State of West Virginia
Agency Master Agreement

Order Date:

2015-12-15

CORRECT ORDER NUMBER

MUST APPEAR ON ALL PACKAGES,
INVOICES, AND SHIPPING PAPERS.
QUESTIONS CONCERNING THIS
ORDER SHOULD BE DIRECTED TO
THE DEPARTMENT CONTACT.

Order Number:

AMA 1300

1300 STO1600000008

Procurement Folder: 131915

Document Name:

PCI Consulting Services

Reason for Modification:

Document Description:

PCI Consulting Services

Procurement Type:

Agency Master Agreement

Buyer Name:

Shelly Murray

Telephone:

(304) 341-7089

Email:

shelly.murray@wvsto.com

Shipping Method:

Vendor

Effective Start Date: 2015-12-15

Free on Board:

FOB Dest, Freight Prepaid

Effective End Date: 2016-12-14

VENDOR

DEPARTMENT CONTACT

Vendor Customer Code: YS0000006907

RiskSense Inc

4200 Osuna Rd NE Ste 3-300

Ste. 3-300
Albuquerque

us

Vendor Contact Phone:
Discount Percentage:

NM 87109

(505) 217-9422
0.0000

Discount Days: O

Extension: 101

Requestor Name: Shelly Murray
Requestor Phone: (304) 341-7089
Requestor Email: shelly.murray@wvsto.com

INVOICE TO

SHIP TO

WEST VIRGINIA STATE TREASURERS OFFICE

322 70TH ST SE

CHARLESTON

us

WV 25304

WEST VIRGINIA STATE TREASURERS OFFICE

322 70TH ST SE

WV 25304

CHARLESTON

us

DEPARTMENT AUTHORIZED SIGNATURE

SIGNED BY: Shelly Murray

DATE: 2015-12-15

ELECTRONIC SIGNATURE ON FILE

Date Printed:

Dec 15, 2015

Order Number:

STO1600000008

Page:

1

Total Order Amount

Open End |

FORM ID : WV_PRC_AMA_001 8/14



Extended Description:
The vendor, RiskSense , Inc., agrees to enter with the West Virginia State Treasurer's Office, into an oe/en end agreement to provide PCI Consulting Services per
the Specifications, Terms & Conditions, Bid Requirements, Addendum No 1 Dated 8/25/2015, and the Vendor's Proposal dated 9/4/2015 incorporated herein by

reference and made a part of hereof.

Line Commodity Code Manufacturer Model No Unit Unit Price
1 84120000 HOUR $175.000000
Service From Service To
Commodity Line Description: PCI Consulting Services
Extended Description:
Offsite Services
Agency Hours
Line Commodity Code Manufacturer Model No Unit Unit Price
2 84120000 HOUR $225.000000
Service From Service To
Commodity Line Description: PCI Consulting Services
Extended Description:
Onsite Services
Agency Hours
Line Commodity Code Manufacturer Model No Unit Unit Price
HOUR $225.000000

3 84120000

Service From Service To

Commodity Line Description: PCI Consulting Services

Extended Description:

Onsite Services
WVSTO Hours

Date Printed: Dec 15, 2015 Order Number:  ST0O1600000008 Page: 2 FORM ID : WV_PRC_AMA_001 8/14




STO1600000008

Document Phase

Final

Document Description

PCI Consulting Services

Page 3
of 3

ADDITIONAL TERMS AND CONDITIONS

See attached document(s) for additional Terms and Conditions




To: Shelly L. Murray  Page 14 of 23 2015-08-08 16:21.08 (GMT) From: Mark Fide

%%E?‘ RiskSense

2. Attachment C: Cost Sheet ' '

Yea Vendor Fe VSTO Hours
1. Offsite Services $175
2. Onsite Services  § 225

CONFIDENTIAL Page 13 of 14 RiskSense, Inc. All Righis Reserved.

6870872015 12:L40PM (GMT-04:00)



GENERAL TERMS AND CONDITIONS:

1. CONTRACTUAL AGREEMENT: Issuance of an Award Document constitutes acceptance
of this Contract made by and between the State of West Virginia and the Vendor. Vendor’s
signature on its bid signifies Vendor’s agreement to be bound by and accept the terms and
conditions contained in this Contract.

2. DEFINITIONS: As used in this Solicitation/Contract, the following terms shall have the
meanings attributed to them below. Additional definitions may be found in the specifications
included with this Solicitation/Contract.

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

“Agency” or “Agencies” means the agency, board, commission, or other entity of the
State of West Virginia that is identified on the first page of the Solicitation or any other
public entity seeking to procure goods or services under this Contract.

“Contract” means the binding agreement that is entered into between the State and the
Vendor to provide the goods or services requested in the Solicitation.

“Award Document” means the document that identifies the Vendor as the contract
holder.

“Solicitation” means the official notice of an opportunity to supply the State with
goods or services that is published by the STO Purchasing Division.

“State” means the State of West Virginia and/or any of its agencies, commissions,
boards, etc. as context requires.

“Vendor” or “Vendors” means any entity submitting a bid in response to the
Solicitation, the entity that has been selected as the lowest responsible bidder, or the
entity that has been awarded the Contract as context requires.

3. CONTRACT TERM; RENEWAL; EXTENSION: The term of this Contract shall be
determined in accordance with the category that has been identified as applicable to this
Contract below:

[X] Term Contract

Initial Contract Term: This Contract becomes effective on Upon Award and extends
for a period of One (1) year(s).

Renewal Term: This Contract may be renewed upon the mutual written consent of the
Agency and the Vendor. A Contract renewal shall be in accordance with the terms and
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conditions of the original contract. Renewal of this Contract is limited to Two (2)
successive one (1) year periods or multiple renewal periods of less than one year,
provided that the multiple renewal periods do not exceed Twenty Four (24) months in
total. Automatic renewal of this Contract is prohibited.

Delivery Order Limitations: In the event that this contract permits delivery orders, a
delivery order may only be issued during the time this Contract is in effect. Any
delivery order issued within one year of the expiration of this Contract shall be effective
for one year from the date the delivery order is issued. No delivery order may be
extended beyond one year after this Contract has expired.

[ ] Fixed Period Contract: This Contract becomes effective upon Vendor’s receipt of the
notice to proceed and must be completed within days.

[ ] Fixed Period Contract with Renewals: This Contract becomes effective upon Vendor’s
receipt of the notice to proceed and part of the Contract more fully described in the attached
specifications must be completed within days. Upon
completion, the vendor agrees that maintenance, monitoring, or warranty services will be
provided for one year thereafter with an additional successive one year
renewal periods or multiple renewal periods of less than one year provided that the multiple
renewal periods do not exceed months in total. Automatic renewal of
this Contract is prohibited.

[ 1 One Time Purchase: The term of this Contract shall run from the issuance of the Award
Document until all of the goods contracted for have been delivered, but in no event will
this Contract extend for more than one fiscal year.

[ ] Other: See attached.

4. NOTICE TO PROCEED: Vendor shall begin performance of this Contract immediately
upon receiving notice to proceed unless otherwise instructed by the Agency. Unless otherwise
specified, the fully executed Award Document will be considered notice to proceed.

5. QUANTITIES: The quantities required under this Contract shall be determined in accordance
with the category that has been identified as applicable to this Contract below.

[X] Open End Contract: Quantities listed in this Solicitation are approximations only, based
on estimates supplied by the Agency. It is understood and agreed that the Contract shall
cover the quantities actually ordered for delivery during the term of the Contract, whether
more or less than the quantities shown.

[ ] Service: The scope of the service to be provided will be more clearly defined in the
specifications included herewith.

Revised 05/20/2015



[ ] Combined Service and Goods: The scope of the service and deliverable goods to be
provided will be more clearly defined in the specifications included herewith.

[ ] One Time Purchase: This Contract is for the purchase of a set quantity of goods that are
identified in the specifications included herewith. Once those items have been delivered,
no additional goods may be procured under this Contract without an appropriate change
order approved by the Vendor and Agency.

6. PRICING: The pricing set forth herein is firm for the life of the Contract, unless specified
elsewhere within this Solicitation/Contract by the State. A Vendor’s inclusion of price
adjustment provisions in its bid, without an express authorization from the State in the
Solicitation to do so, may result in bid disqualification.

7. REQUIRED DOCUMENTS: All of the items checked below must be provided to the STO
Purchasing Division by the Vendor as specified below.

[ ] INSURANCE: The apparent successful Vendor shall furnish proof of the following
insurance prior to Contract award and shall list the state as a certificate holder:

[ ] Commercial General Liability Insurance: In the amount of
or more.

[ ] Builders Risk Insurance: In an amount equal to 100% of the amount of the
Contract.

[]
[]
[]
[]
[ ]

The apparent successful Vendor shall also furnish proof of any additional insurance
requirements contained in the specifications prior to Contract award regardless of
whether or not that insurance requirement is listed above.

[ 1 LICENSE(S) / CERTIFICATIONS / PERMITS: In addition to anything required
under the Section entitled Licensing, of the General Terms and Conditions, the
apparent successful Vendor shall furnish proof of the following licenses,
certifications, and/or permits prior to Contract award, in a form acceptable to the STO
Purchasing Division.
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10.

11.

12.

13.

[]
[]
[]
[]

The apparent successful Vendor shall also furnish proof of any additional licenses or
certifications contained in the specifications prior to Contract award regardless of
whether or not that requirement is listed above.

8. WORKERS’ COMPENSATION INSURANCE: The apparent successful Vendor shall
comply with laws relating to workers compensation, shall maintain workers’ compensation
insurance when required, and shall furnish proof of workers’ compensation insurance upon
request.

LIQUIDATED DAMAGES: Vendor shall pay liquidated damages in the amount of

for :
This clause shall in no way be considered exclusive and shall not limit the State or Agency’s
right to pursue any other available remedy.

ACCEPTANCE/REJECTION: The State may accept or reject any bid in whole, or in part.
Vendor’s signature on its bid signifies acceptance of the terms and conditions contained in the
Solicitation and Vendor agrees to be bound by the terms of the Contract, as reflected in the
Award Document, upon receipt.

FUNDING: This Contract shall continue for the term stated herein, contingent upon funds
being appropriated by the Legislature or otherwise being made available. In the event funds
are not appropriated or otherwise made available, this Contract becomes void and of no effect
beginning on July 1 of the fiscal year for which funding has not been appropriated or otherwise
made available.

PAYMENT: Payment in advance is prohibited under this Contract. Payment may only be
made after the delivery and acceptance of goods or services. The Vendor shall submit invoices,
in arrears.

TAXES: The Vendor shall pay any applicable sales, use, personal property or any other taxes
arising out of this Contract and the transactions contemplated thereby. The State of West
Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.
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14.

15.

16.

17.

18.

CANCELLATION: The STO reserves the right to cancel this Contract immediately upon
written notice to the vendor if the materials or workmanship supplied do not conform to the
specifications contained in the Contract. The STO may also cancel any purchase or Contract
upon 30 days written notice to the Vendor.

TIME: Time is of the essence with regard to all matters of time and performance in this
Contract.

APPLICABLE LAW: This Contract is governed by and interpreted under West Virginia law
without giving effect to its choice of law principles. Any information provided in specification
manuals, or any other source, verbal or written, which contradicts or violates the West Virginia
Constitution, West Virginia Code or West Virginia Code of State Rules is void and of no effect.

COMPLIANCE: Vendor shall comply with all applicable federal, state, and local laws,
regulations and ordinances. By submitting a bid, Vendor acknowledges that it has reviewed,
understands, and will comply with all applicable law.

PREVAILING WAGE: On any contract for the construction of a public improvement

whose cost at the time the contract is awarded will be paid with public money in an amount greater
than $500,000, Vendor and any subcontractors utilized by Vendor shall pay a rate or rates of wages
which shall not be less than the fair minimum rate or rates of wages (prevailing wage), as
established under West Virginia Code 88 21-5A-1 et seq. Vendor shall be responsible for ensuring
compliance with prevailing wage requirements and determining when prevailing wage
requirements are applicable.

19.

20.

21.

22.

ARBITRATION: Any references made to arbitration contained in this Contract, Vendor’s
bid, or in any American Institute of Architects documents pertaining to this Contract are hereby
deleted, void, and of no effect.

MODIFICATIONS: This writing is the parties’ final expression of intent. Notwithstanding
anything contained in this Contract to the contrary, no modification of this Contract shall be
binding without mutual written consent of the Agency and the Vendor. No Change shall be
implemented by the Vendor until such time as the Vendor receives an approved written change
order from the STO Purchasing Division.

WAIVER: The failure of either party to insist upon a strict performance of any of the terms
or provision of this Contract, or to exercise any option, right, or remedy herein contained, shall
not be construed as a waiver or a relinquishment for the future of such term, provision, option,
right, or remedy, but the same shall continue in full force and effect. Any waiver must be
expressly stated in writing and signed by the waiving party.

SUBSEQUENT FORMS: The terms and conditions contained in this Contract shall supersede
any and all subsequent terms and conditions which may appear on any form documents
submitted by the Vendor to the Agency such as price lists, order forms, invoices, sales
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agreements, or maintenance agreements, and includes internet websites or other electronic
documents. Acceptance or use of Vendor’s forms does not constitute acceptance of the terms
and conditions contained thereon.

23. ASSIGNMENT: Neither this Contract nor any monies due, or to become due hereunder, may
be assigned by the Vendor without the express written consent of the Agency, and any other
government agency or office that may be required to approve such assignments.

24. WARRANTY: The Vendor expressly warrants that the goods and/or services covered by this
Contract will: (a) conform to the specifications, drawings, samples, or other description
furnished or specified by the Agency; (b) be merchantable and fit for the purpose intended:;
and (c) be free from defect in material and workmanship.

25. STATE EMPLOYEES: State employees are not permitted to utilize this Contract for personal
use and the Vendor is prohibited from permitting or facilitating the same.

26. BANKRUPTCY: In the event the Vendor files for bankruptcy protection, the State of West
Virginia may deem this Contract null and void, and terminate this Contract without notice.

27. CONFIDENTIALITY: The Vendor agrees that it will not disclose to anyone, directly or
indirectly, any such personally identifiable information or other confidential information
gained from the Agency, unless the individual who is the subject of the information consents
to the disclosure in writing or the disclosure is made pursuant to the Agency’s policies,
procedures, and rules.

28. DISCLOSURE: Vendor’s response to the Solicitation and the resulting Contract are
considered public documents and will be disclosed to the public in accordance with the laws, rules,
and policies. Those laws include, but are not limited to, the Freedom of Information Act found in
West Virginia Code 88 29B-1-1 et seq.

If a Vendor considers any part of its bid to be exempt from public disclosure, Vendor must so
indicate by specifically identifying the exempt information, identifying the exemption that applies,
providing a detailed justification for the exemption, segregating the exempt information from the
general bid information, and submitting the exempt information as part of its bid but in a segregated
and clearly identifiable format. Failure to comply with the foregoing requirements will result in
public disclosure of the Vendor’s bid without further notice. A Vendor’s act of marking all or
nearly all of its bid as exempt is not sufficient to avoid disclosure and WILL NOT BE HONORED.
Vendor’s act of marking a bid or any part thereof as “confidential” or “proprietary” is not sufficient
to avoid disclosure and WILL NOT BE HONORED. A legend or other statement indicating that
all or substantially all of the bid is exempt from disclosure is not sufficient to avoid disclosure and
WILL NOT BE HONORED. Additionally, pricing or cost information will not be considered
exempt from disclosure and requests to withhold publication of pricing or cost information WILL
NOT BE HONORED.
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Vendor will be required to defend any claimed exemption for nondisclosure in the event of an
administrative or judicial challenge to the State’s nondisclosure. Vendor must indemnify the State
for any costs incurred related to any exemptions claimed by Vendor. Any questions regarding the
applicability of the various public records laws should be addressed to your own legal counsel
prior to bid submission.

29.

30.

31.

32.

LICENSING: In accordance with West Virginia Code of State Rules §148-1-6.1.7, Vendor
must be licensed and in good standing in accordance with any and all state and local laws and
requirements by any state or local agency of West Virginia, including, but not limited to, the
West Virginia Secretary of State’s Office, the West Virginia Tax Department, West Virginia
Insurance Commission, or any other state agency or political subdivision. Upon request, the
Vendor must provide all necessary releases to obtain information to enable the Agency to
verify that the Vendor is licensed and in good standing with the above entities.

ANTITRUST: In submitting a bid to, signing a contract with, or accepting an Award
Document from any agency of the State of West Virginia, the Vendor agrees to convey, sell,
assign, or transfer to the State of West Virginia all rights, title, and interest in and to all causes
of action it may now or hereafter acquire under the antitrust laws of the United States and the
State of West Virginia for price fixing and/or unreasonable restraints of trade relating to the
particular commodities or services purchased or acquired by the State of West Virginia. Such
assignment shall be made and become effective at the time the purchasing agency tenders the
initial payment to Vendor.

VENDOR CERTIFICATIONS: By signing its bid or entering into this Contract, Vendor
certifies (1) that its bid or offer was made without prior understanding, agreement, or
connection with any corporation, firm, limited liability company, partnership, person or entity
submitting a bid or offer for the same material, supplies, equipment or services; (2) that its bid
or offer is in all respects fair and without collusion or fraud; (3) that this Contract is accepted
or entered into without any prior understanding, agreement, or connection to any other entity
that could be considered a violation of law; and (4) that it has reviewed this Solicitation in its
entirety; understands the requirements, terms and conditions, and other information contained
herein. Vendor’s signature on its bid or offer also affirms that neither it nor its representatives
have any interest, nor shall acquire any interest, direct or indirect, which would compromise
the performance of its services hereunder. Any such interests shall be promptly presented in
detail to the Agency. The individual signing this bid or offer on behalf of VVendor certifies that
he or she is authorized by the Vendor to execute this bid or offer or any documents related
thereto on Vendor’s behalf; that he or she is authorized to bind the Vendor in a contractual
relationship; and that, to the best of his or her knowledge, the Vendor has properly registered
with any State agency that may require registration.

PURCHASING CARD ACCEPTANCE: The State of West Virginia currently utilizes a
Purchasing Card program, administered under contract by a banking institution, to process
payment for goods and services. The Vendor must accept the State of West Virginia’s
Purchasing Card for payment of all orders under this Contract unless the box below is checked.
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33.

34.

35.

36.

[X] Vendor is not required to accept the State of West Virginia’s Purchasing Card as
payment for all goods and services.

VENDOR RELATIONSHIP: The relationship of the Vendor to the State shall be that of an
independent contractor and no principal-agent relationship or employer-employee relationship
is contemplated or created by this Contract. The Vendor as an independent contractor is solely
liable for the acts and omissions of its employees and agents. VVendor shall be responsible for
selecting, supervising, and compensating any and all individuals employed pursuant to the
terms of this Solicitation and resulting contract. Neither the VVendor, nor any employees or
subcontractors of the Vendor, shall be deemed to be employees of the State for any purpose
whatsoever. Vendor shall be exclusively responsible for payment of employees and contractors
for all wages and salaries, taxes, withholding payments, penalties, fees, fringe benefits,
professional liability insurance premiums, contributions to insurance and pension, or other
deferred compensation plans, including but not limited to, Workers’ Compensation and Social
Security obligations, licensing fees, etc. and the filing of all necessary documents, forms, and
returns pertinent to all of the foregoing. Vendor shall hold harmless the State, and shall provide
the State and Agency with a defense against any and all claims including, but not limited to,
the foregoing payments, withholdings, contributions, taxes, Social Security taxes, and
employer income tax returns.

INDEMNIFICATION: The Vendor agrees to indemnify, defend, and hold harmless the State
and the Agency, their officers, and employees from and against: (1) Any claims or losses for
services rendered by any subcontractor, person, or firm performing or supplying services,
materials, or supplies in connection with the performance of the Contract; (2) Any claims or
losses resulting to any person or entity injured or damaged by the Vendor, its officers,
employees, or subcontractors by the publication, translation, reproduction, delivery,
performance, use, or disposition of any data used under the Contract in a manner not authorized
by the Contract, or by Federal or State statutes or regulations; and (3) Any failure of the
Vendor, its officers, employees, or subcontractors to observe State and Federal laws including,
but not limited to, labor and wage and hour laws.

PURCHASING AFFIDAVIT: Vendors are required to sign, notarize, and submit the
Purchasing Affidavit stating that neither the Vendor nor a related party owe a debt to the State
in excess of $1,000. The affidavit must be submitted prior to award, but should be submitted
with the Vendor’s bid. A copy of the Purchasing Affidavit is included herewith.

ADDITIONAL AGENCY AND LOCAL GOVERNMENT USE: This Contract may be
utilized by and extends to other agencies, spending units, and political subdivisions of the State
of West Virginia; county, municipal, and other local government bodies; and school districts
(“Other Government Entities”). This Contract shall be extended to the aforementioned Other
Government Entities on the same prices, terms, and conditions as those offered and agreed to
in this Contract. If the Vendor does not wish to extend the prices, terms, and conditions of its
bid and subsequent contract to the Other Government Entities, the Vendor must clearly indicate
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37.

38.

39.

such refusal in its bid. A refusal to extend this Contract to the Other Government Entities shall
not impact or influence the award of this Contract in any manner.

CONFLICT OF INTEREST: Vendor, its officers or members or employees, shall not
presently have or acquire an interest, direct or indirect, which would conflict with or
compromise the performance of its obligations hereunder. Vendor shall periodically inquire
of its officers, members and employees to ensure that a conflict of interest does not arise. Any
conflict of interest discovered shall be promptly presented in detail to the Agency.

REPORTS: Vendor shall provide the Agency with the following reports identified by a
checked box below:

[ 1Such reports as the Agency may request. Requested reports may include, but are not limited
to, quantities purchased, agencies utilizing the contract, total contract expenditures by
agency, etc.

[ ] Quarterly reports detailing the total quantity of purchases in units and dollars, along with a
listing of purchases by agency.

BACKGROUND CHECK: In accordance with W. Va. Code § 15-2D-3, the Director of the
Division of Protective Services shall require any service provider whose employees are
regularly employed on the grounds or in the buildings of the Capitol complex or who have
access to sensitive or critical information to submit to a fingerprint-based state and federal
background inquiry through the state repository. The service provider is responsible for any
costs associated with the fingerprint-based state and federal background inquiry.

After the contract for such services has been approved, but before any such employees are
permitted to be on the grounds or in the buildings of the Capitol complex or have access to
sensitive or critical information, the service provider shall submit a list of all persons who will
be physically present and working at the Capitol complex to the Director of the Division of
Protective Services for purposes of verifying compliance with this provision.

The State reserves the right to prohibit a service provider’s employees from accessing sensitive
or critical information or to be present at the Capitol complex based upon results addressed
from a criminal background check.

Service providers should contact the West Virginia Division of Protective Services by phone
at (304) 558-9911 for more information.

Revised 05/20/2015



	Final_AMA_STO1600000008_1
	Final_AMA_STO1600000008_1
	AMA STO16 08 RiskSense Cost

	Terms Conditions STO16_08

