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ON CALL

TECHNOLOGY SERVICES
AGREEMENT

THIS AGREEMENT ("Agreement") is by and between the CITY AND COUNTY OF
DENVER, a municipal corporation of the State of Colorado (the "City") and EXPERIS US,
INC., a foreign corporation registered to conduct business in the state of Colorado whose address
is 100 Manpower Pl. Milwaukee, Wisconsin 53212 (the "ConsulCanP'). Each party may be

individually referred to as a "Party" or collectively as the "Parties."

WHEREAS, the CiCy 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 Pazties hereto agree as follows:

1. SCOPE OF SERVICES; ORDER: 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 Agreeme~C. The Consultant will provide specialized professional services to support
the provisioning of technology services to the City and its constituenCs. These specialized
services are set out on the attached rate sheet, along with the rates, identified on attached Exhibit
A. The City shall authorize specific assignments for the ConsultanC by placing a written service
order signed by the Manager and the ConsultanC (the "Order") describing in sufficient details the
services and/or deliverables and races Co be provided. The Consultant agrees that during the term
of Chis Agreement it shall fully coordinate its provision of the services wiCh any person or firm
under contract with the City doing work or providing services which afFect the Consultant's
services. The Consultant shall faiChfully 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 Co Chose described in this Agreement.
Consultant represents and warrants that al] 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 ail rights with respect to any sofCware and services

free and clear from any and all liens, adverse claims, encumbrances and interests of any third
party.

2. TERM: The term of this Agreement shall commence on May 1, 2015, and shall

terminate on April 30, 2020, unless earlier terminated in accordance with the Agreement. The
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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 sCaCed herein; such amount

may be changed only by a duly executed written amendment Co this Agreement.

3. COMPENSATION AND PAYMENT:

A. Fee: The CiCy 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 AgreemenC, including travel, unless specifically set out on the rate sheet and the

amount is agreed to is then later approved in writing by the City prior to being incurred. All

expenses and materials of the Consultant are conCained in the rate conCained in Section 3(A) of

this Agreement.

C. Invoicine: Consultant shall provide the City with a monthly invoice in a

format and with a level of detail acceptable to the City. The CiCy shall pay any undisputed

amounts in accordance with its obligations under the City's Prompt Payment Ordinance, §§ 20-

107 to 20-118, D.R.M.C.

D. Maximum Contract Liability:

(i) Any ocher provision of this Agreement notwiChstanding, 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 amounC in excess of FIVE MILLION

DOLLARS ($5,000,000.00) (Che "Maximum Conh~acC Amount"). The Consultant acknowledges

that the City is not obligated to execuCe 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 Ciry'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 oP this Agreement.

The Parties agree that (i) the City does not by Chis Agreement irrevocably pledge present cash

reserves for payment or performance in future fiscal years and (ii) this Agreement is not intended

to create amultiple-fiscal year direct or indirect debt or financial obligation of the City.

4. STATUS OF CONSULTANT: The Consultant is an independent contractor

retained to perform professional or technical services for limited periods of time. Neither the
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Consultant nor any of 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 the Agreement with cause upon written

notice effective immediately, and without cause upon twenty (20) days prior written notice Yo the

Consultant However, nothing gives the Consultant the right to perform services under the

Agreement beyond the time when its services become unsatisfactory to the Manages.

B. Notwithstanding the preceding paragraph, the City may terminate the

Agreement if the Consultant or any of its officers or employees are convicted, plead polo
contendere, 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. Termination For the reasons stated in this

paragraph is effective upon receipt of notice.

C. Upon termination of the Agreement, with or without cause, the Consultant
shall have no claim against the City by reason of, or arising out of, incidental or relating to

termination, except for compensation for work duly requested and satisfactorily performed as

described in the Agreement.

D. If the Agreement is terminated, the City is entitled to and will take
possession of a(I materials, equipment, tools and facilities it owns that are in the Consultant's

possession, custody, or control by whatever method the City deems expedient. The Consultant
shall deliver all documents in any form that were prepared under the Agreement and all other

items, materials and documents that have been paid For by the City to the City. These documents
and materials are the property of the City. The Consultant shall mark all copies of work product

that are incomplete at the time of termination "DRAFT-INCOMPLETE".

E. Upon termination of this AgreemenC 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: The City and Consultant intend that

all property rights to any and all materials, text, logos, documents, booklets, manuals, references,

guides, brochures, advertisements, music, sketches, plans, drawings, prints, photographs,

specifications, software, data, products, ideas, inventions, and any other work or recorded

information created by the Consultant and paid for by the City pursuant to this Agreement, in

Page 3 of 16



preliminary or final forms and on any media (collectively, "Materials"), shall belong to the City.

The Consultant shall disclose a!! such items to the City. To the extent permitted by the U.S.

Copyright Act, l7 USC § 101, et seq., the Materials area "work made for hire" and all

ownership of copyright in the Materials shall vest in the City at the time the Materials are

created. To the extent that the Materials are not a "work made for hire," the Consultant hereby

sells, assigns and transfers all right, title and interest in and to the Materials to the City, including

the right to secure copyright, patent, trademark, and other intellectual property rights throughout

the world and to have and to hold such copyright, patent, trademark and other intellectual

property rights in perpetuity.

7. CTI'Y 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 o£ 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

"ConfidentiaP' 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 pally, 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.
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D. The Consultant agrees that any ideas, concepts, know-how, computer
programs, or data processing techniques developed by the Consultant or provided by the City in
connection with this Agreement, any Proprietary Data, or any confidential information shall be
deemed to be the sole property of the City and alI rights, including copyright, shall be deemed to
be the sole property of the City and ali 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
under this Agreement, and all requirements and obligations of the Consultant under this
Agreement shall survive the expiration or earlier termination oFthis Agreement. The Consultant
shall not discbse Proprietary Data or confidential information to subcontractors unless such
subcontractors are bound by non-disclosure and confidentiality provisions at Iease 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. Consultants 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 seg., 7B C.R.S. (2003), and that in the event oPa request to the City for disclosure of such
information, the City shalt 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 Yo 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
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claim, damages, expense, loss or costs arising out o£the Consultant's intervention to proCect 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 Yhis 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 Pally 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:

A. All key personnel identified in an Order will be dedicated by Consultant to

the City. The Consultant shall submit to the Manager a list of any additional personnel who will

perform services under an Order within thirty (30) days after an Order has been submitted,

together with complete resumes and other information describing their ability to perform the

services. Such additional personnel must be approved in writing by the Manager.

B. The Parties intend that atl key personnel be engaged to perform their

specialty for all services required by an Order and that the Consultant shall retain ali key

personnel for the term of the Ordec If the Consultant must replace any of its key personnel, it

shall notify the Manager in writing oFthe changes. No such replacement shall be made until the

replacement is approved by the Manager, which approval shall not be unreasonably withheld.

The Manager shall respond to the Consultant's written notice of replacement within fifteen (15)

days of receipt. If the Manager does not respond within that time, the listed replacement

personnel shall be deemed approved. If during the term of the Agreement, the Manager

determines that the performance of approved. key personnel is not acceptable, he shall in his sole

and absolute discretion either (a) give the Consultant a reasonable period of time to correct the

performance or (b) require the Consultant to replace the personnel as soon as practicable.

C. While the Consultant may retain and contract with subcontractors, no final

agreement with any subcontractor shall be entered into without the written consent of the
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Manager. Requests for approval of subcontractors must be made in writing and include a
description of the nature and extent of services to be provided by the subcontractor; the name,
address and experience and qualifications of the subcontractor; and any other information which
may be requested by the Manager. Because the Consu(tanYs represented qualifications are a
consideration to the City in entering into this Agreement, the Manager shall have the right to
reject any proposed subcontractor deemed unqualified or unsuitable for any reason to perform
the proposed services, and the Manager shall have the right to Iimit the number of
subcontractors. The Manager shall respond to the Consultants written notice regarding a
subcontractor within thirty (30) days of receipt. If the Manager does not respond within that
time, the subcontractor shall be deemed approved. Approval of the subcontractor shall not
relieve the Consultant of any obligations under this Agreement. Any final agreement with the
approved subcontractor must contain a valid and binding provision whereby the subcontractor
waives any and all rights to make a claim of payment against any City property arising out of the
performance of this Agreement.

D. The Consultant is prohibited from hiring any subcontractor that is
currently debarred by the City in accordance with D.R.M.C. § 20-77.

12. INSURANCE:

A. General Conditions: Consultant agrees to secure, at or before the time of
execution of this Agreement, the following insurance covering alI operations, goods or services
provided pursuant to this Agreement. Consultant shall keep the required insurance coverage in
force at ail 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. 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 above-
described policies be canceled or non-renewed before the expiration date thereof. Such written
notice shall be sent to the patsies identified in the Notices section of this Agreement and 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, Consultant 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 insurers) 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 Consultant. Consultant 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 Consultant. The Consultant shall maintain, at its own expense, any additional
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kinds or amounts of insurance that it may deem necessary to cover its obligations and liabilities

under this Agreement.

B. Proof of Insurance: Consultant shall provide a copy of this Agreement to

its insurance agent or broker. Consultant may not commence services or work relating to the

Agreement prior to placement of coverages required under this Agreement. Consultant certifies

that the certificate of insurance attached as Exhibit B, preferably an ACORD ceRificate,

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 Consultant's breach of this Agreement or of

any oFthe 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: Far Commercial General Liability, Auto Liability

and Professional Liability, Consultant and subcontractor's insurers) 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 required under this

Agreement, Consultant'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 Consultant. Consultant shall include all

such subcontractors as additional insured under its policies (with the exception of Workers'

Compensation) or shall ensure that all such subcontractors and subconsultants maintain the

required coverages. Consultant agrees to provide proof of insurance for all such subcontractors

and subconsultants upon request by the City.

F. Workers' Compensation/Emalover's Liability Insurance: Consultant

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. Consultant expressly represents to the

City, as a material representation upon which the City is relying in entering into this Agreement,

that none of the Consultants 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
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of this Agreement, and that any such rejections previously effected, have been revoked as of the
date Consultant executes this Agreement.

G. Commercial General Liability: Consultant 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
aegregate, and $2,000,000 policy aggregate.

H. Business Automobile Liability: Consultant 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. Technoloev Errors & Omissions includine Cvber Liability:
Contractor shall maintain Technology Errors and Omissions insurance including cyber liability,
network security, privacy liability and product failure coverage with limits of $1,000,000 per
occurrence 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) Defense costs are outside the limits of liability;
(iii) A severability of interests or separation of insureds provision (no

insured vs. insured exclusion); and

(iv) A provision that coverage is primary and non-contributory with
other coverage orself-insurance maintained by the City.

(b) For claims-made coverage:

(i) The retroactive date must be on or before the wntract 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

Contractor will procure such per occurrence limits and furnish a new

certificate of insurance showing such coverage is in force.
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13. DEFENSE AND INDEMNIFICATION:

A. Consultant agrees to defend, indemnify, reimburse and hold harmless City, its

appointed and elected officials, agents and employees for from and against all liabilities, claims,

judgments, suits or demands for damages to persons or property arising out of, resulting from, or

relating to the work performed under this Agreement ("Claims"), unless and until such Claims

have been specifically determined by the trier of fact to be due to the sole negligence or willful

misconduct of the City. This indemnity shall be interpreted in the broadest possible manner to

indemnify City for any acts or omissions of Consultant or its subcontractors either passive or

active, irrespective of fault, including City's concurrent negligence whether active or passive,

except for the sole negligence or willful misconduct of City.

B. Consultants duty to defend and indemnify City shall arise at the time written

notice of the Claim is first provided to City regardless of whether Claimant has filed suit on the

Claim. Consultants duty Co defend and indemnify City shall arise even if City is the only party

sued by claimant and/or claimant alleges that City's negligence or willful misconduct was the

sole cause of claimants damages.

C. Consultant will defend any and a(( Claims which may be brought or

threatened against City and will pay on behalf of City any expenses incurred by reason of such

Claims including, but not limited to, court costs and attorney fees incurred in defending and

investigating such Claims or seeking to enforce this indemnity obligation. Such payments on

behalf of City shall be in addition to any other legal remedies available to City and shall not be

considered City's exclusive remedy.

D. 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.

E. This defense and indemnification obligation shall survive the expiration or

termination of this Agreement.

F. Consultant will, at Consultant's expense, indemnify, defend and hold

harmless the City, its officers, agents and employees from and against any loss, cost, expense or

liability (including but not limited to attorney's fees and awarded damages) arising out oFa claim

that the products or services supplied or provided by the Consultant, or their use by the City,

infringe, violate or misappropriaCe a patent, copyright, trademark, trade secret or other

intellectual property or proprietary right of any third party. The City will promptly notify

Consultant in writing of any claim and cooperate with Consultant and its legal counsel in the

defense thereof. ConsulCant shall, in its discretion, perform some or all oFYhe following actions
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to ensure that the City is not negatively impacted in the functionality of its technology services
because of an infringing product: (i) contest, (ii) settle, (iii) procure for the City the right to
continue using the product, or (iv) modify or replace the infringing product so that it no longer
infringes (as long as the functionality and performance are not degraded as reasonably
determined by the City). The City may participate in the defense of such action at its own
expense.

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 shat(allow no lien, moRgage, 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 shall not voluntarily or involuntarily assign any of its
rights or obligations, or subcontract performance obligations, under this Agreement without
obtaining the Manager's prior written consent. Any assignment or subcontracting without such
consent will be ineffective and void, and will be cause for termination of this Agreement by the
City. The Manager has sole and absolute discretion whether to consent to any assignment or
subcontracting, or to terminate the Agreement because of unauthorized assignment or
subcontracting. In the event of any subcontracting or unauthorized assignment: (i) the
Consultant shall remain responsible to the City; and (ii) no contractual relationship shall be
created between the City and any sub-consultant, subcontractor or assign.

17. NO THIRD PARTY BENEFICIARY: Enforcement of the terms of the
Agreement and ai( rights of action relating to enforcement are strictly reserved to the parties.
Nothing contained in the Agreement gives or allows any claim or right of action to any third
person or entity. Any person or entity other than the City or the Consultant receiving services or
benefits pursuant to the Agreement is an incidental beneficiary only.

18. NO AUTHORITY TO BIND CITY TO CONTRACTS: The Consultant lacks
any authority to bind the City on any contractual matters. Final approval of all contractual
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matters that purpoR to obligate the City must be executed by the City in accordance with the

City's Charter and the Denver Revised Municipal Code.

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 unenforoeable

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:

A. No employee of the City shall have any personal or beneficial interest in

the services or propeRy described in the Agreement. The Consultant shall not hire, or contract for

services with, any employee or officer of the City that would be in violation of the City's Code of

Ethics, D.R.M.C. §2-51, et seq. or the Chaser §§ 1.2.8, 1.2.9, and 1.2.12.

B. The Consultant shall not engage in any transaction, activity or conduct that

would result in a conflict of interest under the 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 Consultants 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, will determine the existence of a conflict of interest and may terminate the Agreement

if it determines a conflict exists, after it has given the Consultant written notice describing the

conflict.

22. NOTICES: All notices required by the terms of the Agreement must be hand

delivered, sent by overnight courier service, mailed by certified mail, return receipt requested, or

mailed via United States mail, posCage prepaid, if tQ Consultant at the address first above written,

and if to the City at:
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Chief Information Officer

201 West Colfax Avenue, 3 d̀ Floor

Denver, Colorado 80202

W ith a copy of any such notice to:

Denver City Attorneys Office

1437 Bannock St., Room 353

Denver, Colorado 80202

Notices hand delivered or sent by overnight courier are effective upon delivery. Notices sent by
certified mail are effective upon receipt. Notices sent by mail are effective upon deposit with the
U.S. Postal Service. The parties may designate substitute addresses where or persons to whom
notices are to be mailed or delivered. However, these substitutions will not become effective
until actual receipt of written notification.

23. DISPUTES: AlI 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,
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 alI subcontracts hereunder.

26. WARRANTY: 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 alI the
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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.

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 paRicular Party.

28. ORDER OF PRECEDENCE: In the event of any conflicts between the

language oFthis 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 shalt 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.
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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 under the Agreement, 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 PaRies 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 NON-SOLICITATION: Both Parties agree that for the term of this Agreement
and for a period of one year afrer the termination that neither party will solicit, recruit or hire any
employee o£ 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.

37. BACKGOUND 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 135
The Consultant shall have performed Criminal Background checks, Financial/ Credit Checks,
and Educational Background checks for all employees at (east 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 Ordec 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

RATES
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EXHIBIT A —Experts Rate Card



'3' MobitbApplicationsDcvdnpmenk

L- Mobile Developer S78 $85

•;~ Senior Mobile Developer $86 $98

3~ Mobile Solution Architect ~o $90 $105

~` .r- ~RtCfj1TISG RC50000O PIBIi}11pS.t+-~LLI

1 ̀' ERP Systems Analyst S69 $79

' 2_~ ERP Developer $79 S90

~,~~ ERP System Administrator 569 S79

EpterpriseData6aseAdministtation

_' 1 Database Administrator 575 $82

z 2~,a Senior Database Administrator $78 $95

{~ WabDevelopmeirt~Design

,`:1 ~ Web Developer $60 S68

2~ Senior Web Developer S69 S75

3~' Web Designer S60 S68

~' 4~ Senior Web Designer $69 S75

;~ SherepoinfDavclopmmH /Design

1.;i Sherepoint Developer S69 S89

Z.~ Sharepoint Analyst - S59 S69

>;3:~-. Sharepoint Designer $59 S69

"9: SherepointAdministmtor S64 S84

S~ Sharepoint Architect $85 $110

PR[GIIQ6 iTEM#4 T1~1~''(tAST1tIfCCIIRT~ SGR~'ICC+S _...
y.,I~ IT Sys[ems Administrator $65 $79

:s Z`'~ Storage Area Network (SAN) Engineer $70 $SS

~~3 Infrastructure Architect S85 $95

1'1tTCINGI`T~lYC#5 '~~'3'{~OItKSERVIC;L~ ~~_,~ ~ . r.... _ .. . , ~_ r,~.,.~ ~ ..~ .._ ~ ,..~ ,. ..~ ~...~ ~. .M~ _ , _..... .~,, w .
,`_ ;~' Gsco Certified Nehvork Professional (CCNP —mid-level engineer) $65 S75

G Z Cisco Certified Intemehvorking Expert (CCIE —advanced-level engineer) $87 X98

3 Cisco Information Systems Security Pmfessionel (CISSP —security level $95 S (10
a en ineer)

0. Nehvork Technician S39 $47

-,St; Telecommunications Technician S39 $47

Management Consulting

Management consulting helps organizations solve issues, create value, and improve the business

performance of their clients. It provides objective advice, expertise and specialist

skills. Management consulting is primarily concerned with the strategy, structure, management and

operations of an organization. It will identify options for the organization and suggest

recommendations for change, as well as helping with additional resources to implement solutions.

Examples of Management Consulting needs could include, but are not limited to, [T Maturity

Studies, Organization Assessments, and Marketing Studies.



A Management Consultant is a senior expert on specific systems and organizing and running

teams. The Management Consultant performs evaluation of the needs from a broad level and

provides guidance on how to setup, train and manage Subject Matter Teams

• Reviews business and functional requirements across the entire organization.

• Recommends structures for departments and teams.

• Assists in planning future direction and goals for the organizations needs.

• Provides coaching and mentoring for directors, team leads and project owners

• Assists in high- Ievel architecture design and execution particularly with regards to trends
within a specific application under development and validating design in comparison with
industry wide best practices.



CERTIFICATE OF INSURANCE



A~R~~ CERTIFICATE OF LIABILITY INSURANCE 
onretMnvoormv~

oviuzois

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT~AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER~S~, AUTHORIZED
REPRESENTATIVE OR PRODUCER, ANO THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(les~ must be endonetl. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain polices may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such andorsament(s~.

PflOOUCER ~C~OMEA~T

Aon Risk Se!'Vi [e5 Central, In C. 
(866) 283-]122 F~ 6Q0-363-0105M11Wdpk¢¢ WI Off10E ~~~N~~~~P NG No.:

10700 0.ESEdfCh OYlV2 E~MAII
Suite 450 nDo~ss:

wi lwaukee wI 5322fi ~5n
INSIIRER~S~AFFORUING COVERAGE NAIC#

WSOflED INSORE0. A: Ndtl ~Od~ Ug100 Fl f2 2t15 CO of Pittsburgh 79445
MdOpOW2fGY00p, IpG INSURER B: NEW Hampshire IDS CO $3841
100 Manpower P7 aCe
Milwaukee WI 53212 u5n wsuaea c The Insurance Co of the State of PA 19429

wsu~a o: Federal insurance company 20281

INSUfiER E: AIG EIIfOPe Limited AA1120841

MSIIREP P: G~2dt AI~2t'1[dtl assurance Company 26344
VV VCKgb CJ ctnio-icnit rvumdtn: n~uuoiuszaaa REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURES NAMED A80VE FOR THE POLICY PERI00
INDICATED NOTNITHSTANDING ANY RE~l11REMENT, TERM OR CONDITION OF ANV CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUES OR MAY PERTAIN, THE INSURANCE AfFOR~ED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXClU510N5 AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY NAVE BEEN REDUCED 8Y PAID CLAIMS. emits shown areas requested

~Tp NPE OFINSOPANCE IN O WVD POLICY NUMBER MMIOO M prvYYY LIMITS

X COMMERCIAL GENERAL WiBiLITV GL EACH OCCORRENGE ES~OOO~000

CIAiMSM4~E X❑OCCOP A~~ Stdt25 ~6~E 5500,000
PREMISES Ea occvrtence

X CONTRAQUAL LIA81LItt MEO EXP Any one person) SS~000

% ERRORS80MMISSIONS PEft50NAL6A0V INJURY $5,000,000

GEN'LaGGREGATE LIMiTgPPLiES PEfl: GENEFALAGGREGAiE S10~000~000
Pft0.X POLICY JEC1 LOC PRODUCTS-COMPIOPAGG S10~000~000

OTHER:

A AUTOMOBILE LIABILITY cn 526 693 03/01/201$ 03/01/2016 COMBINED SINGLE LIMIT

A71 Other States e r 55,000,000

A X ANYApTO CA $260694 03/Ol/201503/Ol/2U16 BODILY INJt1RY(Per perwn~

ALL OWNED SCHEOVLE~ VA BO~I~Y INJURY (Per acuUenp
q nuros /uros CA 5260692 03/01/2015 03/o1/2oi6

X HIRE~AUTOS X NON-OWNED PftOPERiY DAMAGE

AUTOS '~ PerawCent

~ X UMBRELLA LIAB X OCGt1R 79722954 03(01/2015 03/01/2016 EgCH OCWRRENCE EZ5~000~0~0

El(CESS LIAR CLAIMS-MADE ~ AGGREGATE $25,000,000

OEO FETENtION

B WORKERS COMPENSATION ANp WC017731469 03/01/2015 03/01/2016 PER STATUTE OTH~
EMPLOYERS'IJABILJtY YIN Ail OthE~ Sidt¢5 X A
ANT PROPRIETOR/PAFTNER/E%ECUi1VE EI. EACH ACCIDENT EL~OOO~OOO
OPFlCEP/MEM6ER EXCLUOEOi ~ NIA 52R applies per polity ter 5 ~ COOdI 1005
~Nentlatory in NHS EL. ~ISEPSE EA EMPLOYEE $1,000,000
Ii yea, tlescnbe unaa
DESCRIPTION OFOPERATONS below E.L. OISEASEPOLICY LIMIT E1, OOO, 000

E E&0-MPL-Primary pK1500232 03/01/2015 03/01/2016 Each Claim AS, OOO, OOOi
P!'Of¢SS10tid~ SfVCS E&0-Ag Pfbf 1.1 db Agg - All 515~000~00~
Sift applies per policy ter s & condi ions SIR E1, 000, 000:

DESCPIPiION of OPENATIONS I LOCAPONS I VEHICLES ~ACOftD i%, ptltlklonal Remake Schetlule, may be attached M more space is requ'xatl)

The City and County of Denver, its elected and appointed officials, employees and volunteers are included as additional insured i
on the General ~iabi lity and auto Liabilixy policies, if required by contract, to the extent of the negligent acts) or
omi ssion(s) of wanpowe rGroups employees in the performance of services.

i
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CERTIFICATE HOLDER CANCELLATION 'r,.

SHOULD ANV OF tXE ABOVE ~ESCRIBEO POLICIES BE CANCELLED BEFOFE THE
E%PIRATION DATE THEREOF, NOTICE WILL BE ~ELIVEREO IN ACCORDANCE WITH THE
POLICY PROVISIONS.

Clty dlid CDIIlIty of Denver At1iHORIZED REPRESENTATIVE
oepattment of Public works
201 west Colfax, Dept #611
Denver m 80202 USA r~/~ ~ n~,G~' p 2~

Jdoss Gal

01988.2014 ACORN CORPORATION. All rights reserved.
ACORD 25 (201M01) The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: 10541638

HOC #:

"✓ ~~ ADDITIONAL REMARKS SCHEDULE sage _ of _

AGENCY NNMED INSURED

Aon Risk 5e rvi ~e5 Central, Ins. ManpowerGroup, Inc.

POLICY NUMBER

See Certificate Number: 570057032489

CARRIER NHIG CODE

see Certificate Number: 570057032469 EFFECTIVE SATE:

AO~ITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: ACORD 25 FORM TITLE: Cerlifrate of Liability Insurance

II INSURERS) AFFORDING COVERAGE (NAIC #

~WSURER

~ INSURER

~IN$URER

ADDITIONAL POLICIES 
1ea policy below does nut include limit information, refer to the cuttesponding policy on the ACORD

certificate form fur policy limits.

INSN A~~L SOeft PDI.ICY NUMBER 
~ULICY POWCY 

LI.hIiTS
~Tp TtTE OF IY3LiL1NCE ~NSO WAD 

€Xi aCT1VE Ea nRAE ON

~AIDVUDIYYW) (MMNOIYI'YV~

EXCESS LIFBII.ITV

F X Umbr oed/Sia 50.00 Eu[2464823 03/01/2015 03/01/2016 A99 regate 525,000,000

Each E25,060, 000
occurrence

WORKENS COMPENSATION

e x OH, WA r+la wc011731470 03/01/2015 03/01/2016
FL

SIa applies per policy to ms &Condit ons

B X SEE BELOW: N/A wc01773i471 03/01/2015 03/01/2016
MN
SI2 applies per policy to ms d Condit ons

C X SELF IN50 STATES N/A WC017731472 03/01/2015 03/01/2016
MA

SIR applies per policy xe ms & Condit ons

0 N/A wc017731473 03/01/2015 03/01/2016
ME

Si0. applies per policy to ms & Condit ons

g N/A wco17731a7a 03/01/2015 03/01/2016
CA

sxa applies per policy to ms & Condit ons

g N/A wc011731475 03/01/2015 03/01/2016
IL, KY, NC, NH, VT, VT

5za applies per policy to ms & Condit ons

g N/A wcoi7731476 03/01/2015 03/01/2016
Nl. PA

SIR applies per po9 icy ie ms & Condit ons

g N A WC011731477 D3 O1 2015 03 01 O1

AZ. GA

SIR applies per policy to ms & Condit ans

ACOHO 101 0 26D8 ACORD CORPORATION. All rl8hts reserved,

The ACORO name and logo are registered marks of ACORO



AGENCY CUSTOMER IO: 10541638

LOC #:

" ~ ~ ADDITIONAL REMARKS SCHEDULE Page _ of _
AGENCY NAMFD WSI/RED

Aof1 RlSk Sel'Vi C85 COntt'a~, inc. ManpowerGroup, InC.
POLICY NVMBER

See Certificate Number: 570057032489

CARRIED NAIC CODE

See Certificate NOillbOf: SIOOS~O3Z4BB EFFECTIVE SATE:

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORN FORM,
FORM NUMBER: ACORD 25 FORM TITLE: Certifiwie of Liability Insurance

~~ INSURERS) AFFORDING COVERAGE ~ NAIC # ~

ADDtT10NAL POLICIES If a policy below dues not include limit iniormatiun, re('er to the coResponding policy on the ACORD
certificate form fur policy Limits.

INSR 
POWCY POLICY

A~DL SGBR POLICY NUMBCR L11Ii'IS
LTR tVPE OF INSUMNCE ~NSp ~`~~:p EF'FECt1VE E!:PIRATION

GATE 0.4TE
(TIpINO/YYYY) (NAf]DOMNY)

8 N/A WC017731478 os/oi/zois os/oi/zoie
N0, WI, WY

Si0. applies per policy to ms &Condit ons

OTHER

q nisc ~i a6 Cvg 035715776 03/01/2015 03/01/2016 Employee 55,000,000
Commercial crime oisho~esty

GENERAL LIABILITY

X Broad Form Property

X Damage xncl uded

X cross ~i ability

nwnu im ~zoouia~~ ~ y009 ACORD CORPORATION. All tlghb reserved.

The ACORN name and logo era registered marks of AGORD



.~

AGENCY CUSTOMER ID: 10541638 '

lOC #:

"4C~ m ADDITIONAL REMARKS SCHEDULE rage _ of _

AGENCY NAMED INSlIREO

Aon Risk Services CenT ral, Inc. ManpowerGroup, Inc.
POLICY NUMBED
See Certificate Number: 570057032489

CAftRIEft NAIC CODE
See Certificate Number: 570057032489 EFFECtIVE SATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM Nl1MeER~ ACORN 25 FORM TITLE: Certificate of Liabiliiv Insurance

slue 2adian engineering, uc
a rook street sureau inc.
cowsys information Technology services, ~~c
Econonmetrix, LLC
Expel l5 Pl nanCe U5, LLC
EXpOt'i5 IT 58rviC05~ LLC
Experis U5, inc.
Manpower Group Global, Inc.
Manpower inc. California Peninsula
Manpower US tnc.

'. ManpowerGroup inc.
'ManpowerGroup vublic sector mc.
ManpowerGroup u5, Inc.
Plum ehi no consulting, LLC
TAP FIN, LLC

ACORD 107 ~ 2008 ACORU CORPORATION. All rlg~ts
~ na ncunu name ono logo are regis~erao marrzs a~ w~~rtu



Contract Control Number:

Contractor Name:

TECHS-201521120-00

EXPERTS US INC

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:

D. Scott Martinez, Attorney for the
City and County of Denver

REGISTERED AND COUNTERSIGNED:



a $

ContractCouh•olNumber; TECHS-201521120-00

Conh~aetorName: EXPERTS US (NG

By~ ti'~1~6~~Er~ ~~q~

Nante: 4hirley T emerond
(please print)

Title: Business Law Paralegal
(please plait)

ATTEST: [if required]

Sy: '-~l~-Sic-~>~--'~= ~`!-~~.

Name: Melissa 7. Koch
(please print)

Title: Business Law Puraleaai
(please print)


