FRANCHISE DISCLOSURE DOCUMENT

AmerisourceBergen Drug Corporation
A Delaware Corporation
1 West First Avenue, Conshohocken, PA, 19428
(610) 727-7000
www.AmerisourceBergen.com

The franchise offered (“GNP Premier Program”) is for one or more retail outlets properly licensed
as a retail pharmacy offering prescription services, over-the-counter health and beauty aids, and
complementary services under the trade name of Good Neighbor Pharmacy® (‘GNP Premier
Pharmacy”). This offering is being made to pharmacies operating under a distribution agreement
with us that sign a GNP Premier Agreement (Exhibit B).

The total investment necessary for an existing pharmacy to begin operating a GNP Premier
Pharmacy franchise, depending on your pharmacy’s existing fit-out, equipment and inventory,
ranges from $43,797 to $556,405, which includes between $1,797 to $279,497 which must be
paid to us or our affiliates.

For a start-up pharmacy, the total investment necessary to begin operating a GNP Premier
Pharmacy franchise ranges from $278,797 to $575,205, which includes between $81,797 to
$165,297 which must be paid to us or our affiliates.

This Disclosure Document is required by law and summarizes certain provisions of your GNP
Premier Agreement and other information in plain English. Read this Disclosure Document and
all accompanying agreements carefully. You must receive this Disclosure Document at least 14
calendar days before you sign a binding agreement with, or make any payment to, the franchisor
or an affiliate in connection with the proposed franchise sale. Note, however, that no
governmental agency has verified the information contained in this document.

You may wish to receive your Disclosure Document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, contact your account
representative or the Good Neighbor Pharmacy program at 1 West First Avenue, Conshohocken,
PA, 19428. You can also e-mail programs@amerisourcebergen.com.

The terms of your franchise agreement with us (the “GNP Premier Agreement”) will govern
our franchise relationship. Do not rely on the Disclosure Document alone to understand your
contract. Read your entire contract carefully. Show your contract and this Disclosure Document
to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this Disclosure Document can
help you make up your mind. More information on franchising, such as “A Consumer’s Guide to
Buying a Franchise,” which can help you understand how to use this Disclosure Document, is
available from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or
by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also
visit the FTC's home page at www.ftc.gov for additional information. Call your state agency or visit
your public library for other sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.

Date of Issuance: December 19, 2024
December 18,2023
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How to Use This Franchise Disclosure Document
Here are some questions you may be asking about buying a franchise and tips on how to

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about
outlet sales, costs, profits or losses. You
should also try to obtain this information
from others, like current and former
franchisees. You can find their names and
contact information in Item 20 or Exhibit
D

How much will I need to invest?

Items 5 and 6 list fees you will be paying
to the franchisor or at the franchisor’s
direction. Item 7 lists the initial
investment to open. Item 8 describes the
suppliers you must use.

Does the franchisor have the financial
ability to provide support to my
business?

Item 21 or Exhibit E includes financial
statements. Review these statements
carefully.

Is the franchise system stable, growing,
or shrinking?

Item 20 summarizes the recent history of
the number of company-owned and
franchised outlets.

Will my business be the only Good
Neighbor Pharmacy business in my
area?

Item 12 and the “territory” provisions in
the franchise agreement describe whether
the franchisor and other franchisees can
compete with you.

Does the franchise have a troubled legal
history?

Items 3 and 4 tell you whether the
franchisor or its management have been
involved in material litigation or
bankruptcy proceedings.

What’s it like to be ana Good Neighbor
Pharmacy franchisee?

Item 20 or Exhibit D lists current and
former franchisees. You can contact them
to ask about their experiences.

What else should I know?

These questions are only a few things you
should look for. Review all 23 Items and
all Exhibits in this disclosure document to
better understand this franchise
opportunity. See the table of contents.
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What You Need To Know About Franchising Generally
Continuing responsibility to pay fees. You may have to pay royalties and other fees even
if you are losing money.

Business model can change. The franchise agreement may allow the franchisor to change
its manuals and business model without your consent. These changes may require you to
make additional investments in your franchise business or may harm your franchise
business.

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited
group of suppliers the franchisor designates. These items may be more expensive than
similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a
similar business during the term of the franchise. There are usually other restrictions. Some
examples may include controlling your location, your access to customers, what you sell,
how you market, and your hours of operation.

Competition from franchisor. Even if the franchise agreement grants you a territory, the
franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may
have to sign a new agreement with different terms and conditions in order to continue to
operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your landlord
or other creditors.

Some States Require Registration
Your state may have a franchise law, or other law, that requires franchisors to
register before offering or selling franchises in the state. Registration does not mean that
the state recommends that franchise or has verified the information in this document. To
find out if your state has a registration requirement, or to contact your state, use the agency
information in Exhibit A.

Your state also may have laws that require special disclosures or amendments be

made to your franchise agreement. If so, you should check the State Specific Addenda. See
the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement requires you to resolve
disputes with the franchisor by mediation, arbitration, or litigation only in
Pennsylvania. Out-of-state mediation, arbitration, or litigation may force you to
accept a less favorable settlement for disputes. It may also cost more to mediate,
arbitrate, or litigate with franchisor in Pennsylvania than in your own state.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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ADDENDUM TO AMERISOURCEBERGEN DRUG CORPORATION
DISCLOSURE DOCUMENT
FOR THE STATE OF MICHIGAN

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS ARE
IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE
ENFORCED AGAINST YOU:

(A) A PROHIBITION ON THE RIGHT OF A FRANCHISEE TO JOIN AN
ASSOCIATION OF FRANCHISEES.

(B) A REQUIREMENT THAT A FRANCHISEE ASSENT TO A RELEASE,
ASSIGNMENT, NOVATION, WAIVER, OR ESTOPPEL WHICH DEPRIVES A FRANCHISEE OF
RIGHTS AND PROTECTIONS PROVIDED IN THIS ACT. THIS SHALL NOT PRECLUDE A
FRANCHISEE, AFTER ENTERING INTO A FRANCHISE AGREEMENT, FROM SETTLING ANY
AND ALL CLAIMS.

(C) A PROVISION THAT PERMITS A FRANCHISOR TO TERMINATE A
FRANCHISE PRIOR TO THE EXPIRATION OF ITS TERM EXCEPT FOR GOOD CAUSE.
GOOD CAUSE SHALL INCLUDE THE FAILURE OF THE FRANCHISEE TO COMPLY WITH
ANY LAWFUL PROVISION OF THE FRANCHISE AGREEMENT AND TO CURE SUCH
FAILURE AFTER BEING GIVEN WRITTEN NOTICE THEREOF AND A REASONABLE
OPPORTUNITY, WHICH IN NO EVENT NEED BE MORE THAN 30 DAYS, TO CURE SUCH
FAILURE.

(D) A PROVISION THAT PERMITS A FRANCHISOR TO REFUSE TO RENEW A
FRANCHISE WITHOUT FAIRLY COMPENSATING THE FRANCHISEE BY REPURCHASE OR
OTHER MEANS FOR THE FAIR MARKET VALUE AT THE TIME OF EXPIRATION, OF THE
FRANCHISEE'S INVENTORY, SUPPLIES, EQUIPMENT, FIXTURES, AND FURNISHINGS.
PERSONALIZED MATERIALS WHICH HAVE NO VALUE TO THE FRANCHISOR AND
INVENTORY, SUPPLIES, EQUIPMENT, FIXTURES, AND FURNISHINGS NOT REASONABLY
REQUIRED IN THE CONDUCT OF THE FRANCHISE BUSINESS ARE NOT SUBJECT TO
COMPENSATION. THIS SUBSECTION APPLIES ONLY IF: (i) THE TERM OF THE FRANCHISE
IS LESS THAN 5 YEARS; AND (ii) THE FRANCHISEE IS PROHIBITED BY THE FRANCHISE
OR OTHER AGREEMENT FROM CONTINUING TO CONDUCT SUBSTANTIALLY THE SAME
BUSINESS UNDER ANOTHER TRADEMARK, SERVICE MARK, TRADE NAME, LOGOTYPE,
ADVERTISING, OR OTHER COMMERCIAL SYMBOL IN THE SAME AREA SUBSEQUENT TO
THE EXPIRATION OF THE FRANCHISE OR THE FRANCHISEE DOES NOT RECEIVE AT
LEAST 6 MONTHS ADVANCE NOTICE OF FRANCHISOR'S INTENT NOT TO RENEW THE
FRANCHISE.

(E) A PROVISION THAT PERMITS THE FRANCHISOR TO REFUSE TO RENEW A
FRANCHISE ON TERMS GENERALLY AVAILABLE TO OTHER FRANCHISEES OF THE SAME
CLASS OR TYPE UNDER SIMILAR CIRCUMSTANCES. THIS SECTION DOES NOT REQUIRE
A RENEWAL PROVISION.

(F) A PROVISION REQUIRING THAT ARBITRATION OR LITIGATION BE
CONDUCTED OUTSIDE THIS STATE. THIS SHALL NOT PRECLUDE THE FRANCHISEE
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FROM ENTERING INTO AN AGREEMENT, AT THE TIME OF ARBITRATION, TO CONDUCT
ARBITRATION AT A LOCATION OUTSIDE THIS STATE.

(G) A PROVISION WHICH PERMITS A FRANCHISOR TO REFUSE TO PERMIT A
TRANSFER OF OWNERSHIP OF A FRANCHISE, EXCEPT FOR GOOD CAUSE. THIS
SUBDIVISION DOES NOT PREVENT A FRANCHISOR FROM EXERCISING A RIGHT OF
FIRST REFUSAL TO PURCHASE THE FRANCHISE. GOOD CAUSE SHALL INCLUDE, BUT IS
NOT LIMITED TO:

(i) THE FAILURE OF THE PROPOSED TRANSFEREE TO MEET THE
FRANCHISOR'S THEN CURRENT REASONABLE QUALIFICATIONS OR STANDARDS.

(i) THE FACT THAT THE PROPOSED TRANSFEREE IS A COMPETITOR
OF THE FRANCHISOR OR SUBFRANCHISOR.

(iii) THE UNWILLINGNESS OF THE PROPOSED TRANSFEREE TO AGREE
IN WRITING TO COMPLY WITH ALL LAWFUL OBLIGATIONS.

(iv)  THEFAILURE OF THE FRANCHISEE OR PROPOSED TRANSFEREE TO
PAY ANY SUMS OWING TO THE FRANCHISOR OR TO CURE ANY DEFAULT IN THE
FRANCHISE AGREEMENT EXISTING AT THE TIME OF THE PROPOSED TRANSFER.

(H) A PROVISION THAT REQUIRES THE FRANCHISEE TO RESELL TO THE
FRANCHISOR ITEMS THAT ARE NOT UNIQUELY IDENTIFIED WITH THE FRANCHISOR.
THIS SUBDIVISION DOES NOT PROHIBIT A PROVISION THAT GRANTS TO A FRANCHISOR
A RIGHT OF FIRST REFUSAL TO PURCHASE THE ASSETS OF A FRANCHISE ON THE
SAME TERMS AND CONDITIONS AS A BONA FIDE THIRD PARTY WILLING AND ABLE TO
PURCHASE THOSE ASSETS, NOR DOES THIS SUBDIVISION PROHIBIT A PROVISION
THAT GRANTS THE FRANCHISOR THE RIGHT TO ACQUIRE THE ASSETS OF A
FRANCHISE FOR THE MARKET OR APPRAISED VALUE OF SUCH ASSETS IF THE
FRANCHISEE HAS BREACHED THE LAWFUL PROVISIONS OF THE FRANCHISE
AGREEMENT AND HAS FAILED TO CURE THE BREACH IN THE MANNER PROVIDED IN
SUBDIVISION (C).

)] A PROVISION WHICH PERMITS THE FRANCHISOR TO DIRECTLY OR
INDIRECTLY CONVEY, ASSIGN, OR OTHERWISE TRANSFER ITS OBLIGATIONS TO
FULFILL CONTRACTUAL OBLIGATIONS TO THE FRANCHISEE UNLESS PROVISION HAS
BEEN MADE FOR PROVIDING THE REQUIRED CONTRACTUAL SERVICES.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR
ENDORSEMENT BY THE ATTORNEY GENERAL.

ANY QUESTIONS REGARDING THIS NOTICE SHOULD BE ADDRESSED TO:
DEPARTMENT OF ATTORNEY GENERAL
CONSUMER PROTECTION DIVISION
670 LAW BUILDING, 525 W. OTTAWA STREET
LANSING, MICHIGAN 48913
Telephone (517) 373-7117
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

The Franchisor is AmerisourceBergen Drug Corporation. To simplify this Disclosure Document,
AmerisourceBergen Drug Corporation is referred to as “ABDC”, “we”, “us” or “our”. “You” means the
person or legal entity who buys the franchise, the franchisee (called a “Customer” in the agreements).

If you are a corporation, limited liability company, partnership or any other type of legal entity, certain
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provisions of the GNP Premier Agreement (defined below) also will apply to, and be binding upon,
certain of your owners (referred to as your “Principals”).

AmerisourceBergen Drug Corporation

We are a Delaware corporation, formed on June 24, 1985. We do business only under our corporate
name, including “AmerisourceBergen Drug Corporation”, “AmerisourceBergen”, and the names
“Good Neighbor Pharmacy” and “Elevate Provider Network.” Our principal business address is 1
West First Avenue, Conshohocken, PA, 19428. Our agents for service of process are listed in Exhibit
A. We have offered franchises since 2009. We have not conducted business nor offered franchises in

any other line of business.

Our parent company is Cencora, Inc. (“Cencora”). Cencora is a Delaware corporation, formed on March
16, 2001 as AmerisourceBergen Corporation (and changed its name to Cencora, Inc. on August 30,
2023) in contemplation of the August 2001 merger of AmeriSource Health Corporation (“AHC”) and
Bergen Brunswig Corporation (“BBC”). In August 2001, AHC and BBC became subsidiaries of Cencora.
AHC and BBC continued as subsidiaries of AB until October 2002, at which time BBC was merged with
and into AHC. AHC was the survivor and was renamed AmerisourceBergen Services Corporation
(“ABSC”). ABSC survives today as a subsidiary of Cencora.

Cencora is one of the largest global pharmaceutical sourcing and distribution services companies,
helping healthcare providers and pharmaceutical and biotech manufacturers improve patient access to
products and enhance patient care. We deliver innovative programs and services designed to increase
the effectiveness and efficiency of the pharmaceutical supply chain. More specifically, we distribute a
comprehensive offering of brand-name and generic pharmaceuticals (including specialty
pharmaceutical products), over-the-counter healthcare products, home healthcare supplies and
equipment, and related services to a wide variety of healthcare providers located in the United States
and select global markets, including retail chain and independent pharmacies, mail order pharmacies,
acute care hospitals and health systems, physician practices, medical and dialysis clinics, long-term
care and other alternate site pharmacies, and other customers. We also provide pharmacy services to
certain specialty drug patients. Additionally, we furnish healthcare providers and pharmaceutical
manufacturers with an assortment of related services, including reimbursement and pharmaceutical
consulting services, niche premium logistics services, claim management services, and pharmacy
management, along with retail strategies and front-end management, marketing and advertising
services, digital media tools, and educational opportunities.

Our Predecessor and Affiliates

We acquired a substantial portion of our assets from Bergen Brunswig Drug Company (“BBDC”), which
merged with and into AmeriSource Corporation (“ASC”) in October 2002. ASC was the survivor, under
the name AmerisourceBergen Drug Corporation (us), and we acquired BBDC'’s assets pursuant to the
merger. In Puerto Rico, we operate through our wholly owned subsidiary, J.M. Blanco, Inc. (“Blanco”),
a Delaware corporation, which maintains the same principal business address as us. In 2012, we
acquired World Courier Group, Inc., which operates in over 50 countries and is a leading global specialty
transportation and logistics provider for the biopharmaceutical industry. In February 2015, we acquired
MWI Veterinary Supply, Inc. (“MWI”), a leading animal health distribution company in the United States
and in the United Kingdom. MWI sells pharmaceuticals, vaccines, parasiticides, diagnostics, micro feed
ingredients, and various other products to customers in both the companion animal and production
animal markets. MWI also offers its customers a variety of value-added services, including its e-
commerce platform, technology management systems, pharmacy fulfillment, inventory management
system, equipment procurement consultation, special order fulfillment, and educational seminars. In
June 2021, we acquired a majority of the Alliance Healthcare business from Walgreens Boots Alliance.
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Alliance Healthcare is one of the largest pharmaceutical wholesalers primarily in Europe and also
operates retail pharmacies and provides manufacturer services in certain of its countries of operation.

Although Customers may, from time to time, choose to do business with our affiliates, other than Blanco,
such business would not be connected with the GNP Premier Agreement.

Our predecessors, parents and affiliates have not previously offered franchises in any line of business.
Except as described above, our predecessors, parents and affiliates do not provide products or services
to our franchisees as part of the franchise relationship.

Our Legacy Voluntary Program

From 1982 until July 2019, we offered independent community pharmacies a license to operate under
the Good Neighbor Pharmacy trade name (“Voluntary Pharmacy”) on terms substantially different than
those contained in the GNP Premier Agreement. As of July 2019, we no longer offer new independent
pharmacies the opportunity to sign up as Voluntary Pharmacies; however, a significant number of
legacy Voluntary Pharmacies continue to operate. As part of the Voluntary Pharmacy program, we
provide products and services to independent community pharmacies, regional retail chain pharmacies
and other healthcare providers, including hospitals, physician offices and clinics and other alternate
care facilities. Voluntary Pharmacies did not sign the GNP Premier Agreement, which we began offering
in 2009. As of September 30, 20232024, there were 204182 Voluntary Pharmacies and 2,298286 GNP
Premier Pharmacies (for a total of 2,662468). See Item 20.

Description of the Franchise

We grant franchises for GNP Premier Pharmacies that operate under the “Marks,” which include (i) the
“Good Neighbor Pharmacy” and related service marks, (ii) the “Elevate Provider Network” service
marks, (iii) the elements and components of a GNP Premier Pharmacy's trade dress, and (iv) any and
all additional, different or replacement trade names, trademarks, service marks, logos and slogans that
we adopt from time to time to identify the GNP Premier Program and products and services that can be
offered by a GNP Premier Pharmacy or the GNP Premier Program, including Available Programs.
Though there are currently none operational, we reserve the right to own and/or operate GNP Premier
Pharmacies.

ABDC, as a pharmaceutical distribution services company, delivers medicines and other products to
thousands of retail customers on a just-in-time basis, which are then dispensed or sold to patients and
consumers. We also provide business coaching services to help those customers who are GNP Premier
Pharmacies improve their businesses and focus on their strengths. GNP Premier Pharmacies offer
other retail products and services, including traditional drug store categories such as vitamins, cough
and cold, first aid, and analgesics. Some GNP Premier Pharmacies carry home healthcare products,
such as canes, walkers and other durable medical equipment.

We offer GNP Premier Agreements that grant to eligible Customers the right to convert one or more
existing or start-up pharmacies to each become a GNP Premier Pharmacy at a designated site
(“Pharmacy Location”). The GNP Premier Agreement is attached to this Disclosure Document as
Exhibit B. If you currently operate a pharmacy, we assume that you have an existing location, inventory,
equipment and other items necessary to operate a pharmacy at the time you sign the GNP Premier
Agreement. You have the right to terminate the GNP Premier Agreement at any time on 60 days' notice
without cause.

To be eligible to participate in the GNP Premier Program, you must meet our minimum requirements

(“Premier Minimum Requirements”), including having a computer system for pharmacy management
that allows participation in our InSite program from ABDC. For stores whose existing pharmacy
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management system does not enable participation in our program, we estimate it would take two to four
months for a store to plan, evaluate, purchase and install the required system. See ltems 8 and 11.

You must operate your GNP Premier Pharmacy and utilize Available Programs in accordance with the
GNP Premier Agreement and the standards we establish (“Standards”). The Standards are described
in our manuals and other directives to you, whether on paper or electronic form (“GNP Manual”), which
we revise and supplement from time to time. The Standards pertain to, among other things, purchases
of prescription pharmaceuticals, over-the-counter products, including our GNP private label products
(“GNP Private Label Products”), health and beauty care products, signage and layouts, equipment,
specifications for products and services, training, methods of inventory control, advertising and
marketing programs and information technology, all of which we may improve, further develop or
otherwise modify from time to time.

GNP Premier Program

Among other things, the GNP Premier Agreement, which we began offering in 2009, provides an
integrated bundle of programs and services (“Available Programs”), including programs and services
for no additional fee such as Elevate Provider Network, InSite from ABDC, Claim Reconciliation, and
Business Coaching. See description of the Available Programs under “Description of Available
Programs” below in this Item, and in Term Sheets 1-10 of the GNP Premier Agreement (each, a “Term
Sheet”). You must participate in certain Available Programs after your GNP Premier Agreement
becomes effective and you may, from time to time, elect to enroll in others optional Available Programs
some of which have additional fees. See pages 3-4 and Term Sheets 1-10 of the GNP Premier
Agreement (Exhibit B to this Disclosure Document). Term Sheets 1-10 of the GNP Premier Agreement
describe Available Programs we currently offer or provide to you.

Terms and conditions for each Available Program are provided on applicable Term Sheets, which are
agreed to as part of the GNP Premier Agreement (see Term Sheets 1-10 which are attached to the
GNP Premier Agreement). In addition, you will sign a Data Authorization to the Master Program
Agreement (which is attached to the GNP Premier Agreement), which we then provide to one or more
of your designated system vendors and our Program Partners (as defined in Term Sheet 2) as
authorization to enable us to receive your Pharmacy Data (as defined in the Data Protection Provisions

forPharmaey-Data; See Exhibit A).

You may be required to fulfill certain prerequisite conditions before the services offered in such Available
Program are made available to you. For an Available Program that is Optional, you may (i) enroll during
the Term by submitting applicable information required to set-up your participation and requesting that
ABDC begin providing such Available Program and (ii) disenroll by requesting that ABDC discontinue
providing such Available Program, pursuant to the terms of such Term Sheet. All Term Sheets
incorporate provisions of the GNP Premier Agreement by reference.

The following is a short description of the Available Programs. Also see Items 6, 8, 9 and 17 of this
Disclosure Document for more information about the Available Programs.

The table below lists the Available Programs you must participate in under the GNP Premier Program.
See Item 11 and relevant Term Sheets for more detailed descriptions.
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Required Programs

Term Sheet

Elevate Provider Network®

We will enter into agreements on your behalf with Payors (as defined in Item 16) that offer
pharmacy benefit plans to their members. Individual Payors process and pay covered
service claims you submit. We receive centralized payments from Payors and disburse your
funds to you (“Central Pay”). We provide help desk service and in general facilitate your
participation in managed care networks to gain access to patients.

Term Sheet 1

Elevate Advanced Features
(Included with Elevate Provider Network®)

ABDC, together with Program Partners, has assembled a suite of data-driven services
designed to assist you with your healthcare operations including treatment, payment, and
healthcare operations activities. We will collect your Pharmacy Data directly from you and
indirectly from third-partiesProgram Partners supporting or participating in the Available
Programs, including without limitation your designated pharmacy system vendor,
designated point-of-sale system vendor, designated reconciliation service provider, Change
Healthcare; (a part of Optum® [*Change Healthcare”]), EnlivenHealth (f/k/a FDS
AMPLICARE, Inc.) (“EnlivenHealth”), Retail Insights and Preseribe-\Wellness{an-Outcomes

Operating, Inc. solution){“Prescribe'Wellness(f/k/a Prescribe Wellness) (“Outcomes”).

Term Sheet 2

Pre & Post Edit Solutions (PPE)
(Part of the Elevate Advanced Features)

ABDC, together with our Program Partner Change Healthcare, offers pre- and post-edit and
other claim services. Your pharmacy must use Change Healthcare as its pharmacy switch
for routing claims to Payors (as defined in Term Sheet 1). You must contract directly with
Change Healthcare for pharmacy switching services (or indirectly through your pharmacy
management system vendor). Change Healthcare captures your claim transactions and
furnishes a copy to us for use in those programs designed to aid your pharmacy in its
treatment, payment, and healthcare operations activities.

Optional services offered by Change Healthcare through ABDC include payer compliance
re-billing and electronic medical claims billing for immunization services.

Term Sheet 2A

Claim Reconciliation Services
(Part of the Elevate Advanced Features)

ABDC, together with our Program Partner EnlivenHealth, extend our Central Pay services
to include a self-service claims reconciliation solution through the use of a web-based portal
so that your pharmacy staff can match claims to actual payments and generate various
receivables reports. EnlivenHealth offers an optional “Concierge Service” for an additional
monthly fee. Customers may enroll in the optional service directly with EnlivenHealth. This
program is designed to aid your pharmacy in its payment and healthcare operations
activities.

An optional concierge service is offered by EnlivenHealth.

Term Sheet 2B
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Required Programs

Term Sheet

InSite from ABDC
Pharmacy Management System Data

We operate a proprietary data analytics system used to measure and compare pharmacy
performance by organizing and analyzing detailed prescription and other business
transaction data. Certain data is collected directly from you and other data indirectly with the
collaboration of your designated system vendors and in cooperation with our Program
Partners, including without limitation Change Healthcare (or other claims switching services
provider approved by ABDC in writing), EnlivenHealth, Preseribe \WellnessOutcomes, and
Retail Insights. We manage your data under the terms of our Data Protection Provisions-for
Pharmacy-Data (Exhibit A to the GNP Premier Agreement).

Optional programs include InSite for Point-of-Sale System Data and the Five-Star Rebate
Program.

Term Sheet 3

First to Shelf®
Front-End Products

We will auto-ship to your pharmacy certain newly launched front-end products that we
anticipate will be important products in the category. These products are often private label
products or Rx-to-OTC switch items. You must promptly display the products.

Term Sheet 5

Optional Programs

The following optional programs are available to GNP Premier Pharmacies subject to the fees and
conditions outlined in the following table and described in further detail in the relevant Term Sheets
attached to your GNP Premier Agreement. You may (i) enroll during the Term by submitting applicable
information required to set-up your participation and requesting that ABDC begin providing such
Available Program and (ii) disenroll by requesting that ABDC discontinue providing such Available
Program, pursuant to the terms of such Term Sheet. See ltem 11 and relevant Term Sheets for more

detailed descriptions.

Optional Programs

Term Sheet

Five-Star Rebate Program

We offer the Five-Star Rebate program to recognize high performance in CMS Star
Measures and to encourage continuous performance improvements. Based on pharmacy
performance measures, your pharmacy will be eligible for a rebate of up to 100 basis points
(1.00%) on your overall net purchases of rebateable PRxO Generics®. The quarterly rebate
is issued as a credit by us. As part of the program, you provide your consent to extract
dispense usage data from your Pharmacy Data and make it available to our sales team to
assist you in optimizing your purchase performance with ABDC. Requires participation in
Elevate Advanced Features (Term Sheet 2). Further eligibility conditions may-apply (see
Term Sheet 4) and may differ based on buying group affiliation; consult with your buying
group for more details.

No additional fees.

Term Sheet 4
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Optional Programs

Term Sheet

Pre & Post Edit Solutions (PPE)
(Part of Elevate Advanced Features)

Customer may choose to participate in Change Healthcare’s payer compliance re-billing
and electronic medical claims billing for immunization services (where ABDC has signed
network agreements with applicable Payors). Additional fees apply at the following
negotiated pricing.

Fees:

Payer Compliance Claims: $1.00 per successful claim

MedRx Immunization Claims: $1.00 per successful claim

Other Services: Prevailing rate

Term Sheet 2A

Claim Reconciliation Concierge Services

This optional service is provided directly by EnlivenHealth who will assign a reconciliation
analyst to you. This analyst will conduct those tasks normally handled by you or your staff in
our self-service model. The analyst will regularly provide you reports on the state of your
third-party receivables. You will sign a service agreement directly with EnlivenHealth to
enroll in the optional Concierge program.

Fees:
$199/month for optional Concierge Services (No fee for self-service)

Term Sheet 2B

Outcomes PCS Solution (formerly PrescrlbeWeIIness Servnces)

Outcomes makes available its

Outcomes PCS Solution (as defined in Term Sheet 2C) offering real-time analytics and
ongoing management tools designed to assist subscribing pharmacies in improving, among
other things, patient health outcomes, patient adherence, and clinical services. The
Outcomes PCS Solution is currently made available through Prescribe Wellness
functionality but will be transitioned to OutcomesOne Premium. Subscribing customers will
sign a service agreement directly with Outcomes to access certain modules or offerings
available via this optional program. Applicable fees to be paid by Customer may vary and
are dependent upon the manner in which Customer enrolls in the Outcomes PCS Solution
and applicable Outcomes PCS Solution modules chosen by Customer. If Customer enrolls
in the Outcomes PCS Solution directly through Outcomes, Customer will pay Outcomes’
prevailing rates. Alternatively, if Customer enrolls in the Outcomes PCS Solution through
ABDC and satisfies all applicable requirements (see Term Sheet 2C), Customer will pay the

following rates, which may be increased by up to Five Percent (5%) annually, for the
following Outcomes PCS Solution modules:

OutcomesOne Premium (formerly PEC): $49/store/month

Med-Sync{StarWellness)-$1490utcomesOne Premium + Vaccine: $129/store/month

Medicare-Plan-Reviews-(PrescribeMedicare)lncluded
¥aeema%+ens—é\#aeemeOutcomesOne Complete)—$89 $249/store/month

Term Sheet 2C
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Optional Programs

Term Sheet

EnlivenHealth Patient Care Services

EnlivenHealth makes available its Amplicare Clinical Solution (as defined in Term Sheet
2D) offering real-time analytics and ongoing management tools designed to assist
subscribing pharmacies in improving, among other things, patient health outcomes, patient
adherence, and clinical services. Subscribing customers will sign a service agreement
directly with EnlivenHealth to access certain modules or offerings available via this optional
program. Applicable fees to be paid by Customer may vary and are dependent upon the
manner in which Customer enrolls in the Amplicare Clinical Solution and applicable
Amplicare Clinical Solution bundles chosen by Customer. If Customer enrolls in the
Amplicare Clinical Solution directly through EnlivenHealth, Customer will pay
EnlivenHealth’s prevailing rates. Alternatively, if Customer enrolls in the Amplicare Clinical
Solution through ABDC and satisfies all applicable requirements (see Term Sheet 2D),
Customer will pay the following rates for the following Amplicare Clinical Solution bundles:

Clinical (includes care opportunities and medication therapy management):
$100/store/month

Clinical Plus: $249/store/month
Premium: $349/store/month
Platinum: $409/store/month

*Additional transaction fees may apply based on the bundle chosen, as provided under
Customer’s direct agreement with EnlivenHealth respecting the Amplicare Clinical Solution.

Term Sheet 2D

InSite for Point-of-Sale System Data

We also accept the data from your point-of-sale system to measure and compare the
performance of the front-end of your pharmacy to your peers. Certain data is collected
directly from you and other data indirectly with the collaboration of your designated system
vendors and in cooperation with our Program Partners, including without limitation Change
Healthcare (or other claims switching services provider approved by ABDC in writing),
EnlivenHealth, Preseribe\WellnessOutcomes, and Retail Insights. We manage your data
under the terms of our Data Protection Provisions-ferPharmaecy-Bata (Exhibit A to the GNP
Premier Agreement).

No additional fees.

Term Sheet 3

Planogram Services

We regularly publish and update schematic diagrams, known as “Planograms,” which
specify the optimal layouts of traditional drug store front-end product categories.
Planograms are designed based on industry and consumer research to increase product
sales. If you enroll in Merchandising services, our team will implement the planograms as
part of their scheduled visit in your store.

No additional fees.

Term Sheet 5

Retail Product Zone Pricing

We regularly publish and update suggested retail prices, based on competitive zones, for
traditional drug store front-end products. Prices are set based on industry research. You will
pick a specific price zone which is tied to targeted competitiveness.

No additional fees.

Term Sheet 5

Front-End Support Kit

Monthly in-store promotional materials

As an integral component of the Good Neighbor Pharmacy program, ABDC provides in-store
promotional materials in reasonable quantities in a monthly kit for you to promptly display in-
store, consistent with directions from ABDC in Program Guides.

Term Sheet 5
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Optional Programs Term Sheet

Merchandising Services Term Sheet 5

A Retail Merchandising Specialist visits your pharmacy periodically to match pharmacy
product choice and placement to category Planograms which you maintain between visits.
You must substantially comply with Planogram layouts and stock substantially all
Planogram products. Requires participation in InSite for Point-of-Sale System Data.

No additional fees.

Digital Marketing Term Sheet 6

We provide a set of interrelated programs designed to assist you in promoting your
pharmacy through the use of digital marketing channels. Programs include a website,
mobile application, social media resources, pay-per-click digital advertising and local listing
management all designed to attract patients and other consumers and build loyalty.

No additional fees.

Business Coaching Term Sheet 7

Using the data received by InSite as well as additional financial and operational information
you provide, a business coach will assess your pharmacy's current state, help identify
opportunities to enhance performance and make recommendations to you based on
industry best practices. The recommendations are intended to be able to be implemented in
a relatively short period of time and without significant capital investment.

No additional fees.

Pharmacy Data Services Term Sheet 8

You may select which system data services you wish us to provide for your installed
systems, including on-line order processing and item catalogs with price updates for your
pharmacy management and point-of-sale systems

No additional fees.

Unsaleable Returns Term Sheet 9

To assist pharmacies in recovering the value of unsaleable products, we provide
pharmacies with a comprehensive solution for disposal including all processing, shipping,
and destruction costs. Premier pharmacies are eligible for onsite assistance and pre-
funding based on the estimated recoverable value prior to returning the products.

No additional fees.

Statement of Work Services (Form) Term Sheet 10

You may request that we provide other services that are beyond Available Programs. The
Special Project Form, when agreed upon by the parties, would describe the terms and
conditions under which those extra services will be provided.

Fees: Determined on a case-by-case basis.

The General Market

We consider the market for pharmacies to be very well developed. GNP Premier Pharmacies offer most
of their products and services to all types of consumers on a walk-in, retail basis. Some GNP Premier
Pharmacies also serve long term care, assisted living, or similar facilities. Sales of prescription products
are restricted by law to patients with a valid prescription. Sales of some products, both prescription and
OTC, such as vaccines or cough and cold remedies, are generally seasonal.

Industry Specific Regulation

You must comply with all federal, state and local laws relating to the offer and sale of prescription
medicines, as well as regulations adopted by state pharmacy boards and the U.S. Food and Drug
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Administration and U.S. Drug Enforcement Administration, including to whom prescription
pharmaceuticals may be sold and the storage, security and disposal of prescription pharmaceuticals.
You must comply with regulations under the federal Health Insurance Portability and Accountability Act
of 1996, as amended, (“HIPAA”). See, for example, HIPAA Business Associate Agreement, Exhibit B
of the GNP Premier Agreement (which is Exhibit B of this Disclosure Document).

Development and operation of your GNP Premier Pharmacy will also be subject to compliance with
applicable zoning and environmental regulations as well as federal and state employment and health
and safety laws, including minimum wage laws governing some of your employees. Some of your GNP
Premier Pharmacy'sPharmacy’s personnel may be paid at rates related to the federal minimum wage
and, accordingly, further increases in the federal, state or local minimum wage will affect your labor
costs. There may be other laws affecting your GNP Premier Pharmacy.

We are not aware of any laws or regulations that would apply to a GNP Premier Pharmacy differently
than those that already apply to you if you operate an existing pharmacy or that will apply to you if you
are opening a new start-up pharmacy. We recommend that you check with your state and local agencies
to determine which laws apply to the operation of a GNP Premier Pharmacy in your area. You should
consider these laws and regulations when evaluating your decision to participate in the GNP Premier
Program.

Competition

You will compete with other GNP Premier Pharmacies. You will also compete with other independent
pharmacies and chain pharmacies in a variety of locations, including grocery and mass merchandisers
and in some instances, hospital and clinic facilities. With respect to non-pharmaceutical products, you
will compete with grocery stores, drug stores, discount stores and similar retail outlets.

ITEM 2
BUSINESS EXPERIENCE

Chairman-President and Chief Executive Officer: Robert P. MauchSteven-H-Collis

Mr. Mauch has been President and Chief Executive Officer of the Company and a member of the Board
since October 2024. Prior to that, he served as Executive Vice President and Chief Operating Officer

from October 2022 to September 2024. He served as Group President from February 2019 to
September 2022. He served as Group President, Pharmaceutical Distribution & Strategic Global
Sourcing from June 2017 to February 2019. He served as President, AmerisourceBergen Drug
Corporation from February 2015 to June 2017. Mr. Mauch served as Senior Vice President and Chief
Operating Officer, AmerisourceBergen Drug Corporation from March 2014 to February 2015. He was
Senior Vice President, Operations, AmerisourceBergen Drug Corporation from April 2012 to March
2014. He was Senior Vice President of Sales and Marketing, AmerisourceBergen Drug Corporation
from April 2011 to April 2012. He was Senior Vice President, Alternate Care Sales and Marketing,
AmerisourceBergen Drug Corporation from May 2010 to April 2011. Mr. Mauch has been employed by
the Company or one of its predecessors for over 25 vears..

Executlve Vlce Pre5|dent and Chief FlnanC|aI Offlcer James F M&Gelhs—was—eleeted—@h&#man—ef

Mr. Cleary was—namedhas been Executive Vice President since March 2015 and became Chief
Financial Officer in November 2018 after—serving. He served as Group President—ef, Global

Commercialization Services and& Animal Health since-February-2015-Priorto-that,-from June 2017 to
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November 2018. He previously served as President, MWI Animal Health from March 2015 to June 2017.
Prior to joining the Company, he was PreS|dent and Chief M&Gleary—senedas@hteﬁExecutwe Offlcer
of MWI Veterinary Supply-tre:

, Inc. from June 2002. Mr. Cleary has been emploved by the Companv or one of |ts predecessors for
over 25 years..

Executive Vice President and Chief Legal Officer-& Secretary: Elizabeth Campbell

Ms. Campbell ishas been Executive Vice President and Chief Legal Officer &-Seeretary—Priorto-being

named-to-hercurrentposition—insince September 2021. She served as Senior Vice President and

Deputy General Counsel from June 2020 to August 2021. Prior to that Ms. Campbell served as-Deputy
rdin a variety of roles within the

Companv s qual department Wlth increased responS|b|I|tv mcluqu serV|nq as Chief Litigator and Chief

Compliance Counsel-ef-Cencora-since-June-2020-and-October 2017 respectively. Ms. Campbell has

been employed by the Company for 14 years.

Executive Vice President and President, U.S. Pharmaceutical and Animal Health: Rich Tremonte

Mr. Tremonte has served as EVP & President of U.S. Pharmaceutical and Animal Health at Cencora
since October 2022. Prior to this role, Mr. Tremonte served as EVP & President of Community &
Specialty Pharmacy at Cencora beginning September 2018 and President of Strategic Global Sourcing
from June 2017 until September 2018. This included leading global offices in Ireland and Switzerland

Senior Vice President, Community & Specialty Pharmacy and Marketing Retail Executive Vice
President: Franklin Harris

Mr. Harris has served as our Senior Vice President, Independent Community & Specialty Pharmacy
Field and Inside Sales since July 2020. Mr. Harris joined Cencora in 1997 and has held roles within
CSP sales, Strategic Global Sourcing as well as internationally where he worked within the Walgreens
Boots Alliance Development Sourcing Group as the AmerisourceBergen Secondee. Mr. Harris is
located in our office in Conshohocken, Pennsylvania.

Senior Vice President, Community & Specialty Pharmacy Solutions and President, Good
Neighbor Pharmacy: Jennifer Zilka

Ms. Zilka has served as Senior Vice President, Community & Specialty Pharmacy Solutions and
President, Good Neighbor Pharmacy Since October 2021. Prior to her current role, Ms. Zilka served as
Senior Vice President of Good Neighbor Pharmacy Field Programs and Services since March 2018 and
the Vice President of Good Neighbor Pharmacy Business Coaching and Pharmacy Ownership Services
from 2015 until March 2018.

ITEM 3
LITIGATION

Cencora, our parent, is one of the largest global pharmaceutical sourcing and distribution services
companies. As a result, at any given time, Cencora and its subsidiaries may be involved in lawsuits,
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administrative proceedings, government subpoenas and investigations which may be viewed as
ordinary and routine. Such matters may allege or involve, among other things, fraud, unfair practices or
comparable allegations.

Other than the matters below, at this time, we do not view these matters as material to prospective
franchisees. Cencora's audited financial statements describe certain of these matters. See Note 13 and
Note 14 of Exhibit E to this Disclosure Document. Further, Cencora may have been involved in matters
in which it was alleged to have violated antitrust or securities law or to have engaged in fraud,
misrepresentation or similar behavior which may be considered other than routine in nature, but which
we do not believe, at this time, are material to a prospective franchisee.

United States ex rel. Michael Mullen v. AmerisourceBergen Corporation, et al., Civil Action No. CV-10-
4856 (E.D.N.Y); United States ex rel. Omni Healthcare Inc. v. AmerisourceBergen, et al., Civil Action
No. CV-12- 1178 (E.D.N.Y); United States ex rel. Daniel Sypula and Kelly Hodge v. AmerisourceBergen
Drug Corporation, et al., CV-13-10439 (E.D.ML.). In these three related cases, Cencora settled civil
claims pertaining to a formerly operating subsidiary of AmerisourceBergen Specialty Group, LLC’s
alleged violation of the False Claims Act, 31 U.S.C. §3730(b). Cencora paid the sum of $625 million to
settle the cases without any admission of liability.

In re: National Prescription Opiate Litigation, Case Number 1:17-md-02804 (N.D. Ohio). A significant
number of counties, municipalities, and other governmental entities in a majority of U.S. states and
Puerto Rico, as well as numerous states and tribes, filed lawsuits in various federal, state and other
courts against pharmaceutical wholesale distributors (including Cencora and certain subsidiaries, such
as ABDC and H.D. Smith), pharmaceutical manufacturers, retail pharmacy chains, medical practices,
and physicians relating to the distribution of prescription opioid pain medications.

Starting in December 2017, more than 2,000 cases were transferred to Multidistrict Litigation (“MDL”")
proceedings before the United States District Court for the Northern District of Ohio (the “Court”). Since
then, several cases filed by government and tribal plaintiffs that were selected as bellwether cases in
the MDL have been resolved through trial or settlement. Following trial in two consolidated cases in
West Virginia federal court, the court entered judgment in favor of the defendants, including Cencora.
The plalntlffs f|Ied an appeal of the courts deC|S|on on August 2, 2022 WhICh remains pendlng 1he

On July 21, 2021, Cencora announced that it and the two other national pharmaceutical distributors had
negotiated a Distributor Settlement Agreement that, if all conditions were satisfied, would result in the
resolution of a substantial majority of opioid lawsuits filed by state and local governmental entities. The
Distributor Settlement Agreement became effective on April 2, 2022 and as of September 30,
20232024, it included 48 of 49 eligible states (the “Settling States”) as well as 99% by population of the
eligible political subd|V|S|ons in the Settllng States. Qutaeuaht—te—the—The Dlstrlbutor Settlement
Agreement a A i ; $6
IeHheeever—t&feanendrreqwres the Company to comply W|th ethercertaln reqwrements mcludmg the
establishment of a clearinghouse that WI|| consolidate data from all three natlonal pharmaceutlcal
dlstrlbutors : :

sebdwens)—West Vlrglnla and |ts subd|V|S|ons and Natlve Amerlcan trlbes are not a part of the
Distributor Settlement Agreement, and Cencerathe Company has reached separate agreements with
thesethose groups. The State of Alabama isalso did not participating—participate in the Distributor
Settlement Agreement and has-an-activewas pursuing a case pending-against Cencerathe Company

(and another national pharmaceutical distributor) in Alabama state court-which-. On February 28, 2024,
the Company and another national distributor executed an agreement with the State of Alabama and
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all its participating subdivisions to resolve opioid related claims. Pursuant to the agreement, the two
distributors will pay approximately $245 million, including attorneys’ fees and costs, to the State of
Alabama and its participating subdivisions, of which the Company's portion is 50%. On July 1, 2024,
the Court entered a Final Consent Judgment and Dismissal with Prejudice pursuant to the terms of the
settlement agreement. In Maryland, a trial commenced on September 16, 2024 in a case filed by the
Mayor and City Council of Baltimore. On November 12, 2024, the jury returned a verdict finding ABDC
(and another national distributor) liable for public nuisance and assessing approximately $274 million
total in compensatory damages, approximately $74 million of which was assessed against ABDC. A
second phase of the trial is scheduled to commence on December 11, 2024 related to the City of
Baltimore's request for an abatement remedy, which will proceed as a bench trial. While the judgment
is not vet final, the Company is evaluating next steps, including a possible appeal. The $74 million is a
component of the Company's $4.9 billion litigation liability as of September 30, 2024 as described below.

The MDL Court selected four cases filed by third-party payors to serve as additional litigation
bellwethers. On May 31, 2024, the MDL Court severed and stayed these four cases against the
Company and the two other national pharmaceutical distributors, pursuant to ongoing settlement
discussions to resolve litigation filed by a putative class of third-party payors. On August 29, 2024, the
Company and two other national pharmaceutical distributors entered into a proposed class action
settlement agreement to resolve the opioid-related claims of a proposed settlement class of third-party
payors. Pursuant to the agreement, the Company recorded a $93.0 million litigation expense accrual in
Litigation and Opioid-Related Expenses (Credit), Net in its fiscal 2024 Consolidated Statement of
Operations. On September 3, 2024, the MDL Court granted a motion for preliminary approval of the
proposed class action settlement. Federal law imposes additional requirements before the class
settlement can become final, including notice to class members, a time period for submission of any
objections to the settlement or requests to be excluded from the settlement, and a fairness hearing,
among other procedural steps, as described in the MDL Court’'s September 3, 2024 order. The MDL
Court has scheduled a fairness hearing for January 13, 2025.

On September 26, 2024, the Company and two other national pharmaceutical distributors entered into
a_proposed class action settlement agreement to resolve the opioid-related claims of a proposed
settlement class of hospitals. The Company recorded a $120.9 million litigation expense accrual in
Litigation and Opioid-Related Expenses (Credit), Net in its fiscal 2024 Consolidated Statement of
Operations, representing the Company's expected share of the potential class action settlement.
Pursuant to these settlement discussions, a case in Alabama that involved up to eight plaintiff hospitals,
and that was scheduled to begin trial on February26,-2024July 8, 2024, has now been severed and
stayed as to the Company. On October 30, 2024, the United States District Court for the District of New
Mexico granted a motion for preliminary approval of the proposed class action settlement. Federal law
imposes additional requirements before the class settlement can become final, including notice to class
members, a time period for submission of any objections to the settlement or requests to be excluded
from the settlement, and a fairness hearing, among other procedural steps, as described in the Court’s
October 30, 2024 order. The Court has scheduled a fairness hearing for March 4, 2025.

While-Cencora—asreflected-in-itsaudited-financial-statements;In January 2024, the Company prepaid
the net present value of a future obligation as permitted under its settlement agreements. The discount
on the future obligation resulted in a $0.1 billion reduction of its accrued litigation liability. The
Company’s accrued litigation liability related to the Distributor Settlement Agreement, including the
State of Alabama and an estimate for nonparticipating government subdivisions (with whom the
Company has not reached a settlement agreement), as well as other opioid-related litigation for which
it has reached settlement agreements, as described above, was $4.9 billion as of September 30, 2024
and $5.5 billion as of September 30, 2023. The $4.9 billion liability will be paid over 14 years. The
Company currently estimates that $630.2 million will be paid prior to September 30, 2025, which is
recorded in Accrued Expenses and Other on the Company’s Consolidated Balance Sheet. The
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remaining long-term liability of $4.3 billion is recorded in Accrued Litigation Liability on the Company’s
Consolidated Balance Sheet. While the Company has accrued its estimated liability for opioid litigation,
it is unable to estimate the range of possible loss associated with the matters that are not included in
the accrual. Because loss contingencies are inherently unpredictable and unfavorable developments or
resolutions can occur, the assessment is highly subjective and requires judgments about future events.
CeneceraThe Company regularly reviews opioid litigation matters to determine whether its accrual is
adequate. The amount of ultimate loss may differ materially from the amount accrued to date. Until such
time as otherwise resolved, Cencorathe Company will continue to litigate and prepare for trial and to
vigorously defend itself in all such matters. Since these matters are still developing, Cencerathe
Company is unable to predict the outcome, but the result of these lawsuits could include excessive
monetary verdicts and/or injunctive relief that may affect the Cencera’sCompany’s operations.

_Additional lawsuits regarding the distribution of prescription opioid pain medications a#euengeing—in
easeshave been filed and may contlnue to be flled by a varlety of types of plalntlffs

|ncIud|nq Iawswts filed by non- governmental or non- polltlcal entltles—meludmg—hespﬁals—ﬂwd—paﬁy

payers; and individuals, among others. CencoraThe Company is vigorously defending itself in the
pending lawsuits and intends to vigorously defend itself against any threatened lawsuits or enforcement
proceedings.

Since July 2017, Cencora has received subpoenas from several U.S. Attorney’s Offices, including grand
jury subpoenas from the U.S. Attorney's Office for the District of New Jersey (“USAO-NJ”) and the U.S.
Attorney's Office for the Eastern District of New York (“USAO-EDNY”). Those subpoenas requested the
production of a broad range of documents pertaining to Cencora’s distribution of controlled substances
through its various subsidiaries, including ABDC, and its diversion control programs. Cencora produced
documents in response to the subpoenas and engaged in discussions with the various U.S. Attorney’s
Offices, including the Health Care and Government Fraud Unit of the Criminal Division of the USAO-
NJ, the U.S. Department of Justice Consumer Protection Branch and the U.S. Drug Enforcement
Administration, in an attempt to resolve these matters. On December 29, 2022, the Department of
Justice filed a civil Complaint against Cencora, ABDC, and Integrated Commercialization Services, LLC
(“ICS”), a subsidiary of Cencora, alleging violations of the Controlled Substances Act. Specifically, the
Complaint alleges that Cencora negligently failed to report suspicious orders to the Drug Enforcement
Administration. In the Complaint, the Department of Justice seeks civil penalties and injunctive relief.
This Complaint relates to the aforementioned and previously disclosed investigations. On March 30,
2023, Cencora filed a motion to dismiss the Complaint in its entirety on behalf of itself, ABDC, and ICS.
On November 6, 2023, the United States District Court for the Eastern District of Pennsylvania granted
in part and denied in part the motion, dismissing with prejudice all claims for civil penalties for
Defendants’ alleged violations of the suspicious order reporting requirement prior to October 24, 2018,
but otherwise denying the motion. On December 18, 2023, Cencora, ABDC and ICS filed an Answer
and Affirmative Defenses to the Complaint. On January 23, 2024, the Court entered a Scheduling Order
setting the fact discovery deadline as January 9, 2026 and the expert discovery deadline as September
18, 2026. Cencora denies the allegations in the Complaint and intends to defend itself vigorously in the
litigation.

In addition to the above-referenced matters, please see Cencora’s SEC filings, which disclose additional
lawsuits not directly related to the franchise offering or franchise system involving the manufacturing,
administering, prescribing, distributing, or storing of pharmaceutical products where Cencora has been
named as a defendant.
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No other litigation information is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

No bankruptcy information is required to be disclosed in this Item.

ITEM 5
INITIAL FEES

Premier Agreement

Although we do not charge you an initial franchise fee, you may have to pay us or our affiliates for
certain goods or services upon signing the Premier Agreement as described in the “Start of GNP
Premier Program Billing” subsection below (existing store) or prior to your store’s opening date (start-
up store).

Initial Inventory of Pharmaceutical and Front-End Products

For an existing pharmacy, no incremental inventory may be required other than the requirements for
GNP Private Label Products described below. Accordingly, the low-end estimate for this cost for an
existing pharmacy is $0. Depending on your existing inventory of pharmaceutical and front-end
products, we estimate in certain cases an existing pharmacy may be required to expend up to $25,000
for an initial inventory of these products. For a start-up pharmacy, we estimate that before your opening
date you will pay us $75,000 to $125,000 for an initial inventory of pharmaceutical and front-end
products.

GNP Private Label Products

For an existing pharmacy that is already stocked with a broad selection of GNP Private Label Products,
we anticipate little or no additional expenditure for GNP Private Label Products will be required.
However, if you are a start-up franchisee or your existing pharmacy does not currently stock a broad
selection, you must place an order for GNP Private Label Products with us in quantities you determine
are reasonable to meet anticipated consumer demand. We estimate this amount may be $0 to $1,200
for existing stores that have regularly stocked GNP Private Label Products. We estimate that a store
with no or minimal existing inventory of GNP Private Label Products may place an order ranging from
$5,000 to $12,000 (see Item 7 and Item 8), depending on the size of the store, front-end categories
carried, the number of facings, and the market where it is located.

Interior and Exterior Signage

We provide complimentary signage packages to all new franchisees that, when applied according to
our standards, meet our minimum requirements (for an existing Voluntary Pharmacy converting to a
GNP Premier Pharmacy we may provide only a partial package as compliant signage may already be
installed). To encourage you to enhance the appearance of your GNP Premier Pharmacy and further
apply the Good Neighbor Pharmacy trade dress at your location, we offer new franchisees a one-time
purchase match of up to $2,500 per location to order additional or enhanced signage and other trade
dress that meets our specifications within 180 days of signing the Premier Agreement (the “Purchase
Match Amount”). We will match your initial purchase, dollar for dollar, up to $2,500 for qualified
expenses which meet our specifications. For example:

» If you spend $1,000, you will get a $1,000 match
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» If you spend $2,500, you will get a $2,500 match
» If you spend $3,000, you will get a $2,500 match

To obtain the Purchase Match Amount, you must place your signage order within 180 days of signing
the Premier Agreement and order through our approved vendor (currently
GoodNeighborPharmacySigns.com) or submit pre-approved estimates and copies of paid invoices,
along with photos of the installed trade dress to the Good Neighbor Pharmacy department in our
Conshohocken, PA office via email to programs@amerisourcebergen.com. If you terminate the Premier
Agreement for any reason other than an uncured default by ABDC prior to the end of the first full twelve
(12) month period that the Premier Agreement is in effect, you will pay ABDC, in addition to any other
amounts or damages that may be owed to ABDC under any other agreement and not as liquidated
damages, an amount equal to the Purchase Match Amount.

Typically, all signage must be purchased from an approved vendor. From time to time, ABDC will pre-
purchase signage from the approved vendor to facilitate delivery of signage, in which case you may be
billed for signage originally purchased by ABDC from this outside vendor. The cost of the various
signage and trade dress available for purchase from our approved vendors and according to our
specifications will range between $0 and $25,000 depending on your choices. Since our complimentary
signage package meets our minimum requirements the low estimate on expenses is $0.

Leasehold Improvements

If you have an existing pharmacy, depending on the design and layout of your pharmacy, you may
not need to incur any additional leasehold costs. If you do need to incur leasehold costs, these
improvements vary substantially based on the location and condition of your existing pharmacy.

If you are opening a start-up pharmacy, the cost of leasehold improvements will vary based on the
size and existing configuration of the premises as well as local factors such as wage rates and
availability and price of materials. These costs may also vary if the landlord agrees to incur the costs
and allocate them over the term of the lease.

Our pharmacy transformation services group can, at your option_and upon the execution of a
corresponding agreement, evaluate your existing pharmacy, recommend improvements and manage
the project for you for a base fee ef$1;500.ranging from $1,500 to $3,000 depending on the applicable
services tier chosen. Additional fees may apply.

Optional Available Programs

At this time, there are no initial fees for Available Programs in which you elect to participate, as described
in Term Sheets 1-10 of the GNP Premier Agreement (Exhibit B to this Disclosure Document).

Start of GNP Premier Program Billing

ABDC invoices any monthly fees such as the Premier program fee, and initial fees (applicable to
optional programs and promotional material) in arrears (typically on the 25" of the month). Typically you
will pay on the same terms on which you pay for other goods and services purchased from us or as we
mutually agree (such as by the 10" of the following month).

Release from Claims

As part of your consideration for entering into the GNP Premier Agreement with us, you, your owners
and affiliates agree to release us from any and all claims in connection with offering ABDC's Voluntary
Pharmacy program. This release does not apply to any claim related to this offer of the GNP Premier
Agreement.
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The fees described above are uniform as to all customers who sign the GNP Premier Agreement and
such fees are fully earned when paid and not refundable.

ITEM 6
OTHER FEES
Type of Fee Amount Due Date Remarks, Definitions and Caveats

GNP Premier Fee $599 Monthly If you are an existing pharmacy, you
will begin paying this fee in the
month after you sign the GNP
Premier Agreement. If you are a
start-up pharmacy, you will begin
paying this fee the month after you
open for business. We may
increase the monthly fee upon 120
days’ notice.

Claim Reconciliation $199/month Monthly $199/month for optional Concierge

Concierge Services

Services (No fee for self-service)

Qutcomes Patient Care

OutcomesOne Premium

Monthly

Services (OQutcomes

PCS Solution)

(formerly PEC):
$49/store/month
OutcomesOne Premium +

Vaccine:
$129/store/month
OutcomesOne Complete:
$249/store/month

Subscribing customers will sign a
service agreement directly with
Outcomes to access certain
modules or offerings available via
this optional program. Applicable
fees to be paid by Customer may
vary and are dependent upon the
manner in which Customer enrolls
in the Outcomes PCS Solution and
applicable Outcomes PCS Solution
modules chosen by Customer. If
Customer enrolls in the Outcomes
PCS Solution directly through
Outcomes, Customer will pay
Outcomes’ prevailing rates.
Alternatively, if Customer enrolls in
the Outcomes PCS Solution through
ABDC and satisfies all applicable
requirements (see Term Sheet 2C),
Customer will pay the rates listed in
this table, which may be increased
by up to Five Percent (5%) annually,
for the applicable Outcomes PCS
Solution modules. Customer may
not concurrently enroll in the
QOutcomes PCS Solution and
EnlivenHealth Patient Care Services
via ABDC.
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Type of Fee Amount Due Date Remarks, Definitions and Caveats
Preseribe Pharmacy Growth: Monthly Our estimate assumes you sign-up
WellressEnlivenHealth | $299/menth forthe PremierBundlewhich-is-all
Patient Care Services | StarMeliness: fourproduets—-Subscribing

(Amplicare Clinical $449Clinical (includes customers will sign a service
Solution) care opportunities and agreement directly with
medication therapy EnlivenHealth to access certain
management): modules or offerings available via
$100/store/month this optional program. Applicable
Clinical Plus: fees to be paid by Customer may
$249/store/month vary and are dependent upon the
PrescribeMedicare: manner in which Customer enrolls
lncluded in the Amplicare Clinical Solution
Vaecine-Complete: and applicable Amplicare Clinical
$80Premium: Solution bundles chosen by
$349/store/month Customer. If Customer enrolls in the
Pharmacy-Growth-& Amplicare Clinical Solution directly
StarWellness—$348/month through EnlivenHealth, Customer
PremierBundle (Al Three will pay EnlivenHealth’s prevailing
Products): rates. Alternatively, if Customer
$428/menthPlatinum: enrolls in the Amplicare Clinical
$409/store/month Solution through ABDC and
satisfies all applicable requirements
(see Term Sheet 2D), Customer will
pay the rates listed in this table for
the applicable Amplicare Clinical
Solution bundles. Customer may not
concurrently enroll in the Outcomes
PCS Solution and EnlivenHealth
Patient Care Services via ABDC.
Additional transaction fees may
apply based on the bundle chosen,
as provided under Customer’s direct
agreement with EnlivenHealth
respecting the Amplicare Clinical
Solution.
Special Projects Varies As incurred, We will charge for time and
15 days from materials or at a fixed price, as
invoice date negotiated, for any special projects
oras not covered by a Term Sheet or
otherwise other agreement.
agreed
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Type of Fee

Amount

Due Date

Remarks, Definitions and Caveats

Indemnification Costs

Varies

As incurred

As more fully specified in ltems 7
and 8, you must carry liability
insurance that covers ABDC and its
affiliates as an-additional
insuredinsureds and if we or our
affiliates are threatened with liability
due to operation of your GNP
Premier Pharmacy you must pay for
the cost to defend us.

Late Fee

Lower of 0.05% per day
(18%/360) or maximum
rate permitted by law

As incurred

Payable so long as the respective
payment remains unpaid.

Explanatory Notes

In addition to the initial fees in Item 5, and except as described above, all fees are uniformly imposed
by and payable to us. All fees are non-refundable. We must provide 60 days’ prior written notice to
change fees on any Available Program and, you may terminate with 60 days' prior written notice.

Typically you will pay on the same terms (such as weekly or semi-monthly) on which you currently pay
us for other goods and services you purchase; otherwise payments are due 15 days from invoice date
unless noted otherwise above.
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ITEM 7

ESTIMATED INITIAL INVESTMENT

A. Existing Pharmacy

Method To Whom
of Payment is
Type of Expenditure Amount Payment When Due Made
Leasehold $0 to $50,000 As As agreed Third Party
Improvements® arranged Contractors
Leasehold $0 to $1,500 As As agreed ABDC
Improvement arranged
Management
Services®
Furniture, Fixtures, $0 to $50,000 As As agreed Third Party
and Equipment arranged Vendors
Pharmacy $0 to $15,000 As As agreed Third Party
Management System arranged Vendors
Hardware and
Software®
Point of Sale System |  $0 to 35,000 As As agreed Third Party
Hardware and arranged Vendors
Software©
Interior and Exterior $0 to $5,000 (interior) As As agreed ABDC or
Signage@ $0 to $20,000 (exterior) arranged Approved
Vendors
Fees for Optional $0 to $1,908 (3 months) As As agreed Vendors
Goods and Services® arranged
Insurance $1,500 to $5,000 As As agreed Third Party
arranged Insurance
Company
Opening Inventory©® $0 to $250,000 As Net 10 days ABDC
(exclusive of GNP arranged after semi-
Private Label monthly
Products) billing
GNP Private Label $0 to $1,200 As As agreed ABDC
Products®™ arranged
Pha_rmacy gnd _ $500 to $3,000 As As agreed Licensing
Business Licenses® arranged Authorities
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Additional Advertising |  $0 to $15,000 As As agreed Vendors
and Marketing? arranged
Additional Funds — 3 $40,000 to $50,000 As As agreed Vendors
months® arranged
GNP Premier Fee — 3 $1,797 As As agreed ABDC
months arranged
Total®: $43,797 to $556,405
B. Start-Up Pharmacy
Method To Whom
of Payment is
Type of Expenditure Amount Payment When Due Made
Real Property $50,000 to $110,000 As As agreed Third Party
Lease/Leasehold arranged Contractors
Improvements®
Leasehold $0 to $1,500 As As agreed ABDC
Improvement arranged
Management
Services®
Furniture, Fixtures, $25,000 to $75,000 As As agreed Third Party
and Equipment arranged Vendors
Pharmacy $0 to $15,000 As As agreed Third Party
Management System arranged Vendors
Hardware and
Software®
Point of Sale System $0 to 35,000 As As agreed Third Party
Hardware and arranged Vendors
Software®
Interior and Exterior $0 to $5,000 (interior) As As agreed ABDC or
Signage@ $0 to $20,000 (exterior) arranged Approved
Vendors
Fees for Optional $0 to $1,908 (3 months) As As agreed Vendors
Goods and Services® arranged
Insurance® $1,500 to $5,000 As As agreed Third Party
arranged Insurance
Company
Opening Inventory@ | $75,000 to $125,000 As Net 10 days ABDC
(exclusive of GNP arranged after semi-
Private Label monthly
Products) billing
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GNP Private Label $5,000 to 12,000 As As agreed ABDC
Products®™ arranged

Pharmacy and , $500 to $3,000 As As agreed Licensing
Business Licenses® arranged Authorities
Additional Advertising |  $0 to $15,000 As As agreed Vendors
and Marketing? arranged

Additional Funds — 3 $120,000 to $150,000 As As agreed Vendors
months® arranged

GNP Premier Fee -3 | $1.797 As As agreed ABDC
months arranged

Total(: $278,797 to $575,205

Explanatory Notes to Charts A and B.

a)

b)

Real property lease, leasehold improvements, furniture, fixtures and equipment. If you have
an existing pharmacy, depending on the design and layout of your pharmacy, you may not
need to incur any additional leasehold costs. If you do need to incur leasehold costs, these
improvements vary substantially based on the location and condition of your existing
pharmacy. Our pharmacy transformation services group can, subject to execution of a
corresponding agreement, evaluate your existing pharmacy, recommend improvements and
manage the project for you; additional terms and conditions apply. If you are opening a start-
up pharmacy, the cost of leasehold improvements will vary based on the size and existing
configuration of the premises as well as local factors such as wage rates and availability and
price of materials. These costs may also vary if the landlord agrees to incur the costs and
allocate them over the term of the lease.

Pharmacy Management Systems. Pharmacy management systems enable the prescription
dispensing process including patient profiles, clinical screening, inventory replenishment,
claim submissions and connectivity to e-prescribing networks. As discussed above, you must
participate in InSite from ABDC, a proprietary pharmacy performance analytics system that
measures pharmacy performance using data from your pharmacy management system. If
your existing system is from one of the participating industry vendors with whom we have
agreements to facilitate your participation in InSite, we anticipate you will incur minimal or no
expense. The above estimate is for start-up pharmacies and for existing pharmacies that need
to purchase or replace computer hardware, software and related services from a participating
vendor.

Point-of-Sale Systems. Point-of-sale systems enable retail checkout processes such as UPC
scanning, credit and debit card processing, inventory replenishment, and sales reporting. Use
of a point-of-sale system is not required under the GNP Premier Agreement but is highly
recommended. As discussed above, we offer you optional participation to upload your sales
transaction data into InSite from ABDC, a proprietary pharmacy performance analytics system
that measures pharmacy performance using data from pharmacy management and point-of-
sale systems. Uploading your sales transaction data into InSite may be required for
participation in certain front-end retail programs such as merchandising services. If your
existing point-of-sale system is from one of the participating industry vendors with whom we
have agreements to facilitate your participation in InSite, we anticipate you will incur minimal
or no expense. The above estimate is for start-up pharmacies and for existing pharmacies that
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d)

g)

h)

need to purchase or replace computer hardware, software and related services from a
participating industry vendor.

Interior_and Exterior Signage. We provide complimentary signage packages to all new
franchisees that meet our standard, minimum requirements at the time of application (for an
existing Voluntary Pharmacy upgrading to a Premier Pharmacy we may provide only a partial
package as compliant signage might already be installed). Therefore, we anticipate that you
will have minimal or no initial expense for signage. The above estimates are provided in the
event that you wish to further enhance the appearance of your location with Good Neighbor
Pharmacy exterior signage and/or interior trade dress. In the event you choose to purchase
or replace exterior signage, your costs will depend on the physical features of your location
and whether you have architectural, municipal or lease restrictions on the signage you can
use. In all cases, you must meet or exceed our specifications for your signage unless you are
restricted by local ordinance or lease provisions from meeting our specifications. While such
expenses vary widely, for purposes of comparison, we estimate you may spend up to $5,000
if you choose to purchase additional interior trade dress and up to $20,000 if you choose to
enhance your exterior signage. For additional information on signage and trade dress, see
Item 5 above.

Optional Goods and Services. The low-end estimate assumes you do not enroll in any optional
programs while the high-range estimate assumes you will choose to enroll and pay fees for
optional products and services. See ltem 6.

Insurance. If you have an existing pharmacy, we anticipate you will incur no incremental
expense for required insurance coverage. For start-up pharmacies, the amount in the table
represents our best estimate of the annual premiums in the marketplace to provide the
coverage/limits for cemprehensivecommercial general liability and professional liability
insurance that meet our requirements. See Item 8 for a more detailed description of insurance
requirements. Costs for insurance may vary substantially based on the geographic location of
your pharmacy.

Opening Inventory. If you have an existing pharmacy, we anticipate you will incur modest
incremental expenses (from $0 - $25,000) to meet our recommendations which may include
categories carried, adjacencies and number of facings of product on your shelves. For start-
up pharmacies we estimate a range of $75,000 to $125,000 depending on the size of your
location to stock a reasonable supply of front-end and prescription products.

GNP_Private Label Products. If your pharmacy is an existing Voluntary Pharmacy, we
anticipate you will incur little or no additional investment ($0 - $1,200) in GNP Private Label
Product inventory. If you are a start-up pharmacy or an existing pharmacy with no GNP Private
Label product on your shelves we estimate an investment of $5,000 to $12,000 so that, as you
reasonably determine based on your experience, you can carry a representative assortment
to meet consumer demand, taking into account, among other things, your
Pharmaey'sPharmacy’s size and market. Any such initial inventory that is purchased from us
will typically be on terms that are the same or substantially similar to those that would be
available to you whether or not you are a GNP Premier Pharmacy.

Pharmacy and Business Licenses. You must obtain certain business licenses and occupancy
permits to operate a retail pharmacy. If you have an existing pharmacy, we assume you have
all required licenses and, as such, will have minimal or no incremental expenses. For start-up
pharmacies we estimate a range of $500 to $2,500 to obtain the licenses under state and
federal law required to operate a pharmacy as well as permits. The costs will vary by state
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and may be impacted by local ordinances. We assume that licenses or other fees for
pharmacists, pharmacy technicians or other employees are not your expenses.

i) Advertising and Marketing. If you have an existing pharmacy, you may feel you have no
significant need for “new business” advertising in which case we have estimated no expense
at the low end. In addition, we will expend certain amounts on advertising (see ltem 11) to
promote the Good Neighbor Pharmacy franchise system generally. However, we recommend
that both start-up pharmacies and existing pharmacies also promote a grand opening for their
new GNP Premier Pharmacy. Amounts for such promotions vary widely based on the extent
to which you advertise and the media you elect to use. Accordingly, we have estimated
$15,000 at the high end. Advertising is suggested as a best practice regardless of when the
pharmacy opened.

k) Additional Funds. For start-up pharmacies and for purposes of comparison, we estimate that
a typical pharmacy would incur the following on-going expenses over a three-month period of
operation: phone ($2,000-$3,000); other utilities ($15,000-$20,000); rent ($30,000-$35,000);
security ($2,000-$3,000); trash/waste removal ($500-$1,000); legal, accounting and other
professional services ($6,000-$7,000); office systems ($6,000-$7,000); and
miscellaneous/other ($58,500-$74,000); for a total of $120,000 to $150,000.

) Total Initial Investment. These figures are an estimate of your total opening and operating
expenses for the initial three months of business. They are based on the experiences of
pharmacy owners that have operated pharmacies over more than 10 years.

We do not offer, directly or indirectly, any financing arrangements for your initial investment in
connection with the GNP Premier Pharmacy franchise relationship. To our knowledge, costs and
expenses described above are not refundable.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To ensure that the quality of the products and services you offer under our Marks is consistent, the
furniture, fixtures equipment, and signage used in connection with your GNP Premier Pharmacy, must
meet the Standards we establish as contained in the GNP Premier Agreement and GNP Manual. We
modify Standards (including those for vendors) by revisions to the GNP Manual and other periodic
written directives to you. If your pharmacy is an existing Voluntary Pharmacy, we expect that you will
have already acquired and installed a significant amount, if not all, of such items. We formulate and
modify these Standards based on research, industry trends, guidance from regional and national
advisory boards and our general business plan.

Restrictions on Programs

To be eligible to sign the GNP Premier Agreement and thereby participate in the GNP Premier Program,
you must meet the Premier Minimum Requirements, which necessitate that you: (1) be an existing
pharmacy or a start-up pharmacy; (2) have a Prime Vendor Agreement (PVA)), or other applicable
distribution agreement, with ABDC (where permitted by applicable law); (3) be willing to immediately
implement the GNP signage requirements described below in this Item; (4) utilize a pharmacy
management system from one of the participating industry vendors that enables connectivity with our
programs; (5) immediately enroll in Elevate Advanced Features and InSite from ABDC (which requires
you to sign our Data Authorization to the Master Program Agreement and GNP Premier Agreement
(see Exhibit B) to initiate our cooperation with your participating vendor); (6) unless otherwise approved
by ABDC in writing, utilize Change Healthcare as your switch vendor (or immediately initiate the
transition to Change Healthcare) to activate the capture and upload of your Pharmacy Data to InSite;
See Items 1 and 11 and also Exhibit B. Additionally, you must comply with prerequisites or other

GNP Franchise Disclosure Document 20242025 25



qualifications for the specific Available Programs you select, including any base Available Programs for
which other Available Programs are enhancements, maintain the on-going obligations for those
Available Programs as stated in the GNP Manual_and applicable Term Sheets, and remain in
compliance with our Standards, also as described in the GNP Manual. Where equipment, software and
other items we determine are necessary for Available Programs you select, such costs are your
responsibility. Certain third-party vendors utilized in the provision of Available Programs may pay ABDC
a fee for pharmacies that enroll in additional program offerings by such vendor. You may only use the
Available Programs at Pharmacy Locations that are covered under a GNP Premier Agreement.

You must comply with the Elevate Provider Network®" program terms (Term Sheet 1 of the GNP Premier
Agreement, which is Exhibit B to this Disclosure Document), under which we will assist you to participate
in and obtain payment from Payors (as defined in ltem 16) that offer pharmacy benefit plans to their
members. Under the Elevate Provider Network program, only we may negotiate and enter into contracts
with Payors on your behalf (unless you contract directly or through another pharmacy services
administration organization (“PSAQ”) that we approve) to provide covered services for all Payors with
which ABDC has contracted so that we may promote the capabilities of all GNP Premier Pharmacies
to Payors).. Except as noted in the preceding sentence, you will not appoint any other PSAO or any
other party to act as your contracting entity for agreements with Payors (although you may always
contract directly). We regularly, as a course of business, add, discontinue and revise arrangements with
Payors, typically in response to changes by Payors and Payors regularly add dlscontlnue and modify
pharmacy benefits plans—A ;
sueh-changes-orwithdraw-from and other related requwements As appllcable we or the Pavor WI|| to
the extent permitted, give you notice of any such material changes and an opportunity to accept such
new provisions or to withdraw from the affected Elevate Document (as defined in Term Sheet 1 of the
GNP _Premier Agreement, which is Exhibit B to this Disclosure Document) or the Elevate Provider
Network.

Restrictions on Systems

You must use a pharmacy management system from one of the participating industry vendors that
enables connectivity with our programs: and: (1) sign our Data Authorization to the Master Program
Agreement (Exhibit E of the GNP Premier Agreement which is attached to this Disclosure Document
as Exhibit B) to initiate our cooperation with your participating vendor; and (2) have the capture and
upload of your data to InSite in full operation. See Items 1 and 11 and also Exhibit B.

While use of a point-of-sale system is optional, some Available Programs require use of a point-of-sale
system from one of the participating industry vendors that enables connectivity with InSitePOS
(managed in conjunction with our Program Partner Retail Insights) and to have the capture and upload
of your data to InSitePOS in full operation. We may add, discontinue or modify arrangements with
participating industry vendors.

Restrictions on Signage and Trade Dress

Each Pharmacy must be identified as a participating “Good Neighbor Pharmacy®” as ABDC designates.
At each pharmacy location, within 90 days after signing the GNP Premier Agreement, you must remove
any and all non-GNP pharmacy-franchise-related signage and/or trade dress (if applicable) and install
GNP signage and trade dress that meets our Standards. Our current signage Standards require: (i) at
least one “GOOD NEIGHBOR PHARMACY” identification window decal;; (ii) at least one “GOOD
NEIGHBOR PHARMACY” logo, which is available in both standard and customized interior and exterior
versions;; (iii) “GOOD NEIGHBOR PHARMACY” member plaque; and (iv) any other signage required
by ABDC, as set forth in the GNP Manual.
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We provide complimentary signage packages to all new franchisees that when applied according to our
standards meet our minimum requirements. If you are an existing Voluntary Pharmacy we may provide
only a partial package as compliant signage may already be installed. You may purchase additional
GNP signage which is typically purchased from an approved vendor that is not affiliated with ABDC.
However, in order to facilitate administration, ABDC generally pays for signage ordered from its
approved vendor and then invoices the pharmacy for such signage. ABDC may also pre-purchase
signage from the approved vendor to facilitate delivery, in which case ABDC will also bill the pharmacy
for signage purchased by ABDC from this outside vendor.

The GNP Manual describes Standards for appearance, placement and visibility of signs. You must keep
the signage in good repair at all times. As discussed above, if you do not yet have required signage,
you must do so within 90 days of signing the GNP Premier Agreement and should immediately begin
taking necessary steps, such as initiating and pursuing permits and approvals. We may modify signage
requirements and at that time you must comply with such modifications at your expense. You may not
vary from any of the signage Standards unless we have approved the change in writing before you use
any non-compliant signage. Variations and exceptions are reviewed and approved by the Good
Neighbor Pharmacy department before use.

Restrictions on Internet Marketing

You may promote your GNP Premier Pharmacy and sell products using the Marks on the internet in
accordance with the GNP Premier Agreement, GNP Manual and Standards, so long as you clearly
identify your business and comply with all applicable laws. Specifically, you cannot identify your store
as a Good Neighbor Pharmacy store without also clearly indicating the full name under which you are
licensed or do business, as well as your geographic location. We do not require that you get our prior
approval for any internet domain name, home page address or internet content. We may restrict use of
an internet domain name, vanity URL, home page or other web address that includes a Mark (or require
a separate license for such use), limit your use of hyperlinks or require use of hyperlinks or other material
(including required links to the MyGNP Website) and restrict use of material in which any third party has
any interest. However, your website, including any use of Marks on or in connection with it, must comply
with applicable Standards, and you must modify or discontinue your website if we notify you that any
use or material is disapproved. See sections 1(c), 8(a), and 8(b) of the GNP Premier Agreement (which
is Exhibit B to this Disclosure Document). You are solely responsible for accuracy of content you provide
on the internet.

Restrictions on Products

As a GNP Premier Pharmacy, you must purchase from us brand and generic prescription {(“Rx};”), over-
the-counter (*OTC”) and health and beauty care (“HBC”) products and GNP Private Label Products
pursuant to a distribution agreement such as a prime vendor agreement (“PVA”) or other buying
arrangement through an approved group purchasing organization or retail buying group. Typically,
distribution agreement terms are the same or substantially similar to those that would be available to
you whether or not you are a GNP Premier Pharmacy. We will provide access to electronic catalogs of
such products, which are typically updated daily. You must place orders using one of our then-current
order systems, with purchases subject to terms in your distribution agreement or as otherwise agreed,
including terms for payment, credit, liability, risk of loss, shortages, delays and compliance with law. All
such orders will be at our standard then-current wholesale prices under your distribution agreement.
You may purchase new products, including Rx and GNP Private Label Products, as they are available.

You must accept delivery of AutoShip products from us, sent without a corresponding order from you,
and promote them as required in the Front-End Solution Program terms, Term Sheet 5 of the GNP
Premier Agreement (which is Exhibit B to this Disclosure Document). “AutoShip” is a service that we
provide to make you more competitive and includes certain new market break items, line extensions,
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GNP Private Label Products, Rx-to-OTC switch and other OTC products. You must promote the
products to consumers using promotional materials we have provided and display them according to
our schematic diagrams (“Planograms”).

Additionally, you are required to support national advertising programs, for example by stocking
products and providing services that are featured. Also, you must use shelf sign kits, shelf talkers and
other promotional material that we provide, display advertising circulars in your GNP Premier Pharmacy
and comply with Planograms.

Restrictions on Approved Suppliers

Purchases of GNP supplies and services are often restricted to approved vendors. In general, vendors
we approve are those who demonstrate, to our continuing reasonable satisfaction, their ability to meet
our Standards. All vendors we approve must have adequate quality controls and the capacity to supply
the needs of GNP Premier Pharmacies promptly and reliably over an extended period of time at a
competitive price. Currently, we are an approved supplier of brand and generic prescription {(“Rx};"),
over-the-counter (“OTC”) and health and beauty care (“HBC”) products and GNP Private Label Products
pursuant to a distribution agreement such as a prime vendor agreement (“PVA”) or other buying
arrangement through an approved group purchasing organization or retail buying group. Except as
otherwise disclosed in this Item, neither we nor our affiliates are currently approved suppliers.

We may designate other specific vendors and suppliers in the future. Let us know if you desire to
purchase supplies or products from a supplier that is not already approved and we will evaluate the
need to do so. Our prior written approval may take up to 90 days or more after we receive all requested
information, including information regarding the supplier's fiscal strength, demonstrated customer
service, product quality, product safety and market presence. We do not charge any fees related to
obtaining alternate supplier approval. If GNP determines that a previously approved alternate supplier
of GNP supplies and services no longer demonstrates to our satisfaction their ability to meet our
Standards, such alternate supplier will be removed from our list of approved vendors.

We may receive revenue from the sale of items to GNP Premier Pharmacies and expect to contract
with vendors that may provide volume discounts, rebates or other benefits based on aggregate
purchases of supplies and products by GNP Premier Pharmacies. We expect to receive payment from
third party vendors on the sale of certain logoed items (such as shirts and key chains) to GNP Premier
Pharmacies. The payment from third party vendors on the sale of certain logoed items should not
exceed 25% of the cost to acquire such logoed items. These items will not be offered for resale, and
you are not required to buy them. However, if you choose to purchase these items, they must meet our
trademark standards. We anticipate that most such benefits we receive based on your purchase of
products and supplies related to the GNP Premier Program will be used to enhance and promote
Available Programs or otherwise used to benefit GNP Premier Pharmacies generally. In certain cases
we may allocate such benefits directly and proportionally to participating GNP Premier Pharmacies and
we may deduct our expenses to administer and coordinate suppliers. We reserve the right to receive
revenue from the sale of items to you by others. In the GNP Premier Agreement, you assign to us for
collection and for our account promotional and advertising allowances related to the GNP Premier
Program and all related products and services. Additionally, ABDC charges outside reconciliation
service vendors a data interchange fee (typically a monthly flat fee per location, currently $3055.00) as
compensation for our consolidating remittance advices from multiple Payors into a single, consistent
format. Except as described above, as of the date of this Disclosure Document, no third-party vendors
are providing rebates, discounts or other benefits to us based on required purchases by GNP Premier
Pharmacies from any third-party vendor, and there are no agreements in effect which would require
them to do so.

GNP Franchise Disclosure Document 20242025 28



Restrictions on Insurance

Because operation of each GNP Premier Pharmacy reflects on other GNP Premier Pharmacies and the
goodwill of the GNP Premier Program, we expect that you and all other GNP Premier Pharmacies will
use your best efforts to operate with diligence and vigor, and maintain the highest possible ethics, as
well as maintain your Pharmacy and personnel in a manner that are a credit to the community and
reflect the high standards and quality of the GNP Premier Program-, including, without limitation,
interacting with _and treating all customers and ABDC personnel in _a respectful and professional
manner. However, with such interdependence, there is some increase in the risk that we, you, or other
GNP Premier Pharmacies could be sued as the result of actions for which we are not responsible. As
such, each GNP Premier Pharmacy must carry cemprehensivecommercial general liability and
professional liability insurance in the amounts and on terms required by Payors, with minimum
requirements described in note (f) of Item 7. We anticipate this is comparable to insurance already in
place for most existing pharmacies and, as such, there will be little or no incremental expense. Such
insurance will be underwritten on an occurrence basis, covering activities and errors and omissions of
your GNP Premier Pharmacy and your personnel, in each case naming ABDC and our affiliates as
additional insureds and requiring at least 30 days' written notice to ABDC if such insurance is cancelled
or coverage is reduced. You will provide ABDC with a copy of such policies upon request. Any
pharmacist or other health care professional providing Cevered-Servicescovered services who is not
separately insured by policies with similar coverage and limits must be covered on your insurance. See
Section 4(l), Elevate Provider Network program terms, Term Sheet 1 of the GNP Premier Agreement
(which is Exhibit B to this Disclosure Document).

Licensing Requirements

As a condition to being a GNP Premier Pharmacy, including as a condition to providing any covered
services to persons covered by Payor pharmacy benefit plans, you must be fully licensed at your
Pharmacy location. If you have an existing pharmacy, we anticipate all such licensing would already be
in place and, as such, there will be little or no incremental expense. If you have a start-up pharmacy,
please review our estimated licensing costs for start-up pharmacies provided within Item 7.

Other

None of our officers own any interest in any Payor (other than those times we function as the Payor) or
other approved vendor.

We have not arranged any purchasing cooperatives for our franchisees, and, except as described
above, we do not negotiate purchase arrangements with suppliers for your benefit. We also do not
provide material benefits to our franchisees, such as renewal or granting additional franchises, based
upon their purchases of particular products or services and their use of certain designated suppliers or
vendors.

During fiscal year 20232024, our parent company, Cencora, had revenues of
$262.173.4141293,958,599,000, which includes parts of its business other than ABDC. The US
Healthcare Solutions Division of Cencora, which includes ABDC, had revenues during fiscal year
20242023 of $234.,759,218265,339,427,000. ABDC’s revenues during fiscal year 20242023 were
$222.018.755,722252,075,459,882, of which about $0.5546 billion (approximately 0.2518%) was
derived from sales of products and services to Voluntary Pharmacies and about $7.8489 billion
(approximately 3.5413%) was derived from sales of products and services to GNP Premier Pharmacies.

We estimate that the purchases described above may be nominal (5% or less) of the cost to open a
GNP Premier Pharmacy for an existing Voluntary Pharmacy. Typically, for purposes of comparison, the
cost to purchase inventory for a community pharmacy can range from approximately 65% to 80% of
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ongoing operating expenses. We estimate that the ongoing required purchases of GNP Private Label
Products will be nominal (1% or less of total operating expenses for a GNP Premier Pharmacy), as
determined by you in your reasonable discretion based on your general business experience.

ITEM9
FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations under the GNP Premier Agreement and its exhibits and
Term Sheets. It will help you find more detailed information about your obligations in these
agreements and in other items of this Disclosure Document.

Available Program Term Sheets

Key: Elevate Provider Network Term Sheet 1
Elevate Advanced Features Term Sheet 2
Pre and Post Edit Solutions Term Sheet 2A
Claim Reconciliation Services Term Sheet 2B

PatientEngagement-CenterQutcomes PCS Solution
Term Sheet 2C

EnlivenHealth Patient Care Services Term Sheet 2D
InSite from ABDC Term Sheet 3
Five-Star Rebate Term Sheet 4
The Front-End Solution Programs Term Sheet 5
Digital Marketing Term Sheet 6
Business Coaching Term Sheet 7
Pharmacy System Data Services Term Sheet 8
Unsaleable Returns Term Sheet 9
Statement of Work-Services (Form) Term Sheet 10
Section In Item In Disclosure
Obligation GNP Premier Agreement Document
a. Site selection and acquisition/ Not Applicable 7,11,12
lease
b. Pre-opening purchases/leases Not Applicable 7,8, 11
c. Site development and other pre- Not Applicable 5,6,7,8, 11,12

opening requirements

d. Initial and ongoing training Term Sheet 1, Section 4 7,11
Term Sheet 2B, Section 4

e. Opening Not Applicable 57,11
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Obligation

Section In
GNP Premier Agreement

Item In Disclosure
Document

f. Fees

Section 2, Summary and
Signature Pages, Section 9(c),
Exhibit E and; All Term Sheets
Section 2, except: Term Sheet 5,
Sections 2, 3,4,5,6and 7;
Term Sheet 6, Section 2, 3, 4
and 5; Term Sheet 8, Sections 3,
4: and Term Sheet 9

56,7

g. Compliance with standards /GNP
Manual

Sections 4, 5, and 8, Exhibit E,
HIPAA Business Associate
Agreement, Sections 2, 3; Term
Sheet 1,

Section 4; Term Sheet 2A,
Sections 3, 6; Term Sheet 2B,
Section 3; Term Sheet 2C,
Section 3, Term Sheet 3,
Sections 5, 7; Term Sheet 6,
Section 10;

1,8, 11

h. Trademarks and proprietary
information

Sections 1(a), 1(d), 3(a), 4(k), 10;
Term Sheet 1, Sections 4, 7;
Term Sheet 2A, Sections 3, 5, 6;
Term Sheet 2B, Section 3, 5;
Term Sheet 2C, Section 3,

Term Sheet 3, Sections 3, 5, 6;

13, 14

i. Restrictions on products/services
offered

Section 1(d), 4(a), 4(g), and 4(h);
Term Sheet 1, Section 4

11, 16

j- Warranty and customer service
requirements

Not Applicable

Not Applicable

k. Territorial development and sales Not Applicable 12
quotas

[.  Ongoing product/ service Sections 4(g), 6 8
purchases

m. Maintenance, appearance and Sections 3, 4(a)-(d), 4(I), 5 5
remodeling requirements

n. Insurance Term Sheet 1, Section 4; 7,8

0. Advertising Sections 5, 8 and 9; Term Sheet 5,6,7, 11

5, throughout
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Section In Item In Disclosure
Obligation GNP Premier Agreement Document

p. Indemnification Paragraph 6, Provisions, 6
Exhibit C; HIPAA Business
Associate Agreement,
Paragraph 6;

Term Sheet 1, Section 4;
Term Sheet 7, Section 7;
Term Sheet 8, Section 8

g. Owner's participation/ Section 4(e) 15
management/staffing
r. Records/reports Paragraph 2, Provisions, Exhibit 8
C

Term Sheet 1, Sections 3, 6;
Term Sheet 2A, Section 4

s. Inspections/audits Paragraph 1, Provisions, Exhibit 11
C;
Term Sheet 1, Section 6;

t. Transfers Section 11 17

u. Renewal Section 7(a) 17
Term Sheet 1, Section 9

v. Post-termination obligations Section 13, Paragraph 5.2, 17
Provisions, Exhibit C;
Term Sheet 1, Section 9;

w. Non-competition covenants Not Applicable 17
X. Dispute resolution Paragraph 2, Provisions, Exhibit 17
C; Section 15;

Term Sheet 1, Sections 3, 4
Term Sheet 2A, Section 4
Term Sheet 2B, Sections 3, 7

ITEM 10
FINANCING

We do not offer direct or indirect financing other than the payment terms included in your PVA-ABDC
distribution agreement. We do not guarantee your note, lease or any other financial obligation.
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ITEM 11
FRANCHISOR'S ASSISTANCE, ADVERTISING
COMPUTER SYSTEMS AND TRAINING

Except as listed below, ABDC is not required to provide you with any assistance.

Pre-Conversion-

After you execute the GNP Premier Agreement, but before you operate as a GNP Premier Pharmacy:

We will make accessible to you the GNP Manual, in electronic format, which contains our Standards.
(Section 2(c) of the GNP Premier Agreement, which is Exhibit B to this Disclosure Document). The GNP
Manual is currently 97 pages long, and the table of contents is attached to this Disclosure Document
as Exhibit C.

Computer Systems

Computer hardware and software systems, which range in cost from $0 to $55,000, include a required
pharmacy management system and an optional point-of-sale system. Pharmacy management systems
enable the prescription dispensing process including patient profiles, clinical screening, inventory
replenishment, claim submissions and connectivity to e-prescribing networks. Point-of-sale systems
enable retail checkout processes such as UPC scanning, credit and debit card processing, inventory
replenishment, and sales reporting. While capability, features and the type of data generated and stored
on such systems vary among vendors that provide point-of-sale systems that meet program
requirements, typically data includes a master file (items a store sells and their prices, including sale or
other special prices), transaction information (item sold, its price, and how it was paid for, such as cash,
credit card, etc.) and inventory information (number of units ordered, received, sold and on-hand). We
will not have independent access to the information stored in your system. However, Select Vendors
and participating vendors may have access to your system and directly or indirectly coordinate the
transmission of certain information to us, subject to applicable law and agreements, including the Data
Protection Provisions and any HIPAA Business Associate Agreement.

System vendors typically provide regular maintenance updates under support contracts which typically
range from $2,000 to $5,000 per year depending on your system’s size and the options you select. The
costs associated with maintenance updates and support contracts are subject to the terms you
negotiate with your system vendor.

Post-Conversion:

After you become a GNP Premier Pharmacy, we will make accessible to you additions, modifications
and supplements to the GNP Manual as they become available in electronic format. See Section 2(e)
of GNP Premier Agreement. AndAdditionally, we will provide the following services and assistance to
you.

Our Assistance with Available Programs

We will provide Available Programs, including any optional programs that you select, consistent with
applicable Term Sheets, industry standards and applicable laws, and subject to our right to discontinue
any particular Available Program (see GNP Premier Agreement, Section 3(a) and Paragraph 1 of
Provisions, Exhibit C).

1. Elevate Provider Network (See Paragraphs 3(a)-(g) of Term Sheet 1 to the GNP Premier
Agreement, which is Exhibit B to this Disclosure Document).
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¢ Negotiate Payor Contracts on your behalf for paying and processing covered claims;
e Provide a help desk during normal business hours;

e Publish newsletters and other communications to assist in claim submission;

o Assist you in investigating Payor problems;

o Promote your GNP Premier Pharmacy to Payors;

o Offer direct deposit to your account for payments from Payors through our central payment
service;

o Offer claim reconciliation service to you or alternatively, provide consolidated electronic
remittance advices (RAs) to your selected outside vendor for reconciliation; and

¢ Update pharmacy plan specifications received from Payors.

2. Elevate Advanced Features (See Term Sheet 2, 2A, 2B, 2C, and 2C2D to GNP Premier
Agreement).

e Collaborate with your designated system vendors and our Program Partners for the transmission
of your business data to InSite from ABDC as necessary to facilitate your participation in PPE
Solutions, Claim Reconciliation Services, and the Patient-Engagement-CenterOutcomes PCS
Solution, and the Amplicare Clinical Solution.

3. InSite from ABDC Program (See Term Sheet 3 to GNP Premier Agreement).

o Collaborate with your designated system vendors and our Program Partners for the transmission
of your Pharmacy Data to InSite from ABDC to facilitate your participation in Available Programs;

e Provide you with reports, studies, analyses and other compilations about your business
performance, including various benchmark comparisons from our proprietary pharmacy
performance analytics system, InSite; and

e Protect your business data pursuant to the Data Protection Provisions.

4. The Front-End Solution Programs. Provide products, materials, marketing support and
merchandising services with respect to non-prescription brand name and GNP Private Label Products
we supply, as described under Advertising in this Item 11. See Term Sheet 5 to GNP Premier
Agreement.

5. Digital Marketing. Provide an overall strategy to attract and engage patients and consumers
online. Includes the following programs: MyGNP Website, MyGNP Mobile App, Digital and Social Media
Marketing, and Local Listings Management. See Term Sheet 6 to the GNP Premier Agreement.

6. Business Coaching Program. Provide certain recommendations related to increasing your
Pharmaey'sPharmacy’s performance through our representative, including gathering data, report and
present our findings and recommendations to you by various means, guide you in implementing the
recommendations, provide on-going coaching and help to set goals for your gharmaecyPharmacy. See
Term Sheet 7 to GNP Premier Agreement.
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7. Pharmacy System Data Services Program. Furnish certain system data services to assist with
pharmacy computer applications, including pharmacy management and point-of-sale systems. Such
system data services include electronic order entry and confirmation and catalog and price updates for
prescription pharmaceuticals and OTC products, via on-line downloads or access to our secure website.
See Term Sheet 8 to GNP Premier Agreement.

8.- Unsaleable Returns. Provide quarterly on-site assistance including the processing of returns,
packing and shipping of returned products, printing inventory manifest and requesting 222 forms and
issue monthly checks based on the ERV before the product is returned to the manufacturer. See Term
Sheet 9 to the GNP Premier Agreement.

Our Assistance with Ordering ABDC Products

We will provide access to electronic catalogs for our brand and generic prescription pharmaceuticals,
over-the-counter, health and beauty care and our GNP Private Label Products, which we typically
update daily. See Section 4(f) of GNP Premier Agreement.

Our Assistance with Site Selection

We do not offer any site selection services.

Our Assistance with Training

GNP Premier Pharmacies will be owners and operators of an existing or start-up pharmacy and, as
such, we do not currently offer any initial training.

Our Assistance with Advertising and Promotions

The GNP Premier Agreement, the Front-End Solution Programs Term Sheet and Digital Marketing
Term Sheet and (Term Sheets 5 and 6, respectively) describe advertising and marketing assistance
that we provide and your obligations. The GNP Premier Agreement contains provisions regarding
advertising on the internet. The Front-End Solution Program terms describe the various types of
merchandising support that we offer to you (see Item 1 for a description).

Under the Front-End Solution Programs, we provide: (i) automatic shipment (without your order) of
certain over-the-counter (“OTC”) products to facilitate your prompt stocking of products to meet
anticipated consumer demand (First To Shelf™),™): (ii) a set of schematic diagrams (“Planograms”)
with periodic updates showing recommended layout of specific product categories;; (iii) periodic
suggested retail prices for a broad range of health and beauty aids, OTC and other non-prescription
products, based on various factors (Retail Product Zone Pricing Service};); (iv) optional merchandising
assistance;; and (v) a point-of-sale data analytics system used to measure and compare the
performance of pharmacy front-ends (InSitePOS from ABDC).

We are not obligated to conduct advertising, nor to spend any amount in connection with advertising
in your area or territory. We do not currently require you to join a regional advertising cooperative or
contribute to an advertising fund.

You may use your own advertising materials (including internet advertising, as described in Item 8), so
long as the materials comply with our Standards.

Our Assistance with Advertising Council & National Advisory Boards

We do not currently have a franchisee advertising council that advises on advertising policies. We may
form one in the future, but we have no obligation to do so. If we do, we will have the right to determine
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how its members are selected and the scope of its authority as well as the right to change or dissolve
the franchisee advertising council.

We currently have a national advisory board consisting of owners/operators of GNP Premier Pharmacy
owners. The number of members on the national advisory board may vary between 5 and 18, but
currently includes 811 members. Members of the national advisory board provide us with advice and
recommendations on issues related to the Good Neighbor Pharmacy Program and its administration,
participate in design of new and modified programs and value-added services, including Available
Programs, make presentations to peers on the GNP Premier Program and related services, recommend
new business opportunities for us and community pharmacies and otherwise assist us. National
advisory board members are nominated and selected by ABDC and agree to participate actively in the
GNP Premier Program and comply with certain standards. Typically, they serve a 3-year term but may
resign at any time and extensions may be offered. Advisory board members are not paid, although we
may reimburse their expenses to attend in-person meetings in some circumstances.

Our Assistance with Internet Capability

We haveengage in advertising on the internet for consumers and control its design and contents, which
we plan to maintain but may discontinue it at any time. See GNP Premier Agreement, Section 8(c).

We may establish and maintain a portal through which GNP Premier Pharmacies may communicate
with each other and through which we may disseminate updates and supplements to the GNP Manual
and other Confidential Information (“GNP Portal”). We will establish policies and procedures and other
terms of use to address issues such as: (i) restrictions on the use of abusive, slanderous or otherwise
offensive language; (ii) restrictions on communications that endorse or encourage breach of any
agreement, including a GNP Premier Agreement; (iii) confidential treatment of materials contained in
the pertalGNP Portal; (iv) password protocols and other security precautions; (v) grounds and
procedures for suspending or revoking your access to the GNP PremierPharmaecy-Portal; (vi) a privacy
policy governing our access to and use of electronic communications that franchisees post on the GNP
Portal; and (vii) compliance with laws, including antitrust laws and HIPAA. Your right to access the GNP
Portal will continue until your GNP Premier Agreement'sAgreement’s expiration or termination. To
increase usefulness of the GNP Portal, you must allow us to use, publish and copyright photographs of
your GNP Premier Pharmacy and your statements with or without identifying information for editorial,
promotional, advertising or other purposes, at any time and in any medium, including advertising on the
internet for consumers and the GNP Portal. We plan to maintain the GNP Portal but have the right to
discontinue it at any time. See GNP Premier Agreement, Section 8(d).

ITEM 12
TERRITORY

GNP Premier Agreement

Under the GNP Premier Agreement, we grant you the right to operate one or more GNP Premier
Pharmacies under the Marks and our GNP Premier Program, each at an approved Pharmacy Location
specified in the GNP Premier Agreement. Your use of the Marks or any element of the GNP Premier
Program in the operation of a business at any other address or in any other channel of distribution
without our express prior written authorization will constitute willful infringement of our rights in the Marks
and the GNP Premier Program. We do not permit the relocation of an approved leecatien-Pharmacy
Location. In the event that you would like to change your leeatierapproved Pharmacy Location or open
an additional franchise, you must complete the same approval process used to establish your current
franchise—location{s)-currently approved Pharmacy Location(s). Additionally, you must be in good
standing with our wholesale distribution business and in compliance with the standards set forth by this
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Disclosure Document and the Premier Participation Agreement. We do not grant you any options, rights
of first refusal or any similar right to obtain additional franchises under the GNP Premier Agreement.

You will not receive an exclusive territory. You may face competition from other franchisees, from outlets
that we own, from other channels of distribution or competitive brands that we control.

You will have no competitive protection at all. We reserve rights to do any of the following without
compensation to you, regardless of proximity to or competitive impact on you:

(i) Allow others to establish and operate GNP Premier Pharmacies, Voluntary Pharmacies
or other businesses, and do so ourselves;

(ii) Offer and sell the GNP Premier Program and related products and services to other
customers;

(iii) Establish, operate, offer and sell other businesses, goods and services, or allow others
to do so, including those that are the same, similar or different and using some, all or
none of the Marks; and

(iv) Advertise and promote the sale of any products and services in any area and advertise
and promote franchises for other GNP Pharmacies.

We do not impose any restrictions on your right to use other channels of distribution in connection with
the GNP Premier Pharmacy franchise relationship.

We have no obligation or duty to insulate or protect your revenues from erosion as the result of your
GNP Premier Pharmaey'sPharmacy’s competition with other GNP Premier Pharmacies, with Voluntary
Pharmacies or with other pharmacies not affiliated with us to whom we may provide goods and services.

ITEM 13
TRADEMARKS

We have registered the following principal Marks on the Principal Register of the United States Patent
and Trademark Office (“‘USPTQO”):

Registration Registration
Mark Name Number Date
4205108 9/11/2012
4209193 9/18/2012
GOOD NEIGHBOR PHARMACY 1516842 12/13/1988
GOOD NEIGHBOR PHARMACY 5726298 4/16/2019
GOOD NEIGHBOR SCRIPT 5927822 12/3/2019
ELEVATE PROVIDER NETWORK 5115412 1/3/2017
LOCALLY OWNED. LOCALLY 5449413 4/17/2018
LOVED.
MY GNP 7154791 9/5/2023

We filed all required affidavits and renewals for our trademark registrations related to Marks and for
those classes of the Marks that are still in use and know of no superior prior rights or infringing uses of
Marks that could materially affect their use.
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You must notify us of any infringements of or challenges to the Marks that come to your attention and
actively cooperate with us in the investigation of any infringement or challenge. We have the right to
control any administrative proceedings or litigation involving the Marks and will take whatever action we
deem appropriate.

Although we are not contractually obligated to defend the Marks, we intend to do so vigorously. We will
defend and indemnify you against third party claims of infringement or unfair competition arising from
your authorized use of the Marks that comply with the GNP Premier Agreement and Standards. Your
indemnity of us will include an infringement claim arising from use that is not authorized or is not
compliant. See Exhibit C, Paragraph 6, of the GNP Premier Agreement.

You may not use “GOOD NEIGHBOR PHARMACY”, “ELEVATE PROVIDER NETWORK?” or any other
Mark, or any abbreviation, acronym or variation as part of your corporate or other legal name without
our express and written consent, and you must comply with our instructions in filing and maintaining
trade name or fictitious name registrations. You must sign any documents we require to protect the
Marks or to maintain their continued validity and enforceability. In addition, you may not directly or
indirectly contest the validity of our ownership of the Marks, or of our rights in the Marks.

You may use the Marks in connection with advertising on the internet, subject to your compliance with
the GNP Manual, our Standards and applicable law. Although we do not require that you get our prior
approval for any internet domain name, vanity URL, home page or other web address or internet
content, we may restrict use that includes a Mark (or require a separate license for its use), limit your
use of hyperlinks or require use of hyperlinks or other material (including required links to our advertising
on the internet for consumers), and restrict use of material in which any third party has any interest. You
must discontinue any use if we notify you that any use or material is disapproved. You are responsible
for the accuracy of all content.

Upon expiration or termination of your GNP Premier Agreement for any reason, you must immediately
discontinue the use of all the Marks. You must take appropriate action to remove the Marks from your
GNP Premier Pharmacy location and online presence.

There are no currently effective determinations of the U.S. Patent and Trademark Office, the Trademark
Trial and Appeal Board or the trademark administrator of any state or any court, nor are there any
pending infringement, opposition or cancellation proceedings involving the Marks. Nor is there any
pending material federal or state court litigation regarding our use or ownership rights in the Marks. If
we modify or discontinue the use of the Marks, you must promptly comply with and adopt all such
modifications at your own expense.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Neither we nor our affiliates currently own any required patents or registered copyrights that are material
to the franchise. There are no pending patent applications that are material to the franchise.

The GNP Premier Program and its components, the contents of the GNP Manual and all of the
employee training materials and computer applications developed by us or in accordance with our
Standards and any confidential information that we impart to you with respect to a GNP Premier
Pharmacy's operation or management, whether through the GNP Manual, Confidential Information, or
otherwise (collectively, “Trade Secrets”) belong exclusively to us or our licensors, if applicable, and the
ideas and information in the GNP Manual are our sole and exclusive property.
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You and your Principals must hold the elements of the GNP Premier Program, the Trade Secrets and
the contents of the GNP Manual in strict confidence, must not disclose any Trade Secret or any
operating or management procedure to any person other than your Designated Manager (as defined in
the GNP Premier Agreement) and your employees who must receive disclosure to understand their job
duties, and you must instruct and routinely remind your employees that the GNP Premier Program, the
Trade Secrets and the contents of the GNP Manual are confidential and may not be disclosed or
appropriated. You may not disclose any element of the GNP Premier Program, any of the Trade Secrets
or the contents of the GNP Manual, or make the GNP Manual available, to anyone who is not actively
and regularly involved in your GNP Premier Pharmacy's management, including, if you are a business
entity, a shareholder, director, officer, partner, member or manager (other than your Designated
Manager) who is not actively managing your Pharmacy.

You and your Principals must not use any element of the GNP Premier Program, any of the Trade
Secrets or the operating, management or marketing procedures in the GNP Manual in connection with
the operation of any establishment or enterprise other than your GNP Premier Pharmacy, and must
promptly discontinue use of the GNP Premier Program, the Trade Secrets and the operating,
management and marketing procedures in the GNP Manual upon the expiration or termination of your
GNP Premier Agreement.

You and your Principals must not, without our prior written consent, copy or permit any person to
inspect, copy or reproduce any part of the GNP Manual and any other printed, graphic or audio/visual
item designated by us as containing Trade Secrets or otherwise permit their use or inspection by any
person other than you, your Designated Manager and your employees who need to be disclosed to in
order to perform their job duties, and our authorized representatives.

All employee training materials (including videos, presentations, audio or web-based video programs)
and all computer programs developed by us or by following our standards contain information, embody
procedures or facilitate business practices that are proprietary to us and fall within the parameters of
our Trade Secrets.

You must notify us of any infringements of or challenges to the copyrighted materials that come to your
attention and actively cooperate with us in the investigation of any infringement or challenge. We have
the right to control any administrative proceedings or litigation involving the copyrighted materials and
will take whatever action we deem appropriate.

Although we are not contractually obligated to defend the copyrighted materials, we intend to do so
vigorously. We will defend and indemnify you against third party claims of infringement or unfair
competition arising from your authorized use of copyrighted material that complies with the GNP
Premier Agreement and Standards. Your indemnity of us will include an infringement claim arising from
use that is not authorized or is not compliant. See Exhibit C, Paragraph 6, of the GNP Premier
Agreement.

If we modify or discontinue the use of any copyrighted materials, you must promptly comply with and
adopt, at your own expense, all such modifications.

You, your GNP Business Coach and certain of your employees are bound by confidentiality provisions
(see Item 17) concerning the proprietary information and may be required to enter into a confidentiality
agreement (see Item 15).

If you develop or suggest an innovation or improvement that we decide to incorporate into the GNP

Premier Program, either temporarily or permanently, the innovation or improvement will become our
Confidential Information and property without compensation to you.
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ITEM 15
OBLIGATION TO PARTICIPATE IN THE
ACTUAL OPERATION OF THE FRANCHISE BUSINESS

You must appoint a Designated Manager to be your primary contact with us to administer and
coordinate our relationship. As explained in Item 11, we do not currently offer any initial training, other
than continuing education courses offered at our annual trade show and optional education available
on Good Neighbor Pharmacy University. In the future, we may offer other training, at our option, with or
without a fee.

Your Principals will be bound by certain provisions of the GNP Premier Agreement. Your “Principals”
include each of your officers and directors and those of any of your affiliates and anyone with a direct
or indirect interest in you or your affiliates, the GNP Premier Agreement or the assets, revenues or
income of your GNP Premier Pharmacy, each as we may determine. If the franchisee is a business
entity, the Designated Manager is not required to have any equity interest in the franchisee’s business.
By signing the GNP Premier Agreement, you agree your Principals will be bound by provisions relating
to confidential treatment of our Trade Secrets and use of our copyrighted material.

You also must ensure that your Designated Manager, other employees and other representatives are
aware of their obligations and do not disclose any ABDC Confidential Information.

By signing the GNP Premier Agreement, you and your Principals agree to be bound by a HIPAA
Business Associate Agreement (in Exhibit B of the GNP Premier Agreement, which is Exhibit B to this
Disclosure Document, or as we may agree otherwise) in connection with Available Programs, such as
Elevate Provider Network, Elevate Advanced Features, Pre and Post Edit Solutions, Claim
Reconciliation Services, Ouicomes PCS Solution, EnlivenHealth Patient Engagement-CenterCare
Services, InSite from ABDC and Business Coaching, that involve access to protected health
information. A HIPAA Business Associate Agreement requires that we, you and your Principals to
comply with the federal Health Insurance Portability and Accountability Act of 1996, as amended,
relating to privacy of protected health information, which describes the uses and limits of use on the
covered health information.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

GNP Premier Pharmacy franchisees must participate in the Elevate Provider Network, our program that
provides access to pharmacy benefit plans of Payors and provides for the processing and payment of
covered claims you submit through the program (or through another pharmacy services administration
organization (“PSAQ”) that we approve-te-provide) in connection with your provision of covered services
for all Payors with which ABDC has entered |nto Payor contracts on behalf of pharmaaes in the EIevate
Provider Network).. A “Payor” is he
indemnity-insurance—carrieran _entity that has entered or WI|| enter |nto a Pavor Contract (as deflned
under Term Sheet 1 of the GNP Premier Agreement, which is Exhibit B to this Disclosure Document)

with ABDC, such as: (i) a pharmacy benefit manager-er, health plan-provider{includingprepaid,fee-
for-service;,-employerself-funded, or other third party that sponsors or insured);administers prescription
drug programs or gevernment-agency-thatprovideshealth benefit plans and/or is primarily responsible
for_processing and paying pharmacy benefits—to—eligible—people—Payoragreementsclaims; (ii) a

prescription drug discount company; and/or (iii) a workers’ compensation processing company.
Additionally, From time to time under one or more Elevate Document (as defined under Term Sheet 1
of the GNP Premier Agreement, which is Exhibit B to this Disclosure Document), ABDC may also be a
Payor that contracts with GNP Premier Pharmacies as part of providing its pharmacy benefit plan
administration services.. Payor Contracts typically require you to provide certain covered services to
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eligible persons covered by a PayersPayor’'s pharmacy benefit plan specifications. These services
include dispensing pharmaceuticals or devices to eligible persons and providing such other services for
which you accept any co-payment and compensation from a Payor as full payment.

If you offer products and services described in a Term Sheet, you may do so only if you comply with
the Standards and the GNP Manual, and acquire all equipment, software and other items required for
the services covered by the selected Term Sheet. You may sell products and services on internet
websites only as we authorize in the GNP Manual or otherwise.

A Term Sheet only applies to a GNP Premier Pharmacy covered under a GNP Premier Agreement.
You may not enroll for one GNP Premier Pharmacy, and then use Available Programs in another store
even if you also own or control such other store unless it is otherwise permitted to do so.

You must comply with all laws, including maintaining all licenses and other required approvals and
reporting or reflecting discounts, rebates and other price reductions relating to cost reports or claims
submitted to federal or state healthcare programs. You must retain and make available upon request
any invoices and related pricing documents.

You must feature the GNP Private Label Products as your preferred alternative to national brands, and
use your best efforts to promote and sell GNP Private Label Products. You must periodically order a
representative assortment of GNP Private Label Products, as you determine is reasonable to meet
anticipated consumer demand, based on your experience, taking into account, among other things,
your Pharmaey'sPharmacy’s size and market. You must also accept automatic delivery of promotional
and new products (see Item 8), and participate in the special promotions and new product introductions
for those products.

We have the right to change the products and services without limitation, and you must promptly comply
with the new requirements, unless you exercise your right to terminate the GNP Premier Agreement.

We regularly, as a course of business, add, discontinue and revise arrangements with Payors, typically
in response to changes by Payors, and Payors regularly add, discontinue and modify pharmacy benefits
plans—Ahen-such-changes-oceur and other related requirements. As applicable, we or the Payor will
prompthy-netify, to the extent permitted, give you ard-yeu-eannotice of any such material changes and
an_opportunity to accept such ehangesnew provisions or to withdraw from the affected Elevate
Document (as defined in Term Sheet 1 of the GNP Premier Agreement, which is Exhibit B to this
Disclosure Document) or the Elevate Provider Network.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the GNP Premier Agreement, its exhibits and
certain of the Term Sheets, including those for Elevate Provider Network and Business
Coaching. You should read these provisions in the agreements attached to this Disclosure
Document.

Available Program Term Sheets

Key: Elevate Provider Network Term Sheet 1
Elevate Advanced Features Term Sheet 2
Pre and Post Edit Solutions Term Sheet 2A
Claim Reconciliation Services Term Sheet 2B

PatientEngagement-CenterOutcomes PCS Solution Term Sheet 2C
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Enliven Health Patient Care Services

Term Sheet 2D

InSite from ABDC

Five-Star Rebate

The Front-End Solution Programs

Digital Marketing

Business Coaching

Pharmacy System Data Services
Unsaleable Returns

Special Projects Form

Provision

Section in Premier
Agreement

Term Sheet 3
Term Sheet 4
Term Sheet 5
Term Sheet 6
Term Sheet 7
Term Sheet 8
Term Sheet 9
Term Sheet 10

Summary

Length of the term

Signature Page and
Section 7(a)

Five years. Generally, Available Programs
continue until GNP Premier Agreement
terminates.

Renewal or extension
of the term

Section 7(a)

Automatic renewals for 2-year terms,
unless we or you give 120 days'days’
notice of intent not to renew.

Requirements for
franchisee to renew or
extend

Section 7(a)

Automatic renewals for 2-year terms if in
compliance with program requirements,
unless you or we give notice to terminate
or not renew. However, as noted in
paragraph (d), you may terminate anytime
without cause on 60 days’ notice. When
renewing you may be asked to sign a
contract with materially different terms and
conditions than your original contract.

Termination by
franchisee

Section 7(b)

Termination without cause on 60 daysdays’
prior written notice to us. (subject to state
law)

Paragraph 5,
Provisions, Exhibit C

Termination without cause on 60 daysdays’
prior written notice to us; Termination for
cause for reasons described in 17.h below.
On written notice to us, for Bankruptcy (as
defined in Paragraph 5), failure to pay
continuing 5 days after written notice, or
failure to perform any other material
obligation continuing for 30 days after
written notice.

Termination by
franchisor without
cause

Section 7(b)

Termination without cause on 60 days prior
written notice to you.

Termination by
franchisor with cause

Sections 7(c), 7(d) and
11

Paragraph 5,
Provisions, Exhibit C

You or a Principal (as defined in Section
7(c)(ii)) commits any one of several listed
violations; and as provided in Section 5,
Provisions.
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Provision

Section in Premier
Agreement

Summary

Section 4(i)
Term Sheet 1, Section
9

We may terminate if you designate another
PSAO as your primary contracting entity
without our prior written approval. We may
terminate if you default under the Elevate
Provider Network Term Sheet, a Pharmacy
Addendum or Payor contract, and do not
cure after 30 days written notice; we or the
Payor may terminate without notice or cure
if you provide substandard, inferior,
contaminated or adulterated drug products,
violate laws relating to drug products, your
licenses are revoked or suspended or you
or your employees are barred from
providing Medicare, Medicaid or other
health care services or you commit any act
or omission for which a Payor may
terminate any Pharmacy Addendum or
contract you have signed with a Payor; or
you are insolvent. Termination by us ends
all Payor relationships for your GNP
Premier Pharmacy.

g. “Cause” defined —
curable defaults

Term Sheet 1, Section
9(b)

Any failure to perform, in any material
respect, your obligations under Elevate
Documents.

Paragraph 5,
Provisions, Exhibit C

On written notice to you, for Bankruptcy (as
defined in the Paragraph 5), failure to pay
continuing 5 days after written notice, or
failure to perform any other material
obligation continuing for 30 days after
written notice.

Term Sheet 1 Section
9(a)

We may terminate if you fail to cure a
default under any of the Elevate
Documents 30 days after written notice.

h. “Cause” defined — non-
curable defaults

Section 7(c)

Breach of confidentiality, abandonment,
conviction/guilty or no contest pleas to
certain crimes or any other conduct any of
which may adversely affect our goodwill,
another GNP Premier Pharmacy or our
Marks.

Paragraph 5,
Provisions, Exhibit C

On written notice, for Bankruptcy as
defined in Paragraph 5.

GNP Franchise Disclosure Document 20242025

43




Provision

Section in Premier
Agreement

Summary

i. Franchisee's obligations
on termination/non-
renewal

Section 13

Discontinue use of the Marks, Copyrighted
materials, the GNP Premier Program and
Trade Secrets, and remove Trade Dress,
cancel advertising and cease using all
Available Programs, except as mutually
agreed.

Paragraph 5,
Provisions, Exhibit C

Pay all amounts due, return Software,
equipment and material, including GNP
Manual.

Term Sheet 1, Section
9(e);

Customer must discontinue use of all
signage, Marks and trade dress.

j- Assignment of contract
by franchisor

Section 11

Paragraph 8.3,
Provisions, Exhibit C

You consent to our assignment of all or
part of our obligations under the GNP
Premier Agreement and to the grant of a
security interest by us or our affiliate.

We may assign with notice to you. We may
assign all or part of our obligations to an
affiliate or for financing or securitization
purposes without notice to you.

k. “Transfer” by franchisee | Section 11 Includes transfer of contract or assets or
— defined any change in control (including sale of
25% or more of your assets or equity).
. Franchisor approval of | Section 11 We may terminate if you do not have our
transfer by franchisee prior written consent.
m. Conditions for Section 11 You must promptly notify us of changes in

franchisor approval of
transfer

ownership, name, form or state of business,
and your intent to sell, close, move or
modify your operations.

3

Franchisor's right of
first refusal to acquire
franchisee's business

Not Applicable

Not Applicable.

o. Franchisor's option to
purchase franchisee's
business

Not Applicable

Not Applicable.

p. Death or disability of
franchisee

Not Applicable

Not Applicable.

Non-competition
covenants during the
term of the franchise

<

Term Sheet 1, Section
4(f)

We are your exclusive PSAO (unless you
contract directly or through another
pharmacy services administration
organization (“PSAQ”) that we approve to
provide covered services for all Payors
with which ABDC has contracted). (subject
to state law)
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Provision

Section in Premier
Agreement

Summary

r. Non-competition
covenants after the
franchise is terminated
or expires

Not Applicable

Not Applicable. (subject to state law)

s. Modification of the
agreement

Raragreph-6-Pata
Exhibit-A; Section
4(g);); Section 8.6,
Provisions, Exhibit C;
Section 5, Master
Program Agreement,
Exhibit E; Term Sheet
1 Section 5

Except for unilateral modifications by us
permitted by the GNP Premier Agreement,
the DataProtection-ProvisionsMaster
Program Agreement (Exhibit AE of the
GNP Premier Agreement), and its other
Exhibits and Term Sheets, no modification
except in writing signed by both parties.
We may amend the Elevate-Provider
NetworkGNP Premier Agreement, Master
Program Agreement, and/or other Exhibits
or Term Sheet if we determine it is
appropriate or, respecting modification to
applicable Elevate Documents, a Payor
amends pharmacy plan specifications.
WeWe, or, respecting modification to
applicable Elevate Documents, Payors, will
give you notice and you may withdraw
fromto the Elevate ProviderNetworkextent
permitted under the affected documents if
you don’t agree.

t. Integration/ merger
clause

Paragraph D

Only the terms of the franchise agreement
and other related written agreements are
binding (subject to state law). Any
representations or promises made outside
the disclosure document and franchise
agreement may not be enforceable.

Notwithstanding the foregoing, nothing in
any agreement is intended to disclaim the
express representations made in the
Franchise Disclosure Document, its
exhibits and amendments.

Term Sheet 1,
Section 5

Payor Contract controls if in conflict with
the Elevate Provider Network Term Sheet.

u. Dispute resolution by
arbitration or mediation

Section 15(c)

At ABDC’s option, all claims or disputes
which are not first resolved through the
internal dispute resolution procedure will
be submitted first to mediation to take
place at ABDC’s then-current corporate
headquarters under the auspices of the
American Arbitration Association (*“AAA”),
in accordance with AAA’s Commercial
Mediation Rules then in effect. (subject to
state law)
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Section in Premier
Provision Agreement Summary

v. Choice of forum Section 15(e) Any actions arising out of or related to this
Agreement must be initiated and litigated
to conclusion exclusively in the state court
of general jurisdiction closest to ABDC'’s
then-current corporate headquarters.
(subject to state law)

w. Choice of law Paragraph 8.6, Pennsylvania law governs, subject to
Provisions, Exhibit C; applicable state law.
Section 15(a)

A provision in the GNP Premier Agreement that terminates the agreement on your bankruptcy may
not be enforceable under Title 11, United States Code Section 101.

ITEM 18
PUBLIC FIGURES

We do not currently employ any public figure or celebrity in our management.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC's Franchise Rule permits a franchisor to provide information about the actual or potential
financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis
for the information, and if the information is included in the Disclosure Document. Financial performance
information that differs from that included in Item 19 may be given only if: (i) a franchisor provides the
actual records of an existing outlet you are considering buying; or (ii) a franchisor supplements the
information provided in this Item 19, for example, by providing information about possible performance
at a particular location or under particular circumstances.

Background

This Item sets forth certain historical data pertaining to GNP Premier Pharmacies performance vs.
industry statistics, GNP Premier Pharmacies participating in certain options programs as against non-
participating GNP Premier Pharmacies, and GNP Premier Pharmacies own year-on-year performance
for the measurement periods set forth in each of the notes below. The GNP Pharmacies are
substantially similar to those offered in this Franchise Disclosure Document, where GNP Pharmacies
participate in certain optional programs, those Pharmacies are noted and compared to those that do
not participate. Information is what is reported to us from our franchisees for all GNP Premier
Pharmacies that participated in the various programs for the time-period stated. We have not audited
this information, nor independently verified this information. Written substantiation of the data used in
preparing this information will be made available upon reasonable request. The information is for the
periods set forth in the specific notes set forth below.

Adherence Rates

1-55% better-adherence-measures-for-GNP Premier members-
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Ne+ghber—|2hamqaey—l2remrer—PharmaC|es eempared—te—nen—@eed—Naghber—PhaFmaey—Premle#
PhaFmaees—(JanHaFy—complete on averaqe 219% more medlcatlon therapy manaqement (“MTM")
serwces per month . 0

Thls is based on comparlnq measured GNP Premler Pharmames (2,253 stores) and pharmacies
only participating in Elevate Provider Network (2,091 stores) during the months of November
2023 — July 2024. Measured GNP Premier Pharmacies averaged 80 MTMs completed per
month (min: 6; max: 184) compared to measured Elevate-only pharmacies, who averaged 25
MTMs completed per month (min: 2; max: 59) in the same period. 32% of GNP Premier
Pharmacies measured were above average (712 out of 2,253 stores); median of 31.

GNP Premier Pharmacies earn on average of 339% more enhanced services dollars per month.

This is based on comparing measured GNP Premier Pharmacies (1,982 stores) and pharmacies
only participating in Elevate Provider Network (1,512 stores) during the months of November
2023 — July 2024. Measured GNP Premier Pharmacies averaged $31 enhanced services dollars
earned per month (min: $6: max: $49) compared to measured Elevate-only pharmacies, who
averaged $7 enhanced services dollars earned per month (min: $1; max: $14) in the same
period. 15% of GNP Premier Pharmacies measured were above average (294 out of 1,982
customers): median of $0.

GNP Premier Pharmacies administer on average 39% more vaccinations.

This is based on comparing measured GNP Premier Pharmacies (1,915 stores) and pharmacies
only participating in Elevate Provider Network (1,018 stores) during the months of November
2023 — July 2024. Measured GNP Premier Pharmacies averaged 40 vaccinations per month
(min:_6; max: 151) compared to measured Elevate-only pharmacies, who averaged 29
vaccinations per month (min: 6; max: 95) in the same period. 36% of GNP Premier Pharmacies
measured were above average (681 out of 1,915 customers); median of 26.

GNP Premier Pharmacies dispense 65% more prescriptions on average per month.

This is based on comparing measured GNP Premier Pharmacies (2,232 stores) and pharmacies
only participating in Elevate Provider Network (1,729 stores) during the months of November
2023 — July 2024. Measured GNP Premier Pharmacies averaged 3,963 prescriptions dispensed
per month (min: 1,335; max: 4,966) compared to measured Elevate-only pharmacies, who
averaged 2,401 prescriptions dispensed per month (min: 870; max: 3,010) in the same period.
40% of GNP Premier Pharmacies measured were above average (890 out of 2,232 customers);
median of 3,438.

GNP Premier Pharmacies make 141% more private label product purchases per month.

This is based on comparing measured GNP Premier Pharmacies (2,368 stores) and pharmacies
only participating in Elevate Provider Network (2,142 stores) during the months of November
2023 — July 2024. Measured GNP Premier Pharmacies averaged $866 in private label product
purchases per month (min: $817; max: $910) compared to measured Elevate-only pharmacies,
who averaged $360 in private label product purchases per month (min: $334: max: $384) in the
same period. 35% of GNP Premier Pharmacies measured were above average (830 out of
2,368); median of $628.
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GNP Premier Pharmacies make 59% more pet health product purchases per month.

This is based on comparing measured GNP Premier Pharmacies (1,111 stores) and pharmacies
only participating in Elevate Provider Network (443 stores) during the months of May 2024 —
July 2024. Measured GNP Premier Pharmacies averaged $118 in pet health product purchases
per month (min: $116; max: $118) compared to measured Elevate-only pharmacies, who
averaged $74 in pet health product purchases per month (min: $64;: max: $83) in the same
period. 47% of GNP Premier Pharmacies measured were above average (522 out of 1,111
customers): median of $102.
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Some outlets sold these amounts. Your individual results may differ. There is no assurance
you will sell as much.

Other than the preceding financial performance representation, we do not make any representations
about a franchisee's future financial performance or the past financial performance of GNP Premier
Pharmacies. We also do not authorize our employees or representatives to make any such
representations either orally or in writing. If you are purchasing an existing GNP Premier Pharmacy,
however, we may provide you with the actual records of that pharmacy. If you receive any other financial
performance information or projections of your future income, you should report it to the franchisor’s
management by contacting Michael Nachman at (610) 727-7000, Cencora, 1 West First Avenue,
Conshohocken, PA, 19428, Attn: Michael Nachman, Esq. (Legal Department), the Federal Trade
Commission, and the appropriate state regulatory agencies.
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

We did not offer franchises for the operation of GNP Premier Pharmacies prior to 2009 but, since 1982,
have permitted Voluntary Pharmacies the opportunity to operate using the Good Neighbor Pharmacy
trade name. As of July 2019, we are no longer offering new independent pharmacies the opportunity to
operate as Voluntary Pharmacies, though the legacy Voluntary Pharmacies described in the Tables
below continue to operate. Tables 1 and 3 are broken out to describe Voluntary Pharmacies and GNP
Premier Pharmacies separately to provide information on both our franchises and the legacy Voluntary
Pharmacy program. Please note that our fiscal year ends September 30.

TABLE NO. 1

VOLUNTARY PHARMACIES
SYSTEMWIDE OUTLET SUMMARY
FOR FISCAL YEARS 20212022 TO 20242023

Voluntary | Voluntary Volunta Outlets Outlets at Outlets at Net
Outlet Year at the at the Net Y that Year Start Year End Change
Type Start of End of Chanae Converted Including Including | including
the Year the Year 9 to Premier Premier Premier Premier
20212
022 294259 259240 -3519 684 24122419 25152442 -7103
20222
023 259240 240204 -1936 46 25152412 25152501 103-14
20242
Licensed 023 240204 204182 -3622 60 25162501 25022468 -1433
20212
022 0 0 0 0 0 0 0
20232
822 0 0 0 0 0 0 0
Company | 20242
Owned 023 0 0 0 0 0 0 0
20212
022 294259 259240 -3519 64 24192412 24122515 -7103
20232
022 259240 240204 -1936 46 24122515 25012545 103-14
20242
Totals 923 240204 204182 -3622 60 25162501 25022468 -1433
GNP PREMIER PHARMACIES
SYSTEMWIDE OUTLET SUMMARY
FOR FISCAL YEARS 20242022 TO 20242023
Outlet Year Premier at the Premier at the Premier Net
Type Start of the Year End of the Year Change
20222024 21532125 22752453 28122
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TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS

(OTHER THAN THE FRANCHISOR)

FOR FISCAL YEARS 20212022 TO 20242023

State

Year

Transfers

Alabama

20222021

2023

2024

2022

2023

2024

Arizona

2022

2023

2024

Arkansas

2022

2023

2024

California

2022

2023

2024

Colorado

2022

2023

2024

Connecticut

2022

2023

2024

Delaware

2022

2023

2024

District of Columbia

2022

2023

2024

Florida

2022

= |io fio oo |io o fio |o|io |io o o || [io I o |I= |io [I= |o o o [lo | o |k |Io |5
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Franchise | ;535000 20752453 20072275 42222
20242023 22752207 22082286 23-11
20222021 0 0 0

Company |29222023 0 0 0

Owned | 20242023 0 0 0
20222021 21532125 22752453 28122
20232022 21532275 20072275 12222

Totals | 20242023 22752297 22082286 23-11

TABLE NO.2




State

Transfers

o

—_
—_

Georgia

Guam

Hawaii

Idaho

lllinois

Indiana

Kansas

Kentucky

Louisiana

Maine
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o
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State Year Transfers
Michigan 2022 0
2023 10
Galifornia 20212024 510
Minnesota 2022 40
2023 0
Colorade 20212024 0
Mississippi 2022 0
2023 01
Gonnecticut 20212024 01
Missouri 2022 0
2023 0
Delaware 20212024 05
Montan 2022 02
2023 0
District-of Columbia| 20212024 0
Nebrask 2022 63
2023 0
Florida 20212024 01
Nevada 2022 10
2023 0
Georgia 20212024 61
New Hampshire 2022 10
2023 0
Guam 20212024 0
New Jer 2022 0
2023 0
Hawaii 20212024 016
New Mexico 2022 0
2023 0
ldaho 20212024 0
New York 2022 0
2023 0
Hinois 20212024 04
North Carolina 2022 02
2023 61
Indiana 20212024 03
North Dakota 2022 0
2023 0
lowa 20212024 0
Northern Mariana 20
Islands 2022 =
2023 0
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State Year Transfers
Kansas 20212024 0
Ohio 2022 02

2023 0
Kentucky 20212024 0
Oklahoma 2022 0
2023 0
Leulsians 20212024 0
Oregon 2022 10
2023 0
Maine 20212024 0
Pennsylvania 2022 o1
2023 0
Maryland 20212024 04
Puerto Rico 2022 0
2023 613
Massachusetis 20212024 02
Rhode Island 2022 0
2023 0
Michigan 20212024 0
South Carolina 2022 0
2023 0
Minnesota 20212024 o7
South Dakota 2022 0
2023 0
Mississippt 20212024 01
Tennessee 2022 0
2023 10
Missouri 20212024 04
Texas 2022 o1
2023 613
Meontana 20212024 011
Utah 2022 20
2023 0
Nebraska 20242024 0
Vermont 2022 30
2023 0
Nevada 20212024 01
Virgin Islands 2022 0
2023 0
New-Hampshire 20212024 0
Virginia 2022 0
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State Year Transfers

2023 0
New-Jersey 20212024 05
Washington 2022 0
2023 0
New-Mexico 20212024 o1
West Virginia 2022 0
2023 0

New-York 20212024 0
Wisconsin 2022 0
2023 0

North Carolina 2021 1
2022 2

2023 1

Nerth-Dakeota 20212024 0
Wyoming 2022 0
2023 o]

Northern-Mariana 2024 o
2022 0

2023 o]

Ohio 2021 4
2022 2

2023 0

Cldehems oood o
2022 0

2023 0

Oregon 2021 0
2022 0

2023 0

Pennsylvania 2021 3
2022 1

2023 0

PuertoRico 2021 0
2022 0

2023 13

Rhode Island 2021 0
2022 0

2023 0

South-Carolina 2021 0
2022 0

2023 0

South-Dakota 2021 0
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State Year Transfers
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5

Totals 20222024
2022
2023
2024

TABLE NO. 3

OUTLETS STATUS SUMMARY
FOR FISCAL YEARS 20212022 TO 20222024
We did not offer franchises for the operation of GNP Premier Pharmacies prior to 2009 but, since 1982,
have permitted Voluntary Pharmacies the opportunity to operate using the Good Neighbor Pharmacy
trade name. As of July 2019, we are no longer offering new independent pharmacies the opportunity to

3
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operate as Voluntary Pharmacies, though the legacy Voluntary Pharmacies described in the Tables
below continue to operate. For purposes of comparison, the following list summarizes the number of
Voluntary Pharmacies in recent years, by state. Other than stores that became GNP Premier, we do
not have records to indicate whether stores that discontinued being Voluntary Pharmacies did so
because we terminated them, they choose to not renew, or they went out of business, were sold or
otherwise discontinued operations. We have not purchased or operated any GNP Premier Pharmacies.

VOLUNTARY PHARMACIES
FOR FISCAL YEARS 20212022 TO 20242023

State

Year

Outlets at
Start of
Year

Outlets
Opened

Converted
to GNP
Premier

Termination
Non-
Renewal,
and Other

Reacquired

by
Franchisor

Reverted
from GNP
Premier

Outlets at
End of
Year

Alabama

20222024

N

10

w

20232022

W o

o1

w
IN

20232024

w
IN

NN
o

Alaska

20222024

20232022

20232024

Arizona

20222024

20232022

20232024

Arkansas

20222024

20232022

20232024

|2 OJlOjO|]O|O | O

(e} NolNel el NollNoll Noll NollNoll ol NollNe)

_la O O|lO|OjO|O DN

California

20222024

KN
~

N
f=}

NfOo|lo|o|o|lo|o|o]|]o o)

[N
(6)]

20232022

O

i

20232024

REN
w

+
o |I=

—_
N

Colorado

20222024

20232022

20232024

NN N EAR B R

ARRERE

Connecticut

20222024

20232022

20232024

Delaware

20222024

20232022

20232024

District of
Columbia

20222021

20232022

20232024
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Florida 20222021 #6 0 0 1 0 0 65
20232022 65 0 0 12 0 0 83
20232024 83 0 0 20 0 0 3
Georgia  [2022202% 1 0 0 0 0 0 1
20232022 1 0 0 0 0 0 1
20232024 1 0 0 0 0 0 1
20222021 409 0 0 10 0 0 9
Guam 20232022 9 0 0 01 0 0 98
20232024 98 0 0 15 0 0 83
Hawaii 20222021 1 0 0 0 0 0 1
20232022 1 0 0 0 0 0 1
20232024 1 0 0 0 0 0 1
Idaho 20222021 0 0 0 0 0 0 0
20232022 0 0 0 0 0 0 0
20232024 0 0 0 0 0 0 0
lllinois 20222021 1 0 0 01 0 0 40
20232022 40 0 0 10 0 0 0
20232024 0 0 0 0 0 0 0
Indiana 202220624 0 0 0 0 0 0 0
20232022 0 0 0 0 0 0 0
20232024 0 0 0 0 0 0 0
lowa 20222021 2 0 0 0 0 0 2
20232022 2 0 0 0 0 0 2
20232024 2 0 0 0 0 0 2
Kansas 20222021 3 0 01 01 0 0 31
20232022 31 0 40 10 0 0 1
20232024 1 0 0 0 0 0 1
Kentucky  |20222021 3 0 o1 0 0 0 32
20232022 32 0 1 0 0 0 21
20232024 21 0 10 0 0 0 1
Louisiana 202220624 6760 0 0 1 0 0 6059
20232022 6059 0 0 12 0 0 5957
20232024 5957 0 0 2 0 0 5755
Maine 20222021 1 0 0 0 0 0 1
20232022 1 0 0 0 0 0 1
20232024 1 0 0 0 0 0 1
Maryland 20222021 2 0 0 0 0 0 2
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Puerto Rico  |20232022 32
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Rhode Island |2022262%

ololo |

South Carolina [2022202%

North Carolina [2022202% 76 0 10 .
20232022 6 01 0 s
20232024 85 10 0 :
North Dakota 20222021 0 0 0 S
20232022 0 0 0 5
20232024 0 0 0 ;
North 20222021 3 0 0 3
Mariacr)1a Izzgnds 20232022 3 0 0 S
20232024 3 0 0 »
Ohio 20222021 7 10 31 B
20232022| 76 0 1 -
20232024 65 0 1 )
Oklahoma  |20222621 4 0 0 .
20232022 4 0 0 p
20232024 4 0 o1 -
Oregon 20222024 0 0 0 -
20232022 0 0 0 5
20232024 0 5 5 ;
Pennsylvania |[2022202% 65 40 0 ;
20232022 5 0 0 -
20232024 5 0 0 ;
20222021| 3532 0 " >
0 322
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Totals 20222021| 294259 259240

w
o

20232022 289240 240204
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20232024| 246204 204182

As noted above, we did not offer franchises for operation of GNP Premier Pharmacies until 2009. The
above table reflects only Voluntary Pharmacies and the following table reflects only GNP Premier
Pharmacies, showing the number of stores at the beginning and end of each year and how many
opened, were terminated, did not renew or are otherwise no longer operating.
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GNP PREMIER PHARMACIES FOR FISCAL YEARS 20212022 TO 20242023

Outlets at Outlets Non- Reacquired Outlets
State Year Start of Terminations by Other | at End
Opened Renewal .
Year Franchisor of Year
20222
“021 2423 54 32 0 0 0 2325
Alabama 20922232 2325 4 26 0 0 0 2523
20232
024 2523 42 82 0 0 0 23
20222 7 0 o1 0 0 0 76
Alaska 23’;—;2
“o22 76 0 1 0 0 0 85
20232
024 85 01 1 0 0 0 5
20222 34 10 0 0 0 0 4
. 024
Arizona 0232
022 4 03 o1 0 0 0 46
20232
024 46 30 10 0 0 0 6
—%ﬁz 8084 54 12 0 0 0 8486
Arkansas 50232
“o22 8486 411 26 0 0 0 8691
20232
024 8691 5 6 0 0 0 9190
%’2 226232 | 2035 1415 0 0 0 | 232252
California 0232
“o22 232252 3533 4518 0 0 0 252267
2 O; 22 432 252267 3330 4830 0 0 0 267
20222 65 04 10 0 0 0 59
021
Colorado 20232
“o22 59 45 01 0 0 0 913
20232
024 913 50 1 0 0 0 4312
20222 | g4 2 0 0 0 0 1012
. 021
Connecticut 50232
@ 1012 21 02 0 0 0 1211
20232
024 1211 1 21 0 0 0 1
20222 3 0 o1 0 0 0 32
Delaware 22;2)_;2
“o22 32 0 10 0 0 0 2
20232
024 2 0 0 0 0 0 2
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Districtof | 021 0 o1 0 o1
Columbia 20232
e 01 10 0 1
20232
oou 1 0 0 1
;%%%2 123124 | 1913 1817 124120
Florida 50232
“g22 424120 139 1714 420115
%ﬁ? 120115 910 1420 115105
g%%g 433147 | 2023 612 147158
Georgia 20232
20252 | aamiss | 2312 129 158161
28222 158161 | 4210 o7 161164
20222
222 0 0 0 0
Guam Zgégg 0 0 0 0
20232
oou 0 0 0 0
20222 | 4945 03 60 3336
Hawaii 28’;—;%
“o22 3336 32 05 3633
20232
024 3633 20 54 3329
20222 | 5499 05 13 2022
Idaho 28;'2)_;2
“p22 2022 80 35 2217
20232
oou 2217 o1 51 17
20222
llinois 021 - : 1 i
20232
g2z | %m0 43 1 4044
20232
oou 4044 52 13 4443
20222 | 5939 34 20 3034
Indiana 28;'2)_;2
“p22 3034 4 03 3435
20232
oou 3435 40 3 3532
20222
oua 021 3029 24 30 2933
20232
022 2933 42 04 3331
20232
oos 3331 21 43 3129
Kansas 20222
2022 3033 42 13 3332
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022 3332 26 38 3230
20232
024 3230 83 83 30
20222 | 405111 | 419 58 444112
Kentucky 50232
“g22 112 911 86 2117
20232
024 H2117 3 610 +7110
20222 | 4715 2 41 4516
Louisiana 233_;%
“o22 1516 24 12 1618
20232
024 1818 43 23 18
20222 11 o1 o1 11
Maine 28’;—;%
“o22 11 1 10 12
20232
20222 | 5535 62 20 3234
021
Maryland 20232
“o22 3234 21 010 3425
20232
20222 21 12 10 2123
021
Massachusetts 20232
@ 2423 23 04 2322
20232
024 2322 31 43 2220
222z | soaam1 | a4z 710 44108
Michigan 20232
“o22 114108 12 109 108111
20232
024 108111 124 94 111
20222 | 5706 0 15 2621
Minnesota 28;'2)_;2
“o22 2621 0 51 2120
20232
024 2420 0 1 2019
20222 2632 80 02 3230
Mississippi 283_;2
“o22 3230 05 23 3032
20232
024 3632 53 32 3233
Missouri 20222
“a21 48 16 12 4852
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20232

022 4852 83 26 5249
20232
024 5249 3 64 4948
20222 23 10 0 3
Montana o021
20232 3 0 0 3
022
20232
024 3 0 0 3
20222 16 13 10 1819
021
Nebraska 50232
“p22 1619 3 01 1921
20232
024 4921 30 10 21
20222 | o5 1 0 34
021
Nevada 0232
o2 | o 0 4
20232
024 4 0 04 40
20222
New 021 0 0 0 0
Hampshire 0232
022 0 0 0 0
20232
024 0 0 0 0
29222 | 116103 | 426 242 163127
New Jersey 50232
“hon 403127 2611 212 127126
[
0242 127126 14115 1222 126119
20222 15 10 1 1514
. 021 = —
New Mexico 20232
“p22 1514 0 13 1411
20232
024 411 01 30 1412
20222 | 460 49 53 6066
021
New York 20232
“p22 6066 913 38 6671
20232
024 6671 4325 8 7188
20222 | gagg 1412 68 98102
. 021
North Carolina 50232
“po22 98102 4219 810 102111
20232
024 102111 192 102 111
North Dakota 20222
‘021 12 1410 0 212
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022 212 402 01 4213
20232
024 4213 21 40 1314
20222 0 0 0 0
024
Northern
) 20232
Mariana =5 0 0 0 0
Islands gﬁz
%— 0 0 0 0
20222 | 485 37 93 8589
. 021
one 20232 | 589 73 38 8984
022 — = = —
20232
024 8984 34 811 8477
20222 1314 21 1 14
024
Oklahoma
20232 14 1 1 14
022
20232
024 14 13 10 1417
20222 1410 0 10 10
Oregon 233_;2
“o22 10 01 o1 10
20232
024 10 10 1 109
20222 75 89 87 577
. 024
Pennsylvania 0232
“p22 877 94 7 74
20232
024 74 413 10 7477
20222
021 1314 20 10 14
Puerto Rico | 20227 14 0 o1 1413
20232
024 1413 04 10 1317
20222 0 0 0 0
021
Rhode Island
20232 0 0 0 0
022
20232
024 0 0 0 0
. 021
South Carolina 50232
“o22 5259 8 0 5967
20232
024 5967 815 05 8777
20222
South Dakota “021 3 0 01 32
20232
“o22 32 01 40 23
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9 23 21 0 4
2222 | 4757 | d2n1 24 5764
Tennessee
20232
25 5764 148 43 6469
20232
024 6469 85 34 6070
20222 | p17187 | 4310 4311 187186
Texas 20232
20232 | 107486 | 1017 1425 186178
022 186 178
28322 186178 178 2518 178168
20222 | 4547 21 02 4716
021 1 2 16
Utah 0232
@ 1716 1 20 1617
20232
oou 1617 13 03 17
20222 ] ] ] 0
Vermont gg_;%
@ 0 0 0 0
20232
oou 0 0 0 0
20222
e 0 0 0 0
Virgin Islands 285%2 0 0 0 0
20232
oou 0 0 0 0
20222 | oo, 75 ] 4549
Virginia 233_;%
“o22 4549 51 12 4948
20232
024 4948 13 24 4847
2%%%2 2422 14 32 2224
Washington 20232
“p22 2224 42 24 2422
20232
oou 2422 21 42 2221
20222 | 4499 21 111 22
. 021 22 1 1
West Virginia 20232
s 22 13 12 2223
20232
oou 2223 3 21 2325
Wisconsin ;%%%2 1416 2 o1 1617
20232
“5 1617 23 42 1718
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20232
024 4718 3 20 0 0 0 4821
%’2 6 o1 o1 0 0 0 6
Wyoming 20232
“o22 6 10 10 0 0 0 6
20232
024 6 0 0 0 0 0 6
%’2 21532125 | 224257 | 196135 0 0 0o |? 53522—7
Totals Zgﬁg 21532075 | 257238 | 435216 0 0 0 |75
. 22752297 | 239201 216211 0 0 0 98228
024 - !l
TABLE NO. 4
COMPANY-OWNED OUTLETS STATUS SUMMARY
FOR FISCAL YEARS 20212022 TO 20232024
Outlets
Outlets at Reacquired Outlets
Start of Outlets From Outlets Sold to Outlets At
State Year Year Opened | Franchisee | Closed | Franchisee End of Year
202120
22 0 0 0 0 0 0
2023208
22 0 0 0 0 0 0
202320
Totals 24 0 0 0 0 0 0
TABLE NO. 5
PROJECTED FRANCHISEE OPENINGS AS OF SEPTEMBER 30, 20232024
GNP Premier
Agreements Projected New Projected New
Signed But Franchised Company Owned
Outlet Not Outlets in the Outlets in the
State Opened Next Fiscal Year | Next Fiscal Year
Alabama 0 4 0
Alaska 0 0 0
Arizona 0 1 0
Arkansas 0 6 0
California 0 28 0
Colorado 0 3 0
Connecticut 0 2 0
Delaware 0 0 0
District of Columbia 0 0 0
Florida 0 14 0
Georgia 0 18 0
Hawaii 0 2 0
Idaho 0 2 0
lllinois 0 4 0
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GNP Premier

Agreements Projected New Projected New
Signed But Franchised Company Owned
Outlet Not Outlets in the Outlets in the

State Opened Next Fiscal Year | Next Fiscal Year
Indiana 0 4 0
lowa 0 3 0
Kansas 0 4 0
Kentucky 0 10 0
Louisiana 0 3 0
Maine 0 0 0
Maryland 0 3 0
Massachusetts 0 2 0
Michigan 0 11 0
Minnesota 0 0 0
Mississippi 0 3 0
Missouri 0 3 0
Montana 0 0 0
Nebraska 0 2 0
Nevada 0 0 0
New Hampshire 0 0 0
New Jersey 0 15 0
New Mexico 0 0 0
New York 0 8 0
North Carolina 0 13 0
North Dakota 0 4 0
Ohio 0 4 0
Oklahoma 0 1 0
Oregon 0 0 0
Pennsylvania 0 7 0
Rhode Island 0 0 0
South Carolina 0 9 0
South Dakota 0 0 0
Tennessee 0 10 0
Texas 0 12 0
Utah 0 1 0
Vermont 0 0 0
Virginia 0 4 0
Washington 0 2 0
West Virginia 0 2 0
Wisconsin 0 2 0
Wyoming 0 0 0
Puerto Rico 0 0 0
Guam 0 0 0
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GNP Premier
Agreements Projected New Projected New
Signed But Franchised Company Owned
Outlet Not Outlets in the Outlets in the
State Opened Next Fiscal Year | Next Fiscal Year
Northern Mariana
0 0 0
Islands
Virgin Island 0 0 0
Totals 0 228226 0

List of Current Franchisees

A list of current franchisees is provided in Exhibit D.

List of Former Franchisees and Licensees

We did not offer franchises for the operation of GNP Premier Pharmacies or otherwise until 2009 and
have never refused to renew a franchise (other than as part of a total account closure for non-franchise
related reasons such as credit concerns); 29159 franchisees transferred ownership during 20232024,
and no franchisee has failed to communicate with us during the 10 weeks preceding the date of this
Disclosure Document. If you buy this franchise, your contact information may be disclosed to other
buyers when you leave the franchise system. Former franchisees are listed in Exhibit D.

If you enter into a GNP Premier Agreement, information about your agreement may be disclosed
to others who are interested in the GNP Premier Program if you leave the GNP Premier Program.

Purchase of Previously Owned Franchise

If you are purchasing a previously owned GNP Premier Pharmacy or Voluntary Pharmacy from us, we
will provide you additional information on this previously- owned pharmacy in an addendum to this
Disclosure Document, but only to the extent we have such information.

Confidentiality Clauses

During the last three fiscal years, we have not signed any agreements with Voluntary Pharmacies or
GNP Premier Pharmacies that contain confidentiality clauses that would restrict their ability to speak
openly about their experience (or we will agree to waive any such restriction upon request).

Trademark-Specific Franchisee Organizations

We are not currently aware of any trademark--specific franchisee organizations associated with the
franchise GNP Premier Program which we have created, sponsored or endorsed, or any independent
franchisee organizations that have asked to be included in this Disclosure Document. As noted above,
there are regional and national GNP Advisory Boards. See Item 11.

ITEM 21
FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit E are the financial statements for Cencora, our parent.
Our financial information is consolidated within that of Cencora.
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Audited Financial Statements

The Consolidated Financial Statements are the consolidated financial position of Cencora at
September 30, 20232024 and 20222023, and the consolidated results of their operations and their cash
flows for each of the three years in the period ending on September 30, 20232024.

Our parent, Cencora, has agreed to absolutely and irrevocably guarantee all obligations of ABDC to
any franchisee under the GNP Premier Agreement and related agreements in this Disclosure
Document. The guarantee is included in Exhibit E following the financial statements.

ITEM 22
CONTRACTS

Depending on Available Programs in which you elect to participate, you will sign the GNP Premier
Agreement and the Data Authorization Supplement and agree to terms in some or all of its exhibits, all
of which are attached as exhibits to this Disclosure Document.

Exhibit B - GNP Premier Agreement (with Data Authorization Supplement):

Exhibit A - Data Protection Provisions

Exhibit B - HIPAA Business Associate Agreement
Exhibit C - Provisions

Exhibit D - State-Specific Amendments/Addenda
Exhibit E - Master Program Agreement

Program Selection and Data Authorizations:

Term Sheet 1 - Elevate Provider Network
Term Sheet 2 - Elevate Advanced Features
Term Sheet 2A - Pre & Post Edit Solutions (PPE)
Term Sheet 2B - Claim Reconciliation Services
Term Sheet 2C - Outcomes PCS Solution
Term Sheet 2D - EnlivenHealth Patient EngagementGenter-Care Services
Term Sheet 3 - InSite from ABDC
Term Sheet 4 - Five-Star Rebate
Term Sheet 5 - The Front-End Solution Programs
Term Sheet 6 - Digital Marketing
Term Sheet 7 - Business Coaching
Term Sheet 8 - Pharmacy System Data Services
Term Sheet 9 - Unsaleable Returns
Term Sheet 10 - Statement of Work for Special Projects (Form)
ITEM 23
RECEIPTS

Please sign two copies of the Receipt attached as the last two pages to this Disclosure Document. After
execution, you keep one copy and provide the other to us.

GNP Franchise Disclosure Document 20242025 71



EXHIBIT A

STATE ADMINISTRATORS AND
AGENTS FOR SERVICE OF PROCESS

STATE ADMINISTRATORS

CALIFORNIA

Department of Financial Protection and

Innovation

320 West 4th Street, Suite 750
Los Angeles, California 90013
(866) 275-2677 or (213) 576-7500

HAWAII

Department of Commerce and Consumer

Affairs

Business Registrations Division
335 Merchant Street, Room 203
Honolulu, Hawaii 96813

(808) 586 2722

ILLINOIS

Office of Attorney General
500 South Second Street

Springfield, lllinois 62706

(217) 782 4465

INDIANA

Franchise Section

Securities Division

302 W. Washington St., Room E 111
Indianapolis, Indiana 46204

(317) 232 6681

KENTUCKY

Office of the Attorney General
1024 Capital Center Drive
Frankfort, Kentucky 40602
(502) 696 5300

MARYLAND

Office of Attorney General
Securities Division

200 St. Paul Place
Baltimore, Maryland 21202
(410) 576 7042
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MICHIGAN

Office of the Attorney General
Consumer Protection Division

Antitrust and Franchise Section

G. Mennen Williams Building, 7th Floor
525 W. Ottawa Street

Lansing, Michigan 48909

(517) 373-7117

MINNESOTA

Department of Commerce

85 7th Place East, Suite 280

St. Paul, Minnesota 55101-2198
(651) 539-1600

NEBRASKA

Department of Banking and Finance
1200 N Street, Suite 311

P.O. Box 95006

Lincoln, Nebraska 68509

(402) 471 3445

NEW YORK

Office of the Attorney General
Investor Protection Bureau
28 Liberty Street, 15th Floor
New York, NY 10005

Tel: 212-416-8222

NORTH DAKOTA

North Dakota Securities Department
600 East Blvd., Fifth Floor
Bismarck, North Dakota 58505
(701) 328 4712




OREGON

Division of Consumer and Business
Services

Finance and Corporate Securities

350 Winter Street N.E.

Labor and Industries Building, Room 21
Salem, Oregon 97310

(503) 378 4387

RHODE ISLAND

Securities Division

1511 Pontiac Avenue

John O. Pastore Complex — Building 69-1
Cranston, Rhode Island 02920

(401) 222 3048

SOUTH DAKOTA

Division of Insurance
Securities Regulation

124 Euclid, Suite 104
Pierre, South Dakota 57501
(605) 773 3563

TEXAS

Statutory Document Section
Secretary of State

P.O. Box 12887

Austin, Texas 78711

(512) 475 1769
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UTAH

Division of Consumer Protection
Utah Department of Commerce
160 East Three Hundred South
P.O. Box 146704

Salt Lake City, Utah 84114 6704
(801) 530 6601

VIRGINIA

State Corporation Commission

Division of Securities and Retail Franchising
1300 East Main Street, 9th Floor
Richmond, Virginia 23219

(804) 371 9051

WASHINGTON

Department of Financial Institutions
Securities Division

150 Israel Road, S.W.

Tumwater, Washington 98501
(360) 902 8760

WISCONSIN

Division of Securities

Department of Financial Institutions
P.O. Box 1768

Madison, Wisconsin 53701 or

345 W. Washington, 4th Floor
Madison, Wisconsin 53703

(608) 266 8559




AGENTS FOR SERVICE OF PROCESS

CALIFORNIA

Commissioner of ion

Department of Financial Protection and
Innovation

320 West 4th Street, Suite 750

Los Angeles, California 90013-1105

HAWAII

Commissioner of Securities

Department of Commerce and Consumer
Affairs

Business Registrations Division

335 Merchant Street, Room 203
Honolulu, Hawaii 96813

ILLINOIS

lllinois Attorney General
500 South Second Street
Springfield, lllinois 62706

INDIANA

Secretary of State

201 State House

200 W. Washington Street
Indianapolis, Indiana 46204

MARYLAND

Maryland Securities Commissioner
Office of the Attorney General

200 St. Paul Place

Baltimore, Maryland 21202-2020

MICHIGAN
Department of Labor & Economic Growth

Commercial Services & Corporations Bureau

611 W. Ottawa Street
Lansing, Michigan 48909

MINNESOTA

Commissioner of Commerce

85 7" Place East, Suite 280

St. Paul, Minnesota 55101-2198

NEW YORK

New York Secretary of State
New York Department of State
One Commerce Plaza,

99 Washington Avenue, 6" Floor
Albany, NY 12231-0001

(518) 473-2492
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NORTH DAKOTA

Securities Commissioner

North Dakota Securities Department
600 East Boulevard, Fifth Floor
Bismarck, North Dakota 58505

OREGON
Director

Department of Consumer and Business Services

Division of Finance and Corporate Securities
Labor and Industries Building
Salem, Oregon 97310

RHODE ISLAND

Director

Department of Business Regulation

1511 Pontiac Avenue
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EXHIBIT B

GNP PREMIER AGREEMENT

Good Neighbor Pharmacy®
Premier Participation Agreement
Summary & Signature Page

This Good Neighbor Pharmacy® Premier Participation Agreement (“Agreement”) between AmerisourceBergen Drug
Corporation, a Delaware corporation with offices at 1 West First Avenue, Conshohocken, PA; 19428;-aDelawarecorporation
(“ABDC”) and Customer (identified below)_and also referred to herein as “you” or “your”) is effective as of the effective
date indicated below on this page (“Effective Date”) if it is accepted by ABDC.

CUSTOMER
Legal Name:
D/B/A:
Address 1:
Address 2:
City, State, Zip:
Attach list as Exhibit F for multiple locations or if pharmacy address is different.
ENTITY Check one: L] Corporation [] Partnership
[ Limited Liability Company [ Individual
[J Limited Partnership [ other:
State of Formation:
ACCOUNT NCPDP No: For Single Locations Only
PROGRAM
Effective Date:
Term: 5 years (with 60-day “no cause” termination in Section 7)

Customer’s Designated Manager:
Initial Fee:
Monthly Fee:

Program Participation:

None
$599 per Pharmacy Location
See Sections 4(g) and 4(h), Exhibit E and Term Sheets 1 to 10

Disclosure Compliance Franchise Disclosure Document Delivery Date:

Each party’s authorized officer, partner or principal signed this Good Neighbor Pharmacy Premier Participation Agreement as of the date
indicated and such Agreement shall be effective as of its Effective Date.

Customer ABDC
By: By:
Name: Name:
Title: Title:

Date Signed:

Do Not Sign Before:

GNP Premier Participation Agreement
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Date Signed:
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Good Neighbor Pharmacy®
Premier Participation Agreement

A. ABDC, a nationwide wholesaler of pharmaceuticals and sundries, and its corporate affiliates have, with
expenditure of time, skill, effort and money, developed an advertising and merchandising program, “Good
Neighbor Pharmacy” for community pharmacies. As used in this Agreement, a “Corporate Affiliate” means a
person or entity that controls, is controlled by or is under common control with another person or entity, either by
virtue of equity ownership, by contract or by other means.

B. Customer owns and operates one or more community pharmacies (each a “Pharmacy”) and desires to
obtain the right to use the Good Neighbor Pharmacy® Premier program (“GNP Premier Program™) in operating
each Pharmacy pursuant to this Agreement, which such right ABDC is willing to grant subject to the terms and
conditions provided herein.

C. Customer is joining the GNP Premier Program to promote and advertise its Pharmacy, to contribute to
the collective goodwill of the GNP Premier Program and to actively participate in its programs.

D. This Agreement, including its Exhibits, Term Sheets-as—amendedfromtimeto-tirne, as well as their
respective Stean-Up-Fermsenrollment forms and Data Authorizations, each as may be amended from time to time
as permitted herein, is the entire agreement between the parties related to the GNP Premier Program (excluding
only the disclosure document described in Recital G below) and, pursuant to Section 13(g), is independent of any
unrelated business relationships between the parties. This Agreement supersedes any Master Program Agreement
signed between the parties for so long as the customer is party to the Premier Participation Agreement—Altheugh;
provided, however, that any obligations outstanding as of the Effective Date originating from the Master Program
Agreement, any Available Program Seleetionsselections, any Data Authorization forms relating to Available
Programs, and any other terms or agreements the context of which show the parties intended them to survive, shall
carry over into this Agreement and shall survive and such Master Program Agreement shall be reinstated upon
termination of thePremierParticipationthis Agreement. Nothing in this Agreement or in any related agreement
will disclaim ABDC’s representations in the Franchise Disclosure Document that was furnished to you.

E. Customer confirms that, as reflected on the Summary and Signature Page, it received (1) a complete copy
of this Agreement, including its exhibits, with all blanks filled in at least seven days before execution, and (2) the
Franchise Disclosure Document, required by the Trade Regulation Rule of the Federal Trade Commission entitled
“Disclosure Requirements and Prohibitions Concerning Franchising,” at least 14 days before execution.

1. Grant.

(a) Use of Marks & GNP Premier Program. Subject to this Agreement, ABDC hereby grants and Customer
accepts certain non-exclusive rights to use all or part of the GNP Premier Program. In turn, Customer will
use the Good Neighbor Pharmacy and related service marks and their successors (“Marks”) to operate
Pharmacy under the GNP Premier Program, and to advertise and promote Pharmacy using the Marks, all
as required by this Agreement. Customer’s use of the Marks is subject to the conditions set forth in Section
9 of this Agreement.

(b) Pharmacy Locations. Pursuant to this Agreement, Customer may operate each Pharmacy as a GNP
Pharmacy at its existing Pharmacy Leeationlocation, where Customer was previously operating its
pharmacy business, or new Pharmacy Leeationlocation, where Customer is a start-up pharmacy- (each
such location, a “Pharmacy Location”). In granting rights under this Agreement, ABDC makes no
assurance, express or implied, about suitability of such location for a pharmacy or any other purpose and
ABDC will not be responsible if Pharmacy does not meet Customer’s expectations for revenue, operations
or other criteria.

(c) Internet Operations. Customer may sell products and services using internet websites only as authorized
by ABDC in writing.
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(d)

(e)

S

Unapproved Operations. Customer may not use any Mark or other distinctive or unique elements of the
GNP Premier Program to operate any business other than Pharmacy at the Pharmacy Location, without
ABDC'’s express prior written approval. Such use constitutes willful infringement of the Marks and the
GNP Premier Program.

Non-Exclusivity. Customer’s rights with respect to the GNP Premier Program are not exclusive. ABDC
may among other things: (1) establish and operate GNP Pharmacies (defined in Section 4(a)) and allow
others to do so, including ones in the GNP Premier Program, (2) offer and sell the GNP Premier Program
and related products and services to other customers, and (3) establish, operate, offer and sell other
businesses, goods and services, or allow others to do so, including those that are the same, similar or
different and using some, all or none of the Marks, in each case regardless of proximity to or competitive
impact on GNP Pharmacies.

Administration. In certain instances, ABDC receives revenue from the sale of items (other than
eourABDC’s core distribution items such as Rx, OTC, etc.) related to the GNP Premier Program that are
purchased by GNP Pharmacies from third parties, such as volume discounts, rebates or other benefits
based on GNP Pharmaeies'Pharmacies’ aggregate purchases. Such benefits will be used to generally
enhance and promote the GNP Premier Program or to benefit GNP Pharmacies generally. This provision
is not meant to circumvent or eliminate opportunities for revenue sharing with GNP Pharmacies and in
such cases ABDC may allocate such benefits directly and proportionally to participating GNP Pharmacies
and deduct expenses to administer and coordinate suppliers. In connection with programs for GNP
Pharmacies and related products and services, Customer assigns ABDC the right to collect related
promotional and advertising allowances.

2. Fees.

3.

(a)

(b)

(©)

Initial Fee. In consideration of Custemer'sCustomer’s anticipated initial expenditures which may be
required to meet GNP Premier Program requirements, ABDC does not charge an initial fee associated
with its granting of rights as provided in this Agreement.

Periodic Fees. In consideration for Customer's continuing use of the Marks and the GNP Premier Program
and participating in Available Programs that are Required or Optional (defined in Section 4(g)-(h)),
Customer agrees to pay ABDC for each Pharmacy Location the GNP Premier monthly fee on the
Summary and Signature Page (“Monthly Fee>):.”) which such Monthly Fees may be prorated as
applicable. ABDC will add to the billed amount fees for Available Programs (defined in Section 4(g)) and
applicable sales, use or other tax or charges. Unless otherwise agreed, payment is due pursuant to payment
terms under Customer'sCustomer’s PVA (defined in Section 4(f)). ABDC may increase the Monthly Fee
upon +28sixty (60) days’ notice.

GNP Manual. ABDC will leanprovide to Customer the GNP Manual (defined in Section 4(a)), in
electronic format, and additions and supplements to the GNP Manual as they become available. Customer
agrees that the version of the GNP Manual on file in ABDC's offices is the standard, official version for
purposes of resolving any question or dispute concerning its contents.

Modification of GNP Premier Program and Marks.

(a)

(b)

Modifications. ABDC may modify the GNP Premier Program and Marks, including: (i) adding, changing
or discontinuing them; (ii) changing decorative, non-functional components that provide Pharmacy a
distinctive, memorable appearance (“Trade Dress”); and (iii) adding, changing or discontinuing “Good
Neighbor Pharmacy” brand private label product (“GNP Private Label Product”). Customer will comply
with and adopt, at its expense, such changes, including changing Trade Dress, signage and Pharmacy
operations items.

Innovations. The GNP Premier Program is continually enhanced through feedback provided by GNP
Pharmacies, including sharing of successful and innovative uses of the GNP Premier Program. If
Customer suggests, enhances or develops an innovation or improvement related to any aspect of the GNP
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Premier Program and ABDC incorporates it into its programs for use in other GNP Pharmacies (whether
on a temporary or permanent basis and whether applicable to some or all GNP Pharmacies);): (i) such
innovation or improvement will become part of such programs without compensation to Customer or any
other party; and (ii) Customer wiH-assigrhereby assigns ownership of such innovations and improvements
to ABDC and agrees to take any additional steps ABDC may request te-assigrin connection with ABDC’s
ownership to-ABDPCof the same.

4. Custemer'sCustomer’s Obligations.

(a)

(b)

(c)

(d)

(e)

@)

Pharmacy Operation. Operation and appearance of each pharmacy that operates under the GNP trademark
and other Marks, including those in the GNP Premier Program and pharmacies operating under a Good
Neighbor Pharmacy Voluntary License (collectively, “GNP Pharmacies”) reflect on other GNP
Pharmacies and goodwill of the GNP Premier Program. Customer will use best efforts to operate its
business at each Pharmacy with diligence and vigor, and maintain the highest possible ethics and maintain
Pharmacy and personnel in a manner that are a credit to the community and reflect the high standards and
quality of the GNP Premier Program, including, without limitation, interacting with and treating all
customers and GNP personnel in a respectful and professional manner. GNP prescribes or recommends
standards, practices, procedures, policies and advice relating to the appearance, operations, management
and marketing of GNP Pharmacies, including Available Programs (“Standards”), as updated by ABDC
from time to time in the materials it provides to you (“GNP Manual”). Customer is expected to make
commercially reasonable efforts to be active and compliant with all required Available Programs within
120 days after the Effective Date of the GNP Premier Agreement. It may take 4 to 6 weeks for a third-
party Payor to recognize that you are authorized to provide Covered Services to its Members. Customer
will operate Pharmacy and perform its obligations pursuant to this Agreement, the GNP Manual and
Standards and other agreements. Customer will comply fully with all laws applicable to its business.

Pharmacy Appearance and Integrity. Customer will maintain all interior and exterior areas at each
Pharmacy Location in a safe and sanitary condition. Customer will keep equipment, decorations, fixtures,
furnishings and improvements in good order and promptly repair or replace those that are damaged, worn
or obsolete. Customer will provide appropriate training for Pharmacy personnel on proper use and display
of Marks under this Agreement, the GNP Manual and Standards.

Signage. Customer will purchase exterior and interior signage from suppliers meeting Standards to
ABBE'sABDC’s reasonable satisfaction and display all required signage at each Pharmacy in accordance
with the Standards.

Placard. Customer will display in a reasonably visible manner in each Pharmacy a notice stating, “This
business is independently owned and operated by [insert name of Customer].” Customer may make no
statement or representation contrary to Paragraph 8.5 of the Provisions (Exhibit C).

Designated Manager. Customer will designate one owner, partner or other person as to be
Custemer'sCustomer’s primary contact (“Custemer'sCustomer’s Designated Manager”) with ABDC
and its staff to administer and coordinate the relationship under this Agreement.

Prime Vendor Agreement. Customer will purchase brand and generic prescription (Rx), over-the-counter
(OTC), health and beauty care (HBC)), and GNP Private Label Products from ABDC pursuant to a prime
vendor_agreement or other applicable distribution agreement (“PVA”), which shall be executed
separately. Separately, animal health products may be purchased from MWI Veterinary Supply Co., an
affiliate of ABDC, pursuant to a GNP - Animal Health Purchase Agreement. ABDC will provide access
to electronic catalogs of such products, which are typically updated daily including new products as they
are available. Customer will place orders using one of ABBE'sABDC’s available order systems, with
purchases subject to the PVA or otherwise agreed, including terms for payment, credit, liability, risk of
loss, shortages, delays and compliance with law. All such orders will be at ABBC'sABDC’s standard
then-current wholesale prices under the PVA.
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(g) Available Programs. ABDC offers a variety of programs and services (‘“Available Programs”) in which
pharmacies may participate to improve their operational and financial performance. General terms for
Available Programs are provided in the Master Program Agreement (Exhibit E) and the Provisions
(Exhibit C), with specific descriptions respecting each Available Program in Term Sheets 1 to 10 (“Term
Sheets”). ABDC may developunilaterally amend this Agreement, including, without limitation,
developing new or medifymodifying existing Exhibits hereto and/or Available Programs and their
respective policies-and, procedures, whiehand corresponding Term Sheets, which any such amendments
are effective 60 days after they are available or any shorter period specified in a Term Sheet, as applicable.
As noted in the Master Program Agreement, Customer may incur additional expenses for Available
Programs. Current Term Sheets are posted on AB Central (https://abcorder.amerisourcebergen.com).

ABDC w111 pr0V1de notlce by—em&ﬂ—éh&ﬁa#am—&e%a&th%&ta—?re&ee&&a—?mm%@*hﬂ%

edvia fax or

email 1espectmg any umlateral amendment to this Agreement as pr 0V1ded herem.

(h) Required & Optional Programs. Each GNP Premier Program participant must participate in certain
Available Programs (“Required”) and has the option to participate in others that are included with or
without an additional cost (“Optional”). Customer enrollment and onboarding in Required Available
Programs will begin as of the Effective Date. Customer may be required to fulfill certain prerequisite
conditions before the services offered in such Available Program are made available to Customer, and
some Available Programs may not be immediately available to Customer. For an Available Program that
is Optional, Customer may (i) enroll during the Term by submitting applicable information required to
set-up Customer's participation and requesting that ABDC begin providing such Available Program and
(i) disenroll by requesting that ABDC discontinue providing such Available Program, pursuant to the
terms of suehthe respective Term Sheet. All Term Sheets incorporate the provisions of this Agreement,
including all Exhibits attached hereto, by this reference. Currently, the following are Available Programs.

Optional Business Coaching

AVAILABLE PROGRAMS
Managed Care
Required Elevate Provider Network Term Sheet 1
Required Elevate Advanced Features Term Sheet 2
Required Pre & Post Edit Solutions (PPE) Term Sheet 2A
Optional Claim Reconciliation Services Term Sheet 2B
RequiredOptional Outcomes PCS Solution Term Sheet 2C
Optional EnlivenHealth Patient Engagement-CenterCare Services Solution Term Sheet 2D
Data Analytics and Pharmacy Performance
Required InSite for Pharmacy Management System Data Term Sheet 3
Optional InSite for Point-of-Sale System Data
Optional Five-Star Rebate Term Sheet 4
Front-End Solution Programs Term Sheet 5
Required First-to-Shelf — AutoShip New OTC & GNP Private Label Products
Optional Planogram Services
Optional Retail Product Zone Pricing Service
Optional Front-End Support Kit
Optional Merchandising Services
Digital Marketing Term Sheet 6
Optional My GNP Website
Optional My GNP Mobile App
Optional Social Media Marketing
Optional Local Listings Management
Business Coaching Term Sheet 7
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AVAILABLE PROGRAMS

Miscellaneous
Optional Pharmacy Data Services Term Sheet 8
Optional Unsaleable Returns Term Sheet 9
Optional Statement of Work-Service (Form) for Special Projects Term Sheet 10

(1) Elevate Provider Network™. GNP Premier Program participants each participate in the Elevate Provider
Network® (“Elevate Provider Network™), pursuant to which ABDC will assist Customer to participate
in and obtain payment from certain Payors (as defined in Term Sheet 1). Customer must designate the
Elevate Provider Network as its primary contracting entity and may not appoint any other pharmacy
services administration organization (“PSAQ”) or other party to act as its primary agent/contracting entity
for agreements with Payors Wlthout ABDG@ABDC s prlor ertten approval or ABDC may termmate thlS
Agreement W asonably . , e

O
£\ a
O

Ne&veﬂese—th&&%BD@may%epfesem—&H—GNP—Pha%maaeﬁe—Pay% Such termmatlon w1ll be effectlve

at the earlier of the date on which Customer's designation of another PSAO is effective or 30 days after
Custemer'sCustomer’s receipt of ABDCSABDC’s termination notice under this Section 4(i).
Participation in Elevate Advanced Features is required notwithstanding Customer’s designation of an
alternative PSAO.

(j) Business Coaching. Within six (6) months of Customer completing all prerequisite conditions necessary
to enroll in the Required Available Programs, Customer will be enrolled in the Business Coaching
Available Program and assigned a Business Coach; (as defined in Term Sheet 7), who will provide to
Customer certain recommendations related to increasing Pharmacy's performance. Business Coaching is
provided at no additional cost to Pharmacies enrolled in the GNP Premier Program.

(k) Confidential Information. Customer will maintain in confidence all ABDC Confidential Information (as
defined in and in accordance with Paragraph 4 of the Provisions (Exhibit C) and Term Sheets) and take
all necessary action to ensure that its employees and other representatives do not disclose any ABDC
Confidential Information_except as expressly permitted herein.

() Display of Material. Customer will display at each Pharmacy: (i) Good Neighbor Pharmacy product
identification materials; (ii) point-of-purchase promotional material;; (iii) promotional memorabilia and
merchandise;; and (iv) other advertising and marketing material that ABDC requires Customer to use in
operating Pharmacy, in such manner as ABDC periodically designates.

5. Required Signage.

(a) Initial Signage. Each Pharmacy must be prominently identified as a participating “Good Neighbor
Pharmacy®” as ABDC designates. At each pharmacy location, within 90 days after signing the GNP
Premier Agreement, Customer must install GNP signage and trade-dressTrade Dress that meets eurthe
Standards. OurABDC’s current signage Standards require: (i) at least one “GOOD NEIGHBOR
PHARMACY?” identification window decals; (ii) at least one “GOOD NEIGHBOR PHARMACY” logo,
which is available in both standard and customized interior and exterior versions;; (iii) “GOOD
NEIGHBOR PHARMACY” member plaque; and (iv) any other signage required by ABDC, as set forth
in the GNP Manual. All signage wilimust meet applicable Standards (including for appearance, placement
and visibility of signs) as provided in the GNP Manual and be kept in good repair. Customer will use best
efforts to maximize visibility of exterior GeedNeighber Pharmaey ‘GOOD NEIGHBOR PHARMACY™
signs subject to any legal limitations. For each Pharmacy Location, Customer will obtain all required
approvals, including government permits, before installing or removing any signs, structures or other
items associated with the Marks.

(b) Initial Signage Allowance. We—provideABDC provides complimentary signage packages to all new
franchisees that, when applied according to eurstandardsthe Standards, meet euwrapplicable minimum
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requirements (for an existing Voluntary Pharmacy converting to a GNP Premier Pharmacy—we, ABDC
may provide only a partial package as compliant signage may already be installed). To encourage you to
enhance the appearance of your GNP Premier Pharmacy and further apply the Good Neighbor Pharmacy
trade-dressTrade Dress at your leeation;we-efferPharmacy Location, ABDC offers new franchisees up to
$2,500 in matching funds as a one-time allowance of up to $2,500 per leeatienPharmacy Location to
install additional or enhanced exterior signage and other trade—dressTrade Dress that meets eur
standardsthe Standards within 180 days of signing the Premier Agreement. If the Customer terminates
this Premier Agreement for any reason, other than an uncured default by ABDC, within twelve (12)
months of executing the Premier Agreement, Customer will reimburse ABDC, in addition to any other
amounts or damages that may be owed to ABDC under any other agreement, the full amount ABDC paid
to Customer in matching funds under this provision. Customer acknowledges and agrees that the
foregoing reimbursement does not constitute liquidated damages, and is not exclusive of any other rights
or remedies that may be available to the parties. ABDC associates are unable to assist with measuring or
installation of any signage items.

(c) Compliance Exceptions. If Customer needs to vary signage from_the applicable requirements under this
Agreement or the GNP Manual, variations will be documented on a GNP Compliance Exception Request
Form to be reviewed and approved by ABDC. Such approval must be given by ABDC in writing prior to
Customer’s use of non-conforming signage.

6. GNP Private Label Products. Customer will periodically purchase and offer for sale, a representative
assortment of GNP Private Label Products in quantities reasonably anticipated to meet consumer demand,
taking into account, among other things, Pharmaey'sPharmacy’s size and market, as determined by
Customer in its reasonable discretion based on its general business experience. Customer will feature the
GNP Private Label Products as its preferred alternative to national brands and will use best efforts to
promote and sell GNP Private Label Products. Customer authorizes ABDC to initiate commercially
reasonable orders on its behalf for new GNP Private Label Products as they are introduced.

7. Term and Termination.

(a) Initial & Renewal Terms. The initial term of this Agreement begins on its Effective Date on the Summary
and Signature Page and, subject to earlier termination, ends five (5) years after the Effective Date
(“Term”). Thereafter, the Term will renew automatically for additional, consecutive two-year periods
unless either party gives the other party 120 days'days’ notice of its intent to not renew the Term.

(b) Mutual Termination. Either party may terminate this Agreement with respect to one or more Pharmacy
Locations with or without cause upon 60 days'days’ prior written notice to the other party. Termination
for less than all Pharmacy Locations will not terminate this Agreement with respect to a Pharmacy that is
not named in the termination notice. Termination of this Agreement will not, by itself, terminate any other
agreement between the parties.

(c) Termination for Breaching GNP Obligations. ABDC may terminate this Agreement immediately upon
notice to Customer and without providing Customer the opportunity to cure if (i) Customer or a Principal
(as defined below) breaches its obligations to protect Confidential Information; ex(ii) breaches its
obligations relating to use of the Marks or ABDC’s online portal maintained in connection with the GNP

convicted of or pleads guilty or no contest to a felony or any other offense that ABDC determines may
adversely affect other GNP Pharmacies, related programs, or goodwill of the Marks;ineluding or the GNP
Premier Program, such as fraud, sexual harassment, battery, drug possession and crimes of moral
turpitude. “Principal” means each officer, director or owner of Customer or any Corporate Affiliate.

(d) Default. Additionally, either party may terminate this Agreement for cause pursuant to Paragraph 5 of the
Provisions (Exhibit C).
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8. Internet Operations.

(a) General. Customer may promote Pharmacy and sell products using the Marks on the internet pursuant to
the GNP Manual and Standards. Any such internet operation will clearly identify Customer's community
pharmacy business and be incidental to and an extension of such business. Internet operations must
comply fully with applicable federal and state laws, including laws in states in which patients reside.
ABDC may: (i) restrict use of an internet domain name, vanity URL, home page or other web address that
includes a Mark (or require a separate license for such use); and (ii) limit or require use of hyperlinks or
other material (ineladingsuch as required links to ABDC websites), including material such as text,
images, photographs, video, and/or sound that ABDC or a third party owns or has the right to use or limit
the use of. Customer must promptly discontinue any such use if ABDC notifies Customer it is
disapproved.

(b) Customer Responsible. Notwithstanding ABBESABDC’s right to disapprove content of
Custemer'sCustomer’s website, Customer is solely responsible for accuracy of information it provides on
the internet or otherwise.

(c) ABDC Websites. ABDC may advertise GNP Pharmacies on the internet and in other media in its
discretion, including design and content, and discontinue some or all such advertising without liability.
ABDC may create interior pages on websites with information about Pharmacy and link to any Customer
website, including advertising or other opportunities.

(d) Publicity. Customer wil-alewhereby authorizes ABDC to use, publish, and copyright photographs of
Pharmacy and Custemer'sCustomer’s statements created during the Term for editorial, promotional,
advertising or other purposes, with or without Custemer'sCustomer’s name or other identifying
information, in any media, including on ABBE'sABDC’s websites and the GNP Portal. ABDC will, upon
Customer’s request, remove from ABBESABDC’s websites or the GNP Portal any such photographs or
statements that identify Customer.

9. Trademarks and Intellectual Property.

(a) Right to Use Marks and Copyrighted Material. Customer may use the Marks only as necessary for
operation and promotion of Pharmacy and only for a Pharmacy Location, including advertising:—ane.
Customer may not de-seuse the Marks: (i) other than in compliance with Standards and such other quality
controls as ABDC adopts to promote and defend the Mask'sMark’s goodwill; or (ii) in connection with
developing or operating any business other than Pharmacy (including any additional Pharmacy listed in
this Agreement). Customer will promptly discontinue any advertising or other use of Marks or
Copyrighted Material (defined in Section 9(b)) if ABDC notifies Customer that such use is disapproved.
Customer agrees that ABDC owns all right, title and interest in the Marks and Copyrighted Material.
Customer acquires no right, title, or interest in the Marks or Copyrighted Material other than the right to
use them pursuant to this Agreement and the GNP Manual and Standards.

(b) Prohibitions Concerning the Marks and Copyrighted Material. Customer understands ABDC is authorized
by law to prevent unauthorized use of the Marks, to control quality of associated goods and services, and
to control the copying and distribution of the Copyrighted Material. “Copyrighted Material” means any
material produced by or for ABDC, including works derived from other Copyrighted Material, including
(1) program guides and manuals used in Pharmaey'sPharmacy’s operation and marketing activities,
including the GNP Manual; (2) training material, including printed, audio, video, or electronic material;
(3) signage plans and specifications; (4) product posters, photographs, and graphics; (5) advertising and
marketing material; (6) labels, forms, and reports provided by ABDC; (7) computer software developed
or provided by ABDC:; (8) all Trade Dress and Trade Dress elements; and (9) any other material protected
by copyright law or marked or identified by ABDC as protected by copyright. Without limiting the
foregoing, Customer agrees to the following:

(1) As between ABDC and Customer, ABDC is the lawful owner of each Mark and all Copyrighted

Material, with the right to use them and license Customer to use them, with Custemer'sCustomer’s
interest solely as a licensee, and with Custemer'sCustomer’s use inuring to ABBE'sABDC’s benefit.
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Customer_hereby unconditionally disclaims any ownership interest in any Mark or Copyrighted
Material.

(i) Customer may not use any Marks, including “Good Neighbor Pharmacy”, or any abbreviation,
acronym or variation of them as part of its name or as part of the name of any business entity.
However, Customer may file an assumed name or fictitious name certificate to the effect that
Customer is operating Pharmacy under a trade name that includes the Good Neighbor Pharmacy
Mark.

(ii1) Customer may only use Marks and Copyrighted Material in advertising, promotion, sale, and
distribution of products and services offered by Pharmacy as ABDC has expressly permitted in
writing.

(iv) Customer may use Marks or Copyrighted Material on the internet only as permitted by Section 8 and
this Section 9.

(v) Customer will, if it adopts and uses any additional trade names, trademarks, brand names,
Copyrighted Material, slogans, commercial symbols, and/or logos that ABDC develops related to the
GNP Premier Programs: (A) Customer will use all the Marks in the precise form ABDC prescribes;
and; (B) observe ABDC directions regarding the use, copying and distribution of the Copyrighted
Material, presentation and manner of the Marks'Marks’ display and use; and (C) not copy or distribute
any Copyrighted Material in violation of this Agreement.

(vi) Customer will not knowingly permit, and will promptly report to ABDC _upon becoming aware of,
any apparent unauthorized use of a Mark and any apparent unauthorized use or copying of any
Copyrighted Material by any person, or use by any person of a trade name, trademark, service mark,
or symbol that might be construed as an infringement of any Mark or as unfair competition or passing-
off at common law, and will actively cooperate with ABDC in investigating and prosecuting any
infringement claims. ABDC may make any determination on infringement or other unlawful use,
including whether to pursue or settle such claims.

(vii) Customer may not challenge validity of any Mark or ABBE'sABDC’s rights in_or to them, and
Customer may not make any written or oral admission that a Mark or any Copyrighted Material is
invalid or infringes rights of any person. Customer will promptly notify ABDC of any allegation of
invalidity or infringement of which Customer becomes aware. ABDC does not warrant that its
ownership of any Mark or Copyrighted Material is incontestable or that they do not infringe or conflict
with rights of any other party but ABDC will indemnify Customer for any third party Claim as defined
in and pursuant to Paragraph 6 of the Provisions (Exhibit C) relating to infringement by a Mark or
any Copyrighted Material.

(c) GNP Premier Program, ABDC Confidential Information and GNP Manual. Customer acknowledges that
the GNP Premier Program and all ABDC Confidential Information (as defined in Exhibit C, Section 4)
belong exclusively to ABDC and that, as between ABDC and Customer, ideas and information in the
GNP Manual are ABBESABDC’s exclusive property. Further, unauthorized use or disclosure of ABDC
Confidential Information, including any part of the GNP Premier Program, an ABDC Trade Secret (as
defined below) or other information in the GNP Manual, may adversely affect the business, competitive
position and goodwill of ABDC and other GNP Pharmacies. “Trade Secret” means information that
derives actual or potential independent economic value from not being generally well known to, and not
being readily ascertainable by proper means by, other persons who can obtain economic value from its
disclosure or use and that is subject to reasonable efforts to maintain its secrecy. For avoidance of doubt,
in assessing whether information is “Confidential Information” or a “Trade Secret,” the parties intend to
exclude information that a licensed pharmacist, with background and experience comparable to Customer,
would know without access to ABBE'sABDC’s material. Accordingly, Customer agrees to the following,
each of which survive termination of this Agreement and perpetually bind Customer and its Principals:

(i) Customer must hold all ABDC Confidential Information, including elements of the GNP Premier
Program and GNP Manual, in strict confidence and limit disclosing ABDC Trade Secrets and
operating or management procedures as required by ABDC, including to Custemer'sCustomer’s
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10.

11.

Designated Manager or to Pharmacy bona fide employees or others to whom such disclosure is
necessary for their duties. Customer will instruct and routinely remind such people that the GNP
Premier Program, ABDC Confidential Information, and GNP Manual contents are confidential and
may not be disclosed or appropriated.

(i) Customer may not use any element of the GNP Premier Program or operating, management, or
marketing procedures_provided in the GNP Manual in connection with any business other than
Pharmacy.

(iii) Customer may not, without ABBEC'sABDC’s prior written consent, download, copy. or permit any
person to download or copy any part of the GNP Manual or other printed, graphic, audio, or visual
item that contains ABDC Confidential Information. Customer may not otherwise permit their use or
inspection by any person other than Custemer'sCustomer’s Designated Manager and bona fide
Pharmacy employees to whom such disclosure is necessary in relation to their duties, and authorized
ABDC representatives.

(iv) All training material, including videos, audios, and computer programs related to the GNP Premier
Program, contain ABDC Confidential Information, including procedures and business practices.

(d) Internet Domain Names. Customer acknowledges that ABDC is the sole owner of internet domain names
related to the GNP Premier Program, including “GoodNeighborPharmacy.com” and “mygnp.com”.
Customer hereby unconditionally disclaims any ownership interest in: (i) any such phrase or colorably
similar internet domain name; (ii) any such domain name and any domain names that may be confusingly
similar to them; and (iii) the words “Good Neighbor” and “Good Neighbor Pharmacy” and any
abbreviation, acronym, or variation of such words, including “GNP-=". Customer may not register any
internet domain name in any class or category that contains “Good Neighbor”, “Good Neighbor

9999

Pharmacy>”, or “GNP~", or any abbreviation, acronym, or variation of those words.

(e) Equitable Relief. In addition to other rights, ABDC may obtain injunctive relief, without bond, against
Customer and any Principal restraining unauthorized or prohibited use of any Mark, Copyrighted
Material, ABDC Confidential Information, or ABDC Trade Secret, with or without terminating this
Agreement.

Transfers. Customer will notify ABDC of changes in ownership, name, business form (e.g., sole
proprietorship, partnership or corporation), state of incorporation or formation, or any intent to sell, close,
move or modify its operations prior to such change, sale, closure or modification, and provide other
information ABDC reasonably requests. ABDC may immediately terminate this Agreement upon or following
any sale or transfer of Custemer'sCustomer’s business, in whole or in part, or sale of 25% or more of
Customer'sCustomer’s assets or equity to a: (i) pharmaceutical wholesale distributor; (ii) franchisor or
licensor of a pharmacy advertising or merchandising program; e+(iii) chain of ten or more pharmacies doing
business under the same or a substantially similar name; or-—in-each-ease—te-a (iv) Corporate Affiliate. This
Agreement inures to the benefit of and binds heirs, successors, and assigns of each party. Customer consents
to ABBC'sABDC’s: (a) assigning part or all of its obligations hereunder to any ABDC Corporate Affiliate;
and eensentste-ABDC's(b) granting a security interest in this Agreement in connection with any financing or
securitization by ABDC or any Corporate Affiliate thereof.

GNP License Program Release. If Customer participated with ABBE'sABDC’s prior voluntary program
related to pharmacies operating under the name “Good Neighbor Pharmacy—(ABB€'s” (“ABDC’s Prior
Program”) and its related programs and agreements, each party, their Principals and Corporate Affiliates
hereby release each other and their Principals and Corporate Affiliates from claims or other obligations they
may have against any others now or in the future, but only to the extent they relate to an offer or sale of
ABDE'SABDC’s Prior Program or its related programs and agreements, including fraudulent inducement
claims or sales law violations. This Section 11 does not affect any claim related, directly or indirectly, to: (i)
the offer, sale or execution of this Agreement; te(ii) performance by anyone under ABBDE'sABDC’s Prior
Program or its related programs and agreements; or te(iii) other agreements between the parties.
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12. Post-Termination Obligations.

(a) Use of Marks. If this Agreement expires or is terminated for a Pharmacy;-Custemer's: (i) Customer’s right
and privilege to use the GNP Premier Program, Marks, Copyrighted Material, ABDC Confidential
Information, and all components of the GNP Manual will absolutely and unconditionally cease for such
Pharmacyz, effective as of the applicable expiration or termination effective date, provided, however, such
termination or expiration will not, by itself, affect Custemer'sCustomer’s right to buy products under its
PVA:; and (ii) ABDC may remove information about Pharmacy from websites, including the GNP Portal,
and suspend or terminate Custemer'sCustomer’s access to the GNP Portal. During the 60 days prior to
expiration or witheut-cause-free termination of this Agreement, Customer will immediately begin to
comply with the following for such Pharmacy so that such steps are completed by the end of the Term
(and will do so promptly if this Agreement is terminated for cause}—Customer's), and Customer’s failure
to comply fully with the following requirements by such date eenstitutesshall constitute willful trademark
and copyright infringement-:

(i) Discontinue use of the GNP Premier Program, Marks, Copyrighted Material, ABDC Confidential
Information, and all components of the GNP Manual;

(i) Return to ABDC all parts of the GNP Manual or any other printed, graphic, audio, or visual item
designated by ABDC as containing ABDC Confidential Information (Customer may elect to
completely destroy all parts of the GNP Manual, whether in physical or electronic form, in lieu of
returning same to ABDC);

(iii)) Remove from each Pharmacy Location all interior and exterior GNP signage and other uses of the
Marks;

(iv) Cancel all advertising arrangements relating to Custemer'sCustomer’s use of Marks or Copyrighted
Material-as—soen—as—reasonablypessible, including “yellow pages” or similar listings, as soon as

reasonably possible, and promptly cancel any assumed or fictitious name filings related to the Marks;
and

(v) Alter Pharmaey'sPharmacy’s interior to remove all Trade Dress items and otherwise eliminate the
distinctive features of the GNP Premier Program.

(b) Goodwill for Marks. Upon expiration or termination of this Agreement, all goodwill associated with the
Marks and Copyrighted Material will inure to ABDC.

(c) ABDC Rights. If Customer does not comply with Section 12(a), in addition to other rights, ABDC may,
at Custemer'sCustomer’s expense, enter the applicable Pharmacy Location(s) on seven days’ notice to
effect compliance with such obligations, including removal and storage of signs and alteration or removal
of Trade Dress items.

(d) Payment. In addition to other rights, ABDC may recover all amounts owed to ABDC in connection with
this Agreement, plus interest and late fees under Paragraph 2.2 of the Provisions (Exhibit C), with or
without terminating this Agreement. For any obligation referred to an attorney for collection or collected
through a judicial proceeding, Customer will pay ABDC atterneystattorneys’ fees and costs and for
ABBE'sABDC’s staff and administrative time.

(e) Equitable Relief. In addition to other rights, ABDC will be entitled to injunctive relief, without bond, to
enforce compliance with requirements of this Section 12.

(f) Damages. In addition to other rights, ABDC may recover damages from Customer and any Principal for:
(1) unauthorized or prohibited use of any Mark, Copyrighted Material, or ABDC Trade Secret-; and/or (ii)
any loss of customer or future goodwill associated with the Marks or GNP Premier Program.

(g) Survival. The parties'parties’ obligations, the context of which show the parties intended them to survive,
will remain in effect after the Term, including indemnification, confidentiality and choice of law
obligations. Without limiting the foregoing, the partiesparties’ other business relationships, including the
PVA, are independent of this Agreement and its Available Programs. Except as agreed;: (i) performance
under this Agreement or its expiration or termination will not affect such other agreements; and;—exeept
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as-agreed; (i1) performance under such other agreements or their expiration or termination will not affect
this Agreement.

13. RetailAvailable Program Master-Terms.

(a) Term. Customer's-enrolmentIn addition to other applicable terms and conditions provided herein, Customer’s
enrollment and participation in Available Programs is asfeHews:subject to the following terms:

(1) AnyRespecting any Available Programs that are Required and in which Customer is not previously
enrolled, Customer will begin enrollment and onboarding steps beginning on the Effective Date of
this Agreement, to the extent immediately available and subject to satisfaction of any prerequisite
conditions, and such participation shall terminate upon itsthe expiration or earlier termination of this
Agreement; provided, however, Available Programs may continue thereafter subject to applicable
provisions of this Agreement (or, if adopted by the parties following termination of this Agreement,
ABDCE'sABDC’s Master Program Agreement) until such Available Program is terminated pursuant
to Paragraph 5 of Exhibit C (Provisions) or as follows.

(i1) Either party may terminate one or more Available Programs at one or more Pharmacies, with or
without cause, at any time upon 60 days'days’ written notice to the other party; provided, however
(A) termination of specific Available Programs may be subject to restrictions or termination
obligations; (B) Customer may not terminate any Available Program that is Required unless Customer
also terminates this Agreement; and (C) ABDC will give Customer at least sixty (60) days’ written
notice before terminating any Available Program that is Required—Pregram and the option for
Customer to exercise its right to terminate this Agreement on the date theReeguiredsuch Available
Program is to be terminated, notwithstanding Customer’s other notice requirements. Termination of
less than all Available Programs at all Pharmacies will not terminate Customer’s rights or obligations
pursuant to the Master Program Agreement (Exhibit E) nor any Term Sheets not explicitly terminated
by Customer or ABDC, unless Customer executes a replacement Master Program Agreement to
supersede the version attached hereto.

(iii) Other Available Programs (that is, Optional) commence (to the extent immediately available and
subject to satisfaction of any prerequisite conditions) and terminate as of the date on which Customer
enrolls or disenrolls as provided in Section 4(h).

(iv) Notwithstanding the foregoing, ABDC may immediately and at any time terminate or modify, as
applicable, any Pharmacy’s participation in any Available Program that includes eligibility
qualifications, requirements, and/or criteria, as provided in applicable Term Sheets and/or enrollment
forms, that such Pharmacy does not satisfy.

(b) Fees. Each Term Sheet states applicable per-Pharmacy fees-, which such fees may be prorated as applicable.
Some Available Programs require Customer to incur other expenses, which are Customer's responsibility.
“Premier” fees apply to GNP Pharmacies under the GNP Premier Program, including Customer. Fees for
GNP and Others;_(each as defined below), which apply to non-Premier GNP Pharmacies (“GNP”) and
Pharmacies that are not Premier or GNP Pharmacies (“Others”), respectively, are not applicable to
Customer. Applicable fees may be increased on 60 days'days’ written notice.

(c) ABDC Commitments.

(i) Programs and Services. ABDC will provide Available Programs in which Customer enrolls from time
to time pursuant to terms in the applicable Term Sheet, industry standards, laws and the GNP Manual.
In addition to written material, ABDC or others, including Payors (as defined under the-Term Sheet
forElevate Provider Netwoerk—1), may, to the extent permitted by applicable agreements between
ABDC and Payors)smay, publish the GNP Manual, Standards, policies, procedures, and updates to
each of these on AB Central or other websites they maintain, or make them available on request. A
listing of current Available Programs and applicable Term Sheets are accessible on AB Central or
from Customer’s ABDC sales representative.

Page 11

GNP Franchise Disclosure Document 20242025



(i1) Statements of Work. From time-to-time, Customer may engage ABDC to provide other goods and
services including custom work or a special project, terms of which will be as agreed pursuant to a
Statement of Work (Term Sheet 10) and governed by this Agreement.

(iii) Privacy. ABDC will protect and only use Pharmacy Data provided by, or on behalf of, Customer,
pursuant to the Data Protection Provisions (Exhibit A) in connection with any Available Program that
involves access to Pharmacy Data and, in connection with any Available Program that involves access
to protected health information (PHI as defined in Exhibit B), such as Elevate Provider Network,
InSite, Pre & Post Edit Solutions, Claim Reconciliation Services, Outcomes PCS Solutions,
EnlivenHealth Patient Engasement—CenterCare Services Solutions, Business Coaching, and the
ABDC Order Monitoring Program, pursuant to the HIPAA Business Associate Agreement (Exhibit
B or as otherwise agreed) under the Health Insurance Portability and Accountability Act of 1996
(“HIPAA”), the HITECH Act and implementing regulations including the Privacy, Security, and
Breach Notification Rules (each defined in Exhibit B).

(d) Customer Commitments.

(i) Compliance. Customer will comply with this Agreement, all laws, Term Sheets and the GNP Manual,
including qualifications Customer must meet to be eligible for each Available Program in which
Customer is enrolled, including, without limitation, all Required Available Programs. If Customer
does not, it may not participate in such Available Program or, if it is participating, its right to do so
may be revoked. Customer is responsible for acquiring and maintaining all equipment, software and
other items specified as necessary in Program Guides, as updated from time to time. Such items must
be purchased from suppliers meeting Standards to ABDE'sABDC’s reasonable satisfaction.

(i) Use of Programs. Customer may only use an Available Program for its own business and only at a
Pharmacy for which Customer has enrolled in such Available Program. Nothing supplied by ABDC
pursuant to this Agreement, including performance measurements, business advice, cost or price data
is a substitute for CustemersCustomer’s business and professional judgment or will dictate to
Customer at what price to sell pharmaceuticals or other merchandise, except to the extent Customer
agrees (e.g., under Elevate Provider Network). Customer is fully responsible for use of data and advice
obtained through Available Programs and must keep confidential and not disclose, redistribute,
supply, license, or sell any data or information, including reports and methods, relating to Available
Programs.

14.Dispute Resolution

(a) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
Commonwealth of Pennsylvania, without reference to this-state’sits conflict of laws principles.

(b) Dispute Resolution. Customer must first bring any claim or dispute between Customer and ABDC to
ABDC’s management, after providing notice as set forth in Section 14(f) of this Agreement, and make every
effort to resolve the dispute internally. Customer must exhaust this internal dispute resolution procedure
before Customer may bring Customer’s dispute before a third party. If the parties are unable to resolve any
claim or dispute internally within 90 days, Customer agrees that any controversy or claim arising out of or
relating to this Agreement, or the breach thereof, shall be determined by final and binding arbitration
administered by the American Arbitration Association (“AAA”) under its Commercial Arbitration Rules and
Mediation Procedures to take place in Philadelphia, Pennsylvania. Any arbitration award or decision may be
filed in a court of competent jurisdiction for enforcement. This agreement to first attempt resolution of disputes
internally shall survive termination or expiration of this Agreement. The parties will not be required to first
attempt to resolve a controversy, dispute, or claim through mediation as set forth in this Section 14(b) if such
controversy, dispute, or claim concerns an allegation that a party has violated (or threatens to violate, or poses
an imminent risk of violating): (i) any federally protected intellectual property rights or other rights in or to
the Proprietary-Marks, the-SystemABDC’s franchise system, or in any Confidential Information or other
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eonfidential ABDC information; (ii) any of the restrictive covenants contained in this Agreement; and (iii) any
of Customer’s payment obligations under this Agreement.

(c) Injunctive Relief. Customer acknowledges and agrees that irreparable harm could be caused to ABDC by
Customer’s violation of certain provisions of this Agreement and, as such, in addition to any other relief
available at law or equity, ABDC shall be entitled to obtain in any court of competent jurisdiction, without
bond, restraining orders or temporary or permanent injunctions in order to: (i) enforce, among other items, the
provisions of this Agreement relating to: (:A) Customer’s use of the Preprietary—Marks and Confidential
Information (including any proprietary software used in connection with the FranehisedBusiness): (GNP
Premier Program); (B) the in-term covenant not to compete, as well as any other violations of the restrictive
covenants set forth in this Agreement; (:##C) Customer’s obligations on termination or expiration of this
Agreement; (+vD) disputes and controversies based on or arising under the Lanham Act, or otherwise
involving the Preprietars-Marks, as now or hereafter amended; ¢vand (E) disputes and controversies involving
enforcement of the ABDC’s rights or Customer’s obligations with respect to confidentiality under this
Agreement; and (w)-teii) prohibit any act or omission by Customer or its employees that constitutes a violation
of applicable law, threatens ABDC’s franchise system, or threatens other Custerserscustomers of ABDC.
Customer’s only remedy if such an injunction is entered will be the dissolution of the injunction, if appropriate,
and Customer hereby waives all damage claims if the injunction is wrongfully issued.

(d) Venue. Subject to Sections 14(b)-threueh), 14(c), 14(f), and 14(h) of this Agreement, the parties agree
that any actions arising out of or related to this Agreement must be initiated and litigated to conclusion
exclusively in the state court of general jurisdiction closest to ABDC’s then-current corporate headquarters
or, if appropriate, the United States District Court for the Eastern District of Pennsylvania. Customer
acknowledges that this Agreement has been entered into in the Commonwealth of Pennsylvania, and that
Customer is to receive valuable and continuing services emanating from ABDC’s headquarters in
Pennsylvania, including but not limited to training, assistance, support and the development of the Good
Neighbor Pharmacy franchise system. In recognition of such services and their origin, Customer hereby
irrevocably consents to the personal jurisdiction of the state and federal courts of Pennsylvania as set forth in
this Section.

(e) Third Party Beneficiaries. ABDC’s officers, directors, shareholders, agents and/or employees are express
third party beneficiaries of the provisions of this Agreement, including the dispute resolution provisions set
forth in this Section 14, each having authority to specifically enforce the right to mediate/arbitrate claims
asserted against such person(s) by Customer.

(f) Notice Requirement. As a condition precedent to commencing an action for damages or for violation or
breach of this Agreement, Customer must notify ABDC within thirty (30) days after the occurrence of the
violation or breach, and failure to timely give such notice shall preclude any claim for damages.

(g) No Withholding of Payments. Customer shall not withhold all or any part of any payment to ABDC or
any of its affiliates on the grounds of ABDC’s alleged nonperformance or as an offset against any amount
ABDC or any of ABDC’s affiliates allegedly may owe Customer under this Agreement or any related
agreements.

(h) ———Limitation of Actions. Customer further agrees that no cause of action arising out of or under this
Agreement may be maintained by Customer against ABDC unless Customer brings an action/suit against
ABDC before the expiration of one (1) year after the act, transaction or occurrence upon which such action is
based or the expiration of one (1) year after-the Customer becomes aware of facts or circumstances reasonably
indicating that Customer may have a claim against ABDC hereunder, whichever occurs sooner. Any action/
or suit that Customer does not bring within this period shall be barred as a claim, counterclaim, defense, or
set-off. Customer hereby waives the right to obtain any remedy based on alleged fraud, misrepresentation, or
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15.

deceit by ABDC, including, without limitation, rescission of this Agreement, in any mediation, judicial, or
other adjudicatory proceeding arising hereunder, except upon a ground expressly provided in this Agreement.

Fhe e merteeeeeme Lo Lo s e dnn e o) Waiver of unitive Damages. CUSTOMER

HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO OR CLAIM
FOR ANY PUNITIVE, EXEMPLARY, INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL
DAMAGES (INCLUDING, WITHOUT LIMITATION, LOST PROFITS) AGAINST ABDC ARISING
OUT OF ANY CAUSE WHATSOEVER (WHETHER SUCH CAUSE BE BASED IN CONTRACT,
NEGLIGENCE, STRICT LIABILITY, OTHER TORT OR OTHERWISE), EVEN IF ABDC WAS
ADVISED AS TO THE POSSIBILITY OF SUCH DAMAGES, AND AGREES THAT IN THE EVENT OF
A DISPUTE, CUSTOMER’S RECOVERY SHALL BE LIMITED TO ACTUAL DIRECT DAMAGES. If
any other term of this Agreement is found or determined to be unconscionable or unenforceable for any reason,
the foregoing provisions shall continue in full force and effect, including, without limitation, the waiver of
any right to claim any consequential damages. Nothing in this Section or any other provision of this
Agreement shall be construed to prevent ABDC from claiming and obtaining expectation or consequential
damages, including lost future royalties for the balance of the term of this Agreement if #such termination is
terminated due to Customer’s default, which the parties agree and acknowledge ABDC may claim under this
Agreement.

)] WAIVER OF JURY TRIAL. THE PARTIES HEREBY AGREE TO WAIVE TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR EQUITY,
REGARDLESS OF WHICH PARTY BRINGS SUIT. THIS WAIVER SHALL APPLY TO ANY MATTER
WHATSOEVER BETWEEN THE PARTIES HERETO WHICH ARISES OUT OF OR IS RELATED IN
ANY WAY TO THIS AGREEMENT, THE PERFORMANCE OF EITHER PARTY, AND/OR
CUSTOMER’S PURCHASE FROM ABDC OF THE FRANCHISE AND/OR ANY GOODS OR
SERVICES.

(k) WAIVER OF CLASS ACTIONS. THE PARTIES AGREE THAT ALL PROCEEDINGS
ARISING OUT OF OR RELATED TO THIS AGREEMENT, OR THE SALE OF THE FRANCHISED
BUSINESS, WILL BE CONDUCTED ON AN INDIVIDUAL, NOT A CLASS-WIDE BASIS, AND THAT
ANY PROCEEDING BETWEEN CUSTOMER, CUSTOMER’S GUARANTORS AND/OR ABDC OR ITS
AFFILIATES/, OFFICERS/, OR EMPLOYEES MAY NOT BE CONSOLIDATED WITH ANY OTHER
PROCEEDING BETWEEN ABDC AND ANY OTHER THIRD PARTY.

Miscellaneous

(a) Exhibit A (Data Protection Provisions), Exhibit B (HIPAA Business Associate Agreement), Exhibit C
(Provisions to this Agreement), Exhibit D (State-Specific Amendments), Exhibit E (Master Program
Agreement) and Term Sheets 1 to 10 (Term Sheets}), each as may be amended from time to time, are
incorporated herein by this reference.

(b) References to “Master Program Agreement” or Customer's “Premier Agreement” in this Agreement,
Exhibits, and Term Sheets mean this Agreement including the Exhibits, Term Sheets, as-amended-from
time—to-time—and their respective Siga—Up-—Fermsenrollment forms and Data Authorizations-, each as

amended from time to time as permitted herein. Nothing in thePremierParticipation—Agreement
{Eranehisethis Agreement);, related agreements, exhibits, and/or Term Sheets is intended to disclaim the

express representations made in the Franchise Disclosure Document.

(c) Customer consents to receiving notices, advertisements, and other marketing materials by fax or email
from ABDC and its Corporate Affiliates.
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(d) References in Term Sheets to “Program Guides” mean the GNP Manual and Standards and to “GNP
License” mean GNP Pharmaeiespharmacies that are not in the GNP Premier Program.

(e) Definition of certain capitalized terms may be found as follows:

ABDC Opening paragraph Marks Section 1(a)
ABDC's Prior Program Section 11 Monthly Fee Section 2(b)
Agreement Opening paragraph Optional (Available Programs)  Section 4(h)
Available Programs Section 4(g) Pharmacy Recital B
Copyrighted Material Section 9(b) Principal Section 7(c)
Corporate Affiliate Recital A

Customer Opening paragraph PSAO (pharmacy services Section 4(i)
Customer's Designated Section 4(e) administration organization)

Manager PVA Section 4(f)
Effective Date Opening paragraph Required (Available Programs) Section 4(h)
GNP Manual Section 4(a) Standards Section 4(a)
GNP Pharmacy Section 4(a) Term Section 7(a)
GNP Premier Program Recital B Term Sheets Section 4(g)
GNP Private Label Products Section 3(a) Trade Dress Section 3(a)
GNP Portal Section $¢d7(c) Trade Secret Section 9(c)
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Exhibit A

DATA PROTECTION PROVISIONS
FORPHARMACY DATA

Overview

ABDC has developed these Data Protection Provisions
ferto protect Pharmacy Data te-pretectsensitive-business
transaction—data—collected from each Pharmacy
participating in Available Programs under the Master
Program—Agreement. In these provisions, ‘“Pharmacy
Data” means the financial, operational, performance,
business, pharmacy, and patient data that ABDC receives
directly or indirectly from Customer or from Customer’s
system vendor, switch vendor, erPayors (as defined in
Term Sheet 1)), or other Program Partners. Pharmacy
Data may include but is not limited to point-of-sale
transaction  data, prescription data, or claim
reimbursement data. Pharmacy Data seansincludes any
information, regardless of the format it is in (for example,
paper, electronic, or films).

1.0 Restrictions on Access to Pharmacy Data. ABDC
will protect Pharmacy Data by maintaining logical access
controls (such as unique user identification and dual factor
authentication for remote access) and as set forth in
Paragraph 4.0. Access to Pharmacy Data will be provided
on a “business need-to-know” basis so users are granted
the least amount of access required to successfully fulfill
their job requirements. Access that is not explicitly
defined is not allowed.

1.2 Limited or Specific Use and Disclosure. Use and
disclosure of Pharmacy Data and Business Contact
Information (as defined below) will be restricted to only
the purposes: (i) set forth in this Agreement and/or
applicable Term Sheets in connection with the Available
Programs in which Customer participates; (ii) set forth in
Customer’s distribution agreement with ABDC to
measure and help improve purchase performance, as well
as compliance with, Customer’s contractual requirements
with ABDC; and (iii) as may be otherwise agreed upon in
writing. ABDC also uses and/or discloses Pharmacy Data
and Business Contact Information to identify programs,
solutions or actions that might benefit Customer’s
business and to conduct outreach campaigns including
sharing these—findings—with: (a) ABDC’s affiliates; (b)
members of ABDC’s sales team; (c) and Customer’s
buying group, aggregation group, or group purchasing
organization (if any). In addition, other people Customer
specifically authorizes may access Pharmacy Data_and
Business Contact Information, but only to the extent
Customer so authorizes. Customer releases IQVIA and
any other third-party data aggregators to share with
ABDC, information that IQVIA or applicable third parties
receive under data supply agreements with Customer, as
well as information received from other data sources.
Customer consents to IQVIA’s and other third-party
aggregator’s use of Customer’s information, including
Business Contact Information, to produce reports and
provide them to ABDC and acknowledges that the reports
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may include pharmacy and product names and purchasing
dollars.

1.3 Business Contact Information. Customer and ABDC
acknowledge that each party is an independent data
controller with respect to Business Contact Information.
“Business Contact Information” is personal data of each
party’s _employees, independent  contractors, and
workforce personnel processed by the other party for the
purpose of facilitating the Available Programs under this
Agreement and maintaining the business relationship with
the other party. ABDC further uses and discloses Business
Contact Information as described in Section 1.2 of this
Exhibit A and in accordance with its privacy policy,
available at https://www.cencora.com/global-privacy-
statementoverview as may be updated from time to time.
Customer and ABDC agree to comply with the California
Consumer Privacy Act, as amended (“CCPA”), as may be
applicable to Business Contact Information. Each party
grants the other party the right to take reasonable and
appropriate steps to ensure each party’s use of Business
Contact Information is consistent with the party’s
obligations under the CCPA, as applicable. With respect
to Business Contact Information, each party will notify the
other party if it determines that it cannot fulfill its
obligations under the CCPA, as applicable, in which case
the other party will have the right to take reasonable and
appropriate steps to stop and remediate unauthorized use
of Business Contact Information.

2.0 No Restrictions on Derivative Works. Except as
otherwise agreed-upon by the parties, ABDC may use
and/or disclose de-identified, aggregated Pharmacy Data
and/or Business Contact Information, or other derivative
works created by ABDC using Pharmacy Data_and/or
Business Contact Information, as long as Customer cannot
be specifically identified, such as comparative financial
analyses by business type or analyses of manufacturer
market share, and any PHI that has been appropriately de-
identified. This provision is not meant to circumvent or
eliminate opportunities for revenue sharing through data
sales or similar programs or offerings.

3.0 Required Disclosure of Pharmacy Data. There may
be times when ABDC is—+eguiredbecomes obligated to
disclose Pharmacy Data or other information to other
parties not referenced abevein Paragraph 1.0. For
instance, ABDC may be requested or may become legally
compelled to answer oral questions, interrogatories,
requests for information or documents, subpoenas, civil
investigative demands or similar processes and to disclose
Pharmacy Data. ABDC-will prompthyadvise Customer-of
sueh—regquest-orlegal-compulsion—unless—ABDC has—a
to-the-extentthat-Custemerseeures—ategallyenforeeable
Nothing in these provisions prevents ABDC from
responding to any such disclosure requests or obligations,
taking reasonable steps to prevent fraud or other illegal
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activity, or te—diselosedisclosing information about
activities it reasonably believes are illegal.

4.0 Security of Pharmacy Data. ABDC employs
industry standard information security and physical
security (“IT Security”) safeguards, procedures and
practices to protect the privacy and security of Pharmacy
Data ABDC receives, accesses, uses, creates, or discloses
pursuant to this Agreement. These security safeguards are:
(a) at least equal to industry standardss; (b) in accordance
with the Health Insurance Portability and Accountability
Act of 1996 (“HIPAA”) and the Health Information
Technology for Economic and Clinical Health Act
(“HITECHZ)”); and (c) reasonably appropriate to protect
against accidental or unlawful destruction, loss, alteration

or unauthorized third—party—diselosure—or—aceess—of

requirements—that—apply—to—Pharmacy—Data--party

disclosure or access of Pharmacy Data.

5.0 Physical Safeguards. All Pharmacy Data is stored in
a physically and logically secure environment that
protects it from unauthorized access, modification, theft,
misuse or destruction. ABDC maintains appropriate levels
of physical security controls over ABDC facilities,
including alarm systems, visitor access procedures,
security guards, cameras, and video surveillance. ABDC
ensures that the facilities have proper environmental
controls including power, connectivity, temperature
controls, fire suppression, uninterruptible power supply
and backup generator to support availability of the
Services. ABDC maintainmaintains an active and up-to-
date anti-malware program to protect the ABDC system,
software and Pharmacy Data and Services.

6.0 Data in-TFransit Encryption. ABDC uses encryption
to the extent required by HIPAA regulations to receive
and, transmit, and store all PHI. Although there cannot be
a guaranty of the security of Pharmacy Data, ABDC
utilizes adequate security for Pharmacy Data transmitted
across public networks — at a minimum, TLS 1.2 128 bit
is used for web traffic and 256 bit or better for bulk data
transfer, with the exception of electronic mail
transmission. Transmission of data may include, but is not
limited to, file transfer methods, file upload or file
download, and file exports.

7.0 License and Retention of Pharmaey-Data. Customer
hereby grants to ABDC an irrevocable, non-exclusive,
royalty-free license to use and/or disclose Pharmacy Data
and Business Contact Information as permitted hereunder
and as may be necessary for ABDC or the Program
Partners to provide Customer with the Available Programs
or as otherwise may be required by law. ABDC uniformly
retains Pharmacy Data and Business Contact Information
for all participating Pharmacies for as long as is
reasonably necessary or appropriate for the fulfillment of
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Available Programs under the Agreement, including
InSite from ABDC, or as necessary for legal and/or
compliance purposes. ABDC maintains strict change
control processes for both hardware and software changes
and ensures that all ABDC personnel are familiar with and
utilize this process. ABDC securely and completely
disposes of Pharmacy Data and Business Contact
Information residing on ABDC equipment that will be
retired. When Pharmacy Data_or Business Contact
Information is no longer required to fulfill those purposes,
ABDC will use reasonable efforts to have it destroyed,
erased or made anonymous.

8.0 Disaster Recovery and Data Backup. ABDC shall
maintain and implement disaster recovery procedures in
accordance with ABDC’s written Disaster Recovery Plan.
ABDC’s Disaster Recovery Plan shall contain procedures
designed to safeguard Pharmacy Data and the availability
of the Servieesservices and solutions_included in the
Available Programs in which Customer participates
hereunder.

8.1 Testing. ABDC periodically performs disaster

recovery testing atleast-biennialbywhich-ineludestesting
ofhardware—nstablation-and-operation-oal-ABD Con 1ty
electronic systems andassociated with the services
; . st :
Pt £ g: :.g Pt
equipmentprovided in connection with the Available
Programs in which Customer participates hereunder.

8.2 Software Lifecycle. ABDC shall_use commercially
reasonable efforts to identify vulnerabilities, risks and
threats as early as possible at any time during the software
lifecycle. The software lifecycle shall mean from
development, management, and updates through
retirement of such application. ABDC shall maintain a
strict change control process for ABDC software
development lifecycle.

8.38.3 Data Management. ABDC deploys certain
techniques on its electronic systems associated with the
services being offered in connection with the Available
Programs in which Customer participates hereunder that
are intended to safeguard Pharmacy Data, including
vulnerability scanning tools, data loss prevention
monitoring, penetration testing, implementation of a
security information and event management system, and
maintenance of a formal risk management program.
Confirmed vulnerabilities are prioritized based upon risk
level.

8.4 Data Backups. ABDC performs daily backups of
Pharmacy Data. ABDC agrees to store all backup
Pharmacy Data as part of its designated backup and
recovery processes using a commercially supported
encryption solution. Data backups are retained for twelve
(12) days should the need to restore from data backups
arise. ABDC shall be responsible for periodically testing
that backup processes are working to ensure that data can
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be recovered in a reasonable timeframe in the instance of
an outage or disaster on the primary infrastructure.

9.0 Incident Response. ABDC shall maintain a program
plan to detect and respond to data security incidents. The
program shall include identification, containment,
mitigation and remediation of an incident (security breach
or attack) and communication to Customer of any data
security incident resulting in a Breach (as defined by
HIPAA) of Pharmacy Data. ABDC shall meet Federal and
applicable  regulatory  requirements for  breach
notification. ABDC shall cooperate and coordinate with
Customer and authorities should a suspeetedconfirmed
security breach of Pharmacy Data occur. Without limiting
the generality of the foregoing, ABDC will take all
reasonable measures to secure and defend ABDC
locations and equipment both physically and logically
against “hackers” and others who may seek, without
authorization, to modify or access the ABDC systems or
the information found therein.

10.0 Employee Screening and Security Awareness.
Prior to employment, each ABDC employee undergoes a
formal security clearance review that includes a criminal
background check. Any past activity that would subject
confidential information and critical systems to risk is
cause to restrict an ABDC employee’s access to Pharmacy
Data. To ensure security awareness by its employees,
ABDC: (a) maintains policies or codes of conduct
documenting responsibilities regarding data security
practices; (b) requires its employees to acknowledge and
review these documents at least biennially; (c) provides
security awareness and HIPAA training to its workforce
as part of ABDC’s overall awareness program; (d)
requires confidentiality agreements to be completed as
part of hiring process to ensure that ABDC’s workforce
understands their responsibilities regarding the protection
of Pharmacy Data.

ABDC believes that its security policies and safeguards
are reasonable and appropriate to adequately protect such
information, regardless of the format in which such
information is held. ABDC intends to review and update
its security policies and safeguards on a regular basis.
ABDC requires that its employees keep all Pharmacy Data
and Business Contact Information confidential.
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Exhibit B
HIPAA BUSINESS ASSOCIATE AGREEMENT

This HIPAA Business Associate Agreement (“BA Agreement”)
is effective as of the Effective Date of the agreement (GNP
Premier Participation Agreement or Master Program Agreement,
including all Exhibits, Amendments, Attachments, Term Sheets,
Schedules, and Addenda thereto, as applicable) for Available
Programs (“(“Agreement")”) between AmerisourceBergen
Drug Corporation {“(“Business Associate™)”) and Customer, as
defined in the agreement("Agreement (“Covered Entity"” and,
collectively with Business Associate, the ““Parties').”). This
BA Agreement amends the Agreement only to the extent the
Parties use, disclose or create Protected Health Information as a
Business Associate or Covered Entity, respectively.

WHEREAS, Business Associate provides Services to Covered
Entity that may involve the use, disclosure and/or creation of
Protected Health Information.

WHEREAS, Covered Entity and Business Associate desire to
enter into this BA Agreement to address certain requirements
that are now or will become applicable to Covered Entity (and,
in certain instances, Business Associate) pursuant to the Health
Insurance Portability and Accountability Act of 1996
' (“HIPAAY”) (Pub. L. 104-191), as amended by, among other
authorities, the Health Information Technology for Economic
and Clinical Health Act ‘(“HITECH Act"y”) (42 U.S.C.
§17921 et seq.) and implementing regulations, including, as
defined below, the Privacy Rule, Security Rule and Breach
Notification Rule.

NOW THEREFORE, in consideration of the mutual covenants
and agreements contained in this BA Agreement and for other
good and valuable consideration, the receipt and sufficiency of
which are acknowledged by the Parties, the Parties hereby agree
as follows:

1. DEFINITIONS.

Any citations in the definitions below shall reference the
provision as currently drafted and as it is subsequently updated,
amended or revised, as applicable. Capitalized terms or phrases
used, but not otherwise defined, in this BA Agreement shall have
the same meaning as those terms or phrases in the Privacy Rule,
Security Rule or Breach Notification Rule, as applicable.

1.1 Breach is defined in 45 C.F.R. §164.402.

1.2 Breach Notification Rule means the final
rule related to Breach notification for Unsecured Protected
Health Information at 45 C.F.R. Parts 160 and 164.

1.3 Business Associate means
AmerisourceBergen Drug Corporation in its capacity as a
business associate as defined in 45 C.F.R. §160.103.

1.4 Covered Entity means Customer in its
capacity as a covered entity as defined in 45 C.F.R. §160.103.

1.5 Designated Record Set is defined in 45
C.FR. §164.501.

1.6 Electronic Protected Health

InfoRMATion and ePHI are defined in 45 C.F.R. §160.103,
limited to the information created or received by Business
Associate from or on behalf of Covered Entity.

1.7 Individual is defined in 45 C.F.R. §160.103
and shall include a person who qualifies as a personal
representative in accordance with 45 C.F.R. §164.502(g).

1.8 Health Care Operations is defined in 45
C.F.R. §164.501.
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1.9 Privacy Officer is defined in 45 C.F.R.
§164.530(a)(1).
1.10 Privacy Rule means the Standards for

Privacy of Individually Identifiable Health Information, codified
at 45 C.F.R. Parts 160 and 164, Subparts A and E.

1.11 Protected Health Information and PHI
have the meaning they are given in 45 C.F.R. §160.103, limited
to the information created or received by Business Associate
from or on behalf of Covered Entity.

1.12 Required by Law is defined in 45 C.F.R.
§164.103.
1.13 Security Rule means the Security Standards

for Protection of Electronic Protected Health Information,
codified at 45 C.F.R. §164 Subparts A and C.

1.14 Secretary means the Secretary of the
Department of Health and Human Services or his or her
designee.

1.15 Security Incident is defined in 45 C.F.R.
§164.304.
1.16 Unsecured PHI is defined in the Breach

Notification Rule at 45 C.F.R. §164.402.

2. PERMITTED USES AND DISCLOSURES OF
PROTECTED HEALTH INFORMATION BY BUSINESS
ASSOCIATE.

2.1 Services. Pursuant to the Agreement,
Business Associate provides services (“(“Servicesy”) for, or on
behalf of, Covered Entity that involve the use, disclosure and/or
creation of PHI. Except as otherwise specified herein, Business
Associate may make any and all uses and disclosures of PHI
necessary to perform its obligations under the Agreement. All
other uses and disclosures not authorized by this BA Agreement
are prohibited. Moreover, Business Associate may use and
disclose PHI for the purposes authorized by this BA Agreement
only: (i) to its employees, subcontractors and agents, in
accordance with Paragraph 3.5; (ii) as directed by Covered
Entity; or (iii) as otherwise permitted by the terms of this BA
Agreement including, but not limited to, Paragraphs 2.2 and 2.3.

2.2 Uses and Disclosures by Business
Associate. Unless otherwise limited herein, Business Associate
may:

2.2.1 Use, consistent with 45 C.F.R.
§164.504(e)(4), the PHI in its possession if necessary (i) for its
proper management and administration and/or (ii) to carry out
any present or future legal responsibilities of Business
Associate provided that such uses are permitted under state and
federal confidentiality laws.

222 Disclose, consistent with 45 C.F.R.
§164.504(e)(4), the PHI in its possession to third parties for the
purpose of its proper management and administration and/or to
carry out any present or future legal responsibilities of Business
Associate, provided that Business Associate represents to
Covered Entity, in writing, that (i) the disclosures are Required
by Law, as provided for in 45 C.F.R. §164.103; or (ii) Business
Associate has received from the third party written assurances
regarding its confidential handling of such PHI as required under
45 C.F.R. §164.504(e)(4) and the third party notifies Business
Associate of any breaches in the confidentiality of the PHI.
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23 Additional  Activities of Business
Associate. In addition to using and disclosing the PHI to perform
the Services and the purposes enumerated in Paragraph 2.2,
Business Associate may:

2.3.1 If the Agreement is for data
aggregation  services, consistent with 45 CF.R.
§164.504(e)(2)(1)(B), aggregate the PHI in its possession with
the PHI of other covered entities that Business Associate has in
its possession through its capacity as a business associate to said
other covered entities provided that the purpose of such
aggregation is to provide Covered Entity with data analyses
relating to the Health Care Operations of Covered Entity. Under
no circumstances may Business Associate disclose PHI of
Covered Entity to another entity, including a covered entity,
absent the explicit authorization of Covered Entity.

232 De-identify any and all PHI provided that
the de-identification substantially conforms to the requirements
of 45 C.F.R. §164.514(b). Pursuant to 45 C.F.R. §164.502(d)(2),
de-identified information does not constitute PHI and is not
subject to the terms of this BA Agreement.

233 Use and/or disclose PHI to report violations
of law to appropriate federal and State authorities, consistent
with 45 C.F.R. §164.502(j)(1).

3. PRIVACY RULE AND HITECH ACT
RESPONSIBILITIES OF THE BUSINESS ASSOCIATE.
With regard to its use and/or disclosure of PHI, Business
Associate hereby agrees to do the following:

3.1 Use and/or disclose the PHI only as
permitted or required by this BA Agreement, including as
permitted in Paragraph 2.2 and 2.3, or as otherwise permitted or
Required by Law.

3.2 Report to Covered Entity's designated
Privacy Officer, in writing, any use and/or disclosure of the PHI
that is not permitted or required by this BA Agreement of which
Business Associate becomes aware within fifteen (15) days of
Business Associate becoming aware of such unauthorized use
and/or disclosure.

33 Establish procedures for mitigating, to the
extent practicable, any deleterious effects from any improper use
and/or disclosure of PHI that Business Associate reports to
Covered Entity.

34 To the extent that Business Associate is to
carry out one or more of Covered Entity's obligations under
Subpart E of 45 C.F.R. Part 164, comply with the requirements
of Subpart E that apply to Covered Entity in the performance of
such obligations, including the use of appropriate safeguards to
prevent unauthorized use and/or disclosure of PHI.

3.5 Require all of its subcontractors and agents
that create, receive, maintain, or transmit PHI on behalf of
Business Associate to agree, in writing, to adhere to substantially
similar restrictions and conditions (in all material respects) on
the use and/or disclosure of PHI and other restrictions and
requirements that relate to PHI that apply to Business Associate
pursuant to Paragraphs 2.0 through 5.0.

3.6 Make available all records, books,
agreements, policies and procedures relating to the use and/or
disclosure of PHI to the Secretary for purposes of determining
Covered Entity's compliance with the Privacy Rule, subject to
attorney-client and other applicable legal privileges.

GNP Franchise Disclosure Document 20242025

3.7 Within fifteen (15) days of receiving a
written request from Covered Entity, provide to Covered Entity
such information as is requested by Covered Entity to permit
Covered Entity to respond to a request by an Individual to
inspect and obtain a copy of PHI about the Individual that is
maintained in a Designated Record Set by Business Associate
for as long as the PHI is maintained in the Designated Record
Set_by Business Associate, in accordance with 45 C.F.R.
§164.524; to amend PHI or a record about the Individual
maintained in a Designated Record Set by Business Associate,
for as long as PHI is maintained in the Designated Record Set by
Business Associate, in accordance with 45 C.F.R. §164.526; and
for an accounting of the disclosures of the Individual's PHI in
accordance with 45 C.F.R. §164.528._The Parties agree and
acknowledge that it is Covered Entity’s responsibility to respond
to all such requests.

3.8 Disclose to its subcontractors, agents or
other third parties, and request from Covered Entity, only the
minimum PHI necessary to perform or fulfill a specific function
required or permitted hereunder, unless the disclosure is not
subject to the minimum necessary standard in 45 C.F.R.
§164.502(b).

4. SECURITY RULE AND HITECH ACT
RESPONSIBILITIES OF THE BUSINESS ASSOCIATE.
With regard to its use and/or disclosure of ePHI, Business
Associate hereby agrees to do the following:

4.1 Comply with 45 C.F.R. §§164.308, 164.310,
164.312 and 164.316, with respect to ePHI, to prevent use or
disclosure of ePHI other than as provided for by this BA
Agreement.

4.2 Require all of its subcontractors and agents
that create, receive, maintain, or transmit ePHI on behalf of the
BA to agree, in writing, to adhere to substantially similar
restrictions and conditions (in all material respects) concerning
ePHI that apply to Business Associate pursuant to this Paragraph
4.0.

4.3 Report to Covered Entity any Security
Incident of which it becomes aware that involves the
Confidentiality, Integrity or Availability of the ePHI that it
creates, receives, maintains or transmits for or on behalf of
Covered Entity. This Paragraph satisfies any reporting required
by Business Associate of attempted but Unsuccessful Security
Incidents (as defined below) for which the parties agree no
additional report shall be required. ““Unsuccessful Security
Incidents'"” include activity such as “‘pings"” and other
broadcast attacks on Business Associate's firewall, port scans,
unsuccessful log-on attempts, denials of service and any other
attempts to penetrate such computer networks or systems that do
not result in unauthorized access, use or disclosure of ePHI.
Separate from the requirements related to Security Incident
reporting, Business Associate shall also make the reports to
Covered Entity as set forth in Paragraph 5.0, related to a Breach
of Unsecured PHI.

4.4 Authorize  termination of this BA
Agreement by Covered Entity if Covered Entity determines that
Business Associate has violated a material term of this BA
Agreement, in accordance with Paragraph 6.2.

5. BREACH NOTIFICATION RULE OBLIGATIONS.
5.1 Business Associate will notify Covered

Entity within fifteen (15) business days of the discovery of a
Breach of Unsecured PHI
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5.2 Any notice pursuant to Paragraph 5.1 will
include, to the extent possible, the identification of each
Individual whose Unsecured PHI has been, or is reasonably
believed by Business Associate, to have been accessed, acquired
or disclosed during such Breach. Business Associate will also
provide Covered Entity other available information that Covered
Entity is required to include in its notification to the Individual.

6. TERM AND TERMINATION.

6.1 Term. This BA Agreement is effective on
the Effective Date of the Agreement and shall continue in effect
until all obligations of the Parties have been met, unless
terminated as provided in this Paragraph 6.0. In addition, certain
provisions and requirements of this BA Agreement shall survive
its expiration or other termination in accordance with Paragraph
7.1.

6.2 Termination by Covered Entity. As
provided for under 45 C.F.R. §164.504(e)(2)(iii), Covered Entity
may immediately terminate this BA Agreement, any other
provision of the Agreement notwithstanding, if Covered Entity
determines that Business Associate has breached a material term
of this BA Agreement; provided that Covered Entity (i) provides
Business Associate with written notice of the existence of an
alleged breach; and (ii) affords Business Associate an
opportunity to cure said alleged breach. Failure to cure in the
manner set forth in this Paragraph 6.2 is grounds for the
immediate termination of this BA Agreement and the Agreement
by Covered Entity, any other provision of the Agreement
notwithstanding, but termination of the Agreement may be
allowed only to the extent that the use, disclosure and/or creation
of PHI is required in order for Business Associate to carry out its
responsibilities under the Agreement.

6.3 Termination by Business Associate.
Business Associate shall have the same rights and options related
to termination as set forth in Paragraph 6.2 with respect to
Covered Entity.

6.4 Effect of Termination. Upon the event of
termination pursuant to this Paragraph 6.0, Business Associate
agrees to return or destroy all PHI pursuant to 45 C.F.R.
§164.504(e)(2)(i1)(J), if it is feasible to do so. Prior to doing so,
Business Associate further agrees to recover any PHI in the
possession of its subcontractors or agents. If it is not feasible for
Business Associate to return or destroy said PHI, Business
Associate agrees to extend any and all protections, limitations
and restrictions contained in this BA Agreement to Business
Associate's use and/or disclosure of any PHI retained after the
termination of this BA Agreement, and to limit any further uses
and/or disclosures to the purposes that make the return or
destruction of the PHI infeasible. If it is infeasible for Business
Associate to obtain, from a subcontractor or agent any PHI in the
possession of the subcontractor or agent, Business Associate
require the subcontractors and agents to agree to extend any and
all protections, limitations and restrictions contained in this BA
Agreement to the subcontractors' and/or agents' use and/or
disclosure of any PHI retained after the termination of this BA
Agreement, and to limit any further uses and/or disclosures to
the purposes that make the return or destruction of the PHI
infeasible.

7. MISCELLANEOUS.

7.1 Survival. The respective rights and
obligations of Business Associate and Covered Entity under the
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provisions of Paragraphs 2, 3, 4, 5, 6.4 and 7.1, solely with
respect to PHI Business Associate retains in accordance with
Paragraph 6.4 because it is not feasible to return or destroy such
PHI, shall survive termination of this BA Agreement
indefinitely.

7.2 No Third Party Beneficiaries. Nothing
express or implied in this BA Agreement is intended to confer,
nor shall anything herein confer, upon any person other than the
Parties and the respective successors or assigns of the Parties,
any rights, remedies, obligations, or liabilities whatsoever.

7.3 Notices. Any notices to be given hereunder
to a Party shall be made via U.S. Mail or express courier to such
Party's address given below.

If to Business Associate, to:
ArereotrecBeroen-Prao-CorporationsCencoru. Ine., Attn:
Privacy Officer

1 WestW. First Avenue;-Ave.

_ Conshohocken, PA, 19428
If to Covered Entity, to:
To address on Signature Page of agreement for Available
Programs (GNP Premier or Master Program Agreement)
Attn: Privacy Officer
Each Party named above may change its address and that of its
representative for notice by the giving of notice thereof in the
manner hereinabove provided.

7.4 Counterparts; Facsimiles. This BA
Agreement may be executed in any number of counterparts,
delivered by facsimile transmission or by electronic delivery in
portable document format (~pef>)-or other similar format, each
of which shall be deemed an original.

7.5 Limitation of Liability. Neither Party will be liable to
the other Party for any incidental, consequential, special or
punitive damages with respect to the matters addressed in this
BA Agreement.

7.6 Severability. Should any provision of this
BA Agreement be held illegal, invalid or unenforceable by any
governmental body or court of competent jurisdiction, such
holding shall not diminish the validity or enforceability of any
other provision of this BA Agreement.

7.7 Governing Law. This BA Agreement shall
be governed by and construed in accordance with the internal
laws of the Commonwealth of Pennsylvania without regard to its
conflict of laws provisions.
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PROVISIONS

Capitalized terms used but not otherwise defined in this Exhibit
C will have the meaning ascribed to such terms in the GNP
Premier Agreement.

The following Provisions apply to the GNP Premier Agreement and
each of the Available Programs.

1. DUTIES OF ABDC. ABDC will use commercially
reasonable efforts to provide requested Available Programs, which
may be subject to restrictions or requirements. Available Programs
in Hawaii, Alaska, U.S. territories and foreign countries may be
unavailable or subject to higher prices.

2. DUTIES OF CUSTOMER

2.1 Disclosure. Customer will maintain all
certificates licenses, permits, registrations and other required
approvals and report and reflect discounts, rebates and other price
reductions pursuant to 42 USC Sec. 1320a-7b(b)(3)(A) on cost
reports or claims submitted to federal or state healthcare programs,
retain invoices and related pricing documentation and make them
available on request. ABDC may suspend Available Programs,
payments and services immediately upon the loss, restriction or
suspension of any certificate, license, permit, registration or other
approval that Customer is required to maintain under this
Agreement or any agreement with a Payor. ABDC may suspend
Available Programs, payments and services immediately upon the
exclusion of Customer or any of its pharmacists, pharmacy
technicians or other employees from Medicare, Medicaid or any
other federal or state healthcare program.

2.2 Distribution Agreement. Available Programs
are intended for Customer’s locations operating in good standing
under a distribution agreement that designates ABDC as its prime
vendor for sourcing prescription products.

2.2 Payments. Available Program payments must
be received by ABDC on the date due. If payment is delinquent,
ABDC may suspend Available Programs and services or withhold
payments to Customer and assess a per-day late payment fee of the
lower of 0.05% (18%/360) or the maximum legal rate on the
outstanding balance until paid, beginning on the first business day
after such due date.

3. NO WARRANTIES; LIMITATION OF LIABILITY.
ABDC DISCLAIMS ALL WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING THOSE OF MERCHANTABILITY,
TITLE, NON-INFRINGEMENT AND FITNESS FOR A
PARTICULAR PURPOSE, FOR PROGRAMS, PRODUCTS

AND SERVICES Ne—e%al—er—wn&en—m—fe%m&&eﬂ—pfeﬂdeé—by

-NO ORAL OR WRITTEN
INFORMATION PROVIDED BY ABDC, ITS EMPLOYEES OR
OTHER REPRESENTATIVES WILL CREATE ANY SUCH
WARRANTY. IN NO EVENT WILL ABDC, ITS AFFILIATES
(OR___THEIR RESPECTIVE OWNERS DIRECTORS,
OFFICERS. EMPLOYEES SUBCONTRACTORS  OR
REPRESENTATIVES) BE LIABLE FOR ANY SPECIAL,
INCIDENTAL, INDIRECT, CONSEQUENTIAL, EXEMPLARY
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OR _PUNITIVE DAMAGES., OR LOST PROFITS IN
CONNECTION WITH OR RELATED TO THIS AGREEMENT,
AVAILABLE PROGRAMS, OR ANY PRODUCTS OR
SERVICES PROVIDED BY ABDC HEREUNDER, EVEN IF
ABDC OR ANOTHER PERSON IS NOTIFIED OF THE
LIKELIHOOD THAT DAMAGES MAY OCCUR. Unless
otherwise specified in a Term Sheet, liability of ABDC and its
affiliates with respect to any and all direct and/or third party
Claims related to this Master Program Agreement (including
any and all Exhibits and Addendums) or any Available
Program, whether in contract, in tort, under a warranty or
otherwise, will not exceed the total fees paid by Customer for
the Available Programs to which such Claim is related, less any
credits or refunds by ABDC to Customer. Unless ABDC’s
decisions and actions are inconsistent with Customer’s express
rights and obligations, ABDC may exercise its business judgment
in assessing the best interest of Available Programs, including
terms, commitments, and requirements for all of its customers
generally and in the aggregate, without specifically considering
Customer’s individual interest. ABDC decisions and actions will be
reasonable if any business justification is based on the best interests
of Available Programs or customers generally. This disclaimer of
warranties and limitation of liability shall survive the expiration of
this Agreement.

4. CONFIDENTIALITY.  Eaeh—partyCustomer,  its
employees and representatives (ReeeivingParty™)-will protect
and keep strictly confidential all proprietary and confidential
information (“Confidential Information”) disclosed by the-ether
DiselosingParty’JABDC and not use or disclose it except in
connection with Available Programs or as agreed. Subject to such
exception, Confidential Information specifically includes this
Master—Program—Agreement, Term Sheets, Program Guides,
ABDC’s methods of doing business, pricing. payment and other
related financial terms, and other information related to any

Available Program. Customer—will-comply—withPayeorand-other

chimdpoe b nnee oo ool en s e o el o0

CeontfidentialInformation—Confidential Information does not
include information (Hthat: (i) at the time of disclosure by ABDC

is generally avallable en—a—nen—eenﬁdenﬂal—b&&s—to the Qubllc, (11)

%e—beafter dlsclosure bv ABDC becomes generally avallable to the

public other than as a result of a breach of this Agreement by
Customer; (iii) Customer can establish via written records: (1) was
already in Customer’s possession at the time the information was

disclosed by Lo Sthoniiine the Poreroine el s anony

sacothor el Hnmein lpom cone e b T o oD
Confidential-nformationABDC: and may(2) with respect to such
information and the source thereof, was not be—shared—by
Customerotherwise subject to confidentiality obligations; (iv)
Customer receives from a third party without obligation of
confidentiality with respect to such information or otherwise
applicable to such third party; or (v) Customer can establish via
written records was developed independently by Customer without
direct or indirect use or reference of any etherparty-incladingany
Ieeomeseth o et bt e Dt et e
CrpstormervaHmmediste oA B R Cverrine- Conlidential

Information. In the event Customer becomes obligated to disclose
this Agreement and/or any Confidential Information, including
mandatory—diselosure—required—by—law-, without limitation
disclosures required by applicable law. upon becoming aware of
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any such disclosure obligation: (a) Customer will immediately
notify ABDC in writing and reasonably cooperate with ABDC in
connection therewith; (b) Customer will comply with Payor and
other third party advance notice requirements prior to disclosure of
Confidential Information; and (c) Customer will request the highest
level of confidential treatment available under applicable law if it

discloses this Master—Prosram—Agreement or Confidential
Infonnatlon%%aﬂy%e&%eﬁ—meluehﬂgﬁ%eeummaﬁd—%eehaﬁgb

s. TERMINATION OF MASTER PROGRAM
AGREEMENT
5.1 Default. In addition to other available remedies

for Available Programs, either party may immediately terminate
this Master Program Agreement for cause upon written notice to the
other party upon the other party’s (a)(i) filing an application for or
consenting to appointment of a trustee, receiver or custodian of its
assets; (ii) having an order for relief entered in Bankruptcy Code
proceedings; (iii) making a general assignment for the benefit of
creditors; (iv) having a trustee, receiver or custodian of its assets
appointed unless proceedings and the person appointed are
dismissed within 30 days; (v) insolvency within the meaning of
Uniform Commercial Code Section 1-201 or failing generally to
pay its debts as they become due within the meaning of Bankruptcy
Section 303(h)(1) (11 U.S.C. §303(h)(1)), as amended; or (vi)
certification in writing of its inability to pay its debts as they become
due (and either party may periodically require the other to certify
its ability to pay its debts as they become due) (collectively,
“Bankruptcy”); (b) failure to pay any amount due and such failure
continues five days after written notice; or (c) failure to perform any
other material obligation of this Master Program Agreement or any
other agreement between the parties or their affiliates and such
failure continues for 30 days after it receives notice of such breach
from the non-breaching party.

5.2 Survival Upon Termination. Within five days
of expiration or earlier termination of this Master Program
Agreement for any reason, amounts owed by either party to the
other will be immediately due and paid to the other party. Customer
will return all Available Program materials, including Term Sheets,
Program Guides and Licensed Material, or pay to ABDC their
replacement cost. Obligations in Paragraphs 4.0, 5.2, 6.0 and 8.0
and any provision the context of which shows the parties intended
it to survive will remain in effect after the Term.

6. INDEMNIFICATION. Each party (“Indemnifying
Party”) will indemnify, defend, and hold harmless the other, its
affiliates, its employees and representatives (“Indemnified Party”)
against all claims and damages (including expenses and attorneys’
fees) (“Claim”™) to the extent arising out of Indemnifying Party’s
obligations hereunder, but only to the extent permitted by law (with
any such limits applying equally to the parties). Failure to give
prompt written notice of a Claim will not relieve Indemnifying
Party of liability except to the extent caused by such failure.
Indemnifying Party will defend Claims with counsel reasonably
satisfactory to Indemnified Party and Indemnified Party will
cooperate fully in such defense. Without limiting the foregoing,
Customer’s obligations include any Claim arising from its
infringement or other violation of a patent, trademark, copyright or
other proprietary right owned or controlled by ABDC or any third
party except to the extent arising from use that complies with this

Master Program-Agreement.
7. COMPUTER APPLICATIONS, SOFTWARE & DATA
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7.1 License. ABDC grants Customer a non-exclusive,
nontransferable and revocable license to use computer
applications, including websites, software and data related to
Available Programs and related documentation (“Licensed
Material”). Customer may not make, or allow others to make,
copies except one backup copy. Customer must include all
proprietary notices in permitted copies. Customer may not
modify Licensed Material or create derivative works and may
not translate, reverse engineer, disassemble or decompile
software or other Licensed Material.

7.2 Limited Warranty. ABDC warrants that
software and other Licensed Material will perform substantially in
accordance with its documentation if the Licensed Material is
operated as directed, no modification of the Licensed Material is
made by any person other than ABDC and only the most current
release of the Licensed Material is used. ABDC DISCLAIMS ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
THOSE OF MERCHANTABILITY, TITLE, NON-
INFRINGEMENT AND FITNESS FOR A PARTICULAR
PURPOSE, FOR LICENSED MATERIAL, AND ACCURACY
OF ANY DATA. ALL DATA IS PROVIDED “AS IS.” DUE TO
THE NATURE OF SOFTWARE AND DATA, ERRORS AND
INTERRUPTIONS MAY OCCUR AND CUSTOMER HAS ALL
RISKS FOR QUALITY AND PERFORMANCE. No oral or
written information provided by ABDC, its employees or other
representatives will create any warranty.

7.3 Remedy. If ABDC breaches a warranty in
Paragraph 7.2, as Customer’s sole remedy (other than the indemnity
for third party Claims under Paragraph 6.0), ABDC will, at its
option and expense (i) repair or replace Licensed Material so it
performs substantially in accordance with its documentation; or (ii)
advise Customer how to achieve substantially the same
functionality using different procedures.

8. MISCELLANEOUS

8.1 Force Majeure. Eitherparty ABDC may reduce,
delay, suspend or eliminate any Available Program, in whole or in
part, without liability or obligation if ABDC’s performance is
prevented, delayed or otherwise affected by any cause beyond its
control, including labor disputes, fire, terrorism, acts of God,
unavailability of an Available Program, loss of access to data,
delays by suppliers, loss of facilities or internet, telecommunication
or electrical systems, pandemic, voluntary foregoing a right in order
to comply with or accommodate government orders or requests, or
compliance with any law or otherwise.

8.2 Notices. Except as provided_otherwise herein,
notices must be in writing and personally delivered or sent by
certified mail, prepaid, return receipt requested; by overnight
delivery; or, by facsimile or email as feHews.provided in this
Section 8.2. Notices will be deemed delivered (i) upon delivery
when personally delivered or sent by certified mail or overnight
delivery; (ii) upon delivery if sent by facsimile or email during
normal business hours of the receiving party (or, otherwise, on the
following business day) with a confirming copy sent by U.S. mail
or overnight delivery; or (iii) upon delivery if sent by facsimile or
email (with no confirming copy required) for notices by ABDC of
updates to this Agreement, Term Sheets or policies, including the
Data Protection Provisions (Exhibit A).
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Customer’s address on the
signature page.

To_Customer: Agreement

To ABDC : AmerisourceBergen Drug Corporation

Attn: General Counsel
tth— g ChHear—oOuRs

1 WestW. First Avenuer-Ave.
Conshohocken, PA 19428
Attn:  Sr. Director -

Operations

Strategic  Program

Cencora, Inc.

1 W. First Ave.
Conshohocken, PA 19428
Attn: Legal Department

With copy to:

8.3 Assignment. Neither party may assign this
Master Program Agreement without the other party’s prior written
consent, and attempted assignment in contravention of this
Agreement shall be void and of no effect. Valid assignment of this
Agreement will inure to the benefit of and be binding upon each
party and its heirs, successors and assigns. Notwithstanding the
foregoing, ABDC may, without notice, assign part or all of its
obligations_hereunder to any affiliate or may do so (or grant a
security interest herein) in connection with any financing or
securitization by ABDC or any corporate affiliate. Customer will
notify ABDC of changes in ownership, name, business form (e.g.,
sole proprietorship, partnership or corporation), state of
incorporation or formation, or any intent to sell, close, move or
modify its operations prior to such change, sale, closure or
modification, and provide other information ABDC reasonably
requests.

8.4 EEO Requirements. ABDC and Customer each
warrant it does not and will not discriminate against any employee
or applicant for employment because of race, creed, color, national
origin, religion, gender, sexual preference, veteran status, handicap
or as otherwise prohibited by law and will meet affirmative action
obligations imposed by law.

8.5 Independent Parties. This Master Program
Agreement will not create a partnership, joint venture, agency,
employment, fiduciary or other special relationship between ABDC
and Customer or its employees or representatives. No
representation to the contrary will be binding.

8.6 Attorneys’ Fees:: Choice of Law. The
successful party in any legal action may recover all costs it incurs,
including reasonable attorneys' fees. Pennsylvania law governs this
MasterProgram Agreement without reference to its conflict of laws
provisions.

8.7 Dispute Resolution. Customer must first bring
any claim or dispute under this Agreement to ABDC’s management
and make every effort to resolve the dispute internally before
bringing a dispute before a third party. If the parties are unable to
resolve any claim or dispute internally within 90 days, Customer
agrees that any controversy or claim arising out of or relating to this
Agreement, or the breach thereof, shall be determined by final and
binding arbitration administered by the American Arbitration
Association under its Commercial Arbitration Rules and Mediation
Procedures. Any arbitration award or decision may be filed in a
court of competent jurisdiction for enforcement.

8.8 Third Party Beneficiaries. Other than ABDC’s
officers, directors, and/or employees, there are no other third party
beneficiaries.

8.9 WAIVER OF CLASS ACTIONS. Customer
waives the right to litigate in court or arbitrate any claim or dispute
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as a class action, either as a member of a class, or as a
representative.
8.10 Compliance with Law; Healthcare Exclusions.

Each party will comply with all laws, and maintain its eligibility to
participate in Medicare, Medicaid and other federal and state
healthcare programs. Customer will promptly disclose if it (or any
of its pharmacists or pharmacy technicians or other employees)
becomes an excluded entity or individual on an HHS-OIG or
comparable list for Medicare, Medicaid or other federal or state
healthcare programs.

8.11 Setoff. Without limiting ABDC’s other legal
rights, ABDC and its affiliates may withhold or setoff any amounts
owed to Customer pursuant to this-Master Program Agreement or
Available Program, or take any other lawful actions, to recover any
amount (including, but not limited to, principal, interest, costs, and
reasonable attorneys’ fees) owed by Customer to ABDC or its
affiliates under this or any other agreements between ABDC (or its
affiliates} and Customer, including but not limited to a-Customer’s
distribution agreement or Credit-Agreementcredit agreement with
ABDC for its affiliates). and/or any other master program
agreement between Customer and ABDC’s affiliates. Any
forbearance or delay in the exercise of any right or remedy
hereunder or as otherwise afforded by law will not be a waiver of
or preclude the exercise of any such right or remedy.

8.12 Ownership. Customer must disclose to ABDC,
in writing, the identity of any and all Payors that, directly or
indirectly, own an interest in Customer’s business and/or otherwise
exercise control over Customer’s management.

8.13 Miscellaneous. Any waiverforbearance or
delay in enforeine-this-MasterProgram-Agreementwitbnotdeprive
a-partythe exercise of theany right te-aet-at-anothertime-or due-to
another-breach-remedy hereunder or as otherwise afforded by law
will not be a waiver of or preclude the exercise of any such right or
remedy. All provisions are severable. This—Master—Program
Agreement supersedes prior oral or written agreements by the
parties that relate to its subject matter. #w#HThis Agreement only
benefitbenefits the parties hereto and will not, except as expressly
provided herein, create or convey a benefit to anyone who is not a
party_hereto. Captions are intended for convenience of reference
only. “Including" means ““including but not limited to:".” Except
as provided otherwise herein, the parties may not modlfy this
MasterProgram Agreement other than by a subsequent writing
signed by each party. This Master Program Agreement will be
interpreted as if written jointly by the parties._In the event of a
conflict between the terms of this Master Program Agreement and
any Term Sheet, the terms of this Master Program Agreement will
control except to the extent expressly and specifically amended by
or provided otherwise in such Term Sheet. Any such modification
will be valid only for that particular Term Sheet and will not amend
this Master Program Agreement generally.

3
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STATE-SPECIFIC AMENDMENTS

Each provision of these state-specific amendments (“Amendments”) to this GNP Premier Participation Agreement (“Agreement”) will
be effective only to the extent that jurisdictional requirements of such respective states’ laws applicable to the Agreement are met
independently of these Amendments. These Amendments have no effect if jurisdictional requirements are not met.

CALIFORNIA

The California Department of Corporations requires that certain provisions in franchise documents be amended to be consistent with
California law, including the California Franchise Investment Law, CAL. CORPORATIONS CODE Section 31000 et seq., and the
California Franchise Relations Act, CAL. BUS. & PROF. CODE Section 20000 et seq. To the extent the Agreement has provisions that
are inconsistent with the following, such provisions are hereby amended:

a. California Business and Professions Code Sections 20000 through 20043 provide rights to Customer concerning
nonrenewal and termination of the Agreement. The Federal Bankruptcy Code also provides rights to Customer
concerning termination of the Agreement upon certain bankruptcy-related events. To the extent the Agreement has a
provision is inconsistent with these laws, these laws will control.

b. If Customer is required in the Agreement to execute a release of claims, such release will exclude claims arising under
the California Franchise Investment Law and the California Franchise Relations Act with respect to the offer or sale
of the Agreement and the Premier Candidate Agreement.

c. If the Agreement requires payment of liquidated damages that is inconsistent with California Civil Code Section 1671,
the liquidated damage clause may be unenforceable.

d. If the Agreement has a covenant not to compete which extends beyond the expiration or termination of the Agreement,
the covenant may be unenforceable under California law.

e. If the Agreement requires litigation, arbitration or mediation to be conducted in a forum other than the State of
California, the requirement may be unenforceable under California law.

f. If the Agreement requires that it be governed by a state’s law, other than the State of California, such requirement
may be unenforceable.

g. Section 8.6 of Exhibit C of the Agreement is hereby amended to state that the representations made in the Franchise
Disclosure Document are not excluded from that on which Customer may rely.

HAWAII
a. No release language set forth in the GNP Premier Agreement shall relieve the franchisor or any other party, directly
or indirectly, from liability imposed by the laws concerning franchising in the State of Hawaii.
b. The GNP Premier Agreement is hereby supplemented with the following provision:

Hawaii Law. Pursuant to Section 482E-6(3) of the Hawaii Revised Statutes, for so long as such statute
remains in effect and so provides, upon termination or refusal to renew the franchise, Franchisee shall be
compensated for the fair market value, at the time of termination or expiration of the franchise, of
Franchisee’s inventory, supplies, materials and furnishings purchased from the Franchisor or a supplier
designated by the Franchisor, exclusive of personalized materials which have no value to the Franchisor.
If the Franchisor refuses to renew a franchise for the purpose of converting the franchised business to one
owned by the Franchisor, the Franchisor, in addition to the remedies provided in this paragraph, shall
compensate Franchisee for the loss of goodwill. The Franchisor may deduct from such compensation
reasonable costs incurred in removing, transporting and disposing of Franchisee’s inventory, supplies,
materials and furnishings pursuant to this paragraph, and may offset from such compensation any moneys
due to the Franchisor.

c. Notwithstanding anything contained in the Franchise Agreement or Area Development Agreement to the
contrary, you do not have to pay us the Initial Franchise Fee until we perform our pre-opening obligations
under the Franchise Agreement and your first Franchised Business is open. Once we complete this
obligation and you are open, you must immediately pay us all initial fees we deferred.
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ILLINOIS

ILLINOIS ADDENDUM TO THE PARTICIPATION (FRANCHISE) AGREEMENT
[llinois law governs the Participation (Franchise) Agreement.

In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a franchise agreement that
designates jurisdiction and venue in a forum outside of the State of Illinois is void. However, a franchise agreement
may provide for arbitration to take place outside of Illinois.

Franchisees’ rights upon Termination and Non-Renewal are set forth in sections 19 and 20 of the Illinois Franchise
Disclosure Act.

Any condition, stipulation or provision purporting to bind any person acquiring any franchise to waive compliance
with the Illinois Franchise Disclosure Act or any other law of Illinois is void.

While the Franchisor’s Parent company has guaranteed to assume the duties and obligations of the Participation
(Franchise) Agreement if the Franchisor is unable to do so — the Parent company’s financial condition calls into
question its ability to fulfill such a guarantee. Notwithstanding anything contained in the Franchise Agreement to the
contrary, you do not have to pay us the Initial Franchise Fee until we perform our pre-opening obligations under the
Franchise Agreement and your Franchised Business has commenced business operations. The Illinois Attorney
General’s Office imposed this deferral requirement due to Franchisor’s financial condition.

Nothing in the Premier Participation Agreement (Franchise Agreement), related agreements, exhibits and Term Sheets
are intended to disclaim the express representations made in the Franchise Disclosure Document.

There is no training program for this franchise opportunity.

AmerisourceBergen Drug Corporation Franchisee:

By: By:

Title: Title:

INDIANA

a. Any Franchise Agreement executed in and operative within the State of Indiana shall be governed by applicable
Indiana franchise laws and the right of any franchisee to institute a civil action or initiate proceedings within the State
of Indiana shall not be deemed to have been abridged in any form or manner by any provisions contained in the
Franchise Agreement.

b. In compliance with Indiana Code section 23-2-2.7-1(9), any provisions in the Franchise Agreement relating to non-
competition upon the termination or non-renewal of the Franchise Agreement shall be limited to a geographic area
not greater than the territory granted in the Franchise Agreement and shall be construed in accordance with Indiana
Code section 23-2-2.7-1(9).

c. Indiana Code section 23-2-2.7-1(10) prohibits the choice of an exclusive forum other than Indiana.

d. Indiana Code section 23-2.2.7-1(10) prohibits the limitation of litigation. The Indiana Secretary of State has interpreted
this section to prohibit provisions in contracts regarding liquidated damages. Accordingly, any provisions in the
Franchise Agreement regarding liquidated damages may not be enforceable. To the extent that any provision of the
Franchise Agreement conflicts with Indiana Code section 23-2-2.7-1 (10), Indiana law will control.

e. Indiana Code sections 23-2-2.7-1 (1) and 23-2-2.5-30 impose different time limitations for litigation brought for
breach of the Agreement or violation of Indiana law in connection with the Agreement. To the extent that any provision

of the Agreement conflicts with Indiana law, Indiana law will control.

f. In compliance with Indiana Code section 23-2-2.7-1 (10), any inference contained in the Franchise Agreement to the
effect that the Franchisor "is entitled" to injunctive relief shall, when applicable to a Franchise Agreement executed
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in and operative within the State of Indiana, hereby be deleted, understood to mean and replaced with the words "may
seek."

Indiana Code sections 23-2-2.5 and 23-2-2.7 supersede the choice of law clauses of the Franchise Agreement.

Indiana Code section 23-2.2.7-1 makes it unlawful for a franchisor to terminate a franchise without good cause or to
refuse to renew a franchise on bad faith.

In compliance with Indiana Code section 23-2-2.7-1 (5), any requirement that the Franchisee must execute a release
upon termination of the Franchise Agreement shall not be mandatory and is hereby made discretionary. However,
Franchisee shall execute all other documents necessary to fully rescind all agreements between the parties.

The Maryland Securities Division requires that certain provisions in franchise documents be amended to be consistent with Maryland
law, including the Maryland Franchise Registration and Disclosure Law, Md. Code Ann., Bus. Reg. §§ 14-201 - 14-233 (2004 Repl. Vol.
and Supp. 2008) (the “Maryland Franchise and Disclosure Law ). To the extent that the Agreement has provisions that are inconsistent
with the following, such provisions are hereby amended:

MINNESOTA

If Customer is required in the Agreement to execute a release of claims and/or to acknowledge facts that would negate
or remove from judicial review any statement, misrepresentation or action that would violate Maryland Franchise and
Disclosure Law, or a rule or order under the Maryland Franchise and Disclosure Law, such release will exclude claims
arising under the Maryland Franchise and Disclosure Law, and such acknowledgments will be void with respect to
claims under the Maryland Franchise and Disclosure Law relating to the offer and sale of the Agreement and related
agreements.

If the Agreement requires litigation to be conducted in a forum other than the State of Maryland, the requirement will
not be interpreted to limit any rights Customer may have under the Maryland Franchise and Disclosure Law to bring
suit in the state of Maryland.

Any general release required as a condition of renewal, sale, and/or assignment/transfer will not apply to any liability
under the Maryland Franchise and Disclosure Law.

The Agreement is hereby amended to reflect that any claims arising under the Maryland Franchise and Disclosure
Law must be brought within 3 years after the grant of the franchise.

Based upon the financial information submitted, the Commissioner has determined that all fees paid to the franchisor
by the franchisee, including payment for goods and services received from the franchisor before the business opens,
shall be deferred pending satisfaction of all of the franchisor’s pre-opening obligations to the franchisee.

The Maryland Franchise and Disclosure Law prohibits a franchisor from requiring a prospective franchisee to assent
to any release, estoppel or waiver of liability as a condition of purchasing a franchise. The Agreement requires
prospective franchisees to disclaim the occurrence and/or acknowledge the non-occurrence of acts that would
constitute a violation of the Maryland Franchise and Disclosure Law. Such representations are not intended to nor will
they act as a release, estoppel or waiver of any liability incurred under the Maryland Franchise and Disclosure Law
resulting from the offer or sale of the franchise.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.

The Commissioner of Commerce for the State of Minnesota requires that certain provisions in franchise documents be amended to be
consistent with Minnesota Franchise Act, Minn. Stat. Section 80.01 et seq., and of the Rules and Regulations promulgated under the
Act (collectively the “Minnesota Act”). To the extent that the Agreement and Franchise Disclosure Document have provisions that are
inconsistent with the following, such provisions are hereby amended:
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a. The Minnesota Department of Commerce requires that ABDC indemnify Minnesota franchisees against liability to
third parties resulting from claims by third parties that a franchisee’s use of the Marks infringes trademark rights of
the third party. ABDC does not indemnify against the consequences of Customer's use of the Marks except in
accordance with the requirements of the Agreement, and, as a condition to indemnification, Customer must provide
notice to ABDC of any such claim within ten (10) days after the earlier of (i) actual notice of the claim or (ii) receipt
of written notice of the claim, and must therein tender the defense of the claim to ABDC. If ABDC accepts the tender
of defense, ABDC has the right to manage the defense of the claim including the right to compromise, settle or
otherwise resolve the claim, and to determine whether to appeal a final determination of the claim. If either the
Agreement or the Franchise Disclosure Document has a provision that is inconsistent with the Minnesota Act, such
provision will be superseded by the Minnesota Act’s requirements and will have no force or effect.

b. Minnesota Act, Sec. 80C.14, Subd. 4., requires, except in certain specified cases, that Customer be given written notice
of ABDC’s intention not to renew 180 days prior to expiration of the franchise and that Customer be given sufficient
opportunity to operate the franchise in order to enable Customer the opportunity to recover the fair market value of
the franchise as a going concern. If either the Agreement or the Franchise Disclosure Document has a provision that
is inconsistent with the Minnesota Act, such provision will be superseded by the Minnesota Act’s requirements and
will have no force or effect.

c. Minnesota Act, Sec. 80C.14, Subd. 3., requires, except in certain specified cases, that Customer be given 90 days
notice of termination (with 60 days to cure). If either the Agreement or the Franchise Disclosure Document has a
provision that is inconsistent with the Minnesota Act, such provision will be superseded by the Minnesota Act’s
requirements and will have no force or effect.

d. Minn. Rule 2860.4400(D) prohibits ABDC from requiring Customer to assent to a general release. If either the
Agreement or the Franchise Disclosure Document requires Customer to execute a release of claims or to acknowledge
facts that would negate or remove from judicial review any statement, misrepresentation or action that would violate
the Franchise Act, such release will exclude claims arising under the Minnesota Act, and such acknowledgments will
be void with respect to claims under the Minnesota Act.

e. Minnesota Statutes, Section 80C.21 and Minn. Rule 2860.4400(J) prohibit ABDC from requiring litigation to be
conducted outside Minnesota, requiring waiver of a jury trial or requiring Customer to consent to liquidated damages,
termination penalties or judgment notes. In addition, nothing in the Agreement or the Franchise Disclosure Document
can abrogate or reduce Customer's rights under Minnesota Statutes, Chapter 80C or Customer’s rights to any
procedure, forum or remedies provided for by the laws of the jurisdiction.

f. Notwithstanding anything contained in the Franchise Agreement to the contrary, you do not have to pay
us the Initial Franchise Fee until we perform our pre-opening obligations under the Franchise Agreement
and your Franchised Business is open. Once we complete this obligation and you are open, you must
immediately pay us all initial fees we deferred.

NEW YORK

The New York Department of Law requires that certain provisions in franchise documents be amended to be consistent with New Y ork
law, including the General Business Law, Article 33, Sections 680 through 695 (1989). To the extent that the Agreement has provisions
that are inconsistent with the following, such provisions hereby amended:

a. If the Agreement requires Customer to execute a release of claims or to acknowledge facts that would negate or remove
from judicial review any statement, misrepresentation or action that would violate the General Business Law, or any
regulation, rule or order under the Law, such release will exclude claims arising under the New York General Business
Law, Article 33, Section 680 through 695 and the regulations promulgated thereunder, and such acknowledgments
will be void. It is the intent of this provision that non-waiver provisions of Sections 687.4 and 687.5 of the General
Business Law be satisfied.

b. If the Agreement requires that it be governed by a state’s law, other than the State of New York, the choice of law
provision will not waive any rights conferred upon Customer under the New York General Business Law, Article 33,
Sections 680 through 695.

NORTH DAKOTA
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The North Dakota Securities Commissioner requires that certain provisions in franchise documents be amended to be consistent with
North Dakota law, including the North Dakota Franchise Investment Law, North Dakota Century Code Annotated Chapter 51-19,
Sections 51-19-01 through 51-19-17 (1993) (the “Law”). To the extent that the Agreement has provisions that are inconsistent with the
following, such provisions are hereby amended:

a. If Customer is required in the Agreement to execute a release of claims or to acknowledge facts that would negate or
remove from judicial review any statement, misrepresentation or action that would violate the Law, or a rule or order
under the Law, such release will exclude claims arising under the North Dakota Franchise Investment Law, and such
acknowledgments will be void with respect to claims under the Law, as to the offer and sale of the Agreement.

b. Covenants not to compete during the term of and upon termination or expiration of the Agreement are enforceable
only under certain conditions according to North Dakota law. If the Agreement has a covenant not to compete that is
inconsistent with North Dakota law, the covenant may be unenforceable.

c. The Commissioner has held that requiring franchisees to consent to the jurisdiction of courts outside of North Dakota
is unfair, unjust or inequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment Law.

d. If the Agreement requires that law of a state other than North Dakota govern it, to the extent that such law conflicts
with the North Dakota law, North Dakota law will control.

e. If the Agreement requires litigation, mediation or arbitration to be conducted in a forum other than North Dakota, the
requirement may be unenforceable under the Law. Arbitration involving a franchise purchased in North Dakota must
be held either in a location mutually agreed upon prior to the arbitration or if the parties cannot agree on a location,
the location will be determined by the arbitrator.

f. If the Agreement requires payment of a termination penalty, the requirement may be unenforceable under the Law.

RHODE ISLAND

The Rhode Island Securities Division requires that certain provisions in franchise documents be amended to be consistent with Rhode
Island law, including the Franchise Investment Act, R.I. Gen. Law. ch. 395 Sec. 19-28.1-1 -19-28.1-34 (the “Rhode Island Act”). To
the extent that the Agreement has provisions that are inconsistent with the following, such provisions are hereby amended:

a. If the Agreement requires litigation to be conducted in a forum other than Rhode Island, the requirement is void under
Rhode Island Act Sec. 19-28.1-14.

b. If the Agreement requires that it be governed by law of a state other than Rhode Island, to the extent that such law
conflicts with the Rhode Island Act it is void under Sec. 19-28.1-14.

c. If Customer is required in the Agreement to execute a release of claims or to acknowledge facts that would negate or
remove from judicial review any statement, misrepresentation or action that would violate the Rhode Island Act, or a
rule or order under the Rhode Island Act, such release will exclude claims arising under the Rhode Island Act, and
such acknowledgments will be void with respect to claims under the Rhode Island Act, as to the offer and sale of the

Agreement.
SOUTH DAKOTA
a. Neither the franchisor nor any person identified in Item 2 has any material arbitration proceeding pending, or has

during the 10-year period immediately preceding the date of this Disclosure Document been a party to concluded
material arbitration proceedings.

b. Although the Franchise Agreement requires all arbitration proceedings to be held where the American Arbitration
Association designates, the site of any arbitration started pursuant to the Franchise Agreement will be at a site mutually

agreed upon by you and us.

c. We may not terminate the Franchise Agreement for a breach, for failure to meet performance and quality standards
and/or for failure to make royalty payments unless you receive thirty (30) days prior written notice from us and you
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are provided with an opportunity to cure the defaults. Covenants not to compete upon termination or expiration of the
Franchise Agreement are generally unenforceable in the State of South Dakota.

d. The laws of the State of South Dakota will govern matters pertaining to franchise registration, employment, covenants
not to compete, and other matters of local concern; but as to contractual and all other matters, the Franchise Agreement
will be subject to the applications, construction, enforcement and interpretation under the governing law of
Pennsylvania.

e. Any provision in the Franchise Agreement restricting jurisdiction or venue to a forum outside of the State of South
Dakota or requiring the application of the laws of another state is void with respect to a claim otherwise enforceable
under the South Dakota Franchise Act.

f. Any provision that provides that the parties waive their right to claim punitive, exemplary, incidental, indirect, special
or consequential damages may not be enforceable under South Dakota law.

VIRGINIA

The Virginia State Corporation Commission’s Division of Securities and Retail Franchising requires us to defer payment of the initial
franchise fee and other initial payments owed by franchisees to the franchisor until the franchisor has completed its pre-opening
obligations under the franchise agreement.

WASHINGTON

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, Chapter 19.100 RCW will
prevail.

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor including the areas of termination and
renewal of your franchise. There may also be court decisions which may supersede the franchise agreement in your relationship with
the franchisor including the areas of termination and renewal of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or mediation site will be either in the state
of Washington, or in a place mutually agreed upon at the time of the arbitration or mediation, or as determined by the arbitrator or
mediator at the time of arbitration or mediation. In addition, if litigation is not precluded by the franchise agreement, a franchisee may
bring an action or proceeding arising out of or in connection with the sale of franchises, or a violation of the Washington Franchise
Investment Protection Act, in Washington.

A release or waiver of rights executed by a franchisee may not include rights under the Washington Franchise Investment Protection
Act or any rule or order thereunder except when executed pursuant to a negotiated settlement after the agreement is in effect and where
the parties are represented by independent counsel. Provisions such as those which unreasonably restrict or limit the statute of limitations
period for claims under the Act, or rights or remedies under the Act such as a right to a jury trial, may not be enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual costs in effecting a transfer.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee, including an employee of a
franchisee, unless the employee’s earnings from the party seeking enforcement, when annualized, exceed $100,000 per year (an amount
that will be adjusted annually for inflation). In addition, a noncompetition covenant is void and unenforceable against an independent
contractor of a franchisee under RCW 49.62.030 unless the independent contractor’s earnings from the party seeking enforcement, when
annualized, exceed $250,000 per year (an amount that will be adjusted annually for inflation). As a result, any provisions contained in
the franchise agreement or elsewhere that conflict with these limitations are void and unenforceable in Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i) soliciting or hiring any employee
of a franchisee of the same franchisor or (ii) soliciting or hiring any employee of the franchisor. As a result, any such provisions contained
in the franchise agreement or elsewhere are void and unenforceable in Washington. The undersigned does hereby acknowledge receipt
of this addendum.

In lieu of an impound of franchise fees, the Franchisor will not require or accept the payment of any initial franchise fees until the
franchisee has (a) received all initial training that it is entitled to under the franchise agreement or offering circular, and (b) is open for

business.

WISCONSIN
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The Wisconsin Department of Financial Institutions requires that certain provisions in franchise documents be amended to be consistent

with Wisconsin Law, including The Wisconsin Fair Dealership Law, ch. 135, Wis. Stats. (the “Wisconsin Act”). To the extent that the
Agreement has provisions that are inconsistent with the following, such provisions are hereby amended:

a. The Wisconsin Fair Dealership Law supersedes any provisions contained in the Agreement that are inconsistent with
the Wisconsin Act.
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MASTER PROGRAM AGREEMENT

1. TERM. The term of this Agreement ((“Termy”) starts on its Effective Date and continues until all Available Programs have
been terminated pursuant to Paragraph 5.0 of Exhibit C of the GNP Premier Agreement or as follows. Either party may terminate this
Master Program Agreement or one or more Available Programs at one or more Pharmacies, with or without cause, at any time upon 60
days' written notice, although termination of specific Available Programs may be subject to restrictions or termination obligations as
indicated on the applicable Term Sheet. Notwithstanding the preceding sentence, ABDC may immediately and at any time terminate or
modify, as applicable, any Pharmacy’s participation in any Available Program that includes eligibility qualifications, requirements,
and/or criteria, as provided in applicable Term Sheets and/or enrollment forms, that such Pharmacy does not satisfy. Termination of less
than all Available Programs at all Pharmacies will not terminate this Agreement with respect to any Available Program and Pharmacy
that is not named in the termination notice.

2. FEES. Each Term Sheet states applicable per-Pharmacy fees, which such fees shall apply during the term of Customer’s
participation in each corresponding Available Program and may be prorated as applicable. Some Available Programs require Customer
to incur other expenses, which are Customer's responsibility. ““Premier"” fees apply to Pharmacy locations under a Good Neighbor
Pharmacy Premier Participation Agreement “(“Premier Agreement—"). “GNP"” fees apply to Pharmacies under a Good Neighbor
Pharmacy Voluntary License (“(“GNP License™)-”). “Other” fees apply to Pharmacies that do not participate in the Good Neighbor
Pharmacy program and may be higher. Applicable fees may be increased on 60 days' written notice.

3. ABDC COMMITMENTS.

(a) Programs and Services. ABDC will_promptly provide Available Programs (subject to roll-out schedules and sequential
program activation) in which Customer enrolls from time to time pursuant to applicable industry standards and laws and Term
Sheets and program materials ABDC provides to Customer that prescribe or recommend standards, practices, procedures, policies
and advice relating to the Available Program (“(“Program Guides).”). In addition to written material, ABDC and others,
including Payors (as defined under the-Term Sheet forElevate Provider Netwerk; 1), may publish Term Sheets, Program Guides,
policies, procedures,-exhibits and updates to each of these on AB Central or other websites they maintain, or make them available
on request. A listing of current Available Programs and applicable Term Sheets are accessible on AB Central or from Customer’s
ABDOC sales representative.

(b) Statements of Work. From time-to-time, Customer may engage ABDC to provide other goods and services including custom
work or a special project with terms agreed pursuant to a "statement of work" and this Agreement.

(c) Data Protection. ABDC will protect and only use Pharmacy Data (as—defined-belewjand Business Contact Information
provided by or on behalf of a-Customer pursuant to the-Bata—PretectionProvisions—{(Exhibit A)-ef-the Premier-Agreement in

connection with any Available Program that involves access to PharmaeyDatasuch information and, in connection with any
Avarlable Program that 1nvolves access to protected health 1nformatron (PHI in Exhrbrt B)—a&—refereneed—m—ﬂq%l-l-llAA—Buemess

GLam—Reeeﬂerhaﬂer%eMees—aﬂd—P&Hen{—Eng&gemeM—@en%eH, pursuant to the Busmess Assocrate Agreement (Exhlbrt B or as
otherwise agreed) under HIPAA, the HITECH Act and implementing regulations including the Privacy, Security, and Breach

Notification Rules (each defined in Exhibit B).

4. CUSTOMER COMMITMENTS.

(a) Program Agreement. During the Term, Customer may request to enroll a Pharmacy in an Available Program by submitting
the required Pregram-Seleetionprogram enrollment form(s) to request that ABDC begin providing the Available Program. For
Available Programs that involve access to Pharmacy Data, Customer will sign a Data Authorization as part of enrollment.

(b) Compliance. Customer will comply with this Agreement, Term Sheets and Program Guides, including qualifications or
other actions Customer must meet to be eligible, each as amended by ABDC from time to time. If Customer does not comply, it
may not participate in such Available Program or, if it is participating, its right to do so may be revoked. Customer is responsible
for acquiring and maintaining all equipment, software and services, including “Change Healthcare” claims switch services, or such
services provided by another claims switch services provider approved by ABDC in writing, required for certain Available
Programs, specified as necessary in Program Guides. Such items and services must be purchased from vendors meeting Available
Program specifications to ABDE'sABDC’s reasonable satisfaction.

(c)  Payment. Unless otherwise agreed, ABDC will bill fees monthly and add to the billed amount any applicable sales, use or
other tax or charges, with payment due under terms of Customer's prime vendor agreement or ABDC’s standard terms.

(d)  Use of Available Programs. Customer may only use an Available Program for its own business and only at a Pharmacy that
Customer has enrolled in such Available Program. Nothing supplied by ABDC under this Agreement, including performance
measurements, business advice, or cost or price data, is a substitute for Customer's business and professional judgment or will
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dictate to Customer at what price to sell services, pharmaceuticals or other merchandise, except to the extent Customer and a third
party each agree (including as a part of the Elevate Provider Network). Customer is fully responsible for use of data and advice
obtained through Available Programs. ExeeptasExcept as expressly permitted otherwise herein respecting disclosures required by
law, Customer must keep confidential and not disclose, redistribute, reverse engineer, supply, license or sell any analyses, processes,
advice or any other intellectual property of ABDC, including reports and methods, relating to Available Programs.

5. PROVISIONS AND POLICIES. ABDC may developunilaterally amend this Agreement, including, without limitation
developing new or i#ymodifying existing Exhibits hereto and/or Available Programs and their respective policies-an€, procedures,
whiehand corresponding Term Sheets, which any such amendments are effective 60 days after they are made available or any shorter
period specified in a Term Sheet, as applicable. Customer consents to receiving notices, advertisements and other marketing materials
by fax or email from ABDC and its corporate affiliates. ABDC will provide notice via fax or email respecting any unilateral amendment

to thrs Agreement as provrded herern Partrcrpatlon in an Avallable Program and all Term Sheets 1ncorporate this Agreement—&ﬂd—rts
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STATE-SPECIFIC ADDENDA TO MASTER PROGRAM AGREEMENT
MARYLAND

The Maryland Insurance Administration requires that certain provisions in pharmacy services administrative contracts (as defined in
Md. Code, Ins. § 15-2001(d)) between pharmacy services administrative organizations (as defined in Md. Code, Ins. § 15-2001(¢e)) and
independent pharmacies (as defined in Md. Code, Ins. § 15-2001(b)) be amended to be consistent with applicable Maryland law. To the
extent that Customer is a pharmacy or owns certain pharmacies that satisfy the definition of “independent pharmacy” as defined in Md.
Code, Ins. § 15-2001(b), the following Maryland State Addendum to the Master Agreement applies and amends the terms of the
Agreement, as follows:

MARYLAND STATE ADDENDUM TO MASTER PROGRAM AGREEMENT

This Maryland State Addendum to Master Program Agreement (this “Addendum”) is incorporated in its entirety into, and made a part
of, that certain Master Program Agreement, including all term sheets, exhibits, addenda, schedules and amendments thereto (collectively,
the “Agreement”) entered into by and between AmerisourceBergen Drug Corporation d/b/a Elevate Provider Network (“ABDC”) and
Customer (as defined in the Agreement), effective as of the Effective Date (as defined in the Agreement). ABDC and Customer are also
referred to in this Addendum as a “Party” and, collectively, the “Parties”.

RECITALS

A. WHEREAS, ABDC is a pharmacy services administrative organization and operates a network of pharmacies, including
Customer, that have authorized ABDC to enter into and bind the pharmacies to certain Payor Contracts on their behalf.

B. WHEREAS, the Parties entered into the Agreement as of the Effective Date.

C. WHEREAS, Customer is a pharmacy or owns certain pharmacies that satisfy the definition of “independent pharmacy” as
defined in Md. Code, Ins. § 15-2001(b).

D. WHEREAS, in order to comply with applicable provisions of the Insurance Article, Annotated Code of Maryland, including,
without limitation, Title 15, Subtitles 15 and 20 of the Insurance Article, Annotated Code of Maryland, including, without
limitation, Insurance Article §§ 15-1611, 15-1628, 15-1628.1, 15-1628.2, 15-1628.3, 15-1629, 15-1631, 15-1633, 15-1634, 15-
1635, 15-1636, 15-1637, 15-1638, 15-1639, 15-2011, 15-2013(c), 15-2014(c), 15-2015, and 15-2016, Annotated Code of
Maryland, and the corresponding regulations promulgated in connection therewith, including, without limitation, the Code of
Maryland Regulations (collectively, the “MD Laws”), the Parties desire to mutually amend the Agreement as provided herein.

NOW THEREFORE, the Parties agree as follows:
1. Incorporation. The initial paragraph and Recitals to this Addendum are hereby incorporated herein and made a part hereof.
2. Scope. For independent pharmacies (as defined in Md. Code, Ins. § 15-2001(b)) receiving services in the State of Maryland,
this Addendum modifies the Agreement with respect to the Parties’ performance and activities in accordance with certain
legislative and regulatory requirements applicable to the Parties in the State of Maryland. Notwithstanding anything to the

contrary contained herein or in the Agreement, in the event of any conflict between the terms of this Addendum and the
Agreement, the terms of this Addendum shall control.

3. Definitions.

a. “Brand Drug” or “Brand Name Drug” shall be as defined in Health Occupations Article, §12-504, Annotated Code
of Maryland.

b. “Generic Drug” shall be as defined in Health Occupations Article, §12-504, Annotated Code of Maryland.

c. “Multisource Generic Drug” means a generic drug as defined in Health-General Article, §21-2C-01(f), Annotated
Code of Maryland, for which there is at least one other drug and does not include a Brand Name Drug.

d. For the purposes of this Addendum, the term “Pharmacy(ies)” shall include Customer and/or Customer’s pharmacies,
as applicable, in the State of Maryland that satisfy the definition of “independent pharmacy” as defined in Md. Code,
Ins. § 15-2001(b).

e. All capitalized terms contained but not otherwise defined herein shall be defined as set forth in the Agreement.
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4. Compliance. ABDC shall comply with, and may not engage in any activity that is prohibited pursuant to, the MD Laws. To
the extent that the Agreement contains any provisions, or portions thereof, in violation of the MD Laws, such provisions, or
portions thereof, are deleted in their entirety. Without in any way limiting the foregoing, ABDC’s obligations pursuant to the
MD Laws shall include the following:

a.

Pharmacies will not be directly or indirectly charged or held responsible for a fee or performance-based reimbursement
related to adjudication of a Claim or an incentive program.

ABDC may not make or allow any reduction in payment to the Pharmacies for pharmacy services or directly or
indirectly reduce, or allow the reduction of, a payment to the Pharmacies for a pharmacy service under a reconciliation
process to an effective rate of reimbursement, including generic effective rates, brand effective rates, direct and
indirect remuneration fees, or any other reduction or aggregate reduction of payments.

Except to the extent expressly provided otherwise under the MD Laws, if a Claim has been approved through
adjudication, ABDC may not retroactively deny or modify, or allow the retroactive denial or modification of],
reimbursement to a Pharmacy or Pharmacy’s pharmacist(s), as applicable, for the approved Claim.

Pharmacy and/or Pharmacy’s pharmacist(s), as applicable, are not prohibited from providing or discussing retail prices
or cost sharing with beneficiaries.

ABDC may not reimburse, or allow the reimbursement of, a covered drug in an amount that differs, including zero,
based on the identity of the wholesale distributor used by a Pharmacy for acquisition of the covered drug.

Except for instances of error or fraud, ABDC may not, nor may ABDC allow a pharmacy benefits manager to,
reclassify, recategorize, or recharacterize an adjudicated Claim.

Pharmacy and/or Pharmacy’s pharmacists are not in any way prohibited or restricted from filing a complaint with the
Maryland Insurance Commissioner.

ABDC’s internal appeals procedures regarding the investigation and resolution of disputes filed against ABDC by a
Pharmacy shall be as provided in the Agreement; provided, however, that such procedures shall only apply to the
extent not otherwise prohibited by the MD Laws.

5. Miscellaneous.

Changes in Law. This Addendum will, without the need for further action from the Parties, be deemed automatically
amended to incorporate any and all changes to the MD Laws, including any additional provisions required to be
included herein pursuant to the MD Laws, effectuated after the Effective Date.

Governing Law. For independent pharmacies receiving services in the State of Maryland, each of the Agreement and
this Addendum will be interpreted and governed by the laws of the State of Maryland without regard to its choice-of-
law principles.

Ownership Disclosure. Customer acknowledges that ABDC exists and functions as a fictitiously named subdivision
operating under AmerisourceBergen Drug Corporation, a prescription drug, biologics, and medical device distribution
company. ABDC will notify Customer within 5 days of any material change in its ownership or control as it relates to
the foregoing.

Disclosure to Customer. ABDC will provide copies of Payor Contracts, including any payment schedules or
reimbursement rates applicable thereto, in addition to any amendments thereto, to Customer within five (5) business
days following the execution thereof. For the avoidance of doubt, any and all Payor Contracts provided hereunder
shall constitute Confidential Information and, without in any way limiting Customer’s other confidentiality obligations
in connection with the same, may not be disclosed to ABDC’s competitors.

No Purchase Required. Nothing in the Agreement shall in any way require Customer to purchase drugs, biologics, or
medical devices from ABDC.
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SOUTH CAROLINA

The South Carolina Department of Insurance requires that certain provisions in PSAO-pharmacy contracts (as defined in S.C. Code §
38-71-2310(6)) between pharmacy services administrative organizations (as defined in S.C. Code § 38-71-2310(5)) and pharmacies (as
defined in S.C. Code § 38-71-2310(2)) be amended to be consistent with applicable South Carolina law. To the extent that Customer is
a pharmacy or owns certain pharmacies that satisfy the definition of “pharmacy” as defined in S.C. Code § 38-71-2310(2), the following
South Carolina State Addendum to the Master Agreement applies and amends the terms of the Agreement, as follows:

SOUTH CAROLINA STATE ADDENDUM TO MASTER PROGRAM AGREEMENT

This South Carolina State Addendum to Master Program Agreement (this “Addendum”) is incorporated in its entirety into, and made
a part of, that certain Master Program Agreement, including all Term Sheets, Exhibits, Addenda, Schedules and Amendments thereto,
(collectively, the “Agreement”) entered into by and between AmerisourceBergen Drug Corporation d/b/a Elevate Provider Network
(“ABDC”) and Customer (as defined in the Agreement), effective as of the Effective Date (as defined in the Agreement). ABDC and
Customer are also referred to in this Addendum as a “Party” and, collectively, the “Parties”.

RECITALS

A. ABDC is a pharmacy services administrative organization and operates a network of pharmacies, including Customer, that
have authorized ABDC to enter into and bind the pharmacies to certain Payor Contracts on their behalf.

B. The Parties entered into the Agreement as of the Effective Date.

C. Customer is a pharmacy or owns certain pharmacies that satisfy the definition of “pharmacy” as defined in S.C. Code § 38-71-
2310(2).

D. In order to comply with applicable provisions of the South Carolina Code of Laws, including, without limitation, Title 38,
Chapter 71 of the South Carolina Code of Laws, including, without limitation, Insurance Article §§ 38-71-2310, 38-71-2320,
38-71-2330, 38-71-2340, and 38-71-2350, South Carolina Code of Laws, and the corresponding regulations promulgated in
connection therewith, including, without limitation, the South Carolina Code of State Regulations (collectively, the “SC
Laws”), the Parties desire to amend the Agreement as provided herein.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
agree to be legally bound as follows:

1. Incorporation. The initial paragraph and Recitals to this Addendum are hereby incorporated herein and made a part hereof.

2. Scope. For pharmacies (as defined in S.C. Code § 38-71-2310(2)) receiving services in the State of South Carolina, this
Addendum modifies the Agreement with respect to the Parties’ performance and activities in accordance with certain legislative
and regulatory requirements applicable to the Parties in the State of South Carolina. Notwithstanding anything to the contrary
contained herein or in the Agreement, in the event of any conflict between the terms of this Addendum and the Agreement, the
terms of this Addendum shall control.

3. Definitions.

a. For the purposes of this Addendum, the term “Pharmacy(ies)” shall include Customer and/or Customer’s pharmacies,
as applicable, in the State of South Carolina that satisfy the definition of “pharmacy” as defined in S.C. Code § 38-
71-2310(2).

b. All capitalized terms contained but not otherwise defined herein shall be defined as set forth in the Agreement.

4. Compliance. ABDC shall comply with, and may not engage in any activity that is prohibited pursuant to, the SC Laws.
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5. Miscellaneous.

a. Changes in Law. The Parties agree to take any and all actions with respect to this Addendum as may be necessary to
comply with any and all changes to the SC Laws, as may be amended from time to time, including, without limitation,
amending this Addendum to incorporate any additional provisions required to be included herein or amending this
Addendum to amend or remove any provisions included herein required to be amended or removed.

b. Governing Law. For pharmacies receiving services in the State of South Carolina, each of the Agreement and this
Addendum will be interpreted and governed by the laws of the State of South Carolina without regard to its choice-
of-law principles.

c.  Ownership Disclosure. Customer acknowledges that ABDC exists and functions as a fictitiously named subdivision
operating under AmerisourceBergen Drug Corporation, a prescription drug, biologics, and medical device distribution
company. ABDC will notify Customer within five (5) days of any material change in its ownership or control as it
relates to the foregoing.

d. Disclosure to Customer. ABDC will provide copies of Payor Contracts, including any payment schedules or
reimbursement rates applicable thereto, in addition to any amendments thereto, to Customer within three (3) days
following the execution thereof. For the avoidance of doubt, any and all Payor Contracts provided hereunder shall
constitute Confidential Information and, without in any way limiting Customer’s other confidentiality obligations in
connection with the same, may not be disclosed to ABDC’s competitors.

e. No Purchase Required. Nothing in the Agreement shall in any way require Customer to purchase drugs, biologics, or
medical devices from ABDC.
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AVAILABLE PROGRAM ENROLLMENT FORM & DATA AUTHORIZATION

Eligibility for Available Programs

This form is used to initiate the enrollment process.Available Program Enrollment

Enrollment is not complete unless all requirements, including, without limitation, activation and onboarding steps, are met. Term
Sheets outline applicable eligibility criteria, requirements, and prerequisites. AmerisourceBergen Drug Corporation (“ABDC”

may immediately and at any time terminate or modify, as applicable, any of Customer’s, or any of its Pharmacy’s, participation
in any Available Program that includes eligibility qualifications, requirements, and/or criteria, as provided in applicable Term
Sheets and/or enrollment forms, that Customer, or any of its Pharmacies, does not satisfy. Available Programs are intended for

Customer’s locations operating in good standing under a distribution agreement that designates ABDC as its prime vendor.

O Elevate Provider Network®™ (Term Sheet 1)
By selecting Elevate Provider Network, Customer hereby grants its authority to Elevate Provider Network to serve as its
contracting agent to negotiate and execute Payor Contracts on behalf of Customer, pursuant to which Customer’s pharmacy
locations will be bound and comply with all such terms and conditions. Members not enrolled in the GNP Premier Program
pay a monthly fee of $189 per location.

[J Elevate Advanced Features (Term Sheet 2 — 3)
Elevate Advanced Features is a suite of services fremmade available by certain of the Program Partners listed(as defined
below) and designed to assist Customer with its healthcare operations, including treatment, payment, and healthcare
operations activities. Fee is included for Elevate Provider Network members. Members not enrolled in the GNP Premier
Program pay monthly fee of $189. Excludes enrollment in patient care services solutions offerings via ABDC which require
the execution of a separate enrollment form, direct agreement with the respective Program Partner, and payment of additional
fees (which vary depending on the method of enrollment utilized).

= Includes PPE Solutions (Term Sheet 2A)
Powered by Change Healthcare, participation in Pre and Post Edit Solutions requires Customer to have or execute an
agreement with Change Healthcare for claims switching services.

= Includes Claim Reconciliation Services (Term Sheet 2B)
Powered by EnlivenHealth, the self-service option is included; Customer may upgrade to Concierge Service directly
with EnlivenHealth or use an outside reconciliation vendor at additional fees.

=_Includes P&Hent—Engagement—Gen%eF(IFeFm—Sheet—Z-G)

= Enroll-my-pharmaey-in InSite from ABDC (Term Sheet 3)

A proprietary data analytrcs system used to measure and compare pharmacy performance by organizing and analyzing
Pharmacy Data inclading A A a-data-(as defined below). Fee
is included with Elevate Advanced Features.

U Five-Star Rebate (Term Sheet 4)
A PRxO Generics rebate that recognizes and rewards performance in pharmacy quality measures. In exchange, Customer
provides consent to extract dispense usage data from Pharmacy Data (as defined below) and, unless restricted by Customer’s
designated buying group agreement (if any), share it with ABDC sales and other associates to identify missed opportunities
and to assist Customer in optimizing purchase performance.

Front-End Solution programs (Term Sheet 5)
The following interrelated programs are designed to assist Customer in promoting traditional drugstore non-prescription product
categories. Certain services are available only to Premier and GNP Pharmacies. Please identify your selections below:

[0 Planogram services O Front-End Support Kit
Premier: Included; no additional fee Premier: Optional; no additional fee
GNP: No additional fee GNP: No additional fee
Other: $55 per month Other: Not available
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[0 Retail Product Zone Pricing Service [0 Merchandising Services

Premier: Included; no additional fee Premier: Included; no additional fee
GNP: No additional fee GNP: $356399/merchandiser/day
Other: $45 per month ($89 with Planograms) Other: Limited availability

[ First To Shelf™ (AutoShip New OTC)

Premier: Required; no additional fee
GNP: No additional fee
Other: Not available
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|  -Digital Marketing programs (Term Sheet 6)
The following interrelated programs are part of an overall strategy to attract and engage patients and consumers online.

[0 MyGNP Website [0 Digital and Social Media Marketing
Premier: Included; no additional fee Premier: Included; no additional fee
GNP: Included; no additional fee GNP: Not available
Other: Not available Other: Not available

[0 My GNP Mobile App [0 Local Listings Management
Premier: Included; no additional fee Premier: Included; no additional fee
GNP: Included; no additional fee GNP: Included; no additional fee
Other: Not available Other: Not available

Business Coaching (Term Sheet 7)
ABDC assigns a business coach to Customer who will assess the current performance and practices of Customer’s pharmacy locations
and recommend new practices and opportunities to improve profitability.

O Business Coaching

Premier: Included; no additional fee
GNP: Not available
Other: Not available

Pharmacy Data Services (Term Sheet 8)

ABDC will furnish the selected data services to Customer to assist with pharmacy computer applications, including pharmacy
management and point-of sale systems. Multi-location computer systems, whether or not connected, will be charged per Pharmacy
or other location.

[0 Catalog & Price Update Service - OTC [0 Catalog & Price Update Service - Rx
Premier: Included; no additional fee Premier: Included; no additional fee
GNP: $55 per month GNP: $55 per month
Other: $55 per month Other: $55 per month

Unsaleable Returns (Term Sheet 9)
ABDC will assist you in recovering the value of unsaleable products by providing a comprehensive solution for disposal
including all processing, shipping, and destruction costs.

[0 Unsaleable Returns [0 On-Site Assistance
Premier: Included; no additional fee Premier: Included; no additional fee
GNP: Included; no additional fee GNP: Not available
Other: Not available Other: Not available
Additional Terms

Data Authorization Consent
These programs are designed to aid Customer’s pharmacy locations in its treatment, payment, and healthcare operations activities
(““Available Programs”). In order for ABDC and its Program Partners (as described below) to provide Customer with the Available
|  Programs, Customer, by signing belows: (i) authorizes ABDC to receive financial, operational, pharmacy, performance, business,
operational, pharmacy, and patient data, including protected health information, on behalf of Customer (“Pharmacy Data”)
directly from Customer or indirectly from third parties supporting or participating in the Available Programs, including without
limitation Customer’s designated pharmacy system vendor, designated point-of-sale system vendor, designated reconciliation
service provider, IQVIA, InSite, IntrinsiQ Specialty Solutions, LLC, Change Healthcare (a part of Optum®) or other claims
switehswitching service provider approved by ABDC in writing, EnlivenHealth; (f/k/a FDS AMPLICARE). Retail Insights and
Outcomes Operating, Inc. (f/k/a/ Prescribe Wellness) or other patient services provider approved by ABDC in writing
(collectively, “Program Partners™)”); and; (ii) authorizes and directs ABDC and the Program Partners to exchange Pharmacy Data
on Customer’s behalf to support Customer’s participation in the Available Programs.
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This data authorization is intended to constitute Customer’s written consent under the applicable HIPAA Business Associate
Agreement or similar document between Customer, ABDC and/or Program Partners for the exchange of Pharmacy Data on
Customer’s behalf. ABDC’s receipt and use of Pharmacy Data is subject to the terms of the program documentation applicable
to the specific Available Programs in whrch Customer enrolls (“Program Documentatron”) such as the parties’ MPA (as defined
below) and accompanying Exhibits and Term Sheets.
Customer acknowledges that in conformance with the Program Documentatlon ABDC associates with a need to know may access
and use Pharmacy Data including protected health information to assist Customer in its treatment, payment, and healthcare
operations activities. This authorization will automatically terminate thirty (30) days after Customer ceases its participation in the
Available Programs.

Business Coach Data Authorization Consent

Customer will furnish certain business, operational and financial data regarding its Pharmacy location-te-its Business-Coach,
including protected health information, (“Business Data™).”) to its Business Coach. ABDC’s receipt and use of Business Data is
subject to the terms of the applicable Program Documentatlon such as the parties’ MPA (as defined below) and accompanying
Exhibits and related Term Sheets. This Business Data
authorization is mtended to constrtute Customer s Wrrtten consent under the applicable HIPAA Business Associate Agreement or
similar document between Customer and ABDC and/or Program Partners for the exchange of Business Data on Customer’s
behalf. This Business Data authorization is in addition to and supplements Customer’s Data Authorization Consent for Pharmacy
Data previously executed and provided to ABDC. Customer acknowledges that in conformance with the Program Documentation,
ABDC associates with a need to know may access and use Business Data, including protected health information, to assist
Customer in its treatment, payment, and healthcare operations activities. This authorization will automatically terminate thirty
(30) days after Customer ceases its participation in the Available Programs.

Acknowledgment of Terms
Customer represents and warrants that it has executed or will execute a Master Program Agreement or GNP Premier Agreement
(collectively “MPA”) with ABDC. If Customer has not yet executed an MPA, this Available Program Enrollment Form & Data

Authorization and related Term Sheets will become effective on the date of the MPA. Customer represents and warrants that it
has the legal authority to enter into the MPA, all related Term Sheets, and this Available Program Enrollment Form & Data
Authorization. This Available Program Enrollment Form & Data Authorization are incorporated by reference with and into the
MPA and Term Sheets and are binding upon the parties.

PHARMACY NCPDP ID:
D/B/A:
Address:

Customer

By:

Name:

Title:
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Date Signed:

O o0 o°
0’0 0’0 0’0

Fax completed form to 877-687-8699
or, email to
or, mail to AmerisourceBergen Drug Corporation *+ 1 West First Avenue, Conshohocken, PA; 19428
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Term Sheet 1

Elevate Provider Network™
Term Sheet

All other terms and conditions of the Master Program
Agreement, including all Exhibits thereto, are hereby
incorporated by reference into this Term Sheet. Certain
capitalized words applicable to the Elevate Network (as defined
below) are defined at the end of this Term Sheet. Capitalized
words not herein defined have the meaning set forth in the
Master Program Agreement and Exhibits thereto.

1. Program Description

a) Negotiated Payor Contracts and Central Pay. On behalf of
Network Providers that join the Elevate Provider Network
£ (“Flevate Network");”). ABDC negotiates and enters into
written agreements with Payors (‘“Payor Contracts”). By
entering into the Elevate Network as a Network Provider,
Customer hereby authorizes ABDC to negotiate with Payors on
behalf of Network Provider and to enter into such Payor
Contracts, and Network Provider agrees to be bound by such
Payor Contracts. Payor Contracts encompass a variety of areas,
including, but not limited to, pharmaceutical-product
reimbursement rates that may be tied to individual or Elevate
Network-wide aggregate performance (such as STAR quality
measures) or financial metrics (such as network-wide aggregate
brand or generic effective rates) for Network Providers to
provide Covered Services to Members. Most Payors pay
Network Providers for Covered Services through Central Pay.

b) Elevate Advanced Features. Network Providers will be
concurrently enrolled in the Elevate Advanced Features (Term
Sheet 2) which requires Network Providers to utilize Claims
switch services provided by Change Healthcare (a part of
Optum® and hereinafter, “Change Healthcare”) or other
Claims switch service provider approved by ABDC in writing.
Network Providers may request to opt out of Elevate Advanced
Features, which Elevate Network may, in its sole discretion,
allow without reduction in the monthly fee. Please see the Term
Sheets specific to the Elevate Advanced Features for program
descriptions and terms and conditions.

2. Pricing and Availability

Premier: Required; no additional fee
GNP: $189/month (incl. Elevate Advanced Features)
Other: $189/month (incl. Elevate Advanced Features)

Additional fees may apply for stores processing more than
10,000 Claims in a month.

Additional data fees may apply for stores that use alternative,
approved switch service providers for Elevate Advanced
Features.

3. ABDC Responsibilities

a) Payor Contracts. ABDC enters into Payor Contracts on
behalf of the Elevate Network for Payor Contract participation
and arranges for payment of Claims through Central Pay. Payor
Contracts, take effect for each applicable Network Provider as
Payors recognize its participation. ABDC makes no
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representation or warranty, including any implied warranty,
about Payors, financial viability of individual rates or networks,
or applicability of any particular Payor Contract to any
particular Network Provider, and ABDC assumes no fiscal
responsibility for any Claims. ABDC is not a surety or
guarantor for Claim payment; nor is ABDC a fiduciary beyond
what has been expressly granted in Section 4 (a). In no event
shall ABDC be obligated to pay Customer for any services
rendered by each Network Provider if ABDC has not received
monies from Payor with respect to the Network Provider that is
sufficient to pay for such services.

b) Help Desk and Other Services. ABDC provides help desk
service during normal business hours, publishes newsletters
and, provides certain other Claims-related assistance, and
provides or makes available other offerings, which may be
subject to additional terms and conditions, in connection with
Network Providers’ participation in the Elevate Network
including an online portal through which Network Providers
may access certain information relating to Elevate Network
participation.

¢) Disputes. Nominal fees paid by Network Providers are for
simplified access to Payor Contracts through the Elevate
Network. Fees are not sufficient, nor does this Available
Program have resources, to resolve reimbursement, payment,
audit and other disputes arising among Customer—and, its
Network Providers, Payors and/or others, including current or
Former Participants;—e+ and other NetworkProviders-network
providers. Customer will comply with each Payor’s respective
dispute resolution processes, including Network Provider rights
and obligations;—are—euthined in connection therewith, as
provided in the respeetiveapplicable Elevate Documents. As a
courtesy, ABDC may assist with initial investigations of such
disputes to clarify their nature and attempt prompt resolution.
Customer authorizes ABDC to provide information related to
such disputes to Payors, including invoices from ABDC's
records and supporting material provided by Customer, and to
receive information and documents related to disputes from
Payors.

d) Promote Elevate Network. ABDC promotes the Elevate
Network to Payors, including reporting to Payors specific
capabilities, services and accreditations of individual Network
Providers.

e) Central Pay. ABDC makes EFT deposits to
Custemer'sCustomer’s account(s) after ABDC matches
payment received from a Payor on Custemer'sCustomer’s
Network Provider(s)’ behalf with corresponding electronic
EOBs-, less fees and any other charges, withholds, or offsets
imposed under thisthe Agreement. For Network Providers in
good standing with ABDC and Payors, ABDC makes
commercially reasonable efforts to wire bank instructions
within one (1) business day after receiving funds and matching
EOBs;. Notwithstanding the foregoing, ABDC may reduce the
frequency of payments made to Network Providers that are not
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in good standing with ABDC and/or Payors, including without
limitation, using commercially reasonable efforts to wire bank
instructions within one (1) week for—al—others;—with—after
receiving funds generally—available—the followingday—and
matching EOBs.
f) Central Pay System. ABDC makes available a web-based
portal with defined security protocols, for Customer to access,
print and download EOBs, including Claim, payment and
deposit detail for up to the prior thirty-six (36) months by
Network Provider. Network Providers may also receive Claim
reimbursement information via email, fax or mobile
applications. Former Participants will lose access to Central Pay
twelve (12) months after the last payment is received by a
Payor.

g) Outside Reconciliation Vendors. As an alternative to the
reconciliation services included under Elevate Advanced
Features, ABDC collaborates with other pharmacy system and
reconciliation service providers that meet ABDC's
specifications (“Outside Reconciliation Vendors”) and
provides automated EOBs to Network Provider's Outside
Reconciliation Vendor or for direct import into Network
Provider's pharmacy system (not widely available). ABDC
charges each Network Provider or its Outside Reconciliation
Vendor a $55.00 per month fee to provide automated EOBs.

4. Customer Responsibilities

a) Grant Authorization to Elevate Network-ABDC. By
enrolling in this Available Program, Customer represents and
warrants that it has: (i) executed a Master Program Agreement
MPAwith ABDC;; and (ii) the legal authority to enter into
the MPAMaster Program Agreement and all related Term
Sheets for each Network Provider. Customer hereby grants its
authority to ABDC: (1) to serve as its contracting agent to
negotiate and execute Payor Contracts on behalf of Network
Provider(s) pursuant to which Network Provider(s) will be
bound and comply with all such terms and conditions; (2) to
collect and receive on Network Provider’s behalf, accounts
receivable generated by billings and Claims for reimbursement;
and (3) to deposit into ABDC’s Central Pay account any
remuneration provided under or in connection with Payor
Contracts on behalf of Network Provider(s).

b) Acceptable Star Ratings. Certain Payors may use aggregate
performance network-wide Star ratings as determinants in
reimbursement formulas. Network Provider(s) must use
reasonable efforts to achieve and retain an average star rating
of 3.0 or higher.

¢) Licensing, Training & Elevate Documents. Each Network
Provider will comply with the Elevate Documents and with this

Term Sheet. Elevate Documents and updates may be published
on one or more web-based portals maintained by ABDC or
Payors. Upon request, and upon Network Provider’s execution
of a non-disclosure form, ABDC will provide current copies of
Elevate Documents applicable to Network Provider’s
participation hereunder, including applicable Payor Contracts,

or direct Network Provider to online resources. Fer—speaahzeé

mius&eﬂAs part of its apphcable obhgatlons required to remain
in good standing: (i) each Network Provider, its pharmacists
and other employees will maintain and keep current all
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applicable licenses, authorizations, approvals, permits, and
certifications necessary to provide Covered Services, including,
without limitation, unrestricted licensure, accreditation, and/or
certification from the U.S. Drug Enforcement Agency, each
applicable board of pharmacy, and as otherwise required under
Payor Contracts; (ii) Customer will: (1) maintain and timely
update any and all such information in Network Provider’s
NCPDP profile; and (2) timely provide evidence of any of the
foregoing to ABDC or Payors upon request; and (iii) respecting
specialized Covered Services, such as long-term care,
compounding, home infusion, mail order, specialty drug or
immunization, each Network Provider and its employees must
meet applicable licensing, accreditation, training and other
requirements and otherwise comply with applicable laws and
obligations under the Elevate Documents.

d) Enrollment. Where Payor Contract enrollment requires
additional materials to be submitted, Customer will promptly
and accurately complete enrollment materials, initiate access
for each authorized user, prevent disclosure or misuse of
passwords, and promptly validate receipt of test deposits to its
account for each Network Provider. Customer will promptly
update such information on request and upon changes in
Network Provider's ownership, licensing, disciplinary history,
banking, payment instructions, or other information provided in
enrollment materials and updates and otherwise comply with
Program Guides. Not all Payors use Central Pay, and some
require separate enrollment materials.

e) Outside Reconciliation Services. By directing ABDC to
provide EOBs to its Outside Reconciliation Vendor, Customer
authorizes ABDC as its business associate to provide protected
health information and other Pharmacy Data and warrants to
ABDC that it has all required agreements in effect for each
Network Provider, including business associate agreements.
Customer will promptly notify ABDC if any such agreement
terminates so ABDC discontinues disclosure. Outside
Reconciliation Vendors each determine pricing and features,
which Customer must determine are compatible with its
systems.

f) Dispute Liability. While ABDC may provide courtesy
assistance with disputes under Paragraph 3(c), each Network
Provider is solely responsible for its relationships with Payors,
including responding to, defending and resolving any and all
Payor disputes—, whether relating to matters respecting
payment or otherwise, including paying applicable legal

expenses) and paying-any amounts owed as a result of a dispute.

Customer must immediately—notifyr—ABDC,—via—email—at
Sleape medienasser s pecbore snesnn LU Das o aede i
disputecomply with a-Payor-or-initiates--or-otherwise-becomes

himitation,—legal—aetiom;applicable notice requirements in
connection with aPayerPayor disputes as provided in Section 8
herein. Any such dispute notice shall include, without
limitation, a description of the nature and extent of the dispute.

g) Central Payments and Offsets. As part of its applicable
obligations required to remain in good standing, Customer
agrees to not incur a negative balance in its Central Pay account
with Elevate Network. Customer acknowledges and agrees that
ABDC may withhold. delay. or offset Central Pay amounts
owed to Network Provider(s) in the event of an audit,
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investigation, network and individual obligations related to
Payor Contracts, or other disputed amount between the Payor
and a Network Provider. Customer agrees to reimburse ABDC
in full and to indemnify ABDC for any offset taken by a Payor
against a Network Provider. In addition, ABDC may, in
advance, reduce-e+, delay. or offset etherany payments to a
Network Provider, including without limitation payments from
another Payor, if in ABDC’s reasonable determination an
anticipated offset by a Payor may result in a negative balance
for such Network Provider. In such a case, Customer expressly
authorizes ABDC, at its discretion and based on its best
judgement and information, to withhold an amount of funds
which may be at issue between Network Provider and Payor. If
Customer incurs a negative balance under Central Pay, ABDC
may, at its option: (i) withhold funds from future payments until
such time as such Network Provider’s balance under Central
Pay is zero dollars or above, (ii) debit Network Provider’s bank
account for the negative amount, or (iii) invoice Network
Provider for such negative amount, which sum will be due and
payable with five (5) days following Network Provider’s
receipt of invoice. Finally, without limiting ABDC’s other legal
rights, ABDC and its affiliates may withhold, delay or setoff
Central Pay amounts owed to Network Provider, or take any
other lawful actions, to recover any amount (including, but not
limited to, principal, interest, costs, and reasonable attorneys’
fees) owed by Customer to ABDC or its affiliates under this or
any other agreements between ABDC for its affiliates} and
Customer, including but not limited to a Customer’s
distribution agreement or Credit-Asreementcredit agreement
with ABDC ¢or its affiliates)- or its affiliates and/or any other
master program agreement between Customer and ABDC’s
affiliates. Any forbearance or delay in the exercise of any right
or remedy hereunder or as otherwise afforded by law will not
be a waiver of or preclude the exercise of any such right or
remedy.

h) Network-wide Aggregate Performance Payor Contracts.
Customer acknowledges that reimbursement rates can be tied to

individual and network-wide performance or financial metrics
(such as brand and/or generic effective rates) that may result in
periodic or post-year-end recoupments from Network
Provider(s) to meet individual or aggregate network-wide
financial obligations under certain Payor Contracts.
Accordingly, if a Network Provider’s performance under a
network-wide Payor Contract has a materially adverse impact
on the Elevate Network as a whole, Elevate may either initiate
holds as outlined above to mitigate the adverse impact or seek
to de-affiliate Network Provider from the Payor Contract or the
Elevate Network as a whole. Network Providers that terminate
prior to the end of the calendar year will be reconciled by
ABDC pursuant to Section 10(c) below.

i) Elevate Network Goodwill. Because operation and
appearance of each Network Provider reflects on other network
providers and the Elevate Network, Customer will use its best
efforts to operate each Network Provider with diligence and
vigor, maintain the highest possible ethics, and maintain its
facilities and personnel in a manner that is a credit to the
community and reflects the high standards and quality of the
Elevate Network, including, without limitation, interacting with
and treating all customers and ABDC personnel in a respectful
and professional manner.
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j)  Exclusivity; Payor Contracts. By enrolling as a Network
Provider, Customer authorizes ABDC to be Network
Provider(s)’s exclusive contracting entity for Payor Contracts
and Central Pay for such Network Provider. A Network
Provider may contract directly with certain Payors but ABDC
may terminate this Term Sheet if an enrolled Network Provider
designates another pharmacy services administration
organization (PSAO) or other party as a contracting entity for
Payor Contracts and Central Pay without ABDC's prior written
approval, with termination effective at the earlier of the date
such designation is effective or thirty (30) days after ABDC's
termination notice under this Paragraph 4(j).

k) Covered Services. Network Provider must provide

Covered Services to all Members pursuantto-in accordance
with the Elevate Documents and c—aehﬁNetweﬂerwdePaﬂd

Ageneyapplicable laws.

1) Accept Payor Reimbursements. Customer authorizes
ABDC to receive payment and EOBs from Payors for each
Network Provider and make deposits to Customer's account(s)
and initiate adjustments for entries as determined by ABDC or
a Payor through a Network Provider audit or for obligations
related to Payor Contracts, as determined by ABDC or a Payor
in accordance with a Payor Contract. Customer will accept
negotiated compensation, inclusive of copayments and charges,
as full payment for Network Provider providing Covered
Services.

m) Protect Confidential Information. Customer must protect
all Confidential Information of ABDC and Payors, including
methods of doing business, any information related to
performance under Elevate Documents, and any lists of
customers, clients, Payors, claim processors or other network
providers, as required pursuant to Paragraph 7 of this Term
Sheet, Paragraph 4.0 of Exhibit C (Provisions) and the Elevate
Documents, oebociae—maethede ot deine Lasipes oo
nformationrelatedto-performance—under-and Customer may

only use and disclose such Confidential Information as
expressly permitted by the Elevate Documents;-o+anytsts—of
customers;-chentsPayors-claim-processors-or-other-Network
Providers.. Except as required-by-lawexpressly permitted by the
Elevate Documents, Customer may not use or disclose any such
Confidential Information for its own benefit-e+, for the benefit
of any other party, or for any other reason without ABDC’s

and/or Payors’ prior written consent—Customer—will-cemply

wobthias s ndhae s poties poonieans sl pelen o dlielaees ol
ConfidentiaHnformation-, as applicable.

n) Insurance Coverage. Customer will for each Network
Provider maintain and provide evidence of commercial general
liability insurance and professional liability insurance
(including druggist'sdruggist’s liability coverage) with limits of
at least $1,000,000 per incident and $3,000,000 annual
aggregate (or such higher limits as ABDC may reasonably
require) for claims arising out of bodily injury, property
damage, personal injury-and, advertising injury, and Covered
Services. as well as such other insurance as required by Payors-

Commereial general-liability or applicable law. Such insurance

will be underwritten on an “‘occurrence™” basis covering
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activities, acts and omissions of Network Provider(s) and its
personnel and will include ABDC and its corporate affiliates as
additional insured. During the Term, such insurance will be
evidenced by a certificate of insurance that provides ABDC
with at least thirty (30) days'days’ written notice of
cancellation, non-renewal or material change. Customer will:
(i) provide ABDC, or any Payor upon such Payor’s request,
with a copy(ies) of such policy(ies) and each renewal prior to
expiration-te-remain—in-good-standing:; and (ii) as part of its
applicable obligations required to maintain in good standing,
maintain and timely update such information in Network
Provider’s NCPDP profile. Any pharmacist or other healthcare
professional providing Covered Services who is not separately
insured by policies with similar coverage and limits must be
covered on Network Provider’s insurance. Lower limits in any
Payor Contract or related material do not override coverage
limits in this Paragraph 4(n).

o) EEO Requirements. Customer warrants that it’s Network
Provider(s) does not and will not discriminate against any
employee or applicant for employment because of race, creed,
color, national origin, religion, gender, sexual orientation or
preference, veteran status, handicap or as otherwise prohibited
by law and will meet affirmative action obligations imposed by
law.

p) Compliance with Distribution Agreement. Participation as a
Network Provider is intended for Customers operating under a
distribution agreement with ABDC naming ABDC as Network
Provider’s primary vendor of pharmaceutical products.
Customer must be in compliance with the terms of its
distribution agreement or Network Provider(s)’s participation
in Elevate Network may be revoked.

q) Maintenance of NCPDP Profile. As part of its applicable
obligations required to remain in good standing, Customer will
maintain and timely update each Network Provider’s NCPDP
Service Provider Profile, Parts I and Parts II (as applicable per
NCPDP), as required by ABDC,. Payors, and the Elevate
Documents.

5. Changes to Elevate Documents

a) Terms. Customer’s Network Provider(s) will comply with
Elevate Documents which ABDC or a Payor may, as
applicable, amend as it determines is appropriate in its sole
discretion. As applicable, ABDC or the Payor will give
Customer notice of material changes and an opportunity to
accept such new provisions or to withdraw from the affected
Elevate Document (to the extent permitted) or the Elevate
Network. Elevate Documents and this Term Sheet are the entire
agreement related to Customer’s and its Network Provider’s
participation in the Elevate Network.

b) Conflicts, Superiority. For any conflict between this Term
Sheet and any Elevate Document, the order of precedence (with
the first being controlling) is: (+i) the Elevate Documents
comprising Payor materials; (2ii) all other Elevate Documents;
and (3iii) this Term Sheet, unless specifically stated otherwise
that this Term Sheet supersedes such conflict.

6. Payor Contract Obligations. Customer’s obligations
respecting Payor Contracts include but are not limited to the
following:
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a) Maintain Records. Customer will maintain for each
Network Provider all records and other information required by
law oforproperadministraton-o-Covered-Semseesunderund
the Elevate Documents. Without limiting the preceding
sentence, Customer will maintain for each Network Provider
adequate records and other information related to Covered
Services provided to Members for seven (7) years or any longer
period required by law or Elevate Documents.

b) Confidentiality. Customer and ABDC will each: (i)
safeguard confidentiality of Member health records as required
by lawthe Agreement, Payor Contracts, and applicable law; and
(ii) ensure that any subcontractors do so_as required. Customer
will ensure that each Network Provider complies with all
applicable confidentiality requirements. As required, ABDC
and Customer entered into a HIPAA Business Associate
Agreement (Exhibit B or as otherwise agreed).

¢) Access to Records. During Term-and-thereafterCustomer
her_inf . ated - | 1 ded
Members—torseven-Chyvears-orum-longerperiod-required-by
law—orElevate Documents—To-the-extent required by-aTo the
extent permitted by the respective Payor Contract or other
Elevate Document, Payors may examine and audit Network
Provider’s records and other information that relates to Elevate

timesNetwork Provider’s participation in the Elevate Network.

d)  General Compliance. Without in any way limiting
Customer’s obligations as otherwise provided herein, Customer
shall comply with any and all Payor Contract requirements
including, without limitation, requirements respecting
insurance and credentialing as provided in this Term Sheet and
the Elevate Documents.

7. Use of Information

a) Ownership of Confidential Information. As among
Customer, ABDC and Payors, each party is the sole owner of
its Confidential Information.

b) Use of Certain Data. Payors provide performance data for
Covered Services, for both the Elevate Network in its entirety
and individual Network Providers, to ABDC. Such information
is Confidential Information that may be used and disclosed by
ABDC if it safeguards confidentiality of Member health
records.

c¢) Marketing and Benefit Information. ABDC and Payors
may use each Network Previder'sProvider’s name, address,
trademarks. logos, and other contact information in
communications related to available benefits and information
about Covered Services for Members. Customer may only refer
to or list ABDC, Elevate Network, or Payors in advertising,
media announcements or promotional or other material in
compliance with this Term Sheet and Elevate Documents.
Customer will promptly discontinue any such use if ABDC
notifies Customer it is disapproved.

d) Pharmacy Data Authorization. Without in any way
limiting, and in accordance with, Exhibit A of the Agreement:
(1) Customer understands, acknowledges. and agrees that: (1)
ABDC may receive and retain Pharmacy Data (including
Claims and payment detail received from Payors) is+etained-in
the InSite pharmacy performance management system from

Page 45-=—-— b s hostnes e s o i e s



ABDC for all Network Providers-; and (2) de-identified data
may be disclosed to third parties if Network Provider(s) is
unidentifiable as its source; and (ii) Customer authorizes: (1)
ABDC to receive Pharmacy Data from Payors and third-party
vendersother Program Partners for each Network Provider-
Customer—autherizes, and to disclose and exchange such
Pharmacy Data to and among Payors and other Program
Partners in connection with Payor Contract activities; (2) access
to and use of Pharmacy Data by ABDC and its managed care
specialists sosranitotheDalaPeateosion Deoioione (Lol
Adin order to assist Customer, file a MAC price appeal with a
Payor, measure Payor and Network Provider compliance and
performance, improve negotiations and assist and promote
Network Providers with Payors—Custemer—autherizes; (3)
ABDC, as its business associate, to combine Pharmacy Data
with similar data received as a business associate of multiple
covered entities, and to use such cumulative data to prepare
reports, analyses and compilations relating to business
performance and market trends to benchmark Customer and
other covered entities against peer groups to improve all
parties'parties’ overall efficiency and performance of healthcare
operations.-De-identified-data-may-be-disclosed-to-third-partics
B e T it

e¢) EQUIPP® Data Authorization. Customer authorizes
ABDC to receive EQUIPP performance data from Pharmacy
Quality Solutions, Inc. and to share the findings with members
of ABDC’s sales force and Customer’s buying group (if any).

8. General

a) Independent Parties. Pursuant to Paragraph 8.5 of Exhibit
C (Provisions), Network Provider, ABDC and each Payor are
independent contractors. Customer is solely responsible for
operating and maintaining its Network Provider’s facilities,
equipment and software and for providing Covered Services to
Members. All medical, clinical and related decisions with
respect to Covered Services are made solely by Customer and
its personnel and not by ABDC or others. The relationship
between a Member and Network Provider is subject to all
requirements and privileges of the pharmacist-patient
relationship.

b) Adverse Actions. In addition to fraud, waste and abuse or
other periodic compliance attestations and any reporting
obligations under Elevate Documents, Customer must
immediately notify ABDC, via email at
Elevate audits@amerisourcebergen.com, if: (i) & Customer or
Network Provider initiates, anticipates, or otherwise becomes
subject to an appeal, dispute, or other legal process. including,
without limitation, state or federal governmental investigation,

arbitration, or other legal action, with-aPayerinvolving a Payor
or otherwise relating to participation in an Available Program,

or_otherwise is initiated—or—anticipated;—or—Customer—or

becomes obligated to produce documents, testimony, and/or
information in connection with—a—dispute—invelving—a
Payortherewith, whether pursuant to a subpoena, state or
federal governmental demand (e.g., civil investigative demand
etc.), or otherwise; (ii) its Network Provider’s pharmacy license
is suspended, challenged, or otherwise threatened; (iii) any
action or restriction, such as actions or restrictions implemented
by governmental agencies, bodies or other instrumentalities
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(e.g., law enforcement seizure, etc.), may affect Network
Provider(s)” ability to meet its obligations, such as those
required by a Payor, licensing agency (board of pharmacy,
DEA, etc.), or other regulatory body; (iv) it or any owner,
Network Provider, or employee is or becomes an excluded
entity or individual on an HHS-OIG or comparable federal or
state list(s) for Medicare, Medicaid, General Services
Administration (GSA) System for Award Management (SAM)
and other healthcare services; or (v) any other occurrence may
adversely impact Network Provider’s participation under a
Payor Contract or ability to perform its obligations and/or
otherwise comply with the Elevate Documents (collectively,
“Adverse Actions”)._Without limiting the foregoing, Customer
must also comply with any separate reporting obligations
required of Network Providers by Payors with respect to
Adverse Actions or other events as provided in the Elevate
Documents.

9. Termination

a) Termination. In addition to termination without cause
under the—Master Agreement, the parties may terminate for
cause pursuant to Paragraph 4(h) of this Term Sheet or
Paragraph 5.0 of Exhibit C (Provisions). Additionally, ABDC
may terminate for cause upon written notice to Customer if
Customer or its Network Provider(s) fails to perform, in any
material respect, its obligations under Elevate Documents and
its failure is not cured within 30 days (or any shorter cure period
in a Payor Contract or related material). Such notice will
describe the nature of the failure and action required to cure the
default, if a cure is possible. ABDC may immediately and in its
sole discretion terminate a Payor Contract with respect to a
Network Provider upon notice to Network Provider(s) (“De-
Affiliation”). Upon Network Provider’s De-Affiliation from a
particular Payor Contract, such Network Provider will no
longer receive Central Payments from that Payor and will need
to contract directly with such Payor to remain in the Payor’s
network.

b) Immediate Termination. Notwithstanding anything to the
previeusparagraphcontrary contained herein, ABDC or a Payor
may terminate an Elevate Document immediately with respect
to a Network Provider, and ABDC may terminate this Term
Sheet immediately, without advanced notice, if Network
Provider: (i) provides a product or service to any Member that
is contaminated, adulterated or does not otherwise meet legal or
professional standards;; (ii) violates any federal, state or local
law applicable to compounding, sale, dispensing, storage,
packaging or use of products or services to Members;; (iii)
cannot provide Covered Services due to an Adverse Action or
otherwises—e; (iv) commits an act or omission that gives a
Payor the right to immediately terminate Network Provider
from a Payor Contract as determined by the Elevate
Documents:; or (v) incurs a negative balance in its Central Pay
account with Elevate Network.

c) Effect. Termination of this Term Sheet in its entirety by
ABDC will terminate Network Provider as to all Payor
Contracts. Termination by ABDC or a Payor of one or more
Network Providers will not cause termination of other Network
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Providers. Termination by one Payor of a Network Provider
will not result in termination of other Payors as to that Network
Provider. Termination of this Term Sheet or a Payor Contract
with respect to either a Network Provider or a Former
Participant for any reason shall not affect the rights and
obligations of the Payor, Network Provider, and/or Former
Participant arising out of any transactions occurring prior to the
effective date of such termination. In the event a Network
Provider and/or Former Participant(s) has incurred financial
obligations to a Payor under a Payor Contract from the Elevate
Network, such Former Participant acknowledges and agrees
that such applicable Payor is permitted to deduct such financial
obligations from Payors’ then current financial obligations to
such Former Participant or Network Provider.

10. Termination Obligations

a) Withholding for Payor Obligations. Upon notice of
termination to a Network Provider of this Term Sheet for any
reason, ABDC will withhold-}: (i) a security deposit of $10,000
or 10% of such Network Provider’s prior 12-month average
deposits, whichever is greater (“Security Deposit”), to cover
typical post-termination Payor adjustments and obligations;;
and 2(ii) any amounts necessary to satisfy Former Participant’s
reasonably anticipated or then outstanding liabilities to ABDC
or a Payor under Paragraphs 4(g), (h) and (1) (e.g., audit, Claim
reversals, BER, GER, and/or DIR, etc.) based on best available
data)-.

b) Post-Termination Deposits and Security Deposits.

Notwithstanding Paragraph 5.2 of Exhibit C (Provisions),
ABDC will make EFT deposits under Paragraph 3(e) to Former
Participant to extent that the net balance exceeds its Security
Deposit and any amounts withheld under Paragraphs 4(g), (h),
(1), and 10(a)(2). ABDC may charge Former Participant a
nominal processing fee for each deposit after termination.

Subject to reduction or delay under this Paragraph 10(b) or
Paragraphs 4(g), (h), and (1), ABDC will pay Former Participant
any remaining Security Deposit once there has been no account
activity for 180 days, and any outstanding obligations have
been satisfied, or invoice Former Participant any negative
amount, which Former Participant shall promptly pay. Any new
Payor activity post termination will restart the 180-day time
period. By way of example, if there is Payor activity at day 179
following Former Participant’s termination from the Elevate
Network, the 180-day clock will begin again, and will continue
to be reset each time there is new Payor activity.
Notwithstanding anything herein to the contrary, in ABDC’s
discretion, at the end of the initial 180 days, ABDC may
evaluate the account’s activity and reduce some or all of Former
Participant’s Security Deposit.

¢) Reconciliation of Aggregate Network-Wide Performance
Payor Contracts. The amount owed by Former Participant shall
be determined by ABDC based on data provided to ABDC by
the applicable Payor(s). ABDC’s resulting calculation shall
constitute the final allocation of financial liabilities owed by
such Former Participant to a Payor under such Payor Contract
for the applicable time period.

ABDC has the discretion to initiate a final allocation of all
Former Participant’s liabilities owed to a Payor under an
aggregate network-wide performance Payor Contract.
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The financial liabilities owed by a Former Participant to a Payor
may be recouped by ABDC through: (i) withholding funds
under Section 4(g) or Section 10; (ii) invoicing a Former
Participant; and/or (iii) permitting the direct recoupment by a
Payor from the Former Participant’s then current payments.

Upon ABDC’s final allocation to a Former Participant, in the
event that any previously withheld funds under Section
10(a)(2ii) exceed the amount of ABDC’s final allocation of
financial liabilities and all other liabilities owed, ABDC will
release any excess funds to Former Participant.

Remainder of page left intentionally blank
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11. Definitions

a) Central Pay is the central payment system implemented by
Elevate Network.

b) Covered Service is a Network Previder'sProvider’s (i)
dispensing of a covered drug or device to a Member, pursuant
to a prescription when required by law; and/or (ii) providing of
such other covered services and/or benefits inelidedfromtime
to-time-byPayersunder a Payor Contract in accordance with

applicable law, in each case pursuant to Elevate Documents and
for which Customer accepts Payer'sPayor’s compensation and
any copayment as full payment.

¢) Claim is a Network Previder'sProvider’s claim to be paid for
providing a Covered Service to a Member.

d) Elevate Documents means the Master Program Agreement
and related Exhibits, and Program Guides, Payor Contracts and
related material, including Payers'Payors’ provider manuals
and Provider Plan Specifications.

¢) EOBs mean explanation of benefits/remittance advice, 835
file or other electronic remittance advice.

f) Former Participant is a former Network Provider of the
Elevate Network.

2) Member is an eligible person covered by Provider Plan
Specifications, including primary beneficiaries and, if
permitted, their eligible and enrolled dependents.

h) Network Provider means Customer’s Pharmacy(ies) and
other dispensing site(s), as identified by NCPDP number.
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1) Payor is an entity that has entered or will enter into a Payor
Contract with ABDC, including: (i) a pharmacy benefit
manager, health plan, or other third party that sponsors or
administers prescription drug programs or health benefit plans
and/or is primarily responsible for processing and paying
Claims;; (i1) a prescription drug discount company;; and/or (iii)
a werkerworkers’ compensation processing company. From
time to time under one or more Elevate Document, ABDC may
also be a Payor that contracts with Network Providers as part of
providing its pharmacy benefit plan administration services.

1) Provider Plan Specifications are written descriptions of a
Payer'sPayor’s pharmacy benefit plan describing Covered
Services, coverage exclusions, service limits and other
requirements. ABDC or a Payor may add new Provider Plan
Specifications or amend existing ones on 30 calendar
days'days’ notice to Customer or such other period specified in
a Payor Contract.

O0 o% o%%
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Term Sheet 2

Elevate Advanced Features
_Term Sheet

1. Program Description

Elevate Advanced Features is a suite of services designed
to assist Customer with its healthcare operations including
treatment, payment, and healthcare operations activities.
In order for ABDC and its Program Partners (as defined
below) to provide Customer with the services under this
Term Sheet Customer must authorize ABDC to receive
Customer’s Pharmacy Data directly from Customer or
indirectly from third parties supporting or participating in
the Available Programs, including, without limitation,
Customer’s designated pharmacy system vendor,
designated point-of-sale system vendor, designated
reconciliation service provider, Change Healthcare (a part
of Optum®, “Change Healthcare™), or other claims
switching services provider approved by ABDC in writing,
EnlivenHealth (formerly known as FDS AMPLICARE),
IQVIA, InSite, Retail Insights and Preseribe-Welness{an
Outcomes Operating, Inc. selation)(formerly known as
Prescribe Wellness, “Outcomes™) or other patient services
provider approved by ABDC in writing (collectively,
“Program Partners”).

2. Pricing

Premier: Included; no additional fee.

GNP: $189/month or included under Elevate Provider
Network.

Other: $189 /month or included under Elevate

Provider Network.

Additional data fees may apply for stores that use
alternative, approved switch service providers for Elevate
Advanced Features.

3.

a) Claims Switching. ABDC’s current Program Partner
for claims switching services is Change Healthcare. ABDC
reserves the right to change Program Partners at any time.
Unless otherwise approved in advance and in writing by
ABDC, Customer’s Network Provider(s) must utilize
Change Healthcare as its claims switching services
provider and is responsible for claim switching service fees
from Change Healthcare or other approved claim switching
services provider (or indirectly through its participating
system vendor). Claim switching service fees are not
included as a part of this Available Program; provided,
however, that to the extent that ABDC changes its fee
structure, ABDC will provide Customer 60 days’ prior
notice. For the avoidance of doubt, Customer’s Network
Provider(s) may only utilize an alternative claims
switching services provider upon obtaining ABDC’s prior
approval -in writing.

Program Prerequisites

b) System Vendor Collaboration. Customer’s Network
Provider(s) designated pharmacy system vendor and
designated point-of-sale system vendor must be
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participating system vendors with ABDC and must
collaborate with ABDC and ABDC’s Program Partners.

c¢) Customer System Configuration. Customer must
cooperate with its participating system vendor and
ABDC’s Program Partners to initiate and maintain the
configuration changes necessary to meet applicable
Available Program requirements.

ed) HIPAA Compliance. As required, ABDC and
Customer have entered into a HIPAA Business Associate
Agreement (Exhibit B or as otherwise agreed).

4. Data Authorization

a) Authorization to Receive Pharmacy Data. Customer
authorizes ABDC to receive Pharmacy Data provided by
or on behalf of Customer either directly from Customer or
indirectly from the Program Partners.

b) Authorization and Direction to Exchange Data.
Customer authorizes and directs ABDC and the -Program
Partners to_use and exchange Pharmacy Data on
Customer’s behalf to support Customer’s participation in
the Available Programs.

c) Written Consent. Enrolling in and activating the
Available Program services constitutes Customer’s written
consent under the applicable HIPAA Business Associate
Agreement or similar document between Customer, ABDC
and/or Program Partners and participating system vendors
for the use and exchange of Pharmacy Data on Customer’s
behalf.

d) Receipt and Use of Pharmacy Data. ABDC’s receipt
and use of Pharmacy Data is subject to the terms of the
program documentation applicable to the specific
Available Programs in which Customer enrolls
(collectively, “Program Documentation™), such as the
parties’ Master Program Agreement and accompanying
Data Protection Provisions, HIPAA Business Associate
Agreement and Term Sheets. Customer acknowledges that
in conformance with the Program Documentation, ABDC
associates with a need to know may access and use
Pharmacy Data including protected health information to
assist Customer in its treatment, payment, and healthcare
operations activities. This authorization will automatically
terminate thirty (30) days after Customer’s Network
Provider(s) eeasescease its participation in the Available
Programs.

5. Advanced Features Description

a) PPE and Data Capture Services from Change
Healthcare. ABDC works with Change Healthcare to

enhance and extend its pre and post edit services with
custom edits. Claim transactions are captured and
furnished to ABDC. In addition, Change Healthcare
makes portions of the solutions accessible through a web-
based portal and offers optional services such as payer
compliance re-billing and electronic medical claims
billing for immunization services. See Term Sheet 2A.
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b) Claim Reconciliation Services from EnlivenHealth.
ABDC works with EnlivenHealth to provide claims
reconciliation and related services through a web-based
portal to track and resolve the accurate payment of third-
party claims. See Term Sheet 2B.

¢) Patient—Engagement—CenterOutcomesOne  from
Preseribe—Wellness-Outcomes. ABDC works with
Preseribe Wellness(Outcomes to provide an Outcomes
OperatingIne-optional, web-based patient care services
solutionj-te-previdea-web-based-pertal offering real-time
repertings—analytics; and ongoing management tools
designed to assist Custemersubscribing pharmacies in
improving, among other things, patient health,—STAR

ratings outcomes, patient adherence, and the—efficieney
D s e e s el

services. See Term Sheet 2C.

d) EnlivenHealth Tools and Amplicare Clinical Solution

from EnlivenHealth. ABDC works with EnlivenHealth to
provide a web-based tool providing consolidated
information relating to the practice of pharmacy and an
optional, web-based patient care services solution designed
to assist subscribing pharmacies in improving, among other
things, patient health outcomes and offering new patient
care services. See Term Sheet 2D.

éje)  InSite from ABDC. Pharmacy Data received
fromby or on behalf of Customer is loaded to InSite from
ABDC, a proprietary data analytics system used to
measure and compare pharmacy performance. See Term
Sheet 3.

All other terms and conditions of the Master Program
Agreement, including all Exhibits thereto, are hereby
incorporated by reference into this Term Sheet.
Capitalized words not defined in this Term Sheet have the
meaning defined in the Master Program Agreement or
Elevate Provider Network Term Sheet, as applicable.

7
L4
7
L4
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Page 51 of 55 This Term Sheetincorporates the Parties- Master Agreement

GNP Franchise Disclosure Document 20242025

Term Sheet 2



Term Sheet 24

PPE Solutions
Term Sheet

1. Program Description

ABDC has been appointed as a reseller of pre and post-edit and
other services of “Change Healthcare” and works with
Change Healthcare; (a part of Optum®). as a Program Partner,
to enhance and extend these services through means such as
the use of custom edits and data capture for participation in
ABDC programs (“PPE Solutions”). ABDC and Change
Healthcare provide the PPE Solutions to assist Customer with
its healthcare operations including aiding in the accurate
submission of claims for third party reimbursement. PPE
Solutions consists of a series of edits providing financial,
administrative and legal compliance reviews on prescription
claims prior to being forwarded to, and another series of edits
on responses received from, Payors. In addition to the
integration of PPE Solutions with Customer’s systems, Change
Healthcare makes portions of the solutions accessible through
web-based tools, including on-demand reports. Optional
services of Change Healthcare offered through ABDC include
payer compliance re-billing and electronic medical claims
billing for immunization services, and are also subject to this
Term Sheet.

2. Pricing

a) The fees for PPE Solutions are covered as part of the
Advanced Features of the Elevate Provider Network (Term
Sheet 2). Additional fees may apply for stores processing more
than 10,000 claims in a month.

b) If Customer opts to participate in Change Healthcare’s
optional services respecting payer compliance re-billing-ane,
electronic medical claims billing for immunization services, or
other services, additional fees will apply at the following
negotiated pricing:

e Payer Compliance Claims: $1.00 per successful claim

o MedRx Immunization Claims: $1.00 per successful
claim

e Other Services: Prevailing rate

3. Obligations of Customer

a) To participate in PPE Solutions, Customer must utilize
Change Healthcare as its switch provider and participate in
InSite from ABDC (Term Sheet 3).

b) Customer is responsible for claim switching service fees
from Change Healthcare (or indirectly through its participating
system vendor), which fees are not included as a part of this
Program.

¢) Customer must cooperate with its participating system
vendor and Change Healthcare to initiate the configuration
changes that participating system vendor has made to meet
program requirements.

d) Customer appoints ABDC and Change Healthcare as its
agents for providing and performing the PPE Solutions.

e) Customer will transmit all prescription claims and
transactions in compliance with the procedures, data element
standards, formats, codes, protocols, rules and edits set forth in
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the then relevant specifications agreed upon by Change
Healthcare and ABDC for implementation of the PPE
Solutions (“PPE Specifications”).

f) Customer shall conform Customer’s system to changes in
the PPE Specifications resulting from any non-optional
feature, enhancement, product or module furnished to
Customer without charge by Change Healthcare, and
Customer must comply with the applicable timeline designated
by Change Healthcare (which cannot be less than ninety (90)
days).

g) Customer will use the PPE Solutions in accordance with
applicable laws and regulations, this Term Sheet, the PPE
Specifications and other conditions established by ABDC and
Change Healthcare from time to time as set forth in any
manuals, materials, documents, or instructions furnished by
ABDC or Change Healthcare to Customer (“PPE Materials™).

h) Customer will ensure that all data supplied by Customer
is correct, complete, and in the proper format as set forth in the
PPE Specifications and PPE Materials. Customer is
responsible for correcting any incorrect, incomplete or non-
formatted data (or reimbursing Change Healthcare for its
reasonable costs to do the same).

i) Customer will comply with ABDC’s and Change
Healthcare’s procedures to secure any authorizations then
required by applicable law or industry practice in connection
with its transmission process, and to maintain prescription
claims data transmitted through the PPE Solutions and afford
access thereto in accordance with procedures then required by
applicable law or industry practice.

j)  Customer will permit ABDC and Change Healthcare to
confirm Customer’s compliance with Customer’s obligations
pursuant to this Term Sheet.

k) With regard to the use and/or disclosure of “Protected
Health Information” (as defined in Title 45 parts 160 through
164 of the United States Code of Federal Regulations) by
ABDC or Change Healthcare, Customer will: (i) obtain any
consent, authorization or permission that may be required by
the Privacy Regulation (as defined in Section 6 below) or any
other applicable federal, state or local laws and/or regulations
prior to furnishing ABDC or Change Healthcare the Protected
Health Information pertaining to an individual; and (ii) not
furnish to Change Healthcare any Protected Health
Information that is subject to any arrangements permitted or
required of Customer, including but not limited to,
arrangements agreed to by Customer under 45 C.F.R. §
164.522 that may impact in any manner the use and/or
disclosure of Protected Health Information by Change
Healthcare under this Term Sheet.

1) Customer represents and warrants that its notice of
privacy practices permits Customer to use and disclose
Protected Health Information in the manner that ABDC and
Change Healthcare are authorized to use and disclose
Protected Health Information under this Term Sheet.
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4. Obligations of Change Healthcare

a) Change Healthcare will provide the PPE Solutions as
provided in the PPE Specifications and PPE Materials and in
accordance with applicable laws and regulations.

b) Change Healthcare shall have no responsibility for
determining the accuracy of any claim submitted, for settling
disputed claims, for settling disputed payments, for settling
disagreements or disputes between a third party payor or plan
and Customer, for any liability for the acts of a third party
payor or plan and/or Customer that violate the Social Security
Act and related regulations and/or guidelines, or for any
liability foreseeable or otherwise occurring beyond Change
Healthcare’s transmission of data.

¢) Change Healthcare will:

(1) maintain and make available its internal practices,
books and records relating to the use and/or disclosure of
Protected Health Information to the Secretary of HHS for
purposes of determining Customer’s compliance with the
Privacy Regulation;

(i1) document and, within thirty (30) days of receiving a
written request from Customer, make available to Customer
such information necessary for Customer to make an
accounting of disclosures of an individual's Protected Health
Information in accordance with 45 C.F.R. § 164.528 and, as of
the date compliance is required by final regulations, 42 U.S.C.
§ 17935(c);

(iii) within fifteen (15) days of receiving a written request
from Customer, make available Protected Health Information,
in accordance with 45 C.F.R. § 164.524, as necessary for
Customer to respond to individuals’ requests for access to
Protected Health Information about them, including, as of
September 23, 2013, providing or sending a copy to a
designated third party and providing or sending a copy in
electronic format, to the extent that the Protected Health
Information in Change Healthcare’s possession constitutes a
Designated Record Set; and

(vi) within thirty (30) days of receiving a written request
from Customer, incorporate any amendments or corrections to
the Protected Health Information in accordance with 45 C.F.R.
§ 164.526, to the extent that the Protected Health Information
in Change Healthcare’s possession constitutes a Designated
Record Set.

d) Upon the termination of the PPE Solutions, Change
Healthcare will return or destroy all Protected Health
Information, including such information in the possession of
Change Healthcare’s subcontractors, if it is feasible to do so.
If return or destruction of said Protected Health Information is
not feasible, Change Healthcare will extend any and all
protections, limitations and restrictions contained in this Term
Sheet to Change Healthcare’s use and/or disclosure of any
Protected Health Information retained after the termination of
the PPE Solutions, and limit any further uses and/or
disclosures to the purposes that make the return or destruction
of the Protected Health Information infeasible.
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5. License

Subject to this Term Sheet, Change Healthcare hereby licenses
to Customer a personal, nonexclusive, nontransferable end
user license for so long as Customer utilizes the PPE Solutions
in compliance with the PPE Specifications and PPE Materials.

6. Compliance

a) Change Healthcare, ABDC and Customer desire to meet
their obligations, to the extent applicable, under the Standards
for Privacy of Individually Identifiable Health Information
(the “Privacy Regulation”) and the Health Insurance Reform:
Security Standards (the “Security Regulation”) published by
the U.S. Department of Health and Human Services (“HHS”)
at 45 C.F.R. parts 160 and 164 under the Health Insurance
Portability and Accountability Act of 1996, as amended
(“HIPAA”).

b) Except as otherwise specified herein, Change Healthcare
and ABDC may make any and all uses and disclosures of
Protected Health Information created, maintained or
transmitted from or on behalf of a Customer necessary to
perform the PPE Solutions. Change Healthcare may perform
Data Aggregation services for the Health Care Operations of
Customer.

c) Unless otherwise limited herein, Change Healthcare and
ABDC may: (i) consistent with 45 C.F.R. § 164.504(¢e)(4), use
and disclose the Protected Health Information in its possession
for its proper management and administration and to fulfill any
present or future legal responsibilities of Change Healthcare or
ABDC, provided that (a) the disclosures are required by law;
or (b) any third party to which Change Healthcare or ABDC
discloses Protected Health Information for those purposes
provides reasonable assurances that the information will be
held confidentially and used or further disclosed only as
required by law or for the purpose for which it was disclosed
to the third party, and the third party promptly will notify
Change Healthcare and ABDC of any instances of which it
becomes aware in which the confidentiality of the information
has been breached; and (ii) de-identify any and all Protected
Health Information in accordance with 45 C.F.R. § 164.514(b).

d) Customer acknowledges and agrees that de-identified
information is not Protected Health Information and that each
of Change Healthcare and ABDC on behalf of itself and/or its
affiliates may use such de-identified information for any
lawful purpose and consistent with this Term Sheet.

e) ABDC may amend this Term Sheet to give effect to any
amendment to any provision of HIPAA, or its implementing
regulations set forth at 45 C.F.R. parts 160 through 164, or
other applicable law.

f) The parties’ obligations under this Term Sheet will be
construed in light of any interpretation and/or guidance on
HIPAA, the Privacy Regulation and/or the Security Regulation
issued by HHS from time to time. Regulatory citations are to
the United States Code of Federal Regulations Title 45 parts
160 through 164, as interpreted and amended from time to time
by HHS, for so long as such regulations are in effect. Unless
otherwise specified, all capitalized terms not otherwise defined
shall have the meaning established for purposes of Title 45
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parts 160 through 164 of the United States Code of Federal
Regulations, as amended from time to time.

7. Warranties and Limitations

a) ABDC, on behalf of Change Healthcare, warrants that the
PPE Solutions will substantially conform in all material
respects to its published specifications. Customer’s sole
remedy for breach of the foregoing warranty is for ABDC to
use reasonable efforts to cause Change Healthcare to use
commercially reasonable efforts to attempt to correct such flaw
in a timely manner, to the extent that such flaw is due to the
malfunction of Change Healthcare’s computer, operating
systems, programs, or to errors by Change Healthcare’s
employees. This warranty does not apply to any media or
documentation which has been subjected to damage or abuse
or to any claim which results, in whole or in part, from changes
in the operating characteristics of computer hardware or
computer operating systems made after the release of the
applicable PPE Solutions, or which results from problems in
the interaction of PPE Solutions with non-Change Healthcare
software or equipment, or from a breach by Customer of any
of its obligations hereunder.

b) EXCEPT FOR THE WARRANTIES CONTAINED IN
THIS SECTION 7, THERE ARE NO OTHER
WARRANTIES OF ANY KIND WITH RESPECT TO THE
PPE SOLUTIONS, EXPRESSED OR IMPLIED OR
STATUTORY, INCLUDING WITHOUT LIMITATION,
ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR A PARTICULAR PURPOSE, ALL OF
WHICH ARE EXPRESSLY DISCLAIMED.

8. Exclusions of Consequential Damages and Limitations
of Liability

a) NEITHER ABDC NOR CHANGE HEALTHCARE
GUARANTEES THE PAYMENT OR THE TIMING OF
PAYMENT OF ANY CLAIMS SUBMITTED THROUGH
THE PPE SOLUTIONS. PAYMENT REMAINS THE
RESPONSIBILITY OF THE PARTICULAR PAYOR OF
HEALTH CARE SERVICES AND/OR SUPPLIER TO
WHICH THE CUSTOMER IS SUBMITTING.

b) CUSTOMER ACKNOWLEDGES THAT THE PPE
SOLUTIONS ARE PROVIDED SOLELY BY CHANGE
HEALTHCARE.

c¢) NEITHER ABDC NOR CHANGE HEALTHCARE
SHALL BE LIABLE FOR INCIDENTAL,
CONSEQUENTIAL OR SPECIAL DAMAGES ARISING
OUT OF THE PPE SOLUTIONS AND CUSTOMER’S USE
OF THE PPE SOLUTIONS EVEN IF SUCH PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

d) ABDC’S AND CHANGE HEALTHCARE’S
AGGREGATE LIABILITY TO CUSTOMER UNDER THIS
TERM SHEET AND WITH RESPECT TO THE PPE
SOLUTIONS (WHETHER UNDER CONTRACT, TORT,
OR ANY OTHER THEORY OF LAW OR EQUITY) SHALL
NOT EXCEED, UNDER ANY CIRCUMSTANCES, THE
VALUE OF THE PPE SOLUTIONS GIVING RISE TO THE
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CLAIM. THE FOREGOING LIMITATION OF LIABILITY
REPRESENTS THE ALLOCATION OF RISK OF FAILURE
AMONG THE PARTIES AS REFLECTED IN THE
PRICING HEREUNDER AND IS AN ESSENTIAL
ELEMENT OF THE BASIS OF THE BARGAIN AMONG
THE PARTIES.

e) NOTWITHSTANDING ANYTHING TO THE
CONTRARY HEREIN, NOTHING IN THIS TERM SHEET
OR THE MASTER PROGRAM AGREEMENT SHALL
LIMIT CHANGE HEALTHCARE’S LIABILITY FOR (I)
FRAUDULENT MISREPRESENTATION, (II) GROSS
NEGLIGENCE OR INTENTIONAL MISCONDUCT, OR
(III) ANY OTHER LIABILITY THAT CANNOT BE
EXCLUDED OR LIMITED UNDER APPLICABLE LAW.

f) Any claim against ABDC or Change Healthcare by
Customer must be asserted in writing within thirty (30) days
after Change Healthcare should have transmitted information
received from a Customer or the transmission of inaccurate
information on which the claim is based, whichever is
applicable. Customer hereby agrees to promptly supply to
Change Healthcare documentation reasonably requested by
Change Healthcare to support any claim of Customer.

g) No party will be responsible for delays or failures in
performance resulting from acts or events beyond its control,
including but not limited to, acts of nature, governmental
actions, fire, labor difficulties or shortages, civil disturbances,
transportation problems, interruptions of power, supply or
communications or natural disasters, provided such party takes
reasonable efforts to minimize the effect of such acts or events.

h) The provisions of this Section 8 shall control over any
conflicting provision elsewhere in the Master Program
Agreement.

All other terms and conditions of the Master Program
Agreement, including all Exhibits thereto, are hereby
incorporated by reference into this Term Sheet. Capitalized
words not defined in this Term Sheet have the meaning defined
in the Master Program Agreement. or Elevate Provider
Network—Term—Sheet—or—Elevate—Advanced Features Term
Sheet, as applicable.

This Terrm Sheet Parties” Master-Agreement



Term Sheet 2B

Claim Reconciliation Services
Term Sheet

1. Program Description

a) ABDC works with EnlivenHealth (formerly known as FDS
AMPLICARE, Inc.) (“EnlivenHealth”), as a Program Partner,
to provide claims reconciliation and related services through a
web-based portal for review of claim reconciliation opportunities
(“Reconciliation Services”) for up to the prior 24 months by
Network Provider. ABDC and EnlivenHealth provide this
solution to aid Customer in its payment and healthcare operations
activities including measuring the accuracy of third-party claim
payments  (“Healthcare  Operations”). ABDC and
EnlivenHealth make portions of the solutions accessible through
web-based tools, including on-demand reports and training
materials. Through the Elevate Help Desk, ABDC also provides
email templates that enable a Pharmacy to dispute a claim that
has not been paid or that has been underpaid and helpful hints
based on the context of the activity of the user to help Customer
identify possible reasons for disputed claims.

b) ABDC will furnish to EnlivenHealth the claims data
Customer’s Network Provider(s) submits through the Change
Healthcare claims switch services, or other claims switeh
servieeswitching services provider—as approved by ABDC in
writing, via Network Provider’s system vendor (“Claims Data”)
to match Network Provider’s claims to Network Provider’s
payment remittance data received by ABDC from various Payors
(“Remittance Data™).

c) An optional service offered by EnlivenHealth provides
enhanced reconciliation services in which a EnlivenHealth
analyst will conduct activities normally conducted by a Network
Provider’s staff including chasing certain underpaid claims on
behalf of Customer (“EnlivenHealth Concierge Solutions™).
EnlivenHealth Concierge Solutions are subject to the terms and
conditions agreed upon directly between Customer and
EnlivenHealth.

2. Pricing and Availability

Premier: Included; no additional fee

GNP: Included in Elevate Advanced Features
Elevate: Included in Elevate Advanced Features
Other: Not available

Additional fees may apply for stores processing more than
10,000 claims in a month.

a) Should Customer request reconciliation for previous Claims
Data or Remittance Data dating prior to the beginning of the
provision of Reconciliation Services to Customer, EnlivenHealth
will attempt to retrieve such data and EnlivenHealth will invoice
Customer directly for any costs associated with such retrieval.

b) If Customer opts to have its Network Provider(s) participate
in EnlivenHealth Concierge Solutions, Customer will enter into
an agreement directly with EnlivenHealth and be invoiced
directly by EBS-AMPEICARE-EnlivenHealth for EnlivenHealth
Concierge Solutions. The feesFees for EnlivenHealth Concierge
Solutions are in addition to the fees charged for Advanced
Features, and are available at the negotiated price of $199.00 per
month per store.
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3. Customer Obligations

a) Unless specifically authorized otherwise, Network Provider(s)
must participate in InSite from ABDC (Term Sheet 3) and PPE
Solutions (Term Sheet 2A).

b) Customer authorizes and directs ABDC to furnish Claims Data
and Remittance Data to EnlivenHealth for Network Provider(s)
for the purpose of providing Reconciliation Services. Customer
further authorizes ABDC to use its data, including Claims Data
and Remittance Data and PHI, for program administration,
including measuring Payor compliance across ABDC customers.
Customer acknowledges and agrees that de-identified
information is not PHI and that each of EnlivenHealth and
ABDC on behalf of itself and/or its affiliates may use such de-
identified information for any lawful purpose and consistent with
the terms and conditions of this Term Sheet.

¢) Customer represents and warrants that its notice of privacy
practices permits Customer to use and disclose PHI in the manner
that ABDC and EnlivenHealth are authorized to use and disclose
PHI under this Term Sheet.

d) Customer will comply with ABDC’s and EnlivenHealth’s
procedures to secure any authorizations then required by
applicable law or industry practice in connection with its
transmission process.

e) For claims submitted to Payors not contracted with Elevate,
EnlivenHealth will obtain electronic remittance advices directly
based on the Payor's ability and willingness to provide such
remittance advices.

f) Customer acknowledges that EnlivenHealth will only be
able to reconcile remittance advices received directly by the
Customer if uploaded or keyed in manually by Customer to the
EnlivenHealth system.

g) Customer will use the Reconciliation Services in accordance
with applicable laws and regulations and the reasonable
conditions, rules, and regulations established by ABDC and
EnlivenHealth from time to time and as set forth in any manuals,
materials, documents, or instructions furnished by ABDC or
EnlivenHealth to Customer, provided the same are not in conflict
with any provisions of the Master Program Agreement or this
Term Sheet (“Reconciliation Materials”).

h) Notwithstanding the provision of Reconciliation Services
under this Term Sheet, Network Provider is ultimately
responsible for submitting accurate claims to and receiving
accurate reimbursement from Payors, and for responding to,
defending and resolving such disputes (including legal
expenses).

4. ENEHVENHEALETHEnlivenHealth
Obligations

and ABDC

a) EnlivenHealth will provide the Reconciliation Services as
provided in this Term Sheet and the Reconciliation Materials and
in accordance with applicable laws and regulations.

b) EnlivenHealth will use due care in performing all

Reconciliation Services and will use its best efforts to correct any

errors to the extent that such errors are due to the malfunction of

EnlivenHealth's—EnlivenHealth’s systems or to errors by
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EnlivenHealth’s employees or agents. Corrections shall be
limited to rerunning of jobs or recreation of data or program files.

c) EnlivenHealth will make webinars or similar training
opportunities available to Customer on the use of Reconciliation
Services.

d) If Network Provider participates in EnlivenHealth’s
commercial reconciliation offering prior to joining Elevate or
signing up for Reconciliation Services, Customer authorizes
ABDC and EnlivenHealth to terminate its then current agreement
with EnlivenHealth and to enroll Network Provider in
Reconciliation Services. EnlivenHealth will release Network
Provider from any existing agreement.

e) ABDC will provide assistance with Reconciliation Services
through its Elevate help desk, available during normal business
hours.

5. License

Subject to this Term Sheet, EnlivenHealth hereby licenses to
Customer a personal, nonexclusive, nontransferable end user
license for each Network Provider for so long as such Network
Provider utilizes the Reconciliation Services in compliance with
the Reconciliation Materials.

6. Warranties and Limitations

a) ABDC, on behalf of EnlivenHealth, warrants that the
Reconciliation Services will substantially conform in all material
respects to its published specifications. Customer’s sole remedy
for breach of the foregoing warranty is for ABDC to use
reasonable efforts to cause EnlivenHealth to use commercially
reasonable efforts to attempt to correct such flaw in a timely
manner, to the extent that such flaw is due to the malfunction of
EnlivenHealth’s computer, operating systems, programs, or to
errors by EnlivenHealth’s employees. This warranty does not
apply to any media or documentation which has been subjected
to damage or abuse or to any claim which results, in whole or in
part, from changes in the operating characteristics of computer
hardware or computer operating systems made after the release
of the applicable Reconciliation Services, or which results from
problems in the interaction of Reconciliation Services with non-
EnlivenHealth software or equipment, or from a breach by
Customer of any of its obligations hereunder.

b) EXCEPT FOR THE WARRANTIES CONTAINED IN THIS
SECTION 6, THERE ARE NO OTHER WARRANTIES OF
ANY KIND WITH RESPECT TO THE RECONCILIATION
SERVICES, EXPRESSED OR IMPLIED OR STATUTORY,
INCLUDING WITHOUT LIMITATION, ANY WARRANTY
OF MERCHANTABILITY OR OF FITNESS FOR A
PARTICULAR PURPOSE, ALL OF WHICH ARE
EXPRESSLY DISCLAIMED.

7. Exclusions of Consequential Damages and Limitations of
Liability

a) ABDC and EnlivenHealth shall not be liable for any errors
occurring as a result of failure by Customer to comply with this
Term Sheet or the Reconciliation Materials.

b) EnlivenHealth and ABDC shall have no responsibility for
determining the accuracy of any claim submitted, for settling
disputed claims, for settling disputed payments, for settling
disagreements or dispute between a Payor and Customer, for any
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liability for the acts of a Payor and/or Customer that violate the
Social Security Act and related regulations and/or guidelines, or
for any liability foreseeable or otherwise occurring beyond
EnlivenHealth’s transmission of data.

c) NEITHER ABDC NOR ENLIVENHEALTH
GUARANTEES THE PAYMENT OR THE TIMING OF
PAYMENT OF ANY CLAIMS SUBMITTED THROUGH THE
RECONCILIATION SERVICES. PAYMENT REMAINS THE
RESPONSIBILITY OF THE PARTICULAR PAYOR OF
HEALTH CARE SERVICES AND/OR SUPPLIER TO WHICH
THE CUSTOMER IS SUBMITTING.

d) CUSTOMER ACKNOWLEDGES THAT
ENLIVENHEALTH CONCIERGE SOLUTIONS
PROVIDED SOLELY BY ENLIVENHEALTH.

e) NEITHER ABDC NOR ENLIVENHEALTH SHALL BE
LIABLE FOR INCIDENTAL, CONSEQUENTIAL OR
SPECIAL DAMAGES ARISING OUT OF THE
RECONCILIATION SERVICES AND CUSTOMER’S USE
OF THE RECONCILIATION SERVICES EVEN IF SUCH
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES.

H-ABDC’S AND ENEIVENHEALTH'SENLIVENHEALTH’S
AGGREGATE LIABILITY TO CUSTOMER UNDER THIS
TERM SHEET AND WITH RESPECT TO THE
RECONCILIATION SERVICES (WHETHER UNDER
CONTRACT, TORT, OR ANY OTHER THEORY OF LAW
OR EQUITY) SHALL NOT EXCEED, UNDER ANY
CIRCUMSTANCES, THE VALUE OF THE
RECONCILIATION SERVICES GIVING RISE TO THE
CLAIM. THE FOREGOING LIMITATION OF LIABILITY
REPRESENTS THE ALLOCATION OF RISK OF FAILURE
AMONG THE PARTIES AS REFLECTED IN THE PRICING
HEREUNDER AND IS AN ESSENTIAL ELEMENT OF THE
BASIS OF THE BARGAIN AMONG THE PARTIES.

ef)  NOTWITHSTANDING ANYTHING TO THE
CONTRARY HEREIN, NOTHING IN THIS TERM SHEET
OR THE MASTER PROGRAM AGREEMENT SHALL LIMIT
ENLIVENHEALTH'S LIABILITY FOR (I) FRAUDULENT
MISREPRESENTATION, (II) GROSS NEGLIGENCE OR
INTENTIONAL MISCONDUCT, OR (III) ANY OTHER
LIABILITY THAT CANNOT BE EXCLUDED OR LIMITED
UNDER APPLICABLE LAW.

kg) Any claim against ABDC or EnlivenHealth by Customer
must be asserted in writing within thirty (30) days after
EnlivenHealth should have processed information received from
a Customer or the transmission of inaccurate information on
which the claim is based, whichever is applicable. Customer
hereby agrees to promptly supply to EnlivenHealth
documentation reasonably requested by EnlivenHealth to
support any claim. No party will be responsible for delays or
failures in performance resulting from acts or events beyond its
control, including but not limited to, acts of nature, governmental
actions, fire, labor difficulties or shortages, civil disturbances,
transportation problems, interruptions of power, supply or
communications or natural disasters, provided such party takes
reasonable efforts to minimize the effect of such acts or events.

THE
ARE

ih) No party will be responsible for delays or failures in
performance resulting from acts or events beyond its control,
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including but not limited to, acts of nature, governmental actions,
fire, labor difficulties or shortages, civil disturbances,
transportation problems, interruptions of power, supply or
communications or natural disasters, provided such party takes
reasonable efforts to minimize the effect of such acts or events.

1) The provisions of this Section 7 shall control over any
conflicting provision elsewhere in the Master Program
Agreement.

_All other terms and conditions of the Master Program
Agreement, including all Exhibits thereto, are hereby
incorporated by reference into this Term Sheet. Capitalized
words not defined in this Term Sheet have the meaning defined
in the Master Program Agreement;_or the Elevate Provider
Network Term Sheet—orElevate AdvancedFeatures Term-Sheet:

O % o°
0‘0 0‘0 0‘0
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Term Sheet 2C

Pabentlreneement Copgle

Outcomes Term Sheet

1. Program Description
a) ABDC has-colaberatedworks with Preseribe-Welness
éaﬂ—Outcomes—Qpefatmg—I-ﬂHe%u&eﬂ)—EBFeseﬂbe
, as a
Program Partner to provide aan optional web-based
portalpatient care services solution (the “Outcomes PCS
Solution™) offering real-time reperting,—analytics; and
ongoing management tools designed to assist subscribing
pharmacies in improving, among other things, patient

health—S%A:R—P&Hﬂgs—aﬂd—th%%ﬁﬁe}eﬂey—aﬂd—pmﬁtabﬂﬁy

solely-byPreseribe-Welness_outcomes, patient adherence,

and clinical services. The Outcomes PCS Solution is
currently made available through Prescribe Wellness
functionality but will be transitioned to OutcomesOne
Premium.

b) Enrollment in the Qutcomes PCS Solution is optional
and Customer may enroll through ABDC or directly
through Outcomes, as provided more fully in this Term
Sheet; provided, however, that Customer may not enroll in
the Outcomes PCS Solution through ABDC to the extent
that Customer is enrolled in the Amplicare Clinical
Solution (as defined under Term Sheet 2D) through
ABDC. Enrollment in the Outcomes PCS Solution
requires, among other things, the execution of an
agreement directly with Qutcomes and completion of an
applicable enrollment form with ABDC.

2. Pricing

a) Fees for the Outcomes PCS Solution are in addition to
the fees charged for Elevate Advanced Features (see Term
Sheet 2), will be invoiced directly by Outcomes, and may
be increased by up to Five Percent (5%) annually.
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Applicable fees to be paid by Customer may vary and are
dependent upon the manner in which Customer enrolls in
the Outcomes PCS Solution and applicable Outcomes PCS
Solution modules chosen by Customer. If Customer
enrolls in the Outcomes PCS Solution directly through
Outcomes, Customer will pay Outcomes’ prevailing rates.
Alternatively, to the extent that Customer enrolls in the
Outcomes PCS Solution through ABDC, remains affiliated
with ABDC, maintains on file with ABDC an active and
valid Outcomes PCS Solution enrollment form, and
otherwise satisfies all applicable requirements, including,
without limitation, utilization requirements provided under
Section 3(h) below, Customer will pay the following rates
for the following Outcomes PCS Solution modules:
* QutcomesOne Premium (formerly PEC):
$49/store/month
* QutcomesOne Premium + Vaccine: $129/store/month
* QutcomesOne Complete: $249/store/month

b) For the avoidance of doubt, the fees to be paid by
Customer for the Outcomes PCS Solution are subject to
increase if Customer enrolls in the Outcomes PCS
Solution through ABDC and fails to satisfy the conditions
and requirements provided in Section 2(a) above.

3. Obligations of Customer

a) To access the PatientEngagement-CenterOutcomes
PCS Solution , Customer must sign a HIPAA Business

Associate  Agreement  directly  with  Preseribe
Wellness-Outcomes and timely pay all applicable amounts
due.

b)b) Customer must complete all applicable enrollment
requirements, including, without limitation, completion of
an applicable enrollment for with ABDC.

c) Unless specifically authorized otherwise_by ABDC in
writing, Customer must participate in InSite—from
ABDCEIlevate Advanced Features (Term Sheet 3)-and-PPE
Solutions-(Ferm-Sheet 2A2).

ed) Customer authorizes ABDC and Preseribe
WelnessOutcomes to utilize Pharmacy Data to measure
and improve the performance, or the future development of
any Preseribe-WellnessOutcomes product, and to use and
disclose to third parties de-identified Pharmacy Data
aggregated across other Preseribe-WelnessABDC and/or
Outcomes customers, as applicable. Customer represents
and warrants that its notice of privacy practices permits
Customer to use and disclose Protected Health Information
in the manner that ABDC and  Preseribe
WelnessOutcomes are authorized to use and disclose
Protected Health Information under this Term Sheet.

de) Customer will use the Patient—Engagement
CenterOutcomes PCS Solution in accordance with—:

()applicable laws and regulations-and-; (ii)the reasonable
conditions, rules, and regulatiensrequirements established
by ABDC and-Preseribe-Welness/or Outcomes from time
to time and as set forth in any manuals, materials,
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documents, or instructions furnished by ABDC or

p be Well c (“PatientE I
Materials”).Outcomes to Customer (collectively the
“Outcomes PCS Materials™); and (iii) any other agreement
between Outcomes and Customer respecting the Outcomes
PCS Solution.

ef) Customer will take strict measures to protect the
security of its assigned Outcomes PCS Solution account
and corresponding username and password and agrees that
all consequences resulting from Customer’sthe use of said
passwerdaccount shall be the sole responsibility of
Customer. Customer is solely responsible for all

information submitted through the PatientEngagement
CenterOutcomes PCS ~ Solution via its assigned

passwerdaccount.

fg) Customer may not rent, disclose, publish, sell, assign,
lease, sublicense, market or transfer any content of ABDC
or Preseribe-WelnessOutcomes nor use it in any manner
not expressly authorized by this Term Sheet or Patient
Engasementthe Outcomes PCS Materials.

gh) In order to remain eligible te—participate—in—this
Available Programfor the pricing terms provided under

Section 2(a) above respecting Outcomes PCS Solution
enrollment through ABDC, Customer must access and
utilize the Patient—Engasement—CenterOutcomes PCS
Solution, on average during each month, at least one (1)
time—per—week. If Customer’s use fails to meet such
frequency requirement, ABDC-mayupon-sixty (60)-days”
oo e Do nessete e o e Do
EngagementCenter—lthe fees to be paid by Customer
deSi{%s igE*EEi atle** 8‘ Iatlel)t Ellgag%¥¥i%1it ;Elit%l EEEE%SS,

. . . ’. S
limitation. ppHe A &5 Wi
feesshall be subject to increase, as provided under Section
2 above, for the periods during which such failure occurs.

4. Grant of Rights and IP Rights

a) To the extent permitted by law, ABDC grants to
Customer a limited, non-transferable, non-exclusive right

ofto use ef-the PatientEngagement-CenterOutcomes PCS
Solution subject to the PatientEngagementOutcomes PCS

Materials-and, this Term Sheet-, and any other agreement
between Outcomes and Customer respecting the Outcomes
PCS Solution. Customer’s use of the Patient-Engagement
CenterOutcomes PCS Solution is restricted to Customer’s
own internal business purposes. Customer shall have no
right to resell, distribute or otherwise transfer or permit
usage of the PatientEngagement—CenterOutcomes PCS
Solution by any other person—exeept—as—expresshy
authesiad aad eopiomplaiad besonder - Title to the

Patient Engagement-CenterOutcomes PCS Solution and all
rights of copyright, patent or other intellectual property

therein are and shall at all times remain solely and
exclusively with ABDC or Preseribe-WelnessOutcomes,
as applicable. Customer shall keep this—useits use of the
Outcomes PCS Solution free and clear of all liens, claims
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and encumbrances. ABDC and Presecribe
WellnessOutcomes, respectively and as applicable, reserve
any and all rights not expressly licensedgranted herein.

b) Customer acknowledges and agrees that all content,
products, programs and/or technology on and accessible
through the Patient-EngagementCenter Outcomes PCS
Solution (excluding Pharmacy Data provided by
Customer) is the property of either Preseribe
WellnessOutcomes or ABDC, and Customer shall not

claim any interest in such property—exeept-as—expressly

¢) Customer will not alter or remove any copyright or
trademark notice or proprietary legend contained in or on

any content of the PatientEngagement-Center-Outcomes
PCS Solution. Any trademark, logos and marks displayed

on the Patient Engagement-CenterOutcomes PCS Solution,

whether registered or unregistered, are property of their
respective owners.

5. Warranties and Limitations

MAKES—ANY—OTHERa) THE OUTCOMES PCS
SOLUTION IS PROVIDED “AS-IS” AND WITHOUT
ANY WARRANTY OR CONDITION WHATSOEVER.
NEITHER ABDC NOR OUTCOMES MAKES ANY
WARRANTY, EXPRESS OR IMPLIED, INCLUDING,
WITHOUT LIMITATION, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE OR INFORMATION
SECURITY, IN RELATION TO THE USE OF THE
PATHEENTENGAGEMENT-CENTER-OUTCOMES PCS
SOLUTION. FURTHER, AND WITHOUT LIMITING
THE FOREGOING. NEITHER ABDC NOR
PRESCRIBE-WEEENESSOUTCOMES MAKES ANY
WARRANTY THAT ACCESS TO OR USE OF THE
OUTCOMES PCS SOLUTION WILL BE
UNINTERRUPTED OR ERROR-FREE, OR AS TO ANY
RESULTS THAT MAY BE OBTAINED BY USE OF
THE PAHENTENGAGEMENT-CENTEROUTCOMES
PCS SOLUTION BY CUSTOMER AND/OR ANY
PERSON, INAEUBDING—IN—OLEATHON—OE
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APPHICABEE EAW-IRRESPECTIVE OF WHETHER
ABDC OR PRESCRIBE-WELENESSOUTCOMES HAS
BEEN INFORMED OF, KNEW OF OR SHOULD HAVE
KNOWN OF THE LIKELIHOOD OF SUCH
DAMAGES.

6. Exclusions of Consequential
Limitations of Liability

a) ABDC and Preseribe—WelnessOutcomes shall not be
liable for any errors occurring as a result of failure by
Customer to comply with this Term Sheet-erthePatient
Engagement-Materials, the Outcomes PCS Materials, or
any other agreement between Outcomes and Customer
respecting the Outcomes PCS Solution.

b) CUSTOMER UNDERSTANDS AND
ACKNOWLEDGES THAT: (I) THE PRESCRIBE
WELEENESSOUTCOMES SERVICES AND
OFFERINGS ARE PROVIDED SOLELY BY
PRESCRIBE—WELEENESS:OUTCOMES; (II) ABDC
DOES NOT OWN, OPERATE OR MAINTAIN THE
OUTCOMES PCS SOLUTION; (I1lI) USE OF THE
OUTCOMES PCS SOLUTION IS AT CUSTOMER’S
SOLE RISK AND DISCRETION; AND (IV) EXCEPT
AS EXPRESSLY PROVIDED IN THIS TERM SHEET,
ALL TERMS AND CONDITIONS APPLICABLE TO

Damages and

THE OUTCOMES PCS SOLUTION ARE
DETERMINED SOLELY BY OUTCOMES.
c) NEITHER ABDC NOR PRESCRIBE

WELEENESSOUTCOMES SHALL BE LIABLE FOR
INCIDENTAL, CONSEQUENTIAL OR SPECIAL
DAMAGES ARISING OUT OF THE PAHENT
ENGAGEMENT—CENTEROUTCOMES PCS
SOLUTION AND CUSTOMER’S USE OF THE
PATHENT ENGAGEMENT-CENTEROUTCOMES PCS
SOLUTION , EVEN IF SUCH PARTY HAS BEEN
ADVISED—OF THE POSSIBIHITYINFORMED OF
KNEW OF, OR SHOULD HAVE KNOWN OF THE
LIKELIHOOD OF SUCH DAMAGES.
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d) ABDC’S AND PRESCRIBE
WELEENESS'OUTCOMES’ AGGREGATE LIABILITY
TO CUSTOMER UNDER THIS TERM SHEET AND
WITH RESPECT TO THE PATHENT-ENGAGEMENT
CENTEROUTCOMES PCS SOLUTION (WHETHER
UNDER CONTRACT, TORT, OR ANY OTHER
THEORY OF LAW OR EQUITY) SHALL NOT
EXCEED, UNDER ANY CIRCUMSTANCES, THE
VALUE OF THE SERVICES RELATING TO THE
PATHENTENGAGEMENT-CENTEROUTCOMES PCS
SOLUTION GIVING RISE TO THE CLAIM. THE
FOREGOING LIMITATION OF LIABILITY
REPRESENTS THE ALLOCATION OF RISK OF
FAILURE AMONG THE PARTIES AS REFLECTED IN
THE PRICING HEREUNDER AND IS AN ESSENTIAL
ELEMENT OF THE BASIS OF THE BARGAIN
AMONG THE PARTIES.

e) No party will be responsible for delays or failures in
performance resulting from acts or events beyond its
control, including but not limited to, acts of nature,
governmental actions, fire, labor difficulties or shortages,
civil disturbances, transportation problems, interruptions
of power, supply or communications or natural disasters,
provided such party takes reasonable efforts to minimize
the effect of such acts or events.

f) The provisions of this Section 6 shall control over any
conflicting provision elsewhere in the Master Program
Agreement.

All other terms and conditions of the Master Program
Agreement, including all Exhibits thereto, are hereby
incorporated by reference into this Term Sheet. Capitalized
words not defined in this Term Sheet have the meaning
defined in the Master Program Agreement, Elevate
Provider Network Term Sheet, or Elevate Advanced
Features Term Sheet, as applicable.

O0 o% o
0‘0 0‘0 0‘0
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Term Sheet 2D

EnlivenHealth Patient Care Services

Term Sheet

1. Program Description

a) ABDC works with EnlivenHealth, as a Program
Partner, to make available for enrollment a web-based patient
care services solution (the “Amplicare Clinical Solution”)
offering real-time analytics and ongoing management tools
designed to assist subscribing pharmacies in improving,
among_ other things, patient health outcomes, patient
adherence, and clinical services. Enrollment in the Amplicare
Clinical Solution is optional, and Customer may enroll through
ABDC or directly through EnlivenHealth, as provided more
fully in this Term Sheet; provided, however, that Customer
may not enroll in the Amplicare Clinical Solution through
ABDC to the extent that Customer is enrolled in the Outcomes
PCS Solution (as defined under Term Sheet 2C) through
ABDC. Enrollment in the Amplicare Clinical Solution
requires, among other things, the execution of an agreement
directly with EnlivenHealth and completion of an applicable
enrollment form with ABDC.

b) ABDC also works with EnlivenHealth to provide
access to its Scope of Practice and Reimbursement Snapshot
tools (collectively, the “EnlivenHealth Tools”) for all Good

Neighbor Pharmacy and Elevate Provider Network pharmacy
members.

2. Pricing

a) Access to the EnlivenHealth Tools is provided at no
additional cost.

b) Fees for the Amplicare Clinical Solution are in
addition to the fees charged for Flevate Advanced Features
(see _Term Sheet 2) and will be invoiced directly by
EnlivenHealth. Applicable fees to be paid by Customer may
vary and are dependent upon the manner in which Customer
enrolls in the Amplicare Clinical Solution and applicable
Amplicare Clinical Solution bundles chosen by Customer. If
Customer enrolls in the Amplicare Clinical Solution directly
through EnlivenHealth, Customer will pay EnlivenHealth’s
prevailing rates. Alternatively, to the extent that Customer
enrolls in the Amplicare Clinical Solution through ABDC,
remains affiliated with ABDC, maintains on file with ABDC
an active and valid Amplicare Clinical Solution enrollment
form, and otherwise satisfies all applicable requirements,
Customer will pay the following rates for the following
Amplicare Clinical Solution bundles:

« Clinical (includes care opportunities and
medication therapy management):
$100/store/month

« Clinical Plus: $249/store/month

» Premium: $349/store/month

« Platinum: $409/store/month
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*Additional transaction fees may apply based on the bundle
chosen, as provided under Customer’s direct agreement with
EnlivenHealth respecting the Amplicare Clinical Solution.

c) For the avoidance of doubt, the fees to be paid by
Customer for the Amplicare Clinical Solution are subject to
increase if Customer enrolls in the Amplicare Clinical Solution
through ABDC and fails to satisfy the conditions and
requirements provided in Section 2(b) above.

3. Obligations of Customer

a) To access the Amplicare Clinical Solution, Customer
must sign a HIPAA Business Associate Agreement directly
with EnlivenHealth.

b) To access the EnlivenHealth Tools, Customer must
acknowledge and agree to applicable terms and conditions
provided by ABDC and/or EnlivenHealth and timely pay all
amounts due.

c) Customer must complete all applicable enrollment
requirements, including, without limitation, completion of an
applicable enrollment form with ABDC.

d) Unless specifically authorized otherwise by ABDC
in writing, Customer must participate in Elevate Advanced
Features (Term Sheet2) and InSite from ABDC (Term Sheet
3).

e) Customer will use the EnlivenHealth Tools and
Amplicare Clinical Solution in accordance with: (i) applicable
laws and regulations and the reasonable conditions, rules, and
regulations established by ABDC and EnlivenHealth from
time to time and as set forth in any manuals, materials,
documents, or instructions furnished by ABDC or
EnlivenHealth to Customer (collectively, the “EnlivenHealth
PCS Materials™); and (ii) any other agreement between
EnlivenHealth and Customer respecting the Amplicare
Clinical Solution and/or EnlivenHealth Tools.

f) Customer will take strict measures to protect the
security of its assigned Amplicare Clinical Solution and
EnlivenHealth Tools accounts and corresponding usernames
and passwords and agrees that all consequences resulting from
the use of said accounts shall be the sole responsibility of
Customer. Customer is solely responsible for all access, use,
and/or information submitted through the EnlivenHealth Tools
and Amplicare Clinical Solution via its assigned accounts.
Customer understands and acknowledges that its accounts may
be disabled, suspended, or terminated in the event of
unauthorized use of any such account.

g) Customer may not rent, disclose, publish, sell,
assign, lease, sublicense, market or transfer any content of
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ABDC or EnlivenHealth nor use it in any manner not expressly
authorized by this Term Sheet or the EnlivenHealth PCS
Materials.

4. Grant of Rights and IP Rights

a) To the extent permitted by law, ABDC grants to
Customer a limited, non-transferable, non-exclusive right to
use the EnlivenHealth Tools, subject to the EnlivenHealth PCS
Materials, this Term Sheet, and any other agreement between
EnlivenHealth and Customer respecting the EnlivenHealth
Tools, including, without limitation, terms and conditions of
use determined by EnlivenHealth. Customer’s use of
EnlivenHealth Tools and Amplicare Clinical Solution is
restricted to Customer’s own internal business purposes.
Customer shall have no right to resell, distribute or otherwise
transfer or permit usage of the EnlivenHealth Tools and/or
Amplicare Clinical Solution by any other person. Title to the
EnlivenHealth Tools and Amplicare Clinical Solution and all
rights of copyright, patent or other intellectual property therein
are and shall at all times remain solely and exclusively with
ABDC or Enliven Health, as applicable. Customer shall keep
its use of the EnlivenHealth Tools and Amplicare Clinical
Solution free and clear of all liens, claims and encumbrances.
ABDC and EnlivenHealth, respectively and as applicable,
reserve any and all rights not expressly granted herein.

b) Customer acknowledges and agrees that all content,
products, programs and/or technology on and accessible
through the EnlivenHealth Tools and/or Amplicare Clinical
Solution (excluding Pharmacy Data provided by Customer) is
the property of EnlivenHealth and Customer shall not claim
any interest in such property.

c) Customer will not alter or remove any copyright or
trademark notice or proprietary legend contained in or on any

content of the EnlivenHealth Tools and/or Amplicare Clinical

Solution. Any trademark, logos and marks displayed on the
EnlivenHealth Tools and/or Amplicare Clinical Solution
whether registered or unregistered, are property of their
respective owners.

5. Warranties and Limitations
a) Customer understands and acknowledges that, with

respect to the EnlivenHealth Tools: (i) the EnlivenHealth
Tools do not include information concerning every
circumstance available nor does ABDC or EnlivenHealth
engage in the practice of medicine; (ii) neither ABDC nor the
EnlivenHealth Tools provide any business, medical,
pharmaceutical, or other professional advice in connection
with the Agreement or as part of or because of the provision of
the EnlivenHealth Tools; and (iii) neither ABDC nor the
EnlivenHealth Tools have the ability to determine: (1) the

legality of utilizing the EnlivenHealth Tools in the state in
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which the EnlivenHealth Tools are being utilized by Customer;
(2) the appropriateness of the use of the EnlivenHealth Tools
by or for Customer; or (3) whether Customer understands the
information provided in the EnlivenHealth Tools.

b) THE ENLIVENHEALTH TOOLS AND
AMPLICARE CLINICAL SOLUTION ARE PROVIDED
“AS-IS” AND WITHOUT ANY WARRANTY OR
CONDITION WHATSOEVER. NEITHER ABDC NOR
ENLIVENHEALTH MAKES ANY  WARRANTY,
EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE OR INFORMATION SECURITY, 1IN
RELATION TO THE USE OF THE AMPLICARE
CLINICAL SOLUTION OR ENLIVENHEALTH TOOLS
AND ABDC AND ENLIVENHEALTH DISCLAIM ALL
REPRESENTATIONS, WARRANTIES, AND
CONDITIONS OF ANY KIND OR NATURE. EXPRESS OR

IMPLIED, ARISING OUT OF OR RELATED TO THE
ENLIVENHEALTH TOOLS OR AMPLICARE CLINICAL
SOLUTION, OR RESULTS DERIVED THEREFROM,
INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OR  CONDITIONS REGARDING
ACCURACY, QUALITY, CORRECTNESS,
COMPLETENESS, COMPREHENSIVENESS, AND
SUITABILITY AND/OR ANY WARRANTY THAT THE
ENLIVENHEALTH TOOLS OR AMPLICARE CLINICAL

SOLUTION, OR THE CONTENTS THEREIN, WILL MEET

ANY PARTICULAR REQUIREMENTS OF OR
GUARANTEE REIMBURSEMENT FOR CUSTOMER OR

THAT ACCESS TO OR USE OF THE ENLIVENHEALTH

TOOLS OR AMPLICARE CLINICAL SOLUTION WILL
BE UNINTERRUPTED OR ERROR-FREE. FURTHER,
AND WITHOUT LIMITING THE FOREGOING. NEITHER

ABDC NOR ENLIVENHEALTH MAKES ANY
WARRANTY AS TO ANY RESULTS THAT MAY BE
OBTAINED BY USE OF THE AMPLICARE CLINICAL
SOLUTION OR ENLIVENHEALTH TOOLS BY
CUSTOMER AND/OR ANY PERSON, IRRESPECTIVE OF

WHETHER ABDC OR ENLIVENHEALTH HAS BEEN
INFORMED OF, KNEW OF OR SHOULD HAVE KNOWN
OF THE LIKELIHOOD OF SUCH DAMAGES.

6. Exclusions of Consequential Damages and Limitations
of Liability

a) ABDC and Enliven Health shall not be liable for any
errors occurring as a result of failure by Customer to comply
with this Term Sheet, the EnlivenHealth PCS Materials, or any
other agreement between EnlivenHealth and Customer
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respecting the EnlivenHealth Tools and/or Amplicare Clinical
Solution.

b) CUSTOMER UNDERSTANDS AND
ACKNOWLEDGES THAT: (I) THE ENLIVENHEALTH
SERVICES AND OFFERINGS ARE PROVIDED SOLELY
BY ENLIVENHEALTH:; (II) ABDC DOES NOT OWN,
OPERATE, OR MAINTAIN THE ENLIVENHEALTH
TOOLS OR AMPLICARE CLINICAL SOLUTION; (III)
USE OF THE ENLIVENHEALTH TOOLS AND
AMPLICARE CLINICAL SOLUTION IS AT
CUSTOMER'’S SOLE RISK AND DISCRETION; AND (IV)
EXCEPT AS EXPRESSLY PROVIDED IN THIS TERM
SHEET, ALL TERMS AND CONDITIONS APPLICABLE
TO THE ENLIVENHEALTH TOOLS AND AMPLICARE
CLINICAL SOLUTION ARE DETERMINED SOLELY BY
ENLIVENHEALTH.

c) NEITHER ABDC NOR ENLIVEN HEALTH
SHALL BE LIABLE FOR INCIDENTAL
CONSEQUENTIAL OR SPECIAL DAMAGES ARISING
OUT OF THE AMPLICARE CLINICAL SOLUTION,
ENLIVEN HEALTH TOOLS, AND/OR CUSTOMER’S USE
THEREOF, EVEN IF SUCH PARTY HAS BEEN
INFORMED OF, KNEW OF, OR SHOULD HAVE KNOWN

OF THE LIKELIHOOD OF SUCH DAMAGES.

d) ABDC’S AND ENLIVENHEALTH’S
AGGREGATE LIABILITY TO CUSTOMER UNDER THIS
TERM SHEET AND WITH RESPECT TO THE
AMPLICARE CLINICAL SOLUTION AND
ENLIVENHEALTH TOOLS (WHETHER UNDER
CONTRACT, TORT, OR ANY OTHER THEORY OF LAW
OR EQUITY) SHALL NOT EXCEED., UNDER ANY
CIRCUMSTANCES, THE VALUE OF THE SERVICES
RELATING TO THE AMPLICARE CLINICAL SOLUTION
OR ENLIVENHEALTH TOOLS GIVING RISE TO THE
CLAIM. THE FOREGOING LIMITATION OF LIABILITY
REPRESENTS THE ALLOCATION OF RISK OF FAILURE
AMONG THE PARTIES AS REFLECTED IN THE
PRICING HEREUNDER AND IS AN ESSENTIAL
ELEMENT OF THE BASIS OF THE BARGAIN AMONG
THE PARTIES.

e) No party will be responsible for delays or failures in
performance resulting from acts or events beyond its control,

including but not limited to, acts of nature, governmental
actions, fire, labor difficulties or shortages, civil disturbances,
transportation problems, interruptions of power, supply or
communications or natural disasters, provided such party takes
reasonable efforts to minimize the effect of such acts or events.

f) The provisions of this Section 6 shall control over
any conflicting provision elsewhere in the Master Program

Agreement.

Page 63

GNP Franchise Disclosure Document 20242025

Term Sheet 2D

All other terms and conditions of the Master Program
Agreement, _including all Exhibits thereto, are hereby
incorporated by reference into this Term Sheet. Capitalized
words not defined in this Term Sheet have the meaning defined
in the Master Program Agreement, Elevate Provider Network
Term Sheet, or Elevate Advanced Features Term Sheet, as

applicable.
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Term Sheet 3

InSite from ABDC
Term Sheet

1. Program Description

a) InSite from ABDC is a proprietary data analytics system
used to measure and compare pharmacy performance by
organizing and analyzing detailed prescription and other
business transaction data, including Pharmacy Data.

b) InSitePOS from ABDC is a proprietary data analytics
system used to measure and compare the performance of
pharmacy front ends by organizing and analyzing detailed
business transaction data collected from point-of-sale
systems, including Pharmacy Data. We-eolaberate ABDC
collaborates with eurits Program Partner, Retail Insights,
on the collection and cleansing of the data.

¢) TruVuPOS is an ABDC service offered to consumer
goods manufacturers, in collaboration with eurABDC’s
Program Partner, Retail Insights, to gain access for
participating pharmacies to manufacturer offerings, and to
provide funding to help support the programs.

These programs are designed to aid Customer in its
treatment, payment, and healthcare operations activities,
and are collectively referred to as “InSite from ABDC”.

2. Pricing

Premier: Included; no additional fee

GNP: Included in Elevate Advanced Features
Other: Included in Elevate Advanced Features

3. Data Authorization & Program Partners

a) Customer authorizes ABDC to receive Pharmacy Data
provided by or on behalf of Customer directly or indirectly
from Customer or ABDC’s Program Partners in connection
with the Permitted Uses (as defined below).

b) Without in any way limiting the scope of such definition
as provided under Exhibit A of the Agreement, ABDC’s
“Program Partners” include but are not limited to:

a(i) Change Healthcare- (a part of Optum®). Provides pre
and post edit and data capture services.

b(ii)EnlivenHealth. Provides central payment andservices,
claim reconciliation services-, and the EnlivenHealth Tools
(as_defined under Term Sheet 2D) and hosts and makes
available for enrollment through ABDC the Amplicare
Clinical Solution (as defined under Term Sheet 2D).

S > S+ 5t5 i .

d(iii) Outcomes. Hosts and makes available for
enrollment through ABDC the Outcomes PCS Solution (as
defined under Term Sheet 2C).

(iv) Retail Insights. Collects, organizes, and analyzes
transaction data from point-of-sale systems and operates
the TruVuPOS program with ABDC and consumer goods
manufacturers to assist pharmacies in gaining access to
promotional monies and other retail programs.

c) Customer represents and warrants that its notice of
privacy practices permits Customer to use and disclose
protected health information in the manner that ABDC is

GNP Franchise Disclosure Document 20242025

Page 65

authorized to use and disclose protected health information
under this Term Sheet.

4. Advanced Features

InSite from ABDC is included in, and required for
participation in each of, the Advanced Features (Term
Sheet 2) of the Elevate Provider Network (Term Sheet 1),
which include Pre and Post Edit Services and data capture
from Change Healthcare (Term Sheet 2A), Claim
Reconciliation Services from EnlivenHealth (Term Sheet
2B)—andPatientEngagement—Center), Outcomes PCS
Solution from Preseribe-WelnessOutcomes (Term Sheet
2C), and Patient Care Services from EnlivenHealth (Term
Sheet 2D). To participate in an Advanced Feature,
Customer must enroll and comply with the terms and
conditions in the applicable Term Sheet.

5. Customer Responsibilities
a) Procure Systems. To participate, Customer must

acquire systems from one or more participating system
vendors and is responsible for the costs to acquire, maintain
and update its systems, which vary based on Customer's
choices.

b) Data Flow. Customer will comply with instructions of
ABDC, ABDC’s Program Partners and system vendors to
ensure the quality and timely receipt of all Pharmacy Data,
including cash or private pay claims as required, by InSite
and will use reasonable efforts to resolve any process
failures or missing data. Customer will obtain all necessary
authorizations from its customers/patients to transmit
Pharmacy Data to ABDC and its Program Partners.

c) HIPAA Compliance. As required, ABDC and
Customer entered into a HIPAA Business Associate
Agreement (Exhibit B or as otherwise agreed).

6. ABDC Responsibilities

a) System Vendors. ABDC will collaborate with certain
system vendors that Customer may designate to facilitate
the delivery of Pharmacy Data provided by or on behalf of
Customer and the implementation of various business
initiatives, including Available Programs.

b) InSite. Using InSite, ABDC will provide Customer
with reports, analyses and other compilations about
business performance, including various benchmark
comparisons against peer groups of similar pharmacies
using de-identified Pharmacy Data and other data to assess
and improve overall efficiency and performance of
healthcare operations.

c) Report Availability. Certain reports and performance
measurements are provided to all participating Pharmacies.
Some reports or features have additional fees or are only
available as part of another Available Program.

d) Protection of Customer Data. ABDC will protect
Pharmacy Data provided by or on behalf of Customer
pursuant to the Data Protection Provisions (Exhibit A),
which describes steps ABDC takes to safeguard Pharmacy
Data. ABDC may only use Pharmacy Data provided by or

This Term Sheetincorporates the Parties” Master Agreement




on behalf of Customer as set forth in the Master Program
Agreement (including this Term Sheet and Term Sheets
applicable to other Available Programs in which Customer
enrolls) and as authorized by Customer in writing.

7. Use of Pharmacy Data

a) Pharmacy Data License. Customer hereby grants to
ABDC an irrevocable, non-exclusive license to use,
reproduce, create derivative works from, and market and
distribute those derivative works from any and all
Pharmacy Data captured directly or indirectly from
Customer, Program Partners, or Payors for the Permitted
Uses specified in Section 7(b) below.

b) Permitted Uses. Consistent with applicable laws and
regulations, Customer authorizes ABDC to use, reproduce,
and create derivative works from Pharmacy Data, and
market and distribute those derivative works for the
following purposes (collectively, “Permitted Uses™):

(1) _providing Customer with reports, studies, analyses and
other compilations relating to Customer's business
performance to assist Customer in its treatment, payment,
and healthcare operations activities;

(i) _in such a manner that Customer is unidentifiable as the
source of the data and any protected health information is
appropriately de-identified, combining Pharmacy Data
with similar data received by ABDC as a business associate
of multiple covered entities and using such cumulative data
to prepare reports, analyses and compilations relating to
business performance and market trends to benchmark
Customer and other covered entities against peer groups to
improve all parties' overall efficiency and performance of
treatment, payment, and healthcare operations activities;
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-(iii) supporting Customer's participation in Advanced
Features and other Available Programs by furnishing
Pharmacy Data (including PHI), to Program Partners in
connection with Advanced Features and other Available
Programs to assist Customer in its treatment, payment, and
healthcare operations activities;

(iv) supporting Customer’s participation in InSite POS and
TruVuPOS and other business offerings under The Front-
End Solution (Term Sheet 5) where ABDC and Retail
Insights furnish point-of-sale Pharmacy Data to
manufacturers to support Customer's participation in
manufacturer-sponsored promotions and related offerings;

(v) identifying programs, solutions or actions that might
benefit Customer’s business and conduct outreach
campaigns, including sharing thesefindings-with members
of ABDC’s sales team and Customer’s buying group (if
any); and

@#t(vi) any other lawful use for which ABDC obtains the
express written consent of Customer.

ABDC may not market or otherwise provide Pharmacy
Data derivative works that include protected health
information or, unless otherwise agreed by ABDC and
Customer, that identify Customer as the source of specific
data.

8. No Representations

Participating system vendors and Program Partners were
chosen in part because of their established record in
successfully developing, marketing, installing and
supporting systems used by community pharmacies.
However, ABDC has not performed any financial or other
due diligence and makes no warranty, including any
implied warranty, about any system vendor or Program
Partner or its financial viability or responsibility. ABDC is
not acting as a guarantor for any system vendor or Program
Partner.

All other terms and conditions of the Master Program
Agreement, including all Exhibits thereto, are hereby
incorporated by reference into this Term Sheet. Capitalized
words not defined in this Term Sheet have the meaning
defined in the Master Program Agreement, Elevate
Provider Network Term Sheet, or Elevate Advanced
Features Term Sheet, as applicable.

Os % o
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Term Sheet 4

Five-Star Rebate Program
Term Sheet

1. _ Program Description

This program is offered to recognize high performance in
adherence and other pharmacy performance measures and
to aid Customer in its healthcare operations activities,
including meeting its purchasing obligations under its
agreements with ABDC.

2. Data Consent

By enrolling in this Available Program, Customer hereby
authorizes ABDC to derive dispense usage data from
Pharmacy Data and to use and share such data, including
pharmacy performance and benchmarking data, with
ABDC's Sales and other associates, as well as Customer’s
designated buying group, for the purposes of aiding
Customer in its healthcare operations activities, including
meeting its purchasing obligations under its agreements
with ABDC, as well as improving the overall effectiveness
of the PRxO Generics program. In all cases, ABDC’s use
of Pharmacy Data will be in accordance with ABDC’s Data
Protection Provisions and applicable laws and regulations
including HIPAA. The foregoing consent applies to
Pharmacy Data captured through any Available Program in
which Customer is enrolled as of or enrolls in subsequent
to the Effective Date, notwithstanding any limitations of
use in any such authorization. Customer may withdraw
such consent at any point by providing written notice to
ABDC, at which time Customer will no longer be eligible
for the Five-Star Rebate.

3. Performance Measurements and Rebate Table
Currently, Star Measure Ratings used for the rebate
calculation are based upon, and determined at such time as,
the most recent ratings data provided to
AmerisourceBergen by EQUIPP® and where necessary
directly from MTM providers and others. ABDC calculates
the average score used for the Five-Star Rebate calculation.
Where rating thresholds vary between MAPD and PDP
plans, the higher of the two is used. Where ratings are not
available from EQUIPP a rating of 3.0 is used. In the
future, ABDC may adopt alternative sources of STAR
measures, directly calculate the measures using Pharmacy
Data, as well as use alternative techniques to stratify
pharmacy performance such as percentiles.

4. Eligibility

The Five-Star Rebate is available to retail, independent
pharmacies not affiliated with a buying group. or whose
buying group participates in this Available Program, that
meet all applicable eligibility criteria. Eligibility
requirements vary by participating buying group affiliation
(if any) — Customer may consult with its buying group for
additional eligibility requirements. Customer—ust-be—in

Customer must be a franchisee under the Premier program
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er(including participation in Elevate Provider Network) or
separately enrolled and active in Elevate Provider Network
(Term Sheet 1), to be eligible to participate in this
Available Program. Customer must also be in compliance
with all other required terms to be eligible and otherwise
submit all required data for each quarter being measured in
full, as applicable respecting each measurement period of

participation.

5. Data Requirements
a) Elevate Advanced Features (Term Sheet 2)

b) Pre and Post Edits and data capture (Term Sheet 2A)
with Change Healthcare or other claims switching services
provider approved by ABDC in writing

¢) InSite from ABDC (Term Sheet 3).

To be eligible for the Five-Star Rebate, Customer must
submit its third-party claims through the PPE program, or
other claims switching wender—asservices provider
approved by ABDC in writing.

6. Helping Improve Purchase Performance

In coordination with Customer’s buying group (if any)).
ABDC equips its teams and Customer’s buying group with
the results of matching dispensed quantities to wholesale
purchase quantities so ABDC can collectively work with
Customer to identify missed opportunities and assist
Customer in optimizing its purchase performance and
rebate opportunities.

&7. ABDC Generics Rebate Table

Only one level of Five-Star Rebate is paid per pharmacy.
Rebate performance will be measured at the end of each
calendar quarter and, unless agreed-upon otherwise as
between ABDC and Customer’s buying group (if any)
credits issued directly to Customer within six weeks of
quarter end. Rebates are based and credited on net
purchases of rebatable ABDC Generics products during the
quarter under Customer’s applicable generics program.

Standard Calculation
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Average Star Rating 0.00 to 2.99 0.25%
Average Star Rating 3.00 to 3.99 0.50%
Average Star Rating 4.00 to 4.49 0.75%

Average Star Rating 4.4950 to 5.00 1.00%
Aceelerated Cederdlation
T e
sopplier s T e b e Dl Dol
o f eseril | | .

Aocerrze S Patne 0 00e 2000500
B et
Average StarRating 4.00-to- 449 1.00%
Average StarRating 449-t0-5:00—————1.00%

9

8. Other

a) Distribution Agreement. Customer must be in
compliance with the terms of its distribution agreement
with AmerisoureeBergen ABDC when credits are issued.
b) Other PRxO Generics Rebates. This Five-Star Rebate is
in addition to all other discounts, rebates or other incentives
related to PRxO Generics purchases.

c) Discount Reporting and Safe Harbor. Customer agrees
to comply with all laws, including reporting on reflecting
discounts, rebates and other price reductions, including this
rebate, pursuant to 42 U.S.C. § 1320a-7b(b)(3)(A) and 42
CFR 1001.952(h) on cost reports or claims submitted to
federal or state healthcare programs, retaining invoices and
related pricing documentation and making them available
on request to healthcare program representatives.

d) ABDC may modify or terminate this Five-Star Rebate
Program at any time on 30 days’ notice prior to the start of
the next fisealcalendar quarter.

In the event of termination of the Five-Star Rebate
Program, ABDC’s provision of rebates under this
Available Program will cease concurrently upon the
effective date of such termination, unless otherwise agreed
to in writing by ABDC.

All other terms and conditions of the Master Program
Agreement, including all Exhibits thereto, are hereby
incorporated by reference into this Term Sheet. Capitalized
words not defined in this Term Sheet have the meaning
defined in the Master Program Agreement, Elevate
Provider Network Term Sheet, or Elevate Advanced
Features Term Sheet, as applicable.
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Term Sheet 5

TFhe_ Front-End Solution Programs
Term Sheet

1. Program Description

The following interrelated front-of-store services and
programs “Fhe—(collectively, the “Front-End Solution
Programs”) are designed to assist Customer in promoting
traditional drugstore non-prescription product categories.
Certain services are available only to Premier and GNP
Pharmacies. Separate enrollment is required for each Retail
ExeelleneeFront-End Solution Program.

2. Planogram Services

ABDC regularly publishes and updates schematic
diagrams (“Planograms”) that specify optimal layouts of
traditional drug store non-prescription product categories,
designed to maximize consumer interest and increase
Customer's sales. Customer must substantially comply
with Planogram layouts and stock substantially all
Planogram products.

Premier: Included; no additional fee

GNP: No additional fee

Other: $55 per month ($89 combined with Zone
Pricing)

3. Retail Product Zone Pricing Service

ABDC regularly publishes and updates suggested retail
price files for traditional drug store non-prescription
products. Zone prices are based on factors, such as product,
product category and targeted competitiveness. Customer
determinesis solely responsible for determining the extent
to which it uses and/or implements any such suggested
retail prices.

Premier: Included; no additional fee
GNP: No additional fee
Other: $45 per month ($89 combined with Planograms)

4. First To Shelf™ (AutoShip New OTC)

With First To Shelf™, ABDC delivers to Customer,
without a  corresponding order  (“AutoShip”),
commercially reasonable quantities of certain OTC
products to facilitate prompt stocking of such products by
Customer in anticipation of new or increased consumer
demand. Such products may include new market break
items, GNP Private Label Products and Rx-to-OTC switch
items. Customer will accept and pay for such products and
promptly display them for sale consistent with the
Planogram.

Premier: Required; no additional fee
GNP: No additional fee
Other: Not available

5. Front-End Support Kit

As an integral component of the Good Neighbor
Pharmacy®  program, ABDC provides in-store
promotional materials in reasonable quantities in a monthly
kit. Customer will promptly display in-store promotional
materials consistent with directions from ABDC in
Program Guides.

Sonsanat
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Premier: Option to opt-in during customer onboarding;

no additional fee

GNP: Option to opt-in during customer onboarding;
no additional fee

Other: Not available

6. Merchandising Services

ABDC will make reasonable efforts to assign a Retail
Merchandising Specialist within six (6) months of
Customer completing all Premier requirements. ABDC
may reasonably limit time and resources devoted to
Merchandising  services. To  continue receiving
merchandising services Customer must allow the
representative to execute the Planogram and requires
Customer to maintain the planegramPlanogram sections in
between visits by ABDC’s representative.

Premier: Included; no additional fee

GNP: $350399 /merchandiser/day

Other: Limited availability (pricing based on scope of
work)

7. InSite POS from ABDC
Customer, if using InSite from ABDC, authorizes limited
use and exchange of Pharmacy Data derived—from
Customer’s-point-of-salesystems-by (tand among (a): (i)
ABDC, including merchandisers and sales associates; (2)
youriil) Customer’s buying group (if any);-(3)-by-eurand
(iii) ABDC’ s Program Partner(Retat-Insichts)-and-by-our
subeontractors-who-provide-material-support-to-the-Front-
End-Selution-Programs—pursuant-to-the-DataProtection

Provistons-{(Exhibit-AjPartners, to assist Customer and to
enhance the pregrams-Available Programs through means

such as measuring the effectiveness of promotions:—GNP
eiretars and other promotional material;; and (3)-byb)
manufacturers who partner with ABDC, or eurtABDC’s
Program PartnerPartners, to enable access to promotional
offerings and to provide funding to help support the
programs-Available Programs.

All other terms and conditions of the Master Program
Agreement, including all Exhibits thereto, are hereby
incorporated by reference into this Term Sheet. Capitalized
words not defined in this Term Sheet have the meaning
defined in the Master Program Agreement, Elevate
Provider Network Term Sheet, or Elevate Advanced

Features Term Sheet, as applicableApplicable.

00 o% o
0’0 0’0 0’0

Page 69 This Term Sheet incorporates-the Parties” Master



Term Sheet 6

Digital and-Secial Media-Marketing Programs
Term Sheet

1. Program Description

The following interrelated programs (“Digital Marketing
Programs”) are part of an overall strategy to attract and
engage patients and consumers online. Separate enrollment
is required for each Digital Marketing Program.

2. MyGNP Website

ABDC hosts a consumer website designed to attract
patients and other consumers (“Visitors™) and build their
loyalty for Premier and GNP Pharmacies (“Website”),
currently www.MyGNP.com. This Available Program
includes an individual subdomain (“Mieresitelocal
Page”) and MieresiteLocal Page subdomain name,
maintenance, user data, licensed content, and prescription
refill requests.

Premier: Included; no additional fee

GNP: Included; no additional fee

Other: Not available

3. MyGNP Mobile App

ABDC publishes a Good Neighbor Pharmacy branded
application available for consumers to download and use
on mobile phones. The application includes prescription
refill requests.

Premier: Included; no additional fee

GNP: Included; no additional fee

Other: Not available

4. Social Media Marketingand Online Reviews

ABDC provides a platform designed for online review and
multi-ehannelnetwork  social ~media  management,
including a robust content library, performance statistics,
and reputation management. Content may be posted by
Customer or on behalf of Customer.

Premier: Included; no additional feeforstandardprogram
B "ot ) . i N :

GNP: Not available

Other: Not available

5. Local Listings Management—and—Digital
\d ..

ABDC assists Customer to claim and manage online
business listings so that local consumers using search
engines are presented full and accurate pharmacy
information such as location, hours and contact
information. Service-also-includes

Premier: Included; no additional fee

GNP: Included; no additional fee

Other: Not available

6. Digital Marketing

ABDC runs or makes available certain pay-per-click
advertising  through—Goegle—search—and—display
netwerks-campaigns. Additional optional digital
advertising services available via separate enrollment
form(s), and fees vary based on options selected. _To
participate in additional advertising, a minimum
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advertising contribution of $100 is required in addition to
an-agency fee-and an-administrative feefees.

Premier:- Included; no additional fee

GNP:— Not available

Other:— Not available

67. Program Prerequisites

a) Good Neighbor Pharmacy. Customer must be a
Premier or GNP Pharmacy in good standing.

b) Platform Permissions. Customer must enable and
configure its social media accounts to allow ABDC to
provide the services.

c) Interactive WebApp_ Refill Service. ABDC,
through its Program Partner Preseribe-WelnessOutcomes,
offers an interactive webmobile-application-based refill
service for consumers ordering prescription refills through
the website-or “MyGNP” mobile application. Customer’s
eligibility to use the interactive prescription refill service is
subject to Customer’s enrollment in the Outcomes PCS
Solution (Term Sheet 2C), the participation of its
designated pharmacy system vendor, and other eligibility
requirements provided in the Program Guides. Fax service
is used for prescription refill requests that cannot be
delivered through the interactive service.

d) HIPAA Compliance. As required, ABDC and
Customer have entered into a HIPAA Business Associate
Agreement (Exhibit B or as otherwise agreed).

78. ABDC Responsibilities

a) Hosting. ABDC through its service providers and
Program Partners hosts or makes available the Website;
crosites.506i o : .

platforms and Local Pages and publishes the mobile
application.

b) ABDC Content. All materials provided by ABDC
to Customer for the Digital Marketing Programs, including
templates, content, data, graphics, design, information,
computer software, logos, trademarks, processes,
methodologies, know-how, or any other proprietary
materials provided by ABDC or its licensors, (collectively,
the “ABDC Content”) are the sole and exclusive property
of ABDC or its licensors—(“ABBD€Content™).. ABDC
grants Customer a non-exclusive, limited license to use and
display ABDC Content on the applicable application while
Customer participates in this Available Program. ABDC
controls and owns all rights to registered domain and
subdomain names.

c) Templates. ABDC provides templates that allow
Customer to provide limited content, in a format specified
by ABDC, for the applicable program pursuant to this
Term Sheet.

d) Visitor Data. ABDC collects certain click stream
and similar data on Visitor usage, which it may choose to
make available to Customer periodically. As between
ABDC and Customer, information collected from the

Page 70 This Term Sheet incorporates the Parties” Master Agreement



Digital Marketing Programs are the sole and exclusive
property of ABDC, including email addresses provided by
Visitors.

89. Customer Responsibilities

a) Customer Authorization and Content. Customer is
responsible for all content and materials provided by
Customer for use in any of the Digital Marketing Programs
(“Customer Content”). Customer Content must be related
to Custemer'sCustomer’s GNP business and comply with
Program Guides. Customer must update and modify
Customer Content so it is fresh and current. ABDC may
remove, or demand that Customer remove, content that is
not consistent with Program Guides.

b) Customer hereby authorizes and consents to ABDC use
and access to Customer’s social media accounts, website,
and any other digital resources of Customer such as may
be necessary for ABDC to carry out isits responsibilities
pursuant to this Term Sheet. Customer eesnsent’shereby
consents to ABDC and Program Partners’ use-and, access
to-, and exchange of business, operational, and financial
data (“Business—Data”}-regarding Customer’s Pharmacy
(collectively, “Business Data”) during the performance of
its obligations. This business—dataBusiness Data
authorization is in addition to and supplements Customer’s
Data-Autherization-Censentdata authorization and consent
for Pharmacy Data previously executed and provided to
ABDC for all other Terms Sheets associated with the MPA
between the parties.

c) Legal Compliance. Customer represents and
warrants that: (i) it owns the Customer Content or is
authorized to include it in emails and/or enin its use of the
Digital Marketing Programs; and (ii) no Customer Content
will be inaccurate, deceptive-ot, fraudulent; infringe on any
third—-party intellectual property rights; or otherwise
violate any law.

d) License. Customer hereby grants to ABDC a non-
exclusive, royalty-free license to publish, transmit, modify,
display, distribute, translate, and adapt Customer Content
to—previdein connection with its performance under this
Available Program.

e) Privacy. Customer must comply with privacy
laws for information collected from its use of the Digital
Marketing Programs, including notices required by HIPAA
for protected health information. Personal and non-
personal information collected, used, or disclosed is
subject to ABDC's—Website—Privacy—PolieyABDC’s
privacy policy posted on the Website. The Website Privaey
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Pelieyprivacy policy does not apply, and ABDC is not
responsible, when a Visitor is redirected to any other

internet site.
910. Disclaimers

The Digital Marketing Programs may be unavailable due
to scheduled maintenance and required repairs or due to
causes beyond the control of ABDC or its hosting
vendor-Program Partner. Pursuant to Paragraphs 3 and 7.2
of Exhibit C (Provisions) of the Premier Agreement,
ABDC DOES NOT GUARANTEE AVAILABILITY OF
THE DIGITAL MARKETING PROGRAMS AND
DISCLAIMS ANY AND ALL LIABILITY FOR
DIRECT, INDIRECT OR  CONSEQUENTIAL
DAMAGES ARISING FROM OR RELATED TO
CUSTOMER'S OR ASIFOR'SVISITOR’S USE OF THE
WEBSITE OR  MICROSITELOCAL  PAGES,
INCLUDING ANY INTERRUPTION OR
UNAVAILABILITY.

All other terms and conditions of the Master Program
Agreement, including all Exhibits thereto, are hereby
incorporated by reference into this Term Sheet. Capitalized
words not defined in this Term Sheet have the meaning
defined in the Master Program Agreement, Elevate
Provider Network Term Sheet, or Elevate Advanced
Features Term Sheet, as applicable.

Oo o% o
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Term Sheet 7

Business Coaching
Term Sheet

1. Program Description

a) ABDC will provide to Customer certain
recommendations of industry best practices related to
increasing Pharmaey'sPharmacy’s performance
(“Business Coaching”) through its representative
(“Business Coach”).

b) Business Coaching value depends on Customer
providing complete and accurate information to the
Business Coach and implementing recommended industry
best practices as Customer determines are appropriate to its
operations. Business Coaching focuses primarily on
assessing Pharmaey'sPharmacy’s current performance and
practices and identifying opportunities to improve
performance with high impact changes that can be
implemented in reasonable timeframes, based upon
complexity of applicable changes, without significant
capital investment.

c) This Available Program is not comprehensive
business consulting, nor is it designed to build long-term
business plans or investigate every potential opportunity
for improvement; it is based on a specific set of
performance indicators that ABDC found increased
performance at other community pharmacies.

2. Pricing

Premier: Included; no additional fee
GNP: Not available

Other: Not available

3. Program Prerequisites

a) Pharmacy Data. Customer must be a Premier
Pharmacy and must participate in Elevate Advanced
Features (Term Sheet 2) and InSite from ABDC (Term
Sheet 3).

b) HIPAA Compliance. As required, ABDC and
Customer entered into a HIPAA Business Associate
Agreement (Exhibit B or as otherwise agreed).

4. Duration of Program

ABDC will make reasonable efforts to assign a Business
Coach within six (6) months of Customer completing all
Premier requirements and to provide ongoing Business
Coaching support as long as Customer is active in thethis
Available Program, including, without limitation,
remaining actively engaged with the assigned Business
Coach. ABDC may reasonably limit time and resources
devoted to Business Coaching.

5. ABDC Responsibilities

a) Startup. Business Coach will work with Customer, or
with other authorized Pharmacy personnel identified by
customer (collectively “Authorized Pharmacy
Personnel”). to gather a defined set of business data,
including financial and operational data, and data available
through InSite from ABDC to enable the Business Coach
and business analysts to analyze Pharmacy performance
(“Coaching Data”).

b) Recommendations. Based on the information provided
by Customer and/or Authorized Pharmacy Personnel, data
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available through InSite from ABDC, comparisons with
similar pharmacies, and information from other resources,
such as local demographics, Business Coach and
supporting business analysts will develop a report detailing
their findings and include a set of recommended industry
best practices related to increasing Pharmaey'sPharmacy’s
performance.

c) Presentation of Findings and Recommendations.
Business Coach will present and review the findings and
recommendations in a series of discussions conducted
face-to-face, using interactive internet presentations, or by
telephone, the objective of which is to increase
Custemer'sCustomer’s understanding of its business
performance and enable Customer to select from all
recommendations those that Customer determines are most
appropriate for its business. Detailed findings may include
benchmarking and comparisons of analytics with similar
pharmacies, analysis of patient loyalty, assessment of
product offerings and pricing strategies, or specific
observations regarding inventory management, financial
management, operational systems, labor and productivity,
managed care reimbursements, hours of operation, patient
care services, prescriber and patient marketing strategies,
and front-end effectiveness._Presentation and review will
be conducted directly with Customer or with applicable
Authorized Pharmacy Personnel as agreed.

d) Implementation. Customer may implement the
priority recommendations selected by Customer or
Authorized Pharmacy Personnel, as applicable. Business
Coach may also offer additional recommendations to
mitigate issues Customer may experience in implementing
the recommendations.

e) On-Going Coaching. As recommendations are
implemented, Business Coach may encourage Customer or
Authorized Pharmacy Personnel, as applicable, to pursue
additional performance improvements based on previous
findings.

f) Goal Setting. Business Coach will assist Customer or
Authorized Pharmacy Personnel, as applicable, in
establishing strategic, operational and growth goals for its
coming year.

g) Privacy of Customer Data. Customer authorizes
limited use, disclosure, and exchange of Pharmacy Data by
and among ABDC and Program Partners, including its
associates and subcontractors who provide Business
Coaching and analysis, pursuant to the Data Protection
Provisions (Exhibit A) to assist Customer and improve the
overall effectiveness of this Available Program. For greater
clarity, except as set forth above, as may be applicable to
Authorized Pharmacy Personnel, or as exphetthyotherwise

authorized by Customer—to—improve—Customer’s
i s e

ABBE, no other person will have access to Customer’s
Coaching Data, including members of ABDC'sABDC’s
pharmacy distribution sales force engaged in selling
products to Customer’s Pharmacy. This enhanced privacy
for Coaching Data supersedes any otherwise authorized
uses under the Master Program Agreement.

, . Parties' M Agreorment




6. Customer Responsibilities

a) Gather Data. Prior to the initial meeting, Customer
will gather a pre-defined list of business reports, to be
supplemented as reasonably requested by Business Coach,
including: (i) Financial statements: 12-month profit and
loss statements, balance sheets, and payroll information;
(i) Operational data: inventory, labor and other
information not available in InSite; and (iii) Other
information: as deemed necessary. Full-scope business
coaching services may not be able to commence until
customer data is provided.

b) Customer Action. Customer will implement
recommendations that Customer determines are
appropriate to its operations, and monitor the operational
and financial impact of such recommendations.

¢) Customer Responsibility. Customer acknowledges and
agrees that it is solely responsible for: (i) the decision to
implement and the implementation of the industry best
practices recommended by the Business Coach-—Risks

. I . -
asstned-by-Custerner; and (ii) all actions, inactions, and/or

other activity by its Authorized Pharmacy Personnel. ALL
RISKS ASSOCIATED WITH BUSINESS COACHING,
THE RESULTS THEREOF, OR OTHERWISE IN
CONNECTION WITH THIS AVAILABLE PROGRAM,
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ARE EXPRESSLY ASSUMED BY CUSTOMER, AND
ALL BUSINESS COACHING IS PROVIDED *“AS-IS”
WITHOUT REPRESENTATION OR WARRANTY OF
ANY KIND, AND IS NOT INTENDED TO
CONSTITUTE OR REFLECT LEGAL
PROFESSIONAL, OR OTHER ADVICE.

All other terms and conditions of the Master Program
Agreement, including all Exhibits thereto, are hereby
incorporated by reference into this Term Sheet. Capitalized
words not defined in this Term Sheet have the meaning
defined in the Master Program Agreement, Elevate
Provider Network Term Sheet, or Elevate Advanced
Features Term Sheet, as applicable.
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Term Sheet 8

Pharmacy Data Services
Term Sheet

1. Program Description

ABDC will furnish to Customer the following data services
(“Data Services”) to assist with pharmacy computer
applications, including pharmacy management and point-
of--sale systems. Data Services are only available to ABDC
customers. Multi-location computer systems, whether or
not connected, will be charged per Pharmacy or other
location.

2. Electronic Order Entry and Confirmation
ABDC accepts electronic purchase orders directly from
Customer's computer system and provides electronic
confirmation that an order has been received and that stock
is allocated to fill the order. Confirmation is sent directly
to Custemer'sCustomer’s systems when enabled by
Customer’s system vendors. There are no fees for
electronic order entry and confirmation.

3. Catalog and Price Updates—Rx Products
ABDC provides electronic product descriptions and
pricing data that Customer may download to its pharmacy
management and point of sale systems, including basic
drug description fields, Custemer'sCustomer’s invoice
cost, contract price, and standard reference benchmarks
such as average wholesale price (“AWP”) or Suggested
Wholesale Price (“SWP”) for prescription
pharmaceuticals. ABDC currently obtains Data Services
information from First Databank (“FDB”) and, where FDB
does not provide standard benchmarks available from other
publishers, ABDC may supplement it by using an industry
standard calculation (for example, 1.2 times EDB'sFDB’s
WAC for brand Rx). Initial file loads may include all
eligible products or be based on Custemer'sCustomer’s
purchase history.

Premier: Included; no additional fee

GNP: $55 per month

Other: $55 per month

4. Catalog and Price Updates—OTC Products

ABDC provides electronic pricing data for point-of-sale
systems relating to the—Customer'sCustomer’s invoice
acquisition cost, contract prices, and retail selling prices for
over-the-counter and other non-prescription products.
Initial file loads can include all eligible products or be
based on Custemer'sCustomer’s purchase history.

Premier: Included; no additional fee

GNP: $55 per month

Other: $55 per month

5. Delivery Options

a) EDI File Download. Subject to capabilities of

Customer’s systems, allows unattended exchange of EDI
documents to support all three Data Services.

b) Secure  Web Site. A secure directory for
downloading catalog and price update files (Rx and OTC).
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6. Compendia Sources and Benchmark Prices

a) First Databank. ABDC obtains certain industry and
benchmark price data for use in Data Services