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REQUEST FOR PROPOSALS

RFP NUMBER: CSP907914
INDEX NUMBER: DAS018
UNSPSC CATEGORY: 80101500

The state of Ohio, through the Department of Administrative Services, Office of
Procurement Services, for the Department of Administrative Services, Human Resources
Division, is requesting proposals for:

Third Party Administrator (TPA)
Implementation and Administration of the Ohio Employee Commuter
Choice Programs

RFP ISSUED: October 1, 2013
INQUIRY PERIOD BEGINS: October 1, 2013
INQUIRY PERIOD ENDS: October 11, 2013 at 8:00 a.m.
PROPOSAL DUE DATE: October 18th, 2013 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 at the state's option. Proprietary information should not be included in a proposal or supporting materials because the
state will have the right to use any materials or ideas submitted in any proposal without compensation to the offeror.
Additionally, all proposals will be open to the public after the award of the contract has been posted on the State Procurement
Web site. Refer to the Ohio Administrative Code, Section 123:5-1-08 (E).

This RFP consists of five (5) parts and eleven (11) attachments, totaling 62 consecutively numbered
pages. Please verify that you have a complete copy.
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PART ONE: EXECUTIVE SUMMARY

PURPOSE. This is a Request for Competitive Sealed Proposals (RFP) under Section 125.071 of the 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 Department of Administrative Services, Human Resources Division (the
Agency), is soliciting competitive sealed proposals (Proposals) for Third Party Administrator (TPA) Implementation and
Administration of the Ohio Employee Commuter Choice Programs and this RFP is the result of that request. If a suitable offer
is made in response to 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 details on what is required to
submit a Proposal for the Work, how the State will evaluate the Proposals, and what will be required of the Contractor in
performing the Work.

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

Once awarded, the term of the Contract will be from the award date
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PART TWO: STRUCTURE OF THIS RFP

ORGANIZATION. This RFP is organized into five (5) parts and eleven (11) attachments. The parts and 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
7-A
7-B
7-C

Attachment Eight

Attachment Nine

Attachment Ten

Attachment Eleven

Executive Summary
Structure of this 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

2ITHURUYV &DQGLGDWH 6XPPDU\
OfferorfV &DQGLGDWH 5HIHUHQFHYV
2ITHURUTV &DQGLGDWH (GeémsDreyand QertifidiiiphaQ L Q J
2IlTHURUYYVY &DQGLGDWH ([SHULHQFH
Offeror Performance Form

Contractor / Subcontractor Affirmation and Disclosure Form
Cost Summary Form

Scope of Work Statement of Acceptance
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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 must be complete and in the prescribed format.

CONTACTS. The following person will represent DAS:

Nicole L. Erb, CPPB

Ohio Department of Administrative Services
Office of Procurement Services

4200 Surface Road

Columbus, OH 43228-1395

During the pe UIRUPDQFH RI WKH :RUN D 6WDWH UHSUHVHQWDWLYH WKH 3$JHQF\ 3URMH
and be the primary contact for matters relating to the Work. The Agency Project Representative will be designated in writing
after the Contract award.

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

1. Access the State Procurement Web site at http://www.ohio.gov/procure.

2 JURP WKH 1DYLJDWLRQ %DU RQ WKH OHIW VHOHFW 3)LQG ,W )DVW"’

3. 6HOHFW 3'RF %LG 6FKHGXOH ~ DV WKH 7\SH

4. (QWHU WKH 5)3 1XPEHU IRXQG RQ 3DJH RI WKH GRFXPHQW 5)3 QXPEHUV EHJLQ
5

6

7

CILFN 3)LQG ,W )DVW™ EXWWRQ
2Q WKH GRFXPHQW LQIRUPDWLRQ SDJH FOLFN 36XEPLW ,QTXLU\’
2Q WKH GRFXPHQW LQTXLU\ SDJH FRPSOHWH WKH UHTXLUHG 33HUVRQDO ,QIRUPD

a. J)LUVW DQG ODVW QDPH RI WKH SURVSHF Wrespbhsible FoittreUhffMryUHSUHVHQWDWLYH ZK
b. Name of the prospective Offeror.

c. 5HSUHVHQWDWLYHTV EXVLQHVV SKRQH QXPEHU

d 5HSUHYVHQWmaiNadfes§.V H

8. Type the inquiry in the space provided including:

a. Areference to the relevant part of this RFP.
b. The heading for the provision under question.
c. The page number of the RFP where the provision can be found.

9. &OLFN WKH 36XEPLW"™ EXWWRQ

Offerors submitting inquiries will receive an immediate acknowledgement that their inquiry has been received as well as an e-
mail acknowledging receipt of the inquiry. Offerors will not receive a personalized e-mail response to their question, nor will
they receive notification when the question has been answered.

Offerors may view inquiries and responses using the following process:

1. Access the State Procurement Web site at http://www.ohio.gov/procure.

2 JURP WKH 1DYLJDWLRQ %DU RQ WKH OHIW VHOHFW 3)LQG ,W )DVW"’

3. 6HOHFW 3'RF %LG 6FKHGXOH ~ DV WKH 7\SH

4. Enter the RFP Number found RQ 3DJH RI WKH GRFXPHQW 5)3 QXPEHUV EHJLQ ZLWK WKH O
5

6

&OLFN 3)LQG ,W )DVW" EXWWRQ
2Q WKH GRFXPHQW LQIRUPDWLRQ SDJH FOLFN WKH 29LHZ 4 $ EXWWRQ WR GLVS

DAS will try to respond to all inquiries within 48 hours of receipt, excluding weekends and State holidays. DAS will not
respond 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, not on details of any other potentially related contract
or project. If Offerors ask questions about existing or past contracts using the Internet Q&A process, DAS will use its
discretion in deciding whether to provide answers as part of 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 these instructions 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 of the Contract, or any other matter relating to the process of soliciting the Proposals. Such protest must comply
with the following information:

1. The protest must be filed by a prospective or actual bidder objecting to the award of a Contract resulting from the RFP.
The protest must be in writing and contain the following information:

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

The name and number of the RFP being protested;

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

A request for a ruling by DAS;

A statement as to the form of relief requested from DAS; and

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

~poooTY

2. 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 protest based on alleged improprieties in the issuance of the RFP, or any other event preceding the closing date for
receipt of proposals which are apparent or should be apparent prior to the closing date for receipt of proposals, must
be filed no later than five (5) business days prior to the proposal due date.
b. If the protest relates to the recommendation of the evaluation committee for an award of the Contract, the protest
must be filed as soon as practicable after the Offeror is notified of the decision by DAS UHJDUGLQJ WKH 2IIHLU
proposal.

3. An untimely protest may be considered by DAS at the discretion of DAS. An untimely protest is one received by the DAS
OPS after the time periods set in paragraph 2 above. In addition to the information listed in paragraph 1, untimely
protests must include an explanation of why the protest was not made within the required time frame.

4. All protests must be filed at the following location:

Department of Administrative Services

Office of Procurement Services

4200 Surface Road

Columbus, OH 43228-1395

SUBJECT: (CSP907914 and DAS018)
This protest language 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 addenda using the following process:

1. Access the State Procurement Web site at http://www.ohio.gov/procure;

2. )URP WKH 1DYLJDWLRQ %DU RQ WKH OHIW VHOHFW 3)LQG ,W )DVW’

3. 6HOHFW 3'RF %LG 6FKHGXOH ~ DV WKH 7\SH

4. (QWHU WKH 5)3 1XPEHU IRXQG RQ 3DJH RI WKH GRFXPHQW 5)3 QXPEHUV EHJLQ Z
5

6

&OLFN 3)LQ\G BX WDWR Q

On the document information page, click on the addendum number to display the addendum.

When an addendum to this RFP is necessary, DAS may extend the Proposal due date through an announcement on State
Procurement Web site. Addenda announcements may be provided any time before 5:00 p.m. on the day before the Proposal
is due. 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 addendum to 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

DGGHQGXP FKDQJHV WKH QDWXUH RI WKH WUDQVDFWLRQ WR WKH H[WHQW WKDW

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
consideration whether they have the option to 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 modifications
to the Proposals. If the Offerors are allowed to modify their Proposals, DAS may limit the nature and scope of the
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 addendum is issued. If this RFP provides for a negotiation phase, this
procedure will not apply to changes negotiated during that phase. Withdrawals and modifications must be made in writing and
submitted to DAS at the address and in the same manner required for the submission of the original Proposals. Any

modification that is broader in scope than DAS KDV DXWKRUL]J]HG PD\ EH UHMHFWHG DQG WUHDWHG D\

Proposal.

PROPOSAL SUBMITTAL. Each Offeror must submit a Technical Proposal and a Cost Proposal as part of its Proposal
package. Proposals must be submitted as two (2) separate components (Cost Proposal and Technical Proposal) in separate
sealed envelopes/packages. Each Technical Proposal package must be ccHD U O\ P D$RI8TO12 RFP + Technical

BURSRVDO" RQ WKH RXWVLGH RI HDFK 7HFKQLFDO 3URSRVDO SDFENDJHTfV HQYHORS
PDUNB$P997914 RFP £+ &RVW 3URSRVDO" RQ WKH RXWVLGH RI HDFK &RVAOffidRnSUBEV DO SDF

submit one (1) original, completed and signed in blue ink, and three (3) copies for a total of four (4) Proposal packages.

The Offeror must also submit, in the sealed package, a complete copy of the Proposals on CD-ROM in Microsoft Office (Word,
Excel, or Project) 2003 or higher, format and/or PDF format as appropriate. In the event there is a discrepancy between the
hard copy and the electronic copy, the hard copy will be the official Proposal. 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 not be considered. 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 for the delay.

Each Offeror must carefully review the requirements of this RFP and the contents of its Proposal. Once opened, Proposals
cannot be altered, except as 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 not responsible for the accuracy of any information regarding this RFP that was gathered through a
source different from the 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

ILQGLQJ IRU UHFRYHU\ LI WKH ILQGLQJ IRU UHFRYHU\ LV 3 XQUHVROYHG™ DW WKH V
warrants thaWw LW LV QRW QRZ DQG ZLOO QRW EHFRPH VXEMHFW WR DQ 3XQUHVROYHG" |

award of a Contract arising out of this 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
SURFHGXUH IRU SDUWLFLSDWLQJ LQ WKH 5)3 SURFHVV RU WKH 2IITHURUTV
question asked during the inquiry period will not be viewed as an exception to the Terms and Conditions.

CONFIDENTIAL, PROPRIETARY OR TRADE SECRET INFORMATION. DAS procures goods and services through a RFP in
a transparent manner and in accordance with the laws of the 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 or another 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 or trade secret and exempt from disclosure under the Ohio Revised Code or another
provision of law. Additionally, the Offeror must understand that all Proposals and other material submitted will become the
property of the State and may be returned only at the State's option. Confidential, proprietary or trade secret information

3URSRYV
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should not be voluntarily included in a Proposal or supporting materials because DAS will have the right to use any materials
or ideas submitted in any Proposal without compensation to the Offeror.

However, if the State requests from the Offeror, or if the Offeror chooses to include, information it deems confidential,

proprietary or trade secret information, the Offeror may so designate information as such and request that the information be

exempt from disclosure under the Ohio Revised Code or another provision of law. 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 proposal in both electronic and paper (hard) format. Both
HOHFWURQLF DQG SDSHU KDUG FRSLHV VKDOO EH FOHDUO\ LGHQWLILHG DV HLWKH
properly redact and clearly identify all copies will result in the State treating all information in the original proposal as a public

record.

DAS will review the claimed confidential, proprietary or trade secret information to determine whether the material is of such
nature that confidentiality is warranted.

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, of the information DAS does not consider confidential.

8SRQ UHFHLSW RI '$67 GHWHUPLQDWLRQ WKDW DOO RU VRPH SRUWLRQ RI WKH 211
exempt from disclosure, the Offeror may exercise the following options:

:LWKGUDZ WKH 21ldpssal) IV HQWLUH 3U
2. Request that DAS evaluate the Proposal without the claimed confidential, proprietary or trade secret information; 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 consultant or other third parties who
serve on an evaluation committee or who are assisting DAS in development of 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 a result of their participation in 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 right to assert such confidentiality.

DAS will retain all Proposals, or a copy of them, as part of the Contract file for at least ten (10) years. After the retention
period, DAS may return, destroy, or otherwise dispose of the Proposals or the copies.

WAIVER OF DEFECTS. DAS may waive any defects in any Proposal or in the submission process followed by an Offeror.
DAS ZLOO RQO\ GR VR LI LW EHOLHYHVY WKDW LW LV LQ WKH 6WDWHIV LOQWHUHVWYV DQ

MULTIPLE OR ALTERNATE PROPOSALS. DAS accepts multiple Proposals from a single 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 from another 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 due date. No addenda or withdrawals will be permitted after the due date, except as authorized
by this RFP.

PROPOSAL INSTRUCTIONS. Each Proposal must be organized in an indexed binder ordered in the same manner as the
response items are ordered in Attachment Two of this RFP.
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DAS wants clear and concise Proposals. Offerors should, however, take care to completely answer questions and meet the
5)31V UHTXLUHPHQWY WKRURXJKO\ $00 2IIHURUV LQFOXGLQJ FXUUHQW FRQWUD
complete responses as Proposal evaluations, and subsequent scores, are based solely on the content of the 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 contract holder.

7KH UHTXLUHPHQWY IRU WKH 3URSRVDOTV FRQWHQWY DQG IRUPDWWLQJ DUH FRQWD
DAS will not be liable for any costs incurred by an Offeror in responding to this RFP, regardless of whether DAS awards the

Contract through this process, decides not to go forward with the Project, cancels this RFP for any reason, or contracts for the
Project through some other process or by issuing another RFP.
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PART FOUR: EVALUATION OF PROPOSALS

EVALUATION OF PROPOSALS. The evaluation process consists of, but is not limited to, the following steps:

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

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

3. Proposal Evaluation. The procurement representative 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 response to this RFP based on criteria and weight assigned
to each criterion.

The evaluation committee will evaluate and numerically score each Proposal that the procurement representative has
determined to be responsive to the requirements of this RFP. The evaluation will be according to the criteria
contained in this Part of the RFP. An attachment to this RFP may further refine these criteria, and DAS has a right to
break these criteria into components and weight any components of a criterion according to their perceived
importance.

The 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 that relates to the Work or to a criterion in the
evaluation process. The committee may also seek reviews of end users of the Work or the advice or evaluations of
various State committees that have subject matter expertise or an interest in the Work. In seeking such reviews,
evaluations, and advice, the committee will first decide how to incorporate the results in the scoring of the Proposals.
The committee may adopt or reject any recommendations it receives from such reviews and evaluations.

The evaluation will result in a point total being calculated for each Proposal. At the sole discretion of DAS, any
Proposal, in which the Offeror received a significant number 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.

4. Clarifications & Corrections. During the evaluation process, DAS may request clarifications from any Offeror under
active consideration and may give any Offeror the opportunity to correct defects in its Proposal if DAS believes doing
VR GRHV QRW UHVXOW LQ DQ XQIDLU DGYDQWDJH IRU WKH 2IIHURU DQG LW
response that is broader in scope than what DAS KDV UHTXHVWHG PD\ UHVXOW LQ WKH 2IIHL
disqualified.

5. 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 Proposal and to
HQVXUH D PXWXDO XQGHUVWDQGLQJ RI WKH 3 UJAS RMVoPporiuvity-t& @soHppole ther KLV Z L C
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. No more than the top three (3) Proposals may be requested to
present an oral presentation of their proposed Work Plan to the committee.

6. Contract Negotiations. Negotiations will be scheduled at the convenience of DAS. The selected Offeror(s) are
expected to negotiate in good faith.

a. General. Negotiations may be conducted with any Offeror who submits a competitive Proposal, but DAS may
limit discussions to specific aspects of the RFP. Any clarifications, corrections, or negotiated revisions that may
occur during the negotiations phase wil EH UHGXFHG WR ZULWLQJ DQG LQFRUSRUDWHG L«
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 of the Contract. Any Offeror whose response continues to be
competitive will be accorded fair and equal treatment with respect to any clarification, correction, or revision of
the RFP and will be given the opportunity to negotiate revisions to its Proposal based 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 the line of remaining Offerors, according to
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rank, and negotiate with the next highest-ranking Offeror. Lower-ranking Offerors do not have a right to
participate in negotiations conducted in such a manner.

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 adjustment in the ranking of the remaining Offerors is appropriate based
on the negotiations. The Contract award, if any, will then be based on the final ranking of Offerors, as adjusted.

1HJRWLDWLRQ WHFKQLTXHV WKDW UHYHDO RQH a2y otherRratghal ifdoimation WR D QR
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 negotiations were limited and
all changes were reduced to signed writings during negotiations, DAS need not require 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 that there will be an opportunity to negotiate any aspect of the Proposal. DAS is 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 normally be held to correct deficiencies in the
prefFHUUHG 2IIHURUfV 3URSRVDO ,I QHJIJRWLDW DR®)ayl Belg@iate lwithktheAhxt S UH I H L
Offeror in ranking. Alternatively, DAS may decide that it is in the interests of the State to negotiate with all the

remaining Offerors to determine if negotiations lead to an adjustment in the ranking of the remaining Offerors.

From the opening of the Proposals to the award of the Contract, everyone working on behalf of the State to

evaluate the Proposals will seek to limit access to information contained in the Proposals solely to those people

with a need to know the information. They will also seek to keep this information away from other Offerors, and

the evaluation committee will not be allowed to tell one Offeror about the contents of another 2ITHURU TV 3URSRVI
in order to gain a negotiating advantage.

Before the award of the Contract or cancellation of the RFP, any Offeror that seeks to gain access to the
FRQWHQWY RI DQRWKHU 2IITHURUTV 3URSRVDO PD\ EH GLVTXDOLILHG IURP IX

The written changes will be drafted and signed by the Offeror and submitted to DAS within a reasonable period
of time. If DAS accepts the change, DAS will give the Offeror written notice of ' $ 6 facceptance. The negotiated
changes to the successful offer will become a part of the Contract.

e. Failure to Negotiate. If an Offeror fails to provide the necessary information for negotiations in a timely manner,
or fails to negotiate in good faith, DAS may terminate negotiations with that Offeror and collecto Q WKH 21IHURU 7\
proposal bond, if a proposal bond was required in order to respond to this RFP.

Best and Final Offer. If best and final proposals, or best and 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 of best and final proposals. Otherwise, discussion
of or changes in the best and final proposals will not be allowed. If an Offeror does not submit a best and final
SURSRVDO WKH 2ITHURUYVY SUHYLRXV 3URSRVDO ZLOO EH FRQVLGHUHG WKH 21

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. '$6 fGHWHUPLQDWLRQ RI DQ 2IITHURUYVY UHVSRQVLELOLW\ PD\ LQFOXGH "
Offeror and its key team members; past conduct and past performance on previous contracts; ability to execute this

contract properly; and management skill. DAS ZLOO PDNH VXFK GHWHUPLQDWLRQ RI UHVSRQVLE
Proposal, reference evaluations, and any other information DAS requests or determines to be relevant.

Reference Checks. DAS PD\ FRQGXFW UHIHUHQFH FKHFNV WR YHULI\ DQG YDOLGDWH W
past performance. Reference checks indicating poor or failed performance by the Offeror or proposed candidate may

be cause for rejection of the proposal. In addition, failure to provide requested reference contact information may

result in DAS not including the referenced experience in the evaluation process.

The reference evaluation will measure tKH FULWHULD FRQWDLQHG LQ WKLV SDUW RI WKH 5)
previous contract performance including, but not limited, to its performance with other local, state, and federal
entities. DAS reserves the right to check references other than WKRVH SURYLGHG LQ WKHAS MW RUTV 31
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obtain information relevant to criteria in this part of the RFP, which is deemed critical to not only the successful
operation and management of the Project, but also the working relationship between the State and the Offeror.

10. Financial Ability. Part of the Proposal evaluation criteria is the qualifications of the Offeror which may include, as a
FRPSRQHQW WKH 2ITHURUSYV ILQDQFL D OTHsERE® may \exXf€ssi$ Hequind the sibriissiod RF[QW U D F W
financial statements from all Offerors in the Proposal contents attachment. If the Proposal contents attachment does
not make this an expressed requirement, the State may still request that an Offeror submit audited financial
statements for up to the past three (3) years if the State is concerned that an Offeror may not have the financial ability
to carry out the Contract.

,Q HYDOXDWLQJ DQ 2IIHURUTV ILQ D& Fatd 0ill peEévOthéNdocumentatidi Xravwded e the
Offerorto GHWHUPLQH LI WKH 2IITHURUTV ILQDQFLDO SiRhéISWte E QVHIYEM TW R M 12 | RHUU
financial ability is not adequate, the State may reject the Proposal despite its other merits.

DAS will decide which phases are necessary. DAS has the right to eliminate or add phases at any time in 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. The following Table 1 contains items that are considered minimum requirements for this
RFP.

'"HWHUPLQLQJ WKH 2IIHURUYVY DELOLW\ WR PHHW WKH PLQLPXP UHTXLUHPHQWYV LV
Offeror must demonstrate, to DAS, it meets all minimum requirements listed in the Mandatory Requirements section (Table 1).

7KH 2IITHURUYVY UHVSRQVH WR WKH PLQLPXP UHTXLUHPHQWY PXVW EH FOHDUO\ OD
contained in Tab 1 of the OfferorfV 3URSRVDO LQ WKH 23&RYHU /HWWHU DQG ODQGDWRU\ 5HTXLUH
Two of the RFP document for additional 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 not evaluate any other portion of the Proposal.

TABLE 1 - MANDATORY PROPOSAL REQUIREMENTS

Mandatory Requirements

1. The Offeror must demonstrate, as stated above, that it has a fully automated web-based system
with the ability to transfer files confidentially via FTP (File Transfer Protocol) or other format
determined by the state.

2. The Offeror must demonstrate, as stated above, to have been in operation as the TPA of a
Commuter Choice Program during the past thirty-six (36) months with at least one client who had
1500 enrollees.

If the State receives no Proposals meeting all of the 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,
GHPRQVWUDWLQJ LW PHHWYVY WKH ODQGDWRU\ 5HTXLUHPHQWYV WKH tllé¢vhluRidhfV 3URS
process which involves the scoring of the Proposal Technical Requirements, followed by the scoring of the Cost Proposals. In

the Proposal evaluation phase, DAS rates the Proposals submitted in response to this RFP based on the following listed

criteria and the weight assigned to each criterion. The possible points allowed in this RFP are distributed as indicated in the

Table 2 - Scoring Breakdown.
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TABLE 2 - SCORING BREAKDOWN
Maximum
Criteria Allowable Points
Proposal Technical Requirements 600 Points
Proposal Cost 400 Points
Total 1000 Points

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

DAS will score the Proposals by multiplying the score received in each category by its assigned weight and adding all
FDWHJRULHY WRJHWKHU IRU WKH 2InHdblR 8 fRépreBevdI@ riukhéricaDuvakEs @recdefhedtaslfollows:

DOES NOT MEET (0 pts.): Response does not comply substantially with requirements or is not provided.
WEAK (1 pt.): Response was poor related to meeting the objectives.

WEAK TO MEETS (2 pts.): Response indicates the objectives will not be completely met or at a level that will be
below average.

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

STRONG (5 pts.): Response significantly exceeds objectives (or expectations) in ways that provide tangible benefits
or meets objectives (or expectations) and contains at least one enhancing feature that provides significant benefits.

TABLE 3 - TECHNICAL PROPOSAL EVALUATION

Offeror Profile and Experience

1. The Offeror must provide detailed narratives on its proven
capability as a third-party administrator of a fully automated pretax 5
Commuter Choice benefit programs. See Attachments Five A, B, C, &
D

2. The Offeror must provide up to three (3) references for which the
Offeror has successfully provided services as a TPA of a fully
automated pretax Commuter Choice parking benefit programs for the 15
past thirty-six (36) months each who had more than 1500 enrollees.
See Attachment Six

3. The Offeror must provide a description of its current relationships
and capabilities to provide parking passes from multiple Vendors in 5
Ohio DQG LQVXUH WKH WLPHO\ GHOLYHU\ RI
addresses throughout the state.

4. Scope of Work acceptance or exception statement (see 15
attachment 11)
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Deliverables

7KH 211 glanRadd §dministering the programs must
include:
a. Monthly enroliment of state employees via telephone, online
computer and paper forms; 15
b. Establishing and administering agreements with parking
vendors and employees;
c. Processing reimbursements to employees;
d. Receiving monthly payments from the State;
e. Acting as the sole point of contact with participant
or those wishing to participate in the program

2. The Offeror must include its plan for processing employee credits
for monies received from the State but not reimbursed to employees. 5

3. The Offeror must provide an on shore staffed Help Desk/customer
service with a designated toll free telephone number with staff trained 5
to respond to Ohio specific issues and inquiries.

4. The Offeror must provide its plan for maintaining complete and
accurate public record information, as well as for making public 5
records available for inspection or audit.

5. The Offeror Project schedule must include a timeline and a
narrative detailing the order and timeline for implementing the 5
program task.

6. The Offeror must demonstrate its plan for working with the State
to establish procedures for the resolution, and escalation if
necessary, of problems or issues between the TPA and the State and
provide a dedicated project representative, specifically assigned to 10
deal with Ohio related issues.

7. The Offeror must provide a detailed description of its information
processing capabilities that addresses, but is not limited to, the
following:

e Capability as a third-party administrator of turnkey, fully
automated pretax Commuter Choice benefit programs with
knowledge of pretax transit regulations that must ensure
compatibility with current and future Internal Revenue
Service regulations;

e  Capability for real time/anywhere enroliment via Internet,
telephone, and mail; 15

e  Capability for automated processing and interface with the
State, as required by this RFP in Attachment One, Scope of
Work ;

e  Capability for electronic communicaWLRQ WR WKH ¢
payroll administrator of employee identification and payroll
adjustments via FTP or some other method mutually
agreed upon by the State and the TPA;

¢ 'HWDLOHG GHVFULSWLRQ RI WKH 21IH
provisions to ensure privacy of data.

8. The Offeror must demonstrate the capability to meet the state
inbound and outbound file layout requirements and payroll schedules
9. The Offeror must provide monthly reports as listed in the Scope of
Work item #13.

10. The 2ITHURUTV PXVW SURYLGH LWV SODQ
and timeline to process and relinquish forfeitures.

10

Total Technical Score:
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TABLE 4 +COST PER PARTICIPANT

The monthly administration cost per participant, per month on the basis of the number of participants. The State will
calculate costs, based on currentenrol PHQW WR GHWH U P L §éte YaripropadddHdddtsU $abres will be truncated to
two (2) digits after the decimal point. Digits beyond two (2) after the decimal point will be ignored by the State and will not be
used in the Proposal evaluation.

In this RFP, DAS asks for responses and submissions from Offerors, most of which represent components of the above
criteria. While each criterion represents only a part 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 result in a rejection of that
2ITHURUTV 3URSRVDO 7KH YDOXH oK is bayeG&aDeERe(Ho téternting wikicH-Ridposal is the most
advantageous to the State in relation to the other Proposals that DAS received.

Once the technical merits of a Proposal are evaluated, the costs of that Proposal will be considered. It is within "$6
GLVFUHWLRQ WR ZDLW WR IDFWRU LQ D 3URSRVDOYVY FRVW XQWLO DIWHHWIs®Q\ LQWH
before evaluating the technical merits of the Proposals, DAS may do an initial review of costs to determine if any Proposals

should be rejected because of excessive cost. DAS PD\ UHFRQVLGHU WKH H[FHVVLYHQHVV RI DQ\ 3URSI
the evaluation process.

COST PROPOSAL POINTS. DAS ZLOO FDOFXODWH WKH 2IITHURUYV &RVW\VUWRSRYO QAVHRKQWRDDI ¥
determined, using the following method:

&RVW SRLQWYV ORZHVW 2IIHURUYV FRVW 2IIHURUTVY FRVW [ OD[LPXP $OORZDEOH &
table. The value is provided in the Scoring Breakdown table. 3& RV W’ 7TRWDO 1RW WR ([FHHG &RVW LGHQWLI
section of Offeror Proposals. In this method, the lowest cost proposed will receive the Maximum Allowable Points.

The number of points assigned to the cost evaluation will be prorated, with the lowest accepted cost proposal given the
maximum number of points possible for this criterion. Other acceptable cost proposals will be scored as the ratio of the lowest
price proposal to the proposal being scored, multiplied by the maximum number of points possible for this criterion.

An example for calculating cost points, where Maximum Allowable 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

2ITHURU ; KDYLQJ WKH ORZHVW FRVW ZRXOG JHW WKH PD[LPXP FRVW SRLQ
DV 2ITHURU ;TV FRVW GLYLGHG E\ 2ITHURU <YV FRVW H Ttotdd @ ¥4.5 WLPFE
points. Offeror ZfV FRVW SRLQWYV ZRXOG EH FDOFXODWHG DV 2ITHURU ;1V FRVW GL
0.833 times 60 maximum points, or a total of 50 points.

Cost Score:

FINAL STAGES OF EVALUATION. The Offeror with the highest point total from all phases of the evaluation (Technical Points
+ Cost Points) will be recommended for the next phase of the evaluation.

Technical Score: + Cost Score: = 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 next phase. DAS may alternatively choose to bypass any or all subsequent phases and
make an award based solely on the proposal evaluation phase.

REJECTION OF PROPOSALS. DAS may reject any Proposal that is not in the required format, does not address all the
requirements of this RFP, or that DAS believes is excessive in price or otherwise not in its interests to consider or to accept.
In addition, DAS may cancel this RFP, reject all the Proposals, and seek to do the Project through a new 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 of all Proposals confidential until the Contract is awarded. DAS will
prepare a registry of Proposals containing the name and address of each Offeror. That registry will be open for public
inspection after the Proposals are opened.




Index No. DAS018
Page 16

PART FIVE: AWARD OF THE CONTRACT

CONTRACT AWARD. DAS plans to award the Contract based on the schedule in the RFP, if DAS decides the Project is in
the best interests of the State and has not changed the award date.

7KH VLIQDWXUH SDJH IRU WKH &RQWUDFW LV LQFOXGHG DV $WWDFKPHQW )RXU RI V
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 Contract does not imply that an Offeror will be awarded the Contract. In

awarding the Contract, DAS will issue an award letter to the selected Contractor. The Contract will not be binding on DAS until

the duly authorized representative of DAS signs both copies and returns one (1) to the Contractor, the Agency issues a

purchase order, and all other prerequisites identified in the Contract have 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
Contract and 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 will resume with the next highest ranking, viable Proposal.

CONTRACT. 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 accepted Proposal and written authorized addenda to 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 Contract are contained in Attachment Three of this RFP.
If there are conflicting provisions between the documents that make up the Contract, the order of precedence for the
documents is as follows:

1. This RFP, as amended;

2. The documents and materials incorporated by reference in 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
change the provisions of the Contract. If they do so expressly, then the most recent of them will take precedence over
anything else that is part of the Contract.
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ATTACHMENT ONE: WORK REQUIREMENTS AND SPECIAL PROVISIONS
PART ONE: WORK REQUIREMENTS

This attachment describes the Project and what the Contractor must do to complete the Project satisfactorily. It also describes
what the Offeror must deliver as part of the completed Project (the "Deliverables"), and it gives a detailed description of the
SURMHFWY{V VFKHGXOH

DESCRIPTION OF PROGRAM. The Commuter Choice program provides a benefit to State employees (Employee) by
DOORZLQJ SUHWD[ LQFRPH WR EH XVHG IRU WKH SXUFKDVH RI SDUNLQJ QHDU WKH
(PSOR\HH HQUROOV LQ WKH SURJUDP ZLWK WKRA) e/ Oomiddior. Wakkdng Gr tbsl) fdes &I PLQ LV W
GHGXFWHG IURP WKH (PSOR\HHTV SUHWD[ LQFRPH DQG IRUZDUGHG WR WKH 73%$ 7Kl
lot operator (Vendor) on a monthly basis, or reimburses the Employee for parking and transit expenses paid out-of-pocket.

7KH (PSOR\HHTV WD[DEOH LQFRPH FDQ hellirhits& ¥ tHeSfederallyvvemEr whith is subject to

periodic change.

The TPA is totally responsible for the implementation and administration of the program, including all interactions and
monetary transactions with Employees, Vendors, and the State. The TPA is the sole point of contact with Employees on all
matters pertaining to the program, including any and all Employee complaints and disputes.

7KH 6 WDWHTV SDUWLFLSDWLRQ LQ WKH SURJUDP LV OLPLWHG WR LQWHUDFWLRQV I
plus all Employee payroll deductions and adjustments to taxable income that are made pursuant to election agreements made
between the TPA and Employee.

For Employees having monthly parking passes with TPA-contracted Vendors:
1. Employee makes election to participate and identifies the amount to be deducted for parking expenses.
2. TPA provides information to the State that identifies the Employee and the monthly deduction amount.
3. 7KH 6WDWH GHGXFWV PRQWKO\ SDUNLQJ IHH DQG DGPLQLVWUDWLYH IHH |
corresponding Employee information to TPA.
4. TPA forwards payment with corresponding Employee information tothe (PSOR\HHYV SDUNLQJ 9HQGRU
5. The TPA or vendor provides the parking pass to the Employee.

For Employees paying monthly parking expenses out-of-pocket:
1. Employee makes election to participate and identifies the amount to be deducted for parking expenses.
2. TPA provides information to the State that identifies the Employee and the monthly deduction amount.
3. 7KH 6WDWH GHGXFWV PRQWKO\ SDUNLQJ IHH DQG DGPLQLVWUDWLYH IHH I
corresponding Employee information to TPA.
4. Employee provides daily parking receipts or a certification of incurred expenses to the TPA.
5. TPA provides appropriate reimbursement to the Employee within two weeks.

For Employees paying monthly transit expenses with TPA +contracted Vendor:
1. Employee makes election to participate and identifies the amount to be deducted for transit expenses.
2. TPA provides information to the State that identifies the Employee and the monthly deduction amount.
3. 7KH 6WDWH GHGXFWV PRQWKO\ WUDQVLW IHH DQG Ri&ékl @idvssnddDWwtbhYH IHH
corresponding Employee information to TPA.
4, 73%$ IRUZDUGVY SD\PHQW ZLWK FRUUHVSRQGLQJ (PSOR\HH LQIRUPDWLRQ WR WKI
5. The TPA or vendor provides the parking pass to the Employee.

For Employees paying monthly transit expenses out-of-pocket:
1. Employee makes election to participate and identifies the amount to be deducted for transit expenses.
2. TPA provides information to the State that identifies the Employee and the monthly deduction amount.
3. The State deducts monthl\ WUDQVLW IHH DQG DGPLQLVWUDWLYH IHH IURP (PSOR\HI
corresponding Employee information to TPA.
4. Employee provides daily parking receipts or a certification of incurred expenses to the TPA. TPA provides appropriate
reimbursement to the Employee within two weeks.

The State will be responsible for the following, based upon monthly data received from the TPA:
1. Providing the TPA a monthly data file of eligible employees;
2. Making appropriate monthly pretax payroll deductions from Employee for parking or transit expenses, subject to the
federal limit, and availability of funds from the employee payroll;
3. Making appropriate monthly after- WD[ SD\UROO GHGXFWLRQV IURP WKH (PSOR\HHTV ZDJHV IF
4. Adjusting Employee taxable income;
5. Remitting funds to TPA for parking/transit expenses and administrative fees, and accounting data of corresponding
employee wage deductions.
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The Employee is responsible for:
1. Contacting the TPA and completing an election to participate in the program;

a.

b.

C.

This must be done by the 5th day of the month preceding participation in the program, or on another date
mutually agreed upon by the State and the TPA.
Employee must provide all information required by the TPA, including identification of the parking Vendor

IRU PRQWKO\ SDUNLQJ SDVVHV DQG WKH DPRXQW WR EH GHGXFWHG IU

expenses.
Employee deductions are made in advance of the month in which parking expenses are incurred.

2. Submitting monthly parking receipts/certifications to the TPA no later than 180 days after the month in which the
expense was incurred (for Employees paying monthly parking expenses out of pocket);

a.
b.

C.

Employees are encouraged to submit documentation monthly in order to receive timely reimbursements.
This documentation should be submitted to the TPA no later than the day of the month identified in item 1.a.
above.

If documentation is submitted more than 180 days after the month in which the expenses were incurred, no
reimbursement will be made for those expenses. However, un-reimbursed monies will be credited against
future employee deductions.

3. 1RWLI\LQJ WKH 73% E\ WKH GD\ RI WKH PRQWK LGHQWLILHG LQ LWHP
arrangements, including a change of parking Vendor and/or a change in the monthly deduction amount. Any excess
monies deducted but not disbursed to the Vendor or reimbursed to the employee will not be returned to the
employee. However, monies not disbursed or reimbursed will be credited against future employee deductions.

4. 1RWLI\LQJ WKH 73% E\ WKH GD\ RI WKH PRQWK LGHQWLILHG LQ LWHP
the program. If the Employee withdraws from the program after the monthly deduction has been made, no refund or
credit of any monies will be made to the Employee.

D DER’

D DERY

&DSDELOLW\ IRU HOHFWURQLF FRPPXQLFDWLRQ WR WKH 6WDWHYV SD\URO® DGPLQL
via FTP or some other method mutually agreed upon by the State and the TPA

Technical and Security Standards

1. Technical Standards. The state of Ohio interface architecture provides a framework to enable data interchange
between the state of Ohio and agencies/contractors. The following are key standards:

a. Data Set / File tData is exchanged in files using a fixed width, text-based 8-bit ASCII flat file format
that is human-readable using everyday text editors such as vi and Notepad. The files will be processed on
both Windows and Unix servers. End-of-line characters may be either a newline (\n - UNIX)(10 or 0x0a) or a
carriage return / line feed combination (CRLF +Windows)(13/10 or 0x0d/0x0a).

b. Communication Protocol *Communication Protocol. The state of Ohio accepts connections using
SSL-encrypted File Transfer Protocol (FTP): FTPS, and SFTP (both forms of encrypted FTP). The state of
Ohio does not accept FTP (unencrypted FTP).

2. Security Standards. The state of Ohio uses the following security approaches to minimize security risks to data
exchange:

a. IP Filtering £The state of Ohio uses the IP addresses that contractors supply to permit network access
to its FTPS server. All other IP addresses will be blocked. The Contractor will be required to provide a fixed
IP address from which it will transfer files.

b.  128-bit SSL encryption £128-bit encryption secures the transmission channel between the Contractor
and the state of Ohio for the duration of the session. Contractors use a 128-bit SSL FTPS-capable client to
connect to the state of Ohio server. A partial list of compatible FTPS clients are:

1) CuteFTP

2)  WSFTP

3) Core FTP Pro
4)  SecureFTP

5)  TumbleWeed
6) Filezilla

C. User ID & Password +Each Contractor is assigned a user ID and password on the state of Ohio's
FTPSserver. $QRQ\PRXV 3VLJQ RQ™ RU 3ORJLQ" LV QRW VXSSRUWHG

3. File Exchange Approach +Contractor Connects to the state of Ohio. The sequence of events for exchanging
files with the State of Ohio is:

1.  The Contractor sub-system (or person, if the Contractor transfers files manually) connects to the state
of Ohio VPN.
2. The sub-system connects to the state of Ohio FTPS service.
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3. The interface will be inbound to the state of Ohio +the sub-system uploads the file(s) prior to the
LQWHUIDFH YV Thet&\hiray IbavmoFReHhan one file to exchange, and there may be multiple scheduled
times within a day that the Contractor sends files. 7KH )736 VHUYHU PRYHV WKH ILOH V IURP
directory to the secure file server on the state of Ohio network. The file no longer appears in the
&RQWUDFWRUTV GLUHFWRU\
4. The subsystem closes its FTPS connection, and optionally, its VPN connection.

Notes:

1. The state of Ohio interface file names are not time-stamped while under transit. The name serves only to identify the
type of data contained. The data in the file captures any business date information. Contractors and the state of Ohio may
timestamp files when stored on their own internal file systems but the state of Ohio expects that files are named conforming to
the state of Ohio naming standards while in transit. This means that contractors must adhere to schedules when transferring
files.

2. The state of Ohio archives all files that are transferred, for a set retention period (defined per interface *see your state of
Ohio business liaison). Inbound files that miss processing deadlines are not processed in the current processing iteration.
The Contractor should be aware of this so that appropriate steps can be taken to have the data processed.

3. The state of Ohio requires all files to follow standard form. In order to meet the current file layout, files need to be
formatted as demonstrated at the following websites:

INHO3B_Inbound Standard_Deduction_Interface_File_Layout.xls
https://procure.ohio.gov/pdf/DAS018 INHO3B Inbound Standard Deduction_Interface File Layout.xIs

INHO4A outbound interface layout.xls
https://procure.ohio.gov/pdf/DAS018 INHO4A outbound interface layout.xls

INH24_QTP_Eligibility Outbound Interface File Layout.xIs
https://procure.ohio.qov/pdf/DAS018 INH24 QTP _Eligibility Outbound Interface File Layout.xls

SCOPE OF WORK. The State is seeking a Third Party Administrator (TPA) to provide a turnkey, fully automated pretax
Commuter Choice parking benefit program with knowledge of pretax transit regulations that must ensure compatibility with
current and future Internal Revenue Service regulations. The TPA must implement and administer the State of Ohio
Employee Commuter Choice Programs.

Offeror will submit a statement of agreement to accept the conditions as outlined in the scope of work numbers 1
through 14 or alist of objections to such (see attachment 11).

7KH VXFFHVVIXO 73$TV PXVW
1. $VvVLIJQ D SHUVRQ ZKR ZLOO VHUYH DV WKH DFFRXQW H[HFXWLYH UHVSRQVLE

Programs.
2. Collaborate with the State to establish procedures between the TPA and the State to offer the program to all State of
Ohio employees (Employees).
a. Create hard copy marketing materials, as well as an Internet site, for providing program information to
Employees.
b. Actively promote the program to Employees in all State office locations that could benefit from the program.
c. Provide enroliment opportunities to Employees via the Internet, telephone, and by mail.
3. Provide a help desk facility to assist Employees, accessible via the Internet and by telephone between 7:00 A.M. EST
thru 6:00 P.M. EST from Monday to Friday at a minimum.
4. Create agreements between the TPA and participating parking vendors (Vendors).
5. Provide for the complete administration of the program to include, but not be limited by the responsibilities listed

below.
a. Perform as the sole point of contact with Employees participating or wishing to participate in the program.
b. Enroll and process elections for Employees wishing to participate in the program.
c. Receive monthly compensation from the State.
d. Remit monthly payments to contracted Vendors.
e. Receive and distribute monthly parking passes to Employees, if appropriate.
f. Receive monthly parking receipts/certification from Employees and make appropriate reimbursements

directly to the employee.
g. Credit the Employee for monies received from the State but not reimbursed to the Employee.
i. If the amount of the Employee deduction exceeds the amount reimbursed, based on the
(PSOR\HHYVY UHFHLSWV RU FHUWLILFDWLRQ WKH H[FHVV ZLOO EH
monthly parking expense deductions.


https://procure.ohio.gov/pdf/DAS018%20INH03B_Inbound%20Standard_Deduction_Interface_File_Layout.xls
https://procure.ohio.gov/pdf/DAS018%20INH04A%20outbound%20interface%20layout.xls
https://procure.ohio.gov/pdf/DAS018%20INH24_QTP_Eligibility%20Outbound%20Interface%20File%20Layout.xls
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i. 7TKH 73%$ ZLOO UHGXFH WKH (PSOR\HHYV QH[W GHGXFWLRQ E\ WKH |
PRQWK 7KLV ZLOO EH DFFRPSOLVKHG LQ WKH QH[W PRQWKITV QR
paragraph 8 below.

iii. This provision does not apply to months when the Employee fails to submit receipts or a
certification of expenses. In this case, the TPA will continue to submit data to the State requesting
WKH (PSOR\HHTV PRQWKO\ GHGXFWLRQ

iv. If the Employee fails to submit receipts or a certification of expenses within 180 days after the end
RI WKH PRQWK LQ ZKLFK WKH H[SHQVH ZDV LQFXUUHG WKDW PRQ\
IXWXUH PRQWKTV (PSOR\HH GHGXFWLRQV

6. Maintain complete and accurate public record information about:

Employee elections;

Pre-paid monthly parking pass transactions;

Employee monthly parking and transit expense receipts and reimbursements;
Administrative fees earned and received;

Employee complaints and the resolution to the complaints.

7. Make pUb|IC records available for inspection or audit, with reasonable notice.

8. Provide automated processes for data exchanges with the State.

a. Provide the ability, to send the State monthly data on all participating Employees and the amounts to be
deducted monthly, including pretax deductions and post-tax deductions, if applicable, for parking expenses
and post WD[ GHGXFWLRQV IRU WKH 73%$V DGPLQLVWUDWLYH IHH
B3URYLGH WKH DELOLW\ WR DFFHVV WKH 6WDWHYfV )73 VHUYHU WR GRZQOF
Provide the ability to process EFT transactions from the State.

Provide accurate and timely interface file exchanges.
Maintain program data and provide the ability for the State to download the data via FTP. The data to be
maintained must include, but is not limited by the following:

i. Details of the name and employee ID number of each participating Employee, and the amount of

WKH (PSOR\HHTV PRQWKO\ SDUNLQJ RU WUDQVLW H[SHQVHV

ii. Summary information of the numbers of participating employees, and total monthly Employee
parking or transit expenses;
iii. The name and location of contract Vendors having monthly sales activity;
9. Comply with all federal regulations and provisions of TEA-21.
10. Return to the State all monies not disbursed to contract Vendors or reimbursed to Employees. Monies must be
returned no later than 240 days (60 days after the 180 day reimbursement period) after any of the following events:

a. The Employee withdraws from the program;

b. The Employee ceases to be an eligible participant;

c. The Contract with the TPA expires or is terminated for any reason.

11. +tROG WKH 6WDWH KDUPOHVV IURP DOO FODLPV DULVLQJ IURP (PSOR\HHV DQ
administration of this program.

12. Establish procedures for the resolution, and escalation if necessary, of problems or issues between the TPA and the
State.

13. Provide the following monthly reports to Program Manager:

a. Program Participation Report tFRQWDLQLQJ WKH LQGLYLGXDO SDUWLFLSDQWYV QDPH
H[SHQVH 3DUNLQJ &RQWUDFWRU T ¥s, anademanttfide dd@eihvel friq@sbnGsG U H
be sent, and a telephone number.

b. Program Participation Summary Report - sorted by county with parking and commute participants sorted
separately.

c. Parking Lot Contractors zalphabetically sorted by county with address and summary.

d. Funding Summary and Reconciliation Balance Sheet by participant.

i. Monthly reconciliation of money received from the State, and
1. Money disbursed directly to Vendors;
2. Money reimbursed to Employees;
3.  Money held pending receipt of Employee reimbursement documentation;
4. Money not reimbursed that was returned to the State.

©cooop

Pao00o

e. Call Center Performance Metrics #0 meet goal levels on the customer surveys, measuring responsiveness
to inquiries, and also issue resolution and the time associated with such resolutions.
i. Average speed of answer by live representative with a goal of 30 seconds or less.
ii.  First call resolution of calls handled by customer service with a goal of 80%.
iii.  Listing percentage of incoming calls that are disconnected or abandoned by caller with a goal of
3%.
iv.  Resolution of performance issues to be resolved in 24 hours, if not successful Offeror should
provide remediation plan within 24 hours, with issue resolution with 10 busmess days.
Monthly electronic or online management reports should reach the state on or before 10™ of the month following the
final day of each proceeding month.
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14. SHWXUQ DOO FDOOV UHFHLYHG E\ WKH VXFFHVVIXO 2IIBRB4hBusk bytReRdedighateds W D W H 1\
account executive.

Deliverables. The Commuter Choice program provides a benefit to State employees (Employee) by allowing pretax income

WR EH XVHG IRU WKH SXUFKDVH RI SDUNLQJ DQG |IRU atod.DT& ErdplayideHevirosHDthe WKH (P ¢
SURJUDP ZLWK WKH 6WDWHYV WKLUG SDUW\ DGPLQLVWUDWRU 73% 3DUNLQJ RU
LQFRPH DQG IRUZDUGHG WR WKH 73$% 7KH 73%$ HLWKHU GLUH Pwhadr) 8Ma vhoiyH (P SOR
basis, or reimburses the Employee for parking and transit expenses paid out-of-pocket. Refer to the Scope of Work Section

for work Requirements.

The Offeror must fully describe its approach, methods, and specific work steps for doing the Work. The State encourages
responses that demonstrate a thorough understanding of the nature of the Work and what the TPA must do to get the Work
done.

7KH 2ITHURUYVY SURSRVDO DW D PLQLPXP PXVW LQFOXGH
1. 7KH 2IIHURUYV SODQ IR Wprdy@rR, toQricMd:HULQJ WKH
a. Promoting the program and enrolling Employees in all State office locations that may benefit from the
program;
i. Create written procedures for Employees wishing to participate in the program;
ii. Create hard copy marketing materials, as well as an Internet site, for providing program
information to Employees;
iii. Provide enroliment opportunities to Employees via the Internet, telephone, and by mail.
b. Establishing and administering agreements with parking Vendors;
i. Remit monthly payments to contracted Vendors;
ii. Distributing monthly parking passes to Employees;
c. Processing reimbursements to Employees;
i. Receive monthly parking receipts/certification from Employees;
ii. Make appropriate reimbursements directly to the Employee.

d. Receiving monthly payment from the State;

e. Performing as the sole point of contact with Employees participating or wishing to participate in the program.
Processing Employee credits for monies received from the State but not reimbursed to the Employee.

2. Providing an “on shore” help desk/customer service operations with a designated toll free telephone number and call
center for taking in issue and complaint inquiries and a staff trained to respond to Ohio specific issues and inquiries.

3. Providing its plan for maintaining complete and accurate public record information as well as for making public
records available for inspection or audit;

4. Providing a project schedule including a narrative detailing the order and timeline for implementing the program task,
as well as, schedule for program start-up and implementation statewide.

a. The schedule must be presented in a timeline (e.g. Gantt chart) that represents a comprehensive list of all
tasks that must be accomplished to implement the program.

b. The schedule must detail the order and timeline for implementing the program in relevant State office
locations.

c. 7KH 2ITHURUTV 3URSRVDO PXVW LQFOXGH D QDUUDWLYH WKDW IXOO\ GHV

5. Demonstrating its plan for working with the State to establish procedures for the resolution, and escalation if
necessary, of problems or issues between the TPA and the State, including a dedicated project representative,
specifically assigned to deal with Ohio related issues, which will be the point of contact and respond within 24 hours
directly to the State of Ohio representative.

6. Providing the following:

a. A detailed narrative its proven capability as a third-party administrator of turnkey, fully automated pretax
Commuter Choice benefit programs with knowledge of pretax transit regulations that must ensure
compatibility with current and future Internal Revenue Service regulations;

b. A detailed description of its information processing capabilities that addresses, but is not limited to, the
following:

i. Capability for real time/anywhere enroliment via Internet, telephone, and mail;

ii. Capability for automated processing and interface with the State, as required in this RFP in
Attachment One: Scope of Work;

iii. Capability for electronic communicDWLRQ WR WKH 6WDWHTV SD\URiQtfRaEidhLQLVWUDW |
and payroll adjustments via FTP or some other method determined by the State;

iv. 'HWDLOHG GHVFULSWLRQ RI WKH 2IITHURUYfV V\VWHP \atdantd LaWiltyDQG SUR
to protect confidentiality of sensitive information, such as employee social security or employee
identification numbers. Include any current systems or plans for systems that use identifiers other than
social security numbers.

c. Adescription Rl WKH 2I1THURUTV F X tbuparking/vanttb@ En/ugRoQt\OKib &nd current capabilities

to provide , on a statewide basis, parking passes to employee home addresses;

G $ GHVFULSWLRQ RI WKH 2IITHURUTV DELOL\¢yets Btr&tegRshe@Mi H WKH SURJUDP
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include brochures, post cards, e-mails, and web pages).
7. Demonstrating the capability to meet the state inbound and outbound file layout requirements and payroll schedules,
as outlined in the Technical and Security Standards. Providing automated processes for data exchanges with the
State,
8. Providing monthly reports as listed in the Scope of Work item #13. The state is not adverse to the Offeror submission
of suggested metrics as part of the proposal process. Demonstrating its provision for routine client reporting and
ZKHWKHU 3DG KRF" UHSRUWV DUH DYDLODEOH ZLWKRXW DGGLWLRQDO FRVW
9. 7KH 2IITHURUTV PXVW SURYLGH LWV SODQ WR UHFRQFLOH DFFRXQWY DQQXDOO\

The State seeks insightful responses that describe proven state-of-the-art methods. Recommended solutions should
demonstrate that the Offeror would be prepared to quickly undertake and successfully complete the required tasks.

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

7+(2))(52596 )(( 6758&78Mmé Contractor will be paid as proposed on the Cost Summary Form after the Agency
approves the receipt of product(s) and continued completion of all deliverables.

REIMBURSABLE EXPENSES. None.

BILL TO ADDRESS.

Department of Administrative Services
Human Resources Division

Attention: Accounts Payable

30 East Broad Street

Columbus, Ohio 43216
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ATTACHMENT TWO: REQUIREMENTS FOR PROPOSALS

PROPOSAL FORMAT. Each Proposal must include sufficient data to allow the State to verify the total cost for the Project and
all of the Offeror's claims of meeting the RFP's requirements. Each Proposal must respond to every request for information 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 will be an unacceptable response and may cause the Proposal to be rejected.

These instructions describe the required format for 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 result in a rejection of the non-conforming Proposal.

Each Proposal must contain the following information, chronologically in order, with tabbed sections as listed below:

CoNokr~wWNE

Cover Letter and Mandatory Requirements
Certification

Signed Contracts

Offeror Profile and Prior Projects

Offeror References

Staffing Plan

Personnel Profile Summary

Work Plan

Support Requirements

10. Conflict of Interest Statement

11. Assumptions

12. Proof of Insurance

13. Payment Address

14. Contract Performance

15. W-9 Form and Additional Vendor Information Form

16. Affirmative Action Plan

17. Banning the Expenditure of Public Funds on Offshore Services
18. Cost Summary Form

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 of the solution the Offeror plans
to provide. The letter must also have the following:

a.

b.
c.

$ VWDWHPHQW UHJDUGLQJ WKH 2IIHURUTYVY OHJDO VWUXFWXUH H J ,abdQ 2KLR F
principal place of business.

A list of the people who prepared the Proposal, including their titles.

The name, phone number, fax number, e-mail address, and mailing address of a contact person who has authority to

answer questions regarding the Proposal.

A list of all subcontractors, if any, that the Offeror will use on the Project if 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 in the letter:

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

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

3) A description of the work the subcontractor will do.

4) A commitment to do the work if the Offeror is selected.

5) A statement that the subcontractor has read and understood the RFP and will comply with the requirements of
the RFP.

6) A statement that the Subcontractor will maintain any permits, licenses, and certifications required to perform
work.
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$ VWDWHPHQW WKDW WKH 2ITHURUTV SURSRVHG VR Onswiliits@RARU WKH 3URMHFW
A statement that the Offeror has not taken any exception to the Terms and Conditions.
A statement that the Offeror does not assume there will be an opportunity to negotiate any aspect of the 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- A statement that the Contractor shall not substitute, at Project start-up, different personnel from those evaluated by
WKH 6 WDWH H[FHSW ZKHQ D FDQGLGDWHYV XQDYDLODELOLW\ LV QR IDXOW RI V
by the Contractor, is deceased, etc.).
k. A statement that WKH 2IIHURU LV QRW QRZ DQG ZLOO QRW EHFRPH VXEMHFW WR DC
Revised Code Section 9.24, prior to the award of a Contract arising out of this RFP, without notifying DAS of such
finding.
I. A statement that all the Offerors personal and business associates are in 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. Refer to the Political
Contributions paragraph in Attachment Three, Part Seven of this 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) of section 122.71 of the 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 of the Department of Administrative Services. Provide a statement that the Offeror
has been approved through this affirmative action program. Refer to the Affirmative Action paragraph in Attachment
Two and to the Equal Employment Opportunity paragraph in Attachment Three, Part Seven of this RFP.
n. Registration with the Secretary of State. By the signature affixed to this Offer, the Offeror attests that the Offeror is:

T oa ™

1)  An Ohio corporation that is properly registered with the Ohio Secretary of State; or

2) A foreign corporation, not incorporated under the laws of the state of Ohio, but is registered with the Ohio
Secretary of State pursuant to Ohio Revised Code Sections 1703.01 to 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, without being so licensed, or when 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 a license, 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.

7KH 2ITHURUYV &KDUWHU 1XPEHU LV

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

All Offerors who seek to be considered for a contract award must submit a response that contains an affirmative
statement using the language in paragraph(s) a. through n. above.

Responses to all Mandatory Requirements from Table 1 must be included in this section (Tab 1).

Certification. Each Proposal must include the following certification signed by the individual Offeror.
(Insert Company name) affirms they are the prime Offeror.

(Insert Company name) affirms it shall not and shall not allow others to perform work or take data outside the United
States without express 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 1-9 form and presented valid employment authorization documents.

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

(Insert Company name) agrees that it is a separate and independent enterprise 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/
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made an investment in its business. Moreover (Insert Company name) will retain sole and absolute discretion in the
judgment of the manner and means of carrying out its obligations and activities under the Contract. This Contract is not to
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 that the 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 acknowledgement from its 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 of the Internal Revenue Code, Ohio tax law,
ZRUNHUTV FRPSHQVDWLRQ ODZ DQG XQHPSOR\PHQW LQVXUDQFH ODZ

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

Offeror Profile and Prior Projects. (DFK 3URSRVDO PXVW LQFOXGH D SURILOH RI WKH 2ITHURUT
H[SHULHQFH ZRUNLQJ RQ SURMHFWYV VLPLODU WR WKLV :RUN 7KH SURILOH P X\
telephone number; fax number; e-mail address; home office location; date established; ownership (such as public firm,

partnership, or subsidiary); firm leadership (such as corporate officers or partners); number of employees; number of

employees engaged in tasks directly related to the Work; and any other background information that will help the State

gauge the ability of the Offeror to fulfill the obligations of the Contract. The financial stability of the company should also

be described and is considered a necessDU\ FRPSRQHQW RI WKLY SRUWLRQ RHisWKPHNSUdeSSRV DO 1\
Offeror Profile Summary Form as Attachment Five A which must be completed for the Offeror. The Offeror must use this

form and fill it out completely to provide the Offeror requirement information.

7KH 2IITHURU VKDOO DOVR SURYLGH LQIRUPDWLRQ RQ WKH ILUPYV EDFNJURXQG D'
internal procedures, and any other resources required under the terms of the Contract to ensure successful performance

DQG FRQWUDFW FRPSOLDQFH 2IIHURUV PXVW GHVFULEH FXUUHQW RSHUDWLRQD
to absorb the additional workload resulting from this Project. Failure to recreate the form accurately to include all fields,

PD\ OHDG WR WKH UHMHFWLRQ RI WKH 2ITHURUYfV 3URSRVDO

The Offeror must document previous experience and expertise in providing a minimum of three (3) previous projects,
similar in size and complexity, in the previous five (5) years. These projects must be of similar size, scope and nature.
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
requirement information. Failure to recreate the form accurately to include all fields, may lead to the rejection of the
2ITHURUfV 3URSRVDO

Offeror References. The Offeror must include a minimum of three (3) references for organizations and/or clients for whom

the Offeror has successfully provided services on projects that were similar in their nature, size, and scope to the Work.

These references must relate to work that was completed within the past five (5) years. This RFP includes an Offeror
5HIHUHQFH )RUP DV $WWDFKPHQW 6L][ J)DLOXUH WR UHFUHDWH WKH IRUP DFFXI
Proposal.

The State does not assume that since the experience requirement is provided at the top of the page that all descriptions

on that page relate to that requirement. Offerors must reiterate the experience being described, including the capacity in

ZKLFK WKH H[SHULHQFH zZDV SHUIRUPHG DQG WKH UROH RI WKH 2IIHURU RQ W
customize the description to clearly substantiate the qualification. Previous experience must include the conduct,
management, and coordination of projects. Incumbents must ensure specifics are addressed. Evaluations will not be

based on intrinsic knowledge of evaluation committee members.

7KH GHVFULSWLRQ Rl WKH UHODWHG VHUYLFH VKRZV WKH 2IITHURUfTVY H[SHULHQF
GHOLYHUDEOHY DQG RU WR DFKLHYH WKLV 3URMHFW{{V Ring étyawzatQrns \duratbhwWDLOV V
of involvement, level of responsibility, significant accomplishments, as well as a thorough description of the nature of the

experience will be required for appropriate evaluation by the committee.
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a. Contact Information. The contact name, title, phone number, e-mail address, company name, and mailing address

must be completely filled out. If the primary contact cannot be reached, the same information must be included for an

alternate contact in lieu of the primary contact. Failure to provide requested contact information may result in the

State not including the reference in the evaluation process.
b. Project Name. The name of the project where the mandatory experience was obtained and/or service was provided.
c. Dates of Experience. Must be completed to show the length of time the Offeror performed the experience being

described, not the length of time the Offeror was engaged for the reference. The Offeror must complete these dates

with a beginning month and year and an ending month and year.
d. Description of the Related Service Provided. The State does not assume that since the experience requirement is

provided at the top of the page that all descriptions on that page relate to that requirement. Offerors must reiterate

the experience being described, including the capacity in which the experience was performed and the role of the

2ITHURU RQ WKH 3URMHFW W LV WKH 2IITHURUYVY UHVSRQVLELOLW\ WR FXV

qualification.
e. Description of how tKkH UHODWHG VHUYLFH VKRZV WKH 2IIHURUYV H[SHULHQFH FDS
SBURMHFWTVY GHOLYHUDEOHYVY DQG RU WR DFKLHYH WKLY 3URMHFWTV PLOHVWRQ
7KH 2ITHURUYY SURMHFW H[SHULHQFH PXVW EH OLVWHG V) tkDanid bfDQ G FRF
whether it is on the same or different pages of the form.

—h

:KHQ FRQWDFWHG HDFK UHIHUHQFH PXVW EH ZLOOLQJ WR GLVFXVV WKH 2IIHUF
similar in their nature, size, and scope to the Work.

Staffing Plan. The Offeror must provide a staffing plan that identifies all key personnel required to do the Project and their
responsibilities on the Project. The State is seeking a staffing plan that matches the proposed Project personnel and
qualifications to the activities and tasks that will be completed on the Project. In addition, the plan must have the following
information:

A matrix matching each key team member to the staffing requirements in this RFP.

A contingency plan that shows the ability to add more staff if needed to ensure meeting the Project's due date(s).

$ GLVFXVVLRQ RI WKH 2IIHURUYY DELOLW\ WR SURYLGH TXDOLILHG UHSODFHPH
The Offeror must submit a statement and chart that clearly indicate the time commitment of the proposed work team,

including the Project Manager, to the Project and any other, non-related work during the term of the Contract. The

Offeror must also include a statement indicating to what extent, if any, the Project Manager may be used on other

projects during the term of the Contract. The Evaluation Committee may reject any Proposal that commits the

proposed Project Manager to other work during the term of the Contract if the committee believes that doing so will

EH GHWULPHQWDO WR WKH 2IIHURUYYVY SHUIRUPDQFH

aoop

Personnel Profile Summary. This RFP includes Offeror Candidate Forms as Attachments Seven A, B and C. The Offeror
must use these forms and fill them out completely for each key candidate referenced. The forms must be completed
using typewritten or electronic means. The forms may be recreated electronically, but all fields and formats must be
UHWDLQHG )DLOXUH WR UHFUHDWH WKH IRUPVY DFFXUDWHO\ PD\ OHDG WR WKH U

All candidate requirements must be provided using the Offeror Candidate Forms (See Attachments Seven A, B and C.)
The various sections of the form are described below:

a. Candidate References. If fewer than three (3) projects are provided, the Offeror must include information as to why
fewer than three (3) projects were provided. The State may disqualify the proposal if fewer than three (3) projects are
given. (Refer to Attachment Seven A.)

For each reference the following information must be provided:
1. &DQGLGDWHYV 1DPH

2. Contact Information. The contact name, title, phone number, e-mail address, company name, and mailing
address must be completely filled out. If the primary contact can not be reached, the same information must be
included for an alternate contact in lieu of the primary contact. Failure to provide requested contact information
may result in the State not including the reference experience in the evaluation process.

3. Dates of Experience. Must be completed to show the length of time the candidate performed the technical
experience being described, not the length of time the candidate worked for the company. The Offeror must
complete these dates with a beginning month and year and an ending month and year.

4. Description of the Related Service Provided. The State does not assume that since the technical requirement is
provided at the top of the page that all descriptions on that page relate to that requirement. Contractors must
reiterate the technical experience being described, including the capacity in which the experience was performed
aQG WKH UROH RI WKH FDQGLGDWH LQ WKH UHIHUHQFH SURMHFW DV LW U
UHVSRQVLELOLW\ WR FXVWRPL]JH WKH GHVFULSWLRQ WR FOHDUO\ VXEVWDQ\
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b. Education and Training. This section must be completed to list the education and training of the proposed candidates
DQG ZLOO GHPRQVWUDWH LQ GHWDLO WKH SURSRVHG FDQGLGDWHYV DELO]
relevance of the education and training to the requirements of the RFP. Must include copies of any pertinent licenses
and or certificates. (Refer to Attachment Seven B.)

c. Required Experience and Qualifications. This section must be completed to show how the candidate meets the
required experience requirements. If any candidate does not meet the required requirements for the position the
candidate has been proposed to fill, the Offeror's Proposal may be rejected as non-responsive. (Refer to Attachment
Seven C.)

7KH FDQGLGDWHIV SURMHFW H S HatdyHapd- ¢ompIxtdiyneveryH tirdeLivistéfedenedd Srégardless of
whether it is on the same or different pages of the form.

2QH RI WKH FULWHULD RQ ZKLFK WKH 6WDWH PD\ EDVH WKH DZDUG RI WKH &RQ
Switching personnel after the award will not be accepted without due consideration. The Offeror must propose a Work

Team that collectively meets all the requirements in this RFP. Additionally, each team member may have mandatory
requirements listed in this RFP that the team member must individually meet. All candidates proposed must meet the
WHFKQLFDO H[SHULHQFH IRU WKH FDQGLGDWHYfV SRVLWLRQ DQG EH QDPHG

Work Plan. Offeror must fully describe its current capacity, approach, methods, and specific work steps for doing the
Work on this Project. The State encourages responses that demonstrate a thorough understanding of the nature of the
Project and what the Contractor must do to complete the Project satisfactorily. To this end, the Offeror must submit for
this section of the Proposal the Project plan that will be used to create a consistent, coherent management plan of action
that will be used to guide the Project. The Project plan should include detail sufficient to give the State an understanding
RI WKH 2IIH Wieddd ahdNafpoRoach, including Gantt charts documenting the successful completion of all of the
deliverables to complete the Project.

The Work Plan must demonstrate an understanding of the requirements of the project as described in Attachment One
Part One Work Requirements. Describe the methodologies, processes and procedures it will utilize in the implementation
and production of the Scope of Work. Provide a comprehensive Work Plan that gives ample description and detalil as to
how it proposes to accomplish this project and what resources are necessary to meet the deliverables.

The State seeks insightful responses that describe proven state-of-the-art methods. Recommended solutions should

demonstrate that the Offeror would be prepared to immediately undertake and successfully complete the required tasks.

7KH 2ITHURUYV :RUN 30DQ VKRXOG FOHDUO\ DQG VSHFLILFDOO\ LGHQWLI\ NH\ St
should be consistent with the Work plans).

Additionally, the Offeror should address potential problem areas, recommended solutions to the problem areas, and any
assumptions used in developing those solutions.

Support Requirements. The Offeror must describe the support it wants from the State other than what the State has
offered in this RFP. Specifically, the Offeror should address the following:

a. Nature and extent of State support required in terms of staff roles, percentage of time available, etc.;
b. Assistance from State staff and the experience/qualification level required; and
c. Other support requirements.

The State may not be able or willing to provide the additional support the Offeror lists in this part of its Proposal. The

Offeror must therefore indicate whether its request for additional support is a requirement for its performance. If any part

Rl WKH OLVW LV D UHTXLUHPHQW WKH 6WDWH PD\ UHMHFW WKH 2IITHURUTV 3UR
requirements.

Conflict of Interest Statement. Each Proposal must include a statement indicating whether the Offeror or any people that
may work on the Project through the Offeror have a possible conflict of interest (e.g., employed by the State of Ohio, etc.)
and, if so, the nature of that conflict. The State has the right to reject a Proposal in which a conflict is disclosed or cancel
the Contract if any interest is later discovered that could give the appearance of a conflict.

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 for rejection of the Proposal. No
assumptions shall be included regarding negotiation, terms and conditions, and requirements.
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Proof of 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 Vendor Information Form. The Offeror must complete Federal Form W-9, Request for Taxpayer
Identification Number and Certification form and the Vendor Information Form (OBM-5657) in their entirety. At least one

RULJLQDO RI HDFK IRUP VLJQHG LQ EOXH LQN PXVW EH VXEPLWWHG LQ WKH

the Proposal may contain duplicates of these completed forms. If a subsidiary company is involved, Offerors must have
an original W-9 and OBM-5657 for both the parent and subsidiary companies. These documents and directions can be
IRXQG RQ WKH 2%0 :HE VLWH XQGHU W K hitp/ibnGhiQshatedisbQViGeR. dhid. Bov/Pando Mspx

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

http://das.ohio.gov/Divisions/EqualOpportunity/Affirmative ActionProgramVerification/tabid/133/Default.aspx.

Approved Affirmative Action Plans can be found by going to the Equal Opportunity Department § Web site:

http://eodreporting.oit.ohio.gov/searchAffirmative Action.aspx

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 that the Offeror has completed the process and is pending approval by the EOD office.

Banning the Expenditure of Public Funds on Offshore Services. The Offeror must complete the Contractor/Subcontractor
Affirmation and Disclosure form (Attachment Nine) to abide with Executive Order 2011-12K issued by the Governor of
Ohio, affirming no services of the Contractor or its subcontractors under this Contract will be performed outside the United
States.

During the performance of this Contract, the Offeror must not change the location(s) of the country where the services are
performed, change the location(s) of the country where the data are maintained, or made available without express written
authorization of the Department of Administrative Services.

Cost Summary Form. The Cost Summary Form (Attachment Ten) must be submitted ZLWK WKH 2IITHURUTV 3URSR

2ITHURU TV W R W EerdireFHROjE miRtlbeeldreksented as the firm fixed price, for a not-to-exceed fiscal year cost.
Offerors shall provide a comprehensive cost analysis; this cost must include all ancillary costs. All costs for furnishing the
services must be included in the Cost Proposals as requested. No mention of or reference to, the Cost Proposals may be
made in responses to the general, technical, performance, or support requirements of this RFP.

All prices, costs, and conditions outlined in the proposal shall remain fixed and valid for acceptance for 120 days, starting
on the due date for proposals. The awarded contractor must hold the accepted prices and/or costs for the entire contract
period. No price change shall be effective without prior written consent from DAS, OPS.

127( 2ITHURUTY VKRXOG HQVXUH &RVW 3URSRVDOV DUH VXEPLWWHG VHSDUDWH

Proposal Submittal paragraph of this RFP (see Part Three). This information should not be included in the Technical
Proposal.

The State shall not be liable for any costs the Offeror does not identify in its Proposal.


http://www.ohiosharedservices.ohio.gov/Vendors.aspx
http://das.ohio.gov/Divisions/EqualOpportunity/AffirmativeActionProgramVerification/tabid/133/Default.aspx
http://eodreporting.oit.ohio.gov/searchAffirmativeAction.aspx
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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 part of 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 Project in a professional, timely, and efficient manner and will
provide the Deliverables in a proper fashion. 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 others necessary to ensure a thorough
understanding of the Project and satisfactory performance. The State may give instructions 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. Those instructions and requests will be for the sole purpose of ensuring satisfactory completion of the
Project and will not amend or alter the scope of the Project.

TERM. Unless this Contract is terminated, or expires without renewal, it will remain in effect until the Project is completed to

the satisfaction of the State and the Contractor is paid. The current General Assembly cannot commit 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 Contract in the next biennium by issuing written notice to the Contractor of the decision to do so.

This expiration and renewal procedure will also apply to the end of any subsequent biennium during which the Project
FRQWLQXHYV 7THUPLQDWLRQ RU H[SLUDWLRQ RI WKLY &RQWUDFW ZLOO QRW OLPL
Deliverables that the State paid for beforetermiQDWLRQ RU OLPLW WKH 6WDWHYV ULJKWV LQ VXFK

W LV XQGHUVWRRG WKDW WKH 6WDWHfV IXQGV DUH FRQWLQJHQW XSRQ WKH DYI
Assembly. If the General Assembly fails at any time to continue funding for the payments and other obligations due as part of

WKLV &RQWUDFW WKH 6WDWHYV REOLIJDWLRQV XQGHU WKLV &RQWUDFW mhétH WHUPI
obligation of the State

The Project has a completion date that is identified in the RFP. The RFP may also have several dates for delivery of

Deliverables or reaching certain milestones in the Project. The Contractor must make those deliveries, meet those 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, if any, are also listed in the RFP. If

WKH 6WDWH DJUHHV WKDW WKH &RQWUDFWRUYTV IDLOXUH WR PHHW WKH GHOLYHU\
6WDWHYV IDLOXUH WR PHHW LWV RZQ REOLJD WactBrQwl roQbeDin efaBlt] &nd the dé&iteRyQ W KHQ
PLOHVWRQH DQG FRPSOHWLRQ GDWHV DIIHFWHG E\ WKH 6 WDWHYfV IDLOXUH WR SHU
6WDWHYV GHOD\ 7KH &RQWUDFWRU PD\ QRW UHG@haR @ gooH faith exered alMpkoRegsiod@ OHVYV W
PDQDJHPHQW VNLOO WR DYRLG DQ H[WHQVLRQ DQG KDV JLYHQ WKH 6WDWH PHDQL
REOLJDWLRQV ZLWKLQ ILYH EXVLQHVV GD\V RI WHHY &RHQODUY VAW B ULR/S D iF B/OW KOHN 3 R |
to the State must be directed at making the State aware of its delay and the impact of its delay. It must be sent to the Agency

Project Representative and the State Procurement Representative. Remedies resuOWLQJ IURP WKH 6WDWHIV GHOL
6WDWHYV GLVFUHWLRQ

7KH 6 WDWH VHHNVY D FRPSOHWH 3URMHFW $Q\ LQFLGHQWDO LWHPV RPLWWHG LQ W
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 Project to be complete and useful to the State are included in the Project and the not-to-exceed fixed

price.

ECONOMIC PRICE ADJUSTMENT. The Contract prices(s) will remain firm throughout the initial term of the Contract.

Thereafter, prior to Contract renewal, the Contractor may submit a request to adjust their price(s) to be effective on the
HITHFWLYH GDWH RI WKH &RQWUDFWY{V UHQHZDO 1R SULFH DGMXVWPHQWrZLOO EH
that already being processed; or on purchase orders that have been filled.

Price increases must be supported by a general price increase in the cost of the materials/services rendered due to
documented increases in the cost of related materials/services. Detailed documentation, to include a comparison list of the
Contract items and proposed price adjustments must be submitted to support the requested adjustment. Supportive
documentation should include, but is not limited to: copies of the old and the current price lists 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 there be a decrease in the cost of the finished product due to a general decline in the market or some other factor, the
Contractor is 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 Contract pricing will
be returned to the pricing in effect prior to the temporary decrease. Failure to 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 of the 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
QR HYHQW ZLOO SD\PHQWV XQGHU WoKHMBRQWDPRWQM AHHW KHKSH) 3 ZRW KR XW
the State and, when required, the Ohio Controlling Board and any other source of funding. The Contractor's right to the Fee is
contingent on 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 Project tied to the applicable milestone
or period. Payment of the Fee is also contingent on the Contractor delivering a proper invoice and any other documents
required by the RFP.

An invoice must comply with the State's then-current policies regarding invoices and their submission. The State will notify the
Contractor in writing within fifteen (15) business days after it receives a defective invoice of any defect and provide the
information necessary to correct the defect.

WKH SU

7KH &RQWUDFWRU ZLOO VHQG DOO LQYRLFIBGEQBWHW MIKWK K BRIVRID L\Q WK HVE & S3EIL 0

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
that invoice, the State will notify the Contractor, in writing, stating the grounds for the dispute. The State may then deduct the
disputed amount from its payment as a non-exclusive remedy. If, in the opinion of the 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 will first be 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 or dispute has not been resolved, only then 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 amount within 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 amount at the end of the 30 calendar days as a non-exclusive remedy for the State. On written request from the
Contractor, the State will provide reasonable assistance in determining the nature of the problem by giving the Contractor
UHDVRQDEOH DFFHVV WR WKH 6WDWHYV IDFLOLWLHY DQG DQ\ LQIRUPDWLRQ

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 of the Revised Code. The Contractor will assume all expenses
that it incurs in the performance of this Contract that are not identified as reimbursable in 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 of receiving 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 not begin 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 of this Contract is 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.

WKH 6W
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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, unemployment or 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 of the 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 of the Contractor. The Contractor will pay such taxes, together with any interest and penalties not
disputed with the appropriate taxing authority, whether they are imposed at the time the services are rendered or at a later
time.

NOTICE ON THE USE OF SOCIAL SECURITY NUMBERS AS FEDERAL TAX IDENTIFICATION NUMBERS. DAS requires
vendors 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 statutor LO\ UHTXLUHG 3UHVSRQVLELOLW\" DQDO\
and contractors doing business with the State and, under limited circumstances, for tax reporting purposes. If you are a vendor
or contractor using your Social Security Number as your Federal Taxpayer Identification Number, please be aware that the
information you submit is 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
(,1 REWDLQHG IURP WKH 8QLWHG 6WDWHY ,QWHUQDO 5HY H Qdemifiéatidn Wurklddrf V WR VHU"

ELECTRONIC COMMERCE PROGRAM. The State of Ohio is an active participant in E-Commerce to include Electronic Data

Interchange (EDI). This program will benefit both the State and the Contractor by reducing time delays in receiving invoices

and 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-&RPPHUFH LV DYDLODEOH RQ WKH 2IILFH RI %XGJHW DQG
http://obm.ohio.gov/sectionpages/electroniccommerce/ for additional information regarding E-Commerce.
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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
done or to be done under the other contracts.

BANNING THE EXPENDITURE OF PUBLIC FUNDS ON OFFSHORE SERVICES.

1. Executive Order Requirements. The Contractor affirms to have read and understands Executive Order 2011-12K and shall
abide by those requirements in the performance of this Contract. Notwithstanding any other terms of this Contract, the
State reserves the right to recover any funds paid for services the Contractor performs outside of the United States for
which it did not receive a waiver. The State does not waive any other rights and remedies provided the State in this
Contract.

The Offeror must complete the attached Contractor/Subcontractor Affirmation and Disclosure form attachment to abide with
Executive Order 2011-12K, affirming no services of the Contractor or its subcontractors under this Contract will be
performed outside the United States. During the performance of this Contract, the Contractor must not change the
location(s) of the country where the services are performed, change the location(s) of the country where the data are
maintained, or made available unless a duly signed waiver from the State has been attained to perform the services
outside the United States.

2. Termination, Sanction, Damages. If Contractor or any of its subcontractors perform services under this Contract outside of
the United States, the performance of such services shall be treated as a material breach of the Contract. The State is not
obligated to pay and shall not pay for such services. If Contractor or any of its subcontractors perform any such services,
Contractor shall immediately return to the State all funds paid for those services. The State may also recover from the
Contractor all costs associated with any corrective action the State may undertake, including but not limited to an audit or a
risk analysis, as a result of the Contractor performing services outside the United States.

The State may, at any time after the breach, terminate the Contract, upon written notice to the Contractor. The State may
recover all accounting, administrative, legal and other expenses reasonably necessary for the preparation of the
termination of the Contract and costs associated with the acquisition of substitute services from a third party.

If the State determines that actual and direct damages are uncertain or difficult to ascertain, the State in its sole discretion
may recover a payment of liquidated damages in the amount of one percent (1.0 %) of the value of the Contract.

The State, in its sole discretion, may provide written notice to Contractor of a breach and permit the Contractor to cure the
breach. Such cure period shall be no longer than 21 calendar days. During the cure period, the State may buy substitute
services from a third party and recover from the Contractor any costs associated with acquiring those substitute services.

Notwithstanding the State permitting a period of time WR FXUH WKH EUHDFK RU WKH &RQWUDFWRUTTV F
does not waive any of its rights and remedies provided the State in this Contract, including but not limited to recovery of

funds paid for services the Contractor performed outside of the United States, costs associated with corrective action, or

liquidated damages.

3. Assignment / Delegation. The Contractor will not assign any of its rights, nor delegate any of its duties and responsibilities
under this Contract, without prior written consent of the State. Any assignment or delegation not consented to may be
deemed void by the State.

SUBCONTRACTING. The Contractor may not enter into subcontracts for the Work after award without written approval from
the State. The Contractor will not need the State's written approval to subcontract for 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 otherwise in the RFP.

The State's approval of the use of subcontractors does not mean that the State will pay for them. The Contractor will be solely
responsible for payment of its subcontractor and any claims of subcontractors for any failure of the Contractor or any of its
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 against any such claims.

The Contractor will assume responsibility for all Deliverables whether it, a subcontractor, or third-party manufacturer produces
them in whole or in part. Further, the State will consider the Contractor to be the sole point of contact with regard to
contractual matters, including payment of all charges resulting from the Contract. The Contractor will be fully responsible for
any default by a subcontractor, just as if the Contractor itself had defaulted.


http://www.governor.ohio.gov/Portals/0/pdf/executiveOrders/EO%202011-12K.pdf
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If the Contractor uses any subcontractors, each subcontractor must have a written agreement with the Contractor. That
written agreement must incorporate this Contract by reference. The agreement must also pass through to the subcontractor
all provisions of this Contract that would be fully effective only if they bind both the subcontractor and 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 consistently applied. The Contractor will file documentation to support each action under this Contract in a manner
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 a separate account for the Project (the "Project Account"). All payments made from the Project
Account will be only for obligations incurred in the performance of this Contract and 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. 'XULQJ WKH WHUP RI WKLV &RQWUDFW DQG IRU WKUHH \HDUV DIWHU WKH
notice and durLQJ FXVWRPDU\ EXVLQHVY KRXUV WKH 6WDWH PD\ DXGLW WKH &RQWUDFW
WKH 3URMHFW 7KLY DXGLW ULJKW ZLOO DOVR DSSO\ WR WKH 6WDWH TV GXO\ DX\
providing financial support for the Project.

Unless it is impracticable to do so, all records related to this Contract must be kept in a single location, either at the
&RQWUDFWRUTV SULQFLSOH SODFH RI EXVLQHVV RU LWV SODFH RIlragiEa¥ll@HVV ZKF
Contractor will assume the cost of collecting, organizing, and relocating the records and any technology needed to access the
UHFRUGVY WR WKH &RQWUDFWRUYfV RIILFH QHDUHVW &ROXPEXV ZKHQHY st KH 6WD
WKH &RQWUDFWRUYYV 3URMHFW UHFRUGYV 7KH 4RQWUDFWRU ZLOO GR VR ZLWK DOO

,| DQ\ DXGLW UHYHDOV DQ\ PDWHULDO GHYLDWLRQ IURP WKH 3URMHFWITV ¥SHFLILF
State, the State will be entitled to recover damages, as well as the cost of the audit.

For each subcontract in 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 not meet this requirement. The
Contractor may not artificially break up contracts with its subcontractors to take advantage of this exclusion.

INSURANCE. The Contractor shall provide the following insurance coverage at its own expense throughout the term of this
Contract:

a. RUNHUVY FRPSHQVDWLRQ LQVXUDQFH DV UHTXLUHG E\ 2KLR ODZ DQG LI VRPH I
of the appropriate state(s) where work on the Project will be done. The Contractor shall also maintain employer's liability
insurance with at least a $1,000,000 limit.

b. Commercial General Liability insurance coverage for bodily injury, personal injury, wrongful death, property damage. The
defense cost shall be outside of the policy limits. Such policy shall designate the state of Ohio as an additional insured,
as its interest may appear. The policy shall also be endorsed to include a blanket waiver of subrogation. At a minimum,
the limits of the insurance shall be:

$2,000,000 General Aggregate

$2,000,000 Products/Completed Operations Aggregate
$1,000,000 Per Occurrence Limit

$1,000,000 Personal and Advertising Injury Limit
$100,000 Fire Legal Liability

$10,000 Medical Payments

The policy shall also be endorsed to provide the State with 30-day prior written notice of cancellation or material change to the
SROLF\ ,W LV DJUHHG XSRQ WKDW WKH &RQWUDFWRUfV &RPPHUFLDO *HQHUDO |
coverage.

c. Commercial Automobile Liability insurance with a combined single limit of $500,000.
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&HUWLILFDWHY IRU :RUNHUYV &RPSHQVDWLRQ DQG SURRI RI LQVXUDQFH PXVW EH S
reasonably satisfactory to the State as to the contents of the policies and the quality of the insurance carriers. All carriers must
KDYH DW O H3Eting/ byAQM3 Best.
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STATE PERSONNEL. During the term of this Contract and for one (1) year after completion of the Project, the Contractor will
not hire or otherwise contract for the services of any state employee involved with the Project.

REPLACEMENT PERSONNEL. ,I WKH 2IITHURUfVY 3URSRVDO FRQWDLQV WKH QDPHV RI VSHFLILF

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 not remove those people from the Project without the prior, written consent of the 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 effort to give the State 30 calendar days' prior, written notice of the
removal.

The Contractor must have qualified replacement people available to replace any people listed by name in its Proposal. When
the removal of a listed person is permitted under this Section, or if a person becomes unavailable, the Contractor will submit
the resumes for two (2) replacement people 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 a person 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
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 Contract and to have the damages specified elsewhere in this Contract for 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 right to
reject any candidate that the State determines will provide it with diminished value.

Should the State reject both proposed candidates for any legal reason 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 providing a healthy and safe environment for its 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 the right to require the Contractor to remove 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 if they are listed as key people in 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 contract non-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
Contract may result in the imposition 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-& RPSOLDQFH 7KH $JHQF\ ZLOO EH UHVSRQVLEOH IRU
and compliance with the terms, conditions, and specifications of the contract.

a. For any infractions not immediately remedied by the Contractor, the Agency will notify DAS through a Complaint to
Vendor (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 will be in proportion with the severity of the non-compliance and may be progressive
in nature.

PRQLWR
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SUSPENSION AND TERMINATION. The State may terminate this Contract if the Contractor defaults in meeting its
obligations under this Contract and fails to cure its default within the time allowed by this Contract, or if a petition in bankruptcy
(or similar proceeding) has been filed by or against the Contractor. The State may also terminate this Contract if the
&RQWUDFWRU YLRODWHY DQ\ ODZ RU UHJXODWLRQ LQ GRLQJ WKH 3URMHde\¥

substantially endangered through no fault of the State. In any suchcDVH WKH WHUPLQDWLRQ ZLOO EH

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 or if the breach is
not one that is curable, the State will have the right to terminate this Contract. The State may also terminate this Contract in

RU LI 1
IRU FI

WKH FDVH RI EUHDFKHV WKDW DUH FXUHG ZLWKLQ FDOHQGDU GD\V EXW DUH SHL
6WDWH KDV QRWLILHG WKH &RQWUDFWRU LQ ZULWLQJ RI WKH &RQVedt) DAR&VReJ TV IDLO

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 not have to relate to the same obligation or type of failure. Some provisions of this Contract may
provide for a shorter cure period than 30 calendar days or for no cure period at all. Those provisions will prevail over this one.
If a particular section does not state what the cure period will be, this provision will 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 Contract should that third party fail to release any Project funds. 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
receipt of the notice of termination, the Contractor will immediately cease all work on the Project and take all steps necessary
to minimize any costs the Contractor will incur related to this Contract. The Contractor will also immediately prepare a report
and deliver it to the State. The report must be all-inclusive; no additional information will be accepted following the initial

VXEPLVVLRQ 7KH UHSRUW PXVW GHWDLO WKH ZRUN FRPSOHWHG DW WKH GDWH RI

any costs incurred in doing the Project to that date and any Deliverables completed or partially completed but not delivered to
the State at the time of termination. The Contractor will also deliver all the completed and partially completed Deliverables to

WKH 6WDWH ZLWK LWV UHSRUW ,/] GHOLYHU\ LQ WKDW PDQQHU ZRXOG QRW EH LGQ

suitable alternative form of delivery.

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 to
termination for cause.

If the termination is for the convenience of the State, the Contractor will be entitled to compensation for any work on the
Project that the Contractor has performed before the termination. Such cRPSHQVDWLRQ ZLOO EH WKH
remedy 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 perform the 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 serve its interests. In the event of a suspension for the convenience of the 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 not be entitled to any compensation for any work performed. If the State reinstates
the Project after suspension for 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 from the
& R Q W U D Fee¢iR &f this Eontract or other fault. Any amount due for work before or after the suspension for cause will be
offset by any damage to the State from the default or other event giving rise to the suspension.

,Q WKH FDVH RI D VXVSHQVLR@EnidiRa) the/ ldrioubtVwDdshirpEnsatloiR 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

&RQWU

6WDWHIV FRQYHQLHQFH 7KH &R QW U D éngaiod faf laiy Oth€r Roats Bdsodib@iMiitiVeOstsGensidR f6rR P S
WKH 6WDWHYV FRQYHQLHQFH 1R SD\PHQW XQGHU WKLV SURYLVLRQ ZLOO BEH PDGH

invoice.

Any notice of suspension, whether with or without cause, ZLOO EH HIIHFWLYH LPPHGLDWHO\ RQ WKH &RQWL

The Contractor will prepare a report concerning the Project just 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
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than to continue the suspension or resume the Project. If the suspension is for the convenience of the State, then termination
of the Contract will be a termination for convenience. If the suspension is with cause, the termination will also be for cause.

The State will not suspend the Project for its convenience more than once during the term of this Contract, and any
VXVSHQVLRQ IRU WKH 6WDWHTV FRQYHQLHQFH ZLOO QRW FRQWLQXH IRU PRUH WKD
notice to resume or terminate the Project within the 30-day period, then this Contract will terminate automatically for the
6WDWHYV FRQYHQLHQFH DW WKH HQG RI WKH FDOHQGDU GD\ SHULRG

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 of its subcontractors for any suspension or
termination and will indemnify 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 respond in writing to the Contractor with its findings.

CONTRACT REMEDIES.

1. $FWXDO 'DPDJHV &RQWUDFWRU LV OLDEOH WR WKH VWDWH RI 2KLR IRU DOO DFW
The State may buy substitute supplies or services, from a third 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
VDYHG E\ &aRQWUDFWRUYV GHIDXOW IURP &RQWUDFWRU
2. Liquidated Damages. If actual and direct damages are uncertain or difficult to determine, the State may recover liquidated
damages in the amount of 1% of the value of the order, deliverable or milestone that is the subject of the default, for every
day the default is not cured by Contractor.

3. Deduction of Damages from Contract Price. The State may deduct all or any part of the damages resulting from
CRQWUDFWRUYfV GHIDXOW IURP DQ\ SDUW RI WKH SULFH VWLOO GXdtoRiig WKH FR
Contractor by the State.

REPRESENTATIVES. The State's representative under this Contract will be the person identified in the RFP or a subsequent

QRWLFH WR WKH &RQWUDFWRU DV WKH 3$JHQF\ 3URMHFW 5H 8 Wil kxetHep/\&IDr&pdrts H ° 7KH
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 of the Project to act as the Agency Project Representative for those individual portions of the Project.

7KH &RQWUDFWRUYYV 3URMHFW ODQDJHU XQGHU WKLV &RQWUDFWPrgjedd @anager'WWKH SHU
The Project Manager will conduct all liaisons with the State under this Contract. Either party, upon written notice to the other

party, may designate another representative. The Project Manager may not be replaced without the approval of the State if

that individual is identified in the Proposal as a key individual on the 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
HTXLSPHQW DQG RU IDIFEVYOEWVYHYW RQ DQ 3DV

The Contractor will assume the lead in the areas of management, design, and development of the 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
consent of the Agency Project Representative. The Contractor will be responsible for all communications regarding the
progress of the Project and will discuss with the Agency Project Representative any issues, recommendations, and decisions
related to 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 that is needed. After the installation is 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 of it, is operational. The letter will describe the nature, date, and
location of the 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
throughout the duration of this Contract.

CHANGES. The State may make reasonable changes, within the general scope of the Project. The State will do so by
LVVXLQJ D ZULWWHQ RUGHU XQGHU WKLV &RQWUDFW GHVFULELQJ WKH QDWXUH RI
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provides directions or makes requests of the Contractor without a change order, and the Contractor reasonably believes 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. Scope of Work changes will be managed as follows: pricing will be provided from the Contractor to the
State. The State will execute a Change Order once it and the Contractor have agreed on the description of and 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 sign it to signify
agreement.

If a change causes an increase in the cost of, or the time required for, the performance of the Project, the Contractor will notify

WKH 6WDWH LQ ZULWLQJ DQG UHTXHVW DQ HTXLWDEOH DGMXVWPHQW LQ WKH &RQ

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 Contractor is notified of the change and before work on the change begins. Otherwise, the Contractor will have
waived the claim. In no event will the State be responsible for any increase in the Fee or revision in any 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 of the Project, as changed.

:KHUH DQ HTXLWDEOH DGMXVWPHQW WR WKH &RQWUDFWRUYV )HH LV DSSURSULDWH

adjustment. If the State and the Contractor are unable to agree, and the Contractor seeks an equitable adjustment in 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 not been resolved, only then 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. 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 Contract within 30 calendar days following the initiation of the dispute process. The resolved amount will
be the not-to-exceed amount of the Change Order. If the change involves removing a requirement from the Project or
replacing one part of the Project with the change, the State will get a credit for the work no longer required under the original

scope of the Project. TKH FUHGLW ZLOO EH FDOFXODWHG LQ WKH VDPH PDQQHU DWOINKH &RQ

exceed amount will 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 not pay any subcontractor for the Change Order. If a subcontractor will perform any
work under a Change Order, that work must be included in the Contractor's not-to-exceed amount and calculated in the same
manner as the Contractor's equitable adjustment for the portion of the work the Contractor will perform. The Contractor will not
receive an overhead percentage for work a subcontractor will do under a Change Order.

EXCUSABLE DELAY. Neither party will be liable for any delay in its performance that arises from causes beyond its control
and without its negligence or fault. The delayed 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 of delay. 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 of the delay and what steps it is taking to remove the
cause. The delayed party may not rely 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 control.

INDEPENDENT STATUS OF THE CONTRACTOR. The parties will be acting as independent contractors. The partners,
employees, officers, and agents ("Personnel”) of one party, in the performance of this Contract, will act only in the capacity of
representatives of that party and not as Personnel of the other party and will not be deemed for any purpose to be Personnel
of the other. Each party assumes full responsibility for the actions of its Personnel while they are performing services pursuant
to this Contract and will be solely responsible for paying its Personnel (including withholding of and/or paying income taxes
DQG VRFLDO VHFXULW\ ZRUNHUVY FRPSHQVDWLRQ GLVDELOLW\ EHQHILWY
commit, the other party in any manner. The Contractor's subcontractors will be considered the agents of the Contractor for
purposes of this Contract.

DQG WK
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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 must treat such Confidential Information as
secret if it is so marked, otherwise identified as such, or when, by its very nature, it deals with matters that, if generally 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
privlege may apply, and any documents or records 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 Contractor's
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 disclosure is intentional, negligent, or accidental, unless otherwise provided below.

The Contractor will not be liable for any unintentional disclosure of Confidential Information that results despite the Contractor's
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 not incorporate any portion of any Confidential Information into any work or product, other than a
Deliverable, and will have no proprietary interest in 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 agreement incorporating the
obligations 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 Contractor without
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 a third party without an obligation of confidence; (5) Is
disclosed by the Contractor with the written consent of the State; or (6) Is released in accordance with a valid order of a court
or governmental agency, provided that the Contractor (a) Notifies the State of such order immediately upon receipt of the order
and (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 it has made on termination or expiration of this
Contract.

The Contractor may disclose Confidential Information to its subcontractors on a need-to-know basis, but they will be obligated
to the requirements of this section.

HANDLING OF THE STAT (16 '$7 $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 protect that data 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 elsewhere in 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 detect and 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 control and authorization policies, plans, and procedures to protect system assets and
other information resources associated with State data.

6. Implement and manage security audit logging on 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. This includes determining which ports and services are required to support access to systems that hold State
data, limiting access to only these points, and disable all others. To do this, the Contractor must use 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, packet filtering, 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

DQG FULWLFDO IRU 6WDWH RSHUDWLRQV DQG WKH &RQWUDFWRUTV VHFXULW\ SR
backup, access, and, if appropriate, destruction of that data must be commensurate to this level of sensitivity. As part of the
&RQWUDFWRUfV SURWHFWLRQ DQG FRQWURO RI DFFHVV WR DQG XVH RI GDWD WKH
prevention and detection capabilities. Those capabilities must track unauthorized accessanda WWHPSWV WR DFFHVV WKH
GDWD DV ZHOO DV DWWDFNV RQ WKH &RQWUDFWRUTV LQIUDVWUXFWXUH DVVRFLD\
monitor and appropriately address information from its system tools used to prevent and detect unauthorized access to and
DWWDFNV RQ WKH LQIUDVWUXFWXUH DVVRFLDWHG ZLWK WKH 6WDWHIV GDWD

7KH &RQWUDFWRU PXVW XVH DSSURSULDWH PHDVXUHV WR HQVXUH WKDW 6WDWHY
systems or media on which State data is stored. The method of securing the data must be appropriate to the situation and
may include erasure, destruction, or encryption of the data before transfer of control. The transfer of any such system or
media must be reasonably necessary for the performance ofthe CRQWUDFWRUTV REOLJDWLRQV XQGHU WKLV &

The Contractor must have a business continuity plan in place. The Contractor must test and update the IT disaster recovery

portion of its business continuity plan at least annually. The plan must address procedures for response to emergencies and

other business interruptions. Part of the plan must address backing up and storing data at a location sufficiently remote from

WKH IDFLOLWLHV DW ZKLFK WKH &RQWUDFWRU P DL @aaildtie\privakyHsité. W BeWlahfalsoGDW D L Q
PXVW DGGUHVV WKH UDSLG UHVWRUDWLRQ UHORFDWLRQ RU UHSODFHPHQW Rl UH\
GLVDVWHU RU RWKHU EXVLQHVV LQWHUUXSWLRQ 7 K Hadgires® BhorD B FoddftermE X VL Q HV \
restoration, relocation, or replacement of resources that will ensure the smooth continuation of operations related to the
6WDWHYTV GDWD 6XFK UHVRXUFHV PD\ LQFOXGH DPRQJ RWKHUVe, poRP RMIQLFDWLR
environmental controls, documentation, people, data, software, and hardware. The Contractor also must provide for

reviewing, testing, and adjusting the plan on an annual basis.

7KH &RQWUDFWRU PD\ QRW DOORZ W K Hostshle ¥éidguiingZiBvited ov\pBrtdbld sriade GarhFonergsW R

or media unless necessary to perform its obligations under this Contract properly. Even then, the Contractor may permit

such only if adequate security measures are in place to ensure the integrity and security of the data. Those measures must

include a policy on physical security for such devices to minimize the risks of theft and unauthorized access that includes a

prohibition against viewing sensitive or confidential data in public or common areas. At a minimum, portable computing

devices must have ant-YLUXV VRIWZDUH SHUVRQDO ILUHZDOOV DQG VV\WVWHP SDVVZRUG SL
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 whom

they are assigned.

Any encryption requirement identified in this provision must meet the Ohio standard as defined in Ohio IT standard ITS-SEC-
3'DWD (QFU\SWLRQ DQG &U\SWRJUDSK\"’

The Contractor must have reporting requirements for lost or stolen portable computing devices authorized for use with State
data and must report any loss or theft of such to the State in writing as quickly as reasonably possible. The Contractor also
must maintain an incident response capability for all security breaches involving State data whether involving mobile devices
or media or not. The Contractor must detail this capability in a written policy that defines 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 that may have compromised State data, including but not loss or theft of devices or
media, the Contractor must notify the State in writing of the breach within 24 hours of the Contractor becoming aware of the
breach, and fully cooperate with the State to mitigate the consequences of such a breach. This includes any use or
disclosure of the 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 of a use or disclosure that is not consistent with this Contract by an employee,
agent, or subcontractor of the Contractor.
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The Contractor must give the State full access to the details of the breach and assist the State in making any notifications to

potentially affected people and organizations that the State deems are necessary or appropriate. The Contractor must

document all such incidents, including its response to them, and make that documentation available to the State on request.

In additon WR DQ\ RWKHU OLDELOLW\ XQGHU WKLV &RQWUDFW UHODWHG WR WKH &R
regardless of any limitation on liability of any kind in this Contract, the Contractor will be responsible for acquiring one \HD U {V

identity theft protection service on behalf of any individual or entity whose personally identifiable information is compromised

ZKLOH LW LV LQ WKH &RQWUDFWRUYV SRVVHVVLRQ

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 interest in all intellectual
SURSHUW\ WKDW FRPH LQWR H[LVWHQFH WKURXJK WKH &RQWUD F Wtrhaflyy thEXVWRP .
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 generic and preexisting

shells, subroutines, and similar material incorporated in any custom Deliverable ("Pre-existing Materials") if the Contractor

provides the non-exclusive license described in the next paragraph.

The Contractor may grant the 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 of the Pre-existing Materials provided however, that the State may distribute such Pre-existing materials to
the extent required by governmental funding mandates. The Contractor will not include 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 must first disclose this and seek the
State's approval for doing so in advance. On the request of the 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 without any proprietary notices of any 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 a third party, commercially available in the marketplace, subject to
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 Contractor intends to deliver as a Deliverable must have the scope of the license granted in
such material disclosed in the RFP or as an attachment referenced in the RFP, if that scope of license is different from the
scope of license contained in this section for Commercial Materials.

([FHSW IRU &RPPHUFLDO ODWHULDO WKDW LV VRIWZDUH 3&RPPHUFLDO 6RIWZDUH’
published material, then the State will have the rights permitted under the Federal copyright laws for each copy of the
Commercial Material delivered to it by 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 of the Commercial Material delivered to it by 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 of this Contract with respect to 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 not the material is copyrighted when delivered to the State.

For Commercial Software, the State will have the rights in items (1) through (8) of this section with respect to the software.
The State will not use any Commercial Software except as provided in items (1) through (8) of this section or as expressly
stated otherwise in this Contract. The Commercial Software may be:

1. Used or copied for use in or with the computer or computers for which it was acquired, including use at any State
installation to which such computer or computers may be transferred.

2. Used or copied for use in or with a backup computer for disaster recovery and disaster recovery testing purposes or if any
computer for which it was acquired is inoperative.

3. Reproduced for safekeeping (archives) or backup purposes.

4. 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.
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5. Disclosed to and reproduced for use on behalf of the State by support service contractors or their subcontractors, subject
to the same restrictions set forth in this Contract.
6. Used or copied for use in or transferred to a replacement computer.

However:

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

8. If any Commercial Software is delivered under this Contract with the copyright notice in 17 U.S.C. 401, it will be presumed
to be published, copyrighted, and licensed to the State without disclosure restrictions, unless a statement substantially as
follows accompanies such copyright notice: "Unpublished -- rights reserved under the copyright laws of the United
States." The State will treat such Commercial Software as Confidential Information to the extent that 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 of the 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 the intellectual property rights of any third party.

Additionally, with respect to the Contractor's activities under this Contract, the Contractor warrants that: (1) The Contractor has
the right to enter into this Contract; (2) The Contractor has not entered into any other contracts or employment relationships
that restrict the Contractor's ability to perform the 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 Contract and 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 without regard to the turning of a century and process dates in a manner that takes into account dates occurring
before and after the turning of a century; and (6) The Contractor has the right and ability to grant the license 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. If any portion
of the Project fails 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 amount of the compensation paid for such portion of the 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 of indemnification will not apply where the State has modified or misused the Deliverable and the claim is based on
the modification or misuse. The State agrees to give the Contractor notice of any such claim as soon as reasonably
practicable. If a successful claim of infringement is made, or if the Contractor reasonably believes that an infringement claim
that is pending may actually succeed, the Contractor will do 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 it to be useful to the State.

SOFTWARE WARRANTY. If this Contract involves 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 Contract that: (a) the software will operate on the computer(s) for which the software is 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 relevant and 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 for the type of programming involved, and support programming in 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 a third party that is incorporated in a Deliverable, the Contractor represents 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 commitment the third-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, if available, the commentary and the source code; (d) correct or 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 commitment from the third-party licensor to maintain the
Commercial Software so that it will properly operate in conjunction with changes in the operating environment in which it is
designed to 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 Contractor will not be obligated to provide source code for Commercial
Software unless it is readily available from the licensor. The source code will be provided in the language in which it was
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written and will include commentary that will allow a competent programmer proficient in the source language to readily
interpret the source code and understand the purpose of all routines and subroutines contained within the source code.

EQUIPMENT WARRANTY. If any electrical equipment, mechanical device, computer hardware, telecommunications
hardware, or other type of physical machinery ("Equipment”) will be a part of any Deliverable, the following warranties apply.
The Contractor warrants that the Equipment fully complies with all government environmental and safety standards applicable
to the Equipment. The Contractor also warrants for 1 year from the acceptance date of the Equipment that the Equipment will
perform substantially in accordance with specifications described in the RFP, the user manuals, technical materials, and
related writings published by the manufacturer for the Equipment. The foregoing warranties will not apply to Equipment that is
modified or damaged after title passes to the State.

The Contractor will notify the State in writing immediately upon the discovery of any breach of the warranties given above.
The Contractor's will do the following if any Equipment does not meet the above warranties:

1. Cause the Equipment to perform as required, or, if that is not commercially practicable, then;
2. Grant the State a refund equal to the amount the State paid for the Equipment or, if such has not been individually priced,
the manufacturer's suggested retail price for the Equipment.

Except where the Contractor's breach of a warranty makes it not possible for the State to do so, the State will return the
affected Equipment to the Contractor in 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 fithness for a particular

purpose except as follows: If the Contractor has been engaged under the scope of work in the RFP to design something to

PHHW D SDUWLFXODU QHHG IRU WKH 6WDWH WKHQ WKH &RQWUDFWRU GRHe/ ZDUUD
for that work.

INDEMNITY. The Contractor will indemnify the State for any and all claims, damages, law suits, costs, judgments, expenses,
and any other liabilities resulting from bodily injury to any person (including injury resulting in death) or damage to property that
may arise out of or are related to Contractor's performance under this Contract, providing such bodily injury or property
damage is due to the negligence of the 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 not apply where the State has modified or misused the Deliverable and the claim of infringement, is based
on the modification or misuse. The State agrees to give the Contractor notice of any 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 claim of infringement is made, or if the Contractor
reasonably believes that an infringement claim that is 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.

Acquire the right for the State to use the infringing Deliverable as it was 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 of the infringing Deliverable for it to be useful to the State.

PowbpE

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 but not limited
to lost profits, even if the parties have been advised, knew, or should have known of the possibility of damages.

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

STANDARDS OF PERFORMANCE AND ACCEPTANCE. If the 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 calendar days to do this.
No formal letter of acceptance will be issued, and passage of the 30 calendar days will imply acceptance, though the State will
issue a notice of noncompliance if a Deliverable or the Project as a whole does not meet 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. If the Agency Project Representative has issued a noncompliance letter, the Deliverables or the Project as a whole will
not be accepted until the Agency Project Representative issues a letter of acceptance indicating that each problem noted 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 right to request correction or replacement of the relevant portion of the Project.
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ATTACHMENT THREE: GENERAL TERMS AND CONDITIONS
PART SIX: CONSTRUCTION

ENTIRE DOCUMENT. This Contract is 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 Contract will be binding upon and inure to the benefit of the respective successors and assigns of the
State and the Contractor.

AMENDMENTS +WAIVER. No change to any provision of this Contract will be effective unless it is in writing and signed by
both parties. The failure of either party at any time to demand strict performance by the other party of any 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 strict performance.

SEVERABILITY. If any provision of this Contract is held by a court of competent jurisdiction to be contrary to law, the
remaining provisions of this Contract will remain in full force and effect to the extent that such does not create an absurdity.

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

HEADINGS. The headings used herein are for the sole sake of convenience and will not be used to interpret any section.

NOTICES. For any notice under this Contract to be effective it must be made in writing and sent to the address of the
appropriate contact provided elsewhere in 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. The terms of this Contract will survive the termination or expiration of the time for completion
of Project and the time for meeting any final payment of compensation, except where such creates an absurdity.




Index No. DAS018
Page 48

ATTACHMENT THREE: GENERAL TERMS AND CONDITIONS
PART SEVEN: LAW & COURTS

COMPLIANCE WITH LAW. 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 a drug-
free workplace. The Contractor will make a good faith effort to ensure that all the Contractor employees, while working on
state property, will not have or be under the influence of illegal drugs or alcohol or abuse prescription drugs 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 interest in anything or any entity

XQGHU WKH &RQWUDFWRUYVY FRQWURO LI VXFK DQ LQWHUHMWWGXRWAHY F RIKIHD L&RVQ X D)
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 will not apply when the State has determined, in light of the personal interest disclosed, that person's

participation in any such action would not be contrary to the public interest.

OHIO ETHICS AND ELECTIONS LAW.

1. Ethics Law
All Contractors who are actively doing business with the state of Ohio or who 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 are in
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 will comply with all state and federal laws regarding equal
employment opportunity, including Ohio Revised Code 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:

http://das.ohio.gov/Divisions/EqualOpportunity/AffirmativeActionProgramVerification/tabid/133/Default.aspx.

Approved Affirmative Action Plans can be found by going to the Equal Opportunity Department § Web site:

http://eodreporting.oit.ohio.gov/searchAffirmative Action.aspx

INJUNCTIVE RELIEF. Nothing in this Contract is intended to limit the State's right to injunctive relief if such is necessary to
protect its interests or to keep it whole.

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

GOVERNING LAW. This Contract will be governed by the laws of Ohio, and venue for any disputes will lie exclusively with the
appropriate court in Franklin County, Ohio.
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ATTACHMENT FOUR
CONTRACT

This Contract, which results from RFP CSP907914, entitled Third Party Administrator (TPA) Implementation and
Administration of the Ohio Employee Commuter Choice Programs is between the state of Ohio, through the Department of
Administrative Services, Office of Procurement Services, on behalf of the Department of Administrative Services, Human
Resources Division (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 addenda to 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 form of the Contract is this one (1) page attachment to the RFP, which incorporates by reference all the documents
identified above. The general terms and conditions for the Contract are contained in another attachment to the RFP. If there
are conflicting provisions between the documents that make up the Contract, the order of precedence for the documents is as
follows:

1. This RFP, as amended;

2. The documents and materials incorporated by reference in 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
change the provisions of the Contract. If they do so expressly, then the most recent of them will take precedence over anything
else that is part of the Contract.

This Contract has an effective date of the later of November 1, 2013 or the occurrence of all conditions precedent specified in
the General Terms and Conditions.

IN WITNESS WHEREOF, the parties have executed this Contract as of the dates below.

Department of Administrative Services

(Contractor) (State of Ohio Agency)
(Signature) (Signature)

Robert Blair
(Printed Name) (Printed Name)

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

(Date) (Date)
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2IIHURUYV /HJDO 1DPH

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 previous experience and expertise in providing a minimum of three (3) previous projects
working, similar in size and complexity, in the previous five (5) years. These projects must be of similar size, scope and
nature. 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
requirement information. Failure to recreate the form accurately to include all fields, may lead to the rejection of the

2ITHURUYY 3URSRVDO
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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 previous experience and expertise in providing a minimum of three (3) previous projects
working, similar in size and complexity, in the previous five (5) years. These projects must be of similar size, scope and
nature. 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
requirement information. Failure to recreate the form accurately to include all fields, may lead to the rejection of the
2IlTHURUYV 3URSRVDO
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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 previous experience and expertise in providing a minimum of three (3) previous projects
working, similar in size and complexity, in the previous five (5) years. These projects must be of similar size, scope and
nature. 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
requirement information. Failure to recreate the form accurately to include all fields, may lead to the rejection of the
2IlTHURUYV 3URSRVDO
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ATTACHMENT SIX
OFFEROR REFERENCES

Three (3) professional references who have received services from the Offeror in 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)

'"HVFULSWLRQ RI SURMHFW VL]H FRPSOH[LW\ DQG WKH 2IIHURUYVY UROH LQ W

Company Name: Contact Name:

Address: Phone Number:

E-Mail Address:

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

'"HVFULSWLRQ RI SURMHFW VL]H FRPSOH[LW\ DQG WKH 2II[HURUYfVY UROH LQ W

Company Name: Contact Name:

Address: Phone Number:

E-Mail Address:

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

'"HVFULSWLRQ RI SURMHFW VL]H FRPSOH[LW\ DQG WKH 2IIlHURUfVY UROH LQ W
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&DQGLGDWHYV 3URSRVHG 3RVLWLROQ

Three (3) professional references who have received services from the candidate in the past three (3) years

Company Name:

Contact Name:

Address:

Phone Number:
E-mail:

Project Name:

Beginning Date of Project:
Month/Year

Ending Date of Project:
Month/Year

Description of proje FW VL]H FRPSOH[LW\

DQG WKH FDQGLGDWHYIV UROH LQ WKLV

q

<

Company Name:

Contact Name:

Address:

Phone Number:
E-mail:

Project Name:

Beginning Date of Project:
Month/Year

Ending Date of Project:
Month/Year

Description of project size, coP SOH[L W\

DQG WKH FDQGLGDWHIV UROH LQ WKLV SURMH

Company Name:

Contact Name:

Address:

Phone Number:
E-mail:

Project Name:

Beginning Date of Project:
Month/Year

Ending Date of Project:
Month/Year

Description of project size, complexity, DQG WKH FDQGLGDWHYVY UROH LQ WKLV SURMHFW
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ATTACHMENT SEVEN B
2))(52516 &%$1','$7( ,1)250%7,21
EDUCATION AND TRAINING

&DQGLGDWHYV 1DPH

Education and Training: This section must be completed to list the education and training of the proposed candidate.

Name and Address Months/Years Degree/Major

College

Technical School

Licenses

Certifications
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2))(525916 &%$1','$7( (;3(5.(1&( 5(48.5(0(17

&DQGLGDWHSIV 1DPH

&DQGLGDWHYV 3URSRVHG 3RVLWLROQ

Client Company Name:

&OLHQWYV BURMHFW 6XSHUYLVRU &R

Address:

Phone Number:

E-Mail:

Project Name:

Beginning Date of Project:
Month/Year

Ending Date of Project:
Month/Year

Description of the related services provided:

Client Company Name:

&OLHQWTV B3URMHFW 6XSHUYLVRU &R

Address:

Phone Number:

E-Mail:

Project Name:

Beginning Date of Project:
Month/Year

Ending Date of Project:
Month/Year

Description of the related services provided:

Client Company Name:

ClienwWfV 3URMHFW 6XSHUYLVRU &RQW

Address:

Phone Number:

E-Mail:

Project Name:

Beginning Date of Project:
Month/Year

Ending Date of Project:
Month/Year

Description of the related services provided:
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ATTACHMENT EIGHT
OFFEROR PERFORMANCE FORM

The Offeror must provide the following information for this section for the past seven (7) years. Please indicate yes or no

each column.

Yes/No

Description

The Offeror has had a contract terminated 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 of five thousand dollars ($5,000), including liquidated
damages, under any of its 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, the reason for
the penalty, and the penalty amount for each incident.

The Offeror was the subject of 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 of the company ever been suspended? If so provide the date(s) and explanation(s).

The Offeror, any officer of the Offeror, or any owner of a twenty percent (20%) interest or greater in the Offeror
has filed for bankruptcy, reorganization, a debt arrangement, moratorium, or any proceeding under any
bankruptcy or insolvency law, or any dissolution or liguidation proceeding.

n

The Offeror, any officer of the Offeror, or any owner with a twenty percent (20%) interest or greater in the
Offeror has been convicted of a felony or is currently under indictment on any felony charge.

If the answer to any item above is affirmative, the Offeror must provide complete details about the matter. While an affirmative
answer to any of these items will not automatically disqualify an Offeror from consideration, at the sole discretion of the State,
such an answer and a review Rl WKH EDFNJURXQG GHWDLOV PD\ UHVXOW LQ D UHMHFWLRQ RI W

WKLV GHFLVLRQ EDVHG RQ LWV GHWHUPLQDWLRQ RI

performance on the project, and the best interests of the State.

The dollar amount highlighted above is subject to change, depending on the nature/value of the project.

WKH VHULRXVQHVV RI

WKH F
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ATTACHMENT NINE
CONTRACTOR / SUBCONTRACTOR AFFIRMATION AND DISCLOSURE

DEPARTMENT OF ADMINISTRATIVE SERVICES
STANDARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2011-12K

Governing the Expenditure of Public Funds on Offshore Services

By the signature affixed hereto, the Contractor affirms, understands and will abide by the requirements of Executive Order
2011-12K. If awarded a contract, both the Contractor and any of its subcontractors shall perform no services requested under
this Contract outside of the United States.

The Contractor shall provide all the name(s) and location(s) where services under this Contract will be performed in the
spaces provided below or by attachment. Failure to provide this information may subject the Contractor to sanctions. If the
&RQWUDFWRU ZLOO QRW EH XVLQJ VXEFRQWUDFWRUV LQGLFDWH 31RW $SSOLFDEOH

1. Principal location of business of Contractor:

(Address) (City, State, Zip)

Name/Principal location of business of subcontractor(s):

(Name) (Address, City, State, Zip)

(Name) (Address, City, State, Zip)

2. Location where services will be performed by Contractor:

(Address) (City, State, Zip)

Name/Location where services will be performed by subcontractor(s):

(Name) (Address, City, State, Zip)

(Name) (Address, City, State, Zip)
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3. Location where state data will be stored, accessed, tested, maintained or backed-up, by Contractor:

(Address) (Address, City, State, Zip)

Name/Location(s) where state data will be stored, accessed, tested, maintained or backed-up by subcontractor(s):

(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)

Contractor also affirms, understands and agrees that Contractor and its subcontractors are under a duty to disclose to the
State any change or shift in location of services performed by Contractor or its subcontractors before, during and after
execution of any contract with the State. Contractor agrees it shall so notify the State immediately of any such change or shift
in location of its services. The State has the right to immediately terminate the contract, unless a duly signed waiver from the
State has been attained by the Contractor to perform the services outside the United States.

On behalf of the Contractor, | acknowledge that | am duly authorized to execute this Affirmation and Disclosure form and have
read and understand that this form is part of any Contract that Contractor may enter into with the State and is incorporated
therein.

By:

Contractor
Print Name:
Title:

Date:
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ATTACHMENT TEN
COST SUMMARY FORM

Third Party Administrator (TPA) Implementation and Administration of the Ohio Employee Commuter Choice Programs
CSP907914

UNSPSC CATEGORY CODE: 80101500
The Offeror must propose a monthly administration fee per participant per month on the basis of the number of participants.

The monthly aggregate of the proposed administrative fee will be the total amount payable to the Offeror, if awarded the
&RQWUDFW DQG ZLOO LQFOXGH WKH 2IléHbosRddfiponBn'sHUKHDG SURILW DQG DOO RWK

Fees are based on the following:

Cost per participant per month
Number of participants
0to 1,999 $
2,000 to 3,999 $
4,000 to 5,999 $
6,000 to 7,999 $
8,000 plus $
TOTAL:

Offerors shall not propose administrative fees having more than two (2) digits after the decimal point. Digit(s) beyond two (2)
after the decimal point shall be ignored by the State and will not be used in the Proposal evaluation and any subsequent

award.

All costs must be in U.S. Dollars.
The State will not be responsible for any costs not identified.
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ATTACHMENT ELEVEN

SCOPE OF WORK STATEMENT OF ACCTEPTANCE OR EXCEPTION
(see Scope of Work on PP 19-20)

ACCEPT REJECT

7KH VXFFHVVIXO 7381V PXVW

1. Assign a person who will serve as the account executive.

2. Collaborate with the State to establish Marketing and enroliment procedures.
3. Provide a help desk facility.

4. Create agreements between the TPA and participating parking vendors.

5. Provide for the complete administration of the program.

6. Maintain complete and accurate public record information.

7. Make public records available for inspection or audit, with reasonable notice.
8. Provide automated processes for data exchanges with the State.

9. Comply with all federal regulations and provisions of TEA-21.

10. Return to the State all monies not disbursed.

11. Hold State from all claims with respect to 7 3 &fadministration of this program.

12. Establish procedures for the resolution and escalation of issues.
13. Provide the monthly reports to Program Manager.

14. Return all calls received within 24 hours

Exception Explanation:




