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January 20, 2021

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Administrative Services (DAS). Division of Risk and Benefits enter into
a contract with SkySail Concepts, LLC (SkySoil) (VC#341927), 29425 Chagrin Blvd., Suite 140, Pepper Pike,
OH 44122, in the amount of $510,100 for the Pharmacy Benefit Manager Technology Sen/ices per RSA 21-
1:96 for a period of thirty-six (36) months upon Governor and Executive Council approval for the period

effective upon approval through December 31, 2024, with the option to renew for up to two additional
years subject to 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 anticipated 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 fhrough the
Business Office, in the following accounts:

Pharmacy Administrative Costs

01-14-14-140560-66000000 ACTIVES

100-500642 Pharmacy Admin Fees

SFY2022

$85,700

SFY2023

$98,200

SFY2024

$98,200

SFY2025

$42,700

01-14-14-140560-66600000 TROOPERS

100-500642 Pharmacy Admin Fees $3,000 $3,400 $3,400 $1,500

01-14-14-140560-66500000 RETIREE

100-500642 Pharmacy Admin Fees

102-500673 Pharmacy Admin Fee - Retirees 065

FISCAL YEAR TOTALS

$9,000

$36,900

$134,600

$10,300

$42,300

$10,300

$42,300

$154,200 $154,200

$4,500

$18,400

$67,100

Grand Total $510,100
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EXPLANATION

The State provides prescription drug coverage for state employees, retirees, 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 21-1 was recently amended to include sections 96-98, the New
Hampshire Prescription Drug Competitive Marketplace that describes the process that 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 Stote'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 SkySall
Concepts. LLC and Truverls. 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
questionnaire included the following points categories: Company Information. Experience, and Stability
(9 points). Reverse Auction Process/Capabilities (13 points). Claims Review Capabilities (13 points).
Account Management (5 points), and Implementation Program/Transition (5 points) totaling 45 points.
Based on the foregoing, the proposal submitted by SkySail 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 Lunetta
(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 allocated 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. In these categories, scoring criteria were applied and
bidder responses were evaluated based on the extent to which the bidder documents conformance
with specifications, as well as the completeness, soundness, and creativity of the response, all as
evaluated by the State. In accordance with the State's procurement rules, non-tinancial 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, making the financial
section of the proposal the determining factor for recommendation by the evaluation team.

SkySail submitted the most financially competitive proposal in terms of projected costs. SkySail's
projected costs were $480,100 or 219% lower than the second proposal's projected cost of approximately
$1,531,500 over the three-year contract. Through negotiations, the State was able to increase the total
amount at risk In performance guarantees approximately seventeen percent (17%). The price limitation
tor this agreement includes a six percent (6%) contingency to accommodate a potential increase in
pharmacy claims as well as ad hoc reporting requests.

TDI) ACCK.S.S: RELAY .N'H l-800-73.5-2S)G'l
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In summary, upon Council opprovoi, DAS will begin working to draft th»e RFP for the State's PBM
Services contract utilizing SkySall'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 metliodology to procure for commodities, this will t>e 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 contractor compliorrce and providing innovative cost
containment strategies.

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

ResfSectfylly^^

n  Chaf16S:M. Ariinghaus
XQ<?dGommtssior>er

Attachment: PBM Technology Services RFP Executive Summary

TDD ACCESS: RELAY NH 1-600-78S-2964



Exeaitive
Overall Results

Total Score

ilB^PbTn^ft^

-Inanclal • Total Projected Costs 50 100% 50.0 1 0% '
1

0.0

Performance Guarantees 5 92% 4.6 75% 3.8

Company Information, Experience and Stability 9 69% 6.2 98% 8.8

Reverse Auction Process/Capabilities 13 i  80%
o

1

90% 11.7

Claims Review Capabilities 13 84% i 10.9 1 91% 11.9

Account Management 5 ;  92% 1 4.6 ' 81% 4.0

mpiementatlon Program / Transition 5 ;  100% 's.o 100% 5.0

Totai Score* '  100 91.6 45.1

MHiaaai
* The sum of category scores may not tie back to total score due to rounding.

Segal



Proposal Analysis - Financial
Total Projected Cost

J
"  !

Reverse Auction 1 Rat Fee $67,500 ' $600,000

nvoice Reviews - PBM Contract Year 1 Per Paid Claim
t

123,000 307,500

nvoice Reviews ~ PBM Contract Year 2 1 Per Paid Claim i 124,200 310,500

Invoice Revievys - PBM. Contract Year 3 1  Per Paid Claim | 125,400 313,500 !

Market Check - During PBM Contract Year 2 j Flat Fee ; _  ̂ _ 40,000 ; Included

Total Projected Costs
1  1

$480,100 $1,531,500

' Difference from Lowest Cost Proposal • $ $0 I $1,051,400

Difference from Lowest Cost Proposal i 0.0% _  219.0% _ _

* The most competitive proposal's Financial Score equals SO points. All 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. SkySaii 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 member, excluding adjustments and net of reversals.

^ Segal



FORM NUMBER P-37 (version 12/11/2019)

Notice: This jigrwnwnt and all of hS attachments shall become public upon submission to Governor and
Emcutive Council for approval Ai^ information that is private, confideotial or propriety must
be dearly identifiol to the agency and agreed to in writing prior to sigmog the contract

AGREEMENT

The State of New Hampshire and the Contractor hcrrfiy mutual^ agree as foDows:

GENERAL PROVISIONS

1  iDEimn^ .
1.1 State Agency Nainc~
Departmcnl of Admimsnative Services

1.3 Contractor Name

SkySail Concepts, LLC

1.3 Contractor Phone

Nuiid)cr^
(203) 927-7275

1.6 Account Notriber

60^600-500638,60-6660-

500638, 60-6650-500638,60-

6650-500659

L9 Contracting OfEicer for State Agency
Joyce L Pitman, Director Risk and BcneCts

Lll Contractor Signature'

Date

M3: State

Date:

T J State Agency Address
State House Anna Building, Room 412
25 Cqntol Street
Concord. NH 03301
1.4 Contractor Address

29425 Chagrin Blvd., Suite 140
PepperPike, 0^44122

1.7 Completion Date
Decend)er31,2024

1.8 Prioe Limitation

$510,100

1!10 State Agency Tele^neNmnber
(603) 271-3080

1.12 Name and Title of Cuiiliautui Signatory"

Cborte-S Gcirw\$u, PcircJ 9^ \

1.14 Hame and Title of State AgengrSi^^iy

15 A^||»rbvS ̂  tbsKIL De^utin^of Arhiuriijtiisti^
l'

By: Director, On:

i:i6 Ap^m^W^^^Oem9i'(^<itm,it6istusctaidEmMtMi!^0/iippiitiaie)

On; 1/21/21

1.17 Approval by the Governor and Executive Ckmncir(?/<7^co6'^

GftC Item nomber GftC Meeting Date:
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2. SERVICES TO BE PERFORMED. The Stale of New

Hampshire, acting through the agency identified in block 1.1
("State"), engages contractor ideohfttd in block IJ
("Contractor") to peifonn, and the Contractor shall perfoim, the
woik or sale of goods, or both, identified and more paiticulaify
descii>ed in the attached EXHIBrr B whidi is incorpocated
herein by reference ("Services").

3. effective DATE/COMPl£TION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the
CDDtraiy, and subject to the approval of the Governor and
Execntive Council of the Stale of New Hampshire, if r^jplicable,
this Agieemem, and aO <4>ligations ofthe parties heiegnder, shall
become effec^e on the date the Governor and Executive
Cooncil apfm^e this Agreement as indicate in block 1.17.
unless no such approval is required, in which case the Agreement
shall become effective on date the Agreement is sig^ by
the Si^ Agt^iasslio^^ 1.13 ([^^ectWe palc^.
3.2 If ̂ .,C^ntac^ :poniin^^ the Seiyibes prior to the
Effective Date, all Seiv^ p^ormed by the ContrMr prior to
the Effective Date shall be peffonnod at the sole risk of the
C^oittractor, and in the event tt^ this Agreement does not become
effective, the State shall have no liability to the Conttactor,
including without limitatioii, aity obligation to pay the
Contractor for^any costs incurred or Services p^ormed.
Contractor must complete all Services by the Conqdetion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provisioQ of this Agreement to the
contrary, all obb^^km of the State bereunder, tnchiding,
without limitation, the continuance of pttyments hereunder, are
contingent apon;tte availability and contuaied apptyriatibn of
funds affect^ by sty state or federal l^slative or executive
action that leAotiss, eltmiiMtns or otherwise modifies the
appropriation of mra^ility of funding for this Agreement and
tie Swpe for Services provided in EXHIBIT B. in whole or in
part In no evert shall Che Slate be lishle fbr any ptyments
hereunder in excess of such availafalc appropriated fun^. Inthe
event of a reduction or terminatioa of appropriated funds, the
State shall have the right to withhold p^ment until such funds
become available, if ever, and shall have the right te redooe or
tenninate the Services under this Agreemeit :immrriiatir|y;' upon
giving the Contractor notice of such reduction or'terndibtioa
The State shall not be required to transfer funds from azty other
accouit or source to the Account identified in block 1.6 in the

event funds in that Account are reduced or unavailable.

S CONTRACT PRICE/PRICE UMTTATION/

PAYMENT. ■ -
5.1 The contiaa price, method ofpay meiil. and terms ofpityciiem
are idintfficd and more particulaity described in EXHIBrr C
vdiich is incorporated hei^ by reference.
5.2 The payment by the State of the contract price rfwn be the
only and the complete retmbursement to (he Contractor for all
expenses, of wlahntef nature incurred by the Contractor in the
pexformance hereof, and shall be the only and the complete

compensation to the Contractor for (he Services. The State shall
have no liability to the Contractor other than the contract price.
SJ The State reserves the rî  to effect fiom atty amounts
otherwise payable to the Contractor under this Agreement those
Uqiudated' amounts required or permitted by Nil. 80:7
tfarbui^ RSA 80;7-c or any other provision of law.
5.4 Notwithstanding aity provision in (his Agreement to the
oontiBiy, and notwithstanding unexpected cticumstances, in no
evein shall the total of all p^ments authorized, or actually made
hereunder, exceed the PriM Limitation set forth in block 1.8.

6, COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the peifotniance of the Services, the
Contractor shall county with all. afqdkable statutes, laws,
regolntiotts, and orders of federal, state, county or munidpol
authorities wtndi impose any obligation or doty iqtoD the
Contractor; includii^ but not limited to, civil tiglits a^ equal
employmealoppoitanitylaws. Inaddition,if(his Agreement is
fuiMled in aity by monies ofthe United States, the Contractor
shall comply with all fisdecal executive orders, n^s, r^ulations
and statutes, and with aity rales, regulations and guidelines as the
State or the United States issue to iniplement these regulations.
The Contractor shall also comply with all fntrHectiw!
property laws.
6.2 During the term of this^Agreqn^ the Contractor shall not
discriminate against enqilqyees or :^|^:ar^:for enqiloyment
because of race, color, religion, croed. age, sex, handicap, sexud-
orientation, or national origin and wiD take affirmative action to
fHcvent such discrimination.
6.3. The CoKiactbr agrees to permit the State or United States
access to any of (he Contractor's books, reconb and acoounts for
tie purporo of ascertainiog coii^limibewith all rules, regulations
and orders, and the covenants, terms and conditions of this
Agreement

7. PERSONNEU

7.1 The Contractor shall at its own expense provide an personnel
necessary to perform the Services. The Contractor warrants that
ail personnel mgagrri in the Services shall be qualified to
perform the Services, and shaU be ptopedy licensed and
otherwise authority to do so under aO applicable laws.
7.2 Unless otherwise authorized in writing, during the tenn of
this Agreement, and for a period of m (6) months after the
(Completion Date in Uock 1.7, the Contractor shaO not hire, and
riwti not permit any sitocootractor or other person, firm or
corporation with whom it is , in a contoined effort to
perform the Services to hire, any person who is a State enqilqyee
or official, who is materially invited in the procurement,
admixustrxUon or performance of this Agreement This
piDvision shall survive ternimation of this Agreernent
73 The Contracting Officer specified in btodr 1.9, or his or her
successor, shall be the State's representattve. In the event of aity
dispute concerning the inteipretation of this Agreement, (be
Contracting Officer's decision shall be final for the State.

Page 3 of 27
Contractor Initials

Date t/6/a.l



8. EVENT OP DEFAULT/REMEDIES.

8.1 A19 one or more of the foDowtng acts or omissions of the
Contractor shall constitute an event of default hereunder CEvetit

ofDefaitO:
8.1.1 &ilure to peifonn the Seivioes satisfactorily or on
schedule;
8.1.2 ffflhue to s)d)imt any rcpoitiequired hereunder, and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement
8J2 Upon the occunence of ai^ Event of Default, the State may
take any one, or more, or all, of the following actkms:
8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the sbsence of
a greater or lesser specification of time, thirty (30) days from the
date ofthe rx)tice; aind if the Event of Default is not timely cured,
ternunate this Agreement, effective two (2) d^s after gKdng die
Contractor notice of terrmnation;
8.2.2 give the Contractor a written notice specifying the Event of
De&uh all pgymtrnta tO bC tintW ̂ his
Agreement and ordering that tte portion of die contract price
which would otherwise accrue to the Contractor during the
period fiom the date of such notioe until such time as die State

thai the Contractor has cured the Event of Definilt

shaU never be paid to the Contractor,
8.2 J give the CorttiactcH'a written notice spedfying (he Event of
Default and set off agaiost any other obli^ons the State may
owe to the Contractor aify damages the State suffers by reason
usy Event of Defhull; aiid/br
8i.4 gtve the 0)fltractDr a written notice specifying (he Event of
De&nh, treat the Agreement as breached, tfrmiiate the
Agreement and pursue aiQr its remedies at law or in equity, or
both.

8 J. No failure by the &ate to enfonx any provisions hereof after
any Event of DdEault shaO be deemed a waiver of its rights with
r^ard to thai Event of Default, or any subsequent Event of
De&ulL No express Mure to enforoe any Event of Defsuttriiall
be deemed a waiver of the rî  of the State to enforce each and
all of the provisions hereof upon ai^ further or other Bveot of
Dc&uh on the part of the Contiactor.

9. lERMINATION.

9.1 Notwithstanding pro|p^;8, the State duqt, at its sole
discretion, the Agreement for ariy reason, in whde or
in part, by thirfy (30) days written notice to the C^ontxactor that
the Stjpte is exercising its option to terminate (he Agreement
92 In the event of an ea^ termination of this Agreement for
aify reason odier than the completion of the Services,, the
Contractor shall, at the State's discitrion, deliver to the
Cotttracting OfHcer. not later than fifteen (15) days afier the date
of termination, a report O'ennination ReporfO describing in
detail all Services p^ormed, and die contract price earned, to
and induding the date of terminatioa The fonn.S(d96Ct matter,
content, and number of copies of the Termination Report shaO
bekteniicaltodioseofaiiy Final Report described in die attached
EXHIBIT B. In addition, at the State's discrerion. the Contractor

shall, within 15 days of notice of earfy termination, devek^ and
sitomit to the St^ a Transition Han for setvioes under the
Agreement

10. DATA/ACCESS/CONFIDENTIALITV/

PRESERVATION.

10.1 As used in this Agreement the word "data" shall mean all
informatioo and dungs devdoped or obtained during the
performance of^ or aopriied or developed by reason of, tins
Agreement including, but not limited to, all studies, reports,
files, formulae, suiv^s, m^ charts, sound itoordrngs, video
recordiDgs, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, conqmter printouts, notes,
letters, memoranda, ptqiers, and doounents, all whether
finished or unfinished.

10.2 All data and ai^ piopeify whidi has been received from
the State or purdiased with funds provided for that purpose
under this Agreement shall be die property of the State, and
shall be retufned to the State upon detnand or upon tennination
of tUs Agreement for aiy leasoa

103 Confidentialtfy of data shall be governed by Nil. RS A
cfaapter91>AofO(iierexistii]glaw. Disclosure of data lequixes
prior written annoval of die State.

ltCONtRACraR*SR£lATtONTOimSTATE. Inthc
performance of this Agiw^^ the Contiactor is in all le^iocts
an contractot and is neither an agent nor an
enqdoyee of the State. Neither the Contractor nor any of its
offioczs, enqiloyeea, ay-ntft or mentoeis shall have authority to
bind the State or receive ai^ benefits, workers* compensationor
other cmohimeits psqykl^by theStatetoitseiiqdtq^^

12; ASSIGNMEITT/DELEGATlON/SUBCONTRACrS;
12.1 The Contractor shaQ not assign, or otherwise tnmrfrr ai^
interest in this Agreement widiout die prior written notice, wbich
ghaii be provided to the State at least fifteen (15) dt^s prior to
the assignment, and a written consent of the State. For purposes
of this ptoagraj^ a Change of Control shall ooostitnte

"ChmgB of Contior means (a) merger,
consolidatioD, ora tiansacttooor series of related transactions in
which a dtinl paify, together with its affiliates, becomes the
direct or indiiect owner of fiffy percent (50%) or mote of the
voting shares or ""dtaf eqnify interests, or coodimed votiiig
powv of the Cottiactor. or (b) the sale of dl or ndistantially all
of the assets of the Onttactor.

12.2 None of the Services shall be subcontracted by the
Contiactor widioat prior written notioe and consent of the State.
The State is to copies of an subcontiacts and assignment
agreements and shaO not be bound by ai^ provisions contained
in a subcontract or an asstgnment agreement to whicb it is not a
party.

13. INDEMNIFICATION. Unless otherwise exempted by law.
the Contiactor shall iiii,1fiitiiify and hold hwrmlffls St^ its
oflQceis and employees, fiom and against any and all claims,
ludnlities and costs for arqr personal injury or piupeify damages,
patent or copyright infiingement, orother datro asserted against
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the State, its oSiceis or employees, which arise out of (or which
be daimed to arise out of) the acts or ocnissibn of the

CoDlcactor, or subcontractocs, including but not limited to the
negligence, reckless or intentboal cooduct The State shall not
be liable for ai^ costs incurred by the Contractor arising under
thispaiagniph 13.Notwithstanding the foregoing, nothing herein
oootairKdshallbedeemedtoconstitutBawaiver^the sovereign
immuinQr of die State, which immuniQ^ is heid^y reserved to the
State. This covenant in paragraph 13 survive the
termination of tins Agreement

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
contimiously maintain in force, and «hfltl require ar^
subcontractor or assignee to obtain and maintain in force, the
following insurance:
14.1.1 commercial general liability in^trgnry- agnurst all
of bodify iigury, deadi or inopeity damage, in amounts of not
less than $1,000,000 per occurrence and $2,000,000 aggr^^
orexcesr, and
14.1.2 qrecial cause of loss coverage form covering all property
subject to subpazagiB|di 10.2 herein, in an amount not less than
80% of the wtole replaceroent vahie of the property.
14.2 The policies described in sulq^aragnqih 14.1 herein diall be
on policy forms and endorsements ap^oved for use in die State
of New Hanqishire by the N.R Dqiartment of Insurance, and
issoed by insurers licmsed in the State of New Hampshire.
14J Tte Ontractdr shad furnish to the Contract Officer
identified in block 1.9, or his or her successor, a certific8tc(s) of
insurance for all insurance required under this Agreement
Contractor shall also furnish to the Cootracdng Officer identified
in block 1.9, or Ids or her successor, ceitificate(8) of insurance
foraQ renewal(s)of msutanoereqoir^ imcter this Agreement i»
later than ten (10) days prior to the'exptiation date of each

.insurance poli^..^. certificate(s) of insurance and arty
renewals thereofshall be attached and are iocorpoiated herein Ity
refeicDoe.

15. WORKERS* COMPENSATION.

15.1 By sigmog this agreemeot, the Contractor agrees, certifies
and warrants that the contractor is in compUftoce with or exempt
fiom, the requirements of N.H. RSA dieter 281-A ̂ Workers'
Compensation ").
15.2 To the extent the Contractor is stteject to the reqmtemeats
of NJI. RSA chrqiter 281-A, Contiactor shall maintain, and
require any sdicoDtractor or assignee to secure and
p^ment of Workers' Compensation in ccrmectkm with
activities which the person proposes to undertake pursuant to this
AgrcemcnL The Contractor shall furnish the Contracting Officer
identified in blodc 1.9. or Ids or her successor, proof of Workers'
Compensation in the manner described in Nil. RSA chaqder
281-A and arty anHicable ienewal(s) (hereof wtdcb shdl be
attached and are incorporated herein by reference. The State
shall not be tespon^k for p^rmeot of aity Wotkeis*
Conqieosation prrmiiims or for aity other claim or benefit for
Contractor, or any snbcontiactof or employee of Contractor;
which nd^ arise under applicafak State of New Hampshire

Workers' Compensation laws in connection with the
peifotmance of the Services under this Agreement

16. NOTICE. Any notice by a party hereto to the other party
shall be deemed (o have been duly delivered or given at the tirrK
of mailing by certified mail, pos^ prepaid, in a United States
Post Office addressed to tte parties at the addresses giveo in
bkdu Iji and 1.4, heteitL

17. AMENDMENT. Hds 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 CouncU of
the State of New Hampshire unless no such qiproval is lequired
under the circumstances pursuant to State taw, rule or poli^.

18. CHOICE OF LAW AND FORUM. This Agreement shaO
be gDveroed, imeipteced and construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the bentfrt ofthe parties and their respective successors
and assigns. The wording used in this Agreement is the wording
diosen by the parties to erqiiess their routnal intent, and no rate
of coirstiuctioa shall be applied against or in Cavor of arty party.
Axty actions arising out of this Agreeinent shall be brou^
matrttftinftfl in New Hanqshire Superior Court whrch sh^ have
exchiave jurisdictkm ihoeof.

19. CONFLICTING TERMS. In fire event of a conflict

between the terms of this P-37 form (as inodrfied in EXHIBIT
A) and/or attachments and amrmrtmrnt thoeo^ the terms of the
P-37 (as modified to EXHIBIT A) shall controi

20; THIRD PARTIES: The partiee hereto do not intend to
benefit any thiid parties and this Agreemeot shall not be
construed to confer aity such benefit

21. HEADIN<%. Thft rtiiwighnttf the Agir^fnfnf yty
for reference purposes only, iid the words cormUned therein
shall in no way be held to explain, modify, amplify or aid in the
interpretation, construction or of the provisions of this
Agreement

22. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the EXHIBIT A are incorporated
heteinby feference.

23. SEVERABIUTY. Intbeeventaityoftheprovisioiisofthis
Agreement are'beld by a court «pnnip«t<»n« jmicrfifffinn to be
contraiy to arty state or federal law, the remmning provisions of
this Agreement will remain in full force and effect

24. ENTIRE AGREEMENT. This Agreement, which maty be
executed in a nundrer of couutapaits, each of which shall be
deemed an original, fonstitiaes the entiie agreement and
understanding between the parties, and supersedes all prior

hereof.
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Exhibit A - Special Provisions

In addition to Contractor's insurance obligations as set forOi in the fbim contract P<37 Provisioa 14 - Insurance^ the
I  ̂ ^

Contractor shall cany Data Security & Privacy Cyberliability Insurance coverage for unauthorized access, use,
acquisition, disclosure, &iluic of security, breach of Data or Confidentiai Inibnnaticin, privacy perils, in an amount
not less than $ 10 million per annual aggr^ate, covering all acts, errors, omissions, at minimum, during the full terni
of this Agreement per Exhibit D of this Agreement 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
ofNew Hampdurc, Department of Administrative Services, Division of Risk and Benefits (hereinafier State) and SkySail
Concepts, LLC (hereinafter Contractor).

A. EFFECTIVE DATC

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

B. TERM AND *rERMINA*nON

The term shall be the period (XNnmencang on the Effective Date and ending December 31,2024, wifo the (^on to

extend to coincide with a resulting PBM contract, subject to the {q)proval of the Governor and Executive Council
The State may terminate pursuant to Section 9 TERMINATION under the General Provisioits of Form P-
37. Mom specifically, the State rhi^ terinihate this Agreement in whole, or ieniim^ the u» of q^fic
services outlined in this Agreement, in response to my changes to State law infecting the Staters procurement
and/or management of its PBM.

C. TRANSmON UPON CONTRACTTERMINA'nON OR EXPIRATION

Should a subsequent contract for ongoing fJainig invoice review be awarded to a provider ofoer tiian the
Contractor, the Contractor shall, to the greatest extent possible and reasonable, cooperate with the State in
executing those actions necessary to fodlitafe a smooth and oideriy transition to die next service provider. If
demnied necessary by die State, upon ̂ roval from the Governor and Executive Council, die parties may execute
any contract extension necessary to ensure dieie is no lapse or decline of service at the start ofdie. subsequent
contract

D. ACCOUNT MANAGEMENT

The Cq^^fof shall provide a d^cafed implemehf^on icm for {he

The Omttai^ shall provide m btt^ing dedle^ aecdunt manageffiettt team including a senior IT/Systems
consultant for the State.

The Contractor shall attend regularly scheduled meetings to discuss ongoing finding^ perfbnnance and any

concerns die State may have. Meetings will be set with the State in advance.

The Contractor must self-report on the Perfbnnance Guarantees oudined 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
i^rt shall be in the form and fbonat a{^>toved by the State.

E. PBM REVERSE AUCTION

' Reverse Auctioa Impleinentatioa and Schedule

The Contractor shall begin reverse auction impiementation activities upon Qovemor and Executive Council
contract approval. The State and Contractor shall agree on atimeline and prcgect plan.

ragc7aiJ7
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The PBM reverse auction planning shall take place February to March 2021. The PBM reverse auction RFP
process and subsequent contract development shall take place April to July 202 . The resulting PBM Contract
will become effective January 1.2022.

Reverse Auctioo Technology Plttform

The Contractor shall provide a secure, online platform to host and conduct a PBM reverse auction. The platform
shall have the capability to automate reprictng of diverse and complex PBM prescription drug pricing proposals to
enable direct comparisons of die price of bids using historical claims data from the State.

Participant Bidding Agreement

The Contractor shall assist the State in producing a participant bidding agreemei^ (PBA). All PBMs must
complete a PBA in order to participate in die reverse auction.

System Access to State & PBM Bidders

The Contractor shall provide the State and the State's project consultants and/or authorized i^resentatives access
to the reverse auction platform in accordance with the mutnaily agreed upon im|)lementation sdiedule in order to
test ̂ rstem readiness and to demonstrate the process by vdiicfa the State and PBM Bidders access the system and
by which informatiOQ is entered and viewed.

The Contractor shall provide any software/hardware licensing requirements, to the extent required, to the State
and PBM bidders at no cost.

The Contractor shall provide paiticipatiDg PBMs access to and, if necessary, training on die reverse auction
platform in accordance widi die mutually agreed upon implcmentatioQ schedule prior to the reverse auction start
Hfltft and to ensure accessibility, functiciiality, identificatioo of their finatw^fll offer relative to other bidders and to
input revised financial pricing terms for each subsequent rounds ofbidding.

Reverie Auctioa Accessibdity Report

The Contractor ahall produce a report that demonstrates accessibility tp the Reverse Auctioa Platform for each
PBM registered to participate. The report shall include, but not be limited to, name of roistered PBM, date PBM
registered, date instructions provided to PBM, accessibility confiimed with PBM, and date fiinctionality
confirmed with the PBM. The Contractor ghall submit the rcpoit to the State in accordance with the mutually
agreed upon timeline.

Reverse Anctioii Dashboard

The Contractor shall provide an <'*nKne dashboard for die State to monitor at a miiumnm the PBM bidders who
have registered to bid, accessed the reverse aurfion platform, and when diey have entered and ftnaHriOd their bids.

PBM Financial Bid Analysis for Each Ronnd of Bidding

The Contractor shall provide a comparative finandal analysis nport for each round ofbidding wfthin 48 hours of
the completion of the bidding round. The comparative analysis shall iiidude total prcycctod prescription
drug costs for each bidding ffiM; projected costs before and after guareoteed rebate amounts; dollar and
percentage differeace from current terms; side-by-side reporting of all prc^xised pricing components, and ail
mediodologies and assunqitions used to develop the finandnl analysis.
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Sumraaf7 Report of Reverse Aoctioo Results

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

Training and System Support

The Contractor shall ptovide thd Sthtd. as neccssaty, sdcute acecss td the data plat&ftti system pHi» to and during
the PBM reverse auction process.

The Contractor ghflll provide the State draft step-by-step instructions on how PBMs access die system and enter
bid information in order to bid on the PBM contract. The draft shall be submitted to the State for q^roval in
accordance with the mutually agreed upon implementation schedule prior U> the reverse auction start date.

The Contractor ghnll provide step-by-stcp instrucdons to PBMs bidding on the PBM oontract on how to access die
system and enter bid information. The Contractor shall be available to provide tedmical support to PBMs, as
needed, prior to and duou^out each round ofthe reverse auction bidding process to ensure timely and accurate
bid submissions.

F. ONGOING CLXiMSINVOiaE REVIEW

Ongoing Claims Invoice Review Implonentation Sehednk

The State and Contractor shall agree on a timdine and project plan for the ongoing claims invoice review
inqilementBtibn.

Invoice Review Process ^

The Contractor shall an automated process to receive and review claims files underlying eadi PBM invoice
and «hiil1 provide an analysis to identify any deviations firom the PBM contract terms, including but not limited to
discounts; dispensing fees; brand/generic categorization; coverage exclusioos; adjustments; and eligibility, within
12-houis of receipt of the claims data.

The Contractor shall provide assistance to the State with r^ard to resolution of any discrepancies identified as a
result of the PBM invoice review.

If available, the Contractor shall perform comparisons of the financial efifects on tiie State of altemative drug-
pricing metrics, such as tiie National Average Drug Acquisition Cost and Average Wholesale Price.

G. INVOICE DISCREPANCY REPORTING

The Contractor shall provide monthly PBM invoice review summary reports identifying any pricing discrepancies
from each invoice fiom foe montii, 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 provide the ̂ tate a standard list of reports including access, fiequency of delivery and fbnnat
as approved by the State. The Contractor shall provide customized or ad hoc reports as requested by the State at
no additional cost
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H. MARKET CflECKS

If requested by the State, die Contractor shall pctfbmi a market check analysis to evaluate the. PBM contract's
prescription drug pricing in comparison to benchmark pricing for conqiarable {dans. The Contractor's
ieq>OQsibilities will include the comparison of the terms, any required negotiations with the PBM, and a detailed
report of any estimated savings.
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Exhibit C - Price and Method of Fa3anait

A. BILLING AND PAYMENT

itevcirae Auctibh:T^c Contractor invoice the State for the flat fee listed below for the PBM reverse auction
and related services under this Agreement Payment is due wifliin 30-d^'s from Govemor and Executive Council
approval of the resultiog new or renewed Hiamiacy Benefit Management (PBM) Services contract

Qiigomg Clflims Tnvoice R^ew: The Contractor shall invoice the State on a monthly basis for ongoing claims
invoice review services performed. The Contractor shall invoice the State for each month no later than the end of
the following month. For example, the Contractor will invoice the State for January 2022 ongoing invoice claims
review services no later 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.
Hie State shaH issue p^^ment 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. Ifthe State disputes any item on any invoice, the State

pay ̂  invoice in fiill and ahali notify the Contractor, in writing, of ̂  q^eciflc reason and amount of any
dispute. The Contractor and flie State shall work together, in good fehh, to resolve any dispute as soon as
teasorobly practicable.

Market Chedc: The Contractor shall invoice the State for foe Market Check flat fee listed below immediately
following the presentation of the final tesuhs of the Maitet Chedc to the State. Payment is due within 30-d^
from the State receiving foe final results ofthe Market Check. .

B. CONTRACT PRICE LIMTTA-nON

The Contractor hereby agrees to provide the services in complete compliance wifo the terms and conditions
specified in this Agreement at foe fees below for the term ofthe contract Ihc contract price limdatioa is $510,100.
The price limifotion is the maximum payment amount for services provided under this contract It is not a
guaranteed or minimum payment amount

C. CONTRACT FEES

Reaoested Service Fee Basis Contract Fee

PBM Reverse Auction and Related Services ■platFee $67,500

Invoice Reviews - invoices from Year 1 of the PBM contract 1 Per Paid Claim* ^ $0.20 cents

Invoice Reviews - invoices from Year 2 of the PBM contract Per Paid Claim* >
I  '

$0.20 cents
I

' Invoice Reviews - invoices from Year 3 ofthe PBM contract
(  * '• " ;

Per Paid Claim*
r' • .. . .. .

,$0.20 cents

Market Check - during Year 2 ofthe PBM contract E^Fee $40,000 !

* Paid Qaim is defined as a prescription for a coveted drug fi>r an eligible member foat results in a p«Qrment from foe
State and/or the member, excluding adjustments and net of reversals.
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D. PERFORMANCE GUARANTEES

The Contractor agrees to the perfomiance standards and guarantees/penalties at risk each year, or as frequently as indicated,
outlined below, for the duiatioD ofthe contract based on actual perfonnance. Hie Contractor will self-report results and the
State may utilize its partners and internal staff to validate reported baseline and results for these outcomes. Ibe Contractor
agrees to the State's right to ihdqiendently audit and confirm all results. All measurements and standards are specific to the
State's services, and not to be based on the Contractor's perfonnance for its book ofbusiness, or any other group that includes
non-State members. |

I  i

Contractor wiO report results on all performance measurements quarterly per the i^ulrcments of the Report Card.
Performance results may be audited annoally by the State's contract auditor. Tbe qDaiteily Report Cards will include,
but are not limited to, performance guarantee descriptions, performance goals, actual performance measurement, variance
details of each nonrCompUant component and detailed supporting documentation for each Perfonnance Guarantee
Cards''). Report cards shall be submitted to the State within seventy-five (75) calendar days following die end of die
preceding quarter. Contractor shall not be deemed to have foiled meet any performance guarantee ifdie data or supporting
documentation required to pierform the measured service is not received by Contractor from the source of the data or
suf^rting documentation.

The total amount per contract year at risk for perfonnance guarantees.

■Pcrfornifiibe •* •• ■*'. • 'I'V;
^

ImplementatioD The Tbfol ImplaneS^OT Peffofmaocc
Guarantee Amount ' i s  $3s;aooibo

lOugotng
(annual)

iThe IjTotal Ongoing Annual Perfonnance |
1 Guarantee Amount | %  $7o:oWiOO

Tbe amount at risk for each performance guarantee:

IMPLEMENTATION
•  . k . A I

1
ScrriccfTask

^  '

Target
Rei>erthig Mmmreinent i
(subi^toaDditby State '
and/or cootiict auditors) *

Penal^ Amount
[

1; ,

1
1

^Reverse Auction
In^ilenientatioa
I

i
1,

Inverse Anccioo
Implementation conqileted
widiin time requirements
noted in the agreed iqioo
Implementatiofl Schedule as
doennined by the State.

One time measmcmeat,
after the completion ofthej
Reverse Auction, by State
usmg perfonnance to
complete evaluatioa.

Payment due whhin 30
calendar days Of
Dotificatioo from the
State:
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2.

i
t

.

Ongoing Invoioe

Review

Implementation
I

1

f

1 Ongoing Invoice Review
Implementation completed \
within time requirements |
noted in the agreed upon \

 ■' Implementatioo Schedule, as i
i determined by ti» State. J

,(

One time measurement,
after the first quarter ofthe ;
initial plan year, by State
using performance to
complete evaluation.

$  --6^000:00

Payment due within 30
calendar d^ of
notificatioo fiom the
State.

REVERSE AUCTION

Service/Task
1  "" 'Target '

Reporting Measurement
(subject to audit State ' {
and/or contract auditors) j

Penalty Amount

3:"

'1
1
'

System
Downtime

t*

TRe^^iw auehbHTtoorsystenT '
' dowittime less dian 1%
during Reverse Auction j
process. j

Supporting data to be'
submitted by Contractor

i
1

.. . ]

:S-:i:000'^ ~ " -Toer
percental point over 1%

i 4.

1

i

Dclivciy of
Reveme Auction
Round Repofts |

}
\
1

t

j

Delivery to the State, an '
automated report and
analysis of bids, including

.die ranking of bids based on
die comparative costs and

; qualitative aspects ofthe !
, costs within forQ'-etght (48) ..
I hours of each round of

1 reverse auction bidding
I (demo reports provided to
1 State in advance for
1 approval).

One time measurement fbr
'each round. i

1

i
1

;  1

'

I XOOOOOv . .for

!e^ round.'

)

'X

,•

•

■

Deliv^ of
Reverse Auction:
Overall
Reporting

\

Delivery to dw State, a
comprehensive report after
the end of die.reverse
auction, including a

' comprehensive financial
analysis of bids, within five
(5) Business Days after the
reverse auction end date

. (demo reports provided to
State in advance for
qiproval).

' One time measurement f
1  ̂

1  1

'  I

1

1  \

1 sns.OOOroO for missed
; deadline.

1

1

t

,!
ACCOUNT MANAGEMENT

'

II

\

Serricc/Task !
\

1

{Target
1

Reporting Measurement . .
(subject to andit by State
and/or uniliaut audrtois)

jpenalty Amonnt ..
[  » '

nsr Odivcfyof ■
Qnaitcriy Plan

iDelivery to the State by 5:00
ipm on the following dates:

I>ate-4^np~bf receipt by
die State.

iSlOOOiOO forbabh'
1 week, or fiactkm thereof ^
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\
Performance

* Measurement

Report Card to

the State

, First Quarter
(Jan - Mar)

Due: June 15*^ or 30-d^
j after receipt of data from
PBM.

Frequency of r^it
' Quarterly

foat the Report Card is
not received.

1

1

i

y

)

t

Second (Quarter
(Apr-Jun)
Due: September IS**" or 30-

after receipt of data
' from PBM.

1

> ;

\

1

i

Third Quarter
(Jul - Scp)
Due: December or 30-

days after receipt of data
from PBM.

]

1

1

1

I , Fourth Quarter
I (Oct - Dec)
1 Due: March 15*^ or 30-days
after receipt of d^fi^
PBM.

.1

i
•' i

1

1

7. ;
i

1
1
j

1

\
\

1

Account

Management

i

1

1

CormBCtor represeiitatt^
will return all messages

received from the State (i.e.:
voice mail, e-mail or otber

oommunicatiOD method)

promptly. Messages sent
before 12 Noon will be

replied to the same day.
Messages received after 12
Noon will be rq)Ued to by
12 noon of the following
business d^.

Rqwrt Card - Contractor to,
maintain log for sutmiission^
with Report

i

j

i

Frequency of report ' i
Quarterly

'■ i
i

SJ.mOO .forcach
delayed lespottse.

1  [
t

1

CLAIMSREVIEW ;

i
■ Service/Task

1

Target

Reporting MmuareBtttt J
(subject to'audit by State' j
and/or contract auditors) |

1

r  1 j
PcnrityAmouiat
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9.-
:i '•

10.

Invoice Claim

Review

Frequency and
Timiiig

Montlily Claim j
Review

Frequency and
Timing

Invoide Qaim

Review

FBM invoice review

summary rqwrt identifying
claim adjudication errors and
discrepancies from the most
recent invoice, including
specific dollar amounts

associated witii any tiisputed
claims. The report shall be
provided to the State not
more fiian twelve (12) hours

following receipt of the
PBM invoice and required
supporting documentahoD

film tfie

PBM invoice mondily
review sunimaiy report

identifying claim
adjudication errcm and
discrepancies fiom each

invoice during the month,
inr.hiding specific doUar
amounte associated with any
disputed claims, plus die
status ofprior findings. The
report shall be proviM not
more dian fifteen (15)

calendar days following the
last calendar date of the

month.

Perform 100% of claims

reviews, reviewed line-by
line.

Rj^rt Card and supporting
documentation to be

submitted by the
Contractor.

Frequency of report Per
Invoice

Report Card and supporting
documeotBtion to be

.submitted by the
Contractor.

iFrequency of report:
Mo^y

|Rq)ort Card and supporting
documeotatioa to be

submitted by the

Contractor.

I Frequency of report: Per
I Invoice

S  1.000:00—

each missnl deadline.

$Jii for

each missed deadline.

$ irooQjyr^^rfoT" '
report that does not

meet the standard.
Ji ^
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Exhibit D - Required Protection of Confidaitial Information and Data Security

In performing its obligations tinder foe Agreement, Contractor, inclusive of any subsidiaries and related entities shall gain
to State and information and with req)ect to such will comply with foe following terms and conditions.

Protection of State Hata and' information shall be an integral part of foe business activities of Contractor. Contractor shall
ensure there is no inappropriate or unauthorized use of State data and information ̂  any time.

1. Definitions |
a. Confidential Information. Protected health information (PHI), personally identifiable informatioD (PIl),

and other personal private, and/or sensitive information. |
b. Data. All information and things developed or obtained ̂ riog the performance o^ or acquired or

developed by reason o£^ fois agreement, including but not limited to, all studies, reports, files, formulae,
surveys, maps, charts, sound recordings, video recordings, pictorial reproductions, drawings, analyses,
graphic represeniaiions, computer programs, oompiiter prinionts, notes, letters, memoranda, papers, and
documents,' all whether finished or unfinished.

2. Contractor Reqxmsibilities

a. Confidential Information obtained by Contractor shall remain the property of the State and foail at no
time become the property of Contractor unless otherwise explicitly permitted under the Agreement

b. Contractor shall develop and implement policies and procedures to safi^uaid the confidentiality, integrity
and availability of the State's infoimaticn. I ..

c. extractor shall not use the State's Confidential Information developed or obtaiited during the
performance o^ or acquired or developed by reason set forfo within foe Agreement, except as is directly
cofmected to and necessary for Contractor's performance under the Agreement, or unless otherwise
pennitted under the Agreement

d. In the cventContractor stores Data axxl/or Confidential Information, such infonnation shall be encrypted

by Contractor both at rest and in motion. |
c< Contractor shall have, and shah ensure foat any subBontractdrs or related entities have, proper security

measures in.place for protection ofthe State's data. Such security measures shall comi^wifo HIPAA
and all ofoef applicable State and federal data protection and privacy laws.

3. Controls. Contractor shall, and shall ensure foat any subcontractors or rdated entities use at all tunes proper
controls for secured storage o^ limited access to, and reodering uiireadable prior to discarding, all records
cootaining the State's Confidential Inforroatioa. Contractor shall not store or transfer Cgnfifo^jal Infotmatica
collected in connectioD with the services rendered under fois Agreement outside of the Notfo America. This
includes baricup data and disaster nDcovcry locations. |

4. Breach Notification. i

a. Contractor notify the State of any security breach, or potential breach of Contractor or any
subcontractors or related entities, that jeopardizes, or mrty jeopardize the State's Data, Confidential
Infonnation, or processes. For purposes of reporting under fois Sectkn, security breach or potential
breach diaD be to the successful or attempted unautborizBd access, use, disclosure, modification,
or destruction of information, or foe successful or attempted rnterfereooe wifo system operatioiis in an
infonnation tystem. !

b. Contractor shall notify the State of a security breach, or potential breach of Contractor or any
subcontractoo or related entities upon discovery. Contractor will treat a security breach or potential
breach as being discovered as of die first dty on which such incident is'known to Contractor, or by
exeictsing reasonable diligence, would have been known to Contractor] Contractor shall be deemed to
have kitowledge of a security breach or potential breach if such incident is Icrown, or by exeicising
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reasonable diligence would have been known, to any person, other dian the person committiog the breach,
who is an employee, officer or other agent of Contractor.

c. Full disclosure ofthe 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 catues of the security breach
or potential breach; promptly take measures to prevent any future breach; and mitii^ any damage or
loss. In addition. Contractor dmll inform the State of the actions it is taking, or will take, to reduce the

risk of further loss to the State.

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

5. Liability and Damages. In addition to Contractor's liability 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 foe likely source
of any loss; disclosure; theft or compromise of State's data or Confidential Information; foe Stare shall recover
from Contractor all costs of response and recovery resulting from the security breadi or potential breach,
including but not limited to: credit monitoring services, mailing costs and costs associated with website and
telqfooire call center services. A security breach or potential breach may cause the State Lrrepaiable harm for
which monetary damages would not be adequafe compcnsatiou. In tiie event of such an incident, foe State is
cntitl^ to seek equitable relief including a restraining order, iqjunctive relief specific performance and any other
relief that may be available fiom any court, in addhioo to any other remedy to which the State be entitled at
law or in equity. Such remedies shall not be deemed 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.

6. Data Breach Insurance. In addition to Contractor's insurance obtigations as set forth in the form oontract P-37,

Contractor shall carry Data Security &. Privacy Cyber Liability Insurance coverage for unaufoorized access, use,
acquisitioa, disclosure, fiiilure of security, breach of Data or Confidential Inforxnatioii, privacy perils, in an
amount not less than $10 miUion per anrmal a^^zegate, covering all acts, errors, omissiona, at minimum, during
the full term of this Agreement Sudi coverage shall be maintained in force at all times during foe term of the
Agreement and during any period after tire termination of tiiis Agreement during which Contractor inaintains

State Data or Confidential Informatioa.

7. 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 foilure or disaster event wifoia Contractor's data
storage systems. Contractor shall ensure that its subcontractor or related entities provide similar backup and
redundancy of the State's Data and Ccnfidential Infbcmatkm.

8. Return or Destruction ofData and Confidential (nfonnation. Upon tennination of the Agfcement for aiy reason;

Ccpfai^r shall:
a. Retnm or destroy foe Data or Confidential hifoimation Contractor still maintains in aity form. Whether

the information is returned or destroyed is determined at the sole discretion of the State. hiformatioD that
is destroyed shall be permanently deleted and not recoverable according to National Institute of Standards
and Technology qjpioved methods. Contractor shall provide foe State wifo certificates ofdestruction
and/or certificates verifying that all information has been retunred and none retained. If it b iret feasible
for Contractor to return or destroy porticns of such confidential data or information in its possession.
Contractor shall inform the State as to the ̂ lecific reasons that make such return or destructioD infeasible
and may retain sudi data or inft>tmatioa with approval of the State, foall not be unreasonably
withheld.

b. Certain types ofinformatioo which must be retained for the State's benefit, such as records ofactuarial
deteiminatioas, will be maintahred as agreed upon ty the State.
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c. Continue to use appropriate safeguards as identified above with respect to any Data or Confidential
Information that is retained |

d. Not use or disclose Data or Coofidentiai Infonnation retained other dian^fbr purposes fi>r vdiicfa such
information has been retained, and subject to die same terms and conditioiis as set forth in the original
Agreement > j

9. Access to System Logs. Contractor shall allow the State access to system seciim^ logs, latency statistics, etc.,
that affect the Agreement, the State's data and/or processes. Hiis includes the ofthe State to request a
report ofthe records that a specified user accessed over a specified period of time.

10. Import/Export Data. Tlic State shall have foe ability to import or export data in p^icccmeal manner or in its
entirety at its discretion without interference fiom foe BA and with foe BA's a^istance, at no additional cost to
foe State. |

11. SurvivaL Tt^ExidhitRequiredPmtection<rfConf}dentialIr^rTnationandDqtaSecuritysha^sapnvc
termination or eonelusion of foe Agreement:
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Exhibit E - Business Associate Agreement

The Contractor identified in Section 1.3 of the General Provmons of the Agreement agrees to comply with the Health
Insurance Portability and Accountability Act, Public Law 10^191 and with the Standards for Privacy and Security of
Individually Identi^lc Health Information, 45 CFR Parts 160 and 164 and those parts of fite HTTECH Act applicable to
business associates. As defined herein, **Business Assodate" shall generally have the same meaning as the term ̂ business
associate" at 45 CFR 160.103, and in tefbtcnce to the party to this Agreement, shall mean Contractor. "Coveted Entity"
shall generally have the same meaning as the tenn "covered entity" at 45 CFR 160.103, and in reference to the party to
diis Agreement shall mean the State ofNew 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.

BUSINESS ASSOCIATE ACRE

1- DefinHkms

a. The following terms used in this Agreement shall have the same mfianing as foose terms in the HIPAA
. Rules: Breach, Data Aggregaticai, Designated Record Set, Disdosure, Health Care Operations, Individual,

Minimum Necessary, Notice of Priva^ Practices, Protected Healdi Information, Rerpiired by Law,
Sectetary, Security 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
Rules.

2.

I;
a. Permitted Uses and Disclosures {'

i. Business Associate shall not use, disclose, maintain or transmit PHI except as reasonably
necessary to provide the services set forth in this Agreement or any agreement between the
parties, or as required by law.

ii. Business Assoctate is authorised to use mi to de-identify the infbimation in accordance with 45
CFR 164.514(aHc)- Business Associate shall de-identify the PHI in a manner consistent with
HIPAA Rules. Uses and disclosures of the de-identified infbrmatioQ shall be limited to those

consistent with foe provisrons of this Agreement

tii. Business Associate use PHI as necessary to perform data aggregation services, and to create
Summary Health Information and/or Limited Data Sets. Contractor shall use appropriate
safeguards to prevent use or disdosure of the information other than as provid^ for herein, shall
ensure that any agents or subcontractors to whom it provides such mfbrmatioa agree to foe same
restrictions and conditions foat qrply to Contractor, and not identify foe Summary Healfo
InformatioD and/or Limited Data Sds or cont^ foe individuab ofoer than for foe management,
operation and administration of the Plan.

iv. Business Associate use and disdosc PHI (a) forthe management, upeiationand
administration of the Plan, (b) for the services set forth in the Agreement, which include (but are
not limited to) Treatment, Foment activities, and/or Medical Benefits Administration as these
terms are defined in this Agreement and 45 C.F.R § 164 JOI, and (c) as ofoerwise required to
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perform its obligations under this Agreement, or any oth^ agreement between the partiesprovided that such use or disclosure would not violate the HIP^ Regulations.
V. Business Assodate may disclose, in conhinnance widi the Rules, PHIh> make

disclosures of De-Identified Healdi Information, Limited Data Sets, and Summary Health
Information. Contractor shall use appropriate safeguards to prevent use or disdosure of the
infomi^on other than as provided for h^n, ensure that any;ai;ents or subcontractors to whom it
piovidcs such infonnation agree to the same restrictions anid conditiotis that apply to Contractor,
and not identify fee De-Identified Health Information., Summary Heahb Infoimatioo and/or
Limited Data Sets or contact the individuals. Business Associate also disclose, in
confeimanoe wife fee HIPAA Regulations, nfl to Health Care Providers for permitted purposes
including health care operations.

vi. Business Associate use PHI for the proper management administration ofthe Business
Associate or to cany out the legal responsibilities of Business Associate. To the extent Business
Assodale discloses PHI to a third party. Business Associate niu^ obtain, prior to making any
such disclosure, (a) reasonable assurances from the third pai^ diat such PHI will be held
confidentially and used or further disclosed only as required by law or for fee purpose for which
it was disclo^ to the third party; and (b) an agreement feom Wch tfaiid party to notify Business
Associate of any breaches of tire confidentiality ofthe PHI, tojfee extent it has cfetained
knowledge of such breadi.

vu. To the extent practicable. Business Associate shall not, unlessj^such disclosure is reasonably
necessary to provide services oudined in the Agreement, disclose at^ PHI in re^roose to a
request for disclosure on the basis it is required by law without first notifying Covered Entity. In
the event Covered Entity objects to the di^losure it shaD seekjfee appropriate relief and fee
Business Associate shall refrain fiom disclosing the PHI arrtil Entity has exhausted all
remedies.

b. Minimum Necessary. Business Associate will, in its performance of the functions, activities, services,
and operations specified above, make reasonable efforts to use, to disclcw, and to request only fee
minimum amount of PHI teasooably necessary to accomplish the intended purpose of fee use, disclosure,
or request, except that Busiiress Associate will not be obligated to comjply wife this minimum-oecessaiy
limitatioa if neither Business Associate or Covered Entity is requiied to limit its use, disclosure, or
request to the minimum necessary under the HIPAA Rules. Business Associate and Covered Eotify
aclmowledge that the phrase *Wnimum necessary" shall be inteipreted in acoordance wife the HTTECH
Act and the HIPAA Rules. J

c. Prohibition on Unauthorized Use or Disclosure. Business Associate not use or disclose PHI except
(1) as permitted orrequiredbytfaisAgieemenLorany other agiecment between fee parties, (2) as
permitted in writing Covc^ Entity, or (3) as aufeorized by the indivifetal or (4) as Required by Law.
This agreement does not authorize Business Associate to use or disclose Covered Eotify*s PHI in a
manner that would violate the HIPAA Rules ifdoire 1^ Covered Entify, excqrt as pciiiiitted for Business
Associate's proper management and administration as described herem.

3. IhforihiSOT^afe'f^^ ^

a. Privacy ofProtectedHealfe Infonnation. Business Associate will devdkrp, inqrlement, maintarn, and use
ai^>ropriatB administrative, technical, and physical safeguards to protect the privacy of nu. Ihe
safeguards must reasoorfely protect PHI fiom any intentional or unintedtkmal use or disclosure in
violatioQ of the Privacy Rule and limit incideatal uses or disclosures pursuant to a use or disclosure
otherwise permitted by this Agreement To the extent fee parties agree^tfaat the Business Associate will
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carry out directly one or more of Covered Entity's obligations under die Privacy Rule, the Business
Associate will comply with the requirements of the Privacy Rule that a;^ly to ̂  Covered Entity in the
performance of such obligations.

b. Security of Covered Entity's Electronic Protected Health Infonnation. Business Associate will comply
with the Security Rule and will use {q)propfiate administrative, technical and physical safeguards that
reasonably and appropriately protect confidentiality, integrity, and availability of Electronic PHI that
Business Associate creates, receives, maintains or transmits on Covered Entity's behalf.

c. 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. In this context a "transfer" outside the
United States occius if Business Associate's woikfbrce mcnibers, agents, or Subcontractors physically
located outside the United States are able to, store, copy or disclose PHI.

d. Suboootiactors. Business Associate will require each of its Suboontractors to agree, in a written
agreement widi Business Associate, to comply whh dx provisions of the Sccoiity Rule; to apprqiriately
safeguard PHI created, received, maintained, or transmitted on behalf of the Business Associate; and to
apply the same restrictioiis and conditions that apply to the Business Associate with respect to such PHI.

c. ProhiSition on Sale of Protected Health Informatioa. Business Associate shall not engage in any sale (as
defined in the HIPAA rules) of PHI.

f.^ Prohibition on Use or Disclosure of Genetic Information. BusinessAssociate shall not use or disclose
^{^GeneticlDfi>rroation for underwriting purposes in violation ofthe HIPAA rules. .

g. Penalties for Noncompliance. Business Associate acknowledges diat it is subject to civil and criminal
enforcement for feilure to comply with die HIPAA Rules, to die extent provided widi the HTTECH Act
and die HIPAA Rules.

4.

a.^ If Butiness Associate conducts in whole or part electronic Transactions on behalfof Coveted Entity for
' which HHS has established standards. Business Associate will comply, and will require any

Subcoatractor it involves with the conduct of sudi Transactions to comply, with ca^ applicable
requirement ofthe Electronic Transactioos Rule and of any (grating rules adopted by HHS with respect
to Tiansactkms.

a. Access

i. Business Associate shall respond to an mdividual's request for access to his or her PHI as part of
Business Associate's normal customer service function, if the request is communicated to
Business Associate directly by die individual or the individual's personal representative.
Business Assodate shall respite the request widi regard to PHI that Busfness Associate and/or
its Subcontractors maintain in a manner ami time finme coosisteiit voth requirements specified in
the HIPAA Privacy Regulation.

ii.. In addition. Business Associate shall assist Covered Entity in responding to requests made to
Covered Eotity by individuals to invoke a right of access under tte HIPAA Privacy Regulation.
U^ receipt of written notice (including fine and email) fiom Covered Entity, Butiness Associate
shall make available to Covered Entity, or at Covered Entity's direction to die individual (or tbe
individual's personal representative), any PHI about tbe individual created or received for or fiom
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Covered Entity in the control of Business Associate's and/or its Subcontra^rs for inq>ectioa and
obtaining copies so that Covered Entity may meet its access obligations under 45 CFR 164.524,
and, where applicable, the HTTECH Act. Business Associate shall make sudi information
available in an electrooic format where required by the HTTEC4 Act

b. Amendment

i. Business Associate shall respond to an individual's request to amend his or her Kfl as part of
Business Associate's normal customer service fimctions, ifthe request is conununicatcd to
Business Associate directly by the individual or the individual's personal representative.
Business Associate shall lesp^ to foe request with respect to the PHI Business Associate and its
Subcontractors maintain in a manner and time fiame consistent with requirements spedhed in the
HIPAA Privacy Regulation.

ii. In addition, Business Associate shall assist Covered Entity in rnsponding to requests made to
Covered Eidity to invoke a right to amend underthe HIPAA Privacy RegulatioiL Upon receipt of
written notice (including fox and email) from Covered Entity, Business Associate diall amend
any portion of the PHI created or received for or foom Covered Entity in the custody or control of
Business Associate and/or its Subcontractors so that Covered Entity may meet its amendment
(foligations under 45 CFR 164.526.

c. Disclosure Accounting

■jL, Business Associate shall respoixl to an individual's request for an accounting of disclosures of his
or her PHI as part of Business Associate's noimal customer service function, if foe request is
communicated to the Business Associate directly by the individu^ orfoe individual's personal
representative. Business Associate foall reqxmd to a request wifo reflect to foe PHI Business
Associate and its Subcontractors maintain in amanner a^ tiiDe!firame consistent vralh
requirements specified in foe HIPAA Privacy Regulation.

ii. In addition. Business Associate shall assist Covered Entity in'responding to requests made to
Covered Entity by mdividuals or their personal representatives tp invoke a right to an accounting
of disclosures un^ foe HIPAA Privacy Regulatkm by peifoiming the following funcrioos so that
Covered Entity m^ meet its disclosure accounting obligatioa under 45 CFR 164.528:

iii:, Disclosure Tracking. Busiaess Associate shall record each disdosuie that Busiiiess Associate
makes of individuab' PHI, which is not excepted from disclosure accotmting ooder 45 CFR
164.528(aKl).

iv. Disclosure Informatkn. The mfonnation about each disdosure foat Business Associate must
record (Disclosure Infotmation'O is (a) foe disclosure date, (b) foe name and (ifknown) address
of foe person or entity to whom Business Associate made ̂  disclosure, (c) a brief de&u ipUon of
the PHI disclosed, and (d) a brief statcmoit offoe purpose of disdosure or a copy of any
written request for disclosure under 45 Code of Federal Regulations $164302(a)(2Xh) or
§ 164.512. Disdosure Infoimatioii also includes any mfonnation required to be provided by the
HTTECHAct

v. Repetitive Dtsdosures. For repetitive disdosurcs of individudsj Mil that Business Associate
makes for a single purpose to same person or entity Qnditdfng to Coveted Entity or
Employer), Business Associate may record (a) the Disdosure fofoimatioQ for the first of these
repetitive disclbsuies, (b) the fiequency, periodicity or number of these repetitive disdosuies, and
(c) the date of foe last of these repetitive disclosures.

Page 22 of 27
Contractor Initials

Date%



vi. Deceptions fixmi Disclosure Tracking. Business Associate will not be oUigated to record
Disclosure Infonnatiod or otherwise account for disclosures of PHI if Covered Entity need not
account for sudi disclosures under the HIPAA Rules.

vii. Disclosure Tracking Tune Periods. Unless otherwise provided by the HTTECH Act and/or any
accompanying regulations. Business Associate diall have available for Covered Entity the
Disclosure Infoimatioa retpiiied by Section 3.j .iii.2 above for die six (6) years immediately
preceding the date of Covered Entity's request for the Disclosure Informatioa.

d. Confidential Communications

i. Business Associate shall respond to an individual's request for a confidential communication as
part of Business Associate's normal customer service function, ifthe request is communicated to
Business Associate diiecdy by ̂  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 RegulatioQ. If ah individual's request, made to Business Associate, extends
beyond information held by Business Associate or Business Associate's Subcontractors, Business
Associate diall 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.

ii. In addition, Business Associate shah assist Coveted Entiiy in responding to requests to it by
individuals (or their personal representatives) to invoke a of confidential communication
under the HIPAA Piiva^ Relation. Upon receipt of writtea mitice (including fox and email)
fiom Covered Entity, Bi^ess Associate will begin to se^ all communications of PHI directed
to the individual to t^ identified ahemate address so that Covered Entity may meet hs access
obligations under 4S CFR 164.524.

e. Restrictions

i. Business Associate shall respond to an individual's request for a lestrictioo 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 diic PHI Business Associate and its
SubcontiBctDrs maintain in a manner and time frame consistent widi requiietnents specified in the
HIPAA Privacy Rfyilatinn.

ii. In addition. Business Associate shall promptly, upon receipt of notice fixnn Covered Entity,
restrict the use or disclosure of individuals' PHI, provided the Business Associate has agr^ to
such a restrictioo. Covered Entity agrees that it v^l 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.

6. Breach

Business Associate shall lepoitto Covered Entity, in writing, any use or disclosore of PHI in violation of
the Agreernent promptly upon discovery of such inddent, including any Security Incident involving PHI,
ePHI, or Unsecured PIfl as required by 45 CFR 164.410. Such report shall'not indude instances where
Business Associate inadvertently misroutes PHI to a provider, as long as foe disclosure is not a Breach as
defined under 45 CFR $164,402. The parties acknowledge and agree that attempted but Unsuccessful
Security Incidents (as (kfined below) t^ occur on a daily basis will not be rqwited. *TJiisuccessful
Security Incidents" shall include, but not be limited to, pings and ofoer broadcast attacks on Business
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Associate's firewall, poit 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 PHI.

S

b. Business Associate shall report a Breach or a potential Breach to Coverra Entity tqKm discovery of any
such incident. Business Associate will treat a Breach or potential Breach as being discovered as of the
first d^ on whidi such incident is known to Business Associate, or by exercising reasonable diligence,
would have been known to Business Associate. Business Associate shall be deemed to have knowledge
of a Breach or potential Breach if such incident is known, or by exercising reasonable diligence would
have been known, to any person, other than the person committing the Breach, who is an employee,
officer or odter agent of Business Associate. If a delay is requested by a law-cnfoicemeiit official in
accordance with 45 CFR $ 164.412, Business Associate may delay notifying Covered Entity for the
applicable time period. Business Associate's report will include at least the fidlowing, proi^ed that
ab^ce of any information will not be cause for Business Associate to delay the report

>

: ii Identify the nature of the Breach, which will indode a brief descnptkn ofwhat happened,
induding the date of any Breadi and die date of die discovery of ai^ Breach;

_  j

ii. Identify the scope of the Breach, induding the number of Covered Entity members involved as
well as the number of other indivuluals involved;, '

iii. Identify the types ofPHI that were involved in the Breach (sui^u whether fiill name, Sodal
Security numl^, date of biidi, home address, account number, diagnosis, or otber ii^nnatioa
were involved);

iv. Identify who made the non-permitted use or disdosure and who received die iion*penmtted
disdosure; j

' \
V. Identify what coirective or investigational action Business AssoasXc took or will take to pitvcait

further non-permitted uses or disdosures, to mitigate hannilil efifects, and to protect against any
further Bieadies; ^

i

vi. Identify what steps the individuals who were nibject to a Breach should take to protect
themselves;

\  I

vii. Provide such other infonnation as Covered Entity may reasonably request

c. Security Incident Business Associate will .promptly upon discovery of such incident report to Covered
Entity any Security Incident of which Business Astodate becomes aw^! Business Associate will treat a
Security Incident as bemg discovered as of the first day on which such incident is known to Business
Associate, or by exercising leasotiablc diligence, would have been knoivn'to Business Associate.
Business Associate shall be deemed to have knowledge of a Security hiddent if sudi inddent is known,
or by exerdsing reasonable diligence would have been known, to any pieison, other than the person
ccmmitring the Security Indderri, who is an employee, officer or oQiier ag^ of Business Associate. If
any such Security inddent lesalmd in a disdosure not permhted by this Agreement or Breach of
Unsecured PHI, Business Associate will make the repoit in accordance wid) the provisions set forth
above. }

d Mitigation. Business Associate shall mitigate, to the extent practicable, any harmful efiect known to the
Business Associate resulting firoro ause or disdosure in violatioa ofthis Agreement

'  j I
e. Breach Notification to Third Patties. Business Associate will hatuQe breach notifications to individuals,

die United States Department of ffealth and Human Services Office for Rights, and, where
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applicable, the media. Should such ootification be necessary, Business Associate will ensure that
Oweied &itity will receive notice of the breach prior to such incident being reported.

7. and

a The term of this Agreement shall be effective as of Governor and Executive Council approval, and diall
terminate consistent with the underlying Agreement or on die 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 diis Agreement the Covered Entity m^, as
soon as administratively feasible, terminate the Agreement upoo Covered Entity's knowledge of a
material breach by Business Associate of this Business Associate Agreement l^or to teiminating the
Agreement, die Covered Entity may provide an opportunity for Business Associate to cure the alleged
breach within a reasonable timefirame specified by Covered Entity. If Covered Entity determines that
neidier terminadon nor cure is feasible. Covered Entity m^ report die violation to the ̂ ,retr^:

c. Upon termination of this Agre^cnt for any reason. Business Associate, with respect to WH received
fii^ Covered Entity, or created, maintained or received by BusiiMss Associate on bdialf of Covered
Entity, diall: >

Retain only that PHI which is necessary forBusioess Associate to continue its proper
management and administration or to carry out its I^al respoosibUities;

ii.. Destroy, in accordance with applicable law and Business Associate's record retention policy that
it applies 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 CPK Part 164 with
reflect to electronic PHI to prevent use or disclosure of the other dian as provided for in diis
Se^on, for as long as Business Associate retains the PM; .

/

iv. NotuseoidiscloselfacPHlTetaiiiedbyBusmess Associate odter than for die purposes for which
^  such PHI was retained and subject to ̂  same conditions set out in this Agreement which applied

prior to termination; and

J
v. Destroy in accordance with a(^licid)le law and Business Associate's record reteation policy that

it applies to similar records, the PHI retained by Business Associate when it is no longer needed
by Business Associate for its proper management and administ^on or to carry out its legal
re^xKisibilities.

d. The above provisioiis ghaii qiply to PHI that is in the possession of any Subcontractors of Business
Assodate. Further Business Associate shall require any sudi Subcontractor to certify to Busincu
Associate diat it has returned or destroyed all sudi information whidi could be returned or destntyed.

e. Business Associate's obligaticns under this Section 7.c. shall survive the tetmtnation or other conctusioo
ofthis Agreement

8. Covered Entity's Responsibilities

a. Covered Entity shall be responsible fortfae preparation ofits Notice of Priva^ Practices (T^PP"). To
fedlitate this preparation, upon Coveted Eoiity's request, Business Associate will provide Coveted Entity
with its NPP that Covered Entity may use as the basis for its own NPP. Coveted Entity will be solely
rê xmsible for the review and ̂rproval ofthe content of its NPP, induding vdiether its content accurately
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reflects Covered Entity's privacy policies and practices, as well as its compliance with the requirements
of 45 C.F.R. $ 164.520. Unless advance written approval is obtained from Business Associate, Covered
Entity shall not create any NPP that imposes obligations on Business Associate that are in addition to or
that are inconsistent with the HIPAA Rides.

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

c. Covered Entity shall notify Business Associate of any change(s) in, or revocatioo of^ permission by an
Individual to use or disclose PHI, to the extent that such ch^c(s) may affect Business Associate's use or
disclosure of such PHI.

9. Miscellaneous

a. Definitions and Regidatoiy References. All terms used, but not otherwise defined herein, shall have the
same meaning as diose terms in the HIPAA Rules as in efrect eras amended.

b. AmendmeiiL Covered Entity and Business Associate agree to t^^e action to amend the Agreement as is
necessary for compliance widi die requirements of the HIPAA Rules and any other applicable law.

c. Business Associate shall make available all of its internal practices; policies and procedures, books,
records and agreements relating to its use and disclosure of Protected Health Information to the United
States Dqrartment of Health and Human Services as necessary, to determine cocnptianoc with die HIPAA
Rules and wrtfa this Business Associate AgrcemcnL j

d. hrterpretatkm. The parties agree diat any ambiguity, in the Agreement sh^ be interpreted to permit
compliance with die HIPAA Rules.

e. Severabilify. If any term or condition of this Business Associate Agreement or die qiplicatioD thereofto
any person(s) or circumstance is held invalid, sudi iovalidify duill not a£^ other terms or conditions

can be given effect without the invalid term or condition; to diis .end die terms and conditions of
this Business Associate Agreement are declared severable.

£ Survival. ProvisicQS in this Business Associate Agreement regarding the use and disclosure of PHI,
'  return or destnictiod of PHI, confidential communicatioas and restnctioos shall survive the tecmination of

the Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Business Associate Agreement

The State of New Hara(^re Employee and
HealA.Benefit'Progrra

Contractor

bri^Repre^atu

AndumzediName Nme of Audioiixed Rqnesentatfyc

k-5.sista^tk ^ 1
Ti T(if Authorized Representative ide of Aatb(mzed Representative

Date
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State of New Hampshire

Depa^meilt of State

CERTIFICATE

I, WUIUm M Gardner, Secretary of State of the State ofNew Hampshire, do hereby certify that SKYSAIL CONCEPTS LLC is

a Nevada Limited Liabilify Company registered to transact business in New Hampshire oo January 04,2021.1 further certify that

'all fees and documents required by the Secretary of State's office have been received and is in good standing as Gu as this office is

concerned.

Business 10:8S8S66

Certificate Number: 0005067206

o
SI

%
%

O

W9

%

■ft

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 4th day of Jaonary AD. 2021.

William M. Gardner

Secretary of State



RESOLUTION

OF THE

VOTING MEMBERS

OF

SKYSAIL CONCEPTS LLC

WHEREAS, SkySail Concepts LLC (hereinafter 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 Agreement among the Voting Members of the Company, the
Voting Members of the Company may appoint one or more Voting Memb^ to function as
Mflnnglng Members to manage and operate the Company, including the audwnty to execute
^recments and bind the Company; and

WHEREAS, at a meeting of the Voting Members held by teleconference on January 4,20? 1 and
at which a quorum was present, the Voting Members voted in the afftnnative to authorize the
individual namftd below, vdio is a Managing Member of flie Company, to execute agreements with
the State of New Hampdiire on behalf of the Company.

BE IT, THEREFORE, RESOLVED that Charles Oamsu is hereby authorized to execute
agreements with, and make commitments to, the State of New Hampshue, on behalf of the
Company. This authority shall remain valid for thirty (30) days firom the date of this Corporate
ResoludoiL

ATTEST:

erBrandon:

Voting Member of SkySail Concerts LLC,
on behalf of the Voting Members of the Company.

State nfNOTARY ACKNOWLEDGEMENT

befijre rac,,.
(notaiy)

.1 J 'a r:> W "X

penonally appeared.
(signers)

personally ktiown to me or proved to me on the basis of satisfactory evidence to be the person(s) whose
aafne(s) is/are subscribed to the within instrument and ackiwwledg^ to roe that he/shc/flMty executed the
same in his/her/their authorized cap8crty(tesX and that by his/hcrrtheir signature(8) on the instrument the
person(s) or the entity upon b^ialfof wtuch pefson(s) acted, executed the mstruroeot

WITNESS nwhandiJl^iMtLsar My Comraissioo Expires:

Recorded m pQfiage County,

VIHl Botfd RcmMm 101 I0IS20

(notary si



ORD CERTIFICATE OF LIABILITY INSURANCE
OATC (KIDDOrrVYY)

1/5/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIRCATE HOLDER. THIS '
CERTFICATE DOES NOT AFFIRMATTVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUaES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTTTUTE A CONTRACT BETWEEN THE tSSUINO MSURERfS), AIJTHORIZED i
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: If the cartlficata holder la an''AOOITIONAL*INSl/REDrthe'p6licy(laa)'muat'have"ADDrnONAiriNSURED provialofre'or be endoraed. ,
If SUBROGATION IS WAIVED, subfact to the tarma and coodWona of the policy, certain policies may require an andoraement A atalareant on '
this certificate does not confer rlohta to the certlScate holder In lieu of such eodoraemenha).

PROOUCOt j
Busier Group Concepts, Inc

369 Lexington Avenue, Suite 202
New York, NY. 10017
1353253

22^^ JbnH»«n . i
pS, (5161629^5

lonBthan.hartwaM<aibraiararouD.com

.WSURERfflAFFORDaMCOVERAOe . .. 'NAICe

■ereuRERA: Seidtnel tnauTMMCn . -
11000.

iKauaso

Skysall Concapts, LLC D/B/A Skysa)! RX

29425 Chagrin Blvd. STE140

PeooerPiko OH 44122

g,3ungne. Adndral Insurance Company 24S56

Seottedele tneurence Compny
Q. Endurance American Spaclatty Ina. Co 41/16 .

. _ _ . 1

'MSURERE: -- . - \

WSURERP:

;C0VERAGE8; CERTfFICATE NUfNBER: REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE SEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERK® j
INDICATED. NOTWrTHSTANDINO ANY REQUIREMENT. TERM OR CONDITKM OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS \ ■
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLtCtES OESCRtBS) HEREIN IS SUBJECT TO AU THE TERMS, I
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. _ . .

etsR
LTR TYpeorersuRAWce

rt.'.'i: ;f
POUCYNUH8ER

POUCYEFP
rMMroormrv)

POUCYEXP
nNMNyWYYi uune '|i

A

X COMKERCtAL CENERAL JAMUTY

OCCUR

1

i
1

72S6MBB7689
1

4/1/2020 4/1/2021

EACH OCCURRENCE . '» 1.000.000: 1
.CLAJMS4IA0E X DAMAOhlOkbNIbU •  100.000'

; MEO EXP.fNiy one perwnl S  _ 5.000
PERSONAL a ADV aUURV.^ S - .1.000.000'

GCN1. ACCREQATE UMT APPUES PER: -OENERALAOOREOATE. .1  Z000.000.
POucrQ®- □log
OTHER.

. PRODUCTS • COMPIOP AOO s  2.000.0001

.

%  ■ . ... 1

A

1 AJTOMOaAELMeOJTY

I
72S6MBB7689

1
1

4ri/2D20 4/1/2021 ,

.1.000.000'
ArrVAUTO

9C0ULE0
rTOS
)N-OWNe>
rTOS ONLY

BOIMLV lUURV (Per eeneiO •  ! '
* OWKEO

AinOSONLY
HItED
AUTOS ONLY

sc
AL

eqOAY auuRT (Per eecMenq «_ _ 1
X X NC

AL
PROPEiaYOAMAOE )

i t  !

A

X UMBRELLA UAB

EXCESaLM 1
X
1  •

OCCUR

CLANXSMAOE

1
i

72SBM8B7689 4/1/2020 4/1/2021

EACHOCCURRSICE a  4.000.000 i '
AOQREQATE - — \  4,000,tMW] 1

1 OED IXl.RETENTIONS . 10.(K)0 > t  . .. . J

A

woRWERa cofotaAnow
AMDEMPLOVBtrUABtUTY y/M
wnrpROPRgTOR/PARTWERCXECUTh>e 1 1
OFFCERAiCMDER EXCLUOSn
(MMtSMerylnMH) ' '
tf  vM. dMerib*undaf
OESCIIPTION OP OPERATIONS brfnw

'  1

MIA
1

72SBMBB7689
1

4/1/2020

1  - - /

4ri/2021

Xl.gSnm, 11 IliT J
Ei-EACHAOCDENT . 1,000,000 i
Ei-D6EASE • EA EMPLOYEE

i,m,o(ra 1

Ei-DCEASE • POLICY UUn
^  <1,000,000

0
0
D

Prknery Cyber Usblilty 4 EAO
Excess CylMr UatrUty B E40
&(cees Cyber UcfaO^ A EAO

;  1 EO0000S1SS7-01
EKK33400M
PCI0961234

,4/4/2020 ,
17/22/2020
11/S/2021 -

4/4/2021 ' Each Ciabn/AlUMial Agg
4/4/2021 lEach Ctakn/ Annual Agg:
4/4/2021 Eect) dabn/ZUmual Agg

^ $3,000,000 ^
92.000,000 1
$5,000,000

fTniTitrTtrrTt-'Tr-'TrnT'Tr^f'''^'''rmfrnfririt (rmTriri. nrtniiifMinOTirtyit"rtii<yi."tfM>tiitiirtirrtfmn-tr— 1,
i

fVolei aonU Senteee: Preleulonal lervteM a> Pharmacy BetxN CoreulBng (or others lor e lee i
v

,-nadP«tyLin«so(Uabllty:Eeehaelmt1O.OOOJ)OO.Aeore0tlet1OJ)OO.OOO |
Rnt Party Urnto el Uibtty:
PiNacy Breech Eqwniet ■ Per EvM SIOJIOOJXIO
Bwlnin imarrupto A Bectre^ Dm nenoretlon Expense • Per EwetS t10J)00.000. Aggrepete 510,000,000 '
^  a —^ I tmii eel 1 — ■ i ■ i i^i 'i ■ ■ ■ r*. ■. ■ i ii» m ^ - •" ' i i , ■ ,,,

,..aeiMIWeA1BmikeiGRaU'AcnOeducll>br0.b00PerCtabnbidkjdh«Ei«MReM

NH Ocp<rtn>ant d AdtnWslrathw Sfvfees
OMskx) Risk and e«neflts
25 Capitol Street. Room 412
Concord. NH 03301

SHOULD ANY OF THE ABOVE OesCfOBEO POUCIES eC CANCCLLEO SSKWE •
THE EXPtRATKM DATE THEREOF, NOTICE tNHX BE DELIVERED M
ACCORDANCE WITH THE POLICY PROVIStONS.

WI^OITATiyBi

ACORD 25 (2016/03)
C19e6-201$'ACORO corporation: AH rtghia reaafvad.'

Ttw ACORO name and logo ara ragtotarad marfca of ACORD


