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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
25 Capitol Street - Room 120
Concord, New Hampshire 03301
Office@das.nh.gov

Joseph B. Bouchard
Charles M. Arlinghaus Assistant Commissioner
Commissioner (603) 271-3204
(603) 271-3201

Catherine A. Keane

Deputy Commissioner
(603) 271-2059

January 20, 2021
His Excellency, Governor Christopher T. Sununu
and the Honcrable Council

State House
Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Administrative Services {DAS), Division of Risk and Benefits enter info
a contract with SkySail Concepts, LLC (SkySail) {(VC#341927), 29425 Chagrin Blvd., Suite 140, Pepper Pike,
OH 44122, in the amount of $510,100 for the Pharmacy Benefit Manager Technology Services per RSA 21-
1:926 for a period of thirty-six {34} months upon Governor and Executive Council approval for ihe periocd
effective upon approval through December 31, 2024, with the-option 1o renew for up to two additional
years subject 1o the approval of the Governor and Executive Council. Approximately 42% General Funds,
17% Federal Funds, 3% Enterprise Funds. 14% Highway Funds, 1% Turnpike Funds and 22% Other Funds.

Funding is anficipated to become available in SFY 2022, SFY 2023, SFY 2024 and SFY 2025 with the
authority to adjust encumbrances between state fiscal years if necessary and justified through the
Business Office, in the following accounts:

Pharmacy Administrative Costs SFY2022 SFY2023 SFY2024 SFY2025
01-14-14-140560-65000000 ACTIVES .
100-500642 Pharmacy Admin Fees $85,700 $98.200 $98,200 $42,700

01-14-14-140560-66600000 TROOPERS
100-500642 Pharmacy Admin Fees $3.000 .$3,4OO $3.400 $1,500

01-14-14-140560-66500000 RETIREE .
100-500642 Pharmacy Admin Fees $9.000 $10.300 $10.300 $4,500

102-500673 Pharmacy Admin Fee - Refirees 065 $36,900 $42.300 $42.300 $18,400
FISCAL YEAR TOTALS $134,600 $154,200 5154,200 547,100

Grand Total $510,100
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EXPLANATION

The Stote provides prescription drug coverage for state employees, refirees, spouses and eligible
dependents in accordance with the provisions of RSA 21-1:30 and the Collective Bargaining Agreements.
The current Pharmacy Benefit Management (PBM) Services contract with Express Scripts, Inc. is set to
expire on December 31, 2021. RSA 21-l was recently amended to include sections 96-98, the New
Hampshire Prescription Drug Competitive Marketplace that describes the process 1hat DAS must undergo
in order to procure for the next PBM if DAS choses to conduct a reverse auction. A reverse auction is a
negotiation strategy where vendors bid against each other with lower prices to win a contract. In
addition to reverse auction technology services, the software must be repurposed to conduct a line-by-
line claims invoice review to ensure the PBM is in compliance with the terms of the State contract.

DAS, with the assistance of Segal, the State's health benefit consultant, issued a Request for
Proposal (RFP) for PBM Technology Services on October 30, 2020. Approximately 1,000 individuals and/or
firms received direct notification of this solicitation and the proposal was posted on the DAS, Division of
Procurement and Support Services website. On December 1, 2020, proposals were received from SkySail
Concepts, LLC and Truveris, Inc. Both proposals were evaluated.

The scoring of the proposals was based upon the following areas and corresponding weights:
Financial (50%), Technical Questionnaire {(45%) and Performance Guarantees (5%). The technical
guestionnaire included the following points categories: Company Information, Experience, and Stability
(? points), Reverse Auction Process/Capabiliies {13 points), Claims Review Capabililies (13 points),
Account Management (5 points). and Implementation Program/Transition (5 points) totaling 45 points.
Based on the foregoing, the proposal submitted by SkySdil received the highest ranking score and was
recommended by a unanimous decision of the evaluation team. The evaluation team members were:
Joyce Pitman (Director of Risk and Benefits, DAS, Division of Risk and Benefits), Christina Muniz, (Health
Benefit Policy and Compliance Administrator, DAS, Division of Risk and Benefits), and Gary Lunetia
(Director, DAS, Division of Procurement and Support Services).

As stated above and referenced in the attached Executive Summary of Overall Results, the
financial score encompassed fifty percent (50%) of the total proposal score. In accordance with the RFP,
the financial proposals were scored on the projected costs as determined by the State for the three-year
period from Governor and Council approval to December 31, 2024. The lowest cost proposal received
100% of the 50 points allocaled for the Financial Section of the RFP. The other financial proposal was
scored on a sliding scale, losing 1 point for every percentage point higher than the lowest cost proposal.
Since the projected cost for the other proposal exceeded 50% higher than SkySail, the second bidder
received a financial score of zero (0} per the RFP financial scoring methodology.

The remaining fifty percent [50%) of the allocated points were distributed amongst the Technical
Questionnaire and Performance Guarantees. n these cotegories, scoring criteria were applied and
bidder responses were evaluated based on the exient to which the bidder documents conformance
with specifications, as well as the completeness. soundness, and creafivity of the response, all as
evaluated by the State. In accordance with the State’s procurement rules, non-financial section scoring
was based on the quality of each bidder’s response and not based on any outside knowledge of the
programs and/or services offered by each bidder. Both proposals were competitive, maoking the financiol
section of the proposal the determining factor for recommendation by the evalualion ieam.

SkySail submitied the most financially competitive proposal in terms of projected costs. SkySail's
projected cosis were $480,100 or 219% lower than the second proposal’s projecied cost of approximately
$1.531.500 over the three-year contract. Through negotiations, the State was able io increase the tolal
amount at risk in performance guarantees approximately seventeen percent (17%). The price limitation
for this agreement includes a six percent (6%) contingency to accommodate a polential increase in
pharmacy claims as well as ad hoc reporting requests.

TDD ACCESS: RELAY NH 1-800-735-2964
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In summary, upon Council approval, DAS will begin working to draft the RFP for the State’s PBM
Services contract utilizing SkySail's reverse auction technology platform. Once the new PBM contract is in
place, Skysail's technology platform will be repurposed as a real-time claims invoice review audit system.
Although DAS has used similar reverse auction methodology to procure for commodities, this will be the
first time for PBM Services. DAS looks forward to partnering with SkySail and Segal to continue DAS'
practice of auditing healthcare claims to ensure confractor compliance and providing innovative cost
containment strategies.

Based on the foregoing. | am respectfully recommending approval of the contract with SkySail
Concepts, LLC. , '

' 0 EREMAsM. Adinghaus
Bl -Co@ommissioner

Aftachment: PBM Technology Services RFP Executive Summary

TDD ACCESS: RELAY NH l-&in-185-2964
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Executlve Summary
Owerall Results

Total Score

PSR I £

¥ Inanclal Total Projected cm}““ 50 "'—__100% 500 | |'_ 0% oo
PerformanceGuarantees o ] 5 7 92% 1 4.6 75% ] 8
Company lnformation. Experlence and Stabllity : 9 } 69% 7 | | 6.2 -W 88
Reverse Aucﬁon Procestapa])ﬁl_tias 1;‘! o ,Uhaﬁ o —_Ww; - 90—% B 1.7
Claims Review Capabliites | 13 f 8% | 108 | % | 19
AccountManagement 5 | 9% | 48 | m% 40
Implementation Program  Transiion 5 | 100% 50 | 100% 5.0

3 T ey
| i

" Tha sum of category scores may not tie back to total score due to rounding.
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Proposal Analysis — Financial
Total Pro]ected Cost

$67500 | $600,000

PBM Reverse Auction o o | Flat Feé T
fnvoice Reviews — PBM Contract Year 1 | Per Paid Claim 1 123,000 : 307,500
nvoice Reviews ~ PBM Contract Year 2 | Per Paid Claim i 124,200 310,500
nvoice Reviews — PBM, Contract Year 3 Per Paid Claim | 125,400 33500 |
Market Check - During PBM Contract Year2 _ |.FlatFes “___.: ... . 40000 ‘ . __ Included
Total Projected Costs I ! $480,100 | $1,531,500
' Difference from Lowest Cost Proposal - $ $0 ! $1,051,400
lererence from Lowest Cost Proposal % I R I 0.0% _ 219 0%_ )

* The most compatltive proposal s Flnanclal Score equals 50 polnts AII other financial proposals were scored on a
sliding scale where the bidder's score was reduced by 1 point for every percentage point it was higher than the
lowest cost proposal.

Notes:
1. SkySail proposes an invoice review fee of $0.20 per paid claim for all three contract years.

2. Truveris proposes an invoice review fee of $0.50 per paid claim for all three contract years.

3. Invoice Reviews projected costs assume paid claims of 615,000 in year 1, 621,000 in year 2, and 627,000 in year 3.

4, Paid Claim is defined as a prescription for a covered drug for an eligible member that results in a payment from the State
and/or the membar, excluding adjustments and net of reversals.

7\'\" Segal




FORM NUMBER P-37 (version 12/11/2019)
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: Executive Council for approval. Anymfonnmmnthn:spnvm.oonﬁdumlorpmptmymm
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AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERAL PROVISIONS
fl 1.1 StatcAscmy Name = == T2 Sui Agey Adess S |
:| Department of Administrative Services | State House Ammex Building, Room 412 !
: 25 Capitol Street ;
. Concord, NH 03301 _ -
'1.3 Contractor Name . .| 1.4 Contractor Address :
| SkySail Convepts, LLC 29425 Chagrin Blvd., Suite 140
J - Pepper Pike, OH. 44122 |
T3 ComtraciorPhone | 16 Acooum Number | 1.7 Compiction Dete 18 PoccLimimtion |
|*  Number, 60-6600-500638, 60-6660- | December 31, 2024 ,
| 203) 927-7275 500638, 60-6650- 500638, 60- $510,100
i‘ 3 | 6650-500659 |
19 Corracting Offioet for Sate Agroy | 110 Stats Agency Telephone Nommber -
Joycel.Pmna.n,DlmcwrmskandBemﬁts (603) 271-3080
rar com @MSM TS | 1.12 Name and Titlé of Comtractor Sigatory T
oaf) Charles Gamsu, Principa)
K “TT14 Name and Title of Stc Agency Sigmatory ————
7 ' “J0SEPH FCAARD:
;T hesistank Cominissimer
| bytth.H. D@MomemmmDmhnoﬂPamnndﬂfappﬂmbk)
|1 i
| DirectorOn. -
I?115ﬁwwwmw0ewﬂmomsmmmwmnfwmm — —
By: /d/mm On: 1/21/21
[[117 Approvai by the Govemar and Execusive Council (f applicable) S eSS
,}'} G&C Item number: G&C Meeting Date:
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2. SERVICES TO BE PERFORMED. The State of New
Hampshire, acting through the agency identified in block 1.1
(“State™), engages contmactor ideotified in block 1.3
(“Contractor™) to perform, and the Contractor shall petrform, the
work ot sale of goods, or both, identified and more particularly
described in the attached EXHIBIT B which is incorporated
herein by reference ("Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreemert to the
contrary, and subject 1o the approval of the Govemor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the partics hereandez, shall
become ‘efféctive. on the date the Governor and Executive

Council approve this Agreement 2s indicated in block 1.17,

unless no such approval is required, in which case the Agreement
shall become cffective on the date the Agreement is signed by
thnStmoAgcnqasslnwninblocklnC‘EﬁocmcDmm

3.2 If the.Contractor.commences the ‘Services prior-to: the
Effective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Comntractor, and in the cvent that this Agreement does not become
effective, the State shall have po lisbility to the Contractor,
. including without limitation, anmy obligation to pay the
- Com:actorformyoostsmmdorSetvmpcﬁ'omnd.
’  Contractor must complete all Services by the Completion Date

specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT. -
Notwithstanding any -provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereundcr, are
contingent upon.the availabifity and contined approprition of
funds affocted by any state or federal legislative or exacutive
action that mduces, climipates or othcrwise modifics the
appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole or in
part. In no cvent shall the State be lisble for any payments
hereunder in excess of such available appropriated funds. [ the
event of a reduction or termination of appropriated funds, the
State shall have the right to withhold paymeat until such funds
become available, if ever, and shall have the right to reduce or
terminate the Sesvices under this Agreement it aély ‘upon
giving the Contractor notice of such reduction or termination,
The State shall not be required to transfer funds from any other
accourt or source to the Account identified in block 1.6 in the
event funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATIONI
PAYMENRNT.
SlTlanMpnoc.mhodofpaymn.arﬂl:msofpuym
gre identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
oaly and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete

Page 3 of 27

compensation 10 the Contractor for the Services. The State shall
have no fiability to the Contractor other than the contract price.
53 The State mserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidited: amounts required or permitted by NH. RSA 80:7
through RSA 80:7-¢ or any other provision of taw.

5.4 Notwithstanding anmy provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor -shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipel
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity kaws. In addition, if this Agreement is
funded in any part by monies of the United States, the Contractor
shall comply with all federal executive onders, rules, regulations
and statutes, 2nd with any rnules, regulzations and guidelines as the
State or the United States.issue to implement these regulations.
The Condracior shall also comply with all applicable intellecinal
property laws.
6.2Durm3thctamofthsAgrmm,tthomacmﬂmllm
discriniinate against empiloyees or ‘gpplicants: for employment
because of race, color, seligion, creed, age, sex, handicap, sexual-
orientation, or national origin and will take affirmative action to
wmawhdmmmm

6.3. The Contractor agrees to permit the State or United States
access to any of the Corttractor’s books, records and accounts for
the purpose of ascertaining corniplisnce with all roles, regulations
and orders, and the covenants, terms and conditions of this
Agreement,

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary o perform the Sexvices. The Contractor warrants that
all personnel engaged in the Services shall be qualified to
petform the Services, 'and shali be propedy licensed and
otherwise authorized to do so under all applicable laws,

7.2 Unless otherwise aathorized in writing, during the term of
this Agreement, and for a period of six (6) months after the

Completion Date in block 1.7, the Contractor shall not hire, and -

shallnotpamnnnysuboomu:mroroﬂﬂpuwn,ﬁrmor
corporation with whom it is engaged, in a combined effort to
perform the Services to hire, any person who is a State employee
or official, who is materially involved in the procurement,
administration or pexformance of Lhis Agreement  This
provision shall survive termination of this

7.3 The Contracting Officer specifiod in block 1.9, or his or ber
successor, shall be the State's represcatative. In the cvent of any
dispute concerning the interpretation of this Agreement, the
Contmcting Officer’s decision shall be final for the State.

Contractor Initials 094
Date /p{2\
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder (*Event
of Default™):

8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 failure to submit aty report required herennder, and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.

8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:

8.2.1 give the Contractor a writicn notice specifying the Event of
Defantt and requiring it to be remedied within, in the absence of
a preater o lesser specification of time, thirty (30) days from the
date of the notice; and if the Event of Default is not timely cured,
terminate this Agreement, effactive two (2) days after giving the
Cortractor notice of termination;
szzgzwtthommtorawﬁmnmucespeufymgtthvemof
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the comtract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;

8.2 3 give the Contractor a written notice specifying the Event of
Default and set off ageinst any other obligations the State may
owe to the Contractar any damages the State suffers by reason of
any Event of Defaull; and/or

8.2 4 give the Contractor a written notice specifying the Event of
Default, treat the Apgroement as breached, terminate the
Agreement and pursee any of its remedies &t law or in equity, or
both.

8.3. No faiture by the State to enforce any provisions hereof after
eny Event of Defauit shall be deemed a watver of its rights with
regard to that Event of Defzult, or any subsequent Event of
Default. No express failure to enforoe any Event of Defanit shall
be deemed a waiver of the right of the State to enforce cach and
all of the provisions hereof upon any further or other Event of
Defautt on the part of the Contractor. .

9. TERMINATION. -

9.1 Notwithstanding par ""'_’_a,tthtm:my al its sole
discretion, terminate the Agreement for any reason, in whole or
in pan, by thirty (30) days written notice to the Contractor that
the Stafc is exercising its option to terminate the Agreement.

92 Inthe even of an early termingtion of this Agreemertd for
any rcason other than the completion of the Services,. the
Coniractor shall, at the Staie’s discretion, deliver to the
Comm:tingOﬂioct not later than fiftcen (15) days after the date
of termination, a report (“Termination Repost™ describing in
detail all Services performed, and the contract price earned, to
2nd including the date of termination  The form, subject matter,
content, and number of copics of the Termination Report shatl
be identical to those of any Final Report described in the attached
EXHIBIT B. In: addition, a1 the State’s discretion, the Cantractor

shall, within 15 days of notice of early tenminstion, develop and
subrmit to the State a Transition Plan for services under the
Agreement,

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

10.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the
pedormance of, or acquired or developed by reason of, this
Agreement, incloding, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, compuler programs, COmputer printouts, notes,
letters, memoranda, papers, and docaments, all whether
finished or unfinished.

10.2 All data and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returaed to the State upon demand or upon termination
of this Agreement for any reason

10.3 Confidentiality of data shall be governed by N.-H. RSA
chapter 91-A or other existing taw. Disclosure of data roquires
prior written approval of the State,

1L CONTHACTOR'S RELATION TU THE STATE. Inihc
pafommmofthuhpmmﬂncomctoru in all respects

‘an independent contractor, and is neither an 4gent nor an

employee of the State. Neither the Contractor nor any of its
afficers, employocss, agents or members shall have authority to
bind the State or receive any benefits, workets® compensation or
other emoluments provided by the State to'its employees.

12; ASSIGNMENT/DELEGATION/SUBCONTRACTS:
12.1 The Contractor shall not assign, or otherwise tmmsfer any
interest in this Agreement without the prior written notice, which
shall be provided to the State at least fifteen (15) days prdor to
the assignmen, and a written consent of the State. For purposes
of this pampraph, a Change of Coatrol shall constitute
assignment, “Change of Control” means (a) - mergex,
consolidation, or a transaction or scrics of related transactions in
which a third party, together with its affiliates, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, or combined voting
power of the Contractor, or (b) the sale of all or substantizily all
of the assets of the Contractor.

122 None of the Services shall be subcontracted by the

" Contractor withoul prior written notice and consent of the State.

The State is entitled to copies of all subcontracts and assigmment
agreements and shall not be bound by any provisions coutained
masuboomactorantssigmnmmwnantowhchnnmta
party.

13. INDEMNIFICATION. Ugless otherwise exeatpted by law,
the Contractor shall indempify and hold harmiess the State, its
officers and employees, from and against any and all claims,
liabilities and costs for any persomal injury or property damages,
patent or copyright infringement, or other claims asserted 2gainst

Page 4 of 27
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the State, its officers or employees, which arise out of (or which
may be claimed to arise out of) the acts or omission of the
Oonumtor or subcontractors, including but not limited to the

reckless or intentional conduct. The State shall not
be liable for any costs incurred by the Contractor arising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby resorved to the
State. This covenani in paragraph 13 shell survive the
termination of this Agrecment,

14. INSURANCE.

14.1 The Contractor shall, at its sole cxpense, obtain and
contimuously maimain in force, and shall require any
subcontractor or assignee to obtain and maimain in foree, the
following insurance:

14.1.1 commercial general liability insurance against all claims
of bodily injury, death or property damage, in amounts of not

less than $1,000,000 per occurrence and $2,000,000 aggregate”

or excess; and

14.1.2 special cause of loss coverage form covering all property
subjoct to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement vatue of the property.

14.2 The policics described in subparagraph 14.1 hercin shall be
on policy forms and endorsements approved for usc in the State
of New Hampshir€ by the N.H. Department of Insumnce, and
issued by insurers licensed in the State of New Hampshire,

143 The Contractor shall furnish to the Contracting Officer
tdemtified in block 1.9, or his or her sucoessor, a certificate(s) of
insurance for all insurance required under this Agreement
Contractor shall also furnish to the Contracting Officer identified
in block 1.9, or his or her successor, certificate(s) of insurance
forail mzwal(s)ofmnamcmqmmdumumlkgmanmm
lmuthantm(w){hyspmrtothemq:mndmzdmd:
--insurance policy. . The centificate(s) of insurance and any
mncwalsﬂnmfslmﬂbeaﬂac!ndandmumorpomedhminby
reference.

15. WORKERS’ COMPENSATION.
15.1 By signing this agrecment, the Contractor agrees, certifies
and warrants that the Contractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-A (~Workers'
Compensation™).
15.2 To the extent the Contractor is subject 0 the requirements
of NH. RSA chapter 281-A, Contractor shall maintain, and
Tequire any schoontractor or assignee to secure and maintain,
payment of Workers’ Compensation in conmection with
activities which the person proposes to undertake parsuant to this
Agreement. The Contractor shall fumish the Contracting Officer
identified in block 1.9, or his or her sucoessor, proof of Workers'
Compensation in the manner described in NJH. RSA chapter
281-A and any spplicable renewal(s) thereof, which shail be
attached and are incorporated herein by reference. The State
shall oot be responsible for payment of any Workers'
ion premiums or for sny other claim or benefit for
Contractor, or eny suboontmactor or cmuployee of Comtractor,
which might arise under applicable State of New Hampshire

Workers' Compensation laws in comnection with the
performance of the Services under this Agreement.

16. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the time
of mailing by certified mail, postage prepaid, in a United Stateg
Post Office addressed to the partics at the addresses givean in
blocks 1.2 and 1.4, herein.

17. AMENDMENT., This Agreement may be amended, waived

' or discharged only by an instrument in writing signed by the

parties hereto and only after approval of such amendment,
waiver or discharge by the Governor and Executive Council of
the State of New Hampshire unless no such approval is required
under the circumstances pursuant to State law, rule or policy.

18. CHOICE OF LAW AND FORUM. This Agreement shall
be governed, interpreted and construed in accordance with the

laws of the State of New Hampshire, and is binding upon and’

imres to the benefit of the parties and their respective successors
and assigns. The wording used in this Agreement is the wonding
chosen by the parties to express their mutual intent, and no rule
of construction shall be applied against or in favor of any party.
Ay actions arising out of this Agreement shall be brought and
mainfained in New Hampshire Superior Count which shall have
exc!nswcjmsd:cbonﬂ\exmf

19. CONFLICTING TERMS. In the evert of a conflict
between the terms of this P-37 form (as modified in EXHIBIT
A) and/or attachments and amendment thereof, the terms of the
P-37 {as modified in EXHIBIT A) shall control

20; THIRD PARTIES: The parties hercto do not intend to
benefit any third parties and this Agreement shall not be
constroed to confer any such benefit,

21. HEADINGS. The headings throughout the Agreement are
for reference purposes only, and the words contained thercin
shall in 0o way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this
Agreement.

22. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A arc incorporated
herein by reference.

23. SEVERABILITY. Inthe cvent any of the provisions of this
Agreerent are'held by a court of competent jurisdiction to be
contrary to any state or federal law, the remaining provisions of
{his Agreement will remain in fult force and effect.

24. ENTIRE AGREEMENT. This Agreemeat, which may be
executed in a number of counterparts, each of which shall be
deemed an original, coostites the entire agreement and
understanding between' the parties, and supersedes all prior
agreements and understandings with respect to the saibjoct matter
hereof.

-
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Exhibit A — Special Provisioas

In addition to Contractor’s insurance obligations as sct forth in the form contract P-37 Provision 14 - Insul'anw,
Coatractor shall carry Data Security & anacy Cyber-Ligbility Insurance coverage fbr unauthorized access, use,
acquisition, disclosure, failure of security, breach of Data or Confidential Informan&:, pnivacy perils, in an amount
not less thar $10 million per annual aggregate, covering all acts, errors, omissions, a|tmm:mmn , during the full term

of this Agreement per Exhibit D of this Agreement. i
i
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Exhibit B — Term and Scope of Services

This PBM Technology Platform Services Agreement (the Agreement) is made and entered into by and between the State
of New Hampshirc, Department of Administrative Services, Division of Risk and Benefits (hereinafter State) and SkySail
Concepts, LLC (kereinafter Contractor).

A, EFFECTIVE DATE

This Agreement is effective upon Governor and Executive Council approval. The partics agree that the PBM
Technology Platform Services to be provided under this Agreemcnt shall commence upon approval of Governor
and Executive Council.

B. TERM AND TERMINATION

The term shall be the period commencing on the Effective Date and ending December 31, 2024, with the option to
extend to coincide with a resulting PBM contract, subject to the approval of the Governor and Executive Council.
The State may terminate pursuant to Section 9 TERMINATION under the General Provisions of Form P-
37. More specifically, the Stafe may terminafe this Agrecmeaf ih whole, of may fermmate the use of specific
services outlined in this Agreement, in response to any changes to State law affécting the State’s procurement
and/dr management of its PBM.

C. TRANSITION UPON CONTRACT TERMINATION OR EXPIRATION
Should a subsequent coutract for ongoing claims invoice review be awarded to a provider other than the
Contractor, the Contractor shall, to the greatest extent possible and reasonable, cooperate with the State in
executing those actions necessary to facilitate a smooth and ordedy transition to the next service provider. If
deemed nocessary by the State, upon approval from the Govemnor and Executive Council, the partics may execute

any contract extension necessary to ensure there is no lapse or decline of service ai the start of the subsequent
- contract.

D. ACCOUNT MANAGEMENT
The Comfractor shall provide a dedicafed inpléementation tam for the Stafe,.

The Contractor shiall provide an otgoing dedicated acoount mansgemedt team including 8 senlor [T/Systems
coasultant for the State.

The Contractor shall attend regularly scheduled meetings to discuss ongoing findings, performance and any
concems the State may have. Meetings will be set with the State in advance.

The Contractor must sclf-report on the Performance Guarantees outlined in this Agreement as defined in the Plan
Performance Measurement Report Card to the State on a calendar quarter basis, in an agreed upon format. This
report shall be in the form and format approved by the State,

E. PBM REVERSE AUCTION
* Rewverse Auction Implementation and Schedule
The Contractor shall begin reverse auction implementation activities upon Governor and Executive Council
contract approval. T!wStateandContmcmrsha!lagmeonaumclmeandprqcctplan
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. The PBM reverse auction planning shall take place February to March 2021, 'Ihe PBM reverse auction RFP

process and subsequent contract development shall take place April to July 2021. The resulting PBM Contract
will become effective January 1, 2022. l

Reverse Auction Technotogy Platform
The Contractor shall provide a sccure, online platform to host and conduct a PBM reverse auction. The platform

shall have the capability to automate repricing of diverse and complex PBM prescription drug pricing proposals to
enable direct comparisons of the price of bids using historical claims data from the State.

Participant Bidding Agreement l

The Contractor shall assist the State in producing a participant bidding agrecrner'tt (PBA). All PBMs must
camplete a PBA in order to participate in the reverse auction.

System Access to State & PBM Bidders

The Contractor shall provide the State and the State’s project consultants mdlor'amhonmd representatives acoess
tothcrevcmemcuonplatfonnmaooordanccmﬂﬂhemntuaﬂyagmodnpommpbmmﬁhcnwhedubmorﬂcrto
msymmmdmmmdmdunonmﬂwpmssbywhmhthc StatcmdPBMBuddmammthesyst:nand

by which information is entered and viewed.

The Contractor shall provide any software/hardware licensing requirements, to the extent required, to the State
and PBM bidders at 0o cost. -

TthouuaaorshaUpmv:depamapanngPBMsamesswmd,xfmmty Unmmgonﬂxememmon
platform in accordance with the mutually agreed upon implementation smodulcpxmtodwrcvemmonm

. date and to ensure accessibility, functionality, identification ofthcuﬁnawaloﬁ‘ermhnvcmoﬂzerblddemandto
input revised financial pricing terms for each subsequent rounds of bidding.

Reverse Auction Accessibility Report l

The Contractor shall produce a report that demonstrates accessibility to the Reverse Auction Platform for each
PBM registered to participate. The report shall include, but not be limited to, name of registered PBM, date PBM
registered, date instructions provided to PBM, date accessibility confirmed with PBMmddatcmncuonahty
confirmed with the PBM. mCommfshaumbuutmcmponmﬂwStmemmrdamemﬂidwmmaHy

agreed upon timeline.
Reverse Auction Dashboard

'IhcConu'actorshallpmrvldcmcnhnedashboanlfmﬂzeSmwmmlmraamnmmmePBMhddcmwho :
hﬂ:mgﬂemdbh¢wcwsedhcmvmm&mplnfommdwhentbzyhmmm&ahzdmwm

~

PBM Financial Bid Analysis for Each Roand of Bidding

The Contractor shiall provide a comparative financial amlysisrcportfbrcachrmmdofbtddmgwhhmdshotmaf
the completion of the bidding round. Thcoomparanvcﬁnanaalanalyasshaﬂmdudcwtalp:qecwdpmcnpuon
dmgwﬁformchbxddmgPBM,propmdwmbd'ommdaﬂerguamnwdmbatcmoum dollar and

percentage difference from current tenns; stde-by-s:dcmpomngofaﬂproposedpnangmponeum,mdall
methodologies and assumptions used to develop the financial analysis.
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Summary Report of Reverse Auction Results

The Contractor shall provide a comprehensive report after the end of the reverse auction, in addition to the
comprehensive financial analysis of bids.

Training and System Support

The Contractor shall provide the Stits, 45 HEcessity, secire Hocess 1o the dutd plutfortt systet priot to and during
the PBM reverse auction process.

The Contractor shall provide the State draf? step-by-step instructions on how PBMs access the system and cuter

bid information in order to bid on the PBM contract. The draft shall be submitted to the State for approval in
accordance with the mutually agreed upon implementation schedule prior to the reverse auction start date.

The Contractor shall provide step-by-step instructions to PBMs bidding on the PBM contract on how to acccss the
system and enter bid information. The Contractor shall be available to provide technical support to PBMs, as
needed, prior to and throughout each round of the reverse auction bidding process to ensure timely and accurate
bid submissions.

. ONGOING CLAIMS lNVOI‘CE REVIEW

Ong;ﬁng Claims Invoice Review Implementation Schedule

The State and Contractor shall agree on a timeline and project plan for the ongoing cldims invoice review
implementation,

Invoice Review Process ‘

The Contractor shall utilize an automated process to receive and review claims files undedying cach PBM invoice
and shall provide an analysis to identify any deviations from the PBM coatract terms, including but not limited to
discounts; dispensing fees; brand/generic categorization; coverage exclusions; adjustmeats; and cligibility, within
12-hours of receipt of the claims data. ' ,

The Contractor shall provide assistance to the State with regard to resolution of any discrepancies ideatified as a
result of the PBM invoice review.

If available, the Contractor shall perform comparisens of the financial effects on the State of alternative drug-
pricing metrics, such as the National Average Drug Acquisition Cost and Average Wholesale Price.

. INVOICE DISCREPANCY REPORTING

The Contractor shall provide monthly PBM invoice review summary reports identifying any pricing discrepancies
from each invoice from the month, including specific dollar amounts associated with any disputed claims, plus the
status of prior findings. The report shall be provided not more than fifteen (15) days following each month.

The Contractor shall pmvidcthc§Mastandardlistofmpomindudiugm,ﬂequcncyofdcﬁvcryandfomat
as approved by the State. The Contractor shall provide customized or ad hoc reports as requested by the State at
no additional cost.

Page 9 of 27 e
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H. MARKET CHECKS t

If requested by the State, the Contmactor shall perform a market check analysis 1':0 evzluate the PBM contract’s
prescription drug pricing in comparison to benchmark pricing for comparable plans. The Contractor’s
respoasibilities will include the comparison of the terms, any required negotiations with the PBM, and a detailed
report of any estimated savings.

Page 10 of 27 !




Exhibit C — Price and Method of Payment

A. BILLING AND PAYMENT

Reveise Aliction The Contractor shall invoice the State for the flat fee listed below for the PBM reverse auction
and related services under this Agreement. Payment is due within 30-days from Governor and Executive Council
approval of the multmg new or renewed Phammacy Benefit Management (PBM) Services contract.

. The Contractor shall invoice the State on a monthly basis for ongoing claims

invoice review services performed The Contractor shall invoice the State for cach month no later than the end of

the following month. For example, the Contractor will invoice the State for January 2022 ongoing invoice claims
teview scrvices 0o later than February 28, 2022. The invoice amounts shall include State approved detailed
backup including dates and number of claims reviewed.

Payment for the ongoing claims invoice review and related services shall not commence prior to January 1, 2022.
The State shall issue payment to the Contractor via wire transfer to a bank account specified by the Contractor no
later than 30 days from the State’s receipt of each invoice. If the State disputes any item on any invoice, the State
shall pay the invoice in full and shall notify the Contractor, in writing, of the specific reason and amatint of any
dispute. The Contractor and the State shall work together, mgoodfmﬁn,wmolveanydlsp:massoonas
reasonably practicable.

Market Check: The Contractor shall invoice the State for the Market Check flat fee listed below immediately
following the presentation of the final results of the Market Check to the State. Paymcntmdw\mmmm-days
from the State receiving the final results of the Market Chock. |

B. CONTRACT PRICE LIMITATION

The Coatractor hereby agrees to provide the services in complete compliance with the térms and conditions
specified in this Agreement at the fees below for the term of the contract. The contract price limitation is $510,100.
The price limitation is the maximum payment amount for services provided under this contract. It is not a

guaranteed or minimum payment amount.
C. CONTRACT FEES

Requuted Service Fee Basis | Coatract Fee

f pBMRmrseAucumi and Related Services Flthce B s@_,s_o@ *
Invoice Reviews - invoices from Year 1 of the PBM contract .Per pa_gd c@{ |$5020cemts

( Invonﬁe- .R:l.mcwsimvmt;; ?ﬁ;n: “Yearﬁl‘-;; &m—;n;; - chr Pald Claml‘ . $0—20focn;37 T

i. Invoico Reviews - invoices from Year 3 of the o PBM contract PorPaid Clsim* | S020cents
Mmkctawck dmngearZoftinBMeonﬂaut FlatFee = $40000 o

'Pmd Clmmnsdcﬁnedasapmscnpuonforﬂaoovcmddrugforan ehglble mm&rlha:mmhswapaymmtfrmnthc
State and/or the member, excluding adjustments and net of reversals.
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D. PERFORMANCE GUARANTEES

The Contractor agrees to the performance standards and guarantees/penalties at risk caeh year, or as frequently as indicated,

outlined below, for the duration of the contract based on actual performance. The Oontmctor will seif-report results and the
State may utilize its partners and internal staff to validate reported baseline and results fortime outcomes. The Contractor
agrees to the State's right to independently audit and confimm 2l results. All mcasuremenls and standards are specific to the
State’s services, and not to be based on the Contractor's performance for its book of business, or any other group that includes

non-State mcmbas
{

Contractor will report results on all performance measurements quarterly per the requirements of the Report Card.
Performance results may be audited annoally by the State's contract auditor. The quarterly Report Cards will include,
but are not Limited to, performance guarantee descriptions, performance goals, actual performance measurenient, variance
details of each non-compliant component and detailed supporting documentation for cach Performance Guarmantee (“Report
Cards™). Report cards shall be submitted to the State within seventy-five (75) ca]endar days following the end of the
preceding quarter. Contractor shall not be deemed to have failed to meet any pcrfonnmguamtoc if the data or supporting

documentation required to perform the measured service is not received by Contmctn
supporting documentation.

The total amount per contract yur at rigk for performance guauntees.

or from the source of the data or

S uL‘_ e

Pu'l'omanee Gdu'un' "t;;e:":_ ' it

O N ,.:-':-4—,-;,‘ D i el Y
Implementation TEu: To{:lm lmplemuﬁhﬁon Pcrﬁ:rmancc
S ===

' Ongoing ;Tl:e |Total Ongoing Annual

(sonual) 1Gtmma1\mmnn.

The amoant st risk for each performance guarantee:

e e = iy m " —_— -

lmmerAnori L .
B : : < Reporhug Measurement, ! N 1l
| Service/Task | Target . | (subject to andit by State ' || Penalty Amount ‘
; - - - ;| and/or contract auditors) . | ;
L Rcvetse Auction Reverse Auction Onc time measurement, 6000, l’
| Implemcnmtion Implementation completed | after the completion of the ! ;
| within time requirements Reverse Auction, by State mdmmf@m '
R noted in the agreed upon using performance to 6 day;:mm
i Implementation Schedule as | complete cvaluation. State
| determined by the State. ‘ :
- — —— - - I - _.-" — - . -
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Ongoing Invoice | Ongoing Invoice Review ; Onc tme mezsurement, | § 600000
Review Implementation completed | after the first quarter of the - e
| Implementation || within time roquircments || initial plan year, by State | P2Ymeat due within 30
i i - '| calendar days of i
| noted in the agreed upon  if using performance to | otification from th -
'|: Implementation Schedule, as /| complete evaluation. : nstmo"ﬁ o trom the
| ;‘dctcrmmedby&wStatc !! ' ) .
)L S | N | - P | e —
i o " REVERSE AUCTION
{ ‘ ' )| Reporting Measurement |,
. | Serviee/Task | Target A (subject to audit by State - )|'Penalty Amount A
| ! ki and/or contract zmdxtors) 'i E
N VP i S | A
‘ 'System *["Reverse austion tool system Suppomngdamtobe X
[ Downtime )| downtime less than 1% _ subnuttedbyContmcﬁot_ pementage pomtovcr 1%
! -. during Reverse Anction
| ! /Process.
: Delivery of || Delivery to the Stars, an
Reverse Auction |- automated report and
Round Reports | analysis of bids, including
' | the ranking of bids based on |
v i{ the comparative costsand | :
B '|! qualitative aspects of the | l
! 1|, costs within forty-cight (48) I"
. i1 Bours of cach round of A |
) 1 | reverse auction bidding : ;
i \(demorcpoﬂ.sprcwdedto ! I
1 1| State in advance for :
) | |
Delivery of - = | Delivery to the State, a 'One time measurem '_:ﬁ“t*m"r,ls 6,000.00_ formlssed
Reverse Auction | comprehensive report after | deadlme
i Overall |, the cad of theireverse ‘ {
I Reporting auction, including & l
' conaprehensive financial ' !
1 ‘analysis of bids, within five | !
. (5) Business Days after the 4
‘| reverse auction end date .
‘| (demo reports provided to ; .
State in advance for i .
‘ i . : |
! ;| approval). . : :
TS
I i) chothnguumument | -
i Service'Task | {Tuga (subjoct to andit by State | ,PuunyAm.mm
;‘ _ ) | and/or contract auditors) ;
[ [ Deliveryof ~ | Delivery 16 the Statc by 5:00 | Dato-stamp of receipt by ||S 1.sm.m forcach
: Quarterly Plan '_-hpmonthcfollomngdm .tthumc tweek.orfmr:uonmcsz |
T ‘ Page 13 of27 i
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-I .Pcrformanoe

'Measurement

| Report Card to
'| the State

, First Quarter

(Jan - Mar)

Due: June 15®or 30-days
‘after receipt of data from
PBM

. Frequency of report:
| Quarterly

Sooond Quarter

‘(Apr - Jun)

Due: September 15" or 30-
days after receipt of data
'from PBM.

Third Quarter
~(Jul - Sep)

' Due: December 15® or 30-
days after receipt of data
“from PBM.

Fourﬂathter

(0“ Dec)

 Due: March 15® or 30-days
|aﬂerm0éi§t6fdiﬁﬁbfﬂ
‘PBM.

T that the Report Card is
, | not received.

‘Management

: Cormactoneptescnuuvcs
“will return all messages
received from the State (i.e:
voice mail, e-mail or other
' communication method)
-promptly. Messages sent
before 12 Noon will be
ceplied to the same day.
'Messages received after 12
Noon will be replied to by
12 goon of the following

chortCmd Conuactorm
mmntamlogﬁ)rsubnmmon
with Report.

Frequency of report:
Quarterly

smm_}ﬁrmh
" delayed response.

Vommr s . wmom m ow o

Service/Task

Rq)ortmg Musnmnent
(subject to'andit by State *

and/or contract auditors)

I

Pgi‘._u'y Amouiit
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[ 8. Tinvoice Claim ;| PBM invoice review | Report Card and supporting | $ _1.000:00—— ~
1 Review '| summary report identifying .| documeatation to be cach missed deadline. .
1 Frequency and | cleim adjudication errors and submitted by the |
Timing | discrepancies from the most g Contractor.
' | recent invoice, includi f
; | specific doliar am ou“:"tls ) fnmq\_wucy of report: Per :
| associated with any disputed | V'
)| | claims. The report shall be
‘ | provided to the State not ||
1 il more than twelve (12) hours !
[ {| following receipt of the |
| PBM invoice and required i |
: i| supporting documentation | : ‘
' | from the PBM, 1 1
EITQ.;: 'Monthly Claim | PBM invoice monthly "Report Card and supporting | $_1.000:00» — for |
i Review { review summary report ' documeantation to be | cach missed deadline,. |
Frequency and | identifying claim |,submitted by the :
{ | tiie | adjudication errorsand - { Contractor. :
, | discrepancies from cach 't
: a invoice during the month, ‘ t{Fn:qumcy of report: : }
l ' | including specific dollar |, Moathly 4
| amounts associated with any l ’
I | disputed claims, plusthe |
¥ | status of prior findings. The ! :
. || report ghall be provided not ] ,
. !| more than fifteen (15) . :
. | calendar days following the |; i
1 ‘| ast calendar date of the it
| i momh i i
[10..7] “Invoics Claim | Perform 100% of claims f |Report Card and supporting {|
1 Review | reviews, reviewed line-by- | documentation to be ;
z | tine, |\ submitted by the ;
;E : f | Contractor. A4
(i ! | Frequency of report: Per
} ; Il nvoice ,
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Exhibit D - Required Protection of Confidential Information and Data Security

In performing its obligations under the Agreement, Contractor, inclusive of any subsxdmnes and related estities shall gain
aceess to State data and information and with respect to such will comply with the followmg terms and conditions.
Protection of State data and information shall be an intcgral part of the business acmntles of Contractor. Contractor shall
ensure that there is no mappropnaw or unauthorized use of State data and mformanonatanyume

1. Definitions t

a.

b.

2. Contractor Responsibilitics !

a.

b.

-2

Confidential Information. Protected health information (PHI), pcrsons!llly identifiable information (PII),
and other pérsonal private, and/or sensitive information.

Data. All information and things developed or obtained during the pcrfonnance of, or acquired or
developed by reason of, this agreement, including but not Limited to, alll studies, reports, files, formulae,
surveys, maps, charts, sound recordings, video recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer printouts, notes, letiers, memoranda, papers, and
documeats, all whether finished or unfinished. |

Confidential Information obtained by Contractor shall remain the propfrlyofdac State and ghall at no
time become the property of Contractor unless otherwise explicitly pcxpnmd under the Agroement.
Contractor shall develop and implement policies and procedures to safeguard the confidentiality, integrity
and availability of the State’s information.

Contractor shall not use the State’s Confidential Information dcvclopedorobmmoddunngme
performance of, or acquired or developed by teasonsc!fonhthlunﬂw Agreement, except as is directly
eonnectndtoandneoessary for Contractor spcrfonnanocmdcrdegmcnwm, or unlcss otherwise
permitted under the Agreement. I

In the event Contractor stores Data and/or Confidential Information, such information shall be encrypted
by Contractor both at rest and in motion. .

Contractor shall have; and shall easurs that any subogntras wrdaﬁ?dﬂlﬁﬁcshvc,pmpefmﬁty
measures in place for protection of the State’s data. Suchswuntynnawmsdmllmplywﬂhl-ll?M
and all oﬂmrapphcableSmcandfedemldatapmtectlonmdpnvmths .

3. Controls. Contraaorshall,andshallensumﬂnatmymbooanor:dmdémuwwataUumcspmpcr
controls for secured storage of, limited access to, mdmudcnngunrcadablcpnortodmcaxdmg,allmds
containing the State’s Confidential Information. Contmctorshallnotstotcortrmsﬁ:rCmﬁdmﬂqllnfmmaﬂou
oollectodmmnnecumwnhﬂ:cscmmsmndmtdmdamuAgmunmomdcofanomAmcmm
includes backup data and disaster recovery locations.

4. Breach Notification.

a.

CmunaorslmnmufymcSmeofmysccumybmmh,mpotmnﬂbwachomemaaormmy
mbwnm«mlmdwu&gﬁﬁ;eopudm&mmypopardxmﬂmesDnCmﬁd@nml
Information, or processes. ForpmposcsofrcpmungmderﬂnsSecum,swmtybmachorpmmal
bmad:daaﬂhchmmdtoﬂwsuwessfuloranmptcdunmnhonmdmss,me disclosure, modification,
ordesu'ucumofmfommuon,orthcmcccssﬁﬂorattcmptodmtcrfcrcnoemthsystmopamonsman
information system. I

Contractor shall notify the SMOfascamtybmch.orpommlbwad:ofConnmtormmy
subcontractors or related entitics upon discovery. Conumrmﬂuwaswuntybrmhorpotmml
bmchasbmngdmwvemdasoftheﬁrstdaymwhchmd:m@demwmm&m orby
exerciging reasonable diligence, would have been known to Contmchorl Contractor shall be deemed to
have knowledge of a security breach or potential breach lfmdlmcldentmknown or by exercising
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reasonable diligence would have been known, to any person, other than the person committing the breach,
who i5 an employee, officer or other agent of Contractor,

¢. Full disclosure of the security breach or potential breach of Contractor or any subcontractors or related
entities shall be made and include all available information resulting from investigation of the security
breach or potential breach. Contractor shall make efforts to investigate the causes of the security breach
or potential breach; promptly take measures to prevent any future breach; and mxtlgateany damage or
loss. In addition, Contractor shall inform the State of the actions it is taking, or will take, to reduce the
risk of further loss to the State.

d. Alllegal notifications required as a result of a breach of information, or potential breach, collected
pursuant to this Agreement shall be coordinated with the State.

. Liability and Damages. In addition to Contractor’s lLiability as set forth elsewhere in the Agreement, if Contractor

or any of its subcontractors or related entities is determined by forensic analysis or report, to be the likely source
of any loss; disclosure; theft or compromise of State’s data or Confidential Information; the State shall recover
from Contractor all costs of response and recovery resulting from the security breach or potential breach,
including but not limited to: credit monitoring services, mailing costs and costs associated with website and
telephone call center services. A security breach or potential breack may cause the State irreparable harm for
which monetary damages would not be adequate compensation. In the event of such an incident, the State is
entitled to seek oquitable relief, including a restraining order, injunctive relief, specific performance and any other
relief that may be available from any count, in addition to any cther remedy to which the State may be entitled at
law or in equity. Such remedies shali ngtbcdeemod exclusive, but shall be in addition to all other remedies
available at law or in equity, subject to any express exclusion or limitations in the Agreement to the contrary.
. Data Breach Insurance. In addition to Contractor’s mmsurance obligations as set forth in the form contract P-37,
Contractor shall carry Data Security & Privacy Cyber Liability Insurance coverage for unauthorized access, use,
acquisition, disclosure, failure of security, breach of Data or Confidential Information, privacy perils, in an
amount not less than $10 million per annual aggregate, covering all acts, errors, omissions, at minimum, during -
the full term of this Agreement. Such coverage shall be maintained in force at all times during the term of the
Agreement and during any period after the termination of this Agreement during which Contractor maintains
State Data or Confidential Information.
. Data Recovery. Contractor shall be responsible for ensuring backup and redundancy of the State’s Data and
Confidential Information for recovery in the event of a system failure or disaster ¢veat within Contractor’s data
storage systems. Contractor shall ensure that its subcontractor or related eatities provide similar backup and
redundancy of the State’s Data and Confidential Information.
. Retumn or Destruction of Data and Confidential Information, Upon termination of the Agreement for any reasen,
a. Retum or destroy the Data or Confidential Information Contractor still maintains in any form. Whether
the information is returned or destroyed is determined at the sole discretion of the State. Information that
is destroyed shall be permanently deleted and not recoverable acconding to National Institute of Standards
and Technology approved methods. Contractor shall provide the State with certificates of destruction
and/or certificates verifying that all information has been retumed and none retained. If it is not feasible
for Contractor to return or destroy portions of such confidential data or information in its possession,
Coatractor shall inform the State as to the specific reasons that make such retum or destruction infeasible
and may retain such data or information with approval of the State, which shall rot be unreasonably
withheld.
b. Certain types of information which must be retained for the State’s beaefit, such as records of actuarial
" determinations, will be maintained as agreed upon by the State.
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¢. Continue to use appropriate safeguards as identificd above with respect to any Data or Confidential
Information that is retained h
d. Not use or disclose Data or Confidential Information retained other than'for purposes for which such
information has been retained, and subject to the same terms and conditions as set forth in the original
Agreement. ' 1 :
9. Access to System Logs. Contractor shall allow the State access to system mcuntylogs,latmcystansnm etc.,
that affect the Agreement, the State’s data and/or processes. This includes the abthty of the State to request a
report of the records that a specified user accessed over a specified period of u.mé
10. Import/Export Data. The State shall have the ability to import or export data in pxewncal manner or in its )
entirety at its discretion without interference from the BA and with the BA’s assistance, at no additional cost to
the State. ]
11. Survival. This Exhibit Reguired Protection of Confidential Information and Data Security shall survive
termination or conelusion of the Agreement. i
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Exhibit E - Business Associate Agreement

The Contractor identified in Section 1.3 of the General Provisions of the Agreement agrocs to comply with the Health
Insurance Portability and Accountability Act, Public Law 104-191 and with the Standards for Privacy and Security of
Individually Identifiable Health Information, 45 CFR Parts 160 and 164 and those parts of the HITECH Act applicablc to
business associates. As defined herein, “Business Associate™ shall generally have the same meaning as the term “business
associate”™ at 45 CFR 160,103, and in reference ty the party to this Agreement, shall mean Contractor. “Covered Eatity™
shall gencrally have the same meaning as the term “covered entity™ at 45 CFR 160.103, and in reference to the party to
this Agreement shall mean the State of New Hampshire Department of Administrative Services Employee and Retiree
Health Benefit Program. “HIPAA Rules™ shall mean the Privacy, Security, Breach Notification, and Enforcement Rules
at 45 CFR Part 160 and Part 164,

1. Definitions

a. The following terms used in this Agreement shall have the same meaning as those temms in the HIPAA
Rules: Breach, Data Aggregation, Designated Record Set, Disclosure, Health Care Operations, Individual,
Minimum Necessary, Notice of Privacy Practices, Protected Health Information, Required by Law,
Sccrctary, Sccurity Incident, Subcontractor, Unsecured Protected Health Information, and Use,

b, All terms not otherwise defined herein shall have the same meaning as those set forth in the HIPAA

a. Pennitted Uses and Disclosures

i.

Business Associate shall not use, disclose, maintain or transmit PHI cxcept as reasonably
nmsmympmxdethcmussctforﬂlmthmweemcm«myagmanmtbctwmthe
parties, or as required by law.
BusinmAmodatcisauﬂmdmdtouscﬂﬂtode—idcnﬁfyﬂminﬁom:ﬁoninmxﬂmccwiﬂﬂs
CFR 164.514(a){c). Business Associate shall de-identify the PHI in a manner consistent with

HIPAA Rules. Uscs and disclosures of the de-identified information shall be hmrtedtothosc
cousistent with the provisioas of this Agreement.

Business Associate may use PHI as necessary to perform data aggregation services, and to create
Summary Health Information and/or Limited Data Scts. Contractor shall use appropriate
safeguards to prevent use or disclosure of the information other than as provided for herein, shall
cnsure that any agents or subcontractors to whom it provides such information agree to the same
restrictions and conditions that apply to Contractor, and not identify the Summary Health
Information and/or Limited Data Sets or contact the individuals other than for the management,
operation and administration of the Plan.

BmmcssA:somaxcmayusc and disclose PHI (a) for the management, operation and
administration of the Plan, (b) for the services set forth in the Agroement, which includs (but are
not limited to) Treatmeant, Payment activitics, and/or Medical Benefits Administration as these
terms are defined in this Agreement and 45 C.F.R. § 164.501, and (c) as otherwise required to
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perform its obligations under this Agreement, or any other agref.mmt between the parties
provided that such use or dlsclosum would not violate the HIPA'A Regulations.

v. Business Associate may disclose, in conformance with the HIPAA Rutes, PHI to make
disclosures of De-Identified Health Information, Limited Data S1ets and Summary Health
Information. Contractor shall use appropriate safeguards to prevent use or disclosure of the
information other than as provided for herein, ensure that any’ agcnts or subcontractors to whom it
provides such information agree to the same restrictions and oondmans that apply to Coatractor,
and not identify the De-ldentified Health Information | Summmy Health Information and/or
Limited Data Sets or contact the individuals. Busincss Associate may also disclose, in
conformance with the HIPAA Regulations, PHI to lethCa:eProwdcrsforpctmmadpwposes
including health care operations.

vi. Business Associate may usc PHI for the proper management and administration of the Business
Associate or to carry out the legal responsibilities of BusmessAssoclaﬁe To the extent Buginess
Aawalcdmlosesﬁ-{lwalhlrdpany,BusmessAssocmmustobm prior o making any
such disclosure, (a) reasonable mmnoesﬁmnthcdmdpmtydlatsuch PHI will be held
oonﬁdmhallyandusedorﬁuﬂmrdmcloscdonlyasmqmmdbylaworfordlepmposcforwmch
it was disclosed to the third party; and(b)anagmcmentﬁ‘omsuchﬂurdpartytonotxfyBusmcss
Assocmtcofanybmadwsofdmoonﬁdcnualrtyofﬂ:ch,tmthcmnhasoaned
knowledge of such breach. '

vii. Todlccxtmtpraﬂueablc, Business Associate shall not, tmikmch disclosure is reasonably
nwmmympmwdemocsouﬂmdmﬂmwecmdlsdmmyﬂﬂmmpomcma
mquestfordlsdosumonﬁcbasxsnmmqmmdbthmﬂlomﬁmtnoufﬁngmacdm In
the event Covered Entity objects to the disclosure it shall sockﬁ:cappmpnatcmhcfmdthc
BmmcssAmoaabshaﬂmﬁamﬁmnmsclosmgﬂnHﬂmulCovmedEmtyhasadlwswdﬂl
remedies.

¥

. Minimum Necessary. Business Associate will, mxtsperfommoeofﬁcﬁmhons,acﬂwﬁu.semm

mdopemhonssmaﬂedabovc,makcmasonablecﬂ‘ommusc todmlose and to request only the
mmmumammmdﬂﬂmsonablyneoessarywmnphshﬂwmwndedpumoscofﬁnm disclosure,
orwqwsgcxoeptdlmﬂumncsAssoaatcwmnotbcobhgawdmwplywtﬂ:tlusmmnnum-neccssary
lumtaﬁm:fncnﬂmr&mncsAssomtzorCovaodEnutymmqmmdmhmmtsusc disclosure, or
request to the minimum necessary under the HIPAA Rules. memssAssomatcdeovcdenmy
wboﬂwgcmmmcphxm“mmmmnmsuy"shﬂlbemmmmbdmmwwnhmcm
Act and the HIPAA Rules.

«

Prohibition on Unauthorized Use orDmcloam: Bummhsmmcnmynotusc or disclosec PHI except
(l)aspennmadormqmmdbythmAgrmanoranydhcragrwnmbdwomthcparuu,(2)as
permitted in writing by Covered Entity, or(3)asauﬂlonzzdbyﬂlcmdmdmlor(4)aslloquuedbyl.aw
MagmmmdocsnmﬂﬂmmBusmssAmmwuseordwdosoCowdenmysta
mmncrthatwmﬂdvnolatclthIPAARulwddoncbyCowmann:y except as permitted for Business
Assoaa:espmpcrnmagunmtandadmmﬁm&onasdesmbedhem

- 1
) [ 3

\

Privacy of Protected Health Information. BusmcssAssoammlldcvelop implement, maintain, and use

appropriate administrative, technical, mdphysmlsafeguaxdsmpmaﬂnpnmyofﬁﬂ The
safegmrdsmustmmnablypwmﬂﬂﬁmmymtmnmﬂormmmumﬂuscmdmmm
violation of the anacyRukandlumtmadmhlmadxsdoammadepummwauscordndm
otherwise permitted by this Agroement. TodzecmﬂwpamesagmdutdeumnessAsma:emu
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camy out directly one or more of Covered Entity’s obligations under the Privacy Rule, the Business
Associate will comply with the requirements of the Privacy Rule that apply to the Covered Entity in the
performance of such obligations.

b. Security of Covered Entity’s Electronic Protected Health Information. Business Associate will comply
with the Security Rule and will use appropriate administrative, techinical and physical safeguards that
reasonably and appropriately protect the confidentiality, integrity, and availability of Electronic PHI that
Business Associats creates, receives, maintatns or transmits on Covered Entity's behalf,

¢. No Transfer of PHI Outside United States. Business Associate will not transfer PHI outside the United
States without the prior written consent of the Covered Entity. ln this context a “transfer” outside the
United States occurs if Business Associate’s workforce members, agents, or Subcontractors physically
located outside the United States are able to, store, copy or disclose PHI.

. d. Suboontractors. Business Associate will require cach of its Subcontractors to agree, in 8 written

agreement with Business. Associate, to comply with the provisions of the Sccurity Rule; to appropriately
safeguard PHI created, received, maintained, or transmitted on behalf of the Business Associate; and to
apply the same restrictions and conditions that apply to the Business Associate with respect to 'such PHI.

¢. Prohibition on Sale of Protected Health Information. Business Associate shall not engage in any sale (as
defined 'in the HIPAA rules) of PHIL

f. . Prohibition on Use or Disclosure of Genetic Information. Business:Associate shall not usc or disclose
-Genetic Information for underwriting purposes in violation of the HIPAA rules.

g.“ Penalties for Noncompliance. Business Associate acknowledges that it is subject to civil and criminal
enforcement for failure to comply with the HIPAA Rules, to the extent provided with the HITECH Act
and the HIPAA Rules.

[fBummsMwnducBmwho!cormﬁclechmmbehﬂfofCovaedqufor

% which HHS has established standards, Business Associate will comply, and will require any
Subcontractor it involves with the conduct of such Transactions to comply, with cach applicable
requircment of the Electronic Transactions Rule and of any operating rules adopted by HHS with respect
to Transactions.

a  Access

i

Business Associate shall respond {o an individual’s request for access to his or her PHI as part of
Business Associate’s normal wsbomerscmccﬁmcuon,d‘thcmquwtnscommmucatedw
Business Associate directly by the individual or the individial’s personal representative.

Business Associate shall respond to the request with regard to PHI that Business Associate and/or
its Subcontractors maintain in a manmer and time frame consistent with requirements specified in
the HIPAA Privacy Regulation.

. In addition, Business Associate shall assist Covered Entity in respoading to roquests made to

Covered Entity by individuals to invoke a right of access under the HIPAA Privacy Regulatioa.
Upon receipt of written notice (including fax and email) from Covered Entity, Business Associate
shall make available to Covered Eatity, or at Covered Entity’s direction to the individual (or the
individual’s personal representative), any PHI about the individual created of received for or from
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Covered Enuty in the control of Business Associate’s and/ot its Subcontractors for inspection and
obtaining copies so that Covered Entity may meet its access oblnganons under 45 CFR 164,524,
and, where applicable, the HITECH Act. Business Associate shall make such information
available in an electronic format where required by the HITECH Act.

b. Amendment

Business Associate shall respond to an individual’s mqtmtto amend his or her PHI as part of
Busincss Associate’s normal customer service functions, if the requm i3 communicated to
Business Associate directly by the individual or the individual’ s personal representative.

Business Associate shall respondtothe requcstmthmpecttotlr. PHI Business Associate and its
Subcontractors maintain in a manner and time frame consistent,with requirements specified in the ,
HIPAA Privacy Regulation.

In addition, Business Associate shall essist Covered Entity in responding to requests made to
Covered Eitity to invoke a right to amend under the HIPAA Privacy Regulation. Upon receipt of
written notice (including fax and email) from Covered Entity, Busmcss Agsociate shall amend
myporuonofdxcl’l-ﬂcxmdormcwcd fororﬁomCovdenutymﬂtcwsmdyoroontrolof
Business Associate and/or its Subcontractors so that Covered Entlty may meet its amendmeant
obligations under 45 CFR 164526,

¢. Disclosure Accounting

i, BusmmsAmuatesha]lrespondtoanmdmdual srequoranacommungofdmclosumsofhns

1v.

or her PHI as part of Business Associate’ snonnalcustomamccﬁmcnon.lfdquuestls
mmmcmdmﬂw&mnmAsmmdmdybythcmdwduﬂmﬂwmdmdualspemml
representative. Bnmmmshanmspondwamqucstwuhmspoatothemm
Associate and its Subcontractors maintain in a manner and tithe frame consistent with

requirements specified in the HIPAA Privacy Regulation.

haddmon,BumAmamdemstCovundEnutymmpmdmgmmmmadem
Covered Entity by mdmdualsorme:rpersonalmpmsmmvestomvokeangmmmacoounmg
of‘dnsdomrcsundathcHIPAAanacychulanonbypetfoxmmgﬂnfollomngﬁmcuonssomat
Covered Enmymaymeetttsdlsclomreacoocmnngobhgauon under 45 CFR 164.528:

.. Disclosure Tracking. Business Associate shall record achdlselosmc that Business Associate

makes of individuals’ PHI, which is not excepted from disclosure acommnng under 45 CFR
164.528(a)(1).

Disclosure Information. The mformation about cach disclosure that Business Associate must
record (“Disclosure Infonnation™) is (a)ﬂxcdnsclomdm,(b)tlwnameand(xfknown) address
ofﬂwpermorenmytowhomBumncssAssocmcmadcthcdmclosm (c) a brief description of
tthI-lldtsdosed,and(d)abncfslﬁcmcntofﬂlemxposcofﬂwdmlosmeoraoopyofmy
written request for disclosure under 45 Code of Federal chulanons $164_502(a}(2)(ii) or
§164.512, D:sclosumlnfonnmonalsomcludcsanymfonnanonmqmmdtobcp:mdedbythc
HITECH Act.

¥

Repcetitive Disclosures, For repetitive disclosures ofmd:wdunlx‘ PHIdutBumAssocnatc
makes for a single purpose to the same person or eatity (including to Covered Entity or
Employer), Business Associate may record (a) the Disclosurc Information for the first of these
repetitive disclosures, (b) the frequency, periodicity ornumberof these repetitive disclosures, and
(c) the date of the last of these repetitive disclosures.
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vi.

Exceptions from Disclosure Tracking. Business Associate will not be obligated to record
Disclosure Information or otherwise account for disclosures of PHI if Covered Entity need not
acoount for such disclosures under the HIPAA Rules.

Disclosure Tracking Time Periods. Unless otherwise provided by the HITECH Act and/or any
accompanying regulations, Business Associate shall have available for Covered Eatity the
Disclosure [nformation required by Section 3.j.iii.2 above for the six (6) years immediately
preceding the date of Covered Entity’s request for the Disclosure Information.

d. Confidential Communications

e.

6. Breach

Business Associate shall respond to an individual’s request for a confidential communication as
part of Business Associate’s normal customer service function, if the request is communicated to

" Business Associate directly by the individual or the individual’s personal representative.

Business Associate shall respond to the request with respect to the PHI Business Associate and its
Subcontractors maintain in a manner and time frame consistent with requirements specified in the
HIPAA Privacy Regulation. If an individual’s request, made to Busiress Associate, extends
beyond information held by Business Associate or Business Associate’s Subcontractors, Business
Assgociate shall refer individual to Covered Entity. Business Associate assumes no obligation to
coordinate any request for a confidential communication of PHI maintained by other business
associates of Covered Entity.

In addition, Business Associate shall assist Covered Entity in responding to requests to it by
individuals {or their personal representatives) to invoke a right of confidential communication
under the HIPAA Privacy Regulation. Upon receipt of writtea notice: (mcludm,g fax and email)
from Covered Entity, Busincss Associate will begin to send all communications of PHI directed
to the individual to the identified alternate address so that Covered Entity may rueet its access
obligations under 45 CFR 164.524,

Restrictions

"

Business Associate shall respond to an individual’s request for a restriction as part of Business
Associate’s nommal customer service function, if the request is communicated to Business
Associate directly by the individual (or the individual’s personal representative). Business
Assoctatcsiulhwpondtothc request with respect to the PHI Business Associate and its
Subcontractors maintzin in a manner and time frame oonsnstcnx with requirements specified in the

HIPAA Privacy Regulation,

In addition, Busincss Associatc shall promptly, upon reecipt of notice from Covered Entity,
restrict the use or disclosure of individuals’ PHI, provided the Business Associate has agreed to
such a restriction. Covered Entity agrees that it will not commit Business Associate to any
restriction on the use or disclosure of individuals’ PHI for treatment, payment or health care
operations without Business Associate’s prior written approval.

a. Business Associate shall report to Covered Entity, in writing, any use or disclosure of PHI in violation of
the Agrecrent promptly upon discovery of such incident, including any Securnty Incident involving PHI,
¢PHI, or Unsecured PHI as required by 45 CFR 164.410. Such report shall not include instances where
Business Associate inadvertently misroutes PHI to a provider, as long as the disclosure is not a Breach as
defined under 45 CFR §164.402. The parties acknowledge and agroe that attempted but Unsuccessful
Security Incidents (as defined below) that occur on a daily basis will not be reported. “Unsucoessful
Security Incidents” shall include, but not be limited to, pings and other broadcast attacks on Business

Page 23 of 27

LA L D W S T e




Associate's firewall, port scans, unsuccessful log-on attempts, denials of service and any combination of
the above, so long as no such incident results in unauthorized access, use or disclosure of PHL

b. Business Associate shafl report a Breach or a potential Breach to Covc:éd Entity upon discovery of any
such incident. Business Associate will treat 2 Breach or potential Brcach as being discovered as of the
first day on which such incident is known to Business Associate, or by cxcrmsmg reasonable diligence,
would have been known to Busincss Associate. Business Associate shall be deemed to have knowledge
of a Breach or potential Breach if such incident is known, or by exemsmg reasonable diligence would
have been known, to any person, other than the person omnmxtnngtheBmh,whonsancmployee
officer or other agent of Business Associate. If a delay is requested by a'law-coforcement official in
accordance with 45 CFR § 164.412, Business Associate may delay notifying Covered Entity for the
applicable time period. Business Assoc:azc s report will include at least the following, provided that
absence of any information will not be cause for Business Associate to dqc!ayﬂ:ereport:

i Identify the nature of the Breach, which will include a brief description of what happened,
including the date of any Breach and the date of the discovcry-ofany Breach;

ii. [dentify the scope of the Breach, including the aumber ofCovered Eantity members involved as
well as the number of other individuals mvolved

iii. Idmufythctypcsofﬁ-ﬂdlatwmmmlvedmﬂmBm@(awhaswhetherﬁdlname Social
Security number, datcofbuth,homcaddmss,mnnnumber dwgnosu,orothermfotmauon
were involved),

¢

iv. Identify whomadcthcnonpcnmmduseordxsdoamandwhorecewedﬂ:cnon-pcnnmed
disclosure;”

v. ldeuufywha:oomcuveormvcsugmonalmBusuwssAssoummokorwﬂlukctop:wm
ﬁuﬂmum—pwmﬁeduswordmdoammmmhmmﬁdcﬁcmmmpmuwmy
further Breaches, o

vi. ldcnufywhatstcpsﬂwmdmdualswhowmmb)eamanmchshmddmkewpmtea

‘ themselves; :

vii. vaidesud:odmiufomuﬁonasCovuedEnﬁtymayreasﬁmblfm

. Security Incident. BummsAssouatcmllpmnpﬂyupmdlwovuyofwchmudmtwpoanovmd
Enntya.nySct:m:ty[ncldcntofwhu:hBusmm:sAssocmtehecomma.wareJ Business Associate will treat a
Security Incident as being discovercd as of the first day on which such incident is known to Busincas
Associate, or by exercising reasonable diligence, would have been known to Business Associate. :
BusmmAssoc:amshallbedeenwdmhaveknowledgeofaSecmtyInudmtlfsuchmdentmknown,
or by exercising reasonable diligence would have been known, to any person, other than the person
oommttnngﬂncSecmuy[nadmi,whommanployee officer or other agent of Business Associste. If
any such Security Incident resulted in a disclosure not permitted by this Agreement or Breach of

* Unsecured PHI, Business Associate will make the report in accordance with the provisions set forth
above. }
W\

d. Mitigation. Busincss Associate shall mitigate, to the extent practicable, anyhanufl.llc&'ectknownmme

BumnmAWmmmngﬁmnamordwdmmmofmw

. ¢. Breach Notification to Third Parties. BusmessAssoaatewﬂlhand]obm.dlnouﬁmmmdmduals
ﬂmUnmdSchpmmochdmdeumanSaumOﬂiccfoerﬂmmm

: i
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applicable, the media. Should such notification be necessary, Business Associate will casure that
Covered Entity will receive notice of the breach prior to such incident being reported.

£

a. The term of this Agreement shall be cffective as of Govemor and Executive Council approval, and shall
terminate consistent with the underlying Agreement or on the date covered entity terminates for cause as
authorized in paragraph (b) of this Section, whichever is sooner.

b. In addition to the general provisions outlined in the P-37 of this Agreement the Covered Entity may, as
soon as administratively feasible, terminate the Agreement upon Covered Entity’s knowledge of a
material breach by Business Associate of this Business Associate Agreement. Prior to terminating the
Agreement, the Covered Entity may provide an opportunity for Business Associate to cure the alleged
breach within a reasonable timeframe specified by Covered Entity. If Covered Entity determines that
neither termination nor cure is feasible, Covered Entity may report the violation to the Secretary:

c. Upon termination of this Agreement for any reason, Business Associate, with respect to PHI received
from Covered Eatity, orcreated,mammmcdormwvedbyBummAssoaamonbehﬂfofCovcmd
Entity, shall: \

ii. Retain only that PHI which is necessary for.Business Associate to continue its proper
management and administration or to carry out its legal responsibilitics;

ii.. Destroy, in accordance with applicable law and Business Associate’s record retention policy that
it applics to similar records, the remaining PHI that Business Associate still maintains in any
form;

iii. Continue to use appropriate safeguards and comply with Subpart C of 45 CFR Part 164 with
respect to electronic PHI to prevent use or disclosure of the PHI, other than as provided for in this
Section, for as long as Business Associate retains the PHI; . .

. v, NotuscormsdmlthmrﬁmnedbyB\mmAmcmmhctthmfmdwpumomforwhmh
< wleI-lIwasrcmmednndsuhjectmdlemcoondmonssetwtmthmAgmemmwhldaapphed
prior to termination; and

v. Destroy in accordance with applicable law and BusinessjAssodm'srecordmtcntionpolicythm
it applics to similar records, the PHI retained by Business Associate when it is no longer needed
by Business Associate for its proper management and administration or to carry out its legal
responsibilities.

d. The above provisions shall apply to PHI that is in the possession of amy Subcontractors of Business
Associate. Further Business Associate shall require any such Subcontractor to certify to Business
Associate that it has returned or destroyed all such information which could be returned or destroyed.

¢. Business Associate’s obligations under this Section 7.c. shall survive the termination or other conclusion
of this Agreement. -
8. Covered Entity’s Responsibilities
a. Covered Entity shall be responsible for the preparation of its Notice of Privacy Practices (“NPP”). To
facilitate this preparation, upon Covered Entity’s request, Business Associate will provide Covered Entity
with its NPP that Covered Eatity may use as the basis for its own NPP. Covered Entity will be solely
respoasible for the review and approval of the content of its NPP, including whether its content accurately
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reflects Covered E‘nnty g privacy policies and practices, as well as its. compliance with the requirements
of 45 CF.R. § 164.520. Unless advance written approval is obtained from Business Associate, Covered
Entity shall not create any NPP that imposes obligations on Busincss Associate that are in addition to or
thatarc inconsistent with the HIPAA Rules.

b, Covered Entity shall bear full responsibility for distributing its own NPP.

¢. Covered Entity shall notify Business Associate of any change(s) in, or revocation of, permiséion by an
Individual to use or disclose PHI, to the extent that such changc(s) may affect Business Associate’s use or
disclosure of such PHI.

9. Miscellancous

a. Definitions and Regulatory References. All terms used, but not otherwise defined herein, shall have the
samemeanmgasthosetcnnsmthcl—[[PAARxﬂesasmeﬁ'eaorasmnmded.

b. Amendment. Covcred Entity and Business Associate agree to take action to amend the Agreement as is
necessary for compliance with the requircments of thc HIPAA Rulcs and any cther applicable law.

c. Business Associate shall make available alf of its interaal practices, policies and procedures, books,
. records and agreements relating to its use and disclosure of Protected Health Information to the United
States Department of Health and Human Services as necessary, to determine compliance with the HIPAA
Rules and with this Business Associate Agreement. .

d. Interpretation. T]wparndagmcﬂlatmymnblgmtymﬂwAgmmwnuhaﬂbcmrpmwdtopamﬁ
compliance with the HIPAA Rules.

¢. Severability. If any term or condition of this Busincss Associate Agreément or the application thereof to
any person(s) or circumstance is held invalid, such invalidity shall not affect other terms or conditions
which can be given effoct without the invalid term or condition; to this end the terms and conditions of
this Business Associate Agreement are declared severable.

f Survival. Provisions in this Business Associate Agreement regarding the use and disclosure of PHI,
’ return or destruction of PHI, confidential commumcanonsandtcstncuons shall survive the termination of

the Agreement.
IN WITNESS WHEREOF, ﬂ:epamashcrctohavcdulycmumdlhrsBumncssAssoamAgmcmeut

Tthtxteochw Hampslme Employccand Contractor
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State of New Hampshire
Departmerit of State

CERTIFICATE

1, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that SKYSAIL CONCEPTS LLC is
a Nevada Limited Liability Company registered to trmsm\bus.im in New Hampshire on January 04, 2021. I further certify that
*all fees and documents required by the Secretary of State's office have been received and is in good standing as far as this office is

concemned.

Business ID: 858866
Cestificate Number : 0005067206

IN TESTIMONY WHEREOQF,

1 hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 4th day of Jaauary A.D. 2021.




RESOLUTION
OF THE .
VOTING MEMBERS
OF
SKYSAIL CONCEPTS LLC

WHEREAS, SkySail Concepts LLC (hercinafter the “Company”) is a Nevada limited liability
company registered with the Secretary of State of the State of New Hampshire to transact
businesses in New Hampshire; and

WHEREAS, under the Operating Agrecment among the Voting Membess of the Company, the )

Voting Members of the Company may eppoint one or more Voting Members to function as
Managing Members to manage and uperate the Company, including the authority to execute
agreements and bind the Company; and

. WHEREAS, at a mecting of the Voting Members held by teleconference on January 4, 2021 and
at which a quorum was present, the Voting Members voted in the affirmative to authorize the
individual named below, who is a Managing Member of the Company, to execute agreements with
the State of New Hampshire on behalf of the Company.

BE IT, THEREFORE, RESOLVED that Charles Gamsu is hereby authorized to execuic
agrecments with, and make commitments to, the State of New Hampshire, on behalf of the
Company. This authority shall remain valid for thirty (30) days from the date of this Corporate

Resolution. .

ATTEST:

By:., A S

" "Brandon B Kessler

Voting Member of SkySail Concepts LLC,

on behalf of the Voting Members of the Company.

1
NOTARY ACKNOWLEDGEMENT

DRy 3

personally known to me or proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the
samo in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
personys) or the entify upon behalf of which the person(s) acted, executed the instrument.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDINYYYY)
17512021

- REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.,

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS !
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

i
’

[ p—

IMPORTANT: If the certificate holder is an"ADDITIONAL INSURED; the policy(les) musthwoADDl'l‘lONAL INSURED provisions or ba sndorsed. ;
If SUBROGATION IS5 WAIVED, subject to the terms and conditions of the policy, certain policies may require sn sndorsement. A statement on |
: mhamﬂmmmmmghmounmmmmmmasmmm) :

PRODUCER ([ Jon Hartwill e i
' Breler Group Concepts, Inc ' W(SW)B?MSGS ]'mc. Mok :
369 Lexington Avenue, Sulte 202 [ AboeEss;. tonathan.hartweli@brelergroup.com . )
'New York, NY. 10017 INSURCR{S] AFFORDING COVERAGE . _ _MAKCSE
1383253 SETURER A : _Sentined Insurence Co ' 4000, |
|| wesmen | wesunen o ;. Admirsl insurance Company ™ _°_ | 24856
z Skysall Concepts, LLC D/B/A Skysaill RX [ wesumen c: _ Scottsdsie insurance Commy — — 41287
| 29425 Chagrin Bivd. STE 140 ‘pesumen . _EMAUrance American Speclatty brs. Co , AL
eanERE; . ) - !
: Pepper Plkc OH 44122 HIURER P :
/COVERAGES' . . CERTIFICATE NUMBER: _____ REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD ]

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS §.
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, [
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS, . ;

e e me -

1 TYPE OF IKSURANCE W POLICY psmER A LnarTs |
2X| coMMERCIAL GENERAL LIABILITY '(ﬂn ’ EACHOCCURRENCE. _ |'s . .1,@9,%:‘
DANAGE TORENTEL [ .
| coamesanoe [ X] occur l | PREMISES iEa cceumence) . 1'S - w1oo,ooo_|
1 i _ ; ' : . MED EXP. [Any one parsony .__|'$ 5,000 ||
725BMBB7689 . ar2020 | an2021 | persomaLaaoveury_ |'s Joooooo‘ ,
I |t . GENERAL AGGREGATE _ _;_._*z,oooooo
! i PRODUCTS - COMPIOP AGG | 'S 2,600,000.!
! ; I R X " _ l
! ) SHGECMT |5 1000.000!
i . ! DODILY UURY (Pe panien) (9 18
‘ i 725BMBB7689 4112020 | 41172021 | BODLY MUAURY (Per sccident}) § _ 1
d ; DAMAE: s j
i 1 ik ) .
} I o X _ o ‘ ~ _I
! ' | EACH OCCURRENCE 3 4,000,000..1['
- 72SBMBB7689 412020 | 4112021 | AOGREGATE I 4,000, 1;
Lo | . ) A 3 S
'i 1B , X B [ 1| ]
. . 1,000,000 |
I NIk ! ELEACHACCDENT ____|g . 1UOUU0N |
SEASE V000,000
? T25BMBB7689 4172020 | 4202 f'_“"_E_L c. EA EMPLOYES $ B Linete ) !
1. e ! ool o . | EL DISEASE - POUICY LIMIT. | 8. 'H!H-M-;ru_u‘_&u :
] €0000051337-01  A4/2020 | 42021 Each Cisind! Anewsd Aggd:  $3,000,000
! EKH3340030 122020 | 442021  Each Claim/ Anousl Aggl' 2 000,000 J
! PC10981234 152021 | war2021  |Esch ChanvAnnual Agg: $5,000,000 ’
mwmrmuocmm:mu w;o;nm uq;mmsa.u:mu:uu.m.uhm = ) ‘*
Profetsional Servioes: Professions) services &3 Phasmacy Benefit Consulting for others for a loe L
|
_ Third Party Uimits of Liabillty: Each Claim $10,000,000, Aggregase $10,000,000 l
First Party Units of Usbilty: ’
‘| Prvacy Breach Expenses - Per Event $10,000,000 ‘
! mmaamommem P-Bmmn.nm.mwsm.mmo
‘mmmwumnmm e =
= mmmnomwmﬂm‘mp -canca.umu el e e e e e < e e e
‘ — ———— =
NH Depertment of Administrative Services SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE |
Divition of Risk & Banefits Mmrmmmmmmuuﬂmﬂ‘
25 Capitol Street, Room 412 B
Concord, NH 03301 = —
{
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