, will continue until March 31, 2014; Participant will not be re-adjudicated until April 1, 2014.
neral Terms an ndition

The following sections of the General Terms and Conditions presented in Schedule B of the Letter of Participation (“LOP”) do not apply to
this Product Program:

Section 3: Performance Criteria and Adjudication
Section 4. Additional Terms for Participant Systems

All other General Terms and Conditions presented in Schedule B of the LOP shall apply to this Product Program.
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FOR PROVENTIL® HFA
Product Program Specific Terms and Conditions Effective April 15, 2019

Covered Products

NDC Product
00085-1132-01 PROVENTIL HFA 90MCG INHALER
00085-1132-04 PROVENTIL HFA 90MCG INHALER

For purposes of the Department of Corrections (“DOC”) Committed Program for PROVENTIL® HFA Terms and Conditions, the above
Covered Products are referred to as “PROVENTIL HFA.”

Di nt Str r

To qualify for the discounts set forth below on purchases of PROVENTIL HFA, Participant must achieve the Participation Requirements set
forth below. Participant's Market Share for PROVENTIL HFA is calculated as set forth below. All discounts are based off the Merck published
Catalog Price at the time of purchase. Merck reserves the right to adjust the Catalog Price at any time.

Discount Participation Requirements

o PROVENTIL HFA must be designated as the preferred albuterol HFA product on formulary

o 70% or greater market share for PROVENTIL HFA

o Participant must be an eligible Prisons class of trade as determined by Merck for dispensing to Eligible
Inmates

60%

Preferred albuterol HFA product on formulary means the only albuterol HFA on formulary for all approved indications for medically appropriate
patients. In addition, designating PROVENTIL HFA as the preferred albuterol HFA product on formulary means the Participant will:

e List PROVENTIL HFA as the preferred albuterol HFA on formulary for all approved indications on all communications
regarding non-combination inhaled corticosteroids to Participant's physicians, pharmacists, and other appropriate parties; and

o Not prefer, either directly or indirectly, any of the competing albuterol HFA products in the market basket below over
PROVENTIL HFA for use in its approved indications except for reasons of individual patient medical appropriateness (for
clarity, Participants may have other albuterol HFA products on formulary and may prefer such products for individual patients
for whom PROVENTIL HFA has been determined not to be medically appropriate by a prescriber).

Market Share Calculation

Market Basket Products Unit of Measure Calculation
PROVENTIL HFA, Ventolin HFA, Proair Catalog Sales Dollars Market Share = the purchases in
HFA, Xopenex HFA, and any other branded Catalog Sales Dollars of PROVENTIL
or generic albuterol HFA approved by the HFA + by the purchases in Catalog
FDA Sales Dollars of the Market Basket

Products

Eligibility and Enroliment

Eligibility to be a Participant in the DOC Committed Program for PROVENTIL HFA is limited to the Prisons class of trade (as determined by
Merck) that (1) purchase PROVENTIL HFA for use in the treatment of “Eligible Inmates,” and (2) list PROVENTIL HFA as the preferred
albuterol HFA product on formulary. Eligible Inmate means an individual incarcerated at a Participant, provided, however, that Eligible
Inmates shall not include individuals (i) enrolled in other organizations that purchase PROVENTIL HFA other than pursuant to this Product
Program, (i) for whom entities, organizations, or governmental programs other than the Participant are responsible for paying the cost of
pharmaceutical products administered or dispensed to such individual, or (iii) parolees, with the exception of parolees who may receive a
limited and reasonable supply of pharmaceutical products they have already been prescribed when leaving the Participant’s facility. The
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FOR PROVENTIL® HFA
Product Program Specific Terms and Conditions Effective April 15, 2019

term “Participant” as set forth in these Terms and Conditions may also mean a Participant System of Prisons. Product purchased under this
Product Program may only be purchased by a Participant for its own use for the treatment of Eligible Inmates. By purchasing through the
DOC Committed Program for PROVENTIL HFA, Participant is agreeing to be bound by the Terms and Conditions of the DOC Committed
Program for PROVENTIL HFA (including the applicable General Terms and Conditions set forth on Schedule B).

In the event that a Participant no longer lists PROVENTIL HFA as the preferred albuterol HFA on formulary, Participant agrees to notify
Merck (through Merck Customer Contract Management) in writing within five (5) business days. Notifications received by Merck in the first
fifteen days of a calendar month will result in termination of participation in the Product Program and termination of discounts effective on
the first day of the following calendar month. Notifications received by Merck after the fifteenth day of a calendar month and before the first
day of the next calendar month will result in termination of participation in the Product Program and termination of discounts effective on the
fifteenth day of the following calendar month. Participant may still be eligible for GPO base pricing, if any, on PROVENTIL HFA consistent
with the terms of the agreement between Participant's GPO and Merck.

Newly Enrolling Participants: Prisons may elect to enroll in the DOC Committed Program for PROVENTIL HFA by submitting the enrollment
form in Schedule A and following the required enrollment procedures. By submitting the enrollment form, newly enrolling Participants in the
DOC Committed Program for PROVENTIL HFA are representing and warranting that they have designated PROVENTIL HFA as the
preferred albuterol HFA on formulary. PROVENTIL HFA must be designated the preferred albuterol HFA product on formulary for a
Participant to receive quarterly Formulary Commitment Discounts at the forty percent (40%) discount level on PROVENTIL HFA as set forth
in the General Terms and Conditions in Schedule B.

For clarity, a Participant enrolled in the DOC Committed Program for PROVENTIL HFA as of December 31, 2013, will continue to be enrolled
in the DOC Committed Program for PROVENTIL HFA and governed by these Terms and Conditions effective January 1, 2014; no new
enrollment documents are needed. For the avoidance of doubt, Participant’s discounts for PROVENTIL HFA under this Product Program,
adjudicated as of the October 1, 2013, Discount Adjustment Date, will continue until March 31, 2014; Participant will not be re- adjudicated
until April 1, 2014.

General Terms and Conditions

All General Terms and Conditions presented in Schedule B of the Letter of Participation shall apply to this Product Program.
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SCHEDULE E: ENROLLMENT FORM
DISCOUNT PROGRAM FOR ZEPATIER™

Return Completed Form to lopprocessingcenter@merck.com with a copy to MMCAP_Infuse.Contracts@state.mn.us

Name of Member Facility:
To be valid, form must be completed by an individual authorized to complete form for the Member Facility. Provide
the identification information for each Member Facility at the end of this form.

By signing this document, the Member Facility is authorizing Merck Sharp & Dohme, Corp, a subsidiary of
Merck & Co., Inc. (“Merck”) to change its group purchasing affiliation and acknowledges and agrees to be
bound by the terms and conditions set forth herein. The Member Facility is selecting or changing its GPO
selection for buying Merck products:

Current GPO Affiliation:
New GPO Affiliation: MMCAP Infuse (“MMCAP”)

Signature: Date:

Name/Title:

Covered Products

Product

Zepatier™ (elbasvir and grazoprevir). Carton containing two (2) 14-
00006-3074-02 count child-resistant dose packs for a total of 28 tablets

For purposes of the Discount Program for Zepatier™ (the “Program”), the above Covered Product is referred to as “ZEPATIER.” Capitalized
terms not herein defined shall have such meanings as set forth in MMCAP Contract Number: MMS2000315, effective July 1, 2020, by and
between MMCAP and Merck (the “Agreement”). The Member Facility agrees that it has read and fully understands the terms and conditions
of the Agreement and agrees to be bound by the terms and conditions set forth in the Agreement.

Discount Structure

To qualify for the discounts on purchases of ZEPATIER, the Member Facility must achieve the Participation Requirements set forth below.
All discounts are based off the Merck published Catalog price at the time of purchase. Merck reserves the right to adjust the Catalog price
at any time.

Discount Member Facility’s Requirements

e ZEPATIER is not disadvantaged and receives the same preferences, if any, as to other Direct Acting
Antiviral (“DAA”) products in the Correctional Institution or Mental Health Facility setting.

o Member Facility must be in the Correctional Institutions class of trade or a Mental Health Facility
as determined by Merck for dispensing to Eligible Patients (as such term is defined below)

37.5%

Hepatitis C virus Direct Acting Antiviral Competing

Products
ZEPATIER, Epclusa, Sovaldi, Harvoni, Mavyret,
Viekira Pak

Rev. 06/09/2020 (MMS2000315
MERCK
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SCHEDULE E: ENROLLMENT FORM
DISCOUNT PROGRAM FOR ZEPATIER™

Return Completed Form to lopprocessingcenter@merck.com with a copy to MMCAP_Infuse.Contracts@state.mn.us

Eligibili nd Enrollmen

Eligibility to be a participating Member Facility in the Program is limited to the Correctional Institutions or Mental Health Facility class of trade
(as such class of trade is determined by Merck in its sole discretion as set forth in Section 2.8.3 of the Agreement) that (1) purchase
ZEPATIER solely for use in the treatment of Eligible Patients (as such term is defined below), and (2) ZEPATIER is not disadvantaged and
receives the same preferences, if any, as to other Direct Acting Antivirals. “Eligible Patient” means an individual incarcerated at a Correctional
Institution or a patient at a Mental Health Facility, provided; however, that Eligible Patients shall not include individuals (i) enrolled in other
organizations that purchase ZEPATIER other than pursuant to this Product Program, (i) for whom entities, organizations, or governmental
programs other than the Member Facility are directly responsible for paying the cost of pharmaceutical products administered or dispensed
to such individual (i.e., the Member Facility may not seek reimbursement from a third party for the cost of Covered Product), or (iii) parolees,
with the exception of parolees who may receive a limited and reasonable supply of pharmaceutical products they have already been
prescribed when leaving the Member Facility.

Product purchased under this Program may only be purchased by a participating Member Facility for its own use for the treatment of Eligible
Patients.

In the event that a Member Facility no longer lists ZEPATIER as not disadvantaged and receiving the same preferences, if any, as to other
DAA products for the treatment of Eligible Patients, Member Facility agrees to notify Merck (through Merck Customer Contract Management)
in writing within five (5) business days. Notifications received by Merck in the first fifteen days of a calendar month will result in termination
of participation in the Program and termination of discounts effective on the first day of the following calendar month. Notifications received
by Merck after the fifteenth day of a calendar month and before the first day of the next calendar month will result in termination of participation
in the Program and termination of discounts effective on the fifteenth day of the following calendar month. After delivery of such notice, the
Member Facility shall remain enrolled in the Program but will lose Formulary Commitment Discounts. The Member Facility may still be eligible
for GPO base pricing, if any, on ZEPATIER consistent with the terms of the agreement between the Member Facility's GPO and Merck.

Newly Enrolling Participants: Participating Facilities that are in the Correctional Institutions or Mental Health Facilities class of trade may
elect to enroll in the Program for ZEPATIER by submitting this enrollment form and following the required enroliment procedures. By
submitting the enrollment form, newly enrolling Participating Facilities in the Program for ZEPATIER are representing and warranting that
they have designated ZEPATIER as not disadvantaged and as receiving the same preferences, if any, as to other DAA products for the
treatment of Eligible Patients.

General Terms and Conditions

The Member Facility must be accepted by Merck, in its sole discretion, as eligible to participate in the Program. Merck reserves the right to
modify these terms, in its sole discretion, upon fifteen (15) days’ written notice to the Member Facility and after fifteen (15) days of delivery
of such notice, the Member Facility shall be automatically enrolled by Merck into an updated Program for ZEPATIER. By participating in
the updated Program, the Member Facility shall be deemed to have agreed to the terms of the updated Program.

Unless explicitly authorized by Merck, discounts offered under this Program shall not be combined with any other discounts or rebates.

Merck may terminate the Program for any reason or no reason within fifteen (15) days’ written notice to the Member Facility. Nothing
herein shall be construed to limit or restrict Merck’s right, in its sole discretion, to discontinue the manufacture, sale, or distribution of
ZEPATIER at any time.

Merck has the right to request verification and documentation and to conduct inspections and/or audits of the Member Facility’s books,
records, and files to ensure compliance with the terms hereunder and the terms of the Agreement. Merck may terminate enrollment of the
Member Facility in the Program immediately upon breach of the terms contained herein or those terms set forth in the Agreement. In the
event of any breach by the Member Facility, the Member Facility shall return to Merck all discounts received during the time of any such
breach. The Member Facility and Merck agree to negotiate in good faith the date by which all such discounts shall be received by Merck.
Return of discounts and removal from Merck/MMCAP contract pricing is the exclusive remedy for the violation of the terms of the Program
and the Agreement.

The Member Facility may terminate their enroliment in the Program for any reason or no reason at all within fifteen (15) days written
notice to Merck.

Rev. 06/09/2020 (MMS2000315
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DISCOUNT PROGRAM FOR ZEPATIER™

Return Completed Form to lopprocessingcenter@merck.com with a copy to MMCAP_Infuse.Contracts@state.mn.us

The effective dates for the Member Facility’s enroliment in the Program will be based on the date Merck receives the form via tracked
overnight courier, fax, or email and accepts the form. Forms received and accepted by Merck in the first fifteen days of a calendar month
will result in an effective date of the first day of the following calendar month. Forms received and accepted by Merck after the fifteenth
day of a calendar month and before the first day of the following calendar month, will result in an effective date of the fifteenth day of the
following calendar month. In order to enroll in the Program, please return this completed form to below address, with a copied email to
MMCAP _Infuse.Contracts@state.mn.us.

Merck Sharp & Dohme Corp.

Customer Contract Management

351 N. Sumneytown Pike UG4AB-15
North Wales, PA 19454

Email: lopprocessingcenter@merck.com
Fax: 215-616-1770

All other notices required under the terms set forth herein and under the Agreement shall be sent to Merck at the address set forth
above.

Rev. 06/09/2020 (MMS2000315
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SCHEDULE E: ENROLLMENT FORM
DISCOUNT PROGRAM FOR ZEPATIER™

Return Completed Form to lopprocessingcenter@merck.com
with a copy to MMCAP_Infuse.Contracts@state.mn.us

Participant Identification

Complete Participant Identification information below. Multiple copies of this page may be submitted or a separate list with all of the

required information may be attached.

Facility Name:

*DEA Number: or HIN Number (required if no DEA)

Participant System Name: (if signing up individually, none)

Main Address:

City: State: Zip Code:
Director of Pharmacy:

E-Mail: Phone:

Current Authorized Wholesaler

Merck Account Manager or Representative: If known

Facility Name:

*DEA Number: or HIN Number(required if no DEA )

Participant System Name: (if signing up individually, none)

Main Address:

City: State: Zip Code:
Director of Pharmacy:

E-Mail: Phone:

Current Authorized Wholesaler

Merck Account Manager or Representative: If known

Facility Name:

*DEA Number: or HIN Number(required if no DEA )

Participant System Name: (if signing up individually, none)

Main Address:

City: State: Zip Code:
Director of Pharmacy:

E-Mail: Phone:

Current Authorized Wholesaler
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ATTACHMENT C
Minnesota Statutory Procurement Language

Government Data Practices. Parties to this Agreement must comply with the Minnesota Government Data
Practices Act, Minnesota Statutes Chapter 13 (Data Practices Act), as it applies to all data created, collected,
received, stored, used, maintained, or disseminated by the Vendor under this Agreement. The civil remedies of
Minn. Stat. § 13.08 apply to the release of the data governed by the Minnesota Government Practices Act, Minn.
Stat. Ch. 13, by either the Vendor or MMCAP Infuse.

A. Notification. If the Vendor receives a request to release the data referred to in statute, the Vendor must
immediately notify and consult with MMCAP Infuse as to how the Vendor should respond to the request.

B. Release of MMCAP Infuse Data. Except as may be required by Data Practices Act, Vendor will not release
to any third party any MMCAP Infuse customer data, sales transaction data, DEA/HIN information, contract
pricing, EDI transaction data, reverse distribution data, or payment data.

Data Disclosure. Under Minn. Stat. § 270C.65, subd. 3 and other applicable law, the Vendor consents to disclosure
of its social security number, federal employer tax identification number, and Minnesota tax identification number,
already provided to the MMCAP Infuse, to federal and state agencies, and state personnel involved in the payment
of state obligations. These identification numbers may be used in the enforcement of federal and state laws which
could result in action requiring the Vendor to file state tax returns, pay delinquent state tax liabilities, if any, or pay
other state liabilities.

Non-discrimination. The Vendor will comply with the provisions of Minn. Stat. § 181.59.

Affirmative Action Requirements.

A. Covered contracts and vendors. If the Agreement exceeds $100,000 and the Vendor employed more than
forty (40) full-time employees on a single working day during the previous twelve (12) months in Minnesota
or in the state where it has its principal place of business, then the Vendor must comply with the
requirements of Minn. Stat. § 363A.36 and Minn. R. 5000.3400-5000.3600. A contractor covered by Minn.
Stat. § 363A.36 because it employed more than forty (40) full-time employees in another state and does
not have a certificate of compliance, must certify that it is in compliance with federal affirmative action
requirements.

B. Minn. Stat. § 363A.36. Minn. Stat. § 363A.36 requires the Vendor to have an affirmative action plan for the
employment of minority persons, women, and qualified disabled individuals approved by the Minnesota
Commissioner of Human Rights (Commissioner) as indicated by a certificate of compliance. The law
addresses suspension or revocation of a certificate of compliance and contract consequences in that event.
A contract awarded without a certificate of compliance may be voided.

C. Minn. R. 5000.3400-5000.3600.

i. General. Minn. R. 5000.3400-5000.3600 implements Minn. Stat. § 363A.36. These rules include,
but are not limited to, criteria for contents, approval, and implementation of affirmative action plans;
procedures for issuing certificates of compliance and criteria for determining a Vendor’s compliance
status; procedures for addressing deficiencies, sanctions, and notice and hearing; annual
compliance reports; procedures for compliance review; and contract consequences for non-
compliance. The specific criteria for approval or rejection of an affirmative action plan are contained
in various provisions of Minn. R. 5000.3400-5000.3600 including, but not limited to, Minn. R.
5000.3420-5000.3500 and 5000.3552-5000.3559.

ii. Disabled Workers. The Vendor must comply with the following affirmative action requirements for
disabled workers.

a. The Vendor must not discriminate against any employee or applicant for employment
because of physical or mental disability in regard to any position for which the employee
or applicant for employment is qualified. The Vendor agrees to take affirmative action to
employ, advance in employment, and otherwise treat qualified disabled persons without
discrimination based upon their physical or mental disability in all employment practices
such as the following: employment, upgrading, demotion or transfer, recruitment,
advertising, layoff or termination, rates of pay or other forms of compensation, and
selection for training, including apprenticeship.

b. The Vendor agrees to comply with the rules and relevant orders of the Minnesota
Department of Human Rights issued pursuant to the Minnesota Human Rights Act.

c. Inthe event of the Vendor’s noncompliance with the requirements of this clause, actions
for noncompliance may be taken in accordance with Minn. Stat. § 363A.36, and the rules
and relevant orders of the Minnesota Department of Human Rights issued pursuant to the
Minnesota Human Rights Act.
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d. The Vendor agrees to post in conspicuous places, available to employees and applicants
for employment, notices in a form to be prescribed by the Commissioner. Such notices
must state the Vendor’s obligation under the law to take affirmative action to employ and
advance in employment qualified disabled employees and applicants for employment, and
the rights of applicants and employees.

e. The Vendor must notify each labor union or representative of workers with which it has a
collective bargaining agreement or other contract understanding, that the Vendor is bound
by the terms of Minn. Stat. § 363A.36, of the Minnesota Human Rights Act and is committed
to take affirmative action to employ and advance in employment physically and mentally
disabled persons.

iii. Consequences. The consequences for the Vendor’s failure to implement its affirmative action plan

or make a good faith effort to do so include, but are not limited to, suspension or revocation of a

certificate of compliance by the Commissioner, refusal by the Commissioner to approve

subsequent plans, and termination of all or part of this Agreement by the Commissioner or

Minnesota.

iv. Certification. The Vendor hereby certifies that it is in compliance with the requirements of Minn.

Stat. § 363A.36 and Minn. R. 5000.3400-5000.3600 and is aware of the consequences for

noncompliance.
E-Verify certification (In accordance with Minn. Stat. § 16C.075). For services valued in excess of $50,000,
Vendor certifies that as of the date of services performed on behalf of Minnesota, Vendor and all its subcontractors
will have implemented or be in the process of implementing the federal E-Verify Program for all newly hired
employees in the United States who will perform work on behalf of Minnesota. Vendor is responsible for collecting
all subcontractor certifications and may do so utilizing the E-Verify Subcontractor Certification Form available at
http://www.mmd.admin.state.mn.us/doc/EverifySubCertForm.doc. All subcontractor certifications must be kept on
file with Vendor and made available to Minnesota upon request.
Certification of Nondiscrimination (In accordance with Minn. Stat. § 16C.053). The following term applies to
any contract for which the value, including all extensions, is $50,000 or more: Vendor certifies it does not engage
in and has no present plans to engage in discrimination against Israel, or against persons or entities doing business
in Israel, when making decisions related to the operation of the Vendor’'s business. For purposes of this section,
"discrimination” includes but is not limited to engaging in refusals to deal, terminating business activities, or other
actions that are intended to limit commercial relations with Israel, or persons or entities doing business in Israel,
when such actions are taken in a manner that in any way discriminates on the basis of nationality or national origin
and is not based on a valid business reason.
Contingency Fees Prohibited. Pursuant to Minn. Statute § 10A.06, no person may act as or employ a lobbyist for
compensation that is dependent upon the result or outcome of any legislation or administrative action.
Diverse Spend Reporting. If the total value of this Agreement may exceed $500,000 in Minnesota, including all
extension options, the Vendor must track and report, on a quarterly basis, the amount paid to diverse businesses
both: (A) directly to subcontractors performing under the Agreement, and (B) indirectly to diverse businesses that
provide supplies/services to your company (in proportion to the revenue from this Agreement compared to your
company’s overall revenue). When this applies, you will be set up in a free portal to help report the Tier 2 diverse
spend, and the requirement continues as long as the Agreement is in effect.
Retainage for Minnesota Government Units. Under Minn. Stat. § 16C.08, subd. 2 (10), no more than ninety
percent (90%) of the amount due under this Agreement may be paid until the final product of this Agreement has
been reviewed by a Minnesota agency head. The balance due will be paid when the Minnesota agency head
determines that the Vendor has satisfactorily fulfilled all the terms of this Agreement.
Payment to Subcontractors. To the extent applicable, pursuant to Minn. Stat. § 16A.1245, the Vendor must pay
all subcontractors, less any retainage, within ten (10) calendar days of the Vendor’s receipt of payment from a
Member for undisputed services provided by the subcontractor(s) and must pay interest at the rate of one and one-
half percent (1.5%) per month or any part of a month to the subcontractor(s) on any undisputed amount not paid on
time to the subcontractor(s).Vendor pays all Subcontractors pursuant to its federal Subcontracting plan; therefore,
this provision is not applicable to the Vendor.
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STATE OF MINNESOTA
DEPARTMENT OF ADMINISTRATION
MINNESOTA MULTISTATE CONTRACTING ALLIANCE FOR PHARMACY

This Contract is between the State of Minnesota, acting through its Commissioner of Administration, on behalf of
Minnesota Multistate Contracting Alliance for Pharmacy (“MMCAP") and Sanofi Pasteur Inc., Discovery Drive,

Swiftwater, PA 18370 (“Vendor").

Under Minnesota Statutes Section 16C.03, the Commissioner of Administration on behalf of MMCAP Is empowered to
engage such assistance as deemed necessary.

CAP is a group purchasing organization as defined in 42 U.S.C. § 1320a-7b(b)(3)(c) and maintains that it is
s:?ured to comply with the requirements of the Safe Harbor regulations regarding payments to group purchasing
0 tions set forth in 42 C.F.R. § 1001.952(j). MMCAP consists of government-run health care facilities and

contracfs for pharmaceuticals and certain health care products for its members® use, Participation in MMCAP is limited
at are specifically permitted by the member state's statutes to purchase goods from

to faciliti in member sta
the member s contracts. Participation is generally available to facilities run by state agencies, counties, cities,

townships, and 1 dislricts.)\ O

The Vendor wishes t%%&ct W MC (gupply influenza vaccine products to MMCAP Member Facilities.

1. Term of Contract 7/ %
ort M P obtains all required signatures under Minnesota Statutes
risfﬁe. dame. 30 lél_{% L?.Zﬂfaﬂl M )-3-1p
e20

1.1 Effective date: January |,
Section16C.05, subdivision 2, wh

. This contract has the option to be
pon by both parties.

1.2 Explration date: or as
extended for three additional one year peffads u%
1.3 Survival of Terms. The following ¢ urvi
State Audits; 7. Government Data Practices 1l
Jurisdiction, and Venue; and 15, Data Disclosure?,

2. Contracted Vaccine

lat tates Food and Drug
Administration, Vaccines and Related Biological Product Ad ee forthe applicable influenza season.
Vendor will supply products at the prices listed in Table | (Produfts)) to P,Pin@ting Facllities. MMCAP

pricing will not be available to non-MMCAP entities under this Coneyt.: /19 /5

Table | for Influenza Season 2018-2019 x S /
7
Pack ¢ Max. Quantity

Product Name Container Type Size s to MMCAP
Fluzone Quadrivalent | Multi-Dose Sml Vial; 6 months & /™
49281-0629-15 older il [$U641 )
Fluzone Quadrivalent | Single Dose Prefilled 0.5ml Syringes, 10 ok $168.85 7 0 2.6M
49281-0418-50 No Preservative; 36 months & older P i 4’9 doses
Fluzone Quadrivalent | Single Dose 0.5ml Vials, No 10 pk $168.85
49281-0418-10 Preservative; 36 months & older P ‘ @l/c(au
Fluzone Pediatric Single Dose Prefilled 0.25ml Syringes, |, $168.85 p tations
49281-0518-25 No Preservative; 6-35Smonths P : co )
Fluzone High-Dose Single Dose Prefilled 0.5ml Syringes, A
49281.0403-65 No Preservative; 65 years & older | '0P¥ | $461.80 )
Flublok Single Dose Prefilled 0.5ml Syringes, q
49281-0718-10 No Preservative; 18 years & older 10pk §461.80 1 +
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2.1.1 Contvact Year, Products and pricing listed in Table 1 #re for contract year one; otherwise defined as the 2018-
2019 influenza season. Products in Table 1 will reinain fixed for each influenza season, Price decreases will be
accepted at any time and applies to any products under contract for that applicable influenza season. Products and
pricing for subsequent contract years will be indicated in an smendment to this contract.
2.1.2 Substitutions. Vendor must not substitute any product confained in the contract without an amendment to this
agreementt and agreement from the MMCAP Participating Facilities.
2.2 Product Availability
2.2.1 It is the responsibility of the Vendor to maintain sufficient inventory fevels for all Products to meet the needs of
the MMCAP Participating Facilities.
2,2.2 Vendor must monitor sales of the Praducts to ensure that inventory needs of the MMCAP Participating Facilities.
223 If the Vendor assigns, discontinues, or deletes a Product during the term of this Contract, Vendor must use
reasbpable commercial efforts to give prior notice of the assignment, discontinuance, or deletion of such product(s})
basedlon the circumstances therein, and whers possible should provide written notice to MMCAP at least 30 days* prior
to the asgignment, discontinuance, or deletion. Ifthe Vendor discontinues or deletes a Preduct during tle term of this
Contract, Vendor will honor contract pricing wndil the inveniory of the Product is depletad,
2.2.4 Prebooking, Order Minimwms, Delivery and Payment terms
2.2.4.1 Prebookingy MMCAP Participating Facilities purchasing vaceine listed in Table 1 at the contracted price must

place prebook grdérs directly from Yendor, '

Phone:  800-VACGCINE (8002822-2463)

Mondaytifrotgh Friday, betwesn8 AM and 6:30 PM Eastern Time

Fax: Fax orders afe/not accepted for Fifigone.
Website:  www.vaccineshoppe.coni®
Mall: Sanofi Pasteur Inc

Attn: Customer Acdalt Mandgement

Discovery Drive

Swiftwater, PA 18370-0187
*An additional 1% savings is available for all ppders platedahronghotr on-line channel.
Title to merchandise sold will pass to the MMCAP Participafing Facility upon delivery at the MMCAP Participating
Facility’s destination. All shipments FOB are madé by commén/carrier,

2.2.4.2 Order Confirmation. MMCAP Participating Facilities may‘1@edify or'cancel any pre-booked order(s} any time
prior to shipment. Yendor will send ai email confirmation To€ach MMOAP Participating Facility once their order(s)
liave been processed and respective prebook doses are avatlables

2.2.4.3 Delivery. For the 2018-2019 influenza season, Vendor expéets-tq makeapartial shipment by August 31,2018
0f 25% or more of each Member’s total Fluzene vaccine request received for package of teg-825mL pre-filled syringes,
or package of ten 0.25mlL. pre-filled syringes, or Fluzone High Dose vacciyle or Flublétk Quadrivalent vaccine 0.5 mL
syringe received and confitimed by Vendor vnder this Agreement. A second paftial shipment of 50%0r more of each
Member's Fluzone vaccine confirmed request is expected by September 30, 2013, with thebalancetd be completed by
October 31, 2018, Vendor reserves the right to schedule shipments andfor make pgttial shipments with prior

notification. )
In addition, for the 2018-2019 influenza season ONLY, Vendor expects to make partial shigment by August 31, 2018 of
25% or more of each Member’s total 5mL multi-dose vials, or package of ten 0,5mL ynit vials reeeived and confirmed
by Vendor under this Agreement with the balance to be completed by September 30, 2018. Vendor raserves the right to
schedule shipments and/or make partial shipinents with prior notification.
Shipping Guarantee Dates and PercentagesofTotal
Confirmed Fluzone Vaccine Reservation
by March 31, 2018
August 31, 2018 = 5%

September 30, 2018 = 50%

Oclober 31, 2018 = 100%
i R . . August 31,2018 = 25%
Thezone Quadsjvalent MDYV vaccine a‘nd F’qunne Quadrivalent vaccine Seplertber 30, 2018 = 100%

0.5 mL unil vial

Shipping Guarantec Presentation

Fluzone Quadrivalont vaceine 0.5 il syringe and Fluzone
Quadrivalent vaccine .25 mL syringe and Fluzons High-Dose vaceine
and Flublok Quadrivalem vaccine 0.5 ml, syringe
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2,244 Claims, Claims for loss, shartage, breakage, leakage, or other damage cceuring in transit must be subinitted to
Vendor at its headquarters within 10 days from date of invoice, for replacement or credit of rffected preduct(s), which
includes but is not limited to vaccines, in accordance with Section 2.1, The sole and exclusive remedy of the MMCAP
Participating Facilily is Vendor credit or replacement, as applicable, of affected product(s); no other remedy (including,
but not Jimited to, incidentsl, consequential, or other damages of eny kind) will be available. Loss, shontage, breakage,
[eakage, or other damage claims must alse be accompanied by freight bill with notation by the common carier of the
loss, shortage, breakage, ar damage, or accompanied by the carrier's concealed loss or damage report where the loss is of
a concealed nature. Where loss, shortage, breakage, leakage, or other damage has ocourred in transit, the MMCAP
Participating Facility agrees to cooperate fully with Vendor in Vendor’s effort to establish a claim against the
transportation company. Claims subimitted without appropriate documentation will be dented,

All claims involving discounts, pricing, credits, or retumns, for direct sales must be reported to Vendor's headquarters
within 1 year of the date of invoice for the purchase in question. Inappropriate deductions taken from MMCAP
PaiticTpating Facility payments, including but not limited to those made after this deadline, will be reflected against the
accounband could jeopardize future shipments

2.2.4.5 Payprent. Terms are 2%<30/Net 31 for any items shipped, including partial shipments. Prompt payment
discount doesaiot apply to any appropriate Federal Excise Taxes/Surcharges.

Invoices should bepaid in full withif30,days (or at contract terms, if applicable) of the invoice date. Vendor reserves
the right to charge'd fee of the leSser of 1,5% per month or the maximum permissible rale if payment is not received
within terms. Federal-Baeise Tax i3 not subjestdo any discounts. Payment may be sent to the remittance address
indicated on the invoice, 7Péyment bycheck isrecognized when received at the lock-box address indicated on the
invoice. MasterCard®, VISA%, Discovet®, and American Express® are accepted as payment for purchases. All accounts
must be paid in United States Dollats. Arfangements for establishing payment via Electronic Fund Transfer may be
made by contacling Credit Services'at I-800SMACCINE (1-800-822-2463).

Regardless of Vendor's terms offered‘abipvg, if the cash dis¢otint due date falls on a Saturday, Sunday, or a bank
holiday, the discount is considered earred if\paymenkis receivéd no later than the next banking day.

The MMCAP Participating Facility is respensible forpdying all dpplicable federdl, state, and local taxes and excises in

effect at the time product is shipped by Vendow

2.2.4.6 Purchase Orders.
MMCAP Members may use their own forms for Putehase Ordérs, To sthe@xtent that the terms of any form conflict with

the terms of this Contract, the terms of this Contract supsrsede. EdolMMCAP Member will be responsible for
payment of goods and services provided by Vendor; and the MMCAP/Qffice will Have na liability for any unpaid
invoice of any MMCAP Facility. Vendor agrees to invoice theAYIMCAP Memberferall products shipped or services
provided. Vendor will accept Electronic Funds Transfer (EFT) fof paymeht/ At lims of new account set up, the
MMCAP Member will initiate this process with its bank.
2.2.4.6 a. Funds avatlable and auwthorized/non-appropriation.
By submitiing a Purchase Order the MMCAF Member represents it has sufficient funds)currentlyayailable and
authorized for expenditure to finance the costs of the Purchase Order,
2.2.4.6 b, Termination of Individua! Prirchase Orders.
MMCAP Members may tenminate individual Purchase Orders before product is scheduled to ship, in whole or in part,
immediately upon notice to Vendor, or at such later date as the MMCAP Member mdy@8tablish in such natice, upon the
oceurrence of any of the following events;
(i} The MMCAP Member fails to receive finding, or appropriations, limitations or othet"g&penditure authority at
levels sufficient to pay for the goods to be purchased under the Purchase Order;
(if) Federal or state laws, regulations or guidelines are modified or interpreied in such a way tiateither the purchase
of goods under the Purchase Order is prohibited or the MMCAP Member is prohibited from payifgfer such goods
from the planned fianding source; or
(iii) Vendor commits any material breach of this Contract or a Purchase Order,
Upon receipt of written notice of termination, Vendor will stop petformance under the Purchase Order as difected by
the MMCAP Member,
{iv) Termination of a standing Purchase Order does not extinguish or prejudice the MMCAP Member’s right to
enforee such Purchase Order with respect to Vendor's breach of any wamranty or any defect in or default of Venddrs
performance under such Purchase Order that has not been cured, including any right of the MMCAP Member to
indemnification by Vendor or enforcement of a warranty. If a standing Purchase Order is terminated, the MMCAP
3
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Metmber must pay Vendor in accorcaice with the terms of this Coniract tor goods delivered and accepted by the

MMCAP Member.
2.2.4.6 o Jurisdiction and Venne gf Puirchase Orders.
Lipon completion of the Dispute Resolution process outlined in this Contract, and solely with the prior written consent

of MMCAP and the State of Minnesota Attorney General’s Qffice, the MMCAP Member may bring a claim, action, suit
or proceeding against Vendor, The MMCAP Member’s request to MMCAP to bring the claiim, action, suit, or
proceeding must state the initiating party’s desired jurisdiction, venue and governing law,

Upon cempletion of the Dispute Resolution precess outlined in this Coutract, the Vendor may bring a claim, action, suit
or proceeding against MMCAP Member, in Vendor’s sole discretion.

As it applies to purchases made by a MMCAP Member, nothing in the Contract wiil be consteved to deprive the
MIWICAP Member of its sovereigh immunity, or of any legal requirements, prohibitions, protections, exclusions or
lintitations of liability applying to this Contract or afforded by the MMCAT Member’s lasw.

2.3 FPA-Certified Drug Application. The Vendor acknowledges that each Product has, if required by law, an FDA-
certifiedNesv Drug Application or Abbreviated New Drug Application on file and accepts the liability with which such
application.cobfers. The Vendor guarantees o furnish no Product under this Contract that is adulterated or misbranded
within the mefpig of the Federal Fogd, Drug and Cosmetic Act, or any regulation of the Federal Food and Drug
Administration, ‘o¢gs required by eacliulember state's Board of Pharmacy.

Vendor guarantees thatany produclfs) comfrising any shipment or other delivery made by Vendor will not be, at the
tinte of such shipment ‘ardelivery! adGiteraféd o misbranded within the meaning of the Federal Food, Drug, and
Cosmetic Act, as amended@nd in efféetaut the ot said shipment or delivery (the “Act"), o within the meaning of
any applicable state or Jocal fawinavhich the defiditions of adulteration or misbranding are substantially the same as
those contalned in the Act; and’s(eh merchdndise is not)at the time of such shipment or delivery, merchandise which
may not be introduced into interstafe cammerCe/yader theyprovisions of sections 404 ot 505 of the Act; and such
merchandise is merchandise which maj,&e legally tténsportéd)az-sold under the provisions of any other applicable
federal, state, or local laws, rules or regufations. Nopvithstanding she foregoing, no guarantee is made with respect to
merchandise which becomes adulterated o iffisbrandéd within tife neaning of the Act by reason of causes beyond the
control of Vendor.

THE WARRANTIES DESCRIBED IN THIS SECTION ANDLIN VENPOR'S TERMS AND CONDITIONS OF
SALE FOR PRODUCTS ARE THE SOLE AND EXCLUSIVEAYARRAWTIES OFFERED BY VENDOR
REGARDING PRODUCTS SOLD HEREUNDER. ALKOTHER WARRANHES, WHETHER EXPRESSED OR
IMPLIED BY OPERATION OF LAW OR OTHERWISEZNGLUDING BUT MOT LIMITED TO ANY IMPLIED
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSEZARE HEREBY RISCLAIMED.

2.4 Pricing,

2.4.1 Influenza vaccines. Contract prices to be offered to MMCAP Eligible Metbers will bethose set forth in Table 1
and prices will remain fixed. Except for price decteases, Vendor may adjust sucl{ prices onice gach year via amendment.
Notice of any change in Contract Price for any Vendor Praduct will be seif4o MMOAP 30 days.pribr to the effective
date of the price change. Price decreases will be accepted at any time.

2.5 Failure to Supply Contracted Pharmaccuticals.

2.5.1 If Vendor cannol supply in sufficient quantilies, MMCAP ruay at its discretionadd an additional vendor(s) as

needed to meel the needs of its members.

2.5.2 Yendor must notify MMCAP in writing within a commercially reasonable tine of Yefigor’s knowledge of its
inability to supply any Products. MNotices must be sent to: M ontracts@state nn. us’

2.6 First DataBank, Inc. All confracted preseription Products niust have an | 1-digit NDC codg ¢hat is registered with
First DataBank, Inc., unless such designation is expressly waived by an MMCAP Authorized Représéitative.

[f NDC codes are hot applicable (e.g., OTC produets), Vendor must use the product’s UPC number totzeate an | i-digit
number by adding a zero to the sixth position (e.g., 5-5 [99999-99999] becames 5-4-2 [99999-0999-99F3,

2.7 Contract Changes — Annual Pricing Updates
2.7.1Amendments. Amendments will be processed as needed and for subsequent influenza seasons, All amendrients

must cleatly identify, by section, what is being amended.

2.8 MMCAP Participating Facilitics.
2.8.1. The Vendor must atlow new MMCAP Participating Facilities joining MMCAP to be added to the MMCAP

Membership List (password protected and published online at wwyy.pmeap.org) and to access contract prices
throughout the terin of this Centract. As hew MMCAP Participating Facilities are added to MMCAP, the Vendor will

4
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be piven 7 days from date of notification te implement contract pricing. MMCAP will provide Veador with monthly e-
maii notices announcing that & new MMCAT Membership List has been posted online.
2.8.2 MMCAP reserves the right to add and delete MMCAT Participating Facilities cluring the term of this Contract;
however, Yendor retains the right to determine which MMCAP Participating Facilities may receive its pricing.
2.8.3 Eligible Members will include City/County/State health care facilities that are in good standing with Vendor. The
Lligible Members of City/County/State include;

City/County/State hospitals,
City/County/State clinics,
City/County/State non-health related offices; Cily Jails, Detention Centers, Fire Departments, etc.

County or State Correctional facilities.
City/County/State residential school, college/university without a hospital.

In'arder to be eligible for contract pricing under the Contract, an MMCAP Participating Facility must be able to certify
that (1)the MMCAP Participating Facility is purchasing the Vendaor’s products for its “owi use,” as defined in De
Modend, #0af. v. Kalser Foundation Health Pla, Inc., et al,, 743 F. 2d 13888 (9 Cir. 1984), applying the holding of
the U.S. Sugvéme Cowrt in Abboll Eqboratories, cf al v, Porttund Retail Druggist Association, fne., 425 U.S. | (1976);
or (2) the Facilitgis a nonprofit instifition, eligible for membership through MMCAP (Minnesota Statutes Section
16C.03, subdivisien 10)for all piwposes sader the Nonprofit Institutions Act, 15 U.S.C. § 13¢, for which purchases of
said products are mdde for sald Faility’s £3wo use”. Any Participaling Facilities that cannot meet the above criteria
are not eligible to purchase-prodidisinder thisagreement.

2.8.4 Vendor does not have glass of tealle resiriclions related to MMCAP participating facilities.

2.8.5 Certification, eligibility/0pGP'O deClacation igtms maintained by Vendor must be attached and incorporated into

this Contract, if applicable.
2.8.6 Member-required Participafion) Agreement (MBAY 1n order fo access this Contract some members require

Jurisdiction-specific additional paperVépkepr contratt language. * Vendor must iof sign any member dacuments without
pricr MMCAP review and approval. If néedsd, MMEAR will issle’ Member-tequested Participation Agreement
{(MPA) that will be amended into this Contract,/Mo othetmgchamsiof modifying or “aftaching to® MMCAP coniracts
is authorized. The MPA, which will only apply to,the requeSiing Membes and must be signed in the following order:
Member, Yendor, then MMCAP.  Vendor is not requirgd to agrée-to any addjtional terms; however, by not agreeing to
the MPA Vendor may be precluded from dolng businessTyith that Wiem ber-This €ontract cannot be used as a vehicle
by which the Vendor and MMCAP member enter in ta theirwn stanisalene agteefment,

2.9 Admlnistrative Fee. [n consideration for the reports and serviges provided by MMEALthe Vendor will pay an
administrative fee on all contraci purchases of products (minus any tredits). The $endor il submit a check payabie to
“State of Minttesota, MMCAP Prograin” for an anmount equal to ane aifd ofie<hall” pergent (R5%)of MMCAP
Participating Facilities’ purchases for all Products. The initial payment is dug o Febe(ary 15 oF€ach contract year for
puichases delivered by December 31. If this amount does not cover ali purclidses, additional payments must be made by
July 31 of the contract year for a!] other purchases until all amounts dug are fillygald, The check will be remitied to the

following address:

Financial Managemeit & Reporting - MMCAP
At Administrative Fee Coordinator

50 Sherbume Ave, Suite 309

St. Paul, MM 55155

With the first payment, Yendor must submit an Administrative Fee Data Report. A detailed data file in Microsoft Excel
foramat will be provided upon request. All required Adiministrative Fee Data Reports must be sent to:
Mn.MMCA Pi@state mn.us Failure to comply with this provision may constitute breach of this Contract.

2.10 Reports.
2.10.1 Prebooking Reports. Vendor must supply MMCAP with automatic monthly updates during prebooking and

delivery. The report will be sent on the 15% of each month during the influenza prebooking and delivery season, if the
5
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15" falls on a weekend/holiday the report is due the next business day. The monthly reports must include the following
data and be sorted by state, city and customer name (in that order):

Customer Name

Customer Number

Order Number

Bill to Address

Bill to City

6 Bill to State
NDC

{(O R Product Name
iy Pack Size
/@ Contract Price
Quantity Ordered (in packs)
1antity Shipped

EStended Price (Quantity * Price)
Sh?@
Trac umber ?

Vendor will be p a templ‘}\o @&pecled report upon request.

2.10.2 Final Sales Rlﬂ%yend usl/‘ ply to the MMCAP Office a monthly sales report of the applicable
influenza vaccine sales an %Sa report v I@n 30 days of Vendor’s final shipment for the applicable influenza
vaccine season. Vendor must submit to APa @s reports to Mn.MMCAP@state.mn.us. This data MUST
include the following for every sacti;%&n r and the MMCAP Participating Facility:

X @x O
(4 V

le

Required Data Field Full Name (@x N ;‘ I\

MMCAP-assigned facility ID ¢ ~ N

MMCAP Facility Name /D P

Vendor Distribution Center Code (May be left bfmﬂ?v Q’e Vq,

Vendor-assigned Account number for the MMCAP ,aglitx é 6)

Invoice Number ‘Q /2’

Invoice Line Number AN .p

Purchase Order Number i W e
Invoice date (mmddccyy) (7. /O @
Buyer name or equivalent of buyer ID for person submitting the ~ O L7 ?')
invoices ﬂ? '0 /k? 0

Vendor's (distributor) SKU item number >
NDC of purchased product in 5-4-2 format as stored in First DataBank, O &/,

Inc. O
Label Name O
Unit Dose /
Pack Size P

Unit O/
Case Size &

Dose /O

Strength ()

Route /é

Unit Price (99999.9999) 7
Quantity ordered (not Vendor repackaged or re-bundled (
quantity)(999999,9999) (9
Quantity shipped (not Vendor repackaged or re-bundled quantity) Ry

(999999.9999) ’O+
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Extension (umit price multiplied by the quantily shipped) EXTENDED
PRICE (99999945.990

Type of transaction (MMCAP contract purchase, other confract
purchase (340B,PHS), not on contract purchase) 1=coniract item,
2=other contract, 3=not on contract

Bil] fo Address 1

Bill to City

Bill to State (2 alpha postal code)

Bill to Zip (standard 5-4 formal, nio dash necessary)

Ship to Address 1

Ship to City

Ship to State (2 alpha postal code)

Siip to Zip (standard 5-4 format, no dash necessary)

Seifice Fee (9999,9999)

MMCAR-Contract Number (MMSxxxxx)

Admin f£¢/(9999.9999)

Credit Indicator (C for eredit)

MMCAP Assignéd WholesalgrCode

Manuifacture Nane\(MFG Nanie)

Class of Trade (May beleft blank]

340B Purchase (1=Tine/QFFalse)

Balance of page Inientioh@y keft Blank

MNS1701%
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¥
S
%Q)

RS

N Monthly Usage Report - Fixed Length Fields
O A Format (note I
decimals are to Begin End
Required Data Fiehéi&ﬁ!ﬂe Field Name Data Type be included) Size| Mulls| Column| Column
|MMCAP-assigned faci |MMCAP_id Alpha Numeric 7| 1 1 7
[MMCAP Facilty Name ~ *~_~ [MMCAP_Name Alpha Numeric 30 1 g 37
Vendor Distribution Center Cnda%y be left blank) DistributionCenter Alpha Numeric 3 1 a8 40|
Vendor-assigned Account number MMGAF' Facility VendAccountiNo Alpha Numeric 10| 1 41 s0]
|invoice Number |InvoiceNumber Alpha Numeric 15| 1 51 65|
Invoice Line Mumber |invoiceLineNa Alpha Numeric 4 1 69}
Purchase Order Number * A _ |poNumber Alpha Numeric 15| 1 84|
Invoice date (mmddccyy) 7/ Y |invoiceDate numerc mmdderyy 8 1 85| oz}
Buyer name or equivalent of buyer ID for person suimithin the invoices C A BuyerName Alpha Numeric 20| 1 a3 112}
Vendor's (distributor) SKU tem number N Uy SKu Alpha Numeric 13 1 113} 125)
NDC of purchased product in 5-4-2 format as stored in First DataBank. Inc. / » %/ [NDC Alpha Numaric 9608990090 1) 1 126| 138|
Lzbel Name '~ 7)) i Alpha Numeric 40] 1| 137] 176}
Unit Dose \/ M ) 7(& numeric 9 1| 1 177 177
Pack Size weoX A Size numeric £9999.985 s 1 178 186
Unit 7/ 7 ) lunny) Alpha Numeric 2 1 187| 1838|
Case Size 4 M @ numeric 9999 4 1 189) 192|
Dose X J& ) o Alpha Numeric 10 1 183} 202|
Strength ‘o), Usm. T/ | | AphaNumenc 10 1 23 212
Route e~ Rz /N | Alpha Numeric 10 1| 213] 222)
Unit Price (99999.9999) OV JunitPogers AR numeric £9999.9999 10 1| 223] 232
Quantity ordered (nol Vendor repackaged or re-bundled quanlity)(299999.9959) e, by - ﬁ numeric 999999,9999 11 1 ZEI zqq
Quantiy shipped (nol Vendor repackaged or re-bundied quantity) (999989,9998) = Sh /‘, Aumenc 955959.9599 1 1 244 254
Extension (unit price multiplied by the quantity shipped) EXTENDED PRICE (99959995.959) edPrice’ /x 99909999,999 13| 1 255 267
Type of transaclion (MMCAP contract purchase, other contract purchase (3408,PHS), not on i Alp?
cantract purchase) 1=cantract item, 2=other contract, 3=not on contract Sale QM 1 1] 2BB| 268
Bill to Adidress 1 billtoadd Wﬁ 30 1] 289| 298|
Bill to City bilttocity 20 1| 298| ~318]
Bill to State (2 alpha postal coda) billtostate '/ b 21 1 319 320
Bill to Zip (standard 5-4 format, no dash necessary) |biltazip 7 \ Al b~ 9| 1 321 329)
Ship to Address 1 | shiptoaddress1 ha ﬂuﬁnc - <A 30 1 330 359|
Ship to City | shiptocity phaNumedc (V| (L /~ 20) 1 280 £
Ship to State (2 alpha postal code) shiptostate i 2| 1| 380 |
Ship to Zip (standard 5-4 format, no dash necessary) shiptozip Al 52 Bl 1| asz2| 390
[Service Fee (9999.9999) |ServiceFee 5 ¢ 9990.5099 9| 1 ag1 399
MMCAP Contract Number (MMSx0000) contractnumber Alpha Ni 10 1 400 409]
|Admin fee for not-on-contract iems (9899.9998) (May be left blank) AdminFee numeric $999.9999 9 1 410 418
Cradit Indicator (C for credit) Creditindicator Alpha Numeric 1 1 419 419
MMCAP Assigned Wholesaler Code R 4 0 420| 423)
Manufacture Name (MFG Name) | Alpha Numeric C ' 40 1 424| 483
Class of Trade (May be left blank) Alpha Numeric ) 4 1 464| 467
3408 Purchase (1=True, 0=False} Alpha Numeric ko4 1 1 48| 468|
N\
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2.10.3 In the event the Vendor is delinquent in any undisputed administrative fees, MMCAF reserves the right 1o
cancel (his Contract and to reject any proposal submilted by the Vendor in any subsequent solicitations for
pharmaceutical and related products,

2,104 ASF Warraoty and Representation. MMCAP represents that it (a) meets the definition of a group
purchasing organization as set forth in 42 C.F.R. 1001.9532 (}(2) and (b} has a written Agreentent with each
Participating Member which states that MMCAP's participating vendors will pay a fse to MMCAP of three percent
(3%) or less of the purchase price of the goods provided by participating venders or otherwise complies with 42
C.F.R. Section [001.952(j)1). MMCAP agrees that it will disclose in writing te each Participating Member at least
annually, and to the Secretary of Health and Human Services, U.S. Departiment of Health and Human Services,
upon request, the amount it receives from the Vendor with respect to purchases madle by or on behalf of the

Barticipating Member.,

249 Returned Goods/Credits,
Fluzane vaccine is a non-retumable product however, this Agreement provides for the following returnability:

Upon expirption, MMCAP Participating Facilities may return 25% of unused doses (by presentation) and receive
full credit ofthe net purchase price/ less excise tax. Credit may be applied to any Sanofi Pasteur vaccine purchased
directly from Sanofl Pasteur. Retufps,will be accepted starting May 31, 2019, and must be received by July 31,
2019

Sanoft Pasteur shali netbe respanstble fof/And shall not accept returns of, product(s) adversely affected by force
majeure conditions, indlddidg but notlimited topower outages, flood or other utility or weather related accurrences,

All returns must senply wilh/federal ant state lavws and regulations. Al expired product(s) must be shipped
prepaid fo Vendor at GENCO Phannaceutiga) Servieés06101 N. 64" Street, Milwaukee, WI 53218. Coliect
shipments will not be accepted, Inchide MMCAP Participating Facility name, address and account number inside
the return package. Contact Custemde-Aecount®anageniedt for, instructions on retuming product due to physical
defect or for purchases not made directlydrom Vendef, All pra@uci(s) manufactured by Vendor and retumed to
Vendor at Capital Returns will be destroyed, Direct alf.qlestions@egarding the Return Goods Policy to Customer
Account Management at 1-800-VACCINE ([-800-822-2463). The'Beiwn Goods Policy s subject to change

without prior notification,
Direct purchases of non-returnable product(s) may bereturnedfvithin 1 yéas'of expiration for Federal Excise Tax

credit, if applicable,

Vendor reserves the right to designate additional specific produgts or pioduct configbrations as not retumable for
exchange or credit,

Vendor Representatives are not permitted to deliver or pick up pradaci(s) from-the MMACAR Participating Facility
for return. Vendor Representatives can offer information about theuaetorn poliey; however;the ultimate decision
and the responsibilily for selecting the items and making the retum restpviththe MMCAP Participating Facility.

2,12 Value-Added Programs, MMCAP Participating Facilities must be offefediany programs nermally offered to
the Vendor*s general customer base (e.g., confinuing education courses, marketing)information, etc.) at the same or
lowwer cost as that offered to the genzral customer base.

2.53 DEA Number and HIN Numbers. Vendor may not require that an MMCAP Pdgticipating Facility have a
Drug Enforcement Administration aumber assigned to it in order to be eligible for conte@pted prices, The Vendor
may requiire a Health Industry Number from MMCAP Parficipating Facilities,

2.14 Own Use. All items acquired by MMCAF Participating Facilities under this Contract aré ptrehased for
econsumption in traditional governmental functions and not for the purpose of competing against private enferprise,
For purposes of this section, the term "own use" witl be as defined by the United States Supreme Cogithin.ils
opinions reported at 4bbolt Laboratories et al. v. Portland Rerall Drugglst Association, fne., 425 U.8./1.(1976), and
Jeffersor Connly Pharmaceutical Assoclation, Inc. v. Abboit Laborataries, etal,, 103 8, Ct. 1011 (1983)

2.15 Product Dating. All Products supplied to MMCAP Participating Facilities must have an expiration dat€ sf at
least six months later than the delivery date unless the unique stability characteristics of the product require a shiortar
dating period, However, all Products supplied must still be usable on the date recsived by the MMCAP

Participating Facility.
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2.16 Direct Wiarketing, Advertising, and Offers with Member Facllities, Any direct advertising, marketing, or
direct offers with MMCARP Participating Facilities for on- or off- contract products must be approved by MMCAP,
Violation of this Article may be cause for immediate cancellation of this Coniract,
2,17 Storage and Handling. MMCAF Participating Facilities taking physical possession of Vendor product(s) are
fully responsible for complying with all applicable federal, state, and local taws and regulations relating to the
storage, handling, and distribution of such products.

2.18 Customer Service,
2.18.1 Primary Account Representiative. Vendor will assign a Primary Account Representative to MMCAP for

this Contract and must provide a minimum of 72 hours advanced notice to MMCAP if that person is reassipned.
The Prmary Account Representative will be responsible for:

» Proper maintenance and manageinent of the MMCAP Contract, including timely execution of al!

amendments

#/9 Timely response ta all MMCAP inquiries

s © Perfonnance of the business review as described in 2.18.2
In the evént that the Primary Account Representative is unresponsive and daes not meet MMCAP®s needs, the
Yendor willassign another Primary&ccount Representative upon MMCAP’s request,
2.18.2. Busines§ Reviews. Vendor \Will'perform at least one business review with MMCATP staff per contract year.
The teview will be’al atime that issmutiatly apreeable o Vendor and MMCAP and at a minimum address the
following: a review ofisalss to mefhbers, priGing and contract ferms, administrative fees, FDA and DEA Issues,
supply issues, pipeline update; outstanding coflragt issues, wholesaler ar customer issues, and any other necessary

information,

3. Aufthorized Represenintives.,” MMCAP'S@Gthorizéd Representative is the MMCAP Managing Director,
Materials Management Divisien, Deparisfient of Administration, 50 Sherburne Avenue, St. Paul, MN 55155,
The Yendor's Authorized Representativeis Mackenzie, Fettetman, Deputy Director, Govermnent Accounts,

Discovery Drive, Swiftwater, PA 18370,

d, Assignment, Amendments, Waiver, and Cofitrget Complele

4.1 Assignment. Neither the Vendor nor MMCAP ‘may gssigr of eansferny rights or obhgatlons under this
Confract without the prior consent of the parties and a fullgexecited Assighnicnt Agreement.

4.2 Amendments. Any amendment to this Contract must be injwritingSnd will notbe effective until it has been
executed and approved by the same parties who executed and dpptgvedthe-priginal. Contract, or their successors in
office. Vendor agrees to use the amendment process set forth id Ariisle 2.7,dbove.

4.3 Waiver. It MMCAP fails to enforce any provision of this Contrdgf, that failfe doesnot waive the provision or
its right to enforce it.

d.4 Contract Complete. This Contract contains all negotiations and agreemeénts benvéen MMCAP and the Vendor.
No other understanding regarding this Contract, whether written or oral, may beJased taching eitlierparty.

5. Liability.
5.1, The Vendor must indemnify, save, and hold MMCADP, its agents, and employees hivfnless from any claims or

causes of action, including attorneys’ fees incurred by MMCAP, arising out of the performance of this Contract by
the Vendor or the Vendor's agents or employees; or injury or death to person(s) or propertyyalleged to have been
caused by sume defect in Products under this Confract, when the Product has been supplied by dispensed
strietly in accordance with federal, state, and tocal regutations and the applicable provisions of the-package insert.
This clause will not be construed to bar any lepal remedies the Vendor may have for MMCAP's failurelio fulfill its
obligations under this Contract. Pursuant to the Minnesota Constitution Article X1 Sectlon 1, MMCAP-S #Gt
penmitied to indemnify the Vendor.

5.2. Limitation of Remedies. Vendor will net be liable for incidental or consequential losses, damages or experisés,
directly or indirectly arising from the sale, handling or use of the goods, or froin any other cause with respect to the
product(s) or this agreement, whether such ¢laim is based upon breach of contract, breach of warranty, negligence,

strict liability in fort, negligence, or any other legal theory.
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6. State Audits, Minnesota Statuies Section 16C.05, subdivision 5, requires that the books, records, documents,
and accounting procedures and practices of the vendor relevant to this Contract are subject to examination by
MMCARP and either the State Auditor or Legislative Auditor, as appropriate, for a minimum of six years from the
end of this Contract. This clause exlends to MMCAP Member Facilities as it relates to business conducted with and

sales to the Member Facility.

7. Government Data Practices and Intellectual Propeity

7.1, Governprent Data Practices. The Vendor and MMCAP must comply with the Minnesota Goveinment Data
Practices Act, Minnesota Statutes Chapter 13, as it applies to all data provided by MMCAP under this Contract, and
as it applies to all data created, collected, received, stored, used, maintained, or disserninated by the Vendor under
thiz Contract. The civil remedies of Minnesota Statutes Section 13.08 apply to the release of the data governed by
the Minnesota Government Practices Act, Minnesota Statutes Chapter 13, by either the Vender or MMCAP.

If e Afendor receives a request to release the data referred to in this Article, the Vendor must immediately notify
MMCKP, and consult with the ageney as to how the Vendor should respond to the request. The Vendor’s response
(o the reqfuest will comply with-applicable law.

7.2, Intellectigl-Property Indemnifiention. The Vendor watrants that any materials or products provided or
produced by the/Aendor or utilized i the performance of this Contract will not inftinge or violate any patent,
copyright, trade sécret, or any,other propfiesary right of any third party. In the event of any such claim by any third
party against MMCAPMMCAP Ayill prompity notify the Vendor.

If such a claim of Infringerfight'has acetured, orin the Vendor’s opinion Is likely to occur, the Vendor must either
procure for MMCAP the right'tp contifueusing th¢'tmaterial or product or replace or modify materials or products.
If an optien satisfactory to MMEAR is nat-regsonably available, MMCAT will return the materials or products to the
Vendor, upon written request of the‘Yendor, arid at the Vendor's expense.

8. Puoblicity and Endorsement
8.1 Publicity. Any publicity regarding the subject matfer-of this"@untract must not be released without prior written

approval from the Authorized Representatives/ For purposes)of thisprovision, publicity includes notices,
informational pamphlets, press releases, research, teparts, sigs, and sirhilar public notices prepared by or for the
Vendor individually or jointly with others, or any sithgéntractorseAyith respect to the program, publications, or

services provided resulting from this Contract.
8.2 Endorsement. The Yendor must not claim that MMCAP éndorses its’ prodictsor services.

9, Governing Law, Juristlction, and Veoue. Minnesota law, without regapd fo.its cheige-pf-law provisions,
governs this Contract. Except to the extent that the provisions of thi§'\Contractdreclearlyineonsistent therewith,
this Contract will be govemed by the Uniform Commercial Code (UCC)as adopted by the Stats-of Minmesota. To
the extent this Contract entalls delivery or performance of services, such sep¥ices wilPbé decmed/ goods™ within the

meaning of the UCC except when to do so is unreasonable,

10. Antitrust. The Vendor hereby assigns to the State of Minnesota eny and all claims for overcharges as to goods
and/or services provided in connection with this Contract resulting from antitrust violations that arise under the
antitrust laws of the United States and the antitrust laws of the State of Minnesota.

I1. Force Majeure. Vendor will not be liable far delays in shipment, reductions of shipment gmounts or default in
delivery to the extent caused by a Force Majeure event beyond Vender’s reascnable control includifig, but 1ot
limited to:

(a) an actual or potential national shortage of any vaccine,
() actions by federal or applicable state or locat governmental agencies, uuits, bodies or officials relating t¢,4n

actual or potentiel national shortage of any vaccine, including, but net limited to, guidelines, recommendatiaps
or requests to limit, alter or change vaccine sales or distribution or to limit the persons who should be vaceinated

(¢) government action (fo the extent such action Is not covered by the preceding subparagraph (b)), public health
emergencies, war, riofs or similar civil commotion, embargoes, acts of terrorism or martiai laws,

il
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(d) Vendor’s inability to obtain necessary materiais,
(e) shortage of labor, raw material, production or transportation facilities of other delays i transit,
{f) labor difficulty involving employees of Vendor,
() fire, flood or other casualty, or

(h) other contingencies of manufacture or shipment,
In the event of any delay in Vender's performance due in whole or in part to the extent caused by 1 Force Majewre

event beyond Vendor's reasonable control, Vendor will have such additional time for performance as may be
reasonably necessary under the circumslarices. If by reason of any such force majeure event, the quantities of any
vaccine, or other materials used in the production thereof, reasonably available to Vendor will be less than its total
ngeds to fulfill orders of prebook requests for vacelne, Vendor may allocats its availablo supply if any such vaceine
amjong its existing or prospective buyers and/or its affiliates in such manner as Vendor deems proper, without
tiefeby incurring liability for failure te perform under any applicable agresment,

2. Severnbility. If any provision of the resulting Contract, including items incorporated by referencs, is found to
be illegal, uneuaforceable or void, then both MMCATF and tha Vendor will be relieved of all obligations arising under
such provisiofig} if the remainder 6Fthe resulting Contract is capable of performance it will not be affected by such

declaration or finding and must be fully perforimed.

13. Default ond Remedles. EitWerdr the Tolloawving constitutes cavse to declare the Contract or any order under this

Contract in default:

{a) Nonperformance of donyactual requirements, or

{b) A material breach of adylerm or cetielition ofthis Contract.
Written notice of defauil, and a reaSopable ofpérunity to ture, must be issued by the party claiming default. Time
allowed for cure will not diminish oreliftinate anyliability@or liquidated or other damages.
If the default remains after the apportuaily’far cure, the nondefaulting party may terminate the Contract or any
portion thereof, ineluding any orders issued@gainst thg Gantract: This remedy shall be in addition to any remedy

provided by law or equity.

14. Certification. Yendor certifies that it is in compliance withv/tié Food(grd.Drug Adminisiration's current “Goed
Manufacturing Practices™ (¢GMP) (as codified in 21 CIER. § 201-211) and'{igreurrent United States Food, Drug,

and Cosmielic Act.

15. Data Disclosure. In the event MMCAT obtains the Vendor’s/Eederal Tax\Identification Number, Vendor
cansents to disclosure of its federal employer tax identification nuntbér to fedemalhand State ofiMinnesota agencies
and personnel involved in the paymenl of State of Minnesota obligatiohscgnd MMOAP Partipipating Facilities.
These identification numbers may be vsed in the enforcement of federal and\State of Minnesotilaws that couid
result in action requiring the Vendor to file state tax retuens, pay delinquent state-tax liabilities, if 4ny, or pay other

state liabilities.

16, Insuwrance Requirements
Vendor must maintain the following insurance {or a comparable program of self-insuranteXin force and effect

throughout the term of the Contract.
A, Vendot is required to maintain and furnish satisfactory evidence of the following insurarnce policies {or of

their program of self-insurance):
Commercial General Liability Insurance: Vendor wiil maintain insurance protecting it fromrelaims
for damages for bodily injury, including sickness or disease, death, and for care and loss of services as
well as from claims for property damage, including loss of use which may arise from operations @inder
the Contract whether the operations are by the Vendor or by a subcontractor or by anyone directly f
indirectly employed by the Vendor under the Contract,

Insurance minimum limits ara as foliows:
$5,000,000 - per cecurrence

12
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$5,000,000 — annual aggregate
$5,000,000 — annual aggregate — Products/Completed Operations

The following coverages must be included:

Premises and Operations Bodily Injury and Property Damage
Personal and Advertising [njury

Blanket Contractual Liability

Products and Completed Operations Liability

MMCAP named as an Additional Insured

B. Additienal Insurance Conditions:
¢ Vendor's peliey(ies) must be primary insurance to any other valid and collectible insurance
avatlable to MMCAP with respect to auy clalm arising out of Vendor's performance under this
Contract;
¢ If Vendor receives a cancellation notice from an insurance carrier affording coverage herein,
Vendor will notify MMCAP within 5 business days with a copy of the cancellation notice, unless
Nendor’s policy(iss)contain a provision that covarage afforded under the policy(ies) will not be
caiicelled without at Teast 30 days® advance written nofice to MMCAP;
Verdor is resporsible fof payment of Contract related insurance premiums and deductibles;
If Vendals self-ifisiired, aGéstificate of Self-Insurance must be attached;
Vendor's policy(ies) will include legal defense fees in addition to its Hability policy limits,
Vendor will'ebain insisénee poliei{ies) from insurance company(ies) having an “AM BEST”
rating of A- (mim); Finantial Size Category (FSC) VH or better, and authorized to do business in
the State of Minnestfay and
* AnUmbrella or ExcesyLiability\insurance plicy may be used to supplement the Vendor's policy
limits to satisfy the full pelicy liinits’péquired byFthe Contract,

* b b &

C. MMCAP reserves the right to immediatelyfenninate itie Contrdgtif the Vendor is not in compliance with the
insurance requirements and retains all rights to pursue any’legal remedigs against the Vendor. All insurance
policies must be open to inspection by MMCAP, arfi@opies of policies st be submitted to MMCAP’s

authorized representative upon written request,

17, Certifications
17.1 Any and all services, articles or equipment offered and furnighed shall €ofply fully-with all State and federal

laws and regulations, including Minnesota Statutes Section 181.59 aft/MinnesefaStatutes Chapter 363A
prohibiting diseriniination and business registration requirements of the’Mifipesota Secretariof State's Office.

17.2 DSCSA Vender is in compliance with all cunvently applicable sectioris 6T the Drig'Quality-ahd Security Act
Title 1.

17.3 cGMP Vendor certifies that it is in compliance with the Food and Drug Adffriisteation’s current “Good
Manufecturing Practices™ (cGMP) (as codified in 21 C.F.R. § 201-211} and the currépt-United States Food, Drug,
and Cosmetic Act,

17.4 Debarment and Suspension Certification Vendor warrants and cettifies that neitheritaigy its principals

are presently debatred, suspended, proposed for debarment, declared ineligible, or voluntarijlexcluded from
programs operated by the State of Minnesota, the United States federal goverament, or any MMCAP Member
Facility; and has not been convicted of a criminal offense related to the subject of this Contract. Veridar

further warrants that it will provide immediate written niotice to the MMCAP Authorized Representative s

this certification changes at any time.

17.5 Certification of Nondiscrimination (In accordarce with Minn, Stat. § 16C.053)

The following term applies to any contract for which the value, including all amendments, is $50,000 or more:
Vendor certifies it does not engage in and has no present plans to engage In discrimination against Israel, or againdt
persons or entities doing business in Israel, when making decisions related to the operation of the vendor's business!
For purpases of this article, "discrimination" includes but is not limited to engaging in refusals to deal, terminating
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business activities, or other actions that are intended fo limit commercial relations with Israel, or persons or entities
doing business in Isragl, when such actions are taken in a manner that in any way discriininates on the basis of
nationalily or national origin and is not based on a valid business reason.

18. Humsan Rights/Affirmative Action requirements for contracts in excess of $104,000 and if Vendor has
more than 40 fuli-timie employees in Minnesota or its principal place of busiress, The State of Minnesota
intends to carry out its responsibility for requiring affinmative action by its vendors.
18.1 Covered contracis and Vendeors. If the Contract exceeds $100,000 and Vendor einplayed miote than 40 full-
time employees on a single working day during the previous 12 months in Minnesota or in the state where it has its
principal place of business, then Vendor must comply with the requirements of Minnesola Statules Section 363A.36
agd Minnesota Rules 5000.3400-5000.3600. If Vendor is covered by Minuesota Statutes Section 363A.36 because
itémployed more than 40 full-time employees in another state and does not have a cetificate of compliance, it must
certify that it is in corpliance with federal affirmative action requirements.
18.2 Mirthesota Statutes Seotion 363A.36. Minnesota Statutes Section 363 A.36 requires Vendor to have an
affirmative getion plan for the employment of minority persons, women, and qualified disabled Individuals
approved bydhé Minnesota Comfhissioner of Human Rights {"Commissioner™) as indicated by a certificate of
compliance. THe/daw addresses suspensien or revocation of a certificate of compliance and contract consequences in
that even!. A coniragtawarded wilhout's gértificate of compliance may be voided,
18.3 Minnesota Rulés3000.3400-5060.3600.
(@ QGereral. Minnesofa(Rifles 50003400-5080:3600 implements Minnesota Statutes Section 363A.36. These
rules include, bui are not lifijted to, critegia for cebtents, approval, and implémentation of affinnative action plans;
procedures for issuing certificatés*of compliance andrcliteria for detemining Vendor's compliance status;
procedures for addressing deficieriies, sanctions, and notice and hearing; annual compliance reports; procedures for
compliance review; and contract consegiences-ornon-corfipliance. The specific criteria for approval or rejection of
an affirmative action plan ave contained\Dt yarious pravisions’of Minnesota Rules 5000,3400-5000.3604 including,
but not limited to, Minnesota Rules 5000.3420-5000.2300 and 5000,3552-5000.3555.
() Disabled Workers. Vendor must comply with the folltwing affifiative action requirements for disabled
workers.
(1yVendor must not discriminale against any entplayee of applticant for'employment because of physical or
menfal disability in regard to any position for whi¢hthe employes or applicant for employment is qualified.
Vendor agrees to take affirmalive action to employ, advatige in efnploymeante-and othenwviss treat qualified
disabled persons without discrimination based upon their/pb¥sical 6t thental disability in all employment
practices such as the following: employment, upgrading, dedyotion or transfer, re€ruitment, advertising, layoff or
tenmination, rates of pay or other forms of compensation, and selection fofAtainingy incltding apprenticeship.
(2)Vendor agrees to comply with the rules and relevant orders of theMinngsota Departmént of Human Rights
issued pursuant to the Minnesota Human Rights Act.
{3)I the event of Vendor's noncormpliance with the requirements of thisatfiele, actiohs for ngneompliance may
be taken in accordance with Minnesota Statutes Section 363A.36, and the fules.and rélevant orders of the
Minnesota Deparunent of Human Rights issued pursuant to the Minnesota Honran Rights Act.
(4)Vendor agrees to post in conspicuous places, available to employees and applidatits for employment, notices
in @ form to be prescribed by the Commissioner. Such notices must state Vendor's chligation under the law to
take affirinative action to employ and advance in employment qualified disabled empldyessand applicants for
employment, and the rights of applicants and employees.
(5)Vendor must netify each labor union ot representative of workers with which it has a colle€five,bargaining
agreement or other contract understanding, that Vendor is bound by the terms of Minnzsota Statutes Section
363A.36, of the Minnesota Human Rights Act and is committed to take affinmative action te employaud
advance in employment physically and mentally disabled persons.
{c) Consequences. The consequiences for Vendor’s failure to implement its affirmative aclion plan or make-#/gbed
faith effort to do so include, but are not limited to, suspension or revocation of a certificate of compliance by thé
Comimissioner, refusal by the Commissioner to approve subsequent plans, and termination of all or part of this
Contract by the Commissioner or the State of Minnesota,
() Certification, Vendor hereby certifies that it is in compliance with the requirements ¢f Minnesota Statute
Section 363A.36 and Minnesota Rules 5000.3400-5000.3600 and is aware of the consequences for noncompliance.
14
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19. Customer Reports. The MMCAP Participating Facility will comply with all applicable federal and state laws,
rules, and regulations. As part of the cost reporting process or otherwise, the MMCAP Participating Facility may be
obligated to report and provide information coneerning any discounts or rebates provided by Vendor pursuant to 42
U.S.C. § 1320a-7b(bX3)(A) and/or 42 C.F.R. § 1001.952(h}(1), other federal or state laws, or agrecments with

third-party payers.

20. Cancellation. MMCAP or the Vendor may cancel this Contract at any time, with or without cause, upon 60
days’ written notice to the other party. In the event of such a cancellation, the Vendor will be entitled to payment,
determined on a pro rala basis, for work or services satisfactorily performed or Products supplied through the

‘ :. * Gontract cancellation date.

2. STATE OF MINNESOTA FOR MMCAP

1. SANOFI PASTEUR INC, -
The Vérlp cerlifies that the appropriate person(s) have executed this In accordanee with Minn. Staw § 16C.03, subd 3
Agreemenlopbehall of the Vendor as required by applicable anticles, ( o
bylaws, ra<blutions, or ordinances ( By: —_— A h(LL f\/J_YﬁS

0 ) el i ;;g ALY Tigle: Jchfu,n’zrz Fakl S,
Title: {_0u// 41 ‘,‘J 4 L 1O 81. 24 474 8! 'ffﬁ A~ -] F
Date: __| 4' ‘ £ Q) S
/é % 7 COMMISSI_ONER OF ADMINISTRATION
(@)

By: fox) O:
Title: O) @

te/), (i/u/a-ol

28 @ ?

Date:
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SANOFI PASTEUR o2 WM#
Py e

February 6, 2018

Ms. Jennifer VanderPlaats
Minnesota Multistate Contracting
Alliance for Pharmacy

terials Management Division
partment of Administration
erburne Ave, Room 112
MN 55155

St.

Subject: @ MCAP Co:?t%\#MMSng
ofi F—"ast}\ %mtract# 429155
Dear Ms. VanderPlaa% /

Please be advised that on bo ; feren contrac:t the products below will experience a price
decrease. The new pricing WI retr & to J ry 1, 2018 (the effective date of the 2018-2019
Influenza Agreement). We will all reservations for the 2018-2019 season and
apply the revised pricing.
- (/" é
Influenza Vaccine Presentations and Prlcm
/ Federal
Produgt ND fContract Excise Contract
Product 2
Co@ }Prlce Tax Price w/FET
@ ! (FET)
L4 ¥
Fluzone Quadrivalent vaccine 5-ml multidose vial 49 9-15() $151 $?.50 $159.34
u - . - L] ,2 ‘
Fluzone Quadrivalent vaccine 0.5-mL single dose vial 49281-W | %4? /920 $169.97
Fluzone Quadrivalent vaccine 0.5-mL prefilled
s i 49281-0418-50"] 1'62 Q ‘ 3?59 $169.97
Fluzone Quadrivalent vaccine 0.25-mL prefilled k@ f
syringe (pediatric dose) 49281-0518-25 /:1 $7.50 $169.97
Fluzone High-Dose vaccine 0.5-mL prefilled syringe 49281-0403-65 $444/@¢‘ $7.50 $451.51
Flublok Quadrivalent vaccine 0.5-mL prefilled syringe | 49281-0718-10 | $444.01 @2,50 $451.51
[ 4

All other terms and conditions as stated in our original agreement shall remain in ef( Please email

(Mackenzie‘lw:“@sar?ﬁoom a signed copy of this letter, indicating your ackno ment.
Accepted by: Z ﬁ% itle: 5 ! /: 1 rc Date: Qé ;-Z[)/ 8
4 4

Sincerely, COMMISSIONER OF ADMINISTHA

& . In accordangg with M.nn 16C.05, subd. 2

7% Ag»gﬁé% +
Mackenzie Fetterman }{ 9"[ 29(%

Deputy Director, Government Accounts

Discovery Drive, Swiftwater, Pennsylvania 18370 - Tel.: 570-957-7187 - www.sanofipasteur.us

SANOFI PASTEUR Inc,
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5= Addendum A
- ™\
&) 6 Minnesota Multistate Contracting Alliance for Pharmacy - Contract #429155
i W / FLUZONE® INFLUENZA VIRUS VACCINE 2018-2013 SEASON
Q- X ). PRICE W/ ALL
Pucifl PRICE W/ ALL FEDERAL
re) NDC # R DESCRIPTION co:nrgasacr m:m“gélf’ N | AVALABLE | EXCISETAX D‘:‘::'OLlf‘[?TLSE+
L ﬁ @ DISCOUNTS ® (FET)® 2o
— - —
: Quadniv
'2 49281-0629-15 € months an@er. 5SmL Multi-Dose Vial $151.84 $147.28 $142.90 $7.50 $150.40
*
= X Quadrivalent - No Pfeservative
49281-0418-50 36 months and older, 0.5mL Pre-fil $162.47 $157.60 $152.90 $7.50 $160.40
Quadrivalent - No Presewe% )\ O/‘
49281-0418-10 36 months and older, 1o-Pack%.\rals 6 Q $162.47 $157.60 $152.90 $7.50 $160.40
Quadivalent - No Preservative: Pa@
49281-0518-25 6 - 35 months, 10-Pack 0.25mL P es $162.47 $157 60 $152.90 $7.50 $160.40
High-Dose O
49281-0403-65 65 years of age and older, 10-Pack 0.5mL swﬁ@?( /:<\ $444.01 $444.01 $430.78 $7.50 $438.28
Flublok @
49281-0718-10 18 years of age and older, 10-Pack 0.5mL Single-dose pu%:l synng% 6%44,01 $444.01 $430.78 $7.50 $438.28
A //‘ AN
Discount Opportunities Include: (¢ t’/\
* Promotion Price: Save 3% on all presentations of Fluzone vaccine excluding: Fluzone Hi nd

® Available Discounts: 1% discount availabie for all reservations placed or confirmed online at
terms of the contract.

€ Influenza vaccine has been added to the list of vaccines subject to Federal Excise Tax. Therefore, @
dose.,

2% discount available to those members participating in the prompt pay

xm@xmﬁe@m«\alldosesof2018-2019vamnesataratecr$075 per
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SANOFI| PAST

October 30, 2018

6/ Ms. Jennifer VanderPlaats
{(O Minnesota Multistate Contracting
Alliance for Pharmacy
@Matenals Management Division

epartment of Administration
herburne Ave, Room 112

%MN 55155
Subjec CAP Contr MMS1 7019

|Paste Inc &uract #430182

Dear Ms. Vande%

Sanofi Pasteur Inc. |s/p?e %er foliowmg Fluzone® contract terms for the 2019-
2020 season:

Reservations may be placed %}mst g contract amount until March 31, 2019.
After March 31, 2018, reservatlorr es pted subject to product availability.

Pricing: The attached Addendum A des 201 0 vaccine formulations, prices,
and discounts. Payment terms will rema 2“ 3

Shipping Commitments: Sanofi Pasteur | @pec@#ﬁ ﬂ% partial shipment of each

MMCAP Participating Facilities’ total Fluzone req
ing itment Dates and
@c Confirmed Fluzone

en a@s
cine-Reservation
by March 31, 2019

t

Shipping Commitment Presentation

Fluzone Quadrivalent vaccine 0.5 mL syringe and "/)
Fluzone Quadrivalent vaccine 0.25 mL syringe and é‘ st 31, 2010 = 25%
Fluzone High-Dose vaccine and Flublok Sept 30 2019 = 730 %

Quadrivalent vaccine 0.5 mL syringe
and Fluzone Quadrivalent MDV vaccine and Fluzone
Quadrivalent vaccine 0.5 mL unit vial

Octob 6’1 019 = 100%

@
Sanofi Pasteur Inc. reserves the right to schedule shipments and/or make partial ents with
prior notification. This shipping commitment only applies to each Member's confir quest

for the 2019-2020 influenza season and must be confirmed by March 31, 2019. A éises
confirmed or any modification to the Fluzone vaccine request by Members after March 3 19

will be excluded from the shipping commitments above. Q[—

Discovery Drive, Swiftwater, Pennsylvania 18370 - Tel.: 1-800-822-2463 - www.sanofipasteur.us Pj ’ b J g

SANOFI PASTEUR Inc
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Return Policy: Upon expiration, MMCAP Participating Facilities may return 25% of unused
doses (by presentation) and receive full credit of the net purchase price, less excise tax.
Credit may be applied to any Sanofi Pasteur vaccine purchased directly from Sanofi
Pasteur. Returns will be accepted after May 31, 2020, and must be received by July 31,
2020.

Expiration Date: Sanofi Pasteur Inc. also proposes to exercise the 1st extension option,
which shall extend the contract through December 31, 2019.

ct.

’//e Except as madified herein, all provisions of the Agreement shall continue in full force and

season’ ould you haw y questions, please contact me at (570) 957-3381.

Regards, %

(o4 @,
. /g
gackg;lgr etrttengan/? 530%&00
epu rector, Govern cc )

/é? O(//}« /%6

Tha ygju for the opportunity to serve your Fluzone vaccine needs again in the 2019-2020

fat: 3
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Addendum A

Minnesota Multistate Contracting Alliance for Pharmacy - Contract #430182
6 FLUZONE® INFLUENZA VIRUS VACCINE 2019-2020 SEASON

i1 - PRICEW/ALL | FEDERAL | PRICEWALL
NDCE ¢ ngsk;g.puou o 5 |2 CO;ITRACTH i 'Plipﬁm’!;lgé ION | "AVALABLE | EXCISETAX A e
' : " ] DISCOUNTS ® (FED)© et
49281-0631-15 $154.93 $150.28 $145.80 $7.50 $153.30
49281-0419-50 $165.76 $160.79 $156.00 $7.50 $163.50
49281-0419-10 $165.76 $160.79 $156.00 $7.50 $163.50
Quadrivalent - No Preservative: ic Do Q/(
49281-0519-25 6 - 35 months, 10-Pack 0.25mL Pré-fif /sy;i_pges® Q $165.76 $16079  $156.00 $7.50 $163.50
High-Decse O %
49281-0405.65 65 years of age and older, 10-Pack 0.5mL sn&g 6‘/ O/‘ $456.61 $456.61 $443.00 $7.50 $450.50
Flublok ' G
49281-0719-10 18 years of age and older, 10-Pack 0.5mL Slngle-d refiled s@s 56.51 $456 61 $443.00 $7.50 $450.50
I\
'/A VA "/‘,
Discount Opportunities Include: 4 , TN (/A.\
® Promotion Price: Save 3% on all presentations of Fluzone vaccine excluding: Fluzone ose vagtine and
b Available Discounts: 1% discount available for all reservations placed or confirmed online vacc i 2% discount available to those members participating in the prompt pay
terms of the contract
° Influenza vaccine has been added to the list of vaccines subject to Federal Excise Tax. Therefom.'&l Exa@’ ax mﬂézulladed on all doses of 2019-2020 vaccines at a rate of $0.75 per
dose. =4 ‘\
'? “ /¢
L77// %ﬂw i kit A ‘9 9
Mackenzie Fattorrn Deputy Director, Government Accounts / O O
Accepted by: / Title: / Date: s Q i 27
aagu sm_. 2 YL
In order to ensure that you rec orrect pricing, please return a copy of this page by Mackenzie. an@sanofi.com |
<
COMMISSIONER MINISTRATION
In acqogdance with Minn. & 16C.05, subd. 2

By: L2 e (z// Phaund) BCFS

Date: ”-{f }2— : .\{‘a‘_ i
0, P9 53/; |
105




Vendor Aprogment MMS1 7019
Amendmeni 4
Jamiary 16, 2019

AMENDMENT NOQ. 4 TC MMCAP CONTRACT NO. MMS17019

THIS AMENDMENT NG. 4 (“Amendment”) is entered info as of the dote MMCAP obtains ali
required signatures within this document, ("Effective Date™) by and between the State of Minnesota
acting through its Commissioner of Administration (“Minnesota”™ on behalf of the Minnesota
Multistate Contracting Alliance for Pharmacy (“MMCAP™) and Sanofi Pasteur Inc, a corporation with
an address of Discovery Driva, Swiftwater, PA 18370 (*Vendor”}.

RECITALS
WHEREAS, MMCAP and Vendor entered into a Contract MMS17019 on /172018 (“Original

Contract™);

WHEREAS, MMCAP and Vendor amended certain terms and conditions of the Original
Contrack by, the way of the Amendment | on February 6, 2018 and Amendment 3 on November 9, 2018;
together, Oiginal Contract ahd Amendment { and 3 will be referred to as “Agrecment’;

WHEREAS, MMCAPand ¥ endor have agreed to certain changes In the torms and conditions set
forth in the Agreenfent.and hate agretdlo amend the Agreement to reflect said chatges;

WHEREAS, beSides the Agtms #hd-~conditions of the Original Contract amended in this
Amendment, the Agreemedtsemainyifi full fote®and effect; and

NOW, THEREFORE, theQartics acknowledge and hereby agree that the Original Contract shall
be amended as follows;

Capitalized Terms; Definitions; Counditions TheAgreemeritand Amendment shall be read together as
one document, Any capitalized terms used meAdpendinént, whichare defined in the Agreement will have
the same meaning{s} whes used herein, unless the) toatextTlearly reqiires otherwise, To the exient there
shall exist a conflict between the Agreemient and his Amentment, thelerms of this Amendment will
control. Unless athenwise clearly altered, modified/ delsied oramentdéd otherwise, the terms of the
Agreement will continue in thelr entirety and govern the €ontractiid) relationshjp between Vendor and

MMCAP,

Article and Clause Addendums

REVISION 1: Effective when signed, the following section 2247 Biveicing is added to the

Agreement.
2.2.4.7 Invoicing. Vendor aprees that MMCAP Participating Facilities will bédngoiced at the MMCAP
Contract price for MMCAP Contract products througliout the tetyn of this AgreBifient. Invoices are
subjeet to Terms of 2% 30/Net 31, Vendor will submit an invoice with each order Hivbices must be anly
for the amount of product delivered. Federal Excise Tax will be a separate fine {tem Onalie invoice. Al a
minimaum, the Yendor's invoice will contain the following fields:

e Facility Name

s Vendor-assigned customer number for the MIMICAP Padicipating Facifity

e invoice number

s MMCAP Participating Facility's purchase order number

¢ nwvoice date

*  Invoice due date

s MNDU or Product Number

o Preduct Name/Deseripion
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Vendor Agreement MMSIT019
Amendment 4
January 16,2019

Packaging as associated with NDC number

Unit price

Quantity

Extension (unit price multiplied by the quantity)
Total invoice price

Bill to address

Ship to address

Applicable tax

in full force and effect.

Exc%:lareln amended, the provisions of the Agreement between the parties hereby expressly reaffirmed
re

*
VENDOR: Saifoff Pasteur Inc., SC’ STATE OF MINNESOTA FOR MMCAP
The Vendor certificd t ppropriate pagson(s executed this Original Contract  In accordance with Minn. State. 16C.03, Subd 3
on behall of the Vendor 'gﬂ and%plica }J’clcs, bylaws, resolutions, or

A

ordinances. Q/

v

Name:
Signature:
Title:
Date:

Signature: 4 {)A <.
v 8T

Z gy Name: l% %WM/’LZ__A;
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MMS17019
Amendment 5
Tendered: July 2, 2019

AMENDMENT NO. 5 TO MMCAP INFUSE CONTRACT NO. MMS17019

THIS AMENDMENT NO. 5 ("Amendment”) is entered into on the date all required signatures are obtained for this
document by and between the State of Minnesota acting through its Commissioner of Administration (“Minnesota”)
on behalf of the MMCAP Infuse ("MMCAP Infuse”) and Sanofi Pasteur, Inc., a corporation with an address of
Discovery Drive, Swiftwater, Pennsylvania 18370 (*Vendor”).

RECITALS
WHEREAS, MMCAP Infuse and Vendor entered into MMS17019 on January 1, 2018 (“Original Contract™);

6/;( WHEREAS, MMCAP Infuse and Vendor amended certain terms and conditions of the Original Contract by
2 way of Amendment 1 on February 6, 2018; Amendment 3, on November 9, 2018; and Amendment 4 on January
19, together, Original Contract and Amendment 1, 3, and 4 will be referred to as “Agreement”;

%EREAS, MMCAP Infuse and Vendor wish to extend the Expiration Date of the Agreement and will
release 020-2021 influenza seasonal terms in a future amendment;
W

2
S, MMCAP Infuse and Vendor have agreed to certain changes in the terms and conditions set
forth in the Ag nt and have agéd to amend the Agreement to reflect said changes;

WHEREAS, ides the  te nd conditions of the Agreement amended in this Amendment, the
Agreement remains in-full force a ec

NOW, THEREFO e paffi ac%dge and hereby agree that the Agreement shall be amended as
follows:

/0
Capitalized Terms; Deﬂnitionaaondit' . Th%reement and Amendment shall be read together as one
document. Any capitalized terms | in ){dment at are defined in the Agreement will have the same
meaning(s) when used herein, unless te rly irgs otherwise. To the extent there shall exist a conflict

c
between the Agreement and this Amen , th s of mendment will control. Unless otherwise clearly
altered, modified, deleted, or amended ot ise,

rms Agreement will continue in their entirety and
govern the contractual relationship between P e.

and
Modifications 2 ¢ /)/L (/6)/,
ly Ar@dmeuﬁ: :follows:

Expiration Date: December 31, 2020 or as cancele p@an%use @f the Original Contract.

4
Except as herein amended, the provisions of the Agreement be thQ ies aﬁbeby expressly reaffirmed
and remain in full force and effect. /8 90

7 Q/(’
VENDOR: Sanofi Pasteur, Inc. STATE MINNESOTA FOR NMMCAP
The Vendor certified that the appropriate person(s) have executed this |NFUSE
Amendment on behalf of the Vendor as required and by applicable articles, |n accordance wit {fﬁa Stat. 16C.03, Subd.3

bylaws, resclutions, or ordinances. Q
Name: fu 9 ‘4! //

Revision 1: Parties agree to amend the Agreement, sp

Name: fp
Signature; 7 T2 gl aro Signature: ,@/

Title: flfﬁ(h—’féﬁl/é nmeal-  Date: M'jal-j 10, d@}:
Date: - ’-%/m/b}_?ﬁ ¢ otis - [ 'Q’O

COMMISSIONER OF ADMINISTRA@%

In accordance with Minn. Stat. 16C, Subd. 2

B s
——

Name:

Signature:
Date:

Page 1 of 1
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SANOFI PASTEUR g

October 30, 2020

Ms. Jennifer VanderPlaats
. Minnesota Multistate Contracting
’// Alliance for Pharmacy
aterials Management Division
rtment of Administration
50 rburne Ave, Room 112
St. Pa N 55155

Subject: %P Contract
Pasteur)%

Dear Ms. Vanderpla?@/ (9

%

817019
/Qct #431525

LS 10/

i

Nineadineat® &
pq 143

Sanofi Pasteur Inc. is plea& to o@;dh Qo@wmg Fluzone® contract terms for the 2020-

2021 season:

% ‘0 T

ract amount until March 31, 2020.

Reservations may be placed ag? th%ﬂrded t :
After March 31, 2020, reservation ;g%ﬂs wi &acc subject to product availability.

Pricing: The attached Addendum A pro j
and discounts. Payment terms will remain a 0,

Shipping Commitments: Sanofi Pasteur Inc.
MMCAP Participating Facilities’ total Fluzone reques

the @2&

Z@Rvaccine formulations, prices,

% %ke@pamal shipment of each

Shipping Commitment Presentation

'\
|ﬁb| ent Dates and
P r ag Confirmed Fluzone
o Vatcine Reservation
/) y March 31, 2020

Fluzone Quadrivalent 5mL Multi-Dose Vial
Fluzone Quadrivalent 10-Pack 0.5mL Vials
Fluzone Quadrivalent 10-Pack 0.5mL Syringes
Fluzone High-Dose 10-Pack 0.5mL Syringes
Flublok 10-Pack 0.5mL Syringes

Aug? , 2020

= 25%
Septe 2020 = 75%
OctoberB = 100%

Sanofi Pasteur Inc. reserves the right to schedule shipments and/or make partial ship with
prior notification. This shipping commitment only applies to each Member's confirmed

est
for the 2020-2021 influenza season and must be confirmed by March 31, 2020. Any
confirmed or any modification to the Fluzone vaccine request by Members after March 31, 2

will be excluded from the shipping commitments above.

-

Discovery Drive, Swiftwater, Pennsylvania 18370 - Tel.: 1-800-822-2463 - www.sanofipasteur.us

SANOFI PASTEUR Inc
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/g 2>

Return Policy: Upon expiration, MMCAP Participating Facilities may return 25% of unused
doses (by presentation) and receive full credit of the net purchase price, less excise tax.
Credit may be applied to any Sanofi Pasteur vaccine purchased directly from Sanofi
Pasteur. Returns will be accepted after May 31, 2021, and must be received by July 31,
2021.

Expiration Date: Sanofi Pasteur Inc. also proposes to exercise the 2" extension option,

/O . which shall extend the contract through December 30, 2020.
. //

%)(cept as modified herein, all provisions of the Agreement shall continue in full force and

t

Thank for the opportu to serve your Fluzaone vaccine needs again in the 2020-2021
season. uld you have questions, please contact me at (570) 957-3381.
Regards, O

g 2 G

State of Minnesota for MMCAP Infuse

O’
= : " @ In accordance with Minn, Stat. 16C.03 d.3
W é’iﬁz@ 20y, % s bl

6}‘ @) Name

(& 7

Mackenzie Fetterman /(@ OO/‘ S Slgnatw
Deputy Director, Government Ac Qé)gate M 6: 'MMI

o @,,

@@6}

Q?MISSION F ADMINISTRATION
,y In cydance n. Stat. 16C, Subd, 2
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Addendum A

Minnesota Multistate Contracting Alliance for Pharmacy - Contract #431525

FLUZONE® INFLUENZA VIRUS VACCINE 2020-2021 SEASON
" MMCAF ¥ e :
Pricing with Price wiall
é 2020-2021 | MemberS Federal .
NDC# //(( DESCRIPTION CONTRACT| avings VSh Web *Vsh *VSh | Prompt Pay | PromptPay ( . ~ " | available
0 - Discount Discount | Pricing Discount Discount discounts
. PRICE Discount (FET)
- // Included & FET
Quadrivalent - %
% 156.4 19
49281-0633-15 & months and older, SCJylti-Dose Vial $156.42 2% Yo 2% $148.72 57.50 $156.22
&
Quadrivalent - No Preservati "
49281-0420-50 ;' nohs and older, 10-Pack 0.5l Rre-filled Syringes i i bico £® el $e Y008
o —
Quadrivalent - No Preservative i 2 i
i months and older, 10-Pack 0.5mL Vials /~ » O . Wigas i e o BEI il st
G
49281-0120.65 | 9n-Dose ) ? i O 'Q $497.70 0% 0% $497.70 1% | sa92.72 2% $482 87 $7.50 $490.37
65 years of age and cider, 10-Pack 0.5mL Syrin OL /.x) ) ) ' ' ’
Py e
49281-0720-10 Fiblok )} ,o 70 0% 0% 5487.70 1% $492.72 2% 482.87 7 T
G 18 years of age and older, 10-Pack 0.5mL Single-dose pre@ syringe @17“ ° ) ) SHue: $1.30 $490.57
o 2
), Q),X‘
Discount Breakdown: % ), A\
QIV presentations will include the Member Savings and USh Web Discount in final pacing, ~ (QV (//‘ M '@
HD and Flublok do not receive the Member Savings Discount I P é
*Customers will receive VSh Web Discount for HD and Flublok when order is placed on line. Discoudt i# not a'nc.ru@a'n the p /,
Customers can receive 2% Prompt Pay Discount on all presentations 6 /)(( Z,
v &
YU L.
1, S, <%
@ O, -
a4 Y0
@ (9/ o e
o, NS
% S

Q)N J\d

g ;/é/ﬂ/,/"f;\!/ln/
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SANOFI PASTEUR g Mnomdmaad-# 7

February 7, 2020

6//‘( Ms. Jennifer VanderPlaats
%) . Minnesota Multistate Contracting
*~_~Alliance for Pharmacy
terials Management Division
rtment of Administration
5 burne Ave, Room 112
St. Pau N 55155

Subject: M P Contract 817019
San asteur l ct #431525

@

Dear Ms. VanderPIaQs?

With the additional mfluenz alr%yp ose Quadrivalent presentation, the dosage has
increased from 0.5mL to 0.7

Madifications within the 2020- 202 g@xendn%(ﬂ\mendment #6) will be changed to the

following: O

e Fluzone High-Dose Quadrlvés\t 10- F’yk 0. yringes
)~

Except as modified herein, all provisions of th r@ shak%ginue in full force and
effect. O
B4

Thank you for the opportunity to serve your Fluzone Qﬁ%ﬂee{ aga e 2020-2021
season. Should you have any questions, please contact /(57'5‘5?—3 O

Regards,
innesota for MMCAP Infuse
ce with Minn. Stat, 16C.03, §

W‘d@fzg%% e °C) ,; g

Signature:c

Mackenzie Fetterman Date:
Deputy Director, Government Accounts C//

COMMISSIONER OF ADMINIST
In accordance with Minn. Stat. 16C,

Name: E(é/ﬁf ACBL:#M&/’
Signature; ;@,ﬁb"ﬁ ® gl W

Date: P-/ B 202>

Discovery Drive, Swiftwater, Pennsylvania 18370 - Tel.: 1-800-822-2463 - www.sanofipasteur.us
SAMOFI PASTEUR Inc.
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