STATE OF WASHINGTON
OFFICE OF SUPERINTENDENT OF PUBLIC INSTRUCTION
OLYMPIA, WASHINGTON

REQUEST FOR QUALIFICATIONS AND QUOTES (RFQQ)
RFQQ NO. 2011-16

This RFQQ is available at the Office of Superintendent of Public Instruction website located at
http://www.k12.wa.us/RFP/ and at the Office of General Administration, Washington Electronic
Business Solution (WEBS) Procurement Website at http://www.ga.wa.gov/webs/. All RFQQ
amendments or Consultant questions and OSPI answers will be posted to these sites. All
interested Consultants must be registered with WEBS under the following commodity codes in
order to receive natifications: Accounting/Auditing/Budget Consulting (918-04) and Auditing
(946-20).

PROJECT TITLE: Independent Federal Audits and Subrecipient Monitoring

PROPOSAL DUE DATE: 4:30 p.m., Pacific Standard Time (PST) Tuesday, January 31,
2012

ESTIMATED CONTRACT PERIOD: April 1, 2012 to March 31, 2013. OSPI reserves the right at
its discretion, to extend the contract for up to two (2) additional yearly audit periods.

CONSULTANT ELIGIBILITY: This procurement is open to those Consultants that satisfy the
minimum qualifications stated herein and that are available for work in Washington State,
Oregon, or Idaho.

SUBMIT PROPOSALS TO: contracts@k12.wa.us

FAXED BIDS WILL NOT BE ACCEPTED.
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Section A. INTRODUCTION

1. DEFINITIONS
Definitions for the purposes of this RFQQ include:

Child and Adult Care Food Program (CACFP) — Program that provides federal funds to
nonresidential child and adult care facilities to serve nutritious meals and snacks.

Consultant/Proposer — Individual or company (firm, etc.) submitting a proposal in order to attain a
contract with OSPI.

Contractor — Individual or company whose proposal has been accepted by OSPI and is awarded a
fully executed, written contract.

OMB Circular A-133 or A-110 — Instructions or information issued by the Office of Management and
Budget setting forth standards for obtaining consistency and uniformity among Federal agencies.

OSPI - Office of Superintendent of Public Instruction is the agency of the State of Washington that is
issuing this RFQQ.

Proposal — A formal offer submitted in response to this solicitation.

Request for Qualifications and Quotations (RFQQ) — Formal procurement document in which
services needed are identified, and firms are invited to provide their qualifications to provide the
services and their quote (hourly rates) to provide the services.

2. PURPOSE OF REQUEST FOR QUALIFICATIONS AND QUOTATIONS

The Office of Superintendent of Public Instruction, hereafter called "OSPI,” is initiating this Request for
Qualifications and Quotations (RFQQ) to solicit responses from Consultants interested in participating
on a project to conduct independent audits and/or monitoring engagements of private and/or non-
profit institutions designated by OSPIl. More than one (1) contract may be awarded from this
solicitation.

3. BACKGROUND

Under the Single Audit Act of 1984, Federal Public Law 98-502 and Single Audit Act Amendments of
1996, P.L. 104-156, each non-federal entity, i.e., state, local government or non-profit organization,
that expends $500,000 or more in total federal awards in a fiscal year is subject to the requirements of
the Act and implementing regulations prescribed by the Office of Management and Budget (OMB).
OMB Circular A-133 outlines the single audit requirements. Organizations expending less than
$500,000 in pass-through funds may be subject to program-specific audits or limited-scope audits as
required by applicable federal statutes, regulations, pass-through or oversight/cognizant agencies.
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4. OBJECTIVE AND SCOPE OF WORK
4.1 SCOPE OF WORK

Resulting Contractor(s) shall conduct audits and/or monitoring engagements of institutions engaged in
the Child and Adult Care Food Program (CACFP) or other activities referred by OSPIl. These
institutions are subrecipients of federal dollars coming from the United States Department of
Agriculture (USDA) or United States Department of Education through OSPI.

Contractor(s) shall follow the Attestation Standards published by the American Institute of Certified
Public Accountants (AICPA) as they pertain to technical competence, independence in mental
attitude, due professional care, adequate planning and supervision, sufficient evidence, and
appropriate reporting for the highest level of assurance as provided by an examination procedure to a
presentation of assertions.

The Government Auditing Standards published by the Comptroller General of the United States are to
be followed as they pertain to the Contractor’s professional qualifications, the quality of audit effort,
and the characteristics of professional and meaningful reports for financial-related audits. To the
extent applicable to attestation engagements and financial-related audits, the engagement is subject
to any other authoritative interpretative standards that apply to the engagement, including but not
limited to AICPA Statements on Auditing Standards. Institutions to be audited are those that expend
$500,000 or more in federal awards in a year.

In certain instances, OSPI may assign audits to be done beyond the requirements of OMB Circular
A-133, e.g., additional audits of those already audited or required to be audited under the circular and
audits of those that spent lower than the dollar threshold set by the circular. The scope of such audits
will be limited to examination of the CACFP or of other federal programs funded through OSPI, or of
certain information supplementary to financial statements affecting these programs.  Such
examinations should be planned and performed in such a way as to build upon work that may have
already been done by other auditors.

4.2 WORK PLAN

a) The Contractor shall arrange the entrance interview and set the audit and/or monitoring
fieldwork dates with the institution to be audited/monitored.

b) The Contractor shall conduct audits/monitoring engagements that satisfy the following
objectives:

1) To determine the integrity of program and participation data reported by an institution,
on which claims for reimbursements are based,

2) To determine that the administrative costs claimed, when allowed, and program
income reported represent reasonable costs and revenues that are adequately
documented and properly classified to the program,

3) To test and report if the institution is in compliance with applicable laws, regulations,
and the provisions of contract or grant agreement that may have a direct and material
effect on the program,

4) To obtain an understanding of the internal control over the program sufficient to plan

the audit to achieve a low assessed level of control risk for the assertions relevant to
compliance requirements for the program,
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4.3

5)

6)

7

To follow up on prior audit findings, perform procedures to assess the reasonableness
of the summary schedule of prior audit findings prepared by the institution, and report,
as a current year audit finding, when the Contractor concludes that the summary
schedule of prior audit findings materially misrepresents the status of prior audit
findings, and

To satisfy OSPI's need to know about certain matters affecting the operation of an
institution referred by OSPI by conducting agreed-upon procedures, which may include
any or all of the requirements enumerated in items 4.1.2b)1) through item 4.1.2b)5),
when an additional audit and/or monitoring engagement that is beyond the
requirements of OMB Circular A-133 or A-110 is assigned.

All initially-assigned audit assignments must be completed by September 30, 2012.
Any additional audit assignments will be scheduled on an as-needed basis.

SCHEDULE

The audit of an institution should be completed and the report issued within the institution’s OMB
Circular A-133 required deadline, or three (3) months from the date an assignment to audit is received
and accepted by the Contractor from OSPI, whichever is later, unless a longer period is granted in
advance and in writing by OSPI upon request by the Contractor.

4.4

DELIVERABLES

a) When the audit assignment is identified by the AGENCY as an A-133 audit, the Contractor
shall be responsible for submitting a report conducted in accordance with the provisions of
OMB Circular A-133. The report(s), which may be combined or written separately, shall
include the following:

1)

2)

3)

4)

5)

An opinion as to whether the financial statements fairly presented the financial position
of the institution, and/or the claims for reimbursement during the period fairly presented
the amount of allowable administrative expenditures (in cases where the institution
audited is eligible for administrative cost reimbursements) and the number of meals
and meal supplements eligible for reimbursements. If the Contractor cannot express
an opinion, the report shall disclose why and make recommendations.

A report on internal control related to the program describing the scope of testing of
internal control and the results of the tests.

A report on compliance with laws, regulations, and the provisions of the contract or
grant agreement, which could have a material effect on the program and the
reimbursement claims submitted.

A schedule of findings and questioned costs. The Contractor shall report known
guestioned costs when the likely questioned costs or the best estimate of total costs
questioned are greater than $10,000 for a type of compliance requirement (e.g., cash
management, allowable administrative expenditures, types of meals allowed or
unallowed, and eligibility.) Note: The USDA requires that questioned costs of any
amount be reported for disbursements of CACFP funds.

The names and titles of officials with whom the report was discussed, and their
comments, including agreement or disagreement with the Contractor’'s conclusions.
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5.

The Contractor shall include any response from the audited institutions and/or OSPI as
an exhibit to the final report. In addition, the following exhibits should be prepared and
included in the report:

¢ Audited Statement of Claim
e Schedule of Meals Served and Program Reimbursement

e Schedule of Administrative Expenditures (when the institution audited is eligible
for administrative cost reimbursements)

6) Any nonmaterial instances of noncompliance and internal control weaknesses should
be communicated in a management letter, which should be referred to in the overall
report. A copy of the management letter addressed to the institution should be
furnished to OSPI.

b) When the audit assignment is identified by OSPI as beyond the requirements of OMB Circular

A-133, the Contractor shall be responsible for submitting a final report stating that the audit
was conducted in accordance with standards established by the American Institute of Certified
Public Accountants and with generally accepted government auditing standards published by
the Comptroller General of the United States and included tests of program and accounting
records prescribed by the Office of Superintendent of Public Instruction’s (OSPI) guide for
audits of this program. If the OSPI audit guide is not relevant for use in a particular audit
assignment, the report should enumerate the agreed-upon procedures followed to arrive at the
opinion expressed in the report. The report(s), which may be combined or written separately,
shall consist of what was agreed upon between OSPI and the Contractor prior to the
commencement of the audit which may include any one or all of those items described in
Section 4.4a).

STATE’S ROLE

OSPI shall provide Project Management oversight and will be available to the Apparently Successful
Contractor as needed.

6.

CONSULTANT QUALIFICATIONS

Licensed to do business in the State of Washington. If not licensed, provide a written intent to
become licensed in Washington within thirty (30) calendar days of being selected as the
Apparently Successful Contractor.

Licensed for public practice as a certified public accountant.

Meets the independence requirements of the Governmental Auditing Standards.

Consultant completes every two (2) years a total of eighty (80) hours of continuing
professional education and training which contributes to the auditor’s professional proficiency
to perform audit and attest engagements. At least twenty-four (24) of the eighty (80) hours
required should have been in subjects directly related to the government environment and
government auditing.

No record of substandard audit work.
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o Ability to complete the audit within the required deadline for OMB Circular A-133 audits or
within three (3) months of an audit assignment from OSPI, whichever is later.

e Technical capabilities and knowledge to comply with the requirements, ability to execute the
work plan, and deliver the required reports as specified in Section A.4.

7. PERIOD OF PERFORMANCE

The period of performance of any contract resulting from this RFQQ is tentatively scheduled to begin
on or about April 1, 2012, and end on or about March 31, 2013. The option to extend any contract
resulting from this procurement shall be at the sole discretion of OSPI.

As such, OSPI reserves the right to amend to extend the contract for up to two (2) additional yearly
audit periods. Decision to amend shall be based on sustained satisfactory performance as decided
by the Superintendent’s designee, successful completion of project objectives, and availability of
funding.

Additional services that are appropriate to the scope of this RFQQ, as determined by OSPI, may be
added to the resulting contract by a written amendment mutually agreed to and executed by both
parties.

8. ADA

OSPI complies with the Americans with Disabilities Act (ADA). Consultants may contact the RFQQ
Coordinator to receive this Request for Qualifications and Quotations in Braille or on tape.
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Section B. GENERAL INFORMATION FOR CONSULTANTS

1.  RFQQ COORDINATOR

The RFQQ Coordinator is the sole point of contact in OSPI for this procurement. All communication
between the Consultant and OSPI upon receipt of this RFQQ shall be with the RFQQ Coordinator, as
follows:

Name: Kyla Ballentine

Physical Address: 600 Washington Street South
Mailing Address: Post Office Box 47200

City, State, Zip Code: Olympia, WA 98504-7200
Email Address: contracts@k12.wa.us

All communications concerning this RFQQ must be directed only to the RFQQ Coordinator via email.
Any other communication will be considered unofficial and non-binding on OSPI. Consultants are to
rely on written statements issued by the RFQQ Coordinator. Communication directed to parties other
than the RFQQ Coordinator may result in disqualification of the Consultant.

2. ESTIMATED SCHEDULE OF PROCUREMENT ACTIVITIES

Item Action Date

1. OSPI Issues RFQQ January 5, 2012

2. . o January 5-18,
Question and Answer Period 2012

3. Last Date for Questions Regarding RFQQ January 18, 2012

4, Issue Addendum to RFQQ (if applicable) As necessary

5. Proposals Due January 31, 2012

6. Evaluation of Proposals February 2, 2012

7. . I . . February 3 and
Oral Interviews with Finalists (if determined necessary by OSPI) February 6, 2012

8. Annp_unc_:e Apparently Successful Contractor” and Send February 7, 2012
Notification to Unsuccessful Proposers

9. Debriefing Conferences (if requested) February 13, 2012

10. Contract Start Date April 1, 2012

OSPI reserves the right to revise the above schedule.

* Specific questions concerning this RFQQ must be submitted via email during the question and
answer period to the RFQQ Coordinator. Response to any question, given orally, is to be considered
tentative. Questions will be researched and the official response sent to all prospective bidders as
addenda (see Section 5 below).

3. SUBMISSION OF PROPOSALS
Proposals must be submitted via email only, with the exception of the signed Letter of Submittal,

Exhibit A, Exhibit B, and Exhibit F, which must also be mailed with original signatures. Proposals may
not be transmitted via facsimile.
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Consultants shall submit proposals as an attachment to an email to the RFQQ Coordinator listed
above in Section B.1. Proposals must be received by OSPI by 4:30 p.m. in Olympia, WA on Tuesday,
January 31, 2012. Attachments to the email shall be Microsoft Word format or in Portable Document
Format (PDF). Zipped files may be received by OSPI and can be used for submission of proposals.
Consultants submitting proposals via email shall also send hard copies of the cover submittal
letter, the Certifications and Assurances form, (Exhibit A), the Certification Regarding
Debarment, Suspension, and other Responsibility Matters form, (Exhibit B), and the
Contractor Intake Form (Exhibit F) with original signatures to the RFQQ Coordinator on or
before the proposal due date. OSPI does not assume responsibility for any problems with the
electronic delivery of Applicant materials.

Those applications not received by the deadline will not be reviewed. Late proposals will not be
accepted and will be automatically disqualified from further consideration. Proposals must respond to
the procurement requirements. Do not respond by referring to material presented elsewhere. The
proposal must be complete and must stand on its own merits.

Failure to respond to any portion of the procurement document may result in rejection of the proposal
as non-responsive. All proposals and any accompanying documentation become the property of OSPI
and will not be returned.

4. PROPRIETARY INFORMATION/PUBLIC DISCLOSURE
Proposals submitted in response to this competitive solicitation shall become the property of OSPI.

All proposals received shall remain confidential until the contract, if any, resulting from this RFQQ is
signed by the Assistant Superintendent/designee for OSPI and the Apparently Successful Contractor;
thereafter, the proposals shall be deemed public records as defined in RCW 42.56.

Any information in the proposal that the Consultant desires to claim as proprietary and exempt from
disclosure under the provisions of RCW 42.56 must be clearly designated. The page and the
particular exception from disclosure upon which the Consultant is making the claim must be identified.
Each page claimed to be exempt from disclosure must be clearly identified by the word “Confidential”
printed on the lower right hand corner of the page.

OSPI will consider a Consultant’s request for exemption from disclosure; however, OSPI will make a
decision predicated upon RCW 42.56. Marking the entire proposal exempt from disclosure will not be
honored. The Consultant must be reasonable in designating information as confidential. If any
information is marked as proprietary in the proposal, such information will not be made available until
the affected proposer has been given an opportunity to seek a court injunction against the requested
disclosure.

A charge will be made for copying and shipping, as outlined in RCW 42.56. No fee shall be charged
for inspection of contract files, but twenty-four (24) hours’ notice to the RFQQ Coordinator is required.
All requests for information should be directed to the RFQQ Coordinator.

5. ADDENDUMS AND AMENDMENTS TO THE RFQQ

In the event it becomes necessary to revise any part of this RFQQ, addenda will be published on the
OSPI website, at http://www.k12.wa.us/RFP/. For this purpose, the published Consultant questions
and agency answers, and any other pertinent information shall be considered an addendum to the
RFQQ and also placed on the agency website. Additionally, all addenda referred to above will be
released on WEBS for all Consultants who are registered. It will be the responsibility of interested
Consultants to check the website periodically for RFQQ addenda and updates.
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6. MINORITY & WOMEN-OWNED BUSINESS PARTICIPATION

In accordance with the legislative findings and policies set forth in chapter 39.19 RCW, the State of
Washington encourages patrticipation in all of its contracts by firms certified by the Office of Minority
and Women’s Business Enterprises (OMWBE). Participation may be either on a direct basis in
response to this solicitation or on a subcontractor basis. However, no preference will be included in
the evaluation of proposals, no minimum level of MWBE participation shall be required as a condition
for receiving an award, and proposals will not be rejected or considered non-responsive on that basis.
Any affirmative action requirements set forth in federal regulations or statutes included or referenced
in the contract documents will apply.

7. ACCEPTANCE PERIOD

Proposals must provide sixty (60) days for acceptance by OSPI from the due date for receipt of
proposals.

8. RESPONSIVENESS

All proposals will be reviewed by the RFQQ Coordinator to determine compliance with administrative
requirements and instructions specified in this RFQQ. The Consultant is specifically notified that
failure to comply with any part of the RFQQ may result in rejection of the proposal as non-responsive.

OSPI also reserves the right, however, at its sole discretion to waive minor administrative
irregularities.

9. MOST FAVORABLE TERMS

OSPI reserves the right to make an award without further discussion of the proposal submitted.
Therefore, the proposal should be submitted initially on the most favorable terms the Consultant can
propose. There will be no best and final offer procedure. OSPI does reserve the right to contact a
Consultant for clarification of its proposal.

The Consultant should be prepared to accept this RFQQ for incorporation into a contract resulting
from this RFQQ. Contract negotiations may incorporate some or all of the Consultant’s proposal. Itis
understood that the proposal will become a part of the official procurement file on this matter without
obligation to OSPI.

10. CONTRACT AND GENERAL TERMS & CONDITIONS

The Apparently Successful Contractor will be expected to enter into a contract which is substantially
the same as the Sample Contract and its General Terms and Conditions attached as Exhibit D and
Exhibit E, respectively. In no event is a Consultant to submit its own standard contract terms and
conditions in response to this solicitation. The Consultant may submit exceptions as allowed in the
Certifications and Assurances section, Exhibit A, to this solicitation. OSPI will review requested
exceptions and accept or reject the same at its sole discretion.
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11. COSTS TO PROPOSE

OSPI will not be liable for any costs incurred by the Consultant in preparation of a proposal submitted
in response to this RFQQ, in conduct of a presentation, or any other activities related to responding to
this RFQQ.

12. NO OBLIGATION TO CONTRACT

This RFQQ does not obligate the State of Washington or OSPI to contract for services specified
herein. OSPI also reserves the right to cancel or to reissue the RFQQ in whole or in part, prior to
execution of a contract without penalty.

13. REJECTION OF PROPOSALS

OSPI reserves the right at its sole discretion to reject any and all proposals received without penalty
and not to issue a contract as a result of this RFQQ.

14. COMMITMENT OF FUNDS

The Contracts Administrator or Director of Financial Resources are the only individuals who may
legally commit OSPI to the expenditures of funds for a contract resulting from this RFQQ. No cost
chargeable to the proposed contract may be incurred before receipt of a fully executed contract.

15. STATEWIDE VENDOR PAYMENT REGISTRATION

Consultants awarded contracts as a result of this RFQQ will be required to register as a Statewide
Vendor (SWV). The SWV file is a central vendor file maintained by the Office of Financial
Management for use by Washington State agencies in processing vendor payments. This allows you,
as a vendor, to receive payments from all participating state agencies by direct deposit, the State's
preferred method of payment. Effective April 30, 2011, all OSPI contractors are required to register
as a Statewide Vendor. Participation in direct deposit is optional. Please go to
http://www.ofm.wa.gov/isd/vendors.asp for online registration.

16. INSURANCE COVERAGE

The Apparently Successful Contractor must comply with the insurance requirements identified in the
Sample Contract General Terms and Conditions, Exhibit E.

The Contractor shall, at its own expense, obtain and keep in force insurance coverage which shall be
maintained in full force and effect during the term of the contract. The Contractor shall furnish
evidence in the form of a Certificate of Insurance that insurance shall be provided, and a copy shall be
forwarded to OSPI within fifteen (15) days of the contract effective date.
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Section C. PROPOSAL CONTENTS

Proposals must be formatted to print on eight and one-half by eleven (8 ¥2 x 11) inch paper size with
individual sections clearly identified. The Letter of Submittal, excluding the signed Certifications and
Assurances and Certification Regarding Debarment, Suspension, and other Responsibility Matters,
shall be a maximum of one (1) page. The three (3) major sections of the proposal are to be submitted
in the order noted below:

1. Letter of Submittal including
a. Certifications and Assurances (Exhibit A)
b. Certification Regarding Debarment, Suspension, and other Responsibility Matters
(Exhibit B)
c. Contractor Intake Form (Exhibit F)
2. Management Proposal
3. Cost Proposal

Proposals must provide information in the same order as presented in this document with the same
headings. This will not only be helpful to the evaluators of the proposal, but should assist the
Consultant in preparing a thorough response.

Items in this section marked “mandatory” must be included as part of the proposal for the proposal to
be considered responsive; however, these items are not scored. Items marked “scored” are those
that are awarded points as part of the evaluation conducted by the evaluation team.

1. LETTER OF SUBMITTAL (MANDATORY)

The Letter of Submittal, the attached Certifications and Assurances form (Exhibit A), the attached
Certification Regarding Debarment, Suspension, and other Responsibility Matters (Exhibit B), and
attached Contractor Intake Form (Exhibit F) must be signed and dated by a person authorized to
legally bind the Consultant to a contractual relationship, (e.g., the President or Executive Director if a
corporation, the managing partner if a partnership, or the proprietor if a sole proprietorship). Along
with introductory remarks, the Letter of Submittal is to include by attachment the following information
about the Consultant and any proposed subcontractors:
A. Name, address, principal place of business, telephone number, fax number and email address
of legal entity or individual with whom contract would be written;
B. The name of the contact person for this RFQQ);
C. Name, address, and telephone number of each principal officer (President, Vice President,
Treasurer, Chairperson of the Board of Directors, etc.);
D. Legal status of the Consultant (sole proprietorship, partnership, corporation, etc.) and the year
the entity was organized to do business as the entity now substantially exists;
E. Location of the facility from which the Consultant would operate; and
F. A detailed list of all materials and enclosures included in the Proposal.

2. MANAGEMENT PROPOSAL (SCORED - 65%)

NOTE: In the Management Proposal, the Consultant must describe how audit engagements will
be organized and managed.

A. Project Management (SCORED)

1. Provide a description of the proposed project staffing/organization and internal controls to
be used during the course of the project, including any subcontractors.
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2. State the name, the title or position, and telephone number of the individual who would
have primary responsibility for the project resulting from this RFQQ. Disclose who within
the firm will have prime responsibility and final authority for the work under the proposed
contract. Name other individuals providing service on the project.

3. Identify responsibilities and qualifications of staff who will be assigned to the potential
contract and the amount of time each will be assigned to the project. Provide resumes for
the named staff, which include information on the individual’s particular skills related to this
project, evaluation, experience, significant accomplishments, and any other pertinent
information. The Consultant must commit that staff identified in its proposal will actually
perform the assigned work. Any staff substitution must have the prior approval of OSPI.

B. Consultant Experience (SCORED)
1. Indicate the experience of the Consultant in the following areas:
e Audits of CACFP sponsors of day care homes;
o Audits of CACFP day care centers and CACFP sponsors of day care centers;
e Audits of programs funded by the United States Department of Agriculture; and
e Audits of other federally-funded programs.

2. ldentify any other experience that indicates the qualifications of the Consultant for the
performance of the potential contract.

3. List contracts the Consultant may have had during the last five (5) years that relate to the
Consultant’s ability to perform the service(s) called for under this RFQQ. List contract
reference numbers, contract period of performance, contact persons, and telephone
numbers.

4. If the Consultant had a contract terminated for default in the last five years, describe such
incident. Termination for default is defined as notice to stop performance due to the
Consultant’'s non-performance or poor performance and the issue of performance was
either (a) not litigated due to inaction on the part of the proposer, or (b) litigated, and such
litigation determined that the proposer was in default.

Submit full details of the terms for default including the other party’s name, address, and
phone number. Present the Consultant’s position on the matter. OSPI will evaluate the
facts and may, at its sole discretion, reject the proposal on the grounds of the past
experience.

If no such termination for default has been experienced by the Consultant in the past five
(5) years, so indicate.

5. Provide affirmations of the following:

e The proposer is properly licensed for public practice as a certified public
accountant.
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e The proposer meets the independence requirements of the Governmental
Auditing Standards.

e The proposer completes every two (2) years a total of eighty (80) hours of
continuing professional education and training which contributes to the auditor’s
professional proficiency to perform audit and attest engagements. At least twenty-
four (24) of the eighty (80) hours required should have been in subjects directly
related to the government environment and government auditing.

e The proposer does not have a record of substandard audit work.

e The proposer can complete the audit within the required deadline for OMB Circular
A-133 audits or within three (3) months of an audit assignment from OSPI,
whichever is later.

e The proposer has the technical capabilities and knowledge to comply with the
requirements, will execute the work plan, and will deliver the required reports as
specified in Section A.4.

C. References (SCORED)

List names, addresses, telephone numbers, and fax numbers/email addresses of three (3)
business references for which work has been accomplished and briefly describe the type of
service provided. The Consultant must grant permission to OSPI to contact the references. Do
not include current OSPI staff as references. References may be contacted for the top-scoring
proposal(s) only.

3. COST PROPOSAL (SCORED - 35%)

The evaluation process is designed to award this procurement not necessarily to the Consultant of
least cost, but rather to the Consultant whose proposal best meets the requirements of this RFQQ.
However, Consultants are encouraged to submit proposals that are consistent with state government
efforts to conserve state resources.

Based on hourly rates of all professional staff identified in Section C.2.A. who the Consultant
proposes will be assigned to the project and other administrative costs, determine one (1) composite
hourly rate to be billed to OSPI for work performed, regardless of staff level or engagement size.
Composite rates submitted should cover labor and other administrative costs, except travel cost, plus
or minus other charges or credits related to each job assigned. In the presentation of costs in this
RFQQ, do not include air fare, lodging, and meal allowances when the audit fieldwork makes it
necessary to incur these travel costs. Necessary travel and per diem expenses will be reimbursed in
the amounts established by the Washington State Office of Financial Management for travel by state
employees. Current reimbursement rates for WA State employees can be found at
http://www.ofm.wa.gov/resources/travel.asp

A. RATES
Proposed staff should be identified by name and expected use during contract performance.
The Contractor shall charge OSPI only for staff specifically authorized by OSPI to perform the
work on the project.
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B. LEGAL TESTIMONY
The Contractor may be expected to testify at legal proceedings. OSPI will reimburse the time
associated with these proceedings at the same hourly rate as audit work. Any necessary
travel costs incurred will be reimbursed at the same rates stated above in Section 3.

C. COMPUTATION
The score for the cost proposal will be computed by dividing the lowest cost bid received by
the Consultant’s total cost. Then, the resultant number will be multiplied by the maximum
possible points for the cost section. The result is the number of points awarded to the
Consultant for this section. See the example below:

Example: Total points for cost =70
Lowest bid = $75
CONSULTANT'’S bid = $100
$75 divided by $100 = 0.75

0.75 times 70 points possible 52.5 points for the cost proposal
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Section D. EVALUATION AND CONTRACT AWARD

1. EVALUATION PROCEDURE

Responsive proposals will be evaluated strictly in accordance with the requirements stated in this
solicitation and any addenda issued. The evaluation of proposals shall be accomplished by an
evaluation team, to be designated by OSPI, which will determine the ranking of the proposals. OSPI,
at its sole discretion, may elect to select the top-scoring firms as finalists for an oral presentation.

2. EVALUATION WEIGHTING AND SCORING

The following points will be assigned to the proposals for evaluation purposes:

Management Proposal — 65% 130 points
Project Team Structure/Internal Controls 30 points (maximum)
Staff Qualifications/Experience 30 points (maximum)
Experience of the Consultant 70 points (maximum)
Cost Proposal — 35% 70 points
Subtotal 200 points
References (may be required for top-scoring proposer(s) only) 10 points
GRAND TOTAL FOR PROPOSAL 210 points

References may be contacted for the top-scoring proposer(s) only and will then be scored and added
to the total score.

3. ORAL PRESENTATIONS MAY BE REQUIRED

OSPI, at its sole discretion, may elect to select the top scoring finalists from the written evaluation for
an oral presentation and final determination of contract award. Should OSPI elect to hold oral
presentations, it will contact the top-scoring Consultant(s) to schedule a date, time, and location.
Commitments made by the Consultant at the oral interview, if any, will be considered binding. The
score from the oral presentation will determine the Apparently Successful Contractor.

4. NOTIFICATION TO PROPOSERS

Consultants that have not been selected for further negotiation or award will be notified via email by
the RFQQ Coordinator.

5. DEBRIEFING OF UNSUCCESSFUL PROPOSERS

Upon request, an individual debriefing conference will be scheduled with an unsuccessful Consultant.
The request for a debriefing conference must be received by the RFQQ Coordinator within three (3)
business days after the Notification of Unsuccessful Consultant letter or email is sent to the
Consultant. The debriefing must be held within three (3) business days of the request, unless
otherwise agreed upon by the RFQQ Coordinator and Proposer.

Discussion will be limited to a critique of the requesting Consultant's proposal. = Comparisons
between proposals or evaluations of the other proposals will not be allowed. Debriefing conferences

Page 16 of 35 RFQQ 2011-16: Independent Federal Audits and Subrecipient Monitoring



may be conducted in person or on the telephone and will be scheduled for a maximum of one (1)
hour.

6. PROTEST PROCEDURE

This protest procedure is available to Consultants who submitted a response to this solicitation
document and who have participated in a debriefing conference. Upon completion of the debriefing
conference, the Consultant is allowed three (3) business days to file a protest of the acquisition with
the RFQQ Coordinator. Protests may be submitted by fax or email, but should be followed by a hard
copy document.

Consultants protesting this procurement shall follow the procedures described below. Protests that do
not follow these procedures shall not be considered. This protest procedure constitutes the sole
administrative remedy available to Consultants under this procurement.

All protests must be in writing and signed by the protesting party or an authorized Agent. The protest
must state the grounds for the protest including specific facts and complete statements of the
action(s) being protested. The protesting party may submit with the protest any documents or
information deemed relevant. A description of the relief or corrective action being requested should
also be included. All protests shall be addressed to the RFQQ Coordinator.

Only protests stipulating an issue of fact concerning the following subjects shall be considered:

e A matter of bias, discrimination or conflict of interest on the part of the evaluator/evaluation
team;

e Errors in computing the score; and/or

¢ Non-compliance with procedures described in the procurement document or OSPI policy.

Protests not based on procedural matters will not be considered. Protests will be rejected as without
merit if they address issues such as: 1) an evaluator’'s professional judgment on the quality of a
proposal, or 2) OSPI's assessment of its own and/or other agencies needs or requirements.

Upon receipt of a protest, a protest review will be held by OSPI. OSPI Contracts Administrator or an
employee delegated by the Contracts Administrator who was not involved in the procurement will
consider the record and all available facts and issue a decision within five business days of receipt of
the protest. If additional time is required, the protesting party will be notified of the delay.

In the event a protest may affect the interest of another Consultant that submitted a proposal, such
Consultant will be given an opportunity to submit its views and any relevant information on the protest
to the RFQQ Coordinator.

The final determination of the protest shall:

Find the protest lacking in merit and uphold OSP/I’s action; or
¢ Find only technical or harmless errors in OSPI’s acquisition process and determine OSPI to be
in substantial compliance and reject the protest; or
e Find merit in the protest and provide OSPI options which may include:
o Correct the errors and re-evaluate all proposals, and/or
o Reissue the solicitation document and begin a new process, or
o Make other findings and determine other courses of action as appropriate.
If OSPI determines that the protest is without merit, OSPI will enter into a contract with the Apparently
Successful Contractor(s). If the protest is determined to have merit, one of the alternatives noted in
the preceding paragraph will be taken.
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Section E. RFQQ EXHIBITS

Exhibit A Certifications and Assurances

Exhibit B Certification Regarding Debarment, Suspension, and other Responsibility Matters
Exhibit C Checklist for Responsiveness

Exhibit D Sample Contract

Exhibit E General Terms and Conditions (GT&CSs)

Exhibit F  Contractor Intake Form
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EXHIBIT A
CERTIFICATIONS AND ASSURANCES

I/'we make the following certifications and assurances as a required element of the proposal to which it
is attached, understanding that the truthfulness of the facts affirmed here and the continuing
compliance with these requirements are conditions precedent to the award or continuation of the
related contract(s):

I/'we declare that all answers and statements made in the proposal are true and correct.

2. The prices and/or cost data have been determined independently, without consultation,
communication, or agreement with others for the purpose of restricting competition. However,
I/'we may freely join with other persons or organizations for the purpose of presenting a single
proposal.

3. The attached proposal is a firm offer for a period of sixty (60) days following receipt, and it may
be accepted by OSPI without further negotiation (except where obviously required by lack of
certainty in key terms) at any time within the 60-day period.

4. In preparing this proposal, I/we have not been assisted by any current or former employee of
the state of Washington whose duties relate (or did relate) to this proposal or prospective
contract, and who was assisting in other than his or her official, public capacity. (Any
exceptions to these assurances are described in full detail on a separate page and attached to
this document.)

5. l/we understand that OSPI will not reimburse me/us for any costs incurred in the preparation of
this proposal. All proposals become the property of OSPI, and l/we claim no proprietary right
to the ideas, writings, items, or samples, unless so stated in this proposal.

6. Unless otherwise required by law, the prices and/or cost data which have been submitted have
not been knowingly disclosed by the Proposer and will not knowingly be disclosed by him/her
prior to opening, directly or indirectly to any other Proposer or to any competitor.

7. llwe agree that submission of the attached proposal constitutes acceptance of the solicitation
contents and the attached Sample Contract and General Terms and Conditions. If there are
any exceptions to these terms, I/we have described those exceptions in detail on a page
attached to this document.

8. No attempt has been made or will be made by the Proposer to induce any other person or firm
to submit or not to submit a proposal for the purpose of restricting competition.

9. l/iwe grant OSPI the right to contact references and others, who may have pertinent
information regarding the Proposer’s prior experience and ability to perform the services
contemplated in this procurement.

On behalf of the firm submitting this proposal, my name below attests to the accuracy of the above
statements.

Signature of Proposer

Title Date
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EXHIBIT B
CERTIFICATION REGARDING DEBARMENT, SUSPENSION,
AND OTHER RESPONSIBILITY MATTERS

1. The proposer certifies to the best of its knowledge and belief, that it and its principals:

a. Are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions (defined as being eligible to receive federal
funds) by any Federal department or agency;

b. Have not, within a three-year period preceding this proposal, been convicted of or had a civil
judgment rendered against them for commission of fraud or a criminal offense in connection
with obtaining, attempting to obtain, or performing a public (Federal, State or local) transaction
or contract under a public transaction; violation of Federal or State antitrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records
making false statements, or receiving stolen property.

c. Are not presently indicted for or otherwise criminally or civilly charged by a government entity
(Federal, State or local) with commission of any of the offenses enumerated in paragraph
(1)(b) of this certification; and

d. Have not, within a three-year period preceding this application/proposal, had one or more
public transactions (Federal, State or local) terminated for cause or default.

Proposer Date

2. Where the proposer is unable to certify to any of the statements in this certification, such proposer
shall attach an explanation to this proposal.
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EXHIBIT C
CHECKLIST FOR RESPONSIVENESS

Proposal was submitted on or before 4:30 p.m. on January 31, 2012.

Proposal was formatted into three major sections: letter of submittal, management
proposal, and cost proposal.

O Proposer meets minimum qualifications with affirmations that proposer:
a. Is properly licensed for public practice as a certified public accountant;
b. Meets the independence requirements of the Governmental Auditing Standards;

c. Completes every two (2) years a total of eighty (80) hours of continuing
professional education and training which contributes to the auditor’s professional
proficiency to perform audit and attest engagements (at least twenty-four (24) of
the eighty (80) hours required should have been in subjects directly related to the
government environment and government auditing);

d. Does not have a record of substandard audit work;

e. Can complete the audit and subsequent report within OMB Circular A-133
requirements or three (3) months from the date an assignment to audit is received
and accepted by the Consultant from OSPI, whichever is later; and

f. Has the technical capabilities and knowledge to comply with the requirements, will
execute the work plan, and will deliver the required reports as specified in Section
A4,

O Management Proposal is essentially responsive to core requirements of the RFQQ.

O Letter of Submittal, Certifications and Assurances, Certification Regarding Debarment,
Suspension, and other Responsibility Matters, and Contractor Intake Form were signed
by an individual authorized to bind the Proposer to a contractual relationship, e.g., the

President or Executive Director if a corporation, the managing partner if a partnership, or
the sole proprietor if a sole proprietorship.

3 If Minority- and Women-Owned Business participation is being claimed, a certification
from OMWABE is included.

O The Letter of Submittal included a statement that a Certificate of Insurance would be
provided as a condition of award.

O Three business references were provided.

NOTE: “Yes” answers must be given to each element above for the proposal to be considered
responsive.
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EXHIBIT D
SAMPLE CONTRACT

CONTRACT FOR PERSONAL SERVICES
Contract No.

between

SUPERINTENDENT OF PUBLIC INSTRUCTION,
STATE OF WASHINGTON
(hereinafter referred to as Superintendent)
Old Capitol Building, P.O. Box 47200
Olympia, WA 98504-7200

and

[CONTRACTOR NAME]
(hereinafter referred to as Contractor)
[Contractor Address]

Federal Identification # -
and
Unified Business ldentifier # - -

In consideration of the promises and conditions contained herein, Superintendent and Contractor do

mutually agree as follows:
l. DUTIES OF THE CONTRACTOR
A. The general objective(s) of this contract is/are as follows:

[A brief description of the agreed upon services will be included here]

B. In order to accomplish the general objective(s) of this contract, Contractor shall perform the
following specific duties to the satisfaction of the Superintendent’s designee, [name of designee]:

[Describe the work to be performed by Contractor in detail, including a breakdown of the

guantifiable steps or components of what the Contractor is to do.]

As included in the Superintendent’s Request for Qualifications and Quotations No. [RFQQ#]
attached as Exhibit B, and the Contractor’s proposal dated [date], attached as Exhibit C, and any
subsequent amendments as identified in Section [section number]: Incorporation of Attachments

and Order of Precedence.

C. The Contractor shall produce the following written reports or other written documents

(deliverables) by the dates indicated below:

[List deliverables]

All written reports required under this contract must be delivered to the Superintendent’s

designee in accordance with the schedule above.
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. CONDITIONS OF COMMENCEMENT OF PERFORMANCE
AND
SCHEDULE OF PERFORMANCE

Contractor shall not commence performance, or be entitled to compensation or reimbursement for any
services rendered, prior to the occurrence of each of the following conditions: (1) This contract must
be executed by a representative of the Contractor and the Superintendent; (2) This contract must be
filed with, and approved by, the Office of Financial Management, if and to the extent required by state
personal service contract laws; and, (3) Superintendent’s designee must confirm the occurrence of
conditions number one and two and notify the Contractor to commence performance.

The schedule of performance of Contractor’s duties is as follows subject, however, to the three prior
conditions to commencement of performance set forth immediately above:

The period of performance under this contract will be from [start date] or date of execution, whichever
is later, through [end date].

M. DUTIES OF THE SUPERINTENDENT

A. In consideration of Contractor's satisfactory performance of the duties set forth herein,
Superintendent shall compensate Contractor at a rate not to exceed a total of [write out full dollar
amount] dollars ($ ). Payment for satisfactory performance shall not exceed this amount
unless the parties mutually agree to a higher amount prior to the commencement of any work,
which will cause the maximum payment to be increased.

In addition, Contractor shall be entitled to reimbursement in accordance with the terms set forth
in Section I11.C. below.

Funds for the payment of this contract are provided by federal program(s) [program title],
Catalog of Federal Domestic Assistance #(s) [CFDA#].

B. Payment shall be made to the Contractor as follows:

>Periodically in the form of progress payments in the amounts and for the stages of partial
performance set forth below:

Schedule of Payments

>Periodically based on invoices submitted by the Contractor for actual costs incurred to date
based on receipts or other documentation.

Invoice(s) will be paid only after approval by the Superintendent’s designee and Agency
Financial Services, OSPI. The invoice shall include an original signature, the contract humber,
and document to the Superintendent's designee’s satisfaction a description of the work
performed and payment requested. Within approximately thirty (30) working days of the
Superintendent’s designee receiving and approving the invoice, payment will be mailed or
electronically transferred to the Contractor by Agency Financial Services, OSPI.
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Contractor shall be entitled to reimbursement for expenses incurred, as follows:

1.

2.

Travel and per diem expenses for [#] person(s) in the amounts and for the purposes otherwise
established for state employees at the time of incurrence by the rules and regulatory policies
of the Office of Financial Management (OFM) not to exceed [write out full dollar amount]
dollars ($ ). Contractor's “official duty station” (i.e., the origin of reimbursable travel
and/or per diem) shall be [official duty station].

and/or
Expenses incurred for the following specified purposes not to exceed a total of [write out full
dollar amount] dollars ($ ). Contractor must submit receipts or other documentation.

V. RENEWAL (OPTIONAL CLAUSE)

Superintendent has the right to renew this contract in whole or in part for the year(s) [renewal year(s)]
by giving notice on or before [date] to the Contractor. If Superintendent provides such notice to the
Contractor, the Contractor shall be obligated to enter into a contract with the same fiscal obligations
as the previous contract year, provided that Superintendent and Contractor shall negotiate any
revision of additional services or goals beyond those encompassed in the previous contract.

V. CONTRACT MANAGEMENT

The following Contract Manager for each of the parties shall be the contact person for all
communications and billings regarding the performance of this contract.

Contract Manager for OSPI Contract Manager for [Contractor Name]
[Contract Manager's Name] [Contract Manager's Name]
[Contract Manager's Title] [Contract Manager's Title]

Old Capitol Building, P.O. Box 47200
Olympia, WA 98504-7200

Phone: () - Phone: () -
Fax: () - Fax: () -
Email: [Contract Manager's Email Address] | Email: [Contract Manager's Email Address]

[Contract Manager's Address]

VI. INCORPORATION OF ATTACHMENTS AND ORDER OF PRECEDENCE

Each of the attachments listed below is by this reference hereby incorporated into this contract. In the
event of an inconsistency in this contract, the inconsistency shall be resolved by giving precedence in
the following order:

Applicable Federal and state of Washington statutes and regulations

Special Terms and Conditions as contained in this basic contract instrument

Attachment A — Contract for Personal Services, General Terms and Conditions

Attachment B — Request for Qualifications and Quotations No. [RFQQ#] with any formal
RFQQ amendments that change scope of work, etc.

Attachment C — Contractor’s Proposal

Any other provision, term or material incorporated herein by reference or otherwise
incorporated.
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VII.

APPROVAL

This contract shall be subject to the written approval of the Superintendent’s authorized representative
and shall not be binding until so approved. The contract may be altered, amended, or waived only by

a written amendment executed by both parties.

We the undersigned agree to the terms of the foregoing contract.

[Contractor Name]

Superintendent of Public Instruction
State of Washington

Signhature Title

Sheryl Turner, Contracts Administrator

Print Name Date

Who certifies that he/she is the Contractor
identified herein, OR a person duly qualified
and authorized to bind the Contractor so
identified to the foregoing Agreement.

Non-profit organization? [_] yes* [ ] no
*If yes, under what IRS section? Please
attach a copy.

Date

Approved as to FORM ONLY
by the Assistant Attorney General
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EXHIBIT E
SAMPLE GENERAL TERMS AND CONDITIONS (GT&Cs)

Attachment A
Contract for Personal Services
GENERAL TERMS AND CONDITIONS

1. Access to Data. In compliance with Chapter 39.29 RCW, the Contractor shall provide access
to data generated under this contract to the Superintendent, the Joint Legislative Audit and
Review Committee, and the State Auditor at no additional cost. This includes access to all
information that supports the findings, conclusions, and recommendations of the Contractor’s
reports, including computer models and methodology for those models.

2. Alterations and Amendments. This Agreement may be amended only by mutual agreement
of the parties. Such amendments shall not be binding unless they are in writing and signed by
personnel authorized to bind each of the parties.

3. Americans with Disabilities Act (ADA) of 1990, Public Law 101-336, also referred to as
the “ADA” 28 CFR Part 35. The Contractor must comply with the ADA, which provides
comprehensive civil rights protection to individuals with disabilities in the areas of employment,
public accommodations, state and local government services, and telecommunications.

4. Assignment. Neither this Contract, nor any claim arising under this Contract, shall be
transferred or assigned by the Contractor without prior written consent of the Superintendent.

5. Assurances. The Superintendent and the Contractor agree that all activity pursuant to this
Contract will be in accordance with all applicable current federal, state and local laws, rules
and regulations.

6. Attorney’s Fees. In the event of litigation or other action brought to enforce contract terms,
each party agrees to bear its own attorney’s fees and costs.

7. Budget Revisions. Any monetary amount budgeted by the terms of this contract for various
activities and line item objects of expenditure may be revised without prior written approval of
Superintendent, so long as the revision is no more than ten percent (10%) of the original line
item amount and the increase in an amount is offset by a decrease in one or more other
amounts equal to or greater than the increase. All other budget revisions exceeding ten
percent (10%) shall only be made with the prior written approval of the Superintendent.

8. Certification Regarding Debarment, Suspension, and Ineligibility. If federal funds are the
basis for this contract, the Contractor certifies that neither it nor its principals are debarred,
suspended, proposed for debarment, or voluntarily excluded from participation in transactions
by any federal department or agency. The Contractor further certifies that they will ensure
that potential subcontractors or any of their principals are not debarred, suspended, proposed
for debarment, or voluntarily excluded from participation in “covered transactions” by any
federal department or agency. “Covered transactions” include procurement contracts for
goods that are expected to equal or exceed $25,000. Contractor may do so by obtaining a
certification statement from the potential subcontractor or subrecipient or by checking the “List
of Parties Excluded from Federal Procurement and Non-Procurement Programs” provided on-
line by the General Services Administration.
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9. Change in Status. In the event of substantive change in the legal status, organizational
structure, or fiscal reporting responsibility of the Contractor, Contractor agrees to notify the
Superintendent of the change. Contractor shall provide notice as soon as practicable, but no
later than thirty (30) days after such a change takes effect.

10. Confidentiality. The Contractor acknowledges that all of the data, material and information
which originates from this contract, and the student assessment data, material and information
which will come into its possession in connection with performance under this contract,
consists of confidential data owned by the Superintendent or confidential personally
identifiable data subject to the federal Family Educational Rights and Privacy Act or other
privacy laws, and that disclosure to or use by third parties would be damaging. The
Contractor, therefore, agrees to hold all such material and information in strictest confidence,
not to make use thereof other than for the performance of this contract, to release it only to
authorized employees and agents requiring such information and not release or disclose it to
any other party. The Contractor agrees to release such information or material only to
employees and agents who have signed a written agreement expressly prohibiting disclosure.

11. Copyright Provisions. Unless otherwise provided, all Materials produced under this contract
shall be considered "works for hire" as defined by the U.S. Copyright Act and shall be owned
by the Superintendent. The Superintendent shall be considered the author of such Materials. If
Materials are not considered “works for hire”, Contractor hereby irrevocably assigns all right,
title, and interest in Materials, including all intellectual property rights, to the Agency effective
from the moment of creation of such Materials.

Materials means all items in any format and includes, but is not limited to, data, reports,
documents, pamphlets, advertisements, books, magazines, surveys, studies, computer
programs, films, tapes, and/or sound reproductions. Ownership includes the right to copyright,
patent, register and the ability to transfer these rights.

For Materials that are delivered under the contract, but that incorporate pre-existing materials
not produced under the contract Contractor hereby grants to the Agency a nonexclusive,
royalty-free, irrevocable license (with rights to sublicense others) in such Materials to translate,
reproduce, distribute, prepare derivative works, publicly perform, and publicly display. The
Contractor warrants and represents that Contractor has all rights and permissions, including
intellectual property rights, moral rights and rights of publicity, necessary to grant such a
license to the Agency.

The Contractor shall exert all reasonable effort to advise the Agency, at the time of delivery of
data furnished under this contract, of all known or potential invasions of privacy contained
therein and of any portion of such document which was not produced in the performance of
this contract. The Agency shall receive prompt written notice of each notice or claim of
infringement received by the Contractor with respect to any data delivered under this contract.
The Agency shall have the right to modify or remove any restrictive markings placed upon the
data by the Contractor.

12. Covenant Against Contingent Fees. The Contractor warrants that no person or selling
agent has been employed or retained to solicit or secure this contract upon an agreement or
understanding for a commission, percentage, brokerage or contingent fee, excepting bona fide
employees or bona fide established agent maintained by the Contractor for the purpose of
securing business. The Agency shall have the right, in the event of breach of this clause by
the Contractor, to annul this contract without liability or, in its discretion, to deduct from the
contract price or consideration or recover by other means the full amount of such commission,
percentage, brokerage or contingent fees.
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13. Disputes. In the event that a dispute arises under this contract, it shall be determined by a
Dispute Board in the following manner: (1) The Superintendent shall appoint a member to the
Dispute Board; (2) the Contractor shall appoint a member to the Dispute Board; (3) the
Superintendent and the Contractor shall jointly appoint a member to the Dispute Board; (4) the
Dispute Board shall evaluate the dispute and make a determination of the dispute; and, the
determination of the Dispute Board shall be final and binding on the parties hereto.

As alternatives to the above Dispute Board process: (1) if the dispute is between two or more
state agencies, any one of the agencies may request intervention by the Governor, as
provided by 43.17.330 RCW, in which event the Governor’s process shall control; and, (2) if
the dispute is between a non-state agency and another state agency or non-state agency
party to this contract, all the disputing parties may mutually agree to mediation prior to
submitting the dispute to a Dispute Board in the event the dispute is not resolved pursuant to
mediation within an agreed-upon time period.

14. Duplicate Payment. The Superintendent shall not pay the Contractor, if the Contractor has
charged or will charge the state or Washington or any other party under any other contract or
agreement, for the same services or expenses.

15. Entire Agreement. This contract contains all the terms and conditions agreed upon by the
parties. No other understandings, oral or otherwise, regarding the subject matter of this
Agreement shall be deemed to exist or to bind any of the parties hereto.

16. Ethical Conduct. Neither the Contractor nor any employee or agent of the Contractor shall
participate in the performance of any duty or service in whole or part under this contract in
violation of, or in a manner that violates any provision of the Ethics in Public Service law at
Chapter 42.52 RCW, RCW 42.17.130 and 41.06.250 prohibiting the use of public resources
for political purposes.

17. Governing Law. 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 Superior
Court for Thurston County.

18. Indemnification. To the fullest extent permitted by law, Contractor shall indemnify, defend
and hold harmless the Superintendent and all officials, agents, and employees of the
Superintendent, from and against all claims for injuries or death arising out of or resulting from
the performance of this contract. “Claim” as used in this contract, means any financial loss,
claim, suit, action, damage, or expense, including but not limited to attorney’s fees, attributable
for bodily injury, sickness, disease, or death, or injury to or destruction of tangible property
including loss of use resulting therefrom. Additionally, “claims” shall include but not be limited
to, assertions that the use or transfer of any software, book, document, report, film, tape or
sound reproduction or material of any kind, delivered hereunder, constitutes an infringement of
any copyright, patent, trademark, trade name, or otherwise results in an unfair trade practice
or in unlawful restraint of competition. Contractor’s obligation to indemnify, defend and hold
harmless includes any claim by Contractor's agents, employees, representatives, or any
subcontractor or its employees.

Contractor expressly agrees to indemnify, defend, and hold harmless the Superintendent for
any claim out of or incident to Contractor’s or subcontractor’s performance or failure to perform
the contract. Contractor’'s obligation to indemnify, defend, or hold harmless the
Superintendent shall not be eliminated or reduced by any actual or alleged concurrent
negligence by Superintendent or its agents, employees, or officials.
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Contractor waives its immunity under Title 51 RCW to the extent it is required to indemnify,
defend and hold harmless Superintendent and its agents, employees, or officials.

19. Independent Capacity of the Contractor. The parties intend that an independent Contractor
relationship will be created by this contract. The Contractor and his/her employees or agents
performing under this contract are not employees or agents of the Superintendent. The
Contractor will not hold himself/herself out as nor claim to be an officer or employee of the
Superintendent or of the state of Washington by reason hereof, nor will the Contractor make
any claim or right, privilege, or benefit which would accrue to such employee under law.
Conduct and control of the work will be solely with the Contractor.

20. Insurance.

a. Worker’'s Compensation Coverage. The Contractor shall at all times comply with all
applicable worker’'s compensation, occupational disease, and occupational health and
safety laws, statutes, and regulations to the fullest extent applicable. This requirement
includes the purchase of industrial insurance coverage for the Contractor’'s employees,
as may now hereafter be required of an “employer” as defined in Title 51 RCW. Such
worker's compensation and occupational disease requirements shall include coverage
for all employees of the Contractor, and for all employees of any subcontract retained
by the Contractor, suffering bodily injury (including death) by accident or disease,
which arises out of or in connection with the performance of this contract. Satisfaction
of these requirements shall include, but shall not be limited to:

1) Full participation in any required governmental occupational injury and/or disease
insurance program, to the extent participation in such a program is mandatory in
any jurisdiction;

2) Purchase worker's compensation and occupational disease insurance benefits to
employees in full compliance with all applicable laws, statutes, and regulations, but
only to the extent such coverage is not provided under mandatory governmental
program in “a” above, and/or;

3) Maintenance of a legally permitted and governmentally approved program of self-
insurance for worker’s compensation and occupational disease.

Except to the extent prohibited by law, the program of the Contractor’'s compliance with
worker’'s compensation and occupational disease laws, statutes, and regulations in 1),
2), and 3) above shall provide for a full waiver of rights of subrogation against the
Superintendent, its directors, officers, and employees.

If the Contractor, or any subcontractor retained by the Contractor, fails to effect and
maintain a program of compliance with applicable worker's compensation and
occupational disease laws, statutes, and regulations and the Superintendent incurs
fines or is required by law to provide benefits to such employees, to obtain coverage
for such employees, the Contractor will indemnify the Superintendent for such fines,
payment of benefits to Contractor or subcontractor employees or their heirs or legal
representatives, and/or the cost of effecting coverage on behalf of such employees.
Any amount owed the Superintendent by the Contractor pursuant to the indemnity may
be deducted from any payments owed by the Superintendent to the Contractor for the
performance of this contract.

b. Proof of Insurance. Certificates and or evidence satisfactory to the Superintendent
confirming the existence, terms and conditions of all insurance required above shall be

Page 29 of 35 RFQQ 2011-16: Independent Federal Audits and Subrecipient Monitoring



delivered to the Superintendent within five (5) days of the Contractor's receipt of
Authorization to Proceed.

c. General Insurance Requirements. Contractor shall, at all times during the term of
the contract and at its cost and expense, buy and maintain insurance of the types and
amounts listed above. Failure to buy and maintain the required insurance may result in
the termination of the contract at the Superintendent’s option. By requiring insurance
herein, Superintendent does not represent that coverage and limits will be adequate to
protect Contractor and such coverage and limits shall not limit Contractor’s liability
under the indemnities and reimbursements granted to the Superintendent in this
contract.

Contractor shall include all subcontractors as insureds under all required insurance
policies, or shall furnish proof of insurance and endorsements for each subcontractor.
Subcontractor(s) must comply fully with all insurance requirements stated herein.
Failure of subcontractor(s) to comply with insurance requirements does not limit
Contractor’s liability or responsibility.

21.Licensing and Accreditation Standards. The Contractor shall comply with all applicable
local, state, and federal licensing, accreditation and registration requirements/standards,
necessary to the performance of this contract.

22. Limitation of Authority. Only the Superintendent or the Superintendent’s delegate by writing
(delegation to be made prior to action) shall have the express, implied, or apparent authority to
alter, amend, modify, or waive any clause or condition of this contract. Furthermore, any
alteration, amendment, modification, or waiver or any clause or condition of this contract is not
effective or binding unless made in writing and signed by the Superintendent.

23. Non-Discrimination. The Contractor shall comply with all the federal and state non-
discrimination laws, regulations and policies, which are otherwise applicable to the
Superintendent. Accordingly, no person shall, on the ground of race, creed, color, national
origin, sex, marital status, sexual orientation, age, or the presence of any sensory, mental, or
physical disability, be unlawfully excluded from participation in, be denied the benefits of, or be
otherwise subjected to discrimination under any activity performed by the Contractor and its
agents under this contract. The Contractor shall notify the Superintendent immediately of any
allegations, claims, disputes, or challenges made against it under the Americans with
Disabilities Act. In the event of the Contractor's noncompliance or refusal to comply with this
nondiscrimination provision, this contract may be rescinded, cancelled or terminated in whole
or part, and the Contractor may be declared ineligible for further contracts with the
Superintendent.

24. Overpayments.  Contractor shall refund to Superintendent the full amount of any
overpayment under this contract within thirty (30) calendar days of written notice. If Contractor
fails to make a prompt refund, Superintendent may charge Contractor one percent (1%) per
month on the amount due until paid in full.

25. Payments. No payments in advance or in anticipation of services or supplies to be provided
under this contract shall be made by the Superintendent. All payments to the Contractor are
conditioned upon (1) Contractor’'s submission of a properly executed and supported voucher
for payment, including such supporting documentation of performance and supporting
documentation of costs incurred or paid, or both as is otherwise provided for in the body of this
contract under Duties of the Superintendent, and (2) Acceptance and certification by the
Superintendent or designee of satisfactory performance by the Contractor.
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Except as otherwise provided in this contract, (1) All approvable vouchers for payment due to
the Contractor shall be paid within thirty (30) calendar days of their submission by the
Contractor, and (2) All expenses necessary to the Contractor's performance of this contract
not specifically mentioned in the contract shall be borne in full by the Contractor.

26. Public Disclosure. Contractor acknowledges that the Agency is subject to Chapter 42.17
RCW, the Public Disclosure Act and that this contract shall be a public record as defined in
RCW 42.17.250 through 42.17.340. Any specific information that is claimed by the Contractor
to be confidential or proprietary must be clearly identified as such by the Contractor. To the
extent consistent with chapter 42-17 RCW, the Agency shall maintain the confidentiality of all
such information marked confidential or proprietary. If a request is made to view the
Contractor’s information, the Agency will notify the Contractor of the request and the date that
such records will be released to the requester unless Contractor obtains a court order
enjoining that disclosure. If the Contractor fails to obtain the court order enjoining disclosure,
the Agency will release the requested information on the date specified.

27. Publicity. The Contractor agrees to submit to the Agency all advertising and publicity matters
relating to this Contract which in the Agency’s judgment, Agency’s name can be implied or is
specifically mentioned. The Contractor agrees not to publish or use such advertising and
publicity matters without the prior written consent of the Agency.

28. Records Maintenance. The Contractor shall maintain all books, records, documents, data and
other evidence relating to this contract and performance of the services 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 the Agency, personnel duly
authorized by the Agency, the Office of the State Auditor, 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 (6) year period, the
records shall be retained until all litigation, claims, or audit findings involving the records have
been resolved.

29. Registration with Department of Revenue. The Contractor shall complete registration with
the Department of Revenue and be responsible for payment of all taxes due on payments
made under this contract.

30. Right of Inspection. The Contractor shall provide right of access to its facilities to the
Superintendent or any of its officers at all reasonable times, in order to monitor and evaluate
performance, compliance, and/or quality assurance under this contract on behalf of the
Superintendent. All inspections and evaluations shall be performed in such a manner that will
not unduly interfere with the Contractor’s business or work hereunder.

31. Severability. The provisions of this contract are intended to be severable. If any term or
provision is illegal or invalid for any reason whatsoever, such illegality or invalidity shall not
affect the validity of the remainder of the contract.

32. Site Security.  While on Agency premises, Contractor, its agents, employees, or

subcontractors shall conform in all respects with physical, fire or other security policies or
regulations.
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33. Subcontracting. Neither the Contractor nor any subcontractor shall enter into subcontracts
for any of the work contemplated under this contract without obtaining prior written approval of
the Superintendent. In no event shall the existence of the subcontract operate to release or
reduce liability of the Contractor to the Superintendent for any breach in the performance of
the Contractor’'s duties. This clause does not include contracts of employment between the
Contractor and personnel assigned to work under this contract.

34. Taxes. All payments accrued on account of payroll taxes, unemployment contributions, any
other taxes, insurance or other expenses for the Contractor or its staff shall be the sole
responsibility of the Contractor.

35. Termination for Convenience. Except as otherwise provided in this contract, the
Superintendent or Superintendent’s Designee may, by ten (10) days written notice, beginning
on the second day after the mailing, terminate this contract in whole or in part. The notice
shall specify the date of termination and shall be conclusively deemed to have been delivered
to and received by the Contractor as of midnight the second day of mailing in the absence of
proof of actual delivery to and receipt by the Contractor. If this contract is so terminated, the
Superintendent shall be liable only for payment required under the terms of the contract for
services rendered or goods delivered prior to the effective date of termination.

36. Termination for Default. In the event the Superintendent determines the Contractor has
failed to comply with the conditions of this Contract in a timely manner, the Superintendent has
the right to suspend or terminate this Contract. The Superintendent shall notify the Contractor
in writing of the need to take corrective action. If corrective action is not taken within 30 days,
the Contract may be terminated. The Superintendent 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 compliance breach and pending
corrective action by the Contractor or a decision by the Superintendent to terminate the
Contract. In the event of termination, the Contractor shall be liable for damages as authorized
by law including, but not limited to, any cost 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. The
termination shall be deemed to be a "Termination for Convenience" if it is determined that the
Contractor: (1) was not in default; or (2) failure to perform was outside of his or her control,
fault or negligence. The rights and remedies of the Superintendent provided in this Contract
are not exclusive and are in addition to any other rights and remedies provided by law.

37. Termination Due to Funding Limitations. In the event funding from state, federal, or other
sources is withdrawn, reduced, or limited in any way after the effective date of this contract
and prior to normal completion, the Superintendent may, without advance notice and without
liability for damages, terminate the contract under the “Termination for Convenience” clause.
The Superintendent and Contractor may, however, renegotiate this contract under any such
new funding limitations and conditions.

38. Termination Procedure. Upon termination of this contract the Superintendent, in addition to
other rights provided in this contract, may require the Contractor to deliver to the
Superintendent any property specifically produced or acquired for the performance of such
part of this Agreement as has been terminated. The provisions of the “Treatment of Assets”
clause shall apply in such property transfer.

The Superintendent shall pay to the Contractor the agreed upon price, if separately stated, for

completed work and services accepted by the Superintendent and the amount agreed upon by
the Contractor and the Superintendent for (a) completed work and services for which no
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separate price is stated, (b) partially completed work and services, (c) other property or
services which are accepted by the Superintendent, and (d) the protection and preservation of
the property, unless the termination is for default, in which case the Superintendent shall
determine the extent of the liability. Failure to agree with such determination shall be a dispute
within the meaning of the “Disputes” clause for this contract. The Superintendent may
withhold from any amounts due to the Contractor such sum as the Superintendent determines
to be necessary to protect the Superintendent against potential loss or liability.

The rights and remedies of the Superintendent provided in this section shall not be exclusive
and are in addition to any other rights and remedies provided by law under this contract.

After receipt of a notice of termination, and except as otherwise directed by the
Superintendent, the Contractor shall:

a. Stop work under this contract on the date and to the extent specified, in the notice;

b. Place no further orders or subcontractors for materials, services or facilities except as
may be necessary for completion of such portion of the work under the contract that is
not terminated;

c. Assign to the Superintendent, in the manner, at the times, and to the extent directed by
the Superintendent, all rights, title, and interest of the Contractor under the orders and
subcontracts in which case the Superintendent has the right, at its discretion, to settle
or pay any or all claims arising out of the termination of such orders and subcontracts;

d. Settle all outstanding liabilities and all claims arising out of such termination of orders
and subcontracts, with the approval or ratification of the Superintendent to the extent
the Superintendent may require, which approval or ratification shall be final for all the
purposes of this clause;

e. Transfer title to the Superintendent and deliver, in the manner, at the times and to the
extent as directed by the Superintendent, any property which, if the contract had been
completed, would have been required to be furnished to the Superintendent;

f. Complete performance of such part of the work not terminated by the Superintendent;
and

g. Take such action as may be necessary, or as the Superintendent may direct, for the
protection and preservation of the property related to this Agreement which, in is in the
possession of the Contractor and in which the Superintendent has or may acquire an
interest.

39. Treatment of Assets. Except as otherwise provided for in the contract, the ownership and
title to all real property and all personal property purchased by the Contractor in the course of
performing this contract with moneys paid by the Superintendent shall vest in the
Superintendent, except for supplies consumed in performing this contract. The Contractor
shall (1) maintain a current inventory of all the real and personal property; (2) label all the
property “State of Washington, Superintendent of Public Instruction”; and, (3) surrender
property and title to the Superintendent without charge prior to settlement upon completion,
termination or cancellation of this Agreement.

Page 33 of 35 RFQQ 2011-16: Independent Federal Audits and Subrecipient Monitoring



Any property of the Superintendent furnished to the Contractor shall, unless otherwise
provided herein, or approved by the Superintendent, be used only for the performance of the
contract.

The Contractor shall be responsible for any loss or damage to property of the Superintendent
which results from the negligence of the Contractor which results from the failure on the part of
the Contractor to maintain and administer that property in accordance with sound
management practices.

If any property is lost, destroyed, or damaged, the Contractor shall notify the Superintendent
and take all reasonable steps to protect the property from further damage.

All reference to the Contractor under this clause shall include Contractor's employees, agents
and subcontractors.
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All potential Office of Superintendent of
Entities must sign and submit this form b

EXHIBIT F
CONTRACTOR/GOVERNMENTAL ENTITY INTAKE FORM

Public Instruction Contractors or Governmental
efore an OSPI contract or Agreement is offered.

1. CONTRACTOR NAME (AS LEGALLY REGISTERED
WITH THE IRS):

CONTRACTOR DBA (DOING BUSINESS AS) NAME:

2. CONTRACTOR ADDRESS & CONTACT INFORMATION:

ADDRESS (NUMBER, STREET, AND APT OR SUITE)

CITY STATE ZIP CODE

BUSINESS PHONE NUMBER

BUSINESS FAX NUMBER

CONTRACT MANAGER NAME

CONTRACT MANAGER EMAIL ADDRESS

CONTRACT MANAGER PHONE NUMBER

CONTRACT MANAGER FAX

3. CONTRACTOR LICENSE (Not applicable to ESDs, School

Districts, and State Agencies):

Do you have a current Washington State business license?

|:|Yes |:| No

If yes, please attach.

Have you had any contract to provide services
terminated for default? |:| Yes |:| No

If yes, please attach a list of each terminated contract
with an explanation of the situation involved.

If you do not have a Washington State business license, explain
why you are exempt from registering your business with the
State of Washington.

To file for a Master Business Application, visit www.dor.wa.gov.

4. BUSINESS INFORMATION:

How is your business organized?
Please select

If filing as Corporation, non-profit, please attach a copy of 501(c)
status.

TAXPAYER IDENTIFICATION NUMBER (TIN)

SSN: EIN:

For individuals, this is your Social Security Number (SSN). For
other entities (corporations, school districts, etc.) this is your
Employer Identification Number (EIN).

STATEWIDE VENDOR NUMBER

Individuals awarded contracts with OSPI are required to register
as a Statewide Vendor. Visit www.ofm.wa.gov to register as a
Statewide Vendor.

5. WASHINGTON STATE EMPLOYMENT (Not applicable to ESDs, School Districts, and State Agencies):

Are you, or any of your business partners, directors, office

(within the last 24 months) officers or employees of the State of Washington?

If you answered yes or are unsure, you must contact the

rs, managers, employees, or board members current or former

|:|Yes |:| No

Executive Ethics Board for guidance. You can contact the

Executive Ethics Board at 360-664-0871 or by email at ethics@atg.wa.gov. Submit a copy of the Executive Ethics Board

decision to your OSPI Contract Manager.

6. | certify, under penalty of perjury as provided by the laws of the State of Washington, that all of the foregoing
statements are true and correct, and that | will notify OSPI of any changes in any statement.

CONTRACTOR SIGNATURE

DATE

PRINTED NAME

TITLE

PLEASE RETURN THIS FORM TO YOUR OSPI PROGRAM MANAGER AS SOON AS POSSIBLE

FORM SPI 1664 (Rev. 2/11)
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http://www.ethics.wa.gov/RESOURCES/Contracting_with_state_agencies.htm
mailto:ethics@atg.wa.gov
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