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04215 – Mediation Services
Contract & Amendments for Alhadeff & Forbes Mediation Affiliates LLC

Overview
Tier 1 Contract #04215 – Mediation Services was awarded to multiple Contractors to establish a Tier 1 Pre-Qualified Pool.  These awarded Contractors are available to complete Mediation Services via either a Tier 2 Rapid Selection or Tier 2 Solicitation.  The 2nd Tier Handbook on the Contract Webpage for more details on the Tier 2 process.

This contract is awarded to Alhadeff & Forbes Mediation Affiliates LLC in the regions and at the rates listed below. The rates reflected are the Contractor’s Not To Exceed (NTE) hourly rates. These rates include all cost components including travel. Contractors could choose to provide both solo and co-mediation rates. The decision to use co-mediation lies solely with the customer. If co-mediation is not available from this vendor, the Co-Mediation rate is marked with an N/A.

	Region
	Solo-Mediation Rate
	Co-Mediation Rate

	Region 1
	$280
	$420

	Region 2
	$280
	$420

	Region 3
	$320
	$480



	Contractor Point of Contact
Name: Alan Alhadeff
Phone: 206.963.0920
Email: alan@mediationservices.net
	Certifications & Trainings (submitted in 2015)



	
	

	Website: www.mediationservices.net 
OMWBE Cert: N/A
Credit Cards Accepted: Visa, MC, Am Ex
Prompt Payment Discount: No
Online Payments Accepted:Yes
	Authorized Mediators
Alan Alhadeff          Anne Lucas         Jeff Bean
Micky Forbes          Joanna Roth
Sherman Knight     Courtney Kaylor
Jessyn Farrell         Christopher Matthews





	Effective Date
	Document Title
	Document

	10/1/2017
	Amd 1 – Extend to Max Term
	


	9/30/2015
	Base Contract
	




Updates 
	Date
	Change
	Completed by

	8/29/2017
	Web Page documents updated to align with current DES standards. No content change.
	R. Field



DES Contract Specialist: Roni Field
[bookmark: _GoBack]Phone: 360.407.7949		E-mail: veronica.field@des.wa.gov
Rev 8/29/2017		Page 1 of 1
Rev 5/12/2016		Page 2 of 2
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AFMA List of Mediation Training Completed
RFQQ #04215 Mediation Services
Appendix F, Rates & Qualifications, Sec. II(a)(1)


Date Sponsor / Provider Instructor(s) Training Title
6/24/1989 United States 


Arbitration & 
Mediation


Mediation Training


1/1/1991 American Arbitration 
Association


Advanced Mediator Training


1/1/1995 American Arbitration 
Association


Mediation Training


1/1/1998 American Arbitration 
Association


Advanced Mediator Skills 
Workshop


10/15/2002 King County ADR 
Interlocal Conflict 
Resolution Group


Alhadeff, Walsh Mediation Practicum


1/21/2005 Washington State Bar 
Association 
Continuing Legal 
Education


Ethics Issues in Mediation


4/8/2005 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


5/16/2005 American Arbitration 
Association


40 Hour Mediation Skills Training 
for Court-based Settlement 


9/9/2005 Washington Law 
School Foundation


What You Need to Know to Get 
Ready for the New Mediation & 
Arbitration Acts


1/13/2006 University of 
Washington School of 
Law


Julia Gold Professional Mediation Skills 
Certificate Traing Program


4/28/2006 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


5/18/2006 Washington State Bar 
Association


Fee Dispute Mediation Training 
Seminar


9/9/2006 King County Bar 
Association


Ethics Issues in Labor Mediations


12/15/2006 King County 
Collaborative Law


Catherine Schatzel Power Balance and Dynamics in 
Collaborative Cases


1/9/2007 Pierce County Center 
for Dispute Resolution


Writing Durable Agreements


2/12/2007 Pierce County Center 
for Dispute Resolution


Coaching in Mediation


4/16/2007 King County Dispute 
Resolution Center


Stefanie Rogers Client Service/Case Management 
Training


4/20/2007 King County Dispute 
Resolution Center


Stefanie Rogers; 
Stan Burgess


Client Service/Case Management







4/24/2007 King County Dispute 
Resolution Center


Seth Rosenbloom Improvisational Skills in Mediation


5/4/2007 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


5/22/2007 King County Dispute 
Resolution Center


Stefanie Rogers Writing Durable Agreements


6/4/2007 King County Dispute 
Resolution Center


Stefanie Rogers Intercultural Dynamics


6/11/2007 Pierce County Center 
for Dispute Resolution


Maralise Hood Impartiality/Neutrality


7/8/2007 Pierce County Center 
for Dispute Resolution


Kuciemba, 
Goodman


Mediator's Toolbox


7/13/2007 King County Dispute 
Resolution Center


Dinsmore Small Claims Court Mediation 
Clinic


7/18/2007 King County Dispute 
Resolution Center


Ann McBroom, Pam 
Wyss


Conflict Personalities


10/13/2007 Pierce County Center 
for Dispute Resolution


Bowser Anger & Power in Mediation


11/8/2007 King County Bar 
Association Dispute 
Resolution Section


Shaffer, Goodman Resolving to Use ADR: How 
Mediation Can Help You & Clients


11/15/2007 Washington State Bar 
Association 
Continuing Legal 
Education


Mold, Mildew & Moisture: Views 
from the Plaintiff, Defense and 
ADR Pros


1/10/2008 King County Bar 
Association Dispute 
Resolution Section


Alhadeff, Forbes Co-Mediation


2/1/2008 Pierce County Center 
for Dispute Resolution


Hood, Shrier, Law, 
Redman


Settlement Conference Training


3/1/2008 Alhadeff & Forbes Alhadeff, Forbes Mediation Training
3/11/2008 Antioch University Kenneth Cloke Workplace Mediation
3/13/2008 King County 


Collaborative Law
Kenneth Cloke Mediating Truth to Power


4/3/2008 ABA ADR Section 
Annual Conference


Batson, Callahan, 
Cook, Gieszl


Facilitation vs Mediation


4/3/2008 ABA ADR Section 
Annual Conference


MacFarlane, Welsh The New Laywer:  Settlement 
Transforming the Practice of Law


4/4/2008 ABA ADR Section 
Annual Conference


Babcock, Daly, 
Grafstein, 
Annunziata, Shaw, 
Singer


Women in Negotiation


4/4/2008 ABA ADR Section 
Annual Conference


Kinyon, Lasater Using Nonviolent Communication 
to Resolve Conflicts







4/5/2008 ABA ADR Section 
Annual Conference


Bean, Bean Situation Assessment


4/30/2008 King County Dispute 
Resolution Center


Endriss Mediating with Attorneys


5/21/2008 King County Dispute 
Resolution Center


Allen, Dinsmore Mentor Mediator Training


6/10/2008 King County Bar 
Association Dispute 
Resolution Section


Bean, Bonnell, 
Shaub


Interest-Based Negotiation


7/8/2008 Pierce County Center 
for Dispute Resolution


Hood, Stiener Client Statements and Agenda-
building


9/13/2008 Seattle University 
Schoolf of Law


Bean, Endriss Mediation Skills Workshop


9/26/2008 Washington State Bar 
Association 
Alternative Dispute 
Resolution Section


Birke, DeBruyn, 
Bertram, Brewer, 
Lenci


ADR 2.0:  Science, Technology, 
New Developments


11/13/2008 Collaborative 
Professionals of 
Washington


Bonnell, Shushan Advanced Skills for Transforming 
Conflict into Collaboration (Parts I 
and II)


11/14/2008 Bartlett, Pollock & 
Besk, PLLC Family 
Law Dispute 
Resolutions


Mediation and Arbitration of 
Complex Family Law Cases


12/2/2008 Skagit County 
Volunteer Lawyers


Bean Advising Clients of ADR Options


5/5/2009 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


5/14/2009 King County Bar 
Association Dispute 
Resolution Section


Gold Cultural Baggage in Negotiation


6/6/2009 Washington State Bar 
Association 
Continuing Legal 
Education


Maximize Mediation’s Potential by 
Developing a Negotiation Strategy


6/24/2009 Washington State Bar 
Association 
Alternative Dispute 
Resolution Section


Nyden Negotiation


8/13/2009 Seattle University 
Schoolf of Law


Bean Mediation Ethics


9/8/2009 Washington 
Construction Law 
Continuing Legal 
Education


Construction Mediation: Preparing 
for and Participation in Effective 
Mediation


9/21/2009 Washington State Bar 
Association 
Alternative Dispute 
Resolution Section


Meierding Gender in Communication & 
Negotiation







10/9/2009 University of 
Washington School of 
Law


Kirtley, Gold Professional Mediation Skills 
Certificate Traing Program


10/15/2009 Federal Bar 
Association of the 
Western District


Confidentiality Issues Relating to 
Settlement Mediation


11/11/2009 Collaborative 
Professionals of 
Pierce County


MacFarlane The New Laywer:  Settlement 
Transforming the Practice of Law


12/4/2009 Seattle University 
Schoolf of Law


Bean, Hohlbein, 
Gaddis


Civil Dispute Management: 
Interviewing the Client


12/10/2009 Washington State Bar 
Association 
Continuing Legal 
Education


Making or Breaking Your Defect 
Case: Arbitrator / Mediator 
Perspective


1/28/2010 Seattle Select 
Attorneys


Bean Ethics & Best Practices of "The 
New Lawyer"


2/4/2010 Antioch University McGuigan Overcoming Our Immunity to 
Change


3/16/2010 Antioch University Cloke Conflict Coaching
3/23/2010 Colorado and Denver 


Bar Associations 
Dispute Resolution 
Section


Bean A New Context for Looking at 
Mediator Style


3/26/2010 Washington State Bar 
Association 
Alternative Dispute 
Resolution Section


Bean, Goodman Bridging the Gap: Negotiation & 
Mediation


4/30/2010 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


6/30/2010 King County Dispute 
Resolution Center


Bean Mediation Training


7/16/2010 Washington State Bar 
Association 
Solo/Small Firm  
Section


Bean ADR Practice Tips


8/10/2010 Women in 
Transportation


Bean/Bean Collaborative Approaches to 
Public Policy Disputes


8/19/2010 Seattle University 
Schoolf of Law


Bean Mediation Ethics


9/24/2010 Washington State Bar 
Association 
Continuing Legal 
Education


Bean (Program co-
chair


Mediation/Arbitration Boot Camp


11/17/2010 Washington State Bar 
Association 
Alternative Dispute 
Resolution Section


Using Focus Groups


4/4/2011 Seattle University 
Schoolf of Law


Bean Mediation Ethics







4/26/2011 APA Planning Law 
Conference


Kaylor Land Use Mediation - We Can All 
Just Get Along


4/29/2011 Northwest Dispute 
Resolution 
Conference


Galton Mediation Advocacy


4/29/2011 Washington State Bar 
Association 
Alternative Dispute 
Resolution Section


Galton, Meierding, 
Wareham


Mediation Panel


4/29/2011 Northwest Dispute 
Resolution 
Conference


Wakeen Negotiating Tips & Strategies


4/30/2011 Northwest Dispute 
Resolution 
Conference


Benjamin Mediation, Negotiation & Politics


4/30/2011 Northwest Dispute 
Resolution 
Conference


Kallas, Dreiling Early Mediation


4/30/2011 Northwest Dispute 
Resolution 
Conference


Alhadeff, Lucas, 
Kaylor


What Focus Groups Can Tell Us 
About Mediation: The Land Use, 
Collaborative and Family Law 
Experience


5/23/2011 Kitsap County Dispute 
Resolution Center


Kaylor What Every Mediator Should 
Know About Land Use


6/28/2011 Dept of Commerce Foreclosure Mediation
7/22/2011 King County Dispute 


Resolution Center
Foreclosure Mediation


8/2/2011 Stoel Rives Kaylor Mediation of Land Use Disputes
9/14/2011 Joint Hearing 


Examiner and 
Planning Director 
Conference


Kaylor Land Use Mediation


9/22/2011 Dispute Resolution 
Board Foundation


Administration & Practice 
Workshop


9/22/2011 Dispute Resolution 
Board Foundation


Advanced Chairing Workshop


9/23/2011 Dispute Resolution 
Board Foundation


Underground to High-rise 
Construction: Construction 
Disputes Avoidance and 
Resolution


10/12/2011 American Arbitration 
Association / 
American Institute of 
Mediation


Advanced Commercial Mediation 
Institute


1/24/2012 Washington State Bar 
Association 
Alternative Dispute 
Resolution Section


Kaylor Land Use Mediation







2/8/2012 Joint American 
Planning Association 
Washington Chapter 
Puget Sound Region 
and King County Bar 
Association 


Kaylor Land Use Mediation: 
Opportunities and Challenges


3/20/2012 Seattle University 
Schoolf of Law


Bean Mediation Ethics


4/14/2012 Seattle University 
Schoolf of Law


Bean, Alhadeff, et 
al.


Adding to Getting to Yes


5/3/2012 Washington State Bar 
Association 
Environmental and 
Land Use Section


Kaylor Using Mediation Throughout the 
Land Use Process


5/4/2012 Northwest Dispute 
Resolution 
Conference


Bean, Bean Power Dynamics


5/5/2012 Northwest Dispute 
Resolution 
Conference


Meierding Strategic Questioning


5/5/2012 Northwest Dispute 
Resolution 
Conference


Lande, Lee Planned Early Dispute Resolution


5/5/2012 Northwest Dispute 
Resolution 
Conference


Noll, Wareham, 
Goldberg, Denny


Navigating Personalities & 
Emotions


5/5/2012 Northwest Dispute 
Resolution 
Conference


Kaylor Mediation of Land Use Disputes


6/11/2012 King County Dispute 
Resolution Center


Allen Coaching Strategies


7/31/2012 King County 
Collaborative Law


Coehn Narrative Mediation


8/16/2012 Seattle University 
Schoolf of Law


Bean Mediation Ethics


10/11/2012 APA WA Planning 
Conference


Kaylor Your Lips Move, But I Can’t Hear 
What You’re Saying:  Using Land 
Use Mediation to Comfortably 
Reduce Drama and Reach 
Solutions That Don’t Leave You 
Numb


10/12/2012 King County ADR 
Interlocal Conflict 
Resolution Group


Mediation Practicum


10/20/2012 Dispute Resolution 
Center of Yakima and 
Kittitas Counties


Kaylor Land Use and Public Policy 
Disputes - Reducing Drama, 
Improving Communication and 
Reaching Durable Solutions


10/20/2012 Dispute Resolution 
Center of Yakima and 
Kittitas Counties


Kaylor Solutions and Land Use Public 
Policy Disputes – Practical 
Techniques for Mediators







11/9/2012 Collaborative 
Professionals of 
Washington


Meierding Impact of Gender on 
Communication & Negotiation


11/9/2012 Collaborative 
Professionals of 
Washington


Lear Understanding & Using Emotional 
Intelligence


11/9/2012 Collaborative 
Professionals of 
Washington


Shaub How We Fight - John Gottman's 
Lessons for Collaborative 
Professionals


11/10/2012 Collaborative 
Professionals of 
Washington


Shushan, Gaddis Mediation & Mental Health in 
Collaborative Law


11/28/2012 Alhadeff & Forbes 
Mediation Affiliates / 
Snohomish County 
Tomorrow


Alhadeff, Kaylor Mediation – Practical Applications 
for Government Officials. Conflict 
resolution training in prevention, 
management, and resolution tools 
focusing on relationship building, 
collaborative processes, and 
interest based negotiation in the 
land use context


2/26/2013 Seattle Select 
Attorneys


Bean Foreclosure Fairness Act 
Mediation Program


3/13/2013 King County ADR 
Interlocal Conflict 
Resolution Group


Kaylor Land Use Mediation


3/25/2013 Washington State Bar 
Association 
Continuing Legal 
Education


Kaylor Urban Zoning: Current Issues and 
Future Challenges


4/4/2013 King County 
Collaborative Law


Winslade Overcoming Barriers to 
Settlement: Strategies


5/3/2013 King County 
Collaborative Law


Zavis How to Challenge Clients Without 
Putting Them on the Defensive or 
Alienating Them


5/6/2013 Dept of Commerce FFA Mediator Training
6/4/2013 King County Dispute 


Resolution Center
Ortiz et al. Foreclosure Mediation Advocates 


Panel
8/24/2013 Seattle University 


Schoolf of Law
Bean Mediation Ethics


10/17/2013 Hearing Examiners 
Association of 
Washington Annual 
Conference


Kaylor Land Use and Environmental 
Mediation Focus Group and 
Update


11/8/2013 Law Seminars 
International Growth 
Management Act 
Conference


Kaylor Development Agreements:  
What’s Authorized, What’s 
Enforceable, and Tips for Making 
Use of the Provisions


3/1/2014 Seattle University 
Schoolf of Law


Bean Mediation Ethics







3/22/2014 Bellevue 
Neighborhood 
Mediation Program


Bean Mediation Ethics


3/26/2014 King County Bar 
Association Land Use 
& Environmental Law 
Section


Kaylor Development Agreements:  
Statutory Requirements, Legal 
Issues and Practice Tips


3/28/2014 Northwest Dispute 
Resolution 
Conference


Medina Stress, Executive Function & 
Conflict Resolution


3/28/2014 Northwest Dispute 
Resolution 
Conference


Kern, Harris Healthcare Public Policy


3/28/2014 Northwest Dispute 
Resolution 
Conference


Sutherland Breaking Impasse through Pattern 
Interrupts


3/28/2014 Northwest Dispute 
Resolution 
Conference


Bell A Mediator's Approach to Memory 
Errors


3/28/2014 Northwest Dispute 
Resolution 
Conference


Land Use Mediation


3/28/2014 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


3/28/2014 Northwest Dispute 
Resolution 
Conference


Knight I was sued and I didn’t like it – The 
Benefits of Early Mediation


3/29/2014 Northwest Dispute 
Resolution 
Conference


Baumann Brains on Conflict


3/29/2014 Northwest Dispute 
Resolution 
Conference


Page, Kern, Murphy Situation Assessment


3/29/2014 Northwest Dispute 
Resolution 
Conference


Kenneth Cloke The Language of Conflict and the 
Dance of Opposites


4/17/2014 Washington State Bar 
Association 
Continuing Legal 
Education


Kaylor Coordinating Real Estate 
Agreements and Land Use 
Permitting


4/18/2014 Washington 
Association of 
Prosecuting Attorneys 
Training Program


Kaylor Reaching Agreement in Land Use 
Cases: Negotiation, Mediation and 
Settlement, Washington 
Association


5/1/2014 Vancouver 
Collaborative Practice


Conner, Cheek Overcoming Impasse







9/23/2014 Washington State Bar 
Association 
Continuing Legal 
Education


Early Mediation: Every Case 
Presents Opportunities to Settle


11/13/2014 King County Bar 
Association Dispute 
Resolution Section


Clavere Confidentiality in Mediation


1/8/2015 King County Bar 
Association Dispute 
Resolution Section


Kidde Asking the Right Questions: A 
Guide for Mediators


3/3/2015 King County Bar 
Association Dispute 
Resolution Section


Bean Online Dispute Resolution


3/20/2015 King County Dispute 
Resolution Center


Bean Mediation Ethics


3/28/2015 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


4/3/2015 Whatcom County Bar Knight Mediation in Construction Law


6/26/2015 King County Dispute 
Resolution Center


Bean Mediation Ethics


6/26/2015 King County Dispute 
Resolution Center


Bean Mediation Ethics


8/20/2015 Seattle University 
Schoolf of Law


Bean Mediation Ethics


3/30/3013 Northwest Dispute 
Resolution 
Conference


Kaylor Groundbreaking Developments in 
Washington Land Use Mediation: 
Case Studies and Lessons 
Learned


1985 Antioch University Bill Lincoln Mediator Training
1985-1994 United States 


Arbitration & 
Mediation / 
Washington 
Arbitration & 
Mediation Services


Alhadeff As Director of Mediation USA&M 
and its local affiliate (WAMS), 
developed and presented a 
training curriculum used for 
training mediators throughout the 
United States and England.  


1988 Computer Mediation 
Limited (London)


Alhadeff Designed and conducted 2-day 
training program for mediation of 
computer-related disputes


1988 Settlement Now Alhadeff Developed and delivered training 
program teaching mediation 
techniques for 150 volunteer 
attorneys


1989 Washington State 
Office of the Attorney 
General


Alhadeff, Cormick Negotiating for Our Future


1989 Dallas Bar Association Alhadeff The Fundamentals of Mediation


1990 Bar Association of 
San Fransisco


Mediation Training Workshop for 
Lawyers







1991 Northwest Dispute 
Resolution 
Conference


Alhadeff Making Mediation Work: Effective 
Preparation


1991-2014 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


1992 Iowa State Justice 
Institute


Alhadeff, John 
Mitchell, Kim 
Stametelos


Effective Mediation for Judges


1992 Northwest Dispute 
Resolution 
Conference


Alhadeff ADR: The Necessary Alternative; 
Designing a Dispute Resolution 
System


1993 Northwest Dispute 
Resolution 
Conference


Alhadeff Effective Representation in 
Mediation


1993 Northwest Dispute 
Resolution 
Conference


Alhadeff How Real Cases Settle in the Real 
World: Mastering the Behavioral 
Changes


1995 Northwest Dispute 
Resolution 
Conference


Alhadeff Setting the Stage for Resolution at 
the Highest Level


1996 Iowa State Bar 
Association


Alhadeff Training to be a Professional 
Mediator


1997 Northwest Dispute 
Resolution 
Conference


Alhadeff Skills Training for Mediating 
Cases in Federal Court


1998 Northwest Dispute 
Resolution 
Conference


Alhadeff Aiming for a Higher Level of 
Advocacy:  Go Beyond Getting to 
Yes to Big Picture Thinking


2001 King County ADR 
Interlocal Conflict 
Resolution Group


Alhadeff, Walsh Mediation Practicum


2002-2012 Alhadeff & Forbes 
Mediation Services


Alhadeff, Forbes Professional Mediator Training: 40-
hour program focused on 
developing listening skills, interest 
bargaining, collaborative problem-
solving.


2007 Antioch University Kenneth Cloke Mediator Training
2007 King County Dispute 


Resolution Center
Conflict Resolution Training


2009 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


2010-2014 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


2011 Alhadeff & Forbes Alhadeff, Forbes Mediation Training
2011 Northwest Dispute 


Resolution 
Conference


Northwest Dispute Resolution 
Conference







2012 King County Bar 
Association Dispute 
Resolution Section


Tough Moments in Mediation


2012 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


2013 King County Bar 
Association


Roth Early Mediation


2013 Washington State Bar 
Association


De-Escalating Intense Emotions: 
The Secrets of a Hostage 
Negotiator


2013 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference


2013 High Conflict Institute Bill Eddy Understanding and Managing 
High-Conflict Personalities in 
Legal Disputes


2013 King County Bar 
Association Dispute 
Resolution Section


Evaluating a Party's Offer in 
Mediation


2013-2014 Northwest Dispute 
Resolution 
Conference


Northwest Dispute Resolution 
Conference
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Alhadeff & Forbes Mediation Affiliates, LLC 
List of Mediators 
Response to RFQQ 04215 Mediation Services 
Appendix F, Rates & Qualifications, Sec II(a)(3) 
 


Alan Alhadeff 
(206) 963-0920 
J.D., Stanford University 
B.A., University of Washington 
Mediation Experience: 30 years 


Alan Alhadeff has been a full-time mediator since 1985, with experience involving commercial, 
construction, corporate, environmental, family law, health care, employment, personal injury, product 
liability, real property and complex multi-party litigation. Alan’s commitment to solving problems during 
mediation vs. an environment of debate lies as the key to his success. He is committed to a negotiation 
process where people feel listened to and encouraged by the mediator to find a way.  He helps people 
experience the possibility of a settlement and guides them through the actions to make it happen. 


Alan is responsible for creating some of the first mediator training programs in the country and in this 
way continues to contribute to the development of mediation as a field. His training activities include 
speaking at seminars and mediation programs, conducting his own mediation training programs, and 
working in concert with various bar associations and professional organizations throughout the United 
States and in Europe.  He has taught several courses at both local law schools and has published 
deskbook chapters and articles on the subject of mediation. Prior to becoming a mediator he practiced 
law in San Francisco and Seattle in a wide variety of litigation settings. 


During his time serving as WAMS Director of Mediation (1985-94) Alan Alhadeff mediated more than 
1,000 civil cases throughout Washington and the Western US--mostly involving insurance carriers on 
one side or the other--ranging from tort cases, to commercial, and construction, land-use, 
environmental and toxic tort, farm foreclosure, and employment claims.   


From 1995 to the present he has expanded the range of his mediation practice to include business 
dissolution, contract claims, tribal governance, real estate, land use and environmental cases in Indian 
country, family law and divorce, and a variety of cases involving governmental entities.  These cases 
often involve employment claims or issues on the workplace. 


From 2003 to the present time, Alan has been co-mediating cases with his business partner Micky 
Forbes.  They have mediated a wide variety of tort cases including serious abuse cases, medical 
malpractice, wrongful death, and serious bodily injury.  Other cases have involved real estate, 
construction defect, land-use, employment, and divorce.  They have also mediated several matters 
involving property rights on tribal lands. Together they have discovered the huge value in coming to 
mediation early and prior to the parties becoming locked into intractable positions. 
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Micky Forbes 
(206) 949-0094 
J.D., with Certificate in Environmental Law, Kent Law School  
M.A. Northwestern University  
B.A., University College, London University 
Mediation Experience: 13 years 


Micky Forbes’ mediation experience includes  work in family law, inheritance, employment, and medical 
malpractice. She offers mediation, consulting and training for organizations with management and 
supervision challenges.  She has taught mediation training programs with Alan Alhadeff that have 
allowed them to develop the community of mediators that is now Alhadeff and Forbes Mediation 
Affiliates. 


Raised in London, Ms. Forbes moved to Seattle in 2001 from the Chicago area, where she practiced 
criminal law both in private practice and with the Chicago Federal Defender Program. She has 
considerable experience in litigation at the trial court and appellate level, is an experienced negotiator, 
and an expert in sentencing mitigation. Prior to her mediation and legal career, Ms. Forbes pursued 
graduate studies in philosophy, where she wrote on topics in philosophical psychology involving the 
explanation of human behavior. She also taught a wide range of philosophy courses, including logic, 
critical thinking, ethics, the philosophy of mind and personal identity. Ms. Forbes is bilingual, speaking 
French and English, and has some Spanish conversational abilities. 


From 2003 to the present time, Micky Forbes has been co-mediating cases with her business partner 
Alan Alhadeff.  They have mediated a wide variety of tort cases including serious abuse cases, medical 
malpractice, wrongful death, and serious bodily injury.  Other cases have involved real estate, 
construction defect, land-use, employment, and divorce.  They have also mediated several matters 
involving property rights on tribal lands. Together they have discovered the huge value to lawyers and 
their respective clients alike in coming to mediation early in the case proceedings and prior to the 
parties becoming locked into intractable positions. 


From 2004 to the present time Micky Forbes has served as a volunteer mediator with King County Inter-
Local Conflict Resolution Group (ILCRG) and has mediated several complex workplace conflicts for 
various jurisdictions served by ILCRG. 


Sherman Knight 
(425) 576-4028 
J.D., Seattle University (formerly University of Puget Sound) School of Law 
B.A., Washington State University  
Mediation Experience: 14 years 


Sherman Knight is both a licensed architect (License Number 4285) and attorney (Bar Number 15807) in 
the State of Washington.  Prior to attending law school, Mr. Knight worked in the construction industry 
as a developer, contractor, surveyor for the Washington Department of Transportation, quality control 
manager for a concrete precast company and as an architect he worked as a project manager and 
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construction administrator performing on-site inspections, resolving change order and submittal 
disputes, rejecting defective work, resolving the interface issues between two different trades and trying 
to anticipate issues before they became issues and resolving them in real time.   


After passing the Bar, Mr. Knight focused his practice on construction related matter for the next three 
decades.  Construction matters cover a wide range of issues.  Some of them are: finding and purchasing 
real property, real estate issues such as view rights, condemnation proceedings, easement disputes, 
neighborhood and condo home owners associations, property line disputes, local and state jurisdictional 
issues (such as Clean Air and Water, EPA, building codes, state and local zoning restrictions, OSHA, steep 
site restrictions, water front issues, toxic waste disposal and asbestos, endangered species), water 
rights, financing, utility claims for damages in an easement, Forming various business entities (LLC, 
partnerships, corporations and joint ventures) and dissolving them in partnership divorces and 
shareholder disputes, architectural and engineering malpractice, bidding disputes, defective plans and 
specifications, delay claims, lien and bond claims, adverse weather claims, differing site conditions, 
insurance claims and defense, water intrusion and mold claims, construction defects, project closeout, 
employee/employer disputes, tort claims on or because of a construction project, personal injury claims 
on or because of construction and a host of others.   


In 2009, Mr. Knight founded Knight Dispute Resolution to focus on the early resolution of the above 
issues and resolving employee/employer disputes.   


Mr. Knight retired from the practice of law in 2011 and practices full time as a neutral.   


Jessyn Farrell 
(206) 856-1669 
J.D., Boston College Law School 
B.A., University of Washington 
Mediation Experience: 7 years 


With over 20 years of experience across the public, private and non-profit sectors, Jessyn emphasizes 
listening, creative-thinking and data-based decision-making to find solutions that meet client objectives. 
As an attorney, mediator and facilitator, she has helped build consensus on difficult issues relating to 
transportation, land use and the environment. Recent accomplishments include negotiating additional 
safety measures for the transport of crude oil by rail and mediating city and transit agency interests 
arising from Pierce Transit service realignment and reductions. Jessyn was Executive Director of 
Transportation Choices Coalition, where she led efforts that resulted in $25 billion in bus, rail, bike and 
pedestrian investments in Washington State. For Pierce Transit, Jessyn developed and implemented a 
community-based plan for major transit service reductions. She recently co-chaired a Puget Sound 
Regional Council initiative, made of local elected officials from King, Pierce, Kitsap and Snohomish 
Counties, to create regional consensus on the prioritization of $87 billion worth of proposed 
transportation investments among local elected officials from King, Pierce, Kitsap and Snohomish 
Counties,. She is a graduate of Boston College Law School and the University of Washington, a member 
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of the Washington State Bar Association, and currently serves as a State Representative legislator from 
Washington’s 46th Legislative District. 


Anne Lucas 
(425) 823-1231 
M.A., Applied Behavioral Science, Bastyr University 
B.A., Applied Behavioral Science, Bastyr University  
Mediation Experience: 7 years 


I work as a Mediator, Collaborative Divorce Coach and therapist in Kirkland, Wa.  My work centers 
around families and couples in all stages – premarital, marital, divorce, post-divorce and remarriage.  My 
primary mediation experience has been working with premarital agreements, divorce and parenting 
plans.  I am currently working more frequently as a parent coach, mediating post-divorce parenting 
disputes.  In addition to this work, my background in leadership and communication has led to 
mediating disputes in the work place, primarily with medical offices and facilities. 


I have served on the King County Collaborative Law Board of Directors as President and am currently the 
President of Collaborative Professionals of Washington. 


Joanna Roth 
(206) 283-9050 
J.D./M.P.A., University of Washington 
M.A., University of Nevada at Reno 
B.A., Harvard and Radcliffe Colleges 
Mediation Experience: 5 years 


I work as a mediator and Collaborative attorney in Seattle, Washington.  My work revolves around 
family law, and in addition to dissolution, child support and parenting, I work with aspects of real 
property, contracts, estates, and division of business interests.  The majority of my current caseload is 
early stage mediation, and I co-mediate regularly. 


I currently serve on the Executive Committee of the Washington State Bar Associates Alternative 
Dispute Resolution Section, and am the Conference Co-Chair for the Collaborative Professionals of 
Washington 2016 annual conference.  In 2014, I finished six years of service for the Board of King County 
Collaborative Law.  I have served as the co-chair of the King County Bar Association Collaborative Law 
Section, and as chair of the King County Collaborative Law Civil Practice Group. 


Courtney Kaylor 
(206) 812-3388 
J.D., Hastings College of the Law 
B.A., summa cum laude, Saint Mary’s College of California 
Mediation Experience: 4 years 
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Courtney A. Kaylor is a partner with the law firm McCullough Hill Leary PS in Seattle, Washington.  Her 
practice focuses on land use and environmental law, including zoning, growth management, 
environmental review, subdivision, shorelines and wetlands matters.  She represents property owners 
and developers in local, state and federal land use permitting, administrative appeals and litigation. 
Courtney also serves as a mediator in land use and environmental matters.  She mediates complex 
multiparty disputes involving development projects, zoning, land use planning and environmental issues.  
Courtney is Chair of the Washington State Bar Association (WSBA) Land Use and Environmental 
Mediation Committee, Treasurer of the WSBA Alternative Dispute Resolution Section and a Past 
President of the Washington Mediation Association.  Courtney is certified as a mediator by the 
Washington Mediation Association.  Courtney is a frequent speaker on land use and environmental law 
and mediation topics. 


Christopher Mathews 
(206)769-7507 
J.D., Berkeley Law (Boalt Hall) University of California 
M.A., University of Washington College of Built Environments 
B.A. (Political Science), B.A. (Sociology), University of Washington 
Mediation Experience: 16 years 


Over the past 16 years to have experienced a broad range of mediation training and service delivery. 
After receiving superior training from Alan Alhadeff, I provided mediation services through the United 
States Equal Employment Opportunity Commission (EE0C), and the Washington Arbitration Mediation 
Service (WAMS). Subsequently, as a staff member of the Dr. Martin Luther King County Inter-local 
Conflict Resolution Group, I trained prospective mediators and, using a co-mediation style, assisted City, 
County, State and Federal employees, throughout the Puget Sound Region, to find peace in their 
workplaces. As an Independent Dispute Resolution Professional, I now provide local mediation services 
to King County homeowners and their mortgage lenders through the State of Washington Foreclosure 
Fairness Program; as well as regional mediation services, in Washington, Oregon and Idaho, for the 
United States Transportation Security Administration (TSA) and the American Arbitration Association 
(AAA). 


Jeff Bean 
(206) 794-5585 
J.D., cum laude, Seattle University (formerly University of Puget Sound) School of Law 
B.A., University of Washington 
Mediation Experience: 9 years 


Jeff partners with organizations, businesses, individuals, workplace units and stakeholder groups to 
provide collaborative alternatives to conflict management, dispute resolution and decision-making. He 
also presents, teaches and writes to increase awareness of collaborative approaches.  


Before turning to mediation and facilitation full-time, Jeff served with the Washington State Office of 
the Attorney General and in private practice. His litigation experience included jury trials, administrative 
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hearings, multi-district national class-action litigation, and appeals. Notable cases include In re Cigarette 
Antitrust Litigation, representing a national class of wholesalers with horizontal price-fixing claims, and 
what in their time were the two largest settlements in Washington State history:  State Investment 
Board v. The New England, et al. and State of Washington v. American Tobacco Co., et al.  


Jeff is a certified mediator (WMA, 2008: Public Policy; Commercial/Business; Consumer/Merchant; 
Trusts, Estates, & Eldercare; Health Care; Criminal Justice; Organizational Relations), PCCDR (2007) and 
KCDRC (2007) and is approved by the Washington State Department of Commerce for Foreclosure 
Fairness Act mediations. He is a Senior Mediator/Project Leader for the Conflict Prevention and 
Resolution Services Contract for the U.S. Environmental Protection Agency (2010). Jeff serves on the 
planning committee of the Northwest Dispute Resolution Conference (2009-present), is past President 
of King County Collaborative Law (2010-11), and is past Chair of the Washington State Bar Association 
Alternative Dispute Resolution Section (2010-11).   


 


 


Pursuant to RPC 7.4(d), the Supreme Court of Washington does not recognize certification of specialties 
in the practice of law and certification by any other organization is not a requirement to practice law in 
Washington. 







































Alhadeff & Forbes Affiliates
Certification of Training Completed


I certify (or declare) under penalty of perjury under the laws of the State of Washington that the 
identification of mediation trainings completed by me, submitted in response to Appendix F, Part II, 
Additional Information, RFQQ #04215, by Alhadeff & Forbes Affiliates, is true and correct.


_________________________________________
Date executed


_________________________________________
Place executed


_________________________________________
Signature


_________________________________________
Printed name











This is to certiff that Miclqy Forbes has successfully completed the 40
hour course-Training to be a Professional Mediator-presented by
Alhadeff& Forbes Mediation Services on the dates Mar 10-23,2004.


Dated: August 27,201s


Alhadeff & Forbes Mediation


Certification of Training Completed


I certify under penalty of perjury under Washington State Law that
Miclqy Forbes completed the above referenced training submitted in
response to Appendix F, Part II, Additional Information, RFQQ #04215,
by Alhadeff & Forbes Mediation Affiliates.


August 27 ,20LS
Seattle, WA









































		AFMA_RQ Sec II(a)(1) List of Mediation Training Completed

		Training



		AFMA_RQ Sec II(a)(3) List of Mediators

		AFMA_RQ Sec II(a)(2) Certification of Training Completed.AlanAlhadeff

		AFMA_RQ Sec II(a)(2) Certification of Training Completed.AnneLucas

		AFMA_RQ Sec II(a)(2) Certification of Training Completed.ChrisMathews

		AFMA_RQ Sec II(a)(2) Certification of Training Completed.CourtneyKaylor

		AFMA_RQ Sec II(a)(2) Certification of Training Completed.JeffBean

		AFMA_RQ Sec II(a)(2) Certification of Training Completed.JessynFarrell

		AFMA_RQ Sec II(a)(2) Certification of Training Completed.JoannaRoth

		AFMA_RQ Sec II(a)(2) Certification of Training Completed.MickyForbes

		AFMA_RQ Sec II(a)(2) Certification of Training Completed.ShermanKnight




image2.emf
AFMA_a1.pdf


AFMA_a1.pdf









image3.emf
AFMA.pdf


AFMA.pdf






 


 


                                 Master Contract #04215 Mediation Services 
 
 


 
 


TABLE OF CONTENTS 


PARTIES ................................................................................................................................................................... 1 
RECITALS ................................................................................................................................................................. 1 


1 OVERVIEW 


1.1 Definitions ................................................................................................................................................... 1 
1.2 Term ............................................................................................................................................................ 3 


1.2.1 Master Contract Term .............................................................................................................................. 3 
1.2.2 Program Management .............................................................................................................................. 3 
1.2.3 Second Tier Contracts .............................................................................................................................. 3 


1.3 Customers ................................................................................................................................................... 4 
1.3.1 Delegation of Authority ............................................................................................................................. 4 


2 CONTRACT ADMINISTRATION 


2.1 Contract Administrator ................................................................................................................................ 4 
2.2 Administration of Contract ........................................................................................................................... 4 
2.3 Vendor Supervision and Coordination......................................................................................................... 4 
2.4 Post Award Conference .............................................................................................................................. 5 
2.5 Contract Management ................................................................................................................................. 5 
2.6 Changes ...................................................................................................................................................... 5 
2.7 Statewide Payee Desk ................................................................................................................................ 5 
2.8 Sales Reporting Requirements ................................................................................................................... 5 


2.8.1 Contract Usage Report ............................................................................................................................. 5 
2.8.2 Due Date .................................................................................................................................................. 6 


2.9 Vendor Fee Requirements .......................................................................................................................... 6 
2.9.1 Management Fee ..................................................................................................................................... 6 
2.9.2 Payment Instructions ................................................................................................................................ 6 
2.9.3 Right to Audit ............................................................................................................................................ 7 
2.9.4 Changes ................................................................................................................................................... 7 


2.10 Washington’s Electronic Business Solution (WEBS)................................................................................... 7 


3 PRICING 


3.1 Price Protection ........................................................................................................................................... 7 
3.2 No Additional Charges ................................................................................................................................ 7 
3.3 Price Adjustments ....................................................................................................................................... 7 
3.4 Hours and Overtime .................................................................................................................................... 8 


4 VENDOR QUALIFICATIONS AND REQUIREMENTS 


4.1 Solicitation Requirements ........................................................................................................................... 8 
4.2 Vendor Organizational Capabilities ............................................................................................................. 8 
4.3 Established Business .................................................................................................................................. 8 
4.4 Vendor Certifications ................................................................................................................................... 8 
4.5 Use of Subcontractors ................................................................................................................................. 9 
4.6 Subcontracts and Assignments ................................................................................................................... 9 
4.7 Vendor Authority and Infringement ............................................................................................................. 9 


5 SERVICES AND STATEMENTS OF WORK 


5.1 Second Tier Solicitations ............................................................................................................................. 9 
5.2 Second Tier Contracts ................................................................................................................................ 9 
5.3 Commencement of Work .......................................................................................................................... 10 


 


 


 


 







 


 


                                 Master Contract #04215 Mediation Services 
 
 


 
 


6 SITE SECURITY AND SAFETY 


6.1 Site Security .............................................................................................................................................. 10 
6.2 Facility Access .......................................................................................................................................... 10 
6.3 Remote Access to Network ....................................................................................................................... 10 
6.4 System Security ........................................................................................................................................ 11 
6.5 OSHA and WISHA Requirements ............................................................................................................. 11 


7 PAYMENT 


7.1 Advance Payment Prohibited .................................................................................................................... 11 
7.2 Payment, Invoicing and Discounts ............................................................................................................ 11 
7.3 Taxes, Fees, and Licenses ....................................................................................................................... 12 
7.4 Department of Revenue Registration for Out-of-State Vendors ................................................................ 12 
7.5 Minority and Women’s Business Enterprise (MWBE) Participation ........................................................... 13 
7.6 Overpayments to Vendor .......................................................................................................................... 13 
7.7 Vendor Expenses ...................................................................................................................................... 13 
7.8 Audits ........................................................................................................................................................ 13 


8 QUALITY ASSURANCE 


8.1 Vendor Commitments, Warranties and Representations .......................................................................... 14 
8.2 Warranties ................................................................................................................................................. 14 
8.3 Cost of Remedy ........................................................................................................................................ 14 


9 INFORMATION AND COMMUNICATIONS 


9.1 Advertising ................................................................................................................................................ 15 
9.2 Retention of Records ................................................................................................................................ 15 
9.3 Proprietary or Confidential Information ...................................................................................................... 15 
9.4 Non-Endorsement and Publicity ................................................................................................................ 15 
9.5 Ownership/Rights in Work Product and Data ............................................................................................ 16 
9.6 Protection of Customer’s Confidential Information .................................................................................... 17 


10 GENERAL PROVISIONS 


10.1 Governing Law / Venue ............................................................................................................................. 17 
10.2 Severability ............................................................................................................................................... 18 
10.3 Survivorship .............................................................................................................................................. 18 
10.4 Independent Status of Vendor .................................................................................................................. 18 
10.5 Gifts and Gratuities ................................................................................................................................... 18 
10.6 Immunity and Hold Harmless .................................................................................................................... 18 
10.7 Personal Liability ....................................................................................................................................... 19 
10.8 Insurance .................................................................................................................................................. 19 
10.9 Workers’ Compensation Converage ......................................................................................................... 19 
10.10 Nondiscrimination...................................................................................................................................... 20 
10.11 Antitrust ..................................................................................................................................................... 20 
10.12 Waiver ....................................................................................................................................................... 20 
10.13 Treatment of Assets .................................................................................................................................. 20 


10.14 Patent and Compyright Indemnification .................................................................................................... 21 


 


11 DISPUTES AND REMEDIES 


11.1 Problem Resolution and Disputes ............................................................................................................. 21 
11.2 Administrative Suspension ........................................................................................................................ 22 
11.3 Force Majeure ........................................................................................................................................... 22 
11.4 Alternative Dispute Resolution Fees and Costs ........................................................................................ 23 
11.5 Non-Exclusive Remedies .......................................................................................................................... 23 
 







 


 


                                 Master Contract #04215 Mediation Services 
 
 


 
 


 


 


11.6 Liquidated Damages ................................................................................................................................. 23 
11.7 Limitation of Liability .................................................................................................................................. 23 
11.8 Federal Funding ........................................................................................................................................ 24 
11.9 Federal Restrictions on Lobbying .............................................................................................................. 24 
11.10 Debarment and Suspension ...................................................................................................................... 24 
11.11 Failure to Perform ..................................................................................................................................... 24 


12 CONTRACT TERMINATION 


12.1 Material Breach ......................................................................................................................................... 24 
12.2 Opportunity to Cure ................................................................................................................................... 25 
12.3 Termination for Cause ............................................................................................................................... 25 
12.4 Termination for Default .............................................................................................................................. 26 
12.5 Termination for Convenience .................................................................................................................... 26 
12.6 Termination for Withdrawal of Authority .................................................................................................... 27 
12.7 Termination for Non-Appropriation of Funds ............................................................................................. 27 
12.8 Termination for Conflict of Interest ............................................................................................................ 27 
12.9 Termination by Mutual Agreement ............................................................................................................ 27 
12.10 Termination Procedure .............................................................................................................................. 27 


13 CONTRACT EXECUTION 


13.1 Entire Agreement ...................................................................................................................................... 28 
13.2 Order of Precedence, Incorporated Documents, Conflict and Conformity................................................. 28 


13.2.1 Order of Precedence .......................................................................................................................... 28 
13.2.2 Incorporated Documents .................................................................................................................... 28 
13.2.3 Conflict ............................................................................................................................................... 29 
13.2.4 Conformity ......................................................................................................................................... 29 


13.3 Legal Notices ............................................................................................................................................ 30 
13.4 Liens, Claims, and Encumbrances ............................................................................................................ 30 
13.5 Authority to Bind ........................................................................................................................................ 30 
13.6 Counterparts ............................................................................................................................................. 31 


 


 











 


 


 Master Contract #04215 Mediation Services 
 
 


   
 


2 


equipment.  It shall also include any Subcontractor retained by a Vendor as permitted under the 


terms of the Master Contract. 


Customer - 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. 


Intent to Award - A notice which the Customer 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. 


Rapid Selection – Process where Customer reviews options and selects first ranked (lowest price) 


service provider(s) that meet(s) the need.  Rankings are based on pricing.  Should first ranked 


provider not be available or be able to meet Customer’s needs, Customer documents for their file 


why the need can’t be met and selects the second ranked (second lowest price) provider, repeating 


process if necessary.  Customer places order with the selected service provider using own PO.  


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 Customer and 


executed between the Customer and Vendor. 


Second Tier Solicitation - The solicitation document developed and issued by the Customer to 


Vendors to request responses to the Customer’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 Customer. 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. 



http://apps.leg.wa.gov/rcw/default.aspx?cite=39.26.160
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State - The state of Washington acting by and through DES or the Customer. 


Subcontractor - One not in the employment of a Vendor, 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 Vendor. The term “Subcontractor” means a Subcontractor of any tier. 


Washington’s Electronic Business Solution (WEBS) - The Vendor registration and Bidder 


notification system maintained by DES. 


1.2 Term 


1.2.1 Master Contract Term 


The initial term of this Contract shall be 2 years, commencing on October 1, 2015 with the 


possibility of extending for 4 1-year terms. The term of this Contract shall not go beyond 6 years 


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 Vendors, solely determined by DES. 


1.2.2 Program Management 


DES reserves the right to review the program’s prequalified Vendors and their contracting activity 


within the program’s categories and use its sole discretion in determining which Vendors remain 


prequalified within program categories. 


Vendors may be required to respond annually to a questionnaire or submit documentation 


certifying their original capabilities. Additionally, Vendors may annually submit information that 


qualifies them for additional capabilities within the categories in which they are prequalified. 


Vendors 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 Vendor. After one year, a suspended Contract will be terminated and Vendor will be required to 


re-enter the program during an open enrollment period. Additional enrollment opportunities are 


detailed in the Solicitation. 


1.2.3 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. 
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1.3 Customers 


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. 


1.3.1 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 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. 


2 CONTRACT ADMINISTRATION 


2.1 Contract Administrator 


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 Vendor concerning business activities under this Contract. 


2.2 Administration of Contract 


DES will maintain Contract information and pricing, and reserves the right to make it available at 


des.wa.gov. 


2.3 Vendor Supervision and Coordination 


Vendor shall:  


1. Competently and efficiently, supervise and coordinate the implementation and completion 


of all Contract requirements specified herein;  


2. Identify the Vendor’s account manager, who will be the principal point of contact for the 


DES Contract Administrator concerning Vendor’s performance under this Contract. The 


Vendor Account Manager will be the principal point of contact for DES for the duration of 


this Contract and will provide oversight of Vendor activities conducted hereunder. Vendor 


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 


Vendor’s account manager assigned to this Contract; and  


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


Representative. 


Violation of any provision of this paragraph may be considered a material breach establishing 


grounds for Contract termination. 



http://www.des.wa.gov/SiteCollectionDocuments/About/Procurement_reform/Policies/Topic1_FinalDelgationAuthority.pdf

http://www.des.wa.gov/SiteCollectionDocuments/About/Procurement_reform/Policies/Topic1_FinalDelgationAuthority.pdf

http://www.des.wa.gov/
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2.4 Post Award Conference 


Vendor 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. 


2.5 Contract Management 


Upon award of this Contract, the Vendor 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 Customers under 


this Contract. 


3. Designate a Customer service representative who will be responsible for addressing 


Customer issues.  


2.6 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 Customers’ needs change. Such 


modifications will be evidenced by issuance of a written authorized amendment by the Contract 


Administrator. 


2.7 Statewide Payee Desk 


In order to receive payment, Vendors are required to be registered with the Statewide Payee Desk 


maintained by DES for processing Vendor payments. Customers who are Washington state 


agencies cannot make payments to Vendor until Vendor is registered. Registration materials are 


available here: Receiving Payment from the State. 


2.8 Sales Reporting Requirements 


2.8.1 Contract Usage Report 


The management fee will be based on total contract sales, which must be reported quarterly by the 


contractor in the Contract Sales Reporting System. DES will provide a login password and a 


required vendor number. 


“Zero” sales:  Contractor is required to report “zero” sales even if no sales occurred during the 


reporting period. 


The report shall identify: 


A. Customers who have been invoiced for work orders awarded through this contract; 


B. Amounts invoiced for each Customer during the reporting period 


 


Report due dates:  


 



http://www.des.wa.gov/services/ContractingPurchasing/Business/VendorPay/Pages/default.aspx

http://gaapoly01/CUS/Login.aspx?ReturnUrl=%2fCUS%2fDefault.aspx
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For sales invoiced during …  Due date 


Q1 (Jan / Feb / March)   


Q2 (April / May / June)   


Q3 (July / Aug / Sept.)   


Q4 (Oct / Nov / Dec.)   


April 30 


July 31 


Oct. 31 


Jan.. 31 


The report may be corrected or modified by DES with subsequent written notice to the contractor. 


Upon request, contractor is required provide contact information for all Customers during the term 


of this contract. 


2.8.2 Due Date 


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. 


2.9  Vendor Fee Requirements 


2.9.1 Management Fee 


Vendor 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. Vendor shall hold the management fee in trust for DES until such fee is remitted to 


DES. 


The management fee will be included in Vendor’s pricing and will not be included as a separate 


line item on any invoice submitted to a Customer. 


2.9.2 Payment Instructions 


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: Vendors 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 Vendor’s Name as it is known to DES, if not already included on the face of the 


check. 


2. The 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 Vendor 


invoiced sales amounts during the reporting period for which the Vendor is remitting 


payment. 
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Failure to provide the management fee as detailed herein may be cause for Contract termination. 


2.9.3 Right to Audit 


DES reserves the right to audit, or have a designated third party audit, applicable records to 


ensure that Customers 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 Changes 


DES may, at its sole discretion, increase, decrease, or eliminate the management fee upon 30 


days written notice to Vendor. 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 Vendor in the case of an upward adjustment of the 


management fee. 


2.10 Washington’s Electronic Business Solution (WEBS) 


Vendor shall be registered in the Vendor registration system, Washington’s Electronic Business 


Solution (WEBS), maintained by DES.  Vendors already registered need not re-register.  It is the 


sole responsibility of Vendor to properly register with WEBS and maintain accurate information in 


WEBS. 


3 PRICING 


3.1 Price Protection 


During the initial 365 days of the Contract, Vendor must guarantee to provide services at no higher 


than the rates set forth in Appendix F – Hourly  Rates and Minimum 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, Vendor may 


elect to provide services to Customers for performance of Second Tier Contracts at lower rates 


than those originally established in this Contract. 


3.2 No Additional Charges 


Unless otherwise specified in the Solicitation, no additional charges by the Vendor 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. 


3.3 Price Adjustments 


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 Vendor 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 



http://www.des.wa.gov/services/ContractingPurchasing/Business/Pages/WEBSRegistration.aspx

http://www.des.wa.gov/services/ContractingPurchasing/Business/Pages/WEBSRegistration.aspx

file:///C:/Users/RachelleR/AppData/Local/Microsoft/Windows/Temporary%20Internet%20Files/Content.Word/Appendix%20E%20-%20Rates%20and%20Qualifications.docx
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days thereafter, and no request for adjustments in price will be considered during that time period. 


A sixty day notice of proposed price increase is required. 


Indices to be used for price increase validation will be PPI Code - 5416 


Contract Administrator may require, upon award, that Vendors provide a break-down of the costs 


included in Appendix E in order to assist in validating future price increase requests (ie: what 


percent of the NTR + Rate encompasses labor, profit, etc.). 


3.4 Hours and Overtime 


Vendor 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, travel and administration including but not limited to the management fee) except, in 


limited circumstances. 


4 VENDOR QUALIFICATIONS AND REQUIREMENTS 


4.1 Solicitation Requirements 


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. 


4.2 Vendor Organizational Capabilities 


Upon request, Vendor 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 Customer in formulating a determination about the stability and strength of the entity), 


including experience and history. 


4.3 Established Business  


Prior to commencing performance, or prior to that time if required by DES, Customer, law or 


regulation, Vendor 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.  Vendor shall maintain compliance with these requirements 


throughout the life of this Contract or Second Tier Contract. 


DES or Customer 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 Vendor Certifications 


Vendor 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 Customer’s Second Tier Contract may be 


terminated as set forth elsewhere herein.   
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4.5 Use of Subcontractors 


In accordance with Solicitation requirements, Vendor agrees to take complete responsibility for all 


actions of such Subcontractors.  


Prior to performance, Vendor 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 


Vendor.  


Specific restrictions apply to contracting with current or former state employees pursuant to 


Chapter 42.52 RCW.  


4.6 Subcontracts and Assignments 


Vendor shall not Subcontract, assign, or otherwise transfer its obligations under this Contract 


without the prior written consent of DES. Vendor 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 Vendor 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 Vendor to the state for any 


breach in the performance of the Subcontractor’s duties. 


4.7 Vendor Authority and Infringement 


Vendor 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.  Vendor shall not 


represent to any Customers that they have the contract authority to sell any other materials, 


supplies, services and/or equipment.  Further, Vendor may not intentionally infringe on other 


established state Contracts. 


5 SERVICES AND STATEMENTS OF WORK 


5.1 Second Tier Solicitations 


Prior to entering into separate agreements pursuant to the terms of this Contract, Customers shall 


conduct separate, competitively bid and awarded Solicitations (Second Tier Solicitations) among 


the Vendors who have current Master Contracts with DES. To facilitate these Solicitations, 


Customers may use a Second Tier Solicitation template posted to the DES PS webpage. DES or 


Customer reserves the right to revise the template in any fashion necessary. 


5.2 Second Tier Contracts 


All services to be performed for a Customer under this Master Contract shall be documented in 


separate Second Tier Contracts established between the Customer and the Vendor. 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 


Customer reserves the right to revise the template in any fashion necessary. 



http://apps.leg.wa.gov/RCW/default.aspx?cite=42.52
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Second Tier Contracts may include additional or conflicting terms and conditions as determined by 


the Customer. 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 Commencement of Work 


Upon execution of a separate Second Tier Contract, Vendor will be required to register with the 


statewide payee desk maintained by DES for processing of vendor payments.  Customers who are 


Washington state agencies cannot make payments to Vendor until Vendor is registered. 


Registration materials are available here. 


No work shall be performed by Vendor until a Second Tier Contract is executed by both Vendor 


and Customer, AND is received by Vendor. 


6 SITE SECURITY AND SAFETY 


6.1 Site Security 


While on DES or any Customer’s premises, Vendor, its agents, employees, and Subcontractors 


shall conform in all respects with any and all of Customer’s physical, fire, safety, and other security 


regulations. 


6.2 Facility Access 


Vendor understands that Customer’s building entrances may be controlled for access.  In the event 


Vendor performs any work at Customer’s buildings, Vendor agrees to become familiar with 


Customer’s building and security policies, and further agrees to observe and comply with all 


Customer’s building and security policies or procedures. 


Vendor understands that in order to obtain access to Customer’s premises, Vendor may have to be 


issued a security badge by Customer. Vendor shall provide certain personal information, including 


valid government-issued photo identification, prior to obtaining a security badge when required by 


Customer. Vendor further understands that Customer 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. Customer reserves the right to conduct background checks and deny an application 


for a security badge. Failure of Vendor to comply with Customer’s security and safety policies and 


procedures is sufficient grounds for revoking, modifying, suspending or terminating access to 


Customer’s facilities. Upon the earlier of termination of the Second Tier Contract, or suspension or 


termination of access to Customer’s facilities, Vendor shall return all security badges. 


6.3 Remote Access to Network 


Vendor understands that in order to obtain remote access to Customer’s Local Area Network 


(LAN), email, or supported computing environments through a remote access connection (“Remote 


Access”), Vendor must comply with Customer’s Remote Access policy and any other applicable 


policies or procedures. Vendor shall, prior to access, complete and sign any applicable agreements 


or forms. Remote Access is conditioned upon final approval by Customer. 



http://www.google.com/url?sa=t&rct=j&q=executive%20order%2010-07&source=web&cd=1&cad=rja&ved=0CC0QFjAA&url=http%3A%2F%2Fwww.governor.wa.gov%2Foffice%2Fexecorders%2Feoarchive%2Feo_10-07.pdf&ei=srGvUfTtNae9igKv24GwBg&usg=AFQjCNFHJ15SqU8CZu2_kXglnDAxfRJqGw&bvm=bv.47380653,d.cGE

http://www.des.wa.gov/services/ContractingPurchasing/Business/VendorPay/Pages/default.aspx
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6.4 System Security 


Vendor acknowledges and understands that it may be required to access Customer’s computer 


networks in performing a Second Tier Contract under this Contract and that in providing such 


access to Vendor, Customer places special confidence and trust in Vendor.  Vendor acknowledges 


and understands that any access granted by Customer to its computer networks shall be limited, 


restricted and conditioned upon Vendor’s compliance with certain DES policies and practices.  


Vendor warrants that it will perform all work for or on behalf of Customers 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”).  


Vendor 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 Customer to complete a certain 


minimum level of Security Awareness Training coursework depending on the skill and experience 


levels required by Customer.  


6.5 OSHA and WISHA Requirements 


Vendor shall observe and comply with OSHA and WISHA regulations, all applicable safety and 


environmental laws and regulations, and all of Customer’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 PAYMENT 


7.1 Advance Payment Prohibited 


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


7.2 Payment, Invoicing and Discounts 


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


Vendor shall provide a properly completed invoice to Customer.  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 Vendor’s Statewide Payee 


Desk registration number assigned by DES, the applicable Customer’s order number, and shall be 


in U.S. dollars.  Invoices shall be prominently annotated by the Vendor 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 Customer.  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 Vendor has been accepted by the Customer.  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. 
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Under Chapter 39.76 RCW , if Customer fails to make timely payment(s), Vendor 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 Vendor for all risk, loss, damages or expense of whatever nature and acceptance 


of payment shall constitute a waiver of all claims submitted by Vendor.  If the Vendor fails to make 


timely payment(s) or issuance of credit memos, the Customer 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 Customer and be redeemable in U.S. dollars.  Unless otherwise specified, the Customer’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 Vendor. 


7.3 Taxes, Fees, and Licenses 


Taxes 


Where required by statute or regulation, the Vendor shall pay for and maintain in current status all 


taxes that are necessary for Contract performance.  Unless otherwise indicated, the Customer 


agrees to pay state of Washington taxes on all applicable materials, supplies, services and/or 


equipment purchased.  No charge by the Vendor shall be made for federal excise taxes and the 


Customer agrees to furnish Vendor with an exemption certificate where appropriate. 


Collection of Retail Sales and Use Taxes 


In general, Vendors 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 Vendors 


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 Vendor’s ability to establish or maintain a 


market for its products in Washington state.  Examples of such activity include where the Vendor 


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 Customers 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 Customers in an attempt to establish or maintain market(s); or 


5. Other factors identified in WAC 458-20 . 


7.4 Department of Revenue Registration for Out-of-State Vendors 


Out-of-state Vendors 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 Vendors are not required to collect and remit “use tax,” Customers located in the state of 



http://apps.leg.wa.gov/RCW/default.aspx?cite=39.76

http://dor.wa.gov/

http://dor.wa.gov/

http://apps.leg.wa.gov/WAC/default.aspx?cite=458-20

http://apps.leg.wa.gov/WAC/default.aspx?cite=458-20-193

http://dor.wa.gov/content/doingbusiness/registermybusiness/default.aspx
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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 Vendor 


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 Vendor'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 


Vendor 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 Minority and Women’s Business Enterprise (MWBE) Participation 


With each invoice for payment and within 30 days of Customer’s request, Vendor shall provide 


Customer an Affidavit of Amounts Paid. The Affidavit of Amounts Paid shall either state that Vendor 


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. Vendor shall maintain records supporting the Affidavit of Amounts Paid in 


accordance with this Contract’s Retention of Records section. 


7.6 Overpayments to Vendor 


Vendor shall refund to Customer the full amount of any erroneous payment or overpayment under 


this Contract within 30 days’ written notice. If Vendor fails to make timely refund, Customer may 


charge Vendor one percent per month on the amount due, until paid in full.  


7.7 Vendor Expenses 


Customer shall reimburse Vendor for travel and other expenses as identified in a Second Tier 


Contract, or as authorized in writing, in advance by Customer in accordance with the then-current 


rules and regulations set forth in the Washington State Administrative and Accounting Manual. 


Vendor 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 Vendor is included in calculating the total amount spent under this Contract. 


7.8 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. 



http://apps.leg.wa.gov/WAC/default.aspx?cite=458-20-247

http://www.ofm.wa.gov/policy/default.asp
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8 QUALITY ASSURANCE 


8.1 Vendor Commitments, Warranties and Representations 


Any written commitment by Vendor within the scope of this Contract shall be binding upon Vendor. 


Failure of Vendor to fulfill such a commitment may constitute breach and shall render Vendor liable 


for damages under the terms of this Contract. For purposes of this section, a commitment by 


Vendor 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 Vendor in its Response or 


contained in any Vendor 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 Customer. 


Vendor 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 Vendor for changes, 


replacement, or substitution of Second Tier Contract personnel during the Term of the Second Tier 


Contract shall be submitted to the Customer Second Tier Contract Administrator in writing. The 


Customer Second Tier Contract Administrator shall have the sole discretion to accept or reject 


such proposal.  


As a condition to accepting Vendor’s proposal for personnel changes, Customer may require 


Vendor to compensate Customer for any training and administrative costs incurred by Customer in 


association with such replacement. Such compensation will be in the form of a credit against 


Vendor’s monthly invoice charges to Customer by Vendor (a) not billing Customer 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 Customer 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 Customer does not accept Vendor’s proposed change and Vendor is unable to provide 


acceptable personnel to Customer within 10 Business Days after the originally assigned personnel 


have left, then Customer may terminate the Second Tier Contract Pursuant to Section 57 


Termination for Convenience. 


8.2 Warranties 


Vendor 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 Customer shall not 


alter or affect the obligations of the Vendor or the rights of the Customer. 


8.3 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 Vendor. 
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9 INFORMATION AND COMMUNICATIONS 


9.1 Advertising 


Vendor 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 Retention of Records 


Vendor 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.  


Vendor 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 Proprietary or Confidential Information 


Vendor acknowledges that DES and Customer 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 Vendor to be Proprietary Information must be clearly 


identified as such by Vendor. 


To the extent consistent with Chapter 42.56 RCW, the Public Disclosure Act, DES or Customer 


shall maintain the confidentiality of Vendor’s information marked confidential or proprietary. If a 


request is made to view Vendor’s proprietary information, DES or Customer will notify Vendor of 


the request and of the date that the records will be released to the requester unless Vendor obtains 


a court order enjoining that disclosure. If Vendor fails to obtain the court order enjoining disclosure, 


DES or Customer will release the requested information on the date specified. 


DES or Customer’s sole responsibility shall be limited to maintaining the above data in a secure 


area and to notify Vendor of any request(s) for disclosure for so long as DES or Customer retains 


Vendor’s information in DES or Customer 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 Vendor of any claim that such materials are exempt from disclosure. 


9.4 Non-Endorsement and Publicity 


Neither DES nor the Customers are endorsing the Vendor’s products or services, nor suggesting 


that they are the best or only solution to their needs. Vendor agrees to make no reference to DES, 


any Customer 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. 



http://apps.leg.wa.gov/RCW/default.aspx?cite=42.56
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9.5 Ownership/Rights in Work Product and Data 


Customer and Vendor 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 Customer. Vendor 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. 


If for any reason the Work Product would not be considered a work made for hire under applicable 


law, Vendor assigns and transfers to Customer 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. 


Vendor shall execute all documents and perform such other proper acts as Customer may deem 


necessary to secure for Customer the rights pursuant to this section. 


Vendor shall not use or in any manner disseminate any Work Product to any third party, or 


represent in any way Vendor ownership in any Work Product, without the prior written permission 


of Customer. Vendor 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. 


Material that is delivered under this Contract, but that does not originate there from (“Preexisting 


Material”), shall be transferred to Customer 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 


Vendor has a right to grant such a license. Vendor shall exert all reasonable effort to advise 


Customer 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. Vendor 


agrees to obtain, at its own expense, express written consent of the copyright holder for the 


inclusion of Preexisting Material. Customer shall receive prompt written notice of each notice or 


claim of copyright infringement or infringement of other intellectual property right worldwide 


received by Vendor with respect to any Preexisting Material delivered under this Contract. 


Customer shall have the right to modify or remove any restrictive markings placed upon the 


Preexisting Material by Vendor. 


Vendor shall upon written request provide access to data generated under this Contract and any 


Second Tier Contract to DES, to Customer, 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 Vendor’s reports, including 


computer models and methodology for those models. 
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9.6 Protection of Customer’s Confidential Information 


Vendor 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. Vendor 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 Customer’s express written 


consent or as provided by law. Vendor 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 Customer. Vendor agrees to implement physical, electronic, and 


managerial safeguards, including but not limited to those prescribed by the Customer, to prevent 


unauthorized access to Confidential Information. Vendors 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. 


Immediately upon expiration or termination of this Contract or any Second Tier Contract, Vendor 


shall, at DES’s or Customer’s option:  (i) certify to DES or Customer that Vendor has destroyed all 


Confidential Information; or (ii) return all Confidential Information to DES or Customer; or (iii) take 


whatever other steps DES or Customer requires of Vendor to protect DES’s or Customer’s 


Confidential Information. 


DES and Customers reserve the right to monitor, audit, or investigate the use of Confidential 


Information collected, used, or acquired by Vendor 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 Customer (“Data Breach”), 


Vendor 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 Vendor’s acts or omissions, Vendor shall assume complete 


responsibility for notification of affected parties, and be liable for all associated costs incurred by 


DES or Customer in responding to or recovering from the Data Breach. 


Violation of this section by Vendor 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 GENERAL PROVISIONS 


10.1 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. 



http://apps.leg.wa.gov/rcw/default.aspx?cite=19.255.010

http://apps.leg.wa.gov/rcw/default.aspx?cite=42.56.590
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10.2 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 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 Vendor; 


Ownership/Rights in Work Product and Data; Vendor Commitments, Warranties and 


Representations; Protection of Customer’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 Independent Status of Vendor 


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 Vendor 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. Vendor 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 Gifts and Gratuities 


Vendor 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 Immunity and Hold Harmless 


To the fullest extent permitted by law, Vendor 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. Vendor's obligation to indemnify, defend, and hold harmless includes any claim by 


Vendors’ agents, employees, representatives, or any Subcontractor or its employees. 



http://apps.leg.wa.gov/RCW/default.aspx?cite=41.06

http://apps.leg.wa.gov/RCW/default.aspx?Cite=51

http://apps.leg.wa.gov/RCW/default.aspx?cite=43.19.1937

http://apps.leg.wa.gov/RCW/default.aspx?cite=42.52.150

http://apps.leg.wa.gov/RCW/default.aspx?cite=42.52.160

http://apps.leg.wa.gov/RCW/default.aspx?cite=42.52.170

http://apps.leg.wa.gov/RCW/default.aspx?cite=39.26.020

http://apps.leg.wa.gov/RCW/default.aspx?cite=42.52

http://apps.leg.wa.gov/RCW/default.aspx?cite=42.52.150
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Vendor expressly agrees to indemnify, defend, and hold harmless the state for any claim arising 


out of or incident to Vendor's or any Subcontractor's performance or failure to perform the contract. 


Vendor 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 Vendor. 


Vendor 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 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 Insurance 


Upon request, the Contractor is to furnish Department of Enterprise Services and/or the Customer 
with a certificate(s) of insurance executed by a duly authorized representative of each insurer, 
showing compliance with the insurance requirements set forth below. 
 


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. 
 
Liability Insurance 


 
1) Commercial General Liability Insurance:  Contractor shall maintain commercial general liability 


(CGL) insurance, including contractual liability, in adequate quantity to protect against legal 
liability arising out of this contract activity but no less than $1,000,000 per occurrence. 
 
Additionally, the Contractor is responsible for ensuring that all subcontractors provide adequate 
insurance coverage for the activities arising out of subcontracts. 


 
2) Business Auto Policy:  In the event that services delivered pursuant to this contract involve the 


use of vehicles, either owned or unowned by the Contractor, automobile liability insurance shall 
be required.  The minimum limit for automobile liability is: 
 


$1,000,000 per occurrence, using a Combined Single Limit for Bodily injury and property 
damage. 


 
The insurance required shall be issued by an insurance company/ies authorized to do business 
within the state of Washington, and shall name the state of Washington, its agents, and employees 
as additional insureds under the insurance policy/ies. 
 
All policies shall be primary to any other valid and collectible insurance.  Contractors shall instruct 
the insurers to give state of Washington thirty (30) calendar days advance notice on any insurance 
cancellations 
 


10.9 Workers’ Compensation Coverage (if applicable) 
 


The Contractor will at all times comply with all applicable workers’ compensation, occupational 
disease, and occupational health and safety laws, statutes, and regulations to the full extent 
applicable.  The state will not be held responsible in any way for claims filed by the Contractor or 
their employees for services performed under the terms of this contract. 
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10.10 Nondiscrimination 


During the performance of this Contract, the Vendor 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. 


10.11 Antitrust 


DES maintains that, in actual practice, overcharges resulting from antitrust violations are borne by 


the Customer.  Therefore, the Vendor hereby assigns to the state of Washington any and all of the 


Vendor’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. 


10.12 Waiver 


Failure or delay of DES or Customer 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 


Customer’s acceptance of or payment for materials, supplies, services and/or equipment, shall not 


release the Vendor 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 Customer to insist upon the strict performance 


of the entire agreement by the Vendor. In the event of any claim for breach of Contract against the 


Vendor, no provision of this Contract shall be construed, expressly or by implication, as a waiver by 


DES or Customer of any existing or future right and/or remedy available by law. 


10.13 Treatment of Assets 


Title to all property furnished by Customer shall remain in Customer. Title to all property furnished 


by Vendor, for which Vendor is entitled to reimbursement, other than rental payments, under this 


Contract or any Second Tier Contract, shall pass to and vest in Customer pursuant to the 


Ownership/Rights in Work Product and Data section. As used in this section, if the “property” is 


Vendor’s proprietary, copyrighted, patented, or trademarked works, only the applicable license, not 


title, is passed to and vested in Customer. 


Any Customer property furnished to Vendor shall, unless otherwise provided herein or approved by 


Customer, be used only for the performance of this Contract or any Second Tier Contract. 


Vendor shall be responsible for any loss of or damage to property of Customer which results from 


Vendor’s negligence or which results from Vendor’s failure to maintain and administer that property 


in accordance with sound management practices. 


Upon loss or destruction of, or damage to any Customer property, Vendor shall notify Customer 


thereof and shall take all reasonable steps to protect that property from further damage. 


Vendor shall surrender to Customer all Customer property upon completion, termination, or 


cancellation of any Second Tier Contract. 


All reference to Vendor under this section shall also include Vendor’s employees, agents, or 


Subcontractors. 



http://www.access.gpo.gov/uscode/title42/chapter126_.html

http://apps.leg.wa.gov/RCW/default.aspx?cite=49.60
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10.14 Patent and Copyright Indemnification 


Vendor, at its expense, shall defend, indemnify, and save DES and any Customer harmless from 


and against any claims against DES or Customer that any Work Product supplied hereunder, or 


Customer’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. Vendor 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 Customer provided that DES or Customer: 


Promptly notifies Vendor in writing of the claim, but DES’ or Customer’s failure to provide timely 


notice shall only relieve Vendor from its indemnification obligations if and to the extent such late 


notice prejudiced the defense or resulted in increased expense or loss to Vendor; and 


Cooperates with and agrees to use its best efforts to encourage the Office of the Attorney General 


of Washington to grant Vendor sole control of the defense and all related settlement negotiations. 


If such claim has occurred, or in Vendor’s opinion is likely to occur, Customer agrees to permit 


Vendor, at its option and expense, either to procure for Customer 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 Vendor determines that none of 


these alternatives is reasonably available, Vendor, at its risk and expense, will take back the Work 


Product and provide Customer a refund equal to the entire amount Customer paid to Vendor for 


Vendor’s provision of the Work Product. 


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


Vendor compliance with any designs, specifications or instructions of Customer; 


Modification of the Work Product by Customer or a third party without the prior knowledge and 


approval of Vendor; or 


Use of the Work Product in a way not specified by Vendor; unless the claim arose against Vendor’s 


Work Product independently of any of these specified actions. 


11 DISPUTES AND REMEDIES 


11.1 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 Customer 


and Vendor 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 
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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 Customer and Vendor 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 Customer for services being 


provided by Vendor, Vendor shall continue providing services pending resolution of the dispute 


provided Customer pays Vendor the amount Customer, in good faith, believes is due and payable, 


and places in escrow the difference between such amount and the amount Vendor, in good faith, 


believes is due and payable. 


11.2 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 Vendor’s Representative.  Vendor 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 Vendor can be demanded and required to resume performance within the 30 day 


suspension period by the Contract Administrator providing the Vendor’s Representative with written 


notice of such demand. 


11.3 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. 
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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 Vendor shall have no recourse against the 


state. 


11.4 Alternative Dispute Resolution Fees and Costs 


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 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 Liquidated Damages 


Liquidated Damages may be applicable under Customer Second Tier Contracts. Customer shall 


include any Liquidated Damages clause in its Second Tier Contract. 


11.7 Limitation of Liability 


The parties agree that Vendor, DES and Customer 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 Customer’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. 


Vendor, DES and Customer shall not be liable for damages arising from causes beyond the 


reasonable control and without the respective fault or negligence of Vendor, DES or Customer. 


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 Customer 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 Vendor, DES, or Customer, or their respective 


Subcontractors. 


If delays are caused by a Subcontractor without its fault or negligence, Vendor 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 Vendor to meet its required performance 


schedule. 
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Vendor, DES and Customer 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 Federal Funding 


In the event that federally funded Solicitations result from this Contract, the Vendor may be 


required to provide additional information (free of charge) at the request of DES or Customer and 


additional restrictions may apply. 


11.9 Federal Restrictions on Lobbying 


Vendor 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 Vendor, 


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 Debarment and Suspension 


Vendor 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 or suspended, 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 Failure to Perform 


If Vendor fails to perform any substantial obligation under this Contract or any Second Tier 


Contract, DES and/or Customer, as applicable, shall give Vendor written notice of such failure to 


perform. If after 30 calendar days from the date of the written notice Vendor still has not performed, 


then DES or Customer may withhold all monies due and payable to Vendor, without penalty to DES 


or Customer, until such failure to perform is cured or otherwise resolved. 


12 CONTRACT TERMINATION 


12.1 Material Breach 


A Vendor 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. Vendor 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. Vendor failure to carry out any warranty or fails to perform or comply with any mandatory 


provision of the contract;  


3. Vendor becomes insolvent or in an unsound financial condition so as to endanger 


performance hereunder; 
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4. Vendor 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 


Vendor’s proper performance hereunder;  


5. Appointment of any receiver, trustee, or similar official for Vendor or any of the Vendor’s 


property and such appointment endangers the Vendor’s proper performance hereunder;  


6. A determination that the Vendor is in violation of federal, state, or local laws or regulations 


and that such determination renders the Vendor unable to perform any aspect of the 


Contract. 


12.2 Opportunity to Cure 


In the event that Vendor fails to perform a contractual requirement or materially breaches any term 


or condition, DES may issue a written cure notice.  The Vendor may have a period of time in which 


to cure.  The DES is not required to allow the Vendor 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 Vendor's liability for liquidated or other damages, or otherwise affects any 


other remedies available against Vendor under the Contract or by law. 


If the breach remains after Vendor 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 Vendor from receiving future Solicitations or other opportunities; 


6. Require Vendor 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. 


12.3 Termination for Cause 


In the event the Contract Administrator, in its sole discretion, determines that the Vendor 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 Vendor 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 Vendor from incurring 


additional obligations of funds during investigation of the alleged breach and pending corrective 


action by the Vendor 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 Customers any replacement 


materials, supplies, services and/or equipment that are the subject of this Contract on the open 


market.  In addition, the Vendor 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. 
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If it is determined that: (1) the Vendor was not in material breach; or (2) failure to perform was 


outside of Vendor's or its Subcontractor’s control, fault or negligence, the termination shall be 


deemed to be a "Termination for Convenience" or (3) Vendor or its principals are debarred as 


defined in 49 CFR. 29.105 (p). The rights and remedies of DES and/or the Customer provided in 


this Contract are not exclusive and are in addition to any other rights and remedies provided by 


law. 


12.4 Termination for Default 


If Vendor 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 Customer shall give Vendor written notice of such failure or violation, and the failure or violation 


shall be corrected by Vendor within 30 calendar days or as otherwise agreed.  If such breach is not 


capable of cure within 30 days, Vendor must commence cure within such 30 day period and 


diligently pursue completion of such cure. If Vendor’s failure or violation is not so corrected, this 


Contract may be terminated immediately by written notice from DES to Vendor, or a Second Tier 


Contract may be terminated by written notice to Vendor from Customer. 


In the event of termination of an Second Tier Contract by Customer or this Contract by DES, 


Customer or DES shall have the right to procure the services that are the subject of this Contract 


on the open market and Vendor 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 Customer or DES resulting from Vendor’s breach. DES and 


Customer shall have the right to deduct from any monies due to Vendor, or that thereafter become 


due, an amount for damages that Vendor will owe DES or Customer for Vendor’s default. 


If either DES or Customer 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 Vendor shall give DES or Customer, as 


appropriate, written notice of such failure, which shall be corrected by DES or Customer within 30 


calendar days, or as otherwise agreed.  If such failure to perform is not so corrected, Customer’s 


Second Tier Contract may be terminated by written notice from Vendor to Customer or, if 


appropriate, this Master Contract may be terminated by written notice from Vendor 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. 


12.5 Termination for Convenience 


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 Vendor. 


Customer may terminate a Second Tier Contract upon 14 calendar days written notice to Vendor. If 


a Second Tier Contract is so terminated, Customers are liable only for payments for Services 


received and accepted by Customer prior to the effective date of termination. 
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12.6 Termination for Withdrawal of Authority 


In the event that DES’s or Customer’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 Customer may terminate its 


Second Tier Contract(s), by seven calendar days written notice to Vendor. No penalty shall accrue 


to DES or Customer in the event this section shall be exercised. This section shall not be construed 


to permit DES to terminate this Contract, or Customer to terminate any Second Tier Contract, in 


order to acquire similar Services from a third party. 


12.7 Termination for Non-Appropriation of Funds 


If funds are not appropriated to Customer to continue any Second Tier Contract, in any future 


period, Customer may terminate any Second Tier Contract by 30 calendar days written notice to 


Vendor or work with Vendor to arrive at a mutually-acceptable resolution of the situation. Customer 


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). 


Customer agrees to notify Vendor in writing of such non-appropriation at the earliest possible time. 


No penalty shall accrue to Customer in the event this section shall be exercised. This section shall 


not be construed to permit Customer to terminate any Second Tier Contract, in order to acquire 


similar services from a third party. 


12.8 Termination for Conflict of Interest 


DES may terminate this Contract, or Customer may terminate any Second Tier Contract, by written 


notice to Vendor if DES or Customer 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 Customer, as applicable, shall be entitled to 


pursue the same remedies against Vendor as it could pursue in the event Vendor breaches this 


Contract or any Second Tier Contract, as applicable. 


12.9 Termination by Mutual Agreement 


DES and the Vendor may terminate this Contract in whole or in part, at any time, by mutual 


agreement. 


12.10 Termination Procedure 


Upon termination of this Master Contract or any Second Tier Contract, DES or Customer, in 


addition to any other rights provided in this Master Contract and applicable Second Tier Contract 


may require Vendor to deliver to Customer 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, Customer shall pay to Vendor the agreed-upon Price, if 


separately stated, for the Services received by Customer, provided that in no event shall Customer 


pay to Vendor an amount greater than Vendor 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. Customer 


may withhold from any amounts due Vendor such sum as Customer determines to be necessary to 


protect Customer from potential loss or liability. 



http://apps.leg.wa.gov/RCW/default.aspx?cite=42.52
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Vendor shall pay any amounts due Customer as the result of termination within 30 calendar days of 


notice of the amounts due. If Vendor fails to make timely payment, Customer may charge interest 


on the amounts due at one percent per month until paid in full. 


13 CONTRACT EXECUTION 


13.1 Entire Agreement 


This Contract document and all citations and subsequently issued Amendments comprise the 


entire agreement between DES and the Vendor.  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 Vendor 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. 


13.2 Order of Precedence, Incorporated Documents, Conflict and Conformity 


The headings used herein are inserted for convenience only and shall not control or affect the 


meaning or construction of any of the sections. 


13.2.1 Order of Precedence 


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. Vendor’s Response to the Solicitation; 


6. All Vendor or manufacturer publications, written materials and schedules, charts, 


diagrams, tables, descriptions, other written representations and any other supporting 


materials Vendor made available to DES or Customer and used to affect the sale of 


Services to Customer. 


13.2.2 Incorporated Documents 


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. Vendor’s Response to the Solicitation; 


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


4. All Vendor or manufacturer publications, written materials and schedules, charts, 


diagrams, tables, descriptions, other written representations and any other supporting 
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materials Vendor made available to DES or Customer and used to affect the sale of 


Services to Customer. 


13.2.3 Conflict 


To the extent possible, the terms of this Contract shall be read consistently. 


13.2.4 Conformity 


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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