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PART 1
GENERAL TERMS & CONDITIONS

1.01 _Execution of Contract. This Contract between Navitus Health Solutions,
LLC, formerly known as “DeanPoint, Inc.,” (hereinafter “Contractor”) and the
Group Insurance Board shall become effective when this document is approved
by the State of Wisconsin Group Insurance Board (hereinafter “Board") and
signed by authorized representatives for each party hereto. By their signature,
each signatory represents that he or she has proper and legal authority to sign
and bind their principal and that each party has all required legal right and power
to perform all acts called for by this Contract in the State of Wisconsin and

elsewhere,

1.02 Documents QonStitutinq Contract,

: (a) The parties acknowledge that the following documents describe the
plan to be administered by Contractor urider this Contract, and for that purpose

the following documents are incorporated by reference:

_— (1) The document titled “Health Insurance Pharmacy Benefit
Manager (PBM) ANSI 834 PROJECT DOCUMENTS" prepared by the
Department of Employee Trust Funds Applications Development Bureau.

(2)  The document titled “TERMS AND CONDITIONS FOR
COMPREHENSIVE MEDICAL PLAN PARTICIPATION IN THE STATE OF
WISCONSIN GROUP HEALTH BENEFIT PROGRAM AND UNIFORM
BENEFITS FOR THE 2004 BENEF|T YEAR” (as amended by the Board from
time to time for 2004 or for subsequent years) including the Uniform Benefits as
they apply to persons covered under the Standard Plans.

(b)  Subject to the provisions of Subsection (c) beiow, the following
documents (collectively called the “Contractor Proposal”) are hereby incorporated

by reference: '

(1) The document titted “DeanPoint, Inc. An Integrated
Approach” consisting of 107 pages, dated 3/14/03, submitted to the Department
of Employee Trust Funds, WEA Trust, the Employer Health Care Alliance, and
the Fond du Lac Area Businesses on Health, plus a one page document dated
3/14/02 titled “Specialty Product Listing.” '

(2)  The document titled “DeanPoint, Inc. An Integrated
Approach: Finalist Questions Response Document” consisting of 16 pages,
dated April 28, 2003. ‘ .
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(8)  The document titled “DeanPoint, Inc. An Integrated
Approach: State of Wisconsin DETF Questions” consisting of 21 pages, dated
June 18, 2003. 7 .

: (c)  The parties acknowledge that, in entering into this Contract, the
Board is entitied to rely on specific representations in the Contractor Proposal
that induced the Board to select Contractor; however, the parties further
acknowledge that the Contractor Proposal contains statements of intent,
expectations, and other statements that are not intended to be contractually
- binding. On or before April 1, 2004, the parties shall review the Contractor
"Proposal and shall agree on (i) those parts of the Contractor Proposal that create
performance standards, and the penalties for failure to meet those standards,
which shall be added as Part 9 of this Contract, (i} those parts of the Contractor
Proposal that do not create performance standards but that nevertheless create
enforceable obligations, which shall be set forth in an exhibit or other writing
agreed by the parties, and (jii) those parts of the Contractor Proposal that do not
create enforceable obligations. Contractor shall be granted a reasonable time to
comply with the performance standards and other enforceable obligations.

(d)  The parties agree by April 1, 2004, to mutually agree on the
performance standards to be part of this Contract as well as a detailed
description of Contractor reports to be developed and customized and included in

Exhibit 2.

1.03 __ Order of Precedence.

(a) In the event of any conflict, ambiguity or inconsistency among the -
terms of this Contract and the documents incorporated by reference in Section
1.02, the conflict shall be resolved by an order of precedence applying the terms
from a higher order document to supersede a lower order document to the extent
necessary to resolve any inconsistencies between them. Silence on any matter in
a higher order docurnent shall not negate or madify the provisions of a lower
order document. The following is the order of precedence from highest to lowest:

(1)  Any amendments to this Contract document, the most recent
having the highest order of precedence.

(2)  This Contract document,

(3)  The Uniform Benefits provisions found in the document -
referred to in §1.02(a)(2) related to pharmacy benefits to be provided through the
pharmacy benefit manager under the express provisions of the Uniform Benefits
Guidelines and Standard Plan and terms and conditions of the specific contracts
between the Board and individual HMOs.

(4)  The June 18, 2003 document referred to in §1.02(b)(3).
(5)  The April 28, 2003 document referred to in §1.02(b)(2).'
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- (6) The March 14, 2003 document referred to in §1.02(b)(1).

1.04 Term of Contract.

(a)  The operational obligations agreed to herein shall commence
January 1, 2004, and shall extend through December 31, 2006 unless extended
or terminated in accordance with applicable Contract provisions.

(b)  Following the initial term, this Contract may be extended for up to
two (2) successive two-year periods, upon the agreement of both parties. Any
agreement to extend the Contract must be set forth in writing by the parties at
least six (6) months prior to the end of the initial contract period or a renewal
term, as applicable, and shall be contingent upon approval by the Board in order
. to be effective. Upon the agreement of the parties, this Contract may be
extended for both of the two-year extensions, constituting one four-year
extension beginning January 1, 2007 and ending on December 31, 2010.

1.05 Amendments to the Contract. The Contract may be amended at any
time by written mutual agreement, but any such amendment shall be without
prejudice to any claim arising prior to the date of the change. No one, except
“duly authorized officers or agents of the Contractor and the Board, shall alter or
amend this Contract. No change in this Contract shall be valid unless evidenced
by an amendment that is signed by such officers of the Contractor and the Board.

1.06 Subcontracting. None of the services to be provided by the Contractor
shall be subcontracted or delegated to any other organization, subdivision,
association, individual, corporation, partnership or group of individuals, or other
such entity without prior written notification to, and approval of, the Board.

1.07__Agent for the Board.

(a)  Except as expressly provided to the contrary in par. (b), whenever:
any right, power or duty is imposed or conferred on the Board by the terms of this
- Contract, that right, power or duty so imposed or conferred shall be possessed

and exercised by the Department or the specific Department employee named in
this Contract, acting as authonzed agent for the Board. - :

(b) Notwnhstandmg par. (a), the followmg actions require action by a
majority of a quorum of the Board: _

(1) Termlnatlon of this contract for cause, aithough the
Department may recommend that action to the Board.

(2)  The Department may review the initial benefit policy
decisions interpreting this Contract and the provisions of the group healith
insurance benefit plan with respect to individual subscribers and their claims,
following the initial decision by the Contractor and the Contractor's subsequent
internal grievance process, but such decisions are subject to appeal by theé
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subscriber to the Board under.Wis. Stat. § 40.03 (6) (i) and Wis. Admin. Code ch.
ETF 11. The Board retains the authority to reverse a claim determination made
by the Contractor or Department. Board decisions on benefit claims are also
subject to judicial review as provided under Wis. Stats. § 40.08(12).

() The Depar‘(ment in which the Board is created and to which the
Board Is attached, is authorized to receive on behalf of the Board any notice
described in this Contract, as provided in § 1.10(a).

(d) The pames acknowledge that the Contractor is providing
administrative services under the control and direction of the Board or its agent,
the Department, with regards to payment or denial of pharmacy claims for which
the Public Employee Trust Fund is the ultimate insurer, and therefore the parties
- agree that the Contractor shall be regarded as an agent of the Board under §§
893.82 and 895.46 of the Wisconsin Statutes with respect to causes of action
arising from actions taken within the Contractor's scope of its employment as a
provider of administrative services for the Board. .

(e)  With respect services performed other than within the Contractor's
scope of its engagement as a provider of administrative services for the Board,
the Contractor shall be treated as an independent contractor under law. The
imposition of performance standards alone shall not be regarded as the Board
exercising control and direction over the Contractor’s actions sufficient to
overcome the Contractor’s status as an independent contractor.

1,08 Ownership of Information and Data.

(a)  This contract shall no way affect-or limit the Board’s rights to use,
disclose or duplicate, for any purpose whatsoever, all information and data
pertaining to the Department or Covered Individuals and generated by the claims
administration and other services provided by Confractor under this Contract.

- (b)  Allfiles (paper or electronic) containing any Wisconsin claimant or
employee information and all records created and maintained in the course of the
work specified by this Contract are the sole and exclusive property of the Board.
Contractor may maintain copies of such files during the term of this Contract as
may be necessary or appropriate for its performance of this Contract. Moreover,
Contractor may maintain copies of such files after the term of this Contract (i} for
120 days after termination, after which all such files shall be transferred to the
Board or destroyed by Contractor, except for any files as to which a claim has
been made, and (i) for an unlimited period of time after termination for
‘Contractor's use for statistical purposes, if Contractor first deletes all information
in the records from which the identity of a claimant or employee could be
determined and certifies to the Board that all personal identifiers have been
removed from the retained files.

1.09 Right to Publish or Disclose.
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(a)  Throughout the term of this Contract, the Contractor must secure
the Board's written approval prior to the release of any information which pertains
to work or activities covered by this Contract (except as may be appropriate for
the administration of claims in the usual course of business under this Contract),
specifically including, without limitation, personal information concerning persons
claiming or entitied to benefits, participants in the Group Insurance Board health
plans under Wis. Stat. § 40.51 and their dependents, and medical records within
the definition of Wis. Admin. Code § ETF 10.01 (3m).

(b)  The parties agree that it is a breach of contract to disclose any
information to any person that the Board or Department may not disclose under
Wis. Stat. § 40.07. Contractor acknowledges that it will be liabie for damage or
injury to persons whose confidential personal information is disclosed by any
officer, employee, agent, or subcontractor of the Contractor without proper
authorization. '

1.10 Notices.

(@)  Any notices to be provided to the Board under th-e terms of this
contract shall be made by certified mail, with return receipt requested, or by
registered mail to: -

The Group Insurance Board

c/o Mr. Thomas Korpady, Administrator
Department of Employee Trust Funds
Division of insurance Services

801 West Badger Road

P.O. Box 7931 ‘

Madison Wi 53707

(b)  Any notices to be provided to the Contractor under the terms of this
contract shall be made by certified mail, with return receipt requested, or by
registered mail to:

Mr. Jay Fulkerson, President
Navitus Heaith Solutions, LLC.
5 Innovation Court

Appieton, W] 54914

- (c)  Delivery of notice by other means, including by personal delivery to
.the person identified above, facsimile, electronic mail, or other electronic means,
is also satisfactory, provided the recipient expressly acknowledges receipt of the
notice, in writing. ‘ ' ‘

(d)  Either party of this Contract may change its address for notice
purposes by first giving notice in accordance with this section. :

1.11 _Termination of the Contract.
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. (a) ' GROUNDS FOR TERMINATION. This Contract between the parties may
be terminated, other than at the expiration of the term of the contract, only as

follows:

(1) ByBoard for Cause The Board may terminate this Contract
for cause upon written notice to Contractor. “Cause shall be defined as the
occurrence of any of the following:

(i) A gross material or repeated material failure of the
Contractor to perform its contractual duties or responsibilities under this
agreement, and such nonperformance continues for a pericd of thirty (30) days
after written notice given to Contractor specifying the breach and the proposed
action or actions to cure the breach. For this purpose, the breach shall be
deemed cured if (1) the breach is corrected and remedied to the reasonable
" satisfaction of the Board within the thirty (30) day period, or (2) if the breach
cannot be reasonably corrected within thirty (30) days, the Contractor has
commenced in good faith to correct the breach and has agreed that non-
termination is conditioned on the Contractor’s diligence in proceeding to correct
the breach to the reasonable satisfaction of the Board; or

(i Any material fraud or material willful misconduct by
the Contractor or its officers, directors, employees, agents or subcontractors. A
termination under this Subdivision 1.11(a)(1)(ii) is effective immediately upon
giving notice to the Contractor.

(iily  Upon the financial inability of the Contractor to
continue to perform the Contract, as evidenced by factors including but not
limited to the following: making of a general assignment for the benefit of
Contractor’s creditors; the appointment of a receiver for all of its business or
assets; or, the filing of a voluntary or involuntary petition in bankruptcy, provided
that in the event of an involuntary petition, the Contractor shall not have been
able to obtain a dismissal of the petition within thirty (30} days after the date of

filing.

(2) By Board without Cause. The Board may also terminate the
Contract upon the occurrence of any of the following events, upon at least one
hundred eighty (180) days advance written notice of termination to the
Contractor, specifying the date upon which such termination becomes effective:

() If Federal or State law or regulation (other than a
regulation promulgated by the Department) should render continued performance
of the Contract by the Board impossible or mapproprlate :

(n) If required by a change in Federal or State law or by
court order, to the extent required by such changes or court order.
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(3) By Contractor for Cause. The Contractor may terminate this
Contract for cause upon written notice to the Board. “Cause” shall be defined as
the occurrence of either of the following:

_ : (i) If the Board fails to make any payment or deposit
within five (5) days after the date such payment or deposit is due, and such
failure continues for five (5) business days after the Contractor gives the Board
written notice of the failure to make the payment or deposit, Contractor may
terminate this Contract immediately upon written notice thereof to the
Department; or '

(i) A gross material or repeated material failure of the
Board to perform its contractual duties or responsibilities under this agreement
(other than failure of payment described in (i) above), and such nonperformance
continues for a period of thirty (30) days after written notice given to the Board
specifying the breach and the proposed action or actions to cure the breach. For
this purpose, the breach shall be deemed cured if (1) the breach is corrected and
remedied to the reasonable satisfaction of the Contractor within the thirty (30)
day period, or (2) if the breach cannot be reasonably corrected within thirty (30)
days, the Board has commenced in good faith to correct the breach and has
agreed that non-termination is conditioned on the Board’s diligence in proceeding
to correct the breach to the reasonable satisfaction of the Contractor.

(4) By Contactor without Cause. The Contractor may also
terminate the Contract upon the occurrence of any of the following events, upon
at least one hundred eighty (180) days advance written notice of termination to
the Board, specifying the date upon which such termination becomes effective:

(i) If Federal or State law or regulation (other than a
regulation promulgated by the Department) should fender continued performance
of the Contract by the Contractor impossible or inappropriate.

(ii) If require‘d by a change in Federal or State law or by -
court order, to the extent required by such changes or court order.

(6)  Loss of Funding. The Contract may be terminated by either
party, upon written notice to the other: ' o
. (i) In the event funding of claims payments or contractual
services rendered by Contractor become permanently unavailablée to the
Department. Prior to termination under this Subdivision, the Board and
Department shall use their best efforts to obtain or use alternative funding.

(i) In the event it becomes evident State funding of
claims payments or contractual services rendered by Contractor will be
temporarily suspended or unavailable, the Board shall immediately notify
Contractor in writing identifying the basis for the anticipated unavailability or
suspension of funding. Upon such notice, the Board or Contractor may suspend
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’/
performance of any or all of Contractor's obligations under this Contract if the
suspension or unavailability of funding will prectude reimbursement for
performance of those obligations. Prior to suspension under this Subdivision, the
Board and Department shall use their best efforts to obtain or use alternative
funding. In the event funding temporarily suspended or unavailable is reinstated,
Contractor may remove suspension hereunder by written notice to the Board. In
the event Contractor elects not to reinstate services, Contractor shall give the
- Board written notice of its reasons for such decision. Contractor shall make such

decision in good faith.
{b)  RIGHTS AND OBLIGATIONS UPON TERMINATION.

, (1) - InGeneral. Except as otherwise provided in this subsection
1.11(b), upon any termination of this Contract, the Contractor shall perform the
services specified in the turnover plan described in Section 1.12 if so requested
by the Board; provided, however, that except as expressly set forth otherwise
herein, the Contractor shall not be obligated to perform such services unless all
amounts due to the Contractor under this Contract, including payment for the
turnover services, have been paid. Failure of the Contractor to comply with the

~ turnover plan upon request and upon payment shall constitute a separate breach

for whlch the Contractor shall be liable.

(2) Termination by Board for Cause. Upon any termination of
- this Contract by the Board for cause under Paragraph 1.11(a)(1) above:

() Payments of the administrative fees to the Contractor
under Sect[on 6.01 shall cease as of the termination date. '

(i)  The Contractor shall perform the services specnfled in
the turnover plan without additional consideration.

(iii) The Contractor shall be liable to the Board,
Department, State of Wisconsin and Public Employee Trust Fund for costs .
directly caused by Contractor's breach, including any additional costs of
obtaining substitute performance of the services contracted for in this Contract.

(IV) Termination for non-performance shall not operate or
be construed as a waiver of any right the Board might have in the absence of
such termination, to ailege and prove any default which occurred prior to the date
of such termination, and to recover damages attributable to such default.

_ (v) The Board shall exercise commercially reasonable |
efforts to accomplish the transition and to mitigate its damages.

‘ (3) Other Termination. In the event this Contract is terminated
other than at the end of the initial term of the Contract and other than under

Paragraph 1. 11(3)(1) above:
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~ ‘ (0 If the termination is pursuant to Paragraph 1.11(a)(2)
or Subdivision 1.11(a)(3)(i) above, Contractor shall be entitled to and the Board
shall pay, in addition to amounts owing for services rendered prior to the date of
termination and in addition to fees payable for turnover services, a termination
fee equal to $300,000 per month for each full or partial month remaining in the
initial term at the time of termination; provided, however, that the termination fee
shall not apply if the failure of payment under subdiv. 1.11(a)(3)(i) is due to
breach of this Contract by Contractor. Such fee shall be paid in full at the time of -

termination.

(if)  if the termination is pursuant to Paragraph 1.11(a)(5)
above, then (1) the Board shall pay to Contractor its actual costs of termination,
as determined by agresment of the parties or, if they are unable to agree, by
audit, which shall determine the portion of the Contractor's start-up costs
allocable to this Contract and the residual value, if any, of those costs retained by
Contractor, and (2) such termination shall constitute a breach of this Contract ~
such that contractor may pursue whatever remedies it may have under law -
against the appropriate party or third-party, including the State of Wisconsin.

(iii}y  Upon receipt of such notice, the Contractor shall
exercise commercially reasonablie efforts to accomplish the cancellation and to
mitigate its damages. :

(c)  SPECIFIC PERFORMANCE. The Contractor acknowledges that any
failure or delay on its part in the delivery to the Board of items specified above
will not be adequately compensated in damages. The Contractor accordingly
agrees that the Board may obtain specific performance of these obligations.

(d)  OTHER RIGHTS OR CAUSES OF ACTION PRESERVED. The expression
of specific Board or Contractor rights- within this Contract, with respect to
Contract termination, does not in any way limit, or constitute a release or waiver
by the Board or Contractor, as the case may be, of other rights or causes of

action that it may have against the other or its agents.

1.12 '[grnover Plan.

(@)  The Contractor shall develop a turnover plan acceptable to the
Board to provide for complete turnover of pharmacy benefit operations to the
Board or a successor Contractor to allow the uninterrupted continuation of
management of the pharmacy benefit and. pharmacy claims processing. The
Turnover Plan must be developed and submitted to the Board for its approval by

July 1, 2004,

(b)  The turnover plan must address, but is not limited to, the foildwing
areas: '

: (1) Data transfer and file conversion. The Contractor shall -
transfer physical possession to the Board, or its designee, copies in a format
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acceptable to the Board and to the Contractor of the most current and complete
version of all supporting documentation and all subscriber, insured and claimant
files in the possession or control of the Contractor and its subcontractors and
agents. '

(2)  Parallel processing.

(3)  Testing of the system.

(4)  Phase-in period, _

(5)  Time period for trouble shooting and consuiting after the new
operations begin. ‘ , :
. (6)  Fees to Contractor for turnover services, which shall reflect

reasonable charges for actual costs incurred by Contractor. '

: (7)  Contractor shall promptly supply to the Board all information
in its possession, or which can be reasonably obtained, that is necessary for the

processing of any outstanding claims. : \

(8)  Failure by Contractor to comply with the turnover plan as set
forth in this Section 1.12 shall constitute a separate breach for which the ,
Contractor may be liable, including for the costs of the Board obtaining substitute

performance.

(¢}  Inthe event the Contractor terminates the Contract, an updated
Turnover Plan (including schedule for turning over any pharmacy claims,
pharmacy management procedures, all related documentation, and files) must
accompany the notice of termination. In the event the Board terminates the
Contract, an updated Turnover Plan shall be sent to the Board within thirty (30)

days of the written notice to the Contractor.

(d)  The parties shail review and update the turnover plan at least
annuaily during the term of this Contract.

()  The Contractor's responsibilities at the time of turnover will include
management and control of its turnover assistance and reasonable cooperation
with the other party or parties to the turnover. ' :

1.13 - Successor Contractor. Nothing in this Contract shail be construed to
prevent or in any way restrict the Board, at a time and in a manner of its
choosing, from soliciting the services of a future pharmacy-benefits manager.

1.14 Program Policy and Eligibility Determinations.

{a)  The Board shall determine all program policy.

(b)  The Board shall establish the eligibility provisions for employees
entitled to benefits under the group health insurance benefit plans, including the
-pharmacy benefits included thereunder. -

QBMAD 1‘2441 .000021364915.11 : 10




(¢)  The Board shall méke any necessary determinations of a person's
eligibility for coverage. :

1.15 Contrai:t Administration.

(a)  The Contractor will designate a Contract Administrator who shall
have executive and administrative oversight for performance of the Contractor's
obligations under this Contract. The Contractor shall not change this designation
without prior written notice to the Department.

(b)  The Board will designate a Contract Administratof, who shall have
oversight for performance of the Board's obligations under this Contract. The
Board shall not change the person designated without prior written notification to

the Contractor.

1.16 _Right to Suspend Operations.

(@)  If, at any time during the period of this Contract, the Board
determines that the best interest of the Board or the group insurance accounts of
the Public Employee Trust Fund, or the insured employees having a beneficial
interest in the Trust Fund, would be best served by the Contractor's temporarily
holding all pharmacy benefit payments, the Board will notify the Contractor.

(b)  Upon receipt of such notice, the Contractor shall suspend all
transactions for the affected claims, for the period of time specified in the notice.
The Contractor will issue an explanation to affected claimants and subscribers as
to why no check was issued. The Board shall pay the reasonable and necessary

costs of issuing the explanation..

1.17 Federal and State Law.

‘(@)  Ali Contractor's services under this Contract shall be performed in
material compliance with the applicable Federal and State laws and regulations
in effect at the time of performance, except when imposition of a newly enacted
or revised law or regulation would result in an unconstitutional impairment of this

Contract,

(b)  The Contractor will make commercially reasonable efforts to ensure
that Contractor's professional and managerial staff maintain a working knowledge
and understanding of all Federal and State laws, regulations, and administrative
code appropriate for the performance of their respective duties, as well as
contemplated changes in such law which affect or may affect any of the ‘

following:

(1)  The administration of employer-provided health insurance
pharmacy benefits by governmental plans generally.
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- (2)  Pharmacy benefits and claims under the group health
insurance plans of Wis. Stat. §§ 40.51 and 40.52.

7 (3)  The performance of Contractor's responsibilities under this
-Gontract. : ‘

(c) Inthe event Contractor, in its capacity as the contracted agent for
the administration of pharmacy benefits and claims, requires clarification or
_interpretation of Federal or State law, regulation, or administrative code, or of any
change in the Uniform Benefits, Guidelines, or Standard Plan, the Contractor .
shall advise the Board, requesting clarification or interpretation in writing. With
the approval of the Department, the Contractor may suspend performance with
respect o affected matters, to the extent that such performance is unreasonable
or impossible, until the clarification or interpretation is received.

1.18 Fraud and Abuse.

-{(a) Commencing January 1, 2004, the Contractor will refer to the
Department any suspected or discovered fraudulent or abusive practices by
employers covered by this Contract or their employees that the Contractor
encounters in the performance of its contractual activities.

(b) . The Contractor will produce, on a timely basis, reports, printouts
and other documentation reflecting information or data processed by Contractor
which is needed to investigate or document suspected instances of fraud or
abuse relating to the pharmacy benefits or claims.

1.49 Inquiries and Requests.

(@) The Contractor will refer to the Board all inquiries or requests by
State or Federal legislators, their staff members, or others (excluding routine
inguiries from Covered individuals as to claims administration) concerning
Contractor's performance under this Contract or the processing, payment or
denial of claims within two working days of receipt of the request and prior to
making any response. Unless the Board requests otherwise, the Board will make
any necessary response, and the Contractor will make no response.

(b) ~ The Contractor will refer any requests made by individuals under
the public records laws to the Board within two working days after receipt of the
request and will assist the Board in locating and copying the records that may be
disclosed in response to the request, as determined by the Board. |

1.20 Chdice of Law.

(@) This Contract is executed under and bound by the EaWs of the State
of Wisconsin. - '
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(b)  Contractor agrees to bring any legal proceedings arising under the
Contract in a court of the State of Wisconsin in the County of Dane.

1.21 _Severability. If any provision of the Contract is found to be illegal,
unenforceable, or void, then both parties shall be relieved of all obligations under
that provision. The remainder of the Contract shail be enforced to the fullest

extent permitted by law.

1.22 Dispute resolution.

(a)  The parties shall make a good faith effort to resolve any disputes
arising during the term of this Contract. If the Contract Administrators for the
Board and the Contractor are unable to resolve the dispute through informal
discussions, then the President of Contractor and the Secretary of the
Department shall attempt to resolve the dispute, which attempt shall include at

-least one face-to-face meeting. ' :

(b)  If any controversy arising out of or relating to this Contract is not -
resolved informally as described above, either party may commence a legal
action to resolve the matter. The parties agree that the Dane County Circuit
Court, Madison, Wisconsin, shall have exclusive jurisdiction over any such -
action, and that the matter shall be reviewed de novo by that court.

, (c)  Subsection (b) shalil not apply to the judicial review of a Board
decision concerning a benefit claim by an employee or claimant. Such appeals
shall be governed exclusively by Wis. Stats. § 40.08(12) and the Board’s
decision may be entitied to great weight, at the discretion of the court.

1.23 Document formatting. - The standards, formats and forms for all
documentation required of Contractor under this Contract shall be mutually
agreed upon by the Board and Contractor by April 1, 2004.

1.24 Approvals, Consents, Etc. When agreement, approvai, acceptance or
consent by either party is required by any provision of this Contract, such action
shall not be unreasonably delayed or withheld.

1.25 Award of Related Contracts. The Board, as it deems necessary, may
undertake or award supplemental contracts for other services related to
pharmacy benefits under its group health insurance plans, or any portion thereof,
which are not expressly awarded to the Contractor. The Contractor shall
cooperate reasonably with such other subcontractors and the Board in all such

cases.

1.26 Entire Agreement. This Contract, its Exhibits, subsequent amendments
and the documents incorporated by reference in Section 1.02 above contain the
entire understanding between the parties on the subject matter hereof, and no
representations, inducements, promises, or agreements, oral or otherwise, not
embodied herein shalil be of any force or effect. This Contract supersedes any
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other oral or written agreement entered into between the parties on the.subject
matter hereof,

1.27 No Third Party Beneficiaries. The intended third- party beneficiaries of
the Pharmacy Benefit Plan are the subscribers and their insured dependents
entitled to pharmacy benefits under the Uniform Benefits, guidelines or Standard
Pian. However, such benefits are ultimately paid from the Public Employee Trust
Fund, not by the Contractor or the individual HMOs covered by the Uniform
Benefits and Guidelines. This Contract is not intended to subject the Contractor
to any claim by, or liability to, such third-party beneficiaries. No party other than
the Board (except governmental authorities to the extent required by law) is or
shall be entitled to bring any action to enforce any provision of this Contract
against the Contractor, and the covenants, undertakings, and agreements set
forth in this Contract shall be solely for the benefit of, and shall be enforceable
only by, the parties hereto or their respect:ve successors and assigns as
permitted hereunder

1.28 Mfscellaneous Neither party shall be deemed to be in violation of this
Contract if it is prevented from performing its obligations for reasons beyond its
control, including, without limitation, acts of God or of the public enemy, flood or
storm, strikes, or statute, rule or action of Federal, State or local government
agency. Waiver of a breach of any provision of this Contract will not be deemed
a waiver of any subsequent breach of the Contract. In the event that a provision
of this Contract is rendered invalid or unenforceable by State or Federal statute
or regulatlens or declared null and void by any court of competent jurisdiction, the
' remaining provisions of this Contract will remain in full force and effect. This
Contract shall be binding upon and inure to the benefit of the partaes hereto and
their heirs, legal representatives, successors, and permitted assigns. The
headings in this Contract are used solely for the purpose of convenlence and

" shall not be considered in the constructton thereof.
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: PART 2
DEFINITIONS OF WORDS & PHRASES USED IN CONTRACT

2.01 Definitions. Within this contract, the following words and phrases shall
have the meaning specified below. Terms not defined below shall have the
meanings provided by Wis. Stat. § 40.02 and Wis. Admin. Code § ETF 10.01
unless otherwise clearly and unambiguously defined by the context of their usage

in this contract.

“Pharmacy Benefit Plan” means the portion of the Board's group health plan that
provides for the coverage of certain pharmacological and related Covered
Products subject to certain Copayments, Deductibles, or Coinsurance -
requirements, limitations and exclusions as descnbed in the Uniform Benefits,

the Guidelines, and the Standard Plan
- “Board” means the State of Wlsconsm Group Insurance Board.

“Coinsurance” means that portion of the charge for Covered Prdducts calculated
as a percentage of the charge for such services, that is to be paid by Covered
Individuals pursuant to the Pharmacy Benefit Plan.

“Contract” means this agreement, including the exhibits and documents included
by express reference in § 1.02, and including any duly adopted amendments to

this Contract.-
“Contractor’ means Navitus Health Solutions, LLC.

- “Copayment” means a fixed dollar portion of the charge for Covered Products,
~ which is to be paid- by Covered Individuals pursuant to the Pharmacy Benefit

Plan.

“Covered Individual” means each person who is eligible for prescription drug
benefits under the Pharmacy Benefit Plan, including Subscrsbers and their

dependenits.

“Covered Products” means those Products that are covered under the Pharmacy
Benefit Plan. Covered Products may include, but are not limited to, brand or
generic prescription medications, medications not requiring a prescription, and/or

medical supplies and equipment.

“‘Deductible” means a predetermined amount of money that a Covered individual
must pay before benefits are eligible for payment.

“Department” or “DETF" means the State of Wisconsin, Department of Employee
Trust Funds. - .

"E!igible‘ Product” méans the brand name or generic Product that is inciuded in
the Contractor-recommended and Board-approved formulary and for which a
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Product manufacturer and Contractor have entered into a contractual rebate
agreement,

“Guidelines” means the “Terms and Conditions for Comprehensive Medical Plan
Participation in the State of Wisconsin Group Health Benefit Program and
Uniform Benefits,” form ET-1136, as in effect for the year in question.

“Identification Cards” means cards indicating eligibility of Covered Individuals,
printed in the most current NCPDP (National Council for Prescription Drug
Processing) version. These cards will be distributed upon initial enrollment, upon
a change in the Pharmacy Benefit Plan, or upon request of the Covered

Individual.

“Online Transaction Processing” means the process of settling claims, from
submission through final disposition, between two or more parties.

“Participating Pharmacy” means a pharmacy or a company that is authorized to
represent one or more subsidiary, affiliated, or franchised pharmacies, that has
been accepted as a Participating Pharmacy and has entered into a Participating
Pharmacy Agreement with Contractor to prowde Covered Products to Covered

Individuais.

“Participating Prescrlbers means those prescribers who are authorized to
prescribe medication to Covered Individuals under the Pharmacy Benefit Plan

“Prior Authorization” means a prospective review to verify that certain criteria
approved by Client are satisfied for specn‘lc Products prior to processing the

claim for such Products.
*Products” means brand or generic prescnptlon medications, medications not

requiring a prescription, and/or medical supplies and equipment.

“Rebate” means the total dollar amount paid by a Product manufacturer to
Contractor for Eligible Product utilization. This includes any revenue offered by
a Product manufacturer for administrative services,

“Standard Plan” means the self-insured Standard Plan offered by the Group
Insurance Board. :

“Subscriber” means the same as “subscriber’ és defined in the Uniform Benefits.
“Uniform Benefits” means.the portion of the Guidelines titled “Uniform Benefits.”

2.02 Internal references.

, Th'is contract is divided into parts, sections, | subsections, paragraphs,
subdivisions and subdivision paragraphs which may be ldentlfred from their
numbering and referred to internally as follows
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1 § 1.01 (a) (1) (i) a.
Part | Section | Subsection Paragraph | Subdivision Subdivision
o 1 orsub. (a) | orpara. (1) | or subdiv. paragraph or -
(i) subd. para. a.
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PART 3
CLAIMS ADMINISTRATION

3.01_Claims Administration.

(a) . With respect to claims for pharmacy benefits, the Contractor shall
serve as third-party administrator, providing all necessary administrative services
to administer, process, and pay all pharmacy benefit claims arising under the .
Standard Plans offered by the Board and under all contracts between the Board
and approved health care coverage plans, including health maintenance =
organizations and preferred provider plans, to which the Pharmacy Benefit.Plari
applies, including the health care coverage available to both state employees
and employees of another employer, as that term is defined by WisStat, § 40.02
(28); provided, however, that the Contractor shall not administg cﬁms for
pharmacy benefits reserved to the health care coverage pl € under the
Pharmacy Benefit Plan or the contracts between the Board’and those health care

coverage pians.

(b)  The Contractor shall administer claims ih accord with the Contract.
The Board acknowledges that it has the sole authority to control and administer
the Pharmacy Benefit Plan and has contracted with the Contractor for assistance
in administering claims. The Board further acknowledges that although
Contractor has the authority to make initial determinations to approve or reject
claims, the Board has the ultimate authority over such decisions, in the event the
Contractor’s initial decision is challenged. Nothing in this Contract shall be
construed or deemed to confer on Contractor any responsibility for or control
over the terms or validity of the Pharmacy Benefit Plan. Further, because
Contractor is not an insurer, plan sponsor, or a provider of health services to
Covered Individuals, Contractor shall have no responsibility for (a)-any funding of
plan benefits; (b) any insurance coverage relating to Board, the plan, or the
Covered Individuals; or (¢) the nature or quality of professional health services
rendered to Covered Individuals, except as otherwise expressly provided in
Sections 4.07(c) and 4.17(e). '

3.02 Review of Claims Decisions.

(a)  The Contractor shall make claims decisions according to its
understanding of the Pharmacy Benefit Plan. The Contractor's decision to deny
a pharmacy benefit claim, in whole or part, is subject to review only as follows:

(1)  The subscriber must first seek review through the internal
grievance process established by the Contractor to determine whether the
Contractor has made a clear error in denying the claim. The process includes a
formal grievance procedure, which at a minimum provides the individual the '

opportunity to present a complaint and evidence to the Contractor, and the
" Contractor will consider the complaint and advise the enrollee of its final decision.
Enrollees must be advised in writing of the Department’s review and
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determination process, inciuding the applicable time limit, when a claim is denied.
The notice, to be furnished by the Contractor, shall substantially conform to

Exhibit 6. '

(2)  Except as provided in sub. (b), the subscriber must request
review of the Contractor's action by the Department within 60 days after written
notice is given of the final resuit from the Contractor's grievance process and of
the 60-day time limit to seek DETF review of that result; otherwise, the
Contractor's action is final. The subscriber must complete a DETF complaint
form and submit copies of all pertinent documentation including the written
determinations issued by the Contractor. The DETF will issue a written
determination which is subject to review by the Group Insurance Board.

: (3)  Adetermination made by the DETF may be appealed to the
Group Insurance Board as provided in Wis. Stat. § 40,03 (6) (i) and Wis. Admin.
Code § ETF 11.01 (3), ef seq. A request to appeal a determination made by the
DETF must be received within 90 days after the determination is mailed to be
timely. Otherwise the DETF determination is final and not reviewable.

(4)  Decisions of the Group Insurance Board are reviewable only
by an action for certiorari commenced in the Dane County Circuit Court as
provided in Wis. Stat. § 40.08 (12). An action for certiorari must be commenced
within 30 days after notice of the Board decision is mailed to be timely.
~ Otherwise the Board decision is final and not reviewable.

(b)  The subscriber may, as an alternative to the administrative appeal
process described in sub. (a) (2) through (4), instead seek independent review
under Wis. Stat. § 632.835 and Wis. Admin. Code ch. Ins 18. This option is
available only if the Contractor has denied a claim (for which the cost of
treatment is expected to exceed $250) and the denial is based on either of the

following:

(1)  The treatment does not meet requirements for medical
. hecessity, appropriateness, health care setting, level of care or effectiveness.

(2)  The treatment is experimental under the terms of the plan,

~ {¢)  The independent review process is an optional alternative to asking
the Department of Employee Trust Funds to review the matter. However,
nothing shall prohibit the subscriber from seeking a determination by the DETF
during the period prior to the deadline for requesting independent review. ‘

3.03 Benefit Plan Specifications. The Contractor acknowledges that the
Board has provided, in the Uniform Benefits, Guidelines and Standard Plan,
specifications for the Pharmacy Benefit Plan in sufficient detail to permit
Contractor to reasonably perform its duties under this Contract beginning -
January 1, 2004. However, in the event of a