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REQUEST FOR PROPOSALS

RFP NUMBER: CSP902613
INDEX NUMBER: LDC100
UNSPSC CATEGORY: 51000000

The State of Ohio, through the Department of Administrative Services, Office of
Procurement Services, on behalf of the Department of Mental Health, Department of Health,
and State Universities, is requesting proposals for:

Supply of Pharmaceuticals to the State of Ohio and Related Services

RFP ISSUED: October 31, 2012

INQUIRY PERIOD BEGINS: October 31, 2012
INQUIRY PERIOD ENDS: November 30, 2012 at 8:00 a.m.
PROPOSAL DUE DATE: December 12, 2012 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 sixty-two (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 Ohio Department of Mental Health, Department of Health, and State
Universities (the Agency(ies)), is soliciting competitive sealed proposals (Proposals) for the Supply of Pharmaceuticals to the
State of Ohio and Related Services, 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 through March 31, 2016. The State may solely renew this
Contract at the discretion of DAS for a period of one month. Any further renewals will be by mutual agreement between the
Contractor and DAS for any number of times and for any period of time. The cumulative time of all mutual renewals may not
exceed five (5) years and are subject to and contingent upon the discretionary decision of the Ohio General Assembly to
appropriate funds for this Contract in each new biennium. DAS may renew all or part of this Contract subject to the
satisfactory performance of the Contractor and the needs of the Agency.

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

BACKGROUND. Historically, the State spends between $40 to $45 million annually on pharmaceuticals that are distributed
via a state-operated pharmacy distribution system, Ohio’s Pharmacy Service Center (OPSC), within the Ohio Department of
Mental Health. OPSC purchases on behalf of various state agencies, including but not limited to, the Department of
Rehabilitation and Correction (DRC), the Department of Mental Health (DMH), the Department of Youth Services (DYS), the
Ohio Department of Health (ODH), including County Boards of Health, and the Ohio Veterans’ Home (OVH). The missions of
these agencies are diverse, and as a result, several methods are used to provide commodities and services that are
necessary to accomplish their ultimate goals. The Office of Procurement Services (OPS) is the contracting authority and
manages the procurement process on behalf of the Department of Mental Health.

In 2012, the State established a Pharmaceutical Consulting Services contract, Index Number DMHO082, to obtain expert advice
in the following areas: Pharmaceutical Procurement Strategies, Logistics, Inventory Management, Prescription Services and
Quality Assurance. Based on the cumulative recommendations from this contract and pharmaceutical industry best practices,
the State is seeking to improve upon the efficiency and value of its pharmaceutical supply chain.

Ohio’s Pharmacy Service Center (OPSC). The State of Ohio, as authorized in Ohio Revised Code ORC 5119.16,
operates the Office of Support Services (OSS), of which OPSC is part. Under DMH, OPSC purchases, receives,
stores, and distributes all drugs through a single location commonly used by State institutions.

Through strategic sourcing methods, OPSC offers pharmaceuticals at competitive prices and strives to minimize
purchasing activities and inventories at the customers’ facilities. Pharmaceutical bids are screened and only “federally
approved” bioequivalent products are provided via the state drug contracts.

OPSC currently utilizes limited direct purchasing authority, with the bulk of procurement through several
pharmaceutical contracts administered by DAS Office of Procurement Services:

LDC101 — A mandatory use state term contract, containing approximately 2,000 line items, that allows for an
economic price adjustment within 6-month periods.

MACO060 — An optional use, multiple awards, contract which allows quarterly price updates.
MAC105 — An optional use, multiple awards, contract which allows monthly price updates.
GPCO009 — An optional use, participating agreement contract with price updates as needed.

Note: Web addresses for these contracts are provided in Attachment Eleven.

Currently, Ohio’s Pharmacy Service Center serves as a distribution center for state institutions which maintain their
own licensed full-service pharmacies for the routine dispensing of medications. Established as an economical
mechanism for procurement of pharmaceuticals (purchasing, receiving, storage, repackaging, and distribution),
OPSC purchases and distributes pharmaceuticals on a daily basis. OPSC maintains an approximate 30-day supply of
items to ensure uninterrupted supply of pharmaceuticals to its customers. Purchase orders to vendors are placed
monthly with typical order quantities up to a 60-day supply, depending on the minimum order quantities and usage.
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OPSC Formulary. The State’s formulary (hereinafter “Formulary”) currently contains over 2,000 items. A listing is
provided herein via Web access. Refer to Attachment Eleven for the Web address to the formulary document. This
list includes the OPSC Stock number, Item Description, Package Size, and Unit for each item. Any items stocked by
OPSC must be recommended and approved by the Interdepartmental Pharmacy and Therapeutics (IP&T)
Committee.

Currently, the breakdown of the usage of products on the State Formulary is:

Generic Products 91%
Brand Products 6%
Other Products 3%
TOTAL 100%

MINORITY SET ASIDE: The Ohio Revised Code Section 125.081 requires state agencies to purchase supplies or services
from a certified Minority Business Enterprise (MBE). The goal for the value of these purchases exempted, or “set aside”, for
purposes of Revised Code Section 125.081, will be at least fifteen percent (15%) of the aggregate value of these purchases.

In the State of Ohio OPSC Formulary listing, items which are currently designated as MBE set aside are indicated, for
reference. These items are either currently awarded or may potentially be awarded as MBE set aside items under various
contract(s). The assortment of MBE items may change slightly, over time, with additions/deletions.

OBJECTIVES. The primary objective of this RFP is for DAS, on behalf of the State of Ohio, to contract with a pharmaceutical
supplier with the experience, expertise, and resources in the pharmaceutical industry that fulfill the requirements, performance
expectations, and deliverables as outlined in the Scope of Work (SOW). The intent of this RFP is to select a single supplier
that can provide the best procurement solutions ensuring the highest quality products and services at an economical cost. It
shall be the successful Offeror’s obligation to ensure that personnel involved with this Project are qualified to perform their
portions of the Work. The selected Contractor shall provide the State with pharmaceuticals and associated ancillary services
that meet service level goals and provide data to support the services rendered.

Notable enhancements from previous pharmaceutical contracts:

1. A strategy to move from multiple sources toward a single source to attract superior service levels, and assist OPSC in
maintaining an excellent fulfillment rate, better control of inventory, and the development of management reports that
measure supply chain performance.

2. The leveraging of pharmaceutical spend, high generic utilization, single delivery point, and extended contract period
to achieve better pricing and efficiencies.

Overview of the Project’s Scope of Work. The SOW for the Project is provided in Attachment One, Part One of this RFP.
This section only gives a summary of that work. If there is any inconsistency between this summary and the description of
the Work, contained in Attachment One, Part One, the attachment will govern.

The overall goals of the project are to evaluate the following areas:

1. Pricing: The Contractor shall offer excellent pricing as a result of the aggregation of purchased volume from a
single source. Additionally, this contract will allow the State and the Contractor to competitively expand access
beyond the existing customer base.

2. Superior Service Level: The Contractor shall demonstrate its ability to fulfill the State’s service expectations
including, but are not limited to, fulfilment rate, frequency of delivery, and inventory management, including
returns and recalls.

3. Ancillary Services: In order to measure supply chain performance, the Contractor shall demonstrate its ability to
support the reporting requirements of the State, which include, but are not limited to, inventory management,
contract management, and various ad hoc requirements.

The successful Offeror shall be responsible for performing the items identified in the Project Scope of Work, in accordance
with the successful Offeror's Work Plan.
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CALENDAR OF EVENTS. The schedule for the Project is given below, and is subject to change. DAS may change this
schedule at any time. If DAS changes the schedule before the Proposal due date, it will do so through an announcement on
the State Procurement Web site area for this RFP. The Web site announcement will be followed by an addendum to this RFP,
also available through the State Procurement Web site. If DAS changes the schedule after the Proposal due date and before
the award of the Contract, DAS will make changes through the RFP addendum process. DAS will make any changes in the
Project schedule after the Contract award through the change order provisions located in the general terms and conditions of
the Contract. It is each prospective Offeror’'s responsibility to check the State Procurement Web site question and answer
area for this RFP for current information regarding this RFP and its calendar of events through award of the Contract. No
contact shall be made with agency/program staff until contract award is announced.

DATES:

Firm Dates

RFP Issued: October 31, 2012

Inquiry Period Begins: October 31, 2012

Inquiry Period Ends: November 30, 2012, at 8:00 a.m.
Proposal Due Date: December 12, 2012, by 1:00 p.m.

Estimated Dates
Contract Award Notification: TBD

NOTE: These dates are subject to change.

There are references in this RFP to the Proposal due date. Prospective Offerors must assume, unless it is clearly stated to
the contrary, that any such reference means the date and time (Columbus, OH local time) that the Proposals are due.

Proposals received after 1:00 p.m. on the due date will not be evaluated.



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
Attachment Eight
Attachment Nine
Attachment Ten
Attachment Eleven
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PART TWO: STRUCTURE OF THIS RFP

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 Forms:

Offeror Profile Form

Offeror Prior Project Form

Offeror Prior Project Form

Offeror Prior Project Form

Offeror References — not required for this RFP

Offeror’'s Proposed Customer Service Representative (CSR) Experience Form
Offeror Performance Form

Contractor / Subcontractor Affirmation and Disclosure Form
Price Summary Form

Web Addresses Referenced in RFP
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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:

Terry Spiropoulos, CPPB

Ohio Department of Administrative Services
Office of Procurement Services

4200 Surface Road

Columbus, OH 43228-1395

During the performance of the Work, a State of Ohio representative (the “Agency Project Representative”) will represent the
Agency and be the primary contact for matters relating to the Work. The Agency Project Representative will be designated in
writing after the Contract award.

COMMUNICATIONS PROHIBITIONS. From the issuance date of this RFP until contracts are awarded, there may be no
communications concerning the RFP between any potential Offeror and any employee of DAS or any person who is in any
way involved in the development of the RFP or the selection of the Contractor. Any attempts at prohibited communications by
Contractors may result in the disqualification of those Contractors’ proposals.

The only exceptions to this prohibition are as follows:

1. Communications conducted pursuant to Q&A inquiry process;

2. Communications necessary for any pre-existing or on-going business relationship between the State and any potential
Offeror that could submit a proposal in response to this RFP;

3.  Communications during any clarification, negotiation or interview process related to this RFP;

4. Public records requests.

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:

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

From the Navigation Bar on the left, select “Find It Fast”.

Select “Doc/Bid/Schedule #” as the Type.

Enter the RFP Number found on Page 1 of the document. (RFP numbers begin with the letters "CSP”)
Click “Find It Fast” button.

On the document information page, click “Submit Inquiry”.

On the document inquiry page, complete the required “Personal Information” section by providing:

NouoprwbdE

First and last name of the prospective Offeror’s representative who is responsible for the inquiry.
Name of the prospective Offeror.

Representative’s business phone number.

Representative’s e-mail address.

coop

8. Type the inquiry in the space provided including:

a. A reference 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. Click the “Submit” button.

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:

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

From the Navigation Bar on the left, select “Find It Fast”.

Select “Doc/Bid/Schedule # as the Type.

Enter the RFP Number found on Page 1 of the document. (RFP numbers begin with the letters "CSP”)

Click “Find It Fast” button.

On the document information page, click the “View Q & A” button to display all inquiries with responses submitted to date.

oD
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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.

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.

~oooow

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 regarding the Offeror's
proposal.

3. Anuntimely 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: RFP Number CSP902613, Index No. LDC100
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:

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

From the Navigation Bar on the left, select “Find It Fast”;

Select “Doc/Bid/Schedule #’ as the Type;

Enter the RFP Number found on Page 1 of the document (RFP numbers begin with the letters "CSP”);
Click “Find It Fast” button;

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

ouprODE
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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.

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

Whenever DAS issues an addendum after the Proposal due date, DAS will tell all Offerors whose Proposals are under active
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 has authorized may be rejected and treated as a withdrawal of the Offeror's
Proposal.

PROPOSAL SUBMITTAL. Each Offeror must submit a Technical Proposal and a Price Proposal as part of its Proposal
package. Proposals must be submitted as two (2) separate components (Price Proposal and Technical Proposal) in separate
sealed package/envelope:

Technical Proposal: Each Technical Proposal package must be clearly marked “CSP902613 RFP — Technical
Proposal” on the outside of each Technical Proposal package/envelope.

Price Proposal: Each Price Proposal package must be clearly marked “CSP902613 RFP — Price Proposal’ on the
outside of each Price Proposal package/envelope. Offeror shall submit its pricing information by downloading the
electronic Microsoft Excel (Excel) spreadsheet, “CSP902613Data.xls”, entering all required information, and
submitting the resulting Excel file, and corresponding paper copy of this file, with its RFP submission.

The RFP Price Submission Report will be available as an electronic Excel spreadsheet file format. Offeror is to
complete the RFP Price Submission Report as per the tab containing, “Instructions to Complete Price Submission
Report.” In addition to the electronic Excel spreadsheet submission, a complete paper printout hard copy of the RFP
Price Submission Report is required and all information must match between the paper and electronic formats. The
RFP Price Submission Report, as an Excel file submission, shall be placed on a separate CD-ROM data disk which is
readable on any PC running Microsoft Windows. This disk should be submitted together with any other Cost/Price
Proposal information and conform to the Proposal Submittal instructions of this RFP. The RFP Price Submission
Report may be accessed through the Web address located on Attachment 11.

The current Excel file from the Web site is named, “CSP902613Data.xls”. However, it will be necessary for the
Offeror to rename the file prior to submitting with its RFP response. This will ensure that the file is properly managed
and indexed. The Excel file which the Offeror submits with its RFP should have a file name that includes the Offeror’s
company name in the prefix.

For example, if the Offeror's name is “XYZ Co.”, the revised Excel file name of the
RFP Price Submission Report should be XYZ Co_CSP902631Data.xls.

Note: Please be sure to include the Hash Total as indicated within the instructions tab provided within the
spreadsheet and described on the Price Summary Form (Attachment 10). It is the Offeror’s responsibility to ensure
the information in the submitted RFP Price Submission Report is checked for accuracy and completeness.

Each Offeror must submit one (1) original, completed and signed in blue ink, and five (5) copies for a total of six (6) Proposal
packages.
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The Offeror must also submit, in the sealed package, a complete copy of the Proposals including the Microsoft Office Excel
Price Submission Report on CD-ROM. All proposal documents must be submitted 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
finding for recovery if the finding for recovery is “unresolved” at the time of award. By submitting a Proposal, the Offeror
warrants that it is not now, and will not become subject to an “unresolved” finding for recovery under Section 9.24, prior to the
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
procedure for participating in the RFP process, or if the Offeror's Proposal fails to meet any requirement of this RFP. Any
question asked during the inquiry period will not be viewed as an exception to the Terms and Conditions.

CONFIDENTIAL INFORMATION. DAS procures goods and services through a RFP in a transparent manner. As such, the
process to procure goods and services by DAS is open to inspection by the public. DAS makes available the prices (offered
and accepted), terms of payment, proposal materials, evaluation scores, product information, and other types of information
used in evaluating and/or awarding the Contract. Further, the DAS will open for public inspection all proposals provided to
DAS in response to this RFP.

Therefore, an Offeror should not provide DAS with any information that the Offeror wishes the DAS not to provide to the public
pursuant to a public request for such information. (Note: DAS will attempt to redact ancillary personal information such as
social security numbers and Tax Identification Numbers from public inspection). 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. Proprietary information should not be 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 Offeror chooses to include information it deems proprietary or trade secret information, the Offeror may
designate such information as confidential and request that such information not be considered as public records and open for
inspection. DAS shall review such requests provided the following:

1. The Offeror provides both an electronic copy and paper (hard) copies of the Proposal;

2. The Offeror clearly designates such information as confidential, proprietary, or trade secret, as appropriate at the time
of Proposal submission;

3. The Offeror submits the designated material in a sealed container clearly marked “Confidential” and such material is
readily separable from the Proposal; and

4. The Offeror redacts such information from the electronic copy of the Proposal.

DAS will review such 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, is not ancillary to the Proposal and that DAS needs such information in the
evaluation of the proposal or that the information does not meet a statutory exception to disclosure, DAS will make the
information available to the public. DAS will inform the Offeror, in writing, of the information DAS does not consider confidential
for purposes of public disclosure.
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Upon receipt of DAS’ determination that all or some portion of the Offeror's designated information is not confidential, the
Offeror may exercise the following options:

1. Withdraw the Offeror’s entire Proposal;

2. Request that DAS evaluate the Proposal without certain information DAS deemed “public” (DAS will return such
information to the Offeror); or

3. Withdraw the designation of confidentiality, trade secret, or proprietary information for such information and request
DAS review the Proposal in its entirety.

Finally, if information submitted in the Proposal is not marked as “Confidential”, 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 will only do so if it believes that it is in the State’s interests and will not cause any material unfairness to other Offerors.

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.

DAS wants clear and concise Proposals. Offerors should, however, take care to completely answer questions and meet the
RFP’s requirements thoroughly. All Offerors, including current contract holders, if applicable, must provide detailed and
complete responses as Proposal evaluations, and 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.

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

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.

2.

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

Initial Review. DAS will review all certified Proposals for format and completeness. DAS normally rejects any
incomplete 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.

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.

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
so does not result in an unfair advantage for the Offeror and it is in the State’s best interests. Any clarification
response that is broader in scope than what DAS has requested may result in the Offeror's proposal being
disqualified.

Interviews, Demonstrations, and Presentations. DAS may require top Offerors to be interviewed. Such
presentations, demonstrations, and interviews will provide an Offeror with an opportunity to clarify its Proposal and to
ensure a mutual understanding of the Proposal’s content. This will also allow DAS an opportunity to test or probe the
professionalism, qualifications, skills, and work knowledge of the proposed candidates. The presentations,
demonstrations, and interviews will be scheduled at the convenience and discretion of DAS. DAS may record any
presentations, demonstrations, and interviews. No more than the top three (3) Proposals may be requested to
present an oral presentation of their proposed Work Plan to the committee.

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 will be reduced to writing and incorporated in the RFP, or the Offeror’s
Proposal, as appropriate. Negotiated changes that are reduced to writing will become a part of the Contract file
open to inspection to the public upon award 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
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.
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c. Negotiation with Other Offerors. If DAS decides to negotiate with all the remaining Offerors, or decides that
negotiations with the top-ranked Offeror are not satisfactory and negotiates with one or more of the lower-ranking
Offerors, DAS will then determine if an 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.

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

d. Post Neqgotiation. 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
preferred Offeror's Proposal. If negotiations fail with the preferred Offeror, DAS may negotiate with the next
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 Offeror's Proposal
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
contents of another Offeror’'s Proposal may be disqualified from further consideration.

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

e. Failure to Neqgotiate. 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 collect on the Offeror’s
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
proposal, the Offeror’s previous Proposal will be considered the Offeror’s best and final proposal.

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

Reference Checks. DAS may conduct reference checks to verify and validate the Offeror’s or proposed candidate’s
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 the criteria contained in this part of the RFP as it relates to the Offeror's
previous contract performance including, but not limited, to its performance with other local, state, and federal
entities. DAS reserves the right to check references other than those provided in the Offeror’s Proposal. DAS may
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.
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FINANCIAL ABILITY. Part of the Proposal evaluation criteria is the qualifications of the Offeror which include, as a
component, the Offeror’s financial ability to perform the Contract. This RFP may expressly require the submission of financial
statements from all Offerors in the Proposal contents attachment. If the Proposal contents attachment does not make this an
expressed requirement, DAS may still insist that an Offeror submit audited financial statements for up to the past three (3)
years if DAS is concerned that an Offeror may not have the financial ability to carry out the Contract.

In evaluating an Offeror’s financial ability, the weight DAS assigns, if any, to that financial ability will depend on whether the
Offeror’s financial position is adequate or inadequate. That is, if the Offeror’s financial ability is adequate, the value assigned
to the Offeror’s relative financial ability in relation to other Offerors may or may not be significant, depending on the nature of
the Work. If DAS believes the Offeror’s financial ability is not adequate, DAS 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 (Table 1) contains items that are considered minimum requirements for
this RFP.

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

1. The Offeror is currently an Authorized Distributor for
eighty five percent (85%) of the products offered on the
State of Ohio Formulary (Refer to Attachment Eleven for
the Web address to the formulary document)

2. The Offeror is licensed by the Ohio Board of Pharmacy
as a Wholesaler/Distributor

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,
demonstrating it meets the Mandatory Requirements, the Offeror's Proposal will be included in the next part of the evaluation
process which involves the scoring of the Proposal Technical Requirements, followed by the scoring of the Price 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.

TABLE 2 - SCORING BREAKDOWN

Maximum
Criteria Allowable Points
Proposal Technical Score 400 Points
Proposal Price Score 600 Points
Total Score 1000 Points
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TECHNICAL PROPOSAL SCORE. 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
categories together for the Offeror’s Total Technical Score in Table 3. Representative numerical values are defined as follows:

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

1. Offeror demonstrated it has been in the business of 2
pharmaceutical supply for at least five (5) years

2. Offeror demonstrated it has had a minimum of $40 million in 2
annual pharmaceutical sales, for at least three (3) years

3. Offeror's primary servicing warehouse is located in close 4
proximity to OPSC
4. Offeror demonstrated it has ten or more employees and/or at 4

least 75% of its total employees based within Ohio

5. Offeror demonstrated it has previously sold eighty five percent 6
(85%) of the pharmaceutical products listed in the Formulary
(NDC numbers may vary)

6. Offeror will demonstrate its business and financial responsibility 4
Attachment Five A

1. Prior Project #1 (Attachment Five B) 2

2. Prior Project #2 (Attachment Five C) 2

3. Prior Project #3 (Attachment Five D) 2
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1. Offeror will demonstrate that it will have sufficient capacity to 2
perform a contract for the State.

2. Offeror will outline its Transition Plan 6
3. Offeror will describe iaiment terms 2
The Offeror will clearly demonstrate, in its proposal, how it will 10

comply with all items listed in the “REQUIREMENTS -
PRODUCT” section for the Attachment One, Part One.

Requirements — Service: 16

e Offeror shall describe the process whereby the State obtains
an item’s NDC Number (if applicable), price, manufacturer,
product packaging, and any available potential substitutes.
Additional ordering or delivery options would be desirable.

e  Offeror will describe its primary ordering process and explain
the system in detail. Offeror will describe its back-up plan for
ordering due to failure of the primary ordering process.

e  Offeror will demonstrate how purchase orders are
confirmed, accepted or rejected, pricing is verified, and how
out of stock situations will be handled.

e  Offeror will demonstrate how it handles price changes and
what corresponding effects are expected with the primary
ordering system, accounting, invoicing, etc. Offeror will
describe how State will be notified of price changes.

e  Offeror will describe its service level computation process.

e  Offeror will describe its suggested operational excellence
program.

e  Offeror will describe its shipping procedures, which must be
well designed to minimize common errors and delays. The
State prefers one lot per NDC number, per shipment. When
this is not possible, all like-NDC numbered items shall be
packed together, but the individual lots will be further
separated. Contractor will make every effort to minimize the
number of lots shipped to the State, while fulfilling these
requirements.

e A copy of the Offeror’s Return Goods/ Credit Policy will be
included in the RFP.

e  Offeror will provide its recall procedures.
o  Offeror will supply a copy of its minimum order policy.

e Dedicated Customer Service Representative (Attachment
Seven) is provided.




Requirements — Pricing:

A single Contract Price for each formulary item must be
provided in Price Submission Report (Attachment Eleven). If
a Contract Price is currently not available for a particular
item please mark the item as “N/A” for Not Available. Please
note that certain items currently designated as “MBE” may
be offered to MBE designated businesses. Please however
provide a Contract Price for these items should the mix of
MBE items change.

Based on the previously described Price Change Process,
the Offeror shall further describe its process (if any) by which
that the State can take immediate advantage of price
decreases should they occur for Formulary ltems.

A description of the Offeror’s envisioned Price Index
reporting process for Comparable Customers as well as a
description of the Offeror’s strategy to maintain price
comparability between the Proposal Due Date and the
Effective Date of Contract.

A detailed description of the Additional Discounts the Offeror
is extending as well as the methodology utilized to calculate
or impute the offering to the State is provided.

Offeror will demonstrate that all Additional Discounts
associated with the Contract can be transferred to the State
either by check or credit.

16
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Total Technical Score:
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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
Offeror's Proposal. The value assigned above to each criterion is only a value used to determine which Proposal is the most
advantageous to the State in relation to the other Proposals that DAS received.

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

PRICE PROPOSAL SCORE. DAS will calculate the Offeror's Price Proposal points after the Offeror’s total Technical Points
are determined, using the following method:

Price proposal points will be divided into two sections:

1. Contract Price Points = 450 maximum points
2. Net Acquisition Price Points = 150 maximum points

The number of Contract Price Points and Net Acquisition Price Points assigned will be prorated as follows:
Contract Price Points = (Lowest Offeror’'s Total Contract Price / Offeror's Total Contract Price) x Maximum Allowable
Contract Price Points. In this method, the lowest Total Contract Price proposed will receive the Maximum Allowable
Contract Price Points.
Net Acquisition Price Points = (Lowest Offeror's Net Acquisition Price / Offeror's Net Acquisition Price) x Maximum
Allowable Net Acquisition Price Points. In this method, the lowest Net Acquisition Price proposed will receive the
Maximum Net Acquisition Price Points.

Price Score = Contract Price Points + Net Acquisition Price Points

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

Technical Score: + Price 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.
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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.

The signature page for the Contract is included as Attachment Four of this RFP. In order for an Offeror's Proposal to remain
under active consideration, the Offeror must sign, the two (2) copies enclosed, in blue ink and return the signed Contracts to
DAS with its response. Submittal of a signed 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
Project’s schedule.

SCOPE OF WORK.

These specifications cover different types of drugs, vaccines, and pharmaceuticals for the State.

The Contractor must meet all RFP requirements and perform Work as defined in the Scope of Work.

1.

APPLICABLE DOCUMENTS

a. Applicable section(s) of Federal Food, Drug, and Cosmetic Act

b. Applicable section(s) of the Code of Federal Regulations (CFR), Title 21

c. Applicable section(s) of the Ohio Pure Food, Drug, and Cosmetic Law

d. Approved Prescription Drug Products, U.S. Food and Drug Administration (FDA) Publication

DEFINITIONS

a. Forthe purpose of the this Request for Proposal (RFP) only, the following information will provide clarification, in

addition to modern English, Code of Federal Regulations, or industry standard definitions:

After Receipt of Order (ARO): The time after the Contractor receives the order from the ordering agency by
purchase order.

Authorized Distributor: An approved supply chain provider through which a pharmaceutical manufacturer has
agreed to sell and distribute its products.

Backorder: An item on a current purchase order which was not delivered within Contract terms.

Biennium: the State’s two year financial period, beginning on July 1% of each odd number year and ending on
June 30™ two years later.

Bill of Lading (BOL): The legal document issued by the carrier detailing the items of the shipment, which must
accompany the shipped goods and gives title of that shipment to specified parties.

Case: Shipping container containing a standard quantity of packages of the product. The standard quantity is
typically also the minimum order quantity, e.g., a cardboard box/case of 24 bottles of aspirin.

Comparable Customer: Customer who has similar purchasing levels and generic product mix as noted in this
RFP.

Contractor: The Offeror who is awarded a contract as a result of this RFP.

Contract Items: The items on the Formulary which are included in the Contract. The Contract ltems may change
as items are added or deleted from the formulary and may also be added or deleted from the Contract at the sole
discretion of the Ohio Department of Administrative Services (DAS), e.g., to meet set-aside targets or item no
longer competitively priced.

Contract Price: The negotiated price of an item between the Contractor and the State. The current price in effect
for an item on the State’s Formulary.

Customer: The ordering agency issuing the purchase order to the Contractor and/or the agency which
contractually receives goods or services from the Contractor.

Date of Payment: The date on the face of a state warrant or state agency check which is issued as payment on
an invoice. A state agency has made prompt payment if the date of payment is before or no later than the
required payment date.

DAS: The Ohio Department of Administrative Services

Discount: A deduction from the usual cost of product.
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)

MH: The Ohio Department of Mental Health

|9)

H: The Ohio Department of Health

o)

RC: The Ohio Department of Rehabilitation and Correction
DYS: The Ohio Department of Youth Services

Extended Contract Price: The Contract Price multiplied by the estimated annual usage of an item.

FDA: The U.S. Food and Drug Administration, of the U.S. Department of Health & Human Services (FDA)

Fill Rate: A measurement of the contractor's inventory effectiveness of meeting the customer’s demands.
Calculated on contractor’s filling of purchase order by due date.

Formulary: The listing of pharmaceuticals and medications purchased by the State, which were recommended
and approved by the Interdepartmental Pharmacy and Therapeutics (IP&T) Committee.

Generic Code Number (GCN): A number used to identify generic formulation of a drug.

Hash Total: A numerical control used to validate the accuracy of a submitted figure.
Late delivery: An item which was not delivered by the delivery due date on the purchase order.

Lead time: The number of days from receipt of purchase order by contractor until product is received by
customer.

Long term backorder: That condition of product unavailability beyond normal lead time, requiring the contractor to
notify customer of product unavailability in writing.

Lot: A quantity of drugs which share the same National Drug Code (NDC) number and lot numbers, and are
assumed to be from the same production event.

Market Competitive Price: The best price in the market without compromising quality, safety or delivery reliability.

Material Safety Data Sheet (MSDS): Document to provide workers and emergency personnel with procedures for
handling or working with a substance in a safe manner.

Merchantable: Suitable for purchase or sale.

Minority Business Enterprise (MBE): Businesses currently certified in the State of Ohio's minority business set-
aside program (see Web address: http://das.ohio.gov/Divisions/EqualOpportunity.aspx).

National Drug Code (NDC): a unique 10-digit, 3-segment numeric identifier assigned to each medication.

Net Acquisition Price: The price paid by the State after all additional discounts have been applied to the Contract
Price.

Ordering Agency: An approved governmental entity which issues a purchase order to the Contractor. Only
authorized agencies, as specified, may issue purchase orders to the Contractor under the contract.

Offeror: Person or company that submits an offer in response to this RFP.
Package: The unit quantity of the product as intended, with any required labeling, e.g., bottle, kit, 10-dose vial.

Pallet: A portable platform on which goods can be moved, stacked, and stored, especially with the aid of a
forklift. Current pallet size is 40 x 48.

Pedigree: The audit trail that follows a drug from the time it is manufactured through the distribution system to a
pharmacy.

Price Index: Price benchmark used to compare the State’s Contract Price relative to other Comparable
Customers.
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Price Submission Report: A list of items in the RFP in which the Offeror shall enter the offered price for each
item. The Offeror shall submit the completed Price Submission Report as part of its Proposal. The list of items
are taken from the Formulary.

Primary Ordering System: The software package and information system provided by the Contractor which
allows the Ordering Agency to place orders for products, view product information, availability, alternate and
substitute items, and various supply chain information.

Proposal: The Offeror’s submitted, valid offer in response to this RFP.

Proper Invoice: A document that matches the contract and purchase order. Any difference in the product
description, contract price, delivery terms, etc. as appearing on the purchase order and the vendor’s invoice will
be cause to reject the invoice and delay payment to the vendor. Product must have been received and free of
defects, errors, discrepancies, and other improprieties. Invoices must be mailed under separate cover and
cannot be included with the shipment.

Purchase Order (PO): Legal contract document produced by the ordering agency which includes, at minimum,
the date the PO was created, purchase order number, contract number, contractor name, ordering agency,
delivery address, delivery due date, item description, NDC number, quantity, and contract price.

Required Payment Date: Thirty days after the State receives a proper invoice for the amount due if a specific
payment date or time of payment is not established by such a written agreement.

Service Level: The product fulfillment performance measurement of the Contractor.

Service Level Penalty: The financial penalty for non-compliance with the agreed service level requirements.

State: The State of Ohio; State of Ohio agencies.

Total Contract Price: The sum of all Extended Contract Prices.

Tote: The container that non-case packed quantities are provided by the contractor to the customer. Current size
is 21 %" x 15" x 10”.

b. Key to abbreviations in the ltem Reference Number and/or Formulary (see below):

A = Ampule = 50 T= 30

C =100 = 1000 UorUD = Unit Dose 30
DISP = Disposable = 90 V= Vial

D = 500 = Pint, Plastic, Punch Card Pkg = Package

G = Gallon = 60 or Syringe Unk = Unknown
H= 120 SR = Sustained Release

K= 300 SYR = Syringe

3. REQUIREMENTS - PRODUCT

For products supplies to OPSC, the Offeror affirms that the following product requirements will be adhered to:
a. Alltypes of pharmaceuticals and chemicals, as listed herein, shall be suitable for human medicinal use.

b. Products shall adhere to the most updated regulations under the Federal Food, Drug, and Cosmetic Act,
embodied in "Drugs: Current Good Manufacturing Practice in manufacture, processing, packaging, or holding";
and Part 210 and 211, Title 21 Code of Federal Regulations, Food and Drugs.

c. The State of Ohio reserves the right to reject any or all products manufactured by a company which the FDA
has found to have significant manufacturing and record-keeping irregularities.

d. All products received shall be packaged and labeled in accordance with the best industry practices and shall
meet all state and federal regulations for such products including all labeling and imprint requirements of oral
solid dosage forms as outlined under section 3715.64 of the Ohio Pure Food, Drug and Cosmetic Law. This
includes the tamper resistant packaging requirements for over-the-counter drug products and the manufacturer
name and address being printed on the label of all legend (prescription) drugs. For items requested in Unit
Dose packaging, EACH unit dose MUST be labeled with the product name, lot number and expiration date.
Method of packing products for shipment/delivery shall meet the standards of the industry. Random packing
or intermixing of multiple products and/or multiple lots within the same shipping tote are not the industry
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standards. Shipment of multiple lots and loose packaging of drug product may result in a "Complaint to
Vendor” being issued.

e. Hospital Unit Dose Labeling indicates that packaging must have Hospital, not Retail, Individual Labeling where
each dose is labeled with Product Name, Lot Number and Expiration Date.

f.  Product Expiration Date: All products must be of current manufacture. The expiration period, if any, shall
exceed one (1) year unless prior approval is obtained from the State. The State will not accept any drug
product that is not labeled with an expiration date unless the product in question is specifically exempted by
Federal statute 21 CFR 211.137 (g) and is not commercially available. In the absence of a labeled expiration
date the State requires the manufacture date for each product and lot shipped as well as its shelf life. This
information shall be submitted with both the packing slip and on the invoice. Vitamin products classified as
dietary supplements (which are thereby subject to food, not drug, requirements and exempt from labeling the
expiration date) are not acceptable.

g. Vitamin and/or Mineral Product Formulations: Any Offeror offering vitamin and/or mineral products containing
more than one ingredient shall provide the formulation of the product on request.

h. The State’s preference on injectable items is vials rather than ampules. If Offeror has both available, the
Offeror shall offer both.

i.  For oral contraceptives, Offeror will clearly state that the offer is per cycle or per box.

j- If items are changed in the State’s formulary, the State would expect to be able to order within a reasonable
notification to the Contractor of such change.

4. REQUIREMENTS — SERVICE

Minimum service requirements:

a. A large number of pharmaceuticals will be distributed by the State’s inpatient and outpatient operations. These
operations utilize automated dispensing equipment, which necessitates the lot number be identical (same lot,
same expiration).The State frequently utilizes bulk pharmaceuticals for its repackaging operations, and the
quantity of lot numbers affect productivity.

b. The Contractor will supply MSDS sheets with each shipment of product when required by law.

c. The acceptable delivery service level (on-time delivery rate) will be a minimum of ninety-eight percent (98%), or
as determined by written mutual agreement between the Contractor and ordering agency. If an item is on
backorder, Contractor will notify the ordering agency in writing within one business day ARO. Items not shipped
in less than 10 days ARO are subject to penalty. If an item is on backorder or if Contractor notifies the State in
writing that the order will not be delivered within the Contract terms and conditions, the State reserves the right
to procure the item from another source until Contractor notifies the State it will resume the normal service level.

d. Purchase orders may be cancelled or revised only by the ordering agency and will remain open until complete,
e.g., a “fill or kill” ordering system would not be acceptable.

e. The State will never pay more than what is contracted to pay for any particular product. The Price on the
purchase order is the final price. No adjustments will be accepted after the purchase order is accepted by the
Contractor. The State does not consider an order placed until contractor receives a written purchase order.

f. The State requires that pallets be separated by purchase order numbers. When this requirement cannot be
met, the Offeror should provide an alternative solution. Contractor shall provide a packing slip for each pallet of
the shipment. If not palletized, a packing slip will be provided for each box. The packing slip will include the
Contractor, date, BOL number, quantity, description, NDC number, and PO number.

g. The Contractor will ship by case when possible.

h. The Contractor will provide the individual product pedigree when requested by the State.

i. The Contractor shall produce custom managerial reports such as pricing, sales, and others in a timely manner,
upon request by the State. Such requests will be reasonable.
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The service level percentage will be calculated by dividing the total lines of products completely shipped by the
number of lines ordered. Products received within 10 days of original order will be counted as a line filled. The
following items will be excluded from the service level calculation:

1. Manufacturer back orders.

2. Items where historical demand is exceeded by 125% over the preceding two months.

3. Other exceptions may be negotiated on award of contract.

The service level requirement will commence ninety days following the later of the effective date or receipt of
accurate usage data. The service level guaranty for agencies added to this Agreement after the effective date
will commence sixty days following receipt of accurate usage data. This will allow the contractor to gain usage
information and adjust inventory levels appropriately.

Dedicated Customer Support Representative (CSR) — Due to the many detailed, logistical, reporting and pricing
coordination requirements between the State and the Contractor, the State requests that the Contractor
dedicate a highly capable employee to serve as a liaison between the parties and inquire, research and follow-
upon issues developed by the State that requires the Contractor’s attention. The CSR will regularly report (at
least monthly) on open issues between the parties and coordinate the delivery of reports at the agreed upon
time.

The State will provide:

a.

b.

C.

Projected usage for 3 or 6 months.
Orders in case quantities, in most situations.

Notification of additions or deletions to formulary.

Offeror will provide:

a.

Describe the process whereby the State obtains an item’s NDC Number (if applicable), price, manufacturer,
packaging, and any available potential substitutes. Additional ordering or delivery options would be desirable.
The State will expect same NDC number for product.

Describe its primary ordering process. Offeror will describe its back-up plan for ordering due to failure of the
ordering process.

Demonstrate how purchase orders are confirmed, accepted or rejected, pricing is verified, and how out of
stock situations will be handled.

Demonstrate how it handles price changes and what corresponding effects are expected with the primary
ordering system, accounting, invoicing, etc. Offeror will describe how State will be notified of price changes.

Describe its service level computation process including report deliverables, with frequency and formatting of
reporting.

Provide a detailed service level penalty calculation process. The calculations of such penalties must include
minimum delivery requirements in the RFP (to include, but not limited to: shipping issues, invoicing issues, fill
rate, fulfillment accuracy, etc.). If the minimum service levels are not obtained, the Contractor will provide
suggested penalty payments, along with payment frequency and format.

Describe its suggested operational excellence initiatives to achieve optimum contract performance. The State
is looking to partner with the awarded Contractor to develop a best in class service relationship.

Describe its manner of shipping orders. The State prefers one lot per NDC number, per shipment. When this is
not possible, all like-NDC numbered items shall be packed together, but the individual lots will be further
separated. Contractor will make every effort to minimize the number of lots shipped to the State, while fulfilling
these requirements.

Provide a copy of the Offeror’s return policy in the RFP.
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REQUIREMENTS — PRICE

a.

PRICING: Through this RFP, the State is providing the selected Offeror substantial incremental buying
leverage. As a result, the State expects to receive a competitive Contract Price for the products detailed on the
State Formulary (Attachment Eleven) and to remain competitive throughout the term of the contract award. This
Contract Price should be competitive to other customers with similar purchasing levels, ship-to locations,
generic product mix and length of contract. The Offeror should detail on the electronic RFP Price Submission
File (Attachment Eleven) the Contract Price it is offering to the State.

The Contract Price of the pharmaceuticals includes the cost of the product plus the cost of all services provided
under the contract, including F.O.B. destination, prepaid delivery and any applicable Federal Excise Tax (FET).
The Contract Price does not include any rebates, volume incentives, profit share or other Additional Discounts.
No other charges or fees will be invoiced to any using agency or agency receiving product under this contract,
and the Current Contract Price as confirmed on the purchase order. The Offeror/Contractor shall not include
State or Federal taxes in its Current Contract Prices, except FET if applicable.

PRICE CHANGES: The Contractor will provide 72 hours notice of any future Contract Price or NDC change to
the State Formulary. Additionally, Price or NDC changes will be recapped through a monthly Formulary Change
Report outlining the reason for the change as well as the before/after impact to the State Formulary.

PRICE INDEX: The awarded contractor shall provide the State, at agreed periodic intervals (at least quarterly),
a Price Index Comparison Report. This report will provide a comparison of the State’s Contract Price to other
customers of similar purchasing levels and generic product mix (Comparable Customers). The Contractor will
develop and support the average price of the Comparable Customer Class to the current Contract Price paid by
the State through this Contract. If the Contractor does not have a Comparable Customer Class, the Contractor
and DAS, in conjunction with DMH will meet to develop a mutually acceptable Price Indexing process. The
Contractor will maintain, for the life of the Contract, the information used to develop the Price Index, and allow
State personnel or its 3" Party Contractors the opportunity to review the underlying calculations used to
develop the Price Index Report. Additionally, the Contractor agrees to work with the State to develop and
support other independent price comparisons available within the industry to corroborate the information within
the Price Index Comparison Report.

The Contractor agrees to provide the State with Contract Prices at or below the level paid by the Comparable
Customer Class. If for two (2) consecutive reporting periods the State’s Contract Prices are above the agreed
Comparable Customer Index Price, the Contractor will immediately provide a credit applied to future invoices for
the difference between the State’s Contract Price and the Price Index multiplied by the volume purchased
during the period for all applicable items.

Contractor agrees to make every effort to maintain the same level of competitive Contract Pricing, as awarded,
relative to the pharmaceutical industry and the selected comparable customers. The State recognizes that
changes in Contract Price should follow changes in the pharmaceutical industry. However, Contract Pricing
should remain competitive throughout the term of the agreement.

ADDITIONAL DISCOUNTS: In addition to the competitive Contract Price, the State will accept performance
discounts to allow the Contractor to pass on additional savings generated by this contract. These discounts can
take many forms including rebates, volume incentives, cost of goods adjustments, or profit share. If the Offeror
wishes to provide such discounts it should complete Attachment Ten and Price Submission Report (Attachment
Eleven) and detail:

Type of Discount

Performance criteria used to calculate Discount
Discount amount or percentage

Frequency of Discount calculation

Payment frequency of Discount

aghrownE

Note: Discounted Payment terms are not to be included on the Additional Discounts Tab of the Offeror’s Price
Submission Report. However, any offered discounted payment terms should be listed in the Offerors response
under Requirements for Proposal (Attachment Two) under Payment Terms and Address.
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Offeror will provide:

a.

A single Contract Price for each Formulary item (as provided in Attachment Eleven). If a Contract Price is
currently not available for a particular item please mark the item as “N/A” for Not Available. Please note that
certain items currently designated as “MBE” may be offered to MBE designated businesses. Please however
provide a Contract Price for these items should the mix of MBE items change.

Based on the previously described Price Change Process, the Offeror shall further describe its process (if any)
by which the State can take immediate advantage of price decreases should they occur for Formulary Items.

A description of the Offeror’s envisioned Price Index reporting process for Comparable Customers.

A detailed description of the Additional Discounts the Offeror is extending as well as the methodology utilized to
calculate or impute the offering to the State.
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ATTACHMENT ONE: WORK REQUIREMENTS AND SPECIAL PROVISIONS
PART TWO: SPECIAL PROVISIONS

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

REIMBURSABLE EXPENSES. None.

BILL TO ADDRESS.

Ohio Department of Mental Health
Office of Support Services

Ohio’s Pharmacy Service Center
2150 West Broad Street
Columbus, OH 43223

NOTICE TO OFFERORS:

TO RECEIVE CONSIDERATION FOR AWARD:

1. The following fields must be entered by the Offeror for each item offered in CSP902613Data.xls Attachment Ten): NDC
Number, Item Description, Product Strength, Package Size, Package Type, Contract Price. Use the Comment field to
provide specific product details (alternate packaging, alternate/generic products, etc.).

2. NDC Code must be given for each item offered. NDC Format must be 5-4-2, including dashes and prefix zeros. (Example:
12345-1234-12)

3. For all items offered, the Contract Price in the RFP Price Submission Report in file CSP902613Data.xls must be complete
and include any applicable FET or other charges. Only the Contract Price in the Price Submission Report will be
acceptable for offered items. No Offeror’s attachments or other documents with additional charges or prices will be
acceptable.

4. LETTER OF CREDIT. The Offeror must demonstrate its ability to acquire an Irrevocable Letter of Credit. The amount of
the Letter of Credit will be five million dollars ($5,000,000.00) and must remain in place through the term of the Contract
and may be renewed or continued annually with the approval of the State. Each Offeror must enclose a letter of
commitment from a bonding company for the Letter of Credit. The Letter of Credit shall be made payable to the
Treasurer, State of Ohio, referencing the applicable CSP#. The Letter of Credit must be submitted to the Office of
Procurement Services, state of Ohio no later than thirty (30) days prior to the effective date of the Contract.

Failure to comply with these requirements may cause the Proposal to be deemed as not responsive.

COMMON REASONS FOR DISQUALIFICATION:

1. Disqualification at the Proposal Opening:
a. Failure to submit the Proposal before 1:00 o'clock p.m. on the posted Proposal due date.

b. Failure to indicate the RFP Number and appropriate opening date on the front of the sealed Proposal response
envelope.

2. Disqualification during the Evaluation may occur if:

a. Offeror fails to submit Ohio Wholesale Distributor of Dangerous Drugs License, DEA Controlled Substance
Registration Certificate, or completed Notarized Certificate as requested herein.

b. Offeror fails to submit samples and/or literature as requested herein.
c. Offeror fails to meet specifications and/or requirements as listed herein.
1. Compliance with all applicable federal regulations and licenses.
2. Compliance with all applicable state of Ohio regulations and licenses.
3. Compliance with all terms and conditions specific to the bid evaluation and contract performance provisions

listed herein.

d. Offeror exceptions taken or conditions proposed to either the standard Certifications, Attachment Three, General
Terms and Conditions, and/or to any of the Special Contract Terms and Conditions of this RFP.
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e. Offeror fails to provide Workers’ Compensation (Employer Liability) and Certificate of Insurance coverage as
specified in Attachment Three, General Terms and Conditions.
f.  Offeror fails to submit documentation when requested and within the specified time period, as indicated herein.

PAYMENT TERMS: The State desires to utilize discounted payment terms when available. The Offeror shall describe its best
discounted payment terms.

AUTHORIZED WHOLESALER/DISTRIBUTOR: Any Offeror submitting a Proposal hereby acknowledges that it is an
authorized wholesaler/distributor of the manufacturers quoted and that the manufacturers have agreed to supply the Offeror
with all quantities of the items required by the Offeror in fulfillment of its obligations under any resultant contract with the State
of Ohio.

The Office of Procurement Services reserves the right to request agreement documentation confirming a Contractor’s
distributor/wholesaler relationship with quoted manufacturers. When notified, the Offeror will be required to provide the copies
of said agreements, for any manufacturers requested by the Office of Procurement Services, within five (5) business days after
notification, to the Office of Procurement Services. Failure to provide the agreements within the stated time period may result
in the Offeror being deemed as not responsive.

DESCRIPTIVE LITERATURE: The Offeror may be required to submit descriptive literature of the supplies or services being
offered. If requested, the literature will be used in the evaluation process. If not provided as part of the Proposal, the Offeror
must provide said literature within ten (10) calendar days after request/notification by the Office of Procurement Services to do
so. Any references, that may appear in the descriptive literature, that may alter the terms and conditions and specifications of
the RFP (e.g., F.O.B. Shipping Point or Prices Subject to Change), will not be part of any contract and will be disregarded by
the state of Ohio. Failure of the Offeror to furnish descriptive literature either as part of its Proposal, or within the time specified
herein, may deem the Offeror not responsive.

OHIO LICENSE: The Offeror must hold a current Ohio Wholesale Distributor of Dangerous Drug License if the products
offered are dangerous (legend) drugs. A dangerous drug is a drug or drug product which may be obtained only upon
prescription.

The Offeror shall enter its Ohio Wholesale Distributor of Dangerous Drugs License Number and Expiration Date, below, and
attach a copy of its Ohio license as part of its Proposal. For more information contact the Ohio State Board of Pharmacy at
(614) 466-4143.

Failure to list a current Ohio Wholesale Distributor of Dangerous Drug License, contained herein, and/or failure to accurately
complete this section indicates that the Offeror is not appropriately licensed to sell dangerous drugs in the state of Ohio and
may result in the Offeror being deemed as not responsive.

The Offeror must state its Ohio license number: 01- ; and expiration date:

(Include a copy of the current Ohio Wholesale Distributor of Dangerous Drug License as part of its Proposal)

DEA CONTROLLED SUBSTANCE REGISTRATION CERTIFICATE: The Offeror must hold a current United States
Department of Justice Drug Enforcement Administration (DEA) Controlled Substance Registration Certificate, if the products
offered are controlled substances.

The Offeror shall enter its DEA Registration Number and Expiration Date, below, and attach a copy of its DEA Controlled
Substance Registration Certificate as part of its Proposal. For more information contact the United States Department of
Justice Drug Enforcement Administration, Washington D.C., 20537.

Failure to list a current DEA Controlled Substance Registration Number, contained herein, and/or failure to accurately
complete this section indicates that the Offeror is not appropriately registered to sell controlled substances in the state of Ohio
and may result in the Offeror being deemed as not responsive.

The Offeror must state its DEA Registration Number: ; and expiration date:

(Include a copy of the current DEA Controlled Substance Registration Certificate as part of its Proposal)
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Each Offeror is requested to provide the following notarized information as part of its Proposal:
PURCHASE ORDERS AGAINST THIS BID REMITTANCE ADDRESS AGAINST THIS BID
SHALL BE MAILED TO: SHALL BE MAILED TO:
FIRM NAME FIRM NAME
STREET ADDRESS STREET ADDRESS
CITY & STATE ZIP CODE CITY & STATE ZIP CODE

NOTARIZED CERTIFICATE: Each Offeror shall be required to execute the following Notarized Certificate covering its
Proposal for those items which Offeror proposes to furnish. Failure to execute the certificate may result in the Offeror being
deemed as not responsive.

All products sold or distributed to the State of Ohio shall be obtained only from original manufacturers. The Offeror certifies
that it will be an Authorized Distributor for all products sold to the State. Additionally, the Offeror agrees to provide, upon
request, product pedigree information ensuring the authenticity of the products sold.

Offeror
By:
Title:
Date:
State of
County of
On this day of , before me a notary public, in authority of his office under the by-laws

of the above corporation, stated the above certificate is true and correct.

In witness whereof, | have hereunto subscribed my name and affixed my official seal.

Notary Public

THE ABOVE FORM MUST BE COMPLETED AND SIGNED AND NOTARIZED




Index No. LDC100
Page 29

SPECIAL CONDITIONS: The Director, Department of Administrative Services reserves the right to procure large or unusual
requirements, for items that may be a part of the awarded Contract, under a separate solicitation. In addition, the State may
elect to participate in any Federal or Center for Disease Control (CDC) contract(s) that may be available to the Department of
Health. For vaccines, items identified by DAS as MBE set-aside, and items which are unavailable or on backorder under this
contract, the State may utilize other available contracts or its direct purchasing authority to procure.

DELIVERY AND ACCEPTANCE: Products will be delivered to the participating agency within ten (10) calendar days after
receipt of order (ARO) and, in accordance with Attachment Three, General Terms and Conditions. The delivery location will be
noted on the purchase order issued by the participating agency. Acceptance (transfer of title) will occur upon the inspection
and written confirmation by the ordering agency that the supplies delivered conform to the requirements set forth in the
Contract. Unless otherwise provided in the Contract, acceptance shall be conclusive except as regards to latent defects, fraud,
or such gross mistakes as amount to fraud.

Delivery scheduling must be communicated on an individual basis per facility due to various receiving hours. Non-compliance
of this communication may result in possible rejection of product(s) at time of delivery at the Contractor’s expense.

EMERGENCY ORDER PLACEMENT AND DELIVERY: Contractor will be required to provide the state of Ohio and known
using agencies the name, telephone number, and/or pager number of the Contractor's representative and backup
representative responsible for providing emergency service.

TRANSPORTATION CHARGES: Any item(s) ordered from a contract awarded pursuant to this RFP shall be shipped F.O.B.
destination, freight prepaid to any State University; the Department of Mental Health, Office of Support Services, Ohio’s
Pharmacy Service Center, 2150 W. Broad Street, Columbus, OH 43223; the Department of Health, 900 Freeway Drive North,
Bldg. 8, Columbus, OH 43229; or where the consignee's facility is located. Ohio’s Pharmacy Service Center, located at 2150
W. Broad Street, Columbus, OH 43223, functions as a distribution center for some state institutions, other governmental
entities, and community mental health agencies in Ohio.

MINIMUM ORDER: The minimum dollar value of any order placed against a contract awarded pursuant to the RFP for
delivery F.O.B. destination, transportation charges prepaid, at any one time to one destination, shall not be less than five
hundred ($500.00) dollars. Contractor may state its minimum order policy and handling fee for review, to be accepted or
declined at the discretion of the Director, Department of Administrative Services.

RETURN GOODS: The Offeror is requested to submit its company’s policy on return goods with its Proposal. Failure to do so
may render the Proposal not responsive and no further consideration for award could be made. The Department of Mental
Health must be able to use a reverse distributor for return of medication if they so choose.

USAGE REPORTS: Every three (3) months the Contractor must submit a report (written, electronic file, or on disk) indicating
sales generated by this Contract. The report shall list usage by customer, by Item ID Number (line item), showing the
guantities and dollars generated by this Contract. The report shall be forwarded to the Office of Procurement Services, 4200
Surface Road, Columbus, OH 43228-1395, Attn: Terry Spiropoulos, or by E-Mail: terry.spiropoulos@das.state.oh.us. The first
usage report shall be due no later than July 15, 2013 and all subsequent reports shall be due on the fifteenth of the month
following the end of a calendar quarter.

SUPPLIER PERFORMANCE EVALUATION: The State may develop and issue periodic contractor evaluation summaries to
document contractor performance. The contractor evaluation would be prepared from data provided by the using agencies
and/or DAS, which may include delivery, quality, price, customer service, contract compliance, and CTV (Complaint to Vendor)
performance metrics. The results of the contractor evaluations may be taken into consideration for future contract awards and
renewals.
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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:

CoNoOALNDE

Cover Letter and Mandatory Requirements

Certification

Signed Contracts

Offeror Profile and Prior Projects

Offeror References - NOT REQUIRED

Staffing Plan - NOT REQUIRED

Customer Service Representative (CSR) Experience Form
Transition Plan

Support Requirements

10. Conflict of Interest Statement

11. Assumptions

12. Proof of Insurance

13. Payment Terms and 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. Price Summary Form

Note: The content of the above list may be subject to change,

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.

A statement regarding the Offeror’s legal structure (e.g., an Ohio corporation), Federal tax identification number, and
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)
2)

3)
4)
5)

6)

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

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

A description of the work the subcontractor will do.

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

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

A statement that the Subcontractor will maintain any permits, licenses, and certifications required to perform
work.
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f. A statement that the Offeror’s proposed solution for the Project meets all the requirements of this RFP.

g. A statement that the Offeror has not taken any exception to the Terms and Conditions.

h. A statement that the Offeror does not assume there will be an opportunity to negotiate any aspect of the proposal.

i. 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
the State except when a candidate’s unavailability is no fault of the Contractor (e.g., Candidate is no longer employed
by the Contractor, is deceased, etc.).

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

. 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 Ohio 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:

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.

The Offeror’s Charter Number is:

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.
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(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
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,
worker’s compensation law and unemployment insurance law.

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. Each Proposal must include a profile of the Offeror’s capability, capacity, and relevant
experience working on projects similar to this Work. The profile must also include the Offeror’s legal name; address;
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 necessary component of this portion of the Proposal’s response. This RFP includes
Offeror Profile 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.

The Offeror shall also provide information on the firm’s background as well as evidence that it has in place the personnel,
internal procedures, and any other resources required under the terms of the Contract to ensure successful performance
and contract compliance. Offerors must describe current operational capacity of the organization and the Offeror’s ability
to absorb the additional workload resulting from this Project. Failure to recreate the form accurately to include all fields,
may lead to the rejection of the Offeror’s Proposal.

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
Offeror's Proposal.

Offeror References. (NOT REQUIRED)

Staffing Plan. (NOT REQUIRED)

Customer Service Representative (CSR) Experience Form. This RFP includes Offeror Candidate Forms as Attachment
Seven. The form must be completed using typewritten or electronic means. The form may be recreated electronically,
but all fields and formats must be retained. Failure to recreate the form accurately may lead to the rejection of the
Offeror’s Proposal.

One of the criteria on which the State may base the award of the Contract is the quality of the Offeror's Proposed CSR.
Switching personnel after the award will not be accepted without due consideration. The Offeror must propose a CSR
dedicated to meeting all the requirements in this RFP.
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Transition Plan. Offeror must fully describe its suggested plan to support the State in transitioning from its current
procurement process to the one described within the Offeror’'s response to this RFP. The Transition Plan should at a
minimum describe:
a. The transition between the Proposal Due Date and the Award Date for formulary changes (adds/deletes), market
based price decreases, etc.
b. The transition between the Award Date and the Effective Date including inventory management transition, item
transitions, price indexing process, data interfaces, delivery notification, acceptance of orders, etc.
c. The suggested process by which the Offeror will transition between the items for which the Offeror has submitted
a price and the full complement of items on the State formulary.

The Transition Plan should include detail sufficient to give the State an understanding of the Offeror's knowledge and
approach, including Gantt charts documenting the successful completion of all of the deliverables to complete the Project.
The Transition 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 detail as to how it proposes to accomplish this project and what resources are necessary to meet the deliverables.

Contractor should make every effort throughout the transition period, to maintain the same level of competitive Contract
Pricing relative to the pharmaceutical industry. The State recognizes that changes in Contract Pricing should follow
changes in the pharmaceutical industry; however, Contract Pricing should remain competitive throughout the term of the
agreement. As such, the Offeror shall include details relative to its comparable customer class and price index during the
transition period.

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.
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
of the list is a requirement, the State may reject the Offeror's Proposal if the State is unwilling or unable to meet the
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.

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 Terms and Address. Offeror must provide its payment terms. The State of Ohio standard terms are Net 30
days, but will entertain alternative payment terms if included in the offer. 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
(1) original of each form (signed in blue ink) must be submitted in the “original” copy of the Proposal. All other copies of
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
found on the OBM Web site under the heading “Vendor Forms” at http://www.ohiosharedservices.ohio.gov/Vendors.aspx
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Affirmative Action Plan. 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’'s Web site:

http://eodreporting.oit.ohio.gov/searchAffirmativeAction.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.

Price Summary Form. The Price Summary Form (Attachment Ten) must be submitted with the Offeror's Proposal.
Offerors shall provide a comprehensive price analysis via the Price Submission Report (CSP902613Data.xIs). All prices
for furnishing the services must be included in the Price Proposal as requested. No price change shall be effective
without prior written consent from DAS, OPS.

NOTE: Offerors should ensure Price Proposals are submitted separately from the Technical Proposals, as indicated the
Proposal Submittal paragraph of this RFP (see Part Three). The State shall not be liable for any costs the Offeror does
not identify in its Proposal.
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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
continues. Termination or expiration of this Contract will not limit the Contractor's continuing obligations with respect to
Deliverables that the State paid for before termination or limit the State’s rights in such.

It is understood that the State’s funds are contingent upon the availability of lawful appropriations by the Ohio General
Assembly. If the General Assembly fails at any time to continue funding for the payments and other obligations due as part of
this Contract, the State’s obligations under this Contract are terminated as of the date that the funding expires without further
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
the State agrees that the Contractor’s failure to meet the delivery, milestone, or completion dates in the RFP is due to the
State’s failure to meet its own obligations in a timely fashion, then the Contractor will not be in default, and the delivery,
milestone, and completion dates affected by the State’s failure to perform will be extended by the same amount of time as the
State’s delay. The Contractor may not rely on this provision unless the Contractor has in good faith exerted all professional
management skill to avoid an extension and has given the State meaningful written notice of the State’s failure to meet its
obligations within five (5) business days of the Contractor’s realization that the State’s delay will impact the Project. The notice
to the State must be directed at making the State aware of its delay and the impact of its delay. It must be sent to the Agency
Project Representative and the State Procurement Representative. Remedies resulting from the State’s delay will be at the
State’s discretion.

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

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.

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

The State will pay the Contractor interest on any late payment as provided in Section 126.30 of the Ohio Revised Code (the
"Revised Code"). If the State disputes a payment for anything covered by an invoice, within 15 business days after receipt of
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 noatification, 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
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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
reasonable access to the State’s facilities and any information the State has regarding the problem.

REIMBURSABLE EXPENSES. The State will pay all reimbursable expenses identified in the RFP, if any, in accordance with
the terms in the RFP and, where applicable, Section 126.31 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 the Revised Code, including Section 126.07, have been met.
2. All necessary funds are made available by the appropriate state agencies.
3. If required, 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.

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. The
Department of Administrative Services (Department) 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
statutorily required “responsibility” analyses on those vendors 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 (EIN) obtained from the United States Internal Revenue Service’s to
serve as your Federal Taxpayer Identification Number.
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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.

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.

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.

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. During the term of this Contract and for three (3) years after the payment of the Contractor’s Fee, on reasonable
notice and during customary business hours, the State may audit the Contractor’s records and other materials that relate to
the Project. This audit right will also apply to the State’s duly authorized representatives and any person or organization
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
Contractor’'s principle place of business or its place of business where the work was done. If this is not practical, the
Contractor will assume the cost of collecting, organizing, and relocating the records and any technology needed to access the
records to the Contractor’s office nearest Columbus whenever the State or anyone else with audit rights requests access to
the Contractor’s Project records. The Contractor will do so with all due speed, not to exceed five (5) business days.
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If any audit reveals any material deviation from the Project’s specifications, any misrepresentation, or any overcharge to the
State, the State will be entitled to recover damages, as well as the 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:

1. Workers’ compensation insurance, as required by Ohio law, and, if some of the Project will be done outside Ohio, the laws
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.

2.  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 policy. It is agreed upon that the Contractor's Commercial General Liability shall be primary over any other insurance
coverage.

3.  Commercial Automobile Liability insurance with a combined single limit of $500,000.

Certificates for Worker's Compensation and proof of insurance must be provided. The certificate(s) must be in a form that is
reasonably satisfactory to the State as to the contents of the policies and the quality of the insurance carriers. All carriers must
have at least an “A-“ rating by A.M. Best.

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. If the Offeror’s Proposal contains the names of specific people who will work on the Project,
then the quality and professional credentials of those people were material factors in the State's decision to enter into this
Contract. Therefore, the Contractor will use all commercially reasonable efforts to ensure the continued availability of those
people. Also, the Contractor will 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.
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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-Compliance. The Agency will be responsible for monitoring the Contractor’'s performance
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.

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
Contractor violates any law or regulation in doing the Project, or if it appears to the State that the Contractor’s performance is
substantially endangered through no fault of the State. In any such case, the termination will be for cause, and the State’s
rights and remedies will be those identified below for termination for cause.

On written notice, the Contractor will have 30 calendar days to cure any breach of its obligations under this Contract, provided
the breach is curable. If the Contractor fails to cure the breach within 30 calendar days after written notice 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
the case of breaches that are cured within 30 calendar days but are persistent. “Persistent” in this context means that the
State has notified the Contractor in writing of the Contractor’s failure to meet any of its obligations three (3) times. After the
third notice, the State may terminate this Contract without a cure period if the Contractor again fails to meet any obligation.
The three (3) notices do 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
submission. The report must detail the work completed at the date of termination, the percentage of the Project's completion,
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
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the State with its report. If delivery in that manner would not be in the State’s interest, then the Contractor will propose a
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 compensation will be the Contractor's exclusive
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
Contractor’s breach of this Contract 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.

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

Any notice of suspension, whether with or without cause, will be effective immediately on the Contractor’s receipt of the notice.
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
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
suspension for the State’s convenience will not continue for more than 30 calendar days. If the Contractor does not receive
notice to resume or terminate the Project within the 30-day period, then this Contract will terminate automatically for the
State’s convenience at the end of the 30 calendar day period.

Any default by the Contractor or one of its subcontractors will be treated as a default by the Contractor and all of its
subcontractors. The Contractor will be solely responsible for satisfying any claims 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. Actual Damages. Contractor is liable to the state of Ohio for all actual and direct damages caused by Contractor’s default.
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
saved by Contractor’s default, from Contractor.

2. Ligquidated 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
Contractor’s default from any part of the price still due on the contract, upon prior written notice being issued to the
Contractor by the State.
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REPRESENTATIVES. The State's representative under this Contract will be the person identified in the RFP or a subsequent
notice to the Contractor as the “Agency Project Representative”. The Agency Project Representative will review all reports
made in the performance of the Project by the Contractor, will conduct all liaison with the Contractor, and will accept or reject
the Deliverables and the complete Project. The Agency Project Representative may assign to a manager, responsibilities for
individual aspects of the Project to act as the Agency Project Representative for those individual portions of the Project.

The Contractor’s Project Manager under this Contract will be the person identified in the Proposal as the “Project Manager."
The Project Manager will conduct all liaisons with the State under this Contract. Either party, upon written notice to the other
party, may designate 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
equipment and/or facilities on an “as is” basis.

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
issuing a written order under this Contract describing the nature of the change (“Change Order”). Additionally, if the State
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
the State in writing and request an equitable adjustment in the Contractor's Fee, the delivery schedule, or both before the
Contractor signs the Change Order. If the Contractor claims an adjustment under this section in connection with a change to
the Project not described in a written Change Order, the Contractor must notify the State of the claim within five (5) business
days after the 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.

Where an equitable adjustment to the Contractor’s Fee is appropriate, the State and the Contractor may agree upon such an
adjustment. If the State and the Contractor are unable to agree, and the Contractor seeks an equitable 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. The credit will be calculated in the same manner as the Contractor’s Fee for the change, and the not-to-
exceed amount will be reduced by this credit.
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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
and social security, workers’ compensation, disability benefits and the like). Neither party will commit, nor be authorized to
commit, the other party in any manner. The Contractor's subcontractors will be considered the agents of the Contractor for
purposes of this Contract.
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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
privilege 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 STATE’'S DATA. The Contractor must use due diligence to ensure computer and telecommunications
systems and services involved in storing, using, or transmitting State data are secure and to protect that data from
unauthorized disclosure, modification, or destruction. To accomplish this, the Contractor must:

1. Apply appropriate risk management technigues 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.

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
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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
and critical for State operations, and the Contractor's security policies, plans, and procedure for the handling, storage,
backup, access, and, if appropriate, destruction of that data must be commensurate to this level of sensitivity. As part of the
Contractor’s protection and control of access to and use of data, the Contractor must employ appropriate intrusion and attack
prevention and detection capabilities. Those capabilities must track unauthorized access and attempts to access the State’s
data, as well as attacks on the Contractor’s infrastructure associated with the State’s data. Further, the Contractor must
monitor and appropriately address information from its system tools used to prevent and detect unauthorized access to and
attacks on the infrastructure associated with the State’s data.

The Contractor must use appropriate measures to ensure that State’s data is secure before transferring control of any
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 of the Contractor’s obligations under this Contract.

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
the facilities at which the Contractor maintains the State’s data in case of loss of that data at the primary site. The plan also
must address the rapid restoration, relocation, or replacement of resources associated with the State’s data in the case of a
disaster or other business interruption. The Contractor's business continuity plan must address short- and long-term
restoration, relocation, or replacement of resources that will ensure the smooth continuation of operations related to the
State’s data. Such resources may include, among others, communications, supplies, transportation, space, power and
environmental controls, documentation, people, data, software, and hardware. The Contractor also must provide for
reviewing, testing, and adjusting the plan on an annual basis.

The Contractor may not allow the State’s data to be loaded onto portable computing devices or portable storage components
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 anti-virus software, personal firewalls, and system password protection. In addition, the State’s data
must be encrypted when stored on any portable computing or storage device or media or when transmitted from them across
any data network. The Contractor also must maintain an accurate inventory of all such devices and the individuals to whom
they are assigned.

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

The Contractor must have reporting requirements for 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.

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 addition to any other liability under this Contract related to the Contractor’'s improper disclosure of State data, and
regardless of any limitation on liability of any kind in this Contract, the Contractor will be responsible for acquiring one year’s
identity theft protection service on behalf of any individual or entity whose personally identifiable information is compromised
while it is in the Contractor’s possession.

OWNERSHIP OF DELIVERABLES. All deliverables produced by the Contractor and covered by this Contract, including any
software modifications, and documentation, shall be owned by the State, with all rights, title, and interest in all intellectual
property that come into existence through the Contractor's custom work being assigned to the State. Additionally, the
Contractor waives any author rights and similar retained interests in custom-developed material. The Contractor will provide
the State with all assistance reasonably needed to vest such rights of ownership in the State. The Contractor will retain
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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.

Except for Commercial Material that is software (“Commercial Software”), if the Commercial Material is copyrighted and
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.

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:

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

2. 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;
and (5) 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
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.
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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 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 fithess 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
meet a particular need for the State, then the Contractor does warrant that the contractor's work will meet the stated purpose
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.

PowbdpE

LIMITATION OF LIABILITY. Notwithstanding any limitation provisions contained in the documents and materials incorporated
by reference into this agreement, 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 such 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 honcompliance 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.
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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
under the Contractor’'s control if such an interest would conflict with that official’s or employee’s duties. The Contractor will
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.

A. 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.

B. 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 the
Ohio business Gateway Electronic Filing Web site at:

http://business.ohio.gov/efiling/ .

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

http://eodreporting.oit.ohio.gov/searchAffirmativeAction.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 CSP902613, entitled, “Supply of Pharmaceuticals to the State of Ohio and Related
Services”, is between the state of Ohio, through the Department of Administrative Services, Office of Procurement Services,
on behalf of the Department of Mental Health (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 April 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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Offeror’'s Legal Name:

Address:

Phone Number:

Fax Number:

E-mail Address:

Home Office Location:

Date Established:

Ownership:

Firm Leadership:

Number of Employees:

Number of Employees Directly involved in the
distribution center servicing this contract:

Additional Background Information:
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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

Offeror's Proposal.
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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

Offeror's Proposal.
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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

Offeror's Proposal.
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ATTACHMENT SIX
OFFEROR REFERENCES

Attachment Six is not required for this RFP.
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ATTACHMENT SEVEN

OFFEROR’S PROPOSED CUSTOMER SERVICE REPRESENTATIVE (CSR) EXPERIENCE FORM

CSR Name:

Client Company Name:

Client’s Project Supervisor Contact Name:

Address: Phone Number:
E-Mail:

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

Description of the related services provided:

Client Company Name:

Client’s Project Supervisor Contact Name:

Address: Phone Number:
E-Mail:

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

Description of the related services provided:

Client Company Name:

Client’s Project Supervisor Contact Name:

Address: Phone Number:
E-Mail:

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

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 in
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 one million dollars ($1,000,000), 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 liquidation proceeding.

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 of the background details may result in a rejection of the Offeror’s proposal. The State will make
this decision based on its determination of the seriousness of the matter, the matter's possible impact on the Offeror’s
performance on the project, and the best interests of the State.
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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
Contractor will not be using subcontractors, indicate “Not Applicable” in the appropriate spaces.

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) (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
PRICE SUMMARY FORM
RFP: CSP902613
UNSPSC CATEGORY CODE: 51000000
Description Hash Total

Hash Total from CSP902613Data.xls (Tab “Submission Sheet”, Cell V2104)

Note: The inclusion of the hash total provides a control total to verify the completeness of the Offeror’s Price
Submission however does not warrant that each of the individual product prices submitted by the Offeror has
been submitted correctly. The accuracy of the individual product prices is the responsibility of the Offeror.

ADDITIONAL DISCOUNTS RECAP

The information provided below should also be summarized on the “Additional Discounts Recap” tab contained in
the file CSP902613Data.xls.

Discount Discount Amount,
# Discount Description Applies To Tier, % Frequency Comments

All prices must be in U.S. Dollars.
The State will not be responsible for any Additional Discounts not identified.
There will be no additional reimbursement for travel or other related expenses.




Index No. LDC100
Page 62

ATTACHMENT ELEVEN
WEB ADDRESSES, REFERENCED IN RFP

Price Submission Report and Additional Discount Recap: http://procure.ohio.qgov/PDF/CSP902613Data.xls, which

include:

Excel Tab 1:
Excel Tab 2:
Excel Tab 3:
Excel Tab 4:

Instructions
Additional Discounts Recap

Price Submission Report (includes State of Ohio OPSC Formulary)
Example

LDC101 Pharmaceutical Contract: http://www.procure.ohio.gov/proc/viewContractsAwards.asp?contractiD=13174

MACO060 Pharmaceutical Contract: http://www.procure.ohio.gov/proc/viewContractsAwards.asp?contractiD=31342

MAC105 Pharmaceutical Contract: http://www.procure.ohio.gov/proc/viewContractsAwards.asp?contractiD=13220

GPC009 Pharmaceutical Contract: http://www.procure.ohio.gov/proc/viewContractsAwards.asp?contractiD=13540

Office of Support Services: http://mentalhealth.ohio.gov/what-we-do/provide/warehouse-and-pharmacy/index.shtml



http://procure.ohio.gov/PDF/CSP902613Data.xls
http://www.procure.ohio.gov/proc/viewContractsAwards.asp?contractID=13174
http://www.procure.ohio.gov/proc/viewContractsAwards.asp?contractID=31342
http://www.procure.ohio.gov/proc/viewContractsAwards.asp?contractID=13220
http://www.procure.ohio.gov/proc/viewContractsAwards.asp?contractID=13540
http://mentalhealth.ohio.gov/what-we-do/provide/warehouse-and-pharmacy/index.shtml

