[image: image1.png]world Vision





Master Vendor Agreement

This Master Vendor Agreement (herein referred to as “MVA”) is made and entered into by and between World Vision, Inc., a California Non-Profit Corporation, with its principal offices located at 34834 Weyerhaeuser Way South, Federal Way, WA 98001 (herein referred to as “WVUS”), and ____________________, with principal offices located at __________________________________________ (herein referred to as “Vendor”).

1.  Term

1.1
Term.  The term of this MVA shall commence on __________, 20__ and continue for five years, unless WVUS or Vendor gives notice to terminate pursuant to Termination - Section 7 of this MVA. 
2.  Statement of Work.  Vendor and WVUS agree to authorize any Work (Work is defined as all services, products, and deliverables provided by Vendor or Vendor’s subcontractor under this MVA) by agreeing to one or more written Statements of Work (SOW).  A unique identifier shall be used for each SOW.  An identifier may be the WVUS client’s name, project name, job name, or unique number.  Each SOW shall include the following statement: 
“This Statement of Work, identified as __________ is made part of Master Vendor Agreement _____, dated ___________________ 20__ between ____________________ (herein referred as “Vendor” and World Vision (herein referred as “WVUS”).”
3.  Pricing  
3.1
Pricing that applies to the Work is described in “Appendix 1 – Pricing” of this MVA.  However, if Appendix 1 – Pricing is not made part of this MVA, pricing for Work shall be described in each respective SOW.
3.2
Competitive Pricing.  Vendor agrees to provide WVUS with competitive pricing for all Work performed under this MVA.  If WVUS discovers, or Vendor during the period of this MVA, agrees to any non-governmental agreement with a third party  which provides lower pricing for Work (comparable to WVUS requirements in volume and similar in terms and conditions), Vendor agrees to provide lower pricing to WVUS for all relevant, future Work.
4.  Invoicing, Payment & Accounting 

4.1
Invoices.  Vendor shall submit no more than one invoice within a calendar month.  Invoices may either be submitted by email to accountspayable@worldvision.org, or sent via regular or express mail to: Accounts Payable, World Vision, Inc., PO Box 9716, M/S 360, Federal Way, WA 98063-9716.  If invoices are emailed, the WVUS client may receive a copy of the email.    All invoices must include:
· A unique number and date

· Vendor’s full legal name, exactly as stated in W-9 and in this MVA.

· A unique description for each SOW associated with the invoice. 

· Any additional documentation required by this MVA or the SOW.

· Work associated with more than one SOW may be billed on one invoice, provided the amounts of each SOW are segregated.

· The Work and amounts billed on any invoice shall be in accordance with the terms and conditions of this MVA and each respective SOW.

4.2
Payment.  Payment shall be made in arrears (after services are performed or milestone achieved).  Vendor shall submit and date invoices after the end of the period or achieved milestone. 

4.3
Progress Payments.  Vendor may submit progress billings after the end of each calendar month in which services are performed. 

4.4
Payment Terms.  Upon receipt of Vendor’s invoice in accordance with terms herein, payment shall be made within 30 calendar days, in the form of a check.

4.5
Taxes.  Vendor will be responsible for payment of all country, federal, state, and local taxes on income received from WVUS.

4.6
Accounting & Audit.  Vendor agrees to maintain complete and accurate records associated with this MVA, including all books, documents, papers, and records associated with financial costs incurred, contractual requirements, and Work in a form that is in accordance with standard accounting practices.  Vendor shall maintain such records for a period of thirty-six (36) months from the date of final payment.  Vendor shall provide WVUS access to such records for the purpose of making audits and examinations.  Such access shall be made available upon reasonable notice, during normal business hours and during the period that Vendor is required to maintain such records.  The cost of any such audit or examination shall be borne by WVUS, unless the audit or examination reveals errors resulting in credit due WVUS of at least $1,000 or 5% (whichever is greater) in which case, all costs WVUS incurs shall be equally shared between WVUS and Vendor.

4.7
Accuracy of Labor Hours.  Vendor represents and warrants that the accounting, tracking, and reporting of labor hours performed under this MVA and each SOW; shall be the accurate and complete recording of actual labor hours, whether performed by Vendor or a sub-contractor of Vendor, and such hours shall be priced identical to any rate card in Appendix 1, or in a SOW.
· If a WVUS client requests Vendor to perform Work that is not accurately described and priced in appendix 1, or in a SOW, Vendor shall not perform such services or work.  Vendor shall not be compensated for any Work not accurately described in Appendix 1, or in a SOW. 
4.8
Third-Party Costs.  Vendor represents and warrants that any third party costs Vendor pays in order to provide the Work herein, are calculated from the accurate and complete recording of such costs that Vendor directly incurs in payment to third parties (subcontractors) without any mark-up or rebate within 12 months of subcontractor’s delivery of Work. 

4.9
Travel and Other Expenses

· Travel that Vendor requests reimbursement for must be estimated in a SOW.
· Vendor agrees to adhere to WVUS Vendor Travel Requirements available at www.wvuscontracts.org.
· Vendor agrees to absorb all other expenses such as courier costs, paper, video conferencing, etc.
5.
Confidential Information


5.1
Definition. Confidential Information is defined as all information and materials disclosed by either Party to this Agreement in writing, orally, visually, or electronically which: (a) is marked confidential, or (b) is verbally noted as confidential at time of disclosure, or (c) is financial information pertaining to company business and employees, all donor and prospective donor information, including but not limited to bank, credit, or credit card information, or (d) is information (defined as Confidential Information herein) that is owned by a third party, which is disclosed to a Party pursuant to this Agreement.

5.2
Non-Disclosure and Use. Each Party (“Receiving Party”) agrees to not disclose Confidential Information relating to the other party’s (“Disclosing Party”) technology or business that the Receiving Party learns in connection with this Agreement and any other information received from the other, including, and without limitation, to the extent previously, currently or subsequently disclosed to the Receiving Party hereunder or otherwise. The Party’s agree to: (1) not disclose Confidential Information to any third Party without the prior written consent of the other party; (2) use Confidential Information of the other Party only for the purposes of this Agreement; (3) use reasonable measures to prevent the disclosure of such Confidential Information to any third party, except its own employees or independent contractors who have a legitimate need to know the Confidential Information for the purposes of this Agreement and who unconditionally agree and can be relied upon to maintain equal or greater standards of security of the Confidential Information that are described herein; (4) employ reasonable precautions to protect the other Party’s Confidential Information that, in the aggregate, are no less protective than the precautions it uses to protect the confidentiality of its own comparable Confidential Information, but in no event shall the standard of care be less than the standard of care which a reasonable business person would use in protecting its own confidential information; take reasonable steps to advise their employees and independent contractors of the confidential nature of the Confidential Information and of the prohibitions on copying or revealing such Confidential Information contained herein; (5) maintain the Confidential Information of the other Party in a reasonably secure location; and (6) disclose to the other Party at the earliest possible time any known breaches to the security of Confidential Information, whether physical or electronic breach.

5.3
Required Disclosure. Each Party, with prior written notice to the Disclosing Party, may disclose such Confidential Information to the minimum extent necessary that is required to be disclosed to a governmental entity or agency in connection with seeking any governmental or regulatory approval, or pursuant to the lawful requirement or request of a governmental entity or agency, provided that reasonable measures are taken to guard against further disclosure, including without limitation, seeking appropriate confidential treatment or a protective order, or assisting the other Party to do so.

5.4
Remedies. The Receiving Party acknowledges and agrees that due to the unique nature of the Disclosing Party's Confidential Information, there can be no adequate remedy at law for any breach or intended or threatened breach of its obligations hereunder, that any such breach may allow the Receiving Party or third parties to unfairly compete with the Disclosing Party, resulting in irreparable harm to the Disclosing Party, and therefore, that upon any such breach or any threat thereof, the Disclosing Party shall be entitled to appropriate injunctive or other equitable relief in addition to whatever rights or remedies it might have at law, in equity or by statute. The Receiving Party will notify the Disclosing Party in writing immediately upon the occurrence of any unauthorized release or other breach of any Confidential Information. Any breach of this Section will constitute a material breach of this Agreement.

5.5
Agreement Termination. Upon termination of this MVA, each Party shall destroy all Confidential Information of the other Party within 15 calendar days.  The terms and conditions of this entire section continue indefinitely, unless revised by written agreement.
6.  Work & Deliverables

6.1
Work Made For Hire.  All Work created or furnished by Vendor to WVUS is “work made for hire” as defined in Section 501 title 17 of the United States Code.  Vendor acknowledges no ownership rights in any of the Work including, without limitation, copyright or international rights as defined in Section 501 title 17 of the United States Code.

6.2
Assignment of Copyright.  Vendor assigns, transfers, and conveys to WVUS, all rights, titles, and interest in and to such copyrights in the United States and international rights, including all rights of registration, publication, rights to create derivative works, and all other rights which are incident to copyright ownership of the Work created under this MVA.
6.3
Development of Work.  Vendor acknowledges that WVUS is the sole and exclusive owner and copyright proprietor of all rights and title in and to the results and proceeds of Vendor’s Work hereunder in whatever stage of development or completion (whether fixed during or after this Agreement).  If for any reason the results and proceeds of Work hereunder is determined at any time not to be a "work made for hire", Vendor nevertheless hereby irrevocably transfers and assigns to WVUS all right, title and interest therein, including all copyrights, as well as all renewals and extensions thereto.

6.4
Non-commissioned Work.  Any Work created by Vendor, specific to photography and video production, that is not commissioned by WVUS under this MVA, but nevertheless is created by Vendor while enjoying access to a certain location or venue for the purposes of this MVA, shall not be publicly distributed, sold, or used by Vendor for any purpose without the express consent and written release of such Work by WVUS, and if applicable the individual/subject of such Work.
6.5
Limited Use of Work.  Vendor has limited use of the Work.  These limitations are as follows:  (1) Vendor may display the Work only for the purpose of promoting vendor’s services; (2) vendor shall not sell Work or make any commercial use of the Work for any purpose other than for promotional purposes; (3) when displaying the Work, Vendor shall make every reasonable effort to ensure that others do not make use of such, including, but not limited to providing a conspicuous credit notice identifying the Work as follows: "copyright [date], World Vision, Inc.  All rights reserved.  Reprinted by permission.
6.6
Vendor’s Intellectual Property.  Vendor retains rights to its knowledge and know-how (including processes, techniques, methodologies, programs, leading practices, and innovations deemed to be “intellectual property” which is owned or conceived by the Vendor prior to, or developed in the course of performing Work under this MVA.  
6.7
Rights to Vendor’s Intellectual Property.  To the extent that Vendor’s intellectual property is integrated into Work or is otherwise needed for WVUS to use in deliverables, Vendor hereby grants to WVUS a perpetual, worldwide, nonexclusive, paid-up, license to use, copy, and modify such intellectual property. 

6.8
Representations and Warranties.  All Work Vendor delivers or performs for WVUS does not infringe any copyright or other proprietary rights, including the right of privacy or publicity.  Further, such Work shall not contain material that is scandalous, libelous, obscene, or knowingly violates rights of privacy or publicity, or any other rights of any person, firm or entity, or is contrary to the laws of the United States or the country such Work is performed in.  Except with respect to material furnished by WVUS, vendor is the sole source and author of the Work and is original with Vendor (or Vendor’s subcontractor) and has not been copied in whole or in part from other source or material.
7.  Termination.
7.1  This MVA including any SOW in progress, may be terminated in whole or in part, by WVUS upon written notice of termination to the vendor, in which event this MVA and any SOW shall be terminated as provided in the notice effective on the date specified. 
7.2
Vendor may terminate this MVA in whole or in part, by providing WVUS written notice of termination, in which event this MVA shall be terminated, provided there is no current SOW in force and yet to be completed.  It is the exclusive right of WVUS to require Vendor to satisfactorily complete the Work and deliverables vendor obligated itself to provide, unless in WVUS deems otherwise.

7.3
If so terminated, neither Vendor or WVUS shall have any further liability or obligation to the other after the termination date specified on the notice except for compensation or refund then due Vendor or WVUS, if any, in accordance with the terms and conditions herein, and any other specific commitments made in association with this MVA that survive its termination or expiration.

8.  Indemnification and Hold Harmless
8.1
Both the Vendor and WVUS, respectively, shall indemnify, defend and hold the other harmless from any claims, demands, expenses, lawsuits, actions, obligations, or liabilities arising or resulting from any default by the indemnifying party under any of the terms, covenants, and conditions of this MVA and each SOW made part of it.

8.2
In the event Vendor, its officers, employees, agents, and subcontractors enter premises occupied by or under the control of WVUS, Vendor shall indemnify and hold harmless WVUS, its officers, employees and agents from any loss, damage, expense or liability by any reason of, or property damage or personal injury (including death) of whatsoever nature or kind arising out of, as a result of, or in connection with such performance occasioned in whole or in part by the actions or omissions of Vendor, its officers, employees, agents, or subcontractor excepting such loss, cost or damage occasioned by fault or negligence of WVUS.

8.3
Vendor shall assume all risk related to travel and release WVUS from any liability related to personal injury or other harm incurred as a part of traveling to perform Work under this MVA.  In the event WVUS bears any expense related to the matters described in this paragraph, Vendor agrees to reimburse WVUS for same, and have such amounts deducted from payments owed pursuant to this MVA and applicable SOW.
9.
Insurance

Vendor shall, at its own expense, provide and keep in full force and effect during the term of this MVA the following kinds and minimum amounts of insurance:

9.1
Commercial General Liability insurance, including blanket contractual liability and product coverage for the indemnity obligations of this MVA, subject to insurance policy terms and conditions and broad form property damage, with a $2,000,000 combined single limit per occurrence.

9.2

Professional Liability Insurance with a combined single limit of not less than one million dollars ($2,000,000) per occurrence.  Such insurance shall cover any and all errors, omissions or negligent acts in the delivery of products, services, and licensed programs under this MVA.  Such errors and omissions insurance shall include coverage for claims and losses with respect to  network risks (such as data breaches, unauthorized access/use, ID theft, invasion of privacy, damage/loss/theft of data, degradation, downtime, etc.) and intellectual property infringement, such as copyrights,  trademarks, service marks and trade dress.

9.3
Employer’s Liability insurance with a limit of not less than $2,000,000 per accident.

9.4
Workers’ Compensation statutory coverage as required by the laws of the jurisdiction in which the work is performed.  If any direct claim for workers’ compensation benefits is asserted against WVUS by any employee, subcontractor or agent of Vendor, or in the event of death, by their personal representatives, then upon timely written notice from WVUS, Vendor shall undertake to defend WVUS against such claim(s) and will indemnify and hold WVUS harmless from and against any such claim(s) to the extent of all benefits awarded.

9.5
Automobile Liability insurance as may be necessary to provide adequate coverage for all services or work provided under this MVA. 

9.6
Vendor shall notify WVUS immediately of any coverage (applicable to the requirements herein) if amount of deductible is more than $100,000. 

9.7
Vendor shall furnish WVUS proof of insurance coverage of the insurance required herein, upon request.  

9.8
Vendor agrees to maintain insurance coverage required by this MVA at least 12 months after its termination.
10.
Background Investigations

10.1
Persons must pass a Background Investigation if they are provided access to a WVUS operated location, determined by WVUS to be "Open Access."  Open Access is defined as having general access to public areas of the physical plant and/or having access to World Vision Confidential Information.  When these conditions apply, Vendor shall ensure that any employee or person Vendor uses shall have successfully passed a background investigation that applies the pass/fail criteria (identified below) prior to performing Work, when the person has Open Access to WVUS location(s) including access to WVUS information systems that may or may not contain Confidential Information.

Vendor shall ensure its employees and employees of vendor’s subcontractor have passed a background investigation using the pass/fail criteria identified below, prior to persons performing Work for WVUS that requires a Background Investigation.  
10.2
Vendor shall use the sources/criteria below for the background investigation.  Passing criteria is defined as person having no criminal convictions and person is not on the terrorist watch list nor registered as a sex offender in any state. Any person who does not pass the criteria (below) is not allowed to perform under this MVA.

· SSN/Address History Verification: identifies a person by checking credit-based as well as other sources in order to match a person’s SSN.  Results include address histories, used in the discovery of jurisdictions for the retrieval of other information such as criminal records.

· County Criminal Search (all jurisdictions represented in last 10 years of person’s address history shall be searched): Jurisdictional search of court records in any county in the United States.

· Office of Foreign Assets Control (OFAC) Search: a check of the OFAC list of Specially Designated Nationals and Blocked Persons commonly referred to as the terrorist watch list(s).

· Sex Offender: state-based search for sexual offenders who are required to register in the state in which they reside.

· WVUS reserves the right to request background investigations of any person performing Work under this MVA at any time, regardless of the criteria stated above.  If person declines such investigation, Vendor shall immediately terminate person’s performance under this MVA and immediately remove person from access to WVUS systems and the WVUS location.  Background investigations of persons may be subject to annual compliance.

10.3
Vendor understands the critical nature of maintaining strict adherence to the requirements of this section and the possibility of irreparable harm to WVUS by failing to do so.  Vendor represents and warrants full and complete compliance in verification of each of the above criteria for each person Vendor uses that these requirements apply to.
11.
Information Security
11.1
Limited Access.  WVUS information will be made available only to the extent necessary to support authorized business functions. The degree of information security protection is to be commensurate with the impact of inadvertent or intentional misuse, improper disclosure, damage or loss.  WVUS will make information readily accessible to authorized entities only.
11.2
Vendor Security.  Vendor shall have security controls sufficient to protect World Vision Confidential Information they may come in contact with as a result of this MVA.  This includes Vendor’s subcontractors who come in contact with WVUS Confidential Information under this MVA.

11.3
Security Breach.  Vendor shall disclose any known breach to security taking place at their facility or their subcontractor’s facility.  Upon discovery of such breach, Vendor or Vendor’s subcontractor shall report such accident to World Vision's Information Systems Group Helpdesk at 253.815.5500, no matter the point of discovery.  Regular Helpdesk hours are 0430 to 1730 Monday thru Friday.  Select emergency contact option when calling during off hours.

11.4
Encryption.  When Confidential Information is transmitted over any publicly accessible data communication network, it must be sent in encrypted form.  Confidential Information entrusted to WVUS by a third party also will be encrypted when sent over external network systems.  This includes email file attachments sent outside WVUS.  No Confidential Information may be exchanged by facsimile transmission. 

11.5
PCI Compliance.  When applicable to the performance of credit card services, Vendor and/or Vendor’s subcontractor shall:
· Be responsible for the security of cardholder data that it possesses, including the functions relating to storing, processing, and transmitting of the cardholder data.

· Have complied with all applicable requirements to be considered PCI DSS compliant, and has performed the necessary steps to validate its compliance with the PCI DSS. 

· Provide WVUS of its current PCI DSS compliance status, and evidence of its most recent validation of compliance upon execution of this Agreement to organization.  Vendor must supply to WVUS a new status report and evidence of validation of compliance at least annually.

· Notify WVUS if it learns that it is no longer PCI DSS compliant and will immediately communicate to WVUS the steps being taken to remediate the noncompliance status.  In no event should Vendor’s notification to WVUS be later than seven (7) calendar days after Vendor learns it is no longer PCI DSS complaint.

12. Other Term & Conditions
12.1
Vendor and WVUS may agree to additional written appendices, attached to this MVA.  Such appendices shall apply to this MVA and each SOW made part of it. 
12.2
Compliance with Laws.  Vendor shall comply with all applicable Country (federal), state, and local laws of any jurisdiction in performing services or work under this MVA. 

12.3
Anti-Terrorism.  Vendor represents and warrants that vendor and vendor’s subcontractor is in compliance with these Executive Orders and laws, and that it has achieved and will maintain such compliance. 

12.4
Relationship of the Parties.  The relationship of WVUS and Vendor is that of independent contracting parties and is not and shall not be deemed to be any other relationship, including without limitation, that of joint venture, subcontractor, joint employers or principal and agent.

12.5
Notices.  All contractual notices associated with this MVA shall be in writing and shall be effective when delivered to WVUS and Vendor at the contact points indicated below:
	If to WVUS:

World Vision, Inc.

Attn:  Vendor and Contract Services

P. O. Box 9716 – m/s: 361

34834 Weyerhaeuser Way South

Federal Way, WA  98001-9716

Email: purchasing@worldvision.org

	If to Vendor:

_____________________
_____________________
_____________________
_____________________
_____________________



12.6
Adherence to World Vision Brand.  Vendor’s obligations to this MVA may directly affect how the WVUS brand is perceived.  Vendor agrees to follow WVUS Branding Requirements available at www.wvuscontracts.org.

12.7
Press Releases and World Vision Logo.  Vendor may prepare press releases associated with their relationship and general services provided to WVUS.  However, any and all press releases or public communications in this regard shall be reviewed and approved in writing by an authorized WVUS representative prior to any public distribution.  In executing this MVA, WVUS grants to Vendor a non-exclusive limited sub-license to utilize the World Vision logo for purposes related to this MVA and in accordance with WVUS brand guidelines.  In the event that this agreement is terminated, the license granted shall also end at the same.  This section herein survives the term of this MVA.

12.8
Assignment.  Vendor shall not assign this MVA, in whole or in part, or perform its obligation hereunder through the use of a subcontractor, without the prior written approval of WVUS.  This MVA shall be binding upon the parties hereto and their successors in interest and permitted assigns.

12.9
Conflict of Interest.  Vendor shall not offer any employee of WVUS a gift, a personal loan, entertainment (excluding business meals) or other special consideration at any time.

12.10
Return of Property.  Upon termination or cancellation of this MVA, all WVUS property and data in the possession of Vendor shall be segregated from the property of Vendor and other clients and shall be returned within fifteen (15) days to WVUS in usable form.

12.11
Attorneys’ Fees and Costs.  Except as otherwise provided herein, if any action is brought to enforce this MVA, Appendices, SOW, or any provision hereof, to rescind the same, to collect damages for an alleged breach hereof, or for declaratory judgment hereunder, the party prevailing in such action shall be entitled, in addition to any other remedy, to its costs and reasonable attorneys’ fees incurred in enforcing the terms herein.

12.12
Governance.  This MVA and any transaction between WVUS and Vendor will be governed and construed in accordance with the laws of the State of Washington applicable to contracts executed and performed entirely within that state.

12.13
Amendments.  This MVA may only be amended in a written document mutually executed by authorized representatives of Vendor and WVUS.
12.14
Complete Agreement.  This MVA and each SOW made part of it, contains the entire agreement between WVUS and Vendor with respect to the matters set forth herein, and supersedes any and all prior representations or understandings between them.

IN WITNESS WHEREOF, WVUS and Vendor’s authorized representatives have executed this MVA on the day and year indicated below:

World Vision, Inc.

Signature:


Name:  


Title: 


Date:



_____________________
Signature: 

Name:

Title:


Date:

Appendix 1 - Pricing
Vendor shall apply the following pricing for each SOW made part of this MVA: 
1.
Conditions of Pricing  
1.1
Fixed Price Periods.  All pricing shall be fixed for the first 12 months of this MVA, and unless renegotiated per 1.4 below, such pricing shall remain fixed for each additional 12-month period.
1.2
Renegotiation.  Vendor and WVUS shall agree to all pricing changes not less than 30 days prior to the end of a Fixed Price Period.  Any new pricing agreed to between the parties would apply in the next Fixed Price Period.
1.3
If pricing changes are not mutually agreed to as an Amendment to this MVA at least 30 days prior to the next Fixed Price Period, the pricing in the current Fixed Price Period shall apply to the next Fixed Price Period.

1.4
SOW Pricing.  The Pricing associated with a SOW shall continue unchanged until the Work under such SOW is completed, regardless if SOW spans more than one Fixed Price Period of this MVA.  However, pricing associated with a SOW that provides ongoing monthly services will change to any new pricing agreed to per 1.2 above.

1.5
Pricing for Milestone/Schedule or Rate Card.  The table below describes the pricing per deliverable and/or the rate card for hourly rates applied under this MVA and each SOW: 
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