State of North Carolina
Minutes
County of Madison

The Madison County Board of Commissioners met in special session on Monday, December 20, 2021 at
1:00 p.m. at the Madison County Public Library Marshall Branch, 1335 N. Main Street, Marshall, North Carolina.

In attendance weare Chairman Mark Snelson, Vice-Chairman Craig Goforth, Commissioner and Interim
County Manager Norris Gentry, Commissioner Matt Wechtel, Commissioner Michael Garrison, and Clerk Mandy Bradley,

The meeting was called to order at 1:00 p.m. by Chairman Snelson.

Item 1: Personnel

[tem 1 held.

Iltem 2: Employee Prescription Drug Program Agreement

Marla Gouge, Payroll and Benefits Coordinator presented information to the Board regarding the Employee Prescription Drug
Program Agreement for calendar year 2022, Ms. Gouge discussed a proposed change of benefits manager for the employee

prescription drug pragram frem Magellan to Sona Pharmacy which would result in cost savings for the County.

Kelly Rose with Insurance Services of Asheville along with representatives frem Sona Pharmacy participated in the meeting via
remota means to discuss the information and answer questions from Board membars.

Discussion was had by the Board regarding the proposed change and plan palicy along with verification from entities including
Cherokee County and Givens Estates who are currently enrolied with the Sona Pharmacy employee prescription drug program.

Upon motion by Commissioner Gentry and second by Commissioner Garrison, the Board voted unanimously to accept upon
verification of Cherokee County and Givens Estatas with Commissioner Gentry noting that he and Marla would do.
{Attachment 2,1)

Item 1: Personnel (cont.)

Upan motion by Commissioner Gentry and secend by Commissionar Garrisan, the Board voted unanimausly to enter into
closed session for personnel at 1:21 p.m.

Upon motian by Vice-Chairman Goforth and second by Commissioner Garrison, the Board voted unanimously to return to open
session at 3:36 p.m.

Item 3: Adjournment

Upon motion by Commissioner Gentry and second by Commissicner Garrison, the Board voted unanimously to adjourn at 3:37
p.m.

This the 20th day of December, 2021.

A/Ul\ i MADISON COUNTY
{%UJ.V fL«\

Mark Snelson, Chairman
Board of Commissioners

@@




A MANAGED PRESCRIPTION DRUG PROGRAM AGREEMENT Attachment 2.1
MANAGED BY SONA HEALTH, INC. DBA: “SONA BENEFITS" FOR
MADISON COUNTY,
THIS AGREEMENT made by and between Sona Health, Ine, DBA: “Sona Beneflts”, a third-party administrator (“PBM") end Madison County (“Sponscr™):

WHEREAS, Sponsor desires to provide a presctiption drug benefit program (“Frogram™) for certain of its duly quelified and enrolled employses and dependents
{“Particlpants™); and .

WHEREAS, the parties desire to have PBM provide the exclnsive contrect administration and manegement of the Proguam for Sponsor through the network of Sona
Benefits Pharmacy Providers (each a “Participating Pharmacy™); and

NOW, THEREFORE, in consideration of the promises and the mutual covenguts and undertakings herein contained, the parties agree as follows:
1. DEFINITION OF TERMS

“Administrative Fees” means those fees payable to PBM as set forth in Schedule B to this Agreement,

“Authorized Physician” shall mean a health care practitioner leensed or authorized by law to issue an order for & prescription drug,

“AWP" shall mean the average wholesale price of & drug as set forth in a commercially aveilable dnug date file (e.g,, Medispan or First Data Bank) approved
by PBM.

“Blended” ig the average annual diseouns from AWP and average dispensing fee billed to the Sponsor for brand andfor generlo preseriptions, This rate may
ot tnay not be applicable to Sponsor's plan,

“Brand Drug” meand a ptesctiption drug product that 8 not 2 generle.

“Buginess Associate Agreement” means the document required by HIPAA to outline the privacy compliance provisions between PBM and Sponsor concetning
covered patticipants PHI

“Clearview” meats PBM’s exclugive full disclosure Network Program Pricing,

"C'empound Madication" is defined by the U.S Food and Drug Administration {"FDA") as & medication that requires  licensed pharmacist io combine, mix,
or alter the ingredients of a medication when filling a preseription, The active ingredients within a Compound Medication are FI2A approved, but the FDA
does not approve the quality, safety, nad efficacy of the Compound Meadication,

“Consultant” or “Broker” means any individual or firm selected by the Sponsor to perform certaln duties pursuant to e contract or agreement betwean the
Sponsat snd Consultant or Broker,

“Coverad Brand Drugs” shall mean (a) all Brand Drugs covered under Sponsor’s Plan Design which, under state or federal law, requires a preseription, and
(b} insulin, and digbetio supplies (e.g., sytinges, test strips, and heedles). Covered Brand Drugs shall exclude those drugs that are listed under the Exclusions

in Schedule C.

“Coversd Prescription Benefits, Pdrtielpant Contributions and Limitations” means those categorios of drugs or items identified as being covered under the
Program in Schedule A of this Agrsement, subject to the participant contrlbutions and limitations described theteit,

*Customn Computer Services” meahs any type of electronic or hard copy data files that Sponsor ray request PBM to furnish to & Reclpient as provided in this
Agreement.

“Bligibility File Maintenance Data” moans that form of data supplied by Sponser so as to identify Parficipants as well as other eligibility information necessary
to enable PBM to adminigter the Program and process prescription drug elaims,

“Bormulary” means the prefotred drug list(s) ag determined by PBM or Sponsor, The Formulary developed by PBM shall be known as the “PBM Formulary,”
while any Formularles developed by Sponsor shall be referred to as a ¥Spoaser Formwlary.” The drugs and supplies included on the PBM Formulary will be
modified by PBM from time to time as a result of factors, including, but not limited to, medical appropristeness, manyfhcturer Rebate arrangements, and patont
expirations, Additions and/or deletions fo the PBM Formulary are hereby adopted by Spotisor, subject to a Sponsor’ § diseretion to electnot to implement any
stich addition or deletion. Any such electlon will be considered a Sponsor change to the Formulary and subject fo Guaranteed Rebate modification by PEM.

“Generic Drug” meaus a presctiption drug, whether Identified by its chemical, proprietaty, or non-proprietary name, that is therapeutically equivalent and
interchanpeable with drugs having an identical amount of the same ctive ingredient(s) and approved by the FDA,

“Ciuaranteed Rebate” means the amounts of Rebates guaranteed mdet Schedule C of this Agreement, and that are subject to the Exclusions, conditions, and
other requirements ag expressly specified in this Agreement.

“HIPAA" means Health Insurance Portability and Accountability Act of 1996, as amended and in effect from time to time.



“Legend Drug” means eny mediotnal substance wich bears the legend "Cantion, Federal law prohibits dispensing without & preseription” and, for the purpusss
of this Agreement, shall include State Restricted Drugs {any nan-federal Legend Drug which, according to state law, may not be dispensed without a
preseription) and compounded prescriptions contalning st least one Legend Drug as herein described in a therapeutic amount.

MAC" or “Maximum Allowable Cost” means a list of dings developed by PBM that are subject to maximum allowable cost payment schedules which speeify

the maximum urit Ingredient cost payable by Sponsor for drugs on the MAC list. The PBM MAC list and schedules are subject to change ag determined by
PBM from time to time,

“Maintenance Diig” means any Legend Drug that is preseribed for the purpose of treating ar preventing a chrenic illness, “Maintenance Divg List” meansn
list of such drugs prepared by and on file et PBM, as medified and updated by PBM from time to time.

“Member Submitted Claim' means a paper ¢laim submiited by a Participant for o medication,

“Minimutn Barollment” nieans not less than 80% of the tatal number of Primery Cardholders eligible and active on the effectives date of the Agreement,

“NDC Blook” meshs PBM will block & preseription medication from being filled at & pharmacy by using the drug’s unique identifier (it's NDC),

“Other Vendor(s)” means any individual or firm selected by the Sponsor to perform certain duties pursuant to & contract or agreement belween Sponsor and
Vendor,

“Plan Design” means the covered prasoription benefits, pacticipant contributions and limitations adopied by the Sponsor as outlined in Schedule A of this
Agrsement,

“Partioipant” means any individual for whom Sponsor requests prescription benefit covetage. Participants will be specified by Sponsor in the then current
Eligibility Rile Maintehance Data incorporated by reference in this Agresment,

“Pasticipant Contribution’ means that amount of money which the Participant must pay for each prescription filled or refilled under the terms ofthe Program
ag specified in Scheduls A of this Agreement,

“Plan” or “The Plar” means the Sponsor's agtuel prescripton drug benefit provided to its eligible members,

“Prescription Drug Management Pricing” means the agreed upon discount rate, the pharmacy dispensing fee, and other terms and conditions applicable to
eligible prescription drugs processed by PBM as set forth in Sehedule A of this Agreement,

“Primary Cardholder” mesns an actual employse of the Sponsor,
“Protected Health Information (PHI)” means individually identifiable participant health information as govemed by HIPAA.

“Oualified Brand Claim" mesns a claim for » Coversd Brand Drug submitted under a Plan Design thiat is elipible for inclusion in Guaranteod Rebatea under
the terms of this Agreement, subject fo the Exelusions set forth in Schedule C.

“Rebates” means rettospective rebatos or discounts which are paid to FBM pursuant to the terms of a contract with 4 pharmaceutical manufacturer and directly
attributable fo the Formlary (as defined herein) and utilizatlon of certain pharmaceuticals by Participants,

“Rebate Program” means PBM’s manufacturer rebats program under which PBM contracts with pharmaceutical manufacturers for Rebates as set forth herein.
“Recipient” means any individual or firm designated by Sponscr that PEM is authorized to provide Custom Cowiputer Services as provided in this Agreement.

“PRMYs Compounding Pharmacy Network" means the network of compounding pharmacies that are contracted by FBM ta provide Compound Medication at
reasonable and markat-acoeptabla rates as defined and negotiated by PRM.

“SR meang Sona Benefits,

“Schedule I Drugs” means substances that have a ligh abuse potential with sovers psychalogieal ar physical dependence liabitity but have an accepted medical
use in the TS, and are available for practitioners ta pregeribe, dispense and administer, {e.g., amphetamines, barbiturates).

“Gervice Fes” means the amount of compensation agreed upon by Sponsor payable to a TRA designated by Sponsor in accordance with the provisions contained
in this Agreement.

“Third Party Administrator (TPA) means any individual or firm appointed by Sponsor to perform certain. administiative services pursuant to a contract or
agteement between Sponsor and TPA. !

“(Jgual & Customary” (U8C) is the lowest price s phatmacy would charge {f the austomer were paylog cash, including senior eltizen discounts and frequent
shopper discourts,
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DRUG COVERAGE AND EXCLUSIONS
a Coverege for Participants wiil be provided pursuant o Schedule A of this Agteement,
|- The following medications are excluded firom coverage:

i, Medications for which the cost is recoverable under any workets compensation or cooupational disease law or any state or
governmental agency, or medication fumished by any ofier drug or medical service where no charge is mads to the Pasticipant.

ii, Any Legend Drug for which the intended use has not been approved by the Food and Drug Administration and is therefore termed
“Tavestigational,”

Hi, Any experfimental drug even though a charge is made to the Participant.

iv. Any charge for the adiministeation of any Legend Drug.

v, Lagend Drugs which are to be taken or adminlstered to the Partivipan, in part or in whole, whils Participant is  patlent ina licensed
hospital, rest home, sanitarium, extended care facility, convalescent hospitel, nursing home, or similar institution which requires speoial
unit-dose type packaging of Legend Drugs for Its patients,

vi, Drug charges excesding the cost for the same drug in conveational packaging,

QUANTITIES DISPENSED

The quantity dispensad for each covered prescription or refill of a covered prescription will be the quautity prescribed, up to the limits set forih ir Schedule A
of this Agresment.

REFILLS

A covered prescription may be refilled up to one year from the tme it was issued by the Authorized FPhysician if the Authorized Physician authorizes and if
allowed by state and federal laws. All applicable pharmacy laws shall take precedence over the terma of this Agresment,

PARTICIPANT COVERAGE

Coverage for Participants will be only as specified by Sponsor in the then current Bligibility File Meinterance Data which is hereby tacorporated by reference
into this Agreement for all putposes,

PBM agrees fo:

a Allow Participants of the Progratn to obtain and charge Covered Prescription Beneflts at any Participating Pharmacy after paying the Participant
Contribution, if one is required by the Program,

b, Contraciuelly require Patticipating Pharmacias to eollect the full amount of the Participant Confribuiion, 1f any, from Participatits for eacl new or
tofilled proscription at the time of the purchase.

c. Bill will be sent to third party administrator on ot about the flest and the fifteenth of each month for Covered Proscription Benefits provided by all

Participeting Pharmacias acsotding to the pricing formula set forth in this Agresment and for all applicable administrative feey sef forth in Schedule
B of this Agresment. Sponsot will pay consolidated bill through the third party administrator. Such invoices shall provide a detailed summary of
the claims, the amount due for said claims, the administrative fees due, and such other information which Sponser and PBM mutually agtee upon.

d. Hend all PBM standard materials related to the administzation of the Plan, including the corntracts, empinyes hendouts, provider lists, I eards and
reports to the appropiate party via regular US Mail, Any charges ineurred for special delivery will be billed to the Sponsor,

e. Traplement the Formulary and provide fotmulary management services that may include cost containment initiatives, communications with eligible
members, network pharmacies and/or physicians for genoric and forpauiary substiution s may be deemed appropriate.

f. PBM will provide Sponsor with a Rebate payment ag sot forth within the Agreement provided Sponsor cotupliss fully with the terms of the

Formulary and with the formulaty management programs implemented by PBM, Upon termination of the Agreement, Sponsor must comply with
Section 26 of this Agresment, and {f Sponsor fails to do so, PBM may retain all unpaid Rebates.

g Notwithstending any other terns of this Agroement, if PBM determines that any direst action taken by Sponsor hay & muterial adverse effect on the
availability of Rebates under this Agreement, FRM may modify the pricing and Rebate provisions herein.

h. PBM shail ptovide Sponsor access to ongoing wiilization reports available through the PBM standard report package, Al the request of the Spensor,
PBM may dovelop special reports not included In the standard repart packags at an hourly rate determined by PBM hased on the scepe of the
projsot,

i Provide an agcount management (eam that will serve as a point of contact and provid assistance to Sponsor In all sitvations provided for undar this
Agreement,

SPONSOR agress to:

a Provide PBM, or its agent, with complete Eligibility File Maintenance Datz, listing those Participants thet Sponsor wishes to enrall in the Program.



Sponsor shall be responsible for the correctuess, completeness and aceuracy of all data submitted to FBM or its agent, concerning the Hligibility
File Maintenance Data and any updates thereof, If any such date submitied to PBM, oxits agent, s incotreot, incomplete, not in good condition, or
not submitted ot tims, Sponsor shall be responsible for any charges that may result from the yse of said information i the vetifieation of eligibility
and the provision of services by Participating Pharmacies,

Inform PBM, or its agent, vslag the appropriate dete forms, of all changes in the status of Partisipants {e.g., additions, terminations, etc.) as soox
a8 noedad to ensure timely and aceurate Patticipant status, but in no event less than moathly.

Adopt the PBM Formulary and implement the plan provistens outlined in Scheduls A of this Agreement, It is wnderstood and agreed that although
the Sponsor may modify the Formulary by sither adding or removing certain drugs, such changes may result in modifieation of the Guatentssd
Rebates.

Pay in full, upon receipt of billing, all PEM invoices submitted through the third party sdministrator for charges made by Participants, including
those Invoices made for related administrative fees, Bl will be sent to tird party administratos on or about the first and the fifteenth of each menth
for Covered Prescription Benefits provided by all Participating Pharmacies sccording to the prieing formula set forth in this Agreement and for all
applicable sdministrative fees set forth in Sehedule B of this Agreement. Sponsor will pay conselidated bill through the third party administrator,
Al inveloes shall be pald in United States dollars by check or slectronie payment, within ten (10) business days of the regeipt of each invoice,
Sponsor shall pay & late peyment charge of the lesser of (1) the maximum legelly permitted rate, or (2) one peroent (%} per mionth on the amount
of the vnpald balance of each invoice not paid in full by the due date. Sponsor shall pay all expenses incurred by FBM in connection with the
collection of any and all amounts due PBM hereunder, including all reasonable attotney's fees plus lnterest and court costs. If payment for eny
billing cycle s not received by the close of the next billing cyels, the invoiee will be deetned past due. Prescription transactions may be suspended
antomatically by PBM when &t any time, an outstanding invoice is thitty (30) days pest due, The Program may be reinstated If payment of all past
dus amouynts is recaived within ten (10) business days of the suspension, Thereafter, a written request to reinstate, und full payment of any amaeunts
due, must be received by PBM before reinstutement will ocour,

TF any change in Federal or applicable state law or regulation increases payments for medications to Partleipating Pharmacies, the pricing set forth
within this Apreement may be increased by PBM in that same amount.

Sponsor represents and werants that it has obtained from the Sponsor's Participants all consents and authorizations required, if eny, for PBM to
perform the services and for the use and disclosure of mformaticn, including PHI, as permitted under this Agreement,

Spensor retains the sele and absolute authorlty to design, ameand, terminate or modify, in whole or in part, all or eny portion of the Plan, ineluding
the sole authority to control and administer the Plan and any assets of the Plan. Sponsor will also have complete discretionary, binding and final
authority to construe the terms of the Plan, to interpret ambiguous Plan language, to make factual determinations regarding the payment of ¢laims
or provision of benafits, to review denied claims and to resolve complaints by Participants, PBM and Sponsar acknowledge and agrse that PBM
shell not be a named fiduciary with respect to the Plan for purposes of any applicable state law, Sponsor shall provide PBM with at least thirty (30)
days prior written notice of any proposed changes to the Plan, which changes shall be consistent with fhe scope and nature of the serviess to be
performed by PBM under this Agreement.

CUSTOM COMPUTER SERVICES

Sponsor may conteact with Consultants or Brokers, TPAs or other Vendors as defined in this agreement to perform cettain dutles pursiant to a contrast or
agreement between Sponsor 2nd the designated Individual or ficn (sach 4 “Reciptent”), It is understood and agreed that PBM is & not a party to any such
sontracts of agreetnents with a Recipient, and PBM will not be beund by auy terms or oonditions contained in such contracts or agreements. If required and at
the written direction of Sponsor, PBM will provide custom compufer setvioes including electronic data tiles to designated Recipient(s), subject to the following

conditions:

i,

Clustom Computer Services and electronic data filss will be provided to the Recipient(s) in a standard PBM format; if 8ponsar requests Custom
Computer Services or electronic data files in non-standard PBM format, then Sponser shall pay PBM for such services or files st FBM's then
prevailing rates based on the scope of the project,

DBM will, at its sole discrstion, charge an additional one-time or recurring foe in an amount deterined by PBM based on the scope of the preject
and the frequency of which the dala is required,

Special computer programming, analytical services or other ad hoc services that may be required to support such custom somputer services will be
provided at PBM's prevailing rate es in effect from time lo fime.

It is undetstood sud agreed that PEM possesses certain ideas, sysiems, data files, negotiated pharmacy pricing componenis, and other informetion
telating to the serviess that PBM provide that are Confidential ond Proprietary to PBM. As such PBM requires thata Confidentiality/Non-Disclosure
Agreermont be entered into between PBM and the Reciplent(s).

Sponsor will be responsible for seowring eny required “Business Associate Agreement” with the Recipient that may be tequired under HIPAA,
Sponsor will provide PBM with a copy of ny such agreement prior to any PHI being released to the Recipient.

REBATE PROGRAM {if applicable)

&

Formulary and Administrafion Services:

{. Updates to any Sponsor Formulary must be communicated to PBM prompily, and in no event later than 60 days prior o the updated Formulary
basoming effective.

ii. The parties agree that PBM may update the PBM Formulary from time to time upon notics to Sponsor, PBM resetves the right to add or delete
products from the PBM Formulary from thme-to-time as & result of various factors, including, but not lmited to, medieal approptistencss,
manufaciurer rebate arraugements, and patent expiration, and also reserves the right to modify or replacs its formulary compliance methods,
controls, and cost containment initiatives,

jil, PBM shall perform the following services: (A) the negotiation, menagement and maintenance of confracts with pharmaceutical manufacturers
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for the purpose of chtaining Rebates; (B} the development and implementation, in accordance with this Agreement, of Formulary management
programs designed to maximize Formulary compliance; and {C) the submisslon, bifling, and collesiion of Rebates on behalf of Sponsor; and the
payment of Guaranteed Rebates to Sponsor fu accordance with this Agresment,

b. Rebate Program:

i. Subject fo the remaining terms of this Agreement, PBM will pay to Sponsor the Gueranteed Rebates set forth on Schedule C. The Guaranteed
Rebates ate conditioned upon, Sponsor implementing the PBM Formulary, which may include cost containment initiatlves. If any government
action, charge In law or regulation, or change in the lterpretation of eny law ot regulation, ot auy action by a manufacturer or Sponsor has an
adverse effect, ineluding the removal of Formulary managentent programs, ou the avatlability of Rebates, then PEM shall have the right to make
an adjustment to fhe Guaranteed Rebate set forth in Schedule C,

i, Subject to the conditions set forth hetein, SB shail pay Client the Guaranteed Rebates set forth in hereln fol sach Brand Drug Qualitied Claim
submitted to §B within one hundred and fifty (1503 days following the end of the cnlondar quarter In which the claims wete {nourred. Provided,
however, that SB shall male quarterly payments as provided herein only to the extent of the allocable Rebate payments which SB receives within
one lumdred end fifty (150) days followlng the end of the quarterly pericd. Payments equal to allocable Rebate nmounts that SB receives later than
one hundred and fifty (150) days follewing the end of & quarter shall bs lneludsd by SB in the next quarterly payment, Client acknowledges and
agrees that neither it nor ity Spongors shall have a 1ight to interest on, or the time value of, any Rebate payments tecelved by 8B or moneys payable
under this Section, SB may delay payment of rebates to allow for final adjustments upon termination of this Agreement. It is understood and agreed
fhat any Rebates which have not been pald to Client as of the effestive date of termination shall be payable only if the Client complies with all of
the provisions contained tn this Agreement.

fii, The pricing set forth In this Agreement i3 conditioned upon vatioys factors ineluding PBM’s sxclusivity hereunder, the utilizetion (including
claims mix and volume) and plan design information as communicated by Sponsor to PBM, and program specifications agreed to between the
parties as reflected in this Agreement and a8 otherwise hereafior agreed to by the parties in writing. The pricing is also eanditioned upon Sponset:
(1) fundling 50% or greater of the aggregate annual costs of all Covered Brand Drugy dispensed for ull Participants within the applicable Plan, and
(i) adhering to various formulary management controls, benefit design requirements, and other siinilar factors expressly stated in the applicable
manufaciturer agreement, as cormmunicated by PBM fo Sponsor fron: titne to time, Failure to satisfy ‘any condition herein, including but not Hmited
to any modification of the plan design or Program specifications, may result in a modification by PBM of the Rebate terma set forth in Seheduls C
effective ag of the date of the event,

¢ Spensor Obligations;

i, Sponsor hereby certifies that the group will only contract with 8B for Rebate processing with mam:facturers, Sponsat further agrees to provide
information and support reasonably required by PBM to answer and satisfy sudit queries from manufacturers regarding the claims, Additionally, if
any pharmaceutical marufacturer’s andit disclosos an underpayment to Sponsor, Sponsor shall ba entitled to the portion that was underpaid. If any
pharmaceutical manufacturer’s eudit discloses an overpayment to Sponsar, Sponsor shall be required to reimbutse the overpaymsens fo the
pharmaceutical manufacturer.

. Sponsor shall provide PBM with written noties of changes to any Spousor Formulary or any farmulary controls, inoluding, but not limited to,
prior authotizations, step therapy, quantity limits, ot NDC bloeks, ne Tater than 60 days priot to sueh Formulaty or Formulary eontrol changs taking
effect, In the event of an addition of a new Sponsot Formutlasy, or changes to any Sponsor Formulary, PBM shall have the right to retraspectively
(back to the date of the change) and prospectively adjust Rebate terme contained in this Agrestment.

{ii. Sponsor hercby represents end warrants that it has terminated all agreements between itself (and its affiliates) and all phatmaceutical
manufacturers, pharmacy benefit managers, insurers ot other entities under which Sponsor receives Rebates otlier than from PBM. Consequently,
PBM shall be the only party that will collect and subimit claims to 2 manufacturer for Rebales during the term of this Agreement. Sponsor also
agtees not to eater info any agreement with a pharmaceutical manufactuter that would have the effcet of reducing Rebates reccived by PBM,

SUBCONTRACTING

PBM reserves the tight to subcontract its functions and services to be provided pursuant to this Agreemen, including, but not limited to, claims processing,
marketing, formulsry management and phermacy services, Te the extent PBM subcotttracts services herein to o third party, PBM shall be tesponsible and
linble for the performance of any such third party.

AXCLUSIVE PARTICIPATION BY PHARMACIES

Only those Participating Pharmacios which have been certified by PBM shall be allowed and authorized to provide prescription services under the torms of
the Program,

Mail order dispensing fees are subject to change from time to time for increases in postage and delivery charges, upon wtitten notics to Sponsor.

1T PBM pays 4 Phamiacy & higher rate because Spensor has requested such Phurmasy be included in the network, the rate charged to Sponsor shatl be the net
ingredient cost plus the dispensing fee paid by PBM to such Pharmaoy, plus applicabls sales or exciss tex or other governmental surcharge, or any preferrad
product dispensing fees,
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RELATIONSHIP BETWEEN SPONSCOR AND FBM

With respect to each other, Spousor and PBM are independent contractors, and this Agresment shall not be constiued to oreate any other trelstionship betwesn
the parties.

RENDERING OF SERVICE

Nothing contained i this Agrsement shall be construed to require the Pasticipating Pharmacy to render any pharmaceutical service or dispense any prescription
medication if, in the dispensing pharmacist's professtonal Judgment, such service should not be rendered or sueh medicatlon should rot be dispensed.

AMENDMENT AND MODIFICATION

This Agreement shall not be amended or medified in any manner whatsoever except by u writtsn Instrument signed by the parties hetelo. Any handwiitten or
verbal changes to this Agreement are vold,

SCHEDULES

Schedules mean the attached documents sefling oul cerain particulers of this Agreemeni, or any replacement documents thereof. All Schedules are
incorporated herein by reference and are masle part of this Agreement for all purposes.

PROGRAM PRICING

The Program Pricing set forth in Schedules B and C are conditioned wpon the Plan Design, Minimum Enrollment, PEM Formulazy and other plat provisions
included in this Agreement, Actunl rates may vary by Participating Fharmacy. Clearview network pricing is equivalent to the direct pharmacy contract rate
reimbursed to the phermacy for ingredient cost anc dispensing fee. No markup, spread pricing or negative billing is included in the billed charges. Certain
retail and mali order clafms may be excluded by PBM from the Sehedule’s guarantee caleulatlons, ineluding, but not limited to, (a) select generles, which are
genetie drugs that enter the market with supply Hemitations, two or less manufacurers, or compstitive restrictions that limit marketplace commpetition and (b)
clatms for selest injectable drugs and select oral drugs that are blo-technological in nature, compound drugs and those requiring speelal handling, The Program
Pricing terms are alsc based on the Sponsor funding 50% or grester of the cost of covered drugs for Participants, Ay modification of ths Plan Design, failure
to meet Minimum Enrollment, modification of the PBM Formulary or other plan provisions by the Spensor may result in retroactive modification to the date
of the modification and prospeative modificatiott to the PBM Program: Pricing. Unless otherwise stated lierein, Sponsar will provide FBM witl: at least thirty
{30) days prior writen notice of any changes desired for approval by PBM, All caleylations and guarantees of Fees, a5 set forth in Sehedule B, shall be based
on overall performancs under the Program, All calculations andt guarantees of Fees, as set forth in Schedule B, shall be based on overall performance under
the Program. The gusrantees listed herein (a.g., guarantees tsted in Schedules B and C) shall become final, binding, and conclusive upon the parties unless
Sponsot objests in good faith thereto within 60 days following the sad of the guarantee period, Unless ctherwise stated herein, PBM's internal maximurm
dollar amonnt is $1,500 for a medication, Any medication of a Participant equaling or exceading PBM's inornal meximum dollar ameunt will antomatically
be denled and reviewed by the PBM Clinical Depariment unless otherwise instructed by the Sponsor, Sponsor shall have the right to increase, decrease, or
cancel PBM's maximum dollar amount lmit. Once PBM recaives written notification from Sponsor regarding an adjustment to PRMY maximum dollar
amount, PBM shall implement said maximum doller smount on all fuire un-adindicated claims,  All Componnd Medicaiion exoseding $106.00 and/or
exceeding four Compound Medications per Participant per month will automatically be denfed and reviewed by PBM's Clinical Depaxtient to ensure the cost
is reasonable and within market-acceptable ranges, This may [ncluds redirecting the preseription to PBM's Compounding Pharmacy Network,

INTERPRETATION OF THE PLAN
Tt is expressly understood and egreed that PBM is not a fiduciary or Plan Administrator as thoso terms are used in the Employee Retires Income Security Act

of 1974 {(ERISA), 20°ULC.S. 1001 et seq,, and the regulations promulgated therein, Sponsor will have full, blnding and final eutherity to Interpret benefits and
eligibility provigions and shall make the final determination regarding the payment of questionable elaims and to resolve complaints or issues with Participants,

NOTICES

All notices to be furnished pursuant to the terms and provisions of this Agreement shall be personally delivered or sent by cettified mail, return receipt
requested, to the address set forth at the end of this Agresment.

CAPTIONS AND HEADINGS

The captions and headings set forth in this Agreement are for converience of teference anly and shall not define or limit any of the terms or provisions hereof.
SEVERABILITY

The invalidity or nhenforceability of any term or provision hereof shall in no way affect the validity or enforceabiiity of any other term or pravision.
ADVERTISING AND PROMOTIONAL CONTROL

PBM reserves the right to control the use of the words "Sona® and all service marks presently existing or horeaftor established in connection with the Progrum.
Sponsor agrees that it will not use such words, symbels, trademerks or service warks ir advertising or promotional materials or otherwise, and that it will nat

" advertize or publiely display such words, symbals, trademarks or service matks without the prior writien consent of PBM, and will cease any and all usage



22,

23

24

25

26.

27.

28.

{imimediately upon termination of this Agreement,
GOVERNING LAW, FORUM SELECTION CLAUSE, AND VENUE SELECTICN CLAUSE

Any and all disputes that relate to or atise from this Agreement shell be governed by North Carolina law, and shajl be decided solely and exclusively in
Buncombe County, North Carolina, Any patty who ussuacessfully challenges the endorceahility of this forum selection clause shall refmburse the prevalling
party for its attorney's fees, and the party prevailing in any such dispute shail be awarded its attorneys' fees,

FORCE MATEURE

Neither party shull be liable for failure to perform its obligation nader this Agreement if prevented from doing 50 by a cause or catses beyond its commercially
reasonable control, including, but not timited o, aets of God or nature, fires, storms, floods, hurricanes, parthquales, riots, strikes, wats, or restraints of
government,

ENTIRE AGREEMENT

This Agreemant, including any Schedules attached hereto and authorized amendments, shall constitute the entire understanding betwaen the parties hareta and
shall superseds any snd sl priot or conteraporaneous representations, statements, understandings, negotiations, bids, bid commitments, proposals, or
agreements, whether oral or written between the parties,

WAIVER

No delay or failure of PBM or Sponsor in exercising any right hereunder and no partial or single exercise thereof shall be deermed of itself to constifute a
waiver of such rights ot any other right hersunder.

TERM

The Initial Term of this Agreement shall be one (1) vear, commencing Jenuery ¥, 2022, and ending on the first anniversary of such date. However, this
Agreement may be tevminated earlier or extended in accordance with the provisions af this Agreement as follows:

8. Bither party may terminate fils agrecment on ten (10) days’ prior written notiee to the other paty if the other party is in default under any of the
terms and provisions of this Agresment or under the terms and provisions of any other Agreement etitered into by the parties in connectlon with
tne Program and has failed to cure default within twenty (20) days following written netice of such default,

b, The tetins of this Agreement shall b sutomatically renewsd for successive additional Initial Term periods thereafter {ench a “Renewal Term’)
unless written nolice to the contraty is given by either party to the other not less than ninety {90) days prior to the end of the surrent contract term.
Tf Spansor fails to provide writien notice as set forth herein, this Agrestnent shall renew in accordance with the Renewal Term, Notwithstanding
any provislons of this Agreement to the contrary, the Agresment may not De terminated By elther party “without cause” prior to the expiration of
the Tnitial Term or any Renewal Term, If this Agreement s terininated prior to ithe Initial Tetm and/or Renewal Tettn, Sponsor shall be in non-
compliance and violation of Section 26.

. If Sponser gives PBM an early termination notice for a date prior to the end of the Tnitial ot Renewal Term, Sponser will pay PBM an eatly
termination fee in the amount equal to the monthly claims average, muliiplied by the early tecmination petiod number, multiptied by $6.95, “Barly
termination petiod number” means the.yuotient of the number of days from the early termination notice to the end of the Taitial or Rengwal Term
of the Term then in effect, divided by 30 days.

d. Tf his Agreement has any affect whatsoever on the level of reimbutsernent that the Participating Pharmasies received from any applicabls state
Medicaid program, this Agreement may be immedlately terminated by FBM,

e PBM may terminats this Agreement or suspend processing preseription trensactions in its sole digeretion antomatically without nofice when, at any
time, an outstanding invoice is thirty {30) days past due.

f. Fither party in accordance with applicable law may terminate this agreement upon the insolvency of the other party. solvency shall mean the

filing of & bankuptey petition, either voluntary or involuntary, under the United States Bankruptey Cods, tuability to pay debts as they become
due, appointment of trustees to liquidate any material part of its property or heldings, proceedings under any reosivership, composition,
resdjustment, liquidation, insclvency, dissolution or any like law or stalute.

g If the pricing methadology, priciag caleulation by PBM's pricing soutce vendot, or prieing source vendor used by PBM changes in a manner thal
causes & material change in the finmeial artangement between the parties, a party may request, and both parties will engage I, good faith
renegotiations of the fnancial terms of this Agreement toward the goal of restoting the parties’ relative economic positions. If such negotiations
do not yield a binding agreement between the parties within thirty (30) days of initiation of such negatiations, PBMV muay, upan notice o Sponsot,
modify the pricing set forth in this Agresment, a8 appropriate, to account for any such change.

POWER AND AUTHORITY

Eack of the individuals who have exccuted this Agreement on behalf of ons of fae purties hereto represents and warrents that he or she hos the power and
authority to execute this Agresment on behalf of such party and to bind such party fo tha terms and provisions of this Agrestnent.

RIGHT TO AUDITS
Sponsor or its representative approved by PBM shall have the right to perform an audit of charges submitted to Sponsor by PBM for services provided under

the terms of this Agresment for o maximum period of eighteen (18) months prior to the agreed upon audit date, Such audit will be subject to execution ofa
confidentiality agresment provided by PBM and any cther applicatle confidentiality provislons and legal requitements. Any audit reuested by Sponsor may
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only be conducted onee annually and requires sixty (60) days® prior written notice, The andit will be performed at the PBM cotporate offices duting regular
business hours and all costs for such audits will be entirely the responsibility of Sponsor and will be due and payable upon completion of such audits.

Any agresments between PBM and pharmacsufical manufacturers or any subcontracted foxmulaty mansgement campany are subject to confidentlality
agreements, Any audits conducted by Sponser fn accordance with the above will not include any such agreemetits,

FINANCIAL RESPONSIBILITY
Natwithstanding aty othet provisions of this Agreemett, if PEM determines at any time based on reasonable grounds that Sponsor may not fislfiil les payment
obligations under this Agresment as they become dus, PBM may request any information deemed necessary to evaluate the financial responsibility of the

Sponsor, If the information is not provided to PBM within five buslness (5) days, or if the information provided by Sponsor is not satigfactory in PEM's
teasonable judgment, PBM may immedintely terminate this Agreement.

CONFIDENTIALITY OF INFORMATION

(a) Pursuant to this Agresment, PBM shall take ali rensonable precautions to prevent disclosure or misuse of any PHI except as reasonably necessary to
implement and operate the program and fulfill its obligations tndsr the texrms of the Agreement a8 required by applicable law. PBM shall disclese such

information only:
EW in response to a court order;
b, for sn examination conducted by the state Commissioner of Insurance;
& at the written requsst of Sponsor, or
d. with the written conzent of Participant or histher legal representative,

(b} The provisions of this paragraph (b) shall apply with respect to auy PBM Data that may be provided to Sponsor in connection with this Agreement,
Duting the term of this Agreement, Sponsor may request, and PBM may, in ifs sole discrstion, provide, certain confidentnl information conceming
PEM's Cleerview Network Pricing Program, including, without Hmitation, financial snd business information, pricing information, notes, analyses,
compilations, studies, forecasts, and {nterpretations. As a condition to such information being furnished to Sponsor and its Representatives, Sponsor and
its Representatives agres to treat all of such information (whether or nof prepared by PBM or its Represeniatives and irrespective of the form of
communication (1.e., whether written or oral) that is furnished to Sponsor or to its Representatives now or in the fiture by or on behalf of PBM
(collactively, the “PBM Deata”) in accordance with the provisions of this section, A party's “Representatives” shall include the directors, officers,
shareholders, managers, members, partners, employees, coniractors, sponsots, agents, and advisors, including attortieys and aceountants, of such party.

The term “PEM Data” shall also be deersed o inelude any Gocuments or information prepared by Sponsor arits Representaitves that devive from, contain,
reflect of ase based upoh, in whole or in part, the information fumished to Sponsor or its Representatives pursuant herete, Notwithstanding any other
provision hereot, the term PBM Data does not include information that (i) is or becomes generally available to the public other than ag o result of a
disclosure by Spongor br its Representatives in violation of these provisions, (i) was within Sponser's lawiul possession priar to it being frnished to
Sponsor or its Representatives by or on behalf of PBM putsuant bereto, (ili) becomes available to Sponsor ot its Representatives on a non-confidentisl
bagls from a source other than PBM or any of ifs Representatives, provided that such source is not known by Sponsor to be bound by a confidentiality
agreemant with, or other contractual, legal or fiduciary obligation of confidentiality to, FEM with regpect to such information ot (iv) is independently
developed by Sponsot or its Representatives without vielating any of Sponsor's abligatlons hereunder.

Sponsor hersby agrees that (a) Sponsor and its Representatives will keep confidontial the PBM Data in accordance with the requirements of his section
and. not disclose any of the PBM Data to any person of antity except as permitied by this section, and (b) Spongor and its Representatives will not use
any of the PRM Data for any pupose excopt for the mulual benefit of Sponsor and PBM in carrying out the terms of Hrs Agreement; provided, however,
that (i) Spotwor may malce any disclosure of the PBM Data with PBM's prior consent, and (if) Spensor may make eny disclosure of fae FBM Data e its
Representatives who need to know such information fer the purposs of assisting Sponsor in carrying out the terms of this Agreement, who are informed
of the confidential nature of such PBM Data and who avo instrueted to maintain the confidentiality thereof,

INDEMNIFICATION

Each Patty (“Tndemnifying Pariy”} shall hold harmiess, and indemnify the other Party (“Indemnified Party™) and its ditectors, officers, agents and emiployees
against any and all loss, lisbility, claim, damage, or expense, including any direct, indirect oz consequenttal loss, lishility, damage, of expense, ncluding court
cogis and attomays’ fees, resulting from or athibutable to (i) the acts oz omissions of the Indemnitying Party, or their agent, under the Agresment; and {if) the
breach by Indemnifying Party’s, or their agent, covenants, obligations, repressntations or warranties under this Agreement.

PATIENT CONFIDENTIALITY

Hach party acknowledges and egrees that the Health Insurance Portability and Accountability Act of 1996, Public Law 104-191 (HIFAA) and regulations
promulgated there under by the 1.8, Department of Health and Human Services (the “HIPAA Regulations™) gevern the privecy of personally idsatifiable
health infermation (“FHI®). Accordingly, each party agrees to comply with the TIIPAA Regulations and applicable sfate regulations ta the extent such
ragulations apply to the sharing of PHI between them, The parties will comply with the Business Associste Agreement attached hereto as Schedule B,

RECITALS

Tha recitals siated above are incorporated herein as though they have been fully set forth within the Agreement.
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INTERPRETATION

The patties afficmatively sepresent that they are entering into an arms-length transaction and have both been given an opportunity to review the Agreement
and have reviswed the Agresment, No provision of this Agresment will be intetpreted in favor of, ar against, any of the parties hereto by reason of the extent
to which any such party or its counsel participated in the drafting thersof,

BINDING EFFECT

This Agreement shall be binding upon and inure to the benefit of the parties herato and their respective heirs, successors and permitted assigna.
GOVERNMENT FROGRAMS

To the extent applicable, payments made herein ta Sponsor pursuant to this Apgreement are intended to be treated as *discounts” pursuant to the federal antl-
kiokback statute set forth at 42 U.8.C. §13208-7b, including the “Discount Exception” at 42 U.8.C. §1320a-Tb(b)(3X(A), and implemeating regulations (the
“Facoral Anti-Kickback Laws™. Sponsar shall be responsible for properly disclosing and appropriately reflecting the specified dellar value of dlscounts or
redustions in price in costs claimed or charges made by Sponsor under any state or federal health care program (as defined in 42 U.S.C. §1320a-Tb(f}) for
iterns covered under this Agresment, in accordance with the Federal Anti-Kickback Laws and the related safe harbor regulation (42 CER, §1001.952(hy). In
any event, Sponsor shell properly disclose all Rebates provided in connection with this Agreement a5 requized by law, including to reptesentatives of Medicare,
Medicaid, and other faderal health care programs (as defined in 42 U,8,C. §1320a-7b(D) upon raquest by ah apprapriate governmental authority.

THIRD PARTY BENEFICIARY

This Agresinent is not & third party beneficlary contract, nor will this Agreement croate any rights on behalf of any party other than PBM and Sponsor,
LIMITATION OF LIABILITY

Except as ofherwise expressty set forth hevein, PBM makes no additlonal representations or warranties, including without limitation, warranties of

merchantability or fitness for a particular purpose. In no event shall either party be liable to the other party for any incidental, special, consequential, or
punitive damages es & result of the petformance or any dofault in the performance of their respective obligations under the Agreement.

EXCLUSIVITY
PBM shall be the exelusive provider of the services described within the Agresment for Sponsor,
TAXES AND ASSESSMENTS

Spongor shall be solely financially responsible for maldng payment of all sales, use, excise, or other similacly essessed taxes, surcharges or fees imposed on
items dispensed, ot services provided hereunder.



IN WITNESS WHEREQF, the pastios hereto have exseuted this Agreement ag of the date(s) noted below.

Sona Health, Inc, DBA: “Sona Benefits”

Signature; E M %&9)@

pint Name: 1A Melson

print Title:  @eneral Manager

pate: Decembper 7th, 2021
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“SCHEDULE A™
-COVERED PRESCRIPTION BENEFITS-COPAY SLIMITATIONS

See Pharmacy Bensfit Worlsheet (developed with Sponsor input following contract signing).



*SCHEDULE B*
FEES

Administrative Fee Per Claim

An administrative fee of $5.95 per transaction shal! be paid to the designated Payee by Sponsor, Setvice fees are disbursed
on a bi-weekly basis after receipt of involced charges from the Spotisor.

Payee: Sona Benefits

Sons Max Program Fee

A Sona Max Program fee totaling 20% of savings per qualified transaction shall be paid to the designated Payse by Sponsor,
Sona Max Program fees are disbursed on a monthly basis after receipt of invoiced chatges from the Sponsor.

Payee: Sona Benefits

Sona Health Management Fee (Optional

If the Sponsor elects to utilize the Sona Health Management Program, $50 per enrolled member per month with be paid to the
designated Payee by Sponsor. Sona Health Management Program fees are disbursed on a monthly basis after receipt of
invoiced charges from the Spensor,

Payee: Sona Berefits

Dispensing Fees

Sona National Network:

For Retail Pharmacies

Brand: AWP less 16% plus $0.50 - $1.75 dispensing fee, or U&C.

(Yeneric: SB MAC or AWP less 78% plus $0.50 - §1.75 dispensing fee, or U&C.

For Retail Pharmacies 90 Day Network
Brand: AWP less 19% plus $0.00 ~ $0.50 dispensing fee, or U&C.
Generic: SB MAC or AWP less 80% plus $0.00 - $0.50 dispensing fee, or U&C.

For Mail Order Pharmacy
Brand: AWP less 20% plus $0.00 dispensing fee
(eneric: SBE MAC or AWP less 80% plus $0.00 dispensing fee.

For 5B Specialty Drug Program
AWP less 17% plus $2.00 dispensing fee



Sona Select Network:

For Retzail Pharmacies
Brand: AWP less 17% plus $0,50 - §1.75 dispensing fee, or U&C.
Generic: Sona MAC or AWP less 78.50% plus $0.50 - $1.75 dispensing fee, or ULC

For Retail Pharmacies 90 Day Networl
Brand: AWP less 20% plus $0.00 - $0,50 dispensing fes, or U&C
Generic: Sona MAC or AWP less 81% plus $0.00 - $0.50 dispensing fee, ot U&C

For Mail Order Pharmacy
Brand: AWP less 20% plus $0.00 dispensing fee,
Generic: Sona MAC or AWP less 80% plus $0.00 dispensing fes

For Sona Specialty Drug Progiam;
AWP less 17% plus $2.00 dispensing fee

Optional Services

»  Independent Review Organization ("IRO") Appeals performed by MCMC LLC - §300,00 per appeal, Participants shell have the right to appeal a
denied olaim putsnant to the Sponsor's Plan and/or other Spansor administrative docoments listing the Partleipant's appeal rights, If the Sponsor's
Plan and/or other Sponsar administrative documents do not inelude an appeal process, PBM shall have an IRO appeal process available for Sponsor
's Participant to use as set forth herein.

¥SCHEDULT C*
REBATES

The financial torme set forth herein are conditioned upon the requiremnents within this Agrsement and Schedules, including, but not limited to the adoption by
Sponsor of the qualifying co-payment structures, PBM Formulary, and having no Participants in 8 100% co-payment plan, Tn the event that the terms of this Agreement
ate nol met, or in the svent one ar more of the following ocours, PBM will have the right, upen notice, to make an equitable adjustment o the rebats terms set forth herein,
golely as necessary to return PBM to its contracted economic pesition as of the effective date of such evont:

(a) There is a material change it: (i) the conditions or assumptions stated in this Agreement that results in material change in Rebates; or (i) the
size, demographics or gender distribution or utilization (including claimg mix and volume} of Sponser’s Participants results in s material decrease in Rebates; and/or

(b) Spongor changes its Formulary, benefit designs, implemonts OTC plans, clinical or trend progtams or otherwiss takes an action that hag the
effoct of lowering the amount of Rebates earned hereunder or materially impacting any guarentes; and/or

() Any Sponsor efects o uss on-site clinics or pharmacies to dispense prescription drugs to Participants which materially reduces Rebates and/or
the numbet of Covered Brand Drug claims submitted; and/or

(d) Rebate revenue is materially decreased becauss Brand Drugs move off-patent to generic status or dus to a change in law.

1. Rebate Amounts (Sponsor elects which formulary to utilize)

a.  Subjectto; (i) the conditions set forth below and elsewhers in this Agresment; and (i) Sponsor meeting the Plan Design conditions Identifled in the table
below, PBM will pay ta Sponsor the following Guaranteed Rebates per Brand Diug Qualified Brand Clain:



Retail 30 Retail 20 /Mail SCL Specialty

(1-83 Days Supply) (84+ Days Supply) (1-83 Days Supply)
2021 $135.85 $445.93 $1,753.70
(3)-tier Incentivized /
(3)-tier Non-Incentivized 2022 $153.19 $513.00 $2,020.65
(Premier Plus Formulary)
2023 & 2024 $164.02 $575.80 $2,245.71

Retail 30 Retail 90 / Mail SCL Specialty
[1-83 Days Supply) (84+ Days Supply) (1-83 Days Supply)
2021 $1192.70 $439.62 $1,634.67
et 2022 $131.49 $499.29 $1,876.58
(Premier Plus Formulary) . : it
2023 & 2024 314396 $548.20 $2,143.37
Retail 30 Retail 20 / Mail SCL Speciaity
(1-83 Days Supply) (84+ Days Supply) (1-83 Days Supply)
2021 $100.42 $278.30 $1,426,38
(3)-tier & (2)-tier
(Premier Formulary) 2022 $109.54 $304.05 $1,591.77
2023 & 2024 §$11676 $334.31 $1,782.96

Exclusions

Guaranteed Rebates will not be paid on: (i) non-Brand Drug prescription products and over the counter products, (ii) biosimilar products, (iii) Member
Submitted Claims, (iv) Medicaid subrogation and secondary claims, (v) Claims submitted through pharmacies that are Sponsor-owned, university, long-term
care, hospital, staff model or located on the premises of a Sponsor and are subject to up-front or retrospective pharmaceutical manufacturer purchase
discounts such that SB is not able to collect a Rebate for such Claims or claims receiving a 340b discount, (vi) claims older than 180 days, (vii) claims that
are reversed and not reprocessed, (viii) claims with invalid identifiers (i.e., pharmacy identifiers) and not corrected, (ix) claims pursuant to a 100% Member
Copayment plan; (x) compounds and/or bulk ingredients; (xi) vaccines; (xii) devices without a prescription drug component; (xiii) repackaged NDCs; (xiv)
claims from entities eligible for federal supply schedule prices (e.g., Department of Veterans Affairs, US Public Health Service, Department of Defense; (xv)
claims eligible to receive Rebates from Medicaid, Medicare or other state or federal health care programs; (xvi) duplicate claims; (xvii) unit dose NDCs for
institutional use excluded by Manufacturers; (xviii) claims that were purchased under an agreement which includes a rebate component to the extent that any
such agreement exists and where Client is ineligible to receive a Rebate on such drug by the Drug Manufacturer; and (xviv) any claims that a Manufacturer
deems Rebate ineligible and SB does not receive a Rebate upon (collectively, the “Exclusions™). These Exclusions are not eligible for the Guaranteed Rebate
amounts set forth above.

Conditions

Sponsor acknowledges that it may be eligible for Rebate amounts under this Agreement only so long as Sponsor, its affiliates, or its agents do not contract
directly or indirectly with anyone else for discounts, utilization limits, rebates or other financial incentives on pharmaceutical products or formulary programs
for claims processed by PBM pursuant to the Agreement.  [n the event that Sponsor negotiates or arranges with a pharmaceutical manufacturer for Rebates or
similar discounts for any claims adjudicated or aggregated by PBM, but without limiting PBM’s right to other remedies, PBM shall be entitled to retain 100%
of any and all Rebates to Sponsor which have not been paid to Sponsor under this Agreement.

Under its Rebate program, PBM may recommend that Sponsor implement PBM's Formulary management programs and controls, which may include, among
other things, cost containment initiatives, and communications with Participants, participating pharmacies, and/or physicians. PBM reserves the right to
modify or replace such programs from time to time. Guaranteed Rebate amounts, if any, set forth herein, are conditioned on adherence to various Formulary
management controls, benefit design requirements, and other factors stated in the applicable pharmaceutical manufacturer agreements, as communicated by
PBM to Sponsor from time to time.

The Guaranteed Rebates herein are based upon (i) a retail program plan design that provides for up to a 30 day supply; (ii) a mail order program that provides
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for & 90 dy supply; (iii) the clatms inforrmetion (including claims mix and volume), plan design information, and adhetence to the FBM Fomulary; (iv) if
applicable, Sponsor’s edherence to fhe preferred drug step therapy progtams; and (v) for the PBM National Preforred Formulaty, upen Sponsors excluding
certain drugs front covesage. Sponsor's failure to comply with the foregolng, may result in PBM modifying the Guarantead Rebates herein if the failure results
in a decrease within Rebates. i

The Guasasntesd Rebates identificd herein assume that billing rates will be consistent with claims volume that is billed through standard retail pharmacies, If
PBM oannot bill at agsumed rates due to confliots with arrangements that the dispensing pharmacies may have with manufacturers, or contracts PBM has with
manufacturets, PBM may modify the Guaranteed Rebates,

Open formularies refer to plan designs under which certain products may be preferred, but do not qualify for Incentive or Closed treatment.

The Guaranteed Rebates for the Tnoentive Formuinties are based ot the Formulary having no less than thres (3) tiers and Copayment differential of $15.00, or
gquivalent Coinsurance differential, or more betwaen tiers,

The Guaranteed Rebates for the Closed Pormularies ate based on a bsnefit design under which: () ptiot to filling awy non-preferred preducts, the Participant
is tequired to vse a preferred product through step-therapy ot a similar intervention prooess; (i) requite the Participant to pay 100% of the applicable cost of
non-preferred products; or (iif) Impose an NDC block agalnst coverage benefits for non-prefetred products, Notwithstanding the above, Participants in a Closed
Pormulaty design may be aliowed to fill non-preferred products if the vss of & non-preferted product is medically neeessary.



CONTRACT ADDENDUM
FOR CONTRACTS WITHANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: UM,@H-
COUNTY DEPARTMENT. &DD?% *Wﬁ{
SUBJECT OF CONTRACT 0o

DATE/TERM OF CONTRA@C&»—IQ}LF o, 100

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisions are incorporated and shall apply,
supplant and control:

Non-apprepriation clause. Coniractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding underthe
authority of its statutory mandate. In the event that public funds are unavailable and not
_appropriated for the performance of Madison Couaty’s obligation under this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30) days after
written notice to Contractor of the unavallability and non-appropriation of public funds, Itis
expressly agreed that Madison County shall not activate this non-appropriation provision for its
convenience or to circumvent the requirements of this contract, but only as an emergency fiscal
measure during a substantial fiscal crisis, which affects generally its governmental operations. In
the event of a change in the Madison County’s statutory authority, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects Madison
County’s authority to continue its obligations under this contract, then this contract shall
automatically terminate without penalty to Madison County upon written notice to Contractor of
such limitation or change in Madison County’s legal authority.

Dispute Resolution/Jurisdietion/Venue. Any dispute arising under this Agreement may be
setiled by mediation in the State of North Carolina in accord with such procedures as may be
available to units of local government under state law, No other dispute resolution procedures
shall apply. Jurisdiction for any legal proceedings concerning this contract or agreement shall be
state courts in the State of North Carolina. Venue for such proceedings shall be Madison

County.

No pledge of taxing authority. No deficiency judgment may be rendered against Madison
County or any agency of Madison County in any action for breach of a contractual obligation
under this contract. The taxing power of the Madison County is not pledged directly or
indirectly to secure any monies due under this contract.

No waiver of governmental immunity; Violation of law. Except for watver of governmental
immunity resulting from the execution of a valid contract, Madison County makes no other



waiver of governmental immunity. If any provision of the Contract or Agreement is in violation
of any legal, statutory or state constitutional prohibition, then such provision(s) shall be
unenforceable against Madison County.

Conflict of interest. [fthis is a contract for design, engineering, contract administration or
similar setvices, the Contractor will not enter into contracts or agreements with third parties that
may present a potential for conflict of interest between Madison County and third parties
regarding the subject matter of this Contract or Agreement.

Acceleration Clause. To the extent that any provision of the contract contains any acceleration
of clause provision, said clause is deemed void and unenforceable.

Assignment of Rights. Neither party shall sign its rights under this contract without the ¢xpress
written agreement of the other party. ' : .

Indemnity, Ifold Harmless, Assumption of Risk. To the extent that any provision of the
Contract allows for any limitations on the Contractors liability, any waiver in the limits of the
County’s liability, and/or any hold harmless or indemnification clauses in favor of the
Contractor, those provisions ate only effective and enforceable in the mannet and to the extent
provided by NC Law.

Default and Remedies. To the extent that any ptovision of the Contract addresses default and
remedies, then those provisions are stricken in their entirety and are replaced with the following:
“County and Contractor, in the event of default, shall have as remedies only those remedies
provided by law relative to units of local government in the state of NC.” '

Compliance with E-Verify requirements. As a condition of payment for services rendered
under this agreement, Contractor shall comply with the requirements of Article 2 of Chapter 64
of the General Statutes. Further, if Contractor provides the services to the County utilizing a
subcontractor, Contractor shall requite the subcontracter to comply with the requirements of
Article 2 of Chapter 64 of the General Statutes as well, Contractor shall verify, by affidavit,
compliance of the tetms of this section upon request by the County.

For the CONTRACTOR: , " Title:
For MADISON COUNTY S(LN\ mm 5)5 mﬂ YA Title:alkm\fmﬂ't &DM oﬁ(ﬁwsaf

This instrument has been preaudited in the manner required by the local government bud get and
fiscal control act '

By /ZM (( M

Madison Cunty Fihance Officer




