REQUEST FOR PROPOSALS
ADDENDUM # 3

ISSUED: 10/25/2016

RFP NUMBER: CSP900018
INDEX NUMBER: DASO060

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

STATE OF OHIO EMPLOYEE PHARMACY BENEFITS
MANAGEMENT (PBM) SERVICES FOR THE STATE
EMPLOYEE HEALTH BENEFIT FUND

Attached are pages 3 and 4, 9, 13 and 27 of the State of Ohio RFP Instructions, located on the
Proposal Tech website for this Request for Proposal (RFP). Remove the corresponding pages and
replace with the attached.

Reason for Addendum. This addendum is issued to correct date on page 3; clarify Work Plan needs
on pages 4 and 13; to remind the Offerors of the necessity to finalize and “Post Answers” on the
Proposal Tech website after completion of their online questionnaire; and to change title of Section
XI., remove ltem B and format remaining item on page 27.

In addition, this addendum is to advise Offerors who have completed their Non-Disclosure
Agreement (NDA) with Willis Towers Watson (WTW) and are working on the Financial Worksheet,
they should submit email questions on the Financial Worksheet directly to Sharon Otto at
sharon.otto@willistowerswatson.com. WTW will answer all questions by blind copying all Offerors
who have completed their NDA. No Offeror specific information will be shared.

Also, this addendum advises that an updated Clinical Program list is now available on the Proposal
Tech website.

ELECTRONIC WEB RESPONSE DUE: November 4, 2016
PROPOSAL (CD) AND HARD COPY DUE DATE: November 7, 2016
OPENING LOCATION: Department of Administrative Services

General Services Bid
4200 Surface Road
Columbus, Ohio 43228-1395

*See asterisks for changes.
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1) Pharmacy NCPDP Number
2) Quantity Dispensed
3) Prescription Days Supply
4) Mail/Retail Indicator
5) Formulary Indicator
6) Service Date (Shifted by 1-3 days)
7) Total Row Count
2. Additional resources are available on the State of Ohio Web site at: http://das.ohio.gov/benefits
3.  The Ohio Civil Service Employees Association (OCSEA) Collective Bargaining Agreement that addresses health benefits is
located at:
http://das.ohio.gov/Portals/0/DASDivisions/CollectiveBargaining/pdf/Final%20Contract%20with%20Cover%2011032015.pdf

OBJECTIVES. The purpose of this RFP is to solicit Proposals that fulfill the requirements, performance expectations, and
deliverables as outlined in the Scope of Work (SOW). It shall be the successful Offeror’s obligation to ensure that personnel involved
with these services are qualified to perform their portions of the Work.

In summary, Offerors are responsible for addressing how they will provide the following services in their Proposals by responding to
the questions provided via the procurement process:

Bidding Requirements
General Vendor Information
Services Questionnaire
Retail Network Disruption
GeoAccess Report
Formulary Disruption
Performance Guarantees, including Specialty Pharmacy-specific Performance Guarantees
Clinical Qualifications
Audits

10. Rx Pricing

11. Specialty Pharmacy Pricing
12. Pricing Guarantees

13. Pricing Questionnaire
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OVERVIEW OF THE PROJECT'S SCOPE OF WORK. The Scope of Work 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 attachment's
description of the Work, the attachment will govern.

Pursuant to Sections 124.81, 124.82, and 124.87 of the ORC and Chapter 125 of the OAC, DAS is responsible for contracts
pertaining to health benefits. BAS is part of the DAS Human Resources Division (HRD). BAS seeks to explore and implement
innovative, cost effective approaches to maximize the value of State benefit programs, as well as promote healthy lifestyles to
improve the productivity of the workforce and improve the health of state of Ohio employees and their families. Additionally, its
mission is to assist employing agencies to increase employees’ and their families’ understanding of the State’s benefit programs
through integrated training and communications, in an endeavor to encourage more effective benefit program utilization.

The purpose of this RFP is for the State of Ohio to contract with a pharmacy benefits management company with expertise in the
required services. The selected Contractor shall provide expert service, reporting, and advice to the BAS, regarding their pharmacy
benefit program. The Contractor shall work with DAS, BAS, and the labor-management Joint Health Care Committee (JHCC) to
develop a pharmacy benefit strategy to help the State of Ohio meet their goals for this Program. The PBM Contract will go into effect
and be operational on July 1, 2017.

*  The requested services for the proposed programs are to be based on the administration of all claims incurred on or after July 1,
2017. The Contractor(s) will be required to make all arrangements necessary to ensure a smooth transition of prior authorizations,
step therapy, utilization management programs, administrative services, eligibility, and claims history from the current Contractors, if
this RFP process should result in a change of Contractor(s).

This section describes the broad scope of services to be provided and should include, but not be limited to, the following:

Claims administration, customer service, and provider network

Simplification of administration and integration of services

Ability to deliver high-quality services at a competitive price

Ability to integrate and share specified data with multiple third-party Contractors (e.g., medical, behavioral health, population
health management, health care flexible spending, COBRA, and data warehouse)

PLNPRE

* To advise of date correction to July 1, 2017.
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Strategic account management team that proactively suggests solutions and regularly communicates with the State of Ohio
Offeror commitments with performance guarantees that defend the Contractor’s promises and the State of Ohio’s expectations
Transparency within the entire organization openly reflecting the way the Contractor conducts its business

Documentable and measurable cost-containment activities

Actionable reporting including ad-hoc reporting capabilities

© NGO

QUALIFIED OFFERORS.

The State is seeking Proposals from qualified Offerors to deliver all aspects of the Program described within this RFP. All operating
expenses associated with the management, and maintenance, including without limitation, the Offeror’s service fees, onsite salaries,
wages, prevailing wages, payroll taxes, benefits materials, equipment, tools, parts, supplies, subcontractors, preventative and
remedial maintenance contracts, and insurance must be included in the Offeror's Administrative Services Only (ASO) and other
Pricing. Elements of the ASO and other Pricing must not be interspersed within the Technical Proposal.

Qualified Offerors must meet the Mandatory Requirements listed in Section Ill. Evaluation of Proposals, Table 1 of this RFP. The
Offeror must demonstrate to DAS it meets the requirements in the Mandatory Table in the Cover Letter portion of its Offer.

The successful Offeror(s) must provide overall management for all the tasks outlined in this RFP and must provide administrative
support for its staff. Throughout the Contract period, the successful Offeror(s) must provide and ensure a comprehensive Work Plan
is developed, executed, monitored, reported and maintained to deliver the full scope of work.

Offerors must provide and perform all services as identified in accordance with appropriate government regulations, industry
standards, and those designated in this RFP. The successful Offeror(s) must utilize qualified personnel that are able to perform the
Work required and specified in this RFP. Unless otherwise approved by the DAS, all work performed and materials used under this
Contract shall conform to the latest version of all State of Ohio, and DAS manuals, standards, specifications, policies, and procedures.

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 Website announcement will be accompanied by an addendum to this RFP, also available through the State Procurement
Website. After the Proposal due date and before the award of the Contract, DAS will make scheduled changes through the RFP
addendum process. DAS will make changes in the Project schedule after the Contract award through the change order provisions
located in the general terms and conditions of the Contract. It is each prospective Offeror’'s responsibility to check the Website
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.

The schedule of events is given below. The schedule may change at any time, including the elimination of steps.

Event | Key Dates

Firm Dates

RFP Issued October 7, 2016

Inquiry Period Begins October 7, 2016

Inquiry Period Ends October 27, 2016 at 8 a.m.
Electronic Web Response Due Date November 4, 2016 at 5 p.m.

Proposal (CD) and Hard Copy Due Date | November 7, 2016 at 1 p.m.

Estimated Dates

Finalist Interviews and Presentations January 5 and 6, 2017

Contract Award Notification Week of January 30, 2017

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 to the State of Ohio will not be evaluated.

To advise Offerors they are not required to submit a separate individual response for their Work Plan for this RFP as per
explanation in Answer to Inquiry # 39675 on https://procure.ohio.gov/proc/viewDocQuestions.asp?opplD=13170.
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When an addendum to this RFP is necessary, DAS may extend the Proposal due date through an announcement on the State
Procurement Website. 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 Offeror and 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, madifications 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.

This RFP process is being conducted electronically via the Internet using the Proposal Technologies Network, Inc. (Proposal Tech)
application.

Instructions, username, password, and optional training information will be e-mailed to the Offeror upon registration. For any
organization that may be unfamiliar with this Web-based tool, Proposal Tech representatives will schedule training sessions at the
Offeror’s convenience. In addition, the Offeror may view an online training demonstration of the system and its functionality. This
demonstration lasts approximately five minutes and will improve the Offeror’s understanding of the system’s functionality. Click on the
link below to view the flash demonstration for further information:

http://www.proposaltech.com/help/docs/response_training_798x599.htm

e During the solicitation advertisement period technical questions related to the Proposal Tech system should be directed to
the Proposal Tech customer service team via e-mail to: support@proposaltech.com.

e During the solicitation advertisement period all questions related to the RFP content should be directed to the State of Ohio
Procurement office through the inquiries process outlined on page 7.

Offerors are required to complete and “Post Answers” for their RFP online through the Proposal Tech online procurement tool.
Offeror responses must be completed in the tool and submitted prior to the Electronic Web Response Due Date and time noted in the
Calendar of Events on page 4. Sign-on instructions and a welcome memo will be sent when the Offeror registers.

A. ONLINE PROPOSAL TECH SUBMISSION:

Offeror must complete the following in the Proposal Tech tool by the Electronic Web Response Due Date and time noted:

Questionnaire

Network Disruption - per instructions in question 19.1 of the questionnaire (Excel spreadsheet)
Geo Access Report - per instructions in question 19.9 of the questionnaire (Excel spreadsheet)
Formulary Disruption - per instructions in question 21.5 of the questionnaire (Excel spreadsheet)
Financial Worksheets (provided and submitted directly to Willis Towers Watson)

Non-disclosure agreement (provided and submitted directly to Willis Towers Watson)
Attachment One — Requirements for Offeror Proposals

Attachment Two — Contract

Attachment Three — Performance Form

0. Attachment Four — Business Associate Agreement

BoOooNogrwNE

To remind the Offerors of the necessity to finalize and “Post Answers” on the Proposal Tech website after completion of their online
questionnaire.
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Section Il — 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, Presentations, and Onsite Visit. DAS may require top Offerors to be interviewed. Such
presentations, demonstrations, interviews, and onsite visit 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,
interviews, and onsite visit will be scheduled at the convenience and discretion of DAS. DAS may record any presentations,
demonstrations, and interviews. The top Offerors 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

To advise Offerors they are not required to submit a separate individual response for their Work Plan for this RFP as per explanation
in Answer to Inquiry # 39675 on https://procure.ohio.gov/proc/viewDocQuestions.asp?0pplD=13170.
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The Contractor shall not implement or administer any program that results in a therapeutic interchange from a lower cost
product (net of rebates) to a higher cost product (net of rebates) without the prior written consent of the State.

Contractor Disclosure. Prior to implementing any program or service for which Contractor receives external funding,
Contractor shall disclose the details of such program and such external funding to the State.

Rebates. Contractor agrees to pass through the full value of any funds received from pharmaceutical manufacturers directly
to the State, including, but not limited to: rebates, administrative fees, and other fees earned from pharmaceutical
manufacturers relating, directly or indirectly, to the State’s Covered Drug utilization (collectively. “Total Manufacturer Value”).
Contractor shall provide the State with the greater of:

1. 100% of the Total Manufacturer Value, or
2. The Guaranteed Rebates (as provided in the Contractor’s Proposal).

All Total Manufacturer Value received by the Contractor will be paid to the State on a quarterly basis, as required by the
RFP. Following the termination or expiration of this Agreement, for whatever reason, all Total Manufacturer Value received
by Contractor will be paid to the State.

Reconciliation of Guaranteed Rebates to Percentage Share of Actual Rebates. Within one hundred eighty (180) days
following the end of each Contract Year, Contractor will calculate and report to the State its actual Total Manufacturer Value
received for each such Contract Year. Contractor will then compare the State's actual Total Manufacturer Value for each
such applicable Contract Year to the total sum of Guaranteed Rebates provided by Contractor to the State for the same
applicable Contract Year. If the State's Total Manufacturer Value received for such applicable Contract Year is less than
the total sum of the Guaranteed Rebates provided by Contractor to the State for the same applicable Contract Year, then
Contractor will, within 30 days, pay the State the dollar for dollar difference of any such amount.

If a government action, change in law or regulation, change in the interpretation of law or regulation or action by any drug
manufacturer or by the State has a material adverse effect on the availability of rebates, administrative fees, or other
components of Total Manufacturer Value, the Contractor and the State shall negotiate in good faith to modify the Program
Pricing Terms to preserve the parties’ relative economics before such event.

RECORD KEEPING.

The Contractor shall maintain accounting books and records in connection with its operations under this Contract for a
period of not less than seven (7) years. Accounting books and records shall be maintained in accordance with generally
accepted accounting principles and with all statutory provisions as set forth by federal and state law, and must be
acceptable to the State.

The State of Ohio will require rebate and administrative fee reporting quarterly and payments on a quarterly basis with an
annual reconciliation of the guarantees.

RECORDS/AUDIT.

A.

B.

In addition to the record keeping requirements set forth in this RFP, Contractor will maintain all claims records relating to
services performed under this Contract as required by applicable law. Such claims records will be in their original form, on
microfilm, microfiche, or other form determined by Contractor. Such claims records may be audited by the State in
accordance with the audit provisions set forth in this RFP. Additionally, the State shall have the right to audit Contractor’s
services and pricing under this Contract, including, without limitation, all documentation relating to the invoicing, calculation,
and collection of Formulary Rebates and Additional Rebates and Fees, in order to validate Contractor's compliance with all
Program requirements and contractual guarantees. Contractor shall be responsible for its costs, including audit reports,
systems access, and space, incurred in connection with an audit by the State.

The Contractor must require any auditor performing an audit to sign a reasonable confidentiality agreement.

DATA/CONFIDENTIALITY.

A.

Confidential Information, as defined in Supplement Three, of the RFP shall specifically include, without limitation, eligibility
data and prescription claims data received by the Contractor (including its mail order pharmacy) from:

To change title of Section XI., remove Item B and format remaining item.
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