URBAN COUNTY COUNCIL
SCHEDULE OF MEETINGS
December 5-December 12, 2011

Council Winter Recess December 7, 2011-January 9, 2012

Monday, December 5
Affordable Housing Trust Fund Task Force..

Conference Room-5™ Floor Government Center

Fayette County Rural Land Management Board Meeting......................

Conference Room-12 Floor Government Center

Council Comprehensive Plan Goals & Objectives Work Group............

Conference Room-5" Floor Government Center
Tuesday, December 6
Fire & EMS Task Force Meeting...

Conference Room-5™ Floor Government Center

Waste Management Task Force Meeting...

Conference Room-5™ Floor Government Center

Council Work Session..

Council Chambers 2”°' FIoor Government Center

Mayor’s Youth Council Meeting...

Conference Room-5™ FIoor Government Center

Council Meeting...

Council Chambers 2”°' FIoor Government Center

Wednesday, December 7

Infill & Redevelopment Committee Meeting.....................oooi

Conference Room-7" Floor Phoenix Building

Itinerant Merchant Task Force Meeting...

Conference Room-5™ Floor Government Center

Commission on Youth Development & Public Safety Meeting...............

Day Treatment Center, 1177 Red Mile Place
Thursday, December 8
No Meetings

Friday, December 9

Mayor’s Task Force on Health & Wellness Meeting.....................

Conference Room-5™ Floor Government Center

Monday, December 12
No Meetings

...10:00 am

3:00 pm

..3:00 pm

...10:00 am

...1:00 pm

...3:00 pm

...5:30 pm

...6:00 pm

10:00 am

...10:00 am

.5:30 pm



CORRECTED
LEXINGTON-FAYETTE URBAN COUNTY COUNCIL

WORK SESSION AGENDA
December 6, 2011
I Public Comment - Issues on Agenda
. Requested Rezonings / Docket Approval - Yes
lll. Approval of Summary — None
IV. Budget Amendments =Yes, p. 5
V. New Business - Yes, pp.6-48

VI. Continuing Business / Presentations — Yes

A. 11.22.11 Environmental Quality Committee Report-CM Blues, pp.49-50
B. Public Safety Staffing-Comm. Clay Mason

C. Report on IT Pay Issues/Supplement, Lyle Hanna, pp.71-87

VII. Council Reports
VIIl. Mayor’s Report - No
IX. Public Comment - Issues Not on Agenda

X. Adjournment
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ADMINISTRATIVE SYNOPSIS
New Business ltems
December 6, 2011

Authorization to approve a Transfer of Control Agreement
with Time Warner Cable who is acquiring Insight
Communications. (L483-11) (Moloney)

This is a request to approve a Transfer of Control Agreement
with Time Warner Cable who is acquiring Insight
Communications. Linda Ain has been retained to assist in
reviewing whether Insight is in compliance with the terms of
its franchise agreement and whether Time Warner is
capable of adequately providing cable service.p.6

Authorization to enter into a rental agreement with the
Lexington Center Corporation for the Mayor's Commissioner
for Citizens with Disabilities annual Celebration of dis Ability
Expo on April 26. 2012. (L492-11) (Mills)

This is a request to enter into a rental agreement with the
Lexington Center Corporation for the Mayor's Commissioner
for Citizens with Disabilities annual Celebration of dis Ability
Expo on April 26, 2012 at a cost of $2800.00. Funds are
budgeted.p.7

Authorization to execute Change Order No. 1 (Final) with
Schroeder Construction, Inc., for the Beverly Avenue
Sanitary Sewer Improvements Project. (L494-11)
(Gooding/Bush)

This is a request to execute Change Order No. 1 (Final) with
Schroeder Construction, Inc., that will increase the sum of
the contract by $25,657.88 for the completion of the Beverly
Avenue Sanitary Sewer Improvements Project. This change
order gives the revised total contract amount of $697,792.88.
Funds are budgeted.pp.8-11

Authorization to enter into short term telecommunications
franchise (12 months) agreements with Windstream
Communications (Windstream Kentucky East, LLC) and tw
telecom of ky lic. (L495-11) (Moloney)
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This is a request to enter into short term telecommunications
franchise (12 months) agreements with Windstream
Communications (Windstream Kentucky East, LLC) and tw
telecom of ky lic. Both bidders have current franchise
agreements.p.12

Authorization to accept a donation of twenty-six ornamental
trees for Belleau Wood Park and to recognize Judy
Simpson, President and the Belleau Wood Neighborhood
Association for this donation. (L.496-11)
(Hancock/Hamilton)

This is a request to accept a donation of twenty-six
ornamental trees for Belleau Wood Park and to recognize
Judy Simpson, President and the Belleau Wood
Neighborhood Association for this donation. The total
donation has a value of $5,200.00.p.13

Authorization to execute a rental agreement with Lexington
Center Corporation for the annual 2012 MLK Day
celebration, to be held on Monday. January 16", (L497-11)
(Emmons)

This is a request to execute a rental agreement with
Lexington Center Corporation for the annual 2012 MLK Day
celebration, to be held on Monday, January 16" at an
estimated cost of $8,100.00. Funds are budgeted.p.14

Authorization to enter into a three year Administrative
Services Agreement with Bluegrass Family Health as a
Pharmacy Benefits Manager of the LFUCG employee
prescription benefit plan. (L502-11) (Moloney)

This is a request to enter into a three year Administrative
Services Agreement with Bluegrass Family Health as a
Pharmacy Benefits Manager of the LFUCG employee
prescription benefit plan at an anticipated annual cost of
$7,000,000.00 for providing these services.p.15-46

Authorization to enter into a Memorandum of Understanding
with the Bluegrass Chapter of the Kentucky Mountain Bike
Association (KyIMBA) for rental of equipment, construction
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and maintenance of a mountain off road trail at Veterans
Park. (L503-11) (Hancock/ Hamilton)

This is a request to enter into a Memorandum of
Understanding with the Bluegrass Chapter of the Kentucky
Mountain Bike Association (KyIMBA) for rental of equipment
at a cost of $12,862.00 to construct a mountain off road trail
at Veterans Park. Funds are budgeted.p.47

Authorization to amend Resolution No. 463-2011 to grant the
inducement to Software Information Systems (SIS). LLC as
SIS, LLC is identified as the taxpayer that will be employing
all of the employees and taking the tax incentives under the
Kentucky Business Investment. (L507-11) (Atkins)

This is a request to amend Resolution No. 463-2011 to grant
the inducement to SIS, LLC instead of SIS Holding
Company, Inc. as SIS, LLC is identified as the taxpayer that
will be employing all of the employees and taking the tax
incentives under the Kentucky Business Investment. The
current resolution identifies SIS Holding Company, Inc. as
the taxpayer.p.48
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BUDGET AMENDMENT REQUEST LIST

JOURNAL 56603-04 DIVISION Parks and Fund Name General Fund
Recreation Fund Impact 1,000.00
1,000.00CR
.00
To recognize donation from Central Baptist Hospital to Parks and Recreation's Little Goblins Galore event.
JOURNAL 56697 DIVISION Finance Fund Name 2003 Bond Projects
Administration Fund Impact 72,031.80
72,031.80CR
.00
To reallocate remaining bond funds from professional services to capital for construction projects.
JOURNAL 56706-07 DIVISION Grants and Fund Name US Dept of Justice
Special Programs Fund Impact 15,000.00
15,000.00CR
.00
To establish grant budget for Police Activities League - 2012.
JOURNAL 56699-700 DIVISION Grants and Fund Name US Dept Health & Human Svc
Special Programs Fund Impact 5,719.00
5,719.00CR
.00
To budget additional expense and revenue for the Senior Citizens Grant - 2012.
JOURNAL 56696 DIVISION Water Quality Fund Name Water Quality Mgmt Fund
Fund Impact 7,700.00
7,700.00

To provide funds for an incentive grant to the WGPL Neighborhood Association. Funds for this expense were
encumbered during FY 2011 but the purchase order was mistakenly closed during the year end processing.

JOURNAL RW13 DIVISION Water Quality Fund Name Water Quality Mgmt Fund
Fund Impact 385,659.00
385,659.00

To budget FY 2012 Personnel expenses to match current needs based on the funds where employees are charged.

JOURNAL RwW14 DIVISION Engineering Fund Name Right Of Way Program Fund
Fund Impact 51,299.00
51,299.00

To budget FY 2012 Personnel expenses to match current needs based on the funds where employees are charged.

BUDGET AMENDMENT REQUEST SUMMARY

Fund 1101 General Service District Fund .00
Fund 2512 2003 Bond Projects Fund .00
Fund 3140 US Department of Justice .00
Fund 3190 US Department of Health and Human Services .00
Fund 4051 Water Quality Management Fund 393,359.00

Fund 4201 Right of Way Program Fund 51,299.00



Jim Gray
Mayor

TO:

FROM:

DATE:

RE:
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Lexington-Fayette Urban County Government
CHIEF ADMINISTRATIVE OFFICE
Richard P. Moloney
CAO

Mayor Jim Gray
Utban County Lounc}LMemberb

n/" {
f//Z/V/

I chard Moloney
Chief Administrative Offiger

November 21, 2011

Transfer of Control Agreement

Time Warner is acquiring Insight Communications. As result, LIXJCG’s franchise agreement with Insight would be
fmpacted as Time Warner would control the operations of Insight. Ms. Linda Ain has been retained to assist in
reviewing this matter, which nvolves determining whether Insight is in compliance with the terms of its franchise
agreement and whether Time Warner is capable of adequately providing cable service.

Council approval of the attached Transfer of Control Agreement is recommended and sought. This agreement would
not materially impact the carrent franchise, which mns to September 2012,

Ms. Ain will be available at the December 6, 2011 work session should you have any questions.

200 Hast Main Street . Lexirspton, KY 40507 . (859) 425-2255 . www.lexingtonky.gov

HORSE CAPITAL OF THE WORLD



Jim Newberry
Mayor

TO:

FROM:

DATE:

SUBJECT:
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Lexington-Fayette Urban County Government
DEPARTMENT OF SOCIAL SERVICES
Beth Mills
Commissioner

MEMORANDUM

RICHARD MALONEY, CAO
MAYOR JIM GRAY
URBAN COUNTY COUNCIL

BETH MILLS, COMMISSIONER
SOCIAL SERVICES

11-23-2011

RENTAL AGREEMENT for THE LEXINGTON CENTER

Requesting the authority to rent the Lexington Center’s Heritage Hall West and Elkhom Rooms A-D for the
Mayor’s Commission for Citizens with Disabilities annual Celebration of dis Ability Expo on April 26, 2012
for a cost of $2800.00. There 1s currently enough in our account to cover the costs. These funds were
generated by prior year contributions from sponsors and vendors.

Law had reviewed this agreement and approved. We have obtained 2 signed copies of the agreement.

200 East Main Street

. Lexington, KY 40507 . (859) 425-2255 . www lexingtonky.gov
HORSE CAPITAL OF THE WORLD
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) Mayor Jim Gray
LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT

Division of Grants and Special Programs

TO: JIM GRAY, MAYOR
URBAN COUNTY COUNCIL

FROM: IRENE GOODING, DIRECTOR
DIVISION OF GRANTS AND SPECIAL PROGRAMS

DATE: NOVEMBER 28, 2009

SUBJECT: REQUEST COUNCIL AUTHORIZATION TO EXECUTE CHANGE
ORDER NO. 1 (FINAL) WITH SCHROEDER CONSTRUCTION, INC.,
FOR THE BEVERLY AVENUE SANITARY SEWER IMPROVEMENTS
PROJECT

On August 26, 2010 (Resolution No. 442-2010), Council approved the award of contract for Bid
No. 110-2010 m the amount of $672,135.00 to Schroeder Construction, Inc., for the construction of
Beverly Avenue Sanitary Sewer Improvements Project.

Change Order No. 1 (Fmal) provides for adjustments in final quantities to complete the project.
Change Order No 1 {(Final) increases the total amount by $25,657.88 for a new total of $697,792.88.

Funds are budgeted as follows:

FUND | DEPTID |SECT |ACCI | PROJECT ACTIVITY BUD REF
34CC 303401 3401 92811 UNSEWER2 2007 | STA. GRANT | 2007

Council authorization to execute Change Order No. 1 (Final) is hereby requested.

e &

Irene Gooding, Dlrei‘{or

Xc: Susan Bush, Acung Commissioner of the Department of Public Works and Development

HORSE CAPITAL OF THE WORLD
200 East Main Street 67 FL Lexington, KY 40507 PH (859)258-3070  FAX (839)258-3081  www.lexingtonky.gov
FAWPSNHCD\GRANTS'STATE\UNSEWERED AREAS--PHASE 1\FY 12112-000.doc
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NTRACT HIST FO

Contractor: SCHROEDER, ConsrrucTion, iNC.
Project Name: BEVERLY AVENUE SINTARY SEwer PRoJECT
Contract Number and Date:_4+42- 200 AVGUIST 26, 2010

Responsible LFUCG Division:_&EnNcmizeriNG

CHANGE ORDER DETAILS

A, Original Contract Amount: $60T2,i35, 00

Mext Lowest Bid Amount:
$ B8 . 2&ei.00

B. Amount of Selected

Alternate or Phase: $
C. Cumulative Amount of
All Previous Alternates or
Phases: $ T2 i35, 00

D. Amended Contract Amount: $LT2,i35,.00

E. Cumulative Amount of
All Previous Change Orders: S 0.00 ©-0 %
(Line £/ Line D)
F. Amount of This Change Order: $_25,057.88 ' 2.8 %
(Line F/ Line D)
G.  Total Contract Amount: $E9T, 792886

SIGNATURE LINES

Project Manager: ‘,.Qf«‘__QEQM.Q \&mﬁ_ﬁ ; ;:fq Date:_Y Now 24l
-7 A
Reviewed by: //ZM A%,x/ Date: f'/! / /@; / 7
. e e N/N? i; ;i

Division Director:
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Lexington-Fayette Urban County Government
CHIEF ADMINISTRATIVE OFFICE

Jim Gray Richard P. Moloney
Mayor CAO
TO:

FROM: i
ighard Moloney .
_hief Administrative Officer
DATE: November 28, 2011
RE: Short Term Telecommunications Franchise

Council approval for enteting into shott term telecommunications franchise (12 months) agreements with Windstream
Communications (Windstream Kentucky East, LLC) and tw telecom of ky llc is requested. Both bidders have current
franchises and will comply with the requitements of Ordinance No. 143-2011 as advertised. Please contact David
Barberie in the Department of Law should you have any questions.

Coundil approval of the Apreements is requested.

200 East Main Street . Lexzington, KY 40507 . (859) 425-2255 . www.lexingtonky.gov
HORSE CAPITAL OF THE WORLD
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Lexington-Fayette Urban County Government
DEPARTMENT OF GENERAL SERVICES

Jim Gray Richard Moloney
Mayor Chief Administrative Officer
MEMORANDUM

To: Jim Gray, Mayor

Urban County Council Members

FROM: %M

Jerry Hancock, Director of Parks and Recreation

RE: Donation of trees at Belleau Wood Park

DATE: November 28, 2011

This is a request for Council approval of a donation to Parks and Recreation of twenty-six trees planted in
Belleau Wood Park and to recognize Judy Simpson, President and the Belleau Neighborhood
Association for this generous donation.

This Volunteer effort to purchase and plant twenty-six ornamental trees along the front of Belleau Wood
Park will greatly enhance the beauty of the park. The plantings and installation of each tree is valued at
$200.00 per tree.

Please contact me if there are any questions.

CC: Sally Hamilton, Commissioner of General Services

JEH/bac

469 Parkway Drive C Lexington, KY 40504 . (859)288.2965 C www.lexingtonky.gov/parks
HORSE CAPITAL OF THE WORLD
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Lexington-Fayette Urban County Govermnment
OFFICE OF THE MAYOR
Jim Gray
Mayor

To: Mayor Jim Gray
Richard Moloney, Chief Administrative Officer
Urban County Council members

From: Lon Houlihan, special Events Liaison

Date:  November 28, 2011

Re: Authorization of Lease Agreement for 2012 Martin Luther King Day Celebration

This is to request authorization of a rental agreement with Lexington Center Corporation for the 2012 MLK Day
Celebration. This celebration will be held on Monday, January 16th. The estimated expense is $8,100. to help pay for
setvices provided by Lexington Center. This expense is fully budgeted in the Spedial Projects budget.

‘The MLK Day Celebration will begin with a breakfast held in the Civic Center, followed by the Freedom March at
10:00am. Marchers will retum to the Civic Center for the Commemorative Program.

I appreciate your consideration of this item and request your approval,

FOLLOW MAYOR GRAY:

200 East Main Street . Lexington, KY 40507 . (859) 425-2255 . www.lexingtonky.gov
HORSE CAPITAL OF THE WORLD
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Lexington-Fayette Urban County Government
CHIEF ADMINISTRATIVE OFFICE

Jitn Gray Richard P. Moloney
Mayor CAO
TO:

FROM:
DATE: November 28, 2011
RE: Prescription Benefits Manager

Bluegrass Family Health was selected as the most qualified respondent to RFP No. 19-2011 Prescription Benefits
Manager. Council authorization for the Mayor to enter into a three year Administrative Services Agreement with
Bluegtass to provide the services requested in the RFP is requested. It is anticipated that the annual cost for providing
these services will be $7,000,000.

Please contact me ot Attorney Senior David Barberie should you have any questions related to this matter.

200 Fast Main Street ~ *  Lexington, KY 40507  »  (859)425:2255 «  wwwlexingtonky.gov
HORSE CAPITAL OF THE WORLD
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ADMINISTRATIVE SERVICES AGREEMENT

This Agreement is made and entered into as of the 1st day of January, 2012 (the
“Effective Date™), by and between Bluegrass Family Health, a Kentucky corporation
(“Bluegrass™), and the Lexington Fayette Urban County Government (“LFUCG™), Lexington,
Kentucky as the Plan Sponsor (“Sponsor”) of the LFUCG employee prescription benefit plan, a
self-funded, municipal employee health benefit plan, Sponsor’s designated Plan Administrator
and Named Fiduciary.

WHEREAS, LFUCG solicited a Request for Proposal for the Prescription Benefit Manager
through RFP #19-2011, which is attached hereto as Exhibit “1* and incorporated herein by
reference as if fully stated; and

WHEREAS, Bluegrass was the highest ranked respondent to RFP #19-2011, and its
ultimate proposal to perform the services, which is attached hereto as Exhibit “2“ and
incorporated herein by reference as if fully stated, was deemed to be reasonable and satisfactory
to LFUCG.

WHEREAS, Sponsor has established a self-funded employee prescription benefit plan
(the Plan) providing prescription drug benefits pursuant to and in accordance with a master plan
document; and

WHEREAS, Pursuant to the Plan document, Sponsor, acting through its Plan
Administrator and named Plan Fiduciary, controls and manages the operation and administration
of the Plan; and

WHEREAS, Bluegrass, directly and through independent contractors, is in the business
of providing certain claims administration services to self-funded employee benefit including
with respect to prescription drug claims and benefits, and Sponsor wishes to retain Bluegrass to
provide those services for the Plan;

NOW, THEREFORE, in consideration of the sums to be paid, the mutual promises
herein contained and other good and valuable consideration, the parties hereto agree as follows:

The above Recitals are considered substantive terms and conditions of this Agreement, not mere
recitals in the interpretation of this Agreement, and are incorporated into the body of this Agreement as if
set forth at length herein.

1. Definitions. For the purposes of this Agreement, the following definitions shall apply.
Terms defined in the singular will have the same meaning in the plural and vice-versa.
Capitalized terms used but not defined in this Agreement and the Schedules and Attachments
hereto shall be defined as set forth in the Plan Documents. In the event the definition of a term

BI43:33398:393348:1:LEXINGTON 1

BI43:42672:39571 2 2LEXINGTON



L502-11

herein differs materially from the definition of the same term in the Plan Documents, the Plan
Documents shall control.

Adverse Benefit Determination means any of the following: a denial, reduction or termination
of, or a failure to provide or make payment (in whole or in part) for, a benefit, including any such
denial, reduction, termination, or failure to provide or make payment that is (i) based on a
determination of a Member’s eligibility for Plan benefits, or (ii) resulting from the application of
drug utilization review, or (iii) a denial of coverage of a drug for which benefits are otherwise
provided because it is determined to be experimental or investigational or not medically
necessary or appropriate.

Applicable Law unless stated otherwise herein, means all applicable statutes and regulations
promulgated under the Employee Retirement and Income Security Act of 1974 by the United
States Department of Labor under Title 29 of the United States Code relating to labor and
employee benefits security administration (29 U.S.C. §§ 1001, ef seq.) (“ERISA”), including but
not limited to the regulations governing administration and enforcement and in particular claims
procedures found at 29 C.F.R. 2560.503-1, and further includes all applicable Kentucky and
local statutes, regulations and ordinances governing the business and operations of the parties to
the extent they are directly relevant to the subject matter of this Agreement.

Brand Drug means a prescription drug product that is not a Generic Drug.

Claim means a paper or electronic form submitted to the Bluegrass PBM requesting payment for
a prescription drug benefit provided to a Member under the Plan.

Claim Adjudication means the initial determination pursuant to the terms of the Plan, to pay,
contest or deny a clean claim for health care benefits.

Coordination of Benefits or COB means the process by which primary and secondary
responsibility for payment of a Claim as between Sponsor and one or more other health care
plans or payors is determined pursuant to the requirements of Applicable Law and the Eligibility
File.

Cost-share means that portion of the charge for each Covered Drug dispensed to a Member that
is the financial responsibility of the Member (¢.g., co-pay, coinsurance and/or deductible).

Covered Drug(s) means those prescription drugs, supplies, Specialty Products (if applicable)
and other items in the Formulary and related services that are covered in whole or in part under
the Plan.

Eligibility File means the list submitted by the Plan to Bluegrass and/or to Express Scripts Inc
(ESI), Bluegrass PBM, in reasonably acceptable electronic format of Members eligible for
prescription drug benefits under the terms of eligibility set forth in the Plan Documents.

BI43:33398:393348:1:LEXINGTON 2

B143:42672:395712:2:LEXINGTON

17



L502-11

Formulary means the list(s) of drugs made available by Bluegrass to the Plan as covered
benefits for Members pursuant to applicable Plan provisions. It is understood and agreed that the
Formulary list may be amended from time to time by Bluegrass and/or ESI with reasonable
notice, no later than thirty (30) days, to Sponsor of such amendments.

Generic Drug means a prescription drug, whether identified by its chemical, proprietary, or non-
proprietary name, that is therapeutically equivalent and interchangeable with Brand or other
Generic drugs having an identical amount of the same active ingredient(s) and approved by the
FDA. For purposes of this Agreement, ESI will make the Generic Drug determination using
indicators from MediSpan (or other nationally recognized pricing source in the prescription drug
industry used for all PBM clients) on the basis of a standard brand/generic algorithm utilized by
ESI for Bluegrass and all ESI clients.

HIPAA means the Health Insurance Portability and Accountability Act of 1996 {45 C.F.R. Parts
160 and 164, Subparts A, C and E, Security and Privacy of Individually Identifiable Health
Information] as amended by the Health Information Technology for Economic and Clinical
Health (“HITECH”) Act of 2009, 42 U.S.C. § 17901 ef seq.

Mail Service Pharmacy means a duly licensed pharmacy operated by the Bluegrass PBM,
where prescriptions {except prescriptions for Specialty Products) are filled and delivered to
Members via mail delivery service.

Member means each person who is eligible, as indicated by the Plan Eligibility Files provided
by Sponsor to the Bluegrass PBM, to receive prescription drug benefits under the Plan.

Member Submitted Claim means a paper claim submitted by a Member for a prescription drug
dispensed by a pharmacy other than a Participating Pharmacy or for which the Member paid
cash.

Participating Pharmacy means any licensed retail pharmacy with which the Bluegrass PBM
has executed an agreement to provide Covered Drugs to Members in accordance with Applicable
Law and the PBM’s policies and procedures of the selected Network

PBM means the pharmacy benefits manager that Bluegrass has independently contracted with
for pharmacy benefit services, including the provision and management of prescription drug
benefits to Members under the Plan. As of the Effective Date of this Agreement, the Bluegrass
PBM is Express Scripts, Inc.

Plan or “the Plan” means the benefits for eligible employees of Sponsor and their eligible
dependents set forth in the Plan Documents and registered with the United States Department of
Labor as a self-funded municipal employee benefit plan in accordance with ERISA and the
regulations promulgated thereunder and, which is further identified as follows:

BI43:33398:393348:1:LEXINGTON 3

BI43:42672:395712:2:LEXTNGTON

18



L502-11

Plan Effective Date: January 1, 2012

Name of Plan: Prescription Benefits

Plan Administrator is the individual or entity that has been designated by the Plan to administer
the Plan and has absolute and final discretion and decision-making authority for the Plan’s
contractual arrangements, benefit limits, administrative guidelines and rules, collections,
management and disbursement of Plan funds, and including but not limited to, final decisions on
all contested and/or appealed adverse benefit and eligibility determinations, and coverage
denials, and all other matters contemplated under this Agreement, hereinafter collectively
referred to as “Plan Matters.” Sponsor has designated Humana as the Plan Administrator of the
Plan. The parties expressly acknowledge and agree that neither Bluegrass nor the Bluegrass
PBM are the Plan Administrator or have any final discretion or decision-making authority
whatsoever with respect to Plan matters, and that any reference herein to the Plan Administrator
will be only to Humana and not to Bluegrass or the Bluegrass PBM. 1t is further acknowledged
by the parties that the obligations of Sponsor under this Agreement are binding upon the Plan
Administrator whose signature herein below acknowledges acceptance of those obligations.

Plan Documents means the master plan document and the summary plan description which
respectively contain a written description of the Plan and summary of covered prescription
benefits made available to Members by the Plan Administrator as required by 29 U.S.C. §
1022(a)(1) and such additional information as is required by 29 U.S.C. §§ 1024(b)(3) and
1025(a) and (c).

Pre-service Claim means any Claim for a benefit under the Plan with respect to which the Plan
conditions receipt of the benefit, in whole or in part, on a pre-authorization (also known as pre-
certification) of the benefit in advance of obtaining medical care.

Post-service Claim means any Claim for a benefit under the Plan that is not a Pre-service Claim.

Protected Health Information or PHI has the same meaning as the term “protected health
information” in 45 C.F.R. § 160.103, limited for purposes of this Agreement to the information
created, transmitted, received, maintained, used, disclosed, stored, or destroyed by ESI, for or on
behalf of a Plan.

Rebates means retrospective rebates that are paid to or otherwise retained by the Bluegrass
PBM, pursuant to the terms of a rebate contract that it has negotiated independently with a
pharmaceutical manufacturer, and that are directly attributable to the utilization of certain
pharmaceuticals by Members. Rebates do not include manufacturer administrative fees, product
discounts or similar remuneration received by subsidiary pharmacies of the Bluegrass PBM as
more fully described in Exhibit A2.
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Run-off Claims/Run-off Services/Run-off Period. Run-off Claims are Claims for Covered
Services furnished to Members during the initial or any renewal Term of this Agreement that are
not submitted by pharmacy providers for payment, or that are not repriced, processed and/or
paid, until after this Agreement has expired or is terminated without cause. Run-off Services
means any Claims administration services related to the submission, repricing, processing or
payment of Run-off Claims which may be provided by Bluegrass or the Bluegrass PBM pursuant
to Schedule A of this Agreement. The Run-off Period will not exceed a period of ninety (90)
days following the expiration, or termination without cause, of this Agreement.

Specialty Products means those injectable and non-injectable drugs on the Specialty Drug List
attached hereto as Schedule A, and typically having one or more of several key characteristics,
including that the product is: indicated for treatment of chronic or life threatening disease states;
requires frequent dosing adjustments and intensive clinical monitoring to decrease the potential
for drug toxicity and increase the probability for beneficial treatment outcomes; requires
intensive patient training and compliance assistance to facilitate therapeutic goals; has limited or
exclusive product availability and distribution; requires specialized product handling and/or
administration requirements and/or costs in excess of $500 for a 30 day supply; is considered an
Orphan Drug; is reimbursable under a major medical provision of a health benefit plan; and/or
requires the use of non-standard billing and reimbursement.

Sponsor means the Lexington Fayette Urban County Government, an urban county government
pursuant to KRS Ch. 67A, Kentucky, consisting of the Office of the Mayor, the Department of
Administrative Services, the Urban County Council, and Divisions of the Urban County
Government, including Finance, General Services, Social Services, Law, Public Safety, and
Public Works.

Third Party Liability Claim means a claim submitted to the Bluegrass PBM by a government
health care program, agency, or intermediary for reimbursement for a Covered Drug for a
Member for which the Plan is deemed to be the primary payer by operation of applicable federal
or state laws.

Urgent Care Claim is any claim for prescription drug benefits with respect to which the
Bluegrass PBM or the Plan Administrator (as the case may be) upon request and using the
judgment of a prudent layperson with average knowledge of health and medicine, has determined
that the application of the time periods for making a non-urgent care determinations as set forth
in the Plan Documents (i) could seriously jeopardize the life or health of the Member or the
ability of the Member to regain maximum function; or (ii} the Member would be subjected to
severe pain that cannot be adequately managed without the care or treatment that is the subject of
the claim in the opinion of the Member’s treating physician.

2. Services to be Provided by Bluegrass through the Bluegrass PBM.
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2.1 Claims administration services (the “Services”) as set forth in Schedule A
attached hereto, in accordance with the Plan and pursuant to the directives, policies,
interpretations, rules, practices and procedures established by the Plan Administrator, to the
extent they are consistent with the Plan, Applicable Law, and are adequately communicated to
the PBM.

2.2 Sufficient personnel and facilities to provide the Services. Sponsor shall be
responsible for all other expenses related to Plan administration, including any applicable tax
related liabilities and all legal, accounting and other professional fees. Neither Bluegrass nor the
PBM will incur any such expenses without Sponsor’s express written authorization and
agreement to reimburse Bluegrass or the PBM (as applicable) for same.

2.3 Bluegrass through the Bluegrass PBM shall provide Experience Reports to
LFUCG

2.3 Reasonable commercial care, diligence, and skill in performing the Services.

2.4  Sponsor hereby expressly acknowledges and agrees that in performing the
Services, neither Bluegrass nor the Bluegrass PBM will have any discretionary authority, or
control, or responsibility, or liability, of any kind or nature whatsoever over any of the following:
(i) the management or disposition of any Plan funds or other tangible or intangible assets of the
Plan; (ii)administration of the Plan or Plan benefits beyond performance of the Services pursuant
to this Agreement; (iii) the funding of payment for Plan benefits.

3. Claims Payment. Sponsor agrees to pay or cause the Plan to pay to the Bluegrass PBM
the prices per prescription drug dispensed to Members as set forth in Exhibit A-1 within 3 days
of invoice. Sponsor acknowledges that Bluegrass shall have no responsibility or liability of any
kind to pay or fund payment of Claims payment on behalf of the Plan. To the extent that
prescription utilization increases at any on-site pharmacy that Sponsor may establish for the
benefit of its Members, Bluegrass shall not make any adjustments to the prices established
pursuant to this Agreement.

4, Term. The Term of this Agreement will begin on January 1, 2012 and end on December
31, 2014. This Agreement may be renewed according to its terms for an additional one (1) year
renewal term upon written agreement of Bluegrass and Sponsor executed prior to December 31,
2014. For purposes of such renewal, a written notice of Sponsor’s desire to renew must be
received by Bluegrass not less than ninety (90) days prior to December 31, 2014, the Expiration
Date. Bluegrass shall provide to Sponsor ninety (90) days notice of its intent to terminate its
contract with Express Scripts, Inc. and to enter into a contract with another PBM, unless
Bluegrass terminates its contract with Express Scripts, Inc. based on a material breach and in that
case, Bluegrass shall provide to Sponsor twenty (20) days notice of the date of termination.
Within five (5) days of receiving such notice of termination from Bluegrass, Sponsor may
terminate this Agreement with thirty (30) days advance written notice to Bluegrass.
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5. Duties of Sponsor on Behalf of Plan. In addition to such other duties of Sponsor
specified in this Agreement or any Schedules, Exhibits, Addendums or Amendments hereto,
Sponsor will be responsible for the following:

5.1 Sponsor will establish and maintain appropriate funding arrangements for
payment of Claims for Covered Drugs and related benefits under the Plan in accordance
with the Plan Documents and this Agreement. Failure to maintain proper funding as
necessary to pay covered Claims will constitute a monetary default and material breach
of this Agreement and will release Bluegrass from any and all further obligation to
perform hereunder subject to the terms of Section 12.2 below.

5.2 Sponsor will periodically, but not less than weekly, provide Bluegrass with
written notice of additions, deletions, or changes in the status of eligible employees and
their dependents and other appropriate documentation of current enrollment status of
employees and dependents covered under the Plan as is necessary for Bluegrass to
determine employee and dependent eligibility for Plan benefits.

53  Sponsor will provide Bluegrass with sufficient information regarding Plan
benefits to enable Bluegrass to make initial eligibility and benefits determinations under
the Plan and properly render the Services. Sponsor understands and agrees that
certification of eligibility for benefits and/or benefits determinations by Bluegrass will be
based upon the most recent information made available to Bluegrass by Sponsor and the
provisions of the Plan Document.

5.4  Sponsor as Plan Administrator and Fiduciary will review and have sole discretion
and final decision making authority with regard to Covered Persons’ appeals of
eligibility, Adverse Benefit Determinations, coverage denials, and any claims that are
otherwise contested for any reason.

6. Business Associate Agreement. The parties acknowledge that the Plan is a “Covered
Entity” and that Bluegrass is a “Business Associate” of the Plan as those terms are defined under
the Health Insurance Portability and Accountability Act (45 C.F.R. Parts 160 and 164, Subparts
A, C and E, Security and Privacy of Individually Identifiable Health Information)(“HIPAA™).
The parties further acknowledge and agree that they will be exchanging protected health
information (“PHI”), as that term is defined under HIPAA, in the course of fulfilling the
obligations hereunder. Consequently, as of the Effective Date of this Agreement and during its
Term and any renewals thereof, each of the parties will be and will thereafter remain compliant
with all applicable provisions of HIPAA and any amendments thereto. Bluegrass will therefore
abide by the HIPAA “Business Associate” mandated provisions set forth in the “Business
Associate Agreement” attached hereto as Schedule D.
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Sponsor further certifies that the Plan Document imposes restrictions on Sponsor’s use

and disclosure of the PHI of Covered Persons, including that such use and disclosure shall only
be by Sponsor acting through the Plan Administrator, and only for purposes of Plan
administration, and that Sponsor will not use or disclose Covered Persons’ PHI for any
employment-related action or decision or in connection with any other benefit plan other than as
may be authorized under HIPAA and other Applicable Law.

7.

8.

Indemnification.

7.1. Indemnity/Insurance. Bluegrass agrees to fully comply with the indemnity and
insurance provisions required in RFP #19-2011, which is attached hereto as Exhibit
“1”and mcorporated herein by reference as if fully stated. The required certificates of
insurance are separately attached as Exhibit “3 «

7.2 Bluegrass will not be liable for any negligent or intentional act or omission of
Sponsor or Sponsor’s officers, directors, agents or employees, and to the extent allowable
by law Sponsor agrees to indemnify and hold Bluegrass harmless from any liability,
costs, expenses, attorneys fees, judgments, or any other damages whatsoever which
Bluegrass may incur as a result of one or more negligent or intentional acts, errors or
omissions of Sponsor whether acting as the Plan Sponsor or through the Plan
Administrator or otherwise, or of Sponsor’s officers, agents or employees, including but
not limited to any violation of state or federal law or regulation pertaining to the
administration of the Plan generally, or failure to pay a Claim that is due and payable
under the provisions of the Plan Document. Further, Sponsor will indemnify and hold
Bluegrass harmless for any and all reasonable and necessary legal fees and costs arising
out of any Claim together with the amount of any judgment as a result of such Claim,
except to the extent that such fees and costs result from the gross negligence or willful
misconduct of Bluegrass, its agents or employees. This is not intended to be a waiver of
LFUCG’s rights as Plan Sponsor or any other third party defense available to Sponsor.

Amendment of Plan. The parties agree and acknowledge that Bluegrass has no

responsibility for decisions regarding Plan design, including the adoption of any Amendment to

the Plan Document. The parties however, recognize and understand that Amendments to the Plan

may materially affect the duties and responsibilities of Bluegrass pursuant to this Agreement.
Accordingly, if Sponsor wishes to amend the Plan, Bluegrass will not be required to act in
accordance with the Amendment prior to the occurrence of the following:

8.1 Bluegrass receives from Sponsor a written notice of the Amendment signed by an
authorized officer of Sponsor, and certification that such notice of Amendment has been
provided to Covered Persons and their dependents in the manner required by Applicable
Law; and
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8.2  Sponsor provides Bluegrass the opportunity to review the proposed Amendment
to the Plan prior to the Amendment becoming effective, and to notify Sponsor if the
Amendment will materially alter the duties of Bluegrass and constitute a material
modification of this Agreement which may a) prevent Bluegrass from further performing
under its terms as written; or b) require an appropriate adjustment of Bluegrass’ fees for
the Services set forth in this Agreement.

8.3  Any material modification to this Agreement, or to the fees for Services paid to
Bluegrass hereunder must be in writing and signed by both parties. In the event the
parties cannot agree to a written modification of the Agreement, Bluegrass may terminate
the Services in accordance with Section 12.1.

9. Plan Administrator. The Plan Administrator will have absolute discretionary authority
for management and.administration of the Plan and the Plan assets, the Plan’s contractual
arrangements, benefit limits, administrative and procedural guidelines, final decision making
authority with regard to payment of Claims, adverse benefits determinations and appeals thereof,
distributions and payments from Plan funds, and all other things contemplated under this
Agreement. This Agreement will not be construed to confer any such discretionary authority on
Bluegrass which will instead perform its obligations hereunder solely in accordance with the
provisions of the Plan Document and Applicable Law under the direction of the Plan
Administrator.

10.  Enforcement; Overpayments. Bluegrass will have no responsibility or obligation to
take any action, legal or otherwise, against Sponsor or any Covered Person or other person or
entity to enforce any provisions of the Plan Document. Provided, however, Bluegrass agrees to
use reasonable efforts to recover any loss resulting from an error by Bluegrass in the processing
of a Claim under the Plan.

11.  Maintenance of Records. During the Term of this Agreement, Bluegrass will maintain
records pertaining to the Services to be performed by it hereunder. Bluegrass will disclose the
information in such records when appropriate and in accordance with HIPAA and other
Applicable Law. Sponsor may review any records of Bluegrass relating to the receipt and/or
processing of a Claim in accordance with this Agreement during normal business hours upon
reasonable (minimum of forty-eight (48) hours) advance written notice to Bluegrass. Provided,
however, that any examination of a Covered Person’s Claim(s) records may only be conducted
by Sponsor in a manner designed to protect the confidentiality of the Covered Person’s benefit
information, and in all events in accordance with HIPAA, Applicable Law, and this Agreement.
Sponsor will be responsible for any costs incurred by Bluegrass associated with a review of any
records.

12. Termination.
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12.1 Termination Without Cause. LFUCG (sponsor) may terminate this Agreement
without cause by giving Bluegrass at least sixty (60) prior written notice of the
termination.

12.2 Termination for Breach. This Agreement may be terminated for breach as
follows:

12.2.1 Bluegrass may terminate this Agreement upon the failure of Sponsor to
cure a monetary default hereunder, including a failure to pay fees and charges due
to Bluegrass for the Services, or a failure to properly fund Claims or otherwise
provide for payment of Claims. Termination will become effective ten (10)
business days after Bluegrass gives Sponsor written notice of such default if the
default has not been cured to Bluegrass® satisfaction within that ten (10) day
period.

12.2.2 Either party (the “non-breaching party”) may terminate this Agreement
upon the failure of the other party (the “breaching party”) to cure any material,
non-monetary default within twenty (20) business days after written notice
thereof, unless any such default cannot reasonably be resolved within that period.
In that event, the breaching party shall have sixty (60) calendar days to cure the
default. Such written notice to the breaching party must provide an explanation of
the specific breach prompting termination.

12.2.3 Sponsor may terminate for cause or otherwise in accordance with the
provisions in the Request for Proposal incorporated by reference in this
Agreement.

12.3 Immediate Termination. Notwithstanding the foregoing, a non-breaching party
may immediately terminate this Agreement by written notice to the breaching party if any
of the following occur:

12.3.1 The breaching party commits a material breach of Section 6 of this
Agreement that cannot be cured. In the event neither termination nor cure are
feasible, the non-breaching party shall report the violation to the Secretary of the
Department of Health and Human Services or his/her designee;

12.3.2 The breaching party commits a material breach of Section 17 or 18 which
cannot be cured; or

12.3.3 The breaching party ceases to conduct its business in the ordinary course
for any reason whatsoever, and regardless of the reason.
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124 As used in this Agreement, a “material breach” shall mean a material
misstatement or omission in any representation or warranty of a party, or a breach or
default in the performance of any agreement, covenant, or obligation of a party hereto
which, in any such case, diminishes or deprives the non-breaching party of a material
right or benefit under this Agreement, or causes a party to be out of compliance with
State or Federal law including Applicable Law as that term is defined herein, or any
applicable section of HIPAA.

12.5  On or before termination or expiration of this Agreement for any reason including
under 12.3 above, Bluegrass will cooperate with Sponsor to the extent possible to transfer
all active Claims, appeals, and information concerning Covered Persons’ Plan benefits to
Sponsor or its designee to ensure continuity of service to Covered Persons and prompt
and timely processing of pending claims, in accordance with Applicable Law.

12.6 Post Expiration/Termination. Upon the effective date of the expiration or
termination of this Agreement for any reason, the following shall occur:

12.6.1 Sponsor will pay Bluegrass all amounts due under this Agreement
(including Schedule B) within ten (10) business days of the effective date of
expiration or termination;

12.6.2 Sponsor will immediately cease to represent that Bluegrass is a service
provider under the Plan, and will notify Covered Persons and their eligible
dependents of the expiration or termination of Bluegrass’ Services hereunder;

12.6.3 Each party (the “receiving party”) will within ten (10) days after the
effective date of the expiration or termination of this Agreement return to the
other party (the “disclosing party”) any of the disclosing party’s Confidential
Information and material, excluding Plan records, bearing the other party’s name
or marks. Alternatively, such information or material may be destroyed with the
other party’s written consent.

12.6.4 Bluegrass will maintain all Plan records in its possession for seven (7)
years or until they are transferred to Sponsor or a successor to Bluegrass
designated by Sponsor as the recipient of the records, whichever occurs first.
Bluegrass will transfer all Plan records in its possession upon Sponsor’s written
request and payment in full to Bluegrass of all fees owed hereunder through the
date of termination/expiration. The records may be delivered in the format in
which they are maintained but will include sufficient explanations and
documentation to enable Sponsor to have immediate use of the information.
Sponsor agrees to pay all reasonable costs incurred by Bluegrass in returning such
information and records, including, but not limited to, the cost of programming,
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computer changes, notifications to Covered Persons, mailing and copying.
Bluegrass may at its own expense, retain copies of such records.

12.6.5 Run-off Services. In the event this Agreement is not renewed under
Section 4 or is terminated without cause under Section 12.1 or pursuant to Section
19.2, Bluegrass will provide Runoff Services to Sponsor for the Runoff Period as
defined in this Agreement. The Run-off Period will begin on the day following
the effective date of the expiration or termination of this Agreement. Sponsor will
continue to pay Bluegrass the Service Fees set forth on Schedule B for each
month of the Runoff Period in consideration for the provision of the Runoff
Services by Bluegrass. Provision of the Run-off Services is conditioned upon
Sponsor’s continued fulfillment of its obligations under this Agreement to timely
fund Claims payment for Run-off Claims during the Run-off period, and to pay
the Service Fees. Upon Sponsor’s failure to fund Run-off Claims payment or to
pay the Service Fees for Run-off Services, Bluegrass shall have the right, in its
sole discretion, to terminate the Run-off Services without any further obligation to
Sponsor with respect to Run-off Claims.

12.7 Notwithstanding the above provisions, the Sponsor may terminate this contract at
will in accordance with the law upon providing thirty {30) days written notice of that
intent. Payment for services or goods received prior to termination shall be made by the
Sponsor provided these goods or services were provided in a manner acceptable to the
Sponsor. Payment for those goods and services shall not be unreasonably withheld.

Professional Services. Except as otherwise specifically provided in this Agreement,

Bluegrass will not provide any legal services to the Plan, nor will it provide the services of an
independent accountant, auditor or actuary.

14.

Independent Contractor. It is understood and agreed by the parties hereto that

Bluegrass is engaged to perform under this contract as an independent contractor and, as such
independent contractor, is not an employee, officer, director, fiduciary, partner, shareholder,
parent, subsidiary or otherwise an affiliate of the Sponsor.

15.

Reciprocal Obligations.

15.1 Each party will use its best efforts to maintain electronic and telecommunication
connections with the other party on a daily basis during the Term of this Agreement and
any renewals thereof, for purposes of processing any and all Claims and will otherwise
communicate with each other as necessary to fulfill the obligations hereunder.

15.2 Each party will make all reasonable efforts to deliver accurate and complete data
to each other at all times.
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153 Upon reasonable prior written notice to the other party, each party reserves the
right, from time to time, without any liability to the other party to revise, modify, update
or otherwise suspend any part of the Services or operating systems as reasonably required
to enhance the functionality (including technology) of the Services or operating systems,
or for maintenance or to correct problems.

15.4  Each party will be solely responsibility for maintaining its own compliance with
all laws, rules, and regulations, including but not limited to Applicable Law and HIPAA.
For purposes of clarification, Sponsor will have sole responsibility for maintaining the
Plan in compliance with all such laws. To further clarify, Bluegrass will not be an entity
that is responsible either as a primary or secondary payer under the Plan.

16.  Security Procedures. Each party will employ reasonable security procedures in addition
to those applicable under HIPAA, to ensure to the greatest extent possible that transactions,
notices, data, and all other information electronically created, communicated, exchanged,
processed, stored, retained, archived, or retrieved for purposes of this Agreement, is authentic,
reliable, complete and confidential. Each party will require any subcontractor or agent who is
given access to the data to perform Services to: (i) contractually obligate its agents and
subcontractors to provide satisfactory security for all data that is electronically exchanged; and
(ii) to implement and maintain appropriate and effective administrative, technical and physical
safeguards to protect the security, integrity and confidentiality of that data. Each party and its
agents and subcontractors shall keep all security measures current and shall document the
security measures it implements in writing and make them available to the other party upon
request.

17.  Confidentiality.

17.1 “Confidential Information” for purposes of this Agreement includes, without
limitation and regardless of the form of delivery, (i) information concerning either party’s
business operations and systems, finances, financial condition, employecs, products,
customers, Sponsors, vendors, marketing strategies or initiatives, proprietary software,
documentation, internet technology, networks, or provider networks; (ii) information not
otherwise protected under HIPAA concerning the Sponsor’s employees and their
dependents who are eligible for benefits under the Plan; (iii} Provisions of the Plan; (iv)
Plan enrollment data, utilization data, prior authorization program criteria, policies,
procedures and processes; (v) reports, notes, summaries, abstracts, drafis or aggregations
of data, from or including, oral presentations, reports, or discussions referring to,
describing or elaborating upon, or otherwise relating to Confidential Information
described in (i) through (iv) above. For the purposes of this Section 17, Confidential
Information will not include PHI that is protected under HIPAA, applicable state law and
Section 6 of this Agreement.
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17.2. Information will not be deemed Confidential Information if it is: (i) already
known or otherwise becomes known to the public other than as a result of any act or
omission of a party or its agent; (i) lawfully received from a third party having the right
to disseminate the information without restriction on disclosure; (iii) independently
developed by the receiving party without using the Confidential Information; (iv)
voluntarily disclosed to third parties by the party who owns the Confidential Information;
(v) required to be disclosed by law.

17.3 The parties agree (i} to protect any and all Confidential Information from
unauthorized use or disclosure with at least the same degree of care they use to protect
their own confidential information; (ii) to use the Confidential Information only for the
purposes of this Agreement and in accordance with its terms; (iii) not to record, copy, or
reproduce any Confidential Information in any form, except to the extent necessary to
fulfill the obligations under this Agreement; (iv) not to disclose to or otherwise permit
any third person or entity access to any Confidential Information without the other
party’s written consent; (v) to limit disclosure of Confidential Information to those agents
and/or representatives of each party who are necessary to and involved in the party’s
performance of its obligations hereunder, except when a party determines that such
disclosure is necessary to that party’s attomeys, accountants, auditors, and/or consultants,
or when it is required by state or federal law. In the event disclosure of such information
to a party’s agents and/or representatives is necessary, the disclosing party shall require
them to adhere to and agree in writing to comply with the obligations of this Section 17;
and (vi) to take any and all other steps necessary to safeguard Confidential Information
against unauthorized access or disclosure. A party will disclose to the other party any
breach of the provisions of this Section 17 as soon as reasonably possible, but in no event
more than ten (10} days after it has knowledge of the breach.

174 Any disclosure to third parties or misappropriation of any Confidential
Information by a receiving party in breach of this Agreement may cause irreparable harm
to the disclosing party such that the amount of damages may be difficult to ascertain. It is
therefore agreed that the disclosing party shall have the right to seek, from a court of
competent jurisdiction, an order restraining/enjoining any prohibited disclosure or
misappropriation, and for reimbursement of that party’s reasonable attorney fees and
costs in obtaining the order, as well as any other relief granted by the court. Such right of
the disclosing party is in addition to other remedies as may be available at law or in
equity. Further, to the extent any of the above described Confidential Information
constitutes “Trade Secrets” as that term is defined in K.R.S. § 365.880, Bluegrass will
have all other remedies available to it pursuant to K.R.S. § 365.880-365.990 for
misappropriation thereof.

18. Warranties.
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18.1 The parties affirm that they each have all necessary licensing and certifications
required to conduct their businesses and operations and to carry out the terms of this
Agreement. If one party fails to maintain such licensing and certifications, the other
party may terminate this Agreement as provided in section 12.2. A party against whom
an action has been initiated that may result in the loss of that party’s licensing or
certification shall notify the other party of the action in writing within seven (7) days of
its commencement. The notification shall include a description of the action and the
course of corrective action being undertaken in response.

18.2 Each party further warrants and represents that, throughout the Term of this
Agreement and any rencwals thereof, they will ensure that their activities in funding,
administrating or servicing the Plan are wholly in compliance with Applicable Law and
any other federal or state statutes or regulations that affect or govern those activities.

18.3  Each party further warrants that entering into and the execution and delivery of
this Agreement and consummation of the transactions contemplated by this Agreement
and any Agreements incorporated herein have been duly and validly authorized by all
requisite corporate action of the parties; constitute the legal, valid, and binding obligation
of each party and require no additional corporate authorization or consent.

19.  General Terms.
19.1 Notices. Notice required by this Agreement will be effective upon delivery if
personally delivered; upon the fifth (5™ day after mailing if deposited in the United
States matl, duly addressed and postage prepaid; or one (1) day after receipt from a
nationally recognized overnight delivery service, to the other party at its addresses set
forth below, or at such other address as a party may otherwise designate in writing from
time to time.

If to BLUEGRASS IF TO SPONSOR

Mr. James Fritz Ms. Leslie Jarvis

President / Chief Executive Officer Human Resources

BLUEGRASS FAMILY HEALTH, INC. LFUCG

651 Perimeter Drive, Suite 300 200 East Main Street

Lexington, KY 40517 Lexington, KY 40507
19.2  Assignment/Delegation/Subcontracting/Change of Control. Neither party will
have the right to assign, delegate, subcontract, sell or otherwise transfer (“Transfer”) any
or all of its rights and/or obligations under this Agreement to a third party without the
other party’s prior written consent. Transfers prohibited hereunder also include the
transfer of a party’s rights or obligations, or any of them, under this Agreement to any
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parent, subsidiary, or other affiliate or to any entity that is a successor in interest to any
phase of such party’s business whether by asset purchase, or the acquisition of controlling
interest. Any purported Transfer in violation of this provision will be null and void and
will entitle the non-breaching party to terminate this Agreement effective immediately
upon notice to the breaching party. This Agreement will be binding upon and will inure
to the benefit of the parties and their respective parents, subsidiaries, affiliates, successors
and assigns.

19.3 Governing Law. The rights and obligations of the parties under this Agreement
will be governed by and construed in accordance with the laws of the Commonwealth of
Kentucky, without giving effect to any choice or conflict of law provision or rule that
would cause the application of the laws of any jurisdiction other than Kentucky.

19.4 Cumulative Remedies. All remedies herein are cumulative and may be pursued
concurrently or separately. Pursuit of one remedy is not an election of remedies or a
waiver of another remedy. Delay or failure to pursue a remedy will neither waive the
remedy nor modify the terms of this Agreement.

19.5 Survival. The following provisions will survive termination or expiration of this
Agreement: Sections 1, 2.4, 5.4, 6 (and Schedule D), 7, 9, 10, 12.6, 14, 19.1, 19.3, 19.4,
19.6,19.7, 19.8, 19.10, 19.11, 19.12 and 19.14.

19.7 Waiver. No waiver of any breach of any term or condition or obligation under
this Agreement by either party will be deemed a waiver of the same or similar breach
unless in writing and signed by the party against whom enforcement is sought.

19.8 Severability. If any provision of this Agreement is held to be invalid or
unenforceable for any reason, this Agreement will remain in full force and effect in
accordance with its terms disregarding such unenforceable or invalid provision.

19.9 Legal Event /Consequences. In the event any government agency or any court
or administrative tribunal passes, issues or promulgates any law, rule, regulation,
standard, interpretation, order, decision or judgment,(collectively or individually "Legal
Event") which subjects either party to a risk of prosecution, sanction, civil monetary fine
or penalty because of any provision or the lack of any provision in this Agreement, then
upon notice of one party (the "Noticing Party") to the other party, the parties agree to
attempt in good faith to renegotiate the subject provision to the satisfaction of both
parties. If the parties are unable to mutually agree upon a modification of the subject
provision(s) within thirty (30) days of receiving notice of same, then either party may
terminate this Agreement in accordance with Section 12.1.
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19.10 Headings. The headings contained in this Agreement are included for purposes
of convenience only, and will not affect in any way the meaning or interpretation of any
of the terms or provisions of this Agreement.

19.11 Entire Agreement. This Agreement (together with the Exhibits, Schedules and
incorporated documents) sets forth the entire agreement and understanding between the
partics with respect to the subject matter and supersedes any and all prior agreements,
understandings, promises and/or representations by either party to the other in connection
with such subject matter. The Lexington-Fayette Urban County Government Request for
Proposal and all such rights, responsibilities and duties therein are hereby incorporated by
reference in this Agreement. This Agreement may only be amended or modified by a
writing signed by the parties.

19.12 Third Parties. This Agreement is solely for the sole benefit of the parties.
Nothing herein, express or implied, will be construed to give any person or entity, other
than the parties, any legal or equitable rights whatsoever.

19.13 Regulatory References. Any reference to a statute or regulation in this
Agreement means the statute or regulation in effect or as amended.

19.14 Conflict. Language in the Request for Proposal will have precedence and
control over any language in this Agreement, Addendum, or Exhibit.

19.15 Incorporation by Reference. All Exhibits, Schedules and Addendums
referenced in this Agreement are incorporated herein as if fully set forth as part of this
Agreement.

IN WITNESS WHEREQF, the parties have executed this Agreement through their
authorized representatives as of the Effective Date first written above.

LFUCG BLUEGRASS FAMILY
HEALTH, INC.
By:
Title: Plan Administrator, Title: f i%' @)
Manager / Benefits Administration
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Administrative Services and Clinical Program Fees

A. Administrative Services

PBM Services
» __ Electronic/entine eligibility submission Electronic claims processing
+ FSAfeeds Plan setup

+ Standard Coordination of Benefits (reject for
primary carrier)

Participating Pharmacy Network Services

¢ Pharmacy help desk

Pharmacy reimbursement

+ _ Pharmacy network management

Network development (upon request)

Account and Member Service

* Assigned BFH account team

Annual strategic planning with quarterty review

+ Telephonic training for access to online
system(s)

Implementation support

e Centralized administration for payment of
Claims Reimbursements and Administrative
Fees

New Member packets (includes 2 standard
resin D cards)
Member replacement cards printed via the Web

Mail Service Pharmacy

» Benefit education {(includes mail promotion
program

Prescription delivery — standard

Reporting Services

¢« Web-based client reporting — produced by BFH

Claims detail extract file electronic (NCPDP
format)

Ad-hoc desktop parametric reports
s  Billing reports, including paid claims file

Inquiry access to claims processing system
(client responsible for telecommunications

charges)
»  Custom ad-hoc reporting {(up to 10 hours of Load 24 months claims history for clinical
programming time) programs and reporting

Website Services

«  Express-Scripts.com for Clients and advisors —
access to reporting tools, eligibility update
capability, contact directory, sales and
marketing information, and benefit and
enroliment support secured through Risk Base
Authentication

Express Preview " enrollment option —
available during open enrollment to enable
members to evaluate prescription benefit plan
options

« Express-Scripts.com for Members — access to
benefit, drug, health and wellness information;
prescription ordering capability; and customer
service via link or portal on BFH website

External Compass — advanced user

interface for real-time, online inquiries

Clinical

s Concurrent Drug Utilization Review

Emerging Therapeutics

»  Prior Autherization -—— Administrative
o  Non-=clinical Prior Authorization
o Lost/siolen overrides
o Vacation supplies

Step Therapy
Blood Glucose Monitoring Program
Therapeutic Interchange

BI43:33398:393348: 1. LEXINGTON
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PBM Services

Fees

Manual/hardcopy eligibility submission

ESI will provide web based tool to update eligibility
electronically free of charge

Member-submitted paper claims processing fee
Medicaid subrogation claims fee

$2.50/claim
$2.50/claim

Communication with physicians and/or Members other
than those required as a result of unilateral action by ESI
{e.g., BFH program descriptions, notifications, formulary
compliance, EOBs, etc.)

$1.35/etter (postage included)

Participating Pharmacy Network Services

Pharmacy Audit Compliance
Program Integrity (Fraud, Waste and Abuse - includes
quarterly reporting)

20% of audit recoveries

$0.03/claim

Account and Member Services

Customer service for Members

After-hours call center support is included

Member requested replacement packets
Client requested re-carding

$1.50 + postage per packet
$1.50 + postage per packet

Reporting Services

Web-based client reporting — produced by Express
Scripts

$100/report

Custom ad-hoc reporting requiring more than 10 hours of
pregramming

$150Mmour

Clinical Programs*

Prior Authorization — clinical

$35/request
$45/physician review

Appeals

Clinical appeals (Non-ASQ)
Non-clinical appeals (Non-ASQ}

$350/review
$160/review

Medicare Part D

+ Part D subsidy enhanced service (ESI sends reports
to CMS on behalf of Sponsor)
+  Notice of Creditable Coverage

$1.12 PMPM for Medicare-qualified Members with a
minimum annual fee of $7,500
$1.35/etter + postage

¢ Part D Subsidy standard service (ESI| sends reports
to Sponsor)
= Notice of Creditable Coverage

$0.62 PMPM for Medicare-qualified Members with a
minimum annual fee of $5,000
$1.35/letter + postage

+ Using Outside Cost Reporter/Vendor (ESI provide
final rebate figures)

$0.42 PMPM for Medicare-qualified Members with a
minimum annual fee of $1,500

+ Medicare Part D Fraud, Waste and Abuse Program
- includes quarterly reporting and Audit Compliance

$0.05/claim

Medicare Part B

+ Part B Services (Participating Pharmacy and Mail
Benefit)

$0.42 PMPM for Medicare qualified Members

Medicaid Encounter Errors

Support for submission of Medicaid encounter data, error
comrection, and maintenance of state pharmacy IDs

$1.25 per error worked

* ESl also offers additional programs, as well as savings guarantees, under certain conditions. Information
concerning such programs, guarantees, and Fees, if applicable, is available on request.
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Exhibit A-1

Pharmacy Reimbursement Rates

I. Participating Pharmacy Reimbursement Rates (Does Not Apply to Specialty Products)

The Participating Pharmacy Reimbursement rates set forth in Tables |.
TABLE |

Network Minimum 50,000 Participating Pharmacy Network™
Type of Plan All Plans
ESI National Preferred Formuiary
Days’ Supply 1-83 84-90
Maintenance Medication Network**
Lesser of Lesser of

Ingredient Cost - Brand AWP - 16.00% AWP - 19.80%

Year 1* AWP - 17.00% AWP - 20.80%

Year 2* AWP - 17.50% AWP - 21.30%

Year 3* or URC or U&C

Ingredient Cost - Generic

Lesser of AWP — 16.00%, MRA or U&C
(all three years)

Lesser of AWP - 19.80%, MRA or U&C
(all three years)

Ingredient Cost - Compound

Drugs™* Lesser of U&C or combined AWP plus applicable service fee
Brand Dispensing Fee/Rx $1.10 (all three years) $0.30 (all three years)
Generic Dispensing Fee/Rx $1.10 (all three years) $0.30 (all three years)

Administrative FeelRx - Brands &

$0.00 {all three years)

$0.00 {all three years)

(Generics

* Year 1 shall commence on the Effective Date and end on the day before the first anniversary thereof.
** Greater than 83 days' supply may only be filled at certain Maintenance Medication Network Participating
Pharmacies.

Rk

Compound Drugs will be adjudicated as follows: (1} The pharmacist will flag the Prescription Drug Claim as
a Compound Drug in the claim adjudication system. (2) The pharmacist will submit the NDC number of the most
expensive legend (prescription) drug in the compound, combining the quantity of all ingredients, not just the legend
drug. (3) The pharmacist will submit the AWP of the combined compound ingredients and the compound service fee
(the pharmacist adds these dollar amounts fogether and submits them in a single field). (4) ESI| will process the claim
without an AWP discount. (5) The pharmacy will receive the contracted dispensing fee. Please note, all Compound
Drugs are invoiced at Pass-Through (that is, with respect to Compound Drugs, the amount paid to the pharmacy is
invoiced to the client and ESI retains no spread).
n re n licable to Participating Pharmacy Network pricing tables (Table 1):

Notwithstanding the preceding, ESI will not guarantee an average aggregate annual discount for Generic
Drugs dispensed by Participating Pharmacies as set forth in Section lll, below.

Ik Mail Service Pharmacy Pricing (Does Not Apply to Specialty Products)
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Network Mail Service Pharmacy
Type of Plan All Plans
BFH optimized custom Formulary
Ingredient Cost - Brand Drugs
AWP - 23.25%

Ingredient Cost — Generic Drugs AWP - 23.25% or, if lower, MRA
Ingredient Cost - Compound Drugs® Combined AWP plus applicable service fee
Brand Dispensing Fee/Rx $0.00

_&bjecf ta change for changes in defivery rates )
Generic Dispensing Fee/Rx $0.30
Subject to change for changss in delivery rates )
Administrative Fee/Rx $0.00

* Compound Drugs will be adjudicated as follows: (1) The phammacist will flag the Prescription Drug Claim as a
Compound Drug in the claim adjudication system. (2) The pharmacist will submit the NDC number of the most
expensive legend (prescription) drug in the compound, combining the quantity of all ingredients, not just the legend
drug. (3) The pharmacist will submit the AWP of the combined compound ingredients and the compound service fee
(the pharmacist adds these dollar ameounts together and submits them in a single field). (4) ESI will process the claim
without an AWP discount. (5) The pharmacy will receive the contracted dispensing fee. Please note, all Compound
Drugs are invoiced at Pass-Through (that is, with respect to Compound Drugs, the amount paid to the pharmacy is
invoiced to the client and ESI retains no spread).

Notwithstanding the preceding, ESI will guarantee an average aggregate annual discount for Generic
Drugs dispensed by the Mail Service Pharmacy as set forth in the table in Section Ill below.
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Ik Pricing:

Generic Ingredient Cost. BFH in conjunction with ESI will process drug discounts as reflected below.

Discounted ingredient cost will be the lesser of MRA, U&C or AWP discount adjudication
methodology.

Generic Drug Ingredient Participating Pharmacy Mail Service Claims Excluded
Cost Guarantees - All Pharmacy
Plans
Days' Supply 1-83 84-90 84-90

Year 1* AWP -

Year 2 74.15% OTC, Products subject to patent

Year 3* AWP - actions, Single Source Generic
75.65% AWP - 74.15% AWP —76.25% Drugs and Specialty Products
AWP - | AWP - 75.65% AWP —78.25%
77.15% AWP - 77.15% AWP -79.25%

*  Year 1 shall commence on the Effective Date and end on the day before the first anniversary
thereof.

v. Specialty Products. BFH pricing is based on the CuraScript Exclusive option as described
below:

(a) CuraScript Exclusive Option. CuraScript is the exclusive provider of Specialty Products
to Plans for the Claims Reimbursement rates shown on the Exclusive CuraScript Specialty Product List in
Schedule A below. Any Specialty Product dispensed from a pharmacy other than CuraScript (for
example, limited distribution products not then available through CuraScript or overrides) will be
reimbursed at the standard Participating Pharmacy Specialty Product rates shown below in IV{b) and (f).
Upon CuraScript acquisition of limited distribution products, Members will obtain prescriptions for those
products through CuraScript.

Ingredient Cost Dispensing Fee
Exclusive CuraScript See Exclusive Specialty Product List $0.00
Lesser of AWP discount or MRA
Participating Pharmacy See Participating Pharmacy Specialty Product List $2.00
Specialty Products Lesser of AWP discount, U&C or MRA

(b) Pricing for ASES is as follows:

(i) For Specialty Products with an additional charge to cover costs of all supplies,
equipment {e.g., pumps), nursing and clinical monitoring when required to administer
the Specialty Products, the following standard per diem and nursing fee rates shall
apply if the supply, equipment, nursing or clinical monitoring is provided by or through
ESI. Exceptions to the standard per diem and nursing rates are set forth in (ii},
below, which list may be updated from time to time by ESI. Pricing for home infusion
supplies and services outside of CuraScript will be pass-through and based on the
provider’s rates.
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Standard Per Diem $65/dose
Standard Nursing Feef First 2 Hours $150
Standard Nursing Hourly 375
(i) Additicnal Exceptions to AWP Discount Rates and Standard Per Diem & Nursing
Fees
Brand Name AWP Discount Per Diem
EPOPROSTENOL 1.0% $65/day
REMODULIN 5.0% $65/day

TYVASQ pricing includes Phone Support Nursing, Supplies, Pump, first two training visits, and
Coordination of In-Person Nursing. In-home nursing that is requested/needed beyond the first
two training visits will be charged at a rate of $150 for the first two hours and $75 for every hour
after. '

(c) Specialty Products will be excluded from any pricing set forth in the Agreement. |n no
event will the Mail Service Pharmacy or Participating Pharmacy pricing terms specified in the Agreement,
including, but not limited to, the annual average ingredient cost discount guarantees, apply to Specialty
Products dispensed through CuraScript.

(d) Unless otherwise set forth in an agreement directly between CuraScript and BFH, if a
Specialty Product dispensed or ASES provided by CuraScript is billed to BFH directly by CuraScript
instead of being processed through ESI. BFH agrees to timely pay CuraScript for such Claim when for a
Covered Drug, pursuant to the rates and discounts provided above and in the Specialty Product List
within thirty (30) days of BFH’s, or its designee’s, {LFUGC) receipt of such electronic or paper claim from
CuraScript. CuraScript shall have 180 days from the date of service to submit such electronic or paper
claim.

(f The list of Specialty Preducts and their corresponding rates set forth below are subject to
addition, deletion, or modification by ES| from time to time. ESI will notify BFH at least monthly of new
Specialty Products that are introduced to the market on or after the Effective Date of this Agreement with
their applicable reimbursement rates (*“Notice”). BFH will have seven (7) Business Days from the date of
receipt of the notification to submit a Set-Up Form to ESI of any new Specialty Product in the Notice that
is to be excluded. Such exclusions will be implemented within seven (7) Business Days after the date of
ESI's receipt of such Set-Up Form. Retroactive denials of Claims for a new Specialty Product wilf not be
processed and BFH will be responsible for payment of such Claims, unless ESI receives the Set-Up Form
from BFH excluding the new Specialty Product within the above-stated time period.
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Limited Distribution Specialty Products

Distribution of a smail number of Specialty Products is limited by the manufacturer fo specific pharmacy providers.
The limited distribution Specialty Products listed in the table above are not available through CuraScript. If
CuraScript receives a prescription for one of these Limited Distribution Specialty Products, CuraScript will:
+ Determine the pharmacy that is able to dispense the Specialty Product.
e« Validate that the pharmacy is contracled to provide the Specialty Product based on the Member's
insurance information and will:
o Work with the Member and prescribing physician to initiate the transfer of the prescription to the
appropriate pharmacy for fulfillment, or
O Provide the Member and physician with information regarding possible patient assistance
programs.

The cost of the Specialty Product will be billed to BFH by regular ESI invoice if it is a Covered Drug.
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EXHIBIT A-2
REBATES
1. Rebate Amounts

A. Subject to the conditions set forth below and elsewhere in this Agreement, BFH will pay to
LFUCG an armount equal to:

(i) Subject to LFUCG meeting the Plan design conditions identified in the table below, the
following guaranteed amounts:

Rebates for 3 and 4 Tier Plan Designs with Cost-share Differentials
of at least $15 for Tiers 2 through 3

BFH optimized custom Formulary, no ES| National Preferred Formulary,
Formulary: clinical programs no clinical programs
Participating Mail Service Participating Mail Service
Pharmacies and Pharmacy Pharmacies and Pharmacy
CuraScript CuraScript
Per Brand
Prescription Drug
Claim *
Year 1* $16.00 $35.00 $19.80 $77.00
Year 2 $16.10 $29.00 $21.30 $84.40
Year 3 $17.25 $31.00 $21.70 $94.90
* Year 1 shall commence on the Effective Date and end on December 31,2012, Years 2

and 3 will commence January 1, 2013 and January 1, 2014, respectively and will end on the
following June 30, 2014.

B. If the Plan design conditions identified in the table in Section 1.A.({i) above are not met, then
BFH will not guarantee amount to paid to LFUCG as stated in the table in Section 1.A.

2. Exclusions

Member Submitted Claims, COB Claims, OTC products, Claims older than 180 days, Claims
through BFH-owned or 340b pharmacies (if applicable), Claims pursuant to a 100% Member
Cost-share plan (if applicable) are not eligible for the guaranteed Rebate amounts set forth in
Section 1.A.(i) above.

3. Rebate Reporting

ESI will provide quarterly reporting to BFH in a format that includes a line item accounting of
Rebates received including, but not limited to the drug name, NDC Code, quantity dispensed, and
Rebates received. ESI will provide BFH with Rebate estimates and Rebates collected for the
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Contract Quarter in which they are collected. Reports will be provided to BFH within one hundred
fifty (180) days following each Contract Quarter. Rebates for LFUCG will be sent to BFH where

BFH will combine all quarterly reporting with the payment to be mailed to LFUCG.

4. Rebate Payment Terms

Subject to the conditions set forth herein, BFH shalt pay LFUCG the Rebate Guarantee
collected by ESI during each Contract Quarter hereunder, as set forth in Section 1.A(i) above,
within approximately one hundred and eighty (180) days following the end of such Contract
Quarter. Pursuant to Section 1.A(i).
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Bluedrass Family Health {BFH) Fee Methodoloqy
Network

BFH's contract with ESI began in July 2011. Rates that were quoted to LFUCG are based on the 7"
month of the contract. Therefore, on January 1, 2012 LFUCG will process medication according to Table
1. The year 1 rates will be fixed for LFUCG for the calendar year. ESI's rates will change for BFH in July
of 2012. The difference between the Year 1 and Year 2 will be held by BFH as one component of the
administration fee until the January 1, 2013 where the ESI rates paid by BFH will pass through to LFUCG.
This same methodology will be employed years 2 and 3 of this agreement.

Rebates

BFH will pay LFUCG based on claim experience the minimum guarantee as illustrated in Exhibit A-2.
Monies from the guarantee to the actual amount collected will be retained by BFH and the second
administrative charge.

BI43:33398:393348:1:LEXINGTON 39

BI43:42672:395712: 2. LEXINGTON



L502-11
43

EXHIBIT 2-3
Clinical 360"
Manage Medication Therapy and Safety
Fees
. {additional per claim
Program Name Description administrative fee, except as
noted)
Identification and outreach to Members with gaps in adherence
o on chronic therapy, such as diabetes, osteoporosis, asthma,
Medication Adherence etc. Program includes physician communications with patient
profile.
Daily and weekly physician communication targeting multiple
utilization issues.
A. Drug-Drug Interactions
B. Drug-Patient Interactions
C. Drug-Disease Interactions
Retrospective DUR D. Drug-Pregnancy Interactions
E. Drug Overutilization
F. Drug Underutilization
G. Duplicate Therapy
H. Addictive Substances
l. Long-term hypnotics
Weekly physician intervention to identify inappropriate
Retrospective DUR utilization issues in the senior population
for Senicrs A. Polypharmacy
B. Drugs of Concemn
* All programs are opticnal and will only be implemented upon client request.
Enable Better Health and Value*
Program Name Description Fees
Asthma
Cardiovascular Disease
CHF
Depression
Diabetes
Disease and/or therapy-specific physician and patient letter- Gl Disease
Management ;
Care g based interventions. Hypertension
Migraine
Note: Fee shall be added to then
current per Claim Administrative
Fees for Participating Pharmacy
and Mail Service Pharmacy Claims.
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Enable Better Health and Value*

Program Name

Description

Fees

IntellAct

integrated data for the purpose of drug-safety and gaps in care
alerts to physicians andfor members

*All programs are optional and will only be implemented upon BFH request.

Program Name

ExpressAfliance™
Level 1

ExpressAffiance™
Level 2
ExpressAﬂianceSM
Level 3
ExpressAlliance®

Targeting Module
Only**

ExpressAlliance™
Targeting and
Monitoring Medules™

ExpressAlliance™
Targeting, Monitoring
plus Pharmacist
Consulting Module™

Predictive Modeling

Enrich the Care Continuum™
Description Fee

This program enhances your health management initiatives
with deliberate, patient-specific clinical management,
specifically tailored for at-risk members with chronic or
complicated disease states.

First Fill modules, Complicated Disease States modules, and
ETI communications

Level 1 plus Polypharmacy module, Retro DUR and Medication
Adherence activity modules, and quarterly in-service

Level 2 plus Lab Monitoring module, Predictive Modeling
report, Care Management Coordination (CMC) report, and
Pharmacist support

Report available to dlients for the purposes of identifying
members predicted fo have high medical expenditures in the
following six months.
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EXHIBIT 3

Managed Care Organization Errors and
Omissions Liability Policy Declarations

0 Darwin National Assurance Company Policy Number: 0303-2551
X Darwin Select Insurance Company

THIS IS A CLAIMS MADE AND REPORTED POLICY WHICH APPLIES ONLY TO CLAIMS FIRST
MADE DURING THE POLICY PERICD. THE LIMIT OF LIABILITY AVAILABLE TO PAY DAMAGES
OR SETTLEMENTS WiLL BE REDUCED AND MAY BE EXHAUSTED BY THE PAYMENT OF
DEFENSE EXPENSES. PLEASE READ AND REVIEW THE POLICY CAREFULLY.

Itom 1. Name and Malling Address of Named Insured:

Bluegrass Family Heatth, Inc.
651 Perimeter Drive
Lexington, KY 40517

Htemn 2. Poiicy Period:

(a) inception Date:  June 1, 2011
{b) Expiration Date: June 1, 2012
At $2:01AM Standard Time at the Malling Address shown abave

I Item 3. Limit of Liabllity:
) (8) $10,000,000 Underwiiter's maximum Limit of Liabifity for each Claim and
$10,000,000 in the Aggregate for all Claims.
(b} $10,000,060 Underwriler's maximum Limit of Liabllity for each Clalm for Antitrust Activity and
$10,000,000 in the Aggregate for all Claims for Antitrust Activity

{€) NA—reforto v2176  Underwriter's maximum Limit of Liability for cestain requiatory claims described in
(cH{4).

Hem 4. Retention:
$250,000

tem 5. Notices required to be given to the Insurer must be addressed to:
Darwin Professional Underwriters, Inc.
9 Farm Springs Road
Farmington, CT 06032

Itern 8. Premium:
TFotal Premium: $135,000

This insurance has been placed with an insurer not licensed 1o transact business in the Commonwealth of
Kentucky but eligible as a surplus lines meurer. The insurer is nol a member of the Kentucky Insurance
Guaranty Association, Should the insurer become insoivent, the protection and benefits of the Kentucky

Insurance Guaranty Association are not available.

.

DRWN H1005 (2/2009}
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Hem 7. Retroactive Date
Decamber 15, 1993

tem 8. Extended Reporting Option(s}):
12 months at 150%

Item 8. Endorsements Attached at Issuance:

1. 81006 DS| (01/2010) Service Of Suit

2. v1041 (12/2003) Schedule A - Additional Insured Entities

3. v1043 (12/2003) Poliution, Asbestas, Nuciear Exclusion - Broad Endorsement

4, v1138 (03/2004) Additiona! Insured(s) Co-Defendants

5. v1154 (03/2004) Punitive Damages Coverage

6. v1315 (11/2004) Delete Exciusion (7)

7. v1648 (10/2005) Additional Insureds Coverage For Managed Care Activitias Only
8. v1665 {11/2005) Amend Definition Of Managed Care Activity

9. v1683 {01/2008) Amend Exclusion A, Final Adjudication

10. v1986 (05/2007) Punitive Damages - Most Favorable Venue

11. v2176 (12/2007) Amend Regulatory Coverage

12. v2419 (09/2009) Coverage For Finas And Penalties Uinder HIPAA, If Insurable
13. v2618 (07/2010) Network Security Coverage With Notice and Credit Monitoring Costs
14, BFHP Marnu-A Amend Defense and Settlement; Hammer Clause

THESE DECLARATIOMS, THE POLICY FORM, ANY ENDORSEMENTS AND THE APPLICATION CONSTITUTE
THE ENTIRE AGREEMENT BETWEEN THE INSURER AND THE INSURED RELATING TO THIS INSURANCE.

In Witness Whereof, the Insurer has caused this Policy to be executed by lts authorized officers.

Y Ly Vit

SECRETARY PRESIDENT

a4

AUTHORIZED SIGNATURE

DRWN H1005 {2/2009)
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Lexington-Fayette Urban County Government
DEPARTMENT OF GENERAL SERVICES

Jim Gray Richard Moloney
Mayor Chief Admmistrative Officer
MEMORANDUM
To:

il
From:

Jerry Hancock, Director
Division of Parks and Recreation

Date: November 28, 2011

This is to request Council approval of a Memorandum of Understanding between the Lexington
Fayette Urban County Government and the Bluegrass Chapter of the Kentucky Mountain Bike
Association (KylMBA). The KyIMBA has agreed to partner with LFUCG Division of Parks and
Recreation to assist in the construction and maintenance of a mountain off road trail at
Veterans Park.

The trail was identified in the Parks Master Plan as a needed community amenity and plans
were developed by CDP Engineers, Inc.. The planned trail included 5 miles of bike trail
estimated at $150,000 for the first phase of 2 ¥ miles.

Budget restraints prevented construction until a partnership with KylMBA materialized. Through
partnering, KylMBA is providing volunteer trail clearing and LFUCG will rent trail building
equipment with operator to construct over 4 miles of single track trail. The rental cost of the trail
building equipment is $17,862.00. Mountain bike trail signage will be installed by the Division
of Parks and Recreation.

The attached Memorandum of Understanding formalizes the partnership with KyIMBA and the
LFUCG Division of Parks and Recreation. The MOU has been reviewed by the Department of
Law with the only insurance stipulation that KyIMBA is to provide insurance coverage for any
KylMBA sanctioned event, which they have agreed to do.

The Division of Parks and Recreation is requesting approval of the MOU by Council and the
Mayor.

CC: S8ally Hamiiton, Commissioner of General Services

469 Parkway Drive = Lexington, KY 40504 *  (859)288.2965 D www-lexingtonky.gov/parks
HORSE CAPITAL OF THE WORLD
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Lexington-Fayette Urban County Government

OFFICE OF THE MAYOR

Jim Gray
Mayor
MEMORANDUM
TO: Jim Gray, Mayor
FROM: Kevin Atkins, Chiet Development Officer

Mayor’s Oftice
DATE: November 28, 2011

SUBJECT: To amend the current local Kentucky Business Investment (KBI)
resolution for Software Information Systems (SIS).

This 1s a request to amend Resolution No. 463-2011 to grant the inducement to, Software
Information Systems (SIS), LLC rather than to SIS Holding Company, Inc. The current resolution was
passed on October, 13, 2011, which listed SIS, LLC and an attiliate of SIS Holding Company, Inc. This
amendment 1s necessitated by the fact that the company identified SIS, ILLC as the taxpayer that will be
employing all of the employees and taking the tax incentives under the KBI statute.

SIS applied for state incentives through the Kentucky Business Investment program in 2010.
Atfter they received preliminary state approval from the Kentucky Economic Development Finance

Authority (KEDFA), they received approval trom the LFUCG city council to give up 1% of the local
occupational tax.

The original Resolution No. 262-2010 was revoked and replaced when Resolution No. 463-
2011 recetved approval from the LFUCG Council in mid October. With this amended resolution, the

company is now preparing to receive final approval (typically 1 — 2 years after preliminary approval)
trom KEDFA.

FOLLOW MAYOR GRAY:

200 East Main Street . Lexington, KY 40507 . (859) 425-2255 . www.lexingtonky.gov
HORSE CAPITAL OF THE WORLD



ENVIRONMENTAL QUALITY COMMITTEE
November 22, 2011
Summary

Chair Blues called the meeting to order at 1:00 PM. All members were present except,
Crosbie & Martin. Kay was also present.

1. Remedial Measures Plan Implementation Phase

Mayor Gray introduced the subject of construction and process management and cost
control.

Charles Martin introduced John Steinmetz of Hazen & Sawyer.

John Steinmetz discussed the program management structure, and provided background
on Hazen & Sawyer, CDM, and Stantec. He also provided a program schedule and
discussed proposed process modifications as well as design strategies. Mr. Steinmetz
identified critical challenges and risks with the projects. He discussed various

cost/schedule controls and success factors.

Vice Mayor Gorton asked about risk identification, success factor and poor performance
standards.

CM Blues asked about condemnation and easement acquisition.

CM Lane asked about change orders and temporary easements. He stated that the
construction management fees seemed too high.

CM Farmer asked about establishing a level of consistency.

CM Henson asked about cost and quality of work controls.

CM Kay asked about group 2 & 3 schedules.

CM Stinnett asked about cash flow.

CM Lane asked about implementation fees. He commented on competitive bidding and
cost control.

2. Sanitary Sewer Private Property Issue

CM Farmer summarized work of the Sanitary Sewer Private Property Task Force. He

discussed both the proposed ordinance to deter and prevent surface water into the Urban
County sanitary sewer system and the property owner cost reimbursement program.

49



CM Henson asked a question about the cost reimbursement program.

On a motion by VM Gorton, second by CM Henson the sanitary sewer private property
ordinance was unanimously approved to be forwarded to Council.

3. Keep Lexington Beautiful Commission

Patricia Knight, chair of the Keep Lexington Beautiful Commission provided the
Commission’s annual report. She discussed the Commission’s mission, 2011 projects

and activities, as well as plans for 2012.

Councilmember Myers asked about illegal signage in the public right-of-way.

4, Public Comment

Edward Kushe spoke about the water quality fee structure.

The meeting was adjourned at 3:00 PM.

PAS 11.28.11
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HANNA RESOURCE GROUP LLC
Experts in Strategic HR Consulting and Outsourcing

IT Compensation Assessment and
Recommendations- CONFIDENTIAL

Lexington-Fayette Urban County Government

November 14, 2011
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Project Overview

Hanna Resource Group (HRG) was retained by the Lexington-Fayette Urban County Government (LFUCG) to conduct a review and
evaluation of the current base pay and total compensation for IT employees, provided by LFUCG. HRG identified three (3) specific
areas to be addressed in the IT Compensation Assessment as follows:

e Conduct a thorough and accurate market study of twenty-three (23) IT positions including:

>
>

Y/

*
o

*

Computer Operator
Microcomputer Support Specialist
Electronic/Computer Controls Specialist
GIS Specialist

Information Systems Specialist
Computer Analyst

Microcomputer Support Supervisor
Computer Operations Manager
Computer Analyst Supervisor
Database Administrator

GIS Programmer/Analyst

Network Supervisor

Network Security Engineer

Computer Systems Manager

Computer Systems Manager Senior
Director of Computer Services

Director of Enterprise Solutions

Technical Manager for Enterprise Solutions
Enterprise Systems Developer Senior
Enterprise Systems Developer

HCM Manager for Enterprise Solutions
Financial Manager for Enterprise Solutions

X3
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*

Y/

*
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*

Y/

*
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e Determine external competitiveness of current base pay and total compensation pay (with added supplement)
compared to similar organizations of size, type of work, and industry.

¢ Recommend changes or improvements in the current base pay.
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I~ Methodology

Numerous activities were undertaken by Hanna Resource Group to conduct the IT Compensation Assessment and form
recommendations. The activities include the following items:

1. A complete review of all information provided by LFUCG including job descriptions, information regarding the size of the
organization’s budget, industry identifiers, current pay philosophy, current base pay, and current pay structure.

2. Coordination with Tammy Walters, to confirm the scope of each position’s responsibilities, and the respective benchmark
for all positions.

3. Market price twenty-three (23) jobs through conducting an analysis of various compensation surveys within the Economic
Research Institute’s database. This system is the largest compensation system of its kind, and includes survey
information from thousands of profit companies. Data pulled included pay information from the Government and Public
Sector Industry.
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IT Assessment Data Overview
Effective Date
Salary data was pulled for an effective date of November 1, 2011.

Industry Scope

One industry type was selected as a primary reference for the IT Compensation Assessment. This industry was the Government and Public
Sector.

Overall Budget

The Overall Budget was established based on the 2012 established budget set by Mayor Jim Gray at $480 million.
Geographic Location

The geographic scope of the IT positions was determined to be Lexington, KY.

The table on the following page represents the process in which each position was priced. All data was aged to November 1, 2011 based
on economic and industry trends. When referring to the Hybrid position matches, the hybrid cut was 50/50 between the position matches.
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Market Information

LFUCG Job Title

Computer Operator

Microcomputer Support Specialist
Electronic/Computer Controls Specialist
Information Systems Specialist
Microcomputer Support Supervisor
Computer Operations Manager
Database Administrator

Network Supervisor

Network Security Engineer

Computer Systems Manager

Computer Systems Manager Senior
Director of Computer Services

Director of Enterprise Solutions

HCM Manager for Enterprise Solutions
Computer Analyst

Computer Analyst Supervisor

Technical Manager for Enterprise Solutions
Enterprise Systems Developer Senior
Enterprise Systems Developer

GIS Specialist

Systems Admin for Enterprise Solutions
GIS Programmer/Analyst

Financials Manager for Enterprise Solutions

Database Match

Computer Operator

Computer Support Specialist

Computer Systems Administrator

IS Representative

Computer Support Supervisor

Computer Operations Manager

Database Administrator

Network Control Supervisor

Network Engineer

Computer Systems Manager

Computer Systems Manager- Level 3

Director, Computer Operations

Director, Systems & Programming

HRIS Supervisor

Hybrid- Software Engineer, Network Engineer
Hybrid- Software Engineer, Network Engineer- Level 3
Hybrid- Technical Services Manager/HRIS Manager
Hybrid- HRIS Analyst- Level 3/Systems Developer- Level 3
Hybrid- HRIS Analyst/Systems Developer

SLOT

SLOT

SLOT

SLOT

Industry

Scope

Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government
Government

Government

Geographic
Region
Lexington, KY

Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
Lexington, KY
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Market Analysis Results- Base Pay
The table below is a comparison of the current actual salaries for IT staff positions with market median base pay.

Due to the current market position and external factors at LFUCG, it is recommended LFUCG continue the practice of paying at market
median for all IT positions. The data concludes that LFUCG's current base pay overall is 95.44% of the market median, or about 4.5
percentage points below the 50th percentile. However, this percentage varies by position. Highlighted jobs are outside a normal
competitive range of pay for the job which is 80%-120%. There are two outliers compared to market data: Electronic/Computer Controls
Specialist and Microcomputer Support Supervisor. If LFUCG adjusts these two jobs the average pay will be even closer to the median.

Averave C % of

Position Title <m_..wr.w urrent Median Market

alary Median

Computer Operator $32,505 $35,441 91.72%
Microcomputer Support Specialist $41,194 $43,736 94.19%
Electronic/Computer Controls Specialist $45,596 $59,740 76.32%
Information Systems Specialist $47,096 $41,513 113.45%
Microcomputer Support Supervisor $49,996 $65,729 76.07%
Computer Analyst $50,594 $62,636 80.77%
Enterprise Systems Developer Senior $52,034 $62,985 82.61%
Database Administrator $55,273 $67,697 81.65%
HCM Manager for Enterprise Solutions $61,237 $59,507 102.91%
Computer Operations Manager $61,961 $74,020 83.71%
Enterprise Systems Developer $65,067 $57,294 113.57%
Network Supervisor $65,239 $64,252 101.54%
Network Security Engineer $66,127 $57,967 114.08%
Technical Manager for Enterprise Solutions $68,140 $75,908 89.77%
Computer Systems Manager $73,396 $74,020 99.16%
Computer Systems Manager Senior $80,915 $81,044 99.84%
Director of Computer Services $97,637 $92,901 105.10%
Director of Enterprise Solutions $103,547 $92,877 111.49%
Computer Analyst Supervisor VACANT $75,483 VACANT

Overall | 95.44% |
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Base + Supplement Comparisons

Currently, LFUCG pays a base rate, plus an additional supplement amount for several IT positions. The table below represents a
comparison of those positions which receive additional supplements and the effect the extra pay has on LFUCG’s market competitiveness.
The data concludes that with the additional supplement for several of the positions, LFUCG is 107.35% of the market median, or about 7
percentage points above the 50th percentile. The highlighted jobs are outside a normal competitive range of pay for the job which is 80%-
120%.

Average % of

Position Title Current Salary Median Market

+ Supplement Median
Computer Analyst Supervisor VACANT $75,483]|] VACANT
Microcomputer Support Specialist $45,314 $43,736]] 103.61%
Electronic/Computer Controls Specialist $50,155 $59,740 83.96%
Information Systems Specialist $51,806 $41,51311124.79%
Microcomputer Support Supervisor $59,996 $65,729 91.28%
Computer Analyst $60,712 $62,636 96.93%
Database Administrator $66,327 $67,697 97.98%
Computer Operations Manager $74,353 $74,02011 100.45%
Network Supervisor $78,287 $64,25211121.84%
Network Security Engineer $79,353 $57,96711136.89%
Computer Systems Manager $80,736 $74,02011 109.07%
Computer Systems Manager Senior $85,769 $81,044|1 105.83%
Director of Computer Services $103,496 $92,9011 111.40%
Director of Enterprise Solutions $103,547 $92,87711 111.49%

Overall _ 107.35% _
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HANNA RESOURCE GROUP LLC
Experts in Strategic HR Consulting and Outsourcing
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© Hanna Resource Group 2011 | www.hannaresource.com | (859) 514-7724 | 3229 Summit Square Place, Suite 250 Lexington, KY 40509
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roject Overview

» Review and evaluate current base pay and
supplement structure for IT employees

— Conduct a thorough and accurate market study of 23 IT positions
— Determine external market competitiveness

— Evaluate changes or improvements in current pay
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Methodology

Review of job descriptions, organization
demographics, industry sector, and current pay
philosophy and structure.

= (Coordinate with HR to confirm position
benchmarks.

= Market price positions utilizing ERI database

—  Largest compensation system of its kind
—  Survey information from thousands of organizations

—  Includes data from Government and Public Sector
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Data Overview

Government and Public Sector Industry Scope

=  Utilized 2012 Overall Budget- $480 Million
=  Geographic Region - Lexington, KY
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Market Analysis
- Base Pa

Average Current

% of Market

Position Title Median

Computer Operator

Microcomputer Support Specialist
Electronic/Computer Controls Specialist
Information Systems Specialist
Microcomputer Support Supervisor
Computer Analyst

Enterprise Systems Developer Senior
Database Administrator

HCM Manager for Enterprise Solutions
Computer Operations Manager
Enterprise Systems Developer

Network Supervisor

Network Security Engineer

Technical Manager for Enterprise Solutions
Computer Systems Manager

Computer Systems Manager Senior
Director of Computer Services

Director of Enterprise Solutions
Computer Analyst Supervisor

Salary

$32,505

$41,194

$45,596

$47,096

$49,996

$50,594

$52,034

$55,273

$61,237

$61,961

$65,067

$65,239

$66,127

$68,140

$73,396

$80,915

$97,637
$103,547
VACANT

$35,441
$43,736
$59,740
$41,513
$65,729
$62,636
$62,985
$67,697
$59,507
$74,020
$57,294
$64,252
$57,967
$75,908
$74,020
$81,044
$92,901
$92,877
$75,483

Median

91.72%
94.19%
76.32%
113.45%
76.07%
80.77%
82.61%
81.65%
102.91%
83.71%
113.57%
101.54%
114.08%
89.77%
99.16%
99.84%
105.10%
111.49%
VACANT

O<m_.m___ mm.hhc\o
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Base + Supplement

Average Current

Position Title Salary + Median K M\_Mﬂm._wﬁ
Supplement

Computer Analyst Supervisor VACANT $75,483 VACANT
Microcomputer Support Specialist $45,314 $43,736 103.61%
Electronic/Computer Controls Specialist $50,155 $59,740 83.96%
Information Systems Specialist $51,806 $41,513
Microcomputer Support Supervisor $59,996 $65,729 91.28%
Computer Analyst $60,712 $62,636 96.93%
Database Administrator $66,327 $67,697 97.98%
Computer Operations Manager $74,353 $74,020 100.45%

Network Supervisor $78,287 $64,252

Network Security Engineer $79,353 $57,967

Computer Systems Manager $80,736 $74,020 _ 109.07%

Computer Systems Manager Senior $85,769 $81,044 _ 105.83%

Director of Computer Services $103,496 $92,901 _ 111.40%

Director of Enterprise Solutions $103,547 $92,877 _ 499%
Overall| 107.35% |




Conclusions

= LFUCG’s current base pay is 95.44% of the market
median, which is competitive with organizations
within this industry.

» LFUCGIis 107.35% of the market median with the
additional supplement for 14 IT positions. Three
positions are above the normal competitive range

of 120% of median.
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Questions?

Lyle Hanna, SPHR
President
Lyle@Hannaresource.com

859-514-7724 ext. 101




