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ORDINANCE 20 22 - 09 - 0 1 -0 6 4 6 
AUTHORIZING THE EXECUTION OF AGREEMENTS 
WITH WALGREEN CO. FOR 340B DRUG DISPENSING 
SERVICES FOR A REVENUE AMOUNT UP TO $250,000 
AND CARDINAL HEALTH 110, LLC AND CARDINAL 
HEALTH 112, LLC (CARDINAL HEALTH) TO SERVE AS 
THE 340B PRESCRIPTION DRUG WHOLESALE 
DISTRIBUTORS FOR AN AMOUNT UP TO $250,000 
ASSOCIATED WITH THE SAN ANTONIO 
METROPOLITAN HEALTH DISTRICT'S 
PARTICIPATION IN THE 340B PRESCRIPTION DRUG 
PRICING PROGRAM FOR A TERM COMMENCING 
OCTOBER 1, 2022 AND ENDING SEPTEMBER 30, 2023, 
WITH OPTIONS TO RENEW FOR TWO, ONE-YEAR 
TERMS. 

* * * * * 

WHEREAS, the 340B Drug Pricing Program (340B Program) is a federal program that enables 
participating drug manufacturers to provide discounted prices on covered outpatient drugs to 
eligible health care organizations known as covered entities; and 

WHEREAS, the commonly stated intent of the 340B Program is to permit covered entities to 
stretch scarce resources as far as possible to more eligible patients and provide more 
comprehensive services; and 

WHEREAS, covered entities participating in the 340B Program may contract with pharmacies to 
dispense drugs purchased through the 340B Program on their behalf from contracted prescription 
drug wholesalers/distributors; and 

WHEREAS, with this agreement, Walgreen Co. will serve as a contract pharmacy, for the San 
Antonio Metropolitan Health District (Metro Health) a covered entity; and; 

WHEREAS, with this agreement, Cardinal Health 110, LLC and Cardinal Health 112, LLC 
(Cardinal Health) will erve as a contract prescription drug wholesaler/distributor for the San 
Antonio Metropolitan Health District (Metro Health) a covered entity; and 

WHEREAS, Walgreen Co. and Cardinal Health have participated in Metro Health's 340B Drug 
Pricing Program as the contract pharmacy and the contract prescription drug wholesale distributor 
since 2019, and 
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WHEREAS, On March 11 , 2022 and March 22, 2022, two (2) Requests for Proposals (RFP) were 
issued to solicit responses from qualified respondents for prescription drug dispensing services; 
and 

WHEREAS, RFP for the 340B Drug Pricing Program Contract Pharmacy closed on April 14, 
2022 and one response was received and submitted to the Evaluation Committee for scoring; and 

WHEREAS, the RFP for the 340B Drug Pricing Program Vendor Wholesaler closed on April 25, 
2022 and one response was received and submitted to the Evaluation Committee for scoring; and 

WHEREAS, the Evaluation Committee recommended awards to Walgreen Co. and Cardinal 
Health; and 

WHEREAS , by consen us vote, the committee is recommending to enter into an agreement with 
Walgreen Co. to serve as a contract pharmacy and Cardinal Health to serve as a contract 
whole aler/distributor for Metro Health to provide certain low cost prescription drugs for patients 
seen at Metro Health clinics; NOW THEREFORE: 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO: 

SECTION 1 The City Manager or designee, or the Director of the San Antonio Metropolitan 
Health District or designee, is authorized to negotiate and execute agreements with Walgreen Co. 
for 340B drug di pen ing services for a program income amount up to $250,000.00, and Cardinal 
Health 110, LLC and Cardinal Health 112, LLC (Cardinal Health) to serve as the 340B prescription 
drug wholesale distributors for an amount up to $250,000.00 associated with the San Antonio 
Metropolitan Health District 's participation in the 340B Prescription Drug Pricing Program for a 
term commencing October 1, 2022 and ending September 30, 2023 , with options to renew for two, 
one-year terms. The agreements in substantially final form are attached hereto and incorporated 
herein for all purposes as Attachment I and Attachment II. The execution authority granted by 
this Ordinance shall expire 60 days after the effective date. 

SECTION 2. Internal Order Number 136000000879, Fund 2201636120 entitled "STD Staff 
Support Program FY22" is hereby designated for use in the accounting for the fiscal transaction in 
the acceptance and expenditure of these funds. Upon acceptance, the sum of up to $250,000.00 in 
program income funds from Walgreen Co. will be appropriated in said fund. Payment not to exceed 
$250,000.00 is authorized to Cardinal Health upon issuance of a purchase order to serve as the 
340B prescription drug wholesale distributor. 

SECTION 3. The financial allocations in this Ordinance are subject to approval by the Deputy 
Chief Financial Officer, City of San Antonio. The Deputy Chief Financial Officer may, subject to 
concurrence by the City Manager or the City Manager's designee, correct allocations to specific 
SAP Fund Numbers, SAP Project Definitions, SAP WBS Elements, SAP Internal Orders, SAP 
Fund Centers, SAP Cost Centers, SAP Functional Areas, SAP Funds Reservation Document 
Numbers, and SAP GL Accounts as necessary to carry out the purpose of this Ordinance. 
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SECTION 4. This Ordinance is effective immediately upon the receipt of eight affirmative votes; 
otherwise, it is effective ten days after passage. 

PASSED AND APPROVED this 1st day of September, 2022. 

ATTEST: APPROVED AS TO FORM: 

;p,Jl-u_) ~ ~ 
Debbie Racca-Sittre, City Clerk 



15. 

City of San Antonio 

City Council Meeting 
September 1, 2022 

2022-09-01-0646 
Ordinance approving agreements with Walgreen Co. for 340B drug dispensing services for a 
revenue amount up to $250,000 and Cardinal Health 110, LLC and Cardinal Health 112, 
LLC (Cardinal Health) to serve as the 340B prescription drug wholesale distributors for an 
amount up to $250,000 associated with the San Antonio Metropolitan Health District's 
participation in the 340B Prescription Drug Pricing Program for a term commencing October 
1, 2022 and ending September 30, 2023, with options to renew for two, one-year te1ms.[Erik 
Walsh, City Manager; Claude A. Jacob, Director, Health] 

Councilmember Sandoval moved to Approve on the Consent Agenda. Councilmember Cabello 
Havrda seconded the motion. The motion c,uTied by the following vote: 

Aye: 

Absent: 

Nirenberg, Bravo, McKee-Rodriguez, Viagran, Rocha Garcia, Castillo, 
Cabello Havrda, Sandoval , Courage, Perry 

Pelaez 
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ATTACHMENT I 



340B CONTRACT PHARMACY SERVICES AGREEMENT 

This 340B Contract Pharmacy Services Agreement ("Agreement") is made and entered into 
October 1, 2022 ("Effective Date") by and between the City of San Antonio ("City") on behalf of the San 
Antonio Metropolitan Health District ("Covered Entity" or "Metro Health") and Walgreen Co. 
("Walgreens" or "Contractor"). 

1. RECITALS 

1.1. Covered Entity qualifies for and participates in a federal drug discount program established 
under Section 340B of the Public Health Service Act that requires part icipating pharmaceutical 
manufacturers to extend discounted pricing to certain health care providers classified as covered 

entities; 

1.2. Covered Entity is authorized : (i) to purchase prescription and non-prescription medications at 
reduced cost through Section 340B of the Public Health Service Act for outpatients of Covered Entity 
Locations; and (ii) to contract with a licensed pharmacy to manage and dispense its 340B Drugs; 

1.3. Covered Entity desires to contract with Walgreens to manage and dispense Covered Entity's 
340B Drugs pursuant to Covered Entity's 340B Drug Program; and 

1.4. Walgreens agrees to manage and dispense Covered Entity's 340B Drugs pursuant to the terms 
and conditions of this Agreement. 

1.5. In consideration of the promises, covenants and agreements hereinafter set forth, Covered 
Entity and Walgreens hereby agree to the following terms and conditions : 

2. DEFINITIONS 

2.1. "340B Drugs" means drugs which are "covered outpatient drugs" as defined in Section 1927(k) 
of the Social Security Act, 42 USC 1396r-8(k)(2), and which are prescribed by an authorized medical 
provider affiliated with Covered Entity. All 340B Drugs shall be subject to the limiting definition of 
"covered outpatient drug" set forth in Section 1927(k) of the Social Security Act, 42 USC 1396r-8(k)(3) . 

2.2. "340B Drug Program" means the Covered Entity's program to purchase and either dispense or 
arrange for the dispensing of 340B Drugs to Eligible Patients in accordance with Section 340B of the 
Public Health Service Act (the "Act"). 

2.3 . "Aged Drug" means a 340B Drug dispensed by Walgreens in an amount less than full package 
size that has not subsequently been dispensed within ninety (90) days of the date that such 340B Drug 
was last dispensed by any Pharmacy Location . 

2.4. "Average Wholesale Price" or "AWP" means the Average Wholesale Price for each drug product 
in the database as defined by MediSpan or another nationally recognized source used by Walgreens . 

2.5. "Contracted Rate" means the contracted and/or agreed upon reimbursement rate between 
Walgreens and the applicable Private Insurer and includes any Taxes, Eligible Patient co-pay, or other 
amounts that may be due from an Eligible Patient or Private Insurer or arise out of the coordination of 



benefits, as applicable. The Contracted Rate is Walgreen's proprietary and confidential information; 
therefore, Covered Entity acknowledges and agrees that it will not request, and Walgreens will not 
provide, the Contracted Rate or any information which may disclose or enable the Covered Entity to 
determine the Contracted Rate . 

2.6. "Covered Entity Location(s)" means those individual Covered Entity locations related to Covered 
Entity that are authorized by HRSA to contract with a licensed pharmacy to manage and dispense 3408 
Drugs to Eligible Patients, including but not limited to all associated eligible child sites that are listed on 
the HRSA web-site pursuant to an executed enrollment or registration form . Covered Entity Locations 
shall only be eligible under this Agreement for so long as Covered Entity is the designated bill ing entity 
and such locations are registered and identified as active in the HRSA 3408 database, or otherwise 
authorized by HRSA to contract with a licensed pharmacy to manage and dispense 3408 Drugs to Eligible 
Patients. 

2.7. "DHHS" means the United States Department of Health and Human Services. 

2.8. "Eligible Patient(s)" means those Covered Entity outpatients who Covered Entity determines are 
eligible to purchase and/or receive 3408 Drugs from Covered Entity Locations, subject to the limiting 
definition of "Patient" set forth in 61 Federal Register 55156 (1996), as the same may be modified or 
amended. All Covered Entity patients who are Medicaid beneficiaries and for whom claims for 
pharmaceuticals are reimbursable by a state fee-for-service Medicaid program are expressly excluded 
from this definition. 

2.9. "HRSA" means the Health Resources and Services Administration . 

2.10. "Inventory Replenishment Rate" means the amount due Walgreens for each 3408 Drug 
dispensed by Walgreens but for which Walgreens does not receive replenishment from the Supplier. The 
Inventory Replenishment Rate will be determ ined in accordance with Exhibit A. 

2.11. "Manufacturer" means any pharmaceutical manufacturer of 3408 Drugs purchased by Covered 
Entity and delivered to Walgreens via Suppl ier pursuant to the terms of this Agreement. 

2.12. "NDC-11" means a medication's unique 11-digit number containing: (i) the labeler code assigned 
by the Food and Drug Administration; (ii) the product code; and (iii) the package size of the 
pharmaceutical product. 

2.13. "Non-Eligible 3408 Drugs" means drugs (based upon the NDC-11) that are not a 3408 Drug, on 
the 3408 Price File, and/or eligible for the 3408 Drug Program. 

2.14. "Pharmacy Location" means the specific pharmacy location(s) referenced in Exhibit 8, which 
may include retail, mail order/online, and specialty pharmacies. Walgreens shall provide Covered Entity 
with written notice of any change in the specific pharmacy locations through which Walgreens manages 
and dispenses medications pursuant to Covered Entity's 3408 Drug Program. The notice shall be 

accompanied by an updated Exhibit 8 reflecting such change(s), and shall identify the effective date of 
the change(s), which shall not be less than thirty (30) days following the issuance of the notice. Unless 
Covered Entity provides Walgreens with written notice of objection to the change(s) prior to the 
effective date specified in the notice, the term " Pharmacy Location" shall be deemed to refer to the 
pharmacy locations listed on the updated Exhibit 8 as of that effective date and the parties shall 
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cooperate in posting the revised list of Pharmacy Locations with HRSA. For purposes of clarity, the 
parties acknowledge and agree that the pharmacy locations listed in Exhibit Bare contract pharmacies 
for purposes of HRSA's contract pharmacy guidelines (75 Federal Register 10272 (2010)), and as such 
they may be utilized to manage and dispense medications pursuant to Covered Entity's 340B Drug 
Program. The Pharmacy Locations shall only be available to provide 340B Pharmacy Services for so long 
as such locations are registered and identified as active in the HRSA 340B database. 

2.15. "Prescriber List" means the list of prescribers el igible to write prescriptions for 340B Drugs 
under the terms of this Agreement and the 340B Drug Program. 

2.16. "Price File" means the list of 340B Drugs and associated pricing available from the Supplier. 

2.17. "Private Insurer" means the third-party payor responsible : (i) for an Eligible Patient's 
prescription coverage; and (ii) to reimburse Walgreens the Contracted Rate for pharmacy services. 
Covered Entity acknowledges and agrees that absent a request from Covered Entity to remove a Private 
Insurer from Covered Entity's 340B Drug Program, all Private Insurers with whom Walgreens is in­
network may be included in Covered Entity's 340B Drug Program. Private Insurer does not include a 
state fee-for-service Medica id program. Walgreens shall not be obligated to identify the Private Insurer 
to Covered Entity for any 340B transaction . 

2.18. "Report" means the report(s) available to Covered Entity via Walgreens' onl ine reporting and 
tracking system that describes activity perta ining to Walgreens' provision of 340B Pharmacy Services 
and Inventory Maintenance Services. Covered Entity acknowledges availability of the Report is 
condit ioned upon Supplier ma intaining an Electronic Data Interchange with Walgreens during the 
appl icable Report period . 

2.19. "Slow Moving Drug" means a 340B Drug dispensed by Walgreens that has not reached a full 
package size with in one hundred eighty (180) days from the date that the 340B Drug was in itially 
dispensed by any Pharmacy Locat ion. 

2.20. "Supplier" means the pharmaceutical manufacturer, supplier, or drug wholesaler that has 
entered into a written agreement with Covered Entity to provide 340B Drugs to Walgreens via a ship-to, 
bill -to arrangement. 

2.21. "Tax" means any sales tax, imposition, assessment, excise tax or other government levied 
amount based on Walgreens' retail sales of prescript ions to Covered Entity's patients either on gross 
revenues or by transaction, whether such tax is designated a sales tax, gross receipts tax, retail 
occupation tax, value added tax, health care provider tax, transaction privilege tax, assessment, 
pharmacy user fee, or charge otherwise titled or styled . It includes any tax in existence or hereafter 
created whether or not the bearer of the tax is the retailer or consumer. 

2.22 . "Usual and Customary Charge" means the amount charged by the Pharmacy Location at the 
t ime of dispensing of a pharmaceutical product or service to a customer with no coverage by a third 
party payor, exclusive of: (i) Tax; (ii) discounts claimed; or (iii ) discounts provided for prescription drug 
savings card or other similar discounts. 
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3. COVERED ENTITY RESPONSIBILITIES 

3.1. Patient Eligibility Verification. Covered Entity prescribers will provide all Eligible Patients with a 
valid prescription as required by law which will contain, but not necessarily be limited to, the applicable 
Covered Entity Location name, address and identification number, the eligible prescriber's name, and 
the Eligible Patient's full name. The prescription must be written or sent to Walgreens by an individual 
on the Prescriber List. Covered Entity may also provide each Eligible Patient whose prescriptions are not 
reimbursable by a Private Insurer with a voucher or similar document that sets forth the amount that 
Walgreens shall collect from the Eligible Patient at the time of dispensing. In addition, Covered Entity 
will provide Walgreens (or an entity designated by Walgreens) with: (i) the Prescriber List on a mutually 
agreed upon frequency; (ii) either (a) a mutually agreed upon unique identifier affixed to prescriptions, 
or (b) an electronic file of Covered Entity's patients that contains the data elements agreed to by the 
parties, updated a minimum of one time each day via electronic interface and subject to the terms of 
the Business Associate Addendum, attached hereto as Exhibit C; and (iii) any other patient eligibility 
information agreed to by the parties. The information described herein, as mutually agreed by the 
parties, and that Covered Entity provides to Walgreens or its delegate, will establish patient eligibility 
and serve as evidence of Covered Entity's authorization for Eligible Patients to receive 340B Drugs 
("Authorization"). In the event that at any time during the term of this Agreement Walgreens does not 
receive the information necessary to establish Authorization, Walgreens shall not be obligated to 
perform under this Agreement, including its obligations to provide 340B Pharmacy Services or Inventory 
Maintenance Services (except with respect to any 340B Drugs already dispensed by Walgreens), until 
such time as Walgreens receives the necessary Authorization information. 

3.2. Supplier. Covered Entity acknowledges and agrees that establishing a successful replenishment 
process with the Supplier is essential to this Agreement and Walgreens' provision of 340B Pharmacy 
Services and Inventory Maintenance Services. Covered Entity will use best efforts to establish and 
maintain a Supplier arrangement agreeable to Walgreens. Concurrent with the Effective Date or as soon 
as reasonably practicable thereafter, Covered Entity shall provide Walgreens with written notice of the 
identity of the Supplier. Covered Entity shall not utilize any Supplier to which Walgreens reasonably 
objects . In the event that at any time during the term of this Agreement Walgreens is unable to 
successfully place an order with Supplier for replacement 340B Drugs or reasonably believes such orders 
shall not be replenished by Supplier, Walgreens shall not be obligated to perform its obligations under 
this Agreement, including its obligations to provide 340B Pharmacy Services or Inventory Maintenance 
Services (except with respect to any 340B Drugs already dispensed by Walgreens), until such time as 
Walgreens is able to place a successful order for replenishment. 

3.3. Orders and Payment to Supplier. Covered Entity shall purchase 340B Drugs through a written 
contract with Supplier and will ensure that Supplier: (i) bills Covered Entity for such 340B Drugs; and (ii) 
ships such 340B Drugs to the applicable Pharmacy Location . Covered Entity will notify Walgreens at least 
one hundred twenty (120) calendar days prior to any change in the Supplier used to provide 340B Drugs 
hereunder. In the event Covered Entity fails to notify Walgreens of a change in Supplier as required 
herein: (i) Covered Entity will reimburse Walgreens in accordance with the Usual and Customary Charge 
for any pharmaceuticals dispensed by Walgreens after the effective date of such change; and (ii) 
Walgreens will not reverse any claim or make adjustments to its Invoices due to changes in the Supplier. 
The parties further agree that : 
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3.3.l. For each 340B Drug dispensed that reaches depletion at a full package size, Walgreens 
will order from Supplier (on behalf of Covered Entity) replacement 340B Drugs with the 
same NDC-11 as the 340B Drug dispensed. Covered Entity, through Supplier, will ensure 
that such replacement 340B Drugs are delivered by Supplier to the applicable Pharmacy 

Location. 
3.3 .2. Covered Entity shall promptly review the Report and notify Walgreens of any 

discrepancies between the information contained on the Report and the amount billed 
to Covered Entity by the Supplier. Upon request from Walgreens, Covered Entity will 
promptly provide Walgreens with copies of Supplier invoices pertaining to 340B Drugs 

received by Walgreens . 
3.3.3. Covered Entity will establish account numbers with Supplier for each Pharmacy Location 

and otherwise ensure that each such location may order and receive deliveries of 
replenishment 340B Drugs from Supplier. 

3.3.4. Covered Entity will make timely payments to Supplier in accordance with the terms of 
Covered Entity's written agreement with Supplier. 

3.3.5. Covered Entity will hold title to replacement 340B Drugs from the time Supplier fills an 
order from Walgreens made on behalf of Covered Entity until the time that Walgreens 
takes delivery of such drugs at the applicable Pharmacy Location, at which time title 

shall pass to Walgreens. 

3.4. Price File. Walgreens will endeavor to obtain the Price File from Supplier. Covered Entity 
acknowledges and agrees that: (i) if for any reason Walgreens is unable to obtain the Price File from 
Supplier, Covered Entity will provide the Price File to Walgreens upon request from Walgreens; and (ii) 
Walgreens may rely on all information set forth on any Price File that Walgreens receives. In the event 
that Covered Entity fails to comply with the requirements of this Section 3.4, Walgreens will not 
retroactively adjust claims. 

3.5. Changes with Benefit Design. Covered Entity will notify Walgreens at least sixty (60) calendar 
days prior to any changes to the amount that Walgreens shall collect at the time of dispensing from each 
Eligible Patient whose prescription is not reimbursable by a Private Insurer. 

3.6. Patient Choice. Covered Entity will inform Eligible Patients that they are free to choose a 
pharmacy provider of their choice and, at its discretion, advise Eligible Patients that they may be eligible 
for a discount on certain prescription drugs at Covered Entity's authorized 340B pharmacy locations. 

3.7. Compliance with Laws. Covered Entity's compliance with laws shall include establishing 
appropriate control procedures to ensure that only Eligible Patients receive 340B Drugs from Covered 
Entity's authorized 340B pharmacy locations. In addition, Covered Entity represents and warrants that it 
has received all necessary approvals of its 340B Drug Program and this Agreement from the applicable 
State Board of Pharmacy and as otherwise required by applicable laws and regulations. Covered Entity 
agrees to execute any documents Walgreens deems reasonably necessary to effectuate the terms of this 
Agreement, including the provision of 340B Pharmacy Services and Inventory Maintenance Services, 
consistent with applicable law. 

3.8. Product Warranty. Upon request from Walgreens and to the extent it is reasonably able to do 
so, Covered Entity shall pass through to Walgreens all applicable benefits under any and all 
manufacturer warranties and indemnification obligations with respect to any merchandise which 
Walgreens receives to replenish its inventory of 340B Drugs dispensed to Eligible Patients. Upon request 
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from Walgreens, Covered Entity will obtain from the Supplier a certificate of insurance for product 
liability, continuing guarantee and indemnification for 340B Drugs. Covered Entity will use commercially 
reasonable efforts to ensure that the Supplier obtains from all merchandise manufacturers an 
assumption of responsibility and the defense and indemnification of Covered Entity and Walgreens in 
connection with 340B Drugs, the packaging thereof, and any related materials for third party claims 
made against Covered Entity and Walgreens. In add it ion, Covered Entity will use commercially 
reasonable efforts to ensure the Supplier compl ies w ith the applicable rules and regulations as 
promulgated by the U.S. Food and Drug Administrat ion, and any other applicable federal, state and local 
laws and regulations in effect as of the Effective Date of this Agreement or as enacted or adopted during 
the term hereof, with respect to title and transfers thereof to the merchandise. 

4. WALGREENS' SERVICES AND RESPONSIBILITIES 

4.1. 340B Pharmacy Services. Upon receipt of an Authorization, Walgreens shall render to Eligible 
Patients all professional advice and comprehensive pharmacy services customarily provided by it to its 
patients or as otherwise required by law ("340B Pharmacy Services"). Eligible Patients may receive 340B 
Pharmacy Services from any Pharmacy Location as requested by the Eligible Patient, subject to Private 
Insurer benefit and coverage information and Walgreens' customary business practice. Walgreens 
agrees to render 340B Pharmacy Services as herein provided in accordance with the rules and 
regulations of the applicable State Board of Pharmacy and all applicable federal laws and regulations . It 
is expressly understood that relations between an Eligible Patient and Walgreens shall be subject to the 
rules, limitations, and privileges incident to the pharmacy-patient relationship. Walgreens shall be solely 
responsible, without interference from Covered Entity or its agents, to said Eligible Patient for 
pharmaceutical advice and service, including the right to refuse to serve any individual where such 
service would violate pharmacy ethics or any pharmacy laws or regulations . 

4.2. Withholding of Walgreens Services. Notwithstanding any provision to the contrary, Covered 
Entity acknowledges and agrees that Walgreens may withhold dispensing of a 340B Drug to an Eligible 
Patient for good cause, including but not necessarily limited to, the Eligible Patient's failure to pay for 
services rendered (e.g., patient payment responsibility amounts); requests by Eligible Patient for 
quantities of drugs in excess of prescribed quantities or refill limitations; or where, in the professional 
judgment of the dispensing pharmacist, the prescription should not be filled . 

4.3. Inventory Maintenance Services . Walgreens shall provide the 3408 Drug inventory maintenance 
services set fo rth herein with respect to Covered Entity ("Inventory Maintenance Services"). Each 340B 
Drug shall be dispensed from a Pharmacy Location's customarily maintained non-340B-priced inventory 
at the 340B price and shall be replenished with 340B-priced inventory with the same NDC-11 as the drug 
dispensed. The Inventory Maintenance Services provided by Walgreens hereunder will include the 
following: 

4.3.1. In accordance with Section 3.3 of this Agreement, including sub-parts, for each 340B 
Drug that reaches depletion at a full package size, Walgreens will order 340B Drugs from 
the Supplier on behalf of the appl icable Covered Entity Location in order to replenish 
the 340B Drugs dispensed to Eligible Patients by Walgreens. 

4.3.2. Covered Entity will reimburse Walgreens the Inventory Replen ishment Rate for any 
340B Drugs which Walgreens cannot or does not receive at the NDC-11 level 
replenishment from the Supplier for a period greater than forty-five (45) calendar days 
from the original date of an order fulfillment attempt by the Supplier ("Overdue Drug"). 
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4.3.3. Walgreens may block the dispensing of any 340B Drugs on the Price File that Walgreens 
determines it is unable to manage and dispense due to logistical and/or operational 
constraints ("Blocked Drug"). In addition, Walgreens may require Covered Entity to 
remove Blocked Drugs from the Price File or discontinue prescribing such drugs for their 
340B Drug Program. Covered Entity acknowledges that any 340B Drugs dispensed prior 
to becoming a Blocked Drug shall be subject to the Aged Drug or Slow Moving Drug 
replenishment process, as applicable. In the event a Covered Entity prescriber writes a 
prescription for a Blocked Drug, Covered Entity acknowledges and agrees such 
prescription shall be considered a Non-Eligible 340B Drug and Walgreens may collect 
the Usual and Customary Charge from the patient. 

4.3.4. Covered Entity will reimburse Walgreens the Inventory Replenishment Rate for Aged 
Drugs and Slow Moving Drugs. 

4.4. Tracking System . Walgreens maintains proprietary electronic tracking software that is capable of 
tracking 340B Drugs received from the Supplier, preventing the diversion of 340B Drugs to individuals 
who are not Eligible Patients, and verifying that such diversion has not occurred ("340B Complete®" ). 

340B Complete® shall be able to provide comparisons of Eligible Patient prescriptions and dispensing 
records and a comparison of 340B Drug purchasing and dispensing records . Walgreens will reasonably 
cooperate with Covered Entity to address any potential irregularities detected in 340B Complete® and 
will make adjustments to 340B Complete® that are reasonably necessary to prevent diversion of 340B 
Drugs to individuals who are not Eligible Patients. Notwithstanding the foregoing, however, Covered 
Entity acknowledges and agrees it is the sole responsibility of the Covered Entity to review the Report 
and information available in 340B Complete® to confirm that no diversion has occurred and that the 
Report and 340B Complete® are tools provided by Walgreens to assist Covered Entity in that review. 
Covered Entity agrees to report any suspected instance of diversion to Walgreens within forty-five (45) 
days from the end of the month in which the prescription was dispensed and upon the mutual 
agreement of the parties, Walgreens shall make adjustments to the claim (e.g., reclassify the product as 
a Non-Eligible 340B Drug) . 

4.5 . Inventory Reconciliation . On a monthly basis, Walgreens will reconcile 340B Drug inventory 
using the information available in the Report and 340B Complete®, and make any necessary financial or 
accumulator adjustments as described below ("Reconciliation") . Reconciliation shall be conducted at 
the NDC-11 level and only apply with respect to pharmaceuticals that have reached full package size, or 
are an Aged Drug or Slow Moving Drug, and for which Walgreens has or should have received 
replenishment from the Supplier. 

4.5.1. Non-Eligible Patients and Excess Replenishment. In the event Walgreens determines that 
340B Drugs have been dispensed to non-Eligible Patients or that the quantity of 340B 
Drugs provided to Walgreens exceeds the quantity of 340B Drugs dispensed to Eligible 
Patients hereunder, Walgreens will adjust the virtual inventory so that such excess is 
applied against existing or future 340B Drug prescriptions dispensed hereunder. If such 
inventory credits are not depleted by subsequent 340B dispenses from Pharmacy 
Locations, Walgreens will reimburse Covered Entity for such remaining drugs in 

accordance with the wholesale acquisition cost. Covered Entity shall be responsible for 
assessing if the adjustment is the result of any noncompliance and if so determine 
whether it is required to self-disclose the noncompliance per HRSA guidelines. 
Walgreens shall not contact a drug manufacturer regarding a 340B Drug purchased by 
Covered Entity without the express prior approval of Covered Entity. The parties 
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acknowledge and agree that Covered Entity shall remain ultimately responsible for the 
compliance of its 3408 Drug Program and any corresponding self-reporting as necessary. 
With respect to adjustments made for dispenses of 340B Drugs to non-Eligible Patients, 
the following additional financial adjustments will apply: 

4.5.1.1. Non-Eligible Patients With a Private Insurer. The drugs associated with the 
adjusted claim(s) shall be considered Non-Eligible 3408 Drugs and Covered 
Entity shall not receive any amounts arising out of the Contracted Rate. To the 
extent Covered Entity previously received, or was credited for, any amounts 
arising out of the Contracted Rate, Covered Entity shall immediately remit such 
amounts to Walgreens or forfeit such credits. 

4.5.1.2. Non-Eligible Patients Without a Private Insurer. The drugs associated with the 
adjusted claim(s) shall be considered Non-Eligible 3408 Drugs and Covered 
Entity shall reimburse Walgreens the difference between the Usual and 
Customary Charge and any amounts Walgreens has already received with 
respect to such Non-Eligible 3408 Drugs. 

4.5.2. Deficient Replenishment: In the event Walgreens determines that the quantity of 3408 
Drugs provided to Walgreens is less than the quantity of 3408 Drugs dispensed to 
Eligible Patients hereunder, Walgreens will notify Covered Entity and Covered Entity will 
instruct the Supplier to provide 3408 Drugs to Walgreens. If, for whatever reason, the 
Supplier is unable to provide 3408 Drugs as the 3408 Drug ordered hereunder, Covered 
Entity will reimburse Walgreens for said drugs at the Inventory Replenishment Rate . 

4.6. Insurance. Walgreens will self-insure or maintain at its sole expense, and in amounts consistent 
with industry standards, insurance for general and professional liability and such other insurance as may 
be necessary to insure Walgreens, its employees, and agents against any claim or claims for damages 
arising directly or indirectly in connection with Walgreens' negligent performance of any services under 
this Agreement, and the use of any property or facilities provided by Walgreens. Walgreens' insurance 
information is available at www.walgreens.com/insurance. 

Covered Entity reserves the right to review the insurance requirements of this Article during the 
effective period of this Agreement and any extension or renewal hereof and to modify insurance 
coverages and their limits when deemed necessary and prudent by Covered Entity's Risk Manager based 
upon changes in statutory law, court decisions, or changes in circumstances surrounding this Agreement. 
In no instance will Covered Entity allow modification whereby Covered Entity may incur increased risk. 

5. REIMBURSEMENT AND BILLING 

5.1. Invoice for Services. Walgreens will invoice Covered Entity on a monthly basis by the 15th of the 
month for all amounts arising under this Agreement during the previous calendar month ("Invoice") . 

The Invoice will identify: (i) the number of prescriptions dispensed hereunder; (ii) any amounts due 
Walgreens including any and all fees, costs, charges, or reimbursement amounts, including but not 
necessarily limited to any amount arising out of the Tax, changes in the Supplier, Overdue Drugs, Aged 
Drugs, Slow Moving Drugs, 3408 Pharmacy Services, Inventory Maintenance Services and a 
Reconciliation ("Walgreens Balance"); and (iii) any amounts due Covered Entity arising out of a 
Reconciliation or Exhibit A, if applicable ("Covered Entity Balance") . 
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5.2. Monthly Payments. If the Walgreens Balance is less than the Covered Entity Balance, Walgreens 
shall pay Covered Entity the difference between such amounts within thirty (30) calendar days from the 
Invoice date. Walgreens' payment to Covered Entity shall be made via electronic funds transfer or to the 
location set forth in Section 8.11 of this Agreement. If the Covered Entity Balance is less than the 
Walgreens Balance, Covered Entity shall pay Walgreens the difference between such amounts within 
thirty (30) calendar days from the Invoice date. 

5.3. Late Payment Charge . Covered Entity is solely responsible for all payments required herein and 
shall at no time withhold payment due Walgreens, nor pay an amount less than that billed by Walgreens 
on the Invoice . All sums owed to Walgreens by Covered Entity will bear interest of one and a half 
percent (1.5%) per month from the date payment is due until paid; however in no event will such 
interest rate be greater than the rate permitted by law. Covered Entity is solely responsible for any and 
all costs associated with Walgreens' collection of any delinquent amounts. 

5.4. Payment for Private Insurer Coverage. For those Eligible Patients whose prescriptions are 
reimbursable by a Private Insurer, Walgreens is responsible to process and bill such Private Insurer at 
the existing Contracted Rates . 

5.5. Over/Underpayments. In the event Covered Entity believes that it has made an overpayment, 
Covered Entity shall immediately notify Walgreens and provide a complete explanation thereof with 
specific details and documentation to support any claim of overpayment. Upon review and acceptance 
by Walgreens of such overpayment, Walgreens will pay Covered Entity an amount equal to the overpaid 
amount within thirty (30) calendar days of Walgreens' written acceptance of such overpayment. If 
Walgreens believes that Covered Entity made any underpayments to Walgreens, Walgreens shall 
immediately notify Covered Entity and provide a complete explanation thereof with specific details and 
documentation to support any claim of underpayment. Upon review and acceptance by Covered Entity 
of such underpayment, Covered Entity will pay Walgreens an amount equal to the underpaid amount 
within thirty (30) calendar days of Covered Entity's written acceptance of such underpayment. Except 
for verified amounts arising out of any audit or Reconciliation permitted by this Agreement, or as 
otherwise required by law, all claims of overpayment or underpayment must be made within one 
hundred eighty (180) calendar days after payment is due. 

6. AUDITS AND RECORDS 

6.1. Audit by DHHS or Manufacturer. Both parties understand that, under Section 340B(a)(5)(C) 
of the Act, records that directly pertain to compliance with the Act are subject to audit by the 
Manufacturer and OHHS. The parties further understand that DHHS has published guidelines for such 
audits . Each party agrees to cooperate with such audits and to comply with applicable provisions of 
the audit guidelines and amendments thereto that may be published from time to time. Walgreens 
and Covered Entity understand and agree that a copy of this Agreement will be provided, upon 
request, to the Manufacturer; provided that the Manufacturer has signed a purchasing agreement 
with DHHS. In the event either party hereto receives such a request, it shall immediately inform the 
other party. Covered Entity acknowledges and agrees that Walgreens may, in its sole discretion, 
delete and/or redact all Walgreens confidential and proprietary information set forth herein prior to 

the release of this Agreement. 
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6.2. Covered Entity Records. Covered Entity shall maintain customary records relating to its 
responsibilities under this Agreement, including but not limited to eligibility records for patients and 
payment information regarding the services provided by Walgreens hereunder, for the periods required 
by law and shall make such records available to Walgreens. 

6.3. Walgreens Records. Walgreens shall maintain customary business and pharmacy records 
relating to its responsibilities under this Agreement, including without limitation prescription dispensing 
records regarding Eligible Patients, payments received from Eligible Patients and Covered Entity, and 
340B Drug ordering, receiving, and dispensing information ("Walgreens Records") in an accessible and 
auditable form, separate from the records of Walgreens' other operations, and in full compliance with 
all applicable state and federal laws, rules and regulations. Walgreens Records shall be maintained by 
Walgreens for such period as is required by applicable law. Notwithstanding the foregoing, unless 
otherwise provided for elsewhere in this Agreement or required by federal and state laws and 
regulations, Walgreens Records shall not include Walgreens' usual and customary pricing data, any 
other financial and administrative records not related to Walgreens responsibilities under this 
Agreement, or any proprietary or confidential information related to Private Insurers or the Contracted 
Rate, including but not limited to the identity of a Private Insurer by claim . 

6.4. Covered Entity Audits . During normal working hours and upon fifteen (15) business days 
advance written notice to the address set forth in Section 8.11, below, Walgreens shall permit Covered 
Entity access to review Walgreens Records in order to confirm that no diversion of 340B Drugs to non­
Eligible Patients and no duplicate discounts have occurred ("Audit") and also the right to make 
photocopies of Walgreens Records. Walgreens acknowledges that Covered Entity may contract with 
auditors with experience auditing pharmacies to conduct the Audit. Covered Entity shall provide 
Walgreens a list identifying auditors. Walgreens may select which auditor is used from the list provided 
by Covered Entity. Covered Entity shall conduct no more than one Audit per calendar year. The parties 
acknowledge and agree that in no event shall Audit findings or conclusions be based upon either 
statistical sampling or extrapolation. Nothing in this paragraph shall be construed to prevent or limit : (i) 
an audit originated by Manufacturer, DHHS, HRSA, or as otherwise required by law; or (ii) review of the 
Report by Covered Entity or an Audit of the information contained therein . 

6.5. Compliance Violations. In the event that Covered Entity determines that 340B Drug diversion or 
dupl icate discounts have occurred or that it is otherwise unable to comply with its responsibility to 
ensure compliance with the 3408 Drug Program, then it must take immediate remedial action to assure 
compliance and notify the Office of Pharmacy Affairs regarding such compliance problems and actions 
taken to remedy those problems. 

7. TERM AND TERMINATION 

7.1. Term . The term of this Agreement shall commence on October 1, 2022 and shall terminate on 
September 30, 2023, unless terminated earlier as provided herein. Upon expiration of the initial term, 
this Agreement shall be renewed automatically for up to two (2) successive one (1) year terms. 

7.2. Implementation of this Agreement. Covered Entity and Walgreens will establish a mutually 
agreed upon implementation schedule, which may include implementing 340B Drugs, Pharmacy 
Locations, Covered Entity Locations, and eligible prescribers on a rolling basis. The implementation 

schedule will be documented in an email or other written communication between the parties. 
Walgreens' obligation to provide services hereunder, including but not limited to 340B Pharmacy 
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Services and Inventory Maintenance Services, will commence upon the applicable date(s) set forth in the 
implementation schedule established by the parties ("Implementation Date(s)") . Individual Pharmacy 
Locations will only be implemented after they are regist ered and identified as active in the HRSA 3408 
database. Unless otherwise mutually agreed upon by the parties, 3408 claims will not be processed 
retroactively for the period preceding the applicable Implementation Date(s); provided that in no event 
shall any claims be processed retroactively for the period preceding the HRSA effective date. 

7.3. Termination. Either party may immediately terminate this Agreement at any time upon written 
notice to the other party in the event any of the following occurs: 

7.3 .1. The omission or the commission by the other party of any act or conduct for which its 
authority to provide services may be revoked or suspended by any governmental or 
administrative body (whether or not such suspension or revocation actually occurs); 

7.3.2. The other party becomes insolvent or bankrupt; 
7.3.3. It is determined by the terminating party that the other party lacks any federal, state, or 

local license, permit, or approval, including, without limitation, certificate of need 
approval required for the services and operations contemplated by this Agreement or 
that such services and operations or the arrangements set forth in this Agreement may 
be inconsistent with, or subject a party to, potential negative consequences under any 
provision of federal or state law regulati ng the services contemplated by this Agreement 
or the arrangements between the parties as set forth herein; or 

7.3.4. There is a material breach of the Agreement by the other party, which includes, but is 
not limited to, non-payment by a Party of any required fees and/or reimbursement 
amounts within the time frames set forth in this Agreement. 

7.4. Termination without Cause. Notwithstanding any provision to the contrary, either party may 
terminate this Agreement at any time and without cause upon thirty (30) calendar days' prior written 
notice to the other party. In addition, either party may terminate any or all of the Pharmacy Locations at 
any time and without cause upon thirty (30) days' prior written notice to the other party. Termination of 
such locations shall not be deemed a termination of the remaining Pharmacy Locations or of this 
Agreement. 

7.5 . Suspension. Either party may suspend this Agreement or any portion thereof (including but not 
limited to, any 3408 Drugs, Pharmacy Locations, Covered Entity Locations, and eligible prescribers) at 
any time either: (i) without cause upon thirty (30) calendar days' prior written notice to the other party; 
or (ii) for material breach immediately upon written notice to the other party. Further, in the event any 
Pharmacy Location or Covered Entity Location is not properly registered and identified as active in the 
HRSA 3408 database, such locations will be automatically suspended under this Agreement until such 
time as they are properly registered and identified as active. In the event the Agreement or any portion 
thereof is suspended, the parties shall document (in an email or other written communication) their 
mutual agreement to reinstate the Agreement, or portion thereof, prior to such reinstatement . 

7 .6. Effect of Termination or Suspension . Upon termination or suspension of this Agreement, 
Walgreens will provide Covered Entity with an Invoice, which will include those drugs dispensed under 
the 3408 Drug Program which have not been replenished as of the termination or suspension effective 
date. Covered Entity will reimburse Walgreens for those pharmaceutical products at the Inventory 
Replenishment Rate, and all other amounts identified on the Invoice, within thirty (30) days of receipt of 
the Invoice. Walgreens will remit to Covered Entity any amounts due Covered Entity identified on the 
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Invoice following termination or suspension . Termination or suspension will have no effect upon the 
rights or obligations of the parties arising out of any transactions occurring prior to the effective date of 
such termination or suspension . 

8. GENERAL PROVISIONS 

8.1 . Advertising. Neither party may advertise or use any trademarks, service marks, or symbols of 
the other party without first receiving the written consent of the party owning the mark and/or symbol 
with the following exceptions: (i) Covered Entity may use the name and the addresses of Walgreens in 
Covered Entity's informational brochures or other publications Covered Entity provides to its patients or 
potential patients; and (ii) Walgreens may use Covered Entity's name, trademark, service mark, and/or 
symbols to inform patients and the general public that Walgreens is a pharmacy contracted for the 
dispensing of 3408 Drugs to Eligible Patients. Any other reference must be pre-approved, in writing, by 

both parties. 

8.2. Assignment. Neither party may assign or otherwise transfer its rights, obligations, and/or duties 
under this agreement without the prior written consent of the other party. Walgreens may assign this 
Agreement to any direct or indirect parent, subsidiary or affiliated company or to a successor company, 
upon prior approval by Covered Entity. Any permitted assignee will assume all obligations of Walgreens 
under this Agreement. No assignment will relieve Walgreens of responsibility for the performance of 
any obligations which have already occurred . This Agreement will inure to the benefit of and be binding 
upon Walgreens, its respective successors and permitted assignees. Covered Entity may not assign this 
Agreement without the prior written consent of Walgreens. 

8.3. Confidentiality. To the extent allowed by law, the parties agree to protect the confidentiality of 
each other's records and business information disclosed to them and not to use such information other 
than as necessary and appropriate in connection with performance of this Agreement. Each party 
acknowledges that disclosure of confidential information of the other would cause the other party 
irreparable harm and may, without limiting the remedies available for such breach, be enjoined at the 
instance of the harmed party. Upon termination of the Agreement, each party agrees to cease use of 
the other's information and to return it, or destroy it, if allowed by law. The parties further agree that: 
(i) the negotiations of the terms of this Agreement and the entire Agreement are confidential; and (ii) 
they may disclose, on an as needed basis, the terms of this Agreement only to their employees 
(including employees of affiliates) and contractors, and as otherwise necessary and appropriate in 
connection with the performance of this Agreement. Nothing in this paragraph shall be construed to 
prevent either party from providing a copy of this Agreement to the Manufacturer or DHHS upon their 
request. Walgreens acknowledges that Covered Entity, as a Texas municipality, is subject to the Texas 
Public Information Act. 

8.4. Delegation. Walgreens may delegate or subcontract the performance of any obligation agreed 
to be performed by Walgreens hereunder to a related entity, contractor, or subcontractor, provided 
that as a condition precedent to such delegation or subcontract, all services or other activities 
performed by such entity, contractor or subcontractor shall be consistent with and comply with 
Walgreens' obligations under this Agreement. 

8.5. Dispute Resolution. The parties shall attempt to resolve any dispute or claim arising out of the 
interpretation of or performance under this Agreement through informal discussions. When a dispute 
arises, either party may submit a written complaint to the other party describing and proposing the 
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manner of resolving that dispute. The party receiving that complaint shall respond by accepting, 
rejecting, or modifying that proposal, in writing, within thirty (30) calendar days upon receipt of such 
complaint. If the claim or dispute cannot be resolved through informal discussions, the claimant may 
bring a legal action in a court of competent jurisdiction to adjudicate its claim or to enforce or interpret 
any part of this Agreement. The prevailing party in a legal action will be entitled to recover reasonable 
attorneys' fees to be determined by the judicial body. The attorneys' fees will be in addition to the 
amount of judgment or any other relief obtained by the prevailing party. 

8.6. Enforceability. If any term or provision of this Agreement is held to be invalid, illegal, or 
unenforceable, the remainder of this Agreement or the application of such term or provision to persons 
or circumstances, other than those to which it is held invalid or unenforceable, will not be affected or 

impaired thereby. 

8.7. Entire Agreement. This Agreement represents the entire understanding of the parties and 
supersedes any previous contract. Each party hereto warrants and represents that there are no other 
agreements or understandings between the parties, either oral or written, relating to the subject matter 
of this Agreement. Contract amendments and/or modifications to this Agreement on behalf of Covered 
Entity in the following circumstances: cost of living adjustments (COLA) to be applied to the dispensing 
fee, shall be in writing and will become effective and binding upon execution by The Director of Metro 
Health without further City Council action. Except for the stated circumstances above or where 
this Agreement expressly provides otherwise, further alterations, additions, or deletions to the 
terms hereof, shall be effected by amendment, in writing, executed by both Covered Entity and 
Walgreens, and subject to approval by the City Council, as evidenced by passage of an ordinance. 

8.8. Force Majeure. The performance by either party hereunder will be excused to the extent of 
circumstances beyond such party's reasonable control, such as flood, tornado, earthquake, or other 
natural disaster, epidemic, war, material destruction of facilities, fire, acts of God, etc. In such event, the 
parties will use their best efforts to resume performance as soon as reasonably possible under the 
circumstances giving rise to the party's failure to perform . 

8.9. Indemnification. Only to the extent permitted by the laws and Constitution of the State of Texas 
and limited by the limits of liability as set forth in the Texas Tort Claims Act (Tex. Civ. Prac. & Rem. Code 
Ch. 101) with respect to the City and Covered Entity, each party shall indemnify, defend, and hold 
harmless the other party from and against all third party claims, damages, causes of action, costs or 
expense, including court costs and reasonable attorneys' fees, which may arise as a result of the 
indemnifying party's negligent performance of or failure to perform, any term or condition of this 
Agreement. The obligation to indemnify shall survive termination of this Agreement regardless of the 
reason for termination . In the event Walgreens and the City and/or Covered Entity are found jointly liable 
by a court of competent jurisdiction, liability shall be apportioned in accordance with the laws of the 
State of Texas, without, however, waiving any governmental immunity available to the City under Texas 
law and without waiving any defenses of the parties under Texas law. Both parties shall promptly advise 
the other in writing of any claim or demand against them related to or arising out of their activities under 
this Agreement. 

8.10. Independent Contractor. None of the provisions of this Agreement are intended to create, nor 
shall they be deemed or construed to create, any relationship between the parties hereto other than 
that of independent entities contracting solely for the purposes of effecting the provisions of this 
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Agreement. Neither of the parties shall be construed to be the partner, co-venturer, or employee or 

representative of the other party. 

8.11. Notice . Any notice required or given under this Agreement shall be provided in writing sent by 
U. S. cert ified mail, return receipt requested, postage prepa id, or by overnight delivery service providing 

proof of receipt, to the addresses of the parties as set forth below: 

CITY OF SAN ANTONIO 
ATTN : DIRECTOR 
SAN ANTONIO METROPOLITAN 
HEALTH DISTRICT 
100 W HOUSTON, 14TH FLOOR 
SAN ANTONIO, TX 78205 

WALGREEN CO. 
104 WILMOT ROAD, MS-1446 
DEERFIELD, IL 60015 
ATTN : 340B LEGAL (MM) 

AND SEND VIA EMAIL TO : 
HealthLawLegalNotices@Walgreens.com 

Each party may designate by notice any futu re or different addresses to wh ich notices will be sent. 
Notices will be deemed delivered upon receipt or upon refusal to accept delivery. 

8.12. Patient Privacy and HIPAA Compliance. The parties recognize that each may be a healthcare 
provider and a covered entity within the meaning of the fede ral Health Insurance Portabil ity and 
Account ability Act ("HIPAA"). The pa rties agree to protect and respect the patient' s right to privacy and 
confidentiality concerning their medical and pharmaceutical records, and to protect all individually 
identifiable health information as protected health information from misuse or disclosure, in compliance 
w ith all applicable state and federal law. Walgreens shall maintain protected health information 
pursuant to applicable federal and state laws, rules and regulations, this Agreement and Attachment (­

Business Associate Addendum attached hereto and incorporated herein . Without limiting the generality 
of the foregoing, the parties agree to use patient-specific information : (i) only for permitted treatment, 
bil ling and related record-keeping purposes; (ii) if written authorization provided by the pat ient allows 
for PHI to be released; or (iii) as may otherwise be permitted by law. In the event that any patient 
information created, maintained or t ransmitted in connection with this Agreement is to be transmitted 
electronically, the parties agree that they shall comply in all respects w ith the requirements of HIPAA 
governing electronic transmission of ind ividually identifiable patient information. Failure by either party 
to ab ide by these requirements shall be a basis for immediate termination of this Agreement. 

8.13. Regulatory Compliance. Each party agrees to comply with applicab le federal and state laws and 
regulations . Covered Entity and Walgreens mutually acknowledge that their intent in entering into this 
Agreement is solely to facilitate Covered Entity' s 340B Drug Program . The services provided hereunder 
are only those necessary in order to fulfill this intent, and all financ ial arrangements established herein 
are mutually determ ined to represent either cost or fa ir market value for the items and services 
rece ived . The parties expressly do not intend to take any act ion that would violate state or federal anti ­
kickback prohibitions, such as those appearing in Section 1128B of the Social Security Act, 42 USC 
Section 1320a-7b. Instead, it is the intention of the parties that this Agreement, and al l actions taken in 
connection herewith, shall to the greatest extent possible be construed to be consistent with the 
regulatory requirements of the safe harbor for personal services and management contracts appearing 
in 42 CFR Section 1001.952(d) or hea lth centers appearing in 42 CFR Section 1001.952(w). Both parties 
agree that they will ne ither knowingly resell nor transfer a 340B Drug to an individual who is not an 
Eligible Patient nor will they dispense 340B Drugs to any person whose prescription is reimbursable by a 
State Medicaid Agency. 
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8.14. Signature Authority. Each party to this Agreement warrants that it has full power and authority 
to enter into this Agreement and that the person signing this Agreement on behalf of either party 
warrants that he or she has been duly authorized and empowered to enter into this Agreement. 

8.15. Trademark License. Both Walgreens and Covered Entity grant a reciprocal trademark license for 
use of the other party's Trademarks on mutually agreed items identifying the relationsh ip between 
Walgreens and the Covered Entity for the term of this Agreement. Each of the parties hereto shall have 
a right of inspection and approval of such trademark use prior to release of such mutually agreed items 
bearing the Trademarks. Such approval shall be at the sole discretion of the party whose Trademark is 
incorporated on the agreed item. Subsequent to the termination of this Agreement, the parties agree 
that the items will not be used subsequent to the Termination date and such items will be destroyed 
within a reasonable time period mutually agreed to by the Parties with the destroying party confirming 
such destruction. For purposes of this provision, the term "Trademark" means registered and common 
law trademarks of the parties hereto as identified by the parties. 

8.16. Waiver. The waiver by either party of a breach or violation of any provision of this Agreement 
shall not operate as or be construed to be a waiver of any subsequent breach thereof. 

8.17 Non-Discrimination. As a party to this Agreement, Walgreens understands and agrees to comply 
with the Non-Discrimination Policy of the City of San Antonio contained in Chapter 2, Article X of the City 
Code and further, shall not discriminate on the basis of race, color, religion, national origin, sex, sexual 
orientation, gender identity, veteran status, age or disability, unless exempted by state or federal law, or 
as otherwise established herein . 

8.18 Debarment. Each party certifies that neither it nor its officers or directors are presently debarred, 
suspended, proposed for debarment, declared ineligible or voluntarily excluded from participation in any 
State or Federal Program. Each party shall provide immediate written notice to the other party, in 
accordance with Section 8.11 Notice, if, at any time during the term of this Agreement, including any 
renewals hereof, a party learns that its certification was erroneous when made or has become erroneous 
by reason of changed circumstances. 

8.19 Contracts with companies engaged in business with Iran, Sudan, or foreign terrorist 
organizations prohibited . Walgreens hereby certifies that it is not identified on any list of companies 
engaged in business with Iran, Sudan, or foreign terrorist organisations maintained by the Texas 
Comptroller and that it will notify Covered Entity should it be placed on such a list while under contract 
with Covered Entity. Covered Entity hereby relies on Walgreen's certification . If found to be false, or if 
Walgreens is identified on said list during the course of its contract with Covered Entity, Covered Entity 
may terminate the Agreement for material breach . 

8.20 Prohibition on contracts with companies boycotting Israel. Walgreens verifies that it does not 
boycott Israel, and will not boycott Israel during the term of the Agreement. 

8.21 Proh ibit on contracts with companies that boycott certain energy companies and discrimate 
against firearm and ammunition industries. 

Company hereby acknowledges Texas Government Code Section 2274 and that it may apply to the 
terms of this Agreement. 
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IN WITNESS WHEREOF, Covered Entity and Walgreens have executed and delivered this Agreement by 

their representatives duly authorized. 

CITY OF SAN ANTONIO WALGREEN CO . 

By: By: 

Name: Name: 

Title : Title : 

Date: Date : 

Approval: 

Legal 
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Exhibit A 
Fee Schedule 

1. Self-Pay Patients. For those Eligible Patients whose prescriptions are not reimbursable by a 
Private Insurer, Walgreens shall be reimbursed the following amounts : 

1.1 $0.50 administrative fee for the Inventory Maintenance Services ("Self-Pay 

Administrative Fee"); and 
1.2 $13.00 dispensing fee for the 340B Pharmacy Services ("Self-Pay Dispensing Fee"). 

At the t ime of dispensing, Walgreens shall col lect from the Eligible Patient the pat ient responsibility 
amount in accordance with Covered Entity's 340B Drug Program benefit design or as may be 
commun icated to Walgreens via the Authorization, and wh ich such amount may include the price for 
the 340B Drug as set forth in the Price File ("Self-Pay Co-Pay") . The Self-Pay Administrative Fee and the 
Self-Pay Dispensing Fee shall collective ly be referred to as the "Self-Pay Fees." If the Self-Pay Fees 
exceed the Self-Pay Co-Pay, Walgreens shall invoice Covered Entity in accordance with Article 5 for any 
remain ing amounts due Walgreens . If the Self-Pay Fees are less than the Self-Pay Co-Pay, upon 
determination by Walgreens that Covered Entity is otherwise current in its payment obligations to 
Walgreens, Walgreens shall , in accordance with Article 5, rem it to Covered Entity the difference 
between the Self-Pay Co-Pay and the Self-Pay Fees. 

If at the time of dispensing Walgreens determines the Usual and Customary Charge is equal to or less 
than the total of the Self-Pay Administrative Fee, Self-Pay Dispensing Fee, and the price for the 340B 
Drug as set forth in the Price File, such drug shall be considered a Non-Eligible 340B Drug and Walgreens 
shall collect the Usual and Customary Charge from the Eligible Patient, unless the Covered Entity has 
chosen to subsidize its self pay program. In that event the Covered Entity has chosen to subsidize, 
Walgreens shall collect the lesser of either the Usual and Customary Charge or the Self-Pay Co-Pay from 
the Eligible Patient, and if the Self-Pay Co-Pay is less than the Usual and Customary Charge, Walgreens 
shall invo ice Covered Entity in accordance with Art icle 5 for remaining amounts due Walgreens for the 
Non-Eligible 340B Drug (i .e., the difference between the Usual and Customary Charge and the Self-Pay 
Co-Pay col lected from the El igible Patient). 

2. Private Insurer Patients . For those Eligible Patients whose prescriptions are reimbursable by a 
Private Insurer, Walgreens will process and bill the Eligible Patient's Private Insurer for the Contracted 
Rate provided to the Pharmacy Locat ion at the time of dispensing. Subject to the provisions that follow, 
Walgreens shall be entitled to retain 13% of the Contracted Rate for the Inventory Maintenance Services 
and such billing services ("Private Insurer Administrative Fee") and a $13 .00 dispensing fee for the 340B 
Pharmacy Services ("Private Insurer Dispensing Fee"). Upon determination by Walgreens that it has 
received the Contracted Rate for the Eligible Patient's prescription and provided that: (i) Covered Entity 
is current in its payment obligations to Walgreens; and (i i) the Contracted Rate exceeds the sum of 
Private Insurer Dispensing Fee, the Private Insurer Administrative Fee, and the 340B Drug price as set 
forth on the Price File; Walgreens will retain an amount equal to the sum of the Private Insurer 
Dispensing Fee and the Private Insurer Administrative Fee (such sum the "Private Insurer Fee") and, in 
accordance with Article 5, remit to Covered Entity the difference between the Private Insurer Fee and 
the Contracted Rate . If the difference between the Contracted Rate and the Private Insurer Fee is less 
than or equal to the 340B Drug price as set forth on the Price File, Walgreens agrees to accept and retain 
the Contracted Rate as payment in full and there will be no further adjustment between the parties. 
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3. Inventory Replenishment Rate. The Inventory Replenishment Rate shall be the following: 

3.1 Brand Name Drugs : the Average Wholesale Price of the dispensed pharmaceutical 
product minus 16.65%. 

3.2 Generic Drugs: the Average Wholesale Price of the dispensed pharmaceutica l product 
minus not less than 70%. 

4. Price Adjustment During Renewal Terms. Walgreen's may recommend the dispensing fees 
described in this Exhibit A be increased for the renewal term in an amount equal to the then current 
Consumer Price Index-All Urban Consumers, All Items, for the Region where Covered Entity is located, as 
reported by the U.S. Department of Labor, Bureau of Statistics. The dispensing fee increase will be 
submitted to Covered Entity for review and approval at least sixty (60) days prior to the end of a 
contract term . If Covered Entity agrees to the amount of the adjusted dispensing fee, the parties shall 
agree to it in writing in accordance with Section 8.7. 
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Exhibit B 
Retail Pharmacy Locations 

In the event there is a nonmaterial discrepancy between the information in the table below and 
corresponding information on the 340B OPAIS listing (e.g., a typographical error, punctuation, and 

abbreviation), the 340B OPAIS listing shall control and the parties agree an amendment to this Agreement 

shall not be required. 

NO. LOCATION NO. ADDRESS CITY STATE ZIP CODE 

1 2458 7802 WURZBACH RD SAN ANTONIO TX 78229 

2 3141 1105 GOLIAD RD SAN ANTONIO TX 78223 

3 3224 6901 SAN PEDRO AVE SAN ANTONIO TX 78216 

4 4160 2200 E HOUSTON ST SAN ANTONIO TX 78202 

5 4552 4703 W COMMERCE ST SAN ANTONIO TX 78237 

6 5964 3401 SAN PEDRO AVE SAN ANTONIO TX 78212 

7 7371 7019 ZARZAMORA ST SAN ANTONIO TX 78224 

8 16485 7302 LOUIS PASTEUR DR, #104 SAN ANTONIO TX 78229 

9 21214 660 N MAIN AVE SAN ANTONIO TX 78205 
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Exhibit C 
Business Associate Addendum 

This Business Associate Addendum ("Addendum") is entered into by and between the City of 
San Antonio on behalf of Covered Entity and Walgreen Co. ("BA") and is effective as of the Effective 
Date of Underlying Agreement (as defined below) ("Addendum Effective Date"). This Addendum shall 
be incorporated into and made a part of the Underlying Agreement. 

Covered Entity and BA have entered into an agreement whereby BA provides administrative 
services related to patient eligibility determinations in addition to dispensing pharmaceutical products 
pursuant to that certain 340B Contract Pharmacy Services Agreement ("Underlying Agreement"); 

The parties acknowledge that the provision of administrative services related to patient 
eligibility determinations are services provided by BA outside the scope of BA's normal covered 
pharmacy operations function and this Addendum is limited to the provision of such services 
("Services"); 

Pursuant to the terms of the Underlying Agreement, Covered Entity wishes to disclose certain 
information to BA, some of which may constitute Protected Health Information (as defined below), and 
the parties wish to establish satisfactory assurances that BA will appropriately safeguard this PHI; and 

The purpose of this Addendum is to satisfy certain standards and requirements of the HIPAA 
Rules (as defined herein), including, but not limited to, those at 45 C.F.R. §§ 164.314(a), 164.502(e), and 
164.504(e), as the same may be amended from time to time, to be in compliance with the Health 
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIPAA"), the Health 
Information Technology for Economic and Clinical Health Act, as incorporated in the American Recovery 
and Reinvestment Act of 2009 ("HITECH Act"), and the regulations promulgated thereunder, including 
the Standards for Privacy of Individually Identifiable Health Information at 45 C.F.R. Part 160 and Part 
164, Subparts A and E ("Privacy Rule"), the Security Standards for the Protection of Electronic Protected 
Health Information at 45 C.F .R. Part 160 and Part 164, Subparts A and C ("Security Rule"), and the 
Notification of Breach of Unsecured Protected Health Information requirements at 45 C.F.R. Part 164, 
Subpart D ("Breach Notification Rule"). 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties, intending to be legally bound, hereby agree as follows : 

l. Definitions. For the purposes of this Addendum, terms used, but not otherwise defined, shall 
have the meaning as those in 45 C.F.R. §§ 160.103, 164.304, 164.402, 164.501, and 164.504, and the 
following terms have the definitions set forth below: 

1.1. "Breach" shall have the same meaning as the term "breach" at 45 C.F.R. § 164.402. 

1.2. "HIPAA Rules" shall mean the Privacy Rule, the Security Rule, and the Breach 
Notification Rule collectively. 

1.3. "Individual" shall mean the person who is the subject of the PHI and shall include a 
person who qualifies as a personal representative in accordance with 45 C.F.R. § 164.502(g). 
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1.4. "Protected Health lnformation 11 or "PHl 11 shall have the same meaning as the term 
11protected health information 11 at 45 C.F.R. § 160.103, limited to the information created or received by 
BA from or on behalf of Covered Entity. PHI shall include Electronic Protected Health Information. 
Notwithstanding anything to the contrary in this Addendum, the term 11PHl 11 as used in this Addendum 
shall not include any information that BA would otherwise be able to receive as a HIPAA covered entity 

in the patient's continuum of care. 

1.5. 11Secretary11 shall mean the Secretary of the United States Department of Health and 

Human Services or his or her designee. 

1.6. 11Security lncident11 shall have the same meaning as the term 11security incident11 at 

45 C.F.R. § 164.304. 

1.7. "Unsecured PHl 11 shall have the same meaning as the term "unsecured protected 
health information 11 at 45 C.F.R. § 164.402. 

2. BA Obligations. The parties agree that BA shall: 

2.1. Not use or disclose PHI other than as permitted by this Addendum, the Underlying 
Agreement, the Privacy Rule, or as Required By Law; 

2.2. Use appropriate safeguards to prevent the use or disclosure of PHI other than as 
provided for by this Addendum . BA shall implement administrative, physical, and technical safeguards 
that reasonably and appropriately protect the confidentiality, integrity and availability of Electronic PHI 
that it creates, receives, maintains, or transmits on behalf of Covered Entity. BA shall comply with the 
applicable requirements of Subpart C of Part 164 of the Security Rule; 

2.3 . Limit any uses, disclosures, and requests for PHI to the minimum amount necessary 
to perform or fulfill a specific function required or permitted by this Addendum in accordance with the 
HIPAA Rules; 

2.4. Mitigate to the extent practicable, any harmful effect that is known to BA from a use 
or disclosure of PHI by BA in violation of this Addendum; 

2.5. Immediately, and in no event later than three business days from discovery, notify 
Covered Entity of any breach of PHI, including PHI, and will cooperate with Covered Entity to identify, 
record, investigate, and report to an affected individual and US Department of Health and Human 
Services, as required, any covered PHI breach. Breach notification to Covered Entity must include if 
known: names of individuals with contact information for those who were or may have been impacted 
by the HIPAA Breach; a brief description of the circumstances of the HIPAA Breach, including the date of 
the breach and date of discovery; a description of the types of unsecured PHI involved in the breach; a 
brief description of what the BA has done or is doing to investigate the breach and mitigate harm. BA 
will appoint a breach liaison and provide contact information to provide information and answer 
questions Covered Entity may have concerning the breach; 
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2.6. In accordance with 45 C.F.R. §§ 164.308(b)(2) and 164.502(e)(l)(ii), require any of its 
agents or subcontractors that maintain, create, receive, and/or transmit PHI on behalf of BA to agree, in 
writing, to the same restrictions, conditions and obligations with respect to the use and disclosure of PHI 
that apply to BA under this Addendum; 

2.7. Make available to Covered Entity such information in such form as Covered Entity 
may require to fulfill Covered Entity's obligations to provide an Individual with access to, amendment of, 
and an accounting of disclosures of PHI pursuant to 45 C.F.R. §§ 164.524, 164.526, and 164.528, 

respectively; 

2.8. Make available to the Secretary its internal practices, books and records relating to 
the use and disclosure of PHI rece ived from, or created by, BA on behalf of Covered Entity, for purposes 
of determining Covered Entity's compl iance with the HIPAA Rules; and 

2.9. To the extent BA is delegated to carry out any of Covered Entity's obligations under 
the Privacy Rule, comply w ith the requirements of the Privacy Rule that apply to Covered Entity in the 
performance of such delegated obligations. 

2.10. Under no circumstances may BA sell PHI in such a way as to violate Texas Health and 
Safety Code, Chapter 181.153, effective September 1, 2012, nor shall BA use PHI for marketing purposes 
in such a manner as to violate Texas Health and Safety Code Section 181.152, or attempt to re-identify 
any information in violation of Texas Health and Safety Code Section 181.151, regardless of whether 
such action is on behalf of or permitted by the Covered Entity. 

3. Permitted Uses and Disclosures. The parties agree that BA may: 

3.1. Use and disclose PHI to perform the Services provided that such use or disclosure 
would not violate the Privacy Rule if done by Covered Entity; 

3.2. Use PHI in its possession for its proper management and administration and to fulfill 
any of its present or future legal responsibilities; 

3.3. Use PHI in its possession to provide Data Aggregation services relating to the Health 
Care Operations of Covered Entity; 

3.4. Disclose PHI in its possession to third parties for the purpose of its proper 
management and administration or to fulfill any of its present or future legal responsibilities provided 
that: (i) the disclosures are Required By Law; or (i i) BA has received from the third party receiving the 
PHI reasonable assurances that the PHI will be held confidentially, that the PHI will only be used or 
further disclosed as Required By Law or for the purpose for which it was disclosed to the third party, and 
that the third party will notify BA of any instances of wh ich it is aware in which the confidentiality of the 
information has been breached; or 

3.5. De-identify PHI and use and disclose the de-identified information, provided that 
the de-identification conforms to the requirements of 45 C.F.R. § 164.514(b) and use the de-identified 
information for any purpose. 
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3.6. BA may use PHI to report violat ions of law to appropriate Federal and State 

authorities, consistent with 45 C.F.R. 502(j)(l). 

4. Obligations of Covered Entity. With respect to the use and/or disclosure of PHI by BA, Covered 

Entity shall : 

4.1. Notify BA, in writ ing and in a timely manner, of any limitations in its notice of 
privacy practices, to the extent that such limitations may affect BA's use or disclosure of PHI; 

4.2. Notify BA, in writing and in a timely manner, of any change in, or revocation of, 
consent or authorization by an Individual to use or disclose PHI, to the extent that such change may 
affect BA's permitted or required use or disclosure of the PHI; 

4.3. Notify BA, in writing and in a timely manner, of any restriction to the use and/or 
disclosure of PHI to which Covered Entity is required, or has agreed in accordance with 45 C.F.R. § 

164.522 to the extent such restriction may affect BA' s use or disclosure of PHI; 

4.4. Have entered into a "Business Associate Agreement" , as required by 45 C.F.R. § 

164.502(e) with any third parties to which Covered Entity directs and authorizes BA to disclose PHI; and 

4.5. Only disclose to BA the minimum necessa ry PHI for BA to provide the Services to 

Covered Entity. 

5. Term . This Addendum shall become effective on the effective date of the Underlying Agreement 
and shall expire when all of the PHI provided by Covered Entity to BA is destroyed or returned to 

Covered Entity pursuant to Section 7. 

6. Termination. Notwithstanding any other provision under the Underlying Agreement, the parties 
agree that this Addendum may be terminated without penalty at any time by either Party if the other 
Party violates a material obligat ion under this Addendum, provided, however, the other Party is 
afforded thirty (30) days opportunity to cure the breach and the other Party does not cure the breach or 
end the violation w ithin said thirty (30) days. If the parties mutually agree that cure is not possible, this 
Addendum shall terminate immediately. 

7. Return or Destruction of PHI. Upon termination or expiration of this Addendum, BA shall return 
to Covered Entity any and all PHI received from, or created by BA on behalf of, Covered Entity that is 
maintained by BA in any form whatsoever, including any copies or replicas. If returning the PHI to 
Covered Entity is not feasible, BA shall destroy any and all PHI maintained by BA in any form whatsoever, 
including any copies or replicas. Should the return or destruction of the PHI be determined by BA to be 
not feasible, the parties agree that the terms of this Addendum shall extend to the PHI, and any further 
use or disclosure of the PHI by BA shall be limited to that purpose which renders the return or 
destruction of the PHI infeasible. 

8. Amendment to Comply with Law. The parties acknowledge that state and federal laws relating 
to data security and privacy are rapidly evolving and that amendment of this Addendum may be 
required to provide for procedures to ensure compliance with such developments. The parties agree to 
take such action as is necessary to comply with the standards and requi rements of the HIPAA Rules and 
other appl icable laws relating to the security or confidential ity of PHI. Upon either Party's request due to 

I 
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a change in the law, the other Party agrees to promptly enter into negotiations concerning the terms of 
an amendment to this Addendum . 

9. Independent Contractors. In the performance of the Services and the obligations under this 
Addendum, the parties acknowledge and agree that each Party is at all times acting and performing as 
an independent contractor and at no time shall the relationship between the parties be construed as a 
partnership, joint venture, employment, principal/agent, or master/servant relationship. 

10. Interpretation. Any ambiguity in this Addendum shall be resolved in favor of a meaning that 
permits Covered Entity and BA to comply with the HIPAA Rules. The provisions of this Addendum shall 
prevail over any provisions in the Underlying Agreement between the parties that may conflict or 
appear inconsistent with any provision of this Addendum . 

11. No Third Party Beneficiaries. Nothing expressed or implied in this Addendum is intended to 
confer, nor shall anything herein confer, upon any person other than Covered Entity, BA, and the ir 
respective successors or assigns, any rights, remedies, obligations, or liabilities whatsoever. 

12. Notice. Any notice required under th is Addendum shall be delivered in writing to BA or Covered 
Entity, as appropriate, and submitted to the address indicated below: 

13. 

For BA: 

For Covered Entity: 

Walgreens Privacy Office 
200 Wilmot Road, MS 9000 
Deerfield, Illinois 60015 
Phone: (847) 236-6518 
Fax: (847) 236-0862 
Email: privacy.office@walgreens.com 
Attn : Privacy Officer 

The address set forth in the Underlying Agreement 

Regulatory References. A reference in this Addendum to a section in the HIPAA Rules means the 
section in effect or as amended and for which compliance is required at the time. 

14. Survival. The respective rights and obligations of the BA under Sections 2, 3.9 and 3.11, and 7 
shall survive the termination of this Agreement. 

15. INDEMNIFICATION. THE INDEMNITY PROVISIONS IN THE SERVICE CONTRACT SHALL APPLY TO 
THIS AGREEMENT AND ARE HEREBY INCORPORATED BY REFERENCE FOR ALL PURPOSES. 

16. Reimbursement. BA will reimburse Covered Entity for reasonable and substantiated costs 
incurred to satisfy Covered Entity's legal obligations in relation to responding to a PHI breach by BA or 
any of BA's subcontractors. 

17. Waiver. No provision of this Agreement or any breach thereof shall be deemed waived unless 
such waiver is in writing and signed by the party claimed to have waived such provision or breach. No 
waiver of a breach shall const itute a waiver of or excuse any different or subsequent breach . 
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18. Assignment. Neither party may assign (whether by operation of law or otherwise) any of its 
rights or delegate or subcontract any of its obligations under this Agreement without the prior written 
consent of the other party. Notwithstanding the foregoing, Covered Entity shall have the right to assign 
its rights and obligations hereunder to any entity that is an affiliate or successor of Covered Entity, 
without the prior approval of BA. 

19. Governing Law. This Agreement shall be governed by and interpreted in accordance with the 
laws of the State of Texas. 

COVERED ENTITY 
By City of San Antonio 

By: __________ _ 

Print Name: Claude A. Jacob 
Print Title: Health Director 
San Antonio Metropolitan Health District 

BUSINESS ASSOCIATE: 
Walgreen Co. 

By:-------------­

Print Name: Karl Meehan 
Print Title : VP Health System Programs 
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ATTACHMENT II 



Contract No. 00361442.0 

PRIME VENDOR AGREEMENT 

This Prime Vendor Agreement (the "Agreement") is made by and between Cardinal Health 110, LLC and Cardinal 
Health 112, LLC ("Cardinal Health") and City of San Antonio, a Texas Municipal Corporation ("City") acting by and through 
the Director of the San Antonio Metropolitan Health District, ("Metro Health"), (collectively, the "Buyer"), who hereby agree 
as follows: 

1. Term and Termination. 

a) Term. The initial term of the Agreement shall commence on October 1, 2022, (the "Effective Date") and shall continue in 
effect thereafter through September 30, 2023. Thereafter, the Agreement will automaticall y renew for two (2) additional one ( 1)-year 
renewal terms unless either party provides written notice of non-renewal to the other party at least ninety (90) days prior to the end of 
the initial term or the then-current renewal term, as applicable . 

b) Termination for Cause. Either party may affect an early termination of the Agreement upon the occurrence of a material breach 
by the other party. The non-breaching party must give written notice to the breaching party of the nature and occurrence of such breach . 
If the breach is not cured by the expiration of sixty (60) days from the date of such notice, or if the breaching party has not made 
reasonable efforts to effect the cure if the breach cannot reasonably be cured within such sixty (60) day period, then the non-breaching 
party may provide written notice to the breaching party that the Agreement wi ll be terminated in thirty (30) days fo llowing the expiration 
of such sixty (60) day period. 

c) Termination Without Cause. Notwithstanding any other provision in the Agreement, either party may terminate the Agreement 
for any reason by providing written notice to the other party of such party ' s intent to terminate the Agreement at least sixty (60) days 
prior to the effective date of such termination. 

d) Termination by Cardinal Health . Notwithstanding any other provision in the Agreement, in the event of a payment default by 
Buyer, or based upon other credit considerations deemed relevant by Cardinal Health, Cardinal Health may immediately terminate the 
Agreement upon the provision of notice to Buyer. 

Termination-Funding. City retains the right to terminate this contract at the expiration of each of City ' s budget periods. This contract 
is conditioned on a best efforts attempt by City to obtain and appropriate funds for payment of any debt due by City herein. 

Termination by City may be affected by Director of Metro Health , without further action by the San A nton io City Council. 

2. Purchase Requirement & Usage. Buyer will designate Cardinal Health as its primary 340B Prescription Drug Pricing Program 
wholesale pharmaceutical supp lier to all the pharmacies (retail pharmacy locations and non-retail pharmacy locations) hosp itals, nursing 
homes, clinics and/or other facilities to the extent applicable, owned, managed or operated by Buyer during the term of the Agreement 
(collectively, the "Pharmacies" and individually, a "Pharmacy"), and Buyer will purchase from Cardinal Health at least ninety five 
percent (95 %) of the prescription pharmaceuticals (branded and generic) (the "Rx Products") ("Merchandise") required for each 
Pharmacy (the "Primary Requirements") if they are carried by Cardinal Health. Notwithstanding any other provision in the 
Agreement, Cardinal Health reserves the absolute right to determine what Merchandise it will carry. Buyer must provide accurate six 
(6) months ' usage figures (including NOC numbers) for all items for each Pharmacy in compatible electronic (disk) format at least forty­
five (45) days prior to participation under the Agreement by that Pharmacy. In add ition, Buyer will provide usage information related 
to new and/or replacement items on an ongo ing basis, as necessary . As used in the Agreement, the term "Net Purchases" will mean all 
purchases made and paid for by Buyer and/or the Pharmacies under the terms of the Agreement, net of all returns , credits, late charges , 
or other sim ilar items, on an an nual , quarterly , or monthly basis , as applicab le . A current list of the Pharmacies is attached hereto as 
Exhibit A. Additional pharmacies may be added to Exhibit A from time to time subject to the prior approval of Cardinal Health. 

3. Purchase Price. Except as otherwise set forth in the Agreement, Buyer will pay a purchase price for all Merchandise purchased 
under the Agreement in an amou nt equal to Cardinal Health ' s Cost for such Merchandise, plus the percentage specified in the pricing 
matrix attached hereto as Exhibit B (the "Pricing Matrix"), plus all applicable taxes or other assessments on such purchases. For 
purposes of the Agreement, the term "Cardinal Health's Cost" will mean the manufacturer ' s published who lesale acquisition cost for 
the Merchandise at the time the Buyer' s order is submitted to Cardinal Health. Notwithstanding any other provision in the Agreement, 
the purchase price for certain Merchandise (sometimes referred to herein as "Specially Priced Merchandise"), including, but not limited 
to , the fo llowing items, will not be based upon Cardinal Health's Cost-plus pricing described above: multisource pharmaceuticals, 
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Cardinal Health Source Program ("Source Program") Merchandise, private label products, medical/surg ical suppli es, home health 
care/durable medical equipment, contras t media, drop-shipped Merchandise, Merchandise acquired from vendors not o ffering customary 
cash discount or other terms, branded and bios imilar Rx Products introduced to the market a fter the Effecti ve Date of thi s Agreement, 
and other slow moving, spec ially- handled Merchandise, and non-pharmaceutical Merchandise. 

4. Payment Terms. Buyer's initial pay ment terms shall be as foll ows: 30.0 DSO- the Buyer will cause Cardinal Health to receive 
payment in full on or before thirty (30) days from the invo ice date. All pay ments due from Buyer to Cardinal Health for Merchandise 
deli vered and services rendered by Cardinal Health under the Agreement will be made to the applicable servicing di vision specified in 
Cardinal Health ' s invoice (or as otherwise spec ified by Cardinal Health) by electronic funds transfer or other method acceptable to 
Cardinal Health so as to prov ide Cardinal Health with good funds by the due date. Deducti ons for Merchandise returns or shipping 
discrepancies (quantity and price) may not be taken until a valid credit memo is issued by Cardinal Health . Cardinal Health retains the 
right to place Buyer on C.O.D. status, and/or refuse orders from Buyer if Cardinal Health has not received pay ment when due fo r 
Merchandise deli vered or services prov ided to Buyer, or based upon credit considerations deemed relevant by Cardinal Health. For 
purposes of thi s Section, Cardinal Health , its affiliates, parent or related enti ties shall be deemed to be a single creditor. Buyer may 
from time to time (but not more o ften than once per calendar quarter) request that its pay ment terms be changed as to future Merchandise 
purchases under the Agreement, subject to Cardinal Health ' s prior written consent. In such event, Buyer acknowledges and agrees that 
Buyer's purchase price may be adjusted by Cardinal Health to refl ect Buyer' s new payment terms and credit considerations deemed 
relevant to Cardinal Health . 

5. Service Charge. Buyer will pay a service charge calculated at the rate o f 0 .75 % per month (or the maximum rate allowed by law, 
if such rate is less than 0.75% per month) on any amount not paid by Buyer to Cardinal Health when due under the terms of the 
Agreement from the first day of delinquency until such amount is paid in full. Failure or delay by Cardinal Health to bill Buyer for any 
such service charge will not waive Cardinal Health 's right to receive the same. 

6. Orderin g. To qualify for the pricing set forth in the Pricing Matri x, Buyer must electronically transmit all orders (excluding 
Schedule II and emergency orders) to Cardinal Health vi a Order Express, or such other electronic order entry system as Cardinal Health 
may approve from time to time. Cardinal Health will prov ide Buyer with access to such electronic ordering system at no additional 
charge; prov ided, however, Buyer must suppl y all hard ware required to access such electronic ordering system, all required Internet 
access and any required interfaces or other network enhancements, all at Buyer's expense. Buyer may not use such electronic ordering 
system fo r any purpose unrelated to the Agreement. If e lectronic order entry is temporarily interrupted for reasons beyond the control 
o f Buyer or Cardinal Health , Buyer may place orders manually and both parties will use reasonable e fforts to fix the problem. All orders 
for Schedule II controll ed substances must be submitted to Cardinal Health vi a Cardinal Health 's electronic Controlled Substance 
Ordering System ("CSOS"). If Schedule II controlled substance orders are not submitted via CSOS, Cardinal Health reserves the right 
to increase Buyer' s purchase price by 0 .05%. Schedule II orders will be deli vered with Buyer's next scheduled deli very fo llowing 
Cardinal Health 's receipt of the CSOS order. Regardless o f any other terms of the Agreement, no Schedule II orders will be deli vered 
other than in compliance with DEA reg ulati ons. 

7 . Deli very. A ll Merchandise shall be shipped FOB destinati on in accordance with the general deli very schedules as are establi shed 
from time to time by the applicable Cardinal Health servicing di vision (exclusive of holidays, etc.). Excluding Pharmac ies located 
outside of the contiguous United States or other Pharmac ies mutually agreed upon by the parties from time to time, each Pharmacy shall 
be elig ible to receive de li veri es as set fo rth on Exhibit A at no additional charge. 

The Buyer will incur a separate per deli very charge for additional scheduled deli veries or deli veries to multiple locations or departments 
within a Pharmacy (i.e. , materi als management, dietary department, etc .) and non-standard or custom deli veries. 

Notwithstanding any other prov ision in the Agreement, all deli veries will be subject to the Fuel Surcharge and Small Volume Order 
Fee, each as de fined below. 

Cardinal Health reserves the ri ght to charge a Fuel Surcharge ("Fuel Surcharge") for each deli very stop made to a Pharmacy if the 
nati onal average price per gallon of U.S . regular gaso line, as published by the U.S. Energy In formation Administration at 
https ://www.eia.gov/dnav/pet/PET PRl GND OCUS NUS M.htrn (the "Average Price Per Gallon"), is at least $3.00 
("Threshold"). The amount o f the Fuel Surcharge begins at $0.50 per stop when the Average Price Per Gallon reaches the Threshold 
and increases incrementally by $0.50 per stop for the first $0.25 increase in the Average Price Per Gallon above the Threshold, and 
subsequently, increases by $0.75 per stop fo r each $0.25 increase in the Average Price Per Gallon thereafter. For example, if the Average 
Price per Gallon is between $3.500 & $3.749, then the Fuel Surcharge will be $ 1.75 per stop. The Average Price Per Gallon will be 
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evaluated on a monthl y basis, and any adjustments to the Fuel Surcharge will be applicable on the first day of each calendar month . The 
Fuel Surcharge will be billed, as applicable, as a separate in vo ice line item fo r each stop. (CIN #5767025) 

Cardinal Health will assess a fee of Twenty-Fi ve Doll ars ($25) (the "Small Volume Order Fee") for any deli very of less than One 
Hundred Dollars ($ 100). 

8. Manu fac turer Contracts. Cardinal Health will recogni ze and admini ster mutuall y agreed upon manu facturer pric ing contracts 
between Buyer and a manu fac turer (co llectively, "Manufacturer Contracts"): (i) subject to their continued validity in accordance with 
applicable laws, (ii ) provided such manufacturer is a vendor in good standing with Cardinal Health , and (iii ) subject to such credit 
considerati ons concerning the appli cable manufacturers as Cardinal Health may consider appropriate. However, if manufacturers ' 
chargebacks fo r contract items submitted by Cardinal Health are disallowed, uncollectable, or unreconcilable, then the applicable charge 
will be billed back to Buyer. Buyer will notify Cardinal Health of all applicable pricing in formation included in the Manufacturer 
Contracts, including renewals, replacements or terminations of Manu facturer Contracts, not less than forty-fi ve (45) days prior to the 
e ffecti ve date of uch Manu fac turer Contract, renewal, replacement or terminati on. 

9. Returns. In general, Cardinal Health will accept Merchandise for return from Buyer in accordance with the Cardinal Health 
Returned Goods Policy as is in effect from time to time. A copy of the current Returned Goods Policy is attached hereto as Exhibit C. 
The then-current Freight Claims Policy of the Cardinal Health business unit( ) servicing Buyer under this Agreement will govern all 
fre ight claims. Buyer and each Pharmacy shall execute Cardinal Health ' s standard Returned Goods Authori zati on Ongoing Assurance 
(in the fo rm attached hereto as Exhibit D) prior to returning any products to Cardinal Health . 

I 0 . Intentionall y Omitted. 

11 . "Own Use" . All purchases under the Agreement will be for Buyer' s "own use" a that term is de fined in judicial or legislati ve 
interpretati on and not for resale to anyone other than the end user. Cardinal Health may terminate the Agreement immediate ly in the 
event it reasonably determines that Buyer is in breach of thi s paragraph . 

12. Li censure. Buyer represents, warrants and certifies to Cardinal Health that it and each of Buyer' s pharmacy locati ons has all required 
governmental licenses, permits and approvals required to purchase, use and/or store the Rx Products purchased from Cardinal Health 
under the Agreement. Prior to purchasing Rx Products from Cardinal Health hereunder, and at all times during the term of the 
Agreement, Buyer will prov ide Cardinal Hea lth with copies of all such licenses and any renewals, revocation , change or notices re lated 
thereto. 

13. Taxes . The Buyer will pay when due any sales, use, exc ise, gross receipts, or value-added taxes, or other federal , state, or local 
taxes or other surcharges or assessments (other than any tax based on the net income of Cardinal Health or imposed upon in ventory held 
by Cardinal Health in its warehouses) that Cardinal Health is at any time obligated to pay or collect based on, or in any way lev ied on, 
the sale o f Merchandise under thi s Agreement, or the Merchandise or any services related thereto. In addition , the Buyer will be 
obligated to pay all interest or penalties asse sed by reason of its fa ilure to compl y with its obligati ons under thi s Agreement. If Cardinal 
Health pays any amounts which the Buyer is obligated to pay under thi s Secti on, then the Buyer will pro mptly reimburse Cardinal Health 
in an amount equal to the amount so paid by Cardinal Health . 

14. Compliance Agreement. 

14. 1. Buyer represents and warrants that Buyer: 

i. will abide by all applicable laws , rules, reg ul ati ons, ordinances , and guidance of the federal Drug En forcement 
Administration ("DEA"), the states into which it di spenses or sell s controlled substances and/or listed chemicals, and the 
state in which it is licensed, including, without limitati on, a ll o f the forego ing concerning the purchase, sale, di spensation , 
and distribution of contro lled sub Lances; 

ii . ha documented polic ies and procedures governing the exerc ise o f its corresponding responsibility to maintain e ffecti ve 
controls against the di version of contro lled substances and listed chemicals; 

iii . will not dispense or se ll controlled substances and/or li sted chemicals if it suspects that a prescription or drug order is not 
issued fo r a legitimate medica l purpose; and 
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iv. w ill immedi ate ly notify Cardina l Health in writing if, in the exerc ise o f its corresponding respo nsibility, Buyer dec ides to no 
longer fill prescriptions from a particul ar prescriber. 

14 .2. Buyer acknowledges that Cardin a l Health has a contro lled substance monitoring program (the "CSMP"), and Buyer 
understands and acknowledges that a conditi on precedent to rece iving any controlled substance from Cardinal Health is approval 
by CSMP personne l. 

14.3. Buyer represent and warrants that Buyer w ill cooperate with any request by Cardina l Health to Buyer for data o r in fo rm ati on 
that Cardina l Health deems, in its sole discretion, is he lpful for its CSMP. Buyer' s unconditional cooperation inc ludes, without 
limitati on: providing accurate in fo rmation and data in response to Cardina l Health ' s requests re lating to the di stributi on of contro ll ed 
sub tance and li sted chemicals .. Buyer ac knowledges th at: (a) any in formation o r data requested by Cardinal Hea lth is necessary, 
he lpful , reasonable , or appropriate with respect to Cardin a l Health 's operati on o f its CSMP and (b) any ac ti ons requested by Cardina l 
Health of Buyer are he lpful , reasonable , or appropriate w ith respect to Cardinal Health ' s operation of its CSMP. 

14.4. Buyer represents and warrants th at any in fo rm ation or data prov ided by Buyer to Cardina l Health in connecti on with the 
operati on o f Cardin al Health 's CSMP w ill be truthful and accurate, and Buyer ackn owledges th at Cardinal Health will re ly on such 
in fo rmati on and data. 

14.5 . Notw ithstanding any othe r prov ision in thi s o r any other agreement be tween the parties, Buyer agrees that Cardina l Health 
has the un fe tte red right to immedi ate ly suspend, termin ate , o r limit the distributi on o f controlled substances, listed chemicals, and 
other products monitored by Cardina l Health to Buyer at any time for any reason. If Cardina l Health suspends, terminates, or limits 
the distribution of contro lled substances, li sted chemicals, o r o ther products monito red by Cardin al Health to Buyer, Cardina l Health 
may suspend , terminate , or limit the di stributi on of any othe r M erchandi se to Buyer. Buyer furth er ackn owledges and agrees that 
Cardin al Health has the un fettered right to de te rmine the amoun t and type o f in fo rma ti on and data Cardin al Health needs to suspend , 
te rminate, o r limit the di stributi on o f contro lled substances, li sted chemicals, and other produc ts monitored by Cardina l Health to 
the Buyer. 

14 .6. Buyer hereby expressly waives all ri ghts to contest, in any manner, any ac ti on taken by Cardina l Hea lth to in vestigate, 
su pend o r terminate the sale o f controll ed substances , li sted chemicals, or other products monitored by Cardin al Health . 

14.7 . Buyer represents and warrants that Buyer: 

i. will immedi ate ly no tify Cardina l Health if it becomes aware th at (i) the Buyer or any o f its owners, employee , or 
independent contrac tors, or (ii ) one o f its top prescribe rs is or has been the subject o f an in vesti gati on or di sc iplinary action 
by the Drug Enfo rcement Admini strati on, a state Board of Pharmacy , o r any other governmenta l entity re lated to the 
dispensing, orde ring, storage, handling, or prescribing of contro ll ed substances or any o ther Merchandi se. This shall include, 
but no t be limited to , notificati on o f any proposed o r fin a l suspension, probati on, termin ation, fin e , consent order, agreement, 
or c itati on regarding Buyer ' s o r a top prescriber' s ac ti viti es including the li cen ure or reg istratio n o f the top prescriber or the 
Buyer or any of it owners, employees, or independent contractors. Any such notice shall be sent to: gmb-Cardina1Health­
CSMP-Inquiries @cardin a lhealth .com 

ii . will , upon Cardinal Health 's request, provide a written certification to Cardina l Health that: (i) it has been and will continue 
to be in compli ance with no tificati on obligati ons in thi s Secti on and the terms o f thi s Agreement, (ii ) Buyer rev iews the 
licensure status o f each o f the licensed employees working for Buyer on at least an annu al basis, (iii ) if Buyer becomes aware 
that a licensed employee working for Buyer has been, in the fi ve years preceding the date of the certificati on, the subject of 
any pro fessiona l di sc iplinary ac ti on regarding the di spensing o r handling o f controlled substances or law enforcement acti on 
re lated to contro lled substance di version, th at Buyer has: (A) taken appropriate employment ac tio n against any such licensed 
employee, and (B) di sclosed to Cardin a l Health such regul atory o r law enforcement ac ti on, and (iv) if Buyer becomes aware 
that a top presc ribe r has been, in the fi ve years preceding the date of the certification, the subject of any pro fess ional 
disc iplinary ac ti on regarding the di spensing or handling of contro lled substances or law e nforcement ac ti on re lated to 
contro lled substance di version, tha t Buyer has di sclosed to Cardina l Health such regul atory or law e nforcement action. 

14.8. Cardinal Health has the un fe tte red ri ght to immedi ate ly suspend , termina te , or limit the distributi on of any Merchandi se to 
Buyer if Cardinal Health learns that Buyer was subj ected to di sc ipline o r the target o f any in ves ti gation by the Drug Enforcement 
Administrati on, a state Board o f Pharm acy , or any o the r a regul atory entity focused on healthcare fraud re lated issues . 
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15 . W arranty Di claimer and Limi tati on o f Liability. THERE ARE NO EXPRESSED OR IMPLIED WARRANTIES, INCLUDING 
ANY WARRANTY OF MERCHANTA BILITY, NO N-INFRING EM ENT OR FITNESS FOR A PARTICULAR PURPOSE. 
CARDINAL HEALTH SHA LL NOT BE LIA BLE FOR INCIDENTAL, CONSEQ UENTIAL, SPECIAL OR PUNITIVE DAMAGES. 

16. Force Majeure. Cardinal Health 's obligati ons under the Agreement will be excused if and to the extent that any de lay or failure to 
perform such obligations is due to fire o r o the r casualty, produc t or materi a l shortages, trikes or labor di sputes, transportation de lays, 
change in bus iness conditions (other than insig nifi cant changes) , manu fac ture r out-of-s tock or de li very di srupti ons, ac ts of God , seasonal 
suppl y di sruptions, or o ther causes beyond the reasonable control o f Cardina l Health . During the peri od of any such de lay or fa ilure , 
Buyer may purchase the Primary Requirements fo r the a ffected Pharmac ies from o the rs , but will recommence purchas ing from Cardinal 
Health upon cessation o f such de lay o r failure. 

17 . Discounts and Rebates. If and to the extent any di scount, credit , rebate or other purchase incenti ve is pa id or applied by Cardin a l 
Health with respect to the M erchandi e purchased under the Agreement, such di scount, c redit, rebate o r o ther purcha e incenti ve sha ll 
constitute a "di scount o r o ther reduc tion in price," as such te rms are de fin ed under the Medicare/Medicaid A nti-Kickback Statute (42 
U.S .C. § 1320a 7b(b)(3)(A) and the "safe harbor" regul ations regarding di scounts o r other reducti ons in price set fo rth in 42 C.F.R. § 
I 00 I .952(h)) on the appli cable M erchandi se purchased by Buyer under the terms of the Agreement. Buyer may have an obligati on to 
accurately report, under any state or federal program which prov ides cost or charge based re imbursement for the products o r services 
covered by the Agreement, or as othe rwise requested or required by any governmenta l agency , the net co l ac tually pa id by Buyer. 

18. Buyer ' s Authority to Contract. City o f San Antoni o on behalf o f the San Antoni o Metropo litan Health Distri ct represents and 
warrants to Cardinal Health that it has the power and authority to enter into thi s Agreement on behalf of, and in the name o f, each o f its 
subsidiaries, a ffili ates and re lated parties, and it covenants that it w ill obtain a ll necessary authori zati ons to ac t under this Agreement on 
behalf o f, and in the name o f, any entity it owns, manages or control s, whe ther now or herea fter ex isting . Buyer acknowledges and 
agrees that Cardina l Health is re lying on the representati ons, warranties and covenants contained here in to enter into thi s Agreement 
and perfo rm its obligati ons hereunder. 

19. Miscell aneous. Each party shall compl y w ith a ll laws , rules and regul ati ons applicable to its obligation under the Agreement. The 
Agreement and its exhibits constitute the entire agreement and understanding of the parti es w ith re peel to the subject matter hereof, 
and the Agreement may not be amended except by a writing signed by each party . No party may ass ign its rights or obligations under 
the Agreement without the written consent o f the o thers; provided , however, that Cardina l Health may de legate its ri ghts and obligati ons 
to any entity that is contro lled by or under common control with Cardin a l Health , Inc . Neithe r party may disclo e the terms and 
conditi ons of the Agreement to a third party w ithout prior written consent o f the o ther party, except as required by law or as necessary 
to perform its obligations under the Agreement. The Agreement does no t c reate any employment, agency , franchi se, jo int venture, 
partner hip o r o ther similar legal re lationship be tween Buyer and Cardinal Health . Buyer represents and warrants that Buyer has the 
authority to contrac tu all y bind the Pharmac ies to the terms and cond itions of thi s Agreement. 

20. Insurance. Card inal Health agrees to mainta in insurance coverages throughout the te rm of thi s agreement in accordance with the 
attached Liability Evidence o f Coverage attached hereto and incorporated he re in for a ll purposes as Attachment I . 

2 1. Indemnificati on. 

Cardina l Health agrees to indemnify, defend and hold harmless the City o f San Antonio and each o f the ir a ffiliates, directors, offi cers , 
employees and agents from and against any and all third-party losses and li abiliti es , costs (inc luding, without limitation, inte rest, 
pena lties and reasonable ex perts' and atto rneys' fees) and judgments ari sing out o f o r substantia lly re lated to Cardinal Health 's 
perfo rm ance of its obligati ons under thi s Agreement, including the negligent ac ts or omissions o f Cardin al Health and its employees 
and agents ac ting under its control o r supervision, it be ing understood , however, th at Cardinal Health is no t the manufac turer o f the 
Products and that no inde mnificati on o f any type is be ing prov ided other th an as specifically stated in thi s paragraph. 

22. Non-Discriminati on. As a party to this contrac t, Cardinal Health understands and agrees to comply w ith applicable law regarding 
non-di scrimin ation. Cardina l health is aware o f the Non-Disc rimin ati on Policy of the City o f San Antonio conta ined in Chapter 2, Article 
X . of the City Code and has similar po lic ies in place applicable lo its own bus iness. Further, Cardinal Health shall no t discriminate on 
the basis o f race, color, re li g ion, nati onal ori g in , sex , sex ual o rientati on, gender identity, veteran status, age or disability , unless exempted 
by sta te or federal law, or as otherw ise establi shed here in . 

23 . Debarment. Cardina l Health represents that ne ithe r it nor its employees engaged in services under this Agreement are presently 
debarred , suspended, proposed for debarment, declared ine li g ible or voluntaril y excluded from partic ipation in any State or Federal 
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Program. Cardina l Heal th shall prov ide written noti ce to C ity, in accordance w ith 8. 11 Notice, if, at any time durin g the term of this 
contrac t, including any renewals hereof, Card ina l Health learns th at its representati on was e rroneous when made or has become 
e rroneous by reason of changed c ircumstances. 

24 . Conflic t o f Interest. 15 . 1 The Charter o f the City o f San Antonio and the City of San Antoni o Code o f Ethi cs prohibit a City o ffi cer 
or employee, as those terms are de fin ed in Secti on 2-52 o f the Code of Ethics , from hav ing a direct or indirect financial interest in any 
contrac t with the City. A n officer or employee has a " prohibited fi nancial inte rest" in a contrac t with the C ity or in the a le to the C ity 
of land , materi als, supplies or service , if any o f the fo llowing indi vidual(s) o r e ntities is a party to the contrac t or sale: 

( I ) C ity o ffi cer or e mployee; hi s or her spouse, s ibling, parent, child or other famil y member within the first degree o f 
consanguinity or affinity; 

(2) an entity in whi ch the offi cer or employee, o r hi s or he r parent, child o r spouse directly or indirectly owns (i) IO pe rcent or 
more o f the voting stock or shares o f the entity, or (ii ) IO percent or more of the fa ir market value o f the entity ; or 

(3)an entity in which any indi vidual or entity li sted above is (i) a subcontractor on a City contrac t, (ii ) a partner or (iii ) a parent 
or subs id iary entity. 

Pursuant to the sub ecti on above, Consultant warrants and certifies, and thi s Agreement is made in re li ance thereon, that by 
contracting with the C ity, Co n ultant does not cause a C ity employee or o ffi cer to have a prohibited fin ancial in terest in the 
Contract. Consultant further warrants and certifies that it has tendered to the C ity a Contracts Disclosure Statement in compli ance 
with the C ity ' s Ethics Code. 

25. Prohibitio n on contracts with companies boycottin g Israel. 

Texas Government Code §2270.002 prov ides th at a governmenta l entity may not enter into a contrac t with a company for 
goods or services, unless the contract conta ins a written verification fro m the company that it: 

( I ) doe not boycott Israel; and 
(2) will no t boycott Israe l durin g the te rm o f the contrac t. 

"Boycott Israel" means refusing to deal with , termin ating bus iness activities with , or otherwise taking any ac ti on that is intended to 
pena li ze, inflict economic harm on, or limit commercia l re lations specificall y w ith Israel, o r with a pe rson or entity doing business in 
Israe l or in an Israeli-contro lled te rritory, but does not include an ac ti on made for ordinary busine s purposes. Co ntract No. 001611 28.0 
"Company" means a fo r-profit so le proprietorship , organi zation, assoc iati on, corporati on, partne rship , j o int venture, limited partnership, 
limited liabil ity partne rship, or limited li ability company, inc luding a wholl y owned subsidiary, majori ty-ow ned subsidiary, parent 
company, o r affili ate of those entiti es or business assoc iations that ex ists to make a pro fit. 

By submitting an offer to or executing contrac t documents wi th the C ity of San A ntoni o, Company hereby verifies that it does not 
boycott Israe l, and will not boycott Israe l during the te rm o f the contrac t. City's he reby re lies on Company's verification. If fo und to be 
fal se, City may terminate the contrac t for materi a l breach . 

26. Contrac ts w ith companies engaged in business with Iran. Sudan. o r fo re ign terrorist organi zations prohibited . 
Texas Government Code §2252. I 52 prov ides that a governmenta l entity may no t ente r into a governmenta l contrac t with a 

company that i identified on a li st prepared and mainta ined under Texas Government Code §§2270.020 I or 2252. 153 . Cardina l Health 
hereby represents that it is no t identified on such a li st and that it will notify City should it be placed on such a list while under contract 
with City. C ity hereby re lies on Cardina l Health ' s repre entati on. If found to be fa lse, o r if Cardin a l Health is identified on said list 
during the course of its contrac t with City , City may termin ate the Contract fo r materi a l breach. 

27 . Prohibitio n On Contracts With Companies Boycottin g Certa in E nergy Companies . 
Thi section only applies to a contrac t that: 

( I) is between a governmenta l entity and a company with IO or more full -time employees; and 
(2) has a value of $ 100,000 or more th at is to be pa id who ll y or partl y from public funds of the governmental entity . 

"Co mpany" means a fo r-pro fit organi zati on, assoc iati o n, corporation, partnership, j o int venture, limited partne rship , limited li ability 
partne rship, or limited li ability company, inc luding a wholl y owned subsidiary, majority-ow ned subsidiary, parent company , or a ffili ate 
o f those enti ties or business assoc iati ons that ex i ts to make a pro fit. This te rm does not include a sole proprie torship . 

"Boycott energy company" means, without an ordin ary business purpose, refus ing to deal with , te rminating bus iness ac ti vitie with , or 
otherwise taking any ac ti on that is intended to penalize, inflict economic harm on, or limit commerc ial re lati ons with a company because 
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the company: (A) engages in the exploration, production, utilizati on, transportati on, sale, or manu fac turing of foss il fu el-based energy 
and does not commit or pledge to meet environmental standards beyond applicable federal and state law; or (B) does business with a 
company descri bed in (A). 

Texas Government Code §2274 provides that a governmental entity may not enter into a contract with a company for goods or servi ces, 
unless the contract contains a written verification from the company that it: ( 1) does not boycott energy companies; and (2) will not 
boycott energy companies during the term of the contrac t. 

By submitting an offer to or executing contract documents with the City of San Antonio, Company hereby verifies that it does not 
know ingly boycott certain energy companies and will not knowingly boycott certain energy companies during the term of the contract. 
City hereby reli es on Company's verificati on. If found to be false, City may terminate the contract for materi al breach. 

28 . Prohibition On Contracts With Companies That Discriminate Against Firearm And Amm unition Industries. 
Thi s section only applies to a contract that: 
( 1) is between a governmental entity and a company with 10 or more fu ll -time employees; and 
(2) has a value of $ 100,000 or more that is to be paid wholly or partl y from public funds of the governmental entity. 

"Company" mean a fo r-profi t organi zati on, assoc iation, corporati on, partnership, joint venture, limited partnership , limited liability 
partnership, or limited li ability company, including a wholl y owned subsidiary, majority-ow ned sub idiary, parent company, or affili ate 
of those en ti tie or business associa ti ons that ex ists to make a pro fit. This term does not include a so le proprietorship. 

"Discriminate against a firearm entity or firearm trade associati on": (A) means, with respect to the entity or association, to: (i) re fu se to 
engage in the trade of any goods or services with the entity or assoc iation based solely on its status as a firearm entity or firearm trade 
association; (ii ) re frain from continuing an ex i ting business relat ion hip with the entity or assoc iati on based solely on its statu as a 
firearm entity or firearm trade assoc iation; or (iii) terminate an ex isting business relationship with the entity or assoc iati on based so lely 
on its status as a firearm entity or firearm trade assoc iation. 

Texas Government Code §2274 prov ides that a governmental entity may not enter into a contract with a company for goods or services, 
unle the contract contains a written verificati on from the company that it: ( 1) does not have a practice, policy, guidance, or directi ve 
that di criminates against a firearm entity or firearm trade assoc iati on; and (2) will not di scriminate during the term of the contract 
against a firearm entity or firearm trade assoc iat ion. 

By submitting an offer to or executing contract documents with the City of San Antonio, Company hereby verifies that it does not have 
a practice, poli cy , guidance, or directi ve that knowingly discriminates against a firearm entity or firearm trade associati on; and will not 
knowingly di criminate during the term of the contract against a fi rearm entity or firearm trade associati on. City hereby re li es on 
Company's verification. If fo und to be false, City may terminate the contract fo r material breach. 

[Signature Page Follows] 



City of San Antonio on behalf of the San Antonio 
Metropolitan Health District 
I 00 W. Houston Street, 14th Floor 
San Antonio, TX 78205 

By: 

Name: 

Title: 

Date: 

Cardinal Health 110, LLC 
Cardinal Health 11 2, LLC 

7000 Cardinal Place 
Dublin , OH 43017 
Fax: (6 14) 757-6000 
By: 

Name: 

Title: 

Date: 
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EXHIBIT A 

Pharmacies 

Name Street Address City State Zip HRSAID Number of Scheduled 
Deliveries Per Week 

One ( I) deli very per day, up to 

San Antonio Metro Health 3408 
512 East Highl and 

San Antonio TX 78210 STD78285 I 
two (2) deliveries per week , on 

Street mutually agreed upon days 
(Monday - Friday) 

San Antonio Metro Health BT PO Box 839966 San Antonio TX 78283 STD78285 I NIA 
San Antonio Metro Health 3408 512 East Highland 

San Antonio TX 78210 STD78285 I NIA 
BT Street 

One ( I) deli very per day, up to 

Walgreens 16485 3408 ST 
7302 Loui s Pasteur Dr 

San Antonio TX 78229 STD78285 1 
two (2) deliveries per week, on 

Ste 104 mutually agreed upon days 
(Mondav - Friday) 

One ( I) delivery per day , up to 

Walgreens 2 12 14 3408 ST 
660 N Main Ave Ste 

San Antonio TX 78205 STD782851 
two (2) deli veries per week, on 

101 mutually agreed upon days 
(Monday - Friday) 

One ( I) delivery per week. 
Walgreens 04 160 3408 ST 2200 E Houston St San Antonio TX 78202 STD78285 I on mutually agreed upon day 

(Monday) 
One (I) deli very per week, 

Walgreens 03 141 3408 ST I I 05 Goliad Rd San Anton io TX 78223 STD78285 I on mutually agreed upon day 
(Monday) 

One ( I) deli very per week, 
Walgreens 03224 3408 ST 690 1 San Pedro Avenue San Antonio TX 78216 STD78285 I on mutually agreed upon day 

(Thursday) 

4703 West Commerce 
One ( I) delivery per week , 

Walgreens 04552 3408 ST 
St 

San Antonio TX 78237 STD782851 on mutually agreed upon day 
(Wednesday) 

One ( I) deli very per day, up to 

Walgreens 05964 3408 ST 340 I San Pedro San Antonio TX 78212 STD78285 I 
two (2) deli veries per week , on 

mutuall y agreed upon days 
(Monday - Friday) 

One (I ) delivery per day, up to 

Walgreens 02458 3408 ST 7802 Wurzbach Road San Antonio TX 78229 STD782851 
two (2) deli veries per week, on 

mutually agreed upon days 
(Monday - Friday) 
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EXHIBITB 

Pricing Matrix 

Base Purchase Price 

Subject to Buyer's compliance with Section 4 of the Agreement, Buyer will be entitled to purchase Rx Products from Cardinal 
Health (that are not Specially Priced Merchandise or Spec ialty Carve Out Pharmaceuti cals) for Buyer' s Pharmacies at a purchase price 
equal Lo Cardinal Health's Cost minus 2.50 %. 

Buyer's Initial Purchase Price 

Based on the Buyer ' representati on that : (i) the Buyer pays in accord ance with 30.0 DSO payment terms and (ii) the Buyer' s 
Uti li zation Percentage (as defined below) shall eq ual at least fo rty- nine percent (49.00%), Buyer will initi a lly be invo iced at Cardinal 
Health's Cost minus 2.50 % for Rx Products that are subject to the "Base Purchase Price" sectio n above. 

Exceptions to the Foregoing Pricing 

Notwith tanding the foregoing , as set for th in Section 3 of the Agreement, the purchase price for Specially Priced Merchandi se 
shall not be determined in accordance wi th the Cardinal Health ' s Cost-plus pric ing methodology et forth in the "Base Purchase Price" 
section above; rather, Specially Priced Merchandise will be net-billed in accordance with the terms and conditions establi shed by 
Cardinal Health for such Merchandise from time to time (including applicable mark-up). 

Purchase Price for Merchandise Subject to a Manufacturer Contract 

Notwithstanding any other provision in the Agreement, fo r Buyer ' s 340B Pharmacies, the Buyer's purchase price for Merchandi se 
subj ect to a Manufacturer Contract will equal the Buyer's contract price for the applicab le Merchandi se as set forth in the Manu fac turer 
Contract, less the discount percentage determ ined in accordance with the "Ba e Purchase Price" Section above, as adjusted, if applicable. 

Purchase Price for Specialty Carve Out Pharmaceuticals 

Notwith tanding any other provision in the Agreement or this Prici ng Matrix , the purchase price for "Specialty Carve Out 
Pharmaceuticals" shall equal Cardinal Health ' s Cost minus 2.50%. As used herein , "Specialty Carve Out Pharmaceuticals" will mean 
those branded and bios imilar Rx Products included under the AHFS Drug Classifications for the fo llowing treatment categories: 
Cancer/Oncology, Rheumatoid Arthritis/Rheumatology, Multiple Sclerosis, Hepatiti s C, HIV, Crohn's Disea e (excluding such branded 
or bio imilar Rx Products that are drop-shipped , purchased from or through SPD, or Specially Priced Merchandise). Any newly 
launched branded or biosimil ar Rx Products that is added to one of the AHFS Drug Class ifications listed above, or any branded or 
bios imilar Rx Products that is reclassified under one of the AHFS Drug Classifications li sted above, shall be a Specialty Carve Out 
Pharmaceutical. In addition , if there are new AHFS Drug Classifications, then Cardinal Health re erves the ri ght to add new AHFS 
Drug Class ifications to those that are included in the Specialty Carve O ut Pharmaceutical categories listed above and will notify the 
Buyer of any such additi on. 

Purchase Price for SPD Merchandise 

Notwithstanding anything to the contrary that may be contained in the Agreement, Buyer' s Merchandise purchased through Cardinal 
Health 's Specialty Distribution channel ("SPD"), including any li mited distribution products purchased th rough SPD, will be priced at 
the amount in vo iced by SPD (plus any applicable freight and handling charge) with no additi onal mark-up . 

GPO Administrative Fees 

The pricing specified in the Pricing Matri x above reflects any admini strati ve fees fo r membership in any group purchasing 
organi zation ("GPO"). If Buyer or any Pharmacy affi li ates with a GPO, the appropriate admi ni strative fee will be added to the purchase 
price paid by the Buyer or Pharmacy. 
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Returned Goods Policy 

Contract No. 0036 1442.0 

EXHIBIT C 

Products in "merchantable conditi on" (a defined below) and originall y purchased from Cardinal Health may generall y be returned to the cu tamer' s 
servicing Cardinal Health distribution center in accordance with . and subj ect to, the terms and conditions of thi s poli cy. 

Return Made Within: 

I - 180 Days from In voice Date 

180 Days - 12 Months from Invoice Date 

Normal Credit Amount: 

I 00% of original invoice amount paid by customer. This policy covers all order shortages, filling 
errors and damage if reported within two (2) business days and such products are returned within ten 
( I 0) business days of the date of the applicable in voice. 

90% of ori ginal invoice amount paid by customer. Provided, however, if applicable mark-up is 
greater than 0%, credit will be based on customer' s contract cost or Cardinal Health ' s then-current 
base cost. as applicable. 

Returns made greater than 12 months from the in voice date will not be accepted. o credit will be issued, and the product will be returned to customer. 

"Merchantable co 11ditio11" will be determined by Cardinal Health based upon its ab il ity to return the product to its in ventory for resale in the normal 
cour e of its business, without pecial preparati on, testing, handling, or expense and will exclude the fo llowing: 

A. Any product purchased from any supplier other than Cardinal Health . 
B. Any product which has been used or opened: is a partial di spensing unit or unit of sale: i without all original packaging, labeling, inserts, 

or operating manuals; or that is st ickered , marked , damaged , defaced , or otherwise cannot readily be resold by Cardinal Health for any 
reason. 

C. Short-dated (less than seven (7) months ex piration dating). outdated. or seasonal products and products purchased on a "special order" basis, 
including non-stock and drop-shipped products. 

D. Any product not intended fo r return to a wholesaler in accordance with the return policies of the applicable manu facturer. 
E. Any product li sted by any state or federal regul atory agency as a high-risk pedigree item that is returned without a valid invoice number that 

cannot otherwi se be verified by Cardinal Health . 

Unmerchantable Products 

Any product not eligible fo r return in accordance with this policy (i.e., the product is not in "merchantable condit ion" as set forth above) will require 
return directly to the manu facturer. If any uch products are returned to Cardinal Health , they will be returned to customer and no credit will be issued. 

Notwithstanding the foregoing. in any case where Cardinal Health accepts the return of such products and agrees to return such products to the 
app licable manu fac turer on behalf of customer (prov ided the manufacturer all ows the return of such products) , any credi t issued to customer will be 
determined by Cardinal Health . 

Required Return Documentation 

Prior to returning any product to Cardinal Health, customer must execute and deliver to Cardinal Health a Cardinal Health Returned Goods 
Authorization Ongoing Assurance verifying that all returned products have been kept under proper conditi ons fo r storage, handling, and shipping. 

All requests fo r credit must be submitted via EOE. Cardinal. com. CardinalCHOICE®. or approved EDI interface. 

A fully co mpl eted and signed Merchandise Return Authorization Form (the "MRA Form'') must accompany all products to be returned. Note: An 
MRA Form cannot be fu ll y completed without a valid invoice number. The request for an MRA Form wi ll be rejected if a valid invoice number is not 
provided. 

Third Party Return Processors 

At the request of customer, Cardinal Health will work with third party return processors for returns of unmerchantable products. Such arrangement 
will be ubject to mutually agreed upon terms and conditi ons, to include admini strati ve fees payable to Cardinal Health . 

Controlled Substances 
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Credit for the return of controll ed substances requires a separate MRA Form and such returns must compl y with all applicable laws, rules and regulati ons 
in addition to the terms and conditi ons o f thi s poli cy. 

Refrigerated, Chemotherapy and Hazardous Products 

Refrigerated , che motherapy and hazardous products must be returned in packaging that compli es with applicable regul atory requirements. All such 
product that are not returned in packaging that complies with applicable regul atory requirements will be considered damaged and unsaleable. Thi s 
product will be destroyed and no credit will be issued to customer. 

Shorts and Damaged Products 

Claims o f order shortages (e.g., products in voiced but not received), filling errors and damage must be reported within two (2) business days from the 
appli cable invoice date, or no credit will be issued . Returns of damaged products or products shipped in error must be received by the Cardinal Health 
servicing di stributi on center wi thin ten (10) business days from the applicable invoice date, or no credit will be issued . Controlled substance shortage 
claims must be reported immedi ately per DEA requirements. In all instances, credit will not be issued until verificati on o f the cl aim by Cardinal Health. 

No deductions may be taken by customer until a valid credit memo is issued by Cardinal Health. 

Shipping of Return Products 

Products to be returned must be pl aced in a proper hipping container and signed for by the dri ver when picked up. 

Signed MRA Forms shall be included in totes with the returned products. Only one ( I) MRA Form shall be included in each tote. 

If the MRA Form is not signed. no credit will be issued, and the products will be returned to the customer. 
If the MRA Form is not inside the tote with the returned products, Cardinal Health will attempt to identify the custo mer that returned 
the product . The tote will then be returned to the customer with a request fo r a completed MRA Form(s). 
No credit will be issued fo r products returned but not li sted on the accompanying MRA Form. Such product will be returned to 
the customer. 

All MRA Forms will be reviewed by Cardinal Health fo r co mpli ance with thi s policy. The acceptability and valuati on of any return is at the sole 
discretion of Cardinal Health . 

Products must be returned to the customer's servicing Cardinal Health di stributi on center within thirty (30) days from the date of cu ta mer's reques t 
for an MRA Form, or no credit will be issued . 

In addition to the requirements set forth in thi s poli cy, Customer shall comply with all return procedures required by the Cardinal Health servi cing 
di stributi on center. 

Other Restrictions 

Excessive return may result in higher res tocking fees as deemed necessary by Cardinal Health . 

Thi s policy i subject to change without notice by Cardinal Health . Thi s policy is further subject to modification as may be deemed necessary or 
appropri ate by Cardinal Health to comply with applicable federal and/or state regul ati ons, FDA guidelines, state law, and other restrictions applicable 
to returned products. 
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~ 
Cardinal Health 

EXHIBIT D 

Cardinal Hea lth 
7000 Cardinal Place 
Dublin , OH 43017 
61 4.757 .5000 main 
www.cardinalhealth .com 

CARDINAL HEALTH RETUR ED GOODS AUTHORIZATION 
0 GOING ASSURANCE 

The undersigned customer ("Customer") of Cardinal Health , (the "Distributor") hereby agrees that thi s document is be ing deli vered 
to confirm Customer's compliance with applicable federal, state, and local laws / guidelines concerning returned goods and shall apply 
to all re turns by Customer to Distributor from time to time and shall super ede any inconsistent prov isions which may be contained in 
any credit request, purchase order, or other documents pertaining to the suppl y relationship between Customer and Distributor. 

Customer represents, warrants, and guarantees to Distributor that: (a) each such return shall be made onl y to the spec ific Distributor 
from which the item was orig inally purchased; (b) each such return shall be accompanied by Distributor' s credit request fo rm (the 
"Return Form"), which shall spec ify both Customer's and Distributor's name and address, the date o f the return , the quantity and 
description of the product returned, and such other in fo rmati on as may reasonably be reque ted on Distributor's Return Form ; (c) 
Customer shall re tain a copy of each Return Form and re lated credit memo and make such documentation avail able to the manu fac turer 
and to authori zed federal , state, and local law enforcement o ffic ers upon request; (d) the credit c laimed or accepted by Customer for any 
such return shall not exceed the orig inal purchase price paid to Distributor; and (e) all merchandise returned to Distributor ha been 
stored and handled by Customer in accordance with all applicable federal , state, and local laws, manufacturer guidelines when disclo ed 
to customer by the manufacturer or d istributor, and good trade practices, and such merchandise has not been adulterated or misbranded 
by customer within the meaning of the Federal Food, Drug, and Cosmeti c Act and meets all FDA, tate, and other applicable 
requirements and guidelines. 

Date 

PDQRA-RTN-P00 I/Fo rm I 

City of San Antonio on behalf o f the 
San Anto nio Metropolitan Health Distri ct 
I 00 W . Houston Street, 14th Floor 
San Antonio, TX 78205 

By A uthori zed Person/ Title (Print) 

Signature of Authori zed Person 

DCN : 4548 Effecti ve Date: I 5 Feb 20 I 6 
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EXHIBIT E 

Compliance Representations and Warranties for Customers 

City of San Antonio on behalf of the San Antonio Metropolitan Health District ("Customer") represents and warrants that it: 

I . will abide by all applicable laws, rules, regulati ons, ordinances and guidance of the federal Drug Enfo rcement Administration 
("DEA"), the states into which it di spenses or sell s controlled substances and/or li sted chemicals, and the states in which it is 
licensed, including, without limitation, all of the foregoing concerning the purchase, sale, di spensation, and distribution of 
controlled substances; and 

2. will not dispense or se ll controlled substances and/or li sted chemicals if it suspects that a prescription or drug order is not issued 
for a leg itimate medical purpose or the acti ons conducted on the part of the prescriber or Customer and its employees are not 
perfo rmed in the normal course of professional practice. 

In addition, Customer warrants that it understands that Cardinal Health is required by DEA regulations and some state regulations to 
identify and report suspicious orders of contro lled substances and li sted chemicals to the DEA and some state regulatory authorities. 
Customer agrees to act in good faith in ass isting Cardinal Health to fulfill its obligations. Additionall y, Customer warrants and 
understands that Cardinal Health , in fulfillment of its regulatory obligations, will not fill an order fo r controlled substances, li sted 
chemicals, or other products monitored by Cardinal Health that Cardinal Health has determined to be suspicious. 

Customer acknowledges that Cardinal Health may prov ide a copy of thi s document to the DEA or any other state or federal regulatory 
agency or licensing board . 

Customer hereby acknowledges and agrees that, notwithstanding any other prov ision here in , or any provision in any other agreement 
between Cardinal Health and the Customer, Cardinal Health may immediately suspend , terminate or limit the distribution of contro lled 
substances , li sted chemicals, and other products monitored by Cardinal Health to the Customer at any time if Cardinal Health determines 
that such action is necessary to fulfil its legal or regulatory obligati ons. 

Agreed to by a duly authori zed officer, partner, or principal of Customer: 

Signature: 

Full Name (print): 

T itle: 

Date: 



~ d .. IH l h"' Car 1na eat 

June 30, 2022 

To whom i may concern: 

This is a declarat ion and confirmat ion by Cardinal ealth, I c. and its subsidiaries exclusive ly 
hat: 

Cardi al Health is self-insured for produc .. , comple ed operati ns .liability and pharmacist 
professional liabil ity. You will no be named as addit iona'I insured for any of the self-insured 
retention limits of t he product liability, completed operations liabil ity and pharmacist 
professional liability coverages. ca rdi al ea·lth's self -i surance is bac ed by its financial 
st rength documented in fina cial s a ements found a www.cardinalhealth.com. The 
existence of setf-insuran within cardi al ealt 's i suranoe program does not change any 
cont ractual obligatio we may have·, and shall o be deemed to exceed the scope of 
coverage and/or limits required, under our written co . act or agreement with you. 

As respects the Au omobile liability, Au omobile Physical Damage, Comprehensive and 
Collision coverage is self -insured for all ow ed vehicles. 

Please direct any que io s or co cer s GMB-OUB-RiskManagement@cardinalhealth.com. 

Denise Joh s on 
Director, Risk Managemen 

J K/as 

enc. 

Contract No. 00361442.0 

ATTACHMENT 1 
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card · al ealt 
Car ·na.l e a.lt 
card· na.l e al t 
card ·nal ealth 
ca.rd ·na.l ea.lt 
Ca.rd "na.l eal t 

a.da. .? . 
C 
C 
a · 1 and) 

242 . C 
246 . I nc. 
247 . C. 
249. C 
2£0 Dutch C. V, 
ZS • LC 
2S2 . . C 
2£> . 

t d. 

i mi t ed t o t he fol l owi ng: 
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AGE CY CUSTOMER ID: 57000007082> 

LOC : 

ADDITIONAL RE ARKS SCHEDULE 
D t~&.RED 

+-==== ==-s_e_r _v_· _c_e_s_ o_r t_h_e_a_s_t-'-. _I_n_c_. __________ ..., car ina l Hea l t h. Inc. 

car 
car 
car 
Car 
Car 
Car 
Car 
car 
Car 
Car 
Car 
car 
CAr 
Car 
car 
car 
Car 
car 
Car 
Car 
car 
Car 
car 
car 
car 
car 
car 
Car 
Car 
Car 
Car 
CAr 
car 
car 
car 
car 
car 
Car 
Car 
Car 
car 
c a r 
car 
Car 
car 
Car 
c a r 

er: 57009409£ 07 

CODE 

Cer1:i ficate Nu ber: 57009409S707 EFFECTI,1: n: 

DITIO AL REMARKS FO IS A SCHEDULE TO ACORD FORI • 
ACO O - FORM TITLE: 

eal 3. c 
eal 4 4 . C 
eal 4 • I nc. 
eal 5, L C 
eal 500 . LLC 
eal 524. L C 
eal >29 . C 
eal 6. I nc. 
eal c 
eal a. c 
ea.1 us t r a l i a 503 P,y d. 
eal us ria 504 Gmb 
ealth Belgium 505 BVB 
ealt C ada Holdings Coope ratie .A. 
ealt C ada I nc. 
ealt Capi a l Corpora ion 
ealth cardiol ogy Solutions. LC 
eal Chile illi tada 
eal Co lombia S.A.S. 
eal C l Tech ologi es. L C 
eal C So ut ions. LC 

al D l L d. 
al D ps 

eal L da. 
al F 

eal F y 
al n 
al Fr a nce s06 SAS 
al t h Fund'ing. LLC 
alt 
alt 
alt 
alt 
alt 

uri g bH 
ional. Inc. 
ilipp nes. ! c. 

alt 9 Oesig a ed Activity COl!pany 
alth I r eland 506 Li i ted 
alt r uri te 
alt r d 
alt t 
alt G.K. 
alt ea i i ted 
alt embourg 420 s.~.r. 
alt embourg 522 s.a.r. 
alt aysia l sd • B d. 
alth Mal ta 212 Li ited 
alt M ag Care Services. LC 
alth Medical Products I ndia Pr · va e i ted 
alth Mexico 244 s. de .L. de c.v. 
al ~ s. de de c.v. 
al st FZ- C 
al 
al Ho lding. C 
al rlands 502 B. v. 
al rlands 525 Cooperati e .A. 
al rlands 526 B. V. 
al s 

ued· 
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AGE CY CUSTOMER 10: ,7000007082• 

LOC#: 

ADDITIONAL REMARKS SCHEDULE 
ACEl'ICY """'-tlEDl48URED 

Aon Ri s k servi ces Nor theast . I nc. Ca rdi na 
POllCY'NIJMBER 

see cer tificate Nu ber: s.1009 09;101 

CAIIR.ER I ""c coc,E 
See Cer tif'i cate Number : 5.70 094095707 EFFEC,-.-S 

ADDITIONAL RE.MARKS 

THIS, ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM. 
FORM NUMBE R: ACO D 25 FORM TITLE: 

car dinal Health P. 1.20 . I nc. 
car dinal ealth P. us. I c , 
Car-d · nal Heal t h P. 220. L C 
cardinal Health P. 436 . I nc. 
car d · nal Health Pharmaceutical Contract · ng , c 
car dina l Health Pharmacy se rvices, LC 
car dinal Health Po and Spo ka z ogr an · c.zona od owiedzi a l noscia 
cardina l ealth Por g,al ;;u . uni pessoa Lda . 
cardina l ealth s ·ngapo r e 22!. Pe. td . 
car d · nal ealth Spai n &l S.L. 
car dina l ealth speci al t y P rmacy. LLC 
Cardinal ealth SW-eden S 2 A.ii . 
car d ·nal Health Swi tze,rland £1!. GmbH 
car d 'nal Health Sy ste s . Inc. 
cardinal eal t h Technol ogies Swi tze r l and Gmb · 
car d · nal ealth Technol ogies . LC 
car dinal ealth u.K. rs im ·ted 
Car dinal ealth .K. 432 im · ted 
Car dinal ealth U.K. ttolding imited 
Car dina l ealth . K. Inter nat i o al o d · ng L 
Cardinal Health. I nc. 
Car dinal Medi ca Equipme nt Co sulti ng ( Shang ai) Co •• Ltd. 
Ci rpro de Del i c i as s. , de c .v. 
Clin · c Phar aci es III . LC 
c 1·n· c Phal"l!aci es . c 
C011munity Pharmacy e r pri ses. C 
Convertor s de Mexi co s .. de c.v. 
Cor d · s ( Sha nghai) Medica Devices Co •• Ltd . 
Cordi s Cashel nlimited Company 
Cordi s corpora · on 
Corners one Partners G. P.O •. • P. 
Covidien Canada ol d:ings (C) Coope rat ·e U. A . ( I nactive ) 
Covidien I r el and Li i ted ( I nactive) 
Covidien Ma nuf'ac uri ng 5olut ·on s . S.A. 
Dutch llmeri can Manu actu r e r s II (D •• M. II) B .V. 
Ell ipticar e . LC 
E.PIC Insurance CO.'ftl> y 
Especi al i dades d1cas Ken ex s .A. de c. v. 
Fl exi ble Stenti ng sol utions . I nc . 
Frog orn.ed Capi a . c . 
Generic Dr ug Ho d ·ngs . Inc . 
Gri ffin Cap tal. L C 
HOG Acquisition. I nc, 
i mg x Heal dsburg . I nc . 
i mg x Sal ud . I nc. 
· mgax SJ va ley. I nc . 
i mg X SLO , I n c., 

i mg x Sonoma . I nc . 
I nner Dyne Holdi ngs ,. I nc. 
I nnovati ve Thera_ei es, C 
I nstant Oiagnos-<t1c systems. I nc (I nacti ve - ug 20 !I) 
I ntecar di a - ennessee East Catheteri zation, LLC 
ITI Sales. LC 
Kenda l l-Ga tron i mited 
Ki ll . l ea Deve l opment company. Ltd 
Ki nray I . UC 
KPR Austral i a Pty . td 
KPR Switzerl and Sa es GmbH 
KPR U.S .. LC 
Leader Drugstores . c 

Heal t h. 

TE. 

Inc . 

Page 
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AGE CY CUSTOMER 10: ~70000070 

LOC . ~ 
A OR ---- ADDITIONAL REMARKS SCHEDULE 

o;lSUAED 

t----= _____ o_r t_h_e_a_st_, _I_n_c_. __________ _, ca rdinal Hea l t h. I nc. 

· · e · abi ity company · ca rdin.al ea h Russia~ 
w hnica Pr oduc s Canada . d. 

heca ri es 
a a r a · es l corpor ated 
~ne shoppe c i a l ~orporati on 
1ne Shoppe Inte rnat ona , I nc . 
i ne s hoppe In e rnet . r c. 

·p Sdn . ilhd . 
corpor a 'ion 
S OLDING, LC 
S . LC 
ic GPO , LC 

Covidie t d. 
verl eaf , LC 
s r ncorpo ra 
a red se rvi ces , I nc . 

Oper a ·ons o · York, I nc . 
y Ope r a · ons . c . 
a ns Pu r chasi ng. lnc . 
e r n t ua r ope r t y Se rvi ces . c , 
e r t ua l Property s e rvi ces-In erna ona . I nc . 
od Cua te c S . de . L. de C. V , 

A r ati Se•rv · ces . LC 
C ageme t . L C 
G 

l S • l c . 
So C 
re roop, L C 

te rp L C 
oncol ogy se rvi ces co r por at i o 
a ti me , I nc. 
r r a pharmac)', . L. C. 
exus t h ccess & Pati e t support . LLC 

th i s t ri t · on services . LC 
th Fina ncial Sou ons . LC 
th Pa r cy Se rv · ces . c 
th , LC 

r , L 
ardor g _Groop, L. L,C. 
ITl r ad, ng Compan y 

In e rn a.t 'ional , Inc . 
l nc . ( I nac i ve) 

a rk ebanon Of shore s . a. l , 
a r · . lnc . 

DATE 
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