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This AGREEMENT is made effective this 1% day of October 2011 and shall be interpreted pursuant to
the respective laws of the States and Tribes as hereinafter detailed, by and between the Cherokee
Nation, the State of Connecticut, the State of Maine, the Commonwealth of Massachusetts, the State of
New Hampshire, the State of Rhode Island and the Seneca Nation (hereinafter STATES or NEATO)
and Mead Johnson & Company, LLC (hereinafter MANUFACTURER).

WHEREAS, the STATES desire to implement a WIC Infant Formula Rebate System intended to
decrease the cost of infant formula and improve program operations and services through increased
participation in the Special Supplemental Nutrition Program for Women, Infants, and Children
(hereinafter WIC Program) by eligible participants.

WHEREAS, the MANUFACTURER, through its Sealed Bid submitted on April 5, 2011, which is
specifically incorporated herein by reference as part of this agreement, agrees to provide to the
STATES arebate on infant formula manufactured by the MANUFACTURER and provided to WIC
participants through WIC food instruments or Electronic Benefits Transfer (EBT) that specify infant
formula products and that are redeemed by WIC participants in accordance with State, Tribal and
Federal rules.

WHEREAS, the following terms shall have the following meanings for purposes of this Agreement

“NEW ENGLAND AND TRIBAL ORGANIZATIONS?, “NEATO” and “STATES” refers to
the five (5) States and the two (2) Tribes acting as a single entity.

*WIC vendor” refers to authorized WIC retail food, grocery, and pharmaceutical stores.

“Contract brand infant formula” means all infant formulas (except exempt infant formulas)
produced by the MANUFACTURER at the time of the award and MANUFACTURER
awarded the infant formula contract. If the MANUFACTURER subcontracts for soy-based
infant formula, then all soy-based infant formulas covered by the subcontract are considered
contract brand. Contract brand infant formulas also inchide all infant formulas (except exempt
infant formulas) introduced by the MANUFACTURER after the award.

“Exempt Formula” means an infant formula that meets the requirements for an exempt infant
formula under section 412(h) of the Federal Food, Drug, and Cosmetic Act (21 U.S.C. 350a(h))
and the regulations at 21 CFR parts 106 and 107.

“Primary contract infant formula” means the specific milk-based infant formula for which the
MANUFACTURER submits a bid to the STATES in response to a rebate solicitation and for
which a contract is awarded by the STATES as a result of that bid.

NOW, THEREFORE, for and in consideration of mutual promises and covenants herein set forth, the
parties agree as follows:

1.) Restrictions o Manufacturer’s Products The STATES agree to restrict all infant formula
products specified on WIC food instruments/EBT issued to WIC participants for products
manufactured by the MANUFACTURER unless the participant’s physician or health care provider
determines that the participant has a medical condition which contraindicates the use of products
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2.)

manufactured by the MANUFACTURER, or if the MANUFACTURER does not produce a
Kosher/Halal milk-based formula, or if the MANUFACTURER is unable to make enough formuia
available for purchase by WIC vendors. The STATES shall implement this restriction by creating
WIC food instruments/EBT that include the brand, form, and container size of infant formula to be
purchased. EBT states shall require the Universal Product Code (UPC) Number.

Manufacturer’s Rebate Subject to provisions below, the MANUFACTURER shall make
available for purchase by all authorized WIC food stores and pharmacies (vendors) specified infant
formula products in sufficient supply to serve one hundred percent (100%) of the WIC caseload,
and meet WIC’s growth needs, and the MANUFACTURER shall reimburse the STATES for part
of the price paid by the STATES to approved WIC vendors for purchase under the WIC Program
of commercially sold infant formula in liquid concentrate, powdered, and ready-to-feed forms. The
amount the MANUFACTURER shall reimburse the STATES, effective October 1, 2011 or
implementation of the AGREEMENT, whichever is later, shall be determined as follows:

a. The rebate amount per can for the MANUFACTURER’S primary contract brand of infant
formula (Enfamil PREMIUMe Infant), beginning October 1, 2011 shall be:

1. $ 3.869 per 13-ounce can of iron-fortified liquid concentrate milk formula
(Representing a 93.0% percentage discount on liquid concentrate formulas)

2. $ 11.394 per 12.5 oz. can of iron-fortified powder milk formula
(Representing a 90.0% percentage discount on powdered cans of formula)

3. $ 2.202 per 32-ounce can of iron-fortified liquid ready-to-feed milk formula
(Representing a 37.0% percentage discount on ready-to-feed formulas)

Such rebate shall be paid on any infant formula in the MANUFACTURER’S infant formula
product line (with the exception of exempt infant formula) that the STATES choose to
approve for issuance under this AGREEMENT, in addition to the primary contract brand
specified in the bids received.

b. A percentage discount shall be calculated for each physical form (concentrated liquid,
powdered, ready-to-feed) by dividing the rebate by the MANUFACTURER’S lowest
national wholesale price per unit for a full truckload as of the bid opening date. These
percentage discounts shall be used to determine the rebate for all other contract brand infant
formulas approved for issuance by the state/STATES. Rebates shall be paid at the same
percentage discount for the same physical form of formula being provided.

¢. If the MANUFACTURER replaces the primary contract brand infant formula with a new
product, the MANUFACTURER shall supply the replacement product(s) to the STATES at
the same net cost per ounce for the alternative formula, which shall be considered the new
primary contract infant formula. The MANUFACTURER shall notify the STATES of any
replacement infant formula products introduced by the MANUFACTURER subsequent to
the signing of this AGREEMENT. '

d. Advance notification by the MANUFACTURER to the STATES of at least 90 days for any
changes in labels, unit size, reformulation, UPC number, and product discontinuation
necessitating food package changes is required so that system changes can be made by the
STATES in time.
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e. The MANUFACTURER shall make new products, excluding exempt formulas, available
for rebate under this AGREEMENT. However, the STATES are not obligated to negotiate
or add products to the rebate list. If the STATES (or a Tribe or State) do (does) approve
any such new or existing products for issuance during the term of this AGREEMENT, the
MANUFACTURER shall pay a rebate that yields the same percentage discount as the
corresponding physical form of formula, as defined in applicable federal regulations
(Appendix A to this AGREEMENT). Any such rebate under this Section shall be calculated
using the lowest national wholesale price per unit for a full truckload of this new formula at
the time the new formula is approved for issuance by the STATES or a Tribe or State.

f. The MANUFACTURER is not required to provide gratis items, such as sample units of
infant formula, and/or educational material, such as brochures and flyers.

g. Neither party in either the STATES (any State or Tribe) or MANUFACTURER shall be
liable for delays or performance failures resulting from and caused by acts beyond the
control of such party. Such acts shall include, but not be limited to, acts of God, acts of
war, epidemics, communication line failures, power failures, shortage of supplies,
carthquakes or other disasters or events, but in every case the delays must be beyond the
control, and without the fault or negligence of, the non-performing party. Notwithstanding
the above, the MANUFACTURER shall use its best efforts to prevent and/or minimize
delays or performance failures. If the MANUFACTURER fails to deliver or make
available the specific formula products as designated herein, then the State or Tribe may
procure the usage of other formula products through the same or another and/or may cancel
this AGREEMENT.

h. Any increase in the projected level of formula type to be delivered into a disaster /
emergency area shall not be cause for increased pricing by the MANUFACTURER. At the
request of the STATES or a State or Tribe, the MANUFACTURER shall work
cooperatively with the STATES to provide adequate formula supplies by type, form,
container size, and UPC number to retailers in the disaster / emergency area within a
reasonable response time, given the severity of the situation.

If there is a temporary supply problem of a particular contract brand infant formula issued
to WIC participants [i.e., where the produet is not available for order or has a factory back-
order or delivery failure of three (3) days or more], and the MANUFACTURER has made
its best efforts to alleviate the shortage, the STATES shall first substitute alternate forms
(i.e, powder, concentrate, ready-to-feed) of the primary contract brand, or in the alternate,
shall first provide an alternate brand of the MANUFACTURER’s formula io relieve any
temporary supply problems, before resorting to the use of non-contract brand formula, If
this is not possible, the MANUFACTURER shall rebate each State or Tribe the current
rebate amount for another company’s (ies”) comparable infant formula product.
Furthermore, if the MANUFACTURER can only supply one form of formula (i.e, powder,
concentrate, or ready-to-feed) to WIC participants, the MANUFACTURER must rebate the
available formula form at the highest discount rate. For example, if the MANUFACTURER
only has liquid concentrate available, and the rebate discount is higher for powder, the
MANUFACTURER would be obligated to provide the liquid concentrate at the powder
percentage discount.
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Invoeices and Billing

a. Each State and Tribe shall prepare an invoice for the MANUFACTURER’S monthly rebate

payment; the invoice shall contain the methodology and data used to calculate the monthly
rebate payment. The invoices shall be submitted electronically, by mail, or FAXED by each
State and Tribe to the MANUFACTURER.

. The number of cans for each type and size of infant formula product included in this

AGREEMENT and issued to participants on food instruments/EBT redeemed by WIC
participants shall be calculated monthly. In order to improve the integrity of the rebate
invoicing process, the States and Tribes billing strategies are described below (Subsections
3.b.1. through 3.b.3), these methodologies take into account the number of cans of infant
formula for which food instruments were issued but not redeemed.

1. Retail Quantity Capture Method: (based on retailer capture of the number of cans
purchased per food instrument and State’s or Tribe’s capability fo analyze the refailer
information) Seneca Nation

For each issued and redeemed contract formula food instrument/EBT, the State or Tribe
shall make adjustments for partial redemptions based on the number of cans recorded
on cash register or EBT receipis accompanying cach food instrument/EBT presented for
payment.

2. Vendor Price Table Method: (based on the actual price for each vendor for each
Jormula, resulting in the development of a price reference table.) Cherokee Nation &
New Hampshire

For each issued and redeemed contract formula food instrument/EBT, the State or Tribe
shall identify the type and form of formula listed on the food instrument/EBT, the
number of cans issued, and the name and address of the vendor where the food
instruments were redeemed. The redemption price for each food instrument shall be
divided by the identified vendor’s price per can that was in effect at the time of the
redemption for the relevant type and form of formula. The resulting number of cans to
be submitted to the MANUFACTURER for rebates shall be rounded either up or down
to the nearest whole number. The rounded number of cans shall represent the quantity
of cans redeemed. The quantity of cans redeemed shall never exceed the number of cans
issued on the food instrument. The vendor’s price for each type of formula shall be
obtained from the vendor’s price surveys which shall be updated at least annually.

3. Vendor Class Price Table Method I: (based on average retail prices for rebated
Jformula by vendor peer group obtained from annual price surveys.)
Maine, Massachusetts, Rhode Island, & Connecticut

For cach issued and redeemed contract formula food instrument, the State or Tribe shall
identify the number of cans issued by type and form, and shall identify the relevant
vendor peer groups from which purchases were made. The total redemption amount for
the food instrument as reported by the vendor shall be divided by the average retail
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5.)

price of the relevant type and form of formula charged by vendors in the relevant peer
group. The resulting number of cans shall be rounded either up or down to the nearest
whole number. The rounded number of cans shall represent the quantity of cans
redeemed for rebates. The quantity of cans redeemed shall never exceed the number of
cans issued on the food instruments. The vendor’s price for each type of formula shall
be obtained from the vendor’s price surveys and shall be updated at least annually.

Rebate Calculations

a.

In the event that any State or Tribe experiences a delay in obtaining the data to calculate
the monthly rebate payment, and is unable to calculate the monthly rebate payment, the
MANUFACTURER shall reimburse the State or Tribe an estimated amount to equal the
lower amount of the two most recent months for which data is available. As requested
by the MANUFACTURER, the State or Tribe shall provide any current data it has
available to substantiate the estimated amount.

When rebate calculation data for any month for which an estimated rebate was billed
becomes available, the State or Tribe shall bill the MANUFACTURER for any
difference due, or shall deduct from its next invoice any amount of overpayment, or
shall reimburse the MANUFACTURER for any overpayment if there are not further
invoices due to equal the amount of overpayment.

The MANUFACTURER shall forward reimbursement of the MANUFACTURER’S
monthly rebate payment as indicated on the State or Tribe’s invoice within thirty (30)
days of receipt of the invoice either by FAX, electronically or mail, according to each
STATE’S preference. The MANUFACTURER shall make payments to each State or
Tribe in the manner prescribed by each State or Tribe in this Section 5.b below. If
payment is not forwarded to the State or Tribe within 30 days of the receipt of the
invoice, the MANUFACTURER shall pay the State or Tribe, in addition to the amount
due, interest at a rate of threc-quarters of one percent (.75%) per month or portion
thereof, on the unpaid balance from the expiration of such 30 days period until such
time as payment is received by the State or Tribe.

State or Tribe Instructions on Rebate Payment The MANUFACTURER shall make
such rebate payment by check/wire transfer/EFT (electronic funds transfer), payable to
each State and Tribe, at the determination and request of each State or Tribe which is a
party to this AGREEMENT as follows:

Cherokee Nation (Wire Transfer)
Treasurer, State of Connecticut (EFT)

Treasurer, State of Maine (Wire Transfer)

Treasurer, Commonwealth of Massachusetts (Wire Transfer)
Treasurer, State of New Hampshire (Wire Transfer)

General Treasurer, State of Rhode Island (Wire Transfer)

Seneca Nation (Wire Transfer)
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Disputes; Dispute Resolution

1. The MANUFACTURER shall provide written notice to a State or Tribe of any
dispute with regards to a rebate invoice within ninety (90} days of receipt of the
invoice per Section 3 above. All disputes which are timely filed shall be resolved by
the end of the Federal fiscal year during which the dispute occurred. The process for
such dispute resolution shall be determined by each respective State or Tribe as may
be noted in the APPENDIX applicable to each such State or Tribe, provided in
Section 16 of this AGREEMENT.

2. The MANUFACTURER may not withhold any rebate payment or inferest, to a
State or Tribe. Any reimbursement due to overpayment of a rebate amount and/or
interest payment, if any, or other adjustment shall be deducted from the next rebate
invoice from the State or Tribe or direct payment at the option of the State or Tribe.

3. If a dispute is resolved in favor of the MANUFACTURER and it is determined that,
in addition to payment of the full amount of the invoice, the MANUFACTURER
had paid interest at the rate of three-quarters of one percent (\75%) per month,
reimbursement or adjustment shall include interest payments on that portion of the
disputed amount found to have been incorrectly charged to the MANUFACTURER.
No reimbursement or adjustment shall be made for the portion of interest paid on
that part of the disputed amount found to have been correctly charged to the
MANUFACTURER.

Adjustment of Rebate Amount Per-can national wholesale price level adjustments
(increase or decrease) shall result in an automatic rebate adjustment on a cent-for-cent
basis. The MANUFACTURER’S rebate amount {subject to the provisions of Section 2,
above) shall be adjusted during the term of this AGREEMENT, between April 5, 2011
(which was the BID OPENING DATE) and the ending date as noted in Section 8 of this
AGREEMENT. For purposes of this Section 5(d), the national wholesale price shall be
the full truckload size used by the MANUFACTURER in preparing its response to the
competitive Invitation to Bid leading to this AGREEMENT. Any such adjustment to the
MANUFACTURER’S rebate amount under this Section 5(d) shall be effective for food
instruments/EBT redeemed under this AGREEMENT, in accordance with State, Tribal
and Federal rules, on or after the first day of the month following such adjustment in the
MANUFACTURER'’S per-can national wholesale price, or the first day of the term that
this AGREEMENT is effective. Any adjustments in the national wholesale price
subsequent to completion of the bid shall be reflected in a cent-for-cent adjustment. The
MANUFACTURER shall notify the STATES or Tribe(s) concurrently with its
notification to any trade customers of such commercial wholesale price adjustment.

The STATES are entitled to a rebate payment for all cans of infant formula, pursuant to
Section 3 above, specified on WIC food instruments with a “first valid date of use” during the
term of this AGREEMENT, issued to WIC participants for infant formula products
manufactured by the MANUFACTURER during the term of this AGREEMENT, and
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8.)

9.)

redeemed according to State, Tribal and Federal rules, regardless of the expiration and/or
termination date of this AGREEMENT.

The MANUFACTURER shall make up to a maximum of one (1) advance rebate payment per
year, at least during the 4th quarter of each Federal fiscal year, if requested by a State or Tribe,
Such request may be made no sooner than thirty (30) days prior to the beginning of the month
for which advance payment is requested. [f a State or Tribe makes a timely request for such
advance payment, the MANUFACTURER shall make advance payment within thirty (30) days
from the date of the request. The advance payment request may not exceed the number of cans
by the type and size specified on food instruments issued to WIC participants less the number
of cans specified on food instruments issued but not redeemed for the most recent month for
which data is available for the State or Tribe and may be less at the discretion of the State or
Tribe. The MANUFACTURER shall be entitled to a non-refundable discount of three-quarters
of one percent (.75%) for the month, or portion thereof, that payment is in advance of its
original due date with such discount applied against the actual payment made. Any amounts in
excess of actual rebates due to the State or Tribe shall be deducted from the next payment due
{o the State or Tribe.

Term of Agreement; Extension of Agreement

a. This AGREEMENT shall be effective on October 1, 2011 and shall remain in effect
until September 30, 2014 unless terminated sooner or extended in accordance with the
terms in this Section 8.

b. This AGREEMENT may be extended by NEATO for one (1) two (2) year period, or
any portion thereof, under the same terms, conditions and rebate structure. Notice of
such intention to extend must be provided by NEATO to the MANUFACTURER at
least 120 days prior to the expiration of the current contract (or extension period). Any
such extension shall be executed within thirty (30) days after receipt of such notice of
intent to extend. When a public exigency is determined to exist by one or more
STATE(s) or TRIBE(s) under this AGREEMENT, which exigent situation necessitates
continuation of the AGREEMENT, this AGREEMENT shall be continued for
successive one (1) month periods under the same terms, conditions and rebate structure
until the public exigency no longer exits.

Cancellation of Agreement by Manufacturer

a. The MANUFACTURER may cancel the AGREEMENT with any State or Tribe in
material breach of the AGREEMENT or with all the STATES, including the Tribes,
with cause for breach, as defined in Section 9(c.) below, upon two hundred and ten
(210) days advance written notification to any affected State or Tribe. Any such
cancellation may take effect only on the last day of a calendar month.

b. In the event of cancellation by any State or Tribe under Section 10 below, the
MANUFACTURER shall have the option to continue the AGREEMENT for the
specified term with the remaining States and Tribes, or to cancel the AGREEMENT
with all STATES, upon providing two hundred and ten (210) days advance written.
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11)

C. For the purposes of this AGREEMENT, “breach” shall be defined as a party’s

substantial failure to carry out one or more of the provisions, responsibilities, duties or

obligation of the contract.

Cancellation of Agreement by State or Tribe This AGREEMENT may be canceled by the

STATES or any State or Tribe at any time, with or without cause; upon two hundred and ten
(210) days advance written notice to the MANUFACTURER. Cancellation under this Section
10 by any State or Tribe shall apply only to the individual State or Tribe and shall not apply to
any other State or Tribe.

Correspondence among Parties The MANUFACTURER shall address correspondence and

communications to each State or Tribal designee as follows:

Cherokee Nation:

Connecticut:

Maine:

Massachusetts

Brenda Carter, Director
Cherokee Nation WIC Program
If by regular mail:

P.O. Box 948

Tahlequah, OK 74465

If through delivery service:
22361 Bald Hill Road
Tahlequah, OK 74464
Phone: (918) 453-5291

FAX: (918) 458-4460
brenda-carter@cherokee.org

John D. Frassinelli, MS, RD

Connecticut State WIC Director

State of Connecticut, Department of Public Health
410 Capitol Avenue, MS #11WIC

Hartford, CT 06134-0308

Phone: 860.509.8084

FAX: 860. 509.8391

John. Frassinelli@ct.gov

Lisa Burgess Hodgkins, Director
Department of Health & Human Services
Maine WIC Nutrition Program

286 Water Street, Key Plaza, 6" Floor
Augusta, ME 04333

Phone: 207. 287.5342

FAX: 207. 287.3993

Lisa. hodgkins@maine.gov

Judy Hause, Director

Massachusetts WIC Program Director
Massachusetts Department of Public Health
250 Washington Street, 6™ Floor

Boston, MA 02108-4618
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13.)

14.)

New Hampshire:

Rhode Island:

Seneca Nation:

Amendment to Agreement

Phone: 617, 624.6145
FAX: 617.624.6179
Judy. hause(@state. ma.us

Margaret Murphy, Administrator

Healthy Eating and Physical Activity Section
Department of Health & Human Services

29 Hazen Drive

Concord, NH 03301-6527
Phone: 603.271.4546
FAX: 603.271.4779
mmurphy@dhhs.state.vh.us

Ann Barone,

Chief, WIC Program

Division of Family Health

Rhode Island Department of Health
3 Capitol Hill, Room 302
Providence, R1 02909-5097
Phone:401. 222.4604

FAX: 401.222-1442
Ann.barone@health.ri.gov

Anita Seneca, Coordinator
Seneca Nation WIC Program

36 Thomas Indian School Drive
Irving, NY 14081

Phone: 716.532.8223

FAX: 716. 532.2501
Anita.Seneca@senecahealth.org

a. All amendments to this AGREEMENT shall be in writing.

b. Amendments that affect all STATES shall be executed by the same parties who
executed the original AGREEMENT, or their successors in office.

c. Any amendment to State-specific or Tribe-specific clauses shall apply only to the
respective State or Tribe and shall be executed by the MANUFACTURER and the

affected State or Tribe.

No Assienment or Transfer or Subcontracts The MANUFACTURER shall neither assign

nor transfer any rights or obligations under this AGREEMENT without the prior wriiten
consent of the STATES. The MANUFACTURER shall not enter into any subcontracts for its
performance of this AGREEMENT without express written approval of the STATES.

Indemnification
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16.)

The MANUFACTURER agrees to indemnify and hold harmless the STATES, as well
as the officers, agents, and employees of the States and Tribes from all claims, losses or
suits accruing or resulting from personal injury allegedly caused by use of
MANUFACTURER’S formula furnished pursuant to this AGREEMENT, except
claims, losses or suits arising from any negligence by the STATES, its officers, agents
and employees or if applicable, subcontractors under this AGREEMENT.

The STATES shall give the MANUFACTURER prompt written notice of each claim or
suit and full right and opportunity to conduct the defense of such claims or suits thereof,
together with full information and all reasonable cooperation, except the
MANUFACTURER need not assume the defense of any claims in which the State(s) or
Tribe(s) was negligent. The States(s) or Tribe(s) shall have full authority to conduct
their own respective defense, negotiations and settlements and in such event, such
State(s) or Tribe(s) shall assume the costs thereof.

Execution of Asreement: Applicable Laws; Conflict of Terms

This AGREEMENT shall be deemed to have been executed and entered into separately
in the Cherokee Nation, the States of Connecticut, Maine, Massachusetts, New
Hampshire, and Rhode Tsland, and the Seneca Nation, and shall be construed,
performed, and enforced in all respects in the respective jurisdictions in accordance
with the respective laws of the Cherokee Nation, the States of Connecticut, Maine,
Massachusetts, New Hampshire, Rhode Island, and the Seneca Nation.

In the Cherokee Nation, Cherokee Nation law shall apply.

In Connecticut, Connecticut law shall apply.

In Maine, Maine law shall apply.

In Massachusetts, Massachusetis law shall apply.

In New Hampshire, New Hampshire law shall apply.

In Rhode Island, Rhode Island law shall apply.

In the Seneca Nation, Seneca Nation law shall apply.

Each party shall perform its obligations hereunder in accordance with the terms and
conditions of this AGREEMENT.

Tn the event of a conflict between the terms of this AGREEMENT and the terms of the
State-specific or Tribal-specific clauses in the Appendices, the Appendices applicable to
the respective State or Tribe shall control.

Appendices
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Audit

Appendix A, comprises Federal requirements for Infant Formula Rebate Agreements
and is incorporated herein by reference.

Appendix B, standard clauses for the Cherokee Nation contracts, is attached hereto and
is hereby made part of this AGREEMENT as is set forth fully herein in reference to the
AGREEMENT between the MANUFACTURER and the Cherokee Nation.

Appendix C standard clauses for Connecticut contracts, is attached hereto and is
hereby made a part of this AGREEMENT as is set forth fully herein in reference to the
AGREEMENT between the MANUFACTURER and Connecticut.

Appendix D, standard clauses for Maine contracts, is attached hereto and is hereby
made a part of this AGREEMENT as is set forth fully herein in reference to the
AGREEMENT between the MANUFACTURER and Maine.

Appendix E, standard clauses for Massachusetts confracts, is attached hereto and is
hereby made a part of this AGREEMENT as is set forth fully herein in reference to the
AGREEMENT between the MANUFACTURER and Massachusetts.

Appendix F, standard clauses for New Hampshire contracts, is attached hereto and is
hereby made a part of this AGREEMENT as is set forth fully herein in reference to the
AGREEMENT between the MANUFACTURER and New Hampshire.

Appendix G, standard clauses for Rhode Island contracts, is attached hereto and is
hereby made a part of this AGREEMENT as is set forth fully herein in reference to the
AGREEMENT between the MANUFACTURER and Rhode Island.

Each State or Tribe shall allow the MANUFACTURER to audit such records or
documents necessary to verify the accuracy of monthly invoices during normal business
hours subject to time, place and manner requirements established by the State or Tribe.
Any claim arising from such an audit shall not be based on statistical inference. In the
event that a claim submitted by the MANUFACTURER for billing errors is disputed by
a State or Tribe, the MANUFACTUER and the State or Tribe shall agree upon an
independent auditor to review the claim and determine its validity. The
MANUFACTURER shall be responsible for costs associated with any audit or claim.

Due to confidentiality requirements of State, Tribal and Federal law, the
MANUFACTURER shall not have access to actual or archived documents or other
confidential records that identify WIC participants in any way, including by name or
WIC identification number. Also due to these confidentiality requirements, certain W1C
vendor information may also not be provided.

For records audited for any fiscal year, the MANUFACTURER shall provide to a State
or Tribe a complete report and any management letter related to any audit within one
hundred and twenty (120) days following the end of a fiscal year.
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19.)

20.)

21)

22)

23)

d. The MANUFACTURER shall provide a State or Tribe with its audit standards, guides
and audit plan for conducting the andit thirty (30) days prior to conducting the audit.

Costs for Special Reports Should the MANUFACTURER request any special reports, data or
information from any State or Tribe, beyond that provided in the monthly invoice or as
described below in Section 19, the State or Tribe reserves the right to charge the
MANUFACTURER for all costs associated with providing such special reports, data or
information. Any charges shall be agreed upon in writing by the State or Tribe and the
MANUFACTURER prior to the State’s or Tribe’s execution of the requests for such reports.

Statistical Information

Each State and Tribe shall provide the MANUFACTURER with:

a. the number of current infant participants, if available;

b. the number of fully breastfed infants and partially breastfed infants, if availabie and if
requested, two (2) times per fiscal year;

C. aggregate information on prescription non-contract formula on a periodic basis not to
exceed two times a year per data elements, if requested, and as decided by individual
States or Tribes; and

d. a list of authorized WIC vendors every six months, if requested.

Maintenanee of Books and Records In addition to the provisions of any Tribe’s or State’s
individual, specific or particular requirements, the MANUFACTURER shall maintain all books
and records pertaining to performance under this AGREEMENT until final audit of State(s)
and Tribe(s) records of the funding of this AGREEMENT, or until such time as Federal
provisions permit the records to be discarded.

Americans with Disabilitics Act The MANUFACTURER shall comply with the Americans
with Disabilities Act, Public Law 101-336, as applicable.

Review of Progress and Performance One or more State and/or Tribes and the
MANUFACTURER shall meet, as requested by either party, to review progress and
performance of AGREEMENT. Any request for meeting more than once in a three (3) month
period must be agreed to by the State and/or Tribe.

Use Of WIC Acronym and Loge MANUFACTURER acknowledges that the WIC Acronym
and the WIC Logo are service marks owned by the Department of Agriculture (USDA), and
that all rights therein and goodwill pertaining thereto belong exclusively to USDA.

MANUFACTURER shall not use these service marks in any manner on its goods or their
containers or packaging or on tags or labels affixed thereto. MANUFACTURER also shall not
use the WIC Logo in advertising or other promotional materials (collectively: “advertising”).

MANUFACTURER shall not use the WIC Acronym in advertising in any manner that is likely
to cause confusion, mistake, or deception as to the affiliation, connection, or association of
MANUFACTURER with the WIC program, or as to the sponsorship or approval of
MANUFACTURER’S goods, services, advertising, or commercial activities, including
nutritional message(s), by the WIC Program, USDA, or the State agency.
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24)

MANUFACTURER shall include the following statement with any use of the WIC Acronym
in advertising: “WIC is a registered service mark of the U.S. Department of Agriculture for
USDA’s Special Supplemental Nutrition Program for Women, Infants, and Children.”

Execution of the Agreement in Parts

a.

The Commonwealth of MASSACHUSETTS shall assume responsibility for the limited
purpose of preparing this AGREEMENT for execution by signature of each party.

This AGREEEMENT shall be executed in parts, as follows:

1.
2.

Eight (8) original contracts shall be prepared, one for each party.

Each such original shall contain (8) identical signature pages, containing areas
for all eight (8) parties to execute by signature of an authorized person or duly
authorized designee.

Each party shall execute its respective section in each of the 8 signature pages.
This AGREEMENT shall be executed by each signatory using BLUE INK in all
cases.

Each party shall return all originals of the contract, including all signature pages,
to the State of Massachusetts, which shall collate the executed contracts and
distribute a fully executed original to each party. The Massachusetts contact for
this limited purpose shall be:

Beth Wilson-Lampro

Massachusetts Department of Public Health
WIC Nutrition Program, 6% floor

Boston, MA 02108

Telephone: 617.624.6107
Beth.wilson{@state.ma.us

The State of MASSACHUSETTS shall distribute one (1) complete original
AGREEMENT containing all provisions and Appendices, together with a complete set
of original execution pages from all eight (8) parties, to each party, upon receipt of all
such signature documentation from cach party.

Each such executed original AGREEMENT shall have the same authority as the other
seven (7) original AGREEMENTS.
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IN WITNESS WHEREOF, the parties have caused this AGREEMENT to be duly executed by an
individual with legal authority to obligate the party:

CHEROKEE NATION BY: Cherokee Nation

275 s e

Chadwick Smith, Princifal Chief

oate: /217

CONNECTICUT BY: Connecticut Department of Public Health

Jewel Mullen, MDD, MPH, MPA, Commissioner

DATE:

MAINE BY: Maine Department of Health and Human Services

William Boeschenstein, Deputy Commissioner for Finance

DATE:
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IN WITNESS WHEREQF, the parties have caused this AGREEMENT to be duly executed by an
individual with legal authority to obligate the party:

CHEROKEE NATION BY: Cherokee Nation

Chadwick Smith, Principal Chief

DATE:

CONNECTICUT BY: Connecticut Department of Public Health

Dol o e

Tewel Muylen, MDD, MPH, MPA, Commissioner

DATE: 7 {é)‘?/“

MAINE BY: Maine Department of Health and Human Services

William Boeschenstein, Deputy Commissioner for Finance

DATE:
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IN WITNESS WHEREOF, the parties have caused this AGREEMENT to be duly executed by an
individual with legal authority to obligate the party:

CHEROKEE NATION BY: Cherokee Nation

Chadwick Smith, Principal Chief

DATE:

CONNECTICUT BY: Connecticut Department of Public Health

Jewel Mullen, MD, MPH, MPA, Commissioner

DATE:

MAINE BY: Maine Department of Health and Human Services

William Boeschenstein, Df:puw_Cnmmigm\w CCo

DATE: 7!’“:7;//
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MASSACHUSETTS

NEW HAMPSHIRE

RHODE ISLAND

SENECA NATION

BY: Massachusetts Department of Public Health

et & BLE

Carol Foltz, Chief Fiscal Ofﬁ@er, Department of Public
Health

DATE: FZ-/9-/{

BY: New Hampshire Department of Health & Human
Services

Jose Thier Montero, Director, Division of Public Health
Services

DATE:

BY: Rhode Island Department of Health

Dr. Michael Fine, Director of Health

DATE:

BY: The Seneca Nation

Darlene Miller, Acting Tribal Health Director

DATE:
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MASSACHUSETTS BY: Massachusetts Department of Public Health

Carol Foltz, Chief Fiscal Officer, Department of Public
Health

DATE:

NEW HAMPSHIRE BY: New Hampshire Department of Health & Human
Services

P

Jose Thier’ Méntero, Director, Division of Public Health

Services
DATE: 7/ f%‘/
RHODE ISLAND BY: Rhode Island Department of Health

Dr. Michael Fine, Director of Health

DATE:

SENECA NATION BY: The Seneca Nation

Darlene Miller, Acting Tribal Health Director

DATE:
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MASSACHUSETTS BY: Massachusetts Department of Public Health

Carol Foltz, Chief Fiscal Officer, Department of Public
Health

DATE:

NEW HAMPSHIRE BY: New Hampshire Department of Health & Human
Services

Jose Thier Montero, Director, Division of Public Health
Services

DATE:

RHODE ISLAND BY: Rhode Island Depart ent of Health

[

Dr. Michael Flne, Director of Health

DATE: ] \11{} ! T

SENECA NATION BY: The Seneca Nation

Darlene Miller, Acting Tribal Health Director

DATE:

NEW ENGIAND AND TRIBAL ORGANIZATIONS (NEATO) INFANT FORMULA REBATE AGREEMENT
Fage 16 of 17



MASSACHUSETTS BY: Massachusetts Department of Public Health

Carol Foltz, Chief Fiscal Officer, Department of Public
Health

DATE:

NEW HAMPSHIRE BY: New Hampshire Department of Health & Human
Services

Jose Thier Montero, Director, Division of Public Health
Services

DATE:

RHODE ISLAND BY: Rhode Island Department of Health

Dr. Michael Fine, Director of Health

DATE:

SENECA NATION BY: The Seneca Nation

P

Darlene Miller, Acting Tribal Health Director

DATE: 7:[& 1l
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MANUFACTURER BY: Mead Johnson & Company, LL.C

il Iutty,

21./ Michael Milligan, Directgf, WIC Business Team

DATE: —/5 //

STATEOF: /nbDiana

COUNTY OF: \fA NDELBULEH

The foregoing instrument was acknowledged before me this & 7/ day of Jue /2011 by

C HALLENE /&A{—‘-r’

O ortienetsrfpett

Notary Public/Justice of tHe Peace
My Commission Expires: 4ug. 2z «70 /.7
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