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Professional Services Master Contract Portfolio (PS-MCP)

Request for Qualifications (RFQ)



Solicitation Number: 05913

Category: Financial and Audit Services

This Solicitation is for the service category listed above only. Additional categories will be solicited as they are developed by Customer Advisory Teams and the Washington State Department of Enterprise Services (DES). Projected categories and timeline estimates are shown in Appendix F.   DES reserves the right to revise those projections and estimates in any fashion necessary.



Projected Procurement Schedule:

(1) Solicitation posted	November 7, 2013

· Posted and available for download from WEBS

(2) Question & Answer period	November 12 through  27, 2013

       Projected publishing date of answers	December 10, 2013

· Posted and available for download from WEBS

(3) Amendment(s) issued; if applicable	As necessary

· Posted and available for download from WEBS

(4) Response Due Date and Time	December 24, 2013 at  2:00 PM Pacific

(5) Announcement of Apparent Successful Bidders	January  16, 2014    

(6) Optional Bidder debriefs	Week of announcement

(7) Begin issuing Master Contracts	February 1, 2014

Procurement Coordinator:

Marci Disken  360-407-9405  marci.disken@des.wa.gov
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[bookmark: _Toc371599958]SOLICITATION OVERVIEW

[bookmark: _Toc371599959]Acquisition Authority

The Washington State Department of Enterprise Services (DES), issues this Request for Qualifications (RFQ or Solicitation) acting under the authority of the Revised Code of Washington (RCW) 39.26 which regulates the manner in which state agencies may acquire services.

[bookmark: _Toc317172354][bookmark: _Toc371599960]Definitions

Apparent Successful Bidder - A Bidder who is recommended for Award after evaluation of Responses.

Amendment - A change to a legal document.  For the purposes of a Solicitation document, an amendment shall be a unilateral change issued by DES, at its sole discretion.

Award - DES’s acceptance of a Bidder’s offer to enter into a Master Contract.

Bidder - A Bidder who submits a Response to a Solicitation.

Business Days - Monday through Friday, 8:00 AM to 5:00 PM, Pacific Time, except for holidays observed by the state of Washington.

Confidential Information - Information that may be exempt from disclosure to the public or other unauthorized persons under either RCW 42.56 or other state or federal statutes. Confidential Information includes, but is not limited to, names, addresses, Social Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card Information, payroll/labor data, driver's license numbers, medical data, law enforcement records, agency source code or object code, agency security data, and information identifiable to an individual. Purchasers may identify additional confidential information in a Second Tier Contract. Confidential information also includes any personal information under the provisions of RCW 19.255.010 and RCW 42.56.590

Contractor - An individual, company, corporation, firm, or combination thereof with which DES enters into a Master Contract for the procurement of materials, supplies, services, and/or equipment.  It shall also include any subcontractor retained by a Contractor as permitted under the terms of the Master Contract.

Intent to Award - A notice which recommends Award.

Master Contract - The document formalizing the agreement between the parties pursuant to this Solicitation, together with all incorporated schedules and exhibits, including the Solicitation, the Response, all Second Tier Contractss, and all Amendments.

Price - The not-to-exceed hourly rate(s) quoted by a Bidder in a Response as outlined in this Solicitation to be charged, as applicable, for services rendered under any Master Contract and any separate Second Tier Contract.  All prices shall be quoted and paid in United States dollars.

Prequalified Bidder Pool - Bidders who have been vetted and selected through a competitive qualification process.

Procurement Coordinator - The individual authorized by DES who is responsible for conducting a specific Solicitation.

Purchaser - An authorized user of the Master Contract, as identified in the Solicitation, who may or actually does make purchases of material, supplies, services, and/or equipment under the resulting Master Contract.

Request for Qualifications (RFQ) - A Solicitation for Bidder qualifications issued by DES.

Response - A submittal prepared and delivered to DES in accordance with this Solicitation. The Response shall include all required submittals as of the date set forth in the Solicitation schedule or as further requested by DES.

Responsible - The capability in all respects of performing all Master Contract requirements in full and meeting the elements of responsibility. (See RCW 39.26.160 (2))

Responsive - Conforming in all material respects to the terms and conditions, the specifications, and other requirements of a Solicitation.

Second Tier Contract - The second-tier contractual document issued by a Purchaser and executed between the Purchaser and Contractor.

Second Tier Solicitation - The Solicitation document developed and issued by the Purchaser to Contractors to request Responses responsive to the Purchaser’s requirements.

Services - Those services provided by Bidder relating to this Solicitation and that are appropriate to the scope of this Solicitation.

Solicitation - This Request for Qualifications, and any Amendments or revisions thereto, used as a Solicitation document.

Specifications - The explicit requirements furnished with a competitive Solicitation upon which a purchase order or Master Contract is to be based. Specifications set forth the characteristics of the goods and/or services to be purchased or sold so as to enable the Bidder or supplier to determine and understand requirements of the Purchaser. Specifications may be in the form of a description of the physical or performance characteristics, a reference brand or both. It may include a description of any requirement for inspecting, testing, or preparing a material, equipment, supplies, or service for delivery.

State - The state of Washington acting by and through DES or the Purchaser.

Subcontractor - One not in the employment of a Contractor, who is performing all or part of the business activities under a Master Contract resulting from this Solicitation, or any separate Second Tier Contract with Contractor. The term “subcontractor” means a subcontractor of any tier.

Washington’s Electronic Business Solution (WEBS) - The Contractor registration and Bidder notification system maintained by the DES located at: WEBS for Vendors.

[bookmark: _Toc371599961]Contract Formation

A Response submitted to this Solicitation is an offer to Contract with DES. A Response becomes a Contract only when accepted, awarded in writing and signed by both parties. Contracts resulting from this Solicitation will be designated as Master Contracts which are intended to support the as-needed consultation and staff augmentation requirements of authorized Purchasers, which include on-site labor and other services as described herein.

[bookmark: _Proposed_Master_Contract][bookmark: _Toc371599962]Proposed Master Contract

A proposed Master Contract is included as Appendix B, Proposed Master Contract.  The Solicitation document may reference and may link to the proposed Master Contract as a safeguard against language inconsistencies.

To be responsive, a Bidder must indicate a willingness to enter into a Master Contract substantially the same as the proposed Master Contract in Appendix B, Proposed Master Contract by signing and including the Certifications and Assurances in Appendix A, Certifications and Assurances as part of its company’s Response.

Under no circumstances is a Bidder to submit their own standard Contract terms and conditions. 

The foregoing should not be interpreted to prohibit either party from proposing additional Master Contract terms and conditions during negotiation of the final Master Contract or Amendment, DES, at its sole discretion, reserves the right to negotiate improvements to responsive and responsible Responses

[bookmark: _Toc337545046][bookmark: _Toc337547808][bookmark: _Toc338584294][bookmark: _Ref338754004][bookmark: _Toc338757767][bookmark: _Toc290368223][bookmark: _Toc290718562][bookmark: _Toc290720072][bookmark: _Toc290720423][bookmark: _Toc291044190][bookmark: _Toc291044372][bookmark: _Toc291067140][bookmark: _Toc292256351][bookmark: _Toc292674036][bookmark: _Toc292708532][bookmark: _Toc292857949][bookmark: _Toc292871704][bookmark: _Toc293204838][bookmark: _Toc295622017][bookmark: _Toc295721124][bookmark: _Toc295795105][bookmark: _Toc295796391][bookmark: _Toc298665854][bookmark: _Toc299181324][bookmark: _Toc299181497][bookmark: _Toc299264560][bookmark: _Toc300655978][bookmark: _Toc301061767][bookmark: _Toc339339446][bookmark: _Toc339356627][bookmark: _Toc339440959][bookmark: _Toc339770676][bookmark: _Toc340035967][bookmark: _Toc352548946][bookmark: _Toc352549036][bookmark: _Toc352549220][bookmark: _Toc352549298][bookmark: _Toc352580841][bookmark: _Toc352581155][bookmark: _Toc352581442][bookmark: _Toc352581643][bookmark: _Toc352748745][bookmark: _Toc353179794][bookmark: _Toc354483553][bookmark: _Toc354483781][bookmark: _Toc354559908][bookmark: _Toc354758849][bookmark: _Toc354802088][bookmark: _Toc326479587][bookmark: _Toc327845570][bookmark: _Toc333282683]Exceptions to the proposed Master Contract terms and conditions must be proposed during the question and answer period. 

All services to be performed for a Purchaser under this Master Contract shall be documented in separate Second Tier Contracts established between the Purchaser and the Contractor. Second Tier Contracts should reference the Master Contract number, and include, the scope of work to be performed, projected timeline, the estimated total cost of the project, and authorized signatures of both parties. A Second Tier Contract template will be posted to the DES webpage along with a user guide. DES or Purchaser may revise the template in any fashion necessary.

Individual Second Tier Contracts may include additional or conflicting terms and conditions as determined by the Purchaser. In the event of any conflict, the Second Tier Contract shall prevail.

Where applicable, all Second Tier Contracts shall comply with Executive Order 10-07 regarding performance-based Contracting

[bookmark: _Solicitation_Amendments][bookmark: _Toc371599963]Solicitation Amendments

DES reserves the right to revise the schedule or other portions of this Solicitation at any time. Any changes or corrections will be by one or more written Amendment(s), dated, attached to or incorporated in and made a part of this Solicitation. All changes must be authorized and issued in writing by the Procurement Coordinator. If there is any conflict between Amendments, or between an Amendment and the Solicitation, whichever document was issued last in time shall be controlling. Only Bidders who have properly registered and downloaded the original Solicitation directly via WEBS system will receive notification of Amendments and other correspondence pertinent to the procurement.  

Bidders may be required to sign and return Solicitation Amendments with their Response. Bidders must carefully read each Amendment to ensure they have met all requirements of the Solicitation.









In the event that Solicitation Amendments are required as a submittal, Bidder must complete, sign and scan and include any Solicitation Amendments issued.

· Expectation: One separate email attachment of a completed signed and scanned amendment file; labeled in accordance with the file naming convention specified below.

· Preferred Format: PDF

· File naming convention: BidderName_AMD_01.pdf, BidderName_AMD_02.pdf, BidderName_AMD_03.pdf, etc.

· In the contents of this file, Bidders must observe the following:

· Do not include any exceptions, comments or special notations in this document.

· Do not make any changes to this document other than to enter data where requested and sign.

[bookmark: _Toc371599964][bookmark: _Ref87320973][bookmark: _Toc317172359][bookmark: _Toc337545047][bookmark: _Toc337547809][bookmark: _Toc338584295][bookmark: _Toc338757769][bookmark: _Toc339339448][bookmark: _Ref339344304][bookmark: _Toc339356629][bookmark: _Toc339440961][bookmark: _Toc339770678][bookmark: _Toc340035969]Incorporation of Documents into Contract

This Solicitation document, any subsequent Amendments and the Bidder’s Response will be incorporated into the resulting Master Contract.

[bookmark: _Toc371599965]Right to Cancel

DES reserves the right to cancel or reissue all or part of this Solicitation at any time as allowed by law without obligation or liability.

[bookmark: _Toc371599966]Non-Endorsement and Publicity

In selecting Bidders, neither DES nor Purchasers are endorsing the Bidder’s products or services, nor suggesting that they are the best or the only solution to their needs.

[bookmark: _Toc371599967][bookmark: _Ref480287010][bookmark: _Toc526302968][bookmark: _Ref87762500][bookmark: _Toc317172360]Minority and Women Owned Business Enterprises (MWBE)

In accordance with the legislative findings and policies set forth in RCW 39.19, the State of Washington encourages participation in all of its Contracts by Minority and Woman Owned Business Enterprise (MWBE) firms certified by the Office of Minority and Women’s Business Enterprises (OMWBE).  While the state does not give preferential treatment, it does seek equitable representation from the minority and women’s business community. The authors of the Solicitation have set a goal of 15 percent participation. In addition, the state welcomes participation by self-identified minority and woman owned firms and strongly encourages such firms to become certified by OMWBE.

Participation may be either on a direct basis in Response to this Solicitation or as a subcontractor to a Contractor.  However, unless required by federal statutes, regulations, grants, or Contract terms referenced in the original Solicitation, no preference will be included in the evaluation of Bids, no minimum level of MWBE participation shall be required as condition for receiving an award, and Bids will not be evaluated, rejected or considered non-responsive on that basis.  

Any affirmative action requirements set forth in federal regulations or statutes included or referenced in the original Solicitation will apply.  Bidders are encouraged to contact Office of Minority and Woman Owned Business Enterprise (OMWBE) to obtain information on becoming a certified firm, or to obtain information on other certified firms for potential sub-Contracting arrangements.  Nothing in this section is intended to prevent or discourage Bidders from inviting others from participation from non-MWBE firms as well as MWBE firms.

Following Award, Contractors:

· Will present a company Diversity Plan which includes how their company exercises responsibility in the community through utilization of WBE, MBE, veteran owned and small businesses;

· who are MWBE or intend to use MWBE subcontractors are encouraged to identify the participating firm(s) to OMWBE.

[bookmark: _Toc371599968]Veteran-Owned Business Enterprise

DES also strongly encourages participation of businesses owned by veterans. No minimum level of veteran-owned business participation is required as a condition of receiving an Award and no preference will be included in the evaluation of Responses in accordance with chapter 43.60A RCW.

[bookmark: _Ref85867760][bookmark: _Ref85867781][bookmark: _Ref85867798][bookmark: _Ref85867816][bookmark: _Ref85867843][bookmark: _Ref85867865][bookmark: _Ref85867913][bookmark: _Ref85867936][bookmark: _Toc317172362][bookmark: _Toc371599969]SUMMARY OF OPPORTUNITY

[bookmark: _Toc371599970]Background

The Professional Services Master Contract Portfolio (PS-MCP) is a competitively-bid, “Two Tier” contracting program administered by the Department of Enterprise Services (DES) in which prequalified Contractors provide categorized services to eligible DES customers.

Contractors will be prequalified and categorized into Categories based on their service offerings.

· “First Tier” Solicitations: Prequalification is established through an open and competitive solicitation process coordinated by DES. Master Contracts are then established and administered by DES with prequalified Contractors.

· “Second Tier” Solicitations: Purchasers may then use relevant prequalified Contractors on a project by project basis for separate, competitively-bid and awarded Solicitations. These Solicitations shall be coordinated in conformity with local ordinances and/or state laws (Purchasers are accountable to the State Auditor to follow procurement rules and file Solicitations).

[bookmark: new_program_implementation][bookmark: _New_Program_Implementation][bookmark: description][bookmark: _Toc371599971]Purpose

DES is collaborating with Customer Advisory Teams to replace the current program with updated categories and requirements and intends to implement a streamlined, expanded qualification process. DES intends to achieve this objective in separate and focused efforts. This Solicitation is one of those efforts.

The purpose of this Solicitation is to establish one category of prequalified Contractors for Purchasers to use in Second Tier Solicitations as described above.

[bookmark: _Category_Description_and][bookmark: _Toc371599972]Category Description and Contract Scope

This Solicitation will establish a category for; Financial and Audit Service Providers.  Customers may be seeking any of these specialties when they submit a work request to meet their needs. 

[bookmark: _Toc371599973]Estimated Usage

Spend for all categories of the current PS-MCP program over the last biennium approximated $400,000. DES does not represent or guarantee any minimum purchase.

[bookmark: _Toc358275826][bookmark: _Toc371599974][bookmark: _Toc357510779]Term

[bookmark: _Toc371599975]Master Contract Term

The maximum term of the Master Contract resulting from this Solicitation shall be from the date of last signature affixed to the Contract until February 1, 2020 unless special circumstances require a partial term extension. Continued privilege of placement in the pre-qualified provider pool will be subject to periodic affirmation of qualification. 

[bookmark: _Toc371599976]Transition Process

This Solicitation process will create a new pool of providers for the category bid. The existing pool will remain in place to provide a transition period. 

[bookmark: _Toc371599977]Program Management

DES reserves the right to review the program’s prequalified Contractors and their contracting activity within the program’s categories and use its sole discretion in determining which Contractors remain prequalified within program categories.

Contractors may be required to respond annually or periodically to a questionnaire or submit documentation certifying their original capabilities. Additionally, after waiting a year, Contractors may submit information that qualifies them for additional capabilities within the categories in which they are prequalified.

Contractors who do not respond to DES questionnaires or requests for documentation within 30 days will be suspended from the program until documentation is received and approved by DES. During a suspension period, additional Second Tier contracting opportunities will not be available to Contractor. After one year, a suspended Contract will be terminated and Contractor will be required to wait an additional year to re-enter the program during an open enrollment period.

[bookmark: _Toc371599978]Second Tier Contracts

The Term of any Second Tier Contract executed pursuant to this Contract shall be set forth in the Second Tier Contract.

Second Tier Contracts shall not be entered into or renewed for a term which exceeds two years beyond the expiration or other termination of the Master Contract without prior review and written approval from the Contract Administrator.

Second Tier Contracts or renewal Second Tier Contracts entered into prior to the expiration or other termination of this Master Contract may be completed under the Master Contract terms and conditions in effect when the Second Tier Contract or renewal Second Tier Contract was entered into.

New Second Tier Contracts or renewal Second Tier Contracts shall not be entered into after the expiration or other termination of the Master Contract. 

All of the terms and conditions contained in this Master Contract shall survive the expiration or other termination of this Contract for so long as any Second Tier Contract entered into under this Master Contract is still in effect and shall apply to such Second Tier Contract.

[bookmark: _Toc358275832][bookmark: _Toc371599979]Purchasers

With respect to use of this Contract, Washington State agencies, including but not limited to DES, institutions of higher education, boards, commissions and political subdivisions (e.g., counties, cities, school districts, or public utility districts) as set forth in the Interlocal Cooperation Act, chapter 39.34 RCW, and public-benefit nonprofit corporations that are eligible to receive services from DES under chapter 39.26 RCW.

1.1.1 [bookmark: _Toc358275833][bookmark: _Toc371599980]Delegation of Authority

Effective January 1, 2013 and unless otherwise exempted by law, Washington state agencies are delegated authority for the procurement of goods and services as set forth in Policy # DES-090-00 – Delegation of Authority. This delegation is independent of the funding source for the procurement. When projecting contract values, agencies should do so in a manner that is true to the intent of these thresholds.

Washington state agencies’ delegation of authority for second tier competitions as applicable to this Contract is limited to the delegation set forth in .

[bookmark: _Toc371599981]Award

DES intends to select and enter into Master Contracts with multiple Bidders as a result of this Solicitation.

[bookmark: _Toc371599982]TIMELINE

[bookmark: _Toc371599983][bookmark: _Ref66679651][bookmark: _Toc317172364]Projected Procurement Schedule

1.1.2 [bookmark: _Toc371599984]This Solicitation

The dates listed on the cover page represent the projected procurement schedule for this Solicitation.  DES reserves the right to change the schedule.  Notification of changes to the procurement schedule prior to the Response due date and time will be sent electronically to all properly registered users of Washington’s Electronic Business Solution (WEBS) who downloaded this Solicitation from WEBS. Changes to the procurement schedule after the Response due date and time may be communicated to all Bidders reflecting the change.

1.1.3 [bookmark: _Toc357754520][bookmark: _Toc358275831][bookmark: _Toc371599985]Additional Enrollment Opportunities

Following the initial Solicitation and an administrative period, DES may post the original requirements of this Solicitation to WEBS providing the opportunity for additional Bidders to respond for qualification in this category in accordance with the projected performance schedule below. DES reserves the right to revise this schedule in any fashion necessary.

Bidders who have submitted unsuccessful Responses to this Solicitation or have been terminated from the program may reapply in the calendar year following an unsuccessful Response or other termination from the program in accordance with the schedule below.

· Bidders may only submit Responses once per calendar year, and no sooner than six months from last submission/

· Bidders may not respond in the same calendar year of an unsuccessful Response or other termination from the program using a different DBA.

[bookmark: _Toc371599986]Bidder Questions

Questions regarding this Solicitation will be allowed consistent with the dates specified in the procurement schedule on the cover page. All questions must be submitted in writing to the Procurement Coordinator.

Please limit questions to this Solicitation. Details on additional Technical Service Categories will be provided in future Solicitations.

DES will provide written answers for questions received by the question and answer period’s deadline. Answers will be posted to WEBS.

Verbal responses to questions will not be provided. Only written answers posted to WEBS will be considered official and binding. Bidders will not be identified in answers.

When the question and answer period is complete, additional comments will be for the purpose of informing the Procurement Coordinator of an issue only. Questions and comments outside the question and answer period will not be answered or acknowledged.

If interpretations or other changes to this Solicitation are required as a result of inquiries made during the question and answer period, the Solicitation may be amended. Amendments are posted to WEBS.

Complaints: Issues or concerns not resolved to a Bidder’s satisfaction during the normal question and answer period may be addressed prior to the Response due date and time through the process detailed in Appendix C, Protest Procedures.

[bookmark: _Toc371599987]Information Availability

In accordance with RCW 39.26.030(2), Response contents (including pricing information) and evaluations are exempt from disclosure until DES announces Apparent Successful Bidders.

[bookmark: _Toc371599988]Optional Bidder Debriefing

Bidders have three business days to request a debriefing conference following DES’ announcement of Apparent Successful Bidders. The requested debriefing conference must occur in accordance with the dates specified on the cover page or as scheduled by the Procurement Coordinator. The request must be in writing (e-mail acceptable) and addressed to the Procurement Coordinator. Only Bidders who submit a Response may request an optional debriefing conference to discuss the evaluation of their Response.

DES will discuss the factors considered in the evaluation of the Bidder requesting the conference and address questions and concerns about that Bidder’s performance with regard to the Solicitation requirements.

[bookmark: _Toc371599989]Protest Procedures

Only Bidders who have submitted a Response to this Solicitation and have had a debriefing conference as detailed above may make protests. Upon completion of the debriefing conference, a Bidder is allowed five Business Days to file a protest of the Solicitation with the Procurement Coordinator. Further information regarding protests is detailed in Appendix C, Protest Procedures.

[bookmark: _Toc371599990]INSTRUCTIONS TO BIDDERS

[bookmark: _Toc371599991]Authorized Communication

Upon release of this Solicitation, all Bidder communications concerning this Solicitation must be directed to the Procurement Coordinator listed on the front page of this Solicitation.  Unauthorized contact regarding this Solicitation with other state employees or customer advisory team members involved with the Solicitation may result in disqualification.  All oral communications will be considered unofficial and non-binding on DES.  Bidders should rely only on written statements issued by the Procurement Coordinator, such as Solicitation Amendments.

[bookmark: _Toc371599992]Bidder Communication Responsibilities

[bookmark: _Toc183095119]Bidders will be responsible for communicating to the Procurement Coordinator any issues, exceptions, additions or omissions concerning the Solicitation on or before the Response due date and time. Where requirements appear to prohibit or restrict participation, an explanation of the issue with suggested alternative language should be submitted in writing to the Procurement Coordinator by the deadline for questions and comments indicated on the cover page.  The Solicitation process may continue.  If changes result, written Amendments will be made by the Procurement Coordinator and provided by posting them to WEBS as indicated above.

While Bidder input will be considered, the Procurement Coordinator is under no obligation to respond, implement or otherwise share the input provided with the pool of potential Bidders.  Further, if additional clarification is necessary such communication shall not be considered as negotiation with the Bidder.

These communications will be accepted via email to the Procurement Coordinator; telephone calls cannot be accepted.  Failure to notify DES of an issue by the deadline may be considered to be a waiver of the issue by the Bidder for protest purposes.  Bidders are encouraged to make any inquiry as early in the process as possible to allow DES to consider and Respond; however, no Response is required.

[bookmark: _Toc371599993]Bidder Authorized Representative

Bidder must designate an authorized representative who will be the principal point of contact for the Procurement Coordinator for the duration of the Solicitation process.  Bidder shall complete Appendix D, Bidder Profile.

[bookmark: _Toc371599994]Washington’s Electronic Business Solution (WEBS)

Bidders are solely responsible for:

1. Properly registering with WEBS at WEBS for Vendors.

2. Maintaining an accurate Bidder profile in WEBS.

3. Downloading the Solicitation with all related attachments and exhibits for which your company is are interested in competing.

4. Downloading all Solicitation Amendments.





All Solicitation documents must be downloaded from WEBS. Notification of Solicitation Amendments will only be provided to those Bidders who have registered with WEBS and have downloaded the Solicitation from WEBS.  Failure to do so may result in a potential Bidder having incomplete, inaccurate, or otherwise inadequate information, or a Bidder submitting an incomplete, inaccurate, or otherwise inadequate Response. Bidders and potential Bidders accept full responsibility and liability for failing to receive any Solicitation and/or Solicitation Amendments resulting from their failure to register with WEBS and download the Solicitation from WEBS, and hold DES harmless from all claims of injury or loss resulting from such failure.

[bookmark: _Toc371599995]Bidder Responsiveness

Bidder must respond to each question/requirement contained in this Solicitation. Failure to comply with any applicable item may result in the Response being deemed non-responsive and disqualified.

DES reserves the right to consider the actual level of a Bidder’s compliance with the requirements specified in this Solicitation and to waive informalities in a Response.  Informalities are immaterial variation from the exact requirements of the Solicitation, having no effect or merely a minor or negligible effect on quality, quantity, or delivery of the supplies or performance of the services being procured, and the correction or waiver of which would not affect the relative standing of, or be otherwise prejudicial to Bidders.

[bookmark: _Toc371599996]Withdrawal or Modification of Response

Bidders are liable for all errors or omissions contained in their Responses.

· After Response submittal but prior to Response due date and time: The Bidder may modify or withdraw his/her Response. 

· After Response due date and time: No Response shall be altered or amended.  

· A Bidder, who fails to enter into a Master Contract with DES, may not participate in bidding on Professional Services Master Contract Portfolio solicitations until the next calendar year, and no less than six months later. 

DES reserves the right to contact Bidder for clarification.

[bookmark: _Toc192482362][bookmark: _Toc371599997]Proprietary or Confidential Information

All Responses submitted become the property of DES and a matter of public record after DES announces Apparent Successful Bidders.

Any information contained in the Response that is proprietary or confidential must be clearly designated. Marking of the entire Response or entire sections of the Response as proprietary or confidential will not be accepted nor honored.  DES will not honor designations by the Bidder where pricing is marked proprietary or confidential.

See the Proprietary or Confidential Information subsection of the Proposed Master Contract.

[bookmark: _Toc371599998]BIDDER QUALIFICATIONS

[bookmark: _Toc371599999]Established Business

Prior to commencing performance, or prior to that time if required by DES, Purchaser, law or regulation, Contractor must be an established business firm with all required licenses, fees, bonding, facilities, equipment and trained personnel necessary to meet all requirements and perform the work as specified in the Solicitation.  Contractor shall maintain compliance with these requirements throughout the life of this Contract.

DES reserves the right to require receipt of proof of compliance with said requirements within 10 calendar days from the date of request, and to terminate this Contract as a material breach for noncompliance with any requirement of this paragraph.

[bookmark: _Toc371600000]Federal Funding

See the Federal Funding subsection of the Proposed Master Contract.

[bookmark: _Toc371600001]Federal Restrictions on Lobbying

The Bidder certifies, by submittal of a Response to this Solicitation, that under the requirements of Lobbying Disclosure Act, 2 U.S.C., Section 1601 et seq., no Federal appropriated funds have been paid or will be paid, by or on behalf of the Contractor, to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement. See the Federal Restrictions on Lobbying subsection of the Proposed Master Contract.

[bookmark: _Toc371600002]Debarment

The Bidder certifies, by submittal of a Response to this Solicitation, that neither it nor its “principals” (as defined in 49 CFR. 29.105 (p) or RCW 39.26.010 (9) or other state statute, regulation or policy) is presently debarred by any Federal or state department or agency.

[bookmark: _Toc371600003]Use of Subcontractors

First Tier: DES will accept Responses that include third party involvement only if the Bidder submitting the Response agrees to take complete responsibility for all actions of such subcontractors.

Second Tier: With prior written permission from Purchaser, Contractor may enter into subcontracts with third parties for its performance of any part of Contractor’s duties and obligations under a Second Tier Contract. Contractor agrees to take full responsibility for all actions of subcontractors.

Specific restrictions apply to Contracting with current or former state employees pursuant to chapter 42.52 RCW. Bidders should familiarize themselves with the requirements prior to submitting a Response.

[bookmark: _Toc371600004]Bidder Technical Requirements

Bidders shall respond to the requirements per the instructions in Appendix E, Hourly Rate and Qualifications.

[bookmark: _Toc371600005]SUCCESSFUL BIDDER RESPONSIBILITIES

[bookmark: _Toc371600006]No Costs or Charges

Costs or charges under the proposed Master Contract incurred before a Master Contract is fully executed will be the sole responsibility of the Bidder.

[bookmark: _Toc371600007]Post Award Conference

Awarded Contractors may be required to attend a post award conference scheduled by the Procurement Coordinator to discuss contract performance requirements.  The time and place of the conference would be scheduled following Award.

[bookmark: _Toc371600008]Fees and Reporting

All Master Contracts executed as a result of this Solicitation will be subject to a management fee. Collection and remittance of the fee shall be conducted in accordance with the provisions set forth in Appendix B, Proposed Master Contract.

The management fee will be 0.74 percent of the purchase price for Second Tier Contracts. The purchase price is defined as total invoice price less sales tax. No taxes will be assessed against the management fee.

The management fee is to be included in Response pricing and not as a separate line item. Awarded Contractors will collect and distribute the fee to DES.

The management fee will be reviewed to ensure that the PS-MCP program is self-supporting.

Contractors shall provide a quarterly sales report to DES in accordance with the provisions set forth in Appendix B, Proposed Master Contract.

[bookmark: _Toc371600009]Contract Management

Upon awarding a Master Contract, Contractor will have Contract management responsibilities detailed in Appendix B, Proposed Master Contract.

[bookmark: _Toc371600010]Insurance

Successful Bidders are required to obtain insurance to protect state Purchasers should there be any claims, suits, actions, costs, or damages or expenses arising from any negligent or intentional act or omission of the Contractor or its subcontractor(s), or their agents, while performing work under the terms of any Master Contract resulting from this Solicitation. Bidders will find a complete description of the specific insurance requirements in the proposed Master Contract terms in Appendix B, Proposed Master Contract.

[bookmark: _Toc371600011]Statewide Payee Desk

In order to receive payment, Contractors are required to be registered with the Statewide Payee Desk maintained by DES for processing Contractor payments. Purchasers who are Washington state agencies cannot make payments to Contractors until the Contractors are registered. Registration materials are available here: Receiving Payment from the State.

[bookmark: _Toc371600012]PRICING

[bookmark: _Toc371600013]Overview

Response prices must include all cost components needed to provide services as described in this Solicitation. All costs associated with services must be incorporated into the price of the Bidder’s Response.

Failure to identify all costs in a manner consistent with the instructions in this Solicitation will result in rejection.

There is no volume commitment specified in this Solicitation. The proposed pricing levels should reflect the market provided by the Master Contract resulting from this Solicitation.

[bookmark: _Toc371600014]Financial Grounds for Disqualification

Failure to identify all pricing quotations in a manner consistent with the instructions in this Solicitation is sufficient grounds for disqualification.

[bookmark: _Toc371600015]Taxes

Contractor must collect and report all applicable state taxes.

[bookmark: _Toc371600016]Price Quotation

[bookmark: _Toc158008589]Bidder must provide a not-to-exceed hourly rate in accordance with the instructions detailed in Appendix E, Hourly Rate and Qualifications.

Bidder agrees that rates quoted in the Response and included as part of any Second Tier Contract assumes work is performed at a Purchaser location in the state of Washington during Business Days and Hours. Overtime rates are not allowed unless required by state or federal law. Further, prices are to be considered all-inclusive hourly rates to include all expenses (e.g., overhead, insurance, and administration including but not limited to the management fee) except, in limited circumstances.

[bookmark: _Toc371600017]No Best and Final Offer

DES reserves the right to make an Award without further discussion of the Response; i.e., there will be no best and final offer request. Therefore, the Response should be submitted on the most favorable terms that Bidder intends to offer.

[bookmark: _Toc371600018]Miscellaneous Expenses

Expenses related to day-to-day performance under any Contract, including but not limited to, travel, lodging, meals, incidentals will not typically be reimbursed to the Contractor. Notwithstanding the forgoing, DES recognizes that there may be additional occasions when a Contractor will be required by a Purchaser to travel. In such case, Purchaser must provide written pre-approval of such expenses on a case-by-case basis. Any such reimbursement shall be at rates not to exceed the guidelines for state employees set forth in the Washington State Administrative and Accounting Manual, and not to exceed expenses actually incurred.

[bookmark: _Toc371600019]Price Adjustments

[bookmark: _Toc158708028][bookmark: _Toc366575188]Price adjustments will not be considered without supporting documentation sufficient to justify the requested increase. Documentation must be based on published indices such as the U.S. Department of Labor’s Consumer Price Index. The grant of any price adjustment will be at the sole discretion of DES. The Contractor shall be notified in writing by the Contract Administrator of any price adjustment granted and such price adjustment shall be set forth in a written amendment to the Contract.  Price adjustments granted by DES shall remain unchanged for at least 365 calendar days thereafter, and no request for adjustments in price will be considered during that time period.

[bookmark: _Résumés][bookmark: _Required_Submittals_and][bookmark: _Toc371600020]Preparation of Responses

Failure to follow or include any of the following requirements will result in rejection of response.

[bookmark: _Toc371600021]Delivery

All Responses must be emailed to desmipsmc@des.wa.gov.   Do not send Responses to or copy the Procurement Coordinator’s inbox. Responses may not be transmitted using facsimile transmission.

Improperly delivered Responses will be rejected for non-responsiveness.

DES assumes no responsibility for confirmation of receipt and cannot discuss Response contents prior to the Response Due Date and Time.

All Responses and any accompanying documentation become the property of DES and will not be returned.

[bookmark: _Toc371600022]Due Date and Time

Responses must be received in their entirety by the Response Due Date and Time specified on the cover page. Late Responses will not be accepted and will be rejected.

The "receive date/time" posted by the DES email system will be used as the official time stamp. Bidders should allow sufficient time to ensure timely receipt. DES assumes no responsibility for delays caused by Bidder’s e-mail, network problems or any other party.

[bookmark: _Toc371600023]Identification

Each emailed Response must include the Solicitation number and the Bidder’s Company name in the subject line. Bidders may break email submittals into multiple emails provided each email clearly indicates in the subject line its overall place in the series, as well as the total number of separate emails being sent. 

For example, if Company ABC is submitting their response as three separate emails, the subject line of the first should be “RFQ 05913 ABC_Response 1 of 3”; the next email’s subject line would be “RFQ 05913 ABC_Response 2 of 3”; etc.

Bidders are requested to abbreviate long company names as appropriate.

[bookmark: _Toc371600024]Email / File Size

Bidders are cautioned to keep email sizes to less than 12 Mb. Also, to keep file sizes to a minimum, Bidders are cautioned not to use graphics in their Responses.

[bookmark: _Toc371600025]Format

Required submittals, formats and file naming conventions are detailed in the submittals and must be included as attachments to the emailed Response.  DES WILL NOT ACCEPT ZIPPED FILES.

All attachments must strictly adhere to the required format and file naming conventions set forth therein. All files in a Bidder’s Response must be formatted in Microsoft Word, Microsoft Excel, PDF, or as otherwise outlined therein. Formats not identified herein or in the submittals may be accepted only with prior written approval of DES. 

Use of links to a cloud based mail box are not acceptable as methods of submittal.

[bookmark: _Toc371600026]Required Submittals / Checklist

Bidders must include, at a minimum, the following electronic submittals attached to an email. 

·  the signature of an authorized Bidder representative on all documents and amendments  which require a signature.

· [bookmark: _Toc371600027]Appendix A, Certifications and Assurances; Signature Required

Bidder must complete, sign and scan Appendix A: Certifications and Assurances AS INSTRUCTED IN THE SUBMITTAL. The signature block must be signed by a representative authorized to bind the Bidder to the offer. 

· Expectation: One separate email attachment of a completed signed and scanned file in accordance with the required format and file naming convention specified in the submittal.

· Failure to provide this completed and signed submittal in accordance with the required format and file naming convention specified in the submittal will result in rejection.

· [bookmark: _Toc371600028]Appendix D, Bidder Profile

Bidder must complete Appendix D, Bidder Profile AS INSTRUCTED IN THE SUBMITTAL..

· Expectation: One separate email attachment of a completed file in accordance with the required format and file naming convention specified in the submittal.

· Failure to provide this completed submittal with in accordance with the required format and file naming convention specified in the submittal will result in rejection.

· [bookmark: _Toc371600029]Appendix E, Hourly Rate and Qualifications

Bidder must complete Appendix E, Hourly Rate and Qualifications AS INSTRUCTED IN THE SUBMITTAL.

· Expectation: One separate email attachment of a completed file; in the required format and labeled in accordance with the file naming convention specified below.

· Required Format: MS Word

· File naming convention: BidderName_QUALIFICATIONS.doc or docx

· Do not include any exceptions, comments or special notations in this document.

· Do not add any shading or other special formatting to any of the cells, columns or rows of the table.  Do not make any changes to the template provided other than to check boxes and enter data where requested.

· [bookmark: _Staff_Certification][bookmark: _Staff_Certifications][bookmark: _Toc356569271][bookmark: _Toc371600030]Certifications

See Appendix E, Hourly Rate and Qualifications.

· [bookmark: _Toc371600031]Solicitation Amendments (As applicable)

See the Solicitation Amendments subsection.

· [bookmark: _Toc371600032]Format Requirement

Response is to be in MS Word and MS Excel, except signature pages need to be in PDF.

[bookmark: _Toc371600033]EVALUATION AND AWARD

[bookmark: _Toc371600034]Award Criteria

[bookmark: _Toc456669171]DES intends to execute multiple Master Contracts as a result of this Solicitation. Awards will be awarded based on the Apparent Successful Bidders’ abilities to meet all of the mandatory requirements established in Appendix E, Hourly Rate and Qualifications. These Master Contracts will be grouped into a prequalified and unranked Bidder pool for authorized Purchasers to use for separate Solicitations on a project by project basis.

Bidders whose Responses are determined to be non-responsive will be rejected and will be notified of the reasons for such rejection.

Contract Award will be based on the evaluation and Award criteria established herein and will be in accordance with provisions identified in RCW 39.26.160 and other criteria identified in the Solicitation.

While rate quotes are included as a component of a required submittal, pricing is not an Award consideration.

[bookmark: _Hlt866161][bookmark: _Ref476562324]DES reserves the right to use references to confirm satisfactory customer service, performance, satisfaction with service/product, knowledge of products/service/industry and timeliness; any negative or unsatisfactory response may be an adequate reason for rejecting a Bidder as non-responsible and unable to suit the needs of the state.  DES reserves the right to waive a reference check.  Bidders deemed non-responsible may be rejected.

[bookmark: _Toc371600035]Evaluation

To aid in the evaluation process, after Response due date and time, DES may require individual Bidders to appear at a date, time and place determined by DES for the purpose of conducting discussions to determine whether both parties have a full and complete understanding of the nature and scope of contractual requirements. In no manner shall such action be construed as negotiations or an indication of DES’s intention to award.

[bookmark: _Toc371600036]Initial Determination of Responsiveness

Responses will be reviewed initially by the Procurement Coordinator and/or authorized personnel to determine, on a pass/fail basis, whether each Response meets all the administrative requirements specified herein.



[bookmark: _Toc371600037]Evaluation

Responses meeting the Initial Determination of Responsiveness will then be reviewed on a pass/fail basis to determine if the Response meets the mandatory requirements specified in Appendix E, Hourly Rate and Qualifications. Only Responses meeting all mandatory requirements will be further evaluated.

DES reserves the right to determine at its sole discretion whether a Bidder’s response to a mandatory requirement is sufficient to pass. However, if all responding Bidders fail to meet any single mandatory item, DES reserves the right, at its option, to either: (1) cancel the procurement, or (2) revise or delete the mandatory item.

[bookmark: _Toc371600038]Responsibility

During evaluation, DES reserves the right to make reasonable inquiry to determine the responsibility of any Bidder.  Requests may include, but are not limited to, financial statements, credit ratings, references, record of past performance, clarification of Bidder’s offer, and on-site inspection of Bidder's or Bidder's subcontractor's facilities.  Failure to respond to said request(s) may result in a Response being rejected as non-responsive.

[bookmark: _Toc371600039]Selection of Apparent Successful Bidders

The Bidders who meet all of the Solicitation requirements and the mandatory requirements specified in Appendix E  Hourly Rate and Qualifications will be declared Apparent Successful Bidders and may enter into Contract negotiations with DES.

[bookmark: _Toc371600040]Notification of Apparent Successful Bidders

All Bidders responding to this Solicitation will be notified when DES has determined the Apparent Successful Bidders who will constitute a prequalified and unranked Bidder pool. The date of announcement of the Apparent Successful Bidders will be the date of the notification from DES.

[bookmark: _Hlt418476710]
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Bidder’s company name: _________________________________________________________


Instructions:


Complete, sign and scan this document and submit as a separate email attachment as detailed herein. 


· Required Format: PDF


· Required file naming convention: BidderName_CA.pdf. Please abbreviate long company names as appropriate.


· Do not include any exceptions, comments or special notations in this document.


· Do not make any changes to this document other than to enter data where requested and sign.


· The signature block must be signed by a representative authorized to bind your company to the offer.


Failure to provide this submittal as detailed above will result in rejection of Bidder’s Response.


			This submittal has MS Word text and check box form fields.


· To add text: Click on the text form field (     ) then enter data.


· To electronically check a box: Double-click the check box (|_|) and select “checked”, then click OK.











Bidder’s Authorized Offer:


We make the following certifications and assurances as a required element of this Response, affirming the truthfulness of the facts declared here and acknowledging that the continuing compliance with these statements and all requirements of the Solicitation, its Amendments and attachments are conditions precedent to the award or continuation of the resulting Contract.


1. [bookmark: _Ref183168513]The prices in this Response have been arrived at independently, without, for the purpose of restricting competition, any consultation, communication, or agreement with any other offeror or competitor relating to (i) those prices, (ii) the intention to submit an offer, or (iii) the methods or factors used to calculate the prices offered.  The prices in this Response have not been and will not be knowingly disclosed by the offeror, directly or indirectly, to any other offeror or competitor before Contract award unless otherwise required by law.  No attempt has been made or will be made by the offeror to induce any other concern to submit or not to submit an offer for the purpose of restricting competition.  However, we may freely join with other persons or organizations for the purpose of presenting a single Response.


2. The attached Response is a firm offer for a period of 90 days following the Response due date specified in the Solicitation, and it may be accepted by DES without further negotiation (except where obviously required by lack of certainty in key terms) at any time within the 90-day period.


In the case of protest, our Response will remain valid for 90 days or until the protest and any related court action is resolved, whichever is later.





3. In preparing this Response, we have not been assisted by any current or former employee of the state of Washington whose duties relate (or did relate) to the State's Solicitation, or prospective Contract, and who was assisting in other than his or her official, public capacity.  Neither does such a person nor any member of his or her immediate family have any financial interest in the outcome of this Response.  


4. We understand that DES will not reimburse us for any costs incurred in the preparation of this Response.  All Responses become the property of DES, and we claim no proprietary right to the ideas, writings, items or samples unless so stated in the Response. Submission of the attached Response constitutes an acceptance of the evaluation criteria and an agreement to abide by the procedures and all other administrative requirements described in the Solicitation document.


5. We understand that any Contract awarded, as a result of this Response will incorporate all of the requirements of the Solicitation.  Submittal of a Response and execution of this Certifications and Assurances document certify our willingness to comply with the Contract terms and conditions appearing in the Proposed Master Contract or substantially similar terms, if selected as a Contractor.  It is further understood that our standard contract will not be considered as a replacement for the terms and conditions appearing in the Proposed Master Contract of this Solicitation.


6. The authorized signatory below acknowledges having read and understood the entire Solicitation and agrees to comply with the terms and conditions of the Solicitation in submitting and fulfilling the offer made in its Response.


7. By submitting this Response, Bidder hereby offers to furnish materials, supplies, services and/or equipment in compliance with all terms, conditions, and specifications in the Solicitation.


8. We understand that the resulting “first tier” Contract is not a guarantee of future work or payment of funds by any participating Purchaser.


Signature:


The signatory below represents that he/she has the authority to bind the company named below to the Response submitted and any Contract awarded as a result of this Solicitation.
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			Bidder’s Signature


			


			Bidder’s Company Name





			     


			


			     





			Print Name and Title


			


			Date
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Professional Services Master Contract Portfolio (PS-MCP) 


Master Contract 05913








PS Category:	Financial and Auditing Services


Contracting Party:	Washington State Department of Enterprise Services (DES)


Contractor:	«Legal_Business_Name»


Effective Date:	Date of last signature affixed (see contract signatures) 





This PS Master Contract prequalifies the contractor to respond to separate “second tier” PS solicitations which specify the PS category for this contract (see Category Description and Contract Scope in the Solicitation). Second tier PS solicitations which specify other PS categories will require different PS Master Contracts.


This contract does not prequalify the contractor to bid on solicitations for services outside of the PS program nor is the contractor’s name added to a universal “pre-approved” or “preferred” list.
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This Master Contract (“Master Contract” or “Contract”) is entered into by and between the state of Washington, acting by and through the Department of Enterprise Services (DES) an agency of Washington state government located at 1500 Jefferson Street SE Olympia WA, 98504-2445, and «Legal_Business_Name» (Contractor), a «Legal_Status» located at «Lgl_Address», «Lgl_City», «Lgl_State», «Lgl_Zip» licensed to conduct business in the state of Washington, for the purpose of providing professional services as described and identified herein.
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The state of Washington, acting by and through DES issued Request for Qualifications (RFQ) number «RFQ» dated «Posting_Date», for the purpose of purchasing «Category» services in accordance with its authority under Chapter 39.26 RCW.


Contractor submitted a timely Solicitation Response.


DES evaluated all properly submitted Responses to the above-referenced Solicitation and has identified Contractor as an Apparent Successful Bidder.


DES has determined that entering into this Contract with Contractor will meet Purchasers needs and will be in Purchasers best interest.


NOW THEREFORE, DES awards to Contractor this Master Contract, the terms and conditions of which shall govern Contractor’s provisioning of professional services as described herein, on a convenience or as-needed basis. This Master Contract is not for personal use.


IN CONSIDERATION of the mutual promises as hereinafter set forth, the parties agree as follows:
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Apparent Successful Bidder - A Bidder who is recommended for Award after evaluation of Responses.


Amendment - A change to a legal document.  For the purposes of a Solicitation document, an amendment shall be a unilateral change issued by DES, at its sole discretion.


Award - DES’s acceptance of a Bidder’s offer to enter into a Master Contract.


Business Days - Monday through Friday, 8:00 AM to 5:00 PM, Pacific Time, except for holidays observed by the state of Washington.


Confidential Information - Information that may be exempt from disclosure to the public or other unauthorized persons under either RCW 42.56 or other state or federal statutes. Confidential Information includes, but is not limited to, names, addresses, Social Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card Information, payroll/labor data, driver's license numbers, medical data, law enforcement records, agency source code or object code, agency security data, and information identifiable to an individual. Purchasers may identify additional confidential information in a Second Tier Contract. Confidential information also includes any personal information under the provisions of RCW 19.255.010 and RCW 42.56.590.


Contractor - An individual, company, corporation, firm, or combination thereof with which DES enters into a Master Contract for the procurement of materials, supplies, services, and/or equipment.  It shall also include any Subcontractor retained by a Contractor as permitted under the terms of the Master Contract.


PS-MCP - Professional Services; A program established by DES which establishes Master Contracts for professional services to support statewide projects.


Intent to Award - A notice which recommends Award.


Master Contract - The document formalizing the agreement between the parties pursuant to this Solicitation, together with all incorporated schedules and exhibits, including the Solicitation, the Response, all Second Tier Contracts, and all Amendments.


Price - The not-to-exceed hourly rate(s) quoted by a Bidder in a Response as outlined in this Solicitation to be charged, as applicable, for services rendered under any Master Contract and any separate Second Tier Contract.  All prices shall be quoted and paid in United States dollars.


Prequalified Bidder Pool - Bidders who have been vetted and selected through a competitive qualification process.


Purchaser - An authorized user of the Master Contract, as identified in the Solicitation, who may or actually does make purchases of material, supplies, services, and/or equipment under the resulting Master Contract.


Request for Qualifications (RFQ) - A Solicitation for Bidder qualifications issued by DES.


Response - A submittal prepared and delivered to DES in accordance with the Solicitation. The Response shall include all required submittals as of the date set forth in the Solicitation schedule or as further requested by DES.


Responsible - The capability in all respects of performing all Master Contract requirements in full and meeting the elements of responsibility. (See RCW 39.26.160 (2))


Responsive - Conforming in all material respects to the terms and conditions, the specifications, and other requirements of a Solicitation.


Second Tier Contract - The second-tier contractual document issued by a Purchaser and executed between the Purchaser and Contractor.


Second Tier Solicitation - The Solicitation document developed and issued by the Purchaser to ITPS Contractors to request Responses responsive to the Purchaser’s requirements.


Services - Those services provided by Bidder relating to the Solicitation and that are appropriate to the scope of the Solicitation.


Solicitation - The Request for Qualifications, and any Amendments or revisions thereto, used as a Solicitation document.


Specifications - The explicit requirements furnished with a competitive Solicitation upon which a purchase order or Master Contract is to be based. Specifications set forth the characteristics of the goods and/or services to be purchased or sold so as to enable the Bidder or supplier to determine and understand requirements of the Purchaser. Specifications may be in the form of a description of the physical or performance characteristics, a reference brand or both. It may include a description of any requirement for inspecting, testing, or preparing a material, equipment, supplies, or service for delivery.








State - The state of Washington acting by and through DES or the Purchaser.


Subcontractor - One not in the employment of a Contractor, who is performing all or part of the business activities under a Master Contract resulting from this Solicitation, or any separate Second Tier Contract with Contractor. The term “Subcontractor” means a Subcontractor of any tier.


Washington’s Electronic Business Solution (WEBS) - The Contractor registration and Bidder notification system maintained by DES).
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The term of this Contract shall not go beyond July 31, 2019 unless an emergency exists and/or special circumstances require a partial term extension. DES reserves the right to extend with all or some of the Contractors, solely determined by DES.
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DES reserves the right to review the program’s prequalified Contractors and their contracting activity within the program’s categories and use its sole discretion in determining which Contractors remain prequalified within program categories.


Contractors may be required to respond annually to a questionnaire or submit documentation certifying their original capabilities. Additionally, Contractors may annually submit information that qualifies them for additional capabilities within the categories in which they are prequalified.


Contractors who do not respond to DES questionnaires or requests for documentation within 30 days will be suspended from the program until documentation is received and approved by DES. During a suspension period, additional Second Tier contracting opportunities will not be available to Contractor. After one year, a suspended Contract will be terminated and Contractor will be required to re-enter the program during an open enrollment period. Additional enrollment opportunities are detailed in the Solicitation.
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The Term of any Second Tier Contract executed pursuant to this Contract shall be set forth in the Second Tier Contract.


Second Tier Contracts shall not be entered into or renewed for a term which exceeds two years beyond the expiration or other termination of the Master Contract without prior review and written approval from the Contract Administrator.


Second Tier Contracts or renewal Second Tier Contracts entered into prior to the expiration or other termination of this Master Contract may be completed under the Master Contract terms and conditions in effect when the Second Tier Contract or renewal Second Tier Contract was entered into.


New Second Tier Contracts or renewal Second Tier Contracts shall not be entered into after the expiration or other termination of the Master Contract. 


[bookmark: _Toc358719477][bookmark: _Toc365441440]All of the terms and conditions contained in this Master Contract shall survive the expiration or other termination of this Contract for so long as any Second Tier Contract entered into under this Master Contract is still in effect and shall apply to such Second Tier Contract.
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With respect to use of this Contract, Washington state agencies, including but not limited to DES, institutions of higher education, boards, commissions and political subdivisions (e.g., counties, cities, school districts, or public utility districts) as set forth in the Interlocal Cooperation Act, chapter 39.34 RCW, and public-benefit nonprofit corporations that are eligible to receive services from DES under chapter 39.26 RCW.
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Effective January 1, 2013 and unless otherwise exempted by law, Washington state agencies are delegated authority for the procurement of goods and services set forth in Policy # DES-090-00. This delegation is independent of the funding source for the procurement. When projecting contract values, agencies should do so in a manner that is true to the intent of these thresholds.


Washington state agencies’ delegation of authority for second tier competitions as applicable to this Contract is limited to the delegation set forth in Policy # DES-090-00.
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DES shall appoint a single point of contact that will be the Contract Administrator for this Contract and will provide oversight of the activities conducted hereunder. The Contract Administrator will be the principal contact for Contractor concerning business activities under this Contract.


2.2 [bookmark: _Toc357510782][bookmark: _Toc366590374][bookmark: _Toc368038412][bookmark: _Toc369089723][bookmark: _Toc369252978][bookmark: _Toc369253337][bookmark: _Toc369258442][bookmark: _Toc371584177]Administration of Contract


DES will maintain Contract information and pricing, and reserves the right to make it available at des.wa.gov.
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Contractor shall: 


1. Competently and efficiently, supervise and coordinate the implementation and completion of all Contract requirements specified herein; 


2. Identify the Contractor’s account manager, who will be the principal point of contact for the DES Contract Administrator concerning Contractor’s performance under this Contract. The Contractor Account Manager will be the principal point of contact for DES for the duration of this Contract and will provide oversight of Contractor activities conducted hereunder. Contractor account manager will serve as the focal point for business matters, performance matters, and administrative activities under this Contract; 


3. Immediately notify the Contract Administrator in writing of any change of the designated Contractor’s account manager assigned to this Contract; and 


4. Be bound by all written communications given to or received from the Contractor’s Representative.


Violation of any provision of this paragraph may be considered a material breach establishing grounds for Contract termination.
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Contractor may be required to attend a post award conference scheduled by the Contract Administrator to discuss Contract performance requirements.  The time and place of this conference will be scheduled following the Award.
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Upon award of this Contract, the Contractor shall:


1. Review the impact of the Award and take the necessary steps needed to ensure that contractual obligations will be fulfilled.


2. Ensure that those who endeavor to utilize this Contract are authorized Purchasers under this Contract.


3. Designate a Purchaser service representative who will be responsible for addressing Purchaser issues including, but not limited to:


a. Logging requests for service, ensuring repairs are completed in a timely manner, dispatching service technicians, and processing warranty claim documentation.


b. Providing Purchasers with regular and timely status updates in the event of an order or repair fulfillment delay.


2.6 [bookmark: _Toc357510786][bookmark: _Toc366590378][bookmark: _Toc368038416][bookmark: _Toc369089727][bookmark: _Toc369252982][bookmark: _Toc369253341][bookmark: _Toc369258446][bookmark: _Toc371584181]Changes


Alterations to any of the terms, conditions, or requirements of this Contract shall only be effective upon written issuance of a mutually-agreed Contract Amendment. However, changes to point of contact information may be updated without the issuance of a mutually-agreed Contract Amendment.


DES reserves the right to add services as market conditions and Purchasers’ needs change. Such modifications will be evidenced by issuance of a written authorized amendment by the Contract Administrator.


2.7 [bookmark: _Toc357510787][bookmark: _Toc366590379][bookmark: _Toc368038417][bookmark: _Toc369089728][bookmark: _Toc369252983][bookmark: _Toc369253342][bookmark: _Toc369258447][bookmark: _Toc371584182]Statewide Payee Desk


In order to receive payment, Contractors are required to be registered with the Statewide Payee Desk maintained by DES for processing Contractor payments. Purchasers who are Washington state agencies cannot make payments to Contractor until Contractor is registered. Registration materials are available here: Receiving Payment from the State.
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For each separate Master Contract, on a quarterly basis, Contractor shall provide DES all sales amounts invoiced to the DES Contract Usage Reporting System in the electronic format provided. A login password and a required DES Vendor Number will be provided by DES.


If Contractor has not invoiced any sales amounts during a reporting period for a Master Contract, a Contract usage report will not be required for that reporting period for that Master Contract.


NOTE: For each report, Contractor must identify every Purchaser who has made purchases during the reporting period. The “Miscellaneous” option may only be used with prior approval by DES. Refer sales reporting questions to the Contract Administrator.  Use of this option without prior approval by DES may be cause for Contract termination.
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Reports must be submitted electronically within 30 days after the end of the calendar quarter, i.e., no later than April 30th, July 31st, October 31st and January 31st.


Failure to provide reports in accordance with the schedule above may be cause for Contract termination.
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Contractor shall pay DES a management fee equal to 0.74% of the total sales amounts invoiced, less any taxes, returns, credits, or adjustments, of all sales (“total net sales”) under this Master Contract. Contractor shall hold the management fee in trust for DES until such fee is remitted to DES.


The management fee will be included in Contractor’s pricing and will not be included as a separate line item on any invoice submitted to a Purchaser.
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DES will provide an invoice for each Master Contract with payment instructions within 30 days of Contract usage reporting based on each Contract usage report detailed in the subsection above. Payment of the management fee is due within 30 days of the date of the DES invoice. 


NOTE: Contractors with multiple Master Contracts agree to provide separate management fee payments for every Master Contract in which they have reported sales.


Each separate management fee payment must reference the following:


1. The Contractor’s Name as it is known to DES, if not already included on the face of the check.


2. The PS Master Contract number.


3. The year and quarter for which the management fee is being remitted.


4. All Second Tier Contract Numbers for each Master Contract under which the Contractor invoiced sales amounts during the reporting period for which the Contractor is remitting payment.


Failure to provide the management fee as detailed herein may be cause for Contract termination.
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DES reserves the right to audit, or have a designated third party audit, applicable records to ensure that Purchasers have been properly invoiced and all management fees have been remitted. Failure to accurately report total net sales, to submit a timely Contract usage report, or remit timely payment of the management fee, may be cause for Contract termination, the charging of interest or penalties, or the exercise of other remedies provided by law.


2.9.4 [bookmark: _Toc368038425][bookmark: _Toc369089736][bookmark: _Toc369252991][bookmark: _Toc369253350][bookmark: _Toc369258455][bookmark: _Toc371584190]Changes


DES may, at its sole discretion, increase, decrease, or eliminate the management fee upon 30 days written notice to Contractor. Any decrease to, or elimination of, the management fee, shall be reflected in contract pricing commensurate with the adjustment. DES reserves the right to negotiate Contract pricing with the Contractor in the case of an upward adjustment of the management fee.
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Contractor shall be registered in the Contractor registration system, Washington’s Electronic Business Solution (WEBS), maintained by DES.  Contractors already registered need not re-register.  It is the sole responsibility of Contractor to properly register with WEBS and maintain accurate information in WEBS.
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During the initial 365 days of the Contract, Contractor must guarantee to provide services at no higher than the rates set forth in Schedule A, Hourly Rates/Qualifications Submittal. Such prices shall not be increased during this period.


Prices are considered maximum or “ceiling” prices only.  On a project by project basis, Contractor may elect to provide services to Purchasers for performance of Second Tier Contracts at lower rates than those originally established in this Contract.
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Unless otherwise specified in the Solicitation, no additional charges by the Contractor will be allowed.  Notwithstanding the foregoing, in the event that market conditions, laws, regulations or other unforeseen factors dictate, at the Contract Administrator’s sole discretion, additional charges may be allowed.
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[bookmark: _Toc158708028]Price adjustments will not be considered without supporting documentation sufficient to justify the requested increase. Documentation must be based on published indices such as the U.S. Department of Labor’s Consumer Price Index. The grant of any price adjustment will be at the sole discretion of DES. The Contractor shall be notified in writing by the Contract Administrator of any price adjustment granted and such price adjustment shall be set forth in a written amendment to the Contract.  Price adjustments granted by DES shall remain unchanged for at least 365 calendar days thereafter, and no request for adjustments in price will be considered during that time period.
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Contractor agrees that rates provided in this Contract assume that work is performed during Business Days and Hours. Overtime rates are not allowed unless required by state or federal law. Further, prices are to be considered all-inclusive hourly rates to include all expenses (e.g., overhead, insurance, and administration including but not limited to the management fee) except, in limited circumstances.
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The Solicitation requirements are essential substantive terms of this Master Contract.  Services provided under this Master Contract shall meet or exceed all the mandatory requirements of the Solicitation.
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Upon request, Contractor must provide a brief description of its entity (including business locations, size, areas of specialization and expertise, customer base and any other pertinent information that would aid a Purchaser in formulating a determination about the stability and strength of the entity), including experience and history.
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Prior to commencing performance, or prior to that time if required by DES, Purchaser, law or regulation, Contractor must be an established business firm with all required licenses, fees, bonding, facilities, equipment and trained personnel necessary to meet all requirements and perform the work as specified in the Solicitation.  Contractor shall maintain compliance with these requirements throughout the life of this Contract or Second Tier Contract.


DES or Purchaser reserves the right to require receipt of proof of compliance with said requirements within 10 calendar days from the date of request, and to terminate this Contract or Second Tier Contract as a material breach for noncompliance with any requirement of this paragraph.


4.4 [bookmark: _Toc366590392][bookmark: _Toc368038436][bookmark: _Toc369089747][bookmark: _Toc369253002][bookmark: _Toc369253361][bookmark: _Toc369258466][bookmark: _Toc371584201]Contractor Certifications


Contractor shall maintain any required certification status for the initial term and any renewals of this Contract. If status is discontinued, this Contract and/or a Purchaser’s Second Tier Contract may be terminated as set forth elsewhere herein.  


4.5 [bookmark: _Toc357510802][bookmark: _Toc366590393][bookmark: _Toc368038437][bookmark: _Toc369089748][bookmark: _Toc369253003][bookmark: _Toc369253362][bookmark: _Toc369258467][bookmark: _Toc371584202]Use of Subcontractors


In accordance with Solicitation requirements, Contractor agrees to take complete responsibility for all actions of such Subcontractors. 


Prior to performance, Contractor shall identify all Subcontractors who will perform services in fulfillment of contract requirements, including their name, the nature of services to be performed, address, telephone, facsimile, email, federal tax identification number (TIN), and anticipated dollar value of each subcontract: 


DES reserves the right to approve or reject any and all Subcontractors that are identified by Contractor. 


Specific restrictions apply to contracting with current or former state employees pursuant to Chapter 42.52 RCW. 


4.6 [bookmark: _Toc357510803][bookmark: _Toc366590394][bookmark: _Toc368038438][bookmark: _Toc369089749][bookmark: _Toc369253004][bookmark: _Toc369253363][bookmark: _Toc369258468][bookmark: _Toc371584203]Subcontracts and Assignments


Contractor shall not Subcontract, assign, or otherwise transfer its obligations under this Contract without the prior written consent of DES. Contractor shall provide a minimum of 30 calendar days advance notification of intent to subcontract, assign, or otherwise transfer its obligations under this Contract.  Violation of this condition may be considered a material breach establishing grounds for Contract termination. The Contractor shall be responsible to ensure that all requirements of the Contract be appropriately communicated to any and all Subcontractors. In no event shall the existence of a subcontract operate to release or reduce the liability of Contractor to the state for any breach in the performance of the Subcontractor’s duties.


4.7 [bookmark: _Toc357510804][bookmark: _Toc366590395][bookmark: _Toc368038439][bookmark: _Toc369089750][bookmark: _Toc369253005][bookmark: _Toc369253364][bookmark: _Toc369258469][bookmark: _Toc371584204]Contractor Authority and Infringement


Contractor is authorized to sell under this Contract, only those materials, supplies, services and/or equipment as stated herein and allowed for by the provisions of this Contract.  Contractor shall not represent to any Purchasers that they have the contract authority to sell any other materials, supplies, services and/or equipment.  Further, Contractor may not intentionally infringe on other established state Contracts.


5 [bookmark: _Toc366590396][bookmark: _Toc368038440][bookmark: _Toc369089751][bookmark: _Toc369253006][bookmark: _Toc369253365][bookmark: _Toc369258470][bookmark: _Toc371584205]SERVICES AND STATEMENTS OF WORK


5.1 [bookmark: _Toc366590397][bookmark: _Toc368038441][bookmark: _Toc369089752][bookmark: _Toc369253007][bookmark: _Toc369253366][bookmark: _Toc369258471][bookmark: _Toc371584206]Second Tier Solicitations


Prior to entering into separate agreements pursuant to the terms of this Contract, Purchasers shall conduct separate, competitively bid and awarded Solicitations (Second Tier Solicitations) among the Contractors who have current Master Contracts with DES. To facilitate these Solicitations, Purchasers may use a Second Tier Solicitation template posted to the DES PS webpage. DES or Purchaser reserves the right to revise the template in any fashion necessary.


5.2 [bookmark: _Toc366590398][bookmark: _Toc368038442][bookmark: _Toc369089753][bookmark: _Toc369253008][bookmark: _Toc369253367][bookmark: _Toc369258472][bookmark: _Toc371584207]Second Tier Contracts


All services to be performed for a Purchaser under this Master Contract shall be documented in separate Second Tier Contracts established between the Purchaser and the Contractor. Second Tier Contracts should reference the Master Contract number, and should include, the scope of work to be performed, projected timeline, the estimated total cost of the project, and authorized signatures of both parties. A Second Tier Contract template is posted to the DES PS webpage. DES or Purchaser reserves the right to revise the template in any fashion necessary.


Second Tier Contracts may include additional or conflicting terms and conditions as determined by the Purchaser. In the event of any conflict, the Second Tier Contract shall prevail.


Where applicable, all Second Tier Contracts shall comply with Executive Order 10-07 regarding performance-based Contracting.


5.3 [bookmark: _Toc357510807][bookmark: _Toc366590399][bookmark: _Toc368038443][bookmark: _Toc369089754][bookmark: _Toc369253009][bookmark: _Toc369253368][bookmark: _Toc369258473][bookmark: _Toc371584208]Commencement of Work


Upon execution of a separate Second Tier Contract, Contractor will be required to register with the statewide payee desk maintained by DES for processing of vendor payments.  Purchasers who are Washington state agencies cannot make payments to Contractor until Contractor is registered. Registration materials are available here.


No work shall be performed by Contractor until a Second Tier Contract is executed by Contractor and Purchaser and is received by Contractor.


6 [bookmark: _Toc366590400][bookmark: _Toc368038444][bookmark: _Toc369089755][bookmark: _Toc369253010][bookmark: _Toc369253369][bookmark: _Toc369258474][bookmark: _Toc371584209]SITE SECURITY AND SAFETY


6.1 [bookmark: _Toc357510809][bookmark: _Toc366590401][bookmark: _Toc368038445][bookmark: _Toc369089756][bookmark: _Toc369253011][bookmark: _Toc369253370][bookmark: _Toc369258475][bookmark: _Toc371584210]Site Security


While on DES or any Purchaser’s premises, Contractor, its agents, employees, and Subcontractors shall conform in all respects with any and all of Purchaser’s physical, fire, safety, and other security regulations.


6.2 [bookmark: _Toc357510810][bookmark: _Toc366590402][bookmark: _Toc368038446][bookmark: _Toc369089757][bookmark: _Toc369253012][bookmark: _Toc369253371][bookmark: _Toc369258476][bookmark: _Toc371584211]Facility Access


Contractor understands that Purchaser’s building entrances may be controlled for access.  In the event Contractor performs any work at Purchaser’s buildings, Contractor agrees to become familiar with Purchaser’s building and security policies, and further agrees to observe and comply with all Purchaser’s building and security policies or procedures.


Contractor understands that in order to obtain access to Purchaser’s premises, Contractor may have to be issued a security badge by Purchaser. Contractor shall provide certain personal information, including valid government-issued photo identification, prior to obtaining a security badge when required by Purchaser. Contractor further understands that Purchaser will collect and retain such personal information for so long as the Second Tier Contract is in effect and such individual(s) has access to the premises. Purchaser reserves the right to conduct background checks and deny an application for a security badge. Failure of Contractor to comply with Purchaser’s security and safety policies and procedures is sufficient grounds for revoking, modifying, suspending or terminating access to Purchaser’s facilities. Upon the earlier of termination of the Second Tier Contract, or suspension or termination of access to Purchaser’s facilities, Contractor shall return all security badges.


6.3 [bookmark: _Toc357510811][bookmark: _Toc366590403][bookmark: _Toc368038447][bookmark: _Toc369089758][bookmark: _Toc369253013][bookmark: _Toc369253372][bookmark: _Toc369258477][bookmark: _Toc371584212]Remote Access to Network


Contractor understands that in order to obtain remote access to Purchaser’s Local Area Network (LAN), email, or supported computing environments through a remote access connection (“Remote Access”), Contractor must comply with Purchaser’s Remote Access policy and any other applicable policies or procedures. Contractor shall, prior to access, complete and sign any applicable agreements or forms. Remote Access is conditioned upon final approval by Purchaser.


6.4 [bookmark: _Toc357510812][bookmark: _Toc366590404][bookmark: _Toc368038448][bookmark: _Toc369089759][bookmark: _Toc369253014][bookmark: _Toc369253373][bookmark: _Toc369258478][bookmark: _Toc371584213]System Security


Contractor acknowledges and understands that it may be required to access Purchaser’s computer networks in performing a Second Tier Contract under this Contract and that in providing such access to Contractor, Purchaser places special confidence and trust in Contractor.  Contractor acknowledges and understands that any access granted by Purchaser to its computer networks shall be limited, restricted and conditioned upon Contractor’s compliance with certain DES policies and practices.  Contractor warrants that it will perform all work for or on behalf of Purchasers in full compliance with Information Services Board Security Policy, Standards and Guidelines, the Use of DES Networks Policy, and any other security documents and best practices provided by DES (“Security Policies”).  Contractor agrees that DES’s Security Policies shall serve as the standard for network security and warrants that it shall exercise its best efforts to comply with the Security Policies with respect to 1) any electronic transfer of code or data; 2) prevention of unauthorized access; and 3) prevention of any and all undisclosed programs, extraneous code, Self Help code, unauthorized code, or other data that may be reasonably expected to damage data, code, software, systems or operations of DES’s network, system or data.  Vendor staff may be required by Purchaser to complete a certain minimum level of Security Awareness Training coursework depending on the skill and experience levels required by Purchaser.  Minimum expectations and recommended coursework are set forth in OCIO Policy #141 - Securing Information Technology Assets.


6.5 [bookmark: _Toc366590405][bookmark: _Toc368038449][bookmark: _Toc369089760][bookmark: _Toc369253015][bookmark: _Toc369253374][bookmark: _Toc369258479][bookmark: _Toc371584214]OSHA and WISHA Requirements


Contractor shall observe and comply with OSHA and WISHA regulations, all applicable safety and environmental laws and regulations, and all of Purchaser’s rules, guidelines, policies and procedures relating to safety, workplace conditions, health and the environment, including but not limited to physical, fire, evacuation, accidents, hazardous materials or situations, or other safety regulations and policies.


7 [bookmark: _Toc357510814][bookmark: _Toc366590406][bookmark: _Toc368038450][bookmark: _Toc369089761][bookmark: _Toc369253016][bookmark: _Toc369253375][bookmark: _Toc369258480][bookmark: _Toc371584215]PAYMENT


7.1 [bookmark: _Toc357510815][bookmark: _Toc366590407][bookmark: _Toc368038451][bookmark: _Toc369089762][bookmark: _Toc369253017][bookmark: _Toc369253376][bookmark: _Toc369258481][bookmark: _Toc371584216]Advance Payment Prohibited


No advance payment shall be made for the services furnished by Contractor pursuant to this Contract.


7.2 [bookmark: _Toc357510817][bookmark: _Toc366590408][bookmark: _Toc368038452][bookmark: _Toc369089763][bookmark: _Toc369253018][bookmark: _Toc369253377][bookmark: _Toc369258482][bookmark: _Toc371584217]Payment, Invoicing and Discounts


Payment is the sole responsibility of, and will be made by, the Purchaser. 


Contractor shall provide a properly completed invoice to Purchaser.  All invoices are to be delivered to the address indicated in the purchase order. 


Each invoice shall be identified by the associated Contract number; the Contractor’s Statewide Payee Desk registration number assigned by DES, the applicable Purchaser’s order number, and shall be in U.S. dollars.  Invoices shall be prominently annotated by the Contractor with all applicable prompt payment and/or volume discount(s) and shipping charges unless otherwise specified in the Solicitation.  Hard copy credit memos are to be issued when the state has been overcharged.


Invoices for payment will accurately reflect all discounts due the Purchaser.  Invoices will not be processed for payment, nor will the period of prompt payment discount commence, until receipt of a properly completed invoice denominated in U.S. dollars and until all invoiced items are received and satisfactory performance of Contractor has been accepted by the Purchaser.  If an adjustment in payment is necessary due to damage or dispute, any prompt payment discount period shall commence on the date final approval for payment is authorized.


Under Chapter 39.76 RCW , if Purchaser fails to make timely payment(s), Contractor may invoice for 1 percent per month on the amount overdue or a minimum of $1.00.  Payment will not be considered late if a check or warrant is mailed within the time specified.  If no terms are specified, net 30 days will automatically apply.  Payment(s) made in accordance with Contract terms shall fully compensate the Contractor for all risk, loss, damages or expense of whatever nature and acceptance of payment shall constitute a waiver of all claims submitted by Contractor.  If the Contractor fails to make timely payment(s) or issuance of credit memos, the Purchaser may impose a 1% per month on the amount overdue.


Payment for materials, supplies and/or equipment received and for services rendered shall be made by Purchaser and be redeemable in U.S. dollars.  Unless otherwise specified, the Purchaser’s sole responsibility shall be to issue this payment.  


Any bank or transaction fees or similar costs associated with currency exchange procedures or the use of purchasing/credit cards shall be fully assumed by the Contractor.


7.3 [bookmark: _Toc357510818][bookmark: _Toc366590409][bookmark: _Toc368038453][bookmark: _Toc369089764][bookmark: _Toc369253019][bookmark: _Toc369253378][bookmark: _Toc369258483][bookmark: _Toc371584218]Taxes, Fees, and Licenses


Taxes


Where required by statute or regulation, the Contractor shall pay for and maintain in current status all taxes that are necessary for Contract performance.  Unless otherwise indicated, the Purchaser agrees to pay state of Washington taxes on all applicable materials, supplies, services and/or equipment purchased.  No charge by the Contractor shall be made for federal excise taxes and the Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.


Collection of Retail Sales and Use Taxes


In general, Contractors engaged in retail sales activities within the state of Washington are required to collect and remit sales tax to Department of Revenue (DOR).  In general, out-of-state Contractors must collect and remit “use tax” to Department of Revenue if the activity carried on by the seller in the state of Washington is significantly associated with Contractor’s ability to establish or maintain a market for its products in Washington state.  Examples of such activity include where the Contractor either directly or by an agent or other representative:


1. Maintains an in-state office, distribution house, sales house, warehouse, service enterprise, or any other in-state place of business;


2. Maintains an in-state inventory or stock of goods for sale;


3. Regularly solicits orders from Purchasers located within the State of Washington via sales representatives entering the State of Washington;


4. Sends other staff into the state of Washington (e.g. product safety engineers, etc.) to interact with Purchasers in an attempt to establish or maintain market(s); or


5. Other factors identified in WAC 458-20 .


7.4 [bookmark: _Toc366590410][bookmark: _Toc368038454][bookmark: _Toc369089765][bookmark: _Toc369253020][bookmark: _Toc369253379][bookmark: _Toc369258484][bookmark: _Toc371584219]Department of Revenue Registration for Out-of-State Contractors


Out-of-state Contractors meeting any of the above criteria must register and establish an account with the Department of Revenue.  Refer to WAC 458-20-193, and contact the Department of Revenue for additional information (see WA State Dept. of Revenue Registration Requirements).  When out-of-state Contractors are not required to collect and remit “use tax,” Purchasers located in the state of Washington are responsible for paying this tax, if applicable, directly to the Department of Revenue.


Fees/Licenses


After award of Contract, and prior to commencing performance under the Contract, the Contractor shall pay for and maintain in a current status any licenses, fees, assessments, permit charges, etc., which are necessary for Contract performance.  It is the Contractor's sole responsibility to maintain licenses and to monitor and determine any changes or the enactment of any subsequent regulations for said fees, assessments, or charges and to immediately comply with said changes or regulations during the entire term of this Contract.


Taxes on Invoice


Contractor shall calculate and enter the appropriate Washington state and local sales tax on all invoices.  Tax is to be computed on new items after deduction of any trade-in in accordance with WAC 458-20-247.


7.5 [bookmark: _Toc357510819][bookmark: _Toc366590411][bookmark: _Toc368038455][bookmark: _Toc369089766][bookmark: _Toc369253021][bookmark: _Toc369253380][bookmark: _Toc369258485][bookmark: _Toc371584220]Minority and Women’s Business Enterprise (MWBE) Participation


With each invoice for payment and within 30 days of Purchaser’s request, Contractor shall provide Purchaser an Affidavit of Amounts Paid. The Affidavit of Amounts Paid shall either state that Contractor still maintains its MWBE certification, or state that its Subcontractor(s) still maintain(s) its/their MWBE certification(s) and specify the amounts paid to each certified MWBE Subcontractor under this Contract. Contractor shall maintain records supporting the Affidavit of Amounts Paid in accordance with this Contract’s Retention of Records section.


7.6 [bookmark: _Overpayments_to_Contractor][bookmark: _Toc357510820][bookmark: _Toc366590412][bookmark: _Toc368038456][bookmark: _Toc369089767][bookmark: _Toc369253022][bookmark: _Toc369253381][bookmark: _Toc369258486][bookmark: _Toc371584221]Overpayments to Contractor


Contractor shall refund to Purchaser the full amount of any erroneous payment or overpayment under this Contract within 30 days’ written notice. If Contractor fails to make timely refund, Purchaser may charge Contractor one percent per month on the amount due, until paid in full. 


7.7 [bookmark: _Toc357510821][bookmark: _Toc366590413][bookmark: _Toc368038457][bookmark: _Toc369089768][bookmark: _Toc369253023][bookmark: _Toc369253382][bookmark: _Toc369258487][bookmark: _Toc371584222]Contractor Expenses


[bookmark: _Ref512255067][bookmark: _Ref520023213][bookmark: _Toc158708023][bookmark: _Toc158186591]Purchaser shall reimburse Contractor for travel and other expenses as identified in a Second Tier Contract, or as authorized in writing, in advance by Purchaser in accordance with the then-current rules and regulations set forth in the Washington State Administrative and Accounting Manual. Contractor shall provide a detailed itemization of expenses, including description, amounts and dates, and receipts for amounts of $50 or more when requesting reimbursement. The amount reimbursed to Contractor is included in calculating the total amount spent under this Contract.


7.8 [bookmark: _Toc357510822][bookmark: _Toc366590414][bookmark: _Toc368038458][bookmark: _Toc369089769][bookmark: _Toc369253024][bookmark: _Toc369253383][bookmark: _Toc369258488][bookmark: _Toc371584223]Audits


DES reserves the right to audit, or have a designated third party audit, applicable records to ensure that the state has been properly invoiced. Any remedies and penalties allowed by law to recover monies determined owed will be enforced. Repetitive instances of incorrect invoicing may be considered complete cause for contract termination.


8 [bookmark: _Toc357510823][bookmark: _Toc366590415][bookmark: _Toc368038459][bookmark: _Toc369089770][bookmark: _Toc369253025][bookmark: _Toc369253384][bookmark: _Toc369258489][bookmark: _Toc371584224]QUALITY ASSURANCE


8.1 [bookmark: _Contractor_Commitments,_Warranties][bookmark: _Toc357510824][bookmark: _Toc366590416][bookmark: _Toc368038460][bookmark: _Toc369089771][bookmark: _Toc369253026][bookmark: _Toc369253385][bookmark: _Toc369258490][bookmark: _Toc371584225]Contractor Commitments, Warranties and Representations


[bookmark: _Toc353101171][bookmark: _Toc356611750]Any written commitment by Contractor within the scope of this Contract shall be binding upon Contractor. Failure of Contractor to fulfill such a commitment may constitute breach and shall render Contractor liable for damages under the terms of this Contract. For purposes of this section, a commitment by Contractor includes:  (i) Prices, discounts, and options committed to remain in force over a specified period of time; and (ii) any warranty or representation made by Contractor in its Response or contained in any Contractor or manufacturer publications, written materials, schedules, charts, diagrams, tables, descriptions, other written representations, and any other communication medium accompanying or referred to in its Response or used to effect the sale to Purchaser.


Contractor shall use best efforts to ensure that personnel assigned to a Second Tier Contract are available until the completion of that Second Tier Contract. Any proposal by Contractor for changes, replacement, or substitution of Second Tier Contract personnel during the Term of the Second Tier Contract shall be submitted to the Purchaser Second Tier Contract Administrator in writing. The Purchaser Second Tier Contract Administrator shall have the sole discretion to accept or reject such proposal. 


As a condition to accepting Contractor’s proposal for personnel changes, Purchaser may require Contractor to compensate Purchaser for any training and administrative costs incurred by Purchaser in association with such replacement. Such compensation will be in the form of a credit against Contractor’s monthly invoice charges to Purchaser by Contractor (a) not billing Purchaser for hours worked during the first 10 Business Days replacement personnel begin work, if the method of compensation agreed to in the Second Tier Contract is by hourly rates (time and material); or (b) crediting Purchaser an amount not to exceed $5,000 per person replaced, if the method of compensation agreed to in the Second Tier Contract is by deliverables (fixed cost).


If Purchaser does not accept Contractor’s proposed change and Contractor is unable to provide acceptable personnel to Purchaser within 10 Business Days after the originally assigned personnel have left, then Purchaser may terminate the Second Tier Contract Pursuant to Section 57 Termination for Convenience.


8.2 [bookmark: _Toc357510825][bookmark: _Toc366590417][bookmark: _Toc368038461][bookmark: _Toc369089772][bookmark: _Toc369253027][bookmark: _Toc369253386][bookmark: _Toc369258491][bookmark: _Toc371584226]Warranties


Contractor warrants that all services provided under this Contract shall be fit for the purpose(s) for which intended, for merchantability, and shall conform to the requirements and specifications herein.  Acceptance of any service and inspection incidental thereto, by the Purchaser shall not alter or affect the obligations of the Contractor or the rights of the Purchaser.


8.3 [bookmark: _Toc357510826][bookmark: _Toc366590418][bookmark: _Toc368038462][bookmark: _Toc369089773][bookmark: _Toc369253028][bookmark: _Toc369253387][bookmark: _Toc369258492][bookmark: _Toc371584227]Cost of Remedy


Cost of remedying defects: All defects, indirect and consequential costs of correcting, removing or replacing any or all of the defective data and work products (collectively called “Work Product”) will be charged against the Contractor.


9 [bookmark: _Toc357510827][bookmark: _Toc366590419][bookmark: _Toc368038463][bookmark: _Toc369089774][bookmark: _Toc369253029][bookmark: _Toc369253388][bookmark: _Toc369258493][bookmark: _Toc371584228]INFORMATION AND COMMUNICATIONS


9.1 [bookmark: _Toc357510828][bookmark: _Toc366590420][bookmark: _Toc368038464][bookmark: _Toc369089775][bookmark: _Toc369253030][bookmark: _Toc369253389][bookmark: _Toc369258494][bookmark: _Toc371584229]Advertising


Contractor shall not publish or use any information concerning this Contract in any format or media for advertising or publicity without prior written consent from DES.


9.2 [bookmark: _Retention_of_Records][bookmark: _Toc357510829][bookmark: _Toc366590421][bookmark: _Toc368038465][bookmark: _Toc369089776][bookmark: _Toc369253031][bookmark: _Toc369253390][bookmark: _Toc369258495][bookmark: _Toc371584230]Retention of Records


Contractor shall maintain all books, records, documents, data and other evidence relating to this Contract and the provision of materials, supplies, services and/or equipment described herein, including, but not limited to, accounting procedures and practices which sufficiently and properly reflect all direct and indirect costs of any nature expended in the performance of this Contract.  Contractor shall retain such records for a period of six years following the date of final payment.  At no additional cost, these records, including materials generated under the Contract, shall be subject at all reasonable times to inspection, review, or audit by DES, personnel duly authorized by the DES, the Washington state Auditor’s Office, and federal and state officials so authorized by law, regulation or agreement.


If any litigation, claim or audit is started before the expiration of the six year period, the records shall be retained until final resolution of all litigation, claims, or audit findings involving the records.


9.3 [bookmark: _Proprietary_of_Confidential][bookmark: _Proprietary_or_Confidential][bookmark: _Toc357510830][bookmark: _Toc366590422][bookmark: _Toc368038466][bookmark: _Toc369089777][bookmark: _Toc369253032][bookmark: _Toc369253391][bookmark: _Toc369258496][bookmark: _Toc371584231]Proprietary or Confidential Information


Contractor acknowledges that DES and Purchaser are subject to chapter 42.56 RCW and that this Contract and any Second Tier Contracts shall be a public record as defined in chapter 42.56 RCW. Any specific information that is claimed by Contractor to be Proprietary Information must be clearly identified as such by Contractor.


To the extent consistent with Chapter 42.56 RCW, the Public Disclosure Act, DES or Purchaser shall maintain the confidentiality of Contractor’s information marked confidential or proprietary. If a request is made to view Contractor’s proprietary information, DES or Purchaser will notify Contractor of the request and of the date that the records will be released to the requester unless Contractor obtains a court order enjoining that disclosure. If Contractor fails to obtain the court order enjoining disclosure, DES or Purchaser will release the requested information on the date specified.


DES or Purchaser’s sole responsibility shall be limited to maintaining the above data in a secure area and to notify Contractor of any request(s) for disclosure for so long as DES or Purchaser retains Contractor’s information in DES or Purchaser records. Failure to so label such materials or failure to timely respond after notice of request for public disclosure has been given shall be deemed a waiver by Contractor of any claim that such materials are exempt from disclosure.


9.4 [bookmark: _Non-Endorsement_and_Publicity][bookmark: _Toc357510831][bookmark: _Toc366590423][bookmark: _Toc368038467][bookmark: _Toc369089778][bookmark: _Toc369253033][bookmark: _Toc369253392][bookmark: _Toc369258497][bookmark: _Toc371584232]Non-Endorsement and Publicity


Neither DES nor the Purchasers are endorsing the Contractor’s products or services, nor suggesting that they are the best or only solution to their needs. Contractor agrees to make no reference to DES, any Purchaser or the state of Washington in any literature, promotional material, brochures, sales presentation or the like, regardless of method of distribution, without the prior review and express written consent of the DES.


9.5 [bookmark: _Ownership/Rights_in_Work][bookmark: _Toc357510832][bookmark: _Toc366590424][bookmark: _Toc368038468][bookmark: _Toc369089779][bookmark: _Toc369253034][bookmark: _Toc369253393][bookmark: _Toc369258498][bookmark: _Toc371584233]Ownership/Rights in Work Product and Data


[bookmark: _Toc158186633][bookmark: _Toc158708076]Purchaser and Contractor agree that all data and work products (collectively called “Work Product”) produced pursuant to this Contract shall be considered work made for hire under the U.S. Copyright Act, 17 U.S.C. §101 et seq, and shall be owned by Purchaser. Contractor is hereby commissioned to create the Work Product. 


Work Product includes, but is not limited to, discoveries, formulae, ideas, improvements, inventions, methods, models, processes, techniques, findings, conclusions, recommendations, reports, designs, plans, diagrams, drawings, Software, databases, documents, pamphlets, advertisements, books, magazines, surveys, studies, computer programs, films, tapes, and/or sound reproductions, to the extent provided by law. Ownership includes the right to copyright, patent, register and the ability to transfer these rights and all information used to formulate such Work Product.


[bookmark: _Toc158186634][bookmark: _Toc158708077]If for any reason the Work Product would not be considered a work made for hire under applicable law, Contractor assigns and transfers to Purchaser the entire right, title and interest in and to all rights in the Work Product and any registrations and copyright applications relating thereto and any renewals and extensions thereof.


[bookmark: _Toc158186635][bookmark: _Toc158708078]Contractor shall execute all documents and perform such other proper acts as Purchaser may deem necessary to secure for Purchaser the rights pursuant to this section.


[bookmark: _Toc158186636][bookmark: _Toc158708079]Contractor shall not use or in any manner disseminate any Work Product to any third party, or represent in any way Contractor ownership in any Work Product, without the prior written permission of Purchaser. Contractor shall take all reasonable steps necessary to ensure that its agents, employees, or Subcontractors shall not copy or disclose, transmit or perform any Work Product or any portion thereof, in any form, to any third party.


[bookmark: _Toc158186637][bookmark: _Toc158708080]Material that is delivered under this Contract, but that does not originate there from (“Preexisting Material”), shall be transferred to Purchaser with a nonexclusive, royalty-free, irrevocable license to publish, translate, reproduce, deliver, perform, display, and dispose of such Preexisting Material, and to authorize others to do so except that such license shall be limited to the extent to which Contractor has a right to grant such a license. Contractor shall exert all reasonable effort to advise Purchaser at the time of delivery of Preexisting Material furnished under this Contract, of all known or potential infringements of publicity, privacy or of intellectual property contained therein and of any portion of such document which was not produced in the performance of this Contract. Contractor agrees to obtain, at its own expense, express written consent of the copyright holder for the inclusion of Preexisting Material. Purchaser shall receive prompt written notice of each notice or claim of copyright infringement or infringement of other intellectual property right worldwide received by Contractor with respect to any Preexisting Material delivered under this Contract. Purchaser shall have the right to modify or remove any restrictive markings placed upon the Preexisting Material by Contractor.


Contractor shall upon written request provide access to data generated under this Contract and any Second Tier Contract to DES, to Purchaser, to the Joint Legislative Audit and Review Committee, and to the state Auditor, as requested, at no additional cost. This includes access to all information that supports the findings, conclusions, and recommendations of Contractor’s reports, including computer models and methodology for those models.


9.6 [bookmark: _Protection_of_Purchaser’s][bookmark: _Toc334403370][bookmark: _Toc334403501][bookmark: _Toc335098920][bookmark: _Ref494608678][bookmark: _Toc77648695][bookmark: _Toc357510833][bookmark: _Toc366590425][bookmark: _Toc368038469][bookmark: _Toc369089780][bookmark: _Toc369253035][bookmark: _Toc369253394][bookmark: _Toc369258499][bookmark: _Toc371584234]Protection of Purchaser’s Confidential Information


Contractor acknowledges that some of the material and information that may come into its possession or knowledge in connection with or in performance of this Contract or a Second Tier Contract may consist of Confidential Information. Contractor agrees to hold Confidential Information in strictest confidence and not to make use of Confidential Information for any purpose other than the performance of this Contract or any Second Tier Contract, to release it only to authorized employees or Subcontractors requiring such information for the purposes of carrying out this Contract or any Second Tier Contract, and not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information known to any other party without Purchaser’s express written consent or as provided by law. Contractor agrees to release such information or material only to employees or Subcontractors who have signed a nondisclosure agreement, the terms of which have been previously approved by Purchaser. Contractor agrees to implement physical, electronic, and managerial safeguards, including but not limited to those prescribed by the Purchaser, to prevent unauthorized access to Confidential Information. Contractors that may come into contact with medical data or Protected Health Information will be required to complete a Business Associate agreement, as required by federal or state laws, including HIPAA, prior to the commencement of any work.


[bookmark: _Hlt506171332]Immediately upon expiration or termination of this Contract or any Second Tier Contract, Contractor shall, at DES’s or Purchaser’s option:  (i) certify to DES or Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all Confidential Information to DES or Purchaser; or (iii) take whatever other steps DES or Purchaser requires of Contractor to protect DES’s or Purchaser’s Confidential Information.


DES and Purchasers reserve the right to monitor, audit, or investigate the use of Confidential Information collected, used, or acquired by Contractor through this Contract or any Second Tier Contract. The monitoring, auditing, or investigating may include, but is not limited to, salting databases.


In the event of the unauthorized acquisition of computerized data that compromises the security, confidentiality, or integrity of personal information maintained by the Purchaser (“Data Breach”), Contractor agrees to comply with all applicable state and federal statutory provisions, including but not limited to RCW 19.255.010 and RCW 42.56.590. If a data compromise and/or identity theft occurs and is found to be the result of Contractor’s acts or omissions, Contractor shall assume complete responsibility for notification of affected parties, and be liable for all associated costs incurred by DES or Purchaser in responding to or recovering from the Data Breach.


Violation of this section by Contractor or its Subcontractors may result in termination of this Contract and any Second Tier Contract and demand for return of all Confidential Information, and/or payment of monetary damages, or penalties.


10 [bookmark: _Toc357510834][bookmark: _Toc366590426][bookmark: _Toc368038470][bookmark: _Toc369089781][bookmark: _Toc369253036][bookmark: _Toc369253395][bookmark: _Toc369258500][bookmark: _Toc371584235]GENERAL PROVISIONS


10.1 [bookmark: _Toc357510835][bookmark: _Toc366590427][bookmark: _Toc368038471][bookmark: _Toc369089782][bookmark: _Toc369253037][bookmark: _Toc369253396][bookmark: _Toc369258501][bookmark: _Toc371584236]Governing Law / Venue


This Contract shall be construed and interpreted in accordance with the laws of the state of Washington, and the venue of any action brought hereunder shall be in the Superior Court for Thurston County.


10.2 [bookmark: _Toc357510836][bookmark: _Toc366590428][bookmark: _Toc368038472][bookmark: _Toc369089783][bookmark: _Toc369253038][bookmark: _Toc369253397][bookmark: _Toc369258502][bookmark: _Toc371584237]Severability


If any provision of this Contract or any provision of any document incorporated by reference shall be held invalid, such invalidity shall not affect the other provisions of this Contract that can be given effect without the invalid provision, and to this end the provisions of this Contract are declared to be severable.


10.3 [bookmark: _Toc357510837][bookmark: _Toc366590429][bookmark: _Toc368038473][bookmark: _Toc369089784][bookmark: _Toc369253039][bookmark: _Toc369253398][bookmark: _Toc369258503][bookmark: _Toc371584238]Survivorship


All transactions executed for products and services provided pursuant to the authority of this Contract shall be bound by all of the terms, conditions, prices and price discounts set forth herein, notwithstanding the expiration of the initial term of this Contract or any extension thereof. Further, the terms, conditions and warranties contained in this Contract that by their sense and context are intended to survive the completion of the performance, cancellation or termination of this Contract shall so survive. In addition, the terms of the sections titled Overpayments to Contractor; Ownership/Rights in Work Product and Data; Contractor Commitments, Warranties and Representations; Protection of Purchaser’s Confidential Information; Order of Precedence, Incorporated Documents, Conflict and Conformity; Non-Endorsement and Publicity; Retention of Records; Patent and Copyright Indemnification; Proprietary or Confidential Information; Problem Resolution and Disputes; and Limitation of Liability shall survive the termination of this Contract.


10.4 [bookmark: _Toc357510838][bookmark: _Toc366590430][bookmark: _Toc368038474][bookmark: _Toc369089785][bookmark: _Toc369253040][bookmark: _Toc369253399][bookmark: _Toc369258504][bookmark: _Toc371584239]Independent Status of Contractor


In the performance of this Contract, the parties will be acting in their individual, corporate or governmental capacities and not as agents, employees, partners, joint ventures, or associates of one another. The parties intend that an independent contractor relationship will be created by this Contract. The employees or agents of one party shall not be deemed or construed to be the employees or agents of the other party for any purpose whatsoever. Contractor shall not make any claim of right, privilege or benefit which would accrue to an employee under Chapter 41.06 RCW, or Title 51 RCW.


10.5 [bookmark: _Toc357510839][bookmark: _Toc366590431][bookmark: _Toc368038475][bookmark: _Toc369089786][bookmark: _Toc369253041][bookmark: _Toc369253400][bookmark: _Toc369258505][bookmark: _Toc371584240]Gifts and Gratuities


Contractor shall comply with all state laws regarding gifts and gratuities, including but not limited to: RCW 39.26.020 ,  RCW 42.52.150,  RCW 42.52.160, and RCW 42.52.170 under which it is unlawful for any person to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special discounts, services, or anything of economic value in conjunction with state business or contract activities.  


Under RCW 39.26.020 and the Ethics in Public Service Law, Chapter 42.52 RCW state officers and employees are prohibited from receiving, accepting, taking or seeking gifts (except as permitted by RCW 42.52.150) if the officer or employee participates in contractual matters relating to the purchase of goods or services.


10.6 [bookmark: _Toc357510840][bookmark: _Toc366590432][bookmark: _Toc368038476][bookmark: _Toc369089787][bookmark: _Toc369253042][bookmark: _Toc369253401][bookmark: _Toc369258506][bookmark: _Toc371584241]Immunity and Hold Harmless


To the fullest extent permitted by law, Contractor shall indemnify, defend and hold harmless state, agencies of state and all officials, agents and employees of state, from and against all claims for injuries, death or damage to property arising out of or resulting from the performance of the contract. Contractor's obligation to indemnify, defend, and hold harmless includes any claim by Contractors’ agents, employees, representatives, or any Subcontractor or its employees.


Contractor expressly agrees to indemnify, defend, and hold harmless the state for any claim arising out of or incident to Contractor's or any Subcontractor's performance or failure to perform the contract. Contractor shall be required to indemnify, defend, and hold harmless the state only to the extent claim is caused in whole or in part by negligent acts or omissions of Contractor.


Contractor waives its immunity under Title 51 to the extent it is required to indemnify, defend and hold harmless state and its agencies, officials, agents or employees.


10.7 [bookmark: _Toc357510841][bookmark: _Toc366590433][bookmark: _Toc368038477][bookmark: _Toc369089788][bookmark: _Toc369253043][bookmark: _Toc369253402][bookmark: _Toc369258507][bookmark: _Toc371584242]Personal Liability


It is agreed by and between the parties hereto that in no event shall any official, officer, employee or agent of the state of Washington when executing their official duties in good faith, be in any way personally liable or responsible for any agreement herein contained whether expressed or implied, nor for any statement or representation made herein or in any connection with this agreement.


10.8 [bookmark: _Toc358275898][bookmark: _Toc366590434][bookmark: _Toc368038478][bookmark: _Toc369089789][bookmark: _Toc369253044][bookmark: _Toc369253403][bookmark: _Toc369258508][bookmark: _Toc371584243][bookmark: _Toc357510842]Insurance


[bookmark: _Toc358275899]Purchaser may require insurance coverage appropriate to the second tier scope of work.


10.9 [bookmark: _Toc357510848][bookmark: _Toc366590435][bookmark: _Toc368038479][bookmark: _Toc369089790][bookmark: _Toc369253045][bookmark: _Toc369253404][bookmark: _Toc369258509][bookmark: _Toc371584244]Nondiscrimination


During the performance of this Contract, the Contractor shall comply with all applicable federal and state nondiscrimination laws, regulations and policies, including, but not limited to, Title VII of the Civil Rights Act, 42 U.S.C. section 12101 et. seq.; the Americans with Disabilities Act (ADA); and, Chapter 49.60 RCW, Discrimination – Human Rights Commission.


10.10 [bookmark: _Toc357510850][bookmark: _Toc366590436][bookmark: _Toc368038480][bookmark: _Toc369089791][bookmark: _Toc369253046][bookmark: _Toc369253405][bookmark: _Toc369258510][bookmark: _Toc371584245]Antitrust


DES maintains that, in actual practice, overcharges resulting from antitrust violations are borne by the Purchaser.  Therefore, the Contractor hereby assigns to the state of Washington any and all of the Contractor’s claims for such price fixing or overcharges which arise under federal or state antitrust laws, relating to the materials, supplies, services and/or equipment purchased under this Contract.


10.11 [bookmark: _Toc357510851][bookmark: _Toc366590437][bookmark: _Toc368038481][bookmark: _Toc369089792][bookmark: _Toc369253047][bookmark: _Toc369253406][bookmark: _Toc369258511][bookmark: _Toc371584246]Waiver


Failure or delay of DES or Purchaser to insist upon the strict performance of any term or condition of the Contract or to exercise any right or remedy provided in the Contract or by law; or DES’ or Purchaser’s acceptance of or payment for materials, supplies, services and/or equipment, shall not release the Contractor from any responsibilities or obligations imposed by this Contract or by law, and shall not be deemed a waiver of any right of DES or Purchaser to insist upon the strict performance of the entire agreement by the Contractor. In the event of any claim for breach of Contract against the Contractor, no provision of this Contract shall be construed, expressly or by implication, as a waiver by DES or Purchaser of any existing or future right and/or remedy available by law.


10.12 [bookmark: _Treatment_of_Assets][bookmark: _Toc366590438][bookmark: _Toc368038482][bookmark: _Toc369089793][bookmark: _Toc369253048][bookmark: _Toc369253407][bookmark: _Toc369258512][bookmark: _Toc371584247]Treatment of Assets


Title to all property furnished by Purchaser shall remain in Purchaser. Title to all property furnished by Contractor, for which Contractor is entitled to reimbursement, other than rental payments, under this Contract or any Second Tier Contract, shall pass to and vest in Purchaser pursuant to the Ownership/Rights in Work Product and Data section. As used in this section, if the “property” is Contractor’s proprietary, copyrighted, patented, or trademarked works, only the applicable license, not title, is passed to and vested in Purchaser.


Any Purchaser property furnished to Contractor shall, unless otherwise provided herein or approved by Purchaser, be used only for the performance of this Contract or any Second Tier Contract.


Contractor shall be responsible for any loss of or damage to property of Purchaser which results from Contractor’s negligence or which results from Contractor’s failure to maintain and administer that property in accordance with sound management practices.


Upon loss or destruction of, or damage to any Purchaser property, Contractor shall notify Purchaser thereof and shall take all reasonable steps to protect that property from further damage.


Contractor shall surrender to Purchaser all Purchaser property upon completion, termination, or cancellation of any Second Tier Contract.


All reference to Contractor under this section shall also include Contractor’s employees, agents, or Subcontractors.


10.13 [bookmark: _Patent_and_Copyright][bookmark: _Toc366590439][bookmark: _Toc368038483][bookmark: _Toc369089794][bookmark: _Toc369253049][bookmark: _Toc369253408][bookmark: _Toc369258513][bookmark: _Toc371584248]Patent and Copyright Indemnification


[bookmark: _Hlt505947308][bookmark: _Hlt520696585]Contractor, at its expense, shall defend, indemnify, and save DES and any Purchaser harmless from and against any claims against DES or Purchaser that any Work Product supplied hereunder, or Purchaser’s use of the Work Product within the terms of this Contract or any Second Tier Contract, infringes any patent, copyright, utility model, industrial design, mask work, trade secret, trademark, or other similar proprietary right of a third party worldwide. Contractor shall pay all costs of such defense and settlement and any penalties, costs, damages and attorneys’ fees awarded by a court or incurred by DES or Purchaser provided that DES or Purchaser:


Promptly notifies Contractor in writing of the claim, but DES’ or Purchaser’s failure to provide timely notice shall only relieve Contractor from its indemnification obligations if and to the extent such late notice prejudiced the defense or resulted in increased expense or loss to Contractor; and


Cooperates with and agrees to use its best efforts to encourage the Office of the Attorney General of Washington to grant Contractor sole control of the defense and all related settlement negotiations.


If such claim has occurred, or in Contractor’s opinion is likely to occur, Purchaser agrees to permit Contractor, at its option and expense, either to procure for Purchaser the right to continue using the Work Product or to replace or modify the same so that they become noninfringing and functionally equivalent. If use of the Work Product is enjoined by a court and Contractor determines that none of these alternatives is reasonably available, Contractor, at its risk and expense, will take back the Work Product and provide Purchaser a refund equal to the entire amount Purchaser paid to Contractor for Contractor’s provision of the Work Product.


Contractor has no liability for any claim of infringement arising solely from:


Contractor compliance with any designs, specifications or instructions of Purchaser;


Modification of the Work Product by Purchaser or a third party without the prior knowledge and approval of Contractor; or


Use of the Work Product in a way not specified by Contractor; unless the claim arose against Contractor’s Work Product independently of any of these specified actions.


11 [bookmark: _Toc357510852][bookmark: _Toc366590440][bookmark: _Toc368038484][bookmark: _Toc369089795][bookmark: _Toc369253050][bookmark: _Toc369253409][bookmark: _Toc369258514][bookmark: _Toc371584249]DISPUTES AND REMEDIES


11.1 [bookmark: _Problem_Resolution_and][bookmark: _Toc357510853][bookmark: _Toc366590441][bookmark: _Toc368038485][bookmark: _Toc369089796][bookmark: _Toc369253051][bookmark: _Toc369253410][bookmark: _Toc369258515][bookmark: _Toc371584250]Problem Resolution and Disputes


Problems arising out of the performance of this Contract shall be resolved in a timely manner at the lowest possible level with authority to resolve such problem. If a problem persists and cannot be resolved, it may be escalated within each organization.


In the event a bona fide dispute concerning a question of fact arises between DES or the Purchaser and Contractor and it cannot be resolved between the parties through the normal problem escalation processes, either party may initiate the dispute resolution procedure provided herein.


The initiating party shall reduce its description of the dispute to writing and deliver it to the responding party. The responding party shall respond in writing within three Business Days. The initiating party shall have three Business Days to review the Response. If after this review a resolution cannot be reached, both parties shall have three Business Days to negotiate in good faith to resolve the dispute.


If the dispute cannot be resolved after three Business Days, a Dispute Resolution Panel may be requested in writing by either party who shall also identify the first panel member. Within three Business Days of receipt of the request, the other party will designate a panel member. Those two panel members will appoint a third individual to the Dispute Resolution Panel within the next three Business Days.


The Dispute Resolution Panel will review the written descriptions of the dispute, gather additional information as needed, and render a decision on the dispute in the shortest practical time. Both parties agree to be bound by the determination of the Dispute Resolution Panel.


Each party shall bear the cost for its panel member and share equally the cost of the third panel member.


Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to using a Dispute Resolution Panel whenever possible.


DES, the Purchaser and Contractor agree that, the existence of a dispute notwithstanding, they will continue without delay to carry out all their respective responsibilities under this Contract that are not affected by the dispute.


If the subject of the dispute is the amount due and payable by Purchaser for services being provided by Contractor, Contractor shall continue providing services pending resolution of the dispute provided Purchaser pays Contractor the amount Purchaser, in good faith, believes is due and payable, and places in escrow the difference between such amount and the amount Contractor, in good faith, believes is due and payable.


11.2 [bookmark: _Toc357510854][bookmark: _Toc366590442][bookmark: _Toc368038486][bookmark: _Toc369089797][bookmark: _Toc369253052][bookmark: _Toc369253411][bookmark: _Toc369258516][bookmark: _Toc371584251]Administrative Suspension


When in the state’s best interest, DES may at any time, and without cause, suspend the Contract or any portion thereof for a period of not more than 30 calendar days per event by written notice from the Contract Administrator to the Contractor’s Representative.  Contractor shall resume performance on the next business day following the 30th day of suspension unless an earlier resumption date is specified in the notice of suspension.  If no resumption date was specified in the notice of suspension, the Contractor can be demanded and required to resume performance within the 30 day suspension period by the Contract Administrator providing the Contractor’s Representative with written notice of such demand.


11.3 [bookmark: _Toc357510855][bookmark: _Toc366590443][bookmark: _Toc368038487][bookmark: _Toc369089798][bookmark: _Toc369253053][bookmark: _Toc369253412][bookmark: _Toc369258517][bookmark: _Toc371584252]Force Majeure


The term “force majeure” means an occurrence that causes a delay that is beyond the control of the party affected and could not have been avoided by exercising reasonable diligence.  Force majeure shall include acts of God, war, riots, strikes, fire, floods, epidemics, or other similar occurrences.


Exceptions:  Except for payment of sums due, neither party shall be liable to the other or deemed in breach under this Contract if, and to the extent that, such party's performance of this Contract is prevented by reason of force majeure.


Notification:  If either party is delayed by force majeure, said party shall provide written notification within 48 hours.  The notification shall provide evidence of the force majeure to the satisfaction of the other party.  Such delay shall cease as soon as practicable and written notification of same shall likewise be provided.  So far as consistent with the Rights Reserved below, the time of completion shall be extended by Contract Amendment for a period of time equal to the time that the results or effects of such delay prevented the delayed party from performing in accordance with this Contract.


Rights Reserved:  DES reserves the right to authorize an amendment to this Contract, terminate the Contract, and/or purchase materials, supplies, equipment and/or services from the best available source during the time of force majeure, and Contractor shall have no recourse against the state.


11.4 [bookmark: _Toc357510856][bookmark: _Toc366590444][bookmark: _Toc368038488][bookmark: _Toc369089799][bookmark: _Toc369253054][bookmark: _Toc369253413][bookmark: _Toc369258518][bookmark: _Toc371584253]Alternative Dispute Resolution Fees and Costs


[bookmark: _Toc158186703][bookmark: _Toc158708147]In the event that the parties engage in arbitration, mediation or any other alternative dispute resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the alternative dispute resolution method.


11.5 [bookmark: _Toc357510857][bookmark: _Toc366590445][bookmark: _Toc368038489][bookmark: _Toc369089800][bookmark: _Toc369253055][bookmark: _Toc369253414][bookmark: _Toc369258519][bookmark: _Toc371584254]Non-Exclusive Remedies


The remedies provided for in this Contract shall not be exclusive but are in addition to all other remedies available under law.


11.6 [bookmark: _Limitation_of_Liability][bookmark: _Toc366590446][bookmark: _Toc368038490][bookmark: _Toc369089801][bookmark: _Toc369253056][bookmark: _Toc369253415][bookmark: _Toc369258520][bookmark: _Toc371584255][bookmark: _Toc357510858]Liquidated Damages


Liquidated Damages may be applicable under Purchaser Second Tier Contracts. Purchaser shall include any Liquidated Damages clause in its Second Tier Contract.


11.7 [bookmark: _Toc366590447][bookmark: _Toc368038491][bookmark: _Toc369089802][bookmark: _Toc369253057][bookmark: _Toc369253416][bookmark: _Toc369258521][bookmark: _Toc371584256]Limitation of Liability


[bookmark: _Toc158708158]The parties agree that Contractor, DES and Purchaser shall not be liable to each other, regardless of the form of action, for consequential, incidental, indirect, or special damages except a claim related to bodily injury or death, or a claim or demand based on breach of the Security of the System, patent, copyright, or other intellectual property right infringement, in which case liability shall be as set forth elsewhere in this Contract or in the related Second Tier Contract. Except as set forth in this section, any further limitation of liability shall be only as set forth in Purchaser’s Second Tier Contract.  This section does not modify any sections regarding liquidated damages or any other conditions as are elsewhere agreed to herein between the parties. The damages specified in the sections titled Termination for Default and Retention of Records are not consequential, incidental, indirect, or special damages as that term is used in this section.


Contractor, DES and Purchaser shall not be liable for damages arising from causes beyond the reasonable control and without the respective fault or negligence of Contractor, DES or Purchaser. Such causes may include, but are not restricted to, acts of God or of the public enemy, acts of a governmental body other than DES or Purchaser acting in either a sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in every case the delays must be beyond the reasonable control and without fault or negligence of Contractor, DES, or Purchaser, or their respective Subcontractors.


If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be liable for damages for such delays, unless the Services to be performed were obtainable on comparable terms from other sources in sufficient time to permit Contractor to meet its required performance schedule.


Contractor, DES and Purchaser shall not be liable for personal injury to another party or damage to another party’s property except personal injury or damage to property proximately caused by such party’s respective fault or negligence.


11.8 [bookmark: _Federal_Funding][bookmark: _Toc357510859][bookmark: _Toc366590448][bookmark: _Toc368038492][bookmark: _Toc369089803][bookmark: _Toc369253058][bookmark: _Toc369253417][bookmark: _Toc369258522][bookmark: _Toc371584257]Federal Funding


[bookmark: _Federal_Restrictions_on][bookmark: _Ref356288738]In the event that federally funded Solicitations result from this Contract, the Contractor may be required to provide additional information (free of charge) at the request of DES or Purchaser and additional restrictions may apply.


11.9 [bookmark: _Toc357510860][bookmark: _Toc366590449][bookmark: _Toc368038493][bookmark: _Toc369089804][bookmark: _Toc369253059][bookmark: _Toc369253418][bookmark: _Toc369258523][bookmark: _Toc371584258]Federal Restrictions on Lobbying


Contractor certifies that under the requirements of Lobbying Disclosure Act, 2 U.S.C., Section 1601 et seq., no Federal appropriated funds have been paid or will be paid, by or on behalf of the contractor, to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.


11.10 [bookmark: _Federal_Debarment_and][bookmark: _Ref356288934][bookmark: _Ref356288980][bookmark: _Toc357510861][bookmark: _Toc366590450][bookmark: _Toc368038494][bookmark: _Toc369089805][bookmark: _Toc369253060][bookmark: _Toc369253419][bookmark: _Toc369258524][bookmark: _Toc371584259]Debarment and Suspension


Contractor certifies, that neither it nor its “principals” (as defined in RCW 39.26.010 (9) or other state statute, regulation or policy) is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any Federal or state department or agency.


As new laws, rules, and policies are implemented, they will apply to this Contract.


11.11 [bookmark: _Toc366590451][bookmark: _Toc368038495][bookmark: _Toc369089806][bookmark: _Toc369253061][bookmark: _Toc369253420][bookmark: _Toc369258525][bookmark: _Toc371584260]Failure to Perform


If Contractor fails to perform any substantial obligation under this Contract or any Second Tier Contract, DES and/or Purchaser, as applicable, shall give Contractor written notice of such failure to perform. If after 30 calendar days from the date of the written notice Contractor still has not performed, then DES or Purchaser may withhold all monies due and payable to Contractor, without penalty to DES or Purchaser, until such failure to perform is cured or otherwise resolved.
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12.1 [bookmark: _Toc357510863][bookmark: _Toc366590453][bookmark: _Toc368038497][bookmark: _Toc369089808][bookmark: _Toc369253063][bookmark: _Toc369253422][bookmark: _Toc369258527][bookmark: _Toc371584262]Material Breach


A Contractor may be terminated for cause by DES, at the sole discretion of the Contract Administrator, for failing to perform a contractual requirement or for a material breach of any term or condition.  Material breach of a term or condition of the Contract may include but is not limited to:


1. Contractor failure to perform services or deliver materials, supplies, or equipment by the date required or by an alternate date as mutually agreed in a written amendment to the Contract; 


2. Contractor failure to carry out any warranty or fails to perform or comply with any mandatory provision of the contract; 


3. Contractor becomes insolvent or in an unsound financial condition so as to endanger performance hereunder;


4. Contractor becomes the subject of any proceeding under any law relating to bankruptcy, insolvency or reorganization, or relief from creditors and/or debtors that endangers the Contractor’s proper performance hereunder; 


5. Appointment of any receiver, trustee, or similar official for Contractor or any of the Contractor’s property and such appointment endangers the Contractor’s proper performance hereunder; 


6. A determination that the Contractor is in violation of federal, state, or local laws or regulations and that such determination renders the Contractor unable to perform any aspect of the Contract.
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In the event that Contractor fails to perform a contractual requirement or materially breaches any term or condition, DES may issue a written cure notice.  The Contractor may have a period of time in which to cure.  The DES is not required to allow the Contractor to cure defects if the opportunity for cure is not feasible as determined solely within the discretion of DES. Time allowed for cure shall not diminish or eliminate Contractor's liability for liquidated or other damages, or otherwise affects any other remedies available against Contractor under the Contract or by law.


If the breach remains after Contractor has been provided the opportunity to cure, DES may do any one or more of the following:


1. Exercise any remedy provided by law;


2. Terminate this Contract and any related Contracts or portions thereof;


3. Procure replacements and impose damages as set forth elsewhere in this Contract;


4. Impose actual or liquidated damages;


5. Suspend or bar Contractor from receiving future Solicitations or other opportunities;


6. Require Contractor to reimburse the state for any loss or additional expense incurred as a result of default or failure to satisfactorily perform the terms of the Contract.
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In the event the Contract Administrator, in its sole discretion, determines that the Contractor has failed to comply with the conditions of this Contract in a timely manner or is in material breach, the Contract Administrator has the right to suspend or terminate this Contract, in part or in whole. The Contract Administrator shall notify the Contractor in writing of the need to take corrective action. If corrective action is not taken within 30 calendar days or as otherwise specified by the Contract Administrator, or if such corrective action is deemed by the Contract Administrator to be insufficient, the Contract may be terminated. The Contract Administrator reserves the right to suspend all or part of the Contract, withhold further payments, or prohibit the Contractor from incurring additional obligations of funds during investigation of the alleged breach and pending corrective action by the Contractor or a decision by the Contract Administrator to terminate the Contract. 


In the event of termination, DES shall have the right to procure for all Purchasers any replacement materials, supplies, services and/or equipment that are the subject of this Contract on the open market.  In addition, the Contractor shall be liable for damages as authorized by law including, but not limited to, any price difference between the original contract and the replacement or cover contract and all administrative costs directly related to the replacement contract, e.g., cost of the competitive bidding, mailing, advertising and staff time.


If it is determined that: (1) the Contractor was not in material breach; or (2) failure to perform was outside of Contractor's or its Subcontractor’s control, fault or negligence, the termination shall be deemed to be a "Termination for Convenience" or (3) Contractor or its principals are debarred as defined in 49 CFR. 29.105 (p). The rights and remedies of DES and/or the Purchaser provided in this Contract are not exclusive and are in addition to any other rights and remedies provided by law.
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If Contractor violates any material term or condition of this Contract or any Second Tier Contract, as applicable, or fails to fulfill in a timely and proper manner its material obligations under this Contract, or any Second Tier Contract, as applicable, then the DES Master Contract Administrator or Purchaser shall give Contractor written notice of such failure or violation, and the failure or violation shall be corrected by Contractor within 30 calendar days or as otherwise agreed.  If such breach is not capable of cure within 30 days, Contractor must commence cure within such 30 day period and diligently pursue completion of such cure. If Contractor’s failure or violation is not so corrected, this Contract may be terminated immediately by written notice from DES to Contractor, or a Second Tier Contract may be terminated by written notice to Contractor from Purchaser.


In the event of termination of an Second Tier Contract by Purchaser or this Contract by DES, Purchaser or DES shall have the right to procure the services that are the subject of this Contract on the open market and Contractor shall be liable for all damages, including, but not limited to:  (i) the cost difference between the original Master Contract price for the services and the replacement costs of such services acquired from another vendor; (ii) if applicable, all administrative costs directly related to the replacement of the Second Tier Contract or this Master Contract, such as costs of competitive bidding, mailing, advertising, applicable fees, charges or penalties, staff time costs; and, (iii) any other direct costs to Purchaser or DES resulting from Contractor’s breach. DES and Purchaser shall have the right to deduct from any monies due to Contractor, or that thereafter become due, an amount for damages that Contractor will owe DES or Purchaser for Contractor’s default.


If either DES or Purchaser violates any material term or condition of this Contract or any Second Tier Contract, as applicable, or fails to fulfill in a timely and proper manner its obligations under this Contract or a Second Tier Contract, as applicable, then Contractor shall give DES or Purchaser, as appropriate, written notice of such failure, which shall be corrected by DES or Purchaser within 30 calendar days, or as otherwise agreed.  If such failure to perform is not so corrected, Purchaser’s Second Tier Contract may be terminated by written notice from Contractor to Purchaser or, if appropriate, this Master Contract may be terminated by written notice from Contractor to DES.


If the failure to perform is without the defaulting party’s control, fault, or negligence, the termination shall be deemed to be a Termination for Convenience.


This section shall not apply to any failure(s) to perform which results from the willful, reckless or negligent acts or omissions of the aggrieved party.
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When, at the sole discretion of DES, it is in the best interest of the state, DES may terminate this Contract, in whole or in part, by 14 calendar days written notice to Contractor.


Purchaser may terminate a Second Tier Contract upon 14 calendar days written notice to Contractor. If a Second Tier Contract is so terminated, Purchasers are liable only for payments for Services received and accepted by Purchaser prior to the effective date of termination.
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In the event that DES’s or Purchaser’s authority to perform any of its duties is withdrawn, reduced, or limited in any way after the commencement of this Contract or any Second Tier Contract and prior to normal completion, DES may terminate this Contract, or Purchaser may terminate its Second Tier Contract(s), by seven calendar days written notice to Contractor. No penalty shall accrue to DES or Purchaser in the event this section shall be exercised. This section shall not be construed to permit DES to terminate this Contract, or Purchaser to terminate any Second Tier Contract, in order to acquire similar Services from a third party.
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If funds are not appropriated to Purchaser to continue any Second Tier Contract, in any future period, Purchaser may terminate any Second Tier Contract by 30 calendar days written notice to Contractor or work with Contractor to arrive at a mutually-acceptable resolution of the situation. Purchaser will not be obligated to pay any further charges for services including the net remainder of agreed to consecutive periodic payments remaining unpaid beyond the end of the then-current period(s). Purchaser agrees to notify Contractor in writing of such non-appropriation at the earliest possible time. No penalty shall accrue to Purchaser in the event this section shall be exercised. This section shall not be construed to permit Purchaser to terminate any Second Tier Contract, in order to acquire similar services from a third party.
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DES may terminate this Contract, or Purchaser may terminate any Second Tier Contract, by written notice to Contractor if DES or Purchaser determines, after due notice and examination, that any party has violated chapter 42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in public Solicitations and procurement and performance of contracts. In the event this Contract or any Second Tier Contract is so terminated, DES or Purchaser, as applicable, shall be entitled to pursue the same remedies against Contractor as it could pursue in the event Contractor breaches this Contract or any Second Tier Contract, as applicable.
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DES and the Contractor may terminate this Contract in whole or in part, at any time, by mutual agreement.
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Upon termination of this Master Contract or any Second Tier Contract, DES or Purchaser, in addition to any other rights provided in this Master Contract and applicable Second Tier Contract may require Contractor to deliver to Purchaser any property specifically produced or acquired for the performance of such part of this Master Contract or Second Tier Contract as has been terminated. The section titled Treatment of Assets shall apply in such property transfer.


Unless otherwise provided herein, Purchaser shall pay to Contractor the agreed-upon Price, if separately stated, for the Services received by Purchaser, provided that in no event shall Purchaser pay to Contractor an amount greater than Contractor would have been entitled to if this Master Contract or Second Tier Contract had not been terminated. Failure to agree on such determination shall be a dispute within the meaning of the section of this Master Contract entitled Disputes. Purchaser may withhold from any amounts due Contractor such sum as Purchaser determines to be necessary to protect Purchaser from potential loss or liability.


Contractor shall pay any amounts due Purchaser as the result of termination within 30 calendar days of notice of the amounts due. If Contractor fails to make timely payment, Purchaser may charge interest on the amounts due at one percent per month until paid in full.
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13.1 [bookmark: _Toc357510873][bookmark: _Toc366590464][bookmark: _Toc368038508][bookmark: _Toc369089819][bookmark: _Toc369253074][bookmark: _Toc369253433][bookmark: _Toc369258538][bookmark: _Toc371584273]Entire Agreement


This Contract document and all citations and subsequently issued Amendments comprise the entire agreement between DES and the Contractor.  No other statements or representations, written or oral, shall be deemed a part of the Contract. 


This Contract sets forth the entire agreement between the parties with respect to the subject matter hereof and except as provided in the section titled Contractor Commitments, Warranties and Representations, understandings, agreements, representations, or warranties not contained in this Contract or a written amendment hereto shall not be binding on either party. Except as provided herein, no alteration of any of the terms, conditions, delivery, price, quality, or specifications of this Contract will be effective without the written consent of both parties.
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The headings used herein are inserted for convenience only and shall not control or affect the meaning or construction of any of the sections.
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In the event of any inconsistency in this Contract, the inconsistency shall be resolved in the following order of precedence:


1. Applicable federal and state statutes, laws, and regulations; 


2. Mutually agreed written Amendments to this Contract


3. This Contract and all Schedules thereto; 


4. The Solicitation with all attachments and exhibits, and all Amendments thereto;


5. Contractor’s Response to the Solicitation;


6. All Contractor or manufacturer publications, written materials and schedules, charts, diagrams, tables, descriptions, other written representations and any other supporting materials Contractor made available to DES or Purchaser and used to affect the sale of Services to Purchaser.
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Each of the documents listed below is, by this reference, incorporated into this Contract as though fully set forth herein. 


1. The Solicitation with all attachments and exhibits, and all amendments thereto;


2. Contractor’s Response to the Solicitation;


3. The terms and conditions contained on Purchaser’s Order Documents, if used; and


4. All Contractor or manufacturer publications, written materials and schedules, charts, diagrams, tables, descriptions, other written representations and any other supporting materials Contractor made available to DES or Purchaser and used to affect the sale of Services to Purchaser.
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To the extent possible, the terms of this Contract shall be read consistently.
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If any provision of this Contract violates any Federal or state of Washington statute or rule of law, it is considered modified to conform to that statute or rule of law.
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Any notice or demand or other communication required or permitted to be given under this Contract or applicable law shall be effective only if it is in writing and signed by the applicable party, properly addressed, and delivered in person, or by a recognized courier service, or deposited with the United States Postal Service as first-class mail, postage prepaid certified mail, return receipt requested, to the parties at the addresses provided in this section. For purposes of complying with any provision in this Contract or applicable law that requires a “writing,” such communication, when digitally signed with a Washington state Licensed Certificate, shall be considered to be “in writing” or “written” to an extent no less than if it were in paper form.


To Contractor at:


«Legal_Business_Name»


Attn: «Legal_Notices_Contact», «LN_Title»


«LN_Address»


«LN_City», «LN_State», «LN_Zip»


Phone: «LN_Phone»


Fax: «LN_Fax»


E-mail: «LN_Email»


To DES at:


			If by courier:


WA State Department of Enterprise Services


Attn: Contract Administrator


1500 Jefferson St SE


Olympia WA 98501


			If by US Postal Service:


WA State Department of Enterprise Services


Attn: Contract Administrator


PO Box 41411


Olympia, WA 98504-1411








Phone: 360-407-2210


Fax: 360-586-2426


Email: desitps@des.wa.gov


or to Purchasers at the address listed on their Second Tier Contract.


Notices shall be effective upon receipt or four business days after mailing, whichever is earlier. The notice address as provided herein may be changed by written notice given as provided above.
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All materials, equipment, supplies and/or services shall be free of all liens, claims, or encumbrances of any kind, and if DES or the Purchaser requests, a formal release of same shall be delivered to the respective requestor.
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The signatories to this Contract represent that they have the authority to bind their respective organizations to this Contract.
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This Contract may be executed in counterparts, in a single original, or duplicate originals. As applicable, each counterpart or each duplicate shall be deemed an original copy of this Contract signed by each party, for all purposes.
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			Approved


WA State Department of Enterprise Services








			


			Approved


«Legal_Business_Name»





			Signature


			Date


			


			Signature


			Date





			Scott Geist, Contracts Specialist
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Authorizing Signature for DES
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			Date


			


			


			





			Dale Colbert, Procurement Unit Manager
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RFQ 05913 – Financial and Audit Services 





COMPLAINTS


[bookmark: _Toc329609291]Issues or concerns not resolved to a Bidder’s satisfaction during a normal question and answer period or a prebid conference may be addressed through a complaint only on the following the grounds:


1. [bookmark: _Toc329609292]the Solicitation unnecessarily restricts competition;


2. the evaluation or scoring process is unfair or flawed; or


3. the Solicitation requirements are inadequate or insufficient to prepare a response.


[bookmark: _Toc326749473][bookmark: _Toc326749596][bookmark: _Toc326749759][bookmark: _Toc326749832][bookmark: _Toc326750050][bookmark: _Toc329609293]A complaint must:


1. be received by DES not less than five business days prior to the Response due date and time. Otherwise, an untimely complaint may be rejected without further consideration at the discretion of the agency; and


2. be in writing (see Form and Substance below).


A complaint should: 


1. clearly articulate the basis of the complaint consistent with the compliant criteria; and 


2. include a proposed remedy. 


Upon receipt of a timely complaint, DES will consider all the facts available and respond in writing prior to the Response due date and time.


[bookmark: _Toc335828244]The Procurement Coordinator shall promptly post the response to a timely complaint on WEBS.  


The DES response to the complaint is final and not subject to appeal. Issues raised in a complaint may not be raised again during the protest period.


OPTIONAL BIDDER DEBRIEFING


Following announcement of the Apparent Successful Bidder(s), Responses and evaluations become available for public inspection. To be eligible to submit a protest, a Bidder must first meet the following requirements:


Any Bidder submitting a timely Response may request a debriefing conference (see Form and Substance below). A debriefing conference provides an opportunity for a Bidder to meet with Procurement Coordinator to discuss the evaluation and scoring.


Debriefing conference requests must be communicated to the Procurement Coordinator within three business days after the announcement of the Apparent Successful Bidder(s).


Debriefing conferences may be conducted either in person or by telephone, as determined by the Procurement Coordinator.


The failure of a Bidder to submit a timely request and attend a debriefing conference shall constitute a waiver of the right to protest.


PROTEST PROCEDURES


Only Bidders who have submitted a Response to this RFQ and have had a debriefing conference may make protests. Upon completion of the debriefing conference, a Bidder is allowed five business days to file a protest of the RFQ with the Procurement Coordinator.


Protests may be made on only these grounds:


· Errors were made in computing the score.


· DES failed to follow procedures established in the Solicitation document.


· There was bias, discrimination, or conflict of interest on the part of an evaluator.


Only Bidders who have participated in a debriefing conference may submit a protest. A protest must:


1. be submitted to and received by the Procurement Coordinator, not more than five business days after the protesting Bidder’s debriefing conference (see Form and Substance below);


2. be in writing (e-mail is acceptable);


3. include a specific and complete statement of facts forming the basis of the protest; and


4. include a description of the relief or corrective action requested.


After receiving the protest, the Procurement Coordinator will forward the protest and all relevant procurement documentation to the DES protest representative. The DES protest representative must be a neutral party that had no involvement in the Solicitation evaluation and award process. The representative will review the protest and available facts, and issue a written response within 10 business days from receipt of the protest, unless additional time is needed.  If additional time is needed the protester will be notified to include an estimate of the length of the additional time needed.


The final determination of the protest will:


· Find the protest lacking in merit and uphold DES’s action; or 


· Find only technical or innocuous errors in the acquisition process and determine the DES to be in substantial compliance and reject the protest; or 


· Find merit in the protest and provide options which may include:


· Correct the errors and re-evaluate all Proposals, and/or


· Reissue the Solicitation document and begin a new process, or


· Make other findings and determine other courses of action as appropriate.


If the agency determines that the protest is without merit, the will enter into a contract with the ASB.  If the protest is determined to have merit, one of the alternatives noted in the preceding paragraph will be taken.


The protest decision is final and not subject to administrative appeal.  If the protesting bidder does not accept the agency protest decision, the bidder may seek relief from the Superior Court.








FORM AND SUBSTANCE


Complaints, debrief requests, and protests must:


1. be in writing (e-mail is acceptable); 


2. be submitted by an authorized agent of the Bidder;


3. be delivered within the time frame(s) outlined herein;


4. be sent to the Procurement Coordinator as identified in the Solicitation;


5. include the Solicitation identifier (i.e. title and number) ;


6. Be clearly labeled as a “Complaint”, “Debrief”, or “Protest”;


Additionally, all complaints and protests must:


1. state all facts and arguments on which the Bidder is relying as the basis for its action; and


2. include any relevant documentation or other supporting evidence.
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VENDOR PROFILE


			Provide the following required information.  Failure to complete and submit this Bidder Profile may disqualify the Bidder from further participation in this RFQ.  Please use the following format for all phone and facsimile numbers:  (123) 555-1234.  Use abbreviations for state names.


			Bidder Identifying Information


			Provide the legal business name of the entity that will execute any Contract arising from this RFQ. Identify name and formal address of legal business entity and include business phone number, FAX number, and website.


			Legal Business Name


			Address


			City


			State															ZIP Code


			Phone															FAX


			Website


			Legal Status


			Identify Bidder's Legal Status (e.g. corporation, partnership, sole proprietorship, etc.). Include the year the entity was organized to do business as the entity now substantially exists.


			Legal Status


			Year


			Principal Officer


			Identify Bidder’s Principal Officer and include the formal title (e.g. President, CEO, etc.). Include the Principal Officer’s business address and phone number.


			Name


			Title


			Address


			City


			State															ZIP Code


			Phone


			Employer Identification


			Identify Bidder's WA State Uniform Business Identifier (UBI) number .


			WA State UBI


			MWBE & Veteran-Owned Enterprise Certification


			Identify Bidder’s (or Subcontractor’s) current OMWBE or Veteran-owned business certification number(s). If Bidder is not a certified minority, woman, or veteran-owned business enterprise, but still identifies itself such an entity, please so indicate. by placing an "X" in the appropriate cell.


			Bidder MBE Certification


			Subcontractor Name


			Subcontractor MBE Certification


			Bidder WBE Certification


			Subcontractor Name


			Subcontractor WBE Certification


			Bidder VBE Certification


			Subcontractor Name


			Subcontractor VBE Certification


			Bidder is self-identified MBE


			Bidder is self-identified WBE


			Bidder is self-identified VBE


			Business Location


			Identify the primary office location Bidder proposes to service DES's account under any Master Contract issued as a result of this RFQ.  If different from the formal address of legal business entity detailed above, include complete address, phone and fax number. If same as the formal address of legal business entity detailed above, insert the following sentence, “Same as formal address of legal business entity.” 


			Address


			City


			State															ZIP Code


			Phone															FAX


			RFQ Contact Person


			Identify Bidder’s primary and sole contact person for this RFQ and Bidder’s Response. Should the need arise for DES to clarify any portion of the Bidder's Response; an authorized representative of DES will attempt to contact this person. DES expects that this Bidder representative shall be timely and reasonable in all related communication with DES. This person shall also receive any formal correspondence related to this RFQ including but not limited to Apparent Successful Bidder notification. Include name, title, address, phone and fax numbers, and email address.


			Name


			Title


			Address


			City


			State															ZIP Code


			Phone															FAX


			Email


			Bidder's Proposed Contract Account Manager


			Identify Bidder's proposed Contract account manager.


			Name


			Title


			Address


			City


			State															ZIP Code


			Phone															FAX


			Email


			Legal Notices


			Identify Bidder's point of contact for Legal Notices. Include name, title, address, phone and fax numbers, and email address.


			Name


			Title


			Address


			City


			State															ZIP Code


			Phone															FAX


			Email





Ap&K000000pendix D, Bidder Profile
RFQ 05913 - Financial and Audit Services 
		



&8Washington State Department of Enterprise Services		&8&P of &N






Locked


			Vendor Identifying Information																								Legal Status						Principal Officer																					Employer Identification			4.2.5 MWBE Certification																																				Business Location																		RFQ Contact Person																											Vendor's proposed Account Manager																											Vendor's point of contact for Legal Notices


			Legal Business Name			Address			City			State			ZIP Code			Phone			FAX			Website			Legal Status			Year			Name			Title			Address			City			State			ZIP			Phone			UBI			Vendor MBE			Sub Name			Sub MBE			Vendor WBE			Sub Name			Sub WBE			Vendor VBE			Sub Name			Sub VBE			Self ID'ed MBE			Self ID'd WBE			Self ID'd VBE			Address			City			State			ZIP			Phone			Fax			Name			Title			Address			City			State			 ZIP			Phone			Fax			Email			Name			Title			Address			City			State			ZIP			Phone			Fax			Email			Name			Title			Address			City			State			ZIP			Phone			Fax			Email


			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0			0










image6.emf

Appendix E, Hourly  Rate and Qualifications.docx




Appendix E, Hourly Rate and Qualifications.docx







Appendix E: Hourly Rate and Qualifications


RFQ 05913 – Financial & Auditing Services 


Appendix E, Hourly Rate and Qualifications


RFQ 05913 – Financial & Auditing Services 





This submittal will be utilized to prequalify Bidders on a pass/fail basis based on a Bidder’s ability to comply with mandatory criteria identified herein.


Bidders who do not meet all requirements detailed in the Mandatory Requirements section and provide all required submittals identified in the Required Submittals section will not be included in the prequalified pool for this professional consulting service category.


Instructions


			This submittal has MS Word Text and Check Box Form Fields.


· To add text: Click on the Text Form Field (     ) then enter data.


· To electronically check a box: Double-click the Check Box (|_|) and select “checked”, then click OK.








I. Company Information


· Company Name: Enter your company’s name.


· Hourly Rate: Enter your not-to-exceed hourly rate quote for the initial contract period. Enter values in U.S. dollars and cents (e.g. $85.50). 


DES recognizes that rates may vary among different professional consulting service needs. Accordingly, Bidders must enter a “maximum” not-to-exceed rate which may be adjusted to a lower price point on a project-by-project basis.


While price is not an evaluation consideration, DES reserves the right to evaluate rate quotes for reasonableness.


II. Mandatory Requirements


Each line item in this section represents a mandatory requirement for this RFQ. For each line item, a Bidder must:


1. Check the numbered check box to indicate compliance with the requirements listed.


2. Provide additional information as instructed.


III. Required submittals


Bidders must provide the following submittals with Response:


· Educational Achievement  (see below)


· [bookmark: certifications]License (see below)


Failure to follow these instructions will result in disqualification.






			I. COMPANY INFORMATION





			Company Name:


			[bookmark: Text1]     





			NTE Hourly Rate:


			$     





			II. MANDATORY REQUIREMENTS





			Line Item


			Description





			1. |_|


			Minimum of an active CPA License and at least three (3) years of experience providing Professional Finance & Auditing Services relative to the corresponding category service description.(See Appendix E: pg. 2 & 3, #6.)   








			2. |_|


			Minimum of one staff member that has obtained and holds an educational achievement/degree and/or subcontractors who meet the mandatory requirements specified in this submittal. A minimum of one educational achievement/degree is required. Failure to provide at least one educational achievement/degree as detailed herein will render a Response non-responsive and cause it to be rejected.


 (check all that apply; but at least one)


|_|	Doctorate (Ph. D.)


|_|	Master’s Degree (MA)


|_|	Masters of Science (MS)


|_|	Masters of Business Administration (MBA)


|_|	Masters of Public Administration (MPA)


|_|	Bachelor’s Degree











			3. |_|


			That proposed staff members of the consulting firm are free from personal and external impairment to independence per American Institute of CPA’s (AICPA) and Generally Accepted Government Auditing Standards (GAGAS).





Firm also agrees to have experience in Generally Accepted Auditing Standards (GAAS) or Generally Accepted Governmental Auditing Standards (GAGAS)  and be in compliance with the US Office of Management and Budget Circular A-133 and Generally Accepted Accounting Principles (GAAP).  








			4. |_|


			Proposed Consulting firm is licensed by the State Board of Accountancy pursuant to WAC 4-30-110 and the firm participates, as applicable, in the AICPA practice-monitoring or an equivalent peer review program and has had a peer review during the last three (3) years. 





			5. |_|


			Proposed consulting firm can provide the required proof of insurance upon request.





			6. |_|


			Proposed Consulting firm agrees that they have the required active certifications & licenses, knowledge and ability to assist customers in the following activities or initiatives as a minimum but not limited to:


· Conduct the various audits and reviews listed below in accordance with GAGAS or adopt Institute of Internal Auditor (IIA) standard to the extent possible. 


1. Local Government Audits


2. Opinion Audits of External Entities


3. Internal Audits Services (to include but not limited to: fiscal reviews, Performance/Operations Reviews and/or, control self-Assessment Training)


4. New Process/Change Management Consulting


5. Risk Assessment Instruction 


6. Legal compliance


7. Internal control


8. Financial Statements


9. Financial Performance Audits 


10. Federal Grants


11. Forensic Audit 


· Prepare clear, accurate and polished written products. 


· Demonstrate strong communication skills.


· Disclose problems constructively and identify potential solutions.  


· Facilitate and manage diverse groups including diffusing conflicts, listening and understanding all viewpoints, to professionally express opinions, findings & recommendations so that it is understood by various professionals and staff representatives.    


· Research and apply relevant laws, regulations, policies and procedures to include compliance with state/local/board laws (RCWs, Ordinances, and Resolutions).  


· Provide litigation support in the form of expert testimony as to the audit work that was performed by. 


· Identify internal control weaknesses and make recommendations for strengthening the controls. 


· Guide and facilitate a customer through a risk assessment and provide training. 


· Understand fiscal controls and security. 


· Provide strong system analysis skills.





			III. REQUIRED SUBMITTALS





			1. |_|


			[bookmark: Check1]Educational Achievement 


Bidders must include, at a minimum of one staff member, a copy of an educational achievement/degree and/or subcontractors who meet the mandatory requirements specified in this submittal. A minimum of one educational achievement/degree is required. Failure to provide at least one educational achievement/degree as detailed herein will render a Response non-responsive and cause it to be rejected.


· Expectation: One separate, scanned email attachment for each degree submitted; labeled in accordance with the file naming convention specified below (minimum of one required).


· Preferred Format: PDF


· File naming convention: BidderName_degree _01.pdf, BidderName_degree_02.pdf, BidderName_degree_03.pdf, etc.


· In the contents of this file, Bidders must observe the following:


· Do not exceed two pages for any one degree.


· At a minimum, the degree should contain the following information:


· Name of staff member.


· Educational facility


· Location of Educational facility


· Field of study the degree is obtained for


· Educational level of degree 


Specific restrictions apply to contracting with current or former state employees pursuant to chapter 42.52 RCW. Bidders should familiarize themselves with the requirements prior to submitting a Response.





			2. |_|


			[bookmark: Check2]License:


Proposed Consulting firm’s active CPA license by the State Board of Accountancy pursuant to (WAC 4-30-110). Expectation: 


· One separate, scanned email attachment of for the license submitted; labeled in accordance with the file naming convention specified below.


· Preferred Format: PDF


· File naming convention: BidderName_license_01.pdf, 
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Attachment E : Hourly Rate and Qualifications


RFQ 05913 – Financial and Audit Services


Professional Services Master Contract Portfolio (PS-MCP)


Appendix F, Projected Categories and Timeline


RFQ 05913 – Financial and Audit Services 


This solicitation is one of several that will be conducted to replace two current consultive services contracts.  The schedule established for this project is shown below. Note, resources and priorities may change, therefore this schedule will be reevaluated and revised as needed. 


			Category


			Development


			Opportunity


Posting


			Bids Due


			Award





			Surveys


			


Nov-Dec


			


Dec 12


			


Jan 8


			


January 24, 2014





			Environmental


			


			


			


			





			Performance Audit


			


			


			


			





			Management


			


Dec Jan


			


Jan 16


			


Feb 6


			


Feb 21, 2014





			Strategic Planning


			


			


			


			





			Facilitation


			


			


			


			





			Business 


			





Jan -Feb


			





Feb 6


			





Feb 27


			





    Mar 7, 2014





			Change Management


			


			


			


			





			Organizational Development


			


			


			


			





			Leadership


			





Feb


			





Feb 27


			





Mar 20


			





  April 4, 2014





			Coaching


			


			


			


			





			Performance Management


			


			


			


			





			Communication


			


Feb-Mar


			


Mar 20


			


Apr 9


			


  Apr 25, 2014





			Team Development


			


			


			


			





			TBD
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