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WB COMMUNITY HEALTH
CHARIHO REGIONAL SCHOOL DISTRICT

ADMINISTRATIVE SERVICE CONTRACT
MEDICAL ONLY
This Administrative Service Contract (this “Agreement”) is made and entered into on the Effective Date by and between Blue Cross
& Blue Shield of Rhode Island (hereinafter referred to as “BCBSRI”), WB COMMUNITY HEALTH (hereinafter referred to as
“WBCH”), and CHARIHO REGIONAL SCHOOL DISTRICT (hereinafter referred to as MUNICIPALITY and/or SCHOOL
DEPARTMENT”). This Agreement sets forth the terms and conditions upon which BCBSRI shall provide certain administrative
services for MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent self-funded health plan (hereinafter
referred to as “MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH Health Plan”).

MUNICIPALITY and/or SCHOOL DEPARTMENT and WBCH through its authorized representatives, employees, and/or agents,
has read and, by signature below or performance hereof, accepts the terms and conditions of this Agreement. This Agreement may
be executed and delivered by facsimile or e-mail and such facsimile or e-mail execution and delivery, if accepted by BCBSRI, shall

constitute the final agreement of the Parties and conclusive proof of this Agreement.

IN WITNESS WHEREOF, the Parties hereto by their respective duly authorized officers have executed this Agreement to be
effective as of the Effective Date:

BLUE CROSS & BLUE SHIELD OF RHODE ISLAND WB COMMUNITY HEALTH
By: By:
Authorized Signature Authorized Signature
G regory Zenion

Print Name: John Donohue Print Name:
Title: VP, Commercial Markets Title:
Address: Address:

Blue Cross & Blue Shield of Rhode Island

500 Exchange Street

Providence, RI 02903
Date: / / Date: / /
EXHIBIT B - EXHIBIT B -

HIPAA Notices shall be sent to the attention of:

HIPAA Notices shall be sent to the attention of:

Privacy Officer
Attention

Privacy Officer
Attention

401-459-1000
Telephone

Telephone
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CHARIHO REGIONAL SCHOOL DISTRICT

By:
Authorized Signature
) Gregory Zenion
Print Name:
Title:
Date:

Date Issued: June 13, 2025
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RECITALS

A.

B.

BCBSRI has submitted to WBCH a proposal to provide and/or administer health coverage together with the performance of
certain services including certain administrative services, as described herein.

WBCH has accepted such proposal, and the Parties desire to reduce their agreement for such services to writing.

SECTION 1. DEFINITIONS.

The first letters of the defined terms used in this Agreement are capitalized. Whenever used in this Agreement, the following terms shall
have the respective meanings set forth below, unless otherwise expressly provided herein:

1.1.

1.2.

1.3.

1.4.

L.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.12.

“ACA” means the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act
of 2010, together with all regulations and guidance issued pursuant thereto.

“Accountable Care Organization (ACO)” means a group of healthcare providers who agree to deliver coordinated care and meet
performance benchmarks for quality and affordability in order to manage the total cost of care for their member populations.

“Administrative Fee” means a fee imposed by BCBSRI for services performed for MUNICIPALITY and/or SCHOOL
DEPARTMENT and WBCH as its agent under this Agreement, including but not limited to a contribution to reserve. The
services included in the Administrative Fee and the Administrative Fee for the Term shall be set forth in the Financial Addendum.

“Bank Account” means the account maintained by MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its agent
with a financial institution that MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH has designated to BCBSRI as a
source from which BCBSRI is authorized to withdraw funds for the payment of Covered Claims, Administrative Fees, Monthly
Per-Employee Charges, and other expenses under this Agreement, in accordance with the terms and conditions set forth in the
Financial Addendum; provided, however, that the Bank Account is not segregated from the general assets of MUNICIPALITY
and/or SCHOOL DEPARTMENT or WBCH.

“Benefit Document(s)” means the benefit booklet which describes the health benefits coverage provided to Members under the
WBCH’s Health Plan. The Benefit Document(s) applicable to the MUNICIPALITY and/or SCHOOL DEPARTMENT for the
initial Rating Period shall be listed in the Financial Addendum.

“BCBSRI” means Blue Cross & Blue Shield of Rhode Island, a Rhode Island nonprofit hospital and medical services corporation
and, for purposes of the indemnification provisions of Section 14 relating to indemnification, its directors, officers, and employees.

“Care Coordination” means organized, information-driven patient care activities intended to facilitate the appropriate responses
to a Member's healthcare needs across the continuum of care.

“Care Coordinator” means an individual within a provider organization who facilitates Care Coordination for patients.

“Care Coordination Fee” means a fixed amount paid by BCBSRI or a Blue Cross and/or Blue Shield licensee to providers
periodically for Care Coordination under a Value-Based Program.

“Cause” means the failure of the other Party to comply with any material term or condition of this Agreement.

“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1986, as amended from time to time, including
regulations and guidance prescribed pursuant thereto.

“Covered Claim” means a third-party cost or liability, incurred related to the benefits or services provided under this Agreement,
including:

a) a liability for payment of benefits provided hereunder in accordance with the applicable Benefit Document(s),
incurred by MUNICIPALITY and/or SCHOOL DEPARTMENT Members during the Funding Method Term;

b) payments made pursuant to any arrangements with service or healthcare providers, including but not limited to,
Value-Based Programs and Care Coordination Fees;

c) applicable capitation charges including adjustments to reflect provider risk sharing arrangements;

d) out-of-area access, administrative expense allowance, and other applicable fees representing the cost of

obtaining another Blue Cross and Blue Shield plan’s negotiated discounted savings when services are obtained
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1.13.

1.15.

1.16.

1.19.

1.20.

1.21.

1.22.

1.23.

1.24.

1.25.

outside of the service area of BCBSRI, in the event BCBSRI uses the Blue Cross and Blue Shield Association
BlueCard Program and/or other Inter-Plan Programs or arrangements;

e) taxes or other governmental charges or surcharges arising out of or related to hospital or medical services or
charges, or other provider services or charges or government-mandated expenditures, regardless of to whom
paid including, without limitation, any charges or surcharges arising out of state or federal acts or regulations
or guidance; and

f) any other appropriate Covered Claims-related costs, expenditures, or payments, including Variance amounts
and those other costs incurred in arranging for, providing, and appropriately charging for a covered service.

An inpatient hospital Covered Claim is incurred on the date of admission to the hospital as an inpatient. All other Covered Claims
are incurred on the date of service. As further described in Section 6.4 of this Agreement, BCBSRI will engage third parties to
assist in discovery or collection of claim amounts. The fees of such a third party may be netted against the claim recovery.

“Effective Date” means July 1, 2024.

“Employee” means an individual who is an eligible employee or former employee (rather than a dependent) or members and
officials of the union entitled to coverage under the collective bargaining agreement, of the MUNICIPALITY and/or SCHOOL
DEPARTMENT or any participating employer. To enroll in a Health Plan that covers only limited healthcare services received
outside of the BCBSRI service area, an Employee of MUNICIPALITY and/or SCHOOL DEPARTMENT must also live or work
in the service area, which includes the entire state of Rhode Island.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, including regulations
guidance prescribed pursuant thereto.

“Financial Addendum” shall have the meaning as set forth in Section 3.

“Formulary” means a comprehensive list of prescription medications which have been approved for coverage by the BCBSRI
Pharmacy & Therapeutics Committee; the list is updated periodically throughout the year and is disclosed on BCBSRI’s website.

“Fully Comprehensive Health Care Package” shall mean the MUNICIPALITY and/or SCHOOL DEPARTMENT’s self-funded
health plan administered by BCBSRI that includes hospital and surgical/medical care, behavioral health services, prescription
drug benefits, and other covered services as described in the Benefit Documents.

“Funding Method Term” means that period starting with the beginning date of the current funding method between
MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent and BCBSRI, regardless of Administrative Fee
method, and ending with the Funding Method Termination Date. The Funding Method Term effective date is July 1, 2024 and
ends with the Funding Method Termination Date.

“Funding Method Termination Date” means the later of either a) the termination of this Agreement, or b) the termination of all
subsequent uninterrupted agreements between MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent
and BCBSRI.

“Global Payment/Total Cost of Care” means a payment methodology that is defined at the patient level and accounts for either all
patient care or for a specific group of services delivered to the patient such as outpatient, physician, ancillary, hospital services,
and prescription drugs.

“HIPAA” means the Health Insurance Portability and Accountability Act of 1996, as amended, and its implementing regulations
and guidance including, but not limited to, the HIPAA privacy standards (the “Privacy Rule”), transaction standards (the
“Transactions Rule”), and security standards (the “Security Rule”).

“Medical Drug Rebate” means any rebates, including base and market share rebates, and other payments, however categorized,
paid by pharmaceutical manufacturers to BCBSRI or BCBSRI PBM that are attributable to the dispensing or utilization of certain
pharmaceutical products administered by a licensed healthcare provider to Members (“Medical Drugs”).

“Member” means any individual that MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its agent identifies to
BCBSRI as eligible, whether as an Employee or a dependent of an Employee, to receive benefits under the WBCH’s Health Plan
and who is enrolled under the WBCH’s Health Plan.

“Monthly Per-Employee Charges” means the amount payable each month by MUNICIPALITY and/or SCHOOL
DEPARTMENT or WBCH as its agent for the items shown under Monthly Per-Employee Charges in the Financial Addendum.
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1.26.

1.27.

1.28.

1.29.

1.30.

1.31.

1.32.

1.33.

1.34.

1.35.

1.36.

1.37.

1.38.

1.39.

“Negotiated National Account Arrangement” means an agreement negotiated between a control/ licensee and one or more par/host
licensees for any national account that is not delivered through the BlueCard Program.

“Party” means (i) BCBSRI or (ii) MUNICIPALITY and/or SCHOOL DEPARTMENT and WBCH as its agent individually, and
“Parties” means BCBSRI, and MUNICIPALITY and/or SCHOOL DEPARTMENT, and WBCH as its agent collectively.

“Patient-Centered Medical Home (PCMH)” means a model of care in which each patient has an ongoing relationship with a
primary care physician who coordinates a team to take collective responsibility for patient care and, when appropriate, arranges
for care with other qualified physicians.

PBM” or “BCBSRI PBM” means the pharmacy benefit manager with whom BCBSRI contracts from time-to-time for the
management of pharmacy benefits provided to Members. As used herein, PBM includes any affiliate or the PBM Affiliates;
“Affiliate” means, with respect to any person, any other person, directly or indirectly, controlling, controlled by, or under common
control with such person. For purposes of this definition, the term “control” (including the correlative terms “controlling,”
“controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to direct or cause
the direction of the management and policies of a person, whether through the ownership of voting securities, by contract or
otherwise.

“PHSA” means the Public Health Service Act (PHSA), as amended from time to time.

“Plan” means the provisions of the WBCH Health Plan established, maintained, and sponsored by WBCH, including any
amendments thereto, that are applicable to the administrative services provided under this Agreement by BCBSRI. The terms of
the Plan have been provided by MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent to BCBSRI by
means of a benefits checklist completed by MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent and
its review of the Benefit Documents summarizing those benefits.

“Prescription Drug Rebate” means any rebates, including base and market share rebates, and other payments, however categorized,
paid by pharmaceutical manufacturers to BCBSRI or PBM that are attributable to the dispensing or utilization of certain
pharmaceutical products to or by Members under the pharmacy benefit; Not all prescription drugs are eligible for Prescription
Drug Rebates.

“Projected Fully Incurred Covered Claims” means Covered Claims expected to be incurred and paid during the Rating Period
plus an estimate of Covered Claims incurred but not paid as of the end of the Rating Period for each type of coverage described
in the applicable Benefit Document(s) which are listed in the Financial Addendum.

“Provider Incentive” means an additional amount of compensation paid to a healthcare provider by BCBSRI or a Blue Cross
and/or Blue Shield plan, based on the provider's compliance with agreed upon procedural and/or outcome measures for a particular
group of covered persons.

“Rating Period” means the period of time that a rate is effective. The initial Rating Period shall be set forth in the Financial
Addendum. Each successive Rating Period shall be set forth in an amendment to this Agreement.

“Shared Savings” means a payment mechanism in which the provider and payer share cost savings achieved against a target cost
budget based upon agreed upon terms and may include downside risks.

“Significant Change” means a change of plus or minus ten percent (+/-10%) from the average number of Employees enrolled on
the first date of each Rating Period. The average number of Employees enrolled for the initial Rating Period shall be set forth in
the Financial Addendum. The average number of enrolled Employees for any subsequent Rating Period shall be set forth in an
amendment to this Agreement.

“Stop-Loss Insurance” means, if any, the applicable insurance procured by the MUNICIPALITY and/or SCHOOL
DEPARTMENT and/or WBCH as its agent that insures the MUNICIPALITY and/or SCHOOL DEPARTMENT against Covered
Claims made in excess of certain amounts.

“Taxes” means all net income, gross income, gross receipts, sales, use, transfer, ad valorem, withholding, payroll, employment,
excise, goods and services, severance, or premium taxes of any kind whatsoever arising out of or relating to the Plan, benefit
payments under the Plan, this Agreement, Administrative Fees, Covered Claims, hospital or medical services or charges, or other
provider services or charges, regardless of to whom paid, but excluding taxes on BCBSRI’s net income; together with any interest,
fines, and any penalties, additions to tax, or additional amounts incurred or accrued under applicable federal, state, local or foreign
tax law or assessed, charged, or imposed by any governmental authority, domestic or foreign, provided, that any interest, penalties,
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1.40.
1.41.
SECTION 2.
2.1.
2.1.1.
2.1.2.
2.2.

additions to tax, or additional amounts that relate to Taxes for any taxable period shall be deemed to be Taxes for such period,
regardless of when such items are incurred, accrued, assessed or charged.

“Term” means the entire period of time that this Agreement is in effect. The initial Term of this Agreement shall be set forth in
Section 2.1.1 of this Agreement.

“Value-Based Program” means an outcome based payment arrangement and/or a coordinated care model facilitated with one or
more local providers that is evaluated against cost and quality metrics/factors and is reflected in provider payment.

TERM AND TERMINATION OF THIS AGREEMENT.

Term of this Agreement.

Initial Term of this Agreement.

The initial Term of this Agreement is July 1, 2024 through June 30, 2027 unless earlier terminated in accordance with the
provisions in Section 2.2 of this Agreement. Each 12-month period beginning July 1 and ending June 30 during the term of this
Agreement shall be referred to as a Rating Period.

Renewal.

Following the initial Term of this Agreement, this Agreement shall be extended for successive Rating Periods, in accordance with
the terms set forth in the Financial Addendum. During any such extension, this Agreement and all of its terms and conditions shall
remain in full force and effect, except as otherwise amended or modified in writing and signed by the Parties hereto.

Termination of this Agreement.

Except with respect to any runout or settlement, or any obligations that survive termination provided in Section 12.13, termination
of this Agreement shall constitute a full and final discharge of all obligations of BCBSRI under this Agreement. BCBSRI may
terminate or refuse to renew this Agreement as permitted by Section 27-18.6-5 of the Rhode Island General Laws, or any other
applicable law, as amended from time to time.

2.2.1.

Termination by Either Party.
2.2.1.1. Termination by Either Party for Cause.

Either Party may terminate this Agreement upon sixty (60) days prior written notice to the other Party for Cause. Any
such notice shall identify the specific areas of claimed non-performance or non-compliance with this Agreement. The
Party receiving such notice shall have the right to cure any alleged breach or failure to comply with such material term
or condition of this Agreement within thirty (30) days following receipt of such notice.

Notwithstanding the foregoing, in the event that the MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its
agent shall materially fail to comply with Section 3 hereof, BCBSRI shall have the right to terminate this Agreement upon
thirty-one (31) days’ written notice, with the right of the MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH
as its agent to cure such non-compliance within said thirty-one (31) day grace period. BCBSRI may suspend the payment
of Covered Claims during any period the MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its agent
fails to comply with Section 3.1.3 of this Agreement. The MUNICIPALITY and/or SCHOOL DEPARTMENT and/or
WBCH as its agent understands and agrees that upon termination of this Agreement for whatever reason, all of
BCBSRI’s services provided under this Agreement shall be terminated.

2.2.1.2. Non-Renewal by Either Party.
Either Party also shall have the right to terminate this Agreement effective as of the end of the Term, as defined in Section

1 of the Agreement, by providing the other Party with at least ninety (90) days prior written notice of its intention not to
renew. Any termination under the terms of this section shall be effective June 30, 2027.
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2.2.2.

Termination by MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH.
2.2.2.1. Termination by MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH Other Than for Cause.

In the event that MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its agent terminates this Agreement
during the Term, other than for Cause, then within thirty (30) days of such termination, MUNICIPALITY and/or
SCHOOL DEPARTMENT or WBCH as its agent shall pay to BCBSRI an amount equal to the liquidated damages
amount set forth in the section of the Financial Addendum entitled “Liquidated Damages”. The Parties acknowledge and
agree said sum (a) shall be liquidated damages and not a penalty, and (b) is reasonable given the difficulty of ascertaining
the precise loss BCBSRI would suffer as a result of such termination. 2.2.2.1 Termination by MUNICIPALITY and/or
SCHOOL DEPARTMENT or WBCH Other Than for Cause.

In the event that MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its agent terminates this Agreement
during the Term, other than for Cause, then within thirty (30) days of such termination, MUNICIPALITY and/or
SCHOOL DEPARTMENT or WBCH as its agent shall pay to BCBSRI an amount equal to the liquidated damages
amount set forth in the section of the Financial Addendum entitled “Liquidated Damages”. The Parties acknowledge and
agree said sum (a) shall be liquidated damages and not a penalty, and (b) is reasonable given the difficulty of ascertaining
the precise loss BCBSRI would suffer as a result of such termination.

2.2.2.2 Termination of Sub-Groups.

2.2.3.

At the option of the MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent, a subsidiary,
affiliate, division, office, or other sub-group of the MUNICIPALITY and/or SCHOOL DEPARTMENT may be
individually terminated from this Agreement upon ninety (90) days prior written notice to BCBSRI by the
MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent. In the event of such termination, if the
termination of the sub-group causes a Significant Change (as that term is defined in Section 1 of this Agreement) in the
number of enrolled Employees or other material change, as described in this Agreement and the Financial Addendum,
the Administrative Fees and charges shall be amended effective as of the date of termination of the sub-group.

Notwithstanding the foregoing, if the MUNICIPALITY and/or SCHOOL DEPARTMENT terminates this Agreement
during the Term and immediately thereafter obtains a BCBSRI Fully Comprehensive Health Care Package through (a) a
direct prospective premium agreement or (b) a through another municipal collaborative benefits pool, then this liquidated
damages provision shall not apply.

Termination by BCBSRI.
2.2.3.1. Termination by BCBSRI Other Than for Cause.

BCBSRI may terminate this Agreement immediately upon the occurrence of any of the following: (a) any finding or
admission that MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its agent is insolvent, or that creditors
seek to have a receiver appointed to run MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH business; (b)
the date that the MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH files for protection under state or federal
bankruptcy laws, or MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH creditors seek to have
MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH declared bankrupt or placed under the protection of a
bankruptcy court; (¢) BCBSRI determines, in its sole discretion, that MUNICIPALITY and/or SCHOOL
DEPARTMENT /or WBCH is a Multiple Employer Welfare Arrangement (MEWA) or a Professional Employer
Organization; (d) upon the termination of the Plan by MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH;
(e) upon the effective date of any law, regulation, or guidance enacted after the Effective Date that would prohibit, or is
interpreted by BCBSRI after the Effective Date in a way that would prohibit, the continuance of this Agreement on the
terms and conditions provided herein. As further consideration for the provision of the services provided by BCBSRI
described in this Agreement, MUNICIPALITY and/or SCHOOL DEPARTMENT and WBCH agrees that in the event
of any proceeding under the United States Bankruptcy Code or state court receivership commenced by or against
MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH, the MUNICIPALITY and/or SCHOOL
DEPARTMENT and/or WBCH will not oppose any motion by BCBSRI for relief from the automatic stay or for payment
of amounts owed under this Agreement as an administrative expense.

BCBSRI reserves the right to terminate or amend this Agreement in the event that at any time during the term of this
Agreement if: (1) the MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its agent elects to eliminate
prescription drug coverage (except as set forth in Section 4.5); provided, however, MUNICIPALITY and/or SCHOOL
DEPARTMENT or WBCH as its agent continues to offer a Fully Comprehensive Health Care Package, that excludes
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prescription drug coverage, and MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its agent provides
written notice to BCBSRI ninety (90) days prior to the effective date of eliminating prescription drug coverage.

The MUNICIPALITY and/or SCHOOL DEPARTMENT and WBCH understand and agree that upon termination of this
Agreement for whatever reason, each type of health benefits coverage furnished under this Agreement and identified in
the Financial Addendum shall be terminated.

SECTION 3. FINANCIAL TERMS AND OBLIGATIONS.

BCBSRI will issue an addendum to MUNICIPALITY and/or SCHOOL DEPARTMENT and/ WBCH that reflects the Benefit Documents
for the initial Rating Period. The financial terms and fees for each Rating Period applicable to the initial Term of this Agreement are set
forth in the Financial Addendum.

3.1.

Financial Terms and Obligations of MUNICIPALITY and/or SCHOOL DEPARTMENT and WBCH.

In consideration of the services provided by BCBSRI under this Agreement, MUNICIPALITY and/or SCHOOL DEPARTMENT
and WBCH agree to perform the obligations and assume the duties as described herein and in the Financial Addendum.

The financial terms may be changed by BCBSRI at any time during the Term of this Agreement if: (1) a change in benefits occurs
that alters the services provided by BCBSRI including carving out benefits from coverage to Members under the WBCHS Health
Plan and may have a material financial impact; and/or (2) a Significant Change in the number of Employees occurs or (¢) a
significant change in federal or state law or governmental agency’s interpretation of a law that reduces or eliminates BCBSRI’s
or BCBSRI PBM’s ability to receive and retain prescription drug credits as set forth below or (d) to comply with the provisions
of any law, regulation, guidance, or lawful order of a court or regulatory authority.

The changes shall be effective as of the date set forth in the communication to the MUNICIPALITY and/or SCHOOL
DEPARTMENT or WBCH as its agent or, if no date is explicitly provided, the effective date of the change in benefits or law, or
the date that is thirty (30) days after written notice to the MUNICIPALITY and/or SCHOOL DEPARTMENT and WBCH as its
agent for Significant Change.

Notwithstanding the foregoing, if the Significant Change results solely from the termination of one or more WBCH Members
who immediately thereafter obtain a BCBSRI Fully Comprehensive Health Care Package through (a) a direct prospective premium
agreement or (b) a through another municipal collaborative benefits pool, then this provision shall not apply and instead BCBSRI
reserves the right to terminate or amend this Agreement if the number of Employees decreases below one thousand (1,000)

MUNICIPALITY and/or SCHOOL DEPARTMENT must maintain during the term of this Agreement a Fully Comprehensive
Health Care Package that is actively offered by BCBSRI to its municipal customers. In the event that BCBSRI shall discontinue
a type of coverage identified in the Financial Addendum during a Rating Period, the MUNICIPALITY and/or SCHOOL
DEPARTMENT and WBCH agree that BCBSRI shall no longer be required to offer any such coverage under this Agreement for
any subsequent Rating Period; provided, however, that if the MUNICIPALITY and/or SCHOOL DEPARTMENT is required to
offer any such coverage under a collective bargaining agreement to which it is signatory, BCBSRI shall be required to offer such
coverage under this Agreement until the expiration of the last collective bargaining agreement (without extensions) to which the
MUNICIPALITY and/or SCHOOL DEPARTMENT is a signatory and under which such coverage is required to be provided;
and provided, further, that BCBSRI shall not discontinue any coverage that the MUNICIPALITY and/or SCHOOL
DEPARTMENT has in force on the Effective Date and described above until the expiration of the last collective bargaining
agreement (without extensions) to which the MUNICIPALITY and/or SCHOOL DEPARTMENT is a signatory and under which
such coverage is required to be provided. Notwithstanding the foregoing, if, at any time during the term of this Agreement, the
MUNICIPALITY and/or SCHOOL DEPARTMENT enters into a collective bargaining agreement under which the
MUNICIPALITY and/or SCHOOL DEPARTMENT is required to provide a Fully Comprehensive Health Care Package which,
at the time the collective bargaining agreement is entered into, BCBSRI offers to its municipal customers, BCBSRI shall make
said Fully Comprehensive Health Care Package available to MUNICIPALITY and/or SCHOOL DEPARTMENT until the
expiration of said collective bargaining agreement (without extensions). The MUNICIPALITY and/or SCHOOL DEPARTMENT
may, at the commencement of any Rating Period affected by such a change, substitute for such coverage the health benefit plan
that BCBSRI offers to its accounts as a substitute. In all instances, BCBSRI’ obligations are governed by this Agreement.

3.1.1. Payment of Financial Terms.

BCBSRI shall bill MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its agent, MUNICIPALITY and/or
SCHOOL DEPARTMENT and/or WBCH as its agent shall remit payment to BCBSRI in accordance with the financial terms
set forth herein and in the Financial Addendum. The Monthly Per-Employee Charges payment shall be determined based on the
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fees set forth in the Financial Addendum, the number of Employees enrolled for each such month, and the type of benefits elected
by each Employee. The Monthly Per-Employee Charges will be billed monthly and shall be due and payable on the first day of
each month while this Agreement is in effect. The rates charged by BCBSRI hereunder for any subsequent Rating Periods shall
be determined by BCBSRI prior to the beginning of each subsequent Rating Period.

BCBSRI agrees to allow WBCH to establish rates for MUNICIPALITY and/or SCHOOL DEPARTMENT based on criteria
WBCH deems appropriate. BCBSRI will cooperate with WBCH by supplying enrollment, demographic, and claims data,
including but not limited to annual trend factor, risk adjusted community claims, incurred but not reported factor, claims capping
levels and pooling charges, provider contractual and other mandated changes. BCBSRI will also provide an Excel based
underwriting worksheet to WBCH to be used for underwriting MUNICIPALITY and/or SCHOOL DEPARTMENT. BCBSRI
and WBCH agree that such underwriting worksheet and all data, reports and other shall be “Confidential Information” for the
purpose of Section 7.2.2 of this Agreement.

The MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its agent shall be billed a monthly premium effective for
the Rating Period for the (a) items and (b) the amounts shown under “Monthly Per-Employee Charges” in the Financial Addendum
hereto. Except for the Administrative Fee per Employee, which is set forth in the Financial Addendum for each Rating Period,
the amounts of said monthly premium for said items shall be established by BCBSRI prior to the beginning of each subsequent
Rating Period and shall be communicated in writing to the MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH by
BCBSRI to the address set forth on the cover page of this Agreement. Said monthly premium is due on the first day of each month
of coverage.

3.1.2.  Administrative Fees and Monthly Per-Employee Charges.

The amount of the Administrative Fee and Monthly Per-Employee Charges shall be set forth in the Financial Addendum. If
MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent fails to make payment as required, and payment
remains outstanding for at least ten (10) days, BCBSRI shall have the right, but not the obligation, to immediately take one or
more of the following actions without any further notice to MUNICIPALITY and/or SCHOOL DEPARTMENT and WBCH as

its agent:

a) Apply any required deposit to the outstanding amount due;

b) Draw upon any letter of credit for the outstanding amount due;

c) Offset the outstanding amount due against any other MUNICIPALITY and/or SCHOOL DEPARTMENT
and/or WBCH funds (other than plan assets, as such term is defined by PHSA or ERISA, to the extent PHSA
or ERISA is applicable) held by BCBSRI;

d) Stop processing Covered Claims incurred on or after that date; or

e) Terminate this Agreement in accordance with the provisions of Section 2.2.1.1.

3.1.3.  Payment of Covered Claims Billing.

MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent shall be billed by BCBSRI (via telephone, telefax,
electronic, or other reliable means) and MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent shall pay
the Covered Claims billing as described in the section of the Financial Addendum entitled “Covered Claims Billing”. BCBSRI
will provide detailed documentation to support the Covered Claims billing subject to the provisions of Section 10.2 of this
Agreement and Exhibit C entitled “Exhibit C - ASC Services”.

If MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent fails to make payment for any Covered Claims
as required under this Agreement, BCBSRI shall have the right, but not the obligation, to immediately take one or more of the
following actions without any further notice MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent :

a) Apply any required deposit to the outstanding amount due;

b) Require MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent to place with BCBSRI
a deposit in an amount up to an estimated three (3) weeks of Covered Claims based on Covered Claims
processed and approved for payment during the immediately preceding six (6) month period;

c) Draw upon any letter of credit for the outstanding amount due;

d) Offset the outstanding amount due against any other MUNICIPALITY and/or SCHOOL DEPARTMENT
and/or WBCH as its agent funds (other than plan assets, as such term is defined by PHSA or ERISA, to the
extent PHSA or ERISA is applicable) held by BCBSRI;

e) Require daily payment or pre-funding of Covered Claims in accordance with BCBSRI payment policies;
f) Stop processing Covered Claims incurred on or after that date; or
g) Terminate this Agreement in accordance with the provisions of Section 2.
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3.1.4.  Prescription Drug Credits and Discount Guarantees.

BCBSRI may receive and retain financial credits, including Prescription Drug Rebates, Medical Drug Rebates, and other amounts
from drug manufacturers or distributors, directly or through the BCBSRI PBM. Credits are used to offset expenses as described
in Financial Addendum. Amounts paid for prescription drugs to pharmacies or providers, discounted prices charged at pharmacies
or by providers for prescription drugs, and coinsurance or copayments that a Member must pay for prescription drugs are not
affected by such credits and do not change due to receipt of a credit by BCBSRI. Prescription drug rates may vary and the proposed
retained amounts do not necessarily reflect the actual contracted rate between BCBSRI or the BCBSRI PBM and the pharmacy
chain, independently owned pharmacy, or providers. MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its
agent acknowledges that the amount paid to the pharmacy or provider for prescription drugs may not be equal to the amount billed
to SCHOOL DEPARTMENT and/or WBCH as its agent and that BCBSRI may receive and, as additional compensation for
services performed under this Agreement, retain this variance (“Variance”). Variance amounts include the difference between
what the PBM or providers are paid for dispensing fees and prescription drugs (including (a) brand and/or generic drugs purchased
by Members at participating retail pharmacies and through mail service, (b) specialty drugs purchased by Members at participating
specialty pharmacies and (c) Medical Drugs), and the amount charged to the Plan for dispensing fees and prescription drugs.

BCBSRI agrees to be bound by certain prescription drug guarantees for certain time periods as described in Exhibit D . The
prescription drug guarantees set forth in Exhibit D do not automatically renew. To extend prescription drug guarantees SCHOOL
DEPARTMENT and/or WBCH as its agent must submit to BCBSRI and BCBSRI must approve any such extension in writing.
Failure by BCBSRI to meet a prescription drug guarantee does not constitute a breach of this Agreement or Cause for termination
of this Agreement pursuant to Section 2.

3.1.5. Taxes.

The Plan and MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent shall remain responsible for any
Taxes imposed by governmental entities or agencies against the Plan. MUNICIPALITY and/or SCHOOL DEPARTMENT and/or
WBCH as its agent agrees to reimburse BCBSRI for any and all Taxes that are assessed against BCBSRI or that BCBSRI is
required to pay, now or in the future, in connection with the BCBSRI services, this Agreement, benefits, or the Plan. BCBSRI has
the authority, discretion, and Plan or MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH’s power of attorney to
determine whether any Taxes should be paid or disputed; provided, however, that such authority and discretion will be exercised
in a reasonable manner; and provided, further, that this discretion does not extend to discretion over the Plan or Plan assets. If
BCBSRI decides to dispute any Taxes on behalf of the Plan MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH
as its agent, MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent also will reimburse BCBSRI for a
proportionate share of any cost or expense reasonably incurred by BCBSRI relating to the dispute, including reasonable attorney’s
fees, unless caused by BCBSRI’s unreasonable delay or unreasonable tax position.

3.1.6. Required Deposit.

The MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent shall provide a deposit in an amount equal
to seven (7) days of Projected Fully Incurred Covered Claims, as calculated by BCBSRI prior to the beginning of each Rating
Period. The Required Deposit is intended to secure the prompt payment of amounts billed by BCBSRI and upon the request by
the MUNICIPALITY and/or SCHOOL DEPARTMENT or WBCH as its agent at the end of any Rating Period, will be refunded
if the MUNICIPALITY and/or SCHOOL DEPARTMENT and WBCH have complied with their obligation to make all payments
under this Agreement provided, however, that the MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH must
provide a new deposit computed as described above. The amount of said Required Deposit is set forth in the Financial Addendum
which is attached hereto and made a part hereof. BCBSRI shall evaluate and adjust accordingly prior to the beginning of each
subsequent Rating Period a deposit equal to seven (7) days of Projected Fully Incurred Covered Claims as described above. The
new Deposit may increase, decrease or remain the same based upon the experience of the MUNICIPALITY and/or SCHOOL
DEPARTMENT. If the Required Deposit is decreased, the difference will be refunded to the MUNICIPALITY and/or SCHOOL
DEPARTMENT and/or WBCH as its agent within thirty (30) days of the effective date of such subsequent Rating Period. If the
Deposit requirement is increased, the MUNICIPALITY and/or SCHOOL DEPARTMENT and/or WBCH as its agent will transfer
the difference to BCBSRI within thirty (30) days of BCBSRI’s request.

BCBSRI will apply unpaid invoices (Administrative Fees, Monthly Per