CORPORATE INTEGRITY AGREEMENT
BETWEEN THE

OFFICE OF INSPECTOR GENERAL OF THE

DEPARTMENT OF HEALTH AND HUMAN SERVICES
AND THE

OFFICE OF INSPECTOR GENERAL OF THE

OFFICE OF PERSONNEL MANAGEMENT
AND

MEDCO HEALTH SOLUTIONS, INC.
I. PREAMBLE

Medco Health Solutions, Inc. (Medco) hereby enters into this Corporate Integrity
Agreement (CIA) with the Office of Inspector General of the United States Department of
Health and Human Services (HHS-OIG) and the Office of Inspector General of the
United States Office of Personnel Management (OPM-OIG) (collectively referred to as
“OIG”) to promote compliance with the statutes, regulations, and written directives of
Medicare, Medicaid, all other Federal health care programs (as defined in 42 U.S.C. §
1320a-7b(f)), and the Federal Employees Health Benefits Program (FEHBP) administered
under the Federal Employees Health Benefits Act, 5 U.S.C. § 8901-8914 (all of which are
collectively referred to as “Covered Federal Programs™).

Contemporaneously with this CIA, Medco is entering into three Settlement
Agreements with the United States (collectively the “Settlement Agreements.”) Medco
represents that prior to the Effective Date of the CIA (as defined in Section II. A below),
Medco had established a voluntary compliance program (the “Voluntary Compliance
Program”) which included, among other things, the appointment of a Compliance Officer,
the appointment of a Compliance Committee, the development and dissemination of a
Code of Conduct, the establishment of a toll-free number for employees to report
potential violations of Covered Federal Program requirements, the establishment of
written policies and procedures, screening measures for Ineligible Persons (as defined in
Section II1.G.1.a below), regular training to all employees, including Covered Persons,
concerning Medco’s Code of Conduct, regular training to all employees, including
Covered Persons (as defined in Section II.C.3 below, and various training and auditing
programs.
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Medco represents that its Voluntary Compliance Program is aimed at Medco’s
goal of promoting high ethical standards in the conduct of Medco’s business practices.
Medco agrees to continue the operation of its Voluntary Compliance Program in
accordance with the terms set forth below during the term of this CIA. Medco may
modify its Voluntary Compliance Program as appropriate (subject to the terms of this
CIA), but shall ensure that during the term of this CIA it complies with the obligations of
Medco set forth herein.

II. TERM AND SCOPE OF THE CIA

A. The period of the compliance obligations assumed by Medco under this
CIA shall be 5 years from the Effective Date of this CIA, unless otherwise specified. The
effective date shall be the date on which the final signatory of this CIA executes this CIA
(the “Effective Date”). Each one-year period, beginning with the one-year period
following the Effective Date, shall be referred to as a “Reporting Period.”

B. . Sections VII, IX, X, and XI shall expire no later than 120 days after OIG’s
receipt of: (1) Medco’s final Annual Report; or (2) any additional materials submitted by
Medco pursuant to OIG’s request, whichever is later.

C. The scope of this CIA shall be governed by the following definitions:

1. “Arrangements” shall mean every arrangement or transaction
that involves, directly or indirectly, the offer, payment, solicitation, or
receipt of anything of value; and is between Medco and any actual or
potential source of health care business or referrals to Medco or any
actual or potential source of health care business or referrals from
Medco. The term “source” shall mean any physician, contractor,
vendor, or agent and the term “health care business or referrals” shall
be read to include referring, recommending, arranging for, ordering,
leasing, or purchasing of any good, facility, item, or service for which
payment may be made in whole or in part by a Covered Federal
Program.
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“Focus Arrangements” means all Arrangements:

a. Under which compensation or remuneration is
received by Medco from or on behalf of a pharmaceutical
manufacturer, including but not limited to, rebates, regardless of
how categorized, market share incentives, commissions, fees
under products and services agreements, fees received for sales
of utilization data and administrative or management fees but
specifically does not include purchase discounts based upon
invoiced purchase terms;

b. That are between Medco and a client where “client”
shall mean any governmental entity, employer, insurer, union or
other entity that contracts with Medco to provide or administer a
pharmacy benefit for such plan and its members or participants
(hereinafter referred to as “Client Plans™); or

c. That are between Medco and a broker or other agent
engaged by Medco to perform services on its behalf.

“Covered Persons” includes:

a. all officers, directors, and employees of Medco;

b. all agents engaged by Medco to perform functions
related to: (1) the marketing of items or services reimbursable by
Covered Federal Programs on behalf of Medco; or (2) the
negotiation, development, approval, management, review or
implementation of Medco’s Arrangements on behalf of Medco;
and

c. all contractors or other persons engaged by Medco to
provide pharmacy patient services, where pharmacy patient
services is defined as having direct patient contact or processing
of a prescription from receipt to shipping.



Notwithstanding the above, this term does not include part-time or per diem
employees, contractors, subcontractors, agents, and other persons who are
not reasonably expected to work more than 160 hours per year, except that
any such individuals shall become “Covered Persons™ at the point when
they work more than 160 hours during the calendar year.

4. “Covered Contractors” includes all contractors, who are not otherwise
Covered Persons, engaged by Medco to perform functions related to the
negotiation, development, approval, management, review or
implementation of Medco’s Arrangements on behalf of Medco.

5. “Relevant Covered Persons” means a Covered Person employed or
engaged by Medco who is involved with the negotiation, development,
approval, management, review or implementation of Medco’s
Arrangements identified in Section I1.C above on behalf of Medco.

I11. CORPORATE INTEGRITY OBLIGATIONS

Medco shall maintain a compliance program (the “Compliance Program”) that
includes the following elements:

A. Compliance Officer and Committee.

1. Compliance Officer. To the extent not already accomplished,
within 90 days after the Effective Date, Medco shall appoint an individual to serve as its
Compliance Officer and shall maintain a Compliance Officer for the term of the CIA.
The Compliance Officer shall be responsible for overseeing a staff that develop and
implement policies, procedures, and practices designed to ensure compliance with the
requirements set forth in this CIA and with Covered Federal Program requirements. The
Compliance Officer shall be a member of senior management of Medco, shall make
periodic (at least quarterly) reports regarding compliance matters directly to the Audit
Committee of the Board of Directors of Medco and shall be authorized to report on such
matters directly to the Board of Directors at any time. The Compliance Officer shall not
be or be subordinate to the General Counsel or Chief Financial Officer. The Compliance
Officer shall be responsible for managing a compliance department that shall monitor the
day-to-day compliance activities engaged in by Medco as well as for any reporting
obligations created under this CIA.
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Medco shall report to HHS-OIG, in writing, any changes in the identity of or any
material changes in the position description of the Compliance Officer, or any actions or
changes that would affect the Compliance Officer’s ability to perform the duties
necessary to meet the obligations in this CIA, within 15 days after such a change.

2. Compliance Committee. To the extent not already accomplished,
within 90 days after the Effective Date, Medco shall appoint a Compliance Committee.
The Compliance Committee shall, at a minimum, include the Compliance Officer and
other members of senior management necessary to meet the requirements of this CIA
(e.g., senior executives of relevant departments, such as client and account services,
human resources, audit and operations, and legal). The Compliance Officer shall chair
the Compliance Committee and the Committee shall support the Compliance Officer in
fulfilling his/her responsibilities (e.g., shall assist in the analysis of the organization’s risk
areas and shall oversee monitoring of internal and external audits and investigations).

Medco shall report to HHS-OIG, in writing, any changes in the composition of the
Compliance Committee, or any actions or changes that would affect the Compliance
Committee’s ability to perform the duties necessary to meet the obligations in this CIA,
within 15 days after such a change.

B. Written Standards.

1. Code of Conduct. To the extent not already accomplished, within 120
days after the Effective Date, Medco shall distribute a written Code of Conduct to all
Covered Persons. Medco shall make the promotion of, and adherence to, the Code of
Conduct an element in evaluating the performance of all employees. Distribution may
include publishing the Code of Conduct on Medco’s intranet or other internal web site
available to all of its employees and Covered Persons. If Medco uses such an electronic
distribution method, it must notify the individuals of the distribution of the Code of
Conduct in that manner and it must monitor the distribution to ensure that all appropriate
individuals receive the revised Code of Conduct. The Code of Conduct shall, at a
minimum, set forth:

a. Medco’s commitment to full compliance with all Covered

Federal Program requirements, including its commitment to prepare
and submit accurate claims consistent with such requirements;
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b. Medco’s requirement that all of its Covered Persons shall be
expected to comply with all applicable Covered Federal Program
requirements and with Medco’s own Policies and Procedures as
implemented pursuant to this Section III.B (including the
requirements of this CIA);

c. the requirement that all of Medco’s Covered Persons shall be
expected to report to the Compliance Officer, or other appropriate
individual designated by Medco, suspected violations of any
Covered Federal Program requirements or of Medco’s own Policies
and Procedures;

d. the possible consequences to both Medco and Covered
Persons of failure to comply with Covered Federal Program
requirements and with Medco’s own Policies and Procedures and the
failure to report such noncompliance; and

€. the right of all individuals to use the Disclosure Program
described in Section IIL.F, and Medco’s commitment to
nonretaliation and to maintain, as appropriate, confidentiality and
anonymity with respect to disclosures made under the Disclosure
Program.

Within 120 days after the Effective Date, each Covered Person shall certify, in
writing or electronically, that he or she has received, read, understood, and shall abide by
Medco’s Code of Conduct. New Covered Persons shall receive the Code of Conduct and
shall complete the required certification within 30 days after becoming a Covered Person
or within 90 days after the Effective Date, whichever is later.

Medco shall make available to each Covered Contractor, either through a contract
attachment, posting on its web site or by other reasonable means, a copy of Medco’s Code
of Conduct, and shall confirm that the Covered Contractor has its own comparable
compliance program. Medco shall request that the Covered Contractor make available a
copy of the Medco Code of Conduct to its employees and/or agents who it believes are
reasonably expected to provide Covered Contractor services to Medco for more than 160
hours each calendar year.
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Medco shall periodically review the Code of Conduct to determine if revisions are
appropriate and shall make any necessary revisions based on such review. Any materially
revised Code of Conduct shall be distributed within 30 days after any revisions are
finalized. In the case of a material change to the Code of Conduct, each Covered Person
shall certify, in writing or electronically, that he or she has received, read, understood, and
shall abide by the revised Code of Conduct within 30 days after the distribution of the
materially revised Code of Conduct.

2. Policies and Procedures. Within 120 days after the Effective Date,
Medco shall implement written policies and procedures regarding the operation of
Medco’s compliance program and its compliance with Covered Federal Program
requirements (collectively “Policies and Procedures”). At a minimum, the Policies and
Procedures shall address:

a. the subjects relating to the Code of Conduct identified in Section
III.B.1;

b. 42 U.S.C. § 1320a-7b(b) (Anti-Kickback Statute); 42 U.S.C. §
1395nn (Stark Law); 41 U.S.C. § 51 et seq. (Public Contract Anti-
Kickback Act); 31 U.S.C. §§ 3729-3733 (False Claims Act), 18
U.S.C. § 666 (Theft or Bribery Concerning Programs Receiving
Federal Funds); and the regulations and other guidance documents
related to these statutes, and business or financial arrangements or
contracts that generate unlawful Covered Federal Program business
in violation of any of these statutes;

c. the requirements set forth in Section III.D (Compliance with the
Anti-Kickback Statute, the Public Contract Anti-Kickback Act, and
Stark Law), including but not limited to the Focus Arrangements
Database (as defined in section III.D.1.a below), the internal review
and approval process, and the tracking of remuneration to and from
sources of health care business or referrals;

To the extent not already accomplished, within 120 days after the Effective Date,
the relevant portions of the Policies and Procedures shall be distributed to all Covered
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Persons whose job functions relate to those Policies and Procedures. Appropriate and
knowledgeable staff shall be available to explain the Policies and Procedures.

Distribution may include publishing the Policies and Procedures on Medco’s
intranet or other internal web site available to all of its employees and Covered Persons.
If Medco uses such an electronic distribution method, it must notify the individuals of the
distribution of the Policies and Procedures in that manner and it must monitor the
distribution to ensure that all appropriate individuals receive the revised Policies and
Procedures.

At least annually (and more frequently, if appropriate), Medco shall assess and
update as necessary the Policies and Procedures. Within 30 days after the effective date
of any material revisions, the relevant portions of any such revised Policies and
Procedures shall be distributed to all individuals whose job functions relate to those
Policies and Procedures at issue.

C. Training and Education.

Medco represents that prior to the Effective Date, Medco had established
compliance training programs for its Covered Persons and agrees that it shall continue to
conduct appropriate training programs that meet the requirements of this CIA.

Medco represents that it provides training on a regular basis concerning a variety
of topics to its employees. The training required by this CIA need not be separate and
distinct from the regular training provided by Medco, but instead may be integrated fully
into such regular training provided, however, that the training satisfies the requirements
set forth in this CIA. The Compliance Officer shall be responsible for determining how
many of the hours of regular training shall be credited toward the General and
Arrangements Training requirements set forth in this Section III.C.

To the extent that Medco has provided training that satisfies the General or
Arrangements Training requirements set forth below within one hundred eighty (180)
days prior to the Effective Date, the OIG shall credit that training for purposes of
satisfying Medco’s training obligations for the first Reporting Period of the CIA. For
purpose of the General Training requirements, if Medco provided General Training that
satisfies the requirements set forth in Section III.C. 1 below to Covered Person within 180
days prior to the Effective Date, Medco may satisfy its remaining General Training
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obligation for the first Reporting Period by notifying those Covered Persons of the fact
that Medco entered a CIA and notifying them in detail of Medco’s requirements and
obligations under the CIA.

1. General Training. Within 120 days after the Effective Date, Medco
shall provide at least one hour of General Training to each Covered Person (the “General
Training”). This training, at a minimum, shall explain Medco’s:

a. CIA requirements; and

b. Medco’s Compliance Program (including the Code of Conduct and
the Policies and Procedures as they pertain to general compliance
issues).

New Covered Persons shall receive the General Training described above within
30 days after becoming a Covered Person or within 90 days after the Effective Date,
whichever is later. After receiving the initial General Training described above, each
Covered Person shall receive at least one hour of General Training annually.

2. Arrangements Training. Within 120 days after the Effective Date, each
Relevant Covered Person shall receive at least three hours of Arrangements Training, in
addition to the General Training required above. The Arrangements Training shall
include a discussion of:

a. Arrangements that potentially implicate the Anti-Kickback Statute,
the Stark Law, or the Public Contract Anti-Kickback Act, as well as
the regulations and other guidance documents related to these
statutes;

b. Medco’s policies, procedures, and other requirements relating to
Arrangements, including but not limited to the Focus Arrangements
Database, the internal review and approval process, and the tracking
of remuneration to and from sources of health care business or
referrals required by Section II1.D of this CIA,;

c. the personal obligation of each Relevant Covered Person to know the
applicable legal requirements and Medco’s Policies and Procedures;
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d. the legal sanctions under the Anti-Kickback Statute, the Public
Contract Anti-Kickback Act, and the Stark Law; and

e. examples of violations of the Anti-Kickback Statute, the Public
Contract Anti-Kickback Act, and the Stark Law.

New Relevant Covered Persons shall receive this training within 30 days after the
beginning of their employment or becoming Relevant Covered Persons, or within 90 days
after the Effective Date, whichever is later. (To the extent a Relevant Covered Person is
on a leave of absence when the training is provided, such Relevant Covered Person shall
receive the Arrangements Training within 30 days after the conclusion of the leave of
absence.) A Medco employee who has completed the Arrangements Training shall
review a new Relevant Covered Person’s work until such time as the new Relevant
Covered Person completes his or her Arrangements Training.

After receiving the initial Arrangements Training described in this Section, each
Relevant Covered Person shall receive at least two hours of Arrangements Training
annually.

3. Certification. Each individual who is required to attend training shall
certify, in writing, or in electronic form, if applicable, that he or she has received the
required training. The certification shall specify the type of training received and the date
received. The Compliance Officer (or designee) shall retain the certifications, along with
all course materials. These certifications shall be made available to OIG, upon request.

4. Qualifications of Trainer. Persons providing the training shall be
knowledgeable about the subject area.

5. Update of Training. Medco shall annually review the training, and,
where appropriate, update the training to reflect changes in Covered Federal Program
requirements, any issues discovered during internal audits or the Focus Arrangements
Review, Unallowable Cost Review if applicable, and any other relevant information.

6. Computer-based Training. Medco may provide the training required
under this CIA through appropriate computer-based training approaches. In that event, all
applicable references to “hours” in this Section shall mean “normative hours” as that term
is used in the computer-based training industry. If Medco chooses to provide computer-
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