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CONTRACT PHARMACY SERVICES AGREEMENT

This Agreement is made by and between Aron Phaemacy Corporation dba Bixby Pharmaoy ("Contract
Pharmacy") and the City of Long Beach, a municipal corporation, (the “City”), who individually each may
be referred to as “Party” or collectively as “Patties”, This Agresment shall become effective on the date of
full execution (“Effective Date™),

RECITALS

WHEREAS, Contract Pharmacy has appropriate Heensure in place in order to provide the Pharmacy
Services described in this Agreement; and

WHEREAS, City provides healthoate services to Patients at Ciiy eligible sites that have been registered
with HRSA for inclusion in its public database (each a “Covered Clty Site”™);

WHEREAS, City has engaged Administrator to assist with City’s administration of its program under
Section 3408 of the Public Healih Service Act; and

WHEREAS, City desires o engage Contract Pharmaoy to provide Pharmacy Services for the benefit of
Patlents as futther specified in this Agreement and Coniract Phatmacy desires to accept such engagement,

NOW, THEREFORE, in consideration of the covenants set forth In this Agreement and other good and
valuable consideration, the receipt and sufficlency of which is hereby acknowledged, the Parties agree as
follows: :

1. EFINITIONS

1,1 3408 Cost” means the discounted cost avallable to Cliy on the date the Claim is processed
by Administiator, 340B Cost is obtained from the Wholesaler price file in effect for
Contract Phacmacy and City based on the 11-digit National Drug Code (“NDC”) for the
dispensed product,

1.2 “340 Program” means the federal discount drug pricing program established under Section
3408 of the Public Health Service Act and codified af 42 USC 256b and administered by
the Office of Pharmacy Affairs within HRSA,

1,3 “Adjudication” or “Adjudicate” means the process used by a Third-Party Payor or thelr
designated Claims processor to provide Contract Pharmacy with: (i) authorization for
payment of the Clalm; (1) the payment amount, {fany, to be collected frotn oligible Patients
by Contract Pharmaoy; (fii) Contract Pharmacy’s relmbursement amount for dispensing
the Covered Drug; and (Iv) any ofher informational edits and messages,

14 “Agreement” means this agreement, the recitals, all exhibits, schedules, addenda, and
gttachments hereto, taken collectlvely, as they may be amended from time to time,

L5 “Administrator” means Wellpariner, LLC,
1.6 “Brand Drug” shall meat a drug designated as “brand® by Medispat or a similar product

catalog as used by Administrator and Is available from a single manufacturer and
designated as a brand name by a natlonally recognized price-teporting setvice.
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1.7

1.8

1.9

1.10

1.11

113

1.14

“Claim®™ means & request for payment for a Covered Drug that has been submitted by
Contract Pharmacy to Administrator or a Third-Party Payor or their designated claims
processor for verifioation of coverage and reimbutsement,

“Community Benefit Program” means & program City provides for uninsured or
uriderinsured Patients wheteln City will subsidize dispensing fees for eligible Patients. The
Community Benefit Program will be established via the Community Benefit Program
Authorization Form,

“Confidential Information” means all confidential or proptietary information of a Party
whether in otel, wiltten or electronic form, whether prepared by such Party or its
employees, agents, and/or sub-contractors that concerns the business of such Party, the
tetms of this Agreement, and/or the services provided by such Party pursuant to this
Agreement, Confidential Information shall inefude, but is not limited to, a Party’s
proprietary business information, reimbursement rates, prioing information, reports,
analyses, compilations, studies, operating matgins, merchandising and selling techniques,
internal policies and procedures, contracis, and other business or industry information
which, If disclosed could be used by another person or entity to disadvantage a Party or
any affiliates thereof, Confidential Information shall include all Patient information
telating to Claims and other records, which if diselosed, could result in a violation of state
and/or federal healthoare privacy and confidentiality laws,

“Coitract Pharmacy Locations” means tho locations where Contract Pharmacy agrees to
provide Pharmacy Services under this Agreement as set forih in Attachment 2, ,

“Copayment” means that portion of the total relmbursed emount for each prescription
dispenised fo a Patient that the Contract Phatmacy is required to collect as indicated by
Third-Patty Payor or their designated Claims processor, regardless of whether such is
designated as a fixed amount (e.g., $5.00), a coinsurance amount (e.g., 20%), a deductible,
or & ¢redit (e.g., through the issuance of a voucher),

“Covered Drug” means a drug dispensed by Contract Pharmacy under this Agreement,
processed acoording to City’s 3408 policies and procedures, and replenished by City.,

“Dafe of Service” means the date Conlraot Pharmacy dispenses a Covered Drug for a
Patient pursuant to the terms of this Agteement,

“Dispensing Fee” means mones City pays to Contract Pharmaey (or retained by Contract
Pharmacy, as the case may be) in connection with its provision of Pharmacy Services to
Patients according to the terms set forth in  Attachment 3 of this Agreement and if

applicable, the Community Benefit Program-Authotization Form, The Dispensing Fee shall

115

be due only on & per completed eligible transaction basls (L.e, & presoription for a Covered
Drug is appropriately dispensed to a Patient pursuant to the ferms of this Agreement, the
applicable aitachment, and Community Benefit Progtam Authorization Worm (if
applicable)), Only one Dispenging Fee shall be due and payable per sligible transaction
and the Dispensing Fee shall be the Contract Phatmacy®s exclusive reimbursement for
Phatmacy Services provided pursuant to this Agreement.

“Drug Wholesaler” means an entlty that is Heensed under applicable laws and regulations

to distribute legend and non-legend drugs and medical supplies to persons othet than the
final consumer or patient,
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1.16

L17

L18

1.19

1.20
1.21

1,22
1.23
1.24

1.25

“Eliglble Clalm” means a presoription for a Covered Drug written by a Health Care
Provider, which Is dispensed by the Contract Pharmagy to a Patient and meets the 3408
Clatm qualification ctiterla as established by City.

“City Site” means an eligible site that has been reglstered with HRSA for inclusion in its
public database, A 'list of Clty Sites reglsiered with FIRSA ‘as of the date on which ihis
Agreement is executed are included in Attachment 1, The Parties agree that the list of City
Sites will be automatically updated on the first day of each quarter to reflect sltes that bave
been added or removed from the HRSA database. Update will be by reference only without
the need for either party to revise the existing text of Exhibit A, The Parties agree that the
terms and conditions of this Agreement shall apply to the City, its City Sites and all City
registered child sites.

“Generig Drug” shall mean & drug designated as “generic” by Medispan or a similar
product catalog as used by Administrator and is sourced from multlple manufacturers and
is designated as a generie drug by a natlonally recognlzed price-teporting service selected
by Contract Pharmacy,

“Health Care Provider” means any person duly licensed to render medical services to
Patlents; that is recognized under applicable laws and regulations as having authority to
presetibe Covered Drugs; who is directly employed by City, has a contractual arrangement
or other arrangement with City or provides medical services as a result of a referral from
City, and has responsibility for Patlent’s care,

“HRSA" means the Health Resources and Services Adminlstration,

“NADAC” means the Natlonal Average Drug Acquisition Cost as published on a regular
basis by the Centers for Medicaid and Medicare Services.

“Operational Procedures” ate the mutually agreed upon operational procedures attached
hereto as Attachment 4 of this Agresment,

“Patient” means an individual who meets the patient definition guldelines set forth under
the 340B Program as determined by the City,
“Pharmacy Services” means those profossional services, including but not limited to the

dispensing of Covered Drugs, provided by Contract Pharmacy under this Agresment,

“Thitd-Party Payor” means a payer of Patient Claims, other than City, including without
limltation: (1) an insurance company or pharmacy benefit manager providing a preseription

insyrance benefit-or coverage; (i) u-state Modicald-agency; (ith) the entity or organization

1.26

that receives payment from the applicable state Medicald agency for the Pharmacy Services
ptovlded to a Patient during the applicable premium payment perlod; (iv) a duly quatified
Medicare Patt D plan; and (v) any other authotized Third-Party that pays ot contributes a
portion of the payment in connection with an Patient’s Claim for a Covered Drug,

“True-Up” refets to an inventory and financial reconclliation process through which
Administrator identifies the ontstanding balance of Covered Drugs previously dispensed
by Contract Pharmacy to Patients under City’s 340B program that have not been
replenished by Clty within a speoified time period and for which City shall remit to
Contract Phacmacy (or Administeator shall offset from mondes owed City) the NADAC
price of sych dispensed inventory as sef forih in this Agreement,
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1.27

“WAC” means the current wholesale acquisition cost of the dispensed medlcation as
defined in the [atest edition published by Medispan, First Data Bank, Red Book or any
other reference source (as Administrator may designate In its sole discretion), The Parties
acknowledge that WAC is a list price only and does not retlect discounts, faes or other
amounts provided to wholesalers or others which may affect the product’s actual

Boquisition cost.

CONTRACT PHARMACY REQUIRFMENTS

2.1.

2.2,

Z|3u

2!40

Contract Pharmacy shall reasonably cooperate with Administrator’s Implementation
requirements, which may Include, but not limited to: (8) configuration of Claim
Adjudloation platform; (b) execution of required forms to meet regulatory tequirements;
(o) coordination with switch processor for access to Contract Phatmacy claims; and (d)
training of staff, Administrator, as agent to the Covered City, shall coordinate such activity
30 a8 not to adversely impact Contract Pharmacy operations.

Contract Pharmacy represents; (a) if is in good standing with all applicable State Board(s)
of Pharmacy and all other applicable government overslght agencies and possesses all valid
licenses and registrations as required o provide Pharmacy Setvices ag set forth in this
Agreement; (b) neither it nor any of its pharmacists currently have a required license which
is suspended or revoked; and (¢} it shall ensure that the information provided to
Administrator and/or an City in conneotion with Pharimacy Services is and will continue to
be true and complete, Upon request of Cliy, Contract Phatmacy shall supply coples of any
and all professional licenses, registrations, certifications, or other documentation required
to be maintained by Contract Pharmacy or a Contract Pharmacy pharmacist in the
performance of obligations under this Agreement, Contract Pharmacy shall immediately
notify Administrator and City in the event a required license of Contraot Pharmacy, any of
Its Contract Pharmacy Locations or any of its phatmacisis is lost, revoked, suspended or
otherwise not valid and possessed,

Contract Pharmacy shall lawfully render Pharmaoy Services and or cause Covered Drugs
to be dispensed to Patients in a manner consistent with applicable legal and regulatory
requirements the tetms of this Apreement and Jn the same mananer and quality as provided
in the ordinary course of business absent this Agresment,

Contract Pharmacy shall not diseriminate in the provision of Pharmacy Services and shafl
in all instances dispense Covered Drugs to Patients pursuant to the terms set forth in this
Agreoment, Notwithstanding the foregolng, it shall not be consideted disctimlnatory or
otherwise a violation of its obligations under this Agreement if & Contract Pharmacy
pharmactst, based on his/her professlonal training, knowledge, skill and experience, refuses
to dispense a Covered Drug to a Patient for any reason. However, to the extent that a

2.5,

2.6

Conitact-Pharmaocy-pharmacist-refuses-to-dispense-a-Cavered Drug-to-an-entity patient;
Contract Phatmacy shall notify City of such refusal and the reasons therefore, Nothing in
this Agreement is intended fo create nor shall it be construed to create any rights for any
Clty to tntervene in any manner by which Contract Pharmacy provides services io Patlents,

Coniract Pharmacy agrees to reasonably cooperate with Administrator and/or City in the
review and resolution of complainis or appeals by Patients related to the provision of
Pharinacy Services,

As permitted by applicable law, regulation and Contract Pharmacy’s professional
standards, Contract Phatmacy shall reasonably comply with City’s drug fotmulary
tequirements. If a non-formulary drug is presoribed, Coniract Pharmacy will use
reasonable best sfforts to contact the prescriber and encourage formulary compliance and
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request authorization to chiange a prescribed deug to a therapeutically equivalent formulary
drug,

Contract Phatimacy shall malntain an adequate inventory of supplies, drugs, equipment,
and other iterns as tequited for the provision of Pharmacy Services, Supplies used fo
provide Covered Drugs to Patients shall be sourced from a reputable manufacturer and/or
wholesaler subject to applicable state and federal laws. Contract Phatmacy further
represents and warrants that it will not use drug samples, retutned, recalled, or expired
supplies and/or preducts in the provision of Pharmacy Services, except to the extent
permitted by state restocking laws,

CLAIM PROCESSING, PAYMENT AND REPORTING

3)1!

3\3'

3.4,

When presented with a valid preseription from a Patlent, Contract Phatmacy shall
Adjudicate the Claim and dispense Covered Drugs to such Patient per the terms of this
Agreemeont, Claim data reviewed by Administrator as part of its Claim processing will be
used to assist In the management of teplenishment, and the financial reconciliation of
Clatms and reporting,

Administrator shall monitor and frack Eligible Claims to ensute Contract Phatmacy does
not redeive shipments fo replenish Covered Drugs in excess of quantities dispensed to
Patients, Administrator shall arrange for such drugs to be shipped directly to Contract
Phatmacy and billed to the Clty and shall perform tracking, reporting, and auditing of
replenishment ordets consistent with applicable laws and regulations, City shall be
responsible for establishing the price of the Coveted Drugs subjest to applicable faderal,
state and local laws,

The Parties shall abide by the payment terms established for Pharmacy Services as
specified in Attachment 3. A Claim submitted by Contract Pharmacy shall constitute a
representation by Contract Pharmacy that Pharmacy Services wete provided in accordance
with the terms of this Agreement and the referenced Covered Drug was dispensed to the
Patient, On or about the first (1*) and sixieenth (16%) of the month, Adminigtrator will
make available to Contract Pharmacy the final detailed sctivity report and the final
summary aotlvity report for the prior Period, On fitst (1%) and sixteenth (16*) of the month,
Administrator will submit an lrvoice to Contract Pharmacy for payments due to be remitted
In connection with dispensed Covered Drugs for that cycle, Payments are due net thirty
(30) days.

Neither Contract Pharmacy nor City shall use Covered Drugs to dispense “fee for service
Medicaid presoriptions, unless City, Pharmacy and the State Medicaid program have

established an arrangement to prevent duplicate discounts. Any such artangement shall be
reported-to HRSA by-the-City-

3!5!

3l6|

The amounts representsd in the invoice sent to Coniract Phatmacy represent the difference
between the payments received by Contract Phasmacy from payers and patients, less
Dispensing Fees and credits appropriately applied by Administrator. Administeator offers
one method of payment, an Electronic Funds Transfer (BFT) from Contract Pharmacy to
Administrator,

Contract Pharmacy is solely responsible for all payments required hereln and shall at no
time withhold undisputed payment due City and/or Administrator. All sums not disputed
within one (1) month of receipt of invoice and owed to City and/or Administrator by
Pharmagcy will bear Interest of one and one-half percent (1.5%) per month from the date
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3.7

3‘8‘

3.9,

310,

311

312,

payment is due wntil paid; howevet, In no event will such interest rate be greater than the
rate permitted by law,

For unpald accounts over ninety (90) days old, Administrator resetves the right to suspend
replenishment until accounts ate either paid in thelr entirety or other arrangements have
been fiiade and agreed vipon with Administrator,

Coniraot Pharmacy acknowledges thet proper Claims Adjudication and Administrator’s
processing of Claims are dependent upon the acourate transmission and processing of
Claim data by the Contraet Pharmacy. Contract Pharmacy will not recetve a Dispensing
Fee or replenishment drugs In connection with ineligible Claims,

Contract Pharmacy shall have full responsibility for the collection of reimbursement
amounts due from Third-Party Payers and Patients In connection with Pharmacy Setvices,
Contract Pharmacy will collect Third-Party Payer payments and Patient Copayments in the
same manner as it does for non-340B Claims, Consistent with its other Third-Party Payer
contiact obligations, Contract Pharmacy will not refuse to provide Pharmacy Services to a
Patient due to dissatisfaction with the reimbursement rate established with such Third-Party
Payers or in an Attachment to this Agreement,

Unless otherwise specifically directed in writing Contract Pharmacy shall not sesk or
collect from a Patient any amount greater than as indicated on its system at the time of
Claim Adjudication, Contract Pharmacy agrees that inno case, Including but not limited
to the nonpayment by a Third-Party Payer, Administrator, and/or City, or as applicabls, the
failure to resupply Coveted Drugs per the terms of this Agreement, it shafl seek
payment/reimbutsement or have recourss ageinst a Patient for Pharmacy Services
rendered.

Contraot Pharinacy acknowledges that Administrator operates only ag an intermediavy
between Clty and Conttact Pharmacy and that City is responsible for paying the Dispensing
Foo due. Administrator will not be obligated to pay Contract Pharmacy amounts due
hereunder out of Administrator's own funds or undertake the resupply of Covered Drugs at
its own cost and expenge, Contract Phatimacy shall have no claim against Administeator
for any amounts not pald to Contract Pharmacy due to fack of reimbursement by Thixd-
Party Payors or breach by an City, including, but not limited to, failure to meet inventory
and/or re-supply requirements, Administrator shall provide reasonable efforts to assist in
securing payment to Contract Pharmacy consistest with its agreement with the City.

As may be necessary, Contract Pharmacy shall provide reasomable assistance to
Administrator in meeting its reporting obligations to City in conneotion with the Pharmacy
Services provided under this Agreement,

3.13,

3.14,

Coniract Pharmacy acknowledges and agrees that Administrator shall be authotized to
credit and/or offset against any amounts dus hereunder any overpayments, reversals or
other adjustments determined to be necessary ot appropriate to properly reflect the terms
of this Agresment and meet logal or regulatory tequitements, Reversals, other than True-
Up calculations, will be accompanied by olaim level detail indieating offset amount for
indlvidual presoriptions,

Administrator shall provide Contract Pharmacy regular reports at the individual Claim

level for the proper tracking of Inventory dispensed and replenished, amounts remitted by
Contract Pharmacy and Dispensing Fees paid,
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3.15,  City shall provide, in complance with Privacy Laws (as defined below), applicable
participating Health Care Provider information and other Information as required to support
operation of the City’s 3401 program,

3,16,  Clty shall provide, where applicable, outpatient encounter data for all City Locations, Such
data shall be provided by City in the format and on a schedule agreed to by the Parties,

3.17.  Both Partles understand a copy of this Agresment shall be provided to HRSA upon writien
request, :

3.18.  The City and Contract Pharmacy will identify the necessary information for City to meet
its ongoing 340B Progiam compliance obligations. Conteact Pharmacy will make such
Information, as well as additional reports as agreed to by the Parties, avallable to enable
periodic independent audits performed by the City. This information shall inolude, but ig
not limited to customary business reports,

TERM AND TERMINATION

4.1, This Agreement will become effective on the date of fill execution and and shall terminate
at 11:59 p.m. on (ENDING DATE — two years), unless soonet tetminated as provided in
this Agreement., The City shall have the option to renew this Agreement for three (3)
additional one-year periods, at the digoretion of the City Manager,

4.2.  Elther Party may terminate this Agreement for convenience at any time without cause or
penalty upon the provision of ninety (90) days prior written notice to the other Party.

4.3, Inthe event of a material breach of any of the terms of this Agreement by elther Party, the
non-breaching Party may terminate this Agreement upon thirty (30) days prior wiitten
aotice to the breaching Party, which notice shall set forth in sufficlent detail the nature of
the alleged breach and desired remedy. If the breaching Party cures the breach within said
thirty (30) day notice petiod, then such termination notice wilt be void and this Agreement
will continue in full force,

44.  Notwithstanding any other provision hereln, City shall have the right to terminate this -
Agreement immediately and without notice or penalty in the event Contract Pharmaoy
and/or any of its Contract Pharmacy locations and/or any of its pharmacists suffer the loss
or revocation or suspension of a niecessary license,

4.5,  Notwithstanding any other provislon herein, either Party shall have the right to tetminate
this Agreement immediately and without notice or penalty in the event of any of the
followlng ocourrences;

4.5.1 A Party fails to comply with audlt requirements contained hersin;

4.5.2 A Party attempts to disclose or discloses Confidential Information of the other
Patty;

453 A Party ora parent company thereof becomes insolvent, goes lnto recelvetship,
files for bankruptcy, or any other adverse action is taken on behalf of its creditors;

454 A Party is disqualified or removed from participating in a federally funded
healthoate program, such as Medicare or Medicaid; or
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4.6,

4.7,

4.3.5 A Parly engages in the diversion of Covered Diugs to ineligible patients or some
other legal or regulatory violation in connection with this Agreement,

In the event of termination of this Agteement the Parties shall remain responsible for
obligations which acerued prior to the effective date of tesmination, Including, but not
limited to the obligation to féinit fichies dus or pay fees due in conhection with Phasmacy
Services rendeted. Additlonally, Contract Phatmacy shall work with Administrator and
City to settle any outstanding inventory Issues to avold the diversion of Covered Drugs,
and shall also provide reasonable assistance to Administrator to ensure the transition of
Pharmacy Setvices to an alternate contract phatmacy.

The parties agree that any provision contained in this Agreement, which by its nature
logically extends beyond termination hereof shall survive such termination, including,
withowt Ilroitation, the provisions related to confidentlality, warrantees, and
indemnification.

5 INDEMNIFICATION AND LIMITATION OF LIABILITY

5.1, Contract Pharmacy shall Indemnify, proteet and hold harmless City, its Boards,

5.2

5.3.

Commissions, and their officials, employees and agents (“Indemnified Parties”), from and
against any and all Hability, claims, demands, damage, loss, obligations, causes of actlon,
proceedings, awards, fines, judgments, penaltles, costs and expenses, including attorneys’
foes, court costs, expert and witness foes, and other costs and fees of litigation, atising or
alleged to have arisen, In whole or in part, out of or in connection with () Consultant’s
breach or fallure to comply with any of #s obligations contatned in this Agreement,
including all applcable federal and state labor requirements including, withont limitation,
the requirements of California Labor Code section 1770 ot seq, or (2) negligent or wiliful
aots, errors, omissions or misrepresentations committed by Consuliant, its officers,
employees, agents, subcontractors, or anyone under Consultant’s control, inthe performance
of work or services under this Agreement (vollectively “Claims” or individually “Claim®),
Ta addition to Consultant’s duty fo indemnify, Contract Pharmacy shall have a separate angd
wholly Independent dufy to defend Indemntfied Parties at Consultant’s expense by legal
counsel approved by City, from and against all Claims, and shall costinue this defense yntil
the Claims are resolved, whether by seitlement, judgment or otherwise, No finding or
Judgment of negligence, fault, breach, ot the like on the part of Contract Pharmacy shall be
required for the duty to defend to arise, City shall notify Contract Pharmacy of any Claim,
shall tender the defense of the Clalm to Contract Pharmacy, and shall assist Contract
Pharmacy, as niay be reasonably requested, in the defense.

If 2 court of competent jurlsdletion determines that a Claim was caused by the sole
negligence or willful misconduet of Indemuifled Parties, Consultant’s costs of defense and
Indemnity shall be (1) relmbursed in full if the court detetmines sole negligetice by the

Indemnified Parties, or (2) reduced by the percentage of willful misconduct atirlb uted-by the

coutt fo the Indemnified Parties,

54, The provisions of this Section shall survive the expiration ot termination of this Agreement,

6.  CONFIDENTIALITY

6.1,

The Parties shall prevent the unauthorized use andfor disclosure of Confidential
Information received by a Party (the “Receiving Party”) from another Party (the
“Disclosing Party”), The Recelving Parly shall establish and malntain, throughout the term
of this Agreement, policies and procedures designed to prevent the unauthotized use and/or
digclosure of the Disclosing Party’s Confidential Information, which policies and
procedures shall estabiish at least the same leve! of care as used to protect the Regeiving
Party’s own Confidentlal Information and no less care than what is considered reasonable,
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6.2.

6.3.

6.4,

6.5,

6.6.

Additionally, the Recelving Party agrees to malntain and fransfer all Confidential
Information disclosed under this Agreement in a manner consistent with all applicable
laws, inoluding, but not limited to the Health Insurance Portability and Accountability Act
of 1996, as amended, The Recelving Party shall not release any Confidential Information
to any third party, Including, without limitation, to any agents or consultants working on
behalf of the Recelving Party, withou the prior written congent of thie Disclosiiig Party.

Notwithstanding the aboye, the Receiving Party shall not be prohibited from disclosing any
information which: (i) is or becomes generally available to the public other than as a result
of disclosure by the Recelving Party, its agents, representatives or employees; (i) was
withln the Recelving Party’s possession on a non-confidential basis prior to disclosure by
the Disclosing Patty; or (11i) the Receiving Party is required by law or judicial order to
disclose such information, provided that the Receiving Party shall promptly notify the
Discloslng Party of such requirement so that the Disclosing Party may seek an appropriate
protective otder or otherwise seek to protect the confidentlality of such information.

The Recelving Party shall notify the Disclosing Party immediately of any unauthorized
possession, yse, ot knowledge, or attempt thereof, of the Disclosing Party’s Confidential
Information. The Receiving Party shall promptly provids the Disclosing Party with a full
account of any such unauthorized possesston, use, knowledge, or atiempt thereof, and use
reasonable efforts to mitlgate the effects thereof and provent g recutrence of the same.

In the event that a subposna or other legal process Is served upon the Receiving Party and
concerns the Confidential Information, the Receiving Party shall notify the Disclosing
Party immaediately -upon receipt of such subpoena or other legal process and shall
reasonably coopetrate with the Disclosing Patty in any lawful effort by the Disclosing Party
to contest the valldity of such subpoena or other lepal process.

The Disclosing Party shall retain full ownership rights of its Confidential Information
disclosed hereunder, including dertvative works based on or otherwise ingorporating such
Confidential Infotmation, Ownership rights shall include, but are not limited to, all rights
assoclated with trade secrets, copyrights, trademarks, and patents, Nothing in this
Agreement should be interpreted to grant any license rights to the Receiving Party or any
thitd party in the Confidential Information of the Disolosing Party.

Upon termination of this Agteement, or upon the written request of the Disclosing Party,
the Receiving Party shall return all wrltten or other physical or electronic embodiments of
Confidential Information to the Disclosing party, together with all copies theteof or copies
of any part theteof as shall then be in Receiving Party’s possession, ‘I return of all written
or other physical ot electronic ombodiments of Confidential Information is not
commeroially practical, than gt the direction of the Disclosing Party, the Receiving Party
shall_account for all Confidentlal Information and-either: () destroy such Confidential

Information; or (if) continue to hold such Confidential Information in a secure manner until
return or destruction 18 possible, Notwithstanding the foregoing, the return or destruction
of Confidential Information shall not include Information that must be retained by the
Receiving Party under law for auditing ot other purposes or as otherwise provided in this
Agreement. In any event, such Confidential lnformation shall at all times be maintalned
by the Receiving Party in a manner consistent with the terms of this Agteetnent.
Notwithstanding the foregoing, each party may retain a copy of Confidential Information
in its confidential legal files solely for archival purposes, and the obligation to destroy or
return shall not apply to Confidentlal Information that is stored on back-up tapes and
similar media that are not readily accessible to Recelving Party so long as Recelving Party
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continues to comply with the confidentlallty obligations under this Agreement with respest
to all such stored Confidentlal Information,

7.  RECORD MAINTENANCE AND AUDIT

7.1.  Coniract Pharmacy shal{ maintain appropriate acoounts and dispensing records for all
Patient Claims, Contract Pharmacy agrees to maintain Patient profiles, presetiption files,
and associated records in a manner consistent with industy norms, prudent record-keeping
procedutes, and the requirements of applicable federal and state laws and regulations to
include the of receipt and disposition of the Covered Drugs, the records as to dispensing,
loss, theft and retuen to supplier, All such records shall be retalned in the same manner and
for the same period of time as Contract Pharmacy retains such records or data in the
otdinary course of business or as required by applicable laws, but not fewer than ten (10)
years from the Date of Service,

72,  Contract Pharmacy shall permit City and/or ity duly authorlzed agents upon reasonable
notles and during notmal business hours, and at its sole cost and expense, to examine
Contract Pharmaoy's signeture files, Patlent profiles, prescription records, and other
records fo the extent reasonably necessary o verify that Pharmacy Services, including the
provision of Covered Drugs for which Contract Pharmacy submits Clalms, were provided
in a manner consistent with the terms of this Agreement, In Heu of signature files, City
shall accept POS register receipts or patlent verification letters ag notice of Patlents receipt
of preseriptions, In addition, Contract Pharmacy shall have the right from time to time
durlng normal business hours, and at its sole cost and expense, to examine City’s books
and records as necgssary to audit and verlfy the acouracy of any amounts pald or received
under this Agreement, Any such examinations shall be subject to the requirements of state
and federal laws regarding the confidentiality of medical and prescription drug records,
Additlonally, all information obtalned as a result of any such examinations shall be held in
striet confidence and nsed solely for the purposes of ensuring compliance with thig
Agreement, Bxaminations may be made at any time duting the term hereof, and for up to
twelve (12) months after the expiration or termination of this Agreement, If any
examination by of Contract Pharmacy's records revesls that Ineligible Claims were
submitted for reimbursement, then Administrator shall, upon direction of City, cause the
admindgtrative reversal of such Claims and all impacted accounts will be reconciled
accordingly, Contract Pharmacy and Administrator shall cooperate with City in order for
Clty to verify or achieve compliance under the 340B prograrm,

73, ~ Both Parties understand that they are subject o audils by outside parties (including by
DHHS and partlcipating manufacturers) of records that directly pertaln to the City's
compliance with the drug resale or transfer prohibition and the prohibition against duplicate
discounts, See 42 U,S.C. § 256b(a)(5)(c), Both Parties shall ensure that appropriate

accounts-and-dispensing records-pertalning to-Clty’s-340B-program-are-malntalned-during
the term of the Agreement and for three (3) year thereafter, and shall permit City, upon
reasoneble wiliten notlee and during normal business hours, to examine such records,
Without limiting the genetality of the foregoing, the Parties will ensure that all pertinent
reimbursement accounts and dispensing tecords, maintained by Administrator, will be
acoessible separately from Administrator’s own operations and will be made available to
City, the DHHS Health Resources and Services Administration ("HRSA®), and any
manufactuter in the cgse of an andit,

8, MISCELLANEOUS PROVISIONS

8.1.  Marks and Names. Bach Party reserves all vights in and control of its name and all of its
symbols, trademarks, frade names, service marks and other such proprietary symbols and
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8.2,

8.3.

814'

8.5,

words presently existing or hereafler acquired, and all symbols related thereto or used in
connection therewlth., Notwithstanding the foregoing, each Party shall have the right to
use the other Party’s name and such other Party’s symbols, trademarks, trade names,
service marks and other such proprietary symbols and words for the purpose of performing
Its obligations under this Agreement and enjoying its benefits,

Notices, All formal notices, requests, demands and other communioations provided under
this Agreemont shall be in writing and shall be delivered to a Party by a national overnight
delivery service, with next-business day delivery guaranteed and verified at the address set
forth on the signature page of this Agresment,

Compliance with Laws, Contract Pharmacy shall comply with all federal and state laws,
regulations and rules governing the practice of Contract Pharmacy and the provision of
Pharmacy Services under this agreement and applicable Manual provisions, including, but
not limited to applicable State pharmacy reguletions, and Contract pharmacy guidelines.
Specifically, but not by way of linitation, each of the parties represents that its pexformance
under the Agreement shall comply with all applicable fedetal, state, and local statutes,
rules, regulations, accreditation standards and other applicable standards oft Medicare;
Medicald; anti-kickback laws; the Administrative Simplifieation requirements of the
Health Insurance Portabillty and Accountability Act of 1996 and regulations promulgated
thereunder, including the Standards for Privacy of Individually Identifiable Health
Information and Seeurity Standards for the Protection of Electronic Protected Health
Information at 45 C.F.R. Parts 160 and 164; the security and privacy provisions of the
American Recovery and Reinvestment Act of 2009 and the regulatlons promulgated
thereunder, the Health Information Technology for Feonomie and Clinical Health Act, (the
HITECH Act) and the regulations promulgated thereunder, and updates to incotporate any
changes to such statutes, rules, regulations, and applicable standards as further detailed in
the Business Assoclate Agreement appended herefo as Bxhiblt B, which terms are
incorporated into this Agreement,

Pationt Cholce, This Agreement shall not be interpreted, vonstrued, or otherwise used to
limit Patients’ cholce of phatmacy,

Entire Agreement, This Agreement represents the entire understanding of the Parties
regarding the subject matter thereof, All attachments (e.g. exhibits, schedules, addenda,
appendioes) are Incorporated herein and made a part hereof. Thete ate o other agreements
or understandings among the Parties, elther oral or wrliten, relating to the subject matter
hereof, Any amendments to this Agreement shall be in writing and signed by the Pasiies,
The Parties agree that to the extent there is an inconsistency or conflict between the terms
and conditions of any attachment and this Agreement, the terms and condition of the
attachment shall prevail, '

8.6.

8 '7(

8.8.

Third-Party Beneficlaries, The Pattles spectfically agtee that Patients shal{ not be third-
party benefiolarles to this Agreement,

Walver & Sevetabllity. Any faflure by a Party to enforce or require the performance by
another Party of any of the ferms or conditions of this Agreement shall not be constifuted
as & waiver of rights with respect to any subsequent breach of any term or condition of this
Agreement, Any invalidity, illegality or unenforceability of any provision of this
Agreement shall not invalidate or render illegal or unenforceable the remalining provisions
hereof,

Survival, Any term of this Agreement which by lts nature extends beyond the tetmination
heteof shall sutvive, including but not limited to obligations to pay amoutits due heteunder,
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8.9,

8.10,

8,11,

indemnities, confidentiality obligations, audit provisions, limitations of Hability, and
disclaimers,

Assignment; Successors and Assigns. Nelther this Agreement nor any of the obligations
to be petfortned hereunder may be assigned, directly or indirectly, by any Party without

‘the prior Written conseiit of the ofher Parties; provided, however, that the preceding

resttiction shall not apply to the assignment to un affiliated company or any successor
through a sale, merger or other similar transaction, Any assigninent or attempted
assignment in violation of this restrlotion shall be vold, In the event of any such permitted
assignment, the obligations set forth heteln shall be binding upon the successor.

Governing Law, The validity, interpretation, enforceability, and performance of this
Agreement shall be governed by and construed in accordance with the laws of the State of
California without respect to lts conflict of laws principles.

Force Majeurs, Except for the duty fo pay, no Party shall be liable in aty manner for any
delay ot failure fo perform its obligations hereunder which are beyond such Party's
reasonable control including, without linitation, delay or failure due to sirikes, labor
disputes, riots, earthquakes, oxtreme weather, fires, explosions, embargoes, war or other
outbreal: of hostllitles, acts of terrorlsm, plague or disease, delay of cartiers, suppliers or
telecommunications providers, ot government acts or regulations, If the period of non~
performance exceeds sixty (60) days, the unaffected Party or Parties shall have the right to
terminate this Agreement by thirty (30) days written notice to the affected Party, without
Hability except to pay for services rendered,

8.12, Insurance Requirements.
8.12.1,1,  As a condition precedent to the effectlveness of this Agresment, Contract

Pharmacy shall procure and maintain, at Contract Pharmacy's expense for the duration
of this Agreement, from insurance companles that are admitted {0 write insutance in
California and have ratings of or equivalent to A:V by AM. Best Compaty or from
autharized non-admitted insurance companies subject to Sectlon 1763 of the California
Insurance Code and that have ratings of or equivalent to A;VIIN by AM, Best Company,
the following Insyrance:

8,12.1.2. Commercial general ligbillty insurance (equivalent in scope to ISO form CG 00 01

11 85 or C( 00 01 10 93) in an amount not less than $1,000,000 per each ocoutrence
and $2,000,000 general aggregate, This coverage shall include but ot be limited to
broad form contractual Habitity, cross liability, Independent contractors liability, and
products and cotnpleted operatlons Hability. Clty, its boards and commissions, and their
officials, employees and agents shall be named as additional insuteds by endorsement
(on City’s endorsement form or on an endorsement squivalent In scope to ISO form CG
2010 11 85 or CG 20 26 11 85), and this insnrance shall contain no special imitations
o1 the scope of protection glven to Clty, its boards and commissions, and their officials,

employees and agents, This policy shall be endorsed to state that the insurer waives its
tight of subrogation against City, its boards and commissions, and thelr officials,
employees and agents,

8,12.1.3.  Workets' Compensation insurance as required by the California Labor Code and

employer’s liabillty lnsurance In an amount not less than $1,000,000, This policy shall
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be endorsed to state that the insurer walves its right of subrogation against City, its
boards and comimissions, and their officials, employees and agents.

8,12.1.4.  Professional liability or errors and omissions insurance in an amount not less than
$1,000,000 per claim,

8,12.1.5. Commercial automobile liability insurance (equivalent in scope to ISO formn CA
0001 06 92), coveting Auto Symbol 1 (Any Auto) in ah amount not léss than $500,000
combined single limit per accident.

Any self-insurance progtam, self-insured retention, or deductible must be separately
approved in writlng by City’s Rlsk Manager or designee and shall protect Clty, lts
officials, employees and agents in the same manner and to the same extent as they would
have been protected had the policy or policies not contained retention or deductible
provisions,

Each insurance policy shall be endotsed to state that coverage shall not be reduced, non-
renswed ot canceled except after thivty (30) days prior written notice to City, shall be
primary and not contributing to any other insurance or self-insurance maintained by
City, and shall be endorsed to state that coverage maintained by City shall be excess to
and shall not contribute to insurance or selfeinsurance maintained by Contract
Pharmacy, Coniract Pharmacy shall notify City in writing within five (5) days afier any
insurance has been volded by the insurer or oancelled by the insured,

If this coverage Is written on a “claims made™ basls, it must provide for an extended
reporting period of not less than one hundred eighty (180) days, commencing on the
date this Agreement expires or s terminated, unless Contract Pharmacy guarantees that
Contract Pharmacy will provide to City evidence of uninterrupted, continuing coverage
for a period of not less than three (3) years, commencing on the date this Agreement
expires or is terminated.

Contract Pharmacy shall require that all sub—conﬁ*actors or contractors that Coniract
Pharmacy uges in the performance of these services maintain Insnrance in compliance
with this Section unless otherwise agreed In writing by Clty’s Risk Manager or
designee.

Priot to the start of performance, Coniract Pharmacy shall deliver to Clty certificates of
insurance and the endorsements for approval as to sufficiency and form. In addition,
Contract Pharmacy shall, within thirty (30) days prlor to expiration of the insurance,
furnish to City certificates of lnsutance and endorsements evidencing renewal of the
insurance, Clty resetves the right to require complete certified copies of all policies of
Contract Pharmacy and Contract Pharmaoy’s sub-contractor and contractors, at any
time. Contract Pharmacy shall make available to City's Risk Manager or desighee all

books, records and other information relating to this insurance, during normal business

hours.

Any modification or waiver of these insurance requirements shall only be made with
the approval of City’s Risk Manager or d,es1gnee Not mote fraquently than once a year,
City's Risk Manager or designee may require that Contract Pharmacy, Contract
Pharmacy’s sub-contractor and contractors change the amount, scope or types of

13 of20



8.13,

8.14.

8.15,

8,16,

81171

8,18,

coverages required in this Section if, in his or her sole opinion, the amount, scope or
types of coverages are not adequate,

The procuring or existenice of Insurance shall not be construed ot deemed as a limitation

on lability relating to Contract Pharmacy's petformance or as full performance of ot

compliaice with thé Indemnification provisions of this Agreement,”

Construction. This Agresment has been negotiated in good faith and shall be construed in
its entirety, according to its fair meaning, and not in favor of or against any Party.
Accordingly, the Parties agree that this Agreement shall not be interprefed against the
drafting Party merely by vittue of such Party having drafted this Agreement,

Taxes. Each Party shall be responsible for its own state, federal and local tax obligations
resulting from revenus earned or otherwlse related to services performed under this
Agreement,

Independent Contract Pharmacy, This Agreement shall not be constiued nor deemed to
create an employer/employee, principal/agent, or any relationship among the parties other
than that of independent entitles contracting with each other solely for the purpose of
caurying out the terms and conditions of this Agreement,

Counterparts, This Agreement may be executed in counterparts, each of which shall be
deemed to be an original as against any Party whose signature and or initlals appears
thereon, and all of which shall fogethet constitute one and the same agreement, This
Agreement shall become binding when one or more counterparts hereof, individual or
taken together, shall bear the signatures of all of the parties,

Hoadings, The headings of sections contained in this Agreement ate for reference only and
should not affect the meaning or Inferptetation of this Agreement.

Remedies, The remedies specifically provided for herein are intended to be cumulative

and shall not be deemed to exclude any other right or remedy that either party may have at
{aw or in equity,

~signature page to follow~
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TN WITNESS WHEREOF, the parties hereby agree that thls Agrsortont shail be considerad oxecntod,

Confract Pharmacy

to bind Contract th‘mncy.

Sipnature: V

The undersiged cortifios (hat 1t b

Y / /7\7

Name: Emd.ﬁn&luzu&b_.,__,_

a3 logal authority

to bind City,
Signature; Mﬂ_@f{:‘”"
Name:  L/wOA F. 7ATUum

City ]

The undersigned certifies that it has legal authority

CHARLES PARKIN) City Aﬁomey

By AT 4
UAY'LOR M. ANDERSON

EPUTY CITY ATTORNEY

Titlo; _Qwier, RPY Tde: ASST CITY MAVAG o
Due: 1 & /13 /.P-—d 2.4 Dats: /0_'&' 2022 :
Nofices Addrese: ’ EXECUTED PU SUAN;
Otioes Address; Notites Address: 70 SECTION 8010
Aron Phatniacy Chy of Long Bench/Dept Health Sgm@ENviGHARTER.
DBA Bixby Pharmacy 2525 Grand Avenue
3816 Woodruff Avenue, Suite 108, Long Beach, CA 90815
.| Long Beaeh, CA 90808 34018 1D: RWIS
APPRQVED AS TO FORM
October 14 2022

et e o
L ppenon

f e e

et e g4 st - s
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ATTACHMENT 1
ENTITY SITES

ENTITY NAME

NTITY ADDRESS

3408 1D CITY STATE 7P
BIXBY PHARMACY | 3816 WOODRUFF AVENUE | LONG CA 90808
#108 BEACH
CITY OF LONG LONG
RWI5 BEACH/DEPT HEALTH | 2525 GRAND AVENUR BEACH CA 50815

& HUMAN SERVICES
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ATTACHMENT 2
CONTRACT PHARMACY LOCATIONS
* SEATE | 210 | NUMBER
SBEWOODRUATAVE | LONG-BEACH | GA SOE00 | f2 IR 0 end] |
P BB g og §$5)"
¢

j
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66

ATTACHMENT 3
DISPENSING FEL

The Parties acknowledge that they have freely negotiated the relmbursement terms in this Attachment
and except for the mutual promises and covenants set forth hereln, neither Party has offered or received
any Inducement or consideration in exchange for entering into this Agreement. Additlonally, the Parties
agree that the compensation to be paid to Contract Pharmacy is congistent with and otherwise represenis
a negotiated fair market value.

Contract Phatmacy shall receive a Dispensing Fee for each eligible prescription filled, and the
Dispensing Fes shall be the Contract Pharmacy’s excluslve and sole relmbursement for pharmacy
setvices provided purguant to this Agreement.

As involeed, Contract Phatmaoy shall remit to Administrator the fotal amounts collected for each
Covered Drug dispensed as ouflined in Section 2 of Attachment, less its Dispensing Fee caloulated by
Administrator as follows: ‘

3.1. Brand Drugs — $12 flat rate plus 20% of total claim revenue

3.2, Generic Drugs — $12 flat rate plus 20% of total claim revenue

3.3, Uninsured Patients - $15 flat rate for both Brand and Genetle

The Community Benefit Progtam for uninsured and/ot underinsured program will be established
through the Community Benefit Program Authorization Form,

The Dispensing Fee shall be exclusive of the actual cost of goods for the Covered Drug dispensed as
Covered Drogs will be resupplied to Contract Pharmacy by City per the replenishment and
recotielliation process.

In the event Administrator and City coordinate the payment of the Dispensing Fee due with any Third-
Party Payors, then Coniract Phartacy’s Dispensing Fee shall be remltted by the applicable Third-Party
Payor, in place of its Third-Party Payor contracted reimbutsement.
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ATTACHMENT 4
OPERATIONAL PROCEDURLS

1. 3408 CLAIM QUALIFICATION

1.1,

1.2,

1.3,

lb4t

Administrator shall recelve Patient Claim information as follows: (8) directly from
Contract Pharmacy through the Claim Adjudication process; (b) from the Contract
Pharmacy’s designated Claims switch provider; and/or (c) from Covered City or through
its designated PBM,

Administrator shall review every Claim for 3408 Program qualification based on the
ctiteria established by City and provided to Administrator,

Drugs elassified as C-2s will be specifically excluded unless City and Contract Phatmacy
request, in writing for them to be included,

Upon completion of Claim qualification; eligible Claims identified by Administrator shall
be processed in coordination with Contract Pharmacy, Contract Phatmacy shall manage
ineligible claims in the same manner as such claim would traditionally be managed absent
City’s 3408 program and outside of this Agreement,

2, CONTRACT PHARMACY REMITTANCE

2.1,

2.2

From all Patients on the Date of Setvice, Contract Pharmacy shall collect the applicable
Copayment due based on system messaging received at the titme of Claim Adjudication or
in subsequent payment reconciliation siatements from a Third-Party Payor ov their
designated Claims processor, Contract Pharmacy Is prohibited from: (a) walving or
digeounting Copayments; and (b) collectlng amounts from Patlents In excess of what is
indicated at the time of Claim Adjudication or in subsequent payment reconciliation
statements.

From Thitd-Patty Payors, Contract Pharmacy shall, through its standard billing and
remiitance process, collect all contracted refmbursement amounts due in connection with
such Claim irrespective of whether amounts are due from a ptimary or subsequent payer,

3, OTHER TERMS

31,

3.2,

With respect to Covered Drugs dispensed by Contract Phatmacy to Patients that are not

replenished because they do not constliute a full “package” size (based on the !1~digit

National Diug Code [NDC] of the product dispensed), or that cannot be replenished,
Administrator shall complete a True-Up for of sald covered drugs at the ninety (90) day
point,

When a True-Up is required for Covered Drugs, the Partles agree thai the True-Up shall be
based on the remalning dispensed units at the 1 1-digit NDC level, provided, however, that
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303|

any trued-up amount shall not be adjusted by the Dispensing Fee or Administrative Fee,
All True-Ups shall be at the NADAC price as follows:

3.2,1. The NADAC price effect on the Date of Setvice, or
3.2.2, When the NADAC price In effect on the Date of Service is not avatlable:

3.2,2,1. Brand Drugs: Average Wholesale Price minus 18%

3.2.2.2. Generic Drugs: Average Wholesals Price minus 65%
The Partles recognize that In cettain cases the 340B Cost used at the timé of Claim
qualification and caleulation of fees may differ from the time when City teplenishes or
completes a True-Up of inventoty, City shall in all oases be responsible for any such

shortfalls and shall at all ines undertake replenishment and/or True-Up reconciliation of
dispensed Covered Dtugs according to the terms of this Agreement,
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