
ON CALL 
TECHNOLOGY SERVICES 

AGREEMENT

THIS AGREEMENT (“Agreement”) is made and entered into by and between the CITY 
AND COUNTY OF DENVER, a municipal corporation of the State of Colorado (the “City”) and 
VERSATERM, INC., a corporation duly incorporated under the laws of Canada, having its office 
located  at  2300  Carling  Avenue,  Ottawa,  Canada,  K1B7G1  hereinafter  referred  to  as  “the 
Consultant” or “VERSATERM” (the “Consultant”).  Each party may be individually referred to as a 
“Party” or collectively as the “Parties.”

WHEREAS, the City desires to contract with an information technology consultant; and

WHEREAS, the Consultant is qualified and ready, willing and able to perform the services 
as set forth in this Agreement.

NOW, THEREFORE, the Parties hereto agree as follows:

1. SCOPE OF SERVICES; ORDER  :  

A. The Consultant, under the general direction of, and in coordination with City’s Chief 
Information Officer,  or other designated supervisory personnel (the “Manager”),  shall  diligently 
perform any  and  all  authorized  services  required  under  this  Agreement.   The  Consultant  will 
provide specialized professional services to support the provisioning of technology services to the 
City and its constituents.  These specialized services may include activities such as, but not limited 
to,  project management,  programming,  systems and associated interfaces and business analysis, 
systems  and  server  administration,  database  administration,  desktop  support,  network 
administration, infrastructure support, specialized technology support, quality assurance, technical 
architect, and application modifications/updates/upgrades, module implementation, customizations, 
training  and  support.  All  of  the  above  professional  services  are  specific  to,  and  relate  to,  for 
technology activity for the Denver Police Department’s Versadex Records Management System and 
associated interfaces provided by Versaterm.  The specific job classifications and services to be 
provided by the Consultant  and its  rates  are  identified on attached  Exhibit A.   The City shall 
authorize specific assignments for the Consultant by placing a written service order signed by the 
Manager  and  the  Consultant  (the  “Order”)  describing  in  sufficient  details  the  services  and/or 
deliverables and rates to be provided.  The Consultant agrees that during the term of this Agreement 
it shall fully coordinate its provision of the services with any person or firm under contract with the  
City doing work or providing services which affect the Consultant’s services.  The Consultant shall 
faithfully perform the work in accordance with the standards of care, skill, training, diligence and 
judgment provided by highly competent individuals and entities that perform services of a similar 
nature to those described in this Agreement.  Consultant represents and warrants that all services 
will  be performed by qualified personnel in a professional and workmanlike manner,  consistent 
with industry standards; all services will conform to applicable specifications and as attached to the 
Order, if any; and, it has the requisite ownership, rights and licenses to perform its obligations under 
this Agreement fully as contemplated hereby and to grant to the City all rights with respect to any 
software and services free and clear  from any and all  liens,  adverse claims, encumbrances and 
interests of any third party. 

B. All maintenance for any bridge, interface, etc., will need to be prorated to the 
commensurate date of the Versaterm maintenance contract.  The Order developed for each 
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engagement shall define the expected work to be accomplished with specific deliverables and time 
frames by which the work must be completed.  The Consultant must provide an itemized cost for all 
activity including costs for maintenance up to the inception date of the maintenance contract to 
ensure all maintenance is coterminous 

C. Quality Control/Testing.  When included in the Order, Consultant agrees to provide 
the City with a functional “Test Plan” and a functional “Test Case” for each deliverable requested 
by the City.  A “Test Plan” shall describe in sufficient detail how the Consultant shall employ the 
functionality in the City’s test environment.  The “Test Case” shall detail and confirm the 
operability of the deliverable in the City’s test environment and shall provide the City with 
sufficient detail to allow the City to confirm the functionality of the deliverable.  The Consultant 
shall provide testing artifacts for the deliverable, and a sampling of test scripts or scenarios of in 
house testing efforts and any outstanding defect lists pertaining to the deliverable.  Once the 
Consultant has provided the deliverable to the City and the deliverable has been implemented, the 
Consultant shall be available for a period of no less than thirty (30) days to repair or address any 
malfunction in the deliverable to the City’s satisfaction.  The Consultant agrees that all work 
completed will be tested in a similar environment as exists within the City and County of Denver. 
(same version of the Versadex RMS running under the RedHat Linux operating environment). Once 
the Consultant has completed their internal testing, a copy of the updated software will be installed 
on Denver’s QA environment for final testing and sign-off by the City and County of Denver. The 
Consultant will take precautions to minimize the disruption and any downtime to the QA 
environment.

D. Operations Knowledge Transfer.     The Consultant agrees to provide necessary 
documentation of work.  Such documentation may include but not be limited to Design Document, 
Architecture Document, System Description, Trouble Shooting Guide, XML/Database Schemas, 
Start up/Shut down sequence, etc.  The Consultant agrees to share knowledge required to support 
the technology artifacts delivered by the Consultant.

E. Technology Services Standards. The Consultant shall adhere to the Technology 
Services processes, standards, and policies such as current Enterprise Architecture Standards, 
Network and Access Security Policies, etc. that are specifically described in the Order.

2. TERM:  The term of this Agreement shall commence on July 1, 2013, and shall 
terminate on December 31, 2016, unless earlier terminated in accordance with the Agreement.  The 
term of this Agreement may be extended for two periods of one (1) year each, on the same terms 
and conditions, including pricing, by written amendment to this Agreement. However, no extension 
of the Term shall  increase the Maximum Contract Liability stated herein; such amount may be 
changed only by a duly executed written amendment to this Agreement. 

3. COMPENSATION AND PAYMENT:  

A. Fee:   The City agrees to pay to the Consultant, and the Consultant agrees to 
accept as its sole compensation for its services rendered and costs incurred under this Agreement, 
the rates set forth on attached Exhibit A.      

B. Reimbursement  Expenses:  There are  no reimbursable  expenses  allowed 
under this Agreement.  All expenses and materials of the Consultant for travel, lodging and any per 
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diem shall  be  agreed  to  by  the  City  prior  to  the  Consultant  incurring  those  expenses  and  the 
expenses shall be reasonable. .  

C. Invoicing:  Consultant shall provide the City with a monthly invoice in a 
format and with a level of detail acceptable to the City based on the payment milestones as defined 
and agreed to  in  the order.  The City shall  pay any undisputed amounts  in  accordance with its 
obligations under the City’s Prompt Payment Ordinance.  

D. Maximum Contract Liability:  

(i)  Any other provision of this Agreement notwithstanding, in no event 
shall the City be liable to pay for services rendered and expenses incurred by the Consultant under 
the  terms  of  this  Agreement  for  any  amount  in  excess  of  THREE  MILLION  DOLLARS 
($3,000,000.00) (the “Maximum Contract Amount”).  The Consultant acknowledges that the City is 
not obligated to execute an agreement or an amendment to Consultant for any further services and 
that  any services  performed by Consultant  beyond that  specifically  described in  Exhibit  A or 
contained  in  an  Order are  performed  at  Consultant’s  risk  and without  authorization  under  this 
Agreement.  

(ii) The Parties agree that the City’s payment obligation, whether direct or 
contingent, shall extend only to funds appropriated annually by the Denver City Council, paid into 
the Treasury of the City, and encumbered for the purpose of this Agreement.  The Parties agree that 
(i) the City does not by this Agreement irrevocably pledge present cash reserves for payment or 
performance in future fiscal years and (ii) this Agreement is not intended to create a multiple-fiscal 
year direct or indirect debt or financial obligation of the City.

E. Service Credits for Non-Performance.  As set out below, time is of the 
essence in the performance of tasks and receipt of the deliverables in the Orders.  The Consultant 
agrees that it will adhere to the timelines set out in the Orders which it has agreed to and that any 
failure to complete or deliver the Order as described in the Order may result in a credit to the City.  
That credit shall be negotiated between the City and the Consultant and may be nominal or may be 
substantial depending on the delay and the cause(s) for the delay.  In order to invoke this clause the 
City must provide Consultant with written notification that a specific deliverable is in default, and 
provide 30 days to rectify.  No Service Credit will be provided for any deliverable where City input 
or action is/has been required and where such input or action has been delayed, changed or is 
incomplete 

4. STATUS OF CONSULTANT:  The Parties agree that the status of the Consultant 
shall be that of an independent contractor retained on a contractual basis to perform professional or 
technical services for limited periods of time as described in Section 9.1.1E(x) of the Charter of the 
City.  It is not intended, nor shall it be construed, that the Consultant or its employees are employees 
or officers of the City under Chapter 18 of the Denver Revised Municipal Code or for any purpose 
whatsoever.  

  5. TERMINATION:   

A. The City has the right to terminate this Agreement, with or without cause, on 
ten (10) days written notice to the Consultant.  However, nothing herein shall be construed as giving 
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the Consultant  the right  to  perform services  under  this  Agreement  beyond the time when such 
services become unsatisfactory to the City or the City informs the Consultant that it  no longer 
requires its services, and the Consultant shall bear all the risk of providing same.

B. The Consultant has the right to terminate this Agreement, with or without 
cause, on sixty (60) days written notice to the Consultant provided there are no outstanding Orders. 

C. City may immediately terminate this Agreement in the event the Consultant 
or  any  of  its  officers  or  employees  are  convicted,  plead  nolo  contender,  enter  into  a  formal 
agreement in which they admit guilt, enter a plea of guilty or otherwise admit culpability to criminal 
offenses of bribery,  kick backs,  collusive bidding, bid-rigging, antitrust,  fraud, undue influence, 
theft,  racketeering,  extortion or any offense of a similar nature in connection with Consultant’s 
business.

D. Either Party may terminate this Agreement by written notice to the other in 
the event that the other Party breaches this Agreement and fails to cure such breach to the non-
breaching  Party's  satisfaction  within  thirty  (30)  days  of  written  notice  specifying  the  breach.

E. If this Agreement is terminated by the Consultant or by the City for cause, the 
Consultant shall be compensated for, and such compensation shall be limited to: (1) the sum of the 
amounts contained in invoices which it has submitted and which have been approved by the City; 
(2) the reasonable value to the City of the work which the Consultant performed prior to the date of 
the termination notice, but which had not yet been approved for payment; (3) preapproved expenses 
which have been incurred but not yet invoiced; and (4) the cost of any work that is needed to  
accomplish an orderly termination of the work and is approved in writing by the Manager.  If this 
Agreement is terminated without cause by the City the Consultant shall also be compensated for 
any  reasonable  costs  it  has  actually  incurred  in  performing  services  prior  to  the  date  of  the 
termination.   In  the event  that  all  or  any part  of  this  Agreement  is  terminated for  any reason, 
Consultant will immediately document in detail the status of any services in progress.  Consultant 
will provide all assistance reasonably requested by the City, at City’s cost, in connection with the 
efficient and orderly transition of performance of the services by Consultant to the City or any third 
party designated by the City.

F. If this Agreement is terminated, the City shall take possession of all materials, 
equipment, tools and facilities owned by the City that the Consultant is using by whatever method 
the City deems expedient.  The Consultant shall deliver to the City all drafts or other documents it 
has completed or partially completed under this Agreement, together with all other items, materials 
and documents which have been paid for by the City; and these documents and materials shall be 
the licensed property of the City.  Copies of work product incomplete at the time of termination 
shall be marked “DRAFT-INCOMPLETE.”  

G. Upon termination of this Agreement by the City, the Consultant shall not have 
any claim against the City by reason of such termination or by reason of any act incidental  to 
termination,  except  for  compensation  for  work  satisfactorily  performed  as  described  in  this 
Agreement.

6. INTELLECTUAL PROPERTY RIGHTS: Unless otherwise expressly agreed in 
an Order, all work product produced through professional services will be owned by Contractor 
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including any and all right and title to the intellectual property rights therein.  Any intellectual 
property rights licensed to the City under this agreement will  be governed by the terms of the 
Amendment to the Amendatory License Agreement dated July 26, 2007.

7. CITY INFORMATION:  

A. The Consultant acknowledges and accepts that, in performance of all work 
under  the  terms  of  this  Agreement,  the  Consultant  may  have  access  to  Proprietary  Data  or 
confidential information that may be owned or controlled by the City, and that the disclosure of 
such Proprietary Data or information may be damaging to the City or third parties.  The Consultant 
agrees that all Proprietary Data or confidential information provided or otherwise disclosed by the 
City  to  the  Consultant  shall  be  held  in  confidence  and  used  only  in  the  performance  of  its 
obligations  under  this  Agreement.   The  Consultant  shall  exercise  the  same standard  of  care to 
protect such Proprietary Data and information as a reasonably prudent consultant would to protect 
its own proprietary or confidential data.  “Proprietary Data” shall mean any materials or information 
which  may be  designated  or  marked “Proprietary”  or  “Confidential”  and provided to  or  made 
available to the Consultant by the City.  Such Proprietary Data may be in hardcopy, printed, digital 
or electronic format.

B. Except as expressly provided by the terms of this Agreement, the Consultant 
agrees that it shall not disseminate, transmit, license, sublicense, assign, lease, release, publish, post 
on the internet, transfer, sell, permit access to, distribute, allow interactive rights to, or otherwise 
make available the Proprietary Data or confidential information or any part thereof to any other 
person, party or entity in any form or media for any purpose other than performing its obligations 
under this Agreement.  The Consultant further acknowledges that by providing this Proprietary Data 
or confidential information, the City is not granting to the Consultant any right or license to use 
such data except as provided in this Agreement.  The Consultant further agrees not to disclose or 
distribute to any other party, in whole or in part, the Proprietary Data or confidential information 
without written authorization from the Manager.

C. The Consultant acknowledges and understands that the Proprietary Data may 
not be completely free of errors.  The Proprietary Data should be used for reference only and should 
not be relied upon in any other way, and the Consultant is hereby advised to independently verify all 
work performed in reliance upon the Proprietary Data.

D. The  Consultant  agrees  that  any  ideas,  concepts,  know-how,  computer 
programs,  or  data  processing  techniques,  any Proprietary  Data,  or  any confidential  information 
provided by the City in connection with this Agreement, shall be deemed to be the sole property of 
the City and all rights, including copyright, shall be deemed to be the sole property of the City and 
all rights, including copyright, shall be reserved to the City.  The Consultant agrees, with respect to 
the Proprietary Data and confidential information, that:  (1) the Consultant shall not copy, recreate, 
reverse, engineer or decompile such data, in whole or in part, unless authorized in writing by the 
Manager; (2) the Consultant shall retain no copies, recreations, compilations, or decompilations, in 
whole or in part, of such data; (3) the Consultant shall, upon the expiration or earlier termination of 
the Agreement, destroy (and, in writing, certify destruction) or return all such data or work products 
incorporating such data or information to the City.

E. The  Consultant  will  inform its  employees  and  officers  of  the  obligations 
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under this Agreement, and all requirements and obligations of the Consultant under this Agreement 
shall  survive the expiration or earlier  termination of this  Agreement.   The Consultant  shall  not 
disclose Proprietary Data or confidential information to subcontractors unless such subcontractors 
are bound by non-disclosure and confidentiality provisions at lease as strict as those contained in 
this Agreement.

F. Notwithstanding any other provision of this Agreement, the City is furnishing 
Proprietary Data and confidential information on an “as is” basis, without any support whatsoever, 
and without  representation,  warranty or  guarantee,  including but  not  in  any manner  limited to, 
fitness, merchantability or the accuracy and completeness of the Proprietary Data or confidential 
information.  The Consultant is hereby advised to verify its work.  The City assumes no liability for  
any errors or omissions herein.  Specifically, the City is not responsible for any costs including, but 
not limited to, those incurred as a result of lost revenues, loss of use of data, the costs of recovering 
such programs or data, the cost of any substitute program, claims by third parties, or for similar 
costs.  If discrepancies are found, the Consultant agrees to contact the City immediately.

8. CONSULTANT’S INFORMATION:  The Parties understand that all the material 
provided or produced under this Agreement may be subject to the Colorado Open Records Act., § 
24-72-201, et seq., 7B C.R.S. (2003), and that in the event of a request to the City for disclosure of 
such  information,  the  City  shall  advise  the  Consultant  of  such  request  in  order  to  give  the 
Consultant  the  opportunity  to  object  to  the  disclosure  of  any of  its  proprietary  or  confidential 
material.  In the event of the filing of a lawsuit to compel such disclosure, the City will tender all 
such material to the court for judicial determination of the issue of disclosure and the Consultant 
agrees to intervene in such lawsuit to protect and assert its claims of privilege and against disclosure 
of such material or waive the same.  The Consultant further agrees to defend, indemnify and save 
and hold harmless the City, its officers, agents and employees, from any claim, damages, expense, 
loss or costs arising out of the Consultant’s intervention to protect and assert its claim of privilege 
against disclosure under this Article including, but not limited to, prompt reimbursement to the City 
of  all  reasonable attorney fees,  costs  and damages that  the  City  may incur  directly  or  may be 
ordered to pay by such court.

9. EXAMINATION OF RECORDS:  The Consultant agrees that any duly authorized 
representative of the City, including the City Auditor, shall have access to and the right to examine 
any books, documents, papers and records of the Consultant, involving transactions related to this 
Agreement.  This right shall survive for a minimum of three (3) years after final payment is made 
under this Agreement.

10. WHEN RIGHTS AND REMEDIES NOT WAIVED:  In no event shall any action 
by a Party constitute or be construed to be a waiver by that party of any breach of covenant or 
default which may then exist on the part of the other Party.  A Party’s action or inaction when any  
such breach or default shall exist shall not impair or prejudice any right or remedy available to that 
Party with respect to such breach or default; and no assent, expressed or implied, to any breach of 
any one or more covenants, provisions or conditions of the Agreement shall be deemed or taken to 
be a waiver of any other breach.

11. PERSONNEL:  N/A
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12. INSURANCE:  

A. General Conditions: Contractor  agrees  to  secure,  at  or  before  the time of 
execution of this Agreement, the following insurance covering all operations,  goods or services 
provided pursuant to this Agreement.  Contractor shall  keep the required insurance coverage in 
force at all times during the term of the Agreement, or any extension thereof, during any warranty 
period,  and  for  three  (3)  years  after  termination  of  the  Agreement,  unless  the  policies  are 
‘occurrence’  based.  The  required  insurance  shall  be  underwritten  by  an  insurer  licensed  or 
authorized to do business in Colorado and rated by A.M. Best Company as “A-”VIII or better.  Each 
policy shall contain a valid provision or endorsement requiring notification to the City in the event 
any of the required policies be canceled or non-renewed before the expiration date thereof.  Such 
written notice shall be sent to the parties identified in the Notices section of this Agreement. Such 
notice shall reference the City contract number listed on the signature page of this Agreement.   Said 
notice shall be sent thirty (30) days prior to such cancellation or non-renewal unless due to non-
payment of premiums for which notice shall be sent ten (10) days prior.  If such written notice is 
unavailable from the insurer, contractor shall provide written notice of cancellation, non-renewal 
and any reduction in coverage to the parties identified in the Notices section by certified mail,  
return  receipt  requested  within  three  (3)  business  days  of  such  notice  by  its  insurer(s)  and 
referencing the City’s contract number.  If any policy is in excess of a deductible or self-insured 
retention,  the City must  be notified by the Contractor.   Contractor  shall  be responsible  for the 
payment of any deductible  or self-insured retention.   The insurance coverages specified in  this 
Agreement  are  the  minimum requirements,  and  these  requirements  do  not  lessen  or  limit  the 
liability of the Contractor.  The Contractor shall maintain, at its own expense, any additional kinds 
or amounts of insurance that it may deem necessary to cover its obligations and liabilities under this 
Agreement.  

B. Proof of Insurance:  Contractor shall provide a copy of this Agreement to its 
insurance  agent  or  broker.   Contractor  may  not  commence  services  or  work  relating  to  the 
Agreement  prior  to  placement  of  coverage.  Contractor  certifies  that  the certificate  of insurance 
attached as Exhibit B preferably an ACORD certificate, complies with all insurance requirements of 
this Agreement.  The City requests that the City’s contract number be referenced on the Certificate. 
The City’s acceptance of a certificate of insurance or other proof of insurance that does not comply 
with all insurance requirements set forth in this Agreement shall not act as a waiver of Contractor’s  
breach of this Agreement or of any of the City’s rights or remedies under this Agreement. The City’s 
Risk Management Office may require additional proof of insurance, including but not limited to 
policies and endorsements. 

C. Additional Insureds:  For Commercial General Liability, Auto Liability and 
Excess  Liability/Umbrella,  Contractor  and  subcontractor’s  insurer(s)  shall  name  the  City  and 
County  of  Denver,  its  elected  and  appointed  officials,  employees  and  volunteers  as  additional 
insured.  

D. Waiver of Subrogation:  For all coverages, Contractor’s insurer shall waive 
subrogation rights against the City. 

E. Subcontractors and Subconsultants:  All subcontractors and subconsultants 
(including independent contractors, suppliers or other entities providing goods or services required 
by this Agreement) shall be subject to all of the requirements herein and shall procure and maintain 
the same coverages required of the Contractor.  Contractor shall include all such subcontractors as 
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additional insured under its policies (with the exception of Workers’ Compensation) or shall ensure 
that all such subcontractors and subconsultants maintain the required coverages.  Contractor agrees 
to provide proof of insurance for all such subcontractors and subconsultants upon request by the 
City.

F. Workers’ Compensation/Employer’s Liability Insurance:  For US based 
employees, Contractor shall maintain the coverage as required by statute for each work location and 
shall  maintain  Employer’s  Liability  insurance  with  limits  of  $100,000 per  occurrence  for  each 
bodily injury claim, $100,000 per occurrence for each bodily injury caused by disease claim, and 
$500,000  aggregate  for  all  bodily  injuries  caused  by  disease  claims.   Contractor  expressly 
represents to the City, as a material representation upon which the City is relying in entering into 
this Agreement, that none of the Contractor’s officers or employees who may be eligible under any 
statute or law to reject Workers’ Compensation Insurance shall effect such rejection during any part 
of the term of this Agreement, and that any such rejections previously effected, have been revoked 
as of the date Contractor executes this Agreement.   

G.  Commercial General Liability:  Contractor shall maintain a Commercial 
General Liability insurance policy with limits of $1,000,000 for each occurrence, $1,000,000 for 
each  personal  and  advertising  injury  claim,  $2,000,000  products  and  completed  operations 
aggregate, and $2,000,000 policy aggregate.  

H. Business Automobile Liability: Contractor shall maintain Business 
Automobile Liability with limits of $1,000,000 combined single limit applicable to all owned, hired 
and non-owned vehicles used in performing services under this Agreement 

I. Professional Liability for Software Errors & Omissions Insurance  :   Contractor 
shall maintain Professional Liability for Software Errors & Omissions Insurance coverage with limits of 
$1,000,000 per claim and $1,000,000 policy aggregate.  

J. Additional Provisions:  

(a) For  Commercial  General  Liability  and Excess  Liability,  the  policies  must 
provide the following:

(i) That this Agreement is an Insured Contract under the policy;
(ii) A severability  of  interests  or  separation  of  insureds  provision  (no 

insured vs. insured exclusion); and
(iii) A provision that coverage is primary and non-contributory with other 

coverage or self-insurance maintained by the City.

(b) For claims-made coverage:
(i) The retroactive date must be on or before the contract date 
or the first date when any goods or services were provided to the 
City, whichever is earlier

 
(c) Contractor shall advise the City in the event any general aggregate or other 

aggregate limits are reduced below the required per occurrence limits.   At 
their own expense, and where such general aggregate or other aggregate 
limits have been reduced below the required per occurrence limit, the 
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Contractor will procure such per occurrence limits and furnish a new 
certificate of insurance showing such coverage is in force.

13. DEFENSE AND INDEMNIFICATION: 
A.  For purposes of the services performed by Consultant under this Agreement, 

Consultant agrees to defend, indemnify and hold harmless the City, its employees and its agents 
from any damage, loss, liability, claim and cause of action, including workers’ compensation 
claims, arising out of injury, loss or damage to real property or tangible personal property, or arising 
from personal injury or death, where such damage, loss, liability, claim and cause of action is 
caused or incurred in whole or in part as a result of the negligence or other actionable fault of 
Consultant, its affiliates, subsidiaries, employees, agents and assigns.  Consultant’s maximum 
liability to the City for damages, losses, liabilities, claims, and causes of action shall not exceed, if 
the claim is covered by insurance, the limits of such insurance; or, if the claim is not covered by 
such insurance, three times the amount of all fees paid under this Agreement, with the exception of 
damages, losses, liabilities, claims, and causes of action arising out of gross negligence, willful 
misconduct or infringement of copyright or patent rights for which there shall be no limitation on 
the amount of damages recoverable.  Consultant’s obligations are contingent upon the City giving 
Consultant prompt written notice of any such claim or loss or damage and the City shall fully 
cooperate with Consultant in the defense and all related settlement negotiations.

B.   The City cannot and by this Agreement does not agree to indemnify, hold 
harmless, release, exonerate or assume the defense of Contractor, its officers, agents, servants or 
employees, or any other person or entity whatsoever for any purpose whatsoever related to this 
Agreement.

C. Insurance coverage requirements specified in this Agreement shall in no way 
lessen or limit the liability of the Consultant under the terms of this indemnification obligation.  The 
Consultant shall obtain, at its own expense, any additional insurance that it deems necessary for the 
City’s protection. 

D. This defense and indemnification obligation shall survive the expiration or 
termination of this Agreement.

14. COLORADO GOVERNMENTAL IMMUNITY ACT:  The Parties agree that the 
City is relying upon, and has not waived, the monetary limitations and all other rights, immunities 
and protection provided by the Colorado Governmental Act, C.R.S. § 24-10-101, et seq.

15. TAXES,  CHARGES AND PENALTIES:  The  City  shall  not  be  liable  for  the 
payment of taxes, late charges or penalties of any nature, except for any additional amounts that the 
City may be required to pay under the City’s prompt payment ordinance D.R.M.C. § 20-107, et seq. 
The  Consultant  shall  promptly  pay  when  due,  all  taxes,  bills,  debts  and  obligations  it  incurs 
performing the  services  under  this  Agreement  and  shall  allow no lien,  mortgage,  judgment  or 
execution  to  be  filed  against  City  property,  including  but  not  limited  to  land,  facilities, 
improvements or equipment.

16. ASSIGNMENT AND SUBCONTRACTING:

A. The Consultant agrees that it will not assign or transfer any of its rights or 
obligations under this Agreement without first obtaining the written consent of the Manager.  A 
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transfer will include a merger, consolidation, liquidation or change of ownership by which fifty 
percent (50%) or more of the outstanding voting stock, equity or control is transferred.  Any attempt 
by the Consultant to assign or transfer its rights or obligations without the prior written consent of 
the Manager shall, at the option of the Manager, be null and void and terminate this Agreement and 
all rights of the Consultant.  Consent to the assignment may be granted or denied at the sole and 
absolute discretion of the Manager.  If the City consents to an assignment, then any assignment will 
not  become effective until  the assignee unequivocally in  a  signed document satisfactory to  the 
Manager (1) assumes the obligations under this Agreement; and (2) agrees to be bound by all of the 
terms,  covenants  and conditions  of  this  Agreement.   Any consent  of  the  City  pursuant  to  this 
provision must be executed with the same formality as this Agreement.  The rights and obligations 
of the Parties under this Agreement shall inure to the benefit of and be binding upon the Parties and 
their respective successors and assigns permitted under this Agreement.

B. The Consultant agrees that it will not subcontract any of its obligations under 
this Agreement without first obtaining the written consent of the Manager, which consent may be 
withheld in the absolute discretion of the City.  If the City consents to the subcontract, such action  
shall not be construed to create any contractual relationship between the City and the Consultant’s 
subcontractor.   The Consultant shall  remain fully  responsible to the City for any subcontracted 
work.

17. NO THIRD PARTY BENEFICIARY:  The Parties agree that enforcement of the 
terms and conditions of this Agreement, and all rights of action relating to enforcement, shall be 
strictly reserved to the Parties.  Nothing contained in this Agreement shall give or allow any claim 
or right of action to any third person.  The Parties intend that any person other than the City or the  
Consultant  receiving services  or  benefits  pursuant  to  this  Agreement  shall  be deemed to be an 
incidental beneficiary only.

18. NO AUTHORITY TO BIND CITY TO CONTRACTS:  The Consultant has no 
authority to bind the City on any contractual matters.  Final approval of all contractual matters that 
obligate the City must be by the City, as required by Charter and ordinance.

19. AGREEMENT  AS  COMPLETE  INTEGRATION;  AMENDMENTS:  This 
Agreement  is  the  complete  integration  of  all  understandings  between the  Parties.   No prior  or 
contemporaneous addition, deletion, or other modification related to the subject matter herein shall 
have any force or effect, unless embodied in this Agreement in writing.  No subsequent novation, 
renewal, addition, deletion, or other amendment shall have any force or effect unless embodied in a 
written amendment to this Agreement properly executed by the Parties.  No oral representation by 
any officer or employee of the City at variance with the terms and conditions of this Agreement or 
any written amendment to this Agreement shall have any force or effect nor bind the City.  This 
Agreement and any amendments to it shall be binding upon the Parties and their successors and 
assigns.

20. SEVERABILITY:  The Parties agree that if any provision of this Agreement or any 
portion thereof, except for the provisions of this Agreement requiring appropriation of funds and 
limiting the total amount payable by the City, is held to be invalid, illegal, or unenforceable by a 
court of competent jurisdiction, the validity of the remaining portions or provisions shall not be 
affected if the intent of the Parties can be fulfilled

21. CONFLICT OF INTEREST:  
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 A. The Parties agree that no employee of the City shall have any personal or 
beneficial  interest  in  the  services  or  property  described  in  this  Agreement;  and the  Consultant 
further agrees not to hire or contract for services any employee or officer of the City which would 
be in violation of the City’s Code of Ethics, D.R.M.C. §2-51, et seq. or the Charter §§ 1.2.8, 1.2.9, 
and 1.2.12.

B. The Consultant agrees that it will not engage in any transaction, activity or 
conduct that would result in a conflict of interest under this Agreement.  The Consultant represents 
that it has disclosed any and all current or potential conflicts of interest.  A conflict of interest shall 
include transactions, activities or conduct that would affect the judgment, actions or work of the 
Consultant by placing the Consultant’s own interests, or the interests of any party with whom the 
Consultant has a contractual arrangement, in conflict with those of the City.  The City, in its sole 
discretion, shall determine the existence of a conflict of interest and may terminate this Agreement 
in the event such a conflict exists after it has given the Consultant written notice which describes 
the conflict.  The Consultant shall have thirty (30) days after the notice is received to eliminate or  
cure the conflict of interest in a manner that is acceptable to the City. 

22. NOTICES:  Notices, bills, invoices or reports required by this Agreement shall be 
sufficiently delivered if sent by the Parties in the United States mail, postage prepaid, to the Parties 
at the following addresses:

City: Chief Information Officer
201 West Colfax Avenue, 3rd Floor
Denver, Colorado 80202

Consultant: VERSATERM, INC.
2300 Carling Avenue, 
Ottawa, Canada, K1B7G1

The addresses may be changed by the Parties by written notice.

23. DISPUTES:  All disputes between the City and Consultant regarding this Agreement 
shall be resolved by administrative hearing pursuant to the procedure established by D.R.M.C. § 56-
106(b), et seq.  For the purposes of that procedure, the City official rendering a final determination 
shall be the Manager.

24. GOVERNING LAW; VENUE:  This Agreement shall be construed and enforced in 
accordance with the laws of the State of Colorado, the Charter and Revised Municipal Code of the 
City  and  County  of  Denver,  and  the  ordinances,  regulations  and  Executive  Orders  enacted  or 
promulgated  pursuant  to  the  Charter  and  Code,  including  any  amendments.   The  Charter  and 
Revised Municipal Code of the City and County of Denver, as the same may be amended from time 
to time, are hereby expressly incorporated into this Agreement.  Venue for any legal action relating 
to this Agreement shall lie in the District Court in and for the City and County of Denver.

25. NO  DISCRIMINATION  IN  EMPLOYMENT:  In  connection  with  the 
performance  of  services  under  this  Agreement,  the  Consultant  agrees  not  to  refuse  to  hire, 
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discharge, promote or demote, or to discriminate in matters of compensation against any person 
otherwise qualified, solely because of race, color, religion, national origin, gender, age, military 
status, sexual orientation, marital status, or physical or mental disability. The Consultant agrees to 
insert the foregoing provision in all subcontracts hereunder.

26. WARRANTIES AND LIMITATIONS:  
A. Consultant  represents  and  warrants  that  it  possesses  the  legal  authority, 

pursuant to any proper, appropriate and official motion, resolution or action passed or taken, to enter 
into this Agreement.  Each person signing and executing this Agreement on behalf of Consultant 
represents and warrants that he has been fully authorized by Consultant to execute this Agreement 
on behalf of Consultant and to validly and legally bind Consultant to all the terms, performances 
and provisions of this Agreement.  The City shall have the right, in its sole discretion, to either 
temporarily suspend or permanently terminate this Agreement if there is a dispute as to the legal 
authority of either Consultant or the person signing the Agreement to enter into this Agreement.

B. THE  EXPRESS  WARRANTIES  AND  REPRESENTATIONS  SET 
FORTH IN THIS AGREEMENT, IF ANY, ARE IN LIEU OF ALL OTHER WARRANTIES, 
EXPRESS  OR  IMPLIED,  WRITTEN  OR  ORAL,  ARISING  BY  LAW  OR  CUSTOM 
(EXCEPT FOR THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR  PURPOSE)  OR  ANY  IMPLIED  OBLIGATIONS  UNDER  THE  UN 
CONVENTION ON CONTRACTS FOR THE INTERNATIONAL SALE OF GOODS, AND 
ANY  AND  ALL  IMPLEMENTING  LEGISLATIONS,  ALL  OF  WHICH  IS  HEREBY 
DISCLAIMED. THERE ARE NO OTHER WARRANTIES, EXPRESSED OR IMPLIED, 
BEYOND  THE  WARRANTIES  SET  FORTH  IN  THIS  AGREEMENT  AND  THE 
APPLICATION SOFTWARE LICENSE AGREEMENT.

C. IT  IS  EXPRESSLY  AGREED  THAT  VERSATERM’S  LIABILITY 
SHALL NOT BE EXTENDED TO ANY INDIRECT, SPECIAL, PUNITIVE, INCIDENTAL 
OR CONSEQUENTIAL DAMAGES OF THE CITY RELATED TO THIS AGREEMENT, 
WHETHER  FORESEEABLE  OR  NOT,  INCLUDING  BUT  NOT  LIMITED  TO  LOST 
PROFITS, LOSS OF DATA, OR RESULTING FROM CUSTOMER’S USE OR INABILITY 
TO  USE  THE  COMPUTER  SYSTEM  ARISING  FROM  ANY  CAUSE  OR  ACTION 
WHATSOEVER,  INCLUDING  CONTRACT,  WARRANTY,  STRICT  LIABILITY  OR 
NEGLIGENCE.   EXCEPT  FOR  DAMAGES  ARISING  FROM  SERIOUS  INJURY TO 
PERSONS OR DEATH, WHERE VERSATERM’S LIABILITY SHALL NOT EXCEED, IF 
THE CLAIM IS COVERED BY INSURANCE, THE LIMITS OF SUCH INSURANCE, AND 
EXCEPT FOR VERSATERM’S OBLIGATIONS UNDER ARTICLE 13 HEREIN. UNDER 
NO  CIRCUMSTANCES  SHALL VERSATERM’S  LIABILITY  TO  CUSTOMER  WITH 
RESPECT  TO  ANY  AND  ALL  CLAIMS  ARISING  FROM  PERFORMANCE  OR 
NONPERFORMANCE OF OBLIGATIONS SET FORTH UNDER THIS AGREEMENT OR 
ANY  SUBJECT  MATTER  OF  THIS  AGREEMENT,  IN  TORT,  INCLUDING  ANY 
NEGLIGENCE,  IN  CONTRACT  OR  OTHERWISE,  EXCEED  THREE  TIMES  THE 
AMOUNT PAID BY CUSTOMER TO VERSATERM UNDER THIS AGREEMENT. 

27. NO CONSTRUCTION AGAINST DRAFTING PARTY:  Each  of  the  Parties 
acknowledge  that  they  and  their  respective  counsel  have  had  the  opportunity  to  review  this 
Agreement and that this Agreement shall not be construed against any Party merely because this 
Agreement or any of its provisions were prepared by a particular Party.
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28. ORDER OF PRECEDENCE:   In the event of any conflicts between the language 
of this Agreement and the exhibits, the language of the Agreement shall control.    

29. SURVIVAL OF CERTAIN PROVISIONS:  The Parties agree that all terms and 
conditions of this  Agreement,  together with any exhibits  and attachments,  which by reasonable 
implication  contemplate  continued  performance  or  compliance  beyond  the  termination  of  this 
Agreement, by expiration of the term or otherwise, shall survive termination and shall continue to 
be enforceable.  Without limiting the generality of this provision, the Consultant’s obligations to 
provide insurance and to indemnify the City shall survive for a period equal to any and all relevant  
statutes of limitation, plus the time necessary to fully resolve any claims, matters, or actions begun 
within that period.

30. COMPLIANCE WITH ALL LAWS:  All  of  the  services  performed under  this 
Agreement by the Consultant shall comply with all applicable laws, rules, regulations and codes of 
the United States and State of Colorado and with the charter, ordinances, rules, regulations and 
Executive Orders of the City and County of Denver, as amended.  

31. ADVERTISING AND PUBLIC DISCLOSURE:  The Consultant shall not include 
any reference to this Agreement or to services performed pursuant to this Agreement in any of its 
advertising or public relations materials without first obtaining the written approval of the Manager,  
which will  not be unreasonably withheld.   Any oral presentation or written materials related to 
services performed under this Agreement shall include only services that have been accepted by the 
City.  The Manager shall be notified in advance of the date and time of any such presentation. 
Nothing in this provision shall preclude the transmittal of any information to officials of the City,  
including without limitation the Mayor, the Manager, City Council or the Auditor.

32. TIME IS OF THE ESSENCE:  The Parties agree that in the performance of the 
terms, conditions, and requirements of this Agreement and any Order, time is of the essence.

33. CITY EXECUTION OF AGREEMENT:  This Agreement shall not be effective or 
binding on the City until it has been fully executed by all signatories of the City and County of 
Denver, and if required by Charter, approved by the City Council.

34. COUNTERPARTS OF THIS AGREEMENT:  This Agreement may be executed 
in counterparts, each of which shall be deemed to be an original of this Agreement.

35. ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS:  Consultant 
consents to the use of electronic signatures by the City.  The Agreement, and any other documents 
requiring a signature hereunder, may be signed electronically by the City in the manner specified by 
the City.  The Parties agree not to deny the legal effect or enforceability of the Agreement solely 
because it is in electronic form or because an electronic record was used in its formation.  The 
Parties agree not to object to the admissibility of the Agreement in the form of an electronic record, 
or a paper copy of an electronic document, or a paper copy of a document bearing an electronic 
signature, on the ground that it is an electronic record or electronic signature or that it is not in its 
original form or is not an original. 

36 USE, POSSESSION OR SALE OF ALCOHOL OR DRUGS: The  Consultant 
shall cooperate and comply with the provisions of Executive Order 94, and Attachment A thereto, 
concerning the use, possession or sale of alcohol or drugs. Violation of these provisions or refusal to 
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cooperate with implementation of the policy can result in contract personnel being barred from City 
facilities and from participating in City operations.

37. NON-SOLICITATION:  Both Parties agree that for the term of this Agreement and 
for a period of one year after  the termination that neither party will  solicit,  recruit  or hire any 
employee of the other party, the identity of which was learned or discovered in the performance of 
the services under this agreement or any applicable Order, except where the Parties have otherwise 
agreed in writing. 

38. BACKGROUND  CHECKS  ON  CONSULTANT’S  EMPLOYEES.  The 
Consultant is responsible for completing background checks on any employee who will be engaged 
with the City under this Agreement in accordance with the City’s Executive Order 135and when it is 
not feasible to check the ten year employment history to verify at least two previous employers The 
Consultant  shall  have  performed  Criminal  Background  checks,  Financial/  Credit  Checks,  and 
Educational Background checks for all employees at least six months prior to being engaged on 
City work.    The Consultant shall certify that there are no misdemeanor or felony convictions for 
any employee working within the various departments of the City. The Consultant shall affirm that 
it has performed the background check as determined by the Order and submit its affirmation on a 
form supplied by the City.   If the Consultant falsely represents the contents of any affirmation or 
background check it shall be grounds for immediate termination of this Agreement.” 

INTENTIONALLY LEFT BLANK
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EXHIBIT A
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Versaterm Inc. Proprietary and Confidential

VERSATERM Perdiem Rates (2011) for Professional Services
Date: Oct 24-2011

Versaterm Resource Daily Rate Hourly Rate Notes/Comments

Project Manager 1,900$              237.50$         

Implementation/Re-Engineering Expert 1,700$              212.50$         

Lead Technical (Interfaces, etc) 1,650$              206.25$         

Developer 1,650$              206.25$         

Server Configuration/Installer 1,600$              200.00$         

Training Prep 1,500$              187.50$         

Trainer 1,400$              175.00$         

Technical Writer/Documentation 1,300$              162.50$         

Support 1,650$              206.25$         

Estimates for Travel & Living Expenses (for on-site services)

Airfare (Ottawa - Denver) 2,245$              

Car Rental (per day) 85$                   

Hotel (per night) 230$                 

Meals, etc. (per day) 90$                   

** note that T&L expenses are subject to change; 

airfare and other T&L costs will be charged at the 

best available rate that Versaterm can secure at 

the time

** Versaterm will provide a quote for T&L 

expenses prior to any onsite work required by 

Denver (for prior approval by Denver)
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Contract Control Number:

 
 
 
IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at 
Denver, Colorado as of

SEAL      CITY AND COUNTY OF DENVER 
 
 
ATTEST: 
      By______________________________ 
       
___________________________   
 
 
 
 
 
APPROVED AS TO FORM:   REGISTERED AND COUNTERSIGNED: 
 
 
 
 
       By______________________________ 
 
 
By____________________________ 
 
 
 
      By______________________________ 
 






































