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REQUEST FORPROPOSALS

RFP NUMBER: CSP900022
INDEX NUMBER: DAS065
UNSPSC CATEGORY: 85000000, 85101700

The State of Ohio, through the Department of Administrative Services, Office of Procurement
Services, for the Department of Administrative Services, Benefits Administration Services
(BAS), is requesting proposals for:

BENEFITS CONSULTING SERVICES

RFP ISSUED: May 7, 2021

INQUIRY PERIOD BEGINS: May 7, 2021
INQUIRY PERIOD ENDS: June 2, 2021 at 8:00 a.m.
PROPOSAL DUE DATE: June 9, 2021 by 1:00 p.m.

Proposals received after the due date and time will not be evaluated.

OPENING LOCATION: Department of Administrative Services
Office of Procurement Services
ATTN: Bid Desk
4200 Surface Rd.
Columbus, OH 43228-1395

Offerors must note that all proposals and other material submitted will become the property of the state and may be returned
only atthe state's option. Proprietary information should notbeincludedin aproposal orsupporting materials because the state
will have the rightto use any materials orideas submitted in any proposal withoutcompensation to the offeror. Additionally, all
proposals will be open to the public after the award ofthe contracthas been posted on the State Procurement Web site. Refer
to the Ohio Administrative Code, Section 123:5-1-08 (E).

This RFP is organized into five (5) parts, eleven (11) attachments and one (1) supplement. The parts and
attachments are listed below.
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PART ONE: EXECUTIVE SUMMARY

PURPOSE. Thisis aRequestfor Competitive Sealed Proposals(RFP)under Section 125.071 ofthe Ohio Revised Code (ORC)
and Section 123:5-1-08 of the Ohio Administrative Code (OAC). The Department of Administrative Services (DAS), Office of
Procurement Services, on behalf of the Ohio Department of Administrative Services (DAS), Benefits Administration Services
(BAS) (the Agency), is soliciting competitive sealed proposals (Proposals) for Benefits Consulting Services and this RFPis the
resultof that request. If a suitable offer is made in responseto this RFP, the State of Ohio (State), through DAS, may enter into
a contract (the Contract) to have the selected Offeror (the Contractor) perform all or part of the Project (the Work). This RFP
provides detailson whatis required to submit a Proposal for the Work, how the State will evaluate the Proposals, and what will
be required ofthe Contractorin performing the Work.

This RFP also gives the estimated dates for the various events in the submission process, selection process, and performance
ofthe Work. Whilethese dates are subject to change, prospective Offerors must be prepared to meet them as they currently
stand.

Onceawarded, the term ofthe Contractwill be fromthe award date through 12/31/24. The State may solely renew this Contract
at the discretion of DAS for a period ofonemonth. Any further renewals will be by mutual agreement between the Contractor
and DAS for any number of times and for any period oftime. The cumulative time of all mutual renewals may notexceed four
(4) years and are subject to and contingentupon the discretionary decision ofthe Ohio General Assembly to appropriate funds
for this Contractin each new biennium. DAS may renew all or part of this Contract subject to the satisfactory performance of
the Contractorand the needs ofthe Agency.

Any failure to meet a deadline in the submission or evaluation phases and any objection to the dates for performance of the
Projectmay resultin DAS refusing to consider the Proposal of the Offeror.

BACKGROUND.
State of Ohio employees are ageographically dispersed workforce of approximately 50,500 employees located in approximately
230 work locations concentrated in Ohioand alimited number of employees dispersed withinthe United States.

Health and welfare benefits are administered by the Department of Administrative Services (DAS), in cooperation with Ohio’s
employeelabor union through the labor/management Joint Health Care Committee (JHCC). The State continuously works with
the JHCC on leading edge strategies regarding employee health and welfare benefits. Existing employee benefitplans include:

Plan/Service Current Administrator

Ohio Med Preferred Provider Organization (PPO) Anthem Blue Cross and Blue Shield

(Anthem)
Medical Mutual of Ohio

Ohio Med High Deductible Health Plan (HDHP) Anthem Blue Cross and Blue Shield
Medical Mutual of Ohio

Health Savings Account (HSA) Optum Bank, Inc.

Telehealth — Live Health Online Anthem Blue Cross and Blue Shield/Live
Health Online

Pharmacy Benefit Manager OptumRx

Behavioral Health Optum Behavioral Solutions

Population Health Management Virgin Pulse

Flexible Spending Accounts and Commuter Choice ConnectYourCare

Dental - Exempt and Bargaining Delta Dental of Ohio

Vision - Exempt EyeMed Vision Care

Vision - Bargaining EyeMed Vision Care and VSP

Basic, Occupational AD&D and Supplemental Life Insurance - exempt Minnesota Life/Securian Financial

Consolidated Omnibus Budget Reconciliation Act (COBRA) iTEDIUM

Data Aggregator IBM Watson Health

Workers’ Compensation CompManagement, Inc.

Employee Assistance Program Self Administration

Disability Program Self Administration

The State of Ohio currently uses IBM Watson Health’s (Formerly Truven Health Analytics)data aggregator for claim and eligibility
analysis (The Database). The database contains arolling 60 months of claimand eligibility data. Data that is uploaded into the
database includes all Eligibility, Medical claims, Prescription claims, Behavioral Health claims, Population Health biometric/HRA
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metrics and Disease Management. The data is updated quarterly around the 15" of each of the following months: February,
May, September and November.

Employees are eligible for dental and vision benefits after one year of continuous state service. The State contracts with Delta
Dental and EyeMed for the exempt employee population, while union employees have their dental and vision benéfits
administered though the Union Benefits Trust (UBT). Benefits administered by UBT are also managed and procured through
UBT Health Care Spending accounts have varied probationary period requirements dependent on the employee’s job
classification. Employees are eligible for disability benefits who have completed one year of continuous state service
immediately prior to the date of disability and for part-time employees they must have worked 1500 hours within this period.
COBRA is administered by iTEDIUM for the medical and the exemptemployee dental and vision plans. To review the programs
and details, see the State’s website: hittps://das.ohio.gov/Divisions/Human-Resources/Benefits-Ad ministration

Currently, the state of Ohio provides medical (which includes pharmacy, behavioraland PHM) benefits to approximately 44,300
employees (union and exempt). The combination ofemployees and dependents represents approximately 110,175 lives. As of
fiscal year (FY) 2020 approximately 30,770 employees and dependents representing nearly 74,665 lives are receiving care
through the statewide Ohio Med PPO and Ohio Med HDHP administered by Medical Mutual of Ohio, while approximately 13,560
employees and 35,500 covered lives will receive care through Anthem Blue Cross and Blue Shield.

The State provides dental and vision benefits to approximately 13,000 exempt employees. The combination ofemployees and
dependents represents approximately 33,000 lives.

The State has approximately 200 participants (former employees and/or dependents)enrolled in COBRA.

The State provides basic lifeinsurance to approximately 14,000 exempt employees. The supplemental lifeinsurance coverage,
purchased by the exempt employees, has approximately 5,600 enrolled with 5,200 spouses and children.

The State has approximately 7,700 employees enrolled in the FSA’s healthcare/limited purpose spending account programs,
and approximately 650 employees enrolled in the dependent care spending account program. There are approximately 600
employees enrolled in the parking program and approximately 5employees enrolledin the transit program.

The State offers medical, dental and vision benefits to approximately 225 Death Benefit Fund Recipients (DBFR). Currently, 130
are enrolled in the DBFR. Additional information on the DBFR can be found here: https://das.ohio.gov/Divisions/Human-
Resources/Benefits-Ad ministration/OPF-Death -Ben efit-Fund -Recipients

OBJECTIVES. Thepurposeofthis RFPis to solicit Proposals which willfulfill the requirements, performance expectations, and
deliverables as outlined in the scope of work (SOW), Attachment One, Part One. It shall be the successful Offeror’s obligation
to ensurethat personnelinvolved with this Project are qualified to performtheir portions ofthe Work to the State’s satisfaction.

The State is seeking a Contractor to provide Benefits Consulting Services and meets all requirements in the RFP.


https://das.ohio.gov/Divisions/Human-Resources/Benefits-Administration
https://das.ohio.gov/Divisions/Human-Resources/Benefits-Administration/OPF-Death-Benefit-Fund-Recipients
https://das.ohio.gov/Divisions/Human-Resources/Benefits-Administration/OPF-Death-Benefit-Fund-Recipients
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CALENDAR OF EVENTS. Thescheduleforthe Projectisgiven below, and issubjectto change. DAS may change this schedule
at any time. If DAS changes the schedule before the Proposal due date, it will do so through an announcement on the State
Procurement Web site area for this RFP. The Web site announcement will be followed by an addendum to this RFP, also
available through the State Procurement Web site. After the Proposal due date and before the award ofthe Contract, DAS will
make scheduled changes through the RFP addendum process. DAS will make changes in the Project schedule after the
Contract award through the change order provisions located in the general terms and conditions of the Contract. It is each
prospective Offeror’s responsibility to checkthe Web site question and answer areafor this RFP for currentinformation regarding
this RFP and its calendar of events through award of the Contract. No contact shall be made with agency/program staff unfi
contractaward is announced.

DATES:

Firm Dates

RFP Issued: May 7, 2021

Inquiry Period Begins: May 7, 2021

Inquiry Period Ends: June 2, 2021, at 8:00 a.m.
Proposal Due Date: June 9, 2021, by 1:00 p.m.

Estimated Dates
Contract Award Notification: TBD

NOTE: Thesedates are subject to change.

There are references in this RFP to the Proposal due date. Prospective Offerors mustassume, unlessitis clearly stated to the
contrary, thatany such reference means the date and time (Columbus, OH local time) thatthe Proposals are due.

Proposals received after 1:00 p.m. on the due date will notbe evaluated.
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PART TWO: STRUCTURE OF THIS RFP

attachments are listed below.

PARTS:

Part One
Part Two
Part Three
Part Four
Part Five

ATTACHMENTS:

Attachment One

Part One

Part Two
Attachment Two
Attachment Three

Part One

Part Two

Part Three

Part Four

Part Five

Part Six

Part Seven
Attachment Four
Attachment Five

5-A

5-B

5-C

5-D
Attachment Six
Attachment Seven
Attachment Eight

8-A

8-B

8-C
Attachment Nine
Attachment Ten
Attachment Eleven
SupplementOne

Executive Summary
Structure ofthis RFP
General Instructions
Evaluation of Proposals
Award of the Contract

Work Requirements and Special Provisions
Work Requirements

Special Provisions

Requirements for Proposals

General Terms and Conditions
Performance and Payment

Work & Contract Administration

Ownership &Handling of Intellectual Property & Confidential Information
Representations, Warranties, and Liabilities
Acceptance and Maintenance
Construction

Law & Courts

Contract

Offeror Profile Summary

Offeror Profile Form

Offeror Prior Project Form

Offeror Prior Project Form

Offeror Prior Project Form

Offeror References

Terminated Offeror References

Offeror’s Candidate Summary

Offeror’'s Candidate References

Offeror’s Candidate Education, Training, Licensure, and Certifications
Offeror’s Candidate Experience

Offeror Performance Form

CostSummary Form

Business Associate Agreement

Benefits Consulting Services Questionnaire
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PART THREE: GENERAL INSTRUCTIONS

The following sections provide details on how to get more information about this RFP and how to respond to this RFP. All
responses mustbe completeand in the prescribed format.

CONTACTS. The following person will represent DAS:

Mackenzie Nickell

Ohio Departmentof Administrative Services
Office of Procurement Services

4200 Surface Road

Columbus, OH 43228-1395

During the performance ofthe Work, a State representative (the “Agency Project Representative”) will representthe Agency and
be the primary contactfor matters relating to the Work. The Agency Project Representative will be designated in writing after
the Contractaward.

INQUIRIES. Offerors may make inquiries regarding this RFP any time during the inquiry period listed inthe Calendar of Events.
To make an inquiry, Offerors mustuse the following process:

Access the State ProcurementWeb site at http://www.ohio.gov/procure.
Fromthe Quick Links Menu on theright, select “Bid Opportunities Search”.
In the “Document/Bid Number” field, enter the RFP number found on thefirstpage of this RFP.
Click “Search” button.
On the Procurement Opportunity Search Results page, click the hyperlinked Document Number.
On the Procurement Opportunity Search Details page, click on the blue box with the words “Submit Inquiry”.
On the Opportunity DocumentInquiry page, complete the required “Personal Information” section by providing:
a. Firstand last name ofthe prospective Offeror’s representative who is responsible for the inquiry.
b. Representative’s business phone number.
c. Representative’scompany name
d. Representative’s e-mail address.
8. Typetheinquiryinthespaceprovidedincluding:
a. Reference the relevantpartof this RFP.
b. The heading forthe provision under question.
c. The pagenumber ofthe RFP where the provision can befound.
9. Enter the Confirmation Number at the bottom ofthe page
10. Click the “Submit” button.

Nookwh~

Offerors submitting inquiries will receive an immediate acknowledgementthat theirinquiry has been received as well as an e-
mail acknowledgingreceiptoftheinquiry. Offerors willnotreceive a personalized e-mail response to their question, nor will they
receive notificationwhen the question has been answered.

Offerors may view inquiries and responses using the following process:

Access the State ProcurementWeb site at http://www.ohio.gov/procure.

Fromthe “Quick Links” menuon the right, select “Bid Opportunities Search”.

In the “Document/Bid Number” field, enter the RFP number found on thefirstpage of this RFP.
Click the “Search” button.

On the Procurement Opportunity Search Detail page, click on the blue box with the words View Q and A”.
All inquiries with responses submitted to date are viewable.

S0k wN =

DAS will try to respond to all inquirieswithin48 hours of receipt, excludingweekends and State holidays. DAS will notrespond
to any inquiries received after 8:00 a.m. on the inquiry end date.

Offerors are to base their RFP responses, and the details and costs of their proposed projects, on the requirements and
performance expectations established in this RFP for the future contract, noton details ofany other potentially related contract
orproject. If Offerors ask questions about existingor pastcontracts usingthe Internet Q&A process, DAS will use its discretion
in decidingwhether to provide answers as partof this RFP process.


http://www.ohio.gov/procure
http://www.ohio.gov/procure
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DAS is under no obligation to acknowledge questions submitted through the Q&A process if those questions are not in
accordance with theseinstructions or deadlines.

PROTESTS. Any Offeror that objects to the award of a Contract resulting from the issuance of this RFP may file a protest of
the award ofthe Contract, or any other matter relating to the process of soliciting the Proposals. Such protest mustcomply with
the following information:

1.

The protest mustbe filed by a prospective or actual offeror objecting to the award ofa Contractresulting fromthe RFP. The
protest must be in writing and contain the following information:

~ooo0OTp

The name, address, and telephone number of the protester;

The name and number ofthe RFP being protested;

A detailed statement ofthe legal and factual grounds for the protest, including copies of any relevantdocuments;

A requestfor a ruling by DAS;

A statement as to the form of reliefrequested from DAS; and

Any other information the protester believes to be essential to the determination of the factual and legal questions at
issuein the written request.

A timely protest will be considered by DAS, on behalf of the agency, if it is received by the DAS, Office of Procurement
Services (OPS) within the following periods:

a.

A protestbased on alleged improprieties in theissuance ofthe RFP, or any other eventpreceding the closing date for
receiptof proposals which areapparentor should be apparentpriorto the closing date for receiptof proposals, must
be filed no later than five (5) business days prior to the proposal due date.

If the protestrelates to the recommendation of the evaluation committee for an award ofthe Contract, the protest must
be filed as soon as practicable after the Offeror is notified ofthe decision by DAS regardingthe Offeror’s proposal.

An untimely protest may be considered by DAS at the discretionof DAS. An untimely protestis onereceived by the DAS
OPS after the time periods setin paragraph2above. In additionto theinformationlisted in paragraph 1, untimely protests
must include an explanation of why the protest was notmade within the required time frame.

All protests mustbe filed at the following location:

Department of Administrative Services
Office of Procurement Services

4200 Surface Road

Columbus, OH 43228-1395

SUBJECT: CSP900022 DAS065

This protestlanguage only pertains to this RFP offering.

ADDENDA TO THE RFP. If DAS decides to revise this RFP before the Proposal due date, an addendum will be announced on

the State Procurement Web site.

Offerors may view addendausing the following process:

OO0k wN =

Access the State ProcurementWeb site at http://www.ohio.gov/procure.

Fromthe “Quick Links menuon the right, select “Bid Opportunities Search”.

In the “Document/Bid Number” field, enter the RFP number found on thefirstpage of this RFP.

Click the “Search” button.

On the Procurement Opportunity Search Results page, click the hyperlinked Document Number.

On the Procurement Opportunity Search Detail page, under “Associated PDF Files”, links to one or more Addendums, will
be displayed. Click on the addenda hyperlink to view.

When an addendum to this RFP is necessary, DAS may extend the Proposal due date through an announcement on State
Procurement Web site. It is the responsibility of each prospective Offeror to check for announcements and other current
information regarding this RFP.

After the submission of Proposals, addenda will be distributed only to those Offerors whose submissions are under active
consideration. When DAS issues an addendumto the RFP after Proposals have been submitted, DAS will permit Offerors to
withdraw their Proposals.


http://www.ohio.gov/procure
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This withdrawal option will allow any Offeror to remove its Proposal from active consideration should the Offeror feel that the
addendum changes the nature of the transaction to the extent that the Offeror's Proposal is no longer in its interests.
Alternatively, DAS may allow Offerors that have Proposals under active consideration to modify their Proposals in response to
the addendum, as described below.

Whenever DAS issues an addendum after the Proposal due date, DAS will tell all Offerors whose Proposals are under active
considerationwhether they have the optionto modify their Proposals in response to the addendum. Any time DAS amends the
RFP after the Proposal due date, an Offeror will have the option to withdraw its Proposal even if DAS permits modificationsto
the Proposals. If the Offerors are allowed to modify their Proposals, DAS may limitthe nature and scope ofthe modifications.
Unless otherwise stated in the notice by DAS, modifications and withdrawals must be made in writing and must be submitted
within ten (10) business days after the addendumisissued. Ifthis RFP providesfor anegotiation phase, this procedure will not
apply to changes negotiated during that phase. Withdrawals and modifications mustbe made in writing and submitted to DAS
at the address and in the same manner required for the submission ofthe original Proposals. Any modification thatis broader
in scopethan DAS has authorized may be rejected and treated as a withdrawal ofthe Offeror’s Proposal.

PROPOSAL SUBMITTAL. Each Offeror must submit a Technical Proposal and a CostProposal as partofits Proposal package.
Proposals must be submitted as two (2) separate components (Technical Proposal and Cost Proposal) in separate sealed
envelopes/packages. Each Technical Proposal package must be clearly marked “CSP900022 RFP — Technical Proposal” on
the outside of each Technical Proposal package’s envelope. Each CostProposal package mustbe clearly marked “CSP900022
RFP — Cost Proposal” on the outside of each Cost Proposal package’s envelope. Each Offeror must submit one (1) original,
completed and signedin blueink,and one (1) copy for atotal oftwo (2) Proposal packages.

The Offeror must also submit, in the sealed package, a complete copy ofthe Proposals on CD-ROMin Microsoft Office (Word,
Excel, or Project) 2003 or higher, formatand/or PDF format as appropriate. In the eventthereis a discrepancy between the hard
copy and the electroniccopy, the hard copy will be the official Proposal, with the exception of the Questionnaire excel document.
Proposals are due no later than the proposal due date, at 1:00 p.m. Proposals submitted by e-mail or fax are not acceptable
and will notbe considered.

If an Offerorincludes inits proposal confidential, proprietary, or trade secretinformation, it must also submita complete redacted
version ofits Technical Proposalin accordance with Confidential, Proprietary or Trade Secret Information thatfollows. Offerors
shall only redact (black out) language that is exempt from disclosure pursuantto Ohio Public Records Act. Offerors must also
submit an itemized list of each redaction with the corresponding statutory exemption from disclosure. The redacted version
must be submitted as a paper copy as well as an electronic copyon CD ROMin asearchable PDF format. The redacted version,
as submitted, will be available for inspection and released in response to public records requests. If a redacted version is not
submitted, the original submission ofthe proposal will be provided in response to public records requests.

Proposals must be submitted to:

Department of Administrative Services
Office of Procurement Services - Bid Desk
4200 Surface Road

Columbus, OH 43228-1395

DAS will reject any Proposals or unsolicited Proposal addenda that are received after the deadline. An Offeror that mails its
Proposal must allow adequate mailing time to ensure its timely receipt. DAS recommends that Offerors submit proposals as
early as possible. Proposals received prior to the deadline are stored, unopened, in a secured area until 1:00 p.m. on the due
date. Offerors must also allow for potential delays due to increased security. DAS will reject late proposals regardless of the
cause forthe delay.

Each Offeror must carefully review the requirements of this RFP and the contents of its Proposal. Once opened, Proposals
cannotbe altered, exceptas allowed by this RFP.

By submitting a Proposal, the Offeror acknowledges that it has read this RFP, understands it, and agrees to be bound by its
requirements. DAS is notresponsible for the accuracy of any information regarding this RFP that was gathered through a source
differentfromthe inquiry process described in the RFP.

ORC Section 9.24 prohibits DAS from awarding a Contract to any Offeror(s) against whom the Auditor of State has issued a
findingforrecovery ifthefinding forrecovery is “unresolved” atthe time of award. By submitting a Proposal, the Offeror warrants
thatitisnotnow, and will notbecome subjectto an “unresolved” finding for recoveryunder Section 9.24, prior to the award of a
Contractarising outofthis RFP, without notifying DAS of such finding. ORC Section 9.231 applies to this contract.

DAS may reject any Proposal if the Offeror takes exception to the terms and conditions of this RFP, fails to comply with the
procedure for participatinginthe RFP process, or the Offeror's Proposal fails to meetany requirementofthis RFP. Any question
asked during theinquiry period will notbe viewed as an exception to the Terms and Conditions.
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CONFIDENTIAL, PROPRIETARY OR TRADE SECRET INFORMATION. DAS procures goods and services throughaRFP in
a transparentmanner and in accordance with the laws ofthe State of Ohio. All proposals provided to DAS in response to this
RFP become records of DAS and as such, will be open to inspection by the public after award unless exempt from disclosure
under the Ohio Revised Code oranother provision of law.

Unless specifically requested by the State, an Offeror should not voluntarily provide to DAS any information that the Offeror
claims as confidential, proprietary ortrade secretand exemptfromdisclosure under the Ohio Revised Code or another provision
oflaw. Additionally, the Offeror mustunderstand thatall Proposals and other material submitted will become the property of the
State and may be returned only atthe State's option. Confidential, proprietary ortrade secretinformation should not be voluntarily
included in aProposal or supporting materials because DAS will have the rightto use any materials or ideas submitted in any
Proposal withoutcompensation to the Offeror.

However, ifthe State requests fromthe Offeror, orifthe Offeror choosesto include, information it deems confidential, proprietary,
or trade secret information, the Offeror may so designate such information as “CONFIDENTIAL” by redacting only that
information thatis exempt from disclosure under the Ohio Revised Code oranother provision oflaw and must provide alist of
the redactions stating the specific statutory exemption for each redaction. The Offeror must clearly designate the part of the
proposal that contains confidential, proprietary or trade secret information in order to claim exemption from disclosure by
submitting both an unredacted copy and a redacted copy of its proposalin both electronic and paper (hard) format. Both
electronic and paper (hard) copies shall be clearly identified as either “ORIGINAL COPY” or “REDACTED COPY”. Failure to
properly redact and clearly identify all copies will result in the State treating all information in the original proposal as a public
record.

DAS may review the claimed confidential, proprietary or trade secret information to determine whether the redaction is
proper. The decision as to whether such confidentiality is appropriate rests solely with DAS. If DAS determines that the
information marked as confidential, trade secret, or proprietary does not meet a statutory exception to disclosure, DAS will inform
the Offeror, in writing, oftheinformation DAS does not consider confidential.

Upon receiptof DAS’ determination thatall or some portion of the Offeror’s designated information will not be treated as exempt
from disclosure, the Offeror may exercise the following options:

1. Withdraw the Offeror’s entire Proposal (prior to award only);
2. Request that DAS evaluate the Proposal withoutthe redacted information (prior to award only); or
3. Withdraw the designation of confidentiality, trade secret, or proprietary information for such information.

In submitting a proposal, each Offeror agrees that DAS may reveal confidential, proprietary and trade secret information
contained in the proposal to DAS staff and to the staff of other state agencies, any outside consultantor other third parties who
serve on an evaluation committee or who are assisting DASin developmentof specifications or the evaluation of proposals. The
State shall require said individuals to protect the confidentiality of any specifically identified confidential, proprietary or trade
secret information obtained as aresult oftheir participationin the evaluation.

Finally, if information submitted in the Proposal is not marked as confidential, proprietary or trade secret, it will be determined
that the Offeror waived any rightto assertsuch confidentiality and the entire Proposal shallbe deemed a public record.

DAS will retain all Proposals, ora copy ofthem, as part of the Contractfile for the required retention period. After the retention
period, DAS may return, destroy, or otherwise dispose ofthe Proposals or the copies.

WAIVER OF DEFECTS. DAS may waive any defects in any Proposal orin the submission process followed by an Offeror. DAS
willonly do so ifitbelieves that it is in the State’s interests and will notcause any material unfairness to other Offerors.

MULTIPLE ORALTERNATE PROPOSALS. DAS accepts multiple Proposalsfromasingle Offeror, but DAS requires each such
Proposal be submitted separately from every other Proposal the Offeror makes. Additionally, the Offeror must treat every
Proposal submitted as a separate and distinct submission and include in each Proposal all materials, information,
documentation, and other items this RFP requires for a Proposal to be complete and acceptable. No alternate Proposal may
incorporate materials by reference fromanother Proposal made by the Offeror or refer to another Proposal. DAS will judge each
alternate Proposal on its own merit.

ADDENDA TO PROPOSALS. Addenda or withdrawals of Proposals will be allowed only if the addendum or withdrawal is
received before the Proposal duedate. No addendaorwithdrawals will be permitted after the due date, exceptas authorized
by this RFP.

PROPOSAL INSTRUCTIONS. Each Proposal mustbe organized in an indexed binder ordered in the same manner as the
responseitems are ordered in Attachment Two ofthis RFP.
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DAS wants clear and concise Proposals. Offerors should, however, take care to completely answer questions and meet the
RFP’s requirements thoroughly. All Offerors, including current contract holders, if applicable, must provide detailed and complete
responses as Proposal evaluations, and subsequentscores, are based solely on the contentofthe Proposal.

No assumptions will be made or values assigned for the competency of the Offeror whether or not the Offeror is a current or
previous contractholder.

The requirements for the Proposal’s contents and formatting are contained in an attachmentto this RFP.
DAS will not be liable for any costs incurred by an Offeror in responding to this RFP, regardless of whether DAS awards the

Contractthrough this process, decides notto go forward with the Project, cancels this RFP for any reason, or contracts for the
Projectthrough some other processor by issuing another RFP.
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PART FOUR: EVALUATION OF PROPOSALS

EVALUATION OF PROPOSALS. Theevaluation process consists of, but is notlimited to, the following steps:

1.

2.

Certification. DAS shall open only those proposals certified as timely by the Auditor of State.

Initial Review. DAS will review all certified Proposals for format and completeness. DAS normally rejects any
incomplete orincorrectly formatted Proposal, though it may waive any defects or allow an Offeror to submita correction.
If the Offeror meets the formatting and mandatory requirements listed herein, the State will continue to evaluate the
proposal.

Proposal Evaluation. The DAS procurementrepresentative responsible for this RFP will forward all timely, complete,
and properly formatted Proposals to an evaluation committee, which the procurement representative will chair. The
evaluation committee will rate the Proposals submitted in responseto this RFP based on criteriaand weight assigned
to each criterion.

The evaluation committee will evaluate and numerically score each Proposal thatthe procurementrepresentative has
determined to be responsive to the requirements of this RFP. The evaluation will be according to the criteria contained
in this Part ofthe RFP. An attachment to this RFP may further refine these criteria, and DAS has a rightto break these
criteriainto components and weightany components ofacriterion according to their perceived importance.

The evaluation committee may also have the Proposals or portions of them reviewed and evaluated by independent
third parties or various State personnel with technical or professional experience thatrelates to the Workor to a criterion
in the evaluation process. The evaluation committee may also seek reviews ofend users ofthe Work or the advice or
evaluations of various State committees that have subject matter expertise or an interestin the Work. In seeking such
reviews, evaluations, and advice, the evaluation committee will firstdecide how to incorporate the results in the scoring
of the Proposals. Theevaluation committee may adoptorreject any recommendations itreceives from such reviews
and evaluations.

The evaluation will resultinapointtotal being calculated for each Proposal. Atthe sole discretion of DAS, any Proposal,
in which the Offeror received a significantnumber of zeros for sections in the technical portions of the evaluation, may
be rejected.

DAS will document all major decisions in writing and make these a part of the Contract file along with the evaluation
results for each Proposal considered.

Clarifications & Corrections. During the evaluation process, DAS may request clarifications from any Offeror under
active consideration and may give any Offeror the opportunity to correctdefects in its Proposal if DAS believes doing
so does notresultin an unfairadvantage for the Offeror and itis inthe State’s best interests. Any clarification response
thatis broaderin scopethan what DAS has requested may result in the Offeror’s proposal being disqualified.

Interviews, Demonstrations, and Presentations. DAS may require top Offerors to be interviewed. Such presentations,
demonstrations, and interviews will provide an Offeror with an opportunity to clarify its Proposaland to ensure a mutual
understanding ofthe Proposal's content. This will also allow DAS an opportunity to testor probe the professionalism,
qualifications, skills, and work knowledge of the proposed candidates. The presentations, demonstrations, and
interviews will be scheduled at the convenience and discretion of DAS. DAS may record any presentations,
demonstrations, and interviews. Thetop Offerors may be requested to presentan oral presentation of their proposed
Work Plan to the evaluation committee.

Contract Negotiations. Negotiations will be scheduled atthe convenience of DAS. The selected Offeror(s) are expected
to negotiatein good faith.

a. General. Negotiationsmay be conducted with any Offeror who submits a competitive Proposal, but DAS may limit
discussionsto specific aspects ofthe RFP. Any clarifications, corrections, or negotiated revisions that may occur
during the negotiations phase will be reduced to writing and incorporated in the RFP, or the Offeror’s Proposal, as
appropriate. Negotiated changes that are reduced to writing will become a part of the Contract file open to
inspection to the public upon award ofthe Contract. Any Offeror whoseresponse continues to be competitive will
be accorded fair and equal treatment with respectto any clarification, correction, orrevision ofthe RFP and will be
given the opportunity to negotiate revisions to its Proposalbased on the amended RFP.

b. Top-ranked Offeror. Should the evaluation process have resulted in a top-ranked Proposal, DAS may limit
negotiations to only that Offeror and not hold negotiations with any lower-ranking Offeror. If negotiations are
unsuccessful with the top-ranked Offeror, DAS may then go down theline ofremaining Offerors, according to

rank, and negotiate with the next highest-ranking Offeror. Lower-ranking Offerorsdo nothave arightto participate
in negotiations conducted in suchamanner.
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c. Negotiation with Other Offerors. If DAS decides to negotiate with all the remaining Offerors, or decides that
negotiations with the top-ranked Offeror are not satisfactory and negotiates with one or more of the lower-ranking
Offerors, DAS will then determine if an adjustmentin the ranking of the remaining Offerors is appropriate based
on thenegotiations. The Contractaward, ifany, will then be based on thefinal ranking of Offerors, as adjusted.

Negotiation techniques that reveal one Offeror’s price to another or disclose any other material information derived
from competing Proposals are prohibited. Any oral modification of a Proposal will be reduced to writing by the
Offeror as described below.

d. Post Negotiation. Following negotiations, DAS may set a date and time for the submission of best and final
Proposals by the remaining Offeror(s)with which DAS conducted negotiations. If negotiationswere limited and all
changes were reduced to signed writings during negotiations, DAS need notrequire the submissions of best and
final Proposals.

It is entirely within the discretion of DAS whether to permit negotiations. An Offeror must not submit a Proposal
assuming thatthere will be an opportunity to negotiate any aspectofthe Proposal. DAS s free to limit negotiations
to particular aspects of any Proposal, to limit the Offerors with whom DAS wants to negotiate, and to dispense with
negotiations entirely.

DAS generally will not rank negotiations. The negotiations will nommally be held to correct deficiencies in the
preferred Offeror's Proposal. If negotiations fail with the preferred Offeror, DAS may negotiate with the next Offeror
inranking. Alternatively, DAS may decidethatitisin the interests of the State to negotiate with all the remaining
Offerors to determineif negotiations lead to an adjustmentin theranking ofthe remaining Offerors.

Fromthe opening of the Proposals to the award of the Contract, everyone working on behalf of the State to evaluate
the Proposals will seek to limitaccess to information contained inthe Proposals solelyto those people with aneed
to knowthe information. They will also seek to keep this information away from other Offerors, and the evaluation
committee will notbe allowed to tell one Offeror about the contents ofanother Offeror’s Proposal in order to gain
a negotiating advantage.

Before the award ofthe Contractor cancellation ofthe RFP, any Offeror that seeks to gain access to the contents
of another Offeror’s Proposal may be disqualified from further consideration.

The written changes will be drafted and signed by the Offeror and submitted to DAS within areasonable period of
time. If DAS accepts the change, DAS will give the Offeror written notice of DAS’ acceptance. The negotiated
changes to the successful offer will become a part of the Contract.

e. Failureto Negotiate. If an Offeror fails to provide the necessary information for negotiationsin atimely manner, or
fails to negotiate in good faith, DAS may terminate negotiations with that Offeror and collect on the Offeror’s
proposal bond, ifa proposal bond was required in order to respond to this RFP.

Best and Final Offer. If best and final proposals, or bestand final offers (BAFOs), are required, they may be submitted
only once; unless DAS makes a determination that it is in the State's interest to conduct additional negotiations. In
such cases, DAS may require another submission ofbestand final proposals. Otherwise, discussionoforchanges in
the best and final proposals will notbe allowed. If an Offeror does notsubmit a best and final proposal, the Offeror’s
previous Proposal will be considered the Offeror’s bestand final proposal.

Determination of Responsibility. DAS may review the highest-ranking Offerors or its key team members to ensure that
the Offeror is responsible. The Contract may not be awarded to an Offeror that is determined not to be responsible.
DAS’ determination of an Offeror’s responsibility may include the following factors: the experience of the Offeror and
its key team members; past conduct and past performance on previous contracts; ability to execute this contract
properly; and managementskill. DAS will make such determination of responsibility based on the Offeror’s Proposal,
reference evaluations, and any other information DAS requests or determines to be relevant.

Reference Checks. DAS may conduct reference checks to verify and validate the Offeror’s or proposed candidates
pastperformance. Reference checks indicatingpoor or failed performance by the Offeror or proposed candidate may
be cause forrejection ofthe proposal. In addition, failure to provide requested reference contactinformation may result
in DAS notincludingthereferenced experiencein the evaluation process.

Thereference evaluation will measure the criteriacontained inthispartofthe RFP as it relates to the Offeror’s previous
contract performance including, but not limited, to its performance with other local, state, and federal entities. DAS
reserves therightto check references other than those provided in the Offeror’s Proposal. DAS may obtain information
relevantto criteriain this partofthe RFP, which is deemed criticalto not only the successful operation and management
of the Project, but also the working relationship between the State and the Offeror.
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10. Financial Ability. Part of the Proposal evaluation criteria is the qualifications of the Offeror which may include, as a
component, the Offeror’s financial ability to performthe Contract. This RFP may expressly require the submission of
financial statements from all Offerors in the Proposal contents attachment. If the Proposal contents attachmentdoes
notmake this an expressed requirement, the State may still requestthatan Offeror submitaudited financial statements
forup to the pastthree (3) years ifthe State is concernedthatan Offeror may nothave the financial ability to carry out
the Contract.

In evaluating an Offeror’s financial ability, if requested, the State will review the documentation provided by the Offeror
to determine if the Offeror’s financial position is adequate or inadequate. If the State believes the Offeror’s financial
ability is notadequate, the State may rejectthe Proposal despite its other merits.

DAS will decide which phases are necessary. DAS has therightto eliminate or add phases atany timein the evaluation process.

To maintain fairness in the evaluation process, all information sought by DAS will be obtained in a manner such that no Offeror
is provided an unfair competitive advantage.

MANDATORY REQUIREMENTS. Thefollowing Table 1 contains items thatare considered minimum requirements for this RFP.

Determining the Offeror’s ability to meet the minimum requirements is the first step of the DAS evaluation process. The Offeror
must demonstrate, to DAS, it meets all minimum requirements listed in the Mandatory Requirements section (Table 1). The
Offeror’s response to the minimum requirements must be clearly labeled “Mandatory Requirements” and collectively contained
in Tab 1 of the Offeror’s Proposal in the “Cover Letter and Mandatory Requirements” section. (Refer to Attachment Two ofthe
RFP documentforadditional instructions.)

DAS will evaluate Tab 1, alone, to determine whether the Proposal meets all Mandatory Requirements. If the information

contained in Tab 1 does not clearly meet every Mandatory Requirement, the Proposal may be disqualified by DAS and DAS
may notevaluate any other portion ofthe Proposal.

TABLE 1- MANDATORY PROPOSAL REQUIREMENTS

Mandatory Requirements Accept Reject
The Offeror must provide documentationin Tab 1 that it
meets the Mandatory Requirement of experience described
below:

1. A minimum of three (3) completed projects (each
meeting the requirements described in Item 2 below)
within the lastfive (5) years; and,

2.  Provided services in each ofthe general benefit
consulting areas listed below for at least 7,500 covered
employees:

a. Employee/health and welfare benefit

b. Providing RFPbiddingand supportwith multiple
benefit plans

c. Operational and claim audits for multiple
products

If the State receives no Proposalsmeeting all ofthe Mandatory Requirements, the State may elect to cancel this RFP.

PROPOSAL EVALUATION CRITERIA. If the Offeror provides sufficient information to DAS, in Tab 1, of its proposal,
demonstrating it meets the Mandatory Requirements, the Offeror’s Proposal will be included in the next part of the evaluaton
process which involves the scoring ofthe Proposal Technical Requirements, followed by the scoringofthe Cost Proposals. In
the Proposal evaluation phase, the evaluation committee rates the Proposals submitted in responseto this RFP based on the
following listed criteria and the weight assigned to each criterion. The maximum available points allowed in this RFP are
distributed as indicated in Table 2 - Scoring Breakdown.
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TABLE 2 - SCORING BREAKDOWN
Maximum
Criteria Available Points

Proposal Technical Requirements 650 Points
FinalistInterview (selected finalist(s) only) 50 Points
Proposal Cost 300 Points
Maximum Available Points 1,000 Points

DAS will apply the Veterans Friendly Business Enterprise preference as required by ORC 9.318 and OAC 123:5-1-16.

The scale below (0-5) will be used to rate each proposal on the criterialisted in the Technical Proposal Evaluation table.

DOES NOT MEET WEAK WEAK TO MEETS MEETS TO STRONG
0 POINTS MEETS STRONG
1 POINT 2 POINTS 3 POINTS 4 POINTS 5 POINTS

DAS will score the Proposals by multiplying the score received in each category by its assigned weightand adding all categories
together forthe Offeror’s Total Technical Scorein Table 3. Representative numerical values are defined as follows:

DOES NOT MEET (0 pts.): Responsedoes notcomplysubstantially with requirements oris notprovided.
WEAK (1 pt.): Responsewas poorrelated to meeting the objectives.

WEAK TO MEETS (2pts.): Responseindicates the objectives willnotbe completelymetor at a level that will be below
average.

MEETS (3 pts.): Response generally meets the objectives (or expectations).
MEETS TO STRONG (4 pts.): Responseindicates the objectives will be exceeded.

STRONG (5 pts.): Responsesignificantly exceeds objectives (or expectations) in ways thatprovide tangible benefits
or meets objectives (or expectations) and contains atleastone enhancingfeature that provides significant benefits.

TECHNICAL PROPOSAL EVALUATION. Thetechnical proposal pointswill be based on the Offeror’s questionnaire submission.

In this RFP, DAS asks forresponses and submissions from Offerors, mostofwhich represent components ofthe above criteria.
While each criterion represents only apart of the total basis for a decision to award the Contract to an Offeror, a failure by an
Offeror to make a required submission or meet a mandatory requirement will normally resultin a rejection of that Offeror’s
Proposal. The value assigned above to each criterion is only a value used to determine which Proposal is the most
advantageous to the State in relation to the other Proposals that DAS received.

Oncethe technical merits of a Proposal are evaluated, the costs ofthat Proposal will be considered. Itis within DAS’ discretion
to wait to factor in a Proposal’s cost until after any interviews, presentations, demonstrations or discussions. Also, before
evaluating the technical merits ofthe Proposals, DAS may do an initial review of costs to determine ifany Proposals should be
rejected because of excessive cost. DAS may reconsider the excessiveness of any Proposal’s costatany time in the evaluation
process.

COST PROPOSAL POINTS. DAS will calculate the Offeror's Cost Proposal points after the Offeror’s total technical points are
determined, using the following method:

Cost points = (lowest Offeror’s cost/Offeror’s cost) x Maximum Available Cost Points as indicated in the “Scoring Breakdown”
table. Thevalue is providedin the Scoring Breakdown table. “Cost” = Total Not to Exceed Costidentified in the Cost Summary
section of Offeror Proposals. In this method, the lowest costproposed will receive the Maximum Available Cost Points.

Thenumber ofpoints assigned to the costevaluation will be prorated, with the lowest accepted costproposal given the maximum
available points possible for this criterion. Other acceptable cost proposals willbe scored as theratio ofthe lowest price proposal
to the proposal being scored, multiplied by the maximum available points possible for this criterion.
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An example for calculating costpoints, where Maximum Available Cost Points Value = 60 points, is the scenario where Offeror
X has proposed a cost of $100.00. Offeror Y has proposed a cost of $110.00 and Offeror Z has proposed a cost of $120.00.
Offeror X, having the lowest cost, would getthe maximum available 60 costpoints. Offeror Y’s costpoints would be calculated
as $100.00 (Offeror X’s cost) divided by $110.00 (Offeror Y’s cost) equals 0.909 times 60 maximum points, or a total of 54.5
points. Offeror Z's cost points would be calculated as $100.00 (Offeror X's cost) divided by $120.00 (Offeror Z’s cost) equals
0.833 times 60 maximum available points, or atotal of 50 points.

CostScore:

FINAL STAGES OF EVALUATION. The Offerorwith the highest pointtotal fromall phases of the evaluation (Technical Points
+ CostPoints) will berecommended for the next phase ofthe evaluation.

Technical Score: + CostScore: = Total Score:

If DAS finds that one or more Proposals should be given further consideration, DAS may select one or more of the highest
ranking Proposals to move to the nextphase. DAS may alternatively choose to bypass any or all subsequentphases and make
an award based solely on the proposal evaluation phase.

REJECTION OF PROPOSALS. DAS may reject any Proposal that is notin the required format, does not address all the
requirements of this RFP, orthat DAS believes is excessivein price or otherwise notin its interests to consider or to accept. In
addition, DAS may cancel this RFP, reject all the Proposals, and seek to do the Projectthrough anew RFP or by other means.

DISCLOSURE OF PROPOSAL CONTENTS. DAS will seek to open the Proposals in a manner that avoids disclosing their
contents. Additionally, DAS will seek to keep the contents ofall Proposals confidential until the Contractis awarded. DAS will
prepare aregistry of Proposals containing the name and address of each Offeror. Thatregistrywill be open for public inspection
after the Proposals areopened.
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PART FIVE: AWARD OF THE CONTRACT

CONTRACT AWARD. DAS plansto award the Contractbased on the schedulein the RFP, if DAS decides the Projectisin the
best interests of the State and has notchanged the award date.

The signature page for the Contract is included as Attachment Four of this RFP. In order for an Offeror’s Proposal to remain
under active consideration, the Offeror must sign, the two (2) copies enclosed, in blue ink and return the signed Contracts to
DAS with its response. Submittal of a signed Contractdoes notimply thatan Offeror will be awarded the Contract. In awarding
the Contract, DAS willissue an award letter to the selected Contractor. The Contractwill notbe binding on DAS until the duly
authorized representative of DAS signs both copies and returns one (1) to the Contractor, the Agency issues apurchase order,
and all other prerequisites identified in the Contracthave occurred.

DAS expects the Contractor to commence work upon receipt of a state issued purchase order. If DAS awards a Contract
pursuant to this RFP and the Contractor is unable or unwilling to commence the work, DAS reserves the right to cancel the
Contractand return to the original RFP process and evaluate any remaining Offeror Proposals reasonably susceptible of being
selected for award of the Contract. The evaluation process willresume with the nexthighestranking, viable Proposal.

CONTRACT. If this RFP results in a Contract award, the Contract will consist of this RFP including all attachments, written
addendato this RFP, the Contractor’s accepted Proposal and written authorized addendato the Contractor’s Proposal. It will
also include any materials incorporated by reference in the above documents and any purchase orders and change orders
issued under the Contract. The general terms and conditions for the Contractare contained in Attachment Three ofthis RFP.
If there are conflicting provisions between the documents that make up the Contract, the order of precedence forthe documents
is as follows:

1. This RFP, as amended;

2. The documents and materials incorporated by referencein the RFP;

3. The Offeror’s proposal, as amended, clarified, and accepted by DAS; and

4. The documents and materials incorporated by reference in the Offeror’s Proposal.

Notwithstanding the order listed above, change orders and amendments issued after the Contract is executed may expressly
changethe provisionsofthe Contract. Ifthey do so expressly, then the mostrecentofthem will take precedence over anything
else thatis partof the Contract.



Index No. DAS065

Page 17
ATTACHMENT ONE: WORK REQUIREMENTS AND SPECIAL PROVISIONS
PART ONE: WORK REQUIREMENTS

This attachmentdescribes the Projectand what the Contractor mustdo to complete the Projectsatisfactorily. Italso describes
what the Offeror must deliver as part of the completed Project (the "Deliverables"), and it gives a detailed description of the
Project’s schedule.

DEFINITIONS.

A

B.

Calendar Year: January 1 through December 31 of the respective year.

Consensus Meeting: Meeting whereby the RFP evaluation and consensus scoring team meet to evaluate RFP
responses.

Contractor: A successful Offeror who will performthe duties specified in the Contract.

State Financial Accounting Period: The State operates on a fiscal year.

Fiscal Year: July 1 through June 30 ofthe respective year.

Fully Insured: The employee/employer pays a certain amount each month (premium) to the insurance company.

In return, theinsurance companycoversthe costs ofthe employees'benefitand the employees/employer assumes
no additional risk.

. Offeror: A company orindividual submittinga proposal in response to this RFP.

Plan Year: Theannual period abenefit programbegins and ends.

Self-Insured: Employee health plan that pays all claims and fees from an internal source, but contracts with a Third-
Party Administrator (TPA) to administer the health or otherplan.

SCOPE.

A

GENERAL ADMINISTRATION.

1.  Allwork performed under this contract will require cooperation and communication between the Contractor and
the State, as well as working with and advisingthe JHCC, as necessary.

2. The Contractor will be required to sign DAS' Confidentiality, Ethics, Conflict of Interest, and Conduct
Agreement.

3. The Contractor mustfollow DAS State Procurement procedures during the RFP process.

4. The Contractor shall provide a written status reporting and exception-level status reporting to the Program
Manager on a mutually agreed upon schedule (no more frequentthan weekly).

5. The Contractor will be required to lead project status meetings atafrequency (l.e. weekly, bi-weekly or monthly)
determined by the State.

6. The Contractor shall have backup staff available who are cross-trained to perform critical, priority and time-
sensitive projecttasks in cases where the primary State representativeis unavailable during a current project
phase.

7. TheContractor shall participate in meetingswith technicaland business personnelor groupsrecommended by
the State and/or Program Manager and will independently conduct and facilitate meetings with associated
subject matter experts.

8. Prepareand disseminaterequested presentations and reports. Reports should be submitted to the appropriate
BAS programmanager.

9. TheContractorwill prepare and distribute monthly electronic itemized invoices describing the nature of the task
by scopedefinedservice, fund, program code per Attachment Ten —Cost Summary, person, rate, charges and
number of hours rendered for a particular month. Invoices should be submitted to the State’s consuliing
contract manager.
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10. At the State’s request, your staff will act as a liaison with our third-party vendors on an ongoing basis and as
situations with programs arise.

B. ANNUAL GENERAL BENEFITS CONSULTING.

1. Applicableto the following programs:
a. Medical
b. Health Savings Account (HSA)
c. Telehealth
d. Pharmacy
e. Population Health Management (PHM)
f. Behavioral Health
g. Exempt Dental
h. Exempt Vision
i. Exempt Life Insurance
j- COBRA
k. Flexible Spending Accounts and Commuter Benefits
I. Data Aggregation
m. Disability
n. Employee Assistance Program (EAP)
0. Any other programs requested by the State
2. Provideconsultingand guidanceon:
a. Best practices
b. Plan design
c. New developments
d. Program TPA/Contractor performance
3. Provide evaluation, benchmarking and market comparison ofexisting program designs to applicable entities.
4. Provideongoing strategic review and analysison:
a. Programperformance
b. Fiscal performance
c. Clinical performance, ifapplicable
5. Provideongoing strategic initiatives for programs.

6. Provide proactive communications to the State regarding issues, updates, regulations, legislation (State and
Federal), and changes that may impactprograms.

C. RFP SERVICES.

1. Applicableto thefollowing programs:
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a. Medical

b. HSA

c. Telehealth

d. Pharmacy

e. PHM

f. Behavioral Health

g. Exempt Dental

h. Exempt Vision

i. Exempt Life Insurance

j. COBRA

k. Flexible Spending Accounts and Commuter Benefits

I. Data Aggregation

m. Worker’'s compensation

n. Disability

o. EAP

p. Any other programs requested by the State

Assist the State with the development and evaluation of RFPs, utilizing best practices, for any of the above
listed program areas, or any other new or existing programs/services/initiatives, which includes, but is not
limited to:

a. Scope

b. Objectives

c. Minimum requirements

d. Mandatory requirements

e. Questionnaire

f. Question weighting

g. Evaluation criteria

h. Evaluation guidance

i. Evaluation methodology

j. Participation in consensus meetings

k. ldentify technicaland costProposal inconsistencies, conflicts, conditional assumptionsand non-compliance
I. Proposal costanalysis

m. Disruption analysis for applicable programs

n. Performance guarantees developmentand evaluation

o. Finalistinterview
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p. Assistwith Best and Final Offer (BAFO), if requested

3. During RFP development, the Contractor shall synchronize their work with DAS Office of Procurement Services.
4. Attend vendormeetings, when requested (e.g. implementation kick-off meetings, quarterly meetings, etc.).

5. Assistthe State with answering Offerorinquiries duringthe RFP inquiry period, when requested. The Contractor
shall provide technical consultation to the State within twenty-four (24) hours ofthe request for assistance.

D. RENEWAL SERVICES.

1. Applicableto the following programs:
a. Medical
b. HSA
c. Telehealth
d. Pharmacy
e. PHM
f. Behavioral Health
g. Exempt Dental
h. Exempt Vision
i. Exempt Life Insurance
j- COBRA
k. Flexible Spending Accounts and Commuter Benefits
I. Data Aggregation
m. Worker's Compensation
n. Disability
o. EAP
p. Any future contracts
2. Evaluate proposed renewal prices, changes terms and conditions
3. Participatein fee negotiations, if requested
4. For PBM renewals, performa pharmaceutical market check

E. RATE SETTING AND PREMIUM SERVICES.

1. Applicableto:

a. State Health Plan, including the Medical, Telehealth, Pharmacy, PHM, Behavioral Health, Exempt Dental,
Exempt Vision, COBRA and Data Aggregation programs.

b. Exempt Life Insurance
c. Disability
d. EAP

e. Any otherprograms requested by the State
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2. Perform an analysis ofthe requested program’s financial reports, market trend, enrollment statistics, previous
years’rates, future estimated enrollmentand any upcoming changes to develop a suggested setofrate options.
3. Premiums and/or rates shall be presented indicating the estimated break-even rates and rates that will produce
fund balance gains and losses, based on increments determined by the State.

F. AD HOC CONSULTING SERVICES.

1. Applicableto programs:
a. Medical and Telehealth
b. Pharmacy
c. PHM
d. Behavioral Health
e. Exempt Dental
f. Exempt Vision
g. Exempt Life Insurance
h. COBRA
i. Flexible Spending Accounts and Commuter
j. Data Aggregation
k. Disability
I. EAP
m. Any other programs requested by the State

2. Providegeneral consulting for various programreviews, new initiatives and other benefits-related services, as
needed.

G. COLLECTIVE BARGAINING PREPARATION SERVICES.

1. Applicableto programs:
a. Medical and Telehealth
b. Pharmacy
c. PHM
d. Behavioral Health
e. Dental
f. Vision
g. Life Insurance
h. COBRA
i. Flexible Spending Accounts and Commuter
j. Data Aggregation

k. Disability
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I. EAP

m. Any other programs requested by the tate
2. Provideassistanceto DAS and the JHCC to include, but notlimited to, costing of various health care proposals,
discussions of issues, and working with Contractors to obtain data. The Contractor may participate in actual

negotiations and be required to testify/present certain components to the committee.

H. HEALTH & WELFARE BENEFIT REGULATORY COMPLIANCE.

1. Applicableto programs:
a. Medical and Telehealth
b. Pharmacy
c. PHM
d. Behavioral Health
e. Exempt Dental
f. Exempt Vision
g. COBRA
h. Flexible Spending Accounts and Commuter
i. Any otherprograms requested by the State
2. Provide a full range of regulatory compliance services, including but not limited to health care, pharmacy
coverage, COBRA, HIPAA, FSAs, and cafeteria plans. Provide assistance to ensure compliance with new and

existing State, Local and Federal requirements.

I. AFFORDABLE CARE ACT (ACA) GUIDANCE.

1. Applicableto programs:

a. Medical and Telehealth
b. Pharmacy
c. PHM
d. Behavioral Health
e. Exempt Dental
f. Exempt Vision
g. COBRA
h. Flexible Spending Accounts
i. Any otherprograms requested by the State

2. Provide guidance to the State with regards to complying with requirements of the ACA. This includes the timely
handling ofinquiries fromthe State as well as providing proactive, timely compliance updates to the State as
legislationis passed, further defined, delayed or otherwise changed.

3. Provide guidance and review ofrequired Summary of Benefits and Coverage (SBC) documents.

IIl. OPTIONAL SERVICES. The Contractor mustoffer and provide the optional services, ifrequested, but the State is not
required to utilize them under this contract.
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A. HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT (HIPAA) TRAINING PROGRAM. (Optional
Service) - The Contractor shall provide a HIPAA training programfor agency personnel. This training should bein the
form ofan onlinetraining toolwith corresponding documentation. Thetrainingshould include butnotbe limited to:

1.

2.

7.

8.

The differentcomponents of HIPAA privacy and security rules
Who and whatis covered under HIPAA

Covered entities’responsibilities under HIPAA

An individuals'rights ofaccess to PHI

Minimum Necessary Use and Disclosures

Securing PHI and proper security practices

Breach notification requirements

HIPAA enforcementprovisions

This tool will become the property ofthe State upon completion, approval and acceptance by BAS. The Offeror must
provide contingencies for training modifications and upgrades.

B.

INDEPENDENT AUDIT (IMPLEMENTATION, DISCOUNT, CLAIM AND OPERATIONAL ASSESSMENT)

SERVICES.

Applicable to programs:
a. Medical
b. Telehealth
c. Pharmacy
d. PHM
e. Behavioral Health
f. Exempt Dental
g. Exempt Vision
h. Exempt Life Insurance
i. COBRA
j. Flexible Spending Accounts and Commuter
k. Data Aggregation
I.  Any other programs requested by the State
Implementation audits are to be performed for all new contracts, as requested by the State.
Claim audits are to be performed on the specified basis for the following:
a. Annual

i. Medical (including Telehealth)

ii. PBM (100% of pharmacy claims)

iii. Behavioral Health

b. Bi-annual
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i. Exempt Dental
ii. Exempt Vision
c. As requested
i. Exempt Life
ii. COBRA
ii. Flexible Spending Accounts and Commuter
iv. Any other programs requested by the State
4. Discountaudits areto be performed on an annual basis for the following programs:
a. Medical
b. Pharmacy
c. Behavioral Health
d. Exempt Dental
e. Exempt Vision
f. Any other programs requested by the State
5. Operational assessments will be performed at the State’'s option for any program when it is determined it is

necessary.

CONTRACTOR RESPONSIBILITIES. The Contractor must meet all RFP requirements and perform Work as defined in the
Scopeof Work.
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ATTACHMENT ONE: WORK REQUIREMENTS AND SPECIAL PROVISIONS
PART TWO: SPECIAL PROVISIONS

THE OFFEROR'S FEE STRUCTURE. The Contractor will be paid as proposed on the Cost Summary Form after the Agency
approves thereceiptofproduct(s) and continued completion of all deliverables.

REIMBURSABLE EXPENSES. None.

BILL TO ADDRESS.

State of Ohio

Department of Administrative Services
30 E. Broad St., 27" Floor

Columbus, Ohio 43215

HEALTH INSURANCE PORTABILITY & ACCESSIBILITY ACT (HIPAA) REQUIREMENTS. As a condition of receiving a
contract from the State, the Contractor, and any subcontractor(s), will be required to comply with 42 U.S.C. Sections 1320d
through 1320d-8, and to implementregulations at45 C.F.R. Section 164.502 (e) and 164.504 (e) [relating to privacy] and 164.308
and 164.314 [relating to security] regarding disclosure and safeguarding of protected health information under the Health
Insurance Portability and Accountability Act (HIPAA) of 1996, as amended by the American Recovery and Reinvestment Act of
2009. Contractorand any subcontractor(s) willbe required to enter into the attached Business Associate Agreement.
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ATTACHMENT TWO:REQUIREMENTS FOR PROPOSALS

PROPOSAL FORMAT. Each Proposal mustinclude sufficientdatato allow the State to verify thetotal costforthe Projectand

all ofthe Offeror's claims of meeting the RFP's requirements. Each Proposal must respond to every request forinformation in
this attachment whether the request requires a simple "yes" or "no" or requires a detailed explanation. Simply repeating the
RFP's requirement and agreeing to comply willbe an unacceptable response and may cause the Proposal to be rejected.

These instructions describe the required formatfor a responsive Proposal. The Offeror may include any additional information
it believes is relevant. An identifiable tab sheet must precede each section of a Proposal, and each Proposal must follow the
format outlined below. All pages, except pre-printed technical inserts, must be sequentially numbered. Any material deviation
from the format outlined below may resultin a rejection ofthe non-conforming Proposal.

Each Proposal mustcontain the following information, in order, with tabbed sections as listed below:

CENOO,WN =

Cover Letter and Mandatory Requirements
Certification

Signed Contracts

SupportRequirements

ConflictofInterest Statement

Assumptions

Proofof Insurance

Payment Address

Contract Performance

10. W-9 Formand Supplier Registration

11. Affirmative Action Plan

12. Prohibition ofthe Expenditure of Public Funds for Offshore Services
13. Questionnaire

14. Questionnaire Attachments/Exhibits

15. CostSummary Form

16. Business Associate Agreement

REQUIREMENTS:

1. Cover Letter. The cover letter must be in the form of a standard business letter and must be signed by an individual
authorized to legally bind the Offeror. The cover letter will provide an executive summary ofthe solution the Offeror plans
to provide. Theletter must also have the following:

a.

b.
C.

A statement regarding the Offeror’s legal structure (e.g., an Ohio corporation), Federal tax identification number, and
principal place ofbusiness.

A listofthe peoplewho prepared the Proposal, including their titles.

The name, phone number, fax number, e-mail address, and mailing address ofacontactperson who has authority to
answer questions regardingthe Proposal.

A listofall subcontractors, ifany, thatthe Offeror will use on the Projectif the Offeror is selected to do the Work.

For each proposed subcontractor, the Offeror must attach a letter from the subcontractor, signed by someone
authorized to legally bind the subcontractor, with the following included inthe letter:

1)
2)

3)
4)
5)

6)

The subcontractor's legal status, tax identification number, and principal place of business address.

The name, phone number, fax number, e-mail address, and mailing address of a person who is authorized to
legally bind the subcontractorto contractual obligations.

A description ofthe work the subcontractor will do.

A commitmentto do the work if the Offeroris selected.

A statement thatthe subcontractor has read and understood the RFP and will comply with the requirements of the
RFP.

A statement thatthe Subcontractor will maintain any permits, licenses, and certifications required to performwork.
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A statement that the Offeror’s proposed solution for the Project meets all the requirements ofthis RFP.

A statement that the Offeror has nottaken any exception to the Terms and Conditions.

A statement that the Offeror does notassume there will be an opportunity to negotiate any aspectofthe proposal.

A statement indicating the Offeror will comply with all Federal and Ohio (Ohio Revised Code) Laws and Rules of the

Ohio Administrative Code as those law and rules are currently enacted and promulgated, and as they may subsequently

be amended and adopted.

j. Astatement thatthe Contractor shallnot substitute, at Project start-up, different personnel fromthose evaluated by the
State exceptwhen a candidate’s unavailability is no fault of the Contractor (e.g., Candidateis no longer employed by
the Conftractor, is deceased, etc.).

k. A statement that the Offeroris not now, and will not become subject to an “unresolved” finding for recovery under
Revised Code Section 9.24, prior to the award of a Contract arising out of this RFP, without notifying DAS of such
finding.

I. Astatement that all the Offerors personal and business associates are in compliance with Chapter 3517 ofthe Revised
Coderegarding limitations on political contributions and will remain in compliance for the duration ofthe Contractand
with all applicable provisions that extend beyond the expiration of the Contract. Refer to the Political Contributions
paragraph in Attachment Three, Part Seven ofthis RFP document.

m. All contractors from whom the State or any of its political subdivisions make purchases in excess of $2500.00 shall
have a written affirmative action program for the employment and effective utilization of economically disadvantaged
persons, as referred to in division (E)(1) ofsection 122.71 ofthe Revised Code. Annually, each such contractor shall
file a description of the affirmative action program and a progress report on its implementation with the Equal
Employment Opportunity office ofthe Departmentof Administrative Services. Provide a statement thatthe Offeror has
been approved through this affirmative action program. Refer to the Affirmative Action paragraph in Attachment Two
and to the Equal Employment Opportunity paragraphin Attachment Three, Part Seven ofthis RFP.

n. Registration with the Secretary of State. By the signature affixed to this Offer, the Offeror attests that the Offeror is:

e 2l (@ Biban)

1)  An Ohio corporationthatis properly registered with the Ohio Secretary of State; or

2) A foreign corporation, notincorporated under the laws of the State of Ohio, but is registered with the Ohio
Secretary of State pursuantto Ohio Revised Code Sections 1703.01to 1703.31, as applicable.

Any foreign corporation required to be licensed under Sections 1703.01 to 1703.31 of the Ohio Revised Code, which
transacts business in the State of Ohio, withoutbeing so licensed, orwhen its license has expired or been canceled,
shall forfeit not less than $250 nor more than ten thousand dollars. No officer of a foreign corporation shall transact
business in the State of Ohio, if such corporation is required by Section 1703.01 to 1703.31 of the Revised Code to
procure and maintain alicense, but has not done so. Whoever violates this is guilty of a misdemeanor of the fourth
degree.

Offeror attests that it is registered with the Ohio Secretary of State.

The Offeror’'s Charter Number is:

Questions regardingregistration should be directed to (614) 466-3910 or visitthe Web site at:
http://www.sos.state.oh.us

All Offerors who seek to be considered for acontractaward must submit a response that contains an affirmative statement
using thelanguagein paragraph(s) a.throughn. above.

Responses to all Mandatory Requirements from Table 1 must be included in this section (Tab 1).
Certification. Each Proposal mustinclude the following certification signed by the individual Offeror.
(Insert Company name) affirms they are the prime Offeror.

(Insert Company name) affirms it shallnotand shallnotallow others to performwork or take data outside the United States
withoutexpress written authorization from DAS.

(Insert Company name) affirms that all personnel provided for the Project, who are not United States citizens, will have
executed a valid I-9 formand presented valid employment authorization documents.

(Insert Company name) affirms thatany small business program participants will provide necessary data to ensure program
reporting and compliance.

(Insert Company name) agrees thatit is a separate and independententerprise from the State of Ohio, the Agency, and the
Department of Administrative Services. (Insert Company name) has a full opportunity to find other business and has


http://www.sos.state.oh.us/

10.

11.
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made an investment in its business. Moreover (Insert Company name) will retain sole and absolute discretionin the
judgmentofthe mannerand means of carrying outits obligations and activities under the Contract. This Contractis notto
be construed as creating any joint employment relationship between (Insert Company name) or any of the personnel
provided by (Insert Company name), the Agency, or the Department of Administrative Services.

(Insert Company name) affirms thatthe individuals supplied under the Contract are either: (1) employees of (Insert Company
name) with (Insert Company name) withholding all appropriate taxes, deductions, or contributions required under law; or
(2) independent contractors to (Insert Company name).

If the Offeror’s personnel are independent Contractors to the Offeror, the certification must also contain the following
sentence:

(Insert Company name) affirms that it has obtained a written acknowledgementfromits independent Contractors that they
are separate and independent enterprises from the State of Ohio and the Department of Administrative Services and the
Agency for all purposes including the application of the Fair Labor Standards Act, Social Security Act, Federal
Unemployment Tax Act, Federal Insurance Contributions Act, the provisions ofthe Internal Revenue Code, Ohio tax law,
worker’s compensationlaw and unemploymentinsurance law.

If the Offeror qualifies as a Veteran Friendly Business Enterprise as defined by ORC 9.318 and OAC 123:5-1-01 (KK), the
certification must also contain the following sentence:

(Insert Company name) affirms that they are certified as a Veteran Friendly Business Enterprise as defined by Ohio
Revised Code 9.318 and Ohio Administrative Code 123:5-1-01(KK).

Signed Contracts. The Offeror must provide two (2) originally signed, blue ink copies ofthe included Contract, Attachment
Four. Offeror must complete, sign and date both copies of the Contract and include it with their Proposal. (Attachment
Four).

SupportRequirements. The Offeror must describe the supportitwants from the State other than what the State has
offered in this RFP. Specifically, the Offeror should addressthe following:

a. Nature and extent of State supportrequired in terms of staff roles, percentage oftime available, etc.;
b. Assistancefrom State staff and the experience/qualificationlevel required; and
c. Othersupportrequirements.

The State may notbe able or willing to provide the additional supportthe Offeror lists in this partofits Proposal. The Offeror
must therefore indicate whether its request for additional supportis arequirementforits performance. If any part ofthe list
is a requirement, the State may reject the Offeror’s Proposal ifthe State is unwilling or unable to meet the requirements.

Conflictof Interest Statement. Each Proposal must include a statement indicating whether the Offeror or any people that
may work on the Projectthrough the Offeror have a possible conflictofinterest (e.g., employed by the State of Ohio, etc.)
and, if so, the nature of that conflict. The State has the rightto reject a Proposal in which aconflictis disclosed or cancel
the Contractifany interestis later discoveredthatcould give the appearance of aconflict.

Assumptions. The Offeror must provide a comprehensive listing of any and all of the assumptions that were made in
preparing the proposal. If any assumption is unacceptable to the State, it may be cause forrejection ofthe Proposal. No
assumptions shall beincluded regarding negotiation, terms and conditions, and requirements.

Proofof Insurance. In this section, the Offeror must provide the certificate of insurance required by the General Terms &
Conditions, Attachment Three, Part Two. The policy may be written on an occurrence or claims made basis.

Payment Address. The Offeror must provide the address to which payments to the Offeror will be sent.

Contract Performance. The Offeror must complete Attachment Eight, Offeror Performance Form.

W-9 Form and Supplier Reqgistration. The Offeror must complete Federal Form W-9, Request for Taxpayer Identification
Number and Certification form. At least one (1) original (signed in blue ink) must be submitted in the “original” copy of the
Proposal. All other copies ofthe Proposal may contain duplicates of thisform. Ifasubsidiary companyis involved, Offerors
must have an original W-9for both the parent and subsidiary companies. In addition, the Offeror must be registered as a
supplier with the State through the Supplier Portal. Registration can be completed or confirmed at: https://supplier.ohio.gov

Affirmative Action. Before a contractcan be awarded or renewed, an Affirmative Action Program Verification Form must be
completed using:

http://das.ohio.gov/Divisions/Equal Opportunity/AffirmativeAction ProgramVerification/tabid/133/Default.aspx.



https://supplier.ohio.gov/wps/portal/sp/suppliers/home-anon/!ut/p/z1/hY6xDoIwEIafhaGrvYgQdGscBBUMk9jFlARLTaFNWzC-vTXESYm33X_f_-UwxRWmPRsFZ06onkm_X2h8BZJl6TqB4nQoQyh36bLY5lEY5yt8_gfQ93lmCPg-nZAZQxx9gHnHHlMuVT29S_o6TDimprk1pjGLwfi4dU7bDQIEdtBaCp-rVqgFVyOCh7YIuqdWxjHpCf1L0yrrcPXVxrqr4B7J8UiC4AX6HT63/dz/d5/L2dBISEvZ0FBIS9nQSEh/
http://das.ohio.gov/Divisions/EqualOpportunity/AffirmativeActionProgramVerification/tabid/133/Default.aspx
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Approved Affirmative Action Plans can be found by going to the Equal Opportunity Department’'s Web site:

https://eodreporting.oit.ohio.gov/affirmative-action
Copies of approved Affirmative Action plans shall be supplied by the Offeror as part of its Proposal or inclusion of an
attestation to the fact thatthe Offeror has completed the process and is pending approval by the EOD office.

Offshore Services. The Offeror must complete the Contractor/Subcontractor Affirmation and Disclosure form affirming the
Contractor understands and will meet the requirements of the above prohibition. During the performance ofthis Contract,
the Contractor mustnotchangethelocation(s)disclosed onthe Affirmation and Disclosure Form, unless aduly signed
waiver fromthe State has been attained to performthe services outside the United States.

Questionnaire (Supplement One). Attached to this RFPis Supplement One Benefits Consulting Services Questionnaire (the
Questionnaire). This section contains questions pertaining to each of the evaluated categories. Offerors must respond fo
each question and, where applicable, include documentation with their proposal that supports the response provided.
Offerors should respond clearlyand completely to all requirements. The Offeror mustrespond to each question as directed,
in the excel sheet provided without any modification to the document. If it is discovered that Questionnaire spreadshest
(hard copy orelectronic copy) has been modified by the Offeror, the State may reject the Offeror’s Proposal. Responses
outside of the question response area will not be considered for evaluation (unless specified to submit an Attachment or
Exhibit with thatquestion). Do notsimply refer to another question and/or response as aresponse to the question. Offerors
should address and definitively describe, in as much detail as possible, the individual roles and obligations of the Contractor,
and ofany applicable subcontractors, to ensure thatthe State will be satisfied with eventual outcomes in each of the areas
ofresponsibilityrepresentedin this RFP. After an Offeror completes the electronic questionnaire, the printed questionnaire
must accompany the hard copyProposal in order to be considered for this Project.

Questionnaire Attachments/Exhibits. The Questionnaire refers to Attachments (templates provided within this RFP
document) and Exhibits that must be provided with the Offeror’s Proposal. Failure to provide a specified Attachment or
Exhibit may result in the rejection of the Offeror’s Proposal. Additionally, failure to recreate the Attachment form(s)
accurately, to include all fields may lead to the rejection of the Offeror’'s Proposal.

CostSummary Form. The CostSummary Form (Attachment Ten) must be submitted with the Offeror’s Proposal. The
Offeror’s total costforthe entire Project must be represented as the firm fixed price, for a not-to-exceed fiscal year cost.
Offerors shall provide acomprehensive costanalysis; this cost mustinclude all ancillary costs. All costs for furnishing the
services must be included inthe Cost Proposals as requested. No mention of orreference to, the Cost Proposals may be
made in responses to the general, technical, performance, or supportrequirements ofthis RFP.

All prices, costs, and conditions outlined in the proposal shall remain fixed and valid for acceptance for 120 days, starting
on thedue datefor proposals. The awarded contractor mustholdthe accepted prices and/or costs for the initial term ofthe
contract. No price change shall be effective without prior written consent from DAS, OPS.

NOTE: Offeror's should ensure Cost Proposals are submitted separately from the Technical Proposals, as indicated the
Proposal Submittal paragraph of this RFP (see Part Three). This information should not be included in the Technical
Proposal.

The State shall notbe liable for any costs the Offeror does notidentify in its Proposal.

Business Associate Agreement (Attachment Eleven). Health Insurance Portability & Accessibility Act (HIPAA)
Requirements, as a condition of receiving a contract from the State, the Contractor, and any subcontractor(s), will be
required to comply with 42 U.S.C. Sections 1320d through 1320d-8, and to implement regulations at 45 C.F.R. Section
164.502 (e) and 164.504 (e) [relating to privacy] and 164.308 and 164.314 [relating to security] regarding disclosure and
safeguarding of protected health information under the Health Insurance Portability and Accountability Act (HIPAA) of 1996,
as amended by the American Recovery and Reinvestment Actof2009. Contractorand any subcontractor(s) will be required
to enterinto the Business Associate Agreement.


https://eodreporting.oit.ohio.gov/affirmative-action
https://procure.ohio.gov/pdf/Affirmation_Disclosure_Form_2019v1.pdf
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ATTACHMENT THREE: GENERAL TERMS AND CONDITIONS
PART ONE: PERFORMANCE AND PAYMENT

STATEMENT OF WORK. The RFP and the Offeror's Proposal (collectively referred to as the "RFP") are a partof this Contract
and describe the Work (the "Project") the Contractor will do and any materials the Contractor will deliver (the "Deliverables")
under this Contract. The Contractor will do the Projectin a professional, timely, and efficient manner and will provide the
Deliverables in aproperfashion. The Contractor will also furnish its own support staff necessary for the satisfactory performance
of the Project.

The Contractor will consult with the appropriate State representatives and othersnecessaryto ensure athorough understanding
of the Projectand satisfactory performance. The State may giveinstructions to or make requests of the Contractor relating to
the Project. The Contractor will comply with those instructions and fulfill those requests in a timely and professional manner.
Thoseinstructions and requests willbe for the sole purpose of ensuring satisfactory completion of the Projectand will not amend
or alter the scope ofthe Project.

TERM. Unless this Contractis terminated, or expires withoutrenewal, itwill remain in effectuntil the Projectis completed to the
satisfaction ofthe State and the Contractoris paid. The currentGeneral Assembly cannotcommit a future General Assembly
to an expenditure. Therefore, this Contract will automatically expire at the end of each biennium. The State however, may
renew this Contractin the nextbiennium by issuing written notice to the Contractorofthe decisionto do so. This expiration and
renewal procedure will also apply to the end of any subsequent biennium during which the Project continues. Termination or
expiration ofthis Contract will notlimitthe Contractor’s continuing obligations with respectto Deliverables that the State paid for
before termination or limitthe State’s rights in such.

Itis understoodthatthe State’s funds are contingent upon the availability of lawful appropriations by the Ohio General Assembly.
If the General Assembly fails at any time to continue funding for the payments and other obligations due as part of this Contract,
the State’s obligations under this Contractare terminated as ofthe date that the funding expires without further obligation of the
State.

The Projecthas acompletiondate thatis identifiedinthe RFP. The RFP may also have several dates for delivery of Deliverables
orreaching certain milestones in the Project. The Contractor must make those deliveries, meetthose milestones, and complete
the Project within the times the RFP and the mutually agreed to Work Plan requires. If the Contractor does not meet those
dates, the Contractor will be in default, and the State may terminate this Contract under the termination provision contained
below. The State may also have certain obligations to meet. Those obligations,ifany, are also listed in the RFP. If the State
agrees that the Contractor’s failure to meet the delivery, milestone, or completiondates in the RFP is due to the State’s failure
to meet its own obligationsin a timely fashion, then the Contractor will not be in default, and the delivery, milestone, and
completion dates affected by the State’s failure to perform will be extended by the same amount of time as the State’s delay.
The Contractor may notrely on this provision unless the Contractor has in good faith exerted all professional management skil
to avoid an extension and has given the State meaningful written notice of the State’s failure to meet its obligations within five
(5) business days of the Contractor’s realization that the State’s delay will impact the Project. The notice to the State must be
directed at making the State aware of its delay and the impactofits delay. It must be sentto the Agency Project Representative
and the State Procurement Representative. Remedies resulting from the State’s delay will be at the State’s discretion.

The State seeks a complete Project. Any incidental items omitted in the RFP will be provided as partofthe Contractor’s not-to-
exceed fixed price. The Contractor must fully identify, describe, and document all systems that are delivered as a part of the
Project. All hardware, software, supplies, and other required components (such as documentation, conversion, training, and
maintenance) for the Projectto be complete and useful to the State are included inthe Projectand the not-to-exceed fixed price.

ECONOMIC PRICE ADJUSTMENT. The Contract prices(s) will remain firm throughout the initial term of the Contract
Thereafter, priorto Contractrenewal, the Contractor may submita request to adjusttheir price(s) to be effective on the effective
date of the Contract’s renewal. No price adjustment will be permitted prior to the effective date; on purchase orders that are
already being processed; or on purchase orders thathave been filled.

Priceincreases mustbe supported by ageneral priceincrease in the cost of the materials/services rendered due to documented
increases in the costof related materials/services. Detailed documentation,to include a comparison listofthe Contractitems
and proposed price adjustments must be submitted to support the requested adjustment. Supportive documentation should
include, but is not limited to: copies ofthe old and the currentpricelists or similar documents which indicate the original base
cost of the product to the Contractor and the corresponding adjustment, and/or copies of correspondence sent by the
Contractor's supplier on the supplier's letterhead, which contain the above price information and explains the source of the
adjusted costs in such areas as raw materials, freight, fuel or labor, etc.
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Should therebe a decrease in the costof the finished productdue to a general declinein the market or some other factor, the
Contractoris responsible to notify DAS immediately. The price decrease adjustment will be incorporated into the Contract and
will be effective on all purchase orders issued after the effective date of the decrease. If the price decrease is a temporary
decrease, such should be noted on the invoice. In the event that the temporary decrease is revoked, the Contractpricing will
be returned to the pricingin effectprior to thetemporary decrease. Failureto comply with this provision will be considered as a
default and will be subject to the Suspension and Termination section contained herein.

COMPENSATION. In consideration ofthe Contractor's promises and satisfactory performance, the State will pay the Contractor
the amount(s) identified in the RFP (the "Fee"), plus any other expenses identified as reimbursable in the RFP. In no eventwill
payments under this Contractexceed the “not-to-exceed” amountin the RFP withoutthe prior, written approval of the State and,
when required, the Ohio Controlling Board and any other source of funding. The Contractor's rightto the Fee is contingenton
the complete and satisfactory performance of the Project or, in the case of milestone payments or periodic payments of an
hourly, daily, weekly, monthly, or annual rate, all relevant parts of the Projecttied to the applicable milestone or period. Payment
ofthe Fee is also contingentonthe Contractor deliveringaproperinvoice and any other documents required by the RFP.

An invoice mustcomply with the State's then-currentpolicies regardinginvoices and their submission. The State will notify the
Contractor in writing within fifteen (15) business days after itreceives a defective invoice ofany defect and provide the information
necessary to correct the defect.

The Contractor will send all invoices under this Contractto the “bill to” address in the RFP orin the applicable purchase order.

The State will pay the Contractor interest on any late payment as provided in Section 126.30 of the Ohio Revised Code (the
"Revised Code"). If the State disputes a payment for anything covered by an invoice, within 15 business days after receipt of
thatinvoice, the State will notify the Contractor, in writing, stating thegrounds forthe dispute. The State may then deductthe
disputed amountfromits paymentas a non-exclusive remedy. If,in the opinion ofthe State, a material breach has occurred by
the Contractor, the State retains the right to withhold payment from the Contractor. Both parties agree that an attempt at
resolution of any claims or material breach or disputes willfirstbe made jointly by the Contractor Project Manager, the Contractor
Project Principal, the Agency Project Representative and the State Procurement Administrator. If, within 30 calendar days
following the above notification, the claim ordispute has notbeen resolved, onlythen will it be submitted to non-binding mediation
(pursuant to the rules as stipulated by the American Arbitration Association). A claim or dispute must be submitted to non-
binding mediation prior to the initiation of any formal legal process. The State will consult with the Contractor as early as
reasonably possible about the nature of the claim or dispute and the amount of payment affected. When the Contractor has
resolved the matter to the State's satisfaction, the State will pay the disputed amountwithin 30 business days after the matter is
resolved. No payments are required to be made by the State until the matter is resolved.

If the State has already paid the Contractor on an invoice but later disputes the amount covered by the invoice, and if the
Contractor fails to correct the problem within 30 calendar days after written notice, the Contractor will reimburse the State for
that amountat the end ofthe 30 calendar days as anon-exclusive remedy for the State. On written requestfromthe Contractor,
the State will provide reasonable assistance in determining the nature ofthe problem by giving the Contractor reasonable access
to the State’s facilities and any information the State has regarding the problem.

REIMBURSABLE EXPENSES. The State will pay all reimbursable expenses identified in the RFP, if any, in accordance with
the terms in the RFP and, where applicable, Section 126.31 ofthe Revised Code. The Contractor will assume all expenses that
itincursin the performance ofthis Contractthatare notidentified as reimbursablein the RFP.

In making any reimbursable expenditure, the Contractor will always comply with the more restrictive of its own, then-current
internal policies for making such expenditures or with the State's then-current policies. All reimbursable travel will require the
advance written approval of the State's Agency Project Representative. All reimbursable expenses will be billed monthly and
paid by the State within 30 business days ofreceiving the Contractor's invoice.

CERTIFICATION OF FUNDS. None of the rights, duties, or obligations in this Contract will be binding on the State, and the
Contractor will notbegin its performance, until all the following conditions have been met:

1. All statutory provisions under ORC Section 126.07, have been met.

2.  All necessary funds are made available by the appropriate state agencies.

3. Ifrequired, approval ofthis Contractis given by the Controlling Board of Ohio.

If the State is relying on Federal or third-party funds for this Contract, the State gives the Contractor written notice that such
funds have been made available.
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EMPLOYMENT TAXES. Each party will be solely responsible for reporting, withholding, and paying all employment related
taxes, payments, and withholdings for its own personnel, including, but not limited to, Federal, state and local income taxes,
social security, unemploymentor disability deductions, withholdings, and payments (together with any interest and penalties not
disputed with the appropriate taxing authority). All people the Contractor provides to the State under this Contract will be deemed
employees ofthe Contractor for purposes of withholdings, taxes, and other deductions or contributions required under the law.

SALES, USE, EXCISE, AND PROPERTY TAXES. The State is exempt from any sales, use, excise, and property tax. To the
extent sales, use, excise, or any similar tax is imposed on the Contractor in connection with the Project, such will be the sole
and exclusive responsibility ofthe Contractor. The Contractor will pay such taxes, together with any interestand penalties not
disputed with the appropriate taxing authority, whether they areimposed atthe time the services arerendered or at a later time.

NOTICE ON THE USE OF SOCIAL SECURITY NUMBERS AS FEDERAL TAX IDENTIFICATION NUMBERS. DAS requires
suppliers and contractors wishing to do business with the State to provide their Federal Taxpayer Identification Number to the
Department. The Department does this so that it can perform statutorily required “responsibility” analyses on those suppliers
and contractorsdoing business with the State and, under limited circumstances, for tax reporting purposes. If you are a supplier
or contractor using your Social Security Number as your Federal Taxpayer Identification Number, please be aware that the
information you submitis a public record, and the Department may be compelled by Ohio law to release Federal Taxpayer
Identification Numbers as a public record. If you do not want to have your Social Security Number potentially disclosed as a
Federal Taxpayer Identification Number, the Department encourages you to use a separate Employer Identification Number
(EIN) obtained fromthe United States Internal Revenue Service’s to serve as your Federal Taxpayer Identification Number.

ELECTRONIC COMMERCE PROGRAM. The State of Ohio is an active participantin E-Commerceto include Electronic Data
Interchange (EDI). This program will benefit both the State and the Contractor by reducingtime delays in receivinginvoicesand
making payments that are associated with the existing manual processes. The contractor is encouraged to move toward
compliance with electronic commerce technologies as this will be the preferred method of doing business with the State of Ohio.
Information regarding E-Commerce is available on the Office of Budget and Management's website at
https://budget.ohio.gov/StateAccounting/edi/default.aspx for additionalinformation regarding E-Commerce.



https://budget.ohio.gov/StateAccounting/edi/default.aspx
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ATTACHMENT THREE: GENERAL TERMS AND CONDITIONS
PART TWO: WORK & CONTRACT ADMINISTRATION

RELATED CONTRACTS. The Contractor warrants that the Contractor has not and will not enter into any contracts without
written approval of the State to perform substantially identical services for the State such that the Project duplicates the work
doneorto be doneundertheothercontracts.

PROHIBITION OF THE EXPENDITURE OF PUBLIC FUNDS FOR OFFSHORE SERVICES. No State Cabinet, Agency, Board
or Commission will enterinto any contractto purchase services provided outside the United States or that allows State data to
be sent, taken, accessed, tested, maintained, backed-up, stored, or made available remotely outside (located) of the United
States. Notwithstandingany other terms ofthis Contract, the State reserves the rightto recover any funds paid for services the
Contractor performs outside of the United States for which itdid notreceive awaiver. The State does notwaive any other rights
and remedies provided the State in the Contract.

The Contractor must complete the Contractor/Subcontractor Affirmation and Disclosure form affirming the Contractor
understands and will meet the requirements of the above prohibition. During the performance of this Contract, the Contractor
must notchangethe location(s) disclosed on the Affirmation and Disclosure Form, unless a duly signed waiver from the State
has been attained to performthe services outside the United States.

SUBCONTRACTING. The Contractor may not enter into subcontracts for the Work after award without written approval from
the State. The Contractor will notneed the State's written approval to subcontractfor the purchase of commercial goods that
are required for satisfactory completion of the Work. All subcontracts will be at the sole expense of the Contractor unless
expressly stated otherwisein the RFP.

The State's approval ofthe use of subcontractors does not mean that the State will pay for them. The Contractor will be solely
responsible for paymentofits subcontractorand any claims of subcontractors for any failure ofthe Contractor or any ofits other
subcontractors to meet the performance schedule or performance specifications for the Project in a timely and professional
manner. The Contractor will hold the State harmless for and will indemnify the State againstany such claims.

The Contractor will assume responsibility for all Deliverables whether it, a subcontractor, or third-party manufacturer produces
them in wholeorin part. Further, the State will consider the Contractor to be the sole pointofcontactwith regard to contractual
matters, including paymentofall charges resulting fromthe Contract. The Contractor will be fully responsible for any default by
a subcontractor, justas if the Contractoritselfhad defaulted.

If the Contractor uses any subcontractors, each subcontractormusthave a written agreement with the Contractor. Thatwritten
agreement must incorporate this Contract by reference. The agreement must also pass through to the subcontractor all
provisions of this Contractthat would be fully effective only ifthey bind both the subcontractorand the Contractor. Among such
provisions are the limitations on the Contractor's remedies, the insurance requirements, record keeping obligations, and audit
rights. Some sections of this Contract may limit the need to pass through their requirements to subcontracts to avoid placing
cumbersome obligations on minor subcontractors. This exception is applicable only to sections that expressly provide exclusions
for small-dollar subcontracts. Should the Contractor fail to pass through any provisions of this Contract to one of its
subcontractors and the failure damages the State in any way, the Contractor will indemnify the State for the damage.

RECORD KEEPING. The Contractor will keep all financial records in accordance with generally accepted accounting
procedures consistentlyapplied. The Contractor will file documentation to supporteach action under this Contractin amanner
allowing it to be readily located. The Contractor will keep all Project-related records and documents at its principal place of
business or at its office where the work was performed.

The Contractor will keep aseparate accountforthe Project (the "Project Account"). All payments made from the Project Account
will be only for obligations incurred in the performance of this Contractand will be supported by contracts, invoices, vouchers,
and any other data needed to audit and verify the payments. All payments from the Project Account will be for obligations
incurred only after the effective date of this Contract unless the State has given specific written authorization for making prior
payments from the Project Account.

AUDITS. During thetermofthis Contractand forthree (3) years after the paymentofthe Contractor’s Fee, on reasonable notice
and during customary businesshours, the State may auditthe Contractor’'s recordsand other materials thatrelate to the Project.
This auditrightwill also apply to the State’s duly authorized representatives and any person or organization providing financial
supportforthe Project.

Unless itis impracticable to do so, all records related to this Contract mustbe keptin a single location, either atthe Contractors
principle place of business orits place of business where the work was done. If thisis notpractical, the Contractor will assume
the costofcollecting, organizing, and relocating the records and any technology needed to access the records to the Contractors
office nearest Columbus whenever the State or anyone else with auditrights requests access to the Contractor’s Project records.
The Contractor will do so with all due speed, notto exceed five (5) business days.
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If any audit reveals any material deviation from the Project’s specifications, any misrepresentation, or any overcharge to the
State, the State will be entitled to recover damages, as well as the costof the audit.

For each subcontractin excess of $25,000, the Contractor will require its subcontractors to agree to the requirements of this
section and of the record-keeping section. Subcontracts with smaller amounts involved need notmeet this requirement. The
Contractor may not artificially break up contracts with its subcontractorsto take advantage of this exclusion.

INSURANCE. Until all obligations under this Agreement or any Order are satisfied, and without limiting Contractors
indemnification obligations under Indemnity, Contractor shall provide and maintain the insurance policies set forth below. All
commercial insurance required shall be provided by insurers with arating ofnotless than A-VII from AM Best or a comparable
rating agency. Contractorshall also cause each of its Subcontractors to comply with all requirements in this Section.

Coverage shall be at least as broad as:

1. Commercial General Liability (CGL): written on an "occurrence" basis, including products and completed operations, property
damage, bodily injury and personal & advertising injury with limits no less than $1,000,000 per occurrence. If a general
aggregate limit applies, either the general aggregate limit shall apply separately to this project/location or the general
aggregate limitshall be twice the required occurrence limit. Defense costs shall be outside the policy limits.

N

Automobile Liability insurance covering, Code 1 (any auto), or if Contractor has no owned autos, Code 8 (hired) and 9 (non-
owned), with a limitno less than $1,000,000 per accidentfor bodily injury and propertydamage.

3. Workers' Compensation insurance as required by the State of Ohio, orthe state in which the work will be performed, with
Statutory Limits, and Employer's Liability Insurance with a limit ofno less than $1,000,000 per accidentfor bodily injury or
disease. If Contractoris asole proprietor, partnership or has no statutory requirementforworkers’ compensation, Contractor
must provide aletter stating thatit is exempt and agreeing to hold State of Ohio harmless fromloss or liability for such.

4. Professional Liability (Errorsand Omissions) Insurance appropriate to the Contractor’s profession, with limits notless than
$5,000,000 per occurrence or claim, $5,000,000 aggregate. Coverage shall be sufficiently broad to respond to the duties
and obligations as is undertaken by Contractor in this agreement and shall cover all applicable Contractor personnel or
subcontractors who perform professional services related to this agreement.

5. Cyber liability (firstand third party)with limits notless than $5,000,000 per claim, $5,000,000 aggregate. Coverage shall be
sufficiently broad to respond to the duties and obligations as is undertaken by Contractor in this agreementand shallinclude,
but notbe limited to, claims involving infringement of intellectual property, including but notlimited to infringement of
copyright, trademark, trade dress, invasion of privacy violations, information theft, damage to or destruction of electronic
information, release of private information, alteration of electronic information, extortion and network security. The coverage
shall provide for breach response costs as well as regulatory fines and penalties and credit monitoring expenses with limits
sufficientto respond to these obligations.

The Insurance obligations under this agreement shall be the minimum Insurance coverage requirements and/or limits shown in
this agreement. Any insurance proceeds in excess of or broader than the minimum required coverage and/or minimum required
limits, which are applicable to a given loss, shall be available to the State of Ohio. No representation is made that the minimum
Insurance requirements ofthis agreementare sufficientto cover the obligations ofthe Contractor under this agreement.

The insurance policies are to contain, or be endorsed to contain, the following provisions:

Additional Insured Status

Except for Workers’ Compensation and Professional Liability insurance, the State of Ohio, its officers, officials and employees
are to be covered as additional insureds with respectto liability arising outofwork or operations performed by or on behalf of
the Contractor including materials, parts, or equipmentfurnished in connection with such work or operations. Coverage can be
providedin theformofan endorsementto the Contractor's insurance.

Primary Coverage

Forany claims related to this contract, the Contractor's insurance coverage shall be primary insurance. Any insurance or self-
insurance maintained by the State of Ohio, its officers, officials and employees shall be excess of the Contractor's insurance
and shall not contribute with it.

Umbrella or Excess Insurance Policies

Umbrella or excess commercial liability policies may be used in combination with primary policies to satisfy the limit requirements
above. Such Umbrella or excess commercial liability policies shall apply without any gaps in the limits of coverage and be at
least as broad as and follow the form ofthe underlying primary coverage required above.

Notice of Cancellation
Contractor shall provide State of Ohio with 30 days’ written notice of cancellation or material change to any insurance policy
required above, except for non-payment cancellation. Material change shall be defined as any change to the insurance limits,
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terms or conditions thatwould limit or alter the State’s available recovery under any of the policies required above. A lapsein
any required insurance coverage during this Agreementshall be a breach ofthis Agreement.

Waiver of Subrogation

Contractor hereby grants to State of Ohio awaiver of any rightto subrogation whichany insurer of said Contractor may acquire
against the State of Ohio by virtue of the payment of any loss under such insurance. Contractor agrees to obtain any
endorsementthatmay be necessary to affect this waiver of subrogation, but this provision applies regardlessof whether or not
the State of Ohio has received awaiver of subrogation endorsementfromtheinsurer.

Deductibles and Self-Insured Retentions

Deductibles and self-insured retentions mustbe declared to and approved by the State. The State may require the Contractor
to provide proof of ability to pay losses and related investigations, claims administration and defense expenses within the
retention. The policy language shall provide, or be endorsed to provide, that the deductible or self-insured retention may be
satisfied by either the named insured or the State.

Claims Made Policies
If any ofthe required policies provide coverage on a claims-made basis:

1. The Retroactive Date must be shown and must be before the date of the contractorthe beginning of contractwork.

2. Insurance must be maintained and evidence ofinsurance must be provided for atleast five (5) years after completion
of the contractofwork.

3. If coverage is canceled or non-renewed, and not replaced with another claims-made policy form with a Retroactive
Date priorto the contract effective date, the Contractor must purchase "extended reporting” coverage for a minimum
offive (5) years after completion of contractwork. The Discovery Period mustbe active during the Extended Reporting
Period.

Verification of Coverage

Contractor shall furnish the State of Ohio with original certificates and amendatory endorsements or copies of the applicable
policy language effecting coverage required by this clause. All certificates and endorsements are to be received and approved
by the State of Ohio before work commences. However, failure to obtain the required documents prior to the work beginning
shall not waive the Contractor's obligation to provide them. The State of Ohio reserves the right to require complete, certified
copies ofall required insurance policies, including endorsements required by these specifications, atany time.

Subcontractors
Contractor shall require and verify that all subcontractors maintain insurance meeting all the requirements stated herein, and
Contractor shall ensure that State of Ohio is an additional insured on insurance required from subcontractors.

Special Risks or Circumstances
State of Ohio reserves therightto modify these requirements, including limits, based on the nature ofthe risk, prior
experience, insurer, coverage, or other special circumstances.

STATE PERSONNEL. During theterm of this Contractand forone (1) year after completion ofthe Project, the Contractor will
nothireor otherwise contractforthe services of any state employeeinvolved with the Project.

REPLACEMENT PERSONNEL. If the Offeror’s Proposal contains the names of specific people who will work on the Project,
then the quality and professional credentials of those people were material factors in the State's decision to enter into this
Contract. Therefore, the Contractor will use all commercially reasonable efforts to ensure the continued availability of those
people. Also, the Contractor will notremove those people fromthe Project withoutthe prior, written consent ofthe State except
as provided below.

The Contractor may remove a person listed in its Proposal from the Project if doing so is necessary for legal or disciplinary
reasons. The Contractor must make a reasonable effortto give the State 30 calendar days'prior, written notice of theremoval.

The Contractor must have qualified replacementpeople available to replace any peoplelisted by name in its Proposal. When
the removal of a listed person is permitted under this Section, or ifaperson becomes unavailable, the Contractor will submit the
resumes for two (2) replacementpeople for each person removed or who otherwise becomes unavailable. The Contractor will
submit the two (2) resumes, along with such other information as the State may reasonably request, within five (5) business
days after the decision to remove aperson is made or the unavailability of a listed person becomes known to the Contractor.

The State will select one of the two proposed replacements or will reject both of them within ten business days after the
Contractor has submitted the proposed replacements to the State. The State may reject the proposed replacements for any
legal reason(s). Should the State reject both replacement candidates due to their failure to meet the minimum qualifications
identified in the RFP, or should the Contractor fail to provide the notice required under this Section or fail to provide two (2)
qualified replacement candidates for each removed or unavailable person, the Contractor will be in default and the cure period
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for default specified elsewhere in this Contract will not apply. In the event of such a default, the State will have the right to
terminate this Contractand to have the damages specified elsewherein this Contractfor termination due to default.

The State may determine that proposed replacement candidates meet the minimum qualifications of this Contract and still
substantially reduce the value the State perceived it would receive through the work of the original individual(s) the Contractor
proposed and on whose credentials the State decided to enter into this Contract. Therefore, the State will have the rightto reject
any candidate thatthe State determines will provide itwith diminished value.

Should the State reject both proposed candidates for any legalreason other than their failure to meet the minimum qualifications
identified in the RFP, then such rejection may be deemed a termination for convenience.

The State has an interest in providingahealthy and safe environmentforits employees and guests at its facilities. The State
also has an interest in ensuring, and right to ensure, that its operations are carried out in an efficient, professional, legal, and
secure manner. The State, therefore, will have therightto require the Contractor toremove any individual working on the Project
if the State determines that any such individual has or may interfere with the State's interests identified above. In such a case,
the request for removal will be treated as a case in which an individual providing services under this Contract has become
unavailable, and the Contractor will follow the procedures identified above for replacing unavailable people. This provision
applies to people engaged by the Contractor's subcontractors ifthey are listed as key peoplein the Proposal.

CONTRACT NON-COMPLIANCE. A primary goal of the Agency is to assure that the program receives high quality services
from the Contractor. To this end, the Agency will work in partnership with the Contractor(s) to meet this goal. The partnership
is defined by the Contract and it is important that communication between the Contractor and state agencies be open and
supportive. Should contractnon-compliance be an issue, the Agency shall make every effort to resolve the problem.

1. Non-Compliance Issues. Contractor non-compliance with the specifications and terms and conditions outlined in the
Contractmay result in theimposition of remedies as explained below in paragraph 2.

The Agency must be promptly notified of any procedural changes outside the technical requirements listed herein.

2. Resolution for Contract Non-Compliance. The Agency will be responsible for monitoring the Contractor's performance and
compliance with the terms, conditions, and specifications ofthe contract.

a. Forany infractions not immediately remedied by the Contractor, the Agency will notify DAS through a Complaint to
Supplier (CTV) to help resolve the infraction.

b. DAS will impose upon the Contractor remedies for non-compliance regarding contract specifications and terms and
conditions. Remedies imposed willbein proportion with the severity ofthe non-compliance and may be progressive in
nature.

SUSPENSION AND TERMINATION. The State may terminate this Contractifthe Contractor defaults in meeting its obligations
under this Contract and fails to cure its default within the time allowed by this Contract, orif a petition in bankruptcy (or similar
proceeding) has been filed by oragainstthe Contractor. The State may also terminate this Contractif the Contractor violates
any law or regulation in doing the Project, or if it appears to the State that the Contractor’s performance is substantially
endangered through nofaultofthe State. In any such case, the termination will be for cause, and the State’s rights and remedies
will be those identified below for termination for cause.

On written notice, the Contractor will have 30 calendar days to cure any breach of its obligations under this Contract, provided
the breach is curable. If the Contractor fails to cure the breach within 30 calendar days after written notice orifthe breach is not
one thatis curable, the State will have the right to terminate this Contract. The State may also terminate this Contractin the
case of breaches that are cured within 30 calendar days but are persistent. “Persistent” in this context means thatthe State has
notified the Contractorin writing ofthe Contractor’s failure to meet any of its obligations three (3) times. After the third notice,
the State may terminate this Contract without a cure period if the Contractor again fails to meet any obligation. The three (3)
notices do nothaveto relate to the same obligation ortype of failure. Some provisions ofthis Contractmay provide forashorter
cure period than 30 calendar days or for no cure period atall. Those provisions will prevail over thisone. Ifa particular section
does notstate what the cure period will be, this provisionwill govern.

The State may also terminate this Contract for its convenience and without cause or if the Ohio General Assembly fails to
appropriate funds for any part of the Project. If a third party is providing funding for the Project, the State may also terminate
this Contractshould thatthird party fail to release any Projectfunds. The RFP identifies any third party source of funds for the
Project.

The notice of termination, whether for cause or without cause, will be effective as soon as the Contractor receives it. Upon
receiptofthe notice oftermination, the Contractor willimmediately cease all work on the Projectand take all steps necessary o
minimize any costs the Contractor will incur related to this Contract. The Contractor will also immediately prepare a reportand
deliveritto the State. Thereportmustbe all-inclusive; no additional information will be accepted following the initial submission.
The report must detail the work completed at the date of termination, the percentage of the Project’'s completion, any costs
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incurred in doingthe Projectto thatdate and any Deliverables completed or partiallycompleted butnotdelivered to the State at
the time of termination. The Contractor willalso deliver all the completed and partially completed Deliverables to the State with
its report. If deliveryin thatmanner would notbe in the State’s interest, then the Contractor will propose a suitable alternative
form ofdelivery.

If the State terminates this Contract for cause, it will be entitled to cover for the Project by using another Contractor on such
commercially reasonable terms as it and the covering contractor may agree. The Contractor will be liable to the State for all
costs related to covering for the Project to the extent that such costs, when combined with payments already made to the
Contractor for the Project before termination, exceed the costs that the State would have incurred under this Contract. The
Contractor will also be liable for any other direct damages resulting from its breach of this Contract or other action leading o
termination for cause.

If the termination is for the convenience of the State, the Contractor will be entitled to compensation forany work on the Project
that the Contractor has performed before the termination. Such compensation will be the Contractor’s exclusiveremedy in the
case of termination for convenience and will be available to the Contractor only once the Contractor has submitted a proper
invoice for such, with the invoice reflecting the amount determined to be owing to the Contractor by the State. The State will
make that determination based on the lesser of the percentage of the Project completed or the hours of work performed in
relation to the estimated total hours required to performthe entire applicable unit(s) of Work.

The State will have the option of suspending rather than terminating the Project where the State believes that doing so would
better serveitsinterests. Inthe eventofa suspensionforthe convenience ofthe State, the Contractor will be entitled to receive
payment for the work performed before the suspension. In the case of suspension of the Project rather than termination for
cause, the Contractor will notbe entitled to any compensation for any work performed. If the State reinstates the Project after
suspensionfor cause, rather than terminating this Contract after the suspension, the Contractor may be entitled to compensation
for work performed before the suspension, less any damage to the State resulting fromthe Contractor’s breach ofthis Contract
orotherfault. Any amount due for work before or after the suspensionfor cause will be offsetby any damage to the State from
the default or other eventgiving rise to the suspension.

In the case of a suspensionfor the State’'s convenience, the amountof compensation due to the Contractor for work performed
before the suspension will be determined in the same manner as provided in this section for termination for the State’s
convenience. The Contractor will not be entitled to compensation for any other costs associated with a suspension for the
State’s convenience. No payment under this provision will be made to the Contractor until the Contractor submits a proper
invoice.

Any notice of suspension, whether with or without cause, will be effective immediately on the Contractor’s receiptofthe notice.
The Contractor will prepare a reportconcerning the Projectjust as is required by this Section in the case of termination. After
suspension of the Project, the Contractor will perform no work without the consent of the State and will resume work only on
written notice from the State to do so. In any case of suspension, the State retains its right to terminate this Contract rather than
to continuethe suspensionorresume the Project. If the suspensionis forthe convenience of the State, then termination ofthe
Contractwill be a termination for convenience. Ifthe suspensionis with cause, the termination will also be for cause.

The State will notsuspend the Projectforits convenience morethan once duringthe termof this Contract, and any suspension
for the State’s convenience will not continue for more than 30 calendar days. Ifthe Contractor does notreceive notice to resume
or terminate the Project within the 30-day period, then this Contract will terminate automatically for the State’s convenience at
the end ofthe 30 calendar day period.

Any default by the Contractor or one of its subcontractors will be treated as a default by the Contractor and all of its
subcontractors. The Contractor will be solely responsible for satisfying any claims ofits subcontractors for any suspension or
termination and willindemnify the State for any liability to them. Each subcontractor will hold the State harmless for any damage
caused to them from a suspension or termination. They will look solely to the Contractor for any compensation to which they
may be entitled.

The Contractor may, at its discretion, request termination with a minimum 60 day notice in writing. The State will review the
request and respondin writing to the Contractor with its findings.

CONTRACT REMEDIES.

1. Actual Damages. Contractoris liable to the State of Ohio for all actual and directdamages caused by Contractor’s default
The State may buy substitute supplies or services, fromathird party, for those that were to be provided by Contractor. The
State may recover the costs associated with acquiring substitute supplies or services, less any expenses or costs saved by
Contractor’s default, from Contractor.

2. Liquidated Damages. If actual and directdamages are uncertain or difficultto determine, the State may recover liquidated
damages in the amount of 1% of the value ofthe order, deliverable or milestone thatis the subject of the default, for every
day the defaultis notcured by Contractor.
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3. Deduction of Damages from Contract Price. The State may deductall orany partofthe damages resulting from Contractors
default from any part of the price still due on the contract, upon prior written notice being issued to the Contractor by the
State.

REPRESENTATIVES. The State's representative under this Contractwill be the person identified in the RFP or a subsequent
notice to the Contractor as the “Agency Project Representative”. The Agency Project Representative will review all reports made
in the performance of the Project by the Contractor, will conduct all liaison with the Contractor, and will accept or reject the
Deliverables and the complete Project. The Agency Project Representative may assign to a manager, responsibilities for
individual aspects ofthe Projectto act as the Agency Project Representative for those individual portionsofthe Project.

The Contractor’'s Project Manager under this Contract will be the person identified in the Proposal as the “Project Manager."
The Project Manager will conduct all liaisons with the State under this Contract. Either party, upon written notice to the other
party, may designate anotherrepresentative. The Project Manager may notbe replaced withoutthe approval ofthe State ifthat
individual is identified in the Proposal as akey individual onthe Project.

WORK RESPONSIBILITIES. The State will be responsible for providing only those things expressly identified, if any, in the
RFP. If the State has agreed to provide facilities or equipment, the Contractor, by signing this Contract, warrants that the
Contractor has either inspected the facilities and/or equipment or has voluntarily waived an inspection and will work with the
equipmentand/or facilities onan “as is” basis.

The Contractor will assume the lead in the areas of management, design, and developmentofthe Project. The Contractor will
coordinate the successful execution of the Project and direct all Project activities on a day-to-day basis, with the advice and
consentofthe Agency Project Representative. The Contractorwill be responsible for allcommunicationsregarding the progress
of the Projectand will discuss with the Agency Project Representative any issues, recommendations, and decisions related fo
the Project.

If the Project, or parts of it, requires installation on the State's property, the State will provide the Contractor with reasonable
access to the installation site for the installation and any site preparation thatis needed. After the installationis complete, the
Contractor will complete an installation letter and secure the signature of Agency Project Representative certifying that
installation is complete and the Project, or applicable portion ofit,is operational. Theletter will describe the nature, date, and
location ofthe installation, as well as the date it was certified as installed and operational by the Agency Project Representative.

Unless otherwise provided in the RFP, the Contractor will be responsible for obtaining all official permits, approvals, licenses,
certifications, and similar authorizations required by any local, state, or Federal agency for the Project and maintaining them
throughoutthe duration of this Contract.

CHANGES. The State may make reasonable changes, withinthe general scope ofthe Project. The State will do so by issuing
a written order under this Contract describing the nature of the change (“Change Order”). Additionally, if the State provides
directionsor makes requests ofthe Contractor withoutachange order, and the Contractor reasonablybelieves the directions or
requests are outside the specifications for the Project, the Contractor will have the right to request a Change Order from the
State. ScopeofWork changes will be managed as follows: pricing will be provided fromthe Contractor to the State. The State
will execute a Change Orderonceitand the Contractor have agreed on the description ofand specifications for the change as
well as any equitable adjustments that need to be made in the Contractor's Fee or the performance schedule for the Work.
Within five (5) business days after receiving the Change Order, the Contractor will signitto signify agreement.

If achangecauses an increasein the costof, or the time required for, the performance ofthe Project, the Contractor will nofify
the State in writing and request an equitable adjustmentin the Contractor’s Fee, the delivery schedule, or both before the
Contractor signs the Change Order. If the Contractor claims an adjustment under this section in connection with a change to
the Project not described in a written Change Order, the Contractor must notify the State of the claim within five (5) business
days after the Contractoris notified ofthe change and before work on the change begins. Otherwise, the Contractor will have
waived theclaim. In no eventwill the State be responsible forany increasein the Fee orrevision inany delivery schedule unless
the relevant change was specifically ordered in writing by the State and the Contractor has complied with the requirements of
this section. Provided the State has complied with the procedure for Change Orders in this section, nothing in this clause will
excuse the Contractor from proceeding with performance ofthe Project, as changed.

Where an equitable adjustment to the Contractor’s Fee is appropriate, the State and the Contractor may agree upon such an
adjustment. If the State and the Contractor are unable to agree, and the Contractor seeks an equitable adjustmentin its Fee,
either party may submit the dispute to the senior management of the Contractor and the State for resolution. If, within 30
calendar days following referral to senior management, the claim or dispute has notbeen resolved, only then will it be submitted
to non-binding mediation (pursuantto therules as stipulated by the American Arbitration Association). Aclaim or dispute must
be submitted to non-binding mediation prior to the initiation of any formal legal process. Costs of mediation will be shared
equally. Both parties further agree to use best efforts to resolve any claims or disputes arising during the performance of this
Contractwithin 30 calendar days following the initiation ofthe dispute process. Theresolved amountwill be the not-to-exceed
amountofthe Change Order. Ifthe changeinvolves removing arequirementfromthe Projector replacing one partofthe Project
with the change, the State will geta creditforthe work no longer required under the original scope ofthe Project. The credit will
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be calculated in the same manner as the Contractor’s Fee for the change, and the not-to-exceed amountwill be reduced by this
credit.

The Contractor will be responsible for coordinating changes with its subcontractors and adjusting their compensation and
performance schedule. The State will notpay any subcontractor forthe Change Order. Ifasubcontractor will perform any work
underaChange Order, thatwork mustbe includedin the Contractor's not-to-exceed amountand calculated in the same manner
as the Contractor's equitable adjustmentfor the portion ofthe work the Contractor will perform. The Contractor will notreceive
an overhead percentage for work a subcontractor will dounder a Change Order.

EXCUSABLE DELAY. Neither party will be liable for any delay in its performance that arises from causes beyond its control
and withoutits negligence or fault. Thedelayed party will notify the other promptly of any material delay in performance and will
specify in writing the proposed revised performance date as soon as practicable after notice ofdelay. In the event of any such
excusable delay, the date of performance or of delivery will be extended for a period equal to the time lost by reason of the
excusable delay. The delayed party must also describe the cause ofthe delay and what steps it is taking to remove the cause.
The delayed party may notrely on a claim of excusable delay to avoid liability for a delay if the delayed party has not taken
commercially reasonable steps to mitigate or avoid the delay. Things that are controllable by the Contractor's subcontractors
will be considered controllable by the Contractor, except for third-party manufacturers supplying commercial items and over
whom Contractor has no legal conftrol.

INDEPENDENT STATUS OF THE CONTRACTOR. It is fully understood and agreed that Contractor is an independent
contractor and is not an agent, servant, or employee of the State of Ohio or the Ohio Department of Administrative Services.
Contractor declares thatitis engaged as an independentbusinessand has complied with all applicable federal, state, and local
laws regarding business permits and licenses of any kind, including but not limited to any insurance coverage, workers’
compensation, or unemployment compensation that is required in the normal course of business and will assume all
responsibility for any federal, state, municipal or other tax liabilities. Additionally, Contractor understandsthatas an independent
contractor,itis notapublicemployee and is not entitled to contributions from the State to any public employee retirement system.

Contractor acknowledges and agrees any individual providing personal services under this agreementis nota public employee
forpurposes of Chapter 145 ofthe Ohio Revised Code. Unless Contractoris a “business entity” as thattermis defined in O.R.C.
145.037 (“an entity with five or more employees thatis a corporation, association, firm, limited liability company, partnership,
sole proprietorship, or other entity engaged in business”) Contractor shall have any individual performing services under the
agreement complete and submit to the ordering agency the Independent Contractor/Worker Acknowledgement found at the
followinglink: https://www.opers.org/forms-archive/PEDACKN.p df#zoom=80).

Contractor’s failure to complete and submit the Independent Contractor/Worker Acknowledgement prior to commencement of
the work, service or deliverable, provided under this contract, shall serve as Contractor’s certification that Contractor is a
“Business entity” as the term is defined in O.R.C. 145.037.

Publicity. The Contractor will not advertise or publicize that it is doing business with the State or use this Contract or the
Contractor’s relationship with the State as a marketing or sales tool, unless the State agrees otherwisein writing.


https://www.opers.org/forms-archive/PEDACKN.pdf#zoom=80
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ATTACHMENT THREE: GENERAL TERMS AND CONDITIONS
PART THREE: OWNERSHIP & HANDLING OF INTELLECTUAL PROPERTY & CONFIDENTIAL INFORMATION

CONFIDENTIALITY. The State may disclose to the Contractor written material or oral or other information that the State treats
as confidential ("Confidential Information"). Title to the Confidential Information and all related materials and documentation the
State delivers to the Contractor will remain with the State. The Contractor musttreat such Confidential Information as secret if
itis so marked, otherwise identified as such, orwhen, by its very nature, it deals with matters that, ifgenerally known, would be
damaging to the best interests of the public, other contractors or potential contractors with the State, or individuals or
organizations about whom the State keeps information. By way of example, information should be treated as confidential if it
includes any proprietary documentation, materials, flow charts, codes, software, computer instructions, techniques, models,
information, diagrams, know-how, trade secrets, data, business records, or marketing information. By way of further example,
the Contractor also must treat as confidential materials such as police and investigative records, files containing personal
information about individuals or employees of the State, such as personnel records, tax records, and so on, court and
administrative records related to pending actions, any material to which an attorney-client, physician-patient, or similar privilege
may apply, and any documents orrecords expressly excluded by Ohio law from public records disclosure requirements.

The Contractor agrees not to disclose any Confidential Information to third parties and to use it solely to do the Project. The
Contractor will restrict circulation of Confidential Information within its organization and then only to people in the Contractors
organization that have a need to know the Confidential Information to do the Project. The Contractor will be liable for the
disclosure of such information whether the disclosureis intentional, negligent, or accidental, unless otherwise provided below.

The Contractor will notbeliable for any unintentional disclosure of Confidential Information thatresults despite the Contractors
exercise of at least the same degree of care as it normally takes to safeguard its own secrets, except when the Contractor's
procedures are not reasonable given the nature of the Confidential Information or when the disclosure nevertheless results in
liability to the State.

The Contractor will notincorporate any portion ofany Confidential Informationinto any work or product, other than a Deliverable,
and will have no proprietary interestin any of the Confidential Information. Furthermore, the Contractor will cause all of its
employees who have access to any Confidential Information to execute a confidentiality agreementincormporating the obligatons
in this section.

The Contractor's obligation to maintain the confidentiality of the Confidential Information will not apply where such: (1) Was
already in the Contractor's possession before disclosure by the State, and such was received by the Contractorwithout obligation
of confidence; (2) Is independently developed by the Contractor; (3) Is or becomes publicly available without breach of this
Contract; (4) Is rightfully received by the Contractor from athird party withoutan obligation of confidence; (5) Is disclosed by the
Contractor with the written consentofthe State; or (6) Is released in accordance with a valid order ofa courtor governmenta
agency, provided thatthe Contractor (a) Notifies the State of such orderimmediately upon receiptoftheorderand (b) Makes a
reasonable effort to obtain a protective order from the issuing court or agency limiting disclosure and use of the Confidential
Information solely for the purposes intended to be served by the original order of production. The Contractor will return all
originals of any Confidential Information and destroy any copies ithas made on termination or expiration of this Contract.

The Contractor may disclose Confidential Informationto its subcontractors on aneed-to-know basis, but they will be obligated
to therequirements of this section.

HANDLING OF THE STATE'S DATA. The Contractor must use due diligence to ensure computer and telecommunications
systems and services involved in storing, using, or transmitting State data are secure and to protectthatdata from unauthorized
disclosure, modification, or destruction. To accomplish this, the Contractor must:

1. Apply appropriate risk management techniques to ensure security for all sensitive data, including but not limited to any
data identified as Confidential Information elsewherein this Contract.

2. Ensure that its internal security policies, plans, and procedures address the basic security elements of confidentiality,
integrity, and availability.

3. Maintain plans and policies that include methods to protect against security and integrity threats and vulnerabilities, as
well as and detectand respond to those threats and vulnerabilities.

4. Maintain appropriate identification and authentication process for information systems and services associated with State
data.

5. Maintain appropriate access controland authorization policies, plans, and procedures to protect system assets and other
information resources associated with State data.

6. Implement and manage security audit loggingon information systems, including computers and network devices.
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The Contractor must maintain a robust boundary security capacity that incorporates generally recognized system hardening
techniques. Thisincludes determining which ports and services are required to supportaccessto systems thathold State data,
limiting access to only these points, and disable all others. To do this, the Contractormustuse assets and techniques such as
properly configured firewalls, a demilitarized zone for handling public traffic, host-to-host management, Internet protocol
specification for source and destination, strong authentication, encryption, packetfiltering, activity logging, and implementation
of system security fixes and patches as they become available. The Contractor must use two-factor authentication to limit
access to systems that contain particularly sensitive State data, such as personally identifiable data.

Unless the State instructs the Contractor otherwise in writing, the Contractor must assume all State data is both confidential
and critical for State operations, and the Contractor’s security policies, plans, and procedure for the handling, storage, backup,
access, and, ifappropriate, destruction of that data must be commensurate to this level of sensitivity. As partofthe Contractors
protection and control of access to and use of data, the Contractor must employ appropriate intrusion and attack prevention
and detection capabilities. Those capabilities musttrack unauthorized access and attempts to access the State’s data, as well
as attacks on the Contractor’s infrastructure associated with the State’s data. Further, the Contractor must monitor and
appropriately address information fromits systemtools used to preventand detect unauthorized access to and attacks on the
infrastructure associated with the State’s data.

The Contractor mustuse appropriate measures to ensure that State’s data is secure before transferring controlofany systems
ormediaon which State data is stored. The method of securing the data mustbe appropriate to the situation and may include
erasure, destruction, orencryption ofthe data before transfer of control. Thetransfer of any such system or media must be
reasonably necessary for the performance ofthe Contractor’s obligations under this Contract.

The Contractor musthave a business continuity plan in place. The Contractor must test and update the IT disaster recovery
portion ofits business continuity plan atleastannually. The plan must address procedures forresponse to emergencies and
other business interruptions. Part ofthe plan must address backing up and storing data at a location sufficiently remote from
the facilities at which the Contractor maintains the State’s data in case of loss ofthat data at the primary site. The plan also
must address the rapid restoration, relocation, or replacementof resources associated with the State’s data in the case of a
disaster or other business interruption. The Contractor’s business continuity plan must address short- and long-tem
restoration, relocation, orreplacementofresources that will ensure the smooth continuation of operations related to the State’s
data. Such resources may include, among others, communications, supplies, transportation, space, power and environmental
controls,documentation, people, data, software, and hardware. The Contractor also mustprovide for reviewing, testing, and
adjusting the plan on an annual basis.

The Contractor may notallow the State’s data to be loaded onto portable computing devices or portable storage components
ormedia unless necessary to performits obligationsunder this Contractproperly. Even then, the Contractor may permitsuch
only ifadequate security measures are in place to ensure the integrity and securityofthe data. Those measures mustinclude
a policy onphysical security for such devices to minimize therisks oftheftand unauthorized access thatincludes a prohibition
against viewing sensitive or confidential data in public or common areas. At a minimum, portable computing devices must
have anti-virus software, personal firewalls, and system password protection. In addition, the State’s data must be encrypted
when stored on any portable computing or storage device or media or when transmitted from them across any data network.
The Contractor also must maintain an accurate inventory of all such devices and the individuals to whomthey are assigned.

Any encryption requirementidentified in this provision must meet the Ohio standard as defined in Ohio IT standard ITS-SEC-
01, “Data Encryption and Cryptography”.

The Contractor must have reporting requirements for lostor stolen portable computing devices authorized for use with State
data and must reportany loss or theft of such to the State in writing as quickly as reasonably possible. The Contractor also
must maintain an incidentresponse capability for all security breaches involving State data whetherinvolving mobile devices
or media ornot. The Contractor must detail this capability in a written policy thatdefines procedures for how the Contractor
will detect, evaluate, and respond to adverse events that may indicate a breach or attempt to attack or access State data or
the infrastructure associated with State data.

In case of an actual security breach thatmay have compromised State data, including butnotlossortheftofdevices ormedia,
the Contractor must notify the State in writing ofthe breach within 24 hours ofthe Contractor becoming aware of the breach,
and fully cooperate with the State to mitigate the consequences ofsuch a breach. Thisincludes any use or disclosure ofthe
State data that is inconsistent with the terms of this Contract and of which the Contractor becomes aware, including but not
limited to, any discovery ofause or disclosure thatis not consistent with this Contract by an employee, agent, or subcontractor
of the Contractor.



Index No. DAS065

Page 42

The Contractor mustgive the State full access to the details of the breach and assistthe State in making any notificationsto
potentially affected people and organizations that the State deems are necessary or appropriate. The Contractor must
documentall such incidents, including its response to them, and make that documentation available to the State on request.
In additionto any other liability under this Contractrelated to the Contractor’s improper disclosure of State data, and regardless
ofany limitation on liabilityofany kind inthis Contract, the Contractor will be responsible for acquiring one year’s identity theft
protection service on behalf ofany individual or entity whose personally identifiable information is compromised whileit is in
the Contractor’'s possession.

OWNERSHIP OF DELIVERABLES. All deliverables produced by the Contractor and covered by this Contract, including any
software modifications, and documentation, shall be owned by the State, with all rights, title, and interestin all intellectual property
that comeinto existence through the Contractor’s custom work being assigned to the State. Additionally, the Contractor waives
any author rights and similar retained interests in custom-developed material. The Contractor will provide the State with all
assistance reasonably needed to vest such rights of ownership in the State. The Contractor will retain ownership of all tools,
methods, techniques, standards, and other development procedures, as well as genericand preexisting shells, subroutines, and
similar material incorporated in any custom Deliverable ("Pre-existing Materials") if the Contractor provides the non-exclusive
licensedescribed in the nextparagraph.

The Contractor may grantthe State a worldwide, non-exclusive, royalty free, perpetual license to use, modify, sell, and otherwise
distribute all Pre-existing Materials that are incorporated in any custom-developed Deliverable rather than grant the State
ownership ofthe Pre-existing Materials provided however, thatthe State may distribute such Pre-existing materials to the extent
required by governmental funding mandates. The Contractor will notinclude in any custom Deliverable any intellectual property
unless such has been created under this Contract or qualifies as Pre-existing Material. If the Contractor wants to incorporate
any Pre-existing Materials in a custom Deliverable, the Contractor mustfirstdisclose this and seek the State's approval for doing
soinadvance. On therequestofthe Contractor, the State will incorporate any proprietary notice the Contractor may reasonably
want for any Pre-existing Materials included in a custom Deliverable in all copies the State makes of that Deliverable.

Subject to the limitations and obligations of the State with respect to Pre-existing Materials, the State may make all custom
Deliverables available to the general public withoutany proprietary notices ofany kind.

LICENSE IN COMMERCIAL MATERIAL. As used in this section, "Commercial Material" means anything that has been
developed at private expense by the Contractor or athird party, commercially available in the marketplace, subjectto intellectual
property rights, and readily copied through duplication on magnetic media, paper, or other media. Examples include written
reports, books, pictures, videos, movies, computer programs, and computer source code and documentation.

Any Commercial Material that the Contractorintends to deliver as a Deliverable must have the scope ofthe licensegranted in
such material disclosedin the RFP or as an attachmentreferenced in the RFP, ifthat scope oflicense is different fromthe scope
of license contained in this section for Commercial Materials.

Except for Commercial Material that is software (“Commercial Software”), if the Commercial Material is copyrighted and
published material, then the State will have therights permitted under the Federal copyright laws for each copy of the Commercial
Material delivered to itby the Contractor.

Except for Commercial Software, if the Commercial Material is patented, then the State will have the rights permitted under the
Federal patent laws for each copy ofthe Commercial Material delivered to itby the Contractor.

Except for Commercial Software, if the Commercial Material consists of trade secrets, then the State will treat the material as
confidential. In this regard, the State will assume all obligations with respect to the Commercial Material that the Contractor
assumes under the Confidentiality section ofthis Contract with respectto State secrets. Otherwise, the State will have the same
rights and duties permitted under the Federal copyright laws for each copy of the Commercial Material delivered to it by the
Contractor, whether or notthe material is copyrighted when delivered to the State.

For Commercial Software, the State will have therightsin items (1) through (8) of this section with respectto the software. The
State will not use any Commercial Software except as provided initems (1) through (8) of this section or as expressly stated
otherwisein this Contract. The Commercial Software may be:

1. Used orcopied forusein or withthe computer or computers for which itwas acquired, including use at any State installation
to which such computer or computers may be transferred.

2. Used orcopied forusein orwith a backup computer for disaster recovery and disaster recovery testing purposes or ifany

computer for which itwas acquired is inoperative.

Reproduced for safekeeping (archives) or backup purposes.

Modified, adapted, or combined with other computer software, but the modified, combined, or adapted portions of the

derivative software incorporating any of the Commercial Software will be subject to same restrictions set forth in this

Contract.

~w
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5. Disclosed to and reproduced for use on behalf of the State by supportservice contractors or their subcontractors, subject
to the same restrictionssetforth in this Contract.
6. Usedor copiedforusein ortransferred to a replacementcomputer.

However:

7. If the Commercial Software delivered under this Contract is published and copyrighted, it is licensed to the State without
disclosure prohibitions.

8. Ifany Commercial Software is delivered under this Contract with the copyrightnoticein 17 U.S.C. 401, it will be presumed
to be published, copyrighted, and licensed to the State withoutdisclosurerestrictions, unless a statement substantially as
follows accompanies such copyrightnotice: "Unpublished -- rights reserved under the copyrightlaws ofthe United States."
The State will treat such Commercial Software as Confidential Information to the extentthat such is actually the case.
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ATTACHMENT THREE: GENERAL TERMS AND CONDITIONS
PART FOUR: REPRESENTATIONS, WARRANTIES, AND LIABILITIES

GENERAL WARRANTIES. The Contractor warrants that the recommendations, guidance, and performance ofthe Contractor
under this Contract will: (1) Be in accordance with sound professional standards and the requirements of this Contract and
without any material defects; (2) Unless otherwise provided in the RFP, be the work solely of the Contractor; and (3) No
Deliverable will infringe on theintellectual property rights ofany third party.

Additionally, with respectto the Contractor's activities under this Contract, the Contractor warrants that: (1) The Contractor has
the rightto enterinto this Contract; (2) The Contractor has notentered into any other contracts or employmentrelationshipsthat
restrictthe Contractor's ability to performthe contemplated services; (3) The Contractor will observe and abide by all applicable
laws and regulations, including those of the State regarding conduct on any premises under the State's control; (4) The
Contractor has good and marketable title to any goods delivered under this Contractand in which title passes to the State; (5)
All hardware, software, firmware, and similar devices and materials provided under this Contract will be designed to operate
withoutregard to the turning of acentury and processdates in amanner that takes into account dates occurring before and after
the turning ofacentury; and (6) The Contractor has therightand ability to grantthelicense granted in any Deliverable in which
title does not pass to the State.

The warranty regarding material defects is a 1-year warranty. All other warranties will be continuing warranties. Ifany portion
of the Projectfails to comply with these warranties, and the Contractor is so notified in writing, the Contractor will correct such
failure with all due speed or will refund the amountof the compensation paid for such portion ofthe Project. The Contractor will
also indemnify the State for any direct damages and claims by third parties based on a breach of these warranties. This
obligation ofindemnification will notapply where the State has modified or misused the Deliverable and the claim is based on
the modificationor misuse. The State agrees to give the Contractor notice ofany such claimas soon as reasonably practicable.
If a successful claimofinfringementis made, orifthe Contractor reasonably believes thatan infringementclaimthatis pending
may actually succeed, the Contractor willdo one (1) of the following four (4) things: (1) Modify the Deliverable so that it is no
longer infringing; (2) Replace the Deliverable with an equivalent or better item; (3) Acquire the right for the State to use the
infringing Deliverable as it was intended for the State to use under this Contract; or (4) Remove the Deliverable and refund the
amount the State paid for the Deliverable and the amount of any other Deliverable or item that requires the availability of the
infringing Deliverable for itto be useful to the State.

SOFTWARE WARRANTY. If this Contractinvolves software as a Deliverable, then, on acceptance and for 12 months after the
date of acceptance of any Deliverable that includes software, the Contractor warrants as to all software developed under this
Contractthat: (a) the software will operate on the computer(s) for which the softwareis intended in the manner described in the
relevant software documentation, the Contractor's Proposal, and the RFP; (b) the software will be free of any material defects;
(c)the Contractor will deliver and maintain relevantand complete software documentation, commentary, and source code; and
(d)the source code language used to code the software is readily available in the commercial market, widely used and accepted
forthetype of programminginvolved, and supportprogrammingin the language is reasonably available in the open market; and
(e) the software and all maintenance will be provided in a professional, timely, and efficient manner.

For Commercial Software licensed from athird party thatis incorporated in a Deliverable, the Contractorrepresents and warrants
that it has done 1 of the following 3 things: (a) obtained the right from the third-party licensor to commit to the warranties and
maintenance obligations in this Section; (b) obtained a binding commitment from the licensor to make those warranties and
maintenance obligations directly to the State; or (c) fully disclosed in the RFP any discrepancies between the requirements of
this section and the commitmentthethird-party licensor has made.

In addition, for Commercial Software that is incorporated in a Deliverable, the Contractor will: (a) maintain or cause the third-
party licensor to maintain the Commercial Software so that it operates in the manner described in the RFP (or any attachment
referenced in the RFP) and relevant Commercial Software documentation; (b) supply technical bulletins and updated user
guides; (c) supply the State with updates, improvements, enhancements, and modifications to the Commercial Software and
documentation and, ifavailable, the commentary and the source code; (d) corrector replace the Commercial Software and/or
remedy any material programming error that is attributable to the Contractor or the third-party licensee; (e) maintain or cause
the third-party licensor to maintain the Commercial Software and documentation to reflect changes in the subject matter the
Commercial Software deals with; (f) maintain or obtained a commitmentfromthe third-party licensorto maintain the Commercial
Software so that it will properly operate in conjunction with changes in the operating environment in which itis designed o
operate.

For purposes of the warranties and the delivery requirements in this Contract, software documentation means well written,
readily understood, clear, and concise instructions for the software's users as well as a system administrator. The software
documentation will provide the users of the software with meaningful instructions on how to take full advantage of all of the
capabilities designed for end users. It also means installation and system administration documentation for a system
administrator to allow proper control, configuration, and management of the software. Source code means the uncompiled
operating instructions for the entire System. The Contractorwill not be obligated to provide source code for Commercial Software
unless itis readily available fromthe licensor. The source code will be provided inthelanguagein whichitwas
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written and will include commentary that will allow acompetent programmer proficientin the source language to readily interpret
the source code and understand the purpose ofall routines and subroutines contained within the source code.

EQUIPMENT WARRANTY. If any electrical equipment, mechanical device, computer hardware, telecommunications hardware,
orother type of physical machinery ("Equipment")will be a part ofany Deliverable, the following warrantiesapply. The Contractor
warrants that the Equipment fully complies with allgovernment environmental and safety standards applicable to the Equipment
The Contractor also warrants for 1 year from the acceptance date ofthe Equipmentthatthe Equipmentwill perform substantially
in accordance with specifications described inthe RFP, the user manuals, technical materials, and related writings published by
the manufacturer for the Equipment. Theforegoing warrantieswill notapply to Equipmentthatis modified or damaged after title
passes to the State.

The Contractor will notify the State in writing immediately upon the discovery of any breach ofthe warranties given above.
The Contractor's will dothe followingifany Equipmentdoes not meetthe above warranties:

1. Cause the Equipmentto performas required, or, ifthat is notcommercially practicable, then;
2. Grantthe State a refund equal to the amount the State paid forthe Equipmentor, if such has notbeen individually priced,
the manufacturer's suggested retail price for the Equipment.

Exceptwhere the Contractor's breach of awarranty makes itnotpossible for the State to do so, the State will return the affected
Equipmentto the Contractorin the case of a refund under the previous paragraph.

GENERAL EXCLUSION OF WARRANTIES. The State makes no warranties, express or implied, other than those express
warranties contained in this contract. The contractor also makes no warranties of merchantability or fitness for a particular
purpose except as follows: If the Contractor has been engaged under the scope of work in the RFP to design something fo
meet a particular need for the State, then the Contractor does warrantthatthe contractor's work will meet the stated purpose for
that work.

INDEMNITY. The Contractorwillindemnify the State forany and all claims, damages, law suits, costs, judgments, expenses,
and any other liabilities resulting from bodily injury to any person (includinginjury resulting in death) or damage to property that
may arise outof or are related to Contractor's performance under this Contract, providing such bodilyinjury or property damage
is due to thenegligence ofthe Contractor, its employees, agents, or subcontractors.

The Contractor will also indemnify the State against any claim of infringement of a copyright, patent, trade secret, or similar
intellectual property rights based on the State's proper use of any Deliverable under this Contract. This obligation of
indemnification will notapply where the State has modified or misused the Deliverable and the claim of infringement, is based
on the modification ormisuse. The State agrees to give the Contractor notice ofany such claim as soon as reasonably practicable
and to give the Contractor the authority to settle or otherwise defend any such claim upon consultation with and approval by the
Office of the State Attorney General. If a successful claimof infringementis made, orif the Contractorreasonably believes that
an infringementclaimthatis pending may actually succeed, the Contractor will take one (1) of the following four (4) actions:

Modify the Deliverable so that is no longer infringing.

Replace the Deliverable with an equivalent or better item.

Acquirethe rightfor the State to use the infringing Deliverable as itwas intended for the State to use under this Contract.
Remove the Deliverable and refund the fee the State paid for the Deliverable and the fee for any other Deliverable that
required the availability oftheinfringing Deliverable for it to be useful to the State.

Pob=

LIMITATION OF LIABILITY. Notwithstanding any limitation provisions contained in the documents and materials incorporated
by reference into this contract, the parties agree as follows:

1.  Neither party will be liable for any indirect, incidental or consequential loss or damage of any kind including butnotlimited
to lost profits, even ifthe parties have been advised, knew, or should have known ofthe possibility of damages.

2. The contractor further agrees that the contractor shall be liable for all directdamages due to the fault or negligence ofthe
contractor.
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ATTACHMENT THREE: GENERAL TERMS AND CONDITIONS
PART FIVE: ACCEPTANCE AND MAINTENANCE

STANDARDS OF PERFORMANCE AND ACCEPTANCE. Ifthe RFP does not provide otherwise, the acceptance procedure
will be an informal review by the Agency Project Representative to ensure that each Deliverable and the Project as a whole
comply with the requirements of this Contract. The Agency Project Representative will have up to 30 calendardays to do this.
No formal letter of acceptance will be issued, and passage ofthe 30 calendar days will imply acceptance, though the State will
issue a notice ofnoncomplianceifa Deliverable orthe Projectas a wholedoes notmeet the requirements of this Contract. If
the Agency Project Representative issues a letter of noncompliance, then the Contractor will have 30 calendar days to correct
the problems listed in the noncompliance letter. If the Contractor fails to do so, the Contractor will be in default without a cure
period. Ifthe Agency Project Representative has issued a noncompliance letter, the Deliverables or the Projectas a whole will
notbe accepted until the Agency Project Representative issues a letter of acceptance indicating thateach problemnoted in the
noncompliance letter has been cured. If the problems have been fixed during the 30 day period, the Agency Project
Representative will issue the acceptance letter within 15 calendar days.

If the Project fails to meet the standard of performance after 90 calendar days from the start of the performance period, the
Contractor will be in default and will not have a cure period. In addition to all other remedies the State may have under this
Contract, the State will have the rightto requestcorrection orreplacementofthe relevantportion ofthe Project.
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ATTACHMENT THREE: GENERAL TERMS AND CONDITIONS
PART SIX: CONSTRUCTION

ENTIRE DOCUMENT. This Contractis the entire agreement between the parties with respect to the subject matter and
supersedes any previous statements or agreements, whether oral or written.

BINDING EFFECT. This Contractwill be bindinguponand inure to the benefit ofthe respective successors and assigns of the
State and the Contractor.

AMENDMENTS — WAIVER. No change to any provision of this Contract will be effective unless itis in writing and signed by
both parties. The failure of either party at any time to demand strictperformance by the other party ofany of the terms of this
Contract will not be a waiver of those terms. Waivers must be in writing to be effective. Either party may at any later time
demand strictperformance.

SEVERABILITY. If anyprovisionofthis Contractis held by acourtof competentjurisdictionto be contrary to law, the remaining
provisions of this Contract will remain in full force and effect to the extent that such does notcreate an absurdity.

CONSTRUCTION. This Contract will be construed in accordance with the plain meaning of its language and neither for nor
againstthedrafting party.

HEADINGS. The headingsused herein areforthe sole sake of convenience and will notbe used to interpretany section.

NOTICES. Forany noticeunder this Contractto be effective it mustbe made in writing and sentto the address of the appropriate
contactprovided elsewherein the Contract, unless such party has notified the other party, in accordance with the provisions of
this section, of a new mailing address. This notice requirement will not apply to any notices that this Contract expressly
authorized to be made orally.

CONTINUING OBLIGATIONS. Theterms of this Contractwill survive the termination or expiration of the time for completion of
Projectand the time for meeting any final paymentofcompensation, exceptwhere such creates an absurdity.
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ATTACHMENT THREE: GENERAL TERMS AND CONDITIONS
PART SEVEN: LAW & COURTS

COMPLIANCE WITHLAW. The Contractor agrees to comply with all applicable federal, state, and local laws in the conduct of
the Work.

DRUG-FREE WORKPLACE. The Contractor will comply with all applicable state and Federal laws regarding keeping adrug-
free workplace. The Contractor will make agood faith effortto ensure that all the Contractor employees, while workingon state
property, willnothave or be under the influence ofillegal drugs or alcohol or abuse prescriptiondrugs in any way.

CONFLICTS OF INTEREST. No Personnel of the Contractor may voluntarily acquire any personal interest that conflicts with
their responsibilities under this Contract. Additionally, the Contractor will not knowingly permit any public official or public
employee who has any responsibilities related to this Contract or the Project to acquire an interestin anything orany entity under
the Contractor’s controlif such an interest would conflict with that official’s or employee’s duties. The Contractorwill disclose to
the State knowledge of any such person who acquires an incompatible or conflicting personal interest related to this Contract
The Contractor will take steps to ensure that such a person does not participate in any action affecting the work under this
Contract. This willnotapplywhen the State has determined, in lightofthe personalinterestdisclosed, that person's participation
in any such action would notbe contrary to the public interest.

OHIO ETHICS AND ELECTIONS LAW.

1. Ethicslaw
All Contractors who are actively doing business with the State of Ohio orwho are seeking to do business with the State of
Ohio are responsible to review and comply with all relevant provisions of O.R.C. Sections 102.01 to 102.09. Contractor

certifies that it is currently in compliance and will continue to adhere to the requirements of Ohio ethics laws.

2. Political Contributions

The Contractor affirms in its cover letter that, as applicable to the Contractor, all personal and business associates arein
compliance with Chapter 3517 of the Revised Code regarding limitations on political contributions and will remain in
compliance for the duration of the Contract and with all applicable provisions that extend beyond the expiration of the
Contract.

EQUAL EMPLOYMENT OPPORTUNITY. The Contractor willcomply with all state and federal laws regarding equal employment
opportunity, including O.R.C. Section 125.111 and all related Executive Orders.

Before a contract can be awarded or renewed, an Affirmative Action Program Verification Form must be completed using the
Ohio Business Gateway Electronic Filing website http:/gateway.ohio.gov. Contractor mustverify compliance on an annual basis
for the duration of any contract. Approved Affirmative Action Plans can be found by going to the Equal Opportunity Division’s
web site: https://eodreporting.oit.ohio.gov/affirmative-action.

INJUNCTIVE RELIEF. Nothingin this Contractis intended to limit the State's right to injunctive relief if such is necessary to
protectits interests or to keep itwhole.

ASSIGNMENT. The Contractor may not assign this Contractor any of its rights or obligations under this Contract without the
prior, written consent ofthe State.

GOVERNING LAW. This Contractwill be governed by thelaws of Ohio, and venue for any disputes will lie exclusively with the
appropriate courtin Franklin County, Ohio.

ORC 9.76(B). Pursuant to Ohio Revised Code 9.76 (B) Contractor warrants that Contractor is not boycotting any jurisdiction
with whom the State of Ohio can enjoy opentrade,including Israel, and willnotdo so during the contract period.


https://gateway.ohio.gov/wps/portal/gateway/BusinessGateway/Home/!ut/p/z1/04_Sj9CPykssy0xPLMnMz0vMAfIjo8ziDRw9PT0sLQz8_L2NTQ0czU38Lb1czAwMLEz1wyEKcABHA_0oovTjVhCF3_hw_Sj8VpjAFOA2oyA3NMIg01ERABHd65E!/dz/d5/L2dBISEvZ0FBIS9nQSEh/
https://eodreporting.oit.ohio.gov/affirmative-action
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ATTACHMENT FOUR
CONTRACT

This Contract, which results from RFP CSP900022, entitled Benefits Consulting Services is between the State of Ohio, through
the Department of Administrative Services, Office of Procurement Services, on behalf of the Department of Administrative
Services, Benefits Administration Services (BAS), (the "State") and

(the "Contractor").

If this RFP results in a contract award, the Contract will consist of this RFP including all attachments, written addenda to this
RFP, the Contractor's proposal, and written, authorized addendato the Contractor's proposal. It will also include any materials
incorporated by referencein the above documents and any purchase orders and change ordersissued under the Contract. The
form of the Contract is this one (1) page attachment to the RFP, which incorporates by reference all the documents identified
above. Thegeneral terms and conditions forthe Contract are contained in another attachmentto the RFP. Ifthere are conflicting
provisions between the documents that make up the Contract, the order of precedence forthe documents is as follows:

1. ThisRFP, as amended,;

2. The documents and materials incorporated by referencein the RFP;

3. The Contractor's Proposal, as amended, clarified, and accepted by the State; and

4. The documents and materials incorporated by reference in the Contractor's Proposal.

Notwithstanding the order listed above, change orders and amendments issued after the Contract is executed may expressly
changethe provisions ofthe Contract. Ifthey do so expressly, then the mostrecent of them will take precedence over anything
else that is part of the Contract.

This Contract has an effective date of the later of January 1, 2022 or the occurrence of all conditions precedent specifiedin the
General Terms and Conditions.

IN WITNESS WHEREOF, the parties have executed this Contractas ofthe dates below.

Department of Administrative Services
(Contractor) (State of Ohio Agency)

(Signature) (Signature)

Matthew Whatley
(Printed Name) (Printed Name)

Interim Director, Department of Administrative Services
(Title) (Title)

(Date) (Date)
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OFFEROR PROFILE FORM

Offeror’s Legal Name:

Address:

Phone Number:

Fax Number:

E-mail Address:

Home Office Location:

Date Established:

Ownership:

Firm Leadership:

Number of Employees:

Number of Employees Directly involved in
Tasks Directly Related to the Work:

Additional Background Information:
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ATTACHMENT FIVE B
OFFEROR PRIOR PROJECT FORM

Customer Company Name: Contact:

Address: Phone Number:

E-mail:

Project Name: Beginning Date of Project Ending Date of Project
(Month/Year): (Month/Year):

The Offeror must document a minimum of three (3) previous projects, similar in size and complexity, within the previous
five (5) years with experience and expertisein providing consulting services which should include Requestfor Proposals
(RFP), audits, operational assessments, rate setting, actuarial valuations, collective bargaining and assistance with the
Affordable Care Act for clients with multiple benefit programs and 25,000 or more employees. Details of the similarities
must be included. Attachment Five B, C, and D must be filled out completely for each of the three (3) projects provided.
The Offeror must use these forms and fill them out completely to provide the Offeror requirementinformation. Failure to
recreate the form accurately to include all fields, may lead to therejection ofthe Offeror’s Proposal.
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ATTACHMENT FIVE C
OFFEROR PRIOR PROJECT FORM

Customer Company Name: Contact:

Address: Phone Number:

E-mail:

Project Name: Beginning Date of Project Ending Date of Project
(Month/Year): (Month/Year):

The Offeror must document a minimum of three (3) previous projects, similar in size and complexity, within the previous
five (5) years with experience and expertisein providing consulting services which should include Request for Proposals
(RFP), audits, operational assessments, rate setting, actuarial valuations, collective bargaining and assistance with the
Affordable Care Act for clients with multiple benefit programs and 25,000 or more employees. Details of the similarities
must be included. Attachment Five B, C, and D must be filled out completely for each of the three (3) projects provided.
The Offeror must use these forms and fill them out completely to provide the Offeror requirementinformation. Failure to
recreate the form accurately to include all fields, may lead to therejection ofthe Offeror’s Proposal.
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ATTACHMENT FIVE D
OFFEROR PRIOR PROJECT FORM

Customer Company Name: Contact:

Address: Phone Number:

E-mail:

Project Name: Beginning Date of Project Ending Date of Project
(Month/Year): (Month/Year):

The Offeror must document a minimum of three (3) previous projects, similar in size and complexity, within the previous
five (5) years with experience and expertisein providing consulting services which should include Request for Proposals
(RFP), audits, operational assessments, rate setting, actuarial valuations, collective bargaining and assistance with the
Affordable Care Act for clients with multiple benefit programs and 25,000 or more employees. Details of the similarities
must be included. Attachment Five B, C, and D must be filled out completely for each of the three (3) projects provided.
The Offeror must use these forms and fill them out completely to provide the Offeror requirementinformation. Failure to
recreate the form accurately to include all fields, may lead to therejection ofthe Offeror’s Proposal.
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ATTACHMENT SIX
OFFEROR REFERENCES

Three (3) professional references who havereceived services fromthe Offeror similar to this Project, that have, at a minimum,
7,500 employees covered for each project, within the pastfive (5) years.

Company Name: Contact Name:

Address: Phone Number:

E-Mail Address:
Project Name: Beginning Date of Project: Ending Date of Project:
(Month/Year) (Month/Year)

Descriptionof project size, complexity and the Offeror's rolein this project.

Company Name: Contact Name:

Address: Phone Number:

E-Mail Address:
Project Name: Beginning Date of Project: Ending Date of Project:
(Month/Year) (Month/Year)

Descriptionof project size, complexity and the Offeror’s rolein this project.

Company Name: Contact Name:

Address: Phone Number:

E-Mail Address:
Project Name: Beginning Date of Project: Ending Date of Project:
(Month/Year) (Month/Year)

Description of project size, complexity and the Offeror’s rolein this project.
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ATTACHMENT SEVEN
TERMINATED OFFEROR REFERENCES

Three (3) professional references who havereceived services similar to this Project that have terminated services and had, at
a minimum, 7,500 employees covered for each project, fromthe Offerorin the past five (5) years

Company Name: Contact Name:

Address: Phone Number:

E-Mail Address:
Project Name: Beginning Date of Project: Ending Date of Project:
(Month/Year) (Month/Year)

Descriptionof project size, complexity and the Offeror's rolein this project.

Company Name: Contact Name:

Address: Phone Number:

E-Mail Address:
Project Name: Beginning Date of Project: Ending Date of Project:
(Month/Year) (Month/Year)

Descriptionof project size, complexity and the Offeror’s rolein this project.

Company Name: Contact Name:

Address: Phone Number:

E-Mail Address:
Project Name: Beginning Date of Project: Ending Date of Project:
(Month/Year) (Month/Year)

Description of project size, complexity and the Offeror’s rolein this project.




Candidate’s Name:

ATTACHMENT EIGHT A

OFFEROR'’'S CANDIDATE REFERENCES
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Candidate’s Proposed Position:

Three (3) professional references who have received services fromthe candidatein the pastthree (3) years.

Company Name: Contact Name:
Address: Phone Number:
E-mail:
Project Name: Beginning Date of Project: | Ending Date of Project:

Month/Year

Month/Year

Descriptionof project size, complexity, and the candidate’s rolein this project.

Company Name: Contact Name:
Address: Phone Number:
E-mail:
Project Name: Beginning Date of Project: | Ending Date of Project:

Month/Year

Month/Year

Descriptionof project size, complexity, and the candidate’s rolein this project.

Company Name: Contact Name:
Address: Phone Number:
E-mail:
Project Name: Beginning Date of Project: | Ending Date of Project:

Month/Year

Month/Year

Description of project size, complexity, and the candidate’s rolein this project.
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ATTACHMENT EIGHT B
OFFEROR’S CANDIDATE INFORMATION
EDUCATION AND TRAINING

Candidate’s Name:

Education and Training: Thissection mustbe completed to listthe education and training ofthe proposed candidate.

Name and Address Months/Years Degree/Major

College

Technical School

Licenses

Certifications




OFFEROR'S CANDIDATE EXPERIENCE REQUIREMENT

ATTACHMENT EIGHT C

Candidate’s Name:

Index No. DAS065

Page 58

Candidate’s Proposed Position:

Client Company Name: Client’s Project Supervisor Contact Name:

Address: Phone Number:
E-Mail:

Project Name: Beginning Date of Project: Ending Date of Project:
Month/Year Month/Year

Descriptionoftherelated services provided:

Client Company Name: Client’s Project Supervisor Contact Name:

Address: Phone Number:
E-Mail:

Project Name: Beginning Date of Project: Ending Date of Project:
Month/Year Month/Year

Descriptionoftherelated services provided:

Client Company Name: Client’'s Project Supervisor Contact Name:

Address: Phone Number:
E-Mail:

Project Name: Beginning Date of Project: Ending Date of Project:
Month/Year Month/Year

Descriptionoftherelated services provided:
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ATTACHMENT NINE
OFFEROR PERFORMANCE FORM

The Offeror must provide the following information for this section for the pastseven (7) years. Please indicate yes orno in each
column.

Yes/No [ Description

The Offeror has had a contractterminated for default or cause. If so, the Offeror must submit full details,
including the other party's name, address, and telephone number.

The Offeror has been assessed any penalties in excess often thousand dollars ($10,000), including liquidated
damages, under any ofits existing or past contracts with any organization (including any governmental entity).
If so, the Offeror must provide complete details, including the name of the other organization, thereason for
the penalty, and the penalty amountfor each incident.

The Offeror was the subjectof any governmental action limiting the right of the Offeror to do business with that
entity or any other governmental entity.

Has trading in the stock ofthe company ever been suspended? Ifso provide the date(s) and explanation(s).

The Offeror, any officer of the Offeror, orany owner of a twenty percent(20%) interestor greater in the Offeror
has filed for bankruptcy, reorganization, adebt arrangement, moratorium, or any proceeding under any
bankruptcy orinsolvency law, or any dissolution or liquidation proceeding.

The Offeror, any officer of the Offeror, orany owner with a twenty percent(20%) interestor greaterin the
Offeror has been convicted ofafelony oris currently underindictmenton any felony charge.

If the answer to any item above is affirmative, the Offeror must provide complete details aboutthe matter. While an affirmative
answer to any of these items will notautomatically disqualify an Offeror from consideration, at the sole discretion ofthe State,
such an answer and a review of the background details may result in a rejection ofthe Offeror’s proposal. The State will make
this decision based on its determination of the seriousness of the matter, the matter’'s possible impact on the Offeror’s
performance on the project, and the best interests ofthe State.



Benefits Consulting Services
CSP900022

ATTACHMENT TEN

COST SUMMARY FORM

UNSPSC CATEGORY CODE: 85000000, 85101700

The Offeroris prohibited from quoting rates and oraccepting commissions or finder’s fees in relation to this Contract/Agreement
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The Offeror must also acknowledge thatrates quoted are netof commissions or finder’s fees.

Thehourly rate provided for each job title is the average rate of multiple tiers within thatjob title. The annual average per job title
may notexceed 3% ofthe provided hourly rate, evaluated on an annual basis after the close ofthe calendar year. If the average
is exceeded by 3%, the awarded Contractor will creditthe invoice following the discovery or pay back the excess amountwithin

30 calendar days, by the amountexceeded over 3%.

JOBTITLE DESCRIPTION ESTIMATED RATE PER
ANNUAL USAGE HOUR
(IN HOURS)
Annual Benefits Consulting 704
RFP Services 800
Renewal Services 77
Rate Setting and Premium 167
Services
Ad Hoc Consulting Services 392
Collective Bargaining 150
Preparation
Health & Welfare 118
Compliance
Affordable Care Act (ACA) 50
Guidance
HIPAA Training Program 10*
Audits and Operational 1437
Assessment

The evaluated costwill be the sum of estimated usage multiplied by the hourly rate for each job title to arrive at an annual rate.

This annual rate will be multiplied by three (3) to arrive at the three (3) year grand total, which will be used for evaluation.

*Indicates an unknown estimated annual usage and a quantity of 10 will be used for evaluation.

All costs must be in U.S. Dollars.

The State will notbe responsible forany costs notidentified.

There will be no additional reimbursement for travel or other related expenses.
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ATTACHMENT ELEVEN
BUSINESS ASSOCIATE AGREEMENT

THIS AGREEMENT is entered into this day of , , by and between _
ireferred to as "Business Associate“i and the r (referred to as “Agency”),

WHEREAS, Agency will make available and/or transfer to Business Associate confidential, personally identifiable health
information in conjunction with [HESCHBETUNGCIONIOIDE PEHOMEIBYISAIONIDENEITONGEN 2n d

WHEREAS, such information may be used or disclosed only in accordance with the privacy and security regulations [45 CFR
Parts 160, 164] issued pursuant to the Health Insurance Portability and Accountability Act [42 USC §§ 1320 - 1320d-8], as
amended, and the terms of this Agreement, or more stringentprovisionsofthe law ofthe State of Ohio;

NOW THEREFORE, the parties agree as follows:

1. Definitions.

1.1. Protected Health Information ("PHI") means individually identifiable informationrelating to the past, presentor
future physical or mental health or condition of an individual, provision of health care to an individual, or the past,
presentor future paymentfor health care providedto an individual, as more fully defined in 45 CFR §§ 160.103 and
164.514, and any amendments thereto, created, received, maintained, or transmitted fromor on behalfof the
Agency.

1.2. Unsecured PHI is PHI thatis notrendered unusable, unreadable orindecipherable to unauthorized individuals
through the use of a technology or methodology specified by the Secretary ofthe U.S. Department of Health and
Human Services.

1.3. Business Associate shall have the meaning given to such termin 45 CFR § 160.103.

1.4. Individual means the person who is the subjectof the PHI, as defined in 45 CFR § 160.103, and includes the
person’s personal representative.

1.5. Privacy Rule means the Standards for Privacy of Individually [dentifiable Health Information found at45 CFR Parts
160 and Part 164, Subparts A and E, and any amendments thereto.

2. Permitted Use. The Business Associate agrees that itshall notreceive, create, use or disclose PHI except as follows:

2.1. Covered Functions. [describe covered function being performed or refer to an Exhibit, attached to and made a part

2.2. Disclosure Restrictions. If necessary forthe proper managementand administration ofthe Business Associate or
to carry outlegal responsibilities ofthe Business Associate. PHI may only be disclosed to another person/entity for
such purposes if:

2.2.1. Disclosureis required by law; or

2.2.2. Wherethe Business Associate obtains reasonable assurances fromthe person to whomdisclosureis
made that the PHI released will be held confidentially and only may be used or further disclosed as
required by law or for the purposes ofthe disclosure; and person/entity agrees to notify Business
Associate ofany breaches of confidentiality in atimely fashion and in writing. Documentation needs to
follow the same standards and time frames as item 5 below.

2.3. Data Aggregation. To permit the Business Associate to provide dataaggregation services relating to the health
care operations of Agency as defined in 45 CFR § 164.501. Aggregation is defined as combining PHI received from
multiple Business Associates to produce data analysis thatrelates to the operation ofthe respective Covered
Entities.

3. Minimize Use of PHI. The Business Associate agrees that itwill notrequest, use or release more than the minimum
necessary amountof PHI to accomplishthe purpose ofthe use, disclosure or request.

4. Business Associate Safeguards. The Associate will use appropriate safeguards to preventany unauthorized use or
disclosure of PHI and shall implementthe administrative, physical and technical safeguards thatreasonably protectthe
confidentiality, integrity and availability of the PHI that it creates, receives, maintains or transmits on behalfofthe Agency.
The Associate will use the security controls within NIST Special Publication 800-53 Rev. 4 that align with the appropriate
safeguards under 45 CFR 164 Subpart C including those identified as addressable. The Associate will comply with 74 FR
19006 Guidance Specifying the Technologies and Methodologies That Render PHI Unusable, Unreadable, or
Indecipherable to Unauthorized Individuals for Purposes ofthe Breach Notification Requirements under Section 13402 of
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Title Xlll. With regard to electronic PHInotcovered by the Guidance published at 74 FR 19006, the Associate will protect
electronic PHI at rest and in transitthrough encryption that complies with State of Ohio IT Standard, ITS-SEC-01 Data
Encryptionand Cryptography

Unauthorized Disclosure and Incident Reporting and Remediation and Privacy and Security Breach Notification.
5.1. Incident Reporting.
5.1.1. Business Associate shall reportto Covered Entity the following:

5.1.1.1. Any use ordisclosure of PHI which is notin compliance with the terms of this Agreementor applicable
law of which itbecomes aware; and

5.1.1.2. Any security incidentofwhich itbecomes aware. For purposes ofthis Agreement, “security incident”
means the attempted or successful unauthorized access, use, disclosure, modification, or destruction of
information orinterference with systemoperations in an information system.

5.1.2. Within 24 hours ofdiscoveryofasuspected reportableincidentas described in 5.1.1 above, Business
Associate shall notify Covered Entity ofthe existence and nature ofthe incidentas understood atthattime.
Business Associate shall immediately investigate the incidentand within 72 hours ofdiscovery shall provide
Covered Entity, in writing, areportdescribing the results of Business Associate’s investigation, including:

5.1.2.1. Whatdata elements were involved, the extentofthe data involvedin theincident, and the identification
of affected individuals, ifapplicable;

5.1.2.2. A description ofthe unauthorized persons known or reasonably believed to have improperly used or
disclosed PHI, orto have been responsible for the incident;

5.1.2.3. A description of where the PHI is believed to have been improperly transmitted, sent, or utilized, if
applicable;

5.1.2.4. A descriptionofthe probable causes of theincident;

5.1.2.5. A descriptionofthe proposed plan for preventing similar future incidents, includingongoing risk
remediation plan approval; and

5.1.2.6. Whether the Associate believes any federal or state laws requiring notifications to individuals are
triggered.

5.1.3. Reporting and other communications made to the Covered Entity under this section mustbe made to the
agency’s HIPAA privacy officer at:

5.2. Business Associate Mitigation. In addition, Business Associate agrees to mitigate, to the extent practicable, any
harmful effect that is known to Business Associate of a use or disclosure of PHI by Business Associate in violation of
the requirements ofthis Agreement, and reportits mitigation activity back to the agency. Business Associate shall
preserve evidence.

5.3. Coordination. Business Associate will coordinate with the agency to determine additional, specificactions that will
be required ofthe Business Associate for mitigation ofthe Breach, which may include notification to the individuals,
entities or other authorities. Notifications, ifany, will be made at the direction ofthe agency.

5.4. Incident costs. Business Associate shall bear all costs associated with theincident. Thismay include, butnotbe
limited to, costs associated with notifying affected individuals. Italso may include the costofinvestigation,
remediation, and assistanceto individualsincluding services such as a standard level of identity-theft protection
service that includes credit-monitoring such as AllClear ID’s standard service with creditmonitoringor other
comparable service available to Ohio agencies under state term schedules.

Subcontractor Obligations. Business Associate shall ensure thatall ofits subcontractors and agentsare bound, in
writing, by the same restrictions and obligations contained herein, including but notlimited to the obligationto implement
reasonable and appropriate safeguards to protecttheinformation, whenever the subcontractor or agent creates, receives,
maintains, or transmits PHI on behalf ofthe Business Associate. The Business Associate shall obtain Agency approval
prior to entering into such agreements

Access to PHI. Business Associate shall make all PHI and related information maintained by Business Associate orits
agents or subcontractors available as soon as practicable following arequestfor PHI, but within fifteen (15) days, to the
extent necessary to fulfill the following obligations:
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7.1. Inspection and Copying. Make the PHI maintained by Associate orits agents or subcontractors in Designated
Record Sets available to Agency forinspection and copying to enable Agency to fulfill its obligations under the
Privacy Rule, including, butnotlimited to, 45 CFR § 164.524.

7.2. Accounting. To accountfordisclosures of PHIin accordance with the provisions ofthe Privacy Rule, including, but
notlimited to 45 CFR § 164.528; and shall make all PHI in its possession available to Agency as soon as practicable
following arequestfor PHI, but within fifteen (15) days, to fulfill Agency’s obligation to amend PHI and related
information in accordance with 45 CFR § 164.526, and shall, as directed by Agency, incorporate any amendmenfts or
related statements into theinformation held by the Business Associate and any subcontractorsor agents.

Compliance and HHS Access. The Business Associate shall make available to the agency and to the Secretary of the
U.S. Department of Health and Human Services any and all internal practices, documentation, books, and recordsrelated
to theuse and disclosure of PHI received fromthe agency, or created, received, maintained, or transmitted by the
Business Associate on behalf of the agency. Such access is for the purpose of determining the agency’s compliance with
HIPAA, regulations promulgated by the United States Department of Health and Human Services, and any amendment
thereto. Any non-compliance by the Business Associate with the terms ofthis Agreement or the privacy and security
regulations shallbe a breach ofthis Agreement if the Business Associate knew ofthe breach and failed to take immediate
and reasonable steps to cure the non-compliance. The Business Associate agrees that Agency has the rightto
immediately terminate this Agreement and seek relief, if Agency determines thatthe Business Associate has violated a
material term ofthe Agreement.

Ownership and Destruction of Information. The PHI and any related information created, received, maintained, or
transmitted fromor on behalfof Agency is and shall remain the property ofthe Agency. The Business Associate agrees
that it acquires no titlein orrights to theinformation, including any de-identified information. Upon termination ofthis
Agreement, Business Associate agrees, at the option of Agency, to return or securely destroy all PHI created or received
from oron behalfof Agency following 74 FR 19006 Guidance Specifying the Technologies and Methodologies That
Render PHI Unusable, Unreadable, or Indecipherable to Unauthorized Individuals for Purposes ofthe Breach Notification
Requirements under Section 13402 of Title Xlll. The Business Associate agrees that itwill notretain any copies of PHI
exceptas required by law. If PHI is destroyed, the Business Associate agrees to provide Agency with appropriate
documentation or certification evidencing such destruction uponrequest. If return or destruction ofall PHI and all copies of
PHI is notfeasible, the Business Associate agrees to extend the protections of this Agreementto such information for as
long as itis maintained and to limit further uses and disclosures to those which make return or destruction infeasible.
Termination ofthis Agreementshall notaffectany ofits provisionsthat, by wording or nature, are intended to remain
effective and to continuein operation.

Termination. Notwithstandingany termorconditionin the underlying agreement, the State may terminate the underlying
agreement if at any time it determines thatthe Associate has violated a material term of this Business Associate
Agreement. In the alternative, the State may, at its solediscretion, take any action provided in the underlying agreement,
may suspend the Agreement, or may allow Associate a reasonable period oftime to cure before termination, when such
action is determined to be in the State’s best interest. Upon suspension ofthe agreement, the State may, at its sole
discretion, require the Associate to comply with the requirements ofthe above Ownership and Destruction of Information
paragraph,in the same manner as though the agreementhad been terminated. This paragraph shall in noway alter,
amend, limitor changetheterms and conditions in the underlying agreementas they relate to performance ofthe
underlyingagreement, and shall solely relate to violation of the terms of the Business Associate Agreement.

Survivorship. The obligationsto safeguard the confidentiality, privacy and security of PHlimposed herein shall survive
the termination of this Agreement.

Injunctive Relief. Notwithstanding any rights or remedies under this Agreementor provided by law, Agency retains all
rights to seek injunctivereliefto preventor stop the unauthorized use or disclosure of PHI by the Business Associate, any
of its subcontractors or agents, or any third party who has received PHIfrom the Business Associate.

Binding Effect. Subject to thelimitations on assignmentprovided elsewherein this Agreement, the Agreement shall be
bindingon the parties and their successors, but neither party may assign the Agreementwithoutthe prior written consent
of theother, which consentshall notbe unreasonably withheld. This Agreementwill be binding uponand inure to the
benefit ofthe respective successors and assigns ofthe State and the Business Associate.

Ambiguities, Strict Performance and Priorities. Any ambiguities in this Agreement shall be resolved in favor ofan
interpretation that promotes compliance with HIPAA and regulations promulgated thereunder. Any conflictsin the security
and privacy terms and conditions ofthis agreementwith those in the underlyingagreementshall beinterpreted to favor of
the terms and conditions that promote greater degree of security and privacy. The parties agree that any modificationsto
thoselaws shall modify the obligations ofthe parties hereunder withoutthe need for formal amendment ofthe Agreement.
Any otheramendments to this Agreement shall not be effective without the written agreement of both parties. This
Agreement will be construed in accordance with the plain meaning ofits language and neither for nor againstthe drafting
party. The headings inthis Agreementare for convenience only and will not affectthe interpretation ofany ofthe
Agreement terms and conditions. Ifat any time either party fails to demand strict performance by the other party of any of
the terms of this Agreement, such failure will notbe construed as a waiver ofany such term, and either party may at any
time demand strictand complete performance by the other party.
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Notice. Forany notice under this Agreementto be effective the notice mustbe made in writing and sentto the address of
the appropriate contactprovidedin the Agreement.

Notwithstanding section 5 of this Agreement, any notice to the other party pursuantto this Agreement shall be deemed
providedifsentby first class United States mail, postage prepaid, as follows:

Agency:

17. Independent Contractor. Business Associate agrees that no agency, employment, jointventure, or partnership has been

18.

IN

or will be created between the parties hereto pursuantto the terms and conditions ofthis Agreement. Business Associate
also agrees that, as an independent contractor, it assumes all responsibility for any federal, state, municipal, or other tax
liabilities along with workers compensation, unemployment compensation, and insurance premiums which may accrue as
aresult of compensationreceived for services or deliverables rendered hereunder. Business Associate agrees thatit is an
independent contractor for all purposes including, but not limited to, the application of the Fair Labor Standards Act, the
Social Security Act, the Federal Unemployment Tax Act, the Federal Insurance Contribution Act, provisions ofthe Internal
Revenue Code, Ohio Tax law, Workers Compensation law, and Unemployment Insurance law. Business Associate certifies
that all approvals, licenses, or other qualifications necessary to conduct business in Ohio have been obtained and are
operative. If at any time during the contractual period Business Associate becomes disqualified from conducting business
in Ohio, for whatever reason, Business Associate must immediately notify DAS ofthe disqualification and will immediately
cease performance ofits obligations hereunder.

Counterpart. This Agreementmay be executed in one, or more than one counterpart, and each executed counterpart
shall be considered an original, provided that such counterpartis delivered to the other party by facsimile, mail courier or
electronic mail, all of which together shall constitute one and the same agreement.

WITNESS WHEREOF, the parties hereto agree to theforegoing,

[Business Associate Name Here] For Ohio Dep. [Agency Name]
Representative Representative

Title Title

Date: Date:
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