AGREEMENT

THIS AGREEMENT is made and entered by and between the CITY AND
COUNTY OF DENVER, a municipal corporation of the State of Colorado, hereinafter
referred to as the "City", and BAYAUD PAYROLL SERVICES, LLC, a Colorado limited
liability company, with an address of 333 West Bayaud Avenue, Denver, Colorado
80223 (the "Contractor").

The parties agree as follows:

1. DEFINITIONS: The capitalized terms used in this Agreement and any
and all exhibits hereto, will have the meanings given such terms in the paragraph in
which such terms are parenthetically defined. The meanings given to terms defined will
be equally applicable to the singular and plural forms of such terms. In addition, the
following capitalized terms shall have the following meanings:

A. “City” means the City and County of Denver or a person authorized
to act on its behalf.

B. “Subcontractor” means an entity, other than a Contractor, that
furnished or furnishes to the City or the Contractor services or supplies (other than
standard office supplies, office space or printing services) pursuant to this Agreement.

C. "Federal Government” shall include representatives of the agency,
department or office of the United States of America which is or may hereafter be
empowered to promulgate, review or enforce rules governing the expenditure of Federal
Funds which are or may hereafter become obligated under this Agreement.

D. "Federal Law" shall include any laws of the United States of America
which govern funds which are or may after become obligated under this Agreement.
Federal Law may include, but is not limited to, federal laws set forth in Article 23 of this
Agreement, as well as any and all amendments thereto which may currently or hereafter
be in effect.

E. “Program” shall mean any and all authorized services and activities
necessary to administer the Agency’s responsibilities concerning discretionary youth
employment and training programs and services and activities necessary to administer
the Agency’s responsibilities under the Workforce Investment Act 1998, Public Law 105-

220, as codified at, 29 U.S.C. §2801, et seq., (“WIA”), CFDA No. 17.259 - WIA Youth.

F. "State Government" shall include representatives of the agency,
department or office of the State of Colorado which is or may hereafter be empowered to
promulgate, review or enforce rules governing the expenditure of State funds which are
or may hereafter become obligated under this Agreement.

G. "State Law" shall include any laws of the State of Colorado which
govern funds which are or may become obligated under this Agreement. State Law
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includes, but is not limited to, the state laws set forth this Agreement, as well as
amendments thereto which may currently or hereafter be in effect.

2. COORDINATION AND LIAISON: The Contractor will fully coordinate all
services hereunder with the City acting by and through the Director of Workforce
Development, Office of Economic Development (the “Director” and the “Agency”
respectively, or the Director’s Designee.

3. SERVICES TO BE PROVIDED:

A. As the Director instructs, the Contractor will provide comprehensive
payroll services (the “Services”) as set forth on Exhibit A, the Contractor's Work
Statement, to the City’s satisfaction.

B. The Contractor is ready, willing, and able to provide the services
required by this Agreement.

C. The Contractor shall faithfully perform the services in accordance
with the standards of care, skill, training, diligence, and judgment provided by
competent individuals performing services of a similar nature to those described in the
Agreement and in accordance with the terms of the Agreement.

4. TERM OF AGREEMENT: The term of this Agreement shall commence
on May 1, 2012, and terminate on March 1, 2013.

5. COMPENSATION AND METHOD OF PAYMENT:

A. Fees: The City shall pay and the Contractor shall accept as the
sole compensation for services rendered and costs incurred under the Agreement in
accordance with the administrative fee contained in Exhibit B. The Contractor will be
paid on a reimbursement basis except for any advance payments permitted by the
Agreement.

B. Reimbursable Expenses: Except as set forth on Exhibit B, there
are no reimbursable expenses allowed under the Agreement.

C. Expenditure Reconciliation Reports: The Contractor shall prepare
and submit to the City, on or before the twentieth (20™) day of each month following the
date of commencement of this Agreement, and continuing through the month following
the date of termination of this Agreement, or within fifteen (15) days of the effective date
early termination of this Agreement, a report (the “Contractor's Expenditure
Reconciliation Report”) setting out in detail the following information: 1) the amount of all
payroll expenditures actually made by the Contractor during the term of the Agreement;
and 2) any unexpended funds advanced to the Contractor by the City in accordance with
the terms hereof. The Expenditure Reconciliation Report shall be certified to be correct
by an authorized representative of Contractor and shall reference the Contract Control
number of this Agreement as designated below on the City’s signature page. If the
Expenditure Reconciliation Report reveals that Contractor did not disburse all funds
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previously forwarded by the City, if any, then Contractor shall credit all such excess
amounts to the very next succeeding payment, if any, provided by the City under this
Agreement or if no further payments are made by the City then Contractor shall return
any and all unspent funds to the City within fifteen (15) calendar days after the date of
delivery of the Expenditure Reconciliation Report. The Expenditure Reconciliation
Report shall be supported with official documentation evidencing, in detail, the nature
and propriety of the charges including time sheets, payrolls, receipts and any other
document which may be pertinent in light of the nature of services to be performed under
this Agreement and showing that services were performed within the period for which the
payment is requested. Contractor shall provide the City with a copy of any and all such
documentation upon request at no additional charge to the City.

D. Modifications to Exhibit A and/or Exhibit B: Exhibit A and Exhibit
B may only be modified by the written approval of the Director or the Director’s designee,
if in the sole judgment of the Director or the Director’s designee such modification is
reasonable and appropriate. However, no such approved budget modifications will alter
the Maximum Contract Amount. Any modification to Exhibit A or Exhibit B shall not take
effect until approved in writing. Any modification to Exhibit A and/or B agreed to by the
parties that requires an increase in the Maximum Contract Amount shall be evidenced by
a written Amendatory Agreement prepared and executed by both parties in the same
manner as this Agreement.

E. Maximum Contract Amount: Notwithstanding any other provision
of the Agreement, the City’s maximum payment obligation will not exceed Five
Hundred Ninety Thousand and 00/100 Dollars ($590,000.00) (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 Contractor
beyond that specifically described in Exhibit A. Any services performed beyond those
in Exhibit A are performed at Contractor’s risk and without authorization under the
Agreement.

The City’s payment obligation, whether direct or contingent, extends only to funds
received and budgeted for the Program, appropriated annually by the Denver City
Council, paid into the Treasury of the City, and encumbered for the purpose of the
Agreement. The City does not by the Agreement irrevocably pledge present cash
reserves for payment or performance in future fiscal years. The Agreement does not
and is not intended to create a multiple-fiscal year direct or indirect debt or financial
obligation of the City.

F. Program _Funds Contingency: All  payments under this
Agreement, whether in whole or in part, are subject to and contingent upon the
continuing availability of State or City general funds for the purposes of the Program. In
the event that funds made available for the Program, or any part thereof, are not
awarded to the City or are reduced or eliminated by the City, then the City may reduce
the total amount of compensation to be paid to the Contractor by revising Exhibits A
and B or it may terminate this Agreement. However, the City shall pay the Contractor
for all work performed prior to any revision or termination of this Agreement.
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G. Advancements: Only to the extent permitted by this Agreement,
any monies that are made available on an advance payment basis for estimated payroll
disbursement needs will be subject to the following provisions:

(2) Cash advances should be limited to immediate cash needs,
and may not be made less than sixty (60) days prior to the expiration date of this
Agreement.

(2)  The request for advance shall be accompanied by a detailed
estimate of costs to be disbursed during the period covered by the advance.

(3) Advance payments are limited to the total amount specified
in the projected budget and could be limited or eliminated at any time by the City should
the Contractor present a programmatic or financial risk to the City.

H. Funds held in_trust: The funds to be provided under this
Agreement, as identified on Exhibit C, consist of funds for participant wages and fringe
benefits (“Participant Payroll Funds”) and funds for Contractor's administrative fees
(“Contractor’'s Fee”). The Contractor will have no right, title, or interest in any
Participant Payroll Funds provided to under this Agreement in advance, if so provided.
If Participant Payroll Funds are advanced to the Contractor, Contractor will hold all
advanced funds in trust in a bank account designated solely for Participant payroll
purposes only (the “Payroll Account”). The Contractor will comply with any other
restrictions designated by the City concerning the establishment and use of the Payroll
Account and the use of Participant Payroll Funds. Upon the City’s prior written notice,
the Contractor will deliver to the bank providing the Payroll Account an authorization
signed by the Contractor stating that:

(1)  The Payroll Account is maintained pursuant to an agreement
with the City;

(2)  The Contractor authorizes the bank to forthwith comply with
any written request made by the City to furnish any bank statements, canceled checks,
or other information in the possession or control of the bank relating to the Payroll
Account; and

(3)  The Contractor authorizes the bank to forthwith comply with
any written requests by the City to transfer the balance of funds remaining in the
account as designated by the City upon the expiration or earlier termination of this
Agreement. If such request is made, the Contractor shall submit to the City a written
list of any and all outstanding checks and unpaid expenses, within sixty (60) calendar
days from the expiration date or effect date of termination of this Agreement.

The Contractor will deliver to the City a copy of the authorization with the
signature of the authorized bank representative indicating that the authorization has
been received and accepted by the bank. The Contractor will notify the City in writing
within thirty (30) calendar days of the date of execution of this Agreement, of the person
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authorized by the Contractor to receive, handle, or disburse monies under this
Agreement.

l. Recovery of incorrect payments: The City has the right to
recover from the Contractor any and all incorrect payments issued to the Contractor due
to any omission, error, fraud, and/or defalcation including but not limited to applying a
deduction from subsequent payments under this Agreement or other means of recovery
by the City as a debt due to the City or otherwise as provided by law. If, as a result of
any audit or program review relating to the performance of the Contractor or its officers,
agents or employees under this Agreement, there are any irregularities or deficiencies
in any audit or review, then the Contractor will, upon notice from the City, correct all
identified irregularities or deficiencies within the time frames designated in the City’'s
written notice. If corrections are not made by such date, then the final resolution of
identified deficiencies or disputes shall be deemed to be resolved in the City’s favor
unless the Contractor obtains a resolution in its favor from the responsible official
conducting the audit or review. In any event, the Contractor shall be responsible to
indemnify, reimburse, and save harmless the City, its officers, agents and employees,
from and against any and all disallowed costs.

J. Additional Program Conditions: If additional conditions are
lawfully imposed on the Program and the City by the federal, state, or local law,
executive order, rules and regulations, or other written policy instrument, the Contractor
will comply with all such additional conditions. If the Contractor is unable or unwilling to
accept any such additional conditions concerning the administration of the Program, the
City may withhold payment to the Contractor of any unearned funds. If the City
withholds payment for this reason, the City shall advise the Contractor and specify the
actions that must be taken as a condition precedent to the resumption of payments.

K. Return of unexpended funds: In the event the City determines
that the Contractor possesses an unexpended balance of funds from any advance
payments made to the Contractor, then all such unexpended advanced funds will be
returned to the City within ten (10) days written notice to the Contractor. The City’s
acceptance of any such amounts shall not constitute a waiver of any claim that the City
may otherwise have arising out of this Agreement.

L. No duplication of funds for same services: The monies
provided for and received under this Agreement are the only and sole funds received by
the Contractor from or through the City and County of Denver for payment of the
Services provided under this Agreement. In the event the Contractor shall receive any
other monies from or through the City or any other party in order to provide the
Services, then the compensation received hereunder may be reduced by such amount
or amounts at the sole option of the City. The Contractor shall report promptly, in
writing to the Director, all amounts received upon receipt.

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
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City under Chapter 18 of the Denver Revised Municipal Code, or for any purpose
whatsoever.

7. TERMINATION OF AGREEMENT:

A. The City has the right to terminate the Agreement with cause or
without cause upon twenty (20) days prior written notice to the Contractor. However,
nothing herein shall be construed as giving the Contractor the right to perform services
under this Agreement beyond the time when such services become unsatisfactory to
the Director.

B. Notwithstanding the preceding paragraph, the City may terminate
the 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, kick backs, collusive
bidding, bid-rigging, antitrust, fraud, undue influence, theft, racketeering, extortion or
any offense of a similar nature in connection with Contractor’s business. Termination
for the reasons stated in this paragraph is effective upon receipt of notice.

C. The Contractor may terminate this Agreement by written notice to
the City in the event that the City materially breaches this Agreement and fails to cure
such breach within thirty (30) days of written notice specifying the breach.

D. Upon termination of the Agreement by the City, 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 the Agreement.

E. If the 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 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 Contractor shall mark all copies of work product that are incomplete at the time of
termination “DRAFT-INCOMPLETE".

8. EXAMINATION OF RECORDS:

A. Any authorized representative of the City, including the City Auditor
or his or her representative, or any duly authorized representative of the State of
Colorado or the federal government will have the right to access and examine any
directly pertinent books, documents, papers and records of the Contractor, involving
transactions related to the Agreement until the latter of six (6) years after the final
payment under the Agreement or expiration of the applicable statute of limitations
whichever is longer.
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B. The Contractor will keep true and complete records of all business
transactions under this Agreement, will establish and maintain a system of bookkeeping
satisfactory to the City's Auditor and give the City's authorized representatives access
during reasonable hours to such books and records, except those matters required to
be kept confidential by law. The Contractor agrees that it will keep and preserve for at
least six (6) years all evidence of business transacted under this Agreement for such
period.

C. The Contractor acknowledges that it is subject to any and all
applicable regulations or guidance of the United States Office of Management and
Budget including, but not limited to, all applicable laws, rules, regulations, policy
statements, and guidance issued by the Federal Government (including the United
States Office of Management and Budget), regarding audit requirements.

9. WHEN RIGHTS AND REMEDIES NOT WAIVED: In no event shall any
payment or other action by the City hereunder constitute or be construed to be a waiver
by the City of any breach of covenant or default which may then exist on the part of the
Contractor. No payment, or other action, or inaction by the City when any breach or
default exists will impair or prejudice any right or remedy available to the City with
respect to such breach or default. No assent, expressed or implied, to any breach of
any term of Agreement constitutes a waiver of any other breach.

10. INSURANCE:

A. If the Contractor is a “public entity” within the meaning of the
Colorado Governmental Immunity Act, 824-10-101, et seq., C.R.S., as amended (“Act”),
the Contractor shall maintain insurance, by commercial policy or self-insurance, as is
necessary to meet the Contractor’s liabilities under the Act. Proof of such insurance
shall be provided upon request by the City.

B. If the Contractor is not a “public entity” then, the following general
conditions apply:

(1) General Conditions: Contractor agrees to secure, at or
before the time of execution of this Agreement, the following insurance covering all
operations, goods or services provided pursuant to this Agreement. Contractor shall
keep the required insurance coverage in force at all times during the term of the
Agreement, or any extension thereof, during any warranty period, and for three (3)
years after termination of the Agreement. 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 stating “Should any of the above-described policies be canceled or non-
renewed before the expiration date thereof, the issuing company shall send written
notice to Denver Risk Management, 201 West Colfax Avenue, Dept. 1105, Denver,
Colorado 80202 and to the Office of Economic Development-Workforce Development,
Attn: Contract Compliance Technician, 201 West Colfax Avenue, Dept. 1011, Denver,
CO 80202 by certified mail, return receipt requested. Such written notice shall be sent
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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.” Additionally, Contractor
shall provide written notice of cancellation, non-renewal and any reduction in coverage
to the address above by certified mail, return receipt requested. If any policy is in
excess of a deductible or self-insured retention, the City must be notified by the
Contractor. Contractor shall be responsible for the payment of any deductible or self-
insured retention. The insurance coverages specified in this Agreement are the
minimum requirements, and these requirements do not lessen or limit the liability of the
Contractor. The Contractor shall maintain, at its own expense, any additional kinds or
amounts of insurance that it may deem necessary to cover its obligations and liabilities
under this Agreement.

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

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

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

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

(6) Workers’ Compensation/Employer’s Liability Insurance:
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.
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Contractor expressly represents to the City, as a material representation upon which the
City is relying in entering into this Agreement, that none of the Contractor’s officers or
employees who may be eligible under any statute or law to reject Workers’
Compensation Insurance shall effect such rejection during any part of the term of this
Agreement, and that any such rejections previously effected, have been revoked as of
the date Contractor executes this Agreement.

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

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

(9) Professional Liability: Contractor shall maintain limits of
$1,000,000 for each claim, and $1,000,000 aggregate limit for all claims.

(10) Crime/Employee Dishonesty: Contractor shall maintain
coverage limits of no less than the maximum amounts of City funds advanced to the
Contractor and in Contractor’s Care, Custody and Control at any one time.

(11) Additional Provisions:

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

0] That this Agreement is an Insured Contract
under the policy;

(i) Defense costs in excess of policy limits;

(i) A severability of interests, separation of
insureds or cross liability provision; and

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

(V) No exclusion for sexual abuse or molestation.
(b) For claims-made coverage:
() The retroactive date must be on or before the

contract date or the first date when any goods
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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.

11. DEFENSE AND INDEMNIFICATION:

A. Contractor hereby agrees to defend, indemnify, reimburse, and
hold harmless City, its appointed and elected officials, agents and employees 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 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.

B. Contractor’s duty to defend and indemnify hereunder 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. Contractor's duty to defend and indemnify
hereunder shall arise even if the City is the only party sued by claimant and/or claimant
alleges that the City’s negligence or willful misconduct was the sole cause of claimant’'s
damages.

C. Contractor will defend any and all Claims which may be brought or
threatened against City, its appointed and elected officials, agents and employees, and
will pay on behalf of City, its appointed and elected officials, agents and employees, 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, its appointed and
elected officials, agents and employees, 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 Contractor under the terms of this
indemnification obligation. The Contractor 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.
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12. TAXES, LATE CHARGES, AND PERMITS: 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. 8§ 20-107, et seq. The Contractor shall promptly pay when due, all
taxes, bills, debts and obligations it incurs performing the services under the Agreement
and shall not allow any lien, mortgage, judgment or execution to be filed against City

property.

13. ASSIGNMENT AND SUBCONTRACTING: The Contractor shall not
voluntarily or involuntarily assign any of its rights or obligations under the Agreement or
subcontract performance obligations without obtaining the Director’'s prior written
consent. Any assignment or subcontracting without such consent will be ineffective and
void, and shall be cause for termination of this Agreement by the City. The Director 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 Contractor shall
remain responsible to the City; and (i) no contractual relationship shall be created
between the City and any sub-consultant, subcontractor or assign.

Services subcontracted under this Agreement shall be specified by written
agreement and shall be subject to each applicable provision of this Agreement and any
and all applicable Federal and State Laws with appropriate changes in nomenclature in
referring to such subcontract. The Contractor shall submit proposed subcontract
agreements to the Director for the Director’s review and approval. Such consent of the
City obtained as required by this paragraph shall not be construed to constitute a
determination of approval of any cost under this Agreement, unless such approval
specifically provides that it also constitutes a determination of approval of such cost.

14. NO THIRD PARTY BENEFICIARY: Enforcement of the terms of the
Agreement and all 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 Contractor
receiving services or benefits pursuant to the Agreement is an incidental beneficiary
only.

15. 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 D.R.M.C.

16. AGREEMENT AS COMPLETE INTEGRATION-AMENDMENTS: The
Agreement is the complete integration of all understandings between the parties as to
the subject matter of the Agreement. No prior or contemporaneous addition, deletion, or
other modification has any force or effect, unless embodied in the Agreement in writing.
No subsequent novation, renewal, addition, deletion, or other amendment will have any
force or effect unless embodied in a written amendment to the Agreement properly
executed by the parties. No oral representation by any officer or employee of the City at
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variance with the terms of the Agreement or any written amendment to the Agreement
will have any force or effect or bind the City. The Agreement is, and any amendments
thereto will, be binding upon the parties and their successors and assigns. Amendments
to this Agreement will become effective when approved by both parties and executed in
the same manner as this Agreement.

17. SEVERABILITY: Except for the provisions of the Agreement requiring
appropriation of funds and limiting the total amount payable by the City, if a court of
competent jurisdiction finds any provision of the Agreement or any portion thereof 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.

18. CONFLICT OF INTEREST:

A. No employee of the City shall have any personal or beneficial
interest in the services or property described in the Agreement; and the Contractor shall
not hire, or contract for services with, any employee or officer of the City in violation of
the City’s Code of Ethics, D.R.M.C. §2-51, et seq. or the Charter 88 1.2.8, 1.2.9, and
1.2.12.

B. The Contractor shall not engage in any transaction, activity or
conduct that would result in a conflict of interest under the Agreement. The Contractor
represents that it has disclosed any and all current or potential conflicts of interest which
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 the Agreement in the event it determines a conflict exists,
after it has given the Contractor written notice describing the conflict.

19. 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, postage prepaid, if to Contractor at the
address first above written, and if to the City at:

Director of Workforce Development or Designee
Office of Economic Development

City and County of Denver

201 West Colfax Avenue, Dept. 1011

Denver, CO 80202

With a copy of any such notice to:

Denver City Attorney’s 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
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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.

20. 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 Denver Revised Municipal Code, 8§ 56-106(b)-(f). For the
purposes of that procedure, the City official rendering a final determination shall be the
Director as defined in this Agreement.

21. GOVERNING LAW; VENUE: The Agreement will be construed and
enforced in accordance with applicable federal law, 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. The Charter, Revised Municipal Code and Executive Orders of the
City and County of Denver are expressly incorporated into the Agreement. Venue for
any legal action relating to the Agreement will be in the District Court of the State of
Colorado Second Judicial District.

22. COMPLIANCE WITH APPLICABLE 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, State of Colorado, and with the
Charter, ordinances, regulations, policies, and Executive Orders of the City and County
of Denver whether or not specifically referenced herein. Any references to specific
federal, state, or local laws or other requirements incorporated into this Agreement are
not intended to constitute an exhaustive list of federal, state, and City requirements
applicable to this Agreement. Applicable statutes, regulations and other documents
pertaining to administration or enforcement of the services referenced in this Agreement
and all other applicable provisions of federal, state or local law are deemed to be
incorporated herein by reference. Compliance with all such statutes, regulations and
other documents is the responsibility of the Contractor. Contractor shall ensure that any
and all Subcontractors also comply with applicable laws. In particular, and not by way
of limitation, the services shall be performed in strict compliance with all laws, executive
orders, ordinances, rules, regulations, policies and procedures prescribed by the City,
the State of Colorado, and the United States Government, and the following additional
federal requirements:

A. The Workforce Investment Act 1998, Public Law 105-220, as
codified at 29 U.S.C. §2801, et seq., (“WIA”).

B. Any and all applicable federal, state, or City rules and regulations
relevant to the administration of the Program including but not limited to, 20 C.F.R.
Parts 652 and 660, et seq.

C. The general terms and conditions contained in Exhibit C are
general in scope and may contain requirements covering conditions that may not be
encountered in the performance of services under the Contract and which, for this
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reason, are not necessarily applicable thereto. Where any stipulation or requirement
set forth therein applies to any such non-existing condition and is not applicable to the
services under this Agreement, and the City so determines in writing, such stipulation or
requirement shall have no meaning relative to the performance of such services.

D. Any and all Grant Awards, Contracts, or other Agreements
governing this Agreement;

E. Any and all Requests for Proposals, or portions thereof, issued by
the City for purposes of this Agreement as designated by the Director;

F. All applicable policies, procedures, information memoranda,
Program guidance, instructions or other written documentation issued by the federal
government, State of Colorado, or the City and provided to the Contractor concerning
the Program or the expenditure of Federal Funds;

G. All circulars of the U.S. Office of Management and Budget (“OMB”)
including but not limited to A-133.

H. Pass-Through Of City Obligations Pursuant To The Applicant
Verification Statute:

I. This Agreement is subject to Article 76.5 of Title 24,
Colorado Revised Statutes, and any rules adopted pursuant thereto, as now existing or
as hereafter amended (together the “Applicant Verification Statute”). Compliance by the
Contractor is expressly made a contractual condition of this Agreement.

l. The Contractor shall verify the lawful presence in the United States,
of each natural person eighteen (18) years of age or older (the “Applicant”), who applies
for Federal, State or Local Public Benefits (“Benefits”) conferred pursuant to this
Agreement, as such Benefits are defined in the Applicant Verification Statute. The
Contractor shall require the Applicant to produce one of the forms of identification listed
in the Applicant Verification Statute, and execute an affidavit in the form attached hereto
as Exhibit E and incorporated herein by this reference. The Contractor shall maintain
copies of each Applicant’s identification documentation and affidavit, and shall make
such copies available to the City upon request.

23. NO EMPLOYMENT OF ILLEGAL ALIENS TO PERFORM WORK
UNDER THE AGREEMENT:

A. This Agreement is subject to Division 5 of Article IV of Chapter 20
of the Denver Revised Municipal Code, and any amendments (the “Certification
Ordinance”).

B. The Contractor certifies that:
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(1) At the time of its execution of this Agreement, it does not
knowingly employ or contract with an illegal alien who will perform work under this
Agreement.

(2) It will participate in the E-Verify Program, as defined in
§ 8-17.5-101(3.7), C.R.S., to confirm the employment eligibility of all employees who are
newly hired for employment to perform work under this Agreement.

C. The Contractor also agrees and represents that:

(2) It shall not knowingly employ or contract with an illegal alien
to perform work under the Agreement.

(2) It shall not enter into a contract with a subconsultant or
subcontractor that fails to certify to the Contractor that it shall not knowingly employ or
contract with an illegal alien to perform work under the Agreement.

3) It has confirmed the employment eligibility of all employees
who are newly hired for employment to perform work under this Agreement, through
participation in the E-Verify Program.

(4) It is prohibited from using the E-Verify Program procedures
to undertake pre-employment screening of job applicants while performing its
obligations under the Agreement, and that otherwise requires the Contractor to comply
with any and all federal requirements related to use of the E-Verify Program including,
by way of example, all program requirements related to employee notification and
preservation of employee rights.

(5) If it obtains actual knowledge that a subconsultant or
subcontractor performing work under the Agreement knowingly employs or contracts
with an illegal alien, it will notify such subconsultant or subcontractor and the City within
three (3) days. The Contractor will also then terminate such subconsultant or
subcontractor if within three (3) days after such notice the subconsultant or
subcontractor does not stop employing or contracting with the illegal alien, unless during
such three-day period the subconsultant or subcontractor provides information to
establish that the subconsultant or subcontractor has not knowingly employed or
contracted with an illegal alien.

(6) It will comply with any reasonable request made in the
course of an investigation by the Colorado Department of Labor and Employment under
authority of 8 8-17.5-102(5), C.R.S, or the City Auditor, under authority of D.R.M.C. 20-
90.3.

D. The Contractor is liable for any violations as provided in the
Certification Ordinance. If Contractor violates any provision of this section or the
Certification Ordinance, the City may terminate this Agreement for a breach of the
Agreement. If the Agreement is so terminated, the Contractor shall be liable for actual
and consequential damages to the City. Any such termination of a contract due to a
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violation of this section or the Certification Ordinance may also, at the discretion of the
City, constitute grounds for disqualifying Contractor from submitting bids or proposals
for future contracts with the City.

24. NO DISCRIMINATION IN EMPLOYMENT: In connection with the
performance of work under this Agreement, the Contractor 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; and the Contractor further agrees to insert the foregoing provision in all
subcontracts hereunder.

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

26. CONFIDENTIAL INFORMATION; OPEN RECORDS:

A. Confidential Information: The Contractor acknowledges and
accepts that, in the performance of all work under the terms of this Agreement, the
Contractor will or may have access to the following types of information: (1) City
Proprietary Data or confidential information that may be owned or controlled by the City
(“City Proprietary Data”); (2) confidential information pertaining to persons receiving
services from the Agency (“Client Data”), or (3) confidential proprietary information
owned by third parties (“Third Party Proprietary Data”). For purposes of this Agreement,
City Proprietary Data, Client Data, and Third Party Proprietary Data shall be referred to
collectively as “Confidential Information”. The Contractor agrees that all Confidential
Information provided or otherwise disclosed by the City to the Contractor or as
otherwise acquired by the Contractor during its performance under this Agreement shall
be held in confidence and used only in the performance of its obligations under this
Agreement. The Contractor shall limit access to any and all Confidential Information to
only those employees who have a need to know such information in order to provide
services under this Agreement. The Contractor shall exercise the same standard of
care to protect any and all Confidential Information as a reasonably prudent contractor
or Contractor would to protect its own proprietary or confidential data.  Contractor
acknowledges that Confidential Information may be in hardcopy, printed, digital or
electronic format. The City reserves the right to restrict at any time Contractor’s access
to electronic Confidential Information to “read-only” access or “limited” access as such
terms are designated by the Manager.

The Contractor agrees to comply with all applicable state and federal laws
protecting the privacy or confidentiality of any and all Client Data that include protected
medical records or protected information. The Contractor shall establish and submit to
the City, within fifteen (15) days of the City’s written request thereof, copies of
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Contractor’s policies and procedures to maintain the confidentiality of any protected
medical records or protected information to which the Contractor has access. In the
event that the Contractor is required to access Client Data that include protected
medical records from a third party provider or is required to provide Client Data,
including protected medical records to the City for purposes of monitoring and
evaluating the Contractor's performance under this Agreement, then the Contractor
agrees to fully coordinate with OED-WD personnel and the client in order to obtain any
necessary consent forms, authorization forms, or release forms.

(2) Use of Confidential Information: Except as expressly
provided by the terms of this Agreement, the Contractor 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 any 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 Contractor further acknowledges that by
providing access to Confidential Information, the City is not granting to the Contractor
any right or license to use such data except as provided in this Agreement. The
Contractor further agrees not to reveal, publish, disclose, or distribute to any other party,
in whole or in part, in any way whatsoever, any Confidential Information without prior
written authorization from the Manager.

(2) City Methods: The Contractor agrees that any ideas,
concepts, know-how, computer programs, or data processing techniques developed by
the Contractor or provided by the City in connection with this Agreement shall be
deemed to be the sole property of the City and all rights, including copyright, shall be
reserved to the City. The Contractor agrees, with respect to Confidential Information,
that: (a) the Contractor shall not copy, recreate, reverse, engineer or decompile such
data, in whole or in part, unless authorized in writing by the Manager; (b) the Contractor
shall retain no copies, recreations, compilations, or decompilations, in whole or in part,
of such data; (c) the Contractor 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.

3) Employees and Subcontractors: The requirements of this
provision shall be binding on the Contractor’'s employees, agents, officers and assigns.
The Contractor warrants that all of its employees, agents, and officers who designated
to provide services under this Agreement will be advised of this provision. All
requirements and obligations of the Contractor under this Agreement shall survive the
expiration or earlier termination of this Agreement.

(4) Disclaimer: Notwithstanding any other provision of this
Agreement, the City is furnishing 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, accuracy and completeness of
the Confidential Information. The Contractor acknowledges and understands that
Confidential Information may not be completely free of errors. The City assumes no
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liability for any errors or omissions in any Confidential Information. 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 Contractor agrees to contact the City immediately.

B. Open_Records: The parties understand that all the material
provided or produced under this Agreement may be subject to the Colorado Open
Records Act, 8§ 24-72-201, et seq., C.R.S. (2010), and that in the event of a request to
the City for disclosure of such information, the City shall advise the Contractor of such
request in order to give the Contractor the opportunity to object to the disclosure of any
of its proprietary or confidential material. In the event of the filing of a lawsuit to compel
such disclosure, the City will tender all such material to the court for judicial
determination of the issue of disclosure and the Contractor 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 Contractor further agrees to defend, indemnify,
reimburse, and save and hold harmless the City, its officers, agents and employees,
from any claims, damages, expenses, losses or costs arising out of the Contractor’s
intervention to protect and assert its claim of privilege against disclosure under this
Article including, but not limited to, prompt reimbursement to the City of all reasonable
attorney fees, costs and damages that the City may incur directly or may be ordered to
pay by such court.

C. Data Bases the Property of the City: Notwithstanding any other
term or condition of this Agreement, all documents, reports, plans, electronic databases
and electronic files or other written products created for the use of the City under this
Agreement shall be the exclusive property of the City for all purposes and shall be
readily accessible by or provided to City for municipal purposes in such manner and
format as reasonably designated by the Director.

27. INTELLECTUAL PROPERTY RIGHTS:

A. Copyrights: Unless otherwise prohibited by Federal Law, the City
and Contractor tend that all property rights to any and all records, case files,
databases, materials, information, text, logos, documents, booklets, manuals,
references, guides, brochures, advertisements, music, sketches, plans, drawings,
prints, photographs, specifications, software, data, products, ideas, inventions, studies,
reports, negatives, 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
forms and on any media whatsoever (collectively, “Materials”), shall be the sole and
exclusive property of the City. The Contractor shall disclose all such items to the City
upon completion, termination, or cancellation of this Agreement. The Contractor shall
not use, willingly allow another to use, or cause such items to be used for any purpose
other than for the performance of the Contractor's duties and obligations under this
Contract without the prior, express written consent of the City. To the extent permitted
by the U.S. Copyright Act, 17 U.S.C. 8101, 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
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Materials are created. To the extent that the Materials are not a “work made for hire,”
the Contractor hereby sells, assigns and transfers all rights, 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.

B. Patent Rights: If any improvement, or discovery of the Contractor,
or any of its third party contractors, is conceived or first actually reduced to practice
during the term or course of this Contract, and if such is patentable, then the Contractor
shall immediately notify the City in writing of such invention, improvement, or discovery
and provide the City with a complete written report on that invention, improvement or
discovery. The rights and responsibilities of the Contractor, third party contractors of
the Contractor, and the City with respect to such invention, improvement, or discovery
shall be determined in accordance with all applicable Federal Laws, regulations, policies
or waivers thereof. The Contractor shall include the requirements of this paragraph in
its third party contracts, if any, for the performance of work under this Agreement.

C. Patented Devices, Materials and Processes: If the Contractor
employs any design, device, material or process covered by letter of patent or copyright,
it shall provide for such use by suitable legal agreement with the patentee or copyright
owner. The Contractor shall indemnify and save harmless the City from any and all
claims for infringement by reason of the use of any such patented design, device,
material or process, or any trademark or copyright, and shall indemnify the City for any
costs, expenses and damages which it may be obligated to pay by reason of any
infringement, at any time during the prosecution or after the completion of services.
None of the above in this subparagraph applies if the Contractor uses patented devices,
materials or processes specified by the City.

D. Contractor acknowledges that pursuant to Federal Law, the Federal
Government reserves a royalty-free, non-exclusive and irrevocable license to
reproduce, publish or otherwise use, and to authorize others to use, all copyrighted
material and all material which can be copyrighted.

28. LEGAL AUTHORITY: 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 the Agreement. Each person signing
and executing the Agreement on behalf of Contractor represents and warrants that he
has been fully authorized by Contractor to execute the Agreement on behalf of
Contractor and to validly and legally bind Contractor to all the terms, performances and
provisions of the Agreement. The City shall have the right, in its sole discretion, to either
temporarily suspend or permanently terminate the Agreement if there is a dispute as to
the legal authority of either Contractor or the person signing the Agreement to enter into
the Agreement.

29. NO CONSTRUCTION AGAINST DRAFTING PARTY: The parties and
their respective counsel have had the opportunity to review the Agreement, and the
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Agreement will not be construed against any party merely because the Agreement or
any provisions thereof were prepared by a particular party.

30. SURVIVAL OF CERTAIN PROVISIONS: The terms of the Agreement
and any exhibits and attachments that by reasonable implication contemplate continued
performance, rights, or compliance beyond expiration or termination of the Agreement
survive the 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.

31. INUREMENT: The rights and obligations of the parties to the 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 the Agreement.

32. 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.

33. CITY EXECUTION OF AGREEMENT: This Agreement is expressly
subject to, and shall not be or become effective or binding on the City until it has been
fully executed by all signatories of the City and County of Denver.

34. CONTRACT DOCUMENTS; ORDER OF PRECEDENCE: This
Agreement consists of Articles 1 through 36, which precede the signature page and the
following attachments which are incorporated herein and made a part hereof by
reference:

Work Statement — Exhibit A;

Budget — Exhibit B;

General Terms and Conditions — Exhibit C;
Proof of Insurance — Exhibit D

Verification Affidavit — Exhibit E

moowz

In the event of an irreconcilable conflict between a provision contained in Articles

1 through 36, and any of the listed attachments or between provisions of any
attachments, such that it is impossible to give effect to both, the order of precedence to
determine which document shall control to resolve such conflict, is as follows, in
descending order:

Articles 1 through 36 (Agreement)

Exhibit C (unless the City specifically notifies the Contractor in

writing that a provision of Exhibit A prevails over this Agreement)

Exhibit A — Work Statement

Exhibit B — Budget

Exhibit D — Proof of Insurance

Exhibit E — Verification Affidavit
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35. COUNTERPARTS OF THIS AGREEMENT: This Agreement may be
executed in counterparts, each of which shall be deemed to be an original of this
Agreement.

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

END OF AGREEMENT
SIGNATURE PAGES AND EXHIBITS FOLLOW THIS PAGE
EXHIBIT LIST TO CITY CONTRACT NO. 201204780

Exhibit A — Work Statement
Exhibit B — Budget

Exhibit C — General Conditions
Exhibit D — Proof of Insurance
Exhibit E — Verification Affidavit
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Contract Control Number: OEDEV-201204780-00

Contractor Name: BAYAUD PAYROLL SERVICES 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:

DOUGLAS J. FRIEDNASH, Attorney
for the City and County of Denver

By

By

By
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By:

Name;

(please print)
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STATEMENT OF WORK
BAYAUD PAYROLL SERVICES, LLC
COMPREHENSIVE PAYROLL SERVICES

1.0 SERVICES

1.1

This Agreement will provide payroll/stipend services and administrative
support as set forth by the Office of Economic Development (OED).
Bayaud Payroll Services, LLC (hereinafter referred to as “The
Contractor”) shall provide the identified services for the City and County of
Denver under the auspices of the Office of Economic Development -
Workforce Development (OED-WD). The Contractor is authorized to
provide payroll/stipend services to participants of OED-WD employment
and training programs.

2.0 OBJECTIVES

21

2.2

2.3

2.4

2.5

The Contractor will provide payroll/stipend services to_participants in
Programs funded through the OED-WD/Program Employment Program.

The Contractor shall keep in full force and effect during the term of the
agreement, Workers' Compensation insurance covering each and every
participant who receives services under this Agreement in accordance
with the Workers' Compensation Act of Colorado, Articles 40-47 of Title 8
of the Colorado Revised Statutes, as may be amended from time to time.
In particular, and not by way of limitation, the Contractor is hereby notified
of, and agrees to comply with, the requirements contained in C.R.S. § 8-

- 40-202 (a) (IV) — (V1). A copy of C.R.S. §8-40-202 (a) (IV) — (V) is

attached to this Exhibit A beginning on page 10.

The OED-WD acknowledges that all participants who will receive stipends
under this Agreement will be working in a classroom training environment
at all times.

The Contractor assumes full responsibility for the payment of wages and
payroll taxes and the collection, withholding, reporting, and submission of
applicable taxes for every participant enrolled in OED-WD Employment
and Training Program.

Contractor assumes full responsibility for the payment of stipends which
will be provided in lieu of wages. Stipends will be set amounts, as
designated by OED, and provided for completion of classroom training.

EXHIBIT A
Page 1 of 14
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2.6

2.8

2.9

Stipends will be paid In fixed amounts over a defined period of time.
Stipends will not exceed applicable Colorado minimum wage rate and will
be considered taxable income to all participants who receive services
under this Agreement. .

Notwithstanding any other term to the contrary contained in this Statement
of Work, participants designated to receive stipends will be considered
trainees and will not be considered as employees. The preceding
sentence does not, and will not, relieve the Contractor of its obligations
under the Agreement or this Statement of Work, including but not limited
to all obligations to provide Workers' Compensation Insurance for all
participants receiving services under this Agreement.

The Contractor assumes full responsibility for providing Workers’
Compensation coverage based on participant job duties and, is subject to
the terms and limitations of Contractor's Workers’ Compensation coverage
contained in the Agreement and the Workers' Compensation Act of
Colorado, Articles 40-47 of Title 8 of the Colorado Revised Statues.

The Contractor will be reimbursed for all actual costs of obtaining and
maintaining Workers’ Compensation coverage for all participants not to
exceed the budgeted line item amount specified on Exhibit C to this
Agreement. Contractor understands and agrees that all costs and
expenses incurred by the Contractor in obtaining Workers' Compensation
coverage for participants receiving services under this Agreement are
included in the Maximum Contract Amount set forth in the Agreement.

Contractor will provide monthly Workers’ Compensation insurance costs

reports (“Monthly Workers' Compensation Cost Report”’), to OED/FMU
setting forth the name, position, wage, and actual cost incurred for
Workers' Compensation coverage for each participant. The Monthly
Workers' Compensation Cost Report will include sufficient backup
documentation such as payroll records, stipend payment journals, and
other documentation necessary to support each report, as well as any
other related information reasonably requested in writing by the City.
Each Monthly Workers' Compensation Cost Report will be submitted with
Contractor's periodic invoice.

The Contractor will submit to OED/FMU, within thirty (30) days of the date
of expiration or earlier termination of this Agreement, a detailed
reconciliation report setting forth in detail all costs and expenses incurred
by the Contractor to obtain Workers’ Compensation Insurance for each job
and training activity and the amount of variance from Contractor's

EXHIBIT A
Page 2 of 14
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2.10

2.11

preliminary report of costs and expenses (“Workers’ Compensation
Reconciliation Report’). The Workers' Compensation Reconciliation
Report will include any other information reasonably requested by OED.

If the Contractor's Workers' Compensation Cost Reconciliation Report
shows, or If the City otherwise determines that Contractor's actual costs
for Workers’ Compensation Insurance coverage are less than the amount
of funds previously provided to the Contractor based on Contractor's
Monthly Workers' Compensation Cost Report, then the Contractor will
return any and all identified overpayments to the City within thirty (30)
days of the date of the City's written notice to the Contractor. Payment will
be made payable to the Manager of Finance and delivered to the attention
of OED/FMU. ‘

If the Contractor's Workers’ Compensation Cost Reconciliation report,
shows, or if the City otherwise determines that the Contractor's actual
costs for Workers’ Compensation Insurance coverage are more than the
amount of funds previously provided to the Contractor based on
Contractor's Monthly Workers’ Compensation Cost Report, then OED will

3.0 OPERATIONAL REQUIREMENTS

3.1

Payroll/Stipend Timelines

3.1.1 A Payroll/Stipend Schedule will be developed jointly between the
Contractor and OED-WD Employment and Training Program staff
- prior to the first payroll.

3.1.2 The Payroll/Stipend Schedule shall include pay dates, the
submission dates that OED-WD will transmit payroll/stipend data to
the Contractor, and all payroll/stipend start and end dates.

3.1.3 Upon receipt of payroll/stipend information provided by OED-WD,
the Contractor will timely verify wages/stipend compensation
earned, process and issue payroll/stipend checks, determine,
withhold, report, and submit all applicable Iocal, state, and federal
payroll taxes, and any other payroll-related payments connected to
the employment of each participant.

EXHIBIT A
Page3 of 14
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3.2

3.3

3.4

3.5

Data Collection and Payroll/Stipend Processing

3.2.1 Data collection and payroll/stipend processing procedures will be
developed jointly between the Contractor and OED-WD
Employment and Training Program staff.

3.2.2 In the event that the Contractor's payroll/stipend applications are
not available, the Contractor will provide for an alternative process
that will eliminate any possibility of disruption in payroll/stipend
services. The Contractor will provide OED-WD/Program Services
with the timecard data entry.

3.2.3 No individual will be added to the payroll/stipend register by the
Contractor until the Contractor receives the OED-WD approved
employment documentation.

Reports

3.3.1 OED-WD will require access to or require the Contractor to submit
to OED-WD the following payroll reports:
e Monthly and Cumulative Payroll Balance Sheets
e Monthly and Cumulative Payroll Register/Journal
o Monthly and Cumulative Stipend Balance Sheets

3.3.2 All reports must be categorized by Program (in-school and out-of-
school, etc.,), Project and Case Manager.

3.3.3 Pay registers categorized by program will be submitted to OED-WD
with the Contractor payroll/stipend invoice.

Documentation

341 The Contractor shall maintain complete employment files in
accordance with all applicable federal, state, or local laws, which at
a minimum will contain a completed 1-9 and copies of back-up
documentation, and a completed W-4 for every assigned
participant.

W2's and Taxes

3.5.1 The Contractor shall be responsible for withholding all applicable
Federal, state and local taxes for every participant. The Contractor

EXHIBIT A
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3.5.2

.. .353

3.5.4

3.5.5

3.5.6

shall be timely in making all tax payments to the appropriate
federal, state, and local agency.

FICA Individual Withholding
FICA Employer Share

FUTA Withholding, if required
Federal and State Withholdings
Local Occupational Privilege Tax

Occupational Privilege Tax (Head Tax) is applicable only for
worksites located in the City and County of Denver. This tax shall
be collected by the Contractor, if applicable, at a rate of $5.75 per
month per participant and remitted to the City and County of
Denver at the end of the year. This tax applies to participants who
earn $500 or more in each month. This tax will apply to all
participants who work in the City and County of Denver and will
include participants who are exempt from federal and state
withholdings.

The Contractor will be responsible for processing and mailing W2s
timely to every participant OED-WD Employment and Training
Program participant.

The Contractor shall keep in full force and effect during the term of
the agreement workers’ compensation insurance covering the
participant enrolled in the program.

The Contractor will correct, within forty-eight (48) hours, any tax
withholding, reporting, or payment errors, payroll computation
errors, and any other identified errors.

The Contractor guarantees that sufficient funds remain or credit will
be available in its Payroll/Stipend Account in order to ensure that
sufficient funds will be available to make payment for all paychecks,
wages, stipends and benefits. Contractor further guarantees that
no check issued under this Agreement will bounce or be denied
payment due to insufficient funds in the payroll Account referenced
in Section 5.D of the attached contract. In the event any such
check bounces or is denied payment due to insufficient funds in the
Payroll/Stipend Account, the Contractor will, as its sole cost and
expense, within forty-eight (48) hours notice from OED-WD and a
check payee (that the check bounced or was dishonored), either: i)
notify OED-WD and the payee in writing that sufficient funds are
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available for representment of the check; or, ii) issue a replacement
check with good and sufficient funds from the Payroll/Stipend
Account. Contractor will further be responsible for any and bank
fees charged to payees for dishonored checks.

3.6 Lost or Stolen Checks / Special Checks

3.6.1 The Contractor will cancel any reported lost or stolen check within
twenty-four (24) hours. These requests will be made in writing via
e-mail from OED-WD to the Contractor. Contractor will issue
replacement checks within one week of the date of check
cancellation.

3.6.2 Special check requests will be made in writing by OED-WD and
must be sent within one week of the request.

3.7 Program Coordination and Linkages

3.7.1 The Contractor shall communicate with OED-WD Employment and
prompt and efficient provision of services coordination and
reporting.

3.7.2 When requested by OED-WD, the Contractor shall actively
participate in any forums, meetings and/or planning sessions either
in person or by conference call.

3.7.3 The Contractor shall provide OED-WD with written guidance on all
data entry requirements. [n addition, the Contractor will provide
training to OED-WD staff, in person or via conference call, in order
to ensure that OED-WD has the information necessary to
effectively utilize all of Contractor's payroll systems.

3.7.4 OED-WD will provide forty-eight (48) hours advance written notice
to the Contractor regarding any employee that has terminated
employment prior to completion of program.

4.0 WORKPLACE GUIDELINES

Contractor will comply with the Colorado Department of Labor and Employment
(CDLE); PGL - WIA-Guidelines for Work Experience Opportunities and
Participant Incentives. Contractor acknowledges receipt of a copy of the PGL-
WIA Guidelines. Contractor consents and agrees to the following:
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4.1 Fair Labor Standards Act (FL.SA)

4.1.1 The provisions of the FLSA apply to all participants engaged in

subsidized employment, including all Federal/State hourly minimum
wage laws.

4.2 Non-Discrimination and Equal Opportunity

4.2.1 Federal and state requirements prohibit discrimination on the

grounds of race, color, religion, sex, national origin, age, disability,
political affiliation or belief. An organization that accepts a
participant should be aware of this requirement, and must ensure
that agency services are provided to all individuals that-are eligible,
and not discriminate based on circumstances that might limit the
population served. For example, a faith-based organization that
operates an emergency food distribution center must serve all
individuals that are eligible to receive those services and not
discriminate based on a religious preference.

4.3 Workers’ Compensation.

4.3.1 Contractor will ensure that all work experience participants are

covered by Workers’ Compensation.

4.4 Displacement of Employees

4.4.1 Participants engaged in subsidized employment through the

program should not unfaverably impact current employees in the
workplace. Contractor will carefully consider the working
environment and impacts of placing a participant in a position
where a layoff or displacement may potentially occur {or has
already occurred), particularly in seasonal positions. More
specifically, participants will not be allowed to be placed in a
subsidized employment position when:

e A regular employee is on layoff from the same or any
substantially equivalent job; or the employer has terminated the
employment of any regular, unsubsidized employee or
otherwise caused an involuntary reduction in its workforce with
the intention of filling the vacancy so created with a program
participant; or the job is created in a promotional line that
infringes in any way on the promotional opportunities of
currently employed workers.
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e The placement results in a partial displacement, such as a
reduction in the hours of non-overtime work, wages, or
employment benefits, of any currently employed employee (as
of the date of the participation).

o The placement impairs existing contracts for services or
collective bargaining agreements. When a program or activity
authorized under funded program would be inconsistent with a
collective bargaining agreement, the appropriate labor
organization and employer must provide written concurrence
before the program or activity begins.

4.5 Sectarian Placements

4.5.1

Participants in a paid work experience must not be employed to
carry out the construction, operation, or maintenance of any part of
a facility that is intended for sectarian instruction or as a place for
religious worship. Work experience placements are allowable in

_ faith-based_ community organizations, as long as the participant

4.5.2

does not engage in inherently religious activities, such as religious
worship, instruction, or proselytizing.

Participants should only be placed in faith-based organizations that
do not discriminate against a person seeking help who is eligible for
services. For example, a religious organization that runs an
emergency shelter must not serve only persons of that faith and
turn away others.

5.0 ADMINISTRATIVE REQUIREMENTS

5.1 Compensation and Methods of Payment

5.1.2

5.1.3

The Contractor shall submit an invoice and payroll/stipend reports,
categorized by program, as back-up documentation with the
reimbursement request.

'Th_e Contractor shall submit the final invoice for services within 15
days after the end of the contract.

5.1.4 1In the event that the Contractor is provided a cash advance, the

remaining balance from advance funding, will be returned to OED-
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WD by the Contractor fifteen (15) days after the end of the
contract.

6.0 Close-Out

The Contractor shall prepare and submit the required OED-WD contract
closeout reports within sixty {60) days of the expiration date of this
contract (or such other period designated by the City if this Agreement is
terminated sooner). OED-WD reserves the right to automatically closeout
the contract after sixty (60) days, if there are no disallowed cost pending.

. Once the contract close-out procedure has been completed, no further
reimbursements will be allowed. Any outstanding checks in the
Contractor's possession or control will be returned to OED-WD at the time
Contractor submits closeout reports.

7.0 Records Retention

The Contractor shall provide employment documentation to OED-WD if
requested. If OED-WD does not request the employment documentation
from the Contractor, the Contractor must retain employment files for six
(6) years after the contract end date or until resolution of any pending
audit and shall permit access thereto at no cost to the City. In the event
that the Contractor cannot continue to maintain and store this
documentation, original employment files will be submitted to OED-WD in
accordance with OED-WD Policy Series.

8.0 Cultural Competency

The Contractor shall implement mechanisms to foster and demonstrate its
commitment to diversity and inclusion of people from different
backgrounds. Contractor may demonstrate this “inclusiveness” through
representation of board members, staff, mentors and/or volunteers.
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$-40-202. Employee,

(1) "Employee” means;

(a) (I) (A) Every person in the service of the state, or of any county, city, town, or irrigation, drainage, or
school district or any other taxing district therein, or of any public institution or administrative board
thereof under any appointment or contract of hire, express or implied; and every elective official of the
state, or of any county, city, town, or irrigation, drainage, or school district or any other taxing district
therein, or of any public institution or administrative board thereof; and every member of the military
forces of the state of Colorado while engaged in active service on behalf of the state under orders from
competent authority. Police officers and firefighters who are regularly employed shall be deemed
employees within the meaning of this paragraph (a), as shall also sheriffs and dcputy sheriffs, regularly
employed, and all persons called to serve upon any posse in pursuance of the provisions of section 30-
10-516, C.R.S., during the period of their service upon such posse, and ail members of volunteer fire
departments, mcludmg any person receiving a retirement pension under section 31-30-1122, C.R.S,,
who serves as an active volunteer firefighter of a fire department subsequent to retirement pursuant to
of an emergency or durmg the period of an emergency to become a member of that department for the
duration of an emergency, and to perform the duties of a firefighter, and only if the person who is so
ordered reports any claim within ten days of the cessation of the emergency, volunteer rescue teams or
groups, volunteer disaster teams, volunteer ambulance teams or groups, and volunteer search teams in
any county, city, town, municipality, or legally erganized fire protection district or ambulance district in
the state of Colorado, and all members of the civil air patrol, Colorado wing, while said persons are
actually performing duties as volunteer firefighters or as members of such volunteer rescue teams or
groups, volunteer disaster teams, volunteer ambulance teams or groups, or volunteer search teams or as
members of the civil air patrol, Colorado wing, and while engaged in organized drills, practice, or
training necessary or proper for the performance of such duties. Members of volunteer police
departments, volunteer police reserves, and volunteer police teams or groups in any county, city, town,
or municipality, while actually performing duties as volunteer police officers, may be deemed
employees within the meaning of this paragraph (a) at the option of the governing body of such county
or municipality.

(B) Notwithstanding the provisions of sub-subparagraph (A) of this subparagraph (I), any elected or
appointed official of any county, city, town, or irrigation, drainage, or school district or taxing district
who receives no compensation for service rendered as such an official, other than reimbursement of
actual expenses, may be deemed not to be an employee within the meaning of this paragraph (a) at the
option of the governing body of such county, city, town, or district. The option to exclude such officials
as employees within the meaning of this paragraph (a) may be exercised as to any category of officials
or as to any combination of categories of officials. Any such option may be exercised for any policy
year by the filing of a statement with the division not less than forty»flve days before the start of the
policy year for which the option is to be exercised. If such a statement is in effect as to any category of
such uncompensated officials, no official in said category shall be deemed an employee within the
meaning of this paragraph (a). The governing body shall notify each official of such action promptly at
the time such election to exclude is exercised.

(I The rate of compensation of such persons accidentally injured, or, if killed, the rate of compensation

for their dependents, while serving upon such posse or as volunteer firefighters or as members of such

volunteer police departmepts, volunteer police reserves, or volunteer police teams or groups or as

members of such volunteer rescue teams or groups, volunteer disaster teams, volunteer ambulance teams

or groups, or volunteer search teams or as members of the civil air patrol, Colorado wing, and of every
Exhibit
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nonsalaried person in the service of the state, or of any county, city, town, or irrigation, drainage, or
school district therein, or of any public institution or administrative board thereof under any appointment

or contract of hire, express or implied, including nonsalaried elective officials of the state, and of all ... ..

members of the military forces of the state of Colorado shall be at:the maximum rate provided by
articles 40 to 47 of this title; except that this subparagraph (II) shall:apply'te:an-official described.inisub- -
subparagraph (B) of subparagraph (I) of this paragraph (a) only if no statement exermsmg the optlon to
exclude such official as an employee within the meaning of this paragraph (a) is in effect. :

(II1) Any person who, as part of a rehabilitation program of the social services department of any county
or city and county, is placed with a private employer for the purpose of training or learning trades or
occupations shall be deemed while so engaged to be an employee of such private employer. Any person
who receives a work experience assignment to a position in any department or agency of any county or
municipality, in any school district, in the office of any state agency or political subdivision thereof, or
in any private for profit or any nonprofit agency pursuant to the provisions of part 7 of article 2 of title
26, C.R.S,, shall be deemed while so assigned to be an employee of the respective department, agency,
office, political subdivision, private for profit or nonprofit agency, or school district to which said
person is assigned or, if so negotiated between the county and the entity to which the person is assigned,
of the county arranging the work experience assignment. Any person who receives a work experience
assignment to a position in any federal office or agency pursuant to part 7 of article 2 of title 26, C.R.S.,,
shall be deemed while so assigned to be an employee of the county arranging the work experience
assignment. The rate of compensation for such persons if accidentally injured or, if killed, for their
dependents shall be based upon the wages normally paid in the community in which they reside for the
type of work in which they are engaged at the time of such injury or death; except that, if any such
person is a minor, compensation to such minor for permanent disability, if any, or death benefits to such
minor's dependents shall be paid at the maximum rate of compensation payable under articles 40 to 47
of this titte at the time of the determination of such disability or of such death.

any time be receiving training under any work or job tramlng or rchabllltanon program sponsored by
any department, board, commission, or institution of the state of Colorado or of any county, city and
county, city, town, school district, or private or parochial school or college and who, as part of any such -
work or job training or rehabilitation program of any department, board, commission, or institution of
the state of Colorado or of any county, city and county, city, town, school district, or private or parochial
school or college, is placed with any employer for the purpose of training or learning trades or
occupations shall be deemed while so engaged to be an employee of the respective department, board,
commission, or institution of the state of Colorado or of the county, city and county, city, town, school
district, or private or parochial school or college sponsoring such training or rehabilitation program
unless the following conditions are met, in which case the placed person shall be deemed an employee
of the employer with whom he or she is placed:

(A) The sponsoring entity and the employer agree that the employer shall cover the placed person under
the employer's workers' compensation insurance;

(B) The employer does in fact insure and keep insured its liability for workers' compensation as
provided in articles 40 to 47 of this title and does in fact cover the placed person under such insurance;
and ‘

(C) With respect to agreements between Sponéoring entities and employers entered into after April 1,
1991, the employer has been provided with notice of the provisions of this subparagraph (IV) and of
subparagraphs (V) and (VI) of this paragraph (a).

-

Sy hibit

arigns)

(V) In the event a person placed with an employer is deemed an employee of the enm]ﬁger ?u“fsg?nf f '

hitev /fwww michie comlenlaradaflnexs dll/canndel! 2 eOhh/fAdGe/fATOIATARAeAFSTOH=tamni ARNTNH



subparagraph (IV) of this paragraph (a), the sponsoring entity shall not be subject to any liability for or
on account of the death of or personal injury to the person so placed. In the event such person is deemed

an.employee of the sponsoring entity.pursuant to the said subparagraph (IV), the employer shall not be .. ...

subject:to any. liability for or on account of the -death of or personal injury to.the.person and shall not be

-1 required to-carry -workers':compensation: insurance -or to- pay premiums -for-workers'«compensation:- :

insurance with respect to the person.

(VI) The rate of compensation for a person placed pursuant to subparagraph (JV) of this paragraph (a) if
accidentally injured or, if killed, for dependents of such person shall be based upon the wages normally
paid in the community in which such person resides or in the community where said work or job
training or rehabilitation program is being conducted for the type of work in which the person is
engaged at the time of such injury or death, as determined by the director; except that, if any such person
_is a minor, compensation for such minor for permanent disability, if any, or death benefits to such
minor's dependents shall be paid at the maximum rate of compensation payable under articles 40 to 47
of this title at the time of the determination of such disability or death.

(b) Every person in the service of any person, association of persons, firm, or private corporation,
including any public- service corporation, personal representative, assignee, trustee, or receiver, under
any contract of hire, express or implied, including aliens and also including minors, whether lawfully or
unlawfully employed, who for the purpose of articles 40 to 47 of this title are considered the same and
have the same power of contracting with respect to their employment as adult employees, but not
including any persons who are expressly excluded from articles 40 to 47 of this title or whose
employment is but casual and not in the usual course of the trade, business, profession, or occupation of
the employer. The following persons shall also be deemed employees and entitled to benefits at the
maximum rate provided by said articles, and, in the event of injury or death, their dependents shall
likewise be entitled to such maximum benefits, if and when the association, team, group, or organization
to which they belong has elected to become subject to articles 40 to 47 of this title and has insured its
liability under said articles: All members of privately organized volunteer fire departments, volunteer
rescue teams or groups, volunteer disaster teams, volunteer ambulance teams or groups, and volunteer
search teams and organizations while performing their respective duties as members of such privately
organized volunteer fire departments, volunteer rescue teams or groups, volunteer disaster teams,
volunteer ambulance teams or groups, and volunteer search teams and organizations and while engaged_
in organized drills, practice, or training necessary or proper for the performance of their respectwe
duties.

(2) (a) Notwithstanding any other provision of this section, any individual who performs services for
pay for another shall be deemed to be an employee, irréspective of whether the common-law
relationship of master and servant exists, unless such individual is free from control and direction in the
performance of the service, both under the contract for performance of service and in fact and such
individual is customarily engaged in an independent trade, occupation, profession, or business related to
the service performed For purposes of this section, the degree of control exercised by the person for
whom the service is performed over the perfonnancc of the service or over the individual performing the
service shall not be considered if such control is exercised pursuant to the requirements of any state or
federal statute or regulation.

(b) (I) To prove that. an individual is engaged in an independent trade, occupation, profession, or
business and is free from control and direction in the performance of the service, the individual and the
person for whom services are performed may show by a preponderance of the evidence that the
conditions set forth in paragraph (a) of this subsection (2) have been satisfied. The parties may also
prove independence through a written document. }(

hibit
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(A} Require the individual to work exclusively for the person for whom services are performed; except
..that.the individual may choose to Mork excluswely for such person for.a. flmte perxod of time specified -~ ..
in the. document SURE “ - : TR RS : , :

IR TA N Jd T " " ulr'"“i:' )
(B) Estabhsh a qualxty standard for the mdmdual except that the person may prov1de pIans and
specifications regarding the work but cannot oversee the actual work or 1nstruct the individual as to how

the work will be performed;
(C) Pay a salary or at an hourly rate instead of at a fixed or contract rate;

(D) Terminate the work of the service provider during the contract period unless such service provider
violates the terms of the contract or fails to produce a result that meets the specifications of the contract;

(E) Provide more than minimal training for the individual;
(F) Provide tools or benefits to the individual; except that materials and equipment may be supplied;

(G) Dictate the time of performance; except that a completion schedule and a range of negotiated and
mutually agreeable work hours may be established;

(H) Pay the service provider personally instead of making checks payable to the trade or busmess name
of such service provider; and

(I) Combine the business operation's of the person for whom service is provided in any way with the
business operations of the service provider instead of maintaining all such operations separately and
distinctly.

(IIT) A document may satisfy the requirements of this paragraph (b) if such document demonstrates by a
preponderance of the evidence the existence of the factors listed in subparagraph (II) of this paragraph
(b) as are appropriate to the parties' situation. The existence of any one of these factors is not conclusive
evidence that the individual is an employee.

(IV) If the parties use a written document pursuant to this paragraph (b), such document must be signed
by both parties and may be the contract for performance of service or a separate document. Such
document shall create a rebuttable presumption of an independent contractor relationship between the
parties where such document contains a disclosure, in type which is larger than the other provisions in
the document or in bold-faced or underlined type, that the independent contractor is not entitled to
workers' compensation benefits and that the independent contractor is obligated to pay federal and state
income tax on any moneys earned pursuant to the contract relationship. All signatures on any such
document must be duly notarlzed

(V) If the parties use a written document pursuant to this paragraph (b) and one of the parties is a
professional whose license to practice a particular occupation under the laws of the state of Colorado
requires such professional to exercise a supervisory function with regard to an entire project such
supervisory role shall not affect such professional's status as part of the mdependent contractor
relationship. . - : -

obhgauons unposed pursuant thereto.
Exhibit
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this title.

_Source: L. 90: Entire article R&RE, p, 470, § 1, effective July 1..L,.91:,(1)(2)(IV) amended, p. 1364, § .. .. .
1, effective - April 20; (1)(a)(XII) amended, p. 1870, § 23, effective July L. 1...93::(2) 'added, p.:356, § 2, = ..
effective- April 12, L. 94: (1)(a)(III). amended, p. 452, § 2, effective March.29::L; 95 IPE2)(b)(LI), (2)(D)s

(11D, and (2)(b)(IV) amended, pp. 343, 344, § 2, effective July 1. L. 97: (1)(a)(I)(A) amended, p. 170, §
3, effective March 28; (1)(a)(III) amended, p. 1239, § 35, effective July 1; (1)(a)(I)(A) and (1)(a)(II)
amended, p. 1003, § 2, effective August 6.

Editor's note: (1) This section is similar to former § 8-41-106 as It existed prior to 1990.
(2) Amendments to subsection (1)(a){)(A) by House Bill 97-1220 and Senate Bill 97-166 were harmonized.

Cross references: For the scope of the term "employee”, see § 8:40-301.

ANNOTATION

Analysis

1. General Consideration,

11, Employee or Independent Contractor.
111 Contract for Hire.

IV. Public Employees.

V. Private Employees.

. A.InGeneral,

. .B. Casual Employment.

I. GENERAL CONSIDERATION.
Am. Jur.2d. See 82 Am. Jur.2d, Workers' Compensation, §§ 125-159.
C.J.S. See 99 C.J.S., Workers’ Compensation, §§ 100-113, 135-233.
Law reviews. For article, "Independent Contractors and the Colorado Workers' Compensatién Act -- Parts | and

", see 22 Colo. Law. 545 and 1281 (1993). For article, "Independent Contractors in Colorado", see 34 Colo, Law.
53 {(Dec, 2005). _
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Contractor/Project: BAYAUD PAYROLL SERVICES, LLC

Contract Dates: 5/1/12 - 03/1/13

Title Code: PAYROLL SERVICES

Date Prepared: 02/28/12

Program Year: 2012 - 2013

PROGRAM OPERATION Original Budget Madification Total
BTW/GF Youth $ 80,830.00
($7.70 to $10.00 an hour)

Admin fee 8.5% $ 6,870.55
FICA 7.65% $ 6,183.50
Worker's Comp 8.00% $ 6,466.40
BTW Youth Stipends

Week One Training Stipend $5,000
($100 per youth)

Week Two Completion $5,000
($100 per youth)

Admin Fee 5.00% $500
BTW Saving See Funds

Stipends ($50 seed/$200 comp) $12,500.00
Ongoing Participation $5,000.00
($25 per youth for 4events)

Admin Fee 5.00% $875.00

BTW TOTAL: $ 129,225.45

WIA Youth Wages $ 161,095.45

($7.70 to $10.00 an hour)

Admin/Fringe Fee:

Admin fee 8.5% is based on gross $ 13,693.11

wages paid to participants

FICA 7.65% $ 12,323.80

Worker's Comp 8.00% $ 12,887.64

WIA TOTAL.: $ 200,000.00

GF Youth Wages $ 83,971.00

($7.70 to $10.00 an hour)

Admin/Fringe Fee:

Admin fee 8.5% is based on gross $ 7,137.54

wages paid to participants

FICA 7.65% $ 6,423.78

Worker's Comp 8.00% $ 6,717.68

GF Youth Stipends $ 15,000.00

Admin Fee 5.00% $ 750.00

GF TOTAL $ 120,000.00

Potential for expansion $ 140,775.00
Total Program Operation $449,225.00 $0

Total Budget | $ 590,000.00 $0

BAYAUD PAYROLL SERVICES, LLC
WIA/BTW/GF Youth

OED/DEV 201204780-00

5/1/12 - 03/01/13

EXHIBIT B
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EXHIBIT C - GENERAL CONDITIONS
ARTICLE 1
PROGRAM ADMINISTRATION

SEC. 101. Records Maintenance, Performance Monitoring and Audits.

A. The Contractor shall maintain a complete file of all records, notes, reports,
communications, documents and other materials (“Program Records”) that pertain to
the operation of the program/project or the delivery of services under this Agreement.
Such files shall be sufficient to properly reflect all direct and indirect costs of labor,
materials, equipment, supplies and services, and other costs of whatever nature for
which a contract payment was made. Program Records shall be maintained according
to generally accepted account principles and shall be easily separable from other
Contractor records. These records shall also be maintained in accordance with
requirements prescribed by the Federal or State Government or the City with respect to
all matters covered by the Contract.

B. Except for disclosures to the City as required in this Agreement and to the
extent such disclosures are permitted by applicable law, the Contractor shall maintain
the confidentiality of any and all confidential information acquired or maintained by the
Contractor under this Agreement. The Contractor shall have written policies governing
access to, duplication and dissemination of, all such information and advise its
employees and agents, if any, that they are subject to these confidentiality requirements
or as may be required by applicable law.

C. The Contractor shall obtain on behalf of the City, the State Government or
the Federal Government, any all necessary consent forms from participants receiving
services under this Agreement authorizing the release of any and all Program Records
to said entities for contract and performance monitoring purposes only. The City shall
protect the confidentiality of Program Records received from the Contractor.

D. The Contractor authorizes the State, the federal government or their
designee, to perform audits and/or inspections of its records, at any reasonable time to
assure compliance with the state or federal government’s laws, regulations, rules,
requirements and conditions governing this Agreement and to monitor and/or evaluate
all activities of the Contractor under this Agreement. Monitoring and/or evaluation may
consist of internal evaluation procedures, reexamination of program data, special
analysis, on-site verification, formal audit examinations, or any other procedures as
deemed reasonable and relevant by the City. All such monitoring shall be performed in
a manner that will not unduly interfere with the Contractor’s work under this Agreement.
Any amounts improperly paid to the Contractor shall be immediately return to the City or
may be recovered in accordance with other remedies.

SEC. 102. Reports _and Information. At such times and in such forms as the
Federal, or the State Government or the City may require, the Contractor shall furnish to
the Federal, or the State Government or the City, such statements, records, reports,
data and information, as the Federal or the State Government or the City may request
pertaining to matters covered by the Agreement, or related to implementation of the
Agreement.
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SEC. 103. Federal Governments Reguirements. Unearned payments under the
Contract may be suspended or terminated upon refusal to accept any additional
conditions that may be imposed by the Federal Government at any time; or if any
entitlement to the City under Federal Law is suspended or terminated.

SEC. 104. Accounting.

A. Records shall provide accurate, separate, and complete disclosure of fund
status. Supportive documentation shall be provided for all disbursements. The
Contractor will maintain auditable records - i.e., records must be current and traceable
to the source documentation of unit transactions.

B. All accounting functions for the contract must be performed in the
Metropolitan Denver Area as defined by the boundaries of the Standard Metropolitan
Statistical Area, unless waived by the Office of Economic Development’s Director of
Workforce Development, (the Director).

C. Disbursements shall be processed through the City and County of Denver
Controller's Office by the OED Financial Management Unit.

D. The Contractors shall maintain separate accountability for OED funds.

E. Proper reporting to Federal, State, and local taxing authorities for the

collection, payment, and depositing of taxes withheld shall be adhered to. At a
minimum, this includes Federal and State withholding, State Unemployment, Worker's
Compensation (staff only), City Occupational Privilege Tax, and FICA.

F. A proper filing of unemployment and worker's compensation (for staff only)
insurance shall be made to appropriate organizational units.

G. All costs shall be supported by properly executed payrolls, time records,
invoices, contracts or vouchers, or other official documentation evidencing in proper
detail the nature and propriety of the charges. All checks, payrolls, invoices, contracts,
vouchers, orders or other accounting documents pertaining in whole or in part to the
Agreement shall be clearly identified and readily accessible.

SEC. 105. Vouchering Requirements.

A. In order to meet the Federal Government and/or State of Colorado
requirements for current, auditable books at all times, it is required that all vouchers be
submitted monthly to OED in order to be paid.

1. The first exception will be that expenses cannot be reimbursed until
the funds under this contract have been encumbered.
2. The second exception will be that costs cannot be reimbursed until

they total a minimum of $15 unless it is a final payment voucher or the final voucher for
the fiscal year (ending December 1)

B. No more than four (4) vouchers may be submitted per contract per month.

C. Agreements that start in one fiscal year and end in the subsequent fiscal
year, are required to have all vouchers for the fiscal year be submitted correctly, within
forty five (45) days of the Agreement end date, in order to be paid.

D. City and County of Denver Forms shall be used in back-up documents
whenever required in the Voucher Processing Policy.
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SEC. 106. Bonding. Every agency or employee who receives or deposits Federal
Government and/or State of Colorado funds into program accounts or issues financial
documents, checks or other instruments of payment for program costs shall be bonded
to provide protection against loss. The amount of coverage shall be the highest
advance received through check or drawdown during the contract period.

SEC. 107. Personnel.

A. The Contractor shall submit to OED their written agency personnel
(including complaint and grievance procedures) and Equal Employment Opportunity
(EEO) policies as required in OED's Policy Series and have such policies approved
within thirty (30) days of the Agreement start date or the Agreement may be terminated.

B. The Contractor shall submit to the OED Contract Specialist a copy of the
agency written personnel policies and procedures within thirty (30) days of the
Agreement start date. The Contractor is responsible for providing OED with any written
revisions to the personnel policy during the term of this Agreement.

SEC. 108. Contract Monitoring & Compliance With Applicable Audit
Requirements.

A. The Contractor's performance may be reviewed monthly, or more often, by
the appropriate operational unit at OED which has program management responsibility.
B. All reports submitted by the Contractor shall be utilized as part of the

determination of Agreement success.

C. All reviews shall be conducted in accordance with internal OED
procedures. Procedures will be available to the Contractor prior to any review.

D. The Contractor is subject to final program audit. The City Auditor reserves
the right to select the audit firm. The Contractors shall provide all appropriate records to
the auditing personnel. The Audit Guide will be the basis of the performance of the
audit. The Contractor agrees to abide by the administrative procedures of OED
regarding the resolution of audit exceptions.

E. The Contractor shall ensure that it, and its subrecipients(s), if any, comply
with all provisions of the Single Audit Act Amendments of 1996 (Public Law 104-156)
and, revised OMB Circular A-133. If the Contractor expends $500,000 or more of
federal awards in the Contractor's fiscal year, then the Contractor shall submit an audit
report, made in accordance with the Single Audit Act Amendments of 1996 (Public Law
104-156) and revised OMB Circular A-133, to the City within the earlier of thirty (30)
calendar days after receipt of the auditor's report; or nine (9) months after the end of the
period audited. The Contractor shall engage an audit committee that engages an
independent auditor, determines the services to be performed, reviews the progress of
the audit and the final audit findings, and intervenes in any disputes between
management and the independent auditors. The Contractor shall also institute policy
and procedures for its lower tier subrecipients that comply with these audit provisions.

SEC. 109. OED Equipment.
A. Contractors will be held accountable for all City property in their
possession until relieved of that responsibility in accordance with terms established by
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OED's Financial Management Unit.  Contractors shall be held responsible for
reasonable care and control of all property in its possession, which shall include:

1. Marking with departmental decals or stencils all government
property obtained through any government Employment and Training Administration
grant, which includes all funds provided by OED;

2. Maintaining appropriate maintenance contracts for equipment;
3. Maintaining reasonable safeguards against theft; and
4, Contractors shall reimburse OED for the value of missing property
in accordance with the OED Policy Series.
B. OED will conduct an annual property inventory which will involve a

comparison and reconciliation of the latest OED inventory records with the actual
physical property that exists (or is missing) at each contractor site.

SEC. 110. Advertisement and Public Notices. Contractors using radio or television
announcements, newspaper advertisements, press releases, pamphlets, mail
campaigns, or any other methods to attract Participants or employers into an OED
funded activity shall first notify the appropriate OED Contract Specialist prior to release
or publication of this information. In any event, all announcements, etc., must include
the following statement: “The funding source for this activity is the City and County of
Denver, Office of Economic Development.”

SEC. 111. Assurances. The Contractor, in operating programs funded under the
Grant, further assures that it will administer its program under the Act in full compliance
with safeguards against fraud and abuse as set forth in the Federal regulations; that no
portion of its program will in any way discriminate against, deny benefits to, deny
employment to or exclude from participation any persons on the grounds of race, color,
national origin, religion, age, sex, handicap, or political affiliation or belief; that it will
provide employment and training services to those most in need of them, including but
not limited to low-income persons, handicapped individuals, persons facing barriers to
employment commonly experienced by, for example, older workers, and persons of
limited-English speaking ability, the eligible disabled and veterans.

SEC. 112. Charqging of Fees.

A. Contractors may not charge participants a fee for the placement of that
Participant into an OED training or employment program.

B. Contractors may not charge participants a fee for job referral or
placement.

SEC. 113. Theft or embezzlement from employment and training funds;:
Improper Inducement, Obstruction of Investigations and other Criminal

provisions.
A. Under the law, a contracting agency and any member of its staff is
criminally libel if s/he:
1. Knowingly hires an ineligible individual;
2. Embezzles, willfully misapplies, steals or obtains by fraud any of

the monies, funds, assets or property which are the subject of the contract;
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3. By threat of procuring dismissal of any person from employment,
induces any persons to give up money or things of value;

4. Willfully obstructs or impedes an investigation or inquiry under
Colorado Works Program Act (CWPA);
5. Directly or indirectly provides any employment, position,

compensation, contract, appointment or other benefit, provided for or made possible in
whole or in part by CWPA funds to any person as consideration, or reward for any
political action by or for the support or opposition to any candidate of any political party;

6. Directly or indirectly knowingly causes or attempts to cause any
person to make a contribution of a thing of value (including services) for the benefit of
any candidate or any political party, by means of the denial or threat of denial of any
employment or benefit funded under the Act.

ARTICLE 2
DISBURSEMENTS AND ACCOUNTING

SEC. 201. Charges Against Project Account.

A. Payments under Reimbursement Contracts shall be made on actual costs
incurred and supported by all necessary and appropriate documentation. Fee-for-
Service contracts shall be reimbursed for documented services performed based on the
negotiated rate.

B. The City shall not reimburse or pay any expenditures, costs or payments
that are inconsistent with the last approved budget; PROVIDED, HOWEVER, that said
budget may be revised for more efficient and effective use of monies available under
the Contract upon written request by the Contractor to the City and written approval
thereof by the City.

C. At any time or times prior to final payment under this Contract, the City
may have the invoices and statements of cost audited. Each payment theretofore shall
be subject to reduction for amounts included in the related invoice or voucher which are
found by the City on the basis of such audit, not to constitute allowable costs. Any
payment may be reduced for over-payment, or increased for under-payments, on
preceding invoices or vouchers.

D. After the City has accepted the services actually performed under the
Contract, it may require the Contractor to prepare a summary of services and the value
thereof, together with such other records, reports and data as the City may require. All
prior approvals and payments shall be subject to correction in the final summary and
payment; but in the absence of effort or manifest mistake, it shall be understood that all
payments, when approved, shall be evidence of the services performed; PROVIDED,
HOWEVER, that all payments made by the City to the Contractor shall be made
subject to correction in accordance with the audit findings of the City or the Federal
Government of the Contractor's books and records relating to its costs and contributed
services for the preparation or completion of the services and work under the Contract,
and the Contractor shall promptly repay the City the amount that such payments exceed
the total amount payable to the Contractor in accordance with the provisions of the
Contract and as determined on the basis of such audit and inspection. From the total
amount of the final payment, there shall be deducted first all previous payments made
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to the Contractor under the Contract; and second, all damages, ineligible costs under
the Contract, and other charges properly chargeable to the Contractor and the balance,
if any, shall be paid to the Contractor, PROVIDED, HOWEVER, that prior to the
payment to the Contractor of the final payment, the Contractor shall first furnish the City
evidence in affidavit form that all claims, liens or other obligations incurred by it and all
of its subcontractors or agents in connection with the performance of the services have
been properly paid and settled.

E. Prior to final payment under this Contract, the Contractor and each
assignee under the Contract whose assignment is in effect at the time of the final
payment under the Contract shall, within such time as the City may designate not to
exceed sixty (60) days from the termination of the Contract for any reason whatsoever,
execute and deliver as required by the City:

1. An assignment to the City in form and substance satisfactory to the
City of refunds, rebates, credits and other amounts (including any interest thereon)
properly allocable to costs for which the Contractor has been reimbursed by the City
under the Contract; and

2. A release in such form as the City may prescribe, discharging the
City, its officers, agents and employees from all liabilities, obligations and claims arising
out of or under this Contract.

F. Contract funds remaining unspent by the Contractor at the termination of
the Contract for any cause whatsoever shall be returned to the City within such time
following the termination as the City may set. Interest shall accrue in the favor of the
City at the rate of eight percent (8%) per annum on such funds thereafter.

SEC. 202. Method of Payment and Disbursements.

A. On a regular basis in the due course of conducting its business during the
term of this Contract, based upon certain reports and records required by the City of the
Contract, the City will approve the dollar value of services under the Contract completed
by the Contractor during the preceding performance period. After approval by the City,
these reports and records will serve as a basis for a partial payment by the City to the
Contractor. The City may withhold the final ten percent (10%) of the money made
available under the Contract pending the making of final settlement and final payment
as set forth herein.

B. The Contractor shall request payment of the monies available under the
Contract on such basis and in such amounts and at such times and under or subject to
such conditions as the City may specify. The City agrees to establish a payment
procedure that will provide funds in a timely and regular manner.

SEC. 203. Accounting Controls.

A. The Contractor shall assist the City, as necessary, in making an
evaluation of the Contractor's internal control system, fidelity bonding coverage,
accounting and report systems prior to any payment being made under this Contract.
The Contractor shall assist the City as necessary in documenting the adequacy or
inadequacy of said systems and in continual monitoring for accuracy of such systems,
allowing the City and the Federal Government free and ready access to the plants or
offices of the Contractor at reasonable times for on-site inspection and audit.
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B. Accounting System. The Contractor will establish and maintain on a
current basis for accounting of funds available under the Contract an accounting system
in accordance with generally accepted accounting principles and standards.

C. Designation of Depository. The Contractor shall designate to the City a
commercial bank which is a member of the Federal Deposit Insurance Corporation,
acceptable to the City, to be the depository for the receipt of funds under the terms of
the Contract. After the City has satisfied itself as to the propriety of the account, it may
deposit funds made available hereunder into said account. The commercial bank
selected must fully insure and secure against loss continuously all funds on deposit in
excess of the amount insured by a Federal or State Agency.

SEC. 204. Advance Payments. Monies available under the Contract in the budget
may be advanced by the City to the Contractor according to OED policy, approval of the
OED director and upon approval by the Auditor of the City of each individual request
therefore. Approved advanced payments are subject to the terms and conditions of the
City’s policy.

ARTICLE 3
MISCELLANEQOUS

SEC. 301. Personnel.

A. The Contractor represents that it has, or will secure with funds available
for same under this Agreement, all personnel required in performing its services under
this Agreement. Such personnel shall not be employees of or have any contractual
relationship with the City.

B. All of the services required hereunder of the Contractor will be performed
by the Contractor or under its supervision and all personnel engaged in the work shall
be fully qualified and shall be authorized or permitted under State and local law to
perform such services.

SEC. 302. Sales and Use Taxes. Nothing herein shall be deemed to exempt the
Contractor or any subcontractor from payment of the Sales Tax or the Use Tax of the
City. In accordance with applicable State and Local law, the Contractor will pay, and
require subcontractors to pay, all sales and use taxes on tangible personal property,
including that built into a project or structure, acquired in pursuance of the Contract.
Any and all refunds claimed and received by the city shall not affect any bid price or
contract price under the Contract.

SEC. 303. Extension of Time. The Contractor shall be considered as having taken
into account all hindrances and delays incidental to such services, and will not be
granted an extension of time on account thereof.

SEC. 304. Sinqular and Plural. Wherever in the Agreement or any Exhibit thereto
the singular or plural form of a noun is used, the meaning may be taken to be either
plural or singular, unless the intent taken in the context of the sentence would be
changed.
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ARTICLE 4
PREVAILING WAGE REQUIREMENTS

SEC. 401. Labor Standards and Wage Rates.

A. The City, the Contractor and any subcontractor in the performance of work
on any construction contract (project), twenty-five percent (25%) or more of the costs of
which are paid from contract entitlement funds: (1) will be paid wages at rates not less
than those prevailing on similar construction in the locality as determined by the
Secretary of Labor in accordance with the Davis-Bacon Act as amended (40 U.S.C.
276a--276a-7); and (2) will be covered by labor standards specified by the Secretary of
Labor pursuant to 29 C.F.R., Parts 1, 3,5, and 7.

B. In situations in which the Davis-Bacon Act (40 U.S. C. 276a to 276a-7 as
supplemented by Department of Labor regulations 29 CFR Part 5) standards are
applicable, (generally construction contacts in excess of $2,000), the Contractor or any
subcontractor shall comply with all requirements and must file with the regional office of
the United States Department of Labor a Standard Form 308 requesting a wage
determination for each intended project at least thirty (30) days before the invitation for
bids, and must ascertain that the wage determination issued and the contract clauses
required by 29 C.F.R. 5.5 are incorporated in any subcontract specifications. The City,
the Contractor and any Subcontractor must also satisfy itself that the successful bidder
is made aware of its labor standards responsibilities under the Davis-Bacon Act.

C. In the event that the Davis-Bacon Act is deemed not to apply to this
Agreement, but yet the Services to be provided hereunder nonetheless require
construction or constructions services, then Section 20-76 of the Den. Rev. Mun. Code
pertaining to Payment of Prevailing Wages shall apply.

D. If any subcontract involving subcontractors other than State agencies shall
involve the construction or maintenance of a public work as set forth in Section 20-76 of
the Revised Municipal Code of the City, the following provisions shall apply:

1. Any person or company other than a State agency entering into a
subcontract with the State for the construction of any public building or the prosecution
or completion of any public work or for repairs upon any public building or public work,
shall be required before commencing work, to execute, in addition to all bonds that may
now or hereafter be required of them, a penal bond, with good and sufficient surety or
sureties, to be approved by the Manager of Public Works of the City, conditioned that
such contractors shall promptly make payments of all amounts lawfully due to all
persons supplying or furnishing him or it, or his or its subcontractors with labor or
materials, or with labor and materials used or performed in the prosecution of the work
provided for in such contract, and will indemnify the City to the extent of any and all
payments in connection with the carrying out of any such contracts with said City may
be required to make under the law.

2. Every worker, mechanic or other laborer employed by any Contractor
or subcontractor in the work of drainage or of construction, alteration, improvement,
repair, maintenance or demolition of any public building or public work by or in behalf of
the City, or for any department of the City, or financed in whole or in part by the City or
any department of the City, or engaged in the work of a doorkeeper, caretaker, cleaner,
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window washer, porter, keeper, janitor or in similar custodial or janitorial work in
connection with the operation of any such public building or the prosecution of any such
public work by or in behalf of the City, or for any department of the City, or financed in
whole or in part by the City, or any department of the City, shall be paid not less than
the wages prevailing for the same class and kind of work in the City as determined by
the Career Service Board of the City under Section D hereof.

3. For every subcontract in excess of $2,000.00 which requires the
performance of work involving drainage or involving construction, alteration,
improvements, repairs, maintenance or demolition of any public building or public work,
or which requires the performance of the work of a doorkeeper, caretaker, cleaner,
window washer, porter, keeper, janitor, or similar custodial or janitorial work in
connection with the operation of any such public building, or the prosecution of any such
public work, the minimum wages to be paid for every class of labor, mechanics or work
shall be not less than the scale of wages from time to time determined by said Career
Service Board to be the prevailing wages under Section (D) hereof; no increase or
increases in such minimum wages shall result in any increased liability on the part of the
City, and the possibility and risk of any such increase or increases is assumed by the
Contractor.

4. It shall be duty of said Career Service Board to determine, after
hearing, the prevailing wages for the various classes of laborers, mechanics, and
workers which will be required in the performance of the Subcontract, which
determination shall be made periodically at least every six months, and as frequently as
may be considered necessary by said Career Service Board in order that the
determination which is currently in effect shall accurately represent the current
prevailing rates of wages. Prior to making such determination, said Career Service
Board shall give reasonable public notice of the time and place of the hearing
concerning such proposal determination and shall afford to all interested parties the
right to appear before it and to present evidence. "Prevailing Wages" shall mean, for
each class of work, (a) the rate of pay currently and most commonly paid to laborers,
mechanics and workers performing such classes of work in the City, and (b) the
overtime and other benefits currently and most commonly granted to such workers,
mechanics, and laborers in the City; except that where the work involved is that of
construction, alteration, improvement, repair, maintenance or demolition of any public
building or public work, "Prevailing Wages" shall mean, for each class of work, the rate
of pay currently and most commonly paid and the overtime and other benefits currently
and most commonly granted to such workers, mechanics and laborers in the
construction industry of the City.

5. The Contractor and every Subcontractor under the Contract shall pay
every worker, mechanic and laborer employed under the Contract, not less than the
scale of wages as determined by said Career Service Board under Section D hereof to
be the prevailing rate. The Contractor and its subcontractors shall pay all workers,
mechanics and other laborers at least once a week the full amounts of wages accrued
at the time of payment, computed at wage rates not less than those stated in the
specifications. Further, the Contractor shall post in a prominent and easily accessible
place at the site of the work the scale of wages to be paid by the Contractor and all
Subcontractors working under it. In the event the Contractor or any Subcontractor shall
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fail to pay such wages as are required by the Contract, the Auditor of the City shall not
approve any warrant or demand for payment to the Contractor until the Contractor
furnishes the Auditor of the City evidence satisfactory to him that such wages so
required by the Contract have been paid. Further, the Contractor shall furnish to the
Auditor of the City each week during which work is in progress under the Contract, a
true and correct copy of the payroll records of all workers, laborers and mechanics
employed under the Contract, either by the Contractor or Subcontractors. Such payroll
records shall include information showing the number of hours worked by each worker,
laborer or mechanic employed under the Contract, the hourly pay of each such worker,
laborer or mechanic, any deductions made from pay, and the net amount of pay
received by each worker, laborer or mechanic for the period covered by the payroll.
Said copy of the payroll record shall be accompanied by a sworn statement of the
Contractor that the copy is a true and correct copy of the payroll records of all
mechanics, laborers and other workers working under the Contract either for the
Contractor or Subcontractors, that payments were made to the workers, laborers, and
mechanics as set forth in said payroll records, that no deductions were made other than
those set forth in said records, and that all workers, mechanics and other laborers
employed on work under the Contract, either by the Contractor or Subcontractor, have
been paid the prevailing wages. In the event that any laborer, worker or mechanic
employed by the Contractor or Subcontractor under the Contract has been or is being
paid a rate of wages less than the rate of wages required by the Contract to be paid as
aforesaid, the City may, by notice to the Contractor or Subcontractor, suspend or
terminate its right to proceed with the work, or such part of the work as to which there
has been a failure to pay said required wages, and in the event of termination, may
prosecute the work to completion by contract or otherwise, and the Contractor and its
sureties shall be liable to the State or City for any excess costs occasioned the City
thereby.

6. No warrant or demand for payment to the Contractor or Subcontractor
shall be drawn or allowed by the Auditor of the City unless the Contractor or
Subcontractor shall have filed with said Auditor the reports and statements required by
Section E hereof nor while any such Contractor or Subcontractor under it shall be in
default in the payment of such wages as are required by the Contract.

7. The Provisions of Sections B through G hereof, inclusive, shall
constitute a part of every contract of employment between the Contractor and any
subcontractor not a State agency and his or its employee performing work covered by
the provisions of said sections.

SEC. 402. Use of Property. Whenever Contract funds available for use in whole or in
part for the purchase or construction (including rehabilitation) of property (other than
office equipment, supplies, materials and other personal property used for the
administration of the program), a title to said property shall not be transferred for a
period of five (5) years from the date of purchase or completion of construction without
the approval of the City. Should it be desirable to sell the property or otherwise transfer
the ownership before expiration of the five-year period, a request must be submitted to
the City for prior approval.
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ARTICLE 5
PERSONAL PROPERTY

SEC.501. Purchases and City Property.

A. The Contractor agrees to use its best efforts to obtain all supplies and
equipment for use in the performance of this Contract at the lowest practicable cost, in a
way not inconsistent with Section 20-61 through 20-67 of the Revised Municipal Code.
Any public Contractor may procure its supplies from State or local government sources
without regard to any other provision of the Contract to the extent required by State or
local law. The City will assist the Contractor and its subcontractors in the following
procedures for procurement of supplies and equipment.

B. Title to all non-expendable personal property furnished by the City, if any,
shall remain in the City. Title to all such property acquired by the Contractor including
acquisition through lease-purchase agreement, for the cost of which the Contractor is to
be reimbursed in whole or in part as direct item of cost under the Contract, shall
immediately vest in the City upon delivery of such property by the vendor. Title to other
such property, the cost of which is to be reimbursed to the Contractor under this
Contract, shall immediately vest in the City upon (i) issuance for use of such property in
the performance of the Contract; or (i) commencement of processing or use of such
property in the performance of the Contract; or (iii) reimbursement of the cost thereof by
the City, whichever first occurs. Title to the City property shall not be affected by the
incorporation or attachment thereof if any part thereof be or become a fixture or lose its
identity as personality by reason of affixation to any realty. All City-furnished property,
and all property acquired by the Contractor, title to which vests in the City under this
paragraph, are subject to the provisions of this clause and are herein collectively
referred to as "City Property".

C. The Contractor agrees to accept as correct the records of the City relating
to the identification and marking, segregation and co-mingling and taking of inventories
of City property. The Contractor shall maintain and administer in accordance with
sound business practice, a program for the maintenance, repair, protection and
preservation of City property so as to assure its full availability and usefulness for the
performance of the Contract. The Contractor shall take reasonable steps to comply with
all appropriate directions or instructions which the City may prescribe as reasonably
necessary for the protection of the City property including the removal and shipping of
City property, where the City deems that the interest of the City requires the removal of
such property.

D. The City property shall be used only for the performance of this Contract
and its use by the Contractor is understood and agreed to be part of the consideration
for which services are provided.

E. The Contractor shall not be liable for any loss of or damage to the City
property, or for expenses incidental to such loss or damage, except that the Contractor
shall be responsible for any loss or damage (including expenses incidental thereto):

1. Which results from willful misconduct or lack of good faith on the
part of any one of the Contractor's directors or officers, or on the part of any of its
managers, superintendents or other equivalent representatives;
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2. Which results from a failure on the part of the Contractor, due to the
willful misconduct or lack of good faith on the part of its directors, officers or other
representatives mentioned in (1) above to maintain and administer, in accordance with
sound business practice, the program for maintenance, repair, protection and
preservation of City property as required by Paragraph (D) hereof, or to take all
reasonable steps to comply with any appropriate written directions of the City under
Paragraph (D) hereof;

3. For which the Contractor is otherwise responsible under the
express terms of the Contract;

4, Which results from a risk required to be insured under the Contract;
or

5. Which results from a risk which is, in fact, covered by insurance or

for which the Contractor is otherwise reimbursed, but only to the extent of such
insurance or reimbursement.

The Contractor shall not be reimbursed for, and shall not include as an item of
overhead, the cost of insurance, or any provision for a reserve, covering the risk of loss
of or damage to the City property, except to the extent that the City may have required
the Contractor to carry such insurance under any provisions of the Contract.

F. If the Contractor transfers City property to the possession and control of a
subcontractor, the transfer shall not affect the liability of the Contractor for loss or
destruction of or damage to the property as set forth in Paragraph (F) hereof. However,
the Contractor shall require the subcontractor to assume the risk of, and be responsible
for, any loss or destruction of or damage to the property while in the latter's possession
or control, except to the extent that the subcontractor, with the prior approval of the City,
provides for the relief of the Contractor from such liability. In the absence of such
approval, the subcontractor shall maintain appropriate provisions requiring the return of
all City property in as good condition as when received, except for reasonable wear and
tear or for the utilization of the property in accordance with the provisions of the
Contract.

G. In the event the Contractor is indemnified, reimbursed or otherwise
compensated for any loss or destruction of or damage to the City property, it shall use
the proceeds to repair, renovate or replace the City property involved, or shall credit
such proceeds against the cost of the work covered by the Contract or shall otherwise
reimburse the City, as directed by the City. The Contractor shall do nothing to prejudice
the City's rights to recover against third parties for any such loss, destruction or damage
and, upon the request of the City, shall, at the City's expense, furnish to the City all
reasonable assistance and cooperation (including the prosecution of suit and the
execution of instruments of assignment in favor of the City) in obtaining recovery. In
addition, where the subcontractor has not been relieved from liability for any loss or
destruction of or damage to City property, the Contractor shall enforce the liability of the
subcontractor for such loss or destruction of or damage to the City property for the
benefit of the City.

H. Upon the completion of the Contract, or at such earlier date as may be
fixed by the City, the Contractor shall submit to the City in a form acceptable to it,
inventory schedules covering either all items of City property, or all items of City
property not theretofore delivered to the City, and shall deliver or make such other
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disposal of such City property as may be directed or authorized by the City. The net
proceeds of any such disposal shall be credited to the cost of the work covered by the
Contract or shall be paid in such manner as the City may direct.

l. Unless otherwise provided herein, the City:

1. May abandon any City property in place, and thereupon all
obligations of the City regarding such abandoned property shall cease; and
2. Shall not be under any duty or obligation to restore or rehabilitate,

or to pay the costs of the restoration or rehabilitation of, the Contractor's plant or offices
or any portion thereof which is affected by the abandonment or removal of any City
property.

J. All communications issued pursuant to this Section shall be in writing.

ARTICLE 6
FIDELITY BOND

SEC. 601. Fidelity Bonding Assurance. Prior to the initial disbursement of funds to
the Contractor, the City may request that fidelity bonding be obtained from the surety of
the Contractor evidencing that all persons handling funds received or disbursed under
the program are covered by fidelity insurance in an amount and manner consistent with
the coverage of comparable City employees and consistent with sound fiscal practice.
If the bond of any employee of the Contractor is cancelled or coverage is substantially
reduced, the Contractor shall notify the City and shall not disburse any funds thereafter
until the City receives and acknowledges assurance from the Contractor that adequate
insurance coverage has been obtained.

ARTICLE 7
REQUIRED CONTRACT CLAUSES FOR ETA GRANTS

SEC. 701. Executive Order 11246. The Contractor must be in compliance with
Executive Order 11246 of September 24, 1965 entitled “Equal Employment
Opportunity,” as amended by Executive Order 11375 of October 13, 1967, as
supplemented in Department of Labor regulations (41 DFR chapter 60).

SEC. 702. Copeland “Anti-Kickback” Act If this agreement involves construction or
repair work, it will comply with the Copeland “Anti-Kickback” Act (18 U.S.C. 847) as
supplemented in Department of Labor regulations (29 CFR Part 3).

SEC. 703. Contract Work Hours and Safety Standards Act The Contractor shall
comply with all Federal, State, and Municipal Act, laws, ordinances, rules and
regulations relating to minimum wages and maximum hours of work, including Sections
103 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-330)
as supplemented by Department of Labor regulations (29 CFR Part 5).

SEC. 704. Clean Air Act_Notwithstanding any other provision, the Contractor agrees
to comply with the Clean Air Act, as amended, (42 U.S.C. 1857 et seq.), the Clean
Water Act, as amended (33 U.S.C. 466 et seq.), and the standards issued pursuant
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thereto, in facilities which are involved in the activities receiving assistance. All
subcontracts will include provisions required by regulations issued by the Department of
Labor with respect to the Clean Air Act of 1970 and the Federal Water Pollution Control
Act.

SEC. 705. Energy Policy and Conservation Act The Contractor shall comply with
all applicable standards and policies relating to energy efficiency which are contained in
the state energy conservation plan issued in compliance with the Energy Policy and
Conservation Act, Public law 94-163, 89 Stat. 871.

SEC.706. Lobbying Certification

A. None of the funds provided under this Agreement shall be used to
influence or attempt to influence any elected or public official to support or defeat any
legislation or rules and regulations pending before the Council of the City or the General
Assembly of the State of Colorado.

B. Contractor assures and certifies compliance with applicable federal law 45
C.F.R. Part 93 for TANF; 29 C.F.R. Part 93 for WIA; and 45 C.F.R. Part 93 for the
Refugee Act.

SEC. 707. FEederal Debarment This Agreement is subject to the prohibitions on
contracting with a debarred organization set out in U.S. Executive Order 12549,
Debarment and Suspension implemented at 45 C.F.R. Part 76. By its signature below,
the Contractor assures and certifies that it is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in
this transaction by any Federal department or agency. The Contractor shall provide
immediate written notice to the Director if at any time it learns that its certification to
enter into this Agreement was erroneous when submitted or has become erroneous by
reason of changed circumstances. If the Contractor is unable to certify to any of the
statements in the certification contained in this Article 34, the Contractor shall provide a
written explanation to the City within thirty (30) calendar days of the date of execution of
this Agreement. Furthermore, if the Contractor is unable to certify to any of the
statements in the certification contained in this Article 34, the City may pursue any and
all available remedies available to the City, including but not limited to terminating this
Agreement immediately, upon written notice to the Contractor.

SEC. 708. Nepotism

A. No subrecipient or employing agency may hire a person in an
administrative capacity, staff position, public-service employment position or on-the-job
training position funded under the Act, if a member of that person's immediate family is
engaged in an administrative capacity for the recipient or program agent from which the
subrecipient or employing agency obtains its funds. To the extent that an applicable
State or local legal requirement regarding nepotism is more restrictive than this
provision, such state or local requirement shall be followed.

B. For purposes of this section:
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1. The term "immediate family" means wife, husband, son, daughter,
mother, father, brother, brother-in-law, sister, sister-in-law, daughter-in-law, son-in-law,
mother-in-law, father-in-law, aunt, uncle, niece, nephew, stepparent, and stepchild.

2. The term "person in an administrative capacity” includes those
persons who have overall administrative responsibility for a program, for the obtaining of
and/or approval of any grant funded under the Act, as well as other officials who have
influence or control over the administration of the program, such as the project director,
deputy director and unit chiefs, and persons who have selection, hiring, placement or
supervisory responsibilities for public service employment or OJT participants.

3. The term "staff position" includes all CWPA staff positions funded
under the Act, such as instructors, counselors and other staff involved in administrative
training or service activities.

SEC. 709. Prohibited Political Activity and Political Patronage None of the funds,
materials, property or services provided directly or indirectly under this Agreement shall
be used in the performance of this Agreement for any partisan political activity, or to
further the election or defeat of any candidate for public office.

Without limiting the foregoing, the Contractor agrees that political activities are
prohibited under this Agreement, and agrees that no funds paid to it by the City
hereunder will be used to provide transportation for any persons to polling places or to
provide any other services in connection with elections.

A. No program under the Act may involve political activities.

B. No participant may engage in partisan or non-partisan political activities
during work hours.

C. No participant may be employed or out-stationed in the office of a member
of Congress or a state or local legislator or on any staff of a legislative committee.

D. No participant may be employed or out-stationed in the immediate office of
any chief elected executive official (such as the Mayor).

E. No participant may be employed or out-stationed in positions involving

political activities in the offices of other elected executive officials (such as a City
Council Officer).

F. Contractor staff and participants must comply with the provisions of the
Hatch Act.

G. A Contractor may not select or promote a participant based on that
individual's political affiliation or belief.

H. A Contractor may not select or advance an employee as a reward for

political services or as a form of political patronage whether or not the political services
or patronage is partisan in nature.
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Client#: 67448 _ BBAYAENT

ACORD., CERTIFICATE OF LIABILITY INSURANCE e0ot

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND GONFERS 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 GONTRACT BETWEEN THE SSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, ANB THE CERTIFICATE HOLDER.

IMPORTANT: if the certiflcate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. if SUBROGATION IS WAIVED, subject to
the terms and condltions of the policy, cerfain pollcies may require an endorsement, A statoment on this certificate does not confer rights to the
cerlificate helder In lfeu of such endorsement(s).

PRODUGER ) COmAeY
Willls of Colorado, Inc. oS, Exy: 303 7227776 | TR Noj: 303-722-8862
720 South Colorado Boulevard EMAL
Sulte 600N INSURER{S) AFFORDING COVERAGE NAIC #
Denver, CO 80246 msurer a: Philadelphla Insurance Company 23850
INSURED msurer 5 : Pinnacol Assurance 41190
Bayaud Payroll Services LLC and INBURER C ;
Bayaud Enterprises Inc : INSURER D :
333 W. Bayaud Ave INBURER E ¢
Denvar, CO 80223 ——

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FORTHE POLICY PERIOD
INDICATED., NOTWITHSTANDING ANV REGUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERYIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLIGIES DESGRIBED HEREIN [8 SBUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF S8UCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

E'ISR TYPE OF INSURANGE Jﬁg&@ POLICY NUMBER Lﬁﬂ_ﬂ% E"\:":’) w" ‘B}’ﬁ’é } LIMITS
A | GENERALLIABILITY PHPK740064 07/01/2011|07/01/2012 EAcH OCGURRENCE £1,000,000
K| COMMERCIAL GENERAL. LIABILITY PAMAREIQRENTED e |$100,000
| CLAIMS-MADE 11] OCCUR MED EXF {Any one parson) | $5,000
PERSONAL & ADYINJURY . | 1,000,000
|| GENERAL AGGREGATE 3,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOR AGE | $3,000,000
eouov | 158% [ ]iec $
A | AuTomosiE e PHPK740064 07/01/2011[07/01/2012) GOMBINED SINCLELIMIT | £1,000,000
X| any auro BODILY INJURY (Per parson) | $
: AL OWNED SCHEOULED BODILY INJURY (Per aceident) | $
| X| tirepautos [ X | Noroa TNED FROPERTY DAVAGE s
§
A | |UMBREWALIABR | X | occur PHUB350491 07/01/2011|07/01/2012 EACH OCGURRENCE- $1,000,000
X| EXCESS LIAB GLAIMS-MADE AGOREGATE $1,000,000
DED ! Xl rReTENTIONST0,000
B | WORKERS COMFENSATION o 4136458 07/01/2011}07/01/2012 X [YWGSTAM: | [
ANY PROPRIETOR.'PARTNERIEXECUTI\IE I£.L.. EACH ACCIDENT $500,600
OFFICERIMEMBER EXCLUDED NIA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $508,000
g %‘i«:&fﬁ%ﬁé’ﬁ”&? OPERATIONS balow E.L. DISEASE - PoLicY LivT | $500,000
A |Professlonal PHPK740064 07/04/2011]07/01/2012 $1,000,000 ea incldent
Liabllity $3,000,000 aggregate
A |Employee Theft PHPK740064 07/01/2011|07/01/2012 $180,000 limlt/$500 ded

DESCRIPTION OF OPERATIONS f LOCATIONS | VEHICLES [Attach ACORD 104, Additional Remarks Schedule, If more spuce I8 required)
The City and County of Denver, its elected and appointed officials, employees and volunteers are named as

additional insured with regards to the commercial general Hlability poticy and the businsss auto liability
policy. b

Exhibit
Page [ of |
| ] LJ
CERTIFICATE HOLDER . CANCELLATION
. SHOULD ANY OF THE ABOVE DESCRIBED FOLICIES BE CANCELLED BEFORE
City and County of Denver THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED iN
Office of Economic Development AGCORDANCE WITH THE POLICY PROVISIONS.
201 W Colfax, Department 1005
Denver, CO 80202 AUTHORIZED REPRESENTATIVE
| i
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EXHIBIT E

Colorado Department of Labor and Employment
Workforce Development Programs

AFFIDAVIT OF IMMIGRATION STATUS

Social Security Number:

Print Your Name:

Are you a United States (U.S.) citizen? [ ] Yes [ ] No | Alien Permit Number
If No, verify or provide your alien permit number.

If you are not a U.S. citizen, are you in satisfactory immigration status? [ | Yes [ ] No

In accordance with the Colorado Revised Statutes 24-76.5, you must possess one of the following forms of
identification (ID). Check the appropriate box and provide the ID number. If you do not possess one of the
forms of ID listed and do not provide the requested information, your benefits may be denied. .

[ ] Colorado Driver’s License [ ] Colorado Identification Card
ID Number ID Number
[ ] U.S. Military Card [ ] Military Dependent Identification Card
ID Number ID Number
[ ] U.S. Coast Guard Merchant Mariner Card [ ] Native American Tribal Document
ID Number ID Number
[ ] Other State Driver’s License/State ID Card
ID Number Expiration Date
Affirmation

| affirm under penalty of perjury that the above information is true to the best of my knowledge. | understand
that my lawful presence in the U.S. will be verified before workforce program services can be provided. |
affirm that | am a U.S. citizen, legal permanent resident, or am otherwise lawfully present in the U.S. |
understand that there are severe penalties for providing false statements and willfully misrepresenting
information in order to obtain or increase workforce program services. | authorize the release of all
information to determine my eligibility for workforce program services. | understand this may include release
of information from former employers, verification with the U.S. Bureau of Citizenship and Immigration
Services, and sharing of information with other public agencies in the performance of their public duties in
accordance with the Colorado Employment Security Act 8-72-107.

Signature Date
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