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PREFIX A

Definitions and Acronyms
Are attached and incorporated into the Agreement

Definitions

1.
2.

10.

1.

12.
13.
14.
15.
186.

17.
18.

Administrative Fee: As defined in Paragraph 8.1, “Administrative Fee.”
Contract(ed) items (collectively Products and Services):
A.  Products: Means all products offered by the Vendor in this Agreement, which are identified in the collective
Attachment A’s.
i. Core: Means the group of products offered by the Vendor identified in Attachment A-1.
ii. Non-Core: Means all other products (not otherwise excluded under this Agreement) offered by
Vendor.
ili. MMCAP Infuse Products: Means the product categories and/or products offered by the MMCAP
Infuse Manufacturers.

Days: (Not required to be capitalized) Unless otherwise specified in this Agreement, all references to days will be
calendar days.
Drop Shipment(s): means Products ordered by Member through Vendor and shipped directly to the Member from
the Manufacturer.
Government Unit: Any entity as defined by Minnesota Statute 471.59.
Holidays: No Day shall be considered a holiday unless it is listed here: Christmas, New Year's Eve, 4™ of July,
Labor Day, Memorial Day, Thanksgiving Day and the day after Thanksgiving.
Manufacturer: Means any supplier or entity that develops and/or manufactures any Product.
Mark-Up: Means the agreed upon percentage to be added to MMCAP Infuse Products in accordance with
Attachment A-3 above the MMCAP Infuse Base Price, as defined in Paragraph 2.4.
Member: Means an approved MMCAP Infuse State or other Government Unit that has executed a membership
application and Member agreement with MMCAP Infuse.
Membership: Means the joint power cooperative comprised of the MMCAP Infuse authorized States, Members,
and other Govemment Units.
MMCAP Infuse Manufacturer: Means Manufacturers, identified on Attachment A-3, who have a separate
arrangement with MMCAP Infuse for specific Products at arranged MMCAP Infuse Base Price (“Covered
Contract”).
Net Purchase: All purchases of Products (excluding returns, credits, Member rebates, late charges, and similar
fees) made through Vendor by any MMCAP Infuse Member, including Drop Shipments.
Onboarding Forms: Means all forms the Member is required to complete before purchasing from the Vendor.
Order(ing) System: Means the Vendor document or electronic platform Member utilizes to obtain Contracted ltems.
Price/Pricing: Means the price (as determined in accordance with the Mark-Up, where applicable) that the Vendor
has agreed to provide the Products to Members as set forth on Attachment A’s and any subsequent amendment
to this Agreement.
Purchase Order: Means any document formalizing the selection of and scope of Services selected by a Member.
Additionally, this means any form submitted by the Vendor for a Bulk Order (see Paragraph 3.8).
State: Means one of the recognized fifty (50) states of the United States of America.
Wholesale Acquisition Cost (WAC) Minus: Means a percentage or dollar amount off of WAC.
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AGREEMENT FOR MMCAP INFUSE NO. MMS2200734

THIS Agreement (“Agreement”) is entered into as of the Effective Date by and between the State of Minnesota acting
through its Commissioner of Administration (“Minnesota”) on behalf of MMCAP Infuse ("MMCAP [nfuse”) and Henry
Schein, Inc., a corporation with an address of 135 Duryea Rd., Melville, NY 11747 ("Vendor”).

Agreement Term:

1.

2.
3.

Effective Date: November 1, 2023, or the date MMCAP Infuse obtains all required signatures as required under
Minnesota Statute, whichever is later.

Expiration Date: May 1, 2025.

The Agreement Term may be extended upon mutual agreement of MMCAP Infuse and Vendor.

AGREEMENT COMPONENTS

The following components are the Agreement; all referenced Prefix and Attachments, are attached and incorporated into
this Agreement.

1.
2.
3.

SoPONeO A

- -

1.1

1.2

Prefix A: Definitions
Terms and Conditions: Articles | through XIl
Attachment A: Products and Pricing
e A-1: Core
A-2: Discounts and other Cost Saving Cpportunities
A-3: MMCAP Infuse Loaded Prcduct Categories and Mark-Ups
A-4: Vendor Exclusive Brands
A-5: Additional Exceptions to Prohibited Products
Attachment B: Alternative Product Categories
Attachment C: Services and Pricing
Attachment D: Member Onboarding Forms
Attachment E: Reporting Requirements
Attachment F: MN Statutory Language
Attachment G: Vendor Return Policy
Attachment H: Vendor Recall Policy
Attachment I: Terms of Sale

ARTICLE |
PRODUCTS

Product Categories. The four to eight (4-8) digit United Nations Standard Products and Services Code (UNSPSC)
for a Product will establish the default classifications. The parties may establish alterative classifications or provide
clarifications in Attachment B.

Core. These are Products that are specifically identified on a “line-item” basis on Attachment A-1. The Vendor
may add Products to this at any time, however, removals c¢an only cccur on an annual basis, except to the extent a
Manufacturer discontinues a Product. Once a change has occurred, the Vendor must wait one (1) year from each
change date to make further adjustments, except to the extent a Manufacturer discontinues a Product.

A.  Packaae Size: All package size offerings for that Product will be considered part of the Core list.

B. “Annual Refresh”: Annually, ata minimum, it is expected that the top fifty percent (50%) (in both unit and
dollar volume) of collective Core and Non-Core Products from the previous year will be classified as Core
for the applicable upcoming year. MMCAP Infuse will provide Vendor a proposed Core list sixty (60) days
in advance. The Vendor may review and appeal items on the list, however the Vendor must provide (i)
written justification and supporting evidence; and (i) alternative product to replace the item on the Core list.
MMCAP Infuse will then review and consider the appeal. A final Core list must be approved by both parties
within the sixty (60) days, otherwise the previous year's Core list will automatically renew for another year
or until the parties agree to an updated Core list.

i. Historical Sale History. If the Vendor has a historical sale history with MMCAP Infuse and/or the
Membership, that will be used to create the initial Core list.

C.  Off-cycle Preduct Additions: The Vendor may add Products to the Core list at any time with three (3) days’
written notice to MMCAP Infuse.

D. MMCAP Infuse Products: The Vendor will be prohibited from selling MMCAP Infuse Products and
competing equivalent items under the Core category.

E. Vendor Exclusive Brands: The Vendor understands that a key aspect of their award were the exclusive
brands listed in their response. Thus, the Vendor will be required to include all available product from those
brands on the Core list. Subject to any Manufacturer discontinuations and availability, failure to do so or the
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sale of those brands under non-core will be considered a violation of this Agreement. A list is located on

1.3

1.4

Attachment A-4.
Non-Core. These are all other approved Products in the Vendor's catalog sold to the Membership. These offerings
will receive a discount off the disclosed catalog price at the time of the Member’s purchase in accordance with
Attachment A-2. The Vendor may fluctuate the Pricing and Product offerings as displayed in the Vendor's catalog
without notice to MMCAP Infuse.

A. MMCAP Infuse Products; The Vendor may compete with the MMCAP Infuse Products by offering
competing items (made by a MMCAP Infuse Manufacturer or competitor) under Non-Core but must still
make MMCAP Infuse Products visible with the lowest cost item being listed first in the catalog. If the
Products are linked as interchangeable in the ordering platform, the Vendor's ordering system must make
them interchangeable both ways.

B.  Over the Counter Pharmaceuticals; With MMCAP Infuse’s prior review and approval of each Product, the
Vendor may sell over-the-counter pharmaceuticals to the Membership under this category. A list can be
found on Attachment A-S. If any Product is subject to a Covered Contract, Vendor will, subject to the
MMCAP Infuse Manufacturer allowing it, honor the terms of the Covered Contract. The Vendor may be
required to remove Product from Non-Core or the catalog entirely if the Vendor cannot follow the
requirements for MMCAP Infuse Products.

C. Drug and Alcghel Testing Products: With MMCARP Infuse’s prior review and approval of each Product, the
Vendor may sell drug and alcohol testing items to the Membership under this category. If any Product is
subject to a Covered Contract, Vendor will, subject to the MMCAP Infuse Manufacturer allowing it, will
honor the terms of the Covered Contract. The Vendor may be required to remove from Non-Core or the
catalog entirely if the Vendor cannot follow the requirements for MMCAP Infuse Products.

D. Prohibited Products (see Paragraph 1.5); Unless stated otherwise, the Vendor cannot sell any Prohibited
Products under Non-Core offerings under this Agreement.

MMCAP Infuse Products. MMCAP [nfuse and/or MMCAP Infuse Manufacturer will provide a Product listing (and
applicable MMCAP Infuse Base Price, defined in Paragraph 2.4) to the Vendor. The Vendor must be listed as an
authorized distributor in the MMCAP Infuse Manufacturer agreement in order to have Preducts added to the
MMCAP Infuse Product listing to ensure the Vendor will be able to honor chargebacks. The Vendor will be required
to load the Covered Contract in Vendor's system within five (5) business days of Vendor receiving notice from the
applicable MMCAP Infuse Manufacturer for existing Covered Contracts or within fifteen (15) business days of
Vendor receiving notice from the applicable MMCAP Infuse Manufacturer for any new Covered Contracts. Subject
to approval, availability from and Vendor's ability to meet any compliance requirements of each applicable MMCAP
Infuse Manufacturer, the Vendor will have thirty (30) days to obtain the inventory before Paragraph 4.1 will be
applied. Subject to approval, availability from and Vendor's ability to meet any compliance requirements of each
applicable MMCAP Infuse Manufacturer, the Vendor agrees to carry enough inventory of Products to support the
Member orders. Vendor will be required to make all MMCAP Infuse Products searchable within the Vendor's online
Ordering System; however, Paragraph 4.1 will not apply. If the Vendor cannot sell the MMCAP Infuse Products, the
Vendor must provide written netice and the reason why.

A.  Eligibility Reguirements: If a MMCAP Infuse Manufacturer requires a form to be signed by a Member for
certain specialty pricing eligibility based on the MMCAP Infuse Manufacturer guidelines, the Vendor will
obtain the document from the Member and submit it to the MMCAP Infuse Manufacturer befcre providing
the applicable specialty pricing to the Member.

i. Sublocade: For the Sublocade set forth in Attachment A-4, it is understood and agreed that only
Members which are approved by the Manufacturer (“Designated MMCAP Members”) are eligible
to receive the pricing set forth herein. However, the Manufacturer may expand the eligibility of
Designated MMCAP Members with written notice to both MMCAP Infuse and Vendor, upon which
the Vendor may honor the changes so long as such changes do not conflict with any applicable
law or Vendor's direct agreements with Manufacturers. MMCAP further understands and agrees
that Vendor restricts the sale or transfer of medications to prisons/correctional facilities for use in
lethal injections in accordance with Vendor's direct agreement with Manufacturers. Any Sublocade
purchased by Designated MMCAP Members under this Agreement are intended to be used for
their label-approved purposes or applicable standards of care, which do not include human lethal
injection.

B. MMCAP Infuse Manufacturer Special Pricing; Vendor will ensure only eligible Members see MMCAP Infuse
Manufacturer driven special pricing in the Vendor's ordering platform and only eligible Members will have
access to that special pricing. It is the responsibility for the Vendor to bill Members at the cormrect tier by
working with the MMCAP Infuse Manufacturer.

C. Changes: Subject to the details set forth in Paragraph 1.4, MMCAP Infuse Products, above, MMCAP Infuse
reserves the right to modify the MMCAP Infuse Products at any time during the Agreement Term and the
Vendor will have five (5) business days to adjust their catalog.

D.  Monitoring: Upon written request, and subject to manufacturer approval and Vendor’s system capabilities,
the Vendor will provide an inventory forecasting report to MMCARP Infuse.
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E. Chargeback Denials; Vendor will use reasonable efforts to notify MMCAP Infuse within thirty (30) days of
when it receives notice of a chargeback denials received from an MMCARP Infuse Manufacturer for MMCAP
Infuse Products, provided MMCAP Infuse has not already notified Vendor of the issue.
F.  Contract File: Vendor will provide an accurate monthly file of the MMCAP Infuse Products loaded before
the first day of the week. The file may be zipped and should be submitted in a form agreeable to all parties.
To MMCAP_infuse.hpscontracis@state.mn.us.
Prohibitions. Unless otherwise stated under this Agreement (Attachment A-2 through Attachment A-5) or if
MMCAP Infuse provides written approval by an amendment to this Agreement, the Vendor will be prohibited from
selling the following Product categories to the Membership (“Prohibited Products”) under this Agreement. MMCAP
Infuse may amend this list with thirty (30) days' notice; the Vendor will be required to remove affected Products
from the Agreement and catalog offerings under this Agreement. The following categories are prohibited under this
Agreement:
A.  Allinfluenza and general vaccines: None; MMCAP Infuse has awarded separate agreements through a
different request for proposal. (Generally, UNSPSC 512016)
B Pharmaceuticals: Except for those authorized under MMCAP Infuse Products and Non-Core. (Generally,
UNSPSC 5110-5125).
C. Diabetic supplies: Except for those authorized under MMCAP Infuse Products (Varies but can fall under
the following UNSPSC: 421425; 421426; 4222; 411220)
D Incontinence: Except for those authorized under MMCAP Infuse Products and Non-Core. (Generally,
UNSPSC 42142700; 42443800; 42143900).
Nutritionals: Except for those authorized under MMCAP Infuse Products. (Generally, UNSPSC 422318,
5119; 8515)
Drug and alcohol testing: Can be sold under Non-Core. (Generally, UNSPSC 8512810)
Condoms: Except for those authorized under MMCAP Infuse Products. (Generally, UNSPSC 53131622)
Dental Suj Supplies; None; MMCAP Infuse has awarded separate agreements through a different request for
proposal. (Generally, UNSPSC 4215)
Product Preference. Vendor can sell to Members all Products requested by Member. On a quarterly basis or as
reasonably requested by MMCAP Infuse, the Vendor will provide contract compliance reports to monitor purchases
of Non-Core products compared to their MMCAP Infuse and Core Products equivalents in the Product category. It
is the intent of MMCAP Infuse that at no point should the Non-Core Products exceed fifty percent (50%) of a
purchase makeup for Product category for any three (3) month period when there are MMCAP Infuse Product and
Core Product equivalents; however, both parties understand that purchasing decisions are at the discretion of the
Member. If during the Term of this Agreement the percentage makeup for a Product category where there are
MMCAP Infuse Product and Core Product equivalents is not meeting MMCAP's intended purchase makeup, and
such purchase makeup is due to reasons other than lack of availability and Member purchasing decisions, MMCAP
Infuse and Vendor will meet and confer in good faith to review the Core Products. To the extent necessary to
address the purchase makeup, and upon mutual consent, the Core Products may be adjusted. The compliance
formula is found on Attachment E and data received from the Vendor via Table 1, Sales Data Report will be used
to review compliance.
Product Dating. Unless agreed upon in writing by the Member in advance, all Products will have a shelf life of at
least six (6) months.

m

I®Om

ARTICLE II
PRICING AND CHANGES

Notices. All notices under this Article must be sent to: MMCAP_infuse.hpscontracts@state.mn.us.

Core Pricing Structure. Pricing for Core Products are listed on Attachment A. Vendor must hold pricing for Core
Products firm for at least six (6) months from the Effective Date. Each time pricing is changed, the Vendor must
wait six (6) months from each effective change date to amend the pricing again.

A. Required Format: All changes must be done in MMCAP Infuse’s required format; an example can be found
on Attachment E, Table 4.

B.  Package Variations: Per Paragraph 1.2(A), all package sizes for applicable manufacturer and/or Vendor
part number will be under the terms of Core Pricing. The Vendor can sell the package sizes at different
Pricing, however “per item” basis must remain consistent.

C.  Price Reductions: After the Effective Date, Vendor may submit to MMCAP Infuse price reductions but must
provide at least three (3) days’ notice to MMCAP Infuse before they can take effect.

D. Annual Refresh: During the Annual Refresh (see Paragraph1.2(B)), Vendor may propose price increases
for products remaining on Core or being added to Core. The Vendor must provide at least ninety (90) days’
written notice for any change to take effect.

E. Price increases: Notwithstanding anything to the contrary herein contained, to the extent Vendor receives
an increase greater than ten percent (10%) for any Core Products, Vendor shall have the right to increase
the purchase price of such Core Products. Additionally, Vendor will have the right to increase the price if
the purchase price drops below Vendor's cost. Vendor will provide evidence of said occurrence to MMCAP
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Infuse; provided however, that Vendor shall not be required to disclose any information subject to
confidentiality with a third party. Vendor shall provide MMCAP Infuse with thirty (30) days prior written notice
of any such price increase. Except as provided for in this Agreement, no fee, percentage, or other cost may
be added to the Products purchased under this Agreement unless it has been approved in writing by
MMCAP Infuse. In the event Vendor does not notify MMCAP Infuse of an increase, Vendor must honor
chargebacks for the most recent previous Price until such time as MMCAP Infuse receives notice of and
approves the increase.
Non-Core Pricing. Pricing for Non-Core Products will be fluid at Vendor's discretion. However, all Members (atno
costto Member) will be able to view the current Non-Core Product prices and catalog/list price in Vendor's electronic
catalog in order to easily calculate if the Non-Core Product discount and price adjustments are being applied
properly. If the Vendor is unable to display the full list price in the Vendor's electronic catalog, the Vendor will provide
the Member with a non-ordering full list price account upon request for auditing purposes. Once Member makes a
purchase of the Non-Core Product, Vendor will create an invoice disclosing the price to Member and the Non-Core
Product discount applied (more invoice requirements are found in Article ).
MMCAP Infuse Pricing. MMCAP Infuse has provided (or will provide) Vendor a list of MMCAP Infuse Products
and Pricing ("MMCAP Infuse Base Price”). MMCAP Infuse and the Vendor have agreed to Mark-Up, which will be
added to the MMCAP Infuse Base Price for each applicable Product; the sum of the MMCAP Infuse Base Price and
Mark-Up will be the Price the Vendor discloses to the Member.

A.  Price Loading. Vendor will be responsible for processing the MMCAP Infuse Products and Pricing sent to
them by the MMCAP Infuse Manufacturer within five (5) days of receipt from such MMCAP Infuse
Manufacturer. If a Member decides to purchase a different case/package size than what MMCAP Infuse
negotiated with an applicable MMCAP Infuse Manufacturer, the Vendor will notify MMCAP Infuse. MMCAP
Infuse will either (i) work with the Manufacturer to add that size to the Covered Contract; or (ii) the Vendor,
and Member will work in good faith to come to a fair and reasonable price, using the Pricing for Non-Core
Products as guidance.

i. Manufacturer Verification (if applicable). If a manufacturer requires verification or provides data that
is inconsistent with MMCAP Infuse, the Vendor will notify MMCAP Infuse in writing within twenty-
four (24) hours of the impasse occurring.

ii. Notice. If a Vendor receives a notice of a change from a MMCAP Infuse Manufacturer but did not
receive the same notice from MMCAP Infuse, the Vendor will forward the information to MMCAP
Infuse within three (3) days.

iii. Disagreements. Subject to compliance with applicable laws, the Vendor agrees to review and
process credits/rebills as notifications are received at no charge and, in the event actually owed
and due, correct pricing in the event that MMCAP Infuse and the MMCAP Infuse Manufacturers
have a disagreement regarding a Product or Pricing.

iv. Failure to Neqgotiate. The Vendor agrees to use commercially reasonable efforts to notify MMCAP
Infuse promptly (to the extent it is able to do so) of any issues with MMCAP Infuse Manufacturers
that could affect the Vendor's ability to stock, sell, or perform chargebacks on these Products.
Notices must be sent to: mmcap_infuse.hpscontracts@state.mn.us.

B.  Auditing. Vendor will perform Pricing audits, matching pricing information provided by MMCAP Infuse
against the MMCAP Infuse Base Price provided by MMCAP Infuse Manufacturers. If Vendor discovers
discrepancies, the Vendor will notify the MMCAP Infuse Manufacturer and MMCAP Infuse of the
discrepancy in order to reach resolution. Upon resolution, Vendor will correct the errors, will create a sales
history report, and enter credit(s)/rebill(s) for each Member connected to the contracts within ten (10)
business days of resolution. Vendor is expected to continue to provide the process, which was the outcome
of the collaboration between the Vendor and MMCAP Infuse, to deliver comprehensive and efficient means
to provide continuous Price audit data.

Service Pricing. Reserved.

Competitive Pricing. During the Term of this Agreement, if MMCAP Infuse receives information from any source
that the terms or pricing offered under this Agreement are not market competitive, Vendor and MMCAP Infuse will
meet and confer in good faith to determine the ongoing competitiveness of the terms and pricing under this
Agreement. Vendor reserves the right, when comparing market competitiveness, to use the following in its
evaluation (A) Member's class of trade; (B) Member's volume of Products; (C) Member's payment terms; (D)
Member’s number of deliveries; and (E) Member's number of delivery locations. To the extent necessary to address
market-competitive conditions, and upon mutual consent between MMCAP Infuse and Vendor, and such consent
is not to be unreasonably withheld by Vendor, applicable terms or prices may be adjusted.

Member Fees. In the event a Member requires a fee, assessment, and/or additional costs in addition to the Pricing;
the fee, assessment, and/or additional costs must be added on top of the Pricing and/or an adjustment to the
discounts must be made so Vendor does not absorb the fee. Vendor must not pay a Member levied fee without first
collecting the fee through increased Pricing for the applicable Member. The fees will be set aside and paid to the
Member as detailed in a form provided and approved by MMCAP Infuse.
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ARTICLE Il
ORDERS, DELIVERY, AND PAYMENT; SELECTION OF SERVICES

Orders. As a condition for purchasing under this Agreement, purchasers must be Members in good standing with
MMCAP Infuse. Vendor may use their own Ordering Systems and Purchase Order Forms. Except to the extent
otherwise negotiated for Services and Bulk Orders (see Paragraph 3.8), to the extent that any terms conflict with
the terms of this Agreement, the terms of this Agreement supersede. Each Member will be responsible for payment
for Contracted Items to the Vendor and MMCAP Infuse will not be liable for any unpaid invoice of any Member.
Vendor agrees to invoice the Members as established in this Agreement.

A.  Theuse of obtaining a Contracted item from the Ordering System or Purchase Order constitutes a binding
contract. All Products furnished will be subject to inspection and acceptance by the ordering entity after
delivery in accordance with Vendor's Return Policy (Attachment G). Back orders, failure to meet delivery
requirements, or failures to meet specifications in the Ordering System, Purchase Order, and/or the
Agreement authorizes the ordering entity to cancel the order, or any portion of it. If Vendor fails to provide
the Contracted Items as set forth in this Agreement, Member may obtain the same or equivalent Product
through an alternative vendor. This may be subject to Paragraph 4.1,

B.  Order System minimum reguirements. At a minimum, the Order System must (i) have the outlined capability
and (ii) display the following for each Product in the catalog offerings to the Membership.

i. Capability:
Secure login/user name and payment processing;
Provide a PDF invoice to the Member within twenty-four (24) hours of a confirmed order;
Product substitution search option;
Product inquiry search option;
Auto-backordering; and
Show cost-saving opportunities/alternatives.

~pooopE

ii. Dfsp!ay

Product name and picture;

Manufacturer product number;

UNSPSC;

Product description;

NDC/UPC;

Manufacturer name;

Packaging size;

Price for package/dose size and per item basis; and
i. If only available by “drop-shipment” (if applicable).

C.  Vendor will provide MMCAP Infuse with at least one login and password to access and view Vendor's
Ordering System and/or online catalog it displays to the Membership. During the Agreement, if MMCAP
Infuse requests the Vendor to provide live catalog Pricing electronically to MMCAP Infuse's technology
infrastructure, Vendor will do so without any cost assessed to MMCAP Infuse.

Product Substitution. In the event the Products covered by this Agreement are not available at the time of order
placement, Product substitution will only be permitted upon the written consent of the Member. In the notification,
the Vendor will inform the Member the reason the requested Product is not available and suggest possible
substitutes. Vendor may suggest any self-manufactured or its private label Products and at least one brand label
Product.

A. Reporting: The Vendor will provide a monthly report to MMCAP Infuse covering all orders that had an item
replaced or not fulfilled during a shortage, in a form similar to the reporting requirements listed on
Attachment E, Table 2 (subject to Vendor system capabilities) and must be delivered to:
mmcap_infuse.hpscontracts@state.mn.us.

Termination of Individual Orders. Members may terminate, immediately or as identified by Member, individual
orders in whole or in part, upon written notice to Vendor upon the occurrence of any of the following events:

A.  The Member fails to receive funding, or appropriations, limitations or other expenditure authority at levels
sufficient to pay for Contracted ltems to be purchased;

B.  Federal or state laws, regulations, or guidelines are modified or interpreted in such a way that either the
purchase of the Contract Items are prohibited, or the Member is prohibited from paying for the Contracted
Items from the planned funding source; or

C.  Vendor commits any material breach of this Agreement.

Upon receipt of written notice of termination, Vendor will stop performance under the Agreement as directed by the
Member. If a standing order is terminated, the Member must pay Vendor in accordance with the terms of this
Agreement for goods delivered and accepted by the Member.
Jurisdiction and Venue of Orders. As it applies to purchases made by a Member, nothing in the Agreement will
be construed to deprive the Member of its sovereign immunity, or of any legal requirements, prohibitions,
protections, exclusions, or limitations of liability applying to this Agreement or afforded by the Member's law.
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3.5 Shipment for Products. Vendor must distribute and deliver the Products covered under this Agreement to all
Members, including the states of Alaska and Hawaii. If the Member account is in good standing, the Vendor will at
no time, refuse to deliver to any Member without the prior written approval by the Member and MMCAP Infuse
except based on payment failure. Delivery for Products under this Agreement shall be FOB Destination unless
otherwise agreed to by Vendor and Member in a Purchase Order. Unless otherwise stated within this Agreement,
Vendor will not add any fuel, shipping, or handling surcharges to the purchase under this Agreement.
Notwithstanding the foregoing, emergency orders, rush orders, and products dropped shipped from Vendor's
contracted supplier, are subject to an added shipping and handling charge determined by Vendor and disclosed to
in writing to Member before a purchaseis made.

A.  Fees: All Members are eligible to receive deliveries during normal workdays five (5) business days (Monday
- Friday) with no ordering minimums.

8. Delivery Schedule; Upon request from Member, Vendor will work with Member to establish a routine
delivery schedule. Delivery for stock items will occur within three (3) business days, from the date the
Product is ordered; this includes the Vendor's processing window. it is understcod that deliveries to Alaska
or Hawaii may take longer. All expedited deliveries will be made next business day, or on the next scheduled
business delivery day (excluding Alaska and Hawaii), unless communicated otherwise. If there is a Holiday
during the ordering process, the Vendor shall have one additional day per Holiday day.

i. Cut-off Time. Vendor's daily order cut off time will be 4:00PM CST local time to the Member.

C. Damaged Preducts: All damaged Products will be reported to Vendor's customer service department
pursuant to Vendor's retums policy on Attachment G and applicable credits will be issued pursuant to such
policy.

D. Lost Products: All lost Products will be reported to Vendor's customer service department pursuant to
Vendor's returns policy on Attachment G and applicable credits will be issued pursuant to such policy.

E. Special Conditions for Products: If applicable to the Products offered under this Agreement, Vendor will
maintain appropriate temperatures and environmental conditions in accordance with Manufacturer
requirements for delivery of the Products to the Members. All refrigerated Products will be shipped in
returnable coolers or disposable coolers with appropriate packaging to maintain the required temperature
range. Products requiring refrigeration will be clearly marked as such. Temperature monitors will be used
if they are required by the Manufacturer. If Member refuses Products that have been inadequately
packaged, the Member will notify Vendor's customer service department to log the complaint. Any costs
associated with the return of Product due to improper packaging or transport, will be pursuant to Vendor's
return policy on Attachment G.

F. Vendor's Standard Terms of Sale. Vendor's standard terms of sale are attached hereto as Attachment |
and incorporated herein by this reference and shall apply to each sale hereunder. Vendor may modify its
standard terms of sale from time to time, wherein such modifications shall be incorporated herein by this
reference. The Terms and Conditions will take precedence over Attachment . If the provisions of the
Terms and Conditions are inconsistent with Attachment i, the Terms and Conditions will supersede and
govern.

3.6 Emergency Orders. Reserved.

3.7 Drop Shipment. The Vendor will act as a conduit to expedite and simplify the ordering and payment of drop shipped
Products directly from a Manufacturer. All fees associated with drop shipments are in accordance with Paragraph
3.5, Shipment for Products. Prohibited Products (Paragraph 1.5) cannot be drop shipped under this Agreement
withcut MMCARP Infuse’s prior written approval.

3.8 Bulk Orders/Price Inquiries. A “Bulk Order” is an order that substantially exceeds a typical order size from a
Member for a particular Product. It is expected that the Vendor will provide a "volume” discount on Bulk Orders;
however, the Vendor may negotiate with each Member any discount, a reasonable shipping fee and shelf life as
part of the proposal, which may be documented with a Purchase Order. Vendor will provide MMCAP infuse with a
report summarizing Bulk Orders. The format and cadence is to be mutually agreed. Once a Bulk Order request is
submitted to the Vendor, the Vendor must respond with a proposal within a reasonable amount of time.

A.  The proposal from the Vendor will hold firm for thirty (30) days.

B. A Member will be required to provide the Vendor its MMCARP Infuse ID and billing address for the Vendor
to process the request.

3.9 Invoicing. Vendor will submit an invoice with each order.

A. Invoice Fields: At a minimum, Vendor's invoice will contain the following fields:
i. Member name and Vendor-assigned account number for the Member;
ii. Invoice line number and Member's order number (Member must provide an order number at the
time of order for this to appear on Vendor's invoice);
fii. Bill to and ship to address;
iv. Invoice date;
v. Vendor's SKU item number, Contracted Item name/description and packaging as associated with
NDC/UNSPSC number (if applicable to this Agreement);
vi. Unit price, quantity ordered, quantity shipped, extension (unit price multiplied by the quantity

shipped), and total invoice price; and Page 7 of 159
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vii. Applicable omit codes (e.g., manufacturer backorder, manufacturer discontinued, etc.).

8.  Invoice Rounding: All Pricing should be to the second decimal spot.

C. Invoice Disputes: Member will notify Vendor of any known dispute with an invoice within fifteen (15) days
from receipt of the invoice. If all or a portion of the disputed invoice is found to be in error, Vendor shall
issue a credit and/or adjust the original invoice to the Member appropriately and provide a corrected invoice.
Where the above is prohibited by a Member state’s applicable law(s), the Vendor shall comply with
requirements of that state’s law(s) related to disputed invoices. Vendor will make a good faith effort to
resolve known disputes related to Agreement pricing within thirty (30) days of notice of the dispute. This
clause will in no way be deemed a limitation on the parties, as it relates to the future auditing and/or
correction of invecices,

i. In the event that applicable state law mandates set-off by a Member, such set-off rights shall be

exercised only to the extent expressly set forth in the applicable statute.

Payment Terms. Members will pay the Vendor within thirty (30) days of the date of the invoice, provided it is sent
electronically to the Member within five (5) days of the Member receiving the purchase. If not, payment will be due
within thirty (30) days of the Member receiving the invoice.
Conditions of Payment. Members may withhold payment for Product purchases found to be in violation of federal,
state or local laws to the extent such violation of laws was caused by Vendor.
Payment Method. Vendor will accept check, Automatic Clearing House (ACH), Electronic Funds Transfer (EFT),
credit card, or P-Card as a payment method and Member will start this process with its financial institution.
Federal Funds. Payments under this Agreement may be made from federal funds. The Vendor is responsible for
compliance with all federal requirements imposed on these funds and accepts full financial responsibility for any
requirements imposed by the Vendor's failure to comply with federal requirements.
Credits and Rebills. Vendcer will process credits and rebills as notifications are received from a Member and after
Vendor conducts a review and determines the notification is accurate; the Vendor will use commercially reasonable
efforts to ensure the review shall take no longer than forty-five (45) days.

A.  Vendor credits are valid until they are refunded, or the account has used payment.

B In the event of a facility closure, or other extreme event where the Member will not be making another
purchase through Vendor, the Member may cash out its credit(s).

C. The Vendor will take all commercially reasonable steps to ensure that credits are applied on a timely basis.

D Vendor’s credit memo will contain, but is not limited to the following information:

i. original order number and invoice number;
ii. itemized listing of the Contract ltems affected;
fii. any new invoices associated with the credit, and
iv. Net credit amount available to the Member.
E. Vendor's rebill memo will contain, but not limited to the following information:
i. Original purchase order
ii. Original Vendor invoice number
iii. ltemized listing of the Product(s) affected
iv. Credit memo asscciated with the rebill
v. Reason(s) for the rebill (e.g., manufacturer chargeback denial, pricing error, etc.)
Price Audits and Corrections. In the event of a Pricing error that is attributable to the Vendor, Vendor agrees to
process credit/rebills for the past twelve (12) calendar months in the Member's favor. After the review of any such
error and it is found that a correction needs to take place, Vendor will have ten (10) business days to process
credit/rebills that would result in the Member paying more than originally charged. When a Member or MMCAP
Infuse discovers an error in pricing, they will notify Vendor. Vendor will research all Members affected by the error
and will process credit/rebills to the affected Members for the time period of the error until it is resolved.
Shareback Credits. Vendor will manage, at no additional cost to MMCAP Infuse or Members, the MMCAP Infuse
disbursement of shareback credits, according to the process below:

A.  MMCAP Infuse will provide Vendor with: (i) an accurate list of Members receiving a credit; (ii) the MMCAP
Infuse ID numbers, facility names, facility addresses, facility’s city, facility’s state, and the credit amount for
each facility; and (iii) a check for the total amount of all credits to be provided,

B. Vendor must apply the credit to all listed Members within fifteen (15) days of the receipt of the funds;

C.  Within thirty (30) days of the receipt of the funds, Vendor must provide to MMCAP Infuse, an Excel
Spreadsheet detailing the credit memo information. This Excel listing must include the following fields:
distribution center, account number, Member 1D, name, address, city, state, DEA (if applicable), HIN (if
applicable), date of credit memo, credit memo number, and credit memo amount.

D.  Within sixty (60) days of the receipt of the funds, Vendor will refund to MMCAP Infuse, any remaining dollars
for which it was unable to issue credit; this may be for any Member determined to no longer be valid
Member, or that were not able to be located for any variety of reasons. Vendor will work with MMCAP
Infuse, in order to identify all Members to the best of its ability, in an effort to issue all necessary credits,
before refunding dollars back to MMCAP Infuse. Upon initiating the refund to MMCAP Infuse, Vendor will
provide a copy of the original shareback credit spreadsheet, detailing the credit information (received from
MMCAP Infuse), the reason for non-application of funds, and the dollar amount of the funds being returned

Page 8 of 159
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to MMCAP Infuse.
Member Punchout Systems. Members may submit a request to a Vendor to connect their ordering system through
an electronic data interchange, also referred to as a “Punch-out System.” The Vendor may consider connecting
to said system and load information related to this Agreement. However, all costs associated with setting up the
system will be paid by the requesting Member(s). The Vendor will not pass along any direct or indirect costs relating
to the system directly or indirectly (i.e., reflected in increased Pricing) by the rest of the Membership. Prohibited
Iltems may not be loaded into the system without MMCAP Infuse’s prior written approval.

A.  Attachment; By the tenth (10) day of the month, both the Vendor and Member will send reports to MMCAP
Infuse regarding the usage of the Punch Out System for Member's attached to this Agreement. The
reporting requirements are on Attachment E, Table 3. If through those reports, it is found that a user has
not completed an MMCAP Infuse Membership Agreement and does not have an MMCAP Infuse 1D, both
the Member and Vendor will assist MMCAP Infuse in completing the registration process. If the user fails
to complete the registration process with MMCAP Infuse within thirty (30) days, the Member and Vendor
will cut off the user from receiving the MMCAP Infuse benefits received under this Agreement, such as
Pricing and access to Contracted Items.

B.  Shareback: The State and/or Member owner understands that until an end user of the Punch-Out System
is attached to MMCAP Infuse, there will not be any credit attributed for those purchases with respect to the
annual shareback calculations.

Individual Member Selection of Services. Reserved.

ARTICLE IV
SUPPLYING AND AVAILABILITY

Product Outages. For Core and MMCAP Infuse Products, itis the responsibility of the Vendor to maintain sufficient
inventory levels for all Products to meet the foreseeable needs of the Members. It is expected that the Vendor will
be able to fulfill purchase volume of 98% of a Members’ previous quarter's volume (the “Fill Rate"); provided,
however, the Fill Rate will be subject to the exclusions listed in Paragraph 4.1(C). If Vendor does not meet the Fill
Rate three (3) times or more in the calendar month due to a Vendor-created stock outage, it will be considered a
failure to perform by the Vendor. The Vendor agrees to utilize the following process in the event of a backorder
situation due to a Vendor-created stock outage.

A. Ilmmediate Notification. Vendor's Ordering System will provide notice within twenty-four (24) hours to
MMCAP Infuse and its Members of any Products covered by this Agreement that the Vendor has placed
on backorder. Vendor’s backorder notification will include:

i. the Products placed on backorder status;
ii. the expected timeline of the backorder;
iii. the reason for the stock cutage; and
iv. how the Vendor intends to resolve the backorder situation.

B. Substitution. If Members consents, Vendor may offer like-kind Products. In the event of a backorder
situation for Core and MMCAP Infuse Products due to a Vendor-created stock outage, if no acceptable
substitution can be offered, the Member may purchase the same or equivalent Proeduct from an alternative
MMCAP Infuse vendor; if unavailable through an alternative MMCAP Infuse vendor, Member may purchase
an alternative equivalent Product on the open market, including retail, for the period in which the Vendor is
unable to provide the Products. The Vendor will reimburse for up to 150% of excess costs (including
shipping and third-party fees) over the Pricing of this Agreement sustained by Member should Member be
required to purchase on the open market via a credit within thirty (30) days of receipt of the claim. Vendor
must pay claims directly to the Member within thirty (30) days of receipt of a claim. The Member has the
right to charge, and Vendor agrees to pay, a late fee equal to the statutory maximum allowable percentage
per month of the amount of any claim within thirty (30) days from receipt of the claim.

C. Exclusions. The following exclusicns apply to this Paragraph 4.1 and Vendor will be exempt from this
Paragraph 4.1 if any are applicable. For the avoidance of doubt, stock outages due to any reason listed
herein will not be considered a Vendor-created stock cutage.

i. Force Majeure: Force Majeure, as identified in Paragraph $.4;
ii. Manufacturer created shortages and delays, such as discentinuances and backorders;
iii. Custom or specialty product orders;
iv. Drop Shipments;
v. Preducts not stocked by the Vendor;
vi. Orders exceeding 120% of a Member's Average Monthly quantity purchased; and
vii. Products where supply is controlled government entity.

D. Vendor will be responsible for all vendor-created stock cutage claims for 80-calendar days unless the
Vendor has provided MMCAP Infuse with at least 80-calendar days' advanced written notice of the intent
to remove a Contracted Item from production and discontinue distribution in the market. Vendor will remain
responsible for all claims during the 90-calendar day notice pericd.
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Product Discontinuation. If the Vendor unilaterally assigns, discontinues, or deletes a Core or MMCARP Infuse
Product during the Agreement, Vendor will use commercially reasonable efforts to provide written notice to MMCAP
Infuse at least sixty (60) days prior. If the Vendor removes the item, the Vendor will honor Pricing until the inventories
are depleted or an agreed upon removal date. If inventory is depleted prior to the end of the ninety (80) day period,
Paragraph 4.1 will apply. The same exclusions listed in Paragraph 4. 1(C) will apply to this Paragraph.

Products Returned to the Vendor. Vendor will accept returns in accordance with its policy (Attachment G). If any
law, regulation, or the language in this Agreement conflict with the policy, then the policy is subordinate.

Product Recalls. If any Product covered by this Agreement requires modification, is removed, or recalled by the
Vendor and/or an applicable Manufacturer or government entity, then Vendor shall comply with its recall policy on
Attachment H. Vendor will use commercially reasonable efforts to notify MMCAP Infuse within three (3) business
days of any recall impacting Members. Vendor agrees to follow any process mandated by the FDA, or any other
regulatory body if applicable, and will address the recall with each Member. Members will not incur costs for Product
returns related to recalls, the Vendor will issue credit for recalled Product.

Backorders. Vendor must provide written notice of all Product backorders expected to last longer than thirty (30)
calendar days and/or inability to supply situations to MMCARP Infuse within twenty-four (24) hours of the knowledge
of the situation. Notices must include the reason(s) for and the expected duration of the issue.

Failure to Provide Service. Reserved.

ARTICLE V
TERMINATION, CANCELLATION, AND REMEDIES

Cancellation. Either party may cancel this Agreement any time for convenience, without cause, upon thirty (30)
days’ written notice to the other party. In the event of such a cancellation, the Vendor will be entitled to payment by
the Membership, determined on a pro rata basis, for Contracted Items satisfactorily delivered or performed.
Termination for Cause. Except to the extent that the breach is subject to Paragraph 5.6, Failure to Perform, either
party may terminate this Agreement at any time on the basis the other party breached this Agreement. For breaches
not subject to Paragraph 5.6, Failure to Perform, the moving party must provide written notice to the other party,
which upon the receiving, the other party has sixty (60) days to cure the defects. Upon the sixty (60) days, if the
breaching party has not cured the defects, the moving party may terminate this Agreement after ten (10) subsequent
days.
Termination for Insufficient Funding. MMCAP Infuse may immediately terminate this Agreement if it does not
obtain funding from the Minnesota Legislature, or other funding source; or if funding cannot be continued at a level
sufficient to allow for the payment of the Contracted Items covered here. Termination must be by written or electronic
mail notice to the Vendor. MMCAP Infuse is not obligated to pay for any Contracted Items that are provided after
notice and effective date of termination. However, the Vendor will be entitled to payment, determined on a pro rata
basis, for Contracted Items satisfactorily performed to the extent that funds are available. Minnesota will not be
assessed any costs, fees, or other charges if the Agreement is terminated because of the decision of the Minnesota
Legislature, or other funding source, not to appropriate funds. MMCAP Infuse must provide the Vendor notice of
the lack of funding within a reascnable time of MMCAP Infuse receiving that notice.
Force Majeure. A party will not be considered in default in the performance of its obligations in the Agreement to
the extent that performance of any such obligations is prevented or delayed by acts of God, war, riot or other
catastrophes beyond the reasonable control of the party. Force majeure will not apply to the extent that the act or
occurrence could have been reasonably foreseen and reasonable action could have been taken to prevent the
delay or failure to perform. A party claiming excuse of performance under this provision must provide the other party
prompt written notice of the failure to perform, take commercially reasonable efforts to mitigate the damages caused
to all parties, and take all necessary steps to bring about performance as soon as practicable.
Breach. In the event of a breach of this Agreement, MMCAP Infuse and Members reserve the right to pursue any
other remedy available by law. Vendors may be removed from Minnesota's vendor list; suspended; or debarred
from receiving a contract for failure to comply with terms and conditions of the Agreement.
Failure to Perform. Except in the case of Force Majeure or unless earlier terminated or cancelled, in the event that
MMCAP Infuse believes that there is a viclation under one of the categories in this Paragraph, MMCAP Infuse will
provide an initial notice to the Vendor (“Initial Notice”). Upon receipt of an Initial Notice, the parties agree to discuss
the alleged violation. If following such discussion, MMCAP still in good faith believes that there is a violation,
MMCAP will provide a follow-on notice of the violation with sufficient detail as to the alleged viclation and date of
occurrence such that Vendor can cure the alleged violation (*Second Notice”). Upon receipt of a Second Notice,
Vendor will have thirty (30) days to rectify the issue (the “Cure Period"). In the event Vendor does not cure the
violation within the Cure pericd, MMCAP will provide notice of its intent to exercise its right to charge the following
fees, the date it intends to start, and the reason why (the “Third Notice”), and the Vendor will pay the following fees
moving forward from the day the Cure Pericd started (subject to the Failure to Perform Cap) upon receipt of an
invoice from MMCAP Infuse:
A.  Reporting Requirements or faiture to implement shareback. In the event that the Reporting Requirements
(see Article IX and Attachment E) or Shareback (Paragraph 3. 16) contains incorrect data, missing data
that should be included or is required or no data where necessary and applicable, and such is material or
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causes harm to MMCAP Infuse’s ability to conduct business or its governmental purpose, Vendor will pay
the following to MMCAP Infuse; $500/day, until resolved.

B. Late Administrative Fee Payments. As provided for in statute for late payments to the State of Minnesota.

C. Notices and Signatures. If the Vendor fails to provide notice or signature as provided for in this Agreement,
and such failure materially impacts MMCAP Infuse's ability to conduct business or its governmental
purpose, the Vendor will pay the following to MMCAP Infuse: $20/day.

D.  Failing to implement MMCAP Infuse Preducts and Pricing (or not honoring). When the Vendor fails to load
MMCAP Infuse Products or Pricing in the timelines prescribed within this Agreement; or when the Vendor
fails to sell all the MMCAP Infuse Products as required in this Agreement, or honor the Pricing: $50/day,
until resclved.

E. Selling Prohibited Products or mis-selling brands. When the Vendor selis Products in violation of this
Agreement to the Membership, vendor will pay MMCAP Infuse five percent (5%) (of the total gross sales
relating to the violation.

F.  Excess Non-Core sales, If Non-Core sales make up over seventy-five percent (75%) of a Product category
when there are available MMCAP Infuse and Core Products: $10,000/per Product category violation for
each time pericd.

G. Adding and Removing Members (Attachment). Every time the Vendor fails to meet the timeline
requirements in this Agreement to add or remove a Member's eligibility to purchase Contracted Items,
Vendor will pay: $500/per violation.

H.  Numerous instances of failure o provide Service, Product cutages, late deliveries. Anytime MMCAP Infuse
has to notify and question a Vendor regarding instances of them violating Paragraphs 3.5, 4.1, and 4.6,
more than three (3) times during a roling twelve (12) month pericd, the Vendor will pay: $1,000 per each
subsequent viclation.

. Application of Fees. The application of the amounts herein shall not excuse Vendor's performance
cobligations as set forth in this Agreement, nor will it waive any rights of MMCAP Infuse or Members to seek
any and all available legal and equitable remedies. Vendor acknowledges that the fees set forth above are
not penalties, but rather seek to make MMCAP Infuse and Members whole for any failure of performance
by the Vendor, as based upon gocd faith estimates.

J.  Easilure to Perform Cap. The total aggregate fees that may be due and payable by Vendor to MMCAP Infuse,
each month, shall not exceed $10,000 per Failure to Perform, and not exceeding $25,000 in the aggregate
of subparagraphs; neither limit applies to Paragraph 5.6(£€), Selling Prohibited Products or mis-selling
brands.

K.  Return of Fees and Termination for Convenience. if it is determined by a court of competent jurisdiction
that MMCAP Infuse’s alleged violation was in error or not the fault of Vendor, MMCAP infuse will promptly
return any fees paid by Vendor and any resulting termination will be considered a termination for
convenience.

ARTICLE VI
MEMBERSHIP

Onboard, Transition, and Impiementation. If the Vendor requires additional paperwork for Members to acquire
the Contracted Items, Vendor will work with MMCAP Infuse and Members to determme the appropriate steps and
schedule for an onboard and transition.

Membership Listing. MMCAP Infuse will provide Vendor a complete listing of the Membership which the Vender
is expected to actively utilize to verify Member status. MMCARP Infuse reserves the right to add and remove Members
during the Agreement Term.

A. New Members. The Vendor must allow new Members to access the Agreement within seven (7) days of
notice by the applicable Member and/or the completion of the required paperwork on Attachment D by
such applicable Member. MMCAP Infuse will provide Vendor with online access to its Membership list,
which is updated daily. MMCAP infuse will send Vendor a monthly e-mail with instructions on how to obtain
the Membership list.

B. Removing Members. Vendor shall have the right to remove any Member that notifies Vendor it no longer
wishes to participate under the terms of this Agreement. However, if the Member is purchasing through a
Government Unit operated Punch-Out System or an MPA, the Vendor will provide written notice to MMCAP
Infuse. The Vendor will not remove that Member for at least five (5) business days while MMCAP Infuse
determines if the requesting Member has authority to remove itself from MMCARP Infuse. Vendor will provide
MMCAP Infuse a disconnect report for all Member's that are removed.

Membership Eligibility. Upon request, Vendor will send an electronic eligibility list identifying which Members are
eligible for pricing to MMCAP Infuse.

A. In order for a Member to be considered eligible, Member must notify Vendor in writing of their desire to
participate in this Agreement.

Member Attachment. Vendor will ensure Members, who wish to access this Agreement, are attached to the
Agreement for all Contracted Item purchases made by Member. Upon request of MMCAP Infuse, Vendor must
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verify only the Membership has access to the Pricing and Contracted ltems. If a Member selects a different group
purchasing organization/collective or decides not to participate in the Membership of MMCAP Infuse, the Vendor
will immediately suspend access to the MMCAP Infuse's catalcg to that Member and notify MMCAP Infuse within
five (5) days.
A.  When Vendor notifies MMCAP in accordance with Paragraph 6.4, Vendor will provide the following:
i. Customer Name
ii. MMCAP infuse ID
ili. Vendor ID (if applicable)
iv. Date attached or detached from MMCAP Infuse

v. Address
vi. City
vii. State

viii. Phone Number
Non-Solicitation. During the term of this Agreement, Vendor will not solicit any Members to enter into or negotiate
a separate contract or agreement for the same or substantially equivalent products and services offered in this
Agreement without MMCAP Infuse’s prior written consent. Vendor is not prohibited from responding to a request
for proposals issued by a Member that may include Products and Services covered by this Agreement and entering
into separate contracts relating thereto. However, if the Vendor uses MMCAP Infuse and/or this Agreement as a
vehicle to those responses, those sales will still be considered sales under this Agreement and reported and paid
an Administrative Fee as outlined in Article IX.
DEA License/HIN. Unless the Member purchases a controlled substance, the Vendor may not require that a
Member have a Drug Enforcement Administration number assigned to it in order to be eligible for contracted prices.
The Vendor may require a Health Industry Number from Member, which MMCAP Infuse will work with the Member
to obtain.
Product Use. All items acquired by Members under this Agreement are purchased for consumption in traditional
governmental functions and not for the purpose of competing against private enterprise.
MPA. In order to use this Agreement, some States will require jurisdiction-specific paperwork or statutory language
to establish a statewide contract for Members. These are separate from Purchase orders; these are addendum to
this Agreement to provide for laws specific to a State jurisdiction. If these circumstances exist, the Vendor will work
with MMCAP Infuse and applicable State to prepare an MPA to set forth the additional or altered terms and
conditions. An MPA must clearly apply only to the requesting State and will not affect the rights of MMCAP Infuse,
other States, and/or their Members, nor will it medify, derogate, or otherwise diminish the rights and obligations set
forth herein. When the specific terms are agreeable to the Vendor and the State, the MPA will be presented by
MMCAP Infuse to each party for execution. No other mechanism of modifying or “attaching to” the Agreement is
authorized. Vendor is not required to agree to any additional terms; however, by not agreeing to the MPA, Vendor
may be precluded from doing business with that State/Member. No verbal or written instructions from
State/Members to change any provision of this Agreement will be accepted by Vendor without the pricr approval of
MMCAP Infuse.

A.  Services and Purchase Orders. If a Member is electing to utilize a Service from the Vendor, the Member
and Vendor can utilize a Purchase Order to write specific unique details regarding the scope of Service
being provided; MMCAP Infuse does not have to be involved with that process, however a final draft should
be provided to MMCAP Infuse before execution. However, the Member will not attempt include any boiler
plate terms that modify items covered under this Agreement or try to add any additional fees/costs that the
Vendor would be required to pay with the Purchase Order.

ARTICLE VII
AGREEMENT MANAGEMENT

Required Vendor Personnel. Vendor must maintain sufficient personnel who can provide comprehensive and
timely customer service to the Membership and MMCAP Infuse. Vendor's personnel must have professional
qualifications, training and experience, to provide support related to the Contracted Items. In addition, Vendor
represents and warrants that its personnel have all the required licenses and certifications in accordance with all
applicable law and regulatory agencies. To manage this Agreement, at a minimum, the Vendor must have the
following point of contact to support this Agreement. The Vendor will provide a list of all personnel and contact
information to MMCAP Infuse on the Effective Date. At a minimum, the Vendor will provide an updated list every
six (6) months or when there is a change, whichever occurs first.

Account representative and an alternate for MMCAP Infuse and eligible Members;

Customer service;

Distribution center representative(s);

Product training and educatiocn specialist in the form of facilitating such training and education with the
applicable Manufacturer;

Supply chain improvement specialist;

Product ordering system technical support and training specialists;

mm OO0Om>»
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G. Membership/customer attachment specialist;

H.  Accounting specialists, capable of addressing and timely solving invoice/credit re bill inquiries and
shareback; and

I. Reporting specialist.
MMCAP Infuse Account Representative. Vendor will assign an account representative to MMCAP Infuse for this
Agreement and will provide prompt notice, as soon as reasonably practicable, if that person is reassigned. In the
event that the account representative is unresponsive (does not respond to inquiries within a reasonable time frame
but not to exceed forty-eight (48) hours) or does not meet MMCARP Infuse's reasonable needs, the Vendor will work
with MMCAP Infuse to find a mutually agreeable resolution. The account representative will be responsible for;

A.  Proper maintenance and management of the Agreement, including timely execution of all amendments.

B.  Timely response to all MMCAP Infuse inquiries.

C.  Performance of the business review as described in Paragraph 7.3.

D Personnel Changes. Vendor will provide MMCAP Infuse with written advance notice of changes to the
account representative.

E Member Dedicated Representative. For any Member whose purchase volume exceeds five-hundred
thousand dollars ($500,000) annually, they may be eligible for a dedicated account representative as
agreed to by Vendor and Member. If the Member and Vendor agree to this option, Member will provide
written notice to the Vendor. Vendor will provide a dedicated account representative to the Member within
thirty (30) days of such agreement, unless otherwise agreed to by Member and Vendor. This account
representative will be the sole point of contact for the Member regarding any issues or inquiries.

Reviews. Quarterly, the Vendor will provide a list of Members who have a member-dedicated representative per
Paragraph 7.2(E) and who their dedicated account representative is. Additionally, Vendor will perform at least one
business review with MMCAP Infuse annually. The review will be at a time and location that is mutually agreeable
to Vendor and MMCAP Infuse and at a minimum address: a review of sales to members, pricing and contract terms,
administrative fees and reporling, supply issues, customer issues, and any other necessary information. If the
Member is eligible for an account representative, the Vendor must provide at least one in-person review.
Customer Service Department. Vendor must maintain a toll-free customer service center (1-800-472-4346 or
custserv@henryschein.com) 8:00AM to 8:00PM locally and have a system to respond to emergency calls during
its non-operational hours. The center must be capable of responding to telephone or electronic message inquiries
(email, or text inquiries, from hand-held messaging devices). Additionally, any customer service representative
must have the corporate authority, experience, and training to respond to any inquiry related to the Agreement. If a
Member has an account representative, the requirements in this paragraph can be met by them.

ARTICLE Vil
WARRANTS, COVENANTS, AND DUTIES OF VENDOR

Covenant of Laws. Vendor shall comply with all state and federal laws, as applicable to each Member, in the
performance of this Agreement.

Required Licenses, Permits, and Registration. Vendor shall have in place prior to the start of the Agreement,
and must maintain for the life of the Agreement, all current licenses, permits and registrations required by state and
federal agencies. Vendor must make such documentation available upon request by MMCAP Infuse.
FDA-Certified Drug Application. Reserved.

cGMP. With regard to Vendor’s private-labeled products, and solely to the extent required by applicable law as it
pertains to a distributor of products, Vendor certifies that it is in compliance with the applicable requirements of the
Food and Drug Administration's current “Good Manufacturing Practices” (cGMP) and the current United States
Food, Drug, and Cosmetic Act.

Health Care Product Regulations. With regard to Vendor's private-labeled products, and solely to the extent
required by applicable law as it pertains to a distributor of products, Vendor acknowledges that each Product has,
if required by law, a United States Food and Drug Administration approval or authorization on file and accepts the
liability with which such application confers. Additionally, all Products should meet applicable industry standards
such as standards set by ISO or UL. With regard to Vendor's private-labeled products, and solely to the extent
required by applicable law as it pertains to a distributor of products, the Vendor guarantees to furnish no Product
under this Agreement that is adulterated or misbranded within the meaning of the Federal Food, Drug and Cosmetic
Act, or any regulation of the FDA, or as required by each Member state's applicable laws, rules, or regulations.
DSCSA. As applicable, the Vendor will retain and provided access to 3T Data per the requirements specified by
the DSCSA, at no charge, for all Members, as the case may be, purchasing Pharmaceuticals. If this cannot be done
or during the term of the Agreement, or if Vendor is unable to provide, Vendor will provide prompt notice to MMCAP
Debarment. Vendor warrants and certifies that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from programs operated by the State of
Minnesota, the United States federal government, or any Member; and has not been convicted of a criminal offense
related to the subject of this Agreement. Vendor further warrants that it will provide immediate written notice to
MMCAP Infuse if at any time it learns that this certification was erroneous when submitted or becomes erroneous

by reason of changed circumstances. Page 13 of 159
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A.  Certification reqarding debarment, suspension, ineligibility, and voluntary exclusion. Federal money will be
used or may potentially be used to pay for all or part of the work under the Agreement, therefore Vendor
certifies that it is in compliance with federal requirements on debarment, suspension, ineligibility and
voluntary exclusion specified in the solicitation document implementing Executive Order 12549,

Indemnification. Pursuant to the Minnesota Constitution Article X| Section 1, MMCAP Infuse cannot indemnify the
Vendor. Except for causes due to MMCAP Infuse's or Members’ sole negligence, Vendor will defend and hold
harmless MMCAP Infuse, including MMCAP Infuse's Members, agents, directors, employees, attorneys, and other
representatives during and after this Agreement from and against all actual and potential claims relating to loss,
liability, damage, costs and expenses (including attorneys’ fees and legal costs), causes of action, regulatory
proceedings, suits, demands, or judgements relating to Vendor's:

Intentional, willful, or negligent acts or omissions;

Fraud and or deceit;

Actions that give rise to strict liability;

Violations of federal, state, or local laws, orders, and/or policies;

Employees or subcontractors’ criminal and civil claims; and/or

Failure to pay fees, charges, expenses, taxes, or other debts to third parties.

Antltrust The Vendor agrees to, if requested, assign to the State of Minnesota any and all rights, titles, and interest
to all causes of actions to MMCAP Infuse arising from services provided in connection with this Agreement resulting
from antitrust violations that arise under the antitrust laws of the United States and the antitrust laws of the State of
Minnesota, and/or the antitrust laws of any Member unless otherwise assigned directly to that Member by Vendor
with MMCAP Infuse’s approval. Vendor will be entitled to receive reimbursement for actual costs it incurred in
assisting in or assigning the claim.

Warranties. Vendor will pass through to Member, at the time of sale, any transferable product warranties,
indemnities and remedies provided to Vendor by the applicable manufacturer. EXCEPT AS OTHERWISE
PROVIDED HEREIN, TO THE EXTENT PERMITTED BY LAW, VENDOR PROVIDES NO WARRANTIES OF ANY
KIND, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF MERCHANTABILITY,
FITNESS FOR PARTICULAR PURPOSE OR NON-INFRINGEMENT, AND MEMBER AND MMCAP, AS
APPLICABLE, SHALL LOOK TO THE MANUFACTURER OF THE PRODUCT FOR ANY WARRANTY THEREON.

Mmoo

ARTICLE IX
ADMINISTRATIVE FEE AND REPORTING

Administrative Fee. In consideration for the administrative support and other services provided by MMCAP Infuse
in connection to this Agreement, the Vendor agrees to pay an Administrative Fee on all purchases of Products
purchased by Members under this Agreement.

A The Administrative Fee amount will be as follows:

i. Three percent (3%) for all Net Purchases covered under this Agreement excluding Sublocade
Products; and
ii. Aquarterpercent (.25%) on all Designated MMCAP Members Sublocade Products Net Purchases.

B.  The payment of the Administrative Fees is intended to be in compliance with the Medicare and Medicaid
Patient Protection Act of 1987 (Anti-Kickback Statute) and 42 U.S.C. §1320a-7b(b)}(3)(A) and the “Safe
Harbor” regulations regarding discounts or other reductions in price set forth at 42 C.F.R. §1001.952(h) and
GPOsset forth at 42 C.F.R. §1001.852(j). Vendor willnot pay an Administrative Fee on the same purchase
to more than one GPO, nor will Vendor split an Administrative Fee on any item between such groups

C.  Vendor must provide Administrative Fee data to MMCAP Infuse within ten (10) business days after the end
of each calendar month. The Administrative Fee must be paid as soon as is reasonable after the end of
each calendar month, but no later than thirty (30) calendar days after the end of the calendar month. The
Vendor will submit a check payable to:

Financial Management & Reporting - MMCAP Infuse
50 Sherburne Avenue, Suite 309
St. Paul, MN 55155

D. Vendor shall not be required to pay the Administrative Fees on tax amounts, returns, or other shipments
for which Vendor did not collect payment, or applicable freight charges.

E.  Vendor will not pay an Administrative Fee on Purchases of Products ordered prior to the date an entity
becomes a Member, as defined in this Agreement.

Administrative Fee and Sales Reporting. The Vendor must submit a monthly (1) administrative fee data report
and (2) sales data report.

A.  Administrative Fee Data Report. Subject to Vendor's system limitations, the monthly administrative fee
data report must contain the fields detailed below. All administrative fee data reports must be sent to:
MMCAP.infuse@state.mn.us at the end of each month, but no later than thirty (30) days after the end of
the month. The Vendor will provide a dedicated person.

i. Administrative Fee Data Report fields:

a. MMCAP Infuse Assigned Authorized Wholesaler Number Page 14 of 159
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MMCAP Infuse Assigned Manufacturer Number (for MMCAP Infuse Products)

Direct or Indirect Purchase Indicator (I=Indirect, D=Direct)

Invoice Date (Point of Sale Date)

Invoice Number

MMCAP Infuse Member

Vendor's Account Number for the MMCAP Infuse Member

MMCAP Infuse Member DEA Number, if applicable

MMCAP Infuse Member HIN Numbser, if applicable

MMCAP Infuse Member Address

MMCAP Infuse Member City

MMCAP Infuse Member State

. Product's NDC (Use all 11 digits (00076888888))

Product Name (e.g. Acetaminophen with Codeine, Acticin Cream 5%)

Credit Indicator (C = credit)

Contracted Units (The number of units purchased on contract.)

MMCAP Infuse Contracted Unit Price

Administrative Fee Decimal Percentage (The contracted administrative fee percentage for

the NDC number. Report as a decimal (e.g. 0.030))

Vendor Contracted Sales (Contracted Units * Contracted Unit Price. Report in dollars)

Administrative Fee Payment Amount (Administrative Fee Decimal Percentage * Vendor

Contracted Sales. Report in dollars)

B. Sales Data Usage Reports. Vendor will supply to MMCAP Infuse monthly sales data on or before the tenth
(10"™) day of the subsequent calendar month. The report must include Contracted Item dcllar spend amount
sorted in descending order and grouped by the Contracted item category. Also, the report MUST include
the information set forth on Attachment E, Table 1.

Reporting Tools. For no additional charge or subscription fee, the Vendor agrees to provide online electronic
access to all purchasing data history to MMCAP Infuse and purchasing Members. The data provided by the Vendor
must be manipulatable by MMCAP Infuse and the Members; it also must be able to download manipulate the data
in a “XL.SX" format.

A. Customized Member Requests. A Member may request additional reporting from the Vendor, however any
additional costs associated with those requested reperts will be bome by the requesting Member and the
Vendor may not pass on those costs directly or indirectly to the rest of the Membership and/or MMCAP
Infuse.

m"epoR3ITAT T@TOQOD

o

ARTICLE X
INTELLECTUAL PROPERTY

MMCAP Infuse Ownership. MMCAP Infuse owns all rights, title, and interest in MMCAP Infuse customer data,
sales transaction data, DEA/HIN information (subject to third-party rights), contract pricing, EDI transaction data,
reverse distribution data, and payment data, including copyrights and trade secrets contained therein. MMCAP
Infuse grants to Vendor an unlimited. non-revocable, nontransferable, fully paid license, for the term of this
Agreement, to: (A) release state specific data to a Member’s primary contact; (B) release any of the above data to
product manufacturers, when necessary for the performance of this Agreement or as required by Vendor's
agreements with such product manufacturers; (C) to release any of the above data to other MMCAP Infuse
approved third parties, when necessary for the performance of this Agreement; (D) to provide Member purchase
data to aggregators, including IQVIA and NDC Health, subject to Vendor's reasonable efforts to require such data
aggregators to protect any identifiable data from discovery by another third party; and (E) to provide Member
purchase data to other group purchasing organizations of which the Member is also a member, provided such data
will not include MMCAP Infuse-identifiable data. Any MMCAP Infuse identifiable data provided hereunder to a third
party must identify the data as MMCAP Infuse data and subject to Minnesota Statutes, Chapter 13. To the extent
permitted by law, Vendor hereby agrees that in the event that MMCAP Infuse or a Member request in writing that
its purchase data be kept confidential, such data will not be provided to third party aggregators.

Vendor Ownership. Vendor owns all rights, title, and interest to any aggregated data not identifiable as arising
from this Agreement and any other intellectual property created for or presented to MMCAP Infuse. Vendor grants
to MMCAP Infuse an unlimited, non-revocable, non-transferable, fully paid, perpetual license, to use all intellectual
property created for and presented to MMCAP Infuse under this Agreement.

Pre-Existing Intellectual Property. MMCAP Infuse and Vendor will each retain ownership of, and all right and,
titte and interest in and to, their respective pre-existing intellectual property. The Vendor grants Minnesota a
perpetual, irrevocable, non-exclusive, royalty free, non-transferable license to use and modify any pre-existing
Vendor intellectual property, including marketing materials and materials contained in solicitation responses
provided by Vendor to MMCAP Infuse or a Member. The aforementioned license is solely for use by Members, and
their agents related to an internal business or governmental purposes.
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Private Label Products Intellectual Property Indemnification. In the event Vendor manufactures any product
branded using a trademark or trade name owned by Vendor (“Private Label Products”) for sale and distribution
through this Agreement, Vendor will defend, indemnify and hold the Member(s) harmless from any action or other
proceeding brought against a Member(s) by a third party to the extent that it is based on a claim that Vendor's
trademarks used in connection with such Private Label Products delivered under this Agreement infringes any U.S.
trademark. Vendor will pay costs and damages finally awarded by a court of competent jurisdiction after exhaustion
of all appeals against a Member(s) as a result thereof; provided, that a Member(s): (i) notifies Vendor of the claim
within ten (10) business days, (ii) provides Vendor with all reasonably requested cooperation, information and
assistance, and (iii) gives Vendor sole authority to defend and settle the claim subject to applicable state law.

A.  Exclusions. Vendor will have no obligations under this Paragraph 10.4 with respect to claims arising from:
(i) modifications to Private Label Products that were not performed by Vendor; (ii) misuse of the Private
Label Products or Vendor's trademarks; (iii) compliance with specifications provided by a Member(s); or
(iv) the use or integration of Private Labe!l Products delivered under this Agreement in combination with
other Products or other technologies not provided by Vendor, if the claim would not have arisen but for the
particular combinaticn. THE FOREGOING ARE VENDOR'S SOLE AND EXCLUSIVE OBLIGATIONS,
AND MEMBER'S SOLE AND EXCLUSIVE REMEDIES, WITH RESPECT TO OR ARISING OUT OF THE
INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL PROPERTY RIGHTS WITH RESPECT
TO PRIVATE LABEL PRODUCTS.

B. Injunctions. If a Member's use of any Private Label Products delivered under this Agreement is, or in
Vendor's opinion is likely to be, enjoined due to a claim of infringement or misappropriation as specified in
this Paragraph 10.4 above then Vendor may, at its sole option and expense: (i) obtain for a Member the
right to continue using such Private Label Products under this Agreement; (ii) replace or medify such Private
Label Products to avoid such a claim, provided that the replaced or modified Private Label Products is
substantially equivalent in function to the affected Private Label Products; or (iii) if options (i) and (ii) above
are not practical in Vendor's reascnable opinicn, then Vendor may take possession of the affected Private
Label Preducts and terminate 2 Member's rights and Vendor’s obligations under this Contract in respect of
such Private Label Products, and upon any such termination Vendor will refund to a Member the purchase
price of the affected Private Label Product net any discounts, rebates or other adjustments.

Publicity and Endorsement. Any publicity regarding the subject matter of this Agreement must identify MMCAP
Infuse as a sponsocring or endorsing agency and must not be released without prior written approval from MMCAP
Infuse. For purposes of this provision, publicity includes notices, informational pamphlets, press releases, research,
reports, signs, and similar public notices prepared by or for the Vendor individually or jointly with others, or any
subcontractors, with respect to the program, publications, or services provided resulting from this Agreement.

A.  Marketing. Any direct advertising, marketing, or direct offers with Members must be approved by MMCAP
Infuse. Violation of this may be cause for immediate cancellation of this Agreement and/cr MMCAP Infuse
may reject any proposal submitted by the Vendor in any subsequent sclicitations for awards.

8. Endorsement. The Vendor must not claim that MMCAP Infuse, the State of Minnesota, or any Member
State endorses its products or services.

ARTICLE XI
INSURANCE

Notice. The Vendor is required to submit Certificates of Insurance acceptable to MMCAP Infuse as evidence of
insurance coverage requirements prior to commencing work under the Agreement. Vendor will not commence work
under the Agreement until they have obtained all the insurance described below and MMCAP Infuse has approved
such insurance. Vendor shall maintain such insurance in force and effect throughout the term of the Agreement.
The failure of MMCAP Infuse to obtain a Certificate of Insurance, for the policies required under this Agreement or
renewals thereof, or failure of the insurance company to notify MMCAP Infuse of the cancellation of policies required
under this Agreement shall not constitute a waiver by MMCAP Infuse to the Vendor to provide such insurance.
MMCAP Infuse reserves the right to immediately terminate the Agreement if the Vendor is not in compliance with
the insurance requirements and retains all rights to pursue any legal remedies against the Vendor. All insurance
policies must be open to inspection by MMCAP Infuse and copies of policies must be submitted to MMCAP Infuse.
The Vendor's insurance company(ies) waives its right to assert the immunity of the State as a defense to any claims
made under said insurance.

Additional Insurance Conditions.

A.  Vendor's policy(ies) shall be primary insurance to any other valid and collectible insurance available to
MMCAP Infuse with respect to any claim arising out of Vendor’s performance under this Agreement;

B. [fVendor receives a cancellation notice from an insurance carrier affording coverage herein, Vendor agrees
to notify MMCAP Infuse within fifteen (15) business days with a copy of the cancellation notice, unless
Vendor’s policy(ies) contain a provision that coverage afforded under the policy(ies) will not be cancelled
without at least thirty (30) days advance written notice to MMCAP Infuse;

C.  Vendor is responsible for payment of Agreement related insurance premiums and deductibles;
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D. If Vendor is self-insured, a Certificate of Self-Insurance must be attached;

E.  Vendor's insurance companies must either (1) have an AM Best rating of A- (minus) and a Financial Size
Category of Vi or better, and be authorized to do business in the State of Minnesota or (2) be domiciled in
the State of Minnesota and have a Certificate of Authority/Compliance from the Minnesota Department of
Commerce if they are not rated by AM Best; and

F. AnUmbrella or Excess Liability insurance policy may be used to supplement the Vendor's policy limits to
satisfy the full policy limits required by the Agreement.

Coverage. Vendor is required to maintain and furnish satisfactory evidence of the following insurance policies:

A. Workers' Compensation Insurance. Except as provided below, Vendor must provide Workers'
Compensation insurance for all its employees and, in case any work is subcontracted, Vendor will require
the subcontractor to provide Workers' Compensaticn insurance in accordance with the statutory
requirements of the State of Minnesota, including Coverage B, Employer's Liability. Insurance minimum
limits are as follows:

i. $100,000 - Bodily Injury by Disease per employee

ii. $500,000 - Bodily Injury by Disease aggregate

iii. $100,000 - Bodily Injury by Accident
If Minnesota Statute 176.041 exempts Vendor from Workers’ Compensation insurance or if the Vendor has
no employees in the State of Minnesota, Vendor must provide a written statement, signed by an authorized
representative, indicating the qualifying exemption that excludes Vendor from the Minnesota Workers’
Compensation requirements. If during the course of the Agreement the Vendor becomes eligible for
Workers' Compensation statutory requirements, the Vendor must comply with the Workers' Compensation
Insurance requirements herein and provide MMCARP Infuse with a certificate of insurance.

B. Commercial General Liability Insurance. Vendor is required to maintain insurance protecting it from claims
for damages for bodily injury, including sickness or disease, death, and for care and loss of services as well
as from claims for property damage, including loss of use which may arise from operations under the
Agreement whether the operations are by the Vendor or by a subcontractor or by anyone directly or
indirectly employed by the Vendor under the Agreement. Insurance minimum limits are as follows:

i. $1,000,000 - per occurrence

ii. $5,000,000 — annual aggregate

ili. $5,000,000 - annual aggregate — Products/Completed Operations

iv. The following coverages shall be included:
a. Premises and Operations Bodily Injury and Property Damage
b. Personal and Advertising Injury
c. Blanket Contractual Liability
d. Products and Completed Operations Liability
e. MMCAP Infuse named as an Additional Insured, to the extent permitted by law

C. Network Security and Privacy Liability Insurance, Including Ransomware (or equivalent). Vendor will
maintain insurance to cover claims which may arise from failure of Vendor's security resuiting in, but not
limited to, computer attacks, unauthorized access, disclosure of not public data including but not limited to
confidential or private information, transmission of a computer virus or denial of service. Insurance minimum
limits are as follows:

i. $2,000,000 - per occurrence
ii. $2,000,000 - annual aggregate

ARTICLE XIl
GENERAL TERMS

Notices. If one party is required to provide legal notice or notice under the terms of the Agreement to the other,
such notice will be in writing and will be effective upon dispatch. Delivery shall be by certified United States mail, or
by email. Either party must notify the other of a change in address for notification purposes.

Audits. Under Minn. Stat. § 16C.05, subd. 5, the Vendor's bcoks, records, documents, and accounting procedures
and practices relevant to this Agreement are subject to examination by Minnesota, MMCAP Infuse, and/or the
Minnesota Auditor or Legislative Auditor, as appropriate, for a minimum of six (6) years from the end of this
Agreement. This clause extends to the Membership as it relates to business conducted with and sales to a Member.

A. Invoice and Pricing Audit. MMCAP Infuse and Members served by this Agreement may periodically audit
validity of invoice pricing. Such audits may be conducted only during ordinary business hours and upon
reasonable notice.

B. Costs. Vendor, MMCAP Infuse, and Members shall each be responsible for its own costs associated with
any audit, including costs related to the production of records and/or other documents requested by the
other party.

Assignment. The Vendor may neither assign nor transfer any rights or obligations under this Agreement without
the prior consent of MMCAP Infuse and a fully executed assignment agreement.
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Amendments. Any amendment to this Agreement must be in writing and will not be effective until it has been
executed and approved by the same parties who executed and approved this Agreement, or their successors in
office.
Order of Precedence. Vendor agrees that appticable federal and state law will supersede this Agreement, however
this Agreement will take precedence over all other the terms, covenants, conditions, commitments, stipulations,
Order System, Purchase Orders, website use of terms, and other legal documents MMCAP Infuse, Vendor, and/or
Member may use in the performance of this Agreement. If the provisions of this Agreement are inconsistent, or are
modified, diminished, or derogated with any of the terms and provisions of the aforementioned legal documents in
this Paragraph, this Agreement will supersede and govern. MMCAP Infuse does not agree to or bound by any
additional terms and conditions between the Vendor and Member.

Att Purchase Orders and MPA.tin respect to the relationship between the Vendor and Member, a Purchasett
Order and/or MPA may override certain aspects of this Agreement under narrow circumstances outlinedtt
and specified in the aforementioned documents.tt

B.tt Terms of Sale (Attachment {). If there is a conflict between the Terms of Sale and this Agreement or MPA tt
this Agreement supersedes. The following parts of the Terms of Sale will be unenforceable against MMCAPtt
Infuse or the Members:tt

i.tt Finance Charge
ii.tt Arbitrationtt
jii.tt Limitation of Liability is updated as follows: HENRY SCHEIN SHALL NOT BE LIABLE FORtt

INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGES INCLUDING,

BUT NOT LIMITED TO, LOST PROFITS AND LOSS OF GOODWILL, ARISING FROM ORtt

RELATING TO ANY BREACH TO THIS AGREEMENT (OR ANY DUTY OF COMMON LAW,

REGARDLESS OF ANY NOTICE OfF THE POSSIBILITY OF SUCH DAMAGES.tt
Counterparts and Electronic Signature. The Agreement cannot be executed in counterparts and will not be
enforceable until MMCAP Infuse has obtained ail required signatures. MMCAP Infuse and Vendor expressly agree
o conduct transactions under the Agreement by electronic means (including, without limitation, with respect to
execution, delivery, storage, and transfer of this Agreement by electronic means and to the enforceability of this
electronic agreement). MMCAP Infuse will be deemed to have contro! of the authoritative copy for the electronic
transferable record, in each case regardless of whether applicable law recognizes electronic transferable records
or control of electronic transferable records and regardiess of whether this Agreement is an electronic record or
transferable record.
Severability. If any provision of the Agreement, including items incorporated by reference, is found to be illegal,
unenforceable, or void, then both MMCAP Infuse and the Vendor will be relieved of all obligations arising under
such provisions. If the remainder of the Agreement is capable of performance, it will not be affected by such
declaration or finding and will be fully performed.
Waiver. If either party fails to enforce any provision of this Agreement, that failure does not waive the provision or
its right to enforce it.
Governing Law, Jurisdiction, and Venue. Minnesota law, without regard to its choice-of-law provisions, governs
this Agreement. Venue for all legal proceedings out of this Agreement, or its breach, must be in the appropriate
state or federal court with competent jurisdiction in Ramsey County, Minnesota.

VENDOR: Henry Schein, Inc. STATE OF MINNESOTA FOR MMCAP
The Vendor certifies that the appropriate person(s) In accordance with Minn, Stal. § 16C.03, subd. 3
have executed this Agreement on behalf of the Vendor 3 bbi
as required by applicable articles, bylaws, resolutions, Name: —DocuSigned by: ames Babbitt
or ordinances. g vonce Balldl
) Signature: l

Name: Jeff Klingler T

‘ Ty Date: 8/30/2023
signature{ #ingler

Title: VP & GM, U.S. Specialty DistributiontGroup COMMISSIONER OF ADMINISTRATION
In accordance with Minn. Stat. § 16C.05, subd. 2
Date: Augustt28, 2023

Name: Bocusighed by: christina Fox

Signature: l 0‘

LLZp e

Date: 8/31/2023
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ATTACHMENT A-3
MMCAP Infuse Loaded Product Categories and Mark-Ups
Categories Mark-Up % (Not to Exceed) UNSPSC Codes

Incontinence

Attends Healthcare Products, Inc.

42142700, 42443800; 42143300

Essity HMS North America, Inc.

First Quality Products, Inc.

Medline Industries, Inc.

Nutritionals

Abbott Laboratories, Inc.

422318; 5119; 8515

Ajinomoto Cambrocke, Inc.

Gerber Products Company

GVM Associates, Inc.

Mead Johnson and Company, LLC

Nesile Healthcare Nutrition, Inc.

Nutricia North America, Inc.

Diabetic Products; Needles and
Syringes

Abbott Diabetes Sales Corporation

421425; 421426, 4222; 411220

Agamatrix, Inc.

Lifescan, Inc.

Owen Mumford USA, Inc.

_Retractable Technologies, Inc.

Roche Diagnostic Corp.

Trividia Health, Inc.

Pharmaceuticals

HR Pharmaceuticals, Inc.

Unifirst-First Aid Corporation DBA
Medique Products

Containers and Vials

411041; 422217

Berry Global, Inc.

Centor, Inc.

Condoms

53131622

B Holding Group. LLC

Global Protection Corp.

SXWELL USA,LLC

OP R
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ATTACHMENT A4
Vendor Exclusive Brands
Indivior, inc. (Sublocade):
M . . . Pricing
anufacturer NDC Description Packaging | Quantity (WAC =) Class of Trade
. Sublocade . ;
Indivior, Inc. j 12496010001 100mg/0.5ml Syringe 1 Syringe 1 - Corrections
. Sublocade . .
Indivior, Inc. | 12496030001 [ .0 mg/1.5ml Syringe | 1 SY1inge 1 ] Corrections
- Sublocade . .
Indivior, Inc. | 12496010001 | .0 0/0.5ml Syringe 1 Syringe 1 B | A" (Except Corrections)
L Sublocade . .
Indivior, Inc. | 12496030001 300mg/1 5mi Syringe | 1 S¥ringe 1 B | A (Except Corrections)
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ATTACHMENT A-5
Additional Exceptions to Prohibited Products

Specific Pharmaceutical Over the Counter Treatments (OTC): The Vendor can sell the following OTC Products
under the Non-Core category:

Cold/Cough Remedies

Vitamins

Supplements

Pain relievers

Irrigation Solutions

Topical Pain Relief

Antifungals

Antiseptics

Allergy Relief

J. Digestive Medication

Vendor private label Nutritional, Incontinence, and Diabetic Supply Products

Lancets

Fentanyl Test Strips that do not require special licenses and are rapid (does not need to be processed by a lab
and does not have a service component).

TIETMOOD>

Page 148 of 159



Exhibit 3

Page 23 of 28

DocuSign Envelope ID: EE6254A3-BIAA-4618-83A0-0FD28BFCO765

MMS2200734
Henry Schein

ATTACHMENT E
Reporting Requirements

Table 1: Required Data Field for Sales Data Report {Paragraph 9.2(B})

m
3
&
Q
Qe
=
3
=

Required Data Field Full Name for Sales Data Repont

MMCAP Infuse-assigned Member |ID

MMCAP Infuse Member Name

Vendor Distribution Center Code

Vendor-assigned Account number for MMCARP [nfuse Member (this should
be the ship-to account number)

Invoice Number

Invoice Line Number

Purchase Order Number

IT|IQ|mm|o OQ|m|>

Invoice date (MMDDYYYY)

Buyer name or equivalent of buyer ID for person submitting the invoices (if
available)

f=

Vendor's (distributor) SKU item number

NDC of purchased Product as stored in First DataBank, Inc. (Required for
pharmaceutical Products)

Label Name/Product Description

Unit Dose (Reguired for pharmaceutical Products)

Pack Size

Unit

Case Size

Dose (Required for pharmaceutical Products).

Strength (Required for pharmaceutical Products).

Route (Required for pharmaceutical Products).

Unit Price (99999 9999)

C |[Hdoap|ooZ|Ig|r (=

Quantity Ordered (not Vendor repackaged or re-bundled
quantity){99999.8999)

<

Quantity Shipped (not Vendor repackaged or re-bundled
quantity){99999.9999)

=3

Extension (unit price multiplied by the quantity shipped) EXTENDED
PRICE (99999.9999)

Type of transaction (MMCAP Infuse Product, Core, Non-core) 1=
Core/MMCAP Infuse Product, 2=Non-Core, 3=Non-admin fees sales

Bill to Address 1

Bill to City

Bill to State (2 alpha postai code)

Bill to Zip (standard 5-4 format, no dash necessary)

BEERE

Ship to Address 1

AD

Ship to City

AE

Ship to State (2 alpha postal code)

AF

Ship to Zip (standard 5-4 format, no dash necessary)

AG

Service Fee (89999.9993)

AH

MMCAP Infuse Contract Number (MMSxxxxx)

Al

Admin Fee

Ad

Credit Indicator (C for credit)

AK

MMCAP Infuse Assigned Wholesaler Code (Codes will be assigned to
PPV's during implementation period of the contract)

AL

Manufacturer Name (MFG Name)

AM

Class of Trade

AN

340B Purchase

AO

Category Page 152 of 1
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AP

Manufacturer Part Number

AQ

List Price

AR

UNSPSC Code (XXXXXXXX)

AS

UNSPSC Description

AT

GLN

AU

GTIN

AV

Order Date (MMDDYYYY)

Table 2: Substitution Report {Paragraph 3.2)

Excel Column

Required Data Field Full Name for Substitution Report

MMCAP Infuse ID

Vendor ID

Customer Name

Invoice Number

invoice Date

Product Trade Name (Original item ordered)

UNSPSC Code (or NDC of pharmaceutical Product)

Pack Size

Dose (Required for pharmaceutical Products).

Strength (Required for pharmaceutical Products).

Unit Price (89999.9999)

Quantity Ordered {not Vendor repackaged or re-bundied quantity)(99999.8999)

z|Im |R|~|—|x|emim|olo|w |»

Quantity Shipped (not Vendor repackaged or re-bundled quantity)(99999.9999)

=z

Extension (unit price muliiplied by the quantity shipped) EXTENDED PRICE
(99989.9999)

Type of transaction {(MMCAP Infuse Product, Core, Non-core) 1= Core/MMCAP
Infuse Product, 2=Non-Core, 3=Non-admin fees sales

Product Trade Name (Replacement ltem)

UNSPSC Code {(NDC of pharmaceutical Product)

Pack Size

Dose (Required for pharmaceutical Products).

Strength (Required for pharmaceutical Products).

Unit Price (29989.9999)

Quantity Ordered (not Vendor repackaged or re-bundled guantity)(89999.9999)

Quantity Shipped (not Vendor repackaged or re-bundled quantity)(89999.9999)

Extension (unit price multiplied by the guantity shipped) EXTENDED PRICE
(89989.9939)

Type of transaction (MMCAP Infuse Product, Core, Non-core) 1=MMCAP infuse
Product, 2=Core, 3=Non-Core

Ni< |x |g|<|e|H|e|x|o]v|o

Reason for Replacement

Table 3: Punch-out User Reports {Paragraph 3.17)

Punch Out User Reports

MMCAP ID (if none, please indicate)

Punch-Out system utilized (i.e., State and Agency that owns system)

Punch-Out system Account Number

Vendor Account Number

Purchaser's Name

Purchaser's Address

Invoice Number

Invoice Date

Invoice Amount
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Table 4: ePro/Buyspeed Upload Template (Paragraph 2.2{A))
"Actual template will be provided to Vendor; required fields are outlined belowrr

Excelrr

Column Required Data Field Full Name How fo complete
A ltem Number

B Description

c Quantity Leave as 1.0

D Unit Cost

E Unit of Measure Leave as “See_PKG"

F Class Code NIGP Class

G Class ltem Code NIGP ltem

H Commodity Code Blank

i Discount Percent Leave as 0.0

J Discount Amount Leave as 0.0

K Tax rate Code Blank

L Freight Amount Leave as 0.0

MV Manufacturer

N Make Manufacturer SKU

) Brand Blank

P Packaging Product Packaging Size (i.e., CS)
Q Model # Model Number

R Minimum Quantity Leave as 0.0

S Max Quantity Leave as 0.0

T UPC/ISBN

U SKU

Vv Tags Product Category (i.e., gloves)
w URL Blank

X Product Length Quantity (i.e., 50)

Y Product Width Product Packaging (i.e., CS)
Z-AV Various Blank

AW P Admin Fee Admin Fee amount for ltem
AX P Sales Type Care or Non-Core

AY UNSPSC

Product Compliance and Replacement Reportr{Paragraph 1.6). Vendor agrees to report Product compliance using

MMCAP Infuse’s preferred calculations as follows:

1.rr Compliance Formula:rr

Core + MMCAP Infuse Products Sales
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HENRY SCHEIN®
RETURNS:

WE CANNOT ACCEPT ANY RETURNS WITHOUT PRIOR AUTHORIZATION. To arrange for a return, simply calt
our Customer Service department or contact your Sales Consultant. The following conditions must be complied with:

ell  All returns must be accompanied by a copy of your invoice and a reason for the returnll

el Merchandise must be returned in its original unopened container, unmarked, and praperiyll
packaged.l|

ol Returned products must have been purchased within the previous thirty (30) days. Any returns pastll
thirty (30) days are subject to a restocking feell

el Shortages or errors in shipments must be reported within seven (7) days of invoice date to Issuell
credit (if applicable).ll

ol Shipping charges will apgly on all returns

Click here to download the Medical Retums Form PDF
To view PDF files, you need to have Adobe Acrobat Reader®. Click here for a free download.

Exceptions:

The following special, customized, or government-regulated items are not returnable
sl Immune giobulin productsll
oll  Special order items {products that we do not ordinarily stock)ll
all  Personalized and imprinted itemsl|
ol  Opened computer hardware and softwarell
sl Hazardous/flammable materialsl|
sl Expired productsll
oll  Items that cannot be retumed to the manufacturerll
ol  Any item marked nonretumablell
oll Items required to be shipped and stored frozenll
sll  Any drop-shipped producisll
el invitro diagnostics productsll

Equipment:

Opened and usad equipment may not be returned for credit. Before opening equipment, we suggest that you check
the shipping container and packing list to ensure that you are getling exactly what you ordered. Equipment must be
returned in the original unopened packaging, unmarked and properly packaged. Special order equipment is not
returnable.

All equipment returns are subject to a restocking fee. Equipment is backed by the manufacturer's repair or
replacement warranty. Please read and return all warranty information required immediately upon taking delivery of
your new equipment. Open or defective equipment is subject to the manufacturer’'s warranty.

Prescription Drug Returns:

Please note that, in order to comply with Federal and State traceability requirements, prescription drugs may be
returned providing that the following key elements are met:
11l Returns of prescription drugs will only be accepled if Henry Schein is notified within 30 calendarll
days of shipment date and valid return authorization is issued by Henry Schein.ll
2]l The Prescription Drug Marketing Act requires any customer retuming prescription drugs toll
complete and return a Prescription Drug Return Authorization form. Federal law requires that thell
healthcare entity retuming prescriplion drugs document that the product was kept under properll
storage and handling conditions while in their possession and during the retumn of the product. Toll
get a copy of the form and proper return authorization, please contact Customer Service or accessll
our online Prescription Drug Return Policy and Return Form.i
3l In addition, traceability regulations require that the healthcare entity returning prescription drugsli
certifies that the product being retumed is the same exact product purchased from Henry Schein ll
4ll Henry Schein will not issue credit for any returned prescription drugs which return was notll
authorized as provided herein, have been tampered with or where the labeling has been altered inll
any way.ll

This information can be found at: htips:/www.henryschein.com/us-en/medical/LegalT erms.aspx

Page 157 of 158


https://htlps://www.henryschein.com/us-en/medical/LegalTerms.aspx
https://Schein.II
https://Schein.II
https://applicable).1I
https://packaged.II

Exhibit 3
Page 27 of 28

DocuSign Envelope ID: EE6254A9-B9AA-4618-83A0-0FD28BF 0765
MMS2200734

Henry Schein

HENRY SCHEIN®

e Recall Ic

HENRY SCHEIN RECALL POLICY:

This product recall policy shall be applicable to all recalls and withdrawals due to:

*rAny action initiated at the request of the FDA or other federal, state or local lawrr
enforcement or other government agency, including the Virginia Board of Pharmacy.rr

rAny voluntary action by the manufacturer to remove defective or potentially defectiverr
drugs from the market.rr

srAny action undertaken to promote public health and safety by replacing existingrr
merchandise with an improved product or new package design.r

Henry Schein’s Regulatory Department will be responsible for monitoring the recall
activities of Henry Schein and to assure that each operation is being accomplished in a
timely and efficient manner in accordance with the urgency of the recall.

Corporate Regulatory will submit reporting to manufacturers, FDA and states, as
applicable.

It is Henry Schein’s goal to process and distribute information pertaining to Class |
product recalls within 24 hours of receipt of notification and Class Il & Il recalls within
72 hours from the time that Henry Schein receives notification from the manufacturer.

Henry Schein’s Regulatory Department will be responsible for making any follow-up
contacts for Henry Schein deemed necessary via telephone, fax or mail to ensure that
all customers have received notice of the recall and will make documentation of such
contacts.

Customers will respond by signing / indicating on the response form that they do / do
not have product. Within 30 days of the initial notification date, additional notifications
will be made as necessary.
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THE HENRY SCHEIN PRICE POLICY: We endeavor to maintain prices for the
duration of a catalog, but we reserve the right to make price adjustments in respcnse to
urers' price i or extraordinary circumstances. Prices are subject to change
without notice.
Henvry Schein, Inc. ("Hensy Sehein”) and customer agree thal the lerms and condions hereinafter set ferth shall govern
the relationship between Hanry Schein and the cuslomer to the extenl thal ihe parlies do not have awrilten agreement in
effect thal conflicts with such terms and candiions. Customer acknewledges and accepis all such teans and conditions by
placing an ordes for goods with Henry Schein, and upen Henry Schein's delivery af the ordet In he cuslomer.
Choose Your Payment Method
Reduce the cost and administration of paying Henry Schein- Pay electronically (ACH Debit) or set
up AutaPay. Please call Customer Service for details.
For your convenience, we provide several payment altematives. Orders billed to your accountmay be peid
by ACH Debit, Check by Phane, er Check, If you prefer, you may use yout Henry Schen Credit Card,
American Express, Viea, MasterCard or Discover Card whan placing yeur order. All sales are subject to our
normal terms and conditions. Unless otherwise instructed, check payments must ke mailed to: Henry
Schein, Inc{» Dgﬁ CH 10241 » Palatine, IL 600550241
Ali sales are subject to credit approval, Invoices are payable within agreed larms of sale. Henry Schein
and is afhiales reserve the right to offer a dual pricing system for payment by check, Henry Schein-approved
ACH and/or Henry Schein-approved EFT vs. any other payment methed and, to the extent permitted by law,
reserves the nght to surcharge for payment by credit card and/or other methods incumirg a fee to Henry
Schein
Open Accounts Receivable.
All unpaid accounts receivable past due are subject 1o a { 5% fnance charge.
DELIVERY TERMS: Delivery dates are not guaranteed. Putchase orders are subject to product
availability, Custemers' sole and exclusive remedy for failure to deliver shall be refurd cf monies paid for the
products at issue. Unless otherwise agreed. freight terms are FOB Shipper’s Dock ("ExWorks” outside Nerth
America). Exeept asnoted below, lie passes et the ime the shipment is leaded at the shipper's dock,
Califermia  For a shipmenits of gosds to cuslomers joaled within Calibmia, lille wh pass upon receiqt of
goods by Calfomsa customers.
Coninentsl US  All orders will be subject to & hansling cherge. This charge includes freight, except for
suditional camner charges relaied © special delivery services and hazardous material shipments. Special
orders are subject to additiona! freight charges.
Alasks Hawan & Paciflic Protecissates.  Standerd shipping methods previde direct, reduced cost, expedited
air delivery service 1o all accounts in Alaske and Hawail. Customers in the Pecific Prelectorates ave offered
direcl suface transpor, or poslaf services fur relable defivery, No additional surciarges spply, excepl when
special serviees are requested Lo-tevel haaardous itlems (dangerous goods in acceptzd quantities and
Consumer Commodity [0 8080) are now availsbie via UPS 2nd.day air
n Pyerto Rico 1S Trust Territones 8 Virgin lsian
* All orders will be subject ta a handing charge. This charge includes freight through the United States Postal(|
Service (USPS) « Special deliveryordersand hazardous material shipmenis can be shipped via United Parcel
Services (UPS) fer an additional eharge. No minimum srder amount of weight applies. Speak to your){
internstienal Regresentative for details
Ousde US (S0 states): If yew order is being shipped outside the U.S, (50 states), please refer ta the
Intomaticnal Teams & Conditions at hanryschoin com. Unless othanwise agresd, freght terms are FOB|(
Shi‘ppe(s Bock {"Ex Works" cutside North America). Title passes at the time the shipment is loaded at the{{
shipper's sock. Customer is responsble for complianee with any applicable import requrements.
RX PRODUCTS & CONTROLLE SUBSTANCES: o
~Regulations requre us 1o limil the sa'e of Rk and conroled substances only lo registered, licensed|
healthcare professienals. If you are & new customer or have recently moved. please fumsh us with a copy of
your updated state and lederal registrations verifying your shipping address, Please note that all orders for
controllzd substances are subject Ie a du diligence review process. Schedule [l ceniolled sub can
be ordered electranically o by mail. For mere information on our Centrofled Substanee Ordering System
please visil www._henryschein.com/e222; if yeu preferto eontinue using Federal 222 Foms to order
Schedule il contrelied subst. mail the form 18: Hen Senein, koz.  $315 West 74th Strrals nSanzpods, IN 46368
« Henry Schein restricts the saie or other ransfer of medications to prisons/correctional faciities foruse in lathal
injectons, based en our manufacturer agreements. The goods Henry Sehein sells are intended to be used for
their label-spproved purposes er applicable standards of care, which do not include human ‘ethal injection
THE DRUG SUPPLY CHAIN SECURITY ACT (DSCSA):
(MN, BM, WH, 42} The Drug Supply Chan Security Act (DSCSA) information related lo prescription drugf(
praducts is avalable an our website www.HenrySchein.com/pedigres. (I you have anyproblems accessing!{
our website of ¥odld like toreeene a cepy of DSCSA documentalion via fax, mail er emai), please conlacl our(|
custemer service depariment at 1-800.472-4346.
REGULATORY REQUIREMENTS: Local regulatery requirements may apply 1o use orf|
instafatien of certain products. Be sure to understand and comply with any sush requirements pnor Lof{
purchase, use, or installation of products.
RETURNS: WE CANNOT ACCEPT ANY RETURNS WITHOUT PRIOR AUTHORIZATION{
To arrange for a return, simply call our Custemer Service depariment or contact you Sales({
Consultanl. The folewing conditions must be complied with:({
+ All returns must be accompanied by a copy of your invoice and a reason fer the retur
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« Merchandise must be retumed in is original unopened contaier, unref ety packaged( Retuined products
must have been purchased within the previous thirty (30) days. Any retumns gast thirty [30) days are subjectto &
restocking fee
« Shertages or errers in shipments must be reported within seven (7} days of invoice date to issuef{
credit (it applicable)s Shippng charges will apply on all relums,
Exceptiens_The lolowing specal, customized, o govermment-regulated items ere not retumable
« Immune globuin productsi Special order items (prodl.luls m we do not orinariy s!ock) Personalized and
impninted items * Cpened compuler hardware and sof « Expired praducts||
« |tems thal cannot be relumedta the manufacturer Anwtem marked nonrelurnable *items requred te be
shipped and stored frozen *Any drop-shipped products * imatro diagnostics products
Egqupment
Openead and used equipment may nat bs retumed for credit. Before opening equipmert, we suggest that you
check the shipping container and pscking kst fo ensure thal you are getting exactly what you ordered.
Eguipment must be retumed in Lhe original unopened packaging. unmarked and properly packaged. Specal
orderequ’pmenl‘ls not returnable. All equpment retums ere subject to a restocking fee. Equipment is backed by
the i s repair or rep warartty. Please read and relum all warranty information required
immediately upon taking delivery of your new eguipment. Open of defective equipment is subject Lo the(
manufacturer's warranty,
Prescrislion Dpug Retums  Please nole thal, n order 1o comply with Federal and Stale (mceabiily
requiraments, prescripton drugs may be retumed providing thal the folowing key el are met:
1) Returns of prescriptien drugs will enly be sccepted if Henry Schein is notified within 30 calendar days ol
shipment date and vaid retum aulhorization is issued by Henry Schein. 2) The Preseription Drug Marketing Act
requires any cuslomer retuming prescription drugs o complete and refurn a Prescriptian Drug Return(
Autharizatien form. Federal law requires that the healthcare enlity retuming prescription drugs document that{l
the product was keptunder preper siorage and handing conditiens whie in ther pessession end during thei{
retun of the product. To get a copy of the form and proper return authonization, pleese contact Customerf|
Service. 3) In addition, raceabilityregulalions require that the healthcare entity retuming prescription crugs
certifies that the product being retumed is the same exact preduct purchased fram Henry Schain, 4) Henry{|
Schein will not issue eredit for any retumed prescriptien srugs which retum was not autherized as provided
herein, have been tampered with or where the labeling hes been altered in any way. ENSTITUT!ONAL &
CORPORATE ACCOUNTS:
Tesms of Sale folow the same gudelines unless denoted differey in a contract, Some offers and{{ promotions
aullined in the cataleg may not apply. Requests for bids and proposals may be sent lo:
Hen Schein, Inc., Medical Bid Department Route E-Z?D) 135 Duryea Road, Melville, NY 11747
lEF!I‘H’«'I’I(’J NAL AND CANADIAN ORDERS:
We proudly serve heaithcare professionals, govemments, and dealets throughout the world. To place orders or(|
for inquiries on export lerms and conditions please contact the Intemnational Department {USA) al, phone:|
1-831-B43-5325, fax: 1-631-843.5676, or send us an e-mail at: expori@henryschencom. ARBITRATION
+ Al Claims reiated fo or ansing under of relating te this Agreement except for Claims et
non-payment of amounts due fa Henry Sehein for he sale of products) ars ta be exslusivety and finally delermined by tinding({
arbitration in (e state ol New York, or another loeation mutually agresabio o the partes. Any and all Caims must be arbirated
on an individual basis, and there shall be na right or authority lor any Claims or disputes o be arbtraled on a dass achon &
calioctive basa, For avoidanco of doutt, 2ach party imovocably waives any nght It () hwe any Claim resolved in conneclion with
any class acben or colleclive action, or {7} recover any damages ef rebef drectly of indireclly as padt of any class action orl{
colacive action The jon chall be conducted on a basic tho Commarcial Anbilration Rulas of the
Aasocialion, ¢ if pphicabl under ile Pr for Large, Complex Commercial Dspules. Ay doeisinn ot
aword s a result efany such abitration proceeding shallbe in waring &nd shall previde an explanation (or oll conclusions ofiaw
and lact and the L of casts, ep d able affameys' fees Any such arbiration shal be
conducted by an arbsirator experienced in the dispuled subject matter and shall inciude o written recerd of the am fration hearing.
The parties rmscrve the fight fe objeel to any ndividial whe shal be er has bean at any tme emplayed by or affiiated with 2
competing organiz ation of entity, An award of abé may be aeaurt of To the exient thal
any Claim or dspute & delemined o nel e subject fo arbiiratien, all other Claims or dsputes Ut would olherwise be subject o
arbilrtien mus be arbilrated, As used in this Agrecmenl, *Claims” shal mean any and ak fabiltics, dispuiés and cxponscs
whatsoever including, withou! imitation, dalms, sdversary preoedings (whather before a caurt sdminisbative agency or any
wumhuml] uamanﬂwhef Y, rudbpie, or punfive ). judgn , avwards, penalies, seftiements,
wosls, resp bp o other g dimctives and ble atiomeys’ fees and
disbursements with respect lo any claims thal may be susianed, suffered of incurred by a Party herela,
WARRANTIES henry Schen wil pass through 1o the customer, at the lime of sale, any transferable
produc! warranties, ind and remedies provided lo Henry Schein by the applicable manufacturer.
EXCEPT AS OTHERWISE PROVIDED HEREI, T® THE EXTENT PERMITTED BY LAW, HENRY SCHEIN
PROVIBES NO WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION
ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR PARTICULAR PURPBSE OR
NON-INFRINGEMENT, AND THE CUSTOMER SHALL LOOK TO THE MANUFACTURER ®F THE PRODUCT
FOR ANY WARRANTY THEREON,
LIMITATION OF LIABILITY: The customer agress ta loaksolely to the manufaclurer afthe
product fee eny claim arising duetoloss, injury, damage or death related to the use o sale of products. HENRY
SCHEIN SHALL N@T BE LIABLE FOR INDIRECT, INCIDENTAL, FUNITIVE, SPECIAL OR CONSEQUENTIAL
DAMAGES INCLUDING, BUT NOT LIMITED TO, LOST PROFITS AND LOSS OF GOSDWILL, ARISING FROM
OR RELATING TO ANY BREACH T® THIS AGREEMENT {OR ANY DUTY OF COMMON LAW, AND
WHETHER OR NOT OCCASIONED BY THE NEGLIGENCE OF HENRY SCHEIN OR ITS AFFILIATES),
REGARDLESS OF ANY NOTICE OF THE POSSIBLITY OF SUCH DAMAGES.

Amencan Ami

DISCOUNTS, REBATES AND DISCLOSURES: Invoice or statement prices may reflact or be subjected to a bundied discount of rabate pursuant o purchase o¥er, pramotion or discount program.{{
You must fully and accurately report to Medicare, Medicaid, Tricare and/or any othar faderal or Stateprogram, upon request by such program, the discounted price(s) of net price(s) for each invoiced item, aler giving
effect to any applicable discounts or rebates, which pru:mln may ditfer rfa-n the extended prices set forth on your invoice. Ac.::urdmgly, you should ratain your invoice and all relevant information for your records., It is

your responsibility to review any agr of other ts, | cifers or pr tions, appli to the i P !prices to determine if your purchase(s) are subject to a bundled discount or rebate
Any such di must be p to the tarms of the bl hase offer, p ion or program. Participation in a pr t program is only permissible in d with
d t program rules. By par in such program, you agree that, to m knowiedge, your practice complies with the di 1t preg qui .

Schein T2lephone Hotlines_..We're Here Read

Henry Schein Medical eCommerce Technical Support 1 sm-m-sm Bam-8pm, &t
To Place An Order 1-800-772-4346 8am-8pm, &t PRIVILEGES
To Fax An Order 1-800-329-9109 24 Hours Henry Schein Frandial Servises 1-800-443-2756 Bam-8:30pm, et
Customer Service 1-800-472-4346 Bam-8 30pm, et ProRepals 1-800-367-3674 Bam-7pm, el
Internel www henryschein.comimedical intermational Dept. (USA) 1-631-843-5325 or Fax 1-631-843-5676((
E-mai medsls @henryschein.comi| s InCanada 1-B00-223-3300 Barm--Tpm, el

' 'HHQ Schein MedicallEHS 3408 Program Henry Schein Athletics and Schools
To Place An Order 1-800-845-2550 8:302m.5:30pm, at To PlaceAn Ordet 1773442402 B.308m-5.30pm, et ToPlace An Order 1-800-323-5118 Bam—Bpm, et
Te Fax An Crder 12005134753 24 Hours Tofax A Order 1:238-436-2151 24 Hours({ Te Fax An Order 1-308-524.4989 24 Hours
Cuslomer Service 1-300-845-3550 B:30am-5:30pm, et Cuslomar Servica Customer Service 1-800-123.5110 Bam-2:30pm, ot
Intemat www. henryschedn comems E nfenet VW, heﬂrw:rmum
E.mailf ams @henryschein.com £ mem Email alkielicsandschoel y

Terms of Sale may change without notice. For current informalion, go1o www hentyschein.com/legalterms. Page 159 of 150 Med-8/16121.7
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	PREFIX A 
	Definitions and Acronyms Are attached and incorporated into the Agreement 
	Definitions 
	1. 
	1. 
	1. 
	Administrative Fee: As defined in Paragraph 9.1, "Administrative Fee." 

	2. 
	2. 
	Contract(ed) Items (collectively Products and Services): 


	A. Products: Means all products offered by the Vendor in this Agreement, which are identified in the collective Attachment A's. 
	i. Core: Means the group of products offered by the Vendor identified in Attachment A-1. 
	ii. Non-Core: Means all other products (not otherwise excluded under this Agreement) offered by Vendor. 
	iii. MMCAP Infuse Products: Means the product categories and/or products offered by the MMCAP Infuse Manufacturers. 
	3. Days: (Not required to be capitalized) Unless otherwise specified in this Agreement, all references to days will be calendar days. 
	4. 
	4. 
	4. 
	Drop Shipment(s): means Products ordered by Member through Vendor and shipped directly to the Member from the Manufacturer. 

	5. 
	5. 
	Government Unit: Any entity as defined by Minnesota Statute 471.59. 


	6. Holidays: No Day shall be considered a holiday unless it is listed here: Christmas, New Year's Eve, 4of July, Labor Day, Memorial Day, Thanksgiving Day and the day after Thanksgiving. 
	th 

	7. 
	7. 
	7. 
	Manufacturer: Means any supplier or entity that develops and/or manufactures any Product. 

	8. 
	8. 
	Mark-Up: Means the agreed upon percentage to be added to MMCAP Infuse Products in accordance with Attachment A-3 above the MMCAP Infuse Base Price, as defined in Paragraph 2.4. 


	9. Member: Means an approved MMCAP Infuse State or other Government Unit that has executed a membership application and Member agreement with MMCAP Infuse. 
	1o. Membership: Means the joint power cooperative comprised of the MMCAP Infuse authorized States, Members, and other Government Units. 
	11. MMCAP Infuse Manufacturer: Means Manufacturers, identified on Attachment A-3, who have a separate arrangement with MMCAP Infuse for specific Products at arranged MMCAP Infuse Base Price ("Covered Contract"). 
	12. Net Purchase: All purchases of Products (excluding returns, credits, Member rebates, late charges, and similar fees) made through Vendor by any MMCAP Infuse Member, including Drop Shipments. 
	13. Onboarding Forms: Means all forms the Member is required to complete before purchasing from the Vendor. 
	14. Order(ing) System: Means the Vendordocument or electronic platform Member utilizes to obtain Contracted Items. 
	15. Price/Pricing: Means the price (as determined in accordance with the Mark-Up, where applicable) that the Vendor has agreed to provide the Products to Members as set forth on Attachment A's and any subsequent amendment to this Agreement. 
	16. 
	16. 
	16. 
	Purchase Order: Means any document formalizing the selection of and scope of Services selected by a Member. Additionally, this means any form submitted by the Vendor for a Bulk Order (see Paragraph 3,8}, 

	17. 
	17. 
	State: Means one of the recognized fifty (50) states of the United States of America. 


	18. Wholesale Acquisition Cost (WAC) Minus: Means a percentage or dollar amount off of WAC. 
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	THIS Agreement ("Agreement") is entered into as of the Effective Date by and between the State of Minnesota acting through its Commissioner of Administration ("Minnesota") on behalf of MMCAP Infuse ("MMCAP Infuse") and Henry Schein, Inc., a corporation with an address of 135 Duryea Rd., Melville, NY 11747 ("Vendor"). 
	Agreement Term: 
	1. Effective Date: November 1, 2023, or the date MMCAP Infuse obtains all required signatures as required under Minnesota Statute, whichever is later. 
	2. Expiration Date: May 1, 2025. 
	3. The Agreement Term may be extended upon mutual agreement of MMCAP Infuse and Vendor. 
	AGREEMENT COMPONENTS 
	The following components are the Agreement; all referenced Prefix and Attachments, are attached and incorporated into this Agreement. 
	1. Prefix A: Definitions 
	2. 
	2. 
	2. 
	Terms and Conditions: Articles I through XII 

	3. 
	3. 
	3. 
	Attachment A: Products and Pricing • A-1: Core 

	• 
	• 
	• 
	A-2: Discounts and other Cost Saving Opportunities 

	• 
	• 
	A-3: MMCAP Infuse Loaded Product Categories and Mark-Ups 

	• 
	• 
	A-4: Vendor Exclusive Brands 

	• 
	• 
	A-5: Additional Exceptions to Prohibited Products 




	4. Attachment B: Alternative Product Categories 
	5. 
	5. 
	5. 
	Attachment C: Services and Pricing 

	6. 
	6. 
	Attachment D: Member Onboarding Forms 

	7. 
	7. 
	Attachment E: Reporting Requirement. 

	8. 
	8. 
	Attachment F: MN Statutory Language 

	9. 
	9. 
	Attachment G: Venelor Return Policy 1O. Attachment H: Vendor Recall Policy 


	11. Attachment I: Terms of Sale 
	ARTICLE I PRODUCTS 
	1.1 Product Categories. The four to eight (4-8) digit United Nations Standard Products and Services Code (UNSPSC) for a Product will establish the default classifications. The parties may establish alterative classifications or provide clarifications in Attachment B. 
	1.2 Core. These are Products that are specifically identified on a "line-item" basis on Attachment A-1. The Vendor may add Products to this at any time, however, removals can only occur on an annual basis, except to the extent a Manufacturer discontinues a Product. Once a change has occurred, the Vendor must wait one (1) year from each change date to make further adjustments, except to the extent a Manufacturer discontinues a Product. 
	A. Package Size: All package size offerings for that Product will be considered part of the Core list 
	B. "Annual Refresh": Annually, at a minimum, it is expected that the top fifty percent (50%) (in both unit and dollar volume) of collective Core and Non-Core Products from the previous year will be classified as core for the applicable upcoming year. MMCAP Infuse will provide Vendor a proposed Core list sixty (60) days in advance. The Vendor may review and appeal items on the list, however the Vendor must provide (i) written justification and supporting evidence; and (ii) alternative product to replace the 
	i. Historical Sale History. If the Vendor has a historical sale history with MMCAP Infuse and/or the Membership, that will be used to create the initial Core list. 
	C. Off-cycle Product Additions: The Vendor may add Products to the Core list at any time with three (3) days' written notice to MMCAP Infuse. 
	D. MMCAP Infuse Products: The Vendor will be prohibited from selling MMCAP Infuse Products and competing equivalent items under the Core category. 
	E. Vendor Exclusive Brands: The Vendor understands that a key aspect of their award were the exclusive brands listed in their response. Thus, the Vendor will be required to include all available product from those brands on the Core list. Subject to any Manufacturer discontinuations and availability, failure to do so or the 
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	Henry Schein sale of those brands under non-core will be considered a violation of this Agreement. A list is located on 
	Attachment A-4. 
	1.3 Non-Core. These are all other approved Products in the Vendor's catalog sold to the Membership. These offerings will receive a discount off the disclosed catalog price at the time of the Member's purchase in accordance with Attachment A-2. The Vendor may fluctuate the Pricing and Product offerings as displayed in the Vendor's catalog without notice to MMCAP Infuse. 
	A. MMCAP Infuse Products: The Vendor may compete with the MMCAP Infuse Products by offering competing items (made by a MMCAP Infuse Manufacturer or competitor) under Non-Core but must still make MMCAP Infuse Products visible with the lowest cost item being listed first in the catalog. If the Products are linked as interchangeable in the ordering platform, the Vendor's ordering system must make them interchangeable both ways. 
	B. Over the Counter Pharmaceuticals: With MMCAP lnfuse's prior review and approval of each Product, the Vendor may sell over-the-counter pharmaceuticals to the Membership under this category. A list can be found on Attachment A-S. If any Product is subject to a Covered Contract, Vendor will, subject to the MMCAP Infuse Manufacturer allowing it, honor the terms of the Covered Contract. The Vendor may be required to remove Product from Non-Core or the catalog entirely if the Vendor cannot follow the requireme
	C. Drug and Alcohol Testing Products: With MMCAP lnfuse's prior review and approval of each Product, the Vendor may sell drug and alcohol testing items to the Membership under this category. If any Product is subject to a Covered Contract, Vendor will, subject to the MMCAP Infuse Manufacturer allowing it, will honor the terms of the Covered Contract. The Vendor may be required to remove from Non-Core or the catalog entirely if the Vendor cannot follow the requirements for MMCAP Infuse Products. 
	D. Prohibited Products (see Paragraph 1.5): Unless stated otherwise, the Vendor cannot sell any Prohibited Products under Non-Core offerings under this Agreement. 
	1.4 MMCAP Infuse Products. MMCAP Infuse and/or MMCAP Infuse Manufacturer will provide a Product listing (and applicable MMCAP Infuse Base Price, defined in Paragraph 2.4) to the Vendor. The Vendor must be listed as an authorized distributor in the MMCAP Infuse Manufacturer agreement in order to have Products added to the MMCAP Infuse Product listing to ensure the Vendor will be able to honor chargebacks. The Vendor will be required to load the Covered Contract in Vendor's system within five (5) business day
	A. Eligibility Requirements: If a MMCAP Infuse Manufacturer requires a form to be signed by a Member for certain specialty pricing eligibility based on the MMCAP Infuse Manufacturer guidelines, the Vendor will obtain the document from the Member and submit it to the MMCAP Infuse Manufacturer before providing the applicable specialty pricing to the Member. 
	i. Sublocade: For the Sublocade set forth in Attachment A-4, it is understood and agreed that only Members which are approved by the Manufacturer ("Designated MMCAP Members") are eligible to receive the pricing set forth herein. However, the Manufacturer may expand the eligibility of Designated MMCAP Members with written notice to both MMCAP Infuse and Vendor, upon which the Vendor may honor the changes so long as such changes do not conflict with any applicable law or Vendor's direct agreements with Manufa
	B. MMCAP Infuse Manufacturer Special Pricing: Vendor will ensure only eligible Members see MMCAP Infuse Manufacturer driven special pricing in the Vendor's ordering platform and only eligible Members will have access to that special pricing. It is the responsibility for the Vendor to bill Members at the correct tier by working with the MM CAP Infuse Manufacturer. 
	C. Changes: Subject to the details set forth in Paragraph 1.4, MMCAP Infuse Products, above, MMCAP Infuse reserves the right to modify the MMCAP Infuse Products at any time during the Agreement Term and the Vendor will have five (5) business days to adjust their catalog. 
	D. Monitoring: Upon written request, and subject to manufacturer approval and Vendor's system capabilities, the Vendor will provide an inventory forecasting report to MMCAP Infuse. 
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	E. Chargeback Denials: Vendor will use reasonable efforts to notify MMCAP Infuse within thirty (30) days of when it receives notice of a chargeback denials received from an MMCAP Infuse Manufacturer for MMCAP Infuse Products, provided MMCAP Infuse has not already notified Vendor of the issue. 
	F. Contract File: Vendor will provide an accurate monthly file of the MMCAP Infuse Products loaded before the first day of the week. The file may be zipped and should be submitted in a form agreeable to all parties. To MMCAP _. 
	infuse.hpscontracts@state.mn.us

	1.5 Prohibitions. Unless otherwise stated under this Agreement (Attachment A-2 through Attachment A-5) or if MMCAP Infuse provides written approval by an amendment to this Agreement, the Vendor will be prohibited from selling the following Product categories to the Membership ("Prohibited Products") under this Agreement. MM CAP Infuse may amend this list with thirty (30) days' notice; the Vendor will be required to remove affected Products from the Agreement and catalog offerings under this Agreement. The f
	A. All influenza and general vaccines: None: MMCAP Infuse has awarded separate agreements through a different request for proposal. (Generally, UNSPSC 512016) 
	B. Pharmaceuticals: Except for those authorized under MMCAP Infuse Products and Non-Core. (Generally, UNSPSC 5110-5125). 
	C. Diabetic supplies: Except for those authorized under MMCAP Infuse Products (Varies but can fall under the following UNSPSC: 421425; 421426; 4222; 411220) 
	D. Incontinence: Except for those authorized under MMCAP Infuse Products and Non-Core. (Generally, UNSPSC 42142700; 42443800; 42143900). 
	E. Nutritionals: Except for those authorized under MMCAP Infuse Products. (Generally, UNSPSC 422318; 5119; 8515) 
	F. Drug and alcohol testing: Can be sold under Non-Core. (Generally, UNSPSC 8512810) 
	G. Condoms: Except for those authorized under MMCAP Infuse Products. (Generally, UNSPSC 53131622) 
	H. Dental Supplies: None; MMCAP Infuse has awarded separate agreements through a different request for proposal. (Generally, UNSPSC 4215) 
	1.6 Product Preference. Vendor can sell to Members all Products requested by Member. On a quarterly basis or as reasonably requested by MMCAP Infuse, the Vendor will provide contract compliance reports to monitor purchases of Non-Core products compared to their MMCAP Infuse and Core Products equivalents in the Product category. It is the intent of MMCAP Infuse that at no point should the Non-Core Products exceed fifty percent (50%) of a purchase makeup for Product category for any three (3) month period whe
	1.7 Product Dating. Unless agreed upon in writing by the Member in advance, all Products will have a shelf life of at least six (6) months. 
	ARTICLE II PRICING AND CHANGES 
	2.1 Notices. All notices under this Article must be sent to: . 
	MMCAP _infuse.hpscontracts@state.mn.us

	2.2 Core Pricing Structure. Pricing for Core Products are listed on Attachment A. Vendor must hold pricing for Core Products firm for at least six (6) months from the Effective Date. Each time pricing is changed, the Vendor must wait six (6) months from each effective change date to amend the pricing again. 
	A. Required Format: All changes must be done in MMCAP lnfuse's required format; an example can be found on Attachment E, Table 4. 
	B. Package Variations: Per Paragraph 1.2(AJ. all package sizes for applicable manufacturer and/or Vendor part number will be under the terms of Core Pricing. The Vendor can sell the package sizes at different Pricing, however "per item" basis must remain consistent. 
	C. Price Reductions: After the Effective Date, Vendor may submit to MMCAP Infuse price reductions but must provide at least three (3) days' notice to MMCAP Infuse before they can take effect. 
	D. Annual Refresh: During the Annual Refresh (see Paraqraph1.2(B)}, Vendor may propose price increases for products remaining on Core or being added to Core. The Vendor must provide at least ninety (90) days' written notice for any change to take effect. 
	E. Price Increases: Notwithstanding anything to the contrary herein contained, to the extent Vendor receives an increase greater than ten percent (10%) for any Core Products, Vendor shall have the right to increase the purchase price of such Core Products. Additionally, Vendor will have the right to increase the price if the purchase price drops below Vendor's cost. Vendor will provide evidence of said occurrence to MMCAP 
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	DocuSign Envelope 10: EE6254A9-89AA-4618-83AO-OF028BFC0765 MMS2200734 Henry Schein Infuse; provided however, that Vendor shall not be required to disclose any information subject to confidentiality with a third party. Vendor shall provide MMCAP Infuse with thirty (30) days prior written notice of any such price increase. Except as provided for in this Agreement, no fee, percentage, or other cost may be added to the Products purchased under this Agreement unless it has been approved in writing by MMCAP Infus
	2.3 Non-Core Pricing. Pricing for Non-Core Products will be fluid at Vendor's discretion. However, all Members (at no cost to Member)will be able to view the current Non-Core Product prices and catalog/list price in Vendor's electronic catalog in order to easily calculate if the Non-Core Product discount and price adjustments are being applied properly. If the Vendor is unable to display the full list price in the Vendor's electronic catalog, the Vendor will provide the Member with a non-ordering full list 
	2.4 MMCAP Infuse Pricing. MMCAP Infuse has provided (or will provide) Vendor a list of MMCAP Infuse Products and Pricing ("MMCAP Infuse Base Price"). MMCAP Infuse and the Vendor have agreed to Mark-Up, which will be added to the MMCAP Infuse Base Price for each applicable Product; the sum of the MMCAP Infuse Base Price and Mark-Up will be the Price the Vendor discloses to the Member. 
	A. Price Loading. Vendor will be responsible for processing the MMCAP Infuse Products and Pricing sent to them by the MMCAP Infuse Manufacturer within five (5) days of receipt from such MMCAP Infuse Manufacturer. If a Member decides to purchase a different case/package size than what MMCAP Infuse negotiated with an applicable MMCAP Infuse Manufacturer, the Vendor will notify MMCAP Infuse. MMCAP Infuse will either (i) work with the Manufacturer to add that size to the Covered Contract; or (ii) the Vendor, an
	i. Manufacturer Verification (if applicable). If a manufacturer requires verification or provides data that is inconsistent with MMCAP Infuse, the Vendor will notify MMCAP Infuse in writing within twenty­four (24) hours of the impasse occurring. 
	ii. Notice. If a Vendor receives a notice of a change from a MMCAP Infuse Manufacturer but did not receive the same notice from MMCAP Infuse, the Vendor will forward the information to MMCAP Infuse within three (3) days. 
	iii. Disagreements. Subject to compliance with applicable laws, the Vendor agrees to review and process credits/rebills as notifications are received at no charge and, in the event actually owed and due, correct pricing in the event that MMCAP Infuse and the MMCAP Infuse Manufacturers have a disagreement regarding a Product or Pricing. 
	iv. Failure to Negotiate. The Vendor agrees to use commercially reasonable efforts to notify MMCAP Infuse promptly (to the extent it is able to do so) of any issues with MMCAP Infuse Manufacturers that could affect the Vendor's ability to stock, sell, or perform chargebacks on these Products. Notices must be sent to: 
	mmcap_infuse.hpscontracts@state.mn.us. 

	B. Auditing. Vendor will perform Pricing audits, matching pricing information provided by MMCAP Infuse against the MMCAP Infuse Base Price provided by MMCAP Infuse Manufacturers. If Vendor discovers discrepancies, the Vendor will notify the MMCAP Infuse Manufacturer and MMCAP Infuse of the discrepancy in order to reach resolution. Upon resolution, Vendor will correct the errors, will create a sales history report, and enter credit(s)/rebill(s) for each Member connected to the contracts within ten (10) busin
	2.5 Service Pricing. Reserved. 
	2.6 Competitive Pricing. During the Term of this Agreement, if MMCAP Infuse receives information from any source that the terms or pricing offered under this Agreement are not market competitive, Vendor and MMCAP Infuse will meet and confer in good faith to determine the ongoing competitiveness of the terms and pricing under this Agreement. Vendor reserves the right, when comparing market competitiveness, to use the following in its evaluation (A) Member's class of trade; (B) Member's volume of Products; (C
	2.7 Member Fees. In the event a Member requires a fee, assessment, and/or additional costs in addition to the Pricing; the fee, assessment, and/or additional costs must be added on top of the Pricing and/or an adjustment to the discounts must be made so Vendor does not absorb the fee. Vendor must not pay a Member levied fee without first collecting the fee through increased Pricing for the applicable Member. The fees will be set aside and paid to the Member as detailed in a form provided and approved by MMC
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	ARTICLE Ill ORDERS, DELIVERY, AND PAYMENT; SELECTION OF SERVICES 
	3.1 Orders. As a condition for purchasing under this Agreement, purchasers must be Members in good standing with MMCAP Infuse. Vendor may use their own Ordering Systems and Purchase Order Forms. Except to the extent otherwise negotiated for Services and Bulk Orders (see Paragraph 3.8). to the extent that any terms conflict with the terms of this Agreement, the terms of this Agreement supersede. Each Member will be responsible for payment for Contracted Items to the Vendor and MMCAP Infuse will not be liable
	A. The use of obtaining a Contracted Item from the Ordering System or Purchase Order constitutes a binding contract. All Products furnished will be subject to inspection and acceptance by the ordering entity after delivery in accordance with Vendor's Return Policy (Attachment G). Back orders, failure to meet delivery requirements, or failures to meet specifications in the Ordering System, Purchase Order, and/or the Agreement authorizes the ordering entity to cancel the order, or any portion of it. If Vendor
	B. Order System minimum requirements. At a minimum, the Order System must (i) have the outlined capability and (ii) display the following for each Product in the catalog offerings to the Membership. 
	i. Capability: 
	a. 
	a. 
	a. 
	Secure login/user name and payment processing; 

	b. 
	b. 
	Provide a PDF invoice to the Member within twenty-four (24) hours of a confirmed order; 

	c. 
	c. 
	Product substitution search option; 

	d. 
	d. 
	Product inquiry search option; 

	e. 
	e. 
	Auto-backordering; and 

	f. 
	f. 
	Show cost-saving opportunities/alternatives. 


	ii. Display: 
	a. 
	a. 
	a. 
	Product name and picture; 

	b. 
	b. 
	Manufacturer product number; 

	c. 
	c. 
	UNSPSC; 

	d. 
	d. 
	Product description; 

	e. 
	e. 
	NOC/UPC; 

	f. 
	f. 
	Manufacturer name; 

	g. 
	g. 
	Packaging size; 

	h. 
	h. 
	Price for package/dose size and per item basis; and 

	i. 
	i. 
	If only available by "drop-shipment" (if applicable). 


	C. Vendor will provide MMCAP Infuse with at least one login and password to access and view Vendor's Ordering System and/or online catalog it displays to the Membership. During the Agreement, if MMCAP Infuse requests the Vendor to provide live catalog Pricing electronically to MMCAP lnfuse's technology infrastructure, Vendor will do so without any cost assessed to MMCAP Infuse. 
	3.2 Product Substitution. In the event the Products covered by this Agreement are not available at the time of order placement, Product substitution will only be permitted upon the written consent of the Member. In the notification, the Vendor will inform the Member the reason the requested Product is not available and suggest possible substitutes. Vendor may suggest any self-manufactured or its private label Products and at least one brand label Product. 
	A. Reporting: The Vendor will provide a monthly report to MMCAP Infuse covering all orders that had an item replaced or not fulfilled during a shortage, in a form similar to the reporting requirements listed on Attachment E, Table 2 (subject to Vendor system capabilities) and must be delivered to: mm cap _
	infuse.hpscontracts@state.mn .us. 

	3.3 Termination of Individual Orders. Members may terminate, immediately or as identified by Member, individual orders in whole or in part, upon written notice to Vendor upon the occurrence of any of the following events: 
	A. The Member fails to receive funding, or appropriations, limitations or other expenditure authority at levels sufficient to pay for Contracted Items to be purchased; 
	B. Federal a-state laws, regulations. a-guidelines are modified or interpreted in such a way that either the purchase of the Contract Items are prohibited, or the Member is prohibited from paying for the Contracted Items from the planned funding source; or 
	C. Vendor commits any material breach of this Agreement. Upon receipt of written notice of termination, Vendor will stop performance under the Agreement as directed by the Member. If a standing order is terminated, the Member must pay Vendor in accordance with the terms of this Agreement for goods delivered and accepted by the Member. 
	3.4 Jurisdiction and Venue of Orders. As it applies to purchases made by a Member, nothing in the Agreement will be construed to deprive the Member of its sovereign immunity, or of any legal requirements, prohibitions, protections, exclusions, or limitations of liability applying to this Agreement or afforded by the Member's law. 
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	3.5 Shipment for Products. Vendor must distribute and deliver the Products covered under this Agreement to all Members, including the states of Alaska and Hawaii. If the Member account is in good standing, the Vendor will at no time, refuse to deliver to any Member without the prior written approval by the Member and MMCAP Infuse except based on payment failure. Delivery for Products under this Agreement shall be FOB Destination unless otherwise agreed to by Vendor and Member in a Purchase Order. Unless oth
	A. Fees: All Members are eligible to receive deliveries during normal workdays five (5) business days {Monday -Friday) with no ordering minimums. 
	B. Delivery Schedule: Upon request from Member, Vendor will work with Member to establish a routine delivery schedule. Delivery for stock items will occur within three (3) business days, from the date the Product is ordered; this includes the Vendor's processing window. It is understood that deliveries to Alaska or Hawaii may take longer. All expedited deliveries will be made next business day, or on the next scheduled business delivery day {excluding Alaska and Hawaii), unless communicated otherwise. If th
	i. Cut-off Time. Vendor's daily order cut off time will be 4:00PM CST local time to the Member. 
	C. Damaged Products: All damaged Products will be reported to Vendor's customer service department pursuant to Vendor's returns policy on Attachment G and applicable credits will be issued pursuant to such policy. 
	D. Lost Products: All lost Products will be reported to Vendor's customer service department pursuant to Vendor's returns policy on Attachment G and applicable credits will be issued pursuant to such policy. 
	E. Special Conditions for Producls: If applicable to the Products offered under this Agreement, Vendor will maintain appropriate temperatures and environmental conditions in accordance with Manufacturer requirements for delivery of the Products to the Members. All refrigerated Products will be shipped in returnable coolers or disposable coolers with appropriate packaging to maintain the required temperature range. Products requiring refrigeration will be clearly marked as such. Temperature monitors will be 
	F. Vendor's Standard Terms of Sale. Vendor's standard terms of sale are attached hereto as Attachment I and incorporated herein by this reference and shall apply to each sale hereunder. Vendor may modify its standard terms of sale from time to time, wherein such modifications shall be incorporated herein by this reference. The Terms and Conditions will take precedence over Attachment I. If the provisions of the Terms and Conditions are inconsistent with Attachment I, the Terms and Conditions will supersede 
	3.6 Emergency Orders. Reserved. 
	3.7 Drop Shipment. The Vendor will act as a conduit to expedite and simplify the ordering and payment of drop shipped Products directly from a Manufacturer. All fees associated with drop shipments are in accordance with Paragraph 
	3.5. Shipment for Products. Prohibited Products <Paragraph 1.5) cannot be drop shipped under this Agreement without MMCAP lnfuse's prior written approval. 
	3.8 Bulk Orders/Price Inquiries. A "Bulk Order" is an order that substantially exceeds a typical order size from a Member for a particular Product. It is expected that the Vendor will provide a "volume" discount on Bulk Orders; however, the Vendor may negotiate with each Member any discount, a reasonable shipping fee and shelf life as part of the proposal, which may be documented with a Purchase Order. Vendor will provide MMCAP infuse with a report summarizing Bulk Orders. The format and cadence is to be mu
	A. The proposal from the Vendor will hold firm for thirty (30) days. 
	B. A Member will be required to provide the Vendor its MMCAP Infuse ID and billing address for the Vendor to process the request. 
	3.9 Invoicing. Vendor will submit an invoice with each order. 
	A. Invoice Fields: At a minimum, Vendor's invoice will contain the following fields: 
	i. Member name and Vendor-assigned account number for the Member; 
	ii. Invoice line number and Member's order number (Member must provide an order number at the time of order for this to appear on Vendor's invoice); 
	iii. Bill to and ship to address: 
	iv. 
	iv. 
	iv. 
	Invoice date; 

	v. 
	v. 
	Vendor's SKU item number, Contracted Item name/description and packaging as associated with NDC/UNSPSC number {if applicable to this Agreement); 


	vi. Unit price, quantity ordered, quantity shipped, extension (unit price multiplied by the quantity shipped), and total invoice price; and 
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	vii. Applicable omit codes (e.g., manufacturer backorder, manufacturer discontinued, etc.). 
	B. Invoice Rounding: All Pricing should be to the second decimal spot. 
	C. Invoice Disputes: Member will notify Vendor of any known dispute with an invoice within fifteen (15) days from receipt of the invoice. If all or a portion of the disputed invoice is found to be in error, Vendor shall issue a credit and/or adjust the original invoice to the Member appropriately and provide a corrected invoice. Where the above is prohibited by a Member state's applicable law(s), the Vendor shall comply with requirements of that state's law(s) related to disputed invoices. Vendor will make 
	i. In the event that applicable state law mandates set-off by a Member, such set-off rights shall be exercised only to the extent expressly set forth in the applicable statute. 
	3.10 Payment Terms. Members will pay the Vendor within thirty (30) days of the date of the invoice, provided it is sent electronically to the Member within five (5) days of the Member receiving the purchase. If not, payment will be due within thirty (30) days of the Member receiving the invoice. 
	3.11 Conditions of Payment. Members may withhold payment for Product purchases found to be in violation of federal, state or local laws to the extent such violation of laws was caused by Vendor. 
	3.12 Payment Method. Vendor will accept check, Automatic Clearing House (ACH), Electronic Funds Transfer (EFT), credit card, or P-Card as a payment method and Member will start this process with its financial institution. 
	3.13 Federal Funds. Payments under this Agreement may be made from federal funds. The Vendor is responsible for compliance with all federal requirements imposed on these funds and accepts full financial responsibility for any requirements imposed by the Vendor's failure to comply with federal requirements. 
	3.14 Credi1s and Rebills. Vendor will process credits and rebills as notifications are received from a Member and after Vendor conducts a review and determines the notification is accurate; the Vendor will use commercially reasonable efforts to ensure the review shall take no longer than forty-five (45) days. 
	A. Vendor credits are valid until they are refunded, or the account has used payment. 
	B. In the event of a facility closure, or other extreme event where the Member will not be making another purchase through Vendor, the Member may cash out its credit(s). 
	C. The Vendor will take all commercially reasonable steps to ensure that credits are applied on a timely basis. 
	D. Vendor's credit memo will contain, but is not limited to the following information: 
	i. original order number and invoice number; 
	ii. itemized listing of the Contract Items affected; 
	iii. any new invoices associated with the credit; and 
	iv. Net credit amount available to the Member. 
	E. Vendor's rebill memo will contain, but not limited to the following information: 
	i. Original purchase order 
	ii. Original Vendor invoice number 
	iii. Itemized listing of the Product(s) affected 
	iv. 
	iv. 
	iv. 
	Credit memo associated with the rebill 

	v. 
	v. 
	Reason(s) for the rebill (e.g., manufacturer chargeback denial, pricing error, etc.) 


	3.15 Price Audits and Corrections. In the event of a Pricing error that is attributable to the Vendor, Vendor agrees to process credit/rebills for the past twelve (12) calendar months in the Member's favor. After the review of any such error and it is found that a correction needs to take place. Vendor will have ten (10) business days to process credit/rebills that would result in the Member paying more than originally charged. When a Member or MMCAP Infuse discovers an error in pricing, they will notify Ve
	3.16 Shareback Credits. Vendor will manage, at no additional cost to MMCAP Infuse or Members, the MMCAP Infuse disbursement of shareback credits. acoording to the process below: 
	A. MMCAP Infuse will provide Vendor with: (i) an accurate list of Members receiving a credit; (ii) the MMCAP Infuse ID numbers, facility names. facility addresses, facility's city. facility's state, and the credit amount for each facility; and (iii) a check for the total amount of all credits to be provided; 
	B. Vendor must apply the credit to all listed Members within fifteen ( 15) days of the receipt of the funds: 
	C. Within thirty (30) days of the receipt of the funds, Vendor must provide to MMCAP Infuse, an Excel Spreadsheet detailing the credit memo information. This Excel listing must include the following fields: distribution center. account number, Member ID, name, address, city, state, DEA (if applicable), HIN (if applicable), date of credit memo, credit memo number, and credit memo amount. 
	D. Within sixty (60) days of the receipt of the funds, Vendor will refund to MMCAP Infuse, any remaining dollars for which it was unable to issue credit; this may be for any Member determined to no longer be valid Member, or that were not able to be located for any variety of reasons. Vendor will work with MMCAP Infuse, in order to identify all Members to the best of its ability, in an effort to Issue all necessary credits, before refunding dollars back to MMCAP Infuse. Upon initiating the refund to MMCAP I
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	Henry Schein to MMCAP Infuse. 
	3.17 Member Punchout Systems. Members may submit a request to a Vendor to connect their ordering system through an electronic data interchange, also referred to as a "Punch-out System." The Vendor may consider connecting to said system and load information related to this Agreement. However, all costs associated with setting up the system will be paid by the requesting Member(s ). The Vendor will not pass along any direct or indirect costs relating to the system directly or indirecUy (i.e., reflected in inc
	A. Attachment· By the tenth (10) day of the month, both the Vendor and Member will send reports to MMCAP Infuse regarding the usage of the Punch Out System for Member's attached to this Agreement. The reporting requirements are on Attachment E, Table 3. If through those reports, it is found that a user has not completed an MMCAP Infuse Membership Agreement and does not have an MMCAP Infuse ID, both the Member and Vendor will assist MMCAP Infuse in completing the registration process. If the user fails to co
	B. Shareback: The State and/or Member owner understands that until an end user of the Punch-Out System is attached to MMCAP Infuse, there will not be any credit attributed for those purchases with respect to the annual shareback calculations. 
	3.18 Individual Member Selection of Services. Reserved. 
	ARTICLE IV 

	SUPPLYING AND AVAILABILITY 
	SUPPLYING AND AVAILABILITY 
	4.1 Product Outages. For Core and MMCAP Infuse Products, it is the responsibility of the Vendor to maintain sufficient inventory levels for all Products to meet the foreseeable needs of the Members. It is expected that the Vendor will be able to fulfill purchase volume of 98% of a Members' previous quarter's volume (the "Fill Rate"); provided, however, the Fill Rate will be subject to the exclusions listed in Paragraph 4. 1fC}. If Vendor does not meet the Fill Rate three (3) times or more in the calendar mo
	A. Immediate NotificatiOn. Vendor's ordering System will provide notice within twenty-four (24) hours to MMCAP Infuse and its Members of any Products covered by this Agreement that the Vendor has placed on backorder. Vendor's backorder notification will include: 
	i. the Products placed on backorder status; 
	ii. the expected timeline of the backorder; 
	iii. the reason for the stock outage; and 
	iv. how the Vendor intends to resolve the backorder situation. 
	B. Substitution. If Members consents, Vendor may offer like-kind Products. In the event of a backorder situation for Core and MMCAP Infuse Products due to a Vendor-created stock outage, if no acceptable substitution can be offered, the Member may purchase the same or equivalent Product from an alternative MMCAP Infuse vendor; ifunavailable through an alternative MMCAP Infuse vendor, Member may purchase an alternative equivalent Product on the open market, including retail, for the period in which the Vendor
	C. Exclusions. The following exclusions apply to this Paragraph 4. 1 and Vendor will be exempt from this Paragraph 4. 1 if any are applicable. For the avoidance of doubt, stock outages due to any reason listed herein will not be considered a Vendor-created stock outage. 
	i. Force Majeure: Force Majeure, as identified in Paragraph 5.4; 
	ii. Manufacturer created shortages and delays, such as discontinuances and backorders; 
	iii. Custom or specialty product orders; 
	iv. 
	iv. 
	iv. 
	Drop Shipments; 

	v. 
	v. 
	Products not stocked by the Vendor; 


	vi. Orders exceeding 120% of a Member's Average Monthly quantity purchased; and 
	vii. Products where supply is controlled government entity. 
	D. Vendor will be responsible for all vendor-created stock outage claims for SO-calendar days unless the Vendor has provided MMCAP Infuse with at least 90-calendar days' advanced written notice of the intent to remove a Contracted Item from production and discontinue distribution in the market. Vendor will remain responsible for all claims during the 90-calendar day notice period. 
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	4.2 
	4.3 4.4 
	4.5 
	4.6 
	5.1 5.2 
	5.3 
	5.4 
	5.5 5.6 
	Henry Schein Product Discontinuation. If the Vendor unilaterally assigns, discontinues, or deletes a Core or MMCAP Infuse Product during the Agreement, Vendor will use commercially reasonable efforts to provide written notice to MMCAP Infuse at least sixty (60) days prior. If the Vendor removes the item, the Vendor will honor Pricing until the Inventories are depleted or an agreed upon removal date. If inventory is depleted prior to the end of the ninety (90) day period, Paragraph 4.1 will apply. The same e
	ARTICLEV TERMINATION, CANCELLATION, AND REMEDIES 
	Cancellation. Either party may cancel this Agreement any time for convenience, without cause, upon thirty (30) days' written notice to the other party. In the event of such a cancellation, the Vendor will be entitled to payment by the Membership, determined on a pro rata basis, for Contracted Items satisfactorily delivered or performed. Termination for Cause. Except to the extent that the breach is subject to Paragraph 5.6 Failure to Perform, either party may terminate this Agreement at any time on the basi
	A. Reporting Requirements or failure to implement shareback. In the event that the Reporting Requirements (see Article IX and Attachment E) or Shareback (Paragraph 3.16) contains incorrect data, missing data that should be included or is required or no data where necessary and applicable, and such is material or 
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	Henry Schein causes harm to MMCAP lnfuse's ability to conduct business or its governmental purpose. Vendor will pay the following to MMCAP Infuse: $500/day. until resolved. 
	B. Late Administrative Fee Payments. As provided for in statute for late payments to the State of Minnesota. 
	C. Notices and Signatures. If the Vendor fails to provide notice or signature as provided for in this Agreement, and such failure materially impacts MMCAP lnfuse's ability to conduct business or its governmental purpose, the Vendor will pay the following to MMCAP Infuse: $20/day.
	D. Failing to implement MMCAP Infuse Products and Pricing (or not honoring}. When the Vendor fails to load MMCAP Infuse Products or Pricing in the timelines prescribed within this Agreement; or when the Vendor fails to sell all the MMCAP Infuse Products as required in this Agreement, or honor the Pricing: $50/day, until resolved. 
	E. Selling Prohibited Products or mis-selling brands. When the Vendor sells Products in violation of this Agreement to the Membership, vendor will pay MMCAP Infuse five percent (5%) (of the total gross sales relating to the violation. 
	F. Excess Non-Core saies If Non-Core sales make up over seventy-five percent (75%) of a Product category when there are available MMCAP Infuse and Core Products: $10,000/per Product category violation for each time period. 
	G. Adding and Removing Members <Attachmentl. Every time the Vendor fails to meet the timeline requirements in this Agreement to add or remove a Member's eligibility to purchase Contracted Items, Vendor will pay: $500/per violation. 
	H. Numerous instances of failure to provide Service, Product outages, late deliveries. Anytime MMCAP Infuse has to notify and question a Vendor regarding instances of them violating Paragraphs 3.5, 4. 1, and 4. 6 more than three (3) times during a rolling twelve (12) month period, the Vendor will pay: $1,000 per each subsequent violation. 
	I. Application of Fees. The application of the amounts herein shall not excuse Vendor's performance obligations as set forth in this Agreement, nor will it waive any rights of MMCAP Infuse or Members to seek any and all available legal and equitable remedies. Vendor acknowledges that the fees set forth above are not penalties, but rather seek to make MMCAP Infuse and Members whole for any failure of performance by the Vendor, as based upon good faith estimates. 
	J. Failure to Perform Cap. The total aggregate fees that may be due and payable by Vendor to MMCAP Infuse, each month, shall not exceed $10,000 per Failure to Perform, and not exceeding $25,000 in the aggregate of subparagraphs; neither limit applies to Paragraph 5.6(~), Selling Prohibited Products or mis-selling brands. 
	K. Return of Fees and Termination for Convenience. If it is determined by a court of competent jurisdiction that MMCAP lnfuse's alleged violation was in error or not the fault of Vendor, MMCAP infuse will promptly return any fees paid by Vendor and any resulting termination will be considered a termination for convenience. 


	ARTICLE VI MEMBERSHIP 
	ARTICLE VI MEMBERSHIP 
	6.1 Onboard, Transition, and Implementation. If the Vendor requires additional paperwork for Members to acquire the Contracted Items, Vendor will work with MMCAP Infuse and Members to determine the appropriate steps and schedule for an onboard and transition. 
	6.2 Membership Listing. MMCAP Infuse will provide Vendor a complete listing of the Membership which the Vendor is expected to actively utilize to verify Member status. MMCAP Infuse reserves the right to add and remove Members during the Agreement Term. 
	A. New Members. The Vendor must allow new Members to access the Agreement within seven (7) days of notice by the applicable Member and/or the completion of the required papeiwork on Attachment D by such applicable Member. MMCAP Infuse will provide Vendor with online access to its Membership list, which is updated daily. MMCAP Infuse will send Vendor a monthly e-mail with instructions on how to obtain the Membership list. 
	B. Removing Members. Vendor shall have the right to remove any Member that notifies Vendor it no longer wishes to participate under the terms of this Agreement. However, if the Member is purchasing through a Government Unit operated Punch-Out System or an MPA, the Vendor will provide written notice to MMCAP Infuse. The Vendor will not remove that Member for at least five (5) business days while MMCAP Infuse determines ifthe requesting Member has authority to remove itself from MMCAP Infuse. Vendor will prov
	6.3 Membership Eligibility. Upon request, Vendor will send an electronic eligibility list identifying which Members are eligible for pricing to MMCAP Infuse. 
	A. In order for a Member to be considered eligible, Member must notify Vendor in writing of their desire to participate in this Agreement. 
	6.4 Member Attachment. Vendor will ensure Members, who wish to access this Agreement, are attached to the Agreement for all Contracted Item purchases made by Member. Upon request of MMCAP Infuse, Vendor must 
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	verify only the Membership has access to the Pricing and Contracted Items. If a Member selects a different group purchasing organization/collective or decides not to participate in the Membership of MMCAP Infuse, the Vendor will immediately suspend access to the MMCAP lnfuse's catalog to that Member and notify MMCAP Infuse within five (5) days. 
	A. When Vendor notifies MMCAP in accordance with Paragraph 6.4, Vendor will provide the following: 
	i. Customer Name 
	ii. MMCAPinfuse ID 
	iii. Vendor ID (if applicable) 
	iv. 
	iv. 
	iv. 
	Date attached or detached from MMCAP Infuse 

	v. 
	v. 
	Address 


	vi. City 
	vii. State 
	viii. Phone Number 
	6.5 Non-Solicitation. During the term of this Agreement, Vendor will not solicit any Members to enter into or negotiate a separate contract or agreement for the same or substantially equivalent products and services offered in this Agreement without MMCAP lnfuse's prior written consent. Vendor is not prohibited from responding to a request for proposals issued by a Member that may include Products and Services covered by this Agreement and entering into separate contracts relating thereto. However, if the V
	6.6 DEA License/HIN. Unless the Member purchases a controlled substance, the Vendor may not require that a Member have a Drug Enforcement Administration number assigned to it in order to be eligible for contracted prices. The Vendor may require a Health Industry Number from Member, which MMCAP Infuse will work with the Member to obtain. 
	6.7 Product Use. All items acquired by Members under this Agreement are purchased for consumption in traditional governmental functions and not for the purpose of competing against private enterprise. 
	6.8 MPA. In order to use this Agreement, some States will require jurisdiction-specific paperwork or statutory language to establish a statewide contract for Members. These are separate from Purchase orders; these are addendum to this Agreement to provide for laws specific to a State jurisdiction. If these circumstances exist, the Vendor will work with MMCAP Infuse and applicable State to prepare an MPA to set forth the additional or altered terms and conditions. An MPA must clearly apply only to the reques
	A. Services and Purchase Orders. If a Member is electing to utilize a Service from the Vendor, the Member and Vendor can utilize a Purchase Order to write specific unique details regarding the scope of Service being provided; MMCAP Infuse does not have to be involved with that process, however a final draft should be provided to MMCAP Infuse before execution. However, the Member will not attempt include any boiler plate terms that modify items covered under this Agreement or try to add any additional fees/c
	ARTICLE VII AGREEMENT MANAGEMENT 
	7.1 Required Vendor Personnel. Vendor must maintain sufficient personnel who can provide comprehensive and timely customer service to the Membership and MMCAP Infuse. Vendor's personnel must have professional qualifications, training and experience, to provide support related to the Contracted Items. In addition, Vendor represents and warrants that its personnel have all the required licenses and certifications in accordance with all applicable law and regulatory agencies. To manage this Agreement, at a min
	A. Account representative and an alternate for MMCAP Infuse and eligible Members; 
	B. Customer service; 
	C. Distribution center representative{s); 
	D. Product training and education specialist in the form of facilitating such training and education with the applicable Manufacturer; 
	E. Supply chain improvement specialist; 
	F. Product ordering system technical support and training specialists; 
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	G. Membership/customer attachment specialist; 
	H. Accounting specialists, capable of addressing and timely solving invoice/credit re bill inquiries and shareback; and 
	I. Reporting specialist. 
	7.2 MMCAP Infuse Account Representative. Vendor will assign an account representative to MMCAP Infuse for this Agreement and will provide prompt notice, as soon as reasonably practicable, if that person is reassigned. In the event that the account representative is unresponsive (does not respond to inquiries within a reasonable time frame but not to exceed forty-eight (48) hours) or does not meet MMCAP lnfuse's reasonable needs, the Vendor will work with MMCAP Infuse to find a mutually agreeable resolution.
	A. Proper maintenance and management of the Agreement, including timely execution of all amendments. 
	B. Timely response to all MMCAP Infuse inquiries. 
	C. Performance of the business review as described in Paragraph 7.3. 
	D. Personnel Changes. Vendor will provide MMCAP Infuse with written advance notice of changes to the account representative. 
	E. Member Dedicated Representative. For any Member whose purchase volume exceeds five-hundred thousand dollars ($500,000) annually, they may be eligible for a dedicated account representative as agreed to by Vendor and Member. If the Member and Vendor agree to this option, Member will provide written notice to the Vendor. Vendor will provide a dedicated account representative to the Member within thirty (30) days of such agreement, unless otherwise agreed to by Member and Vendor. This account representative
	7.3 Reviews. Quarterly, the Vendor will provide a list of Members who have a member-dedicated representative per Paragraph 7.2(EJ and who their dedicated account representative is. Additionally, Vendor will perform at least one business review with MMCAP Infuse annually. The review will be at a time and location that is mutually agreeable to Vendor and MMCAP Infuse and at a minimum address: a review of sales to members, pricing and contract terms, administrative fees and reporting, supply issues, customer i
	7.4 Customer Service Department. Vendor must maintain a toll-free customer service center (1-800-472--4346 or ) 8:00AM to 8:00PM locally and have a system to respond to emergency calls during its non-operational hours. The center must be capable of responding to telephone or electronic message inquiries (email, or text inquiries, from hand-held messaging devices). Additionally, any customer service representative must have the corporate authority, experience, and training to respond to any inquiry related t
	custserv@henryschein.com

	ARTICLE VIII WARRANTS, COVENANTS, AND DUTIES OF VENDOR 
	8.1 Covenant of Laws. Vendor shall comply with all state and federal laws, as applicable to each Member, in the performance of this Agreement. 
	8.2 Required Licenses, Permits, and Registration. Vendor shall have in place prior to the start of the Agreement, and must maintain for the life of the Agreement, all current licenses, permits and registrations required by state and federal agencies. Vendor must make such documentation available upon request by MMCAP Infuse. 
	8.3 FDA-Certified Drug Application. Reserved. 
	8.4 cGMP. With regard to Vendor's private-labeled products, and solely to the extent required by applicable law as it pertains to a distributor of products, Vendor certifies that it is in compliance with the applicable requirements of the Food and Drug Administration's current "Good Manufacturing Practices" (cGMP) and the current United States Food, Drug, and Cosmetic Act. 
	8.5 Health Care Product Regulations. With regard to Vendor's private-labeled products, and solely to the extent required by applicable law as it pertains to a distributor of products, Vendor acknowledges that each Product has, if required by law, a United States Food and Drug Administration approval or authorization on file and accepts the liability with which such application confers. Additionally, all Products should meet applicable industry standards such as standards set by ISO or UL. With regard to Ven
	8.6 DSCSA. As applicable, the Vendor will retain and provided access to 3T Data per the requirements specified by the DSCSA, at no charge, for all Members, as the case may be, purchasing Pharmaceuticals. If this cannot be done or during the term of the Agreement, or if Vendor is unable to provide, Vendor will provide prompt notice to MM CAP 
	8.7 Debarment. Vendor warrants and certifies that neither it nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from programs operated by the State of Minnesota, the United States federal government, or any Member; and has not been convicted of a criminal offense related to the subject of this Agreement. Vendor further warrants that it will provide immediate written notice to MMCAP Infuse if at any time it learns that this certification
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	A. Certification regarding debarment, suspension, ineligibility. and voluntary exclusion. Federal money will be used or may potentially be used to pay for all or part of the work under the Agreement, therefore Vendor certifies that it is in compliance with federal requirements on debarment, suspension, ineligibility and voluntary exclusion specified in the solicitation document implementing Executive Order 12549. 
	8.8 Indemnification. Pursuant to the Minnesota Constitution Article XI Section 1, MMCAP Infuse cannot indemnify the Vendor. Except for causes due to MMCAP lnfuse's or Members· sole negligence, Vendor will defend and hold harmless MMCAP Infuse, including MMCAP lnfuse's Members, agents, directors, employees, attorneys, and other representatives during and after this Agreement from and against all actual and potential claims relating to loss, liability, damage, costs and expenses (including attorneys' fees and
	A. Intentional, willful, or negligent acts or omissions; 
	B. Fraud and or deceit; 
	C. Actions that give rise to strict liability; 
	D. Violations of federal, state, or local laws, orders, and/or policies; 
	E. Employees or subcontractors' criminal and civil claims; and/or 
	F. Failure to pay fees, charges, expenses, taxes, or other debts to third parties. 
	8.9 Antitrust. The Vendor agrees to, if requested, assign to the State of Minnesota any and all rights, titles, and interest to all causes of actions to MMCAP Infuse arising from services provided in connection with this Agreement resulting from antitrust violations that arise under the antitrust laws of the United States and the antitrust laws of the State of Minnesota, and/or the antitrust laws of any Member unless otherwise assigned directly to that Member by Vendor with MMCAP lnfuse·s approval. Vendor w
	8.10 Warranties. Vendor will pass through to Member, at the time of sale, any transferable product warranties, indemnities and remedies provided to Vendor by the applicable manufacturer. EXCEPT AS OTHERWISE PROVIDED HEREIN, TO THE EXTENT PERMITTED BY LAW, VENDOR PROVIDES NO WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE OR NON-INFRINGEMENT, AND MEMBER AND MMCAP, AS APPLICABLE, SHALL LOOK TO THE MANUFACTURER OF THE PROD
	ARTICLE IX 
	ADMINISTRATIVE FEE AND REPORTING 
	9.1 Administrative Fee. In consideration for the administrative support and other services provided by MMCAP Infuse in connection to this Agreement, the Vendor agrees to pay an Administrative Fee on all purchases of Products purchased by Members under this Agreement. 
	A. The Administrative Fee amount will be as follows: 
	i. Three percent (3%) for all Net Purchases covered under this Agreement excluding Sublocade Products; and 
	ii. A quarter percent (.25%) on all Designated MMCAP Members Sublocade Products Net Purchases. 
	B. The payment of the Administrative Fees is intended to be in compliance with the Medicare and Medicaid Patient Protection Act of 1987 (Anti-Kickback Statute) and 42 U.S.C. §1320a-7b(b)(3)(A) and the "Safe Harbor'' regulations regarding discounts or other reductions in price set forth at 42 C.F.R. §1001.952(h) and GPOs set forth at 42 C.F.R. §1001.9520). Vendor will not pay an Administrative Fee on the same purchase to more than one GPO, nor will Vendor split an Administrative Fee on any item between such 
	C. Vendor must provide Administrative Fee data to MMCAP Infuse within ten (10) business days after the end of each calendar month. The Administrative Fee must be paid as soon as is reasonable after the end of each calendar month, but no later than thirty (30) calendar days after the end of the calendar month. The Vendor will submit a check payable to: 
	Financial Management & Reporting -MMCAP Infuse 50 Sherburne Avenue, Suite 309 St. Paul, MN 55155 
	D. Vendor shall not be required to pay the Administrative Fees on tax amounts, returns, or other shipments for which Vendor did not collect payment, or applicable freight charges. 
	E. Vendor will not pay an Administrative Fee on Purchases of Products ordered prior to the date an entity becomes a Member, as defined in this Agreement. 
	9.2 Administrative Fee and Sales Reporting. The Vendor must submit a monthly (1) administrative fee data report and (2) sales data report. 
	A. Administrative Fee Data Report. Subject to Vendor's system limitations, the monthly administrative fee data report must contain the fields detailed below. All administrative fee data reports must be sent to: at the end of each month. but no later than thirty (30) days after the end of the month. The Vendor will provide a dedicated person. 
	MMCAP.infuse@state.mn.us 

	i. Administrative Fee Data Report fields: 
	a. MMCAP Infuse Assigned Authorized Wholesaler Number 
	Page 14 of 159 
	DocuSign Envelope ID: EE6254A9-B9AA-4618..S3A0-0FD28BF00765 MMS2200734 Henry Schein 
	b. 
	b. 
	b. 
	MMCAP Infuse Assigned Manufacturer Number (for MMCAP Infuse Products) 

	c. 
	c. 
	Direct or Indirect Purchase Indicator (l=lndirect, D=Direct) 

	d. 
	d. 
	Invoice Date (Point of Sale Date) 

	e. 
	e. 
	Invoice Number 

	f. 
	f. 
	MMCAP Infuse Member 

	g. 
	g. 
	Vendor's Account Number for the MMCAP Infuse Member 

	h. 
	h. 
	MMCAP Infuse Member DEA Number, if applicable 

	i. 
	i. 
	MMCAP Infuse Member HIN Number, if applicable 

	j. 
	j. 
	MMCAP Infuse Member Address 


	k. MMCAP Infuse Member City 
	I. MMCAP Infuse Member State 
	m. 
	m. 
	m. 
	Product's NOC (Use all 11 digits (00076888888)) 

	n. 
	n. 
	Product Name (e.g. Acetaminophen with Codeine, Acticin Cream 5%) 

	o. 
	o. 
	Credit Indicator (C = credit) 

	p. 
	p. 
	Contracted Units (The number of units purchased on contract.) 

	q. 
	q. 
	MMCAP Infuse Contracted Unit Price 

	r. 
	r. 
	Administrative Fee Decimal Percentage (The contracted administrative fee percentage for the NOC number. Report as a decimal (e.g. 0.030)) 

	s. 
	s. 
	Vendor Contracted Sales (Contracted Units* Contracted Unit Price. Report in dollars) Administrative Fee Payment Amount (Administrative Fee Decimal Percentage * Vendor Contracted Sales. Report in dollars) 


	8. Sales Data Usage Reports. Vendor will supply to MMCAP Infuse monthly sales data on or before the tenth (10h) day of the subsequent calendar month. The report must include Contracted Item dollar spend amount sorted in descending order and grouped by the Contracted Item category. Also, the report MUST include the information set forth on Attachment E, Table 1. 
	1

	9.3 Reporting Tools. For no additional charge or subscription fee, the Vendor agrees to provide online electronic access to all purchasing data history to MMCAP Infuse and purchasing Members. The data provided by the Vendor must be manipulatable by MMCAP Infuse and the Members; it also must be able to download manipulate the data in a "XLSX" format. 
	A. Customized Member Requests. A Member may request additional reporting from the Vendor, however any additional costs associated with those requested reports will be bomo by the requesting Member and tho Vendor may not pass on those costs directly or indirectly to the rest of the Membership and/or MMCAP Infuse. 
	ARTICLEX INTELLECTUAL PROPERTY 
	ARTICLEX INTELLECTUAL PROPERTY 
	10.1 MMCAP Infuse Ownership. MMCAP Infuse owns all rights, title, and interest in MMCAP Infuse customer data, sales transaction data, DEA/HIN information (subject to third-party rights), contract pricing, EDI transaction data, reverse distribution data, and payment data, including copyrights and trade secrets contained therein. MMCAP Infuse grants to Vendor an unlimited, non-revocable, nontransferable, fully paid license, for the term of this Agreement, to: (A) release state specific data to a Member's prim
	10.2 Vendor Ownership. Vendor owns all rights, title, and interest to any aggregated data not identifiable as arising from this Agreement and any other intellectual property created for or presented to MMCAP Infuse. Vendor grants to MMCAP Infuse an unlimited, non-revocable, non-transferable, fully paid, perpetual license, to use all intellectual property created for and presented to MMCAP Infuse under this Agreement. 
	10.3 Pre-Existing Intellectual Property. MMCAP Infuse and Vendor will each retain ownership of, and all right and, title and interest in and to, their respective pre-existing intellectual property. The Vendor grants Minnesota a perpetual, irrevocable, non-exclusive, royalty free, non-transferable license to use and modify any pre-existing Vendor intellectual property, including marketing materials and materials contained in solicitation responses provided by Vendor to MMCAP Infuse or a Member. The aforement
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	10.4 Private Label Products Intellectual Property Indemnification. In the event Vendor manufactures any product branded using a trademark or trade name owned by Vendor ("Private Label Products") for sale and distribution through this Agreement, Vendor will defend, indemnify and hold the Member(s) harmless from any action or other proceeding brought against a Member(s) by a third party to the extent that it is based on a claim that Vendor's trademarks used in connection with such Private Label Products deliv
	A. Exclusions. Vendor will have no obligations under this Paragraph 10.4 with respect to claims arising from: 
	(i) 
	(i) 
	(i) 
	modifications to Private Label Products that were not performed by Vendor; (ii) misuse of the Private Label Products or Vendor's trademarks; (Iii) compliance with specifications provided by a Member(s); or 

	(iv) 
	(iv) 
	the use or integration of Private Label Products delivered under this Agreement in combination with other Products or other technologies not provided by Vendor, if the claim would not have arisen but for the particular combination. THE FOREGOING ARE VENDOR'S SOLE AND EXCLUSIVE OBLIGATIONS, AND MEMBER'S SOLE AND EXCLUSIVE REMEDIES, WITH RESPECT TO OR ARISING OUT OF THE INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL PROPERTY RIGHTS WITH RESPECT TO PRIVATE LABEL PRODUCTS. 


	B. Injunctions. If a Member's use of any Private Label Products delivered under this Agreement is, or in Vendor's opinion is likely to be, enjoined due to a claim of infringement or misappropriation as specified in this Paragraph 10.4 above then Vendor may, at its sole option and expense: (i) obtain for a Member the right to continue using such Private Label Products under this Agreement; (ii) replace or modify such Private Label Products to avoid such a claim, provided that the replaced or modified Private
	10.5 Publicity and Endorsement. Any publicity regarding the subject matter of this Agreement must identify MMCAP Infuse as a sponsoring or endorsing agency and must not be released without prior written approval from MMCAP Infuse. For purposes of this provision, publicity includes notices, informational pamphlets, press releases, research, reports, signs, and similar public notices prepared by or for the Vendor individually or jointly with others, or any subcontractors, with respect to the program, publicat
	A. Marketing. Any direct advertising, marketing, or direct offers with Members must be approved by MMCAP Infuse. Violation of this may be cause for immediate cancellation of this Agreement and/or MMCAP Infuse may reject any proposal submitted by the Vendor in any subsequent solicitations for awards. 
	B. Endorsement. The Vendor must not claim that MMCAP Infuse, the State of Minnesota, or any Member State endorses its products or services. 
	ARTICLE XI INSURANCE 
	11.1 Notice. The Vendor is required to submit Certificates of Insurance acceptable to MMCAP Infuse as evidence of insurance coverage requirements prior to commencing work under the Agreement. Vendor will not commence work under the Agreement until they have obtained all the insurance described below and MMCAP Infuse has approved such insurance. Vendor shall maintain such insurance in force and effect throughout the term of the Agreement The failure of MMCAP Infuse to obtain a Certificate of Insurance, for t
	11.2 Additional Insurance Conditions. 
	A. Vendor's policy(ies) shall be primary insurance to any other valid and collectible insurance available to MMCAP Infuse with respect to any claim arising out of Vendor's performance under this Agreement; 
	B. IfVendor receives a cancellation notice from an insurance carrier affording coverage herein, Vendor agrees to notify MMCAP Infuse within fifteen (15) business days with a copy of the cancellation notice, unless Vendor's policy(ies) contain a provision that coverage afforded under the policy(ies) will not be cancelled without at least thirty (30) days advance written notice to MMCAP Infuse; 
	C. Vendor is responsible for payment of Agreement related insurance premiums and deductibles; 
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	D. If Vendor is self-insured, a Certificate of Self-Insurance must be attached; 
	E. Vendor's insurance companies must either (1) have an AM Best rating of A-(minus) and a Financial Size Category of VII or better, and be authorized to do business in the State of Minnesota or (2) be domiciled in the State of Minnesota and have a Certificate of Authority/Compliance from the Minnesota Department of Commerce if they are not rated by AM Best; and 
	F. An Umbrella or Excess Liability insurance policy may be used to supplement the Vendor's policy limits to satisfy the full policy limits required by the Agreement. 
	11.3 Coverage. Vendor is required to maintain and furnish satisfactory evidence of the following insurance policies: 
	A. Workers' Compensation Insurance. Except as provided below, Vendor must provide Workers' Compensation insurance for all its employees and, in case any work is subcontracted, Vendor will require the subcontractor to provide Workers' Compensation insurance in accordance with the statutory requirements of the State of Minnesota, including Coverage B, Employer's Liability. Insurance minimum limits are as follows: 
	i. $100,000-Bodily Injury by Disease per employee 
	ii. $500,000 -Bodily Injury by Disease aggregate 
	iii. $100,000 -Bodily Injury by Accident If Minnesota Statute 176.041 exempts Vendor from Workers' Compensation insurance or if the Vendor has no employees in the State of Minnesota, Vendor must provide a written statement, signed by an authorized representative, indicating the qualifying exemption that excludes Vendor from the Minnesota Workers' Compensation requirements. If during the course of the Agreement the Vendor becomes eligible for Workers' Compensation statutory requirements, the Vendor must comp
	B. Commercial General Liability Insurance. Vendor is required to maintain insurance protecting it from claims for damages for bodily injury, including sickness or disease, death, and for care and loss of services as well as from claims for property damage, including loss of use which may arise from operations under the Agreement whether the operations are by the Vendor or by a subcontractor or by anyone directly or indirectly employed by the Vendor under the Agreement. Insurance minimum limits are as follow
	i. $1,000,000-per occurrence 
	ii. $5,000,000 -annual aggregate 
	iii. $5,000,000 -annual aggregate -Products/Completed Operations 
	iv. The following coverages shall be included: 
	a. 
	a. 
	a. 
	Premises and Operations Bodily Injury and Property Damage 

	b. 
	b. 
	Personal and Advertising Injury 

	c. 
	c. 
	Blanket Contractual Liability 

	d. 
	d. 
	Products and Completed Operations Liability 

	e. 
	e. 
	MMCAP Infuse named as an Additional Insured, to the extent permitted by law 


	C. Network Security and Privacy Liability Insurance. Including Ransomware (or equivalent}. Vendor will maintain insurance to cover claims which may arise from failure of Vendor's security resulting in, but not limited to, computer attacks, unauthorized access, disclosure of not public data including but not limited to confidential or private information, transmission of a computer virus or denial of service. Insurance minimum limits are as follows: 
	i. $2,000,000 -per occurrence 
	ii. $2,000,000 -annual aggregate 
	ARTICLE XII GENERAL TERMS 
	12.1 Notices. If one party is required to provide legal notice or notice under the terms of the Agreement to the other, such notice will be in writing and will be effective upon dispatch. Delivery shall be by certified United States mail, or by email. Either party must notify the other of a change in address for notification purposes. 
	122 Audits. Under Minn. Stat. § 16C.05, subd. 5. the Vendor's books, records, documents, and accounting procedures and practices relevant to this Agreement are subject to examination by Minnesota, MMCAP Infuse, and/or the Minnesota Auditor or Legislative Auditor, as appropriate, for a minimum of six (6) years from the end of this Agreement. This clause extends to the Membership as it relates to business conducted with and sales to a Member. 
	A. Invoice and Pricing Audit. MMCAP Infuse and Members served by this Agreement may periodically audit validity of invoice pricing. Such audits may be conducted only during ordinary business hours and upon reasonable notice. 
	B. Costs. Vendor, MMCAP Infuse, and Members shall each be responsible for its own costs associated with any audit, including costs related to the production of records and/or other documents requested by the other party. 
	12.3 Assignment. The Vendor may neither assign nor transfer any rights or obligations under this Agreement without the prior consent of MMCAP Infuse and a fully executed assignment agreement. 
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	12.4 Amendments. Any amendment to this Agreement must be in writint and will no1 be effective until it has been executed and approved by the same parties who executed and approved this Agreement, or their successors in office. 
	12.5 Order of Precedence. Vendor agrees that applicable federal and state law will supersede this Agreement, however this Agreement will take precedence over all other the terms, covenants. conditions. commitments. stipulations, Order System, Purchase Orders. website use of terms, and other legal documents MMCAP Infuse, Vendor, and/or Member may use in the performance of this Agreement. If the provisions of this Agreement are inconsistent, or are modified. diminished. or derogated with any of the terms and 
	A.tt Purchase Orders and MPA.tln respect to the relationship between the Vendor and Member, a Purchasett Order and/or MPA may override certain aspects of this Agreement under narrow circumstances outlinedtt and specified in 
	the aforementioned documents.tt 

	B.tt Terms of Sale (Attachment ll. If there is a conflict between the Terms of Sale and this Agreement or MPA,tt this Agreement supersedes. The following parts of the Terms of Sale will be unenforceable against MMCAPtt Infuse or the Members:tt 
	i.tt Finance Charge ii.tt Arbitrationtt iii.tt Limitation of Liability is updated as follows: HENRY SCHEIN SHALL NOT BE LIABLE FORtt 
	INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGES INCLUDING, BUT NOT LIMITED TO, LOST PROFITS AND LOSS OF GOODWILL, ARISING FROM ORtt RELATING TO ANY BREACH TO THIS AGREEMENT (OR ANY DUTY OF COMMON LAW. REGARDLESS OF ANY NOTICE OF THE POSSIBILITY OF SUCH 
	DAMAGES.tt 

	12.6 Counterparts and Electronic Signature. The Agreement cannot be executed in counterparts and will not be enforceable until MMCAP Infuse has obtained all required signatures. MMCAP Infuse and Vendor expressly agree to conduct transactions under the Agreement by electronic means (including, without limitation, with respect to execution, delivery, storage, and transfer of this Agreement by electronic means and to the enforceability of this electronic agreement). MMCAP Infuse will be deemed to have control 
	12.7 Severability. If any provision of the A1reement, including items incorporated by reference, is found to be illegal, unenforceable, or void, then both MMCAP Infuse and the Vendor will be relieved of all obligations arising under such provisions. If the remainder of the Agreement is capable of perfamance. it will not be affected by such declaration or finding and will be fully performed. 
	12.8 Waiver. If either party fails to enforce any provision of this Agreement. that failure does not waive the provision or its right to enforce it. 
	12.9 Governing Law, Jurisdiction, and Venue. Minnesota law, without regard to its choice-of-law provisions, governs this Agreement. Venue for all legal proceedings out of this Agreement, or its breach, must be in the appropriate state or federal court with competent jurisdiction in Ramsey County. Minnesota. 
	VENDOR: Henry Schein, Inc. The Vendor certifies that the appropriate person(s) 
	have executed this Agreement on behalf of the Vendor as required by appllcable articles, bylaws, resolutions. or ordinances. 
	Name: Jeff Klingler 
	Signature[~l1ngler 
	Title: VP & GM1 U.S. Specialty DistributiontGroup 
	Date: Augustt29. 2023 
	STATE OF MINNESOTA FOR MMCAP In accordance with Minn. Stat.§ 16C.03, subd. 3 
	James Babbitt 
	Name: 
	0""'"""';~ 
	~~-=~--lll:>ITTl!TrPI________ 
	Signature: 

	UUE&iiiiaOOMB4FC... 
	8/30/2023
	Date: 
	COMMISSIONER OF ADMINISTRATION 
	In accordance with Minn. Stat. § 16C.05, subd. 2 
	Christina Fox
	Name: ~,.,.,...,, 
	Signature: ~~
	1 

	8/31/2023
	Date: 
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	ATTACHMENT A-3 
	ATTACHMENT A-3 

	MMCAP Infuse Loaded Product Categories and Mark-Ups 
	MMCAP Infuse Loaded Product Categories and Mark-Ups 


	Cate ories Incontinence Medline Industries, Inc. N utritiona Is Abbott Laboratories, Inc. A"inomoto Cambrooke, Inc. Gerber Products Com an GVM Associates, Inc. Mead Johnson and Com an , LLC Nestle Healthcare Nutrition, Inc. Nutricia North America Inc. Diabetic Products; Needles and S rin es Abbott Diabetes Sales Co oration A amatrix Inc. Lifescan, Inc. Owen Mumford USA, Inc. Pharmaceuticals HR Pharmaceuticals, Inc. Unifirst-First Aid Corporation OBA Medi ue Products Containers and Vials Ber Global, Inc. Cen
	Figure
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	ATTACHMENT A-4 
	Vendor Exclusive Brands lndivior, Inc. (Sublocadet 
	Manufacturer 
	Manufacturer 
	Manufacturer 
	NOC 
	Description 
	Packaging 
	Quantity 
	Pricing (WAC'-') 
	Class of Trade 

	lndivior, Inc. 
	lndivior, Inc. 
	12496010001 
	Sublocade 100mg/0.5ml Syringe 
	1 Syringe 
	1 
	-
	Corrections 

	lndivior, Inc. 
	lndivior, Inc. 
	12496030001 
	Sublocade 300mg/1.5ml Syringe 
	1 Syringe 
	1 
	-
	Corrections 

	lndivior, Inc. 
	lndivior, Inc. 
	12496010001 
	Sublocade 100mg/0.5ml Syringe 
	1 Syringe 
	1 
	-
	All (Except Corrections) 

	lndivior, Inc. 
	lndivior, Inc. 
	12498030001 
	Sublocade 300mg/1.5ml Syringe 
	1 Syringe 
	1 
	-
	All (Except Corrections) 
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	Additional Exceptions to Prohibited Products 
	1. Specific Pharmaceutical Over the Counter Treatments (OTC): The Vendor can sell the following OTC Products under the Non-Core category: 
	A. Cold/Cough Remedies 
	B. Vitamins 
	C. Supplements 
	D. Pain relievers 
	E. Irrigation Solutions 
	F. Topical Pain Relief 
	G. Antifungals 
	H. Antiseptics 
	I. Allergy Relief 
	J. Digestive Medication 
	2. Vendor private label Nutritional, Incontinence, and Diabetic Supply Products 
	3. 
	3. 
	3. 
	Lancets 

	4. 
	4. 
	Fentanyl Test Strips that do not require special licenses and are rapid (does not need to be processed by a lab and does not have a service component). 
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	Table 1: Required Data Field for Sales Data Report {Paragraph 9.2{Bl) 
	Table 1: Required Data Field for Sales Data Report {Paragraph 9.2{Bl) 


	Excel Column 
	Excel Column 
	Excel Column 
	Reauired Data Field Full Name for Sales Data Reoort 

	A 
	A 
	MMCAP lnfuse-assioned Member ID 

	B 
	B 
	MMCAP Infuse Member Name 

	C 
	C 
	Vendor Distribution Center Code 

	TR
	Vendor-assigned Account number for MMCAP Infuse Member (this should 

	D 
	D 
	be the ship-to account number) 

	E 
	E 
	Invoice Number 

	F 
	F 
	Invoice Line Number 

	G 
	G 
	Purchase Order Number 

	H 
	H 
	Invoice date (MMDDYYYY) 

	TR
	Buyer name or equivalent of buyer ID for person submitting the invoices (if 

	I 
	I 
	available) 

	J 
	J 
	Vendor's (distributor) SKU item number 

	TR
	NOC of purchased Product as stored in First DataBank, Inc. (Required for 

	K 
	K 
	oharmaceutical Products) 

	L 
	L 
	Label Name/Product Descriotion 

	M 
	M 
	Unit Dose (Required for pharmaceutical Products) 

	N 
	N 
	Pack Size 

	0 
	0 
	Unit 

	p 
	p 
	Case Size 

	Q 
	Q 
	Dose (Reauired for pharmaceutical Products). 

	R 
	R 
	Strenoth (Required for pharmaceutical Products}. 

	s 
	s 
	Route (Reauired for pharmaceutical Products). 

	T 
	T 
	Unit Price (99999.9999) 

	TR
	Quantity Ordered (not Vendor repackaged or re-bundled 

	u 
	u 
	auantitv\(99999.9999) 

	TR
	Quantity Shipped (not Vendor repackaged or re-bundled 

	V 
	V 
	auantitv)(99999.9999) 

	TR
	Extension (unit price multiplied by the quantity shipped) EXTENDED 

	w 
	w 
	PRICE (99999.9999) 

	TR
	Type of transaction (MMCAP Infuse Product, Core, Non-core) 1= 

	X 
	X 
	Core/MMCAP Infuse Product. 2=Non-Core, 3=Non-admin fees sales 

	y 
	y 
	Bill to Address 1 

	z 
	z 
	Bill to Citv 

	AA 
	AA 
	Bill to State (2 alpha postal code) 

	AB 
	AB 
	Bill to Zip (standard 5-4 format, no dash necessarvl 

	AC 
	AC 
	Ship to Address 1 

	AD 
	AD 
	Ship to City 

	AE 
	AE 
	Ship to State (2 alpha postal code) 

	AF 
	AF 
	Ship to Zip (standard 5-4 format, no dash necessary) 

	AG 
	AG 
	Service Fee (99999.9999) 

	AH 
	AH 
	MMCAP Infuse Contract Number (MMSxxxxx) 

	Al 
	Al 
	Admin Fee 

	AJ 
	AJ 
	Credit Indicator (C for credit) 

	TR
	MMCAP Infuse Assigned Wholesaler Code (Codes will be assigned to 

	AK 
	AK 
	PPV's during implementation oeriod ofthe contract) 

	AL 
	AL 
	Manufacturer Name (MFG Name) 

	AM 
	AM 
	Class of Trade 

	AN 
	AN 
	340B Purchase 

	AO 
	AO 
	Cateoorv Paoe 152of 
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	AP 
	AP 
	AP 
	Manufacturer Part Number 

	AQ 
	AQ 
	List Price 

	AR 
	AR 
	UNSPSC Code (XXXXXXXX) 

	AS 
	AS 
	UNSPSC Description 

	AT 
	AT 
	GLN 

	AU 
	AU 
	GTIN 

	AV 
	AV 
	Order Date (MMDDYYYY) 


	Table 2: Substitution Report {Paragraph 3.2} 
	Excel Column 
	Excel Column 
	Excel Column 
	ReQuired Data Field Full Name for Suillstitution Report 

	A 
	A 
	MMCAP Infuse ID 

	B 
	B 
	Vendor ID 

	C 
	C 
	Customer Name 

	D 
	D 
	Invoice Number 

	E 
	E 
	Invoice Date 

	F 
	F 
	Product Trade Name (Original item ordered) 

	G 
	G 
	UNSPSC Code (or NDC of pharmaceutical Product) 

	H 
	H 
	Pack Size 

	I 
	I 
	Dose (Reauired for pharmaceutical Products}. 

	J 
	J 
	Strenoth (Required for pharmaceutical Products}. 

	K 
	K 
	Unit Price (99999.9999) 

	L 
	L 
	Quantity Ordered (not Vendor reoackaaed or re-bundled quantity)(99999.9999) Quantity Shiooea (not Vendor repackaaed or re-bundled quantity)(99999.9999} 

	M 
	M 

	N 
	N 
	Extension (unit price multiplied by the quantity shipped) EXTENDED PRICE (99999.9999) 

	0 
	0 
	Type of transaction (MMCAP Infuse Product, Core, Non-core} 1= Core/MMCAP Infuse Product, 2=Non-Core 3=Non-admin fees sales 

	p 
	p 
	Product Trade Name (Replacement Item} 

	Q 
	Q 
	UNSPSC Code (NDC of pharmaceutical Product) 

	R 
	R 
	Pack Size 

	s 
	s 
	Dose (Reouired for pharmaceutical Products). 

	T 
	T 
	Strength (Required for pharmaceutical Products). 

	u 
	u 
	Unit Price (99999.9999} 

	V 
	V 
	Quantity Ordered inot Vendor repackaaed or re-bundled auantitv)(99999.9999) 

	w 
	w 
	Quantity Shiooell (not Vendor repackaged or re-bundled quantity}(99999.9999) 

	X 
	X 
	Extension (unit price multiplied by the quantity shipped) EXTENDED PRICE (99999.9999) 

	y 
	y 
	Type of transaction (MMCAP Infuse Product, Core, Non-core) 1=MMCAP Infuse Product, 2=Core, 3=Non-Core 

	z 
	z 
	Reason for Replacement 


	Table 3: Punch-out U~ar Reeorts {Paragra@h 3.17) 
	Punch Out User Reports 
	Punch Out User Reports 
	Punch Out User Reports 

	MMCAP ID (if none, please indicate) 
	MMCAP ID (if none, please indicate) 

	Punch-Out system utilized {i.e.. State and Aaencv that owns system) 
	Punch-Out system utilized {i.e.. State and Aaencv that owns system) 

	Punch-Out system Account Number 
	Punch-Out system Account Number 

	Vendor Account Number 
	Vendor Account Number 

	Purchaser's Name 
	Purchaser's Name 

	Purchaser's Address 
	Purchaser's Address 

	Invoice Number 
	Invoice Number 

	Invoice Date 
	Invoice Date 

	Invoice Amount 
	Invoice Amount 
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	Table 4: ePro/Buvspeed Upload Template {Paragraph 2.2(All 
	Table 4: ePro/Buvspeed Upload Template {Paragraph 2.2(All 

	*Actual template will be provided to Vendor; required fields are outlined belowrr 
	*Actual template will be provided to Vendor; required fields are outlined belowrr 


	Excelrr Column 
	Excelrr Column 
	Excelrr Column 
	Reauired Data Field Full Name 
	How to comolete 

	A 
	A 
	Item Number 

	B 
	B 
	Descriotion 

	C 
	C 
	Quantity 
	Leave as 1.0 

	D 
	D 
	Unit Cost 

	E 
	E 
	Unit of Measure 
	Leave as "See PKG" 

	F 
	F 
	Class Code 
	NIGP Class 

	G 
	G 
	Class Item Code 
	NIGP Item 

	H 
	H 
	Commodity Code 
	Blank 

	I 
	I 
	Discount Percent 
	Leave as 0.0 

	J 
	J 
	Discount Amount 
	Leave as 0.0 

	K 
	K 
	Tax rate Code 
	Blank 

	L 
	L 
	Freiaht Amount 
	Leave as 0.0 

	M 
	M 
	Manufacturer 

	N 
	N 
	Make 
	Manufacturer SKU 

	0 
	0 
	Brand 
	Blank 

	p 
	p 
	Packaaina 
	Product Packaoino Size (i.e., CS) 

	Q 
	Q 
	Model# 
	Model Number 

	R 
	R 
	Minimum Quantity 
	Leave as 0.0 

	s 
	s 
	Max Quantity 
	Leave as 0.0 

	T 
	T 
	UPC/ISBN 

	u 
	u 
	SKU 

	V 
	V 
	Taqs 
	Product Category (i.e., gloves) 

	w 
	w 
	URL 
	Blank 

	X 
	X 
	Product Length 
	Quantity (i.e., 50) 

	y 
	y 
	Product Width 
	Product Packaging (i.e., CS) 

	Z-AV 
	Z-AV 
	Various 
	Blank 

	AW 
	AW 
	PAdmin Fee 
	Admin Fee amount for Item 

	AX 
	AX 
	P Sales Type 
	Core or Non-Core 

	AY 
	AY 
	UNSPSC 


	Product Compliance and Replacement Reportr(Paragraph 1.6). Vendor agrees to report Product compliance using MMCAP lnfuse's preferred calculations as follows: 
	1.rr Compliance Formula:rr Core + MMCAP Infuse Products Sales 
	Total Sales 
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	e Re IC 
	HENRY SCHEIN® 
	RETURNS: 
	WE CANNOT ACCEPT ANY RETURNS W THOUT PRIOR AUTHORIZATION. To arrange for a return, simply call our Customer Service department or contact your Sales Consultant. The following conditions must be compliell with: 
	ell All returns must be accompanied by a copy of your invoice and a reason for the retumJI . 11 Merchandise must be returned in its original unopened container, unmarked, and properlyll 
	packaged.II 

	•11 
	•11 
	•11 
	Returned producis must have been purchased within the previous thirty (30) days. Any returns pastll thirty (30) days are subject to a restocking fee.II 

	•II 
	•II 
	Shortages or errors in shipments must be reported within seven (7) days of Invoice date to lssuell 
	credit (if applicable).1I 


	•II 
	•II 
	Shipping charges will ap~ly on all returns 


	Click here to download the Medical Returns Form PDF To view PDF files. you need to have Adobe Acrobat Reader®. Click here for a free download. 
	Exceptions: 
	The following special, customized, or government-regulated items are not returnable 
	Table
	TR
	•II 
	Immune globulin productsll 

	TR
	ell 
	Special order items (products that we do not ordinarily stock)II 

	TR
	ell 
	Personalized and imprinted itemsll 

	TR
	ell 
	Opened computer hardware and softwarell 

	TR
	ell 
	Hazardous/flammable materialsll 

	TR
	•II 
	Expired proctuctsll 

	TR
	•II 
	Items that cannot be returned to the manufacturerll 

	TR
	ell 
	Any item marked nonretumablell 

	TR
	•II 
	Items required to be shipped and stored frozenll 

	TR
	ell 
	Any drop-shipped produclsll 

	TR
	ell 
	invitro diagnostics productsll 

	Equipment: 
	Equipment: 


	Opened and used equipment may not be returned for credit. Before opening equipment. we suggest that you check the shipping container and packing list to ensure that you are getting exactly what you ordered. Equipment must be returned in the original unopened packaging, unmarked and properly packaged. Special order equipment is not returnable. All equipment returns are subject to a restocking fee. Equipment is backed by the manufacturer's repair or replacement warranty. Please read and return all warranty in
	Prescription Drug Returns: 
	Please note that, in order to comply with Federal and State traceability requirements. prescription drugs may be returned providing that the following key elements are met: 
	1.11 
	1.11 
	1.11 
	Returns of prescription drugs will only be accepted if Henry Schein is notified within 30 calendarll days of shipment date and valid return authorization is issued by 
	Henry Schein.II 


	2.11 
	2.11 
	The Prescription Drug Marketing Act requires any customer returning prescription drugs toll complete and return a Prescription Drug Return Authorization form. Federal law requires that !hell healthcare entity returning prescription drugs document that the product was kept under properll storage and handling conditions while in their possession and during the return of the product. Toll get a copy of the form and proper return authorization, please contact Customer Service or accessll our online Prescription

	3.11 
	3.11 
	In addition, traceability regulations require that the healthcare entity returning prescription drugsll certifies that the product being returned is 
	the same exact product purchased from Henry Schein.II 



	4JI Henry Schein will not issue credit for any returned prescription drugs which return was notll authorized as provided herem, have been tampered with or where the labeling has been altered inll any way.II 
	This information can be found at: 
	htlps://www.henryschein.com/us-en/medical/LegalTerms.aspx 
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	HENRY SCHEIN® 
	HENRY SCHEIN RECALL POLICY: 
	This product recall policy shall be applicable to all recalls and withdrawals due to: 
	•rAny 
	•rAny 
	•rAny 
	action initiated at the request of the FDA or other federal, state or local lawrr enforcement or other government agency, including the Virginia Board of 
	Pharmacy.rr 


	•rAny 
	•rAny 
	voluntary action by the manufacturer to remove defective or potentially defectiverr 
	drugs from the market.rr 


	•rAny 
	•rAny 
	action undertaken to promote public health and safety by replacing existingrr merchandise with an improved product or new 
	package design.rr 



	Henry Schein's Regulatory Department will be responsible for monitoring the recall activities of Henry Schein and to assure that each operation is being accomplished in a timely and efficient manner in accordance with the urgency of the recall. 
	Corporate Regulatory will submit reporting to manufacturers, FDA and states, as applicable. 
	It is Henry Schein's goal to process and distribute information pertaining to Class I 
	product recalls within 24 hours of receipt of notification and Class II & Ill recalls within 
	72 hours from the time that Henry Schein receives notification from the manufacturer. 
	Henry Schein's Regulatory Department will be responsible for making any follow-up 
	contacts for Henry Schein deemed necessary via telephone, fax or mail to ensure that 
	all customers have received notice of the recall and will make documentation of such 
	contacts. 
	Customers will respond by signing/ indicating on the response form that they do/ do not have product. Within 30 days of the initial notification date, additional notifications 
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	Exhibit 3 Page 28 of 28 
	DocuSign Envelope ID: EE6254A9-B9AA-4618-83AO-OFD28BF00765 
	Terms VI Sa le 
	e 
	THE HENRY SCHEIN PRICE POLICY: Woendcavorto maintain pices for tho duration of a catalog, but we reserve the riglt to make price adjustments in respcnse to manufacturers' price increases 01 e1traordinary circumstsnces. Pricn are subject to change without notice. 
	Herry Sdlein, Inc. ("Hor,ySlhe~1 rd <Wome, ,vee lhat Ille lllnns rd c:or,chon, hereinafter wtfor1h ohall govern 
	the rNtionuip between Hervy 5chKt and thecuslcrne, to the extrilhal lht: pales ionotha\., a'llfllen•eement In e(ettlt<II conlkbweh ,uct, tom,s rdconcl6ons Customeracinowledgqs anda:a,pll ..nt, term, rdcooditiomby adn anade<!or MU!Hen Sclltln,Olldu Hen S<l\eln'sde~ c!lneaderbtiec:uslomof. 
	Choose Yo\'I Payment Method R1duc1 th, cost and administra1ion of paying Henry Schain-Pay 1lectronieally CACH Debit) or set up AutoPoy. Please caR Customer Service for detail,. Foryour c:onvenisnte, we pra.ide severalpayment ekemetives. Orders bi:Jed to yoU1 acoountmaybe peid by AOi Debit, Ched< by Phone, trChed<. II you prefer, you may use yoll! Hen,y Schon Credil Card, Amellcan Expret.$,Vioa, MasterC11d or DisoowrCard when paci,g )"I>' am. AO Silla; 11e sutjeel to OU' nonml lerms and oon4iti>ns. Unless ot
	•
	•
	•
	•
	Al S1.tJject t• ahardo} chatljl, Tm charge inc~ules l1eighttlvough the Un~ed S!ates Postal!! Se,vice (USPS)•Specialdelimyordersand hazardaJsmaterial shrpmenls can-. ~dvia Un~ed Parcel Setvus (UPS) I•an adclbonal ehar90. No fl11Rmum wdu NrOO'lt 0< weqn appies. S,.ak to youtll lnternetienal Represernati,e tor detoils 
	ordersv.il be 


	Qw;Jdo US fSOs1•1es; UY"" orderis being shipped outside the U.S. (SOsta1esi please rele<t• the lnlom~tional la,m, &Condiliortc at he~.com. Unto,, otflitN,ce agnect_ fre,ght tliltmli 31& FOB(j Shwe(s lock("Ex Wori<s" outside North Amencei Tllo passes et the tine the s!ipmenl is loaded at the« sttwe,·, iodt. Customer is l'e$ponsble for compienee wilhony appicable import requremems. RX PRODUCTS & CONTROLLED SUBSTANCES: 

	•
	•
	Regulelons te.,,e us to Irma the~ol Rx end oon~oled substanoes only to•~ed. license«( healhcsre professionals.Ifyouereanewcostomerorheverecenllymoved. please fumslluswith• oopyof yoo-updated ,tote and federal regi,balions verifying your•~ping addn,ss. Please no,e that aD orders for conlrolled •~stances are sibiect I• a rue d~gence reviewprocess. Scnedule Ucam,oO,,d subslrmces can beordered dectrericely or bymal For mcce infonnotion m ourControUed Substanee OrderingSystem please wit 1f you prelerto «lnlirlJe
	www.henryschein.com/e222; 
	IPcO•.IN


	• 
	• 
	Hervy Schetn restricts the saleorothert1W1Sftrofmedications 10 prif:O'\s.lcorreclionalfaalltteS forusein lethal ilectons. based t11 our meoofatturer eg,,emern,. The goods Henry Sthei, sells e,e intenied to be used tor their label-approved puiposes er 8lll)ical>le stendoris of cere. which do oot inclwle MIil lethalinieclion THE DRUG SUPPLY CHAIN SECURITY ACT (OSCSA): (MN, 1"4, WH, M2) The [h.g S'-"'ly Olan 5ea.rityAct (DSCSA) info,mation related lo prescription drug« p<41Wets is available on ourwebsite II yo
	www.He,,rySchein.oomlpedgreo. 


	• 
	• 
	All returns mus! be sca,mpaniei by a copyofyour nvoc:e end a reasonIor the ret\ff 


	ale MMS2200734 
	• 
	• 
	• 
	Merchan<i,a must ba rellnled in ill original t.mpened c.ontarm, unniif~~ ,ac1<agOO:• Retuned prod.Jets 111.'SI hovebeen purd!ased witlin the previ>us Ltsly (JO) days. My retuns past ttirry (30) days se subject too reslociq fee 

	• 
	• 
	Sh1rtages oc err«s ST shipmeols must be reported within seven (7) days of invoice dale to~!( aalt ~! a,i,!cableM• Slipl""9 charges w~ apply on aO reltrns. ~ J he folowi"g spe~al. customized, orgovemmen1-1eg1Jated items 110 rot rel\mlble 

	• 
	• 
	Immune gol>.ln prodUttSf Scecial ceder aems (produ:ts that we do not oriimiy stock)Persmeized lltld inpmted «ms •c,p.r,ed c:om,uterha<!Ware .rd software Hazardo<rsiftammablematorials •~edproductsll 

	• 
	• 
	ltemsthal cannot beielumedt•the mamlactlrer Any1temmarked nonrelUroable •Items req.wed te be shippedand stored frozen •My drop-slipped products •iMtso diagnostics producls 


	~ 
	Opened arnJ used equipment may not be recllTl<d fa credt llefor• o,....,g "'!'iprn!lt, we suggest tl-etyoo ched< the ~oont.ainer and pocking isl to enstre that )00 are gettng exactly 1'1'31 you mlered. Equipment must be returnedill u,. origilal unopened pscka!irg. uomo11<ed andproperly pacb9ed. Special oulereq~ntis 1101 returnable. All eqt.ipment re4\ITJ$ Me SU>Jetl too rest<drg fee. Equ'pment is bac.12'11 by the mntacuer', iepair orreplacementwar1!rrty.Please read and rell.lTl aR warranty information re<µ"
	1) Returns cl ptescriptitn drugswil orlylie ocu,ted ii Henry Sdieri is notified lli1l'i, 30 Clllendor iays ot« shipment dote and vdidreturn oulhorization is issuedbyHer,ySchein 2) The Pre~tion Drug llarketingAcl req.-es arry cuslorneJ rotll'ring presOiitioo drugs b complete end rekrn aPresa"6on Orug Return(! Aulhorizatitn form. Feder~ law requ,cs that lhe healthca-e ently returning pres~tiondrugs document thatll il1e prO<llet was kept unde, preper storage endharm9 oorotitns wtie in the, possession end dum1 
	ret1.1T1 ol the prodict To ,el a ca,, of the form end properreturn authorization. pleasecontoct Customer!! Sem:e.3) In odcl!ion, Uoceati~yregulations 1i,quire that theheollhcore entity re~rmg pres"'1iion drug, CO!llresthat the prodJct bei'!l retuned is the same exactproductpurchased frem Henry Schei,, 41 H~I Scher, wt 0-0! issue •tdn fee any retume<I prescriplitn ,rug~ wl"Eh return was mt authtrized as proviled herein. have been 10lr4)0red w1thorv.flere th<? !aber,g hes been alte:ed in 311yw111. INSTITUTION
	expor1@hefwyscl,ein.com
	•f-Va1<.a"""1of10cat.on
	w~atl:.00
	fi}tt<lO'ltf.nf 

	--1.damagtS -oonc,t"""11y, -•fflnlUI'/01' JUlli,tl ~. ,.,.4s.peo,11<$, tettlefflco• . irwaligilti:ms.10ds.~lo:wbpocn.nadta~aldirKti,,c,sardrulONbleattomcys'lc.-ea&nd 
	~>hnemen!,.,.IJrespot;tolll)'olaimtlflatrn>ybeSU>t"'°".Slllcodt1ilt<nedby1Plllyhetelt. Selle,, wt poss thtoug, to the rustomer, at the tine o1 sale, ony Ulll'IS!etatie product wa-ranties, iidernribo andremedes provided to HeJTy Sthein ~y lhe appli:alle manufaclu'er. EXCEPT AS OTfERWISE l'ROVIDEO 11:REtf, Tl TIE EXTENT PERMITTED BY LAW, HO.ftY SCl!Etl PROVIIES 00 WARRANTIESOF ANY KINO, EX!'RESSOR IMPLIED, INCLLOINGWITHOUT LJ.flTATION ANY WARRANTY Of MERDiANTABILITY, FITNESS FCR PARTCUlAR PURPISE OR NIN-INFRI
	WARRANTIES: Henry 

	DISCOUNTS, REBATES ANO DISCLOSURES: lnvotce: er staterr.eot prices may ,enact or be subjecttdtoa bundltd dl&count or rebate pursuant topll'ch1uotfer, prcmotionordisc:ount program~( You must hilly and accuratffj report to Medicare, Me:dic..tfd, Tric:ar•andlor any cthtrhdtral orSI-al e program.upon request by wch program. the dtscouritod ptice{s) orntt priet{a) for each invoiced item, aNergiving .«ect to ,ny appliQbl,di1c:cunb or rtb~u. wMh prie1(1} may ditttr1rcrn the u (tnded prices HI forth on your invoice
	Hen Henry Schein Medical To Place An Order , .aoo-m"'34iaam-aom. etll To FnAn Order 1-800-329-9109 24 HOUti Customer Se rvice 1-800-4n-43"6 BsnHl·~m. et kttsnel www htnry&ehein.comlmtdical E-ma medsls hen cheln.c Henry Schein Medlcal!EMS ToPl&a Ao Ol'd« 141M4H~l:lOim-5:lflPffl.tl T• Fax An Order t.tf0.5ll,479J 2C HOIKS CUJJomu Suvlce 1,ioQ-145-3$50 l:~lapm.et rfE!l'i"'ICt WWW htl\l'YS(hu'l,COfli:t.. E-m.li(( '""'~c:nc"n.c..m 
	Hen Henry Schein Medical To Place An Order , .aoo-m"'34iaam-aom. etll To FnAn Order 1-800-329-9109 24 HOUti Customer Se rvice 1-800-4n-43"6 BsnHl·~m. et kttsnel www htnry&ehein.comlmtdical E-ma medsls hen cheln.c Henry Schein Medlcal!EMS ToPl&a Ao Ol'd« 141M4H~l:lOim-5:lflPffl.tl T• Fax An Order t.tf0.5ll,479J 2C HOIKS CUJJomu Suvlce 1,ioQ-145-3$50 l:~lapm.et rfE!l'i"'ICt WWW htl\l'YS(hu'l,COfli:t.. E-m.li(( '""'~c:nc"n.c..m 
	Hen Henry Schein Medical To Place An Order , .aoo-m"'34iaam-aom. etll To FnAn Order 1-800-329-9109 24 HOUti Customer Se rvice 1-800-4n-43"6 BsnHl·~m. et kttsnel www htnry&ehein.comlmtdical E-ma medsls hen cheln.c Henry Schein Medlcal!EMS ToPl&a Ao Ol'd« 141M4H~l:lOim-5:lflPffl.tl T• Fax An Order t.tf0.5ll,479J 2C HOIKS CUJJomu Suvlce 1,ioQ-145-3$50 l:~lapm.et rfE!l'i"'ICt WWW htl\l'YS(hu'l,COfli:t.. E-m.li(( '""'~c:nc"n.c..m 
	Schein T=le hone H3408 Program To P!•uAn Oldtr To fu.4, 0rc;ler Customer SMvb ..... -
	othnes...W e're Here Read eCommetce TedncatSuppon PRMlEGES Hel1ry Sd1!i!1 fhanciaj 5ervltl?S ~air lnlemobonol Dept (USA) tncanada 
	to Hel I 1,IIOl).711.f0l2 ~el f -&OG-44J.2756 8am-3:l0pnt,et t-&00-361-3674 8an-7pm, et 1-631-MJ.5325 or Fax 1-631-843-5676(( 1-B00-22J.3300 lla1>-7pm, et Henry Schein Athletic• and School, ToPLlu An Onlef t-aoo-m -5m s,....,pm, el Te F-,: 111 Order 1.aot.!24-498$ 24Hcut1 Cu\lDMtt Service 1·100.lU-.5111 Sam-a:J()pn. cl Internet 'WWW,htruysdwtft.CCIII Erroil alllwlicunduhoela@IMrwyscll, tA.c.nl 

	Page 159 of 159 Med-8116121-7 
	Page 159 of 159 Med-8116121-7 


	Terms of Sale may change wtthout notice. For current In. 
	formation, goto www.hentyscheln.com/legalterms









Accessibility Report





		Filename: 

		Exhibit 3 – MMCAP Contract No. MMS2200734 ADA.pdf









		Report created by: 

		



		Organization: 

		







[Enter personal and organization information through the Preferences > Identity dialog.]



Summary



The checker found no problems in this document.





		Needs manual check: 0



		Passed manually: 2



		Failed manually: 0



		Skipped: 0



		Passed: 30



		Failed: 0







Detailed Report





		Document





		Rule Name		Status		Description



		Accessibility permission flag		Passed		Accessibility permission flag must be set



		Image-only PDF		Passed		Document is not image-only PDF



		Tagged PDF		Passed		Document is tagged PDF



		Logical Reading Order		Passed manually		Document structure provides a logical reading order



		Primary language		Passed		Text language is specified



		Title		Passed		Document title is showing in title bar



		Bookmarks		Passed		Bookmarks are present in large documents



		Color contrast		Passed manually		Document has appropriate color contrast



		Page Content





		Rule Name		Status		Description



		Tagged content		Passed		All page content is tagged



		Tagged annotations		Passed		All annotations are tagged



		Tab order		Passed		Tab order is consistent with structure order



		Character encoding		Passed		Reliable character encoding is provided



		Tagged multimedia		Passed		All multimedia objects are tagged



		Screen flicker		Passed		Page will not cause screen flicker



		Scripts		Passed		No inaccessible scripts



		Timed responses		Passed		Page does not require timed responses



		Navigation links		Passed		Navigation links are not repetitive



		Forms





		Rule Name		Status		Description



		Tagged form fields		Passed		All form fields are tagged



		Field descriptions		Passed		All form fields have description



		Alternate Text





		Rule Name		Status		Description



		Figures alternate text		Passed		Figures require alternate text



		Nested alternate text		Passed		Alternate text that will never be read



		Associated with content		Passed		Alternate text must be associated with some content



		Hides annotation		Passed		Alternate text should not hide annotation



		Other elements alternate text		Passed		Other elements that require alternate text



		Tables





		Rule Name		Status		Description



		Rows		Passed		TR must be a child of Table, THead, TBody, or TFoot



		TH and TD		Passed		TH and TD must be children of TR



		Headers		Passed		Tables should have headers



		Regularity		Passed		Tables must contain the same number of columns in each row and rows in each column



		Summary		Passed		Tables must have a summary



		Lists





		Rule Name		Status		Description



		List items		Passed		LI must be a child of L



		Lbl and LBody		Passed		Lbl and LBody must be children of LI



		Headings





		Rule Name		Status		Description



		Appropriate nesting		Passed		Appropriate nesting










Back to Top



