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AGREEMENT

THIS AGREEMENT is made between the CITY AND COUNTY OF DENVER, a municipal
corporation of the State of Colorado (the “City”), and EIGHT ELEVEN GROUP, LLC, an Indiana
limited liability company, whose address is 6215 N College Ave, Indianapolis, IN 46220 (the
“Contractor”), collectively, the “Parties” and individually a “Party.”

RECITALS

WHEREAS, the City awarded this Agreement to the Contractor pursuant to the City’s Executive
Order 8 for the purchase of Information Technology Staff Augmentation Services supporting Technology
Services and in support of the Elevate Program.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties
incorporate the recitals set forth above and agree as follows:

1. COORDINATION AND LIAISON: The Contractor shall fully coordinate all services under this
Agreement with the City’s Chief Information Officer (“CIO”) or other designated personnel of the
Department of Technology Services (“Agency” or “TS”).

2. SERVICES TO BE PERFORMED: As the City directs, the Contractor shall diligently undertake,
perform, and complete the services and produce all the deliverables set forth in Exhibits A and B, to
the City’s satisfaction. For all services performed at the Denver International Airport, the Contractor
shall comply with the additional terms and conditions set forth in Exhibit C. The Contractor is ready,
willing, and able to provide the services required by this Agreement. The Contractor shall faithfully
perform the services in accordance with the standards of care, skill, training, diligence, and judgment
provided by highly competent individuals performing services of a similar nature to those described
in this Agreement and in accordance with the terms of this Agreement.

3. TERM: This Agreement will commence on May 1, 2025, and will expire, unless sooner terminated,
on May 1, 2030 (the “Term”). Subject to the City’s prior written authorization, the Contractor shall
complete any work in progress as of the expiration date and the Term will extend until the work is
completed or earlier terminated by the City.

4. COMPENSATION AND PAYMENT
4.1. Fees: The City shall pay, and the Contractor shall accept as the sole compensation for services

rendered and costs incurred under this Agreement the fees described in the attached Exhibits.
Amounts billed may not exceed rates set forth in the Exhibits and will be made in accordance
with any agreed upon payment milestones.

4.2. Reimbursable Expenses: There are no reimbursable expenses allowed under this Agreement. All
of the Contractor’s expenses are contained in the Exhibits. The City will not be obligated to pay
the Contractor for any other fees, costs, expenses, or charges of any nature that may be incurred
and paid by the Contractor in performing services under this Agreement including but not limited
to personnel, benefits, contract labor, overhead, administrative costs, operating costs, supplies,
equipment, and out-of-pocket expenses.
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4.3.

4.4.

Invoicing: The Contractor shall provide the City with a monthly invoice in a format and with a
level of detail acceptable to the City including all supporting documentation required by the City.
The City’s Prompt Payment Ordinance, §§ 20-107 to 20-118, D.R.M.C., applies to invoicing and
payment under this Agreement.
Maximum Contract Amount

44.1. Notwithstanding any other provision of this Agreement, the City’s maximum
payment obligation will not exceed Fourteen Million Dollars ($14,000,000.00) (the
“Maximum Contract Amount”). The City is not obligated to execute an Agreement or any
amendments for any further services, including any services performed by the Contractor
beyond that specifically described in the Exhibits. Any services performed beyond those in
the Exhibits are performed at the Contractor’s risk and without authorization under this
Agreement.

4.4.2. The City’s payment obligation, whether direct or contingent, extends 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 City does not by this Agreement
irrevocably pledge present cash reserves for payment or performance in future fiscal years.
This Agreement does not and is not intended to create a multiple-fiscal year direct or indirect
debt or financial obligation of the City.

5. TASK ORDERS FOR ADDITIONAL PRODUCTS AND SERVICES

5.1.

5.2.

For this Agreement, a “Task Order”” means a document issued in accordance with this Agreement
that specifically describes the deliverables to be provided or the services to be performed
(collectively, the “Work™). To initiate a Task Order, the City will provide a request to the
Contractor describing the general scope and intent of the Work it desires the Contractor to perform
under that Task Order. The Contractor shall submit a proposal, which shall include a quote, to the
City in response to the City’s request. All Task Orders, signed by the Parties, shall be issued in
accordance with this Agreement using the rates contained therein. Each Task Order shall include
a detailed scope of Services, level of effort, timeline for completion, rates or fixed fee pricing,
and payment schedule, including a “not to exceed” amount, specific to each Task Order. Task
Orders shall be construed to be in addition to, supplementary to, and consistent with the provisions
of this Agreement. In the event of a conflict between a particular provision of any Task Order and
a provision of this Agreement, this Agreement shall take precedence. A Task Order may be
amended by the Parties by a written instrument prepared by the Parties jointly and signed by their
authorized representatives.

The City is not required to execute any minimum number of Task Orders under this Agreement,
and the City reserves the right to execute Task Orders with the Contractor at its sole discretion.
The City shall have no liability to compensate the Contractor for any Work not specifically set
forth in this Agreement or a properly executed Task Order. In no event shall a Task Order term
extend beyond the Term unless the City has specifically agreed in writing. If this Agreement is
terminated for any reason, each Task Order hereunder shall also terminate unless the City has
specifically directed otherwise in writing. Task Orders may also be terminated in accordance with
this Agreement’s termination provisions. The Contractor agrees to fully coordinate its provision
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5.3.

of Services with any third party under contract with the City doing work or providing Services
which affect the Contractor’s performance.

The Contractor represents and warrants that all Services under a Task Order will be performed by
qualified personnel in a professional and workmanlike manner, consistent with industry standards;
all Services and/or Deliverables will conform to applicable, agreed upon specifications, 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.

6. STATUS OF CONTRACTOR: The Contractor is an independent contractor retained to perform

professional or technical services for limited periods of time. Neither the Contractor 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.

7. TERMINATION

7.1.

7.2.

7.3.

74.

7.5.

The City has the right to terminate this Agreement with cause upon written notice effective
immediately, and without cause upon thirty (30) days prior written notice to the Contractor.
However, nothing gives the Contractor the right to perform services under this Agreement beyond
the time when its services become unsatisfactory to the City.

Notwithstanding the preceding paragraph, the City may terminate this Agreement if the
Contractor or any of its officers or employees are convicted, plead nolo 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, kickbacks, collusive bidding, bid-rigging, antitrust, fraud, undue
influence, theft, racketeering, extortion or any offense of a similar nature in connection with the
Contractor’s business. Termination for the reasons stated in this paragraph is effective upon
receipt of notice.

The City is entering into this Agreement to serve the public interest. If this Agreement ceases to
further the City’s public interest, the City, in its sole discretion, may terminate this Agreement, in
whole or in part, for convenience by giving written notice to the Contractor.

Upon termination of this Agreement, with or without cause, the Contractor 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 this
Agreement.

If this Agreement is terminated, the City is entitled to and will take possession of all materials,
equipment, tools, and facilities it owns that are in the Contractor’s possession, custody, or control
by whatever method the City deems expedient. The Contractor shall deliver all documents in any
form that were prepared under this 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 Contractor shall mark all copies of work product that are incomplete at the time of
termination “DRAFT-INCOMPLETE.”
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8.

10.

WHEN RIGHTS AND REMEDIES NOT WAIVED: In no event will any payment or other action
by the City constitute or be construed to be a waiver by the City of any breach of covenant or default
that may then exist on the part of the Contractor. No payment, other action, or inaction by the City
when any breach or default exists will impair or prejudice any right or remedy available to it with
respect to any breach or default. No assent, expressed or implied, to any breach of any term of this
Agreement constitutes a waiver of any other breach.
EXAMINATION OF RECORDS AND AUDITS: Any authorized agent of the City, including the
City Auditor or his or her representative, has the right to access, and the right to examine, copy and
retain copies, at City’s election in paper or electronic form, any pertinent books, documents, papers
and records related to the Contractor’s performance pursuant to this Agreement, provision of any
goods or services to the City, and any other transactions related to this Agreement. The Contractor
shall cooperate with City representatives and City representatives shall be granted access to the
foregoing documents and information during reasonable business hours and until the latter of three (3)
years after the final payment under this Agreement or expiration of the applicable statute of limitations.
When conducting an audit of this Agreement, the City Auditor shall be subject to government auditing
standards issued by the United States Government Accountability Office by the Comptroller General
of the United States, including with respect to disclosure of information acquired during the course of
an audit. No examination of records and audits pursuant to this paragraph shall require the Contractor
to make disclosures in violation of state or federal privacy laws. The Contractor shall at all times
comply with D.R.M.C. 20-276.
INSURANCE
10.1. General Conditions: The 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. The Contractor shall keep the required insurance coverage in force at
all times during the term of this Agreement, including any extension thereof, and during any
warranty period. 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 require 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, the
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. The 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
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11.

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.

10.2. Proof of Insurance: The Contractor may not commence services or work relating to this
Agreement prior to placement of coverages required under this Agreement. The Contractor
certifies that the certificate of insurance attached as Exhibit C, preferably an ACORD form,
complies with all insurance requirements of this Agreement. The City requests that the City’s
contract number be referenced on the certificate of insurance. 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 the 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.

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

10.4. Waiver_of Subrogation: For all coverages required under this Agreement, with the
exception of Professional Liability—if required, the Contractor’s insurer shall waive subrogation
rights against the City.

10.5. Subcontractors and Subconsultants: The Contractor shall confirm and document that all
subcontractors and subconsultants (including independent contractors, suppliers or other entities
providing goods or services required by this Agreement) procure and maintain coverage as
approved by the Contractor and appropriate to their respective primary business risks considering
the nature and scope of services provided.

10.6. Workers’ Compensation_ and Employer’s Liability Insurance: The 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.

10.7. Commercial General Liability: The Contractor shall maintain a Commercial General
Liability insurance policy with minimum limits of $1,000,000 for each bodily injury and property
damage occurrence, $2,000,000 products and completed operations aggregate (if applicable), and
$2,000,000 policy aggregate.

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

DEFENSE AND INDEMNIFICATION

11.1. The Contractor 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
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12.

13.

14.

relating to the work performed under this Agreement (“Claims”), unless such Claims have been
specifically determined by the trier of fact to be 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 the Contractor 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.

11.2. The Contractor’s 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.
The Contractor’s duty to 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 claimant’s damages.

11.3. The Contractor shall defend any and all Claims which may be brought or threatened against
City and shall 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 will be
in addition to any other legal remedies available to City and will not be the City’s exclusive
remedy.

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

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

COLORADO GOVERNMENTAL IMMUNITY ACT: In relation to this Agreement, 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.

TAXES, CHARGES AND PENALTIES: The City is not 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 Contractor shall promptly
pay when due, all taxes, bills, debts and obligations it incurs performing the services under this

Agreement and shall not allow any lien, mortgage, judgment or execution to be filed against City

property.

ASSIGNMENT; SUBCONTRACTING: The Contractor shall not voluntarily or involuntarily assign

any of its rights or obligations, or subcontract performance obligations, under this Agreement without

obtaining the City’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 City
has sole and absolute discretion whether to consent to any assignment or subcontracting, or to
terminate this Agreement because of unauthorized assignment or subcontracting. In the event of any
subcontracting or unauthorized assignment: (i) the Contractor shall remain responsible to the City; and
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15.

16.

17.

18.

19.

20.

(ii) no contractual relationship shall be created between the City and any sub-consultant, subcontractor
or assign.

INUREMENT: The rights and obligations of the Parties to this Agreement inure to the benefit of and
shall be binding upon the Parties and their respective successors and assigns, provided assignments
are consented to in accordance with the terms of this Agreement.

NO THIRD-PARTY BENEFICIARY: Enforcement of the terms of this Agreement and all rights of
action relating to enforcement are strictly reserved to the Parties. Nothing contained in this 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 Contractor receiving services or benefits pursuant to this Agreement is an
incidental beneficiary only.

NO AUTHORITY TO BIND CITY TO CONTRACTS: The Contractor lacks any authority to bind
the City on any contractual matters. Final approval of all contractual matters that purport to obligate
the City must be executed by the City in accordance with the City’s Charter and the Denver Revised
Municipal Code.

SEVERABILITY: Except for the provisions of this Agreement requiring appropriation of funds and
limiting the total amount payable by the City, if a court of competent jurisdiction finds any provision
of this Agreement or any portion of it to be invalid, illegal, or unenforceable, the validity of the
remaining portions or provisions will not be affected, if the intent of the Parties can be fulfilled.
CONFLICT OF INTEREST: No employee of the City shall have any personal or beneficial interest
in the services or property described in this Agreement. The Contractor 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. 8§ 2-51, et seq., or the Charter 88 1.2.8, 1.2.9, and 1.2.12. The Contractor shall not
engage in any transaction, activity or conduct that would result in a conflict of interest under this
Agreement. The Contractor 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 Contractor by placing the Contractor’s own interests, or the interests
of any party with whom the Contractor 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 this Agreement if it determines a conflict exists, after it has given the Contractor written
notice describing the conflict.

NOTICES: All notices required by the terms of this Agreement must be hand delivered, sent by
overnight courier service, mailed by certified mail, return receipt requested, electronic mail, or mailed
via United States mail, postage prepaid, if to the Contractor at the address above and to City at the
following addresses: Chief Information Officer, Denver Technology Services, 201 West Colfax
Avenue, Dept. 301, Denver, Colorado 80202; with a copy to: Denver City Attorney’s Office, 1437
Bannock St., Room 353, Denver, Colorado 80202. Notices hand delivered, sent by electronic mail, 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.

EIGHT ELEVEN GROUP, LLC
City Contract No. 202577614



Docusign Envelope ID: 1EB350E4-25E2-4C6D-B2B0-EE042229E05B

21.

22,

23.

24,

25.

26.

DISPUTES: All disputes between the City and the Contractor arising out of or regarding this
Agreement will be resolved by administrative hearing pursuant to the procedure established by
D.R.M.C. § 56-106(b)-(f). For the purposes of that administrative procedure, the City official
rendering a final determination shall be the CIO as defined in this Agreement.

GOVERNING LAW:; VENUE: This Agreement will be construed and enforced in accordance with
applicable federal law, the laws of the State of Colorado, and the Charter, Revised Municipal Code,
ordinances, regulations and Executive Orders of the City and County of Denver, which are expressly
incorporated into this Agreement. Unless otherwise specified, any reference to statutes, laws,
regulations, charter or code provisions, ordinances, executive orders, or related memoranda, includes
amendments or supplements to same. Venue for any legal action relating to this Agreement will be in
the District Court of the State of Colorado, Second Judicial District (Denver District Court).

NO DISCRIMINATION IN EMPLOYMENT: In connection with the performance of work under
this Agreement, the Contractor may not refuse to hire, discharge, promote, demote, or discriminate in
matters of compensation against any person otherwise qualified, solely because of race, color, religion,
national origin, ethnicity, citizenship, immigration status, gender, age, sexual orientation, gender
identity, gender expression, marital status, source of income, military status, protective hairstyle, or
disability. The Contractor shall insert the foregoing provision in all subcontracts.

COMPLIANCE WITH ALL LAWS: The Contractor shall perform or cause to be performed all
services in full compliance with all applicable laws, rules, regulations and codes of the United States,
the State of Colorado; and with the Charter, ordinances, rules, regulations and Executive Orders of the
City and County of Denver. These laws, regulations, and executive orders are incorporated by
reference herein to the extent that they are applicable to this Agreement and required by law to be so
incorporated.

COMPLIANCE WITH DENVER WAGE LAWS: To the extent applicable to the Contractor’s
provision of Services hereunder, the Contractor shall comply with, and agrees to be bound by, all
requirements, conditions, and City determinations regarding the City’s Minimum Wage and Civil
Wage Theft Ordinances, Sections 58-1 through 58-26 D.R.M.C., including, but not limited to, the
requirement that every covered worker shall be paid all earned wages under applicable state, federal,
and city in accordance with the foregoing D.R.M.C. Sections. By executing this Agreement, the
Contractor expressly acknowledges that the Contractor is aware of the requirements of the City’s
Minimum Wage and Civil Wage Theft Ordinances and that any failure by the Contractor, or any other
individual or entity acting subject to this Agreement, to strictly comply with the foregoing D.R.M.C.
Sections shall result in the penalties and other remedies authorized therein.

STATUTES, REGULATIONS, AND OTHER AUTHORITY: Reference to any statute, rule,
regulation, policy, executive order, or other authority means such authority as amended, modified,
codified, replaced, or reenacted, in whole or in part, and in effect, including rules and regulations
promulgated thereunder, and reference to any section or other provision of any authority means that
provision of such authority in effect and constituting the substantive amendment, modification,
codification, replacement, or reenactment of such section or other provision, in each case except to the
extent that this would increase or alter the Parties respective liabilities under this Agreement. It shall
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217.

28.

29.

30.

31.

32.

33.

be the Contractor’s sole responsibility to determine which laws, rules, and regulations apply to the
services rendered under this Agreement and to maintain its compliance therewith.

LEGAL AUTHORITY: The Contractor 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 the Contractor
represents and warrants that he has been fully authorized by the Contractor to execute this Agreement
on behalf of the Contractor and to validly and legally bind the Contractor 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 the Contractor or the person signing this Agreement to enter into this Agreement.
LICENSES, PERMITS, AND OTHER AUTHORIZATIONS: The Contractor shall secure, prior
to the Term, and shall maintain, at its sole expense, all licenses, certifications, permits, and other
authorizations required to perform its obligations under this Agreement. This Section is a material part
of this Agreement.

PROHIBITED TERMS: Any term included in this Agreement that requires the City to indemnify or
hold the Contractor harmless; requires the City to agree to binding arbitration; limits the Contractor’s
liability for damages resulting from death, bodily injury, or damage to tangible property; or that
conflicts with this provision in any way shall be void ab initio. Any agreement containing a prohibited
term shall otherwise be enforceable as if it did not contain such term or condition, and all agreements
entered into by the City, except for certain intergovernmental agreements, shall be governed by
Colorado law notwithstanding any term or condition to the contrary.

DEBARMENT AND SUSPENSION: The Contractor acknowledges that neither it nor its principals
nor any of its subcontractors are presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from entering into this Agreement by any federal agency or by any
department, agency, or political subdivision of the State of Colorado. The Contractor shall
immediately notify the City if any subcontractor becomes debarred or suspended, and shall, at the
City’s request, take all steps required to terminate its contractual relationship with the subcontractor
for work to be performed under this Agreement.

NO CONSTRUCTION AGAINST DRAFTING PARTY: The Parties and their respective counsel
have had the opportunity to review this Agreement, and this Agreement will not be construed against
any Party merely because any provisions of this Agreement were prepared by a particular Party.
ORDER OF PRECEDENCE: In the event of any conflicts between the language of this Agreement
and the exhibits, the language of this Agreement controls.

INTELLECTUAL PROPERTY RIGHTS: The Parties intend that all property rights to any and all
materials, text, logos, documents, booklets, manuals, references, guides, brochures, advertisements,
URLs, domain names, music, sketches, web pages, plans, drawings, prints, photographs,
specifications, software, data, products, ideas, inventions, and any other work or recorded information
created by the Contractor and paid for by the City pursuant to this Agreement, in preliminary or final
form and on any media whatsoever (collectively, “Materials”), shall belong to the City. The Contractor
shall disclose all such items to the City and shall assign such rights over to the City upon completion.
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34.

35.

36.

To the extent permitted by the U.S. Copyright Act, 17 USC 8 101, et seq., the Materials are a “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 Contractor
(by this Agreement) 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 rights in perpetuity. The Parties agree that all
materials, text, logos, documents, booklets, manuals, references, guides, brochures, advertisements,
URLs, domain names, music, sketches, web pages, plans, drawings, prints, photographs,
specifications, software, data, products, ideas, inventions, and any other work or recorded information
of the Contractor (collectively, “Contractor Materials”) made available, directly or indirectly, by the
Contractor to the City as part of the Scope of Services, are the exclusive property of the Contractor or
the third parties from whom the Contractor has secured the rights to use such product. Contractor
Materials, processes, methods, and services shall remain the property of the Contractor; however, the
Contractor hereby grants to the City a nonexclusive, royalty free, perpetual, and irrevocable license to
use the Contractor Materials. The Contractor shall mark or identify all such Contractor Materials to
the City.
SURVIVAL OF CERTAIN PROVISIONS: The terms of this Agreement and any exhibits and
attachments that by reasonable implication contemplate continued performance, rights, or compliance
beyond expiration or termination of this Agreement survive this Agreement and will continue to be
enforceable. Without limiting the generality of this provision, the Contractor’s obligations to provide
insurance and to indemnify the City will 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.
ADVERTISING AND PUBLIC DISCLOSURE: The Contractor shall not include any reference to
this Agreement or to services performed pursuant to this Agreement in any of the Contractor’s
advertising or public relations materials without first obtaining the written approval of the City. Any
oral presentation or written materials related to services performed under this Agreement will be
limited to services that have been accepted by the City. The Contractor shall notify the City in advance
of the date and time of any presentation. Nothing in this provision precludes the transmittal of any
information to City officials.
CONFIDENTIAL INFORMATION
36.1. “Confidential Information” means all information or data disclosed in written or machine
recognizable form and is marked or identified at the time of disclosure as being confidential,
proprietary, or its equivalent. Each of the Parties may disclose (a “Disclosing Party”) or permit
the other Party (the “Receiving Party”) access to the Disclosing Party’s Confidential Information
in accordance with the following terms. Except as specifically permitted in this Agreement or
with the prior express written permission of the Disclosing Party, the Receiving Party shall not:
(i) disclose, allow access to, transmit, transfer or otherwise make available any Confidential
Information of the Disclosing Party to any third party other than its employees, subcontractors,
agents and consultants that need to know such information to fulfil the purposes of this

EIGHT ELEVEN GROUP, LLC
City Contract No. 202577614
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Agreement, and in the case of non-employees, with whom it has executed a non-disclosure or
other agreement which limits the use, reproduction and disclosure of the Confidential Information
on terms that afford at least as much protection to the Confidential Information as the provisions
of this Agreement; or (ii) use or reproduce the Confidential Information of the Disclosing Party
for any reason other than as reasonably necessary to fulfil the purposes of this Agreement. This
Agreement does not transfer ownership of Confidential Information or grant a license thereto. The
City will retain all right, title, and interest in its Confidential Information.

36.2. The Contractor shall provide for the security of Confidential Information and information
which may not be marked, but constitutes personally identifiable information, HIPAA, CJIS, or
other federally or state regulated information (“Regulated Data”) in accordance with all applicable
laws, rules, policies, publications, and guidelines. If the Contractor receives Regulated Data
outside the scope of this Agreement, it shall promptly notify the City.

36.3. Confidential Information that the Receiving Party can establish: (i) was lawfully in the
Receiving Party’s possession before receipt from the Disclosing Party; or (ii) is or becomes a
matter of public knowledge through no fault of the Receiving Party; or (iii) was independently
developed or discovered by the Receiving Party; or (iv) was received from a third party that was
not under an obligation of confidentiality, shall not be considered Confidential Information under
this Agreement. The Receiving Party will inform necessary employees, officials, subcontractors,
agents, and officers of the confidentiality obligations under this Agreement, and all requirements
and obligations of the Receiving Party under this Agreement shall survive the expiration or earlier
termination of this Agreement.

36.4. Nothing in this Agreement shall in any way limit the ability of the City to comply with any
laws or legal process concerning disclosures by public entities. The Parties understand that all
materials exchanged under this Agreement, including Confidential Information, may be subject
to the Colorado Open Records Act., § 24-72-201, et seq., C.R.S., (“CORA”). In the event of a
request to the City for disclosure of confidential materials, the City shall advise the Contractor of
such request to give the Contractor the opportunity to object to the disclosure of any of its
materials which it marked as, or otherwise asserts is, proprietary or confidential. If the Contractor
objects to disclosure of any of its material, the Contractor shall identify to the City the legal basis
under CORA for any right to withhold. In the event of any action or the filing of a lawsuit to
compel disclosure, the Contractor agrees to intervene in such action or lawsuit to protect and
assert its claims of privilege against disclosure of such material or waive the same. If the matter
is not resolved, the City will tender all material to the court for judicial determination of the issue
of disclosure. The Contractor 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 Contractor’s intervention to protect and assert its claim of privilege against disclosure
under this Section, 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.

37. DATA PROTECTION: The Contractor shall comply with all applicable federal, state, local laws,
rules, regulations, directives, and policies relating to data protection, use, collection, disclosures,

EIGHT ELEVEN GROUP, LLC
City Contract No. 202577614
11
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38.

39.

40.

41.

42.

43.

44,

processing, and privacy as they apply to the Contractor under this Agreement, including, without
limitation, applicable industry standards or guidelines based on the data’s classification relevant to the
Contractor’s performance hereunder. The Contractor shall maintain security procedures and practices
consistent with §824-73-101 et seq., C.R.S., and shall ensure that all regulated or protected data,
provided under this Agreement and in the possession of the Contractor or any subcontractor, is
protected and safeguarded, in a manner and form acceptable to the City and in accordance with the
terms of this Agreement, including, without limitation, the use of appropriate technology, security
practices, encryption, intrusion detection, and audits.
TIME IS OF THE ESSENCE: The Parties agree that in the performance of the terms, conditions,
and requirements of this Agreement, time is of the essence.
PARAGRAPH HEADINGS: The captions and headings set forth herein are for convenience of
reference only and shall not be construed to define or limit the terms and provisions hereof.
CITY EXECUTION OF AGREEMENT: This Agreement will not be effective or binding on the
City until it has been fully executed by all required signatories of the City and County of Denver, and
if required by Charter, approved by the City Council.
AGREEMENT AS COMPLETE INTEGRATION-AMENDMENTS: This Agreement is the
complete integration of all understandings between the Parties as to the subject matter of this
Agreement. No prior, contemporaneous or subsequent addition, deletion, or other modification has
any force or effect, unless embodied in this Agreement in writing. No oral representation by any officer
or employee of the City at variance with the terms of this Agreement or any written amendment to this
Agreement will have any force or effect or bind the City.
USE, POSSESSION OR SALE OF ALCOHOL OR DRUGS: The Contractor shall cooperate and
comply with the provisions of Executive Order 94 and its Attachment A concerning the use, possession
or sale of alcohol or drugs. Violation of these provisions or refusal to cooperate with implementation
of the policy can result in contract personnel being barred from City facilities and from participating
in City operations.
ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS: The Contractor consents to the
use of electronic signatures by the City. This Agreement, and any other documents requiring a
signature under this 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 this 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 this 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.
ATTACHED EXHIBITS INCORPORATED: The following attached exhibits are hereby
incorporated into and made a material part of this Agreement: Exhibit A, Staff Augmentation
Services; Exhibit B, Elevate Program; Exhibit C, Certificate of Insurance; and Exhibit D, Denver
Airport Additional Terms and Conditions.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

EIGHT ELEVEN GROUP, LLC
City Contract No. 202577614
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Contract Control Number: TECHS-202577614-00
Contractor Name: EIGHT ELEVEN GROUP, LLC

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:

Attorney for the City and County of Denver

By: By:




Docusign Envelope ID: 1EB350E4-25E2-4C6D-B2B0-EE042229E05B

Contract Control Number: TECHS-202577614-00
Contractor Name: EIGHT ELEVEN GROUP, LLC
Signed by:
'I\zu?LoV “andt
y: D3C1125A27A3400...

Taylor Everett
Name:

(please print)

. Dir r- vernmen rvi
Title: ector- Gove ent Se ces

(please print)

ATTEST: [if required]

By:

Name:

(please print)

Title:

(please print)
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EXHIBIT A
ON-CALL IT STAFF AUGMENTATION SERVICES

The City shall engage contractor in providing qualified On-call Professional Information
Technology Staff Augmentation Services across a spectrum of expertise to augment the City’s
existing Technology Services staff as needed. This SOW also incorporates the existing Elevate
Program.

Contractor shall supply resources relating to Staff Augmentation/ Recruiting Services in
accordance with the rates identified below and per the descriptions in the City and County of
Denver’s Request for Proposal No. 29611.

The City seeks professional IT Staff Augmentation Services in fulfilling roles in the following
categories:

* General Technical Services

* Specialty Development and Support

* Infrastructure Services

* Network Services

* Cloud Services & Automation

* Business Intelligence/ Data Warehouse/ Reporting

* Multimedia Services

Cost Per Hour
(includes all costs for travel, per diem, etc.)

Minimum Hourly = Maximum Hourly

Professional Service REIE Rate
PRICING ITEM #1 — GENERAL TECHNICAL SERVICES (B.1.a.1)

i Business Analyst $68.00 $85.00
ii Senior Business Analyst $85.00 $102.00
iii | Application Systems Analyst $55.00 $85.00
iv | Senior Application Systems Analyst $85.00 $110.00
v | Project Coordinator $62.00 $75.00
vi | Project Manager $80.00 $97.00
vii | Senior Project Manager $97.00 $120.00
viii | Quality Assurance Analyst $67.00 $87.00
ix | Senior Quality Assurance Analyst $87.00 $105.00

X Technical Writer $61.00 $96.00
xi | Desktop Support Technician $51.00 $58.00
xii | Service Desk Technician $46.00 $50.00
xiii | Technical Trainer $67.00 $90.00
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Service Oriented Architecture (SOA) &
Enterprise Integration

i Senior Java Developer $102.00 $132.00
ii | Solution Architect $102.00 $145.00
iii | Integration Architect $102.00 $145.00
iv | Enterprise Architect $102.00 $145.00
Geographical Information Systems
v GIS Analyst $57.00 $80.00
vi | Senior GIS Analyst $80.00 $95.00
vii | GIS Developer $80.00 $97.00
viii | Senior GIS Developer $90.00 $108.00
Enterprise Document Management
ix | Document Management Systems Analyst | $55.00 $85.00
X Document Management Developer $67.00 $85.00
xi Senior Document Management Developer | $85.00 $110.00

Identity Management, Directory
Services, and Information Security

xii | Information Security Engineer $80.00 $104.00

xiii | Information Security Architect $104.00 $140.00

xiv | Identity Management Architect $105.00 $150.00

xv | Identity Management Developer $85.00 $112.00

xvi | Identity Specialist $79.00 $90.00
Enterprise Resource Planning (ERP)

xvii | ERP Systems Analyst $73.00 $110.00
xviii | ERP Developer $85.00 $126.00
xix | ERP System Administrator $73.00 $96.00

Enterprise Database Administration
xx | Senior Database Developer $90.00 $120.00
xxi | Database Administrator $73.00 $96.00
xxii | Senior Database Administrator $90.00 $115.00
Web Development / Design
xxiii | Web Developer $63.00 $90.00
xxiv | Senior Web Developer $90.00 $102.00
xxv | Web Designer $55.00 $80.00
xxvi | Senior Web Designer $73.00 $95.00
Sharepoint Development
xxvii | Sharepoint Developer $77.00 $115.00
xxviii | Senior Sharepoint Developer $90.00 $125.00

xxix | Sharepoint Analyst $55.00 $75.00
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Specialty Development
xxx | Workday Developer $85.00 $115.00
xxxi | Senior Mulesoft Developer $85.00 $120.00
xxxii | Salesforce Developer $90.00 $120.00
xxxiii | Salesforce Architect $97.00 $138.00
xxxiv | ServiceNow Developer $85.00 $120.00

i IT Systems Administrator Associate $55.00 $70.00
ii | IT Systems Administrator $73.00 $85.00
iii | Senior IT Systems Administrator $85.00 $99.00
iv | Infrastructure Architect $102.00 $145.00
v | Systems Architect $102.00 $145.00

Data Analyst

$61.00

i Network Administrator I $57.00 $70.00
ii Network Administrator II $70.00 $80.00
iii | Network Engineer $80.00 $90.00
iv | Senior Network Engineer $90.00 $102.00
v Cisco Information Systems Security $90.00 $110.00
Professional (CISSP- security level
engineer)
vi | Network Technician $53.00 $67.00
vii | Telecommunications Technician $53.00 $67.00
viii | Cisco Contact Center Engineer $90.00 $115.00
ix | AWS Connect Contact Center Engineer $90.00 $115.00
X AWS Connect Contact Center Solutions $110.00 $140.00
Architect
i | Cloud Administrator $68.00 $98.00
ii_ | Cloud Engineer $68.00 $102.00
iii | Cloud Architect $110.00 $145.00
iv RPA (Robotics Process Automation) $102.00 $145.00
Solutions Architect
v RPA (Robotics Process Automation) $90.00 $110.00
Engineer
Vi | Infrastructure Automation Architect $102.00 $145.00
vii | Infrastructure Automation Engineer $90.00 $110.00
ix Al Architect $102.00 $145.00

$85.00
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ii

Data Engineer

$85.00

$115.00

iii

Data Scientist

$85.00

$126.00

i Television and Video Editor and $47.00 $67.00
Videographer

ii | Television and Video Producer $50.00 $73.00

ili | Motion Graphics Designer $75.00 $102.00

iv | Audio/Video (AV) Operations Engineer | $56.00 $73.00

v | Audio/Video Technician $47.00 $67.00

vi | Audio/Video Solutions Architect $80.00 $115.00
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EXHIBIT B
ELEVATE PROGRAM

The Contractor shall provide CCD with an IT workforce transformation program for filling talent
gaps across IT and functional areas that exist in CCD.

The Contractor shall identify, provide niche technical training, and ramp-up support for
appropriate technical resources providing CCD the ability to build in-house technical talent and
create a long-term, promotable pipeline of resources for IT project support.

The Contractor shall provide CCD with the Elevate program and all-encompassing services as
defined in the requirements below.

General Description of Services

The Contractor will assist CCD on application development, infrastructure, data engineering,
dev-ops engineering, security analysis, and other workforce transformation solutions. The
Contractor will provide appropriate consulting personnel and training through a capacity model
to CCD on various projects in these functional areas.

The Contractor will assist in addressing the talent gaps and needs of a modern workforce by
providing advisory services through use case and risk assessment to target specific workforce
challenges faced by CCD, including:

* Succession planning

* Attrition management

* Building in-house talent on limited and niche skillsets

* Fuel and catalyze workforce transformations and culture shift

* Auxiliary support on low-risk functions

* Balancing and blending tenured teams

Consultant Services: The Contractor will create and provide curated custom training to support
skillset uplift for CCD’s technical environments. A training schedule will be outlined pre-
onboarding of consultants and is designed to bridge knowledge gaps and ensure consultants have
adequate technical knowledge for CCD project teams. The Contractor will also create and
provide an Elevate Program Calendar outlining our professional development, networking, and
support services. This is provided to all consultants and will be share with Management as
requested. The Contractor will deliver performance management services and quarterly
assessments on technical training and professional development milestones and outcomes.

Program Outputs

Professional Development: Consultants will achieve custom Professional Accelerator
milestones within 180 days on assignment

Technical Training: Consultants will complete custom technical training relative to the scope of
the project team within 360 days on assignment

Reporting: Supplier will provide technical training, professional development, and performance
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management reports on a quarterly basis

Retention Programming: Consultants will participate in cultural enrichment activities on the
Elevate Program Calendar (lunch- and-learns, networking & service events, segment overviews
and leadership spotlight series, etc.)

Location(s): Various locations of the City & County of Denver

Consultant Rates
Supplier will invoice CCD based upon the not to exceed hourly fee rates (“Hourly Fee Rates™)
below in accordance with the Elevate Program Rate Card outlined:

Consultant Role Do Not Exceed - Hourly Rate (all
encompassing)

Elevate (Level I) $65.00

Elevate (Level II) $75.00

Elevate Lead $85.00

Contractor Key Personnel:

Eight Eleven Group/Brooksource Program Manager*
Alexis Manwaring

Eight Eleven Group/Brooksource Program Coordinator**
Makena Schramm

* Contractor Program Manager is responsible for the following:

* Elevate team oversight

» Working with Client leadership to customize technical training and professional development
requirements

* Gathering feedback from management on consultant performance

* Enforcing action plan and coaching roadmaps where necessary

**Contractor Program Coordinator is responsible for the oversight of the following:

* Management of Elevate Technical Training

* Management of Elevate Professional Roadmap

* Gathering consultant feedback on Client management

* Addressing feedback provided by Client management

* Providing an action plan or coaching roadmap, as needed, to address concerns and weaknesses
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ACORD' CERTIFICATE OF LIABILITY INSURANCE oATE (oo Y

1/7/2025

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, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

WODU;ER MeL. A L ﬁ?\ug‘” Kendra Kallal
prareh & Martingale Road c 8 £y (847) 463-7188 | A% noy: (847) 440-9126
Schaumburg IL 60173 ADDREss: Kendra.Kallal@MarshMMA.com
INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Philadelphia Indemnity Insuran 18058
INSURED BIGHELE-01| \\surer B : QBE Insurance Corp. 39217
glzg1h5t E!ec\:lgne(ggoxe,eLLC INSURER C : Twin City Fire Insurance Compa 29459
Indianapolis IN 46202 INSURER D :

INSURERE :

INSURER F :
COVERAGES CERTIFICATE NUMBER: 1787643562 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WWD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y Y | PHPK2583665002 7/28/2024 7/28/2025 EACH OCCURRENCE $1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $ 100,000
MED EXP (Any one person) $25,000
X' | contractual Li PERSONAL & ADV INJURY $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
X | poLicy |:| S’ECOT' |:| Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
X OTHER: Contractual Liab Included $
COMBINED SINGLE LIMIT
A | AUTOMOBILELIABILITY Y | Y | PPK2583725001 7/28/2024 | 7/28/2025 | Ehetdens $5,000,000
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED -
AUTOS ONLY - AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
A | X | UMBRELLALIAB X | occur PHUB874892002 7/28/2024 7/28/2025 | EACH OCCURRENCE $10,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $10,000,000
DED ‘ X ‘ RETENTION $ 10 000 Prod/Comp Ops $ 10,000,000
B | WORKERS COMPENSATION Y | 202000610 7/28/2024 | 7/282025 |X | BER o
AND EMPLOYERS' LIABILITY VIN STATUTE ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE [y E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? - N7A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
C | Crime - 3rd Party 83KB055768423 7/28/2024 7/28/2025 | Limit: 5,000,000 Ded: 50,000
A | Employment Practices Liability PHPK2583665002 7/28/2024 7/28/2025 | Per Occur : 2,000,000 Agg: 2,000,000
A | Professional Liability PHPK2583665002 7/28/2024 7/28/2025 | Per Occur: 5,000,000 Agg: 5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
The Umbrella Liability Follows Form Over The General Liability, Employers Liability, Scheduled Automobile Liability and The Professional Liability.

Proof of Insurance

Scheduled Automobile Liability
7/28/2024 - 7/28/2025
Philadelphia Insurance Co
Policy #: PHPK2583665002
See Attached...

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

City and County of Denver ACCORDANCE WITH THE POLICY PROVISIONS.

Department of Technology Services

201 W. Colfax Ave. Dept. 301 AUTHORIZED RERRESENTATIVE

Denver CO 80202 !1 > ng [

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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AGENCY CUSTOMER ID: EIGHELE-01

LOC #:
o ) o
ACORD ADDITIONAL REMARKS SCHEDULE Page 1 of 1
AGENCY NAMED INSURED
Marsh & McLennan Agency LLC g|291hst Elec\;/elr; Groxp, LLC
. College Ave
POLICY NUMBER Indianapolis IN 46202

CARRIER NAIC CODE

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: CERTIFICATE OF LIABILITY INSURANCE

Limits: $1,000,000

Cyber Liability

7/28/2024 - 7/28/2025

Homeland Insurance Co of New York
Policy #: 7200021660000

Limits: $10M / $10M

RE: Contract No. TECHS-202577614

It is agreed that the following are added as Additional Insured, when required by written contract, on the General Liability and Auto Liability with respect to
operations performed by the Named Insured in connection with this project:

- City and County of Denver, its Elected and Appointed Officials, Employees and Volunteers

A Waiver of Subrogation in favor of the Additional Insureds applies to the Worker's Compensation, General Liability and Automobile Liability policies, when
required by written contract and where allowed by law.

Umbrella Following Form.

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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EXHIBIT D, DENVER AIRPORT ADDITIONAL TERMS AND CONDITIONS

This Exhibit regarding Denver Airport Additional Terms and Conditions (this “Exhibit”)

is a material part of the Agreement between the Parties to which this Exhibit is attached. In addition
to the requirements of the main body of this Agreement, the Contractor shall adhere to these
additional terms and conditions as it relates to any goods delivered or services at or for the Denver
Airport. All provisions of this Exhibit that refer to the Contractor shall apply equally to any
Subcontractor performing work in connection with this Agreement. Unless the context clearly
requires a distinction between the Agreement and this Exhibit, all references to “Agreement” shall
include this Exhibit.

L

Line of Authority. The Chief Executive Officer of the Department of Aviation or their
designee or successor in function (the “CEQ”), authorizes and directs all work performed under
this Agreement. Until otherwise notified in writing by the CEO, the CEO has delegated the
authority granted herein to [Division]. The relevant Senior Vice President (the “SVP”), or their
designee (the “Director”), will designate a Project Manager to coordinate professional services
under this Agreement. Reports, memoranda, correspondence, and other submittals required of
Contractor hereunder shall be processed in accordance with the Project Manager’s directions.
Invoices. Submit each Invoice via email to AccountsPayableContracts@flydenver.com
Insurance Requirements. Contractor shall ensure and document that all subcontractors
performing services or providing goods hereunder procure and maintain insurance coverage
that is appropriate to the primary business risks for their respective scopes of performance. At
minimum, such insurance must conform to all applicable requirements of DEN Rules and
Regulations Part 230 and all other applicable laws and regulations.

Notices. Addressed to DEN CEO:

Denver International Airport

Chief Executive Officer

8500 Pena Blvd, 9th Floor

Denver, CO 80249

Bond Ordinances. This Agreement is in all respects subject and subordinate to any and all the
City bond ordinances applicable to the Airport System and to any other bond ordinances which
amend, supplement, or replace such bond ordinances.

Environmental Requirements. Contractor, in conducting its activities under this Agreement,
shall comply with all existing and future applicable local, state and federal environmental rules,
regulations, statutes, laws and orders (collectively “Environmental Requirements”), including
but not limited to Environmental Requirements regarding the storage, use and disposal of
Hazardous or Special Materials and Wastes, Clean Water Act legislation, Centralized Waste
Treatment Regulations, and DEN Rules and Regulations.

Non-Exclusive Rights. This Agreement does not create an exclusive right for Contractor to
provide the services described herein at DEN. The City may, at any time, award other
agreements to other contractors or consultants for the same or similar services to those
described herein. In the event of a dispute between Contractor and any other party at DEN,
including DEN itself, as to the privileges of the parties under their respective agreements, CEO
shall determine the privileges of each party and Contractor agrees to be bound by CEQO’s
decision.
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8.

10.

11.

12.

Advertising and Public_Disclosures. Contractor shall not include any reference to this
Agreement or to work performed hereunder in any of its advertising or public relations
materials without first obtaining the written approval of the SVP or their authorized
representative. Any oral presentation or written materials related to DEN shall include only
presentation materials, work product, and technical data which have been accepted by the City,
and designs and renderings, if any, which have been accepted by the City. Contractor shall
notify the SVP in advance of the date and time of any such presentations. Nothing herein,
however, shall preclude Contractor’s transmittal of any information to officials of the City,
including without limitation, the Mayor, the CEO, any member or members of Denver City
Council, and the Auditor.

Examination of Records and Audits. In the event the City receives federal funds to be used
toward the services performed under this Agreement, the Federal Aviation Administration
(“FAA”), the Comptroller General of the United States and any other duly authorized
representatives shall have access to any books, documents, papers and records of Contractor
which are directly pertinent to a specific grant program for the purpose of making audit,
examination, excerpts and transcriptions. Contractor further agrees that such records will
contain information concerning the hours and specific services performed along with the
applicable federal project number.

Conflict of Interest. Contractor has a continuing duty to disclose, in writing, any actual or
potential conflicts of interest including work Contractor is performing or anticipates
performing for other entities on the same or interrelated project or tasks. Contractor must
disclose, in writing, any corporate transactions involving other companies that Contractor
knows or should know also are performing or anticipate performing work at DEN on the same
or interrelated projects or tasks. In the event that Contractor fails to disclose in writing actual
or potential conflicts, the CEO in their sole discretion, may terminate the Agreement for cause
or for its convenience.

Sensitive Security Information. Contractor acknowledges that, in the course of performing
its work under this Agreement, Contractor may be given access to Sensitive Security
Information (“SSI””), as material is described in the Code of Federal Regulations, 49 C.F.R.
Part 1520. Contractor specifically agrees to comply with all requirements of the applicable
federal regulations, including but not limited to, 49 C.F.R. Parts 15 and 1520. Contractor
understands any questions it may have regarding its obligations with respect to SSI must be
referred to DEN’s Security Office.

DEN _Security. Contractor, its officers, authorized officials, employees, agents,
subcontractors, and those under its control, shall comply with safety, operational, or security
measures required of Contractor or the City by the FAA or TSA. If Contractor, its officers,
authorized officials, employees, agents, subcontractors or those under its control, fail or refuse
to comply with said measures and such non-compliance results in a monetary penalty being
assessed against the City, then, in addition to any other remedies available to the City,
Contractor shall fully reimburse the City any fines or penalties levied against the City, and any
attorney fees or related costs paid by the City as a result of any such violation. Contractor must
pay this amount within fifteen (15) days from the date of the invoice or written notice. Any
fines and fees assessed by the FAA or TSA against the City due to the actions of Contractor
and/or its agents will be deducted directly from the invoice for that billing period. Contractor
is responsible for compliance with Airport Security regulations and 49 C.F.R. Parts 1542
(Airport Security) and 14 C.F.R. Parts 139 (Airport Certification and Operations). Any and all
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13.

14.

15.

16.

17.

18.

violations pertaining to Parts 1542 and 139 resulting in a fine will be passed on to and borne
by Contractor. The fee/fine will be deducted from the invoice at time of billing.

Federal Rights. This Agreement is subject and subordinate to the terms, reservations,
restrictions and conditions of any existing or future agreements between the City and the
United States, the execution of which has been or may be required as a condition precedent to
the transfer of federal rights or property to the City for airport purposes and the expenditure of
federal funds for the extension, expansion or development of the Airport System. As
applicable, Contractor shall comply with the Standard Federal Assurances identified in
Appendix.

Payment Source. For payments required under this Agreement, the City shall make payments
to Contractor solely from funds of the Airport System Fund and from no other fund or source.
The City has no obligation to make payments from any other source.

Insurance requirements. Contractor shall ensure and document that all subcontractors
performing services or providing goods hereunder procure and maintain insurance coverage
that is appropriate to the primary business risks for their respective scopes of performance. At
minimum, such insurance must conform to all applicable requirements of DEN Rules and
Regulations Part 230 and all other applicable laws and regulations.

Compliance with Applicable Laws and City Policies. The Contractor shall comply with all
applicable existing and future laws and DEN Rules and Regulations and policies in performing
the Services under this Agreement. Any of the Contractor’s personnel visiting the City’s
facilities will comply with all applicable City policies regarding access to, use of, and conduct
within such facilities. The City will provide copies of such policies to the Contractor upon
request.

Technology Specifications. Additional Products or Services. The Parties acknowledge that
the Contractor will continue to enhance and/or modify its existing products or services. To use
those enhanced products or services, the City shall be entitled to order those offerings at any
time throughout the duration of this Agreement provided the pricing is set out in this
Agreement. Once agreed upon by the Parties, additional products or services shall be subject
to the same terms and conditions as contained herein and any order placed by the City shall
not create any additional binding conditions on the City and shall not act as an amendment of
the terms and conditions of this Agreement. If additional products or services are requested by
the City, the Parties shall follow the agreed upon order process and if no process is outlined,
then the SVP, or other designated DEN personnel, shall be authorized to sign any necessary
forms to acquire the products/services on behalf of the City. Additional licenses shall be
prorated and co-termed with current licensing contained in this Agreement.

Data Management, Security, And Protection. Compliance with Data Protection Laws
and Policies. The Contractor shall comply with all applicable federal, state, local laws, rules,
regulations, directives, and policies relating to data protection, use, collection, disclosures,
processing, and privacy as they apply to the Contractor under this Agreement, including,
without limitation, applicable industry standards or guidelines based on the data’s
classification relevant to the Contractor’s performance hereunder and, when applicable, the
most recent iterations of § 24-73-101, et seq.; C.R.S., IRS Publication 1075; the Colorado
Consumer Protection Act, the Payment Card Industry Data Security Standard (“PCI- DSS”),
and the Minimum Acceptable Risk Standards for Exchanges (collectively, “Data Protection
Laws”). If the Contractor becomes aware that it cannot reasonably comply with the terms or
conditions contained herein due to a conflicting law or policy, the Contractor shall promptly
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notify the City. The Contractor shall comply with all rules, policies, procedures, and standards
issued by Denver International Airport and the DEN Business Technology section.

19. General Civil Rights Provisions
19.1. In all its activities within the scope of its airport program, the Contractor agrees to

comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI

List of Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall,

on the grounds of race, color, national origin (including limited English proficiency),

creed, sex (including sexual orientation and gender identity), age, or disability be excluded
from participating in any activity conducted with or benefiting from Federal assistance.

This provision is in addition to that required by Title VI of the Civil Rights Act of 1964.

19.2. During the performance of this contract, the “Consultant” or “Contractor”, for
itself, its assignees, and successors in interest (hereinafter referred to as the “Contractor”),
agrees as follows:

19.2.1. Compliance with Regulations: The Contractor (hereinafter includes
consultants) will comply with the Title VI List of Pertinent Nondiscrimination Acts
and Authorities, as they may be amended from time to time, which are herein
incorporated by reference and made a part of this contract.

19.2.2. Nondiscrimination: The Contractor, with regard to the work performed by
it during the contract, will not discriminate on the grounds of race, color, national
origin (including limited English proficiency), creed, sex (including sexual
orientation and gender identity), age, or disability in the selection and retention of
subcontractors, including procurements of materials and leases of equipment. The
Contractor will not participate directly or indirectly in the discrimination prohibited
by the Nondiscrimination Acts and Authorities, including employment practices
when the contract covers any activity, project, or program set forth in Appendix B
of 49 CFR part 21.

19.2.3. Solicitations for Subcontracts, including Procurements of Materials
and Equipment: In all solicitations, either by competitive bidding or negotiation
made by the Contractor for work to be performed under a subcontract, including
procurements of materials, or leases of equipment, each potential subcontractor or
supplier will be notified by the Contractor of the contractor’s obligations under this
contract and the Nondiscrimination Acts and Authorities on the grounds of race,
color, or national origin.

19.2.4. Information and Reports: The Contractor will provide all information and
reports required by the Acts, the Regulations, and directives issued pursuant thereto
and will permit access to its books, records, accounts, other sources of information,
and its facilities as may be determined by the Sponsor or the Federal Aviation
Administration to be pertinent to ascertain compliance with such
Nondiscrimination Acts and Authorities and instructions. Where any information
required of a contractor is in the exclusive possession of another who fails or refuses
to furnish the information, the Contractor will so certify to the Sponsor or the
Federal Aviation Administration, as appropriate, and will set forth what efforts it
has made to obtain the information.

19.2.5. Sanctions for Noncompliance: In the event of a Contractor’s
noncompliance with the non-discrimination provisions of this contract, the Sponsor
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19.3.
successors in interest (hereinafter referred to as the “Contractor”) agrees to comply with
the following non-discrimination statutes and authorities; including but not limited to:
19.3.1. Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat.

will impose such contract sanctions as it or the Federal Aviation Administration
may determine to be appropriate, including, but not limited to:

19.2.5.1. Withholding payments to the Contractor under the contract until the

Contractor complies; and/or

19.2.5.2. Cancelling, terminating, or suspending a contract, in whole or in part.
19.2.6. Incorporation of Provisions: The Contractor will include the provisions

of paragraphs one through six in every subcontract, including procurements of
materials and leases of equipment, unless exempt by the Acts, the Regulations, and
directives issued pursuant thereto. The Contractor will take action with respect to
any subcontract or procurement as the Sponsor or the Federal Aviation
Administration may direct as a means of enforcing such provisions including
sanctions for noncompliance. Provided, that if the Contractor becomes involved in,
or is threatened with litigation by a subcontractor, or supplier because of such
direction, the Contractor may request the Sponsor to enter into any litigation to
protect the interests of the Sponsor. In addition, the Contractor may request the
United States to enter into the litigation to protect the interests of the United States.
During the performance of this contract, the Consultant, for itself, its assignees, and

252) (prohibits discrimination on the basis of race, color, national origin); 49 CFR
part 21 (Non-discrimination in Federally-Assisted programs of the Department of
Transportation—Effectuation of Title VI of the Civil Rights Act of 1964); The
Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970, (42 USC§4601) (prohibits unfair treatment of persons displaced or whose
property has been acquired because of Federal or Federal-aid programs and
projects); Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving
Federal Financial Assistance); The Age Discrimination Act of 1975, as amended
(42 USC § 6101 et seq.) (prohibits discrimination on the basis of age); Airport and
Airway Improvement Act of 1982 (49 USC § 47123), as amended (prohibits
discrimination based on race, creed, color, national origin, or sex); The Civil Rights
Restoration Act of 1987 (PL 100-259) (broadened the scope, coverage and
applicability of Title VI of the Civil Rights Act of 1964, the Age Discrimination
Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities” to include all of the programs or
activities of the Federal-aid recipients, sub-recipients and contractors, whether such
programs or activities are Federally funded or not); Titles II and III of the
Americans with Disabilities Act of 1990 (42 USC § 12101, et seq)(prohibit
discrimination on the basis of disability in the operation of public entities, public
and private transportation systems, places of public accommodation, and certain
testing entities) as implemented by U.S. Department of Transportation regulations
at 49 CFR parts 37 and 38; The Federal Aviation Administration’s
Nondiscrimination statute (49 USC § 47123) (prohibits discrimination on the basis
of race, color, national origin, and sex); Executive Order 12898, Federal Actions to
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19.4.
and for monitoring compliance by its subcontractors. Consultant must address any claims
or disputes that arise from this requirement directly with the U.S. Department of Labor —
Wage and Hour Division.

19.5.
reference the requirements of 29 CFR Part 1910 with the same force and effect as if given
in full text. Consultant must provide a work environment that is free from recognized
hazards that may cause death or serious physical harm to the employee. Consultant retains
full responsibility to monitor its compliance and their subcontractor’s compliance with the
applicable requirements of the Occupational Safety and Health Act of 1970 (20 CFR Part
1910). Consultant must address any claims or disputes that pertain to a referenced
requirement directly with the U.S. Department of Labor — Occupational Safety and Health
Administration.

Address Environmental Justice in Minority Populations and Low-Income
Populations (ensures nondiscrimination against minority populations by
discouraging programs, policies, and activities with disproportionately high and
adverse human health or environmental effects on minority and low-income
populations); Executive Order 13166, Improving Access to Services for Persons
with Limited English Proficiency, and resulting agency guidance, national origin
discrimination includes discrimination because of limited English proficiency
(LEP). To ensure compliance with Title VI, you must take reasonable steps to
ensure that LEP persons have meaningful access to your programs [70 Fed. Reg.
74087 (2005)]; and Title IX of the Education Amendments of 1972, as amended,
which prohibits you from discriminating because of sex in education programs or
activities (20 USC § 1681, et seq).

Consultant is responsible for complying with the Federal Fair Labor Standards Act

All contracts and subcontracts that result from this solicitation incorporate by
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