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CVS Pharmacy, Inc.
Restrictive Covenant Agreement

                 I, Ashley Hall , enter into this Restrictive Covenant Agreement (“Agreement”) with CVS Pharmacy, Inc. on its 
own behalf and on behalf of its subsidiaries and affiliates (“CVS”), which is effective as of the date I sign the 
Agreement (the “Effective Date”). 

1.              Consideration for Agreement.  In connection with my duties and responsibilities at CVS Health Corporation 
or one of its subsidiaries or affiliates, including Aetna Inc. (collectively, the “Corporation”), the Corporation will provide 
me with Confidential Information and/or access to the Corporation’s customers and clients and the opportunity to 
develop and maintain relationships and goodwill with them.  In consideration of the foregoing and the mutual 
promises in this Agreement and other good and valuable consideration, I hereby agree with CVS to comply with the 
terms of this Agreement.

2.              Non-Solicitation.  During the Non-Solicitation Period, which shall be during my employment by the 
Corporation and for 12 months following the termination of my employment with the Corporation for any reason, I will 
not, unless a duly authorized officer of the Corporation gives me written authorization to do so:

                  a.               interfere with the Corporation’s relationship with its Business Partners by soliciting or 
communicating (regardless of who initiates the communication) with a Business Partner to: (i) induce or encourage 
the Business Partner to stop doing business or reduce its business with the Corporation, or (ii) buy a product or 
service that competes with a product or service offered by the Corporation’s business.  “Business Partner” means: a 
customer (person or entity), prospective customer (person or entity), healthcare provider, supplier, manufacturer, 
agency, broker, hospital, hospital system, long-term care facility, insurance client/ customer, and/or pharmaceutical 
company with whom the Corporation has a business relationship and with which I had business-related contact or 
dealings, or about which I received Confidential Information, in the two years prior to the termination of my 
employment with the Corporation.  A Business Partner does not include a customer, supplier, manufacturer, agency, 
broker, hospital, hospital system, long-term care facility and/or pharmaceutical manufacturer that has fully and finally 
ceased doing any business with the Corporation independent of any conduct or communications by me or breach of 
this Agreement and such full cessation of business has been in effect for at least 1 year prior to my separation from 
employment with the Corporation.  Nothing in this Section 2(a) shall prevent me from working as a staff pharmacist or 
in another retail position wherein I would be providing or selling prescriptions or other products directly to consumers.

                   b.              work on a Corporation account on behalf of a Business Partner or serve as the representative of a 
Business Partner for the Corporation.

                   c.               interfere with the Corporation’s relationship with any employee or contractor of the Corporation 
by:  (i) soliciting or communicating with the employee or contractor to induce or encourage him or her to leave the 
Corporation’s employ or engagement (regardless of who first initiates the communication); (ii) helping another person 
or entity evaluate such employee or contractor as an employment or contractor candidate; or (iii) otherwise helping 
any person or entity hire an employee or contractor away from the Corporation. 
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Without limiting the generality of the foregoing, nothing in this Agreement is intended to be nor shall be construed as 
a non-compete agreement prohibiting any employment during or subsequent to my employment with the Corporation.

3.              Non-Disclosure of Confidential Information. 

                  a.         Subject to Sections 6 and 7 below, I will not at any time, whether during or after the termination of my 
employment, disclose to any person or entity any of the Corporation’s Confidential Information, except as may be 
appropriately required in the ordinary course of performing my duties as an employee of the Corporation.  The 
Corporation’s Confidential Information includes but is not limited to the following non-public information: trade 
secrets; computer code generated or developed by the Corporation; software or programs and related documentation; 
strategic compilations and analysis; strategic processes; business or financial methods, practices and plans; non-
public costs and prices; operating margins; marketing, merchandising and selling techniques and information; 
customer lists; provider lists; details of customer or provider agreements; pricing arrangements with pharmaceutical 
manufacturers, distributors or suppliers including but not limited to any discounts and/or rebates; pricing 
arrangements with insurance clients and customers; pharmacy reimbursement rates; premium information; payment 
rates; contractual forms; expansion strategies; real estate strategies; operating strategies; sources of supply; patient 
records; business plans; other financial, commercial, business or technical information related to the Corporation, and 
confidential information of third parties which is given to the Corporation  pursuant to an obligation or agreement to 
keep such information confidential (collectively, “Confidential Information”).  I shall not use or attempt to use any 
Confidential Information on behalf of any person or entity other than the Corporation, or in any manner which may 
injure or cause loss or may be calculated to injure or cause loss, whether directly or indirectly, to the Corporation.  If, at 
any time over the last two years of my employment at CVS, my position included access to Confidential Information, 
as described above, specifically related to the Corporation’s procurement of prescription drugs, I understand and 
agree my employment with a pharmaceutical manufacturer, distributor or supplier (“Pharmaceutical Entity”) would 
place a substantial risk of use and/or disclosure of Confidential Information with which I have been or will be 
entrusted during my employment with the Corporation.  In light of this risk of disclosure, I acknowledge and agree that 
the Corporation will be entitled to immediate injunctive relief to prevent me from disclosing any such Confidential 
Information in the course of my employment with any such Pharmaceutical Entity.  I agree that the disclosure of such 
Confidential Information to the Corporation’s PBM Competitors with which one may negotiate in the course of 
employment with such Pharmaceutical Entity, would cause immediate and irreparable harm to the Corporation.   

                  b.         During my employment, I shall not make, use, or permit to be used, any materials of any nature 
relating to any matter within the scope of the business of the Corporation or concerning any of its dealings or affairs 
other than for the benefit of the Corporation.  I shall not, after the termination of my employment, use or permit to be 
used any such materials and shall return same in accordance with Section 5 below. 

                  c.          NOTICE OF IMMUNITY FROM LIABILITY FOR CONFIDENTIAL DISCLOSURE OF A TRADE SECRET TO 
THE GOVERNMENT OR IN A COURT FILING.  Pursuant to the United States Defend Trade Secrets Act of 2016 (the 
"DTSA"), the Company hereby provides the following notice to Employee:

                              (i)         IMMUNITY:  An individual shall not be held criminally or civilly liable under any Federal or 
State trade secret law for the disclosure of a trade secret that (A) is made: (1) in confidence to a Federal, State, or 
local government official, either directly or indirectly, or to an attorney; and (2) solely for the purpose of reporting or 
investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other 
proceeding, if such filing is made under seal.
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                              (ii)        USE OF TRADE SECRET INFORMATION IN ANTI-RETALIATION LAWSUIT:   An individual who 
files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the trade secret to 
the attorney of the individual and use the trade secret in the court proceeding, if the individual: (A) files any document 
containing the trade secret under seal; and (B) does not disclose the trade secret, except pursuant to court order.

4.              Ownership and Return of the Corporation’s Property.  On or before my final date of employment with the 
Corporation, I shall return to the Corporation all property of the Corporation in my possession, custody or control, 
including but not limited to the originals and copies of any information provided to or acquired by me in connection 
with the performance of my duties for the Corporation, such as files, correspondence, communications, memoranda, 
e-mails, slides, records, and all other documents, no matter how produced or reproduced, all computer equipment, 
communication devices (including but not limited to any mobile phone or other portable digital assistant or device), 
computer programs and/or files, and all office keys and access cards.  I agree that all the items described in this 
Section are the sole property of the Corporation.

5.              Rights to Inventions, Works.

                 a.         Assignment of Inventions.  All inventions, original works of authorship, developments, concepts, 
improvements, designs, discoveries, ideas, trademarks or trade secrets, whether patentable or otherwise protectable 
under similar law, made, conceived or developed by me, whether alone or jointly with others, from the date of my initial 
employment by the Corporation and continuing until the end of any period during which I am employed by the 
Corporation, relating or pertaining in any way to my employment with or the business of the Corporation (collectively 
referred to as “Inventions”) shall be promptly disclosed in writing to the Corporation.  I hereby assign to the 
Corporation, or its designee, all of my rights, title and interest to such Inventions.  All original works of authorship 
which are made by me (solely or jointly with others) within the scope of and during the period of my employment with 
the Corporation and which are protectable by copyright are “works made for hire,” as that term is defined in the United 
States Copyright Act and as such are the sole property of the Corporation. The decision whether to commercialize or 
market any Invention developed by me solely or jointly with others is within the Corporation’s sole discretion and for 
the Corporation’s sole benefit and no royalty will be due to me as a result of the Corporation’s efforts to commercialize 
or market any such Invention.
                 b.         Inventions Retained and Licensed.  I have attached hereto as Exhibit A, a list specifically describing all 
inventions, original works of authorship, developments, improvements, and trade secrets that were made by me prior 
to my employment with the Corporation (“Prior Inventions”), which belong to me and are not assigned to the 
Corporation hereunder.  If no such list is attached, I represent that there are no such Prior Inventions.   I will not 
incorporate, or permit to be incorporated, any Prior Invention owned by me or in which I have an interest into a 
Corporation product, process or machine without the Corporation’s prior written consent.  Notwithstanding the 
foregoing sentence, if, in the course of my employment with the Corporation, I incorporate into a Corporation product, 
process or machine a Prior Invention owned by me or in which I have an interest, the Corporation is hereby granted 
and shall have a nonexclusive, royalty-free, irrevocable, perpetual, worldwide license to make, have made, modify, use 
and sell such Prior Invention as part of or in connection with such product, process or machine.

                 c.         Patent and Copyright Registrations.  I will assist the Corporation, or its designee, at the Corporation’s 
expense, in every proper way to secure the Corporation’s rights in the Inventions and any copyrights, patents, mask 
work rights or other intellectual property rights relating thereto, including, but not limited to, the disclosure to the 
Corporation of all pertinent information and data with respect thereto, the execution of all applications, specifications, 
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oaths, assignments and all other instruments which the Corporation shall deem necessary in order to apply for and 
obtain such rights and in order to assign and convey to the Corporation, its successors, assigns, and nominees the 
sole and exclusive rights, title and interest in and to such Inventions, and any copyrights, patents, mask work rights or 
other intellectual property rights relating thereto.  My obligation to execute or cause to be executed, when it is in my 
power to do so, any such instrument or papers shall continue after my employment ends for any reason and/or after 
the termination of this Agreement.  If the Corporation is unable because of my mental or physical incapacity or for any 
other reason to secure my signature to apply for or to pursue any application for any United States or foreign patents 
or copyright registrations covering Inventions or original works of authorship assigned to the Corporation as above, 
then I hereby irrevocably designate and appoint the Corporation and its duly authorized officers and agents as my 
agent and attorney in fact, to act for and in my behalf and stead to execute and file any such applications and to do all 
other lawfully permitted acts to further the prosecution and issuance of letters patent or copyright registrations 
thereon with the same legal force and effect as if executed by me.

                 d.         Exception to Assignments.  I understand that if I am an employee in Illinois, Kansas, North Carolina, 
Utah or Minnesota, I should refer to Exhibit B (incorporated herein for all purposes) for important limitations on the 
scope of the provisions of this Agreement concerning assignment of Inventions.  I will advise the Corporation 
promptly in writing of any inventions that I believe meet the criteria in Exhibit B and that are not otherwise disclosed 
on Exhibit A.

6.              Cooperation.

                  a.         In the event I receive a subpoena, deposition notice, interview request, or other process or order to 
testify or produce Confidential Information or any other information or property of the Corporation, I shall promptly: (i) 
notify the Corporation of the item, document, or information sought by such subpoena, deposition notice, interview 
request, or other process or order; (ii) furnish the Corporation with a copy of said subpoena, deposition notice, 
interview request, or other process or order; and (iii) provide reasonable cooperation with respect to any procedure 
that the Corporation may initiate to protect Confidential Information or other interests.  If the Corporation objects to 
the subpoena, deposition notice, interview request, process, or order, I shall cooperate to ensure that there will be no 
disclosure until the court or other applicable entity has ruled upon the objection, and then only in accordance with the 
ruling so made.  If no such objection is made despite a reasonable opportunity to do so, I will be entitled to comply 
with the subpoena, deposition, notice, interview request, or other process or order provided that I have fulfilled the 
above obligations.

                   b.         I will cooperate fully with the Corporation, its affiliates, and their legal counsel in connection with any 
action, proceeding, or dispute arising out of matters with which I was directly or indirectly involved while serving as an 
employee of the Corporation, its predecessors, subsidiaries or affiliates.  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 myself available to testify truthfully by affidavit, in depositions, or in any other forum on behalf of 
the Corporation.  The Corporation agrees to reimburse me for any reasonable and necessary out-of-pocket costs 
associated with my cooperation.

                  c.         Notice of New Employment. If a representative of the Corporation, during or following my 
employment, requests that I identify the company or business to which I will be or am providing services, or with 
which I will be or am employed, and requests that I provide information about the services that I am or will be 
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providing to such entity, I shall provide the Corporation with a written statement that identifies the entity and describes 
the nature of the services that I am or will be providing to such entity with sufficient detail to allow the Corporation to 
independently assess whether I am or will be in violation of this Agreement.  Such statement shall be delivered to the 
Corporation’s Chief People Officer or his or her authorized delegate via personal delivery or overnight delivery within 
five calendar days of my receipt of such request.

7.              Limitation on Restrictions.  Nothing in this Agreement is intended to or shall interfere with my right to file 
charges or participate in a proceeding with any appropriate federal, state or local government agency, including the 
Occupational Safety and Health Administration (“OSHA”), National Labor Relations Board (“NLRB”) or the Securities 
and Exchange Commission (“SEC”); to exercise rights under Section 7 of the National Labor Relations Act (“NLRA”); or 
to file a charge or complaint with or participate or cooperate in an investigation or proceeding with the US Equal 
Employment Opportunity Commission (“EEOC”) or comparable state or local agencies. Such agencies have authority 
to carry out their statutory duties by investigating a charge, issuing a determination, filing a lawsuit, or taking any other 
action authorized by law.  I retain the right to participate in any such action and retain the right to communicate with 
the NLRB, SEC, EEOC, OSHA and comparable state or local agencies and such communication shall not be limited by 
any provision in this Agreement. Nothing in this Agreement limits my right to receive an award for information 
provided to a government agency such as the SEC and OSHA.  In addition, nothing in this Agreement is intended to 
interfere with or restrain the immunity provided under 18 U.S.C. § 1833(b) for confidential disclosures of trade secrets 
to government officials or lawyers, solely for the purpose of reporting or investigating a suspected violation of law, or 
in a sealed filing in court or other proceeding.

8.              Injunctive Relief and Other Remedies.  Any breach of this Agreement by me will cause irreparable damage to 
the Corporation and, in the event of such breach, the Corporation shall have, in addition to any and all remedies of law, 
the right to an injunction, specific performance or other equitable relief to prevent the violation of my obligations 
hereunder, and without providing a bond to the extent permitted by the applicable rules of civil procedure. Nothing 
contained in this Agreement shall be construed to prohibit the Corporation from pursuing any other remedy available 
to the Corporation at law or in equity, the parties having agreed that all remedies are cumulative.

9.              No Right of Continued Employment.  This Agreement does not create an obligation on the Corporation or 
any other person or entity to continue my employment.

10.           No Conflicting Agreements.  I represent that the performance of my job duties with the Corporation and my 
compliance with all of the terms of this Agreement does not and will not breach or conflict with any other agreement, 
covenant, obligation or restriction to which I am bound including but not limited to any agreement to keep in 
confidence proprietary information acquired by me in confidence or in trust prior to my employment by the 
Corporation.

11.           Entire Agreement/No Reliance/No Modifications.  This Agreement and any compensation, benefit or equity 
plan or agreement referred to herein or under which equity was granted, to the extent those other agreements apply to 
me, set forth the entire agreement between the parties hereto and fully supersede any and all prior and/or 
supplemental understandings, whether written or oral, between the parties concerning the subject matter of this 
Agreement.  This agreement shall not have any effect on any prior existing agreements between Corporation and me 
regarding the arbitration of workplace legal disputes and any such agreements remain in full force and effect.  I agree 
and acknowledge that I have not relied on any representations, promises or agreements of any kind in connection with 
my decision to accept the terms of this Agreement, except for the representations, promises and agreements herein.  
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Any modification to this Agreement must be made in writing and signed by me and the Corporation’s Chief People 
Officer or his or her authorized representative.

12.           No Waiver.  Any waiver by the Corporation of a breach of any provision of this Agreement, or of any other 
similar agreement with any other current or former employee of the Corporation, shall not operate or be construed as 
a waiver of any subsequent breach of such provision or any other provision hereof.

13.           Severability.  The parties hereby agree that each provision herein shall be treated as a separate and 
independent clause, and the unenforceability of any one clause shall in no way impair the enforceability of any of the 
other clauses herein.  Moreover, if one or more of the provisions of this Agreement are for any reason held to be 
excessively broad as to scope, activity, duration, subject or otherwise so as to be unenforceable at law, the parties 
consent to such provision or provisions being modified in any way necessary or limited by the appropriate judicial 
body (where allowed by applicable law), so as to be enforceable to the maximum extent compatible with the 
applicable law.

14.           Survival of Employee’s Obligations.  My obligations under this Agreement shall survive the termination of my 
employment regardless of the manner of such termination and shall be binding upon my heirs, personal 
representatives, executors, administrators and legal representatives.

15.           Corporation’s Right to Assign Agreement.  The Corporation has the right to assign this Agreement to its 
successors and assigns without the need for further agreement or consent by me, and all covenants and agreements 
hereunder shall inure to the benefit of and be enforceable by said successors or assigns.

16.           Non-Assignment.  I shall not assign my rights and obligations under this Agreement, in whole or in part, 
whether by operation of law or otherwise, without the prior written consent of the Corporation, and any such 
assignment contrary to the terms hereof shall be null and void and of no force or effect.

17.           Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the 
state of Rhode Island excluding its choice of law rules or principles that might otherwise refer construction or 
interpretation of this Agreement to the substantive law of another jurisdiction.

18.           Personal Jurisdiction and Venue. I agree that any State or Federal court located within the State of Rhode 
Island shall have personal jurisdiction over me with regard to any claim or dispute arising out of or related to this 
Agreement or the subject matter of this Agreement. I agree that unless otherwise prohibited by applicable law, any 
claim or dispute arising out of or related to this Agreement or the subject matter of this Agreement shall be 
exclusively brought and resolved in a State or Federal court located within the state of Rhode Island.

19.           Consultation with Legal Counsel; Time to Consider Agreement.  I acknowledge that CVS advises me to 
consult with an attorney before signing this Agreement.  I also acknowledge that CVS has given me fourteen (14) 
days from the date I received this Agreement to consider whether to sign this Agreement.  I further acknowledge that 
if I choose to do so voluntarily, I may sign this Agreement before the expiration of the 14-day consideration period.

20.           Headings. The headings of the sections contained in this Agreement are for convenience only and shall not 
be deemed to control or affect the meaning or construction of any provision of this Agreement. 
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21.           Attorneys’ Fees. If any party to this Agreement breaches any terms of this Agreement, then that party shall 
pay to the non-breaching party all of the non-breaching party’s costs and expenses, including attorneys’ fees, incurred 
by that party in enforcing the terms of this Agreement.

22.           Tolling.  In the event I violate one of the time-limited restrictions in this Agreement, I agree that the time 
period for such violated restriction shall be extended by one day for each day I have violated the restriction, up to a 
maximum extension equal to the length of the original period of the restricted covenant.
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IN WITNESS WHEREOF, the undersigned has executed this Agreement as a sealed instrument as of the date set forth 
below.

{{Sig_es_:signer1:signature}}

________________________________ ______________________________________

Laurie Havanec

Chief People Officer

CVS Pharmacy, Inc.

Date : 05/01/2024
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EXHIBIT A

List of Prior Inventions – See Section 4

EXHIBITA

List of Prior Inventions - See Section 4
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EXHIBIT B

Notice Regarding Invention Assignment

1.       For an employee residing in Illinois, Kansas, or North Carolina, you are hereby advised:

 Notice.  No provision in this Agreement requires you to assign any of your rights to an invention for which no 
equipment, supplies, facility, or trade secret information of the Corporation was used and which was developed 
entirely on your own time, unless (a) the invention relates (i) to the business of the Corporation or (ii) to the 
Corporation’s actual or demonstrably anticipated research or development, or (b) the invention results from any work 
performed by you for the Corporation.   Illinois 765ILCS1060/1-3, “Employees Patent Act”; Kansas Statutes Section 44-
130; North Carolina General Statutes Article 10A, Chapter  66, Commerce and Business, Section 66-57.1.

 2.      For an employee residing in Utah, you are hereby advised:

 Notice.  No provision in this Agreement requires you to assign any of your rights to an invention which was created 
entirely on your own time, and which is not (a) conceived, developed, reduced to practice, or created by you (i) within 
the scope of your employment with the Corporation, (ii) on the Corporation’s time, or (iii) with the aid, assistance, or 
use of any of the Corporation’s property, equipment, facilities, supplies, resources, or patents, trade secrets, know-how, 
technology, confidential information, ideas, copy rights, trademarks and service marks and any and all rights, 
applications and registrations relating to them, (b) the results of any work, services, or duties performed by you for the 
Corporation, (c) related to the industry or trade of the Corporation, or (d) related to the current or demonstrably 
anticipated business, research, or development of the Corporation.   Utah Code Sections 34-39-1 through 34-39-3, 
“Employee Inventions Act.”

3.      For an employee residing in Minnesota, you are hereby advised:

 Notice.   No provision in this Agreement requires you to assign any of your rights to an invention for which no 
equipment, supplies, facility, or trade secret information of the Corporation was used, and which was developed 
entirely on your own time, and (a) which does not relate (i) directly to the business of the Corporation, or (ii) to the 
Corporation’s actual or demonstrably anticipated research or development, or (b) which does not result from any work 
performed by you for the Corporation.  Minnesota Statutes 13A Section 181.78.
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