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Item 1.01 Entry into a Material Definitive Agreement.

On February 25, 2016, Express Scripts Holding Company (the Company ) entered into an agreement (the ASR
Agreement ) with Morgan Stanley & Co. LLC (the Counterparty ) to purchase shares of its common stock for an initial
payment of $2.8 billion (the Prepayment Amount ).

Under the terms of the ASR Agreement, on February 26, 2016, the Company will pay the Prepayment Amount to the
Counterparty and will receive on the same day an initial delivery of approximately 32.1 million shares of the
Company s common stock, which is approximately 80% of the total number of shares of the Company s common stock
expected to be repurchased under the ASR Agreement based on the closing price of the Company s common stock on
February 25, 2016. The final number of shares to be repurchased will be based on the average of the daily
volume-weighted average prices of the Company s common stock during the term of the transaction, less a discount
and subject to adjustments pursuant to the terms and conditions of the ASR Agreement (including a cap on the price
paid per share by the Company in the event of a substantial increase in the volume-weighted average price of the
Company s common stock during the term of the transaction). At settlement, under certain circumstances, the
Counterparty may be required to deliver additional shares of common stock to the Company, or under certain
circumstances, the Company may be required to deliver shares of common stock or to make a cash payment, at its
election, to the Counterparty. The final settlement of the transaction under the ASR Agreement is expected to occur
during the third quarter of 2016.

The foregoing description of the ASR Agreement is qualified in its entirety by reference to the ASR Agreement,
which is filed herewith as Exhibit 10.1 and is incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

10.1  Confirmation Accelerated Share Repurchase Transaction, dated February 25, 2016, between Express Scripts
Holding Company and Morgan Stanley & Co. LLC*

*  The registrant has requested confidential treatment with respect to certain portions of this exhibit pursuant to Rule
24b-2 of the Exchange Act. Such portions have been omitted from this exhibit and filed separately with the
Securities and Exchange Commission.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Express Scripts Holding Company

By /s/ Martin P. Akins
Name: Martin P. Akins
Title: Senior Vice President, General

Counsel and Secretary
Dated: February 26, 2016
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EXHIBIT INDEX

Exhibit No. Description
10.1 Confirmation Accelerated Share Repurchase Transaction, dated February 25, 2016, between
Express Scripts Holding Company and Morgan Stanley & Co. LLC*

*  The registrant has requested confidential treatment with respect to certain portions of this exhibit pursuant to Rule
24b-2 of the Exchange Act. Such portions have been omitted from this exhibit and filed separately with the
Securities and Exchange Commission.



