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pR~SCI~E#'710N Df~UG BENE~17AbMlNISTRATION ACRE~iVI~NT

This ~Prescriptian Drug Benefit Administration Agreement, effective January 1, 2014 ("Effective

Date"), is between City of Cincinnati ("Client' or "City") and OptumRx, Inc., a California corporation
("AdmPnisfrafo~").

The parties agr~~: ~s fellows:

1. PR~SCRIPTI~N QRUG BENEFIT S~RVIC~S

1.1 Engagement. Client engages Administrator as its exclusive provider of the core prescription
drug benefit p(an services, mail order pharmacy services, specialty gharmacy services and
retiree drug subsidy services set forth on Exhibit B ("Services") to support Client's Benefit
Plans, and Administrator accepts this engagement, subject to the terms of this agreement.

1.2 Perfiormance Standards. Administrator will perform the Services in a diligent and professional
manner by personnel or contractors who are trained, qualified and competent to perform or
deliver the Services, supervise and monitor the performance and satisfy ail requirements that
apply to the Services as set forth in #his agreement, on condition that Clint pertarms ar
complies with its obligations under this agreement. Administrator will provide the performance
guarantees set forth on Exhibit E.

1.3 Additional Services. If Client asks, and Administrator agrees to pertorm any service in addition
to the Services (Service Change }, then the parEies will amend this agreement to include the~~ ~~

Service Change and the increase in rates, fees and reimbursements to be charged to Client.
Administrator wi{I not be obligated to perForm the Service Change until the amendment for the
Service Change is executed. A Service Change will not arise from an obligation required by
Administrator or its subcontractor (including a NeEwark Pharrr~acy) for the Services to comply

~~ with Laws and Regulations in effect as of the Effective Dafe. if a change in Laws and
Regulations materially t~urdens Administrator, requires Administrator to increase payments for
Covered Prescription Dregs or materially changes the Services, then the Services, rates, #ees,
reimbursements or Rebates will be modified appropriately so the parties are returned to tF~eir
comparable economic position as of the Effective Date.

1.4 Compliance with E.aws. each party will comply with all Laws and Regulations applicably to its
respective business and the pertormance of its obligations under this agreement, including
maintaining any necessary licenses and permits. If a' party's performance as required by this
agreement is prohibited by or conflicts with any applicable Laws and Regulations, then the party
whose performance is owed or required will be required to perform, but only to the extent
permitted by applicable Laws and Regulations. Any provisions now or hereafter required to be
included in this agreement by applicable Laws and Regulations or any Governmental Authority
will be binding and be enforceable against the parties and deemed incorporated in this
agreement, irrespective of whether these provisions are expressly provided for in this
agreement.

1.4.1 equal Employment Opportunity Program. This agreement is subject to the Client's
Equal Employment Opporttanity Program contained in Chapter 325 of the Cincinnati
Municipal Code. Said chapter is hereby incorporated by reference into this agreement.

1.4.2 Small Business Enterprise Program. This agreement is subject to the provisions of the
Small Business Enterprise Program contained in Cf~apter 323 of the Cincinnati Municipal
Code. Section 323-99 of the Cincinnati Municipal Code is hereby incorporated into this
agreement.
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Details concerning this pragrarn can be obtained from the Office of Contract Compliance,
Two Centennial Piaza, 805 Central Avenue, Suite 222, Cincinnati, Ohio 45202, (513)
352-3144.

Administrator shall utilize best efforts to recruit and maximize the participation of all qualified
segments of the business community in subcontracting work, including the utilization of smell,
minority, and women business enterprises. This includes the use of practices such as assuring
the inclusion of qualified smell business enterprises in bid solicitation and dividing large
contracts into small contracts when ecflnomically feasible.

1.5 Use of Subcontractors. Administrator will not subcontract any Service to a subcontractor
without Client's prior notification, which shall not be unreasonably withheld. unless the
subcontract satisfies the requirements of this section. The subcontractor will perform the
subcontracted Services in accordance with the terms of this agreement and all applicable Laws
and Regulations. Administrator wil! provide Client with a list of all subcontractors, which list wi]{
be updated annually.

2. TERM AND TE1tMINATION

2.1 Te~tn. The initial term of #his agreement begins on the effective date and expires on December
31, 206. After the Initial term, this agreement automatically renews for two successive 12-
month renewal periods on each applicable anniversary date (the renewal periods together with
the initial term, the "Term"}, unless either party provides the ofE~er party with notice of non-
renewal no latar than 90 days before the end of the initial term or ~ renews! period.

2.2 Termination. This agreement may be terminated as set forth in this section or as specified
elsewhere in this agreement.

2.2.9 For Cause, if either parry materially defaults in pertormfng any of its material obligations
under this agreement (a "Default'), tf~e party not in Default, at its election, may terminate
#his agreement either in its entirety or only fior the affected Services; unless the party in
Default cures the Default within 30 days following notice of the Default given by the party
not in Default. The notice wi[I specEfy in reasonable detail the nature of #h~ Default, the
actions required to cure the Defaulk, if the Default is curable, and whether the party not i~
Default is seeking to terminate either this entire agreement or only the affected Setvic~s,
ff the parEy in befault does not cure the Default fo ttae reasanabfe satisfaction of the other
party by the end of the 30-day cure period, then this agreement or the applicable
Services, as the case may be, will terminate upon expiration of the 30-day cure period
without any further notice or other action by the party not in Default. if the Default is cared
before the 30-day cure period expires, then this agreement will remain 9n efifect.
Notwithstanding the forgoing, the 30-clay opportunity to cure a Default wiq not apply to a
payment default described in section 2.2.2.

2.2.2 Payment Default. If Client faits to pay any amount due on a validly submitted invoice (far
which no objection is filed in good faith in accordance with section 3.3) within eve
business days after the applicable Payment Due Date (as defined in section 3.2), then
Administrator may immediately upon written notice to Client terminate this agreement in
its entirety or only for the applicable, affected Services or withhold or suspend Sery+ces
until payment (s received.

2.2.3 Automatic Bankruptcy Termination. This agreement will terminate automatically in the
event of a Bankruptcy Event affecting either Administrator or Client. "Bank~upfcy Event'
means that Client or Administrator: (a) cannot pay its debts generalEy as they become
due; (b) makes a voluntary assignment for the bene~f of creditors; (c) is declared insolvent
in any proceeding; (d) commences a vatun~ary case or other proceeding seeking O
liquidation, reorganizatipn or other relief for itself, any of its properEy, assets or debts

i
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under any bankruptcy, insolvency or other similar laws now or hereafter in affect or
petitions or applies to any tribunal for the appointment of a receiver, liquidator, custodian
or trustee for the party under any bankruptcy, reorganization, arrangement, insolvency,
readjustment of debt, liquidation, or dissolution law of any jurisdiction now or hereafter in
effect; (e} is named as a deb#or or party in the petition, ~ppiication, case or proceeding
and indicates its approval thereof, consents thereto, acquiesces therein or ac#s in
furtE~erance thereof, or if the petition, application, case or proceeding is not dismissed or
stayed for 60 days after it begins, or is the subject of any order appointing any such

--- -- - - - - - - -- - -- - - ---- -- - -receiver; -liquidator; -custodian-or-trustee-or--approving-the -petition-in-any- such-case-or- - --- - - - --~ -- -
prpceeding; or {~ tine sum of the party's debts (including contingent obligations) exceeds
tine fair market value of the party's assets, exclusive of any property transferred,
concealed, ar removed with the intent to hinder, delay or defraud tyre party's creditors.

2.2.4 AdyBrse ~.egal Determination. Subject fo section 7.3, either party may terminate this
agreement immediately upon notice to the otter party (a) following a Judgment (as
defined in section fi.1) or change in any applicable Laws and Regulations that would make
performance of this agreement, in all material respects, unlawful or illegal for the
terminating party, or (b) if a Governmental Authari#y requires either party to terminate this
agreement.

2.2.5 For Convenience. After the first anniversary of the effective Date, either party may
terminate this agreement without cause upon 90 days prior notice of termination to the
other party, if CEient terminates without cause within the first three years of the Term, {a)
Administrator will have no obligation under any guarantees under th9s agreement for the
contract year {i.e., each 12~month period following the effective Date) in wf~ich Client
terminates, if the portion of tt~e contract year before the eff~ctiv~ date of Client's
tarminativn is less than 72 full months and (b) Client will reimburse Administrator no Inter
than 30 days before Client's termination for Administrator's implerrtentation casts

~~ (maximum of $40,000) and the implemenkation allowance paid or credited to Client by
Administrator under exhibit C. The ampunt owed by Client for Administrator's
implementation costs and the implementation allowance paid or credited to Client by
Administrator under Exhibit C will bath be prora#ed monthly over the first three years of the
Term.

2.3 Effect of Termination. Upon termination of this agreement for any reason, Client will pay
Administrator all undisputed amounts for Services performed through the date this agreemen#
terminates En its entirety. Termination of this agreement will not alter Cfien~'s obligation to pay
any disputed amounts owing to Administrator under this agreement That are subsequently
resolved. Termination of this agreement for any r~~son will not relieve either party from liability
for any obligations required of the party before this agreetr►ent terminates.

2,4 Transition Assistance following Terininatlon. Upon terminafion of this agreem~rtt for any
reason, Administrator will, as directed by Clienf, provide Client or its designee whit the fagowing
,files: (a) existing Mail Order or Specialty Pharmacy open refill transfer files for Members, as
based upon Client's most current eligibility files; (b) Client's claims history file; (c) Client's prior
authorization files; and (d) Client accumulator files. Each file will be sent using Administrator's
standard format anti delivered using a media agreed #p by the parties. Administrator will send
up to three transmissions (i.e., one full test file, one production fife, and one lag file) of each file,
After the first set of files transmitted Client will pay or reimburse Administrator $1,500 for each
fide transferred.

2.5 Phase-Out Period for Network PharmacEes. Despite section 2.4, and only to the extent
required by any applicable Laws and Regulations and if requesfec~ by Client, Administrator will
continue to provide Covered Prescription Services through Network Pharmacies and
Administrator's Mail Order Pharmacies and Specialty Pharmacy for up to 180 days, or longer if
required by applicable Laws and Regulations, foElowing, as applicable, (a) the date this
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if applicable, Rebate allocation between Client and Administrator), encounter data and other
data, based upon information available to Administrator at the time of data collection or
calculation. Clint will keep and maintain accurate, complete and timely books and records
relating to operation of the Benefit Plans. Administrator and Client each will retain these books
and records during the Term and for seven years following the date of their creation or for a
longer time period, if required by applicable Laws and Regulations ar an on-going audit ar
investigation of Administrator by Client, a Governmental Authority or mother person or entity,
and will make these books and records available to a Governmenfal Authority to the extent
required by applicable Laws and Regulations.

4.2 Client Audits. Upon reasonable advance notice and at reasonable times, Client may audit once
anr~t~ally Administrator's pertormance of the Services, including concurrent eligi~~lity, Formulary
compliance and, when applicable, Rebates, for the period not to exceed 24 months immediately
preceding the audit. No later than 45 days after receipt of Client's written audit request,
Administrator will compile and prepare all claim detail information Client requires to perform its
requested audit and furnish this information to Client in an agreed upon format. Client may audit
Admin9strator through an audit•frm of its choice, so long as: (a) the auditor does not have a
conflict of interest with Administrator; (b) the audit firm executes Administrator's form Auditor
f'rotocof and Confidentiality Agreement; (c)' Client pays all costs associa#ed with the audit,
excluding Administrator's cost in corr~piling, copying, and making available the claim detail
information necessary for the audit; and (d) Client does not compensate the audit firm, in whole
or in part, on a basis that is contingent upon the results of the review of Administrator's records
or the contents of the audit report. No audits may Be initiated or conducted during December or
January because of annual renewal period demands. Administrator will provide Client's auditor
with access to all relevant data, records, contracts, fifes, personne€, books and other information
reasonably necessary far Client's auditors to audit Administrator, subject to Administra~ar's third
party confidentiality obEigations. Tha audit information Administrator provides will be Eimited to
Client-specific information necessary for Client to verify Administrator's performance under this

~ agreement. Other documentation te.g. policies and procedures) requested during the course of
~...J an audit, other than that needed to determine the accuracy of Client claims payments, will be

provided at Administrator's reasonable discretion. Any Client requests for an auditor to audit will
constitute Client's direction and authorization to Administrator fo disclose this Client-specific
information, including Member information and PHI, to the auditor.

5, pATA PROTECTION AND OWNERSHIP

5.1 Date Qwnership, Client owns and will continue to own Client Data and Administrator owns and
wil{ continue to own Administrator Data, despite data use ar possession by the other party or its
subcontractor in accordance with an autharfzed subcontract. Each party will use commercially
reasonable efforts to maintain the proprietary character of the other party's respective Client
Data or Adrr~inistrator p~t~.

5.2 Data Use. Each party grants the other party a non-exclusive, nontransferable, non-
sublicEnsable, royalty free license to use its Marks and Content in furtherance of this
agreement, except that neiEher party fs granted any licen$e to, and will not be permitted to use,
the other party's Marks or Content except as pre-approved in writing by the other party. The
parties will agree on use of the ether's Marks, Content or words or phrases identifying the other
party in any promotional or other materials, any advertisements identifying the other perky, and
in connection with Client identifying the Benefit Plans, or in any public announcement or press
release, including agreeing on the timing and content of any public release. Despite any
contrary provisions in this agreement, during the Term and for a reasonable period after
termination of t~ris agreement, client grants Administrator the right to use and disclose to third
parties Member drug and related medical data to perform Administrator's responsibilities under
this agreement and to use in Administrator's research, post analyses, and cost comparison
studies. All research, cost analyses, cost comparisons and other similar studies or reports
Administrator conducts or prepares will be Administrator's sole and exclusive property.
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Adminis#rator may aggregate tl-~is information with that of other clients and de-identify it to
protect Cljent and Member confidentiality.

5.3 Confidentiality

6.3.1 Confidentiality Obligations. Each party ("Recipient') will, and will use commercially
reasonable efforts to cause each of ifs Representatives to, keep confidential the
Confidential Information at the ether party ("~fsctose►") and not disclose any Confidential
Information without Discloser's prior writ#en consent ar as permitted by this Agreement.
Confidential Information may be disclosed to either party's employees, contractors or
another third party {°Representative") as reasonably necessary to carry out the purposes
of this agreement, on condition that the Representative agreed to keep cflnfidential the
Confidential information with pbligations at leasfi as comprehensive as the obligations in
this agreement. Recipient will ba responsible for any breach of this agreement by any
Representative to which it discloses Confidential Information.

5.3.2 Definition of Confidential Infarmatian. "Confidential lnformafion" means: (a} the terms of
this agreement; (b) all Discloser material, non-public information, materials or data, in any
form, that Recipient knows or has reason to knew is confidential or proprietary #v
Discloser, including Client Data or Administrator Data; {c) any other information fha#
Discloser marks or ciesignatES clearly as confidential or proprietary; and (d) Discloser
trade secrets, know how, inventions, current and future business plans, marketing Mans
and strategies, financial and operatiana~ plans, business methods and practices, customer
or prospect data, records, information •and profiles, supplier or vendor information and
data, historical or prospective financial information, budgets, cost and expense data,
employment records and contracts and personnel information as will as software,
technology, inventions (whether or not patentable) that Discloser owns, licenses or uses.
Confidential tnformati~n will not include information that: (a) is generally available to the
public; (b) becomes available to Recipient on anon-confidential basis from a source, other r~
than Discloser ar its Affiliates or agents, not bound by a confidentiality agreement; or (c) ~
that is required to be disclosed by law or pursuant to court order.

5.3.3 Exceptions to Confidentiality Obligations. The obligations in this section 6.3 will not restrict
or limit disclosures by Recipient: (a) to offer or administer the Benefit Plans; (b} to comply
with Rebate reporting or other data collection, maintenance, security or submission
requirements; (c) to perform functions or responsibilities required by applicable Laws and
Regulations; (d} as required or compelled by applicable Laws and Regulations or a
Governmental Authority with competent jurisdiction over Recipient, on condition that
Recipient will: (i) give prompt notice to Discloser after learning of the need to disclose (if
allowed by applicable Laws and Regulations); {ii) disclose only that portion of Disc{oser's
Confidential Information that Recipient's outside legal counsel advises is legally necessary
to comply with the Laws and Regulations or Governmental Authority order; and (iii) assist
Discloser if it objects #o the disclosure; or (e) as provided in the next paragraph.

The parties acknowledge that Client is governed by the Ohio Public Records Laws and
agree to comply with all applicable provisions of the Ohio Public Records E.aws, despite
contrary provisions in this agreement. Records (as defined by Ohio Revised Code §§
149.091 and 149.43) related fo #his agre~rnent may be subject to disclosure under the
Ohio Public Records Laws. Client shall have no duty to defend the rights of Administrator
or any of i#s agents or affiliates in any records requested to be disclosed. Upon receipt of
a public recortfs request, Client will notify Administrator in accordance with Section 7.1 of
this agreement of its intent to release records to the requestor. Beginning with the date it
receives notification, Administrator shall have tine lesser of: {a) ten (10) business days ar
(b} a "reasonable amount of time" as that term has been interpreted 6y Supreme Court of
Ohio and as nofi€ied by Client to Administrator in order to respond to Client by either s~
accommodating the reques#or or pursuing legal remedies fa step the Client's release of ~J
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requested information. Administrator and its agents and afFiliat~s shall have the right to
pursue legal and/or equitable remedies to stop or IImiE disclosure at their sole expense.
Administrator will defend and hold harmless Client, including any reasonable and actual
attorneys' fees awarded against Client under 4.R.C. section 148.43 to the extent the claim
is related to Administrator's designation of certain records as exempt from public
disclosure as a trade secret (~Ciaim"~, Client will promptly notify Administrator of the Claim,
and will allow Administrator to control the defense and settlement thereof.

5.4 Return of Confidential Infarmat[on, Upon Discloser's request, for any reason whatsoever and
at any time, Recipient will return immediately all Discloser's Contiden#ial Information within
Recipient's possession or contra[. If any Confidenfiai Information is contained in analyses,
compilations, studies or other documents prepared by Recipient or its contractors, Recipient will
prampt(y destroy, and instruct its Authorized Representatives to destroy, these items and certify
to Discloser that this destruction has occurred. Recipient and its Authorized Representatives
may retain one copy of Discloser's Confidential Information for archival purposes or as
otherwise required by applicable Laws and Regulations.

5.5 Protested Mealth information. The parties wi[I execute and abide by the Business Associate
Agreement in the form of Exhibit D, which outlines the parties' obligations for use and
disclosure of PHI.

5.6 Equrtable Relief. The parties acknowledge that it would be difficult to measure damages
result+ng from any breach of their respective obligations in this section 5, injury from this breach
would be impossible to calculate and money damages would be an inadequate remedy.
Consequently, in addition to any other rights or remedies available under this agreement, the
parties may seek injunc#ivy and other ~quifable relief, withQUt bond or other security, for a
party's actual or threatened breach of this Section 5, The obligations, rights and remedies of the
parties under this section 5 are cumulative and in addition ta, and not in lieu of, all obligations,
rights or remedies created by applicable patent, copyright or other laws, including statutory and
common laws governing unfair competition and misappropriation or theft of trade secrets,
proprietary rights or confidential information.

6. INDEMNIFICATION; INSIJRANC~; LIMITATION OF L.[ABILITY

6.~ lnciemniffcation. Each party ("Indemnitot') will b~ solely financially responsible for, and will
defend and indemnify tie other party, its Affiliates and their respective directors, officers,
employees, representatives, agents, successors, successors-in~interest and assigns
("Jndemnifee") from and against all claims, legal or equitable causes of action, suits, litigation,
proceedings (including regulatory or administrative proceedings), grievances, complaints,
demands, charges, investigations, audits, arbitrations, mediation or other process for set~lEng
disputes or disagreements, including any of the foregoing processes or procedures in which
injunctive or equitable relief is sought {"Claims") made by a third party against Indemnitee
arising or resulting from, ar to the extent attributable to, Indemnitor's material breach of this
agreement or its negligence or intentional misconduct (including fraud), except to the extent the
liability results from indemnitee's negligence, willPut misconduct or breach of this agreement.
Indemnitor will pay promptly and satisfy fully in connection with an indemnified Claim all (a)
losses, damages of any kind or nature, assessments, fines, penalties, deficiencies, interest,
payments, expenses, costs, debts, obligations, liabilities, liens or Judgments that ire sustained,
incurred or accrued; (b) judgments, writs, orders, injunctions or other orders for e~uitabte relief,
awards or decrees of or by any Governmental Authority ("Judgments"); and (c) costs,
expenses and fees, including settlement costs, attorneys' fees, accounting fees and exgert
costs and fees incurred in connection with Claims. Each party wilt provide prompt notice to the
other party upon learning of any occurrence or event that may result ~n an obligation of the other
party under this section. A party's failure- to provide prompt notice of a C1~im will noE relieve the
other party of its obligations under this section, except to the extent that the omission resu3ts in

1~ a failure of actual notice to the other party and the other party suffers damages because of the
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failure to notify.

6.1.1 Notwithstanding any statement in section 6.1 (lndemniftcation} above, the City's obligation
to indemnify Administrator shall be limited to the remaining amount of funds, if any, which
have been previously certified to this contract by the City's Director of finance pursuant to
O.R.0 § 5705.41 and C.M.C. § 301-1. T'he Ci#y is under no obligation to certify additional
funds to this contracE to meet any request for indemnification.

6.2 Insurance Requ➢rements. The parties ackrrowlecfge thaf C{lent does not maihtain commercial
insurance and is self-insured for workers compensation insurance purposes. Adrrtinistrator will
maintain. {a) during and for a reasonable period of timE after the Term, reasonable and
customary insurance (whether through third party carriers or self-insured arrangements or
retentions), as to type, policy limits and other coverage terms, to cover the risks of loss fiaced by
companies similar to the party in size, industry and business operations; and (b) all insurance
coverage, bonds, security and fnancial assurances as applicable laws and Regulations may
require from time-to-time. All authorized Administrator subcontracts will require the
subcontractors to maintain adequate and customary insurance. Administrator, at its sole cost
and expense, will procure and maintain (a) workers compensation insurance coverage, (b)
comprehensive general liability insurance, including personal injury, and (c) automobile liability,
including non-owned and t~ire~ auto Coverage, of not less than $~,g00,000 per oocurrence.
Administrator shall have Client named as an additional insured on Administrator's general
liability and automobile liability insurance policies.

6.3 Limitation of L,iabi[ity. The parties' liability to each other under this agreement will not exceed
the actuaE damages caused by breach of this agreem~rtt. The parties will have no liability under
this agreement for any loss of profit or revenue or for any consequential, indirect, incidental,
special or punitive damages, even if they are aware of the possibiEity of tine loss or damages.

7. GENERAL TERMS

7,1 NDtICeS. All notices, requests, consents, demands or other communications under this
agreement will be in writing and deemed to have been du[y given either (a) when delivered, if
delivered by hand, sent by United States registered or cerEi#ied mail (return receipt requested),
delivered personally by commercial courier or {b) on the second following business day, if sent
by United States Express Maif or a nationally recognizes! commercial overnight courier; end in
each case to the parties at the following addresses.{or at other addresses as specified ~y a
notice) with applicable postage or delivery charges prepaid.

If to Administrator:

OptumRx, Inc.
2300 Main Street
IMne, Califorttia 92614
Aftn: Vice President, Client Management

Copy to:

OptumRx, Inc.
2300 Main Street
Irvine, California 92614
Attn: General Counsel

If to Client:

City of Cincinnati
Risk Management f
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805 Central Avenue
O Cincinnati, OH 45202

At~n: Rislc Manager

7.2 Amendment. Except as otherwise provided in this section or elsewhere in this agreement, th}s
agreement may be modified, changed or amended only by a dated writfen instrument execufed
by the par#i~s. If, despite section 1.4, any Governmental Authority ar haws and Regulations
require that this agreement be amended, including to incorporate specific required terms,
Administra#or may amend this agreement to comply with this requirement by providing 30-days
prior notice fo Client. This amendment will become effective at the end of the 30-day nofice
period or a shorter period if necessary to comply with fhe requirement, u~iess Client can
demonstrate conclusively in writing that fhe amendment is not necessary #o comply with tie
Governmental Authority or Laws and Regulations.

7.3 Waiver; Severa6iiity. The failure of any party to insist in any one or more instances upon
performance of any term Qf this agreemen# will not be construed as a waiver of future
performance of tF~e term, and the party's obligations for the term will continue in full force and
efFect. The provisions of this agreement ire severable. The invalidity or unenforceability of any
term or provision in any jurisdiction wiU be construed and enforced as if it has been narrowly
drawn so as not ~o be invalid, illegal or unenforceable to the extent possible and wi11 in no way
affect tie validity or enforceability of any other terms or provisions in That jurisdickion or of this
entire agreement in that jurisdiction.

7.4 Assignment. A party may not assign, delegate or transfer this agreement without t3~e prier
wriften consent of the other party, except that Administrator may assign this agreement to any
Affiliate upon 30-day notice to Client, so long as Administrator ~~mains obligated under this
agreement. This agreement will bind the parties and their respectNe successors and assigns
and will inure to tie benefit of the parties and their respective permitted successors and

,~~ assigns.

\ 'T.5 Governing haw. This agreement and each party's rights and obligations under it will be
governed by and construed in accordance wffh the laws of Ohio, without giving effect to conflicts
of law principles.

7.6 Certification as to Non-Debarment Administrator certifies that neither it nor its principals is
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from participation in fhe transaction covered by this Agreement. Administrator
acknowledges and agrees that if if ar its principals is/are Presently debarred ti~en it will promptly
return to Client any funds received pursuant to this Agreement. ~n such event, any materials
received by Client pursuant fo this agreement will be retained as liquidated damages.

7.7 Force Majeure. If any party is prevented from performing or cannot perform any of its
obligations under fhfs agreement because of any cause beyond the reasonable control of and
not the fault of the party invoKing ti~is section, including any act ofi God, fire, casualty, flood,
earthquake, war, strike, locfcout, epidemic, destruction of production facilities, riot, insurrection
or material unavailability, and if the nonperforming parry leas been unable to avoid ar overcome
ifs effects through the exercise of commercially reasonable efforts, this par[y will give prompt
notice to the other party, its performance will be excused, and the time for its pertormance will
be extended for the period of delay or inability to perform due to such occurrences, except That if
performance is extended under this sectiar~ for more than 60 days, then at any time before
reinstatement of the performance, the other party may terminate this agreement upon notice to
the non-performing party. Administrator will maintain commercially reasonable business
continuity and disaster recovery plans.

7.8 Re[atlonship of the Parties; Third Party ~eneflc[aries. The sole relationship between the
( ̂) parties is that of independent contractors. This agreement will not create a joint venture,,~
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partnership, agency, employment or other relationship between the parties. Nothing in this
agreement will be construed to create any rights ar obligations except among the parties; no O
person or entity will be regarded as a third party beneficiary of this ~greament.

7,9 Taxes. Member, and not Administrator, will be responsible for any transfer, consumption, sales,
use or other tax levied on the transfer of items dispensed or on any of the Services if assessed
or required by local, city, state or other government authority.

7.10 Survival. Any term of this agreement that contemplates performance after termination of this
agreement will survive expiration Qr termination and continue until fully satisfied, including
section 5, which wEll survive so long as the information is Confidential lnformatian or the data is

proprietary to either party or its successors, successors-in-interest or assigns, and section 6,
which will survive indefinitely.

7.9 ~ Dispute Resolution. If ~ dispute occurs between the parkies, the complaining party may
request a meeting by executive officers of each par#y who wilE attempt to resolve the dispute in
good faith before beginning a legal action, except for matters subjeot to injunctive relief. If the
parties' executive officers do not resfllve the dispute within 45 days after the notice, each party
w(il retain all rights to bring an action regarding such matter in accordance with law.

7.12 IntegratecE Agreement; Interpretation; Execution. This agreement consfifutes the flna! entire
agreement between the parties regarding its subject matter and supersedes all prig or
contemporaneous written or oral agreements, representations, negotiations or understandings
between the parties regardEng ifs subject matter. The language in this agreement will be
construed in accordance with its fair meaning, as ff prepared by all parties and not strictly for car
against any party. The legal doctrine of construction of ambiguities against the draf#ing party will
not be employed in any interpretation of this agreement. Whenever approval of any party is
regtaired under this agreement, the approval will not be unreasonably withheld or delayed. For
all terms in this agreement, unless otherwise specified: {a) a term has the meaning assigned to (~
it in the Schec[ule of DQfinitions attached as Exhibit A ar ~Isewhere in this agreement; (b) °or" is ~-,J
not ~xciusive; (c) "including" means including without limitation; (d) "party" and "parties" refer
only to a named party fo this agreement; and (~) any reference to an agreement, instrument or
statute means that agreement, instrument ar statute as from time-to-time amended, modified ar
stapplernented and any applicable corresponding provisions of successor statutes or
regulations. The headings in this agre$ment are provided for convenience only and do not affect
its meaning. An elec#ranic signature of this agreement, or a signature on a copy of this
agreement that a party receives by facsimile, email or other means, is binding as an original,
and the parties will treat an electronic or photo copy of this signed agreement as an original.
'The parties may sign this agreemenfi in two or more counterparts, and as so signed this
agreement will canstifute one and the same agreement binding on the parties.

[signature page follows]

{~:J
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0
The parties' duly authorized representatives are signing this Prescription Drug Benefit

Administration Agreement as of the ~ffeotive Date.

~~~~'Q~I~I7I►I~/mil

~y:

~- ~~/ ~Nartze: ---- ~.

Title: ~ S / i/~`~''~-

!~~I~~Tuli~iL~►U7~1~7 ~'ii

OPTUMWt, INC.

By: ~ ~ _

Name: ~~~~~ Q ~\`~

APPROVED FOR CaMPl.IANCE

r

Kare der, RisEc Man ger Contract C pfianc fficer

APPRQV~I~ AS ~O FORM

z
f,~ Assistant City Solicitor

C~R"fIFICATION OFF DS,

Date: ~~~ ~ ~ ~~~v

Funding: ~/~~f~~~3~~f 
~~1'"'~a2

Amount:, r ~

Reginal , no finance pirecfor

Exhibits:

Exhibit A, Schedule of Definitions
Exhibit F~, Services
Exhibit C, Compensation
Exhibit D, Business Associate Addendum
Exhibit E, Performance Guarantees~.
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EXHIBIT A

SCHEQULE OF bEFINITIONS

Capitalized terms used in this agreement are defined below or elsewhere in this agreement.

"Administrafor Data" means: (a) all data and information Administrator submits or transmits to
Client regarding Administrator or its formulary advisory commiftee, Administrator's formularies, Network
Pharmacies or Pharmacy Network; (b) all data, records and information generated in Administrator's
business or operations; (c) all information pertaining #o any programs, services or products Administrator
ar any of its clients market or offer; (d) ail Administrator Content, Marks and Intellectuat Property, together
with a() derivative works of the Administrator Content, Marlcs and (ntellectuaf Property; (e) Administrator's
software and any tangible or readable embodiments of such software, (fl Member specific information
received or generated by Administrator's Mait Qrder or Specialty Pharmacies in connection with
dispensing Prescription Drugs; anc! (g) for any matters referenced in the foregoing clauses (a} through (fib,
data, records or information occurring in any form, including written, graphic, electronic, visual or fixed in
any tangible medium of Expression and wheEher developed, generated, stored, possessed ar used by
Administrator, C[i~nt or a third party. Administrator Data does not include any claims data or data or
information that relates exclusively to Client or its business, operations or activities or to another Client
customer or contractor or the customer's or contractor's business, operations or activities.

"Affiliate" means for any person or entity, any other person or entity that directly or indirectly
controls, is controlled by or is under common control with this person or entity.

"AWP" means the average wholesale price of a Prescription Drug or other pharmaceutical
products or supplies based on the Pricing Source. For Prescription Drugs or other pharmaceutical
products or supplies not dispEnsed by Administrator's Mall Qrder Pharmacy or Specialty Pharmacy, AWP
is b~sQd on the NDC of the drug dispensed. For Prescription Drugs or other- pharmaceutical products ar
supplies dispensed by Administrator's Mail Order Pharmacy or Specialty Pharmacy, AWP is based on a
package size of 100 units for pills, capsules and tablets and 16 ounce quantities for liquids (or the n~xf
closost package size if these quantities or sizes are riot available) or the manufacturer's ~ir~dividual pre-
packaged item (e.g., tube, drop dispenser, etc,). AdminisEratdr wil! -rely on the Pricing Source as updated
by Administrator no less #requentfy than every seven days to determine AWP for purposes of estabiish'sng
the pricing provided to Client under this agreement. Administrator will not establish AWP, and
Administrator will have no liability to Client arising from use of tt~e Pricing Source. If Administrator decides
to use a pricing benchmark other than AWP or is required to do sa because the Pricing Source
discontinues publication of AWP and the change would materially afFec# Client's economic benefit under
this agreement, then Administrator will provide Client with proposed modifiec~ pricing terms at_ least 60
days before the effective date of the change. If the parties fail to agree upon the modified pricing terms
before the effective date of the modified pricing terms, then Administrator's proposed",modified pricing
terms wi!! apply until the parties otherwise agree. if the parties are enable to agree to 'modified pricing
terms, then either party may terminate this agreement upon 60 days prior notice to the other party.

"~3ene~t Plan" means the certificate of coverage, summary plan description, or other document
or agreement, whether delivered in paper, electronic, or other format, under which Client is obligated fo
provide Covered Prescription Services. Senefit Plan coverage includes any deductible or co-insurance
provided for under the coverage.

°'Brand Drug" means a Prescription Drug, pharmaceutical product of supply designated as "M,°
"N" or "O° in Medl-Spat's Generic product Indicator.

i°Client Data" means (a) al( data and information Client submits or transmits to Administrator,
including information about Benefit Plans, Pharmacy Plant Specifications, Members, and Glient's other
programs, services, products and plans; (b) any data and information submitted or transmitted to %
Administrator by a Governmental Authority or a third party about Client or Benefit Pans; (c) data, records ~~
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and information Administra#or generates that relates directEy to Administrator pertorming Services for
Client under this agreement, exclusive of information or documentation Administrator generates for use in
Administrator's business generally or for use with multiple clients; {d) all Client Content, Marks and
lntelfectual Property, together with all derivative works of the Client Content, Marks and Intellectual
Property; (e) data, records and information Administrator generates about Client's business ar operations;
and (f} for any matters refErenced in the foregoing clauses {a) through {fl, data, records or information
occurring in any form, including written, graphic, electronic, visual or fixed in any tangible medium of
expression and whether developed, genera#ed, stored, possessed ar used by Client, Administrator or a
ti~ird party. Client Da#a wiEl not include data or information that is generated in or relates exclusively to: (a)
Administrator or its business, operations or activities; (b} anoti~~r Administrator client or contractor or the
client's or contractor's business, pperatipns ar activities; {c) Administrator's or its personnel or contractor's
use other than in performing this agreement; or (d) data or information disclosed, sold; assigned, teased
or otherwise provided to third parties in a form that the Client Data has been aggregated with other
client's data and cannot be distinguished as Client Data.

"Compound Prescripfion Drug" means a Prescription Drug that is prepared by a pharmacist
who mixes or adjusts one or more I'resoription Drugs to customize a medication to meet a Member's
individual medical needs. Client's payment to Administrator for providing a Compound Prescription Drug
to a Member will include tie Network Pharmacy contracted rate for each Prescription Drug included in the
medication and one contracted dispensing fee minus any Cost-Sharing amount.

"ContenP' means any tent, graphics, photographs, video, audio or other data or information,
including any advertisements used by the applicable party, or in tk~e case of Client by it ar its vendors, in
its business, operations or in connection with the offering of its products, services, programs or plans.

"Cost Sharing AmounP' means the coinsurance, copay or other cost sharing amount that a
pharmacy may collect from a Member for Covered Prescription Services in accordance witf~ the Member's
Benefit Plan.

~~ °°Covered Prescription Services" means Prescription Drugs or other pharmaceutical products,
services or supplies dispensed by a pharmacy to a Member for which coverage is provided in accordance
with the Member's Benefit Plan.

"Drug Manufacture" means a person or entity that manufactures, sells, markets or distributes
prescription Drugs.

"FDA" means the United States Food and Drug Administration or any successor Governmental
Authority.

'~Farmulary" means the list of Prescription Drugs covered by the applicable Benefit Pian as
developed by Administrator and approved and adopted by Client for use with the Benefit Plans. The
Formulary will be made available to physicians, pharmacies and other healthcare persons or entities to
guide the prescribing, dispensing, sale and coverage o#Covered Prescription Services.

°`Generic Drug" means a Prescription Drug, pharmaceutical product or supply designated as "Y"
in Meth-Span's Generic Product indicator.

"Govemme~falAutharity" means the Federal government, any state, county, municipal or local
government or any governmental department, political subdivision, agency, bureau, commission,
authority, body or instrumentality or court that regulates the party's activities or operations.

"Intellecfual Property" means any patent, invention, discovery, know~how, technology,
softinrare, copyright authorsEtip, trade secret, trademark, trade ,dress, service mark, confidentiality,
proprietary, privacy, inteilectuat property or similar rights (including rights in applications, registrations,

,,~ flings and renewals) that are now or hereafter protected or IegaAy enforceable under state or Federal
common laws or statutory laws or under I~ws of foreign jurisdictions.
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"Laws and ReguJatJons" means all common law and any and all state, Federal or local statutes, fl
ordinances, codes, rules, regula#ions, restrictions, orders, procedures, standards, directives, guidelines,
lnsfructions, bulletins, policies or requirements enacted, adopted, promulgated, applied, followed ar
imposed by any Governrrtental Authority, including the FinanciaE Modernization Act of 1999, also known
as the Gramm-~each~Bliley Act, and the Health Insurance Portability and Accountability Act of 1996 and
its implementing regulations, as well as any of the preceding Laws and Regulations that from Time-to-time
may be amended, modified, revised or replaced, interpreted or enforced by any Governmental Authority.

"MAC" means the maximum ~Ilowable cost of a Generic Drug as specified on a Ilst established
by Administrator. Administrator may have multiple MAC lis#s, each of wh(ch is subject to Administrator's
periodic review and modification. The MAC used at Mail OrdEr Pharmacy wiq perform in the aggregate
better than or equal to the MAC used of refail pharmacy.

"Mail Order Pharmacy' means a faciliEy that is duly licensed to operate as a pharmacy at its
location and to dispense prescription Drugs via postal or commercial courier delivery fa individuals,
including Members. Mail Order Pharmacy includes pharmacies ti~at Administrator owns or operates.

"Marks" means the names, logos and ofher proprietary symbols and phrases belonging tc~ a
person or entity.

"Member" means an eligible individual legitimately enrolled in a Benefit Plan.

"NCPDP" means that National Counsel for Prescription Drug Programs.

"NDG" means the Nations! Drug Code that is the identifying Prescription Drug number
maintained by the FQA.

"Network Pharmacy" means a retail pharmacy, Mail Oder Pharmacy, Specialty Pharmacy or
other faaifity that is duly licensed to operate as a pharmacy at its location and to dispense Prescription
Drugs to individuals, including Members, and has entered Into a Network Pharmacy Agreement,
Administrator in its capacity as a Mail Order Pharmacy ar Specialty Pharmacy is a Network Pharmacy of
Client.

"IYetuvork Pharmacy AgreemenP' means a Prescription Drug Services Agreement between a
Network Pharmacy and Adminis#rator or Client to provide Covered Prescription Services.

"Paid Clal►rr" means a Prescription Drug claim that fs approved for payment during
Administrator's semi-monthly billing cycle or is a reversal during this semi-monthly billing cycle of a
Prescription Drug Claim that was approved for payment during a prior semi-monthly billing cycle. A
rejected or denied claim ar a claim approved for payment and reversed during the same sem4-monthly
billing cycle is not a Paid Claim.

"Pharmacy Plan Specifications" means the written Benefik Phan descriptions, Member
information and instructions Administrator needs to carry out its obligations under tF~is agreement, ,
including Member eligibility and identification requirements, benefit definitions, Formulary, Pharmacy
Network, utilization management programs, applicable Cost-Sharing Amounts, number of days' supply far
acute and maintenance medications, dispensing and other limitations, manuals and oti~er 8ene~it plan ar
Member information. All Pharmacy plan Specificatipns will be either provided by Client or prepared by
Administrator and approved by Client.

"PHP' means Protected Health Information, as defined in 45 C.F.R. § 160.103.

"Prescription Clalm" means a single request for payment for, or a bill or invoice relating to, a
Covered Prescription Service thaE a Network pharmacy, otfi~er health care provider or Member submits,
whether the request, bill or invoice is paid or denied. ~ J
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"Prescription Drug" means a Generic Drug or Brand Drug that is approved by the ~17A and
i;~ required under applicable ~.aws and Regulations to be dispensed only as authorized by a written or oral

order to dispense a Prescription Drug by an appropriately licensed and qualified health care professional
in accordance with applicable Laws and Regulations.

"Prescrlpflon Drug Compensation" means the applicable reimbursement, remuneration,
campensatian or other payment paid by Cii~:nt to Administrator for the provision of Covered Prescription
Services to a Member as described in Exhibit C.

"Pricing Source" means the Medi-Span Prescription Pricing Guido (with supplements) or
another nationally recognized pricing source determined by Administrator.

"Rebate" means eny discount, price concession or other direct or indirect remuneration
Administrator receives from a Drug Manufacturer under a Rebate Agreement that is contingent upon and
related directly to Member use of a Prescription Drug during the Term. Rebate does not include any
discount, price concession or other direct or indirect remuneration Administrator receives from a Drug
Manu~cturer for direct purchase of a Prescription Drug ar any amounts a Drug Manufacturer pays
Administrator for providing any products or services, including fees for managing and administering
Administrator's rebate program.

°̀Rebate Agr~eemenP' means an agreement, other than a purchase agreement, by Administrator
and a Drug Manufacturer for price concessions, direct or indirect remunerations or reimbursements based
on projected or actual ease of the Drug Manufacturer's Prescription Drugs by members of prescription drug
benefit pans that are Administrator clients, including Client. Drug Manufacturer purchase agreements that
include volume discounts ar rebates resulting from Prescription Drug purchases, rather than member use,
will not be Rebate Agreements.

1`~ "Specialty Drugs" means the Prescription Drugs available at Administrator's SpecialEy
Pharmacy, including: (a) biotechnology drugs; (b} orphan drugs used to treat rare diseases; (c) ~ypicaliy
high-cost drugs; (d) drugs administered by oral or injectable routes, including infusions in any outpatient
setting; (e) drugs requiring on-going frequent patient management or monitar~ng; and (~ drugs that
require specialized coordination, handling and distribution services for appropriate medication
administration.

~J

"Specialty Pharmacy" means a facility that is duly licensed to operate as a pharmacy at its
location and to dispense Specialty Drugs to individuals, inoluding Members. Speciali~y Pharmacy includes
pharmacies that Administrator owns or operates.

"Usual and Customary Charge" means the price, including all applicable customer discounts,
such as special customer, savior citizen and frequent shopper discounts, that a cash paying customer
pays a pharmacy for Prescription Drugs.

"WAC' means the wholesale acquisition cost of medication drugs ar ancillary supplies, as

applicable, as dispensed and set forth in the Pricing Source.

~~Zero Balance Due Claims" means claims for which Client will not be billed an amount by
Adm(n~strator. Member is responsible for the fu11 cost of these claims as required in the applicable
pharmacy benefit coverage criteria.
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~XHI81T B

SERVICES \1 I

'f, CORE PRESCRIPTION DRUG HENEFIT SERVICES

1.1 Administrative Support

1.1.1 General. Administrator will provide administrative, management, consultative, claims
processing and other general pharmacy benefit management support services to
Client in conjunction with adrninis#ration and operation of the Benefit Plans as set forth
in this exhibit. Administrator will administer and support fhe Benefit Plans in accflrdance
with the most current Pharmacy Plan Specifications that Client has provided to
Administrator as required by this agreement.

1,1.2 Reporting. Administrator will providE Client with Administrator's standard reporting
package and reports.

1.1.3 Benefit Plan Responsibifity. A[tt~ough Administrator wilt perform Services under this
agreement to support the Beneft Plans, Client retains complete and exclusive
discretionary authority over the 8ene~it Ptans and is responsible ultimateEy for
administering, managing and operating the Benefit Pfans, including establishing and
amending the Formulary, controlling or directing appeals conducted by an independent
outside party or independent review organization ("IRO"j and determining, interpreting and
amending afl Benefit Plan structures and terms. Except as the parties specifically agree in
writing and dESpite any contrary provisions in this agreement, (a) neither Administrator nor
its Affiliates is acting on behalf of any employee welfare benefit plan (as defined in 29
U.S.C, g 10Q2(1)) or participants or beneficiaries in any such plan, ar on behalf of a
fiduciary (as defined in 29 U.S.C. § 1002(21)(A)} of any such plan; (b) Client will not name
or deem Administrator as a fiduciary for any purpose; {c) Administrator's rote in all
respects will be limited to that of a provider of "ministerial functions" (as described in 29
C.F.R. § 2509.75-8, D-2) and will be perfoRned within the framework of policies and
interpretations established by Client, such that the Services Administrator perForrns under
#his agreement will not include the power to exercise discretionary authority over any
Benefit Pfan's management or operations or plan assets {if any); {d) Client has sElected
and is salaly responsible far each Benefit Plan's benefts and design; and (e} Client retains
afl discretionary authority for each Benefit Plan, benefit Plan assets (if any) and
administration of each Benefit Pian.

1.1.4 Benefit Plan Eligibility Data. Client will provide Administrator with electronic eligi3~ility data
in NCPDP format, or anofher format agreed to by the parties, far all Members who are
en#itled to Covered Prescription Services under the Benefit Plans. Administrator will load
correctly formatted Member eligibility data no later than three business days after receEpt
from C[ient. Administrator will be anti#led to rely on the accuracy and completeness of the
Member eligibility dafa. Client will Be solely responsible for any errors in Member eligibility
data that Client furnishes to Administrator.

1.1.5 Member Notification. Client will apprise Members of the type, scope, restrictions,
limitations and duration of Covered Prescription Services to which Members are enfitled
under an applicable Benefit Plan.

1.1.6 Pharmacy Plan Specifications. CEient will provide Administrator with the technical
assistance and informa~lon Administrator reasonably needs to perform tt~e Services,
including information regarding Members, Benefit Plans and Pharmacy Plan
Specifications. CEient will provide Administrator with the Pharmacy Plan Specifications no
later than 45 days before the Effective Date. Client may amend or terminate the PY~armacy
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Plan Specifications upon 45 days prior notice to Administrator, unless a Governmental
Authority requires that the amendment nr termination occur in a shorter time perlad. Any
Client-initiated change to the Pharmacy Plan Specifications, including the Benefit Plan,
Formulary, Pharmacy Network or a utilization management program, ti~at jmpacts
Acfministr~tor's compensation, cast to provide services or ability to satisfy a guarantee
under this Agreement will be a Service Change and Administrator may adjust the rates,
fees or guarantees in exhibit C, effective the dafe of the change, in accordance wifih
section 1.3 of the agreement. Client's failure to provide Pharmacy Plan Specifications
within the time periods stated in this section may delay Administrator's implementation of
the Services and any applicable performance guarantees. Client is responsible for the
accuracy, completeness and timeliness of a!I Pharmacy Plan Specifications provided to
Administrator and acknowledges Administrator's reasonable reliance on the Pharmacy
Plan Specifications. .

'i.2 Pharmacy Network Administration

1.2.1 Pharmaav Neiwark. Administrator will establish and maintain a network of pharmacies to
provide the Services to Client {"Pharmacy NetworK'). Upon request, Administrator will
make available to Client a current list of Network Pharmacies in the Pharmacy Network.
Administrator may add or remove Network Pharmacies from the Pharmacy Network.
Administrator shall make every effort to maintain its ~'harmacy Network so that it is
subs#antially the same in terms of number artd locations of Nefwark Pharmacies as were
in the Pharmacy Network as of the effective date of this Agreement, excluding changes
based on pharmacy closures, pharmacy self-terminations, and pharmacies removed for
con#Tact violations,. Administrator will notify Client if any pharmacy chain with 4,000 or
more stores leaves or is removed from the Pharmacy Network. Client shall have the right
to terminate this agreement if, in Clients determinaEion, Administrator's Pharmacy
Network is significancy altered during the term of this agreement, by following khe

f~ provision in Section 2.2.1 of this Agreement.

~~
1.2.2 Netuvo~k Pharmacy Credentialinp. Administrator will establish and maintain a reasonable

process for credentialing Network Pharmacies that includes verifying the goad standing of
the license of the pharmacy, adapting policies and procedures required by applicable
Laws and R~gu[afions. Administrator will use best efforts to contractually require each
Network P~~rmacy and their pharmacists dispensing Covered Prescription Services to
Members to be duly licensed in accordance with all applicable Laws and Regulations in
the state or other jurisdictions in which the Network Pharmacy furnishes Covered
Prescription Services.

1.2.3 Network Pharmacy Agreements. Administrator has entered into Network Pharmacy
Agreements to secure Network Pharmacies for the Pharmacy Netwprk. Administrator will
use best efforts to contractually require each Network Pharmacy (a) to comply with III
applicable Laws and Regulations and (b) to collect from Members for the provision of

Covered Prescription Services a charge that is the lesser of the Cost-Sharing Amount,
Usual and Customary Charge or Prescription Drug Compensation, as applicable. 'The
amount Administrator pays to Network Pharmacies for providing Covered Prescription
Services to Members shall be the same amount Client pays Administrator for these

services under this agreement

1.2.4 Customer Service. Administrator will maintain one or more call centers to provide
customer service assts#once for Members in connection with Administrator's Mail Order

Pharmacy and Network Pharmacies.

1.2.5 DESk and Qn-Bile Audits. Administrator will, as required by ~pplicabfe Laws and
Regulations and at its own expense, conduct real-time and rst~ospective desk audits and

(~ ~ selected on-site audits of the Network Pharmacies to determine whetizer the Network
~/
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Pharmacies are submitting appropriate billings #or payment by Client or Mambars.
Administrator will report the results of the audits to Client. Administrator will pay Client, or
apply as a credit to invoices payable by Client to Administrator, the amounts Administrator
recovers from these audits, Client will be financially responsible for all expenses incurred
in connection with audits of Network Pharmacies requested by Client that are not required
by applicable Laws and Regulations.

'f.3 Claims Process

1.3.1 Claims Adiudicati~n. Administrator, directly or through a third party claims processor with
which Administrator may contract, will adjudicate, process or pay Prescription Claims for
Covered Prescrip#ion Services by application of tfi~e Benefit Plan rules determining
eligibility for Covered Prescription Services. Administrator will pay, on Clienfs behalf, only
Clean Claims (a} submitted by the Network Pharmacies in a timely manner through
Administrator's point-af-service system in accordance wi#tt NCPDP guidelines and the
Pharmacy F'fan Specifications and (b) properly submitted by Members as rec{uests for
reimbursement for Covered Prescription Services, ~o~ each Clean Claim submitted by a
Network Pharmacy, AdministraEor will reimburse the Network Pharmacy the amount
specified in the Network Pharmacy Agreement for the dispensed Prescription Drug less
any Cost-Sharing Amounts. "Clean Claim" means a Prescription Claim prep~r~d in
accordance witi~ the NCPDP-promulgated standard format that contains all information
necessary for processing for a Prescription Claim and submitted for payment no taker than
3p days after the date of service, or a longer period of time if required by applicable Laws
and Regulations. Administrator wilE reimburse Network Pharmacies #or each Clean Claim
np later than 30 days after Administrator's receipt of the Clean Claim, or a lesser period of
time if required in the Network •Pharmacy Agreement. Administrator will deny Prescription
C(aims that are not Clean Claims at point-af-service na later than 60 days after request for
payment, or a lesser time period if required in the Network Pharmacy Agreement.
Administrator will use reasonable ef#orts to advise the Network Pharmacy of the basis that n
a I~rescription Claim is ineligible far payment and specify any additional information ~.J
required for Administrator to pay the Prescription Claim. Administrator will not be
~nanciafly responsible for paying claims submitted by NetworK Pharmacies, except that
Administrator will be financially responsible for claim liabilities to the extent they arise from
Administrator error.

1.3.2 Delays, Administrator will not be responsible for any loss, omission or delay of any
Prescription Claim by a Network Pharmacy (other than Administrator's Mail Order
Pharmacy or Specialty Pharmacy) or other health care professional.

1.3,3 Administrative Grievances end Appeals. At Client's request, and subject to section 1,1.3,
Administrator will process initial Benefit Plan coverage determEnations and exception
requests and support C(ient in connection with Benefit Plan appals and grievances in
accordance with Pharmacy PEan Specifications and this section 1.3 and to the extent

• required by applicable Laws and Regulations.

1.3.4 Prior Authorization Appeals

1.3.4.1.Interr►al Anpea/s. Administrator will not conduct Member appeals of prior
authorization denials. For a fee, Adrr~inistrator will facilitate Member appeals of
prior authorization denials with an IRO to perform internal appeals. Client will
accept and abide by the IRO's process and appeal decisions. After receipt of the
IRO's appeal decision, Adrninistrafior will remit the appeal decision to the Member
an Client's behalf.

1.3.4.2. External Appeals. Far al[ external appeals, Client wit( contract directly with an
independent outside party or, where permitted by Laws and Regulations, if Client
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requests and at an additional cost to Client, Administrator will coordinate Clienf's
^ appeals to an IRO for exfernal review. Administrator contr~c#s wikh three IRps to
;~ p~3rform external appeals for non-insurance clients. The parties will agree upon

additional fees for the Client or ERO for external appeals. Cl9ent will provide
Administrator appropriate and necessary plan documentation needed for the IRO
to review the adverse beneft determination (within the meaning of 29 C.F.R. §
2560.603-7 (m)(4}}.

7.4 Benefits Administra#ion and Support

1.4.'1 Utilization Management Program

9,4.9.1. Development and Support. Administrator will implement its standard utilizakion
management policies, procedures, guidelines and programs for the Benefit Plans
to promote cost effective drug utilization management and to discourage
Prescription Drug over and under-utilization. Adrr~inistrator may, on behalf of
Client, (a) communicate with Members to describe health-related products or
services (or payment for the products or sen~ices) provided 6y or included in the
Plan through the Services, including communica#ions about Ne#work Pharmacies,
replacement or enhancement to the Plan, and health-related products or services
available only to Members that add value to and are not part of the Plan; (b)
conduct populafic~n-based activities relating to improving the heaEth of Members
and reducing their healthcare costs; and {c) contact Members with health
education information and information about Prescription Drugs, treatment
alfematives, and related functions. Upon Client's request and at an additional
charge to Client, Administrator, in consultation with Client, will develop non-
standard utilization management policies, procedures, guidelines or programs for
the Benefit Plans. Upon Client's reques#, Administrator will communicate Client's

r utilization program Tequirements to Members through Client-approved information
~~ and outreach materials. Although Administrator will recommend utilization

management standards and programs that it believes may be appropriate far the
Bereft Plans, Client retains complete and exclusive discretionary authority over
ifs utii9zation management standards and programs and is responsible ultimately
for these standards and programs.

1.4.1.2. AdminJstrator's Prior Authorization Services, Adminfst~ator will respond to Properly
submitted prior authorization requests from providers, Members or ph~rmac9~s
using utilization management standards and guidelines establishet~ in accordance
with section 1.4.1.1 of this exhibit. Client retains complete and exclusive
discre#ion~ry authority over approval of prior aufhorization requests, including
Benefit Klan overrides; however, to the extent that Client overrides impact
Administrator's compensation, cost to provide Services, or ability to satis#y a
guarantee under this agreement, this will be a Service Change and Administrator
may adjust the cafes, fees or guarantees in exhibit C in accordance with section
1.3 of the agreement.

1.4.2 CEient Prior Authorization and Overrides, If Client chooses to pertorm prior auEhorizations
or benefit overrides, then Administrator will provide Client access to the information in
Administrator's computer systems that Client needs to perform these functions.

1.4.3 Quaiifv Assurance ('roaram. Administrator will establish a quality assurance program for
the Benefit Plans that includes quality measures and reporting systems targeted at
reducing medical errors and adverse drug interactions. Administrator will assist in
implementing Client's quaifty assurance and patient safety programs. Administrator will

__ perform activities to support Clients quality assurance requirements under applicable
`. ~ Laws and Regulations. In addition, Administrator will develop and implement systems or
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require Network Pharmacies to implement systems to: {a) offer Member counseling, when
appropria#e; (b) identify and reduce internal medication errors; and (c) maintain up-to-date
Member qualify assurance and patient safety program information. Upon Client's request,
Administrator will communicate Client's quality assurance standards and programs to
Govemmenta! Authorities in the manner prescribed by applicable Laws and Regulations.

1.4.4 Targeted Disease Intervention Program, Upon Clients request and far an add[tiana~
charge to Client, Administrator .wil! help Client develop and operate a targeted disease
intervention program for the Benefit Plans that Is designed to promo#e appropriate use of
medications and improve therapeutic outcomes for targeted Members. Administrator, on
Client's behalf, will coordinate and Implement the targeted disease intervention program.
Also, upon Client's request and at an additional cost to CEient, Administrator will
communicate with Members about the targeted disease intervention program through
Client-approved information and outreach materials. Notwithstanding anything in phis
Section 1.4.4, Administrator will not charge CI(ent for any services provided to Client or
Members related to Members' participation in Client's diabetic and hypertension coaching
program.

1.4.5 Other Clinical Services. Upan Client's request and far an additional charge to CEient,
Administrator will help Client develop and implement additional quality initiatives,
intervention programs or other clinical services.

1.5 Formulary

~f.5.9 Formulary Adoption. Client will adopt as the Formulary one or more of Administrator's
formularies that are developed and maintained by Administrator's formulary advisory
commiftee, as described in section 9.5.a of this exhibit.

1.5.2 ~ormular~Management. Administrator will provide Client Copies of the Formulary to ~~
distribute to plan providers and other appropriatQ parties semi-annually. Except as
provided in this agreement, Client wilt not copy, distribute, self or othenrvise provide
Administrator's formularies, including the Formulary, to another party without
Administrator's priorwriiten approval.

'f.5.3 Formulary Changes. Administrator will include in the Formulary new FDA-approved
medications as required by the Pharmacy plan Specifications according to the following
schedule: (a) if an open formulary, per the Pharmacy P[an Specifications, elf new covered
FDA-approved medications {formulary and non-formuEary) will be included in the
Farmufary upon publication in the Medi-Span pricing index and loading Into
Administrator's systems or (b) if a closed formulary, per the Pharmacy Plan Specifications,
al! new covered ~'DA-app~aved medications (formulary only) will be included in the
Formulary alter review and addition to the Formulary by Administrator's farmufary advisory
committee. following changes to the Formul2ry, Administrator, at Client's request, will
provide or make available appropriate ngtificafions of Formulary changes to Client,
Members, prescribing physicians, Network Pharmacies and state pharmaceutical
assistance programs as required by applicable Laws and Regulations and agreed #a by
the parties. [f Clien# makes any change fo its Formulary, not initiated by Administrator, or
Beneft Plant, or adopts any formulary or utilization management program other than one
of the options offered by Administrator under its formulary or utilization management
programs, Administrator may adjus# the rates, fees or guarantees in ~xhib9t C, eff~cfive
tF~e date of the change.

x.5.4 Formulary Adv~sory CommitEee. Administrator's formulary advisory committee will develop
and maintain /administrator's formularies by: (a) selecting Prescription Dcugs to include in
Administrator's formularies based upon objective evaluation of the therapeutic merits, j~
safety and cost of the Prescription Drug; (b) periodically revisi#ing Administrator's t

Page 24

Case: 1:11-cv-00445-MRB Doc #: 59-2 Filed: 05/07/15 Page: 21 of 106  PAGEID #: 670



~~

formularies, evaluating new and therapeutically equivalent Prescription Drugs for inclusion
in the formularies; (c) establishing programs and procedures to address cost-effective

drug therapy; (d) reviewing requests to include nan-formulary Prescription Drugs in
Adminisfrator'g formularies; {e} implementing client educational programs; (f} advising
Adminis#rator an other matters about the use of Prescription Drugs; (g) averseaing client

drug utilization review programs or quality assurance programs or auditing and reviewing

the programs' results; and (h) reviewing adverse drug reactions and making

recommendations to minimize their occurrence, Ac{ministrator's formulary advisory

committee's #unctions, deliberations and results, including development aid maintenance

of Administrator's formulary, constitute opinions on(y of Administrator's formulary advisory

commitEee and will not bind Administrator.

1.5.5 No Endorsement. Administrator's development and maintenance of its formularies will not

be construed as an endorsement of any prescription drug product or drug manufacturer.

Administrator will not be respon$ibie #Qr any actions or omissions of its formulary advisory

committee or any adverse consequences that may relate, direcfiy or indirectly, to Client's

ar a Member's reliance on Administrator's formuEary advisory committee.

1.6 Rebate Management

9.6.1 Rebate ~li4ibility. Client will have a claim against Administrator for a Rebate if: (a) Exhibit
C specifies that Client will be eligible for Rebates; (b) Client satisfies the minimum Rebate

contract criteria and has included the Drug Manufacturer's Prescrip#ion Drug on its

Formulary; anti (c) Administrator teas received Rebates resulting directly from Client's

satisf~ctian of the foregoing clause (b). Administrator, in its sole and absolute discretion,
may enter into Rebate Agreements with Drug Manufacturers That have Prescription Drugs
on Administrator's or its clients' formulary. Mary factors affect the amount of Rebates,

including benefit design, arrangements with Drug Manufacturers, volume of Prescription

Claims, formulary structure and Administrator's overall business strategy. Claims That will

not be submitted to Drug Manufacturers for Rebates include Prescription CEaims: (a) with
Invalid service provider identification or prescrip#son numbers; (b) where, afker meeting the
deductible, the Member's Cost-Sharing Amount under the applicable Benefit Plan requires
the Member to pay mare than 50% of the Prescription Claim; (c) that are manufacturer
negotiated fee products not listed on Client's Formulary for devices without a Prescription
Drug component; (d) that are re-packaged NDCs; (e) from 3408 pharmacies or vthe~
entities eligible for federal supply scheduEe prices (e.g., Department of V~t~rans Affairs,
U.S, Public Health Service, Department of Defense); or (f~ that are not for Prescription

Drugs (except for insulin or diabetic supplies}.

1.6.2 Rebate Guarantees. Except for any Rebate guarantees described in Exf~ibit G,

Administrator has no obligation to obtain any particular amount of Rebates for Client.

Rebate guarantees are subject to Client's eligibility for Rebates and the Rebate guarantee

contingencies describ$d in this section 1.6 and ~xhiblt C.

'{,6.3 Collection. Administrator wi11 use oommercial{y reasonable efforts fo collect Rebates.

Administrator will not be responsible for any non-payments or partial payments by Or~g

Manufacturers of amounts Owing under a Rebate Agreement. Adjustments to, Rebates or

Rebate guarantees may result from paten# expirations or Client changes to Formulary or

BenefiE Plan design effective the date the expiration or change occurs. To the event of

any overpayment or erroneous payment to Client by Admin€strator, Client will refund

immediately the payment or Administrator may recoup the payment from other sums due

CEient in accordance with section 3.5 of this agreement. Administrator may dispute any

overpayment or erroneous payment to Client no later than 180 days afEer the payment

date, except far Rebate repayments resulting from Drug Manufacturer audits.
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7.6.4 Disbursement. Provided there is no payment default under section 2.2.2 of Phis
agreement, Administrator will disburse, apply and allocate all applicably estima#ed or
actual amounts earned on account of Rabafes received by Administrator from Drug
Manufacturers based upon the provisions set for#h in this exhibit. Administrator will pay
Client ali Rebates within 90 days after the close of each calendar quarter based on cash
received and applied during the quarter. Administrator shall reconcile within 18a days after
each calendar year. Administrator will pay Client ail Rebates collected within 24 months
after termination of this agreement.

7.7 Cii~nt Incentives and Purchase discounts. If Client, or its Affiliate or agents, contracts with
another party, including a Drug Manufacturer, for a discoun#, utilization limit, rebate or other
incentive associated with the utilization of a Prescription Drug, Clien# will be in material breach
of this agreement, and Administrator, in addition to any other remedies available to It under this
agreement, may determine in its sole discretion that Client will not be eligible for any applicable
Rebates or ASP Guarantees (as defined in exhibit C) under this agreement and adjust or
eliminate any guarantees, including Reba#e guarantees or ASP Guarantees, described in
F~chib(t C. Client will accept only amounts due under this agreement on account of eligible and
legitimate Members. Upon request, Client wilt cooperate fully with Administfator or ~ Drug
Manufacturer to verify Client's participation in any Rebate program and that all Rebate-related
payments were made solely for Covered Prescription Serrrices to eliglbf~ and legitimate
Members. Administrator, in its capacify as a Mail Order Pharmacy or a Specialty Pharmacy,
purchases Prescription drugs from Drug Manufacturers and receives certain discounts and
purchase rebates from Drug Manufacturers in connection with these purchases. Administrator
retains these discounts and purchase rebates and does not pass them on to Client.

7.8 E-Prescribing. Upon Client's request and at an additions( charge fo Client, Administrator will
provide prescribers with electronic access to Member Benefit Dian information, including; (a)
Member eligibility status: (b) Member medication history; (c) Formulary status of the
Prescription Drug being prescribed; {d) listing of Generic Drug or Brand Name Formulary ;'~~
alternative medications; (e} Member coverage information where applicable; (fl applicable Cost- ~J
Sharing Amr~unt; and (g) drug classification information required by the Centers for Medicare,&
Medicaid Services or successor Gov~rnmentaE Authority.

2. MAIL ORDER E~HARMACY SERVICES

2.9 rirtail Order Services. Administrator, in its capacity as a Mail Order Pharmacy, will provide
Client with Mali Order Pharmacy Covered Prescription Services to Members in accordance with
the Pharmacy Plan Specifications for the prescription Drug Compensation es#ablished in
Exhibit C. Once a prescription for a Covered Prescription Service has been transmitted to
Administrator, in its capacity as Mail Order Pharmacy, Administrator will promptly prepare,

. package and ship the applicable Covered Prescription Service to the Member or ether
authorized person or entity. Administrator will provide customer service support for Members
who use Mail Order Pharmacy Services. Upon request, Administrator will make available to
Client mail service brochures far distribution to Members.

2.2 Standards and Professions! Judgment. AdministrafioPs Mail Order Pharmacies will be duly
licensed under applicable Laws and Regulations of the state of the pharmac9es' geographic
locations and any other jurisdiction as necessary to furnish Covered Prescription Services to
Members. Administrator wiEl comply witfi~ all laws and Regulations promulgated by the Board of
Pi~arrriacies that apply to the Administrator Mail Order Pharmacies. Administrator wil( notify
promptly Client if the required lic~nsure of Administrator's Mail Order Pharmacies is. Ipst,
suspended, limited or conditioned. Duly licensed personnel will provide all Covered Prescription
Services at the Mail Order Pharmacies in accordance: with applicable Laws end Regulations
and generally accepted standards of practice in the local community of pharmacists. each Mail
Order Pharmacy must use independent professional }udgment when dispensing Covered

~ .~
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Prescription Services and may refuse to dispense any Prescription Drug based upon the
pharmacists professional judgment.

2.3 Control of Adminlstrator. Administrator will solely and exalusivaly control and supervise the
operation and maintenanry of Administrator's Mail Order Pharmacies and (heir respective
facilities and equipment and provision of Covered Presc~ipfion Services. All decisions
respecting the provision of Covered Prescrip#ion S8N{Ca5 by Administrator's Mail Order
Pharmacies will be made so[eiy by Administrator artd its duly authorized personnel, and not by
Client. The relationship between a Member and a Mail Order Pharmacy will be subject to the
rules, limitations and privileges incident to the pharmacist-patient relationship. Administrator
may exclude from coverage under this agreement a Prescription Drug that cannot be dispensed
in accordance with Administrator's mail order pharmacy dispensing protocols or requires special
record-keeping procedures.

2.~ Malt Order Rates. Prices stated far Prescription Drugs dispensed by the Mail Order pharmacy
are based on the average days supply speaiffed in Exhibi# C. Mail Order pharmacy Prescription
Drugs dispensed in smelter amounts will be compensated at the retail pharmacy compensation
rates stated in Exhib(t C. Speci~ity Qrugs are not available at mail order rates, even if
dispensed by a Mail Order Pharmacy. if C(ient requests or requires expedited or alternative
shipping meihods other than Administrator's standard method, Client will be solely responsible
for those costs. If USI~S rates increase, Administrator may pass tf~ese cost increases on to
Client.

3. SPECIAL'L'Y PHARMACY SERVICES

3.1 Specialty Services. Administrator, in its opacity as a Specialty Pharmacy, wiEl provide Client
with Exclusive Specialty Drug Covered Prescription Services to Members as specified in
Exhibit C. Client wilt receive the Specialty Drugs specified in Exhibit C as a Covered

{~ Prescript(on Service exciuslvely from Administrator's Specialty Pharmacy and not from any
~ other retail, mail, specialty or other pharmacy, including a Network Pharmacy.

3.2 Addltlan of Newly Acquired or Approved Speciai#y Drugs

3.2.1 From the date a newly acquired or approved Specialty Drug ("New Specialty Drug")
becomes available until Client rejects the New Specialty Drug as specified in sEation 3.2.2
of this exhibit, Client authorizes and directs Administrator to make the New Specialty Drug
available to Members as pert of the Specialty Drug Covered Prescription Services and
during this period will compensate Administrator for the New Specialty Drug at the rate
specified in exhibit C. Administrator will not be required to make available to Client or
Members a New Specialty Drug that has limited distribution or market access, such as a
New Specialty Drug with one distributer or manufiacturer.

3,2.2 On a periodic basis, Admi~tistrator wilt review the Specialty Drugs listed in Exhibit C and
notify Client of the name and price of any New Specialty Drugs to be added to this list of
Specialty Drugs. From the date of Clients receipt of this notice, Client will have 30 days to
provide Administrator with notice of rejection of additions to the Specialty Drugs listed in
Exhibit G.

3.2.3 No later than 45 days after Administrator's receipt of Client's notice of rejection of New
Specialty prugs, Administrator will remove the New Specialty Drugs to Exhibit C anti
dispense the New Specialty Drugs to Members at the pricing specf~ed in Administrator's
notice. If Client does not notify Administrator of its rejection of the New Specialty Drugs,
Administrator will continue to include the New Specialty Drugs as a Specialty Drug made
available to Members.
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3.2.4 If Client requests that a Prescription drug be handled as a Covered Prescription Service,

but does not want Administrator to handle the Prescription Drug as a SpeciaSty Drug, the

parties wil[ consider the request a Service Change and follow the procedures in section ~

1.3 of this agreement.

3.3 Standards and Professional Judgment. Administrata~'s Specialty Pharmacies will be duly

licensed under applicable Laws and Regulations of tie stn#e of the pharmacies' geographic

locations and any other jurisdicfian as necessary to furnish Covered Prescription Services to

Members. Administratorwill comply with all Laws and Regulations promulgated by the boards of

pharmacies that apply to the Administrator's Specialty Pharmacies, Administrator will notify

promptly Client if the required licensors of Administrator's Specialty Pharmacies is lost,

suspended, limited or conditioned. Duly licensed personnel will provide all Covered Prescription

Services at the Specialty Pharmacies in accordance wifh applicable Laws and Regulations and

generally accepted standards of practice in tie local community of pharmacists. each Specialty

Pharmacy must use independent professional judgment when dispensing Covered Prescript9on

Services and may refuse to dispense any Prescription l~rug based upon the pharmacists

professional judgment.

3.4 Control of Administratar. Administrator will solely and exclusively control and supervise the

operation and maintenance of Administrator's Specialty Pharmacies and their respective

facilities and equipment and provision of Covered Prescription Ser+~ices. All decisions

respecting the provision of Covered Prescription Services by Administrator's Specialty

Pharmacies will be made solely by Administrator and its duly authorized personnel, and not E~y

Client. The relationship between a Member and a Specialty Pharmacy will be subject to the

rules, limitations and privileges incident to the pharmacist-patient relationship.

4. MEDICARE PART D RETIREMENT' DRUG SUBSIDY ("RDS"} SERVICES

4.1. Administrator's Responsibilities. Administrator will provide Client with RDS Services as ~~

fopows:

4.1.9.Administrator will provide Clients monthly data fries to Client for Client's submission to

Cenfers for Medicare and Medicaid Services ("CMS") in supporE of CliEnt's claims for

federal subsidy payments pursuant to 42 U.S.C. § 1395w-'E32. Administrator will upload all

files and data to CMS #hrough the CMS RDS computer system.

4.1.2.Administr~ator will, upon request, provide Glient with standard reports that meet CMS

requiremen#s.

4,1.3.Administrator will submit to Client casts data that reflecfs any discounts, chargebacks,

rebates, and other price concessions given by the manufacturer or pharmacy in the

aggregate that are attributable to gross retiree costs between the cast threshold and cost

limit as required by CMS.

4.1.4.Adm~nistrator is bound by all app{icable federal Laws and Regulations, guidance and

authorities pertaining to claims and debt collections.

4.1.5.Administrator will maintain the records for Client's RDS Program for six years after the

expiration of Client's plan year in which the costs were incurred. CMS or the Office of

Inspector General, or their designees, will be provided access to such records upon

request.

4.1.6.Administrator agrees that Client's Medicare Drug Plan Members are afforded protection

from liability far payment of fees that are Administrator's obligation in a~~ordance with 42

J
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~.2. Client Resp~nsEbllities. Client will be responsible far the foNowing ob{ig~tfons in connection
with Administrator providing Client with FtDS Services:

4.2.1.Client will pay administration tees as listed on RDS Compensation exhibit for Services
associated with Client's claims for federal subsidy payments pursuant to 42 USC § 1395w-
132.

4.2.2.Client will complete and submit •any required updates, revisions, or changes to the
appSication to CMS for approval of subsidy payments pursuant tv 42 USG § 1395w 132.

4.2.3.Client will upload all files and data to CMS through the CMS RDS computer system.

4.2,4.Clisnt will upload Member eligibility informa#ion and dafa to CMS. Client will provide
Administrator with the final eligibility file genera#ed by CMS.

~.2.5.Ciient will create and distribute Creditable Coverage statements fo Members.

4.2.6.Cfient wil[ submit information in compliance with the requirements that govern payments set
forth in 42 C. ~. R. § 423.888.

4.2.7.Client wi[[. at all times, be in compliance with all requirements #or continued approval of the
federel subsidy program for prescription drug benefits fo its Medicare-eligible Members far
whom subsidy payments are recoived from CMS and all laws and ReguEations related to its
subsidized pharmacy benefit program.

4.3. Additional RDS Provisions

4.3.1.gusiness Intearity. Administrator will be bound 6y the previsions set forth at 45 CFR Part
76. In addition to the foregoing, Administrator represents and warrants that neither

~,.~ Administrator nor any personnel furnishing Prescription 17rug Services to Medicare Drug
Plan Members have been or will be (a) listed as debarred, excluded or otherwise ineligible
for participation in federal health care programs or (b) convicted of a criminal felony. if aE
any time Administrator becomes aware of any violation of this representation and warranty,
Administrator will notify Client in writing immediately. If Administrator becomes debarred or
inaligib[e then C3ient may terminate this agreement immediately upon notice to
Administrator without liability to Client or take such other corrective or remedial action as
warranted ur~der the circumstances.

4.3.2.Federai Policies; Flow Down Provisions. Because Administrator is furnishing Prescription
Drug Services to Medicare Drug Pian Members that are the subject of a contract between
Client and CMS, the following obligations are imposed upon Administrator with which
Administrator will comply: Tit[e VI of the Civil Rights Act of 1964, as amended (42 USC §
2000d et seq.); Sections 503 and SO4 of the Rehabilitation Act of 1973, as amended (29
USC §§ 793 and 794); Title IX of the Education Amendments of 1972, as amended (20
USC § 1681 et seq.); Section 654 of the Omnibus Budget Reconciliation Act flf 1981, as
amended (41 USG § 9849); the Americans with disabilities Act (42 EJSC § 12101 et seq);
and the Age Discrimination Act of '[975, as amended (42 USC § 6101 et seq.); the Vietnam
Era Veterans Readjustment Assistant Act (38 USC §X212); together with all applicable

implementing regulations, rules, guidelines and standards as from time-ta-time are
promulgated thereunder by applicable Governmental Auti~orities.

4.3.3.Nondiscrimination. The Prescription Drug Services Furn'sshed to Medicare Drug Plan

Members will be rendered without regard to health status, race, religion, color, creed,

national origin, ancestry, religion, physical handicap, medical condition (including HIV
status), mental status, age (except as provided by law), marital status, sex, sexual

t orientation or gender identity. In addition, Administrator will not unlawfully discriminate
~._~
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against any employee or applicant for employment because of race, religion, color, creed,
national origin, ancestry, religion, physical handicap, medical condition (including HIV
status), mental status, age, marital status, sex, sexual orientation ar gender identity. The
evaluation and treatment of Administrator employees and applicants for employment are,
and will be, free from this unlawful d(scrimination. Administrator will comply with all haws
and F~egulafions relating to equal and fair employment,

4.3.4.Eaual Ogporfunity Employer. As an equal opportunity employer, Administrator will abide by
all applicable provisions of Executive Order 11246, as amended (Equal
Opportunity/Affirmative Action), 38 USC g 4212, as amentted, (Viefiam Era Veterans
Readjustment Act), and Section 503 of the Rehabilitation Acf of 'f973, as amended
(Handicapped Regulations}, together with the implementing regulations (found at 4~ CFR
§§ 60-~, & 60-2, 49 CFR § 60-250, and 41 CFR § 60-741, respectively), ruEes guidelines
and standards, as from time-to-time are promulgated thereunder by applicable
Gt~vernmental Authorities and which are incorporated by reference into this agreement.

4.3.5.Ofher Laws and Regulations. Administrator will comply with (a} applicable federal Laws
and Regulations designed to prevent fraud, waste and abuse, including but not lim(ted to
applicable provisions of Federal criminal law, the False Claims Act (3~ USC §§ 3729 et
seq.), and the anfi-kickback provision of section 9128B of fhe Social Security Act; (b)
applicable HIPAA Administrative Simplifca~ion Security and Privacy rules at 46 CFR Parts
96d, 162, and 164; and (c) alI other applicable federal Laws and Regulations. "

~~

~:J
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EXWIBIT C

COMPENSATION
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~PTl1~! Rx
ConfidenEial and Proprietary

~.
The following administrative fees and rates are exclusive to City of Cincinnati and are based upon provided information and an

esf~mafed 13,997 Active, or 6,38 Refiree, or a combined fofaf of 20,135 Active and Refiree eligible members or greater, Rates and

ifees are effectivE upon the implementation of services on 0110112 94. This summary represents our Pass-Through Pricing model.

All ra#es and fees are guaranteed and subjeot to fhe applicable terms in this cost proposal unless stated as otherwise.
i

0 ~,

pfscounfs and Dispensing Fees ~ Active Retiree Active ~ Retiree

• Access to over 65,000 pharmacies nationwide Brand: ~20~4: AWP-14.7% 201: AWP-~4.7% 2094: AWP-14.7%

j .Rates exclude compound and DMR claims 2015: AWP-15.3% 20 5: AWP-1~.3% 20 5; AWP-~5.3%

.2016: AWP-15.7% 2016: AWP-1~.7% 2016: AWP-15.7%

+$1.39 DF $1.37 DF $1.38 ~F

Generic: MAC MAC MAC
i

$7.41 Dispensing $1.39 Dispensing $1.40 Dispensing
i ~ Fee Fee Fee

"~ Aggregate average minimum discount off AWP for

MAC &non-MAC generics:

1 2014 AWP 75.3% AWP -78.4% AWP -79.7%

~ 2015 AWP -77.0% AWP -80,2% AWp -81.4% ~~

' 2016 AWP -77.2% AWP --80.4% AWP - 61.7°l0

~ ~' ~ °

Discounts and Dispensing Fees Ac#ive Retiree Active ~ Retiree

• Postage include

~ •Dates may vary for claims not covered under Brand: F1WP 22.0% AWP -22.5% AWP -23.0%

pharmacy benefit $0.0~ Dispensing $0.00 Dispensing $0.00 Dispensing
• Mail discounts and dispensing fees exclude `Fee Fee Fee
specialty and certain non-specialty injectable products

Generic: MAC MAC MAC

A $0.00 Dispensing $~.fl0 Dispensing $4.00 Dispensing
Fee Fee fee

Aggregate average minimum discount off AWP for

MAC &non-MAC generics:

2Q14 AWP -80.4% AWP -80.4% AWP -82.7%

2015 AWP-81.1 % AWP -$2.2% AWP -83.4%

2016 AWP --81.2% AWp -82.4% AWP --83.7%

(. ~~
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~ p Q ~ p

Discounts and Dispensing Fees Active Retiree Active +Retiree

• Postage included

• Rates for these products dispensed from Brand: AWP --15.5% AWP 16,0°/a AWP ~-16.0°/4

from ~ptumR~c's mail pharmacies are listed in the $O.Od pispensing $0.00 Dispensing $0.00 Dispensing

specialty exhibit Fee Fee fee

`' 
;v . ., ~ i..

j Rebate guarantees are contingent upon the
following terms: Active Retiree Active ~ Retiree

.City of Cincinnati's a8op#ion of OptumRx's
formulary, formulary management, and ReEail: X00%Pals-Through 100% Pass-Through 100°la Pass-Through

~ utilizafion management (with Specialty)
• OptumRx's collection and distribution of funds Minimum Guarantee: Minimum Guarantee: Minimum Guarantee:

' received 2014 $28.531 Brand Claim '$27.2 1 Brand Claim $27,74 !Brand Claim

• Rebate ineligible paid claims such as those from ~ 20T5 X32.211 Brand Claim $30.401 Brand Claim '$31.94 /brand Claim

3408 pharmacies or en~ties eligible for federal supply ~ 20 6 $32.631 Brand Claim '$29.031 Brand Claim $30,521 Brand Claim

schedule prices (e.g., Dept. of Veferans Affairs, US `

';~''~blic Health Sen+ice, Dept. of Defenses are excluded

~'~~om rebate guarantees ~ Mail: 100% Pass-TE~raugh 700% Pass-Through 100°/fl Fass-Through

• A minimum of $10 difference in copayment or 1 d% (Non-Specialty)

difference in coinsurance between preferred and Minimum Guarantee. ;Minimum Guarantee: ;Minimum Guarantee: :;
j non-preferred branded drugs 2044 $84.95 !Brand Claim $87.241 Brand Claim $86.54 /Brand Claim ~

• Rebafas may not include Prescription Claims that 2045 $93.66 !Brand Claim $96.351 Brand Claim $95.57 /Brand Claim

require the Members to pay more than 50% of the total 2046 $$7.801 Brand Claim !$89,461 Brand Claim $88.91 I Brand Claim

annual cost for all Prescription Claims under the

applicable Benefit Plan

•Any deviations to the Administrator's Formulary and ~aj~ 900% Pass-Through ~1U0% Pass-Through 100% Pass-Through

Utilization Management that adversely impacts rebates Specialty,

will result in a proportiana[ adjustment to fhe Minimum Guarantee: Minimum GuarantEe: Minimum Guarantee.

corresponding rebate guarantees 2044 $505.131 Brand Clafm $315,96 ! Srand Claim X409.751 Brand Claim

. Unrestricted access to 90 days supply scripts 2U45 $666,27 !Brand Cfaim $456.041 Brand Claim $558.101 Brantl CIa9m

in retail 2016 $667.39 !Brand Claim~$431.37 t Brand Claim '$545.801 Brand Claim

46/20/2013 City of Cincinnati 2 f 5
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Confidential and Proprietary ~

Dedicated Implementation and Client Management Team Active Retiree Active +Retiree

• Cfient Manager

• Project Manager

• Client Service RepresentatEve I

• Pharmacist

• Business Analyst '

Help Desks — Tol!-free access for members, physicians,

and pharmacies
DUR and System Edits — ~tandar~ Concurrent DUR and flexible plan

designs ~
Communication MaEerials -Welcome Package and standard 1D cards '

Internet DirecE Access i
s Real time access to claims and eligibility system i
• Accounts set up for up to two users
Real-Time Audit — Filters 10p% of claims before payment-0utliers

sent to audit team

Eligibility Maintenance--Via FTP or encrypted email ~

Website Access -- www.optumnc.com $1.50 $1.50 $4.95 \._.~

Safety Notifications far Providers and/or per Paid Claim per Paid Claim per Paid Claim

Members ~e.g,, drug recalls) ,
Standard Reporting Package ~ integrated retail and mail claim data

Online Reporting Tool - Software, training and maintenance costs

for u~ to two users

06120/2093 Gify of Cincinnati 3 l 5
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,~Ko- R?.~ TN.~e ur~ma C3~TU~tRx

Confrdentia! and proprietary ~

• OptumRx reserves the right to renegotiate in good i~ith rates, fees, and guarantees if membership, utilization, market conditions or
legisfafion varies materially from the time Phis quote was provided

• AIE rates and fees are contingent upon the selection of OptumRx as the exclusive mail provider, and a similar benefit design as
applicable to the historical data provided for the purpflse of this cost proposal that includes an exclusive Specialty arrangement. All rates
and fees are subject to change otherwise

. The rates, fees or guarantees provided to City of Cincinnati for this cost proposal were based on a set of assumptions used
by OptumFtx ("Admin(strator") fyomthe data and other pertinent information provided by City of Cincinnati to Administrator. In
the event that the dafalinformafion Is deficient or inaccurate, resulting in a material change fo the relative economics of Administrator or City
of Cincinnati, some of the rates, fees or guarantees may no longer apply. if such an event were to occur, Administrator will
make every attempt to negotiate with City at Cincinnati in good faith to arrive at a solution that is mutually acceptable to both
parties involved

+ Any reduction in rebates earned by OptumRac as a result of changes to formulary, days supply, andlor benefit design not initiated or
approved by OpfumRx may result in adjustments to rebate payments or guarantees effective concurrently with such occurrences

• Rebate guarantees and generic AWP discounts may be adjusted proportional to the impact of unexpected releases of
generic products to market, orthe withdrawal/retail of existing branded products

• Maif discounts and dispensing fees exclude specialty and certain non-specialty injectable products. Rates far these products dispensed
from OptumRx's mail pharmacies are listed in the specialty exhibit

. Mail Service rates are based on an average days supply of 84 ar greater for all claims with the exception of all specially and certain r'~
specialty injectable drugs as listed in the speciaEty exhibit provided ~•1

06120/2013 City of Cincinnati 5 15
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Specialty Pharmacy
Price Summary
Canfide~tial and Proprietary

~• r'~ TN

~~~~~

~~The rates and terms quoted in Phis price summary and attached Specialty Pharmacy Pricing Schedule are subject fo the

jaccuracy and completeness of the information provided by Ciient, including the minimum number of Members, and the
~parlies entering into a definitive agreement for the provision of pharmacy benefit management services by the
''Im lementation pate.

Date: 6/20/2013

iClient: City of Cincinnati

jMembers: 20,135

.Ilmplementation Date; 1l1/201~4

-. ~ - - ~ ~- ~ 
_ •: ! ~ Wit:' ~ j - -' A' _ - - - - •t ~~' -, ~ - --"_ ~ _

~r~g pricing
• OptumRx dispenses all drug labs[ names on the pricing See attached Specially Pharmacy
schedule provided. A comprehensive list of NDCs can Pricing Schedule
be provided upon request.

`Specialty Drugs may include:
'• ~ Ancillary supplies

Needles Included at no extra charge
•Syringes
• Sharp containers

`Value Added Services
Monthly Member contact by patient care coordinators

. ~ Access to pharmacist around the clock
Distribution of medications to place of choice within fhe U.S, Included at no extra charge
and its territories
Refill reminder program
Patient assistance programs

Clinical Management Program
Programs include Multiple Sclerosis, Inflammatory Conditions,
Transplant, Oral Oncology, H(V/Aids, Hepatitis C, Hemophilia

•Member customized care plans Included at no extra charge
• Confinuiiy of care with minima[ clinician changes for Members
• personal one-on-one Member phone assessment/reassessment

consultafion ,

06/20/2013 City of Cincinnati 112
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Specialty Pharmacy
Prig Sumrr~ary
Confidential and Proprietary

~"'~,
4`~~ ~a.~~ 

~?PTI~ Ni ~~c~' a
•~f+"~ _ \a..:.:/:~~.ttizi ✓'S'~ - ~~K~v

__ i~ ~~ ..~~ it~~ ~ t 1
r 1 A::

•mil ~' '~1^~'.:U'1~.<~i~.~'.t'.~:-. •~

.,y _
- -

Utilizat~on Management
•Prior authorization or case review

-Review requests for Specialty prugs to meet Client's utilization
management program (including step Therapy} and request
additional information if needed $55 per case
-Accept Specialty Drug authorization by phone or fax
-Verify Member eligibility
-Mil denial IEtters to Members and providers as required by
appfieable Laws and Regulations ~

Physician review of submitted documentation, it needed, as
required by applicable Laws and Regulations

$390 per physician reviewed case

• Dose opfimizatian/waste avoidance ,Included at no era char e

Compliance Managemen#
• Refill reminder process with #hree calls to Members starting flue
days before refill

~~cluded at nn extra charge
'

Notify providers for non-compliance management
i

~-
' Fulfillment Process
• Shipping to location of choice within The U.S. and i#s territories
• Monitoring and tracking shipping process

Included at no extra charge

•Postage

Standard Reports
• prior authorization / refum on investment savings
analysis

Included at no extra.charge
Member adherence by percent compliance

• Annual report
• Quarterly utilization reports

Online Reporting Tool
Software and Training for up to three users

Included at no extra charge

Client-requested custom system ar reporting configurations $150 per hour

~~
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■

r~c~ umrna
Confidential and Proprietary

~~,

•. TN

C~PTUM E~x
'The following administrative fees and rates are exclusive to City of Cincinnati. Rates and fees are effective upon the implementation
,services; this offer expires in 9Q days.

i' '" 
~ b O E~ ' .0

Subsidy Services
• Interim Reporting
• Download Covered Retiree List for eligible members from RQS*
+ Crea#e cost summary reports based on drug utilize#ion of members listed in Covered

Refine Lisf as per RDS submission requirements and guidelines
,, ~ Storage and archival of backup data per aD~ guidelines for audit purposes '
j ♦ Reconciliafion

• Creafe final cosf summary data fot the reconciliation plan year
• Provide back up claims and rebate data, if requested by cffent
• Support B/~ drug methodology, as per RDS guidelines
• Provide calculations for ACA (Actual Cast Adjustment) using rebafes ~
. Storage and archive[ of backup data per RDS guidelines for audit purposes $fl•60 per Paid Claim in addition to

• Coordination of individual retiree cost. Administrative Fee

If our services are used, the client has to provide us wifh claim dafa and rebate
t information from fhe previous vendor. A separate one #ime charge of $5,000 '

is associated with it.
•Audit ~~

•Provide backup data -claims, rebates, and drug lists
~ Provide documentation to support meEhodology (part B vs. Part D}used

for calculating final cost data
• Addifional services required will be negotiable

• Transmission
•Upload cost reports to RDS**

Account SeEup for groups with fewer than 500 RDS Members $5,000

Creditable Coverage betermination $500 to $1,500
Additional Subsidy Rebated Services $500 per hour- as negotiated
Actuarial Cer~tfication &Attestation ~ $1,500 to $3,540
,.

* Client must designate OptumRx as a designee
** Client mist designate OpfumRx as a designee oncost reporter

~~~

06/20/2013 City of Gincinnati ~ /7
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EXHIBIT D

6USINESS ASSQCIATE ADDENDUM

This Business Associate Addendum {"Addendum") is effective as of January 1, 2014, and is
incorporated into and made part of fhe Prescription Drug Benefit Administration Agreement ("Agreement') by
and be#ween OptumRx, Inc. ("Business Associate") and City of Cincinnati ("Covered Entity") (each a
"Party" and collectiveEy the "Parties°).

The Parties hereby agree as follows:

~. a~~iNirioNs

1.1 Unless otherwise specified in this Addendum, all capitalized terms used in this Addendum
not otherwise defined have the meanings established for purposes of tha Health Insurance Portability
and Accountability Act of 1996 and its implementing regulations as amended and supplemented by
Hii"ECH, as each is amended from time to Elms. (collectively, "HIPAA") Capitalized terms used in
this Addendum that are ndt otherwise defined in this Addendum and that are def+ned in the
Agreement shall have the respective m~anir~gs assigned to them in the Agreement.

1.2 "A~liate", for purposes of this Addendum, means any entity that is a subsidiary of
UnitedHealth Group.

1.3 "BroacE~° means the acquisition, access, use or disclosure of PH[ in a manner not
permitted by the i'rivacy Rule that compromises the security or privacy of the PHI as defined, and
subject to the exclusions set forth, in 4b C.F.R. § 164.402.

1.~4 "Breach Rule" means the federal breach regulations, as amended from time to time,
issued pt~rsuantto MIPAA and codified at 45 C.F.R. Part X64 (Subpart d).

1.5 "Compliance Date" means the later of September 23, 2073 or the effective date of the
Agreement,

9.6 "Electronic Protected Health Information° {"ePHI") means PHl that is transmitted or
maintained in ~'lectronic Media.

1.7 "WfTEChI" means Subtitle D of the Health Informa~on Technology for Economic and Clinical
Health Act provisions of the American Recovery an8 Reinvestment Act of 2009, 42 U.S.C. §§ 'f79~3-
17954, 2nd all associated existing and fu~ur~ implementing regulations, when and as each is
effective.

1.8 "PHI" means Protected Health Information, as defined in 45 C.F.R. § 160. 03, and is limited
to the Protected Health Information received from, or received, maintained, created or transmitted on
behalf of, Covered Entity by Business Associate in pertormance of the Services.

1.9 "Privacy Rule" means the federal privacy regulations, as amended from time #o time, issued
pursuant to HIPAA and codified at 45 C.F.R. Parts 160 and 164 {Subparts A & E).

1.9 uSecurity Ruie" means the fede~a) security regulations, ~s amended from time to time,
issued pursuant tv HIPAA and codified at 45 C.F.R. Pars 160 and 164 {Subparts A & C).

1.10 "Serv[ces" means, to the event and only to the event they involve the receipt, creation,
maintenance, transmission, use or disclosure of PHI, the services provided by Business Associate to
Covere8 Entity under the Agreement, including those set forth in this Addendum in Sections 4.3

i ~ ~ through a.7, as amended by wriften agreerrien# of the Parties from time to time.
L
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2. RESPONSIBILITI~B O~ BUSINESS ASSQCIATE

With regard to its uss and/or disclosure of PHi, 8uslness Associate agrees to: O

2.1 not use and/or further disclose pHl except as necessary to provide the Senrices, ~s
permitted or required by this Addendum, and in compliance with each applicable requirement of 45
C.F.R. § 164.504(e} or as otherwise Required by Law; provided that, td the extent Business
Associate is to carry out Covered Entity's obligations under the Privacy Rule, Business Associate will
comply with the requirements of tine Privacy Rule that apply to Covered entity in the pertormance of
those obligations,

2.2 implement and use appropriate administrative, physical and #echnical safeguards and, as
of the Compliance Date comply with applicable Security Rule requirements with respect to ePMi,
to prevent use or disclosure of PHI other than as provided for by this Addendum.

2.3 without unreasonable delay, report t~ Covered Entity {i) any use or disclosure of pHl not
provided for by this Addendum of which it becomes aware in accordance wit~t 45 C.F.R. §
164.504{e)(Z)(ii)(Gj; and/or (ii) any Security Incident of which Business Associate becomes aware
in accordancQ witi~ 45 C.F.R. § 964.3~4(a){2)([)(C).

2.4 with respect to any use or disclosure of Unsecured PHI riot permitted by the Privacy
Rule that is caused solely by Business Associate's failure to comply with one or mare of its
obligations under this Addendum, Covered Entity hereby delegates to Business Associate the
r~spansibility for determining when any such incident is a Breach and for providing al! legally
required notifrcations to Individuals, NHS and/or the media, on behalf of Covered Entity,
Business Associate shall provide These notifications in accordance with the notification
requirements set forth in the Breach Rule, and shill pay for the reasonable and actual costs
associated with those notifications, In the event of a Breach, without unreasonable delay, and in
any event no later than sixty (80) calendar days after Discovery, Business Associate shall provide
Covered entity with written notification in accordance with 45 C.F.R. § 164.410 that includes a
description of the Breach, a list of Individuals (unless Covered Entity is a plan sponsor ineligible
to receive PHI) and, in thv event the delegation set forth above has been triggered, a copy of the
template notification letter to be sent to individuals.

2.5 in accordance with 45 C.F.R. § 164.502(e)(1)(ii) and 4& C.F,R. § 164,308(b)(2), ensure
that any subcontractors of Business Associate that create, receive, maintain or transmit PHI an
behalf of Business Associate agree, in writing, to the same restrictions and conditions on the use
and/or disclosure of PHI that apply to Business Associate with respect to that PHI, including
complying with the applicable Security Rule requirements with respect to e{'HI.

2.8 make available its internal pract(ces, books, and records relating to the use and
disclosure of PHI to the Secretary for purposes of determining Covered Entity's compliance with
the Privacy Rule.

2.7 document, and within thirty (30) days after receiving a written request frpm Covered
entity, make available to Covered entity, information necessary for Covered En#ity to make an
accounting of disclosures of PHI about an Individual, in accordance with 45 C.F,R. § 1fi4.528.

2.8 provide access, within twenty days (20) days after receivEng a writ#en request from
Covered Entity to PHI in a Designated Record Set about an Individual, to Covered Entity,
su~cient to allow Covered Entity to comply with the requirements of 45 C.F.F2. § 164.524.

2.9 to the extent that the PHI in Business Associate's possession constitutes a Designated
Record Set, make available, within thirty (30) days after a written request by Covered Enti[y, PHI

Wage 54
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fior amendment and incorporate any amendments to the PNI as requested by Covered entity, all
in accordance with 45 C.F.R. § 164.526.

3. RESPONSIB~L TIE& OF COYEREi? ENTITY

[n addition to any other obligations set forth in the Agreement, including in this Addendum, Covered
EntEty:

3.~ shall identify the records it furnishes to Business Associate it considers to be I'Hl for
purposes of this Addendum.

3.2 shall provide #p Business Associate only the minimum PHl.necessary to accomplish the
Services.

3.3 in ttte event that the Covered Entity honors a request to restrict the use ar disclosure of
PHI pursuant to 45 C.Q.R. § 164.622(x) or makes revisions to its notice of privacy practices o€
Covered Entity in accordance with 45 C.F.R. § 964.520 that increase the limitations on uses or
disclosures of PH! or agrees to a request by an Individual for confidential communications under
45 G.F.R. § 1&4.522(b), Covered Entity agrees not to provide Business Associate any PHE that is
subject to any of those restrictions or limitations to the extent any may limit Business Associate's
ability to use and/or disclose PHI as permitted or required under this Addendum unless Covered
Entity notifies Business Associate of the restriction or limitation and Business Associate agrees to
honor the restriction or limitation. In addition, if hose limitations or revisions materially increase
Business Associate's cost of providing services under the Agreement, including this Addendum,
Covered Entity shall reimburse Business Associate far such increase in cost.

'3.4 shall be responsible for using administrative, physical and technical safeguards at all
times to maintain and ensure the confidentiality, privacy and security of PHI transmitted to
gus[ness Associate pursuant to the /~greement, including this Addendum, in accordance with the
standards and requirements of HfPAA, before and during the transmission of such PHI to
Business Associate.

3.5 shall obtain any consent or authorization that may be required by applicable federal or
state laws and regulations prior to famishing Business Associate the PHt for use and disclosure
in accordance with this Addendum.

3.6 represents that is has ensured, and has rece9ved certification from Plan Sponsor, that
Plan Sponsor has taken the appropriate steps in accordance with 45 C.F.R. § 164.5040 and 45
C.F.R. § 164.314(b) to enable Business Associate on behalf of Covered Entity Eo disclose PHI to
Plan Sponsor, including but not limi#ed to amending its plan documents tq incorporate, and
agreeing to, the requirements set forth in 45 C.F.R. § 164.a04(fl(2) and 45 C.F.R. § 164.314(b).
Covered Entity shall ensure that only employes authorized under 45 C.F.R. §164.504(fl shall
have .access to the PHl disclosed by BusinESS Associate to Plan Sponsor.

Q. p~RMI'tTED USES AND DISCLOSURES OF PNI

Unless otherwise limited in this Addendum, in addition to any other uses and/or disclosures
permitted or required by this Addendum, Business Associate may:

4.1 make any and all uses and disclosures of PHI necessary to provide tie Services to
Covered Entity.

4.2 use and disclose ~'HI for proper management and administration of Business Associate.
In addition, to carry out the legal responsibilities of Business Associate, provided that the

~ ~ disclosures are Required by Law or any third party to which Business Associate discloses PHI for
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those purposes pravidQS written assurances in advance that. (i) the Information will be held
confidentially and used or further disalosecf only far fhe purpose fot which it was discEased to the
third party or as Ret{uired by Law; and (ii) the third party promptly will nofify Business Associate
of any instances of which it becomes aware in which the confidentiality of the information has
been breached.

4.3 de-identify any and all PHI received ~r created by Business Associate under this
Addendum, which Qe-identified infarmafion shall nat be subject to this Addendum and may be
used and disclosed on Business Associate's own behalf, all in accordance with the De-
identification requirements of the Privacy Rule;

4.~4 provide data Aggregation services relating to the Health Care Operations of the Covered
Entity in accordance with the Privacy Rule.

4.5 identify Research projects conducted by Business Associate, its Affiliates or third parties
for which Phil may be relevant; obtain on behalf of Covered Entity documentation of individual
authorizations or an institutional Review Beard or privacy board waiver that meets fhe
requirements of 45 C, F.R. § 164.612(;)(1) (each an "Authorization" or "Waiver") reEated to such
projects; provide Covered En#ity with copies of such Authorizations or Waivers, subject to
confidentiality obligations ("Required Documentation"); and disclose PHI for such F~esearch
provided that Business Associate does not receive Covered Entity's disapproval in writing within
fen (10) days of Covered ~ntify's receipt of Required Documentation.

4.6 make PHI available for reviews Preparatory to Research and obtain and maintain written
representations in accord with ~5 C.F.R. § 164.512{i)(1)(ii) that the requested PHI is sought solely
as necessary to prepare a Research protocol or for similar purposes preparatory to Research,
that the PH1 is necessary for the research, and that no PHI will be removed in the course of the
r~visw.

4.7 use the Phil to create a Limited Data Set ("LDS") in compliance with 45 C.F.R. §
164.51 A (a),

4.8 use and disclose the LDS referenced in Section 4.7 salety for Research or Pubffe Health
purposes; provided that, Business Associate shat! (i) not use or further disclose the information
other than as permit#ed by this Section 4.8 or as afherwise Required by Law; (ii) use appropriate
safeguards to prevent use or disclosure of the information other than as provided for by this
Section 4.8; (iii) report to Covered Entity any use or disclosufe of the information not provider{ for
by this Section 4.8 of wh(ch Business Associate becomes aware; (iv) ensure that any agents to
whom Business Associate provides the LDS agree to the same restrictions and conditions that
apply to Business Associate with respect to such information; and (v) not identify the information
or contact the Individuals.

4.9 use and disclose PHt for Covered Entity's health care operations purposes in accordance
with tie Privacy Rule, including (a) conducting quality assessment and improvement activities
with respect to tF~e Benefit Plan services provided by Covered entity through Business Associate;
(b) conducting evaluations of Benefit Pian pertormance; {c) business planning and development;
(d} conducting, ors behalf of Covered Entity, population-based activities rElating to improving the
health of Members ref Covered Entity's Benefit Plan and reducing their healthcare casts; (e)
contacting Members of Covered Entity's Benefit Plan, on behalf of Covered Entity, with health
educat(on informs#ion and information about prescription drugs, treatment alternatives, and
related functions; and {~ communicating witi~ Members of Covered Entity's Benefit P(an, on
behalf of Covered Entity, to describe health-related products or services (or payment for Such.
products or services) provided by or included in Covered entity's Benefit Plan through Business
Associate's services, including communicatipns about pharmacies participating in the Plan's
network, replacement of or enhancement to the Plan, and health-related products or services
available only to Members that add value to, but are not part of the Benefit Plan. Covered Entity {~
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and Business Associate agree that These communicafions with Members constitute health care
operations conducted on behalf of the Covered Entity.

5. TERMINATION AND CbOP~RATION

5.1 Termination, If either ParEy knows of a pattern of activity or practice of the other Party
that constitutes a material breach or violation of this Addendum then the non-breaching Party
shall provide written notice of the breach or violation to the other Party that specifies the nature of
the breach or violation. The breeching Party must cure the breach or end the violation on or
before thirty (30) days after receipt of the written notice. In the absence of a cure r02~san~bly
satisfactory to the non-breaching Party witfi~in the specified timeframe, or in the event tote breach
is reasonably incapable of cure, then the non-breaching Parry may terminate the Agreement,
and/or This Addendum.

5.2 Effect of Termination or Expiration. Within sixty (60) clays after the expiration or
termination fpr any reason of The Agreement and/or This Addendum, Business Associate shall
return or destroy all PHI, if feasible to do so, including all PH! in possession of Business
Associate's subcontractors. In the event that Business Associate determines that return ar
destruction of the PHI is not feasible, Business Associate shall notify Covered Entity in wri#ing
and may retain the Phil subject to this Section 5.2. Under any circumstances, Business Associate
shall extend any and ~U protections, limitations and restric#ions contained in this Addendum to
Business Associate's use andlor disclosure of any PHI retainers after the expir~tian or termination
of The Agreement and/or this Addendum, and shall limit any further uses andlor disclosures solely
to the purposes that make return or destruction of the PHI infeasible.

5.3 Cooperation. each Party shall cooperate in good faith in all respects with tho other Parley
in connection with any request by a federal or state governmental authority #or additions[
informaEion end documents or any governmental investigation, complaint, action or other inquiry.

~.,~ 6. M~SC~LLANEOUS

6.1 Construction of Terms. The terms of this Addendum to the extent they are unclear shad
ba construed to allow for compliance by Covered Entity and Business Associate with I~I~AA.

6.2 Survival. Sections 5.2, ~.3, 6.1, 62, and 6.3 shall survive the expiration or termination for
any reason of the Agreement and/or of this Addendum.

6.3 •No.Third Party Beneficiaries. Nothing in this Addendum shall confer upon any person
o#f~er than the Parties and their respective successors or assigns, any rights, remedies,
obligations, or liabilities whatsoever,

6.4 independent Contractor. Business Associate and Covered Entity are ar~d shill rEmain
independent contractors fhrougFrout the term. Nothing in this AdcEendum or otherwise in the
Agreement shall be construed to constitute Business Associate and Covered entity as partners,
joint venturers, agents or anything other than 9ndependent contractors.

6.5 Notices. AEI notices given in connection with #his Addendum shall be made in accordance
with tits applicable provisions of the Agreement. [n addition, Covered Entity hereby directs
Business Associate to send a copy of any notice or other communication given by Business
Assact~te in connectipn with tF~is Addendum to the following address (and/or, at Business
Assooiate's discretion, provide verbal notice to the following telephone number} and/or to such
other addresses) (or telephone number(s)) as Covered Entity may in the future designate in
writing by proper notice. If such ~ddress(es) (or telephone number(s)) belongs to a third party,
Covered Entity hereby acknowledges and 'agrees that Business Associate may rely on tine

,~ direcfian in this section as being permissible under HIPAA and HITECH, and any other then-
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effective laws or regulations relating to the use and/or disclosure of PHI, by virtue of a valid
business associate relationship having been established between Covered Entity and such third
party.

ADDRESS: City of Cincinnati
805 Gentrai Avenue
Cincinnati, OH 46202

PHONE NlJMBER: 513-352-2x51

[REMAINDER QF PAGE INTENTIONALLY L~F'~ BEANK. SIGNATURE PAGE FOLLOWS]

!~
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IN WITNESS WHEREOF, each of Covered Entity and Business Associate has executed in its
name and on its behalf this Addendum effective as of the date first written above.

COVERED ENTITY
City of Cincinnati

By: ~ r~.~.---

Name: c C~ ~--. (`j~}

Title: ~,S

Date: ~ 
2""~ .~~ ~~

REC(7NIlVIFNDED SY:

r I ~►~1~1 /A I. ~_J

APPROVED AS TO FORM

Assistant City Solici r

~:J
Page 39

BUSINESS ASSOCIATE
OptumRx, inc.

By:
~—

,, w7r 1, ~ ~~►

Title: -~ J Q C~<~~~ .c 5
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EXHIBIT E O
PERFORMANCE GUARANTEES
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r

Service and Performance Guarantees

OptumRxTM is pleased to place an aggregate tpta~ o£ $140,0 0 at risk annually for City of

Cincinnati, o£ which $56,000 will be applied td all implementation activities and $$4,000 will be

applied to ongoing service standards in Contzact Year 1. In subsequent contract years, 14d% of

all performance guaxan~ee penalties will be applied to ongoing service standards.

Penalties will be assessed annually based upon aggregate annual. average results. Panalty

amounts per standards will be mutually agreed upom. Guarantees are to be monitored

internally and reported qusarterly.
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N' '~ e~ G' ro e

Retail Paper 97% of paper Percent of paper $x,800 $5,000 $8,000
Claims Processing claims claims
Time reimbursed or reimbursed or

respande~. to responded ~a
within i0 that do not

business days require
of receipt. intervention

(clean elaizns).

All. gaper
claims A m~n~mum of

reimbursed or 10p paper
xespanded to claims per year
within an is required to

average o~ ~.0 qualify for this
business days guarantee.
of receipt.

{Metric is
Client•Speci~'ic)

Y'•._' .bTSJ t 35.., y Ir 4
`#: T'.,~? 7~{Yhh C~.<.s'^A'~i.-`,~ `'Zlss~{,~'f+.3~~J ~1V.[ail~Ord'er~Claino.s~~xoc~ssing~fi~e -

.~J' '7

~.
YAK t~:~f'~~c~<'~,{~jy~.4+_ ~6e

~~~,~,~~,+~.
~ ~i.~~~5~..'~€~jg77'?-'•fir:~' ~`" ~~%,~ ~~--•,'~~-.n in, ~Y~>b YK~..~_nrr.~.-.~, ,.-wM. ,~w_..e+,r,mx, ; a~ 4-c _ ;., .'~'~'._.h.~. y .h.-~4'~'
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\,~

~VIaiI Pharmacy 95% of clean Measured in ~¢,$pp $8,000 $S,00a

Clean Turnaround pr~scxip~ion whole business
orders will be daps from tk~e

shipped within date a
au average of prescription

2.0 business order is received

days by
Administrator
(either via mail,
phone, fa~c, or
Internet) to the
date the
prescx~.ption
order is shi~~ed.

Calculated by
taking the total
number of whole
days to slop
divided the total
number of
prescription
orders.

(Metric is
Client-S ecific

~~
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IV~ail Pharmacy 104% of Measured in ~4~gpp $5,000 $8,000

Intervention prescription whole busizxess

Prescription orders days iron the

Turnaround requixing date a
intervention Prescription

{Problem) will order is received

be shipped by
withi.~a an .Administrator

average of 5.0 (either via mazl,

business days. phone, £ax, or
Intexa~et) to the
date the
prescription
order is shipped.

Calculated by
taking the total
number of whole
days to ship
divided the total
number of
prescription
orders. ~

Contact with
prescxzber or
customer nod
achieved as a
result o£
unresponsx~venes
s £ox an
intervention
prescription
order will be
excluded from
calculation.

(Metric is
Client-S ecific
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0
Mail. Pharmacy 99.99% of mail Dispensing $4,80Q $8,000 $8,000

17ispensin~ pharmacy and Accuracy Rate
Accuracy sP~~~~~Y means (i) the

pharmacy number o£ all
prescriptions mail oxder
dispensed prescriptions
accurately dispensed in a

with no exxoxs. contract quarter
less the numbex
of those
prescriptions
dispe~xsed in
such c~n~ract
quarter which
are reported a~.d
verified as
having been
dispensed with
the incorrect
drug, s~xengtih,
form, patient

,~- name,
(` ~ directions,

packing noz~-
conformance, or
address caus:u~g
medie~tioz~ to be
delivered
incorrectly
divined by (is)
the number of
aA rail order
prescri~tivns
dispensed in
such contract
quarter.

{N~e~ricis total
book of business
driven)

'~R.etaiiTan~d~ai~l. •ocesi~ng~ . ecur- e. -

c
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Claims Paid >99.9% ~'ercen~ of all $4,800 $8,000 $5,000
without Error claims audited

and found ~a be
without exxor of
and form,
divided by all
clazms audited.

Based on
Adznixtistrator's
infernal quality
review.

(Metric is total
book of business
driven)

Average Seed 30 seconds ox The amount of $6,000 $10,000 $10,000
of Answex. less time that elapses

between the ~im~
a call is xeceived
into a member
service queue to
the time the
phone xa answered
by a Customer
Service
Repxeaentative.

Includes calls
routed to IV~t.

(Metric is Client-
Specific)

rage 66
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~~

Percent of Calla <3%
~

Pvxcen.~age of calls $6,000 $1Q,000 $10,000

Abandoned abandoned By the
caller beFo~e call is
answered by a
Customer Service
Representative.

Calculated as tae
number of calls
ghat are nod
answexed, divided
by the number of
cafe received.

Includes caIis
routed to ~R. and
calls abandoned
within the first X5
seconds.

(Metric is Client-
Specific)

First Call 95% of calls Calculated as the $4,$00 $$,OOp $8,000

Resolution resolved daring total, calls to
zz~tial call. Adminis~xaFor

minus total
numbex o£
unresolved calls,
divided by the
total numbex o~
calls received.

Excludes calls
routed to IVR,

(Metric is total
book of business
dxivez~)
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.-,

Written Inquiry g7% of written Member inquiries $4,800 $8,000 $8,000
Response Time ~q~Ee received via

received via e- designated e-mail
mail will be box.

responded to by Response time fox
e-mail within 5 all wxit~en
business days. inquiries will be

based ou the
.All written numbex o£

inquiries will be calendar days
responded to subtracting the
within an date received bq

average of 10 Administrator
buexnese days. from the date the

response was sent.

(Metric is Clien~-
Speci~'ic)

1VIEmber "Overalt Member Member $4,800 $$,000 $$,000
Satisfaction Satisfaction" satis~'actiion
Survey survey results o£ results will b~

"Satisfied" and meas~ed by
"Very Satisfied" tk~e responses to

for 90% o£ Administrator's
respondents. Vaice of the

Customer
sati.s£action
survey.

(Metric is total
book of business
driven)

3~Y,s'°Ti1,. 
Y2~'h-4T.k- f6z`~ts~'^

~Accou~t~,]~an~goxi~e

~

~ - - - rx ':~ i~ .is ex5

.~
~ -.•. ~i•r~r'.

~`
Satisfaction. "Overall Client Satisfaction $4,800 $8,b04 $8,004
with Account Satisfaction" survey results will be
Management results measured by

of "Satisfied" and the response to
"Very Satisfied" will Administrator's
be 7 or better on a annual .
10 point scale satisfaction

survey.

Client must
par~icipa~e in the (Me~rie is

survey to quali~£y for Client-Specific)
this guarantee.
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~~

Plan Admi.nistratox will (Metric is $4,800 $8,000 $8,000
Management provide attendance Client-Specific)
~ee~ings by plan

representatives
trained on Client's
plan benefits at
100% of meetings

scheduled by Client,
for I00% of the

meeting's d~.ratian, _
including all
Wellness ancF

Benefit Fairs, and
Cliant~sponsored
open enrollment

meetings.

~lectronac Eligibility Electronic Assumes $~k,800 $8,000 $5,000
Load •Standard Eligibility complete and

maintenance accurate
files submitted ~ormatio~ is

~~ ~^eceived.
Administrator
will be loaded

This applies to
within an

maintenance
average of 24

loads only, not
hours. initial eligibili~~r

setup.

Assumes use of
an electronic
interchange anc~
Adzn~inistratior's
standard ale
forx►aat.

(Metzic is Client-
Specific)
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,c

Standard Financial 45 days after 1V~easured as tie $x,500 $5,000 $8,ddd

and Glinical tie end of the tine from tb.e
Repot Ling quarter, last day of the

end of a
reporting cycle
to the day
standard repox~s
are sent.

Ad hvc/custom
repaxtiva~g
xequests are
excluded from
phis standaxd.

(Metric is Client-
Speeifio)

Ongoing Plan Design Within. 7 Measured by $4,800 $8,000 $$,000

Set up N'ew Benefits business days. Admuustrator's
or Updates ability to

implement and
hest new or
revised plan
desi.gu changes
after xeceipt of
signed
documentation
of new plan
design. Any
charge
considered xush
ox non-standard
will be
determined
based upon a
z~:utually agreed
upon tzxneframe
and excluded
firam this
guarantee.

(Metric is Cliex~t-
Specific)

~•~
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Annual B~z~efit Plan Maintain a Administ~a~or $4,800 $$,000 $8,400

~Zeview documented will conduct an
t~uality con~xo~ annual benefit

and pre- plazz review by
implezxienta~ion mid-N'ovEmber
document and to coinczde with
provide it to Client's plan
Glient far zm~lementation

re~vi.ew anc~ of benefiti plan
approval a~ modifications. ~~
Ioast 15 days such reviews

prior to identify any
i.mplement~,tion s~s~ems set in
of any benefit errox by
or pxogram Adnunistratox,
change tkzen

Administrator
wi~U reconcile
such errors oz~ a
dollar for dollar
basis, and shall

r~
~

pay Client's
penalty amount
at rzsk

(Metric is Client-
Specific)

i`~
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Imp~eznen~ation Administratox {Metric is $8,000 N/A N/A

Manager wzll assign an Client-Specific)
implenn.entatio
n manager
suitable to
Client that

wild be
mutually

agreed upon
between.
Client and

Administrator

Implementation Tasks No later than (Metric xs $8,000 N/A N/A
120 days priox Client-Specific}
to tie effective
dale, ~a.sks
with
deliverable
dates,
necessary to
effectively
install the
program by
the effective
dale, will be
clearly defined
by the
Administrator
and presented
to Client.
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i~

Benefit Sei~ Up ~3pon receipt
of dal sxgn-
offfrom Client

of plan.
parameters,
Administrator
will load, fully

test, and
release the
plan. benefit

coding
inf'orm~.tion

for production
within 6
weeps o£

Client's final
sxgz~ o~

~~

Plan parameters $8,000 ITT/A NIA

shall include,
bvt mot be
lingited to
member cost
share (e.g.
integrated
deductible,
copayments,
z~a~axiz~nums,
etc.), ~la.n
limitations (e.g.
days supply,
xefills allowed,
refill-too-soon,
etc.), and
compensable
medications (e.g.

'covered drugs,
exclusions, etc.)

A~sumiug Client
follows a 12p
day
implementiatian
timeline for
complex
requ3xements
and provided
Administrator
has the
opportunity to
review and
mutually agree
upon the
request.

{Metric is
Client-Specific)
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Q

iD Card Productiton & .l~,ecurafe ID Assunniz~g $8,000 ~T/A N/A

Mailing cards will be receipt of clown
mailed at az~d accurate

lEas~ 10 days eligibility files
prior to the from Client 30

effective dale. busi.z~ess days
prior to the
effective dale.

(Metric is
Client-Sp ec~.c)

Pxe-Implementation .A.dminis~xator ProvAded the $5,000 NIA N/A
Audit will fully audit ie

suppo~ conducted a~
auditor leash 6 weeks

requests for after Client's
pxe- final sign•off.

implementa~io
z~ audit and metric is
will schedule Client-Speci~.c)

' ova-site portzon
of audit at

Ieast ~.5 days
prior to the

effective dale.

(~
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i~

C~

(.~

Contracting A wxitten The Contracting $$,000 NIA N!A
xedline guaxantea will

response o£ take effect on
the contract the contract
wi.~ be sent effecti~re date.

back to Client
within 10 Adininistxator

business days shall nod be
after recezpt of ~EEmed ~o have
a recl.~i,ne from £ailed to meet

Client. this requirement
to the extent

Administrator and proportion
will have 10 that such failure
business days is due to
to pxovide a circumstances

written caused by
responsive Client, Aon
rec~.line to Hewitt or other

each xedline third paxty
received from and/or is
Client froze otherwise not
the time within

Administrator Admini.s~rator's
receives all reasonable

the necessary control.
information

from Client ox ~8~ric is
Aon Hewitt in Client-Specific)

order to
complete the

wr~t$ez~
responsive

xedline to the
time

Administrator
transmits the
responsive
redline to

Client or Aon
Hewitt.
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EXHIBIT FIVE

CAVANAUGH

MACDONALD

ANALYSIS OF

PROJECTED COST

IMPACTS OF SETTLEMENT

PROVISIONS
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Projected Cost Impact of Items Included in the

Settlement Agreement

The City of Cincinnati and various plaintiff groups representing certain active and retired

members of the Cincinnati Retirement System (CRS) have agreed on a list of items that would

affect the provision of retiree health care and pension benefits. These items are listed below

along with the effect of each item on the actuarial accrued liabilities of the Retiree Health Care

and Pension Trusts. The impact on the funding ratios are also shown and reflect projected

results as of the 12/31/2013 valuation.

Present Value of Future Benefits (PVFB): Value on a given date of the future payments

expected to be paid to current retirees and current active members who are expected to become

eligible for future retiree health care or pension benefits discounted to reflect the expected

effects of the time value of money and probabilities of payment.

Actuarial Accrued Liability (AAL): The portion of the present value of future benefits that is

expected to be paid in the future for current retirees, and a portion for current active members

that is attributable to past service. The AAL does not include liabilities for projected future

accruals.

Actuarial Value of Assets (AVA): The actuarial value of assets recognizes a portion of the

difference between the market value of assets and the expected market value of assets, based on

the assumed valuation rate of return. The amount recognized each year is 20% of the difference

between market value and expected market value, Under this method, all investment gains and

losses associated with a given year are recognized after five years. In addition, the actuarial

value of assets cannot be less than 80% or more than 120% ofthe market value of assets.

Funding Ratio: The funding ratio is simply the AVA divided by either the AAL or the PVFB. The

difference between the AAL and PVFB is the portion of liabilities allocated to the future service of

active members funded via future normal cost contributions.
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Retiree Health Care
$ in millions

Increase/(Decrease) in AAL
Actives Retirees Total

EGWP
($19.5) ($58.3) ($77.8)

MERP
($3.5) ($2.9) ($6.4)

New Eligibility
($15.2) $0 ($15.2)

Medical Plan/New
Retirees

($11.2) $0 ($11.2)

Total* ($45.9 $61.2 $107.1

* Value of Plan changes are not additive of individual plan changes.
**Assumes no change to any underlying assumptions from the 12/31/2013 valuation, including, but not

limited to, discount rate, retiree health care benefit utilization, and pension benefit eligibility.

Retiree Health Care
Funding Ratio as of

12 31 13

PVFB AVA

Baseline as of 12 31 13 100.1% 109.1%

EGWP 114.5% 124.8%

MERP 101.3% 110.2%

1Vew Eligibilit 103.8% 111.8%

Medical Plan New Retirees 102.3% 111.1%

Combined Chan es w No Asset Transfer* 122.8% 131.9%

Combined Changes w Asset Transfer Out of $215 Million 7 2016 90.0% 96.6%

* Value of Plan changes are not additive of individual plan changes.

**Assumes no change to any underlying assumptions from the 12/31/2013 valuation, including, but not

limited to, discount rate, retiree health care benefit utilization, and pension benefit eligibility.

If all actuarial assumptions were realized, the projection results estimate a PVFB funding ratio of

86% in 2043 with an asset reduction of $215 million in mid-2016 and if the plan was closed to

new hires effective 1/1/2016. The future funding projections for Retiree Health Care will be

highly sensitive to deviations from the actuarial assumptions such as medical inflation trends

and investment returns. This sensitivity can be addressed through the development of a Retiree

Health Care Funding &Benefits Policy.
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Pension
$ in millions

Increase Decrease in AAL
Actives Retirees Total

Chan e to 3% Sim le COLA $25.2 $55.6 $30.4

3 Year COLA Suspension with one-
time payment for Retiree Class in
2018 of 3% ca ed at $1,000

($20.0) ($100.3) ($120.3)

Retirement Eli ibilit Chan es $43.9 $0 $43.9

Increased Benefit Multi tier $5.3 $0 $5.3

Total* $48.1 $135.9 $87.8
* Value of Plan changes are not additive of individual plan changes.

Pension
AAL

Funding Ratio
as of 12 31 13

Baseline as of 12/31/13 63.2%

Chan e to 3% Sim le COLA 64.1%

3 Year COLA Suspension with one-time payment for Retiree
Class in 2018 of 3% ca ed at $1,000

66.8%

Retirement Eli ibilit Chan es 62.0%

Increased Benefit Multi Tier 63.1%

Combined Changes Before Asset Transfer* 65.8%

Combined Changes With Asset Transfer of $215 Million
7/1/2016 and Lump Sum ERIP Payment of $39.1 Million** 77.5%

* Value of Plan changes are not additive of individual plan changes.
** Though the figures show the impact of the asset transfers (ERIP payment & $215 million) as of the
12/31/2013 valuation, the true impact would be reflected on the 2015 and 2016 valuation results.
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On a forward looking basis, and assuming all of the assumptions occur as expected, the Pension

funding ratio is projected to reach 100% by 2043. This is due to the following three reasons:

1. As of the 12/31/2013 valuation, there are investment gains for actuarial smoothing still

to be recognized.

2. The lower cost benefit structure of newer members will allow a greater portion of the

fixed employer contribution rate to be applied towards paying down the unfunded

actuarial liability in future years

3. The fixed employer contribution rate of 16.25% is higher than the projected annual

required contribution in later years.

It is important to recognize that these figures and projections are based on many actuarial

assumptions. They are likely to vary in future years to the extent that CRS actual experience

varies from the expected actuarial assumptions.

The figures above were developed by the actuarial firm, Cavanaugh Macdonald. The firm is

retained by the Cincinnati Board of Trustees.
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EXHIBIT SIX

PROPOSED

PRELIMINARY
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UNITED STATES DISTRICT COURT

SOUTHERN DISTRICT OF OHIO

WESTERN DIVISION

NICK SLTNYAK, et al.,

vs.

CITY OF CINCINNATI, et al,

(City of Cincinnati Pension Litigation)

Case Nos.: 1:11-CV-445 and

1:12-cv-329

Judge Michael R. Barrett

[PROPOSED]
ORDER GRANTING PRELIMINARY
APPROVAL OF CLASS ACTION
SETTLEMENT

WHEREAS, Current Employees Plaintiffs Nick Sunyak, Jeffery Harmon, Jill Allgeyer,

Kim Kappel, Waleia Jackson, Finley Jones and Richard Ganulin, and Retiree Plaintiffs Thomas

A. Gamel, Sr., Paul Smith, Mark K. Jones, Dennis Davis, Ely Ryder, and Ann DeGroot

(collectively the "Named Plaintiffs"), individually and on behalf of two proposed Classes, and

Defendants the City of Cincinnati, the Mayor of Cincinnati, the City Manager, the Vice-Mayor,

the City Council Members, the Cincinnati Retirement System ("CRS"), and the appointed Boa
rd

of Trustees of the CRS ("Board"} have entered into a Collaborative Settlement Agreement (the

"Agreement") intended to resolve certain litigation, including litigation pending in this Court;

and

WHEREAS, the Settlement Agreement, together with supporting materials, sets forth the

terms and conditions for the proposed settlement;

WHEREAS, the Court has before it the Parties' Motion for Preliminary Approval of

Settlement and Memorandum in Support of Motion for Preliminary Approval of Settleme
nt,

together with the Agreement and related materials; and
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WHEREAS, the Court is satisfied that the terms and conditions set forth in the

Agreement and exhibits attached thereto were the result of good faith, arm's length settlement

negotiations between competent and experienced counsel for both Named Plaintiffs and

Defendants.

IT IS HEREBY ORDERED this day of , 2015, as follows:

1. The terms of the Agreement including all exhibits are hereby conditionally

approved, subject to further consideration thereof at the Fairness Hearing provided for below.

2. The Agreement is adopted by the Court and made part of this Order as if set out in

full herein.

3. The Agreement and the terms .contained therein are hereby preliminarily approved

as fair, reasonable, adequate, and in the best interests of the Current Employees Class and the

Retirees Class.

4. The Court approves the proposed Notice Program set forth in Section 38 of the

Agreement. The Notice Program is reasonably calculated to apprise Class Members of their

right to object, constitutes due, adequate, and sufficient notice to all persons entitled to receive

notice, is the best notice practicable under the circumstances, and meets all applicable

requirements of the Federal Rules of Civil Procedure, the Class Action Fairness Act, the United

States Constitution (including the Due Process Clause), the Rules of the Court, and any other

applicable law. Subject to amendment if the need arises, the Notice Program shall be initiated

within thirty (30) days of this Preliminary Approval Order and executed as set forth in the

Settlement Agreement.

5. Pursuant to Federal Rule of Civil Procedure 23(a), (b)(1) and (b)(2), and for

purposes of settlement only, the Court makes the following preliminary findings of fact and

2
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conclusions of law:

a. The Current Employees Class and the Retirees Class (as defined,

respectively, in the Agreement) are sufficiently definite and identifiable;

b. The Current Employees Class and the Retirees Class are so numerous that

joinder of all Members is impracticable;

c. There are questions of law and/or fact common within the Current

Employees Class including but not limited to: (1) whether the Current Employees Class

was fully vested in their CRS benefits on July 1, 2011; (2) whether Defendants

improperly revoked and! or impaired the Current Employees Class' vested CRS benefits

when it enforced Ordinance No. 84-2011; (3) whether Defendants impaired contractual

rights of the Current Employees Class when they enforced Ordinance No. 84-2011; (4)

whether Defendants are estopped from enforcing Ordinance No. 84-201 l so as to prevent

the revocation andfor impairment of the contractual rights of the Current Employees

Class; and (5) whether Defendants' enforcement of Ordinance No. 84-2011 operated as

an unconstitutional taking of the vested property interest of the Current Employees Class.

d. There are questions of law and/or fact common within the Retirees Class

including but not limited to: (1) whether Defendants' offer of retirement benefits to the

Retirees Class created a fundamental property right, giving each of them a vested right in

those retirement benefits which` cannot be reduced, impaired, revoked, or eliminated; (2)

whether Defendants' actions as explained in the Retirees Class Complaint constitute an

unlawful taking of the Retirees Class Members' property rights in violation of the United

States Constitution and/or the Ohio Constitution; (3) whether the Defendants have a

contractual obligation to provide the Retirees Class with certain retirement benefits,

3
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which cannot now or afterwards be reduced, impaired, revoked, or eliminated; (4)

whether the unilateral reduction, impairment, revocation, and/or elimination of the

Retirees Class Members' retirement benefits constitutes a breach of the Defendants'

fiduciary duty; and (5) whether the Defendants are estopped from reducing, impairing,

revoking, or eliminating the retirement benefits owed to the Retirees Class;

e. The Current Employees Plaintiffs' claims are typical of the claims of the

Members of the Current Employees Class as all subgroups were represented and no

conflict exists between or among the subgroups, and the Retiree Plaintiffs' claims are

typical of the claims of the Members of the Retirees Class;

£ Current Employees Plaintiffs and the Current Employees Class Counsel

have and will fairly and adequately represent and protect the interests of the Current

Employees Class, and the Retiree Plaintiffs and the Retirees Class Counsel have and will

fairly and adequately represent and protect the interests of the Retirees Class;

g. Current Employees Plaintiffs' interests do not conflict with the interests of

the Current Employees Class in the maintenance of this action and this Settlement, and

the Retiree Plaintiffs' interests do not conflict with the interests of the Retirees Class in

the maintenance of this action and this Settlement;

h. The questions of law and/or fact common to the Current Employees Class

and those common to the Retirees Class predominate over the questions affecting only

individual members of those Classes;

j. Certification of the Current Employees Class and the Retirees Class is

appropriate because prosecuting separate actions by individual Members of these Classes

would create a risk of inconsistent and varying adjudications with respect to individual

4

Case: 1:11-cv-00445-MRB Doc #: 59-2 Filed: 05/07/15 Page: 87 of 106  PAGEID #: 736



Members of the Classes that would establish incompatible standards of conduct for the

Defendants;

k. Certification of the Current Employees Class and the Retirees Class is

appropriate because adjudications with respect to individual Members of the Classes, as a

practical matter, would be diapositive of the interests of the other Members not parties

thereto and would substantially impair or impede their ability to protect their interests;

and

1. Certification of the Current Employees Class and the Retirees Class is

appropriate because the Defendants have acted or refused to act on grounds that apply

generally to the Classes, so that final injunctive relief or corresponding declaratory relief

as agreed to by the Parties is appropriate respecting the Classes as a whole.

6. Pursuant to Fed. R. Civ. P. 23 and for purposes of Settlement, the Court appoints

the Named Plaintiffs as Class Representatives and conditionally certifies the following Classes:

Current Employees Class: All individuals (and/or their Dependents or Surviving

Beneficiaries) who participated in the Cincinnati Retirement System with at least

five years of creditable service and who were actively employed or otherwise

qualified for benefits on July 1, 2011, and who are Members of "Group C,"

"Group D," "Group E," or "Group F" as these terms are defined by Cincinnati

Municipal Code § 203-1-M1(b), (c), (d), and (e).'

Retirees Class: All individuals (and/or their Dependents or Surviving

Beneficiaries) formerly employed by the City of Cincinnati, the University of

Cincinnati, the University Hospital f/k/a General Hospital and Hamilton County,

who retired on or before July 1, 2011 and have received retirement benefits from

the City of Cincinnati and their Dependents and/or their Surviving Beneficiaries

who are entitled to those benefits.

7. Pursuant to Fed. R. Civ. P. 23(g) the Court appoints Marc D. Mezibov, Robert D.

Klausner, Jeffrey S. Goldenberg, and Christian A. Jenkins as Class Counsel for the Current

' The Current Employees Class also includes City of Cincinnati employees who had at least five years of creditable

service prior to July 1, 2011 and who retired after July 1, 2011, as well as veterans who purchase service credit

sufficient to satisfy the five years of service requirement prior to July 1, 2011.

5
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Employees Class and Robert A. Pitcairn, Jr., James F. McCarthy, III, Peter O'Shea, and the law

firm of Katz, Teller, Brant & Hild as Class Counsel for the Retirees Class. Class Counsel shall

submit their applications for attorney fees and expenses no later than twenty-one (21) days prior

to the date for Class Members to submit objections.

8. The City is authorized to retain Class Action Administration, Inc. as the

Settlement Administrator to perform all functions and duties assigned to the Settlement

Administrator in the Agreement, the cost of which shall be reimbursed by Defendant City of

Cincinnati.

9. The Court directs the parties and Class Action Administration, Inc. to implement

the Notice Program and to disseminate and/or publish the Notice referenced in Section 38 of the

Agreement in accordance with this Order and the Agreement.

10. Any Class Member who wishes to object to the fairness, reasonableness, or

adequacy of the Agreement, or to the request for attorneys' fees and expense reimbursement,

must file with the Clerk of the Court and serve on designated Counsel, within 60 days of the

Notice Date, a written statement of the objection as well as the specific reason(s), if any, for the

objection, including any legal support the Class Member wishes to bring to the Court's attention

and any evidence the Class Member wishes to introduce in support of the objection. Class

Members may so object either on their own or through an attorney hired at their own expense.

Any attorney hired by a Class Member at that Class Member's expense for the purpose of

objecting to the fairness, reasonableness, or adequacy of the Agreement, to any terms of the

proposed Settlement, or to proposed attorneys' fees and expenses shall file with the Court and

deliver to designated Counsel a Notice of Appearance no later than 60 days from the Notice

Date.

D
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Additionally, Class Members and/or their attorneys intending to make an appearance at

the Fairness Hearing must by no later than 14 days prior to the Fairness Hearing:

a. File a notice of intention to appear, with the Clerk of the Court, that

contains the Class Member's and/or their attorney's name, address, and telephone

number, as well as a description of all evidence the Class Member and/or Class

Member's attorney will seek to introduce at the Fairness Hearing, including all

documents to be introduced and witnesses to be called; and

b. Serve a copy of such notice of intention to appear on counsel for the

Parties as described in the Notice.

Any Class Member who files and serves a written objection in accordance with the

procedure set forth above and in the Section 39 of the Settlement Agreement may appear at the

Farness Hearing to object to any aspect of the fairness, reasonableness, or adequacy of the

Settlement. Class Members and/or their attorneys who do not timely comply with the procedures

set forth above shall not be heard at the Fairness Hearing and waive any objection to the

Settlement Agreement.

11. The Fairness Hearing shall take place on , 2015 at in

Courtroom , 100 East Fifth Street, Cincinnati, Ohio 45202. At the Fairness Hearing the

Parties will request that the Court, among other things, (a) approve the Agreement as final, fair,

reasonable, adequate, and binding on all Class Members; (b) direct the Parties and their Counsel

to implement and consummate the Agreement according to its terms and to direct the Parties to

comply with the Consent Decree for the full term of its 30-year duration; (c) certify the Current

Employees Class and Retirees Class pursuant to Federal Rules of Civil Procedure 23(b)(1) and

(b)(2); (d) finally approve the Current Employees Plaintiffs and Retirees Plaintiffs as

7
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representatives of their respective Class; (e) finally approve and appoint Current Employees

Class Counsel and Retirees Class Counsel to represent their respective Class; (~ determine and

approve the payment of reasonable attorneys' fees and expense reimbursements for Class

Counsel; (g) order the Settlement Administrator to process all payments due to Class Members

under the Agreement; and (h) order that the claims at issue in this litigation are fully and finally

resolved as of the date of Finality, as defined in the Agreement, and that Current Employees

Plaintiffs, the Current Employees Class, the Retirees Plaintiffs, and the Retirees Class are forever

barred and enjoined from filing, commencing, prosecuting, intervening in, participating in (as

Class Members or otherwise), or receiving any benefits or other relief from, any other lawsuit,

arbitration, or administrative, regulatory, or other proceeding or order in any jurisdiction based

on the claims at issue in this litigation, except as set forth in the Re-Opener provisions in the

Agreement and Consent Decree.

IT IS SO ORDERED.

Dated:

5579117.2

KTBH: 4822-9768-6819, v. 2

g

The Honorable Michael Barrett
United States District Judge
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EXHIBIT SEVEN

••1't 1 1' 1 '

GRANTING

FINAL APPROVAL
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF OHIO

WESTERN DIVISION

NICK SUNYAK, et al., Case Nos.: 1:11-cv-445 and
1:12-cv-329

vs.
Judge Michael R. Barrett

CITY OF CINCINNATI, et al,
[PROPOSED]

(City of Cincinnati Pension Litigation) ORDER GRANTING
FINAL APPROVAL OF CLASS

' ACTION SETTLEMENT

WHEREAS, this Court granted Preliminary Approval of the Class Action Settlement

("Settlement") of these Actions on 2015 (Doc. #~.

WHEREAS, the Current Employees Plaintiffs (Nick Sunyak, Jeffery Harmon, Jill

Allgeyer, Kim Kappel, Waleia Jackson, Richard Ganulin, and Finley Jones), the Retiree

Plaintiffs (Thomas A. Gamel, Sr., Paul Smith, Mark K. Jones, Dennis Davis, Ely Ryder, and

Ann DeGroot), the American Federation of State and Municipal Employees Ohio Council No. 8

("AFSCME"), and the Defendants (The City of Cincinnati, Mayor John Cranley, City Manager

Harry Blacic, Vice-Mayor David Mann, Cincinnati City Council Members, the Cincinnati

Retirement System, and the Board of Trustees of the Cincinnati Retirement System,

(collectively, the "Parties") have filed a motion seeking final approval of this Settlement

("Motion") (Doc. #~;

WHEREAS, the Parties appeared with their attorneys of record at a Fairness Hearing on

2015 after all members of the Classes were given an opportunity to be heard in

accordance with the Court's Preliminary Approval Order, and the Court has given due

consideration to the Parties' Collaborative Settlement Agreement, including all attached exhibits

and related materials, the Parties' Motion for Final Approval, including the attached
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Memorandum and all other papers filed in support, all objections to the Settlement, the complete

record in this litigation, the information and arguments presented at the , 2015

Fairness Hearing, and all other materials relevant to this matter including the Declaration of the

Settlement Administrator on Implementation and Adequacy of Settlement Notice Program as

well as the Declaration of (insert name of actuarial expert) concerning the impact

and benefits of this Settlement on the Cincinnati Retirement System ("CRS") and the members

of the Classes;

WHEREAS, the Court recognizes that the Parties have litigated complex questions about

the management of the CRS —and the respective rights of plan participants —for nearly eve

years, including issues related to benefits levels, eligibility requirements, healthcare packages,

and funding mechanisms, and that while some of these lawsuits have been subject to conclusive

appellate rulings, many pertinent legal and factual questions remain; and

WHEREAS, the Court is satisfied that the terms and conditions set forth in the

Collaborative Settlement Agreement and related Consent Decree were the result of good faith,

arm's length settlement negotiations between competent and experienced counsel for the Current

Employees Plaintiffs, the Current Employees Class, the Retiree Plaintiffs, the Retirees Class, and

Defendants;

NOW, THEREFORE, IT IS ORDERED THAT:

1. This Order approves, adopts, and incorporates by reference in their entirety the

Collaborative Settlement Agreement and the Consent Decree which are attached hereto as

Exhibits 1 and 2 respectively. The Collaborative Settlement Agreement and the Consent Decree

are made part of this Order as if set out in full herein and shall be fully enforceable by this Court.

Accordingly, the Parties are ordered to implement and comply with all the terms of the

2
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Collaborative Settlement Agreement and the Consent Decree.

2. For purposes of this litigation, the Court has subject matter and personal

jurisdiction over the Parties, including all Class Members, and has the power and authority to

approve the Collaborative Settlement Agreement and Consent Decree, including all Exhibits

thereto.

3. Pursuant to Federal Rules of Civil Procedure 23(a), 23(b)(1), and 23(b)(2), the

Count confirms its previous certification, and for purposes of effectuating the Settlement, grants

final approval to the following two Classes:

Current Employees Class: All individuals (and/or their Dependents or Surviving

Beneficiaries) who participated in the Cincinnati Retirement System with at least

five years of creditable service and who were actively employed or otherwise

qualified for benefits on July 1, 2011, and who are Members of "Group C,"

"Group D," "Group E," or "Group F" as these terms are defined by Cincinnati

Municipal Code § 203-1-MI (b), (c), (d), and (e).'

Retirees Class: All individuals (and/or their Dependents or Surviving

Beneficiaries) formerly employed by the City of Cincinnati, the University of

Cincinnati, the University Hospital f/k/a General Hospital and Hamilton County,

who retired on or before July 1, 2011 and have received retirement benefits from

the City of Cincinnati and their Dependents and/or their Surviving Beneficiaries

who are entitled to those benefits.

4. Pursuant to Federal Rule of Civil Procedure 23(a), (b)(1), and (b)(2), and for

purposes of settlement only, the Court makes the following findings of fact and conclusions of

law:

a. The Current Employees Class and the Retirees Class are sufficiently

definite and identifiable;

b. The Current Employees Class and the Retirees Class are so numerous that

joinder of all members is impracticable;

' The Current Employees Class also includes City of Cincinnati employees who had at least five years of creditable

service prior to July 1, 2011 and who retired after July 1, 2011, as well as veterans who purchase service credit

sufficient to satisfy the five years of service requirement prior to July 1, 2011.

3
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c. There are questions of law and/or fact common within the Current

Employees Class including but not limited to; (1) whether the members of the Current

Employees Class were fully vested in their CRS benefits on July 1, 2011; (2) whether

Defendants improperly revoked and/ or impaired Current Employees Class Members'

vested CRS benefits when they enforced Ordinance No. 84-2011; (3) whether

Defendants impaired contractual rights of the Current Employees Class when they

enforced Ordinance No. 84-2011; (4) whether Defendants are estopped from enforcing

Ordinance No. 84-2011 so as to revoke and/or impair the employment agreement with

Current Employees Class Members; and (5) whether Defendants' enforcement of

Ordinance No. 84-2011 operated as an unconstitutional taking of the vested property

interest of Current Employees Class Members;

d. There are questions of law and/or fact common within the Retirees Class

including but not limited to: (1) whether Defendants' offer of retirement benefits to the

Retirees Class Members created a fundamental property right, giving each of them a

vested right in those retirement benefits which cannot be reduced, impaired, revoked, or

eliminated; (2) whether Defendants' actions as explained in the Retirees Class Complaint

constitute an unlawful taking of the Retirees Class Members' property rights in violation

of the United States Constitution and/or the Ohio Constitution; (3) whether the

Defendants have a contractual obligation to provide the Retirees Class Members with

certain retirement benefits, which cannot now or afterwards be reduced, impaired,

revoked, or eliminated; (4) whether the unilateral reduction, impairment, revocation,

and/or elimination of the Retirees Class Members' retirement benefits constitutes a

breach of the Defendants' fiduciary duty; and (5) whether the Defendants are estopped
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from reducing, impairing, revoking, or eliminating the retirement benefits owed to the

Retirees Class;

e. The Current Employees Plaintiffs' claims are typical of the claims of the

Members of the Current Employees Class as all subgroups were represented and no

conflict exists between or among the subgroups, and the Retirees Plaintiffs' claims are

typical of the claims of the Members of the Retirees Class;

£ Current Employees Plaintiffs and the Current Employees Class Counsel

have and will fairly and adequately represent and protect the interests of the Current

Employees Class, and the Retiree Plaintiffs and the Retirees Class Counsel have and will

fairly and adequately represent and protect the interests of the Retirees Class;

g. Current Employees Plaintiffs' interests do not conflict with the interests of

the Current Employees Class in the maintenance of this action and this Settlement, and

the Retiree Plaintiffs' interests do not conflict with the interests of the Retirees Class in

the maintenance of this action and this Settlement;

h. Certification of the Current Employees Class and the Retirees Class is

appropriate because prosecuting separate actions by individual members of these Classes

would create a risk of inconsistent and varying adjudications with respect to individual

members of the Classes that would establish incompatible standards of conduct for the

Defendants;

i. Certification of the Current Employees Class and the Retirees Class is

appropriate because adjudications with respect to individual members of the Classes, as a

practical matter, would be dispositive of the interests of the other Members not parties

thereto and would substantially impair or impede their ability to protect their interests;

5
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and

j. Certification of the Current Employees Class and the Retirees Class is

appropriate because the Defendants have acted or refused to act on grounds that apply

generally to the Classes, so that final injunctive relief or corresponding declaratory relief

as agreed to by the Panties is appropriate respecting the Classes as a whole.

5. The Collaborative Settlement Agreement, the Consent Decree, and the terms

contained therein are hereby finally approved as fair, reasonable, adequate, in the best interests

of the Current Employees Class and the Retirees Class, and in compliance with all applicable

requirements of the Federal Rules of Civil Procedure, the Class Action Fairness Act, the United

States Constitution (including the Due Process Clause), the Rules of the Court, and any other

applicable law.

6. Pursuant to Rule 23(g), the following are hereby finally designated and approved

as Current Employees Class Counsel: (1) Christian A. Jenkins, Esq., Minnillo &Jenkins, Co.

LPA, 2712 Observatory Avenue, Cincinnati, Ohio 45208; (2) Marc D. Mezibov, Esq., Law

Office of Marc Mezibov, 401 E. Court Street, Suite 600, Cincinnati, OH 45202; (3) Jeffrey S.

Goldenberg, Esq., Goldenberg Schneider, LPA, One West Fourth Street, 18th Floor, Cincinnati,

Ohio 45202; and (4) Robert D. Klausner, Esq., Klausner, Kaufman, Jensen &Levinson, 10059

Northwest 1st Court, Plantation, FL 33324. The Court's designation and approval of Current

Employees Class Counsel is based upon: (1) the work they have done to identify and investigate

the claims in this litigation; (2) their experience handling class actions and other complex

litigation, including employee benefits litigation; (3) their knowledge of the applicable law and

their familiarity with the complexities of this type of pension benefits litigation; and (4) the

resources they committed and are willing to continue to commit to this litigation and the
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implementation of the Consent Decree going forward.

7. Robert A. Pitcairn, Esq., James F. McCarthy, III, Esq., and Peter O'Shea, Esq. of

the law firm of Katz Teller Brant & Hild, 255 East Fifth Street, Suite 2400, Cincinnati, Ohio,

45202 are hereby finally designated and approved as Retirees Class Counsel pursuant to Rule

23(g). The Court's designation and approval of Retirees Class Counsel is based upon: (1) the

work performed to identify and investigate the claims in this litigation; (2) their experience

handling class actions and other complex litigation, including employee benefits litigation; (3)

their knowledge of the applicable law and their familiarity with the complexities of this type of

pension benefits litigation; and (4) the resources they committed and are willing to continue to

commit to this litigation and the implementation of the Consent Decree going forward.

8. Nick Sunyak, Jeffery Harmon, Jill Allgeyer, Kim Kappel, Waleia Jackson,

Richard Ganulin, and Finley Jones are designated and granted final approval as the Current

Employees Class Representatives. Jill Allgeyer is designated and granted final approval as the

Sub-Class C representative. Kim Kappel, Waleia Jackson, and Richard Ganulin are designated

and granted final approval as the Sub-Class D representatives. Finley Jones is designated and

granted final approval as the Sub-Class E representative. Jeffrey Harmon and Nick Sunyak are

designated and granted final approval as the Sub-Class F representatives.

9. Thomas A. Gamel, Sr., Paul Smith, Mark K. Jones, Dennis Davis, Ely Ryder, and

Ann DeGroot are finally designated and approved as the Retirees Class Representatives.

10. The Parties have provided direct mail notice to the Classes in a manner consistent

with the Order Granting Motion for Preliminary Approval of Class Action Settlement. The

Notice Plan, as implemented, satisfied the requirements of due process and was the best notice

practicable under the circumstances. The Notice Plan was reasonably calculated, under the

7

Case: 1:11-cv-00445-MRB Doc #: 59-2 Filed: 05/07/15 Page: 99 of 106  PAGEID #: 748



circumstances, to apprise Class Members of the terms of the proposed Settlement, their right to

object or exclude themselves from the proposed Settlement, and their right to appear at the

Fairness Hearing. Further, the notice was reasonable and constituted due, adequate, and

sufficient notice to all persons entitled to receive notice. Also, Defendants, through Class Action

Administration, Inc., notified the appropriate federal official (the Attorney General of the United

States) and the appropriate State of Ohio officials (the Auditor of the State of Ohio and the

Attorney General of the State of Ohio) pursuant to the Class Action Fairness Act of 2005

("CAFA"), 28 U.S,C. § 1715. Accordingly, the Defendants' notification complies fully with its

obligations under CAFA, and the notice met all applicable requirements under the Federal Rules

of Civil Procedure, the United States Constitution (including the Due Process Clause), the Rules

of the Court, and any other applicable rule or law.

11. Class Action Administration, Inc. ("Settlement Administrator") was retained to

disseminate the .Notice Plan in accordance with the terms of the Collaborative Settlement

Agreement and the Court's Order Granting Motion for Preliminary Approval of Class Action

Settlement. It is apparent from the Declaration of that the Notice Plan was

properly implemented and was effective.

12. The Court has determined that notice and full opportunity has been given to the

Classes to object to the terms of the Settlement. The Court also has determined that notice and

full opportunity has been given to the Classes to object to Current Employees Class Counsel's

and Retirees Class Counsel's request for attorneys' fees and expenses. The Count has considered

all of the objections to the Settlement that were submitted by members of the Classes as well as

Class Counsel and Defendants' responses to those objections, and has determined as follows:

a. the Current Employees Plaintiffs, the Retiree Plaintiffs, the Current

8
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Employees Class, and the Retirees Class face significant risks if this litigation were to

proceed, including the real possibility of losing this litigation;

b, the possibility of a greater ultimate recovery is highly speculative and any

such recovery would only occur after considerable delay, if at all;

c. the terms of the Collaborative Settlement Agreement and Consent Decree

provide substantial and meaningful benefits to the Classes;

d. the Collaborative Settlement Agreement and Consent Decree are the

product of vigorous, highly-contested litigation that included meaningful investigation

into the facts and the law underlying the claims at issue;

e. the Settlement occurred after the litigation was substantially developed,

including the exchange of voluminous actuarial data and other information during the

mediation process and due diligence .following the execution of the Memorandum of

Understanding on December 31, 2014;

f. the Settlement negotiations were extensive, arms-length, and under the

direction of the Court through a collaborative and agreed-to process that occurred

without any collusion;

g. the reaction by the Classes has been overwhelmingly in favor of the

Settlement; and

h. experienced Class Counsel support the Settlement.

13. Accordingly, having considered the foregoing, the costs and risks and delays of

continued litigation versus the benefits provided by the Settlement, and based on this Court's

knowledge of the Actions, the Court finds and concludes that the Settlement is in the best

interests of the Classes and is fair, reasonable, and adequate to all members of the Classes.
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14. This Settlement, including the terms of the Collaborative Settlement Agreement

and Consent Decree, is accordingly granted final approval and is confirmed as fair, reasonable,

adequate, and binding upon all members of the Classes.

15. The Parties are hereby directed to proceed with and complete the implementation

of the Settlement. Therefore, the Court hereby orders and directs the Parties and their counsel to

proceed with and complete the implementation and consummation of this Collaborative

Settlement Agreement and Consent Decree according to its terms and provisions.

16. The Court enters judgment in accordance with the Collaborative Settlement

Agreement and further declares the Collaborative Settlement Agreement binding on all the

Parties.

17. Except as provided in the Collaborative Settlement Agreement and Consent

Decree, all Parties are barred, estopped, and enjoined from asserting claims or interests arising

under or out of, in connection with, or in any way relating to the claims set forth in the Litigation

as defined in the Collaborative Settlement Agreement ("Barred Claims").

18. AFSCME warrants and acknowledges that it will dismiss with prejudice State ex

rel, Council 8 AFSCME, et al. v. City of Cincinnati, et al., Case No. A 1 104791, within 10 days

of Finality as defined in the Collaborative Settlement Agreement pursuant, and to the terms of

the separate settlement agreement entered into between AFSCME and the Defendants.

19. All Parties are bound by this Order Granting Final Approval, the Collaborative

Settlement Agreement, and the Consent Decree. The Court declares that the Collaborative

Settlement Agreement and related Consent Decree are incorporated into this Order Granting

Final Approval, each of which shall be binding on all Parties. Further, the Collaborative

Settlement Agreement, the Consent Decree, and this Order shall be preclusive for the 30 years

10
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following the Effective Date, as defined in the Collaborative Settlement Agreement, in all other

pending and future lawsuits or other proceedings relating to the Barred Claims in these Actions.

20. Consistent with the above paragraph, the Court also orders that the Barred Claims

are fully and finally resolved as of the date of Finality, as defined in the Collaborative Settlement

Agreement, and that the City, CRS and related City Defendants are forever discharged and

released from the Barred Claims and that the Current Employees Plaintiffs, the Retiree Plaintiffs,

and the members of the Classes are permanently barred and enjoined from filing, commencing,

prosecuting, intervening in, participating in (as Class Members or otherwise), or receiving any

benefits or other relief from, any other lawsuit, arbitration, or administrative, regulatory, or other

proceeding or order in any jurisdiction based on the Barred Claims, except as set forth in the Re-

Opener provisions in the Collaborative Settlement Agreement and Consent Decree.

21. The Court, having considered the request of Current Employees Class Counsel

for an award of attorneys' fees and reimbursement of expenses, hereby grants the request and

awards Current Employees Class Counsel attorneys' fees in the sum of $ which

amount the Court concludes is fair and reasonable in light of the estimated $

valuation of the benefits to the Current Employees Class resulting from this Settlement. The

Court also approves and grants Current Employees Class Counsels' request for expense

reimbursement in the amount of $ for their reasonable expenses incurred in prosecuting

this action and in implementing this Settlement. The fees shall be paid be paid by

22, The Court, having considered the request of Retirees Class Counsel for an award

of attorneys' fees and reimbursement of expenses, hereby grants the request and awards Retirees

Class Counsel attorney's fees in the sum of $ which amount the Court concludes is

11
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fair and reasonable. The Court also approves and grants Retirees Class Counsels' request for

expense reimbursement in the amount of $ for their reasonable expenses incurred in

prosecuting this action and in implementing this Settlement. The fees shall be paid by

23. Without affecting the finality of this Final Order for purposes of appeal, if any,

the Court retains continuing and exclusive jurisdiction over the Parties for thirty years following

the Effective Date as to all matters relating to the administration, consummation, enforcement,

and interpretation of the Collaborative Settlement Agreement, the Consent Decree, and this

Order Granting Final Approval, and for any other necessary purpose related thereto, including

the entry of any additional orders as may be necessary and appropriate.

IT IS SO ORDERED.

DATED:

5615638.2

KTBH: 4829-0350-1603, v. 2

2015

12

The Honorable Michael R. Barrett
United States District Judge
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