CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT

‘This Confidemtiality and Nondisclosun: Agrecment (“Agreement™) is made and entered 1nto
this_ davol - 2017 (“Eflective Date™) by and between Boon-Chapman Benefin
Administratoes, Inc. (“Boon-Chapman™), having its corparate headquusters at 9401 Amberglen, Suite
100, Austin. TX 78729, Fort Bend County (“C vunty”).and Innovative Rx Strategres, LLC (“Innovative
Rx Stratepies”™) having its principal place of business at $20 Lake Cook Road, Suite 130, Decrdivid, IL
6005 (cuch 2 “Party™ and together the “Partiey™)

WHEREAS. County and Boow-Chapman desire to review cortain information frum lonovative
Rx Strategics for the purpose of evalinting serviee offenmgs by Maxor Natienal Mharnmcy Services
Compainty (“Maxor™) to County and evstuating the twrms and conditions of the pharmacy benefit
management (“PBM™) contract butween Maxor and County, us anended, ("PBM Apreement™),

WHEREAS, Innovative Rx Strategies issued 2 Request lor Proposal for Pharmacy Bencfit
Managememt Services ("RFP") en or ahout March 23, 2017 on behalf of Boon-Chapman to negotiate
market competitive PBM pricing for Boon-Chapman's clients;

WHEREAS, Boon-Chapman and Innovative Rx Strategics consider the information requested
to be confidential informiion ("Confitntial Infonmmtion™) as defined helow in Seetion 1

WHEREAS, Boon-Chapman and Innovalive Rx Strtegics nequires tha County toet such
information as confidential as a condition to disclosing the requested Confidential information

NOW, THEREFORE, 1n considuration of the mutual promises herein sct forth, the Parties agree
as follows;

Definition of Coafidentinl Infarmation, The Confidentisl Information that  Innovative Rx
Strategivs ind Boon-Chapsman 1s supplying to the County under this Aprocment means the information lisied
below;

a} an aral pricng analysis of County's 206 prescription drug spend by comparing Countys
=016 chims utilization with Maxor apainst County’s 2016 pricing with Maxor 10 see if Maxor
undut-performed hased wpon the pricing i Counlys 2016 Rencwal Amendiment 1o Agreement
Between Fort Bend County and Maxor Plus, LTD For Presenplion Drug Management Services
Pursuant to RFP 05-004; b) an oral discussion on what Innovative Rx Strategics reasomably
believes County can save on ats anul prescription drug spemd beginning January 1. 2018
il County renegotiates its current Maxor pricmg as set forth in Connty's Addendum to Pharmacy
Servicus Agreemnent Between MaxorPhes, LTD. am! Fort Bead County dated Junumry 1, 217
compared to pricing nogotiated by fnnovative Rx Stratezics with vther PBMs in the market
€) an ol discussion of the results of the Boon Chapman RFP process including what Boon-
Chapman and lnanovative Rx Steafegics reasoasbly believe County can save on its anme
preseription drug spend beginning January |, 201 bascd upun the pricing terms and conditions
Boon-Chapmian and Innovative Rx Stmtegics has negotiated with Express Scripts, Ine. (“ESI™);
and d) a written cost analysis entitled, “Boun-Chapnxus-Furt Bend Cuunty-2017 RFP-PBM Cost
Comparisun™ preparcd by [npovative Rx Strateptics which sunmmarizes the savings Boon-
Chapmin and Innovative Rx strategics reasonably believes County can save on its preseription
drug spend cffective January |, 2018 based upon Boon-Chapman’s puicing with ESI The
Counfidennal Information provided by Innovative Rx Strategies and Roon-Chapman 1o County
is considered by Innovative Rx Strutepies and Boon-Chapman to be confidential, non-
public, trude sceret, proprictary, and valuable commercial information. Any Confidential
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Information subrutted by Immovative Rx Strategics and Buon-Chapnan to County in un
clectronic or wrinen format will be clearly and conspicuously marked o¢ designated as
“confidential” oc "propnetary.” Furthermere, Innovative Rx Stratcgres will advise County whether
any Confudential Informustion disclosed arally is “cenfidential® or “progrictary” prior to disclosure,

Confulential Infomution docs not include the tenms of this Agreement, the aggregate projectid,
estimated or actual savings for County, any prescription drug expenses invorces adjudicated under the
Fort Bend County Emmplovee Benefit Plan or preseription drug utilization reports specific to the Fort
Bend County Finployee Benefil Plan. Furthermore, Confidential Informativn does not include any
miormation as sct forth in Seution $ o this Agreement.

Texas Public Information Act. All Partics acknowledge that County is subject to the Texas Public
Information Aut, Texas Government Code, Chapter 552 (“PIA™) and agree that this Agreemwent is subjeet
to the PIA. To the extent that compliance with any provision of this Agreement would result in non-
compliance with the PIA, that pention of this Agreerment has no foree or effect, If County 1s requested
under the provisions of the PLA, to disclose any item or data furnished that is subject to this agivenent,
County will notify the Party whase information has been requesied in accandance with Texas CGovernment
Code Seation Sce, 552.305. County will not refease the information unless required to do »o0 by the Texas
Attomey General or a court of law. Tt is acknowledged by all Parties that County, their officers and
enployees have the right to rely on the Attomwy General's decision and that County's officers and
employees have no liability or obligation to any Panty for disclosurc of any item or data fumnished to
County or to any person in relinee on the Attoeney General's decision o a court onder.

Use of Confidential Information. Excepl as otherwise may be required by the PIA, County may
use and disclose Confidential Information ualy for the purpose described herem. € ounty funther
agrees not 1o use Confidential Information for any purpose, exeept that set forth above. Further,
both the County agrees not 1o either dircetly or indirectly, disclose, wse or reproduce Confidential
Information without prior writien authorization from Innovative Rx Strategics and Boon-Chapinan, [n
particular, County agrees w not disclose Cunfidential [eformation to any thind party, including but
not limited (o a PBM, headth insurnce carrier, health plan, insurnce bruker, TPA, group purchasing
orgattization. coalitinn, o governmental catity, association. another client/customer, ardfor consultant
who is not a Party (o this Agreement without the prior writien cunsent of Inrovative Rx Strategivs and
Boon-Chapman. However, the Parties agree (hat County wryy allow representatives of a guvernmental
body. aml’or cmployees of the County to nieeive Innosative Rx Statepies’ and Boon-Chapman 's
Contidential Information if the representatives of a govemmental enity, andfor employvess of the
County Iave been made aware of this Agreement and its terms. The Parties acknowladge and agree
that the use or disclosure of Confidential Informution under this Aprecment shall be in accordane:
with all apphieable state and federal laws, tncluding without limitation, the Health Insurance Porability
and Accountability Act {"HIPAA™) and any regulations promuldgated thercunder,

Standard of Care.  County  shall protect Innovalive Rx Stralegics® and Roun-Chapman's
Confidential Informution with the same degree of e, but no fess than a reasonable degree of care, as
Cuunty pommally uses in the protoction of its own confidential und proprctry mformation.  County
shall use 1his standard of care to prevent the unamborized usc, disclosure, dissemination. or
publication of the Innovative Rx Strateyies” and Boon-Chapman Confidential Information,
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3.

Exclusions. The restrictions set forth shall not apply with respeet 1o any of the Confidential Tnformaton
that
(a) 1s alrvady avatkuble fo the public; (b) becones available to the public through no fault or
breach of County its clected offictals, representatives, and employecs; (c) is independently
developed by the County without breach of this Agreement; (d) is rightfully receved by the
County from a thinl party withow a duty of con fideatiality or other restriction on disclosurc; (¢)
i3 disclosed by the County with the Innovative Rx Strategics” and Beon-Chapman's prior written
approval; (f) is required to be disclosed pursuant o an onder of a court, admimistrative agency,
or governmental body, or any law, rule, regulation, subpocna, judicial or administrative process,
or in accondance with apphcable professional standards; (g} is the subject of this Agreement
upen exceution of an agreement Fie Prescription: Management Services hetween County and
Boon Clispman (or Boon Chapman’s sciceted vendor) or (h) is necessary for County to deliberate
or cxeeule the afirementioned agreement to comply with the Texas Open Mecting Act, Texas
Govemment Code, Chapter 350:0f  County s requirzd by a govemment body or court of law
to disclose Confidential Infomution, County (as applicable) agrees o give the Innovative Rx
Ststepres  and Boon-Chapman reasonable  advance  notice (when  possible) so  that
thelnnovatve Ry Strategics and Boon-Clupman may contest the disclosure or sock a protective
urder or madificition of any disclosure, subject to applicible confidentiality constmints wmposed
by such governroent body or court of faw ar applicable law,  County shall thereaficr be entitled
10 disclose Confidential Information 10 the extent requared by law,

Proprictary Interest. County docs not acquire any nghts in [nnovative Rx Strategies” or Buon-Chapnun
Confidential Infurmation under this Agreement except the hmited rights necessary 10 camry out the
purposcs set forth in this Agreement. This Agrecment grants no Jicense by a Party 1o any other Party to
this Agreement, cither dircetly or by implication, cstoppel or otherwise. This Agreement is nol intended,
uor shall it be construed, to confer any right “pon ARy person or eatity uol a Party to this Agreement.

Warranty. Innovative Rx Stratezics and Boop-Chapnmn warrants that it has the sight to make the
disclosures under this Agreement. NO OTHER WARRANTIES ARE MADE BY ANY PARTY
UNDER THIS AGREEMENT. ANY INFORMATION EXCHANCED UNDER THIS
AGREEMENT 1S PROVIDED ~AS 15.”

Term and Termination, This Agreement shall become effective as of the Effccuve Date and terminate
upon the carliest of: () January 1, 2018 (b) upun oo (10} days wnitten notice from one Purty to the
other, with or without cause; or () autormancally ot the conclusiva of the Partics’ relationship,
Ternunation of this Agreement shall ot relicve County or Boon-Chapman of any of the obligations
sct forth in this Agreement with respect to Inposative Rx Strategies” Coafidential Information and
both County and Buom-Chapawun shall continue 1o mamntain informaton as con fidential as is required by
this Agrecement,

Miscellancous.

i The Parties mutually acknowledge and agrec that this Agreement shall be construed
and enfurced in wecordance with the laws of the State of Texas, withom regand to the internal
law of Texas regarding conflict of laws. The Parties acknowicdge that (hey have read and
understamul this clanse and agree willingly to its ferms,

b. No Party has an oblization under this Agreement 1o purchase any service or item from
any other Party to this Agreement. No Party has an obligation under 1his Agreoment o
commercially offer any products using or incurporating Confidential Informution.
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¢ Each Party acknowledyges that dimages tor improper use or disclosure of Confidentia)
Information shall be irreparable; therefore, the injurcd Party is entitled 1o seck oquitable relicf,
including injunction and prefimirary ijunction, i addition to all other remedics,

d All additions or modifications 0 this Agreement must be nade in writing and
signed by all the Partics. This Agreoment does not croate any apency or parncrship
selationshap. This Agreeaent is not assignable or transicruble without the prior wiitfen consent
of the ather Parties. This Agreement applics to all successors in inferest,

€ This document contains the entire sgreement between the Parties as to the Confudenual
Information and supersedes any previous or contemporancous undenstandings, commitiments,
or agnuments, whether wrnitten or oral, as to such Confidential Information, including the
Confidentiality Agrecment entered imo by and between Counly, Boon-Chapman, and Innovative
Rx Strategies on or about February 4, 201 7.

L All dutics and obligations sct forth in 1his Azreement apply equally 10 all nfficers,
directors. pnncipals, and employees of the Pastics, County and Boon-Chaprmn agrec that gl
Cunfideatial Information will unly be made known ta emplovees of the County and Boon-
Chapman who bave 2 need o know such Confideatial Information.

g ITany provision of this Agrosement is or beeomes invalid, tHleyal or unenfikacable 1n any
respeet, shadl be tnvalid, illezal or unenforceahle in any respeet, it shall be ipefMective o the
extent of such invalidity, illegality or unenforceabibity, snd the validity, legaliy aml
eaforeenbelity of the remaining provisions contained im this Agrecment shall retmain mn effect.

h, Any notice given under this Agreement shall be deerned received if in writing, sl if
sent by hand delivery, clectronic mail, overnight coutier which provides confirmation of
delivery, or certificd mail, retum receipt requested, sent to the applicable pusty a1 its address set
fisth with its sigmature 1o this Agreement, or 1o such other address or W the attention of such
uther persan as either party may desiznate in writing pursiant to this provision, Notices sent by
eeatified mail shall be devtued receivand three (3) business days following maiting

L This Agrecmemt may be exceuted in counlerparts and transmutted by
clectronee mail,

Remainder left blank

Execution page follows
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IN WITNESS WHERCOF, the Pastics have exccuted this Agreement a5 of the Effectiv

e

FORT BEND COUNTY Attt

By:

Tule: County Judac Fort Bend County
Clerk

Notice Address: Fort Bend County
Atn: County Judype

401 Jackson Strect

Richmuomul, Texas 77469

wicopy

Fort Bend County Artn: Risk Manager 301 Jackson Stroet
Richmuad, Fexas 77469

Via conail: Scott, Wit Sconds fluthen CouNIvLY arov

BOON-CHAPMAN

o Ko S C g

Tile: Pregident

Notice Address: Boon-Chaprnan

401 Ambesglen, Sunc 100

Austin, TX 78729 Atn: Kevin Chapman
kexinereboonchapman.cusy

[nnovhtive Rx Strateyies, LLC 520 Lake Cook Road, Suite 130
Deegfield, (L 600153
At Michae] Staab, J13, LLM - Co-CED | michaclstaabliripnovative satmteeries.com

Kagreements' 2018 agreementsindis aug 201 8uda 9.5,17.doex mir
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