IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

EQUAL EMPLOYMENT OPPORTUNITY )
COMMISSION, ) CIVIL ACTION
Plaintiff, ) NO. 1:14-CV-863

)

)

V. )

) COMPLAINT

CVS PHARMACY, INC. )

)

Defendant )

)

NATURE OF THE ACTION

1.

2

This is an action under Title VII of the Civil Rights Act of 1964, as amended (“Title VII”) to
correct a pattern or practice of resistance Lo the full enjoyment of the rights secured by Title
VIl in violation of Section 707(a) of Title VII. Specifically, as alleged with greater detail
below, since at least August 2011, CVS Pharmacy, Inc. (“CVS”) conditioned non-store
FLSA exempt employees’ receipt of severance pay on an overly broad, misleading and
unenforceable Separation Agreement (“Separation Agreement”) that interferes with its
employees’ right to file charges with the U.S. Equal Employment Opportunity Commission
(*EEOC” or “Commission”) and Fair Employment Practices Agencies (“FEPAs™) and
communicate voluntarily with and participate in the proceedings conducted by the EEOC and
FEPAs.

JURISDICTION AND VENUE

Jurisdiction of this Court is invoked pursuant 1o 28 U.S.C. §§ 451, 1331, 1337, 1343, and
1345. This action is authorized and instituted pursuant to Section 707(a) of Title VII of the

Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000e-6 (“Section 707").



The alleged unlawful employment practices were and are now being committed within the

jurisdiction of the United States District Court for the Northern District of lllinois.
PARTIES

Plaintiff EEOC is the agency of the United States of America charged with the

administration, interpretation, and enforcement of Title VII and is authorized to bring this

action by Section 707(a) of Title VII, 42 U.S.C. § 2000e-6.

At all relevant times, Delendant has continuously been a corporation under the laws of the

State of Delaware, doing business in the city of Chicago, IL, having its headquarters and

registered office at One CVS Drive, Woonsocket, RT 02895,

Defendant is a person within the meaning of 42 U.S.C. § 2000e(a).

STATEMENT OF CLAIMS

During the time period from at Ieast August 2011 to the present, Defendant has been engaged

in a pattern or practice of resistance to the full enjoyment of the rights secured by Title VII,

in violation of Section 707. This pattern or practice of resistance includes conditioning the

receipt of severance benefits on FLSA exempt non-store employees’ agreement to a

Separation Agreement that deters the {iling of charges and interferes with employees’ ability

to communicate voluntarily with the EEOC and FEPAs.

Among other things, the five-page single spaced Separation Agreement (attached as Exhibit

A with identifying information for the affected employee redacted) states:

a. Cooperation. “In the event Employee reccives a subpoena, deposition notice, interview
request, or another inquiry, process or order relaling to any civil, criminal or
administrative investigation, suit, proceeding or other legal maiter relating to the

Corporation from any investigator, attorney, or any other third party, Employee agrees to



c.

promptly notify the Company's General Counsel by telephone and in writing.” (emphasis
added)

Non-Disparagement. “Employee will not make any statements that disparage the

business or reputation of the Corporation, and/or any officer, director, or employee of the
Corporation.”

Non-Disclosure of Confidential Information. “Employce shall not disclose to any third

party or use for himself or anyone else Confidential information without the prior written
authorization ol CVS Caremark’s Chief Human Resources Officer.” Such information
includes “information concerning the Corporation’s personnel, including the skills,
abilities, and duties of the Corporation’s employees, wages and benelit structures,
succession plans, information concerning affirmative action plans or planning . . .”

General Release of Claims. “Employee hereby releases and forever discharges CVS

Caremark Corporation . . . from any and all causes of action, lawsuits, proceedings,
complaints, charges, debts contracts, judgments, damages, claims, and attorneys fees
against the Released Parties, whether known or unknown, which Employec has ever had,
now has or which the Employee . . . may have prior to the date [of] this Agreement . . ..
The Released Claims include . . . any claim of unlawful discrimination of any kind . .. \”
(emphasis added) .

No Pending Actions; Covenant Not to Sue. “Employee represents that as of the date

Employee signs this Agreement, Employee has not filed or initiated, or caused to be filed,
or initiated, any complaint, claim, action or lawsuit of any kind against any of the Related
parties in any federal, state, or local court, or agency. Employee agrees nof to initiate or

file, or cause to be initiated or file, any action, lanwsuit, complaint or proceeding



asserting any of the Released Claims against any of the Released Parties. . . . Employee
agrees to promptly reimburse the Company for any legal fees that the Company incurs as
a result of any breach of this paragraph by Employee. ”

f. The preceding paragraph entitled “No Pending Actions; Covenant Not to Sue” contains a
single qualifying sentence that is not repeated anywhere else in the Agreement (though
the other limitations are contained in separate paragraphs), noting that “[n]othing in this
paragraph is intended to or shall interfere with Employee’s right to participate in a
procecding with any appropriate federal, state or local government agency enforcing
discrimination laws, nor shall this Agreement prohibit Employee [rom cooperating with
any such agency in its investigation.”

g. If the Employce breaches CVS’s Separation Agreement, the Agreement requires that the
“Employee acknowledges that a breach . . . will result in irreparable injury to some or all
of the Corporation . . .. In the event that a court issues a temporary restraining order,
preliminary injunction, permanent injunction, or issues any other similar order enjoining
Employee from breaching this Agreement, or awards CVS any damages due to
Employee’s breach of this Agreement, Employee agrees to promptly reimburse the
Company for all reasonable attorneys fees incurred by CVS ... .7

9. Defendant reported that more than 650 employees entered into Separation Agreements based

on the attached form in 2012.

10. The use of this Separation Agreement constitutes resistance to the full enjoyment of rights
secured by Title VII because the Separation Agreement interferes with an employee’s right to
file a charge with the EEOC or FEPAs, and to participate and cooperate with an investigation

conducted by the EEOC or FEPAs.



11. CVS, through its pattern or practice of using this Separation Agreement with non-store
employees, has intended to deny the full exercise of these Title VII rights. Limiting
employees’ right to {ile charges and participate and cooperate with the EEOC and FEPAs
interferes with the EEOC and the FEPASs’ statutorily assigned responsibility to investigate
charges of discrimination.

12. Al conditions precedent to the filing of this lawsuit have been met.

PRAYER FOR RELIEF

Therefore, the Commission respectfully requests that this Court:

A. Grant a permanent injunction enjoining Defendant, its officers, successors, assigns, and
all persons in active concert or participation with it, from engaging in a pattern or practice
of resistance to the right to file a charge and participate and cooperate with investigations
by the EEOC or FEPAs including but not limited to enjoining Defendant from using the
current version of its Separation Agreement described in this Complaint (or any
substantially equivalent Release) or from prohibiting employees from filing charges with
or cooperating with EEOC or FEPAs.

B. Order Defendant to reform its Separation Agreement consistent with the provisions of
Section 707 of Title VII both as to employees who are subject to the Agreement and as to
any future Agreements.

C. Order Defendant to institute and carry out policies, practices, and programs that provide
for the full exercise of the right to file a charge and participate and cooperate with the
EEOC and FEPAs, including but not limited to a corrective communication with the

Company’s workforce informing all employees that they retain the right to file a charge



of discrimination and to initiate and respond to communication with the EEOC and state
FEPAs and are not required to keep certain information confidential in those
communications or to notify the Company’s Human Resources Department or General
Counsel about such communications and the addition of the same language to the
Company’s anti-discrimination policy; and training for the Company’s human resources
and management personnel and any personnel who write, negotiate or execute
Employment Agreements about employees’ right to file charges and communicate with
the EEOC and state FEPAs:

D. Provide three-hundred days to file a charge of discrimination with EEOC or a FEPA for
any former employee who was subject to the Separation Agreement described in this
Complaint (or any substantially equivalent Release).

E. Grant such further relief as the Court deems necessary and proper in the public interest.

F. Award the Commission its costs in this action.

Dated: February 7, 2014
Respectfully submitted,
s/P. David Lopez

P. David Lopez
General Counsel

James L. Lee
Deputy General Counsel

Gwendolyn Young Reams
Associate General Counsel

EQUAL EMPLOYMENT OPPORTUNITY
COMMISSION

131 M Street, N.E.

Washington, D.C. 20507



Johy Hendrickso
Regional Attorney

Supervisory "Trial Attorney

s/Deborah Hamilton

Deborah Hamilton, No. 6269891
Trial Attorney

s/Laura Feldman, No. 6296356

-

Laura FFeldman
Trial Attorney



SEPARATION AGREEMENT

This Separation Agreement (¥Agreement”) between = or “Employee”) and CVS Pharmacy, Inc. (“CVS
Caremark” or the “Company”) shall be effective as of the end of the Revocation Period defined below (the “Effective Date™), so long as
the Agreement is also signed by an authorized representative of the Company.

WHEREAS. Employee has been employed by CVS Caremark or one of its subsidiaries;

WHEREAS, Employee and CVS Caremark desire 1o enter into an agreement setting forth the terms of Employee’s separation from
the Company;

WHEREAS, Employee has thoroughly revicwed this Agreement, has entered into it voluntarily, anc has had the opportunity to
consult with legal counsel of Employee’s choice before signing this Agreement.

NOW THEREFORE, in consideration of the covenants below. including but not limited to the Generz| Release of Claims, and for
other good and valuable consideration as set forth in this Agreement Employee and the Company agree a< follows:

1. TERMINATION OF EMPLOYMENT.
Employee’s last date of employment with the Company (the “Separation Date™) shall be Promptly following the
Separation Date, CVS Caremark shall pay Employee any remaining accrued but unused vacation time or paid time off to which
Employee may be entitled in accordance with CVS Caremark policy.

SALARY CONTINUATION PAYMENTS.

Subject to Employee’s compliance with the obligations hereunder, CVS Caremark agrees to pay Emploree at the rate of -~~~ -
per month during the “Scverance Period”, which is the eight (8) week period beginning immediately afie- the Separation Date. The
linal day of the Scverance Period shall be referred to as the “Severance End Date".

(34

3. BENEFITS.

Effective immediately afier the Separation Date, Employee may elect to continue Employce’s Medicl (including prescription).
Dental. and/or Vision coverage in effect as of the Separation Date pursuant to COBRA. If Employee eli:cts to continue health care
coverage under COBRA by completing the required COBRA documents, CVS Caremark shall subsidiz? such coverage by paying
the health insurance provider an amount equal to the current Company contribution for activc emplayees for coverage during the
Severance Period or the date on which Employee becomes eligible for health care coverage from another cmployer. whichever is
carlier. After the end of the Severance Period or after Employee becomes eligible for health care coverage from another employer.
whichever is carlicr, Employee shall be solely responsible for any health insurance Employee clects to obtain, and, if eligible,
Employee may continue coverage at the full premium rate plus a 2% administrative fee to the extent sermitted under COBRA,
Employee understands and agrees that CVS Caremark may modify its premium structure, the terms of its Plans, and the coverage of

the Plans at any time subject only to applicable law.

4, STOCK OPTIONS,
The terms and conditions of Employee’s previously-granted stock options shall be governed by the ipplicable CVS Caremark
Corporation Incentive Compensation Plan (the “ICP”) and the applicable Stock Option Agreements with Employee.

5. OUTPLACEMENT ASSISTANCE.
As part of its severance benefits to Employee, CVS Caremark will provide Employee with 2 months of outplacement assistance.

6. NOOTHERPAY OR BENEFITS; SUFFICIENCY OF CONSIDERATION.
Except as specifically set forth in this Agreement, Employee shall be entitled to no other wages, sala-y, vacation pay, bonuses.
incentive awards, commissions, benefits, stock, restricted stock units, stock options, or any other compersation of any kind, except
as required by law. Employee acknowledges that the severance pay and benefits subsidy described in this Agreement are in excess
of any carned wages and any other amounts due and owing to Employee, and are good and valuable consideration for the general
releasc of claims and the other covenants and terms in this Agreement.
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GENERAL RELEASE OF CLAIMS.

Employee hereby releases and forever discharges CVS Caremark Corporation and cach of its divisions, affiliates, subsidiaries and
operating companies, and the respective officers, directors, employees, agents and affiliates of each of them (collectively, the
“Released Parties™) from any and all causes of action, lawsuits, proceedings, complaints, charges, cebts, contracts, judgments,
damages, claims, and attorneys fees against the Released Parties, whether known or unknown, which Employee ever had, now has
or which Employee or Employece’s heirs, executors, administrators, successors or assigns may have prio - to the date this Agrecment
is signed by Employee, duc to any matter whatsoever relating to Employee’s employment, comoensation, benefits, and/or
termination of Employee’s employment with CVS Caremark (collectively, the “Released Claims™). The Released Claims include,
but are not limited to, any claim that any of the Released Parties violated the National l.abor Relation: Act, Title VII of the Civil
Rights Act of 1964, Sections 1981 through 1988 of Titlc 42 of the United States Code, the Employee Iietirement Income Security
Act. the Immigration Reform and Control Act, the Americans with Disabilities Act, the Age Discriminat on in Employment Act, the
Family and Medical Leave Act, and/or the Occupational Safety and Health Act; any claim that any of the Released Parties violated
any other federal, state or local statutc, law, regulation or ordinance; any claim of unlawful discriminat on of any kind; any public
policy, contract, tort, or common law claim; and any claim for costs, fees, or other expenses including attorney’s fees incurred in
these matters. For the avoidance of doubt, this release includes any claims by Employee under the following laws: the West
Virginia Human Rights Act, the New Jersey Law Against Discrimination, or the New Jersey Conscientious Employee Protection
Act. Notwithstanding the foregoing, this release does not include any rights that Employee cannot lawfully waive, and will not
release any rights Employce has to (a) defense and indemnification from CVS Caremark or its insurers for actions taken by
Employee in the course and scope of Employee’s employment with CVS Caremark; (b) claims, actions, rights arising under or to
enforce the terms of this Agreement; and/or (¢) vested benefits under any retirement or pension plan an J/or deferred compensation
plan.

NO PENDING ACTIONS; COVENANT NOT TO SUE.

Employce represents that as of the date Employee signs this Agreement, Employce has not filed or initia.ed, or caused to be filed or
initiated, any complaint, claim, action or lawsuit of any kind against any of the Related Parties in any feceral, state, or local court or
agency. Employee agrees not to initiate or file, or cause to be initiated or filed, any action, lawsui:, complaint or procceding
asserting any of the Released Claims against any of the Released Parties. Employee further agrees not & be a member of any class
or collective action in any court or in any arbitration proceeding seeking relief against the Released Partics based on claims roleased
by this Agreement, and that even if a court or arbitrator rules that Employee may not waive a claim r:lcased by this Agrcement,
Employee will not accept any money damages or other relief. Employee agrees to promptly reimburse the Company for any legal
fees that the Company incurs as a result of any breach of this paragraph by Employee. Nothing in this #greement is intended to or
shall interfere with Employec’s right to challenge the Company’s compliance with the waiver requirements of the Age
Discrimination Act, as amended by the Older Workers Benefit Protection Act. Moreover, nothing in this paragraph is intended to or
shall interfere with Employee’s right to participate in a proceeding with any appropriate federal, state or local government agency
enforcing discrimination laws, nor shall this Agreement prohibit Employee from cooperating with any such agency in its
investigation. Employee shall not, however, be entitled to receive any relicf, recovery or monies in cornection with any Released
Claim brought against any of the Released Parties, regardless of who filed or initiated any such complaint, charge or proceeding.

9. NO FMLA OR FLSA CLAIMS.

Employee acknowledges that the Company has provided Employee with any leave to which Employee may be or may have been
entitled under the Family and Medical Leave Act. Employee represents that Employec is not aware of any facts that would support
a claim by Employee against any of the Released Parties for any violation of the Family and Medical Le ve Act. Employee further
acknowledges that Employee has been properly paid for all time worked and is unaware of any facts tha. would support a ¢laim by
Employee against any of the Released Parties for any claim: of unpaid overtime or any other violation ¢ f the Fair Labor Standards
Act.

UNDERSTANDING OF AGREEMENT; ADVICE OF COUNSEL.

Employce acknowledges and confirms that Employee has entered into this Agreement of Employec’s own free will, without duress
or cocrcion. Employee acknowledges that Employee has read and fully understands the meaning and intet of this Agreement and is
competent to execute it. The Company hereby advises Employee to seek the advice of legal counsel concerning this Agreement
before signing this Agreement, and Employce represents that Employee has had the opportunity to <o so prior to signing this
Agreement.

. TIME TO CONSIDER AND REVOKE AGREEMENT,

Lmployee shall have twenty-one (21) days from the date of receipt (the “Consideration Period”) to consider whether to enter into this
Agreement. Any modifications to this Agreement, whether material or immaterial, will not restart the Consideration Period. If
Employee chooses to sign and thereby accept this Agreement, Employce may revoke the acceptance witt in seven (7) calendar days
of the date on which Employee signed the Agreement (the “Revocation Period™). To revoke the acceptance of the Agreement,
Employee must send written notice stating that “I revoke my acceptance of the Separation Agreement,” or words to that effect, to
Mr. David L. Casey, Vice President Human Resources, or his successor, at the address listed belc w, before the end of the
Revocation Period. This Agreement shall take effect on the day following the expiration of the Revocasion Period (the “Effective
Date™). Employec agrees that, promptly after signing this Agreement, Employee shall send the entire original signed agreement to
Mr. David l.. Casey, VP Human Resources, One CVS Drive, Woonsocket, RI 02895,
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12. OLDER WORKERS BENEFIT PROTECTION ACT INFORMATION,

(8) In the Company’s desire to be in compliance with the Older Workers Benefit Protection Act (“*OWBPA”), the Company
advises Employee as follows. Employee has the opportunity to evaluate the terms of this Agreement for not less than 21 days
ﬁnor to Employee’s execution of this Agreement. Should Employee decide not to use the full 21 days, then Employee

nowingly and voluntarily waives any claim that Employee was not given that period of time or ¢id not use the entire 21 days
to consult an attorney or consider this Agreement. Employee is hereby advised to consult with a1 attorney prior to executing
this Agreement. This Agreement constitutes written notice that the Employee has been advised to consult with an attorncy
?\rior to execuling this Agreement and that thc Employee has carefully” considered other alernatives to executing this
greement,

(b) By signing this Agrecement, Employee represents and certifies that:

i) Employee is relying solely upon the contents of this Agreement and is not relying on any other representations
whatsoever of the Released Parties as an inducement to enter into this Agreement.

ii) Employee's execution of this Agreement is a representation that Employee (A) has read this Release, (B) has been
provided a full and ample opportunity to study it, including a period of at least 21 days within which to consider it, (C)
has been advised in writing to consult with an attomey prior to signing it, and (D) is sigaing it voluntarily with full
klnqwledge that it is intended, to the maximum extent permitted by law, as a complete relea:e and waiver of any and all
claims.

iif) Without limiting the scope of this Agreement in any way, this Agreement constitutes a know ing and voluntary waiver of
any and all rights or claims that exist or that Employee has or may claim to have under the Federal Age Discrimination in
Employment Act (“ADEA?”), as amended by the Older Workers Benefit Protection Act of 1940 ("OWBPA"), which is sct
forth at 29 U.S.C. § 621, et seq. This Agreement does not govern any rights or claims that may arise under the ADEA
after the date this Agreement is signed by Employee.

13, EMPLOYEE COVENANTS.
Employee acknowledges, represents and agrees as follows:

(a) NON-DISCLOSURE OF CONFIDENTIAL INFORMATION.

During the course of Employee’s employment with CVS Caremark or any of its subsidiaries or affiliates, Employee has leamed
and had access to valuable non-public information concerning CVS Caremark Corporation and its pi edecessors, related entities.
operating companies, subsidiaries, and affiliates (such entities hereafter referred to as the “Corporation”) (such information,
“Confidential Information™). For purposes of this Agreement, Confidential Information includes, but is not limited to, the
Corporation’s business plans, real estate plans and strategies, contracts, financial information, sales ind marketing information,
pharmacy policies and practices, information concerning the Corporation’s personnel, including the: skills, abilities and duties
of the Corporation’s cmployees, wage and benefit structures, succession plans, information concern ng affirmative action plans
or planning, information concerning vendors and suppliers, information pertaining to lawsuits :ind charges, 1S programs,
applications, strategic plans and information, trade secrets, and other information which coulll affect the Corporation’s
business. Employee has not, as of the date Employee signs this Agreement, disclosed to any thi-d party or used, except as
required in the course of performing work for CVS Caremark, any Confidential Information. Employee shall not disclose to
any third party or use for himselftherself or anyone else any Confidential Information without the prior written authorization of
CVS Caremark’s Chicf Human Resources Officer (“CHRO™).

(b} NON-SOLICITATION AND NON-HIRE OF EMPLOYEES.
Employee will not, directly or indirectly, for 12 months following the Separation Date: (i) solicit, cause, induce, or encourage,
or altempt to solicit, cause, induce, or encourage, any then-current employee of the Corporation to Jeave his or her employment,
(ii) hire or otherwise engage the services of any then current employee of the Corporation or any individual who was employed
by the Corporation in the six (6) months preceding the termination of Employee’s employment; or (iii) assist, cause, induce or
encourage, or attempt to assist, cause, induce or encourage, any third party to take any of the actions described in subsections
(i) or (ii) above.

(c) RETURN OF PROPERTY.
On or before the Separation Date Employee shall return to CVS Caremark all property of the Corporation in Employee’s
control or possession, including but not limited to the originals and copies of any information provided fo or acquired by
Employee in connection with the performance of work for the Corporation, including but not limited to all files,
correspondence, communications, memoranda, e-mails, slides, records, and all other documents, n> matter how produced or
reproduced, all computer equipment, programs and files, and all office keys and access cards, it bi:ing hereby acknowledged
that all of said items are the sole and exclusive property of the Corporation.
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14,

16.

19.

(d) NON-DISPARAGEMENT.

Employee will not make any statements that disparage the business or reputation of the Corporation. and/or any officer, director
or employee of the Corporation. Notwithstanding the foregoing, nothing in this Agreement shall prohibit Employee from (i)
making truthful statements or disclosures that are required by applicable law, regulation or legal process; or (i) requesting or
recciving confidential legal advice.

() COOPERATION.

i) In the event Employee receives a subpoena, deposition notice, interview request, or any other inquiry, process or order
relating to any civil, criminal or administrative investigation, suit, proceeding or other egal matter relating to the
Corporation from any investigator, attorney or any other third party, Employee agrees to promptly notify the Company’s
General Counsel by telephone and in writing. Without limiting the generality of the prec:ding sentence, in the event
Employee receives a subpoena, deposition notice, interview request, or any other inquiry, precess or order which requires
or may reasonably be construed to require Employee to produce Confidential Information, Employee shall promptly: (a)
notify the Company’s General Counsel of the item, document, or information sought by such subpoena, deposition notice,
interview request, or other inquiry, process or order; (b) furnish the Company’s General Clounsel with a copy of said
subpoena, deposition notice, interview request, or other inquiry, proeess or order; and (c) prc vide reasonable cooperation
with respect to any procedure that the Company may initiate to protect Confidential Information or other interests. If the
Company objects to the subpoena, deposition notice, interview request, inquiry, process, or order, Employee shall
cooperate to ensure that there shall be no disclosure until the court or other applicable entity l.as ruled upon the objection,
and then only in accordance with the ruling so made. Nothing in this Agreement shall be cor strued to prohibit Empioyee
from testifying truthfully in any legal proceeding.

if) Employcc shall cooperate fully with the Corporation and Its legal counsel in connection wit1 any action, proceeding, or
dispute arising out of matters with which Employee was directly or indirectly involved whil: serving as an employee of
the Corporation. This cooperation shall include, but shall not be limited to, meeting with, and providing information to,
the Corporation and its legal counsel, maintaining the confidentiality of any past or future privileged communications
with the Corporation’s legal counsel (outside and in-house), and making himselffherself available to testify truthfully by
affidavit, in depositions, or in any other forum on behalf of the Corporation. CVS Caiemark agrees to reimburse
Employee for any reasonable and nccessary out-of-pocket costs associated with such cooperaticn,

BREACH OF EMPLOYEE COVENANTS AND INJUNCTIVE RELIEF.

Without limiting the remedies available to CVS Caremark, Employee acknowledges that a breach by Employee of any of the
covenants set forth above in the section entitled Employee Covenants will result in irreparable injary to some or all of the
Corporation for which there is no adequate remedy at law, that monetary relief will be inadequate, and that, in the event of such a
materia| breach or threat thereof, CVS Caremark shall be entitled to obtain, in addition to any other relief that may be available, a
lemporary restraining order and/or a preliminary or permanent injunction, restraining Employee from engaging in activities
prohibited by any of the sections of this Agreement identified in this paragraph, as well as such other relief as may be required
specifically to enforce any of the sections of this Agreement identified in this paragraph, without the pi:yment of any bond. In the
event that a court issues a temporary resiraining order, preliminary injunction, permanent injunction, »r issues any other similar
order enjoining Employee from breaching this Agreement, or awards CVS any damages due to Fmployee’s breach of this
Agreement, Employce agrees promptly to reimburse the Company for all reasonable attorneys fees incu-red by CVS in connection
with obtaining such equitable relief or damages,

. NONADMISSION OF WRONGDOING.

Employee and CVS Caremark agree that neither this Agreement nor the furnishing of consideration hereunder shall be decmed or
construed at any time for any purpose as an admission by either party of any liability, wrongdoing or unlawful conduct, and
Employee and CVS Caremark expressly deny any such liability, wrongdoing or unlawful conduct.

GOVERNING LAW.

This Agrecement shall be governed by and conformed in accordance with the laws of the State of Rhode sland without regard to its
conflict of laws provisions. Any actions brought to enforce the terms of this Agrcement shall be brought in a court of competent
jurisdiction located in the State of Rhode Island.

. JURY TRIAL WAIVER.

Employee and CVS Caremark irrevocably and unconditionally waive the right to a trial by jury in any ac:ion or proceeding sceking
to enforce, or alleging the breach of., any provision of this Agreement,

COUNTERPARTS.
This Agrecment may be executed in counterparts and each counterpart will be deemed an original.

SECTION HEADINGS.
Section headings contained in this Agreement are for convenience of reference only and shall not ¢ ffect the meaning of any

provision herein.
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20.

23,

SEVERABILITY.

I any of the provisions of the section entitled Employee Covenants are deemed unenforceable by a court of competent jurisdiction
because they are overly broad, then the court shall have the ability to modify the offending provision in order to make it enforceable.
Should any term or provision of this Agreement be declared illegal, invalid or uncnforceable by any coirt of competent jurisdiction
and if such provision cannot be modified to be enforceable, such provision shall immediately become null and void, leaving the
remainder ofp this Agreement in full force and effect. The language of all parts of this Agreement shall in al| cases be construed as a

whole. according to its fair meaning, and not strictly for or against either of the parties.

RESPONSIBILITY FOR TAXES.

All payments set forth in this Agreement are subject to applicable withholdings and deductions. Employte acknowledges and agrees
that Employee is solely responsible for all taxes on the payments and benefits described in this Agreenent. The parties intend for
the terms of this Agreement to be paid in such a manner to be compliant with Section 409A of the Interaal Revenue Code of 1986,
as amended (“Code Section 409A™), or, as applicable. to be exempt from Code Section 409A {including as necessary for the salary
continuation payments to satisfy the involuntary separation pay exception set forth in Treasury Regulation Section 1.409A-1(b)(9)).

Notwithstanding the foregoing, CVS Caremark makes no representations or guarantees with respect t¢ the taxation of any of the
payments or benefits set forth herein, including taxation pursuant to Code Section 409A.

. DEBTS TQO THE COMPANY.

Employce acknowledges that, in the event Employee is indebted to the Company or an affiliate theresf, the severance payments
provided for in the Agreement may be reduced, offset, withheld or forfeited up to the amount of the debt.

ENTIRE AGREEMENT.

This Agreement; the ICP; and any compensation, equity or benefit plan or agreement referred to herein st forth the entire agreement
between the partics hereto and fully supersede any and all prior and/or supplemental understandings, waether written or oral,
between the parties concerning the subject matter of this Agreemert. Employee has not relied on any representations,
promises or agreements of any kind made to Employee in connection with Employee’s decision to accegt the terms of this
Agreement. except for the representations, promises and agreements herein. Any modification to this A yreement must be in

writing and signed by Employce and CVS Caremark’s CHRO or her authorized representative.

IN WITNESS WHEREOF, the partics knowingly and voluntarily executed this Separation Agreement as of the dates set forth
below.

CVS PHARMACY, INC. "
@;W
By:
David L. Casey

Vice President, Human Resources

Datc/}Zﬁ/;/// Date: 5/71/20//
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