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AGREEMENT FOR PROFESSIONAL SERVICES

THIS AGREEMENT FOR PROFESSIONAL SERVICES (“Agreement”) is made and
entered into as of the date stated on the City’s signature page below (the “Effective Date”) by and
between the CITY AND COUNTY OF DENVER, a municipal corporation of the State of
Colorado acting on behalf of its Department of Aviation (the “City”’), and MATERNA IPS USA
CORP., a Delaware corporation authorized to do business in the State of Colorado (“Contractor”)
(collectively the “Parties”).

WITNESSETH:

WHEREAS, the City owns, operates, and maintains Denver International Airport
(“DEN”); and

WHEREAS, the City, on August 17, 2017, entered into the Development Agreement with
Denver Great Hall LLC (“Developer”), known by Contract No. 201735867 (the “Development
Agreement”), related to the Jeppesen Terminal at the Airport (the “Great Hall Project”); and

WHEREAS, Developer entered into an agreement with Ferrovial Agroman West, LLC to
perform the design and construction work on the Great Hall Project; and

WHEREAS, Ferrovial Agroman West, LLC subcontracted the design and construction
work to Great Hall Builders, LLC (“GHB”); and

WHEREAS, GHB, by a subcontract dated May 24, 2018 and executed on May 30, 2018,
entered into an agreement (the “Materna Subcontract”) with Contractor, then known as Materna
Information and Communications Corp. to furnish certain work related to the design, production
and installation of airline ticket check-in counters and automated self-bag drop units; and

WHEREAS, Contractor performed a portion of the Materna Subcontract, including design
and production of airline check-in counters and automated self-bag drop units required by the
Materna Subcontract and GHB and the City have made certain payments to Contractor for its work
under the Materna Subcontract; and

WHEREAS, the City terminated the Development Agreement effective November 12,
2019 (the “Termination Date”); and

WHEREAS, following this Notice of Termination, the City assumed certain subcontracts
related to the Great Hall Project, including the Materna Subcontract; and

WHEREAS, the City and Contractor desire to terminate the Materna Subcontract and
execute this Agreement related to the design, production, sale and delivery of airline ticket check-
in counters and automated self-bag drop units, including all hardware and software related thereto
(the “Materna Products”); and
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WHEREAS, this procurement qualifies for the Sole Source Exception under Executive
Order No. 8, including Memorandum No. 8B and, therefore was not competitively bid; and

WHEREAS, Contractor was awarded this Contract to design, produce, and supervise the
installation of the airline ticket check-in counters and automated self-bag drop units, including
units already constructed but not yet installed; and

WHEREAS, Contractor is qualified, willing, and able to perform the services, as set forth
in this Agreement in a timely, efficient, and economical manner; and

NOW, THEREFORE, for and in consideration of the premises and other good and
valuable consideration, the Parties agree as follows:

ARTICLE 1. LINE OF AUTHORITY

The Chief Executive Officer of the Department of Aviation (the “CEO”), his/her designee
or successor in function, authorizes and directs all work performed under this Agreement. Until
otherwise notified in writing by the CEO, the CEO has delegated the authority granted herein to
Airport Infrastructure Management. The relevant Senior Vice President (the “SVP”) or his/her
designee (the “Director”), will designate a Project Manager to coordinate professional services
under this Agreement. Reports, memoranda, correspondence, and other submittals required of
Contractor hereunder shall be processed in accordance with the Project Manager directions.

ARTICLE II. TERMINATION OF MATERNA SUBCONTRACT

The Subcontract Agreement by and between Great Hall Builders, LLC and Materna
Information and Communications Corp. dated May 24, 2018 and executed on May 30, 2018, and
assigned by Great Hall Builders, LLC to the City and County of Denver, through and on behalf of
its Department of Aviation, on or about November 11, 2019, is hereby terminated for convenience
pursuant to Section 17.6(B) of the Subcontract Agreement. The City and Materna have conferred
regarding this termination for convenience as provided in Section 17.6(B) of the Subcontract
Agreement. The Parties agree that no further amounts are due and owing by the City pursuant to
Section 17.6(B), nor does Materna have any information to deliver or work to be performed
pursuant to Section 17.7 of the Subcontract Agreement as part of this termination.

ARTICLE III. SCOPE OF WORK AND CONTRACTOR RESPONSIBILITIES

A. Scope of Services. Contractor will provide professional services and provide
deliverables for the City as described in this Agreement, including the attached Exhibit A (“Scope
of Work”) in accordance with schedules and budgets set by the City.

B. Task Orders. The Project Manager will issue task orders for work to be completed
under this Agreement (“Task Orders”). The terms of each Task Order must include but are not
limited to information regarding schedule, staffing, and pricing.

C. Standard of Performance. Contractor shall faithfully perform the work required
under this Agreement in accordance with the standard of care, skill, efficiency, knowledge,
training, and judgment provided by highly competent professionals who perform work of a similar
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nature to the work described in this Agreement. Contractor shall perform its work in accordance
with this Contract, including any Acceptance Criteria or other requirements set forth in the Scope
of Work or applicable Task Order.

D. Time Is of the Essence. City and Contractor acknowledge that time is of the
essence in its performance of all work and obligations under this Agreement.

E. Subcontractors.

1. In order to retain, hire, and/or contract with an outside subcontractor for
work under this Agreement, Contractor must obtain the prior written consent of the CEO
or the CEO’s designee, except that Contractor may continue with any subcontractor
engaged to work pursuant to the Materna Subcontract. Contractor shall request the CEO’s
approval in writing and shall include a description of the nature and extent of the services
to be provided, the name, address and professional experience of the proposed
subcontractor, and any other information requested by the City.

2, The CEO shall have the right to reject any proposed outside subcontractor
deemed by the CEO to be unqualified or unsuitable for any reason to perform the proposed
services. The CEO shall have the right to limit the number of outside subcontractors and/or
to limit the percentage of work to be performed by them.

3. Any final agreement or contract with an approved subcontractor must
contain a valid and binding provision whereby the subcontractor waives any and all rights
to make any claim of payment against the City or to file or claim any lien or encumbrance
against any City property arising out of the performance or non-performance of this
Agreement and/or the subcontract.

4. Contractor is subject to Denver Revised Municipal Code (“D.R.M.C.”)
8 20-112, wherein Contractor shall pay its subcontractors in a timely fashion. A payment
is timely if it is mailed to the subcontractor no later than seven (7) days after receipt of any
payment from the City. Any late payments are subject to a late payment penalty as
provided in the Denver Prompt Payment Ordinance (88 20-107 through 20-118).

5. This Section, or any other provision of this Agreement, shall not create any
contractual relationship between the City and any subcontractor. The City’s approval of a
subcontractor shall not create in that subcontractor a right to any subcontract. The City’s
approval of a subcontractor does not relieve Contractor of its responsibilities under this
Agreement, including the work to be performed by the subcontractor.

F. Key Personnel Assignments.

1. Contractor or its subcontractor(s) shall assign all key personnel identified
in the Scope of Work or relevant Task Order(s) to perform work under this Agreement
(“Key Personnel”). Key Personnel shall perform the designated work under this
Agreement, unless otherwise approved in writing by the SVP or his/her authorized
representative.
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2, It is the intent of the Parties that all Key Personnel perform their specialty
for all such services required by this Agreement. Contractor and its subcontractor(s) shall
retain Key Personnel for the entire Term of this Agreement to the extent practicable and to
the extent that such services maximize the quality of work performed.

3. If, during the Term of this Agreement, the Project Manager determines that
the performance of any Key Personnel is not acceptable, the Project Manager shall notify
Contractor and may give Contractor notice of the period of time which the Project Manager
considers reasonable to correct such performance.

4, If Contractor fails to correct such performance, then the City may revoke its
approval of the Key Personnel in question and notify Contractor that such Key Personnel
will not be retained on this project. Within ten (10) days of receiving this notice, Contractor
shall use its best efforts to obtain adequate substitute personnel who must be approved in
writing by the Project Manager. Contractor’s failure to obtain the Project Manager’s
approval shall be grounds for Termination for Cause in accordance with Article VI, Section
C.2.

ARTICLE IV. OWNERSHIP AND RIGHTS

A. Ownership. All property rights to any and all materials, text, logos, documents,
booklets, manuals, references, guides, brochures, advertisements, music, sketches, plans,
drawings, prints, photographs, specifications, software, data, products, ideas, inventions, plans,
drawings, reports, other submittals and any other work or recorded information originally created
by the Contractor specifically and exclusively for the City pursuant to this Agreement and
identified in the Scope of Work or any Task Order as “City-Owned Intellectual Property”, in
preliminary or final forms and on any media (collectively, “Materials”), shall belong to the City.
The Parties shall describe and disclose with specificity all such Materials in the Scope of Work or
Task Order. The Materials shall not include any of Contractor’s rights to intellectual property
created by Contractor prior to the effective date of the Materna Subcontract or otherwise created
by Contractor outside the scope of the Materna Subcontract or this Agreement. To the extent
permitted by the U.S. Copyright Act, 17 USC § 101, et seq., the Materials are a “work made for
hire” and all ownership of copyright in the Materials shall vest in the City at the time the Materials
are created. To the extent that the Materials are not a “work made for hire,” the Contractor hereby
sells, assigns and transfers all right, title and interest in and to the Materials to the City, including
the right to secure copyright, patent, trademark, and other intellectual property rights throughout
the world and to have and to hold such copyright, patent, trademark and other intellectual property
rights in perpetuity. Upon the City’s written concurrence that the hardware and software are
satisfactorily installed and payment to the Contractor by the City under the terms of this
Agreement, title to the hardware.

B. License. Subject to the terms and conditions of this Agreement, Contractor grants
the City the license set forth in Exhibit F.

C. Reservation of Rights. Contractor reserves all rights not expressly granted to the
City in this Agreement. Except as expressly stated, nothing herein shall be construed to: (1)
directly or indirectly grant to the City any title to or ownership of Contractor’s intellectual property
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rights in services or materials furnished by Contractor hereunder, or (2) preclude Contractor from
developing, marketing, using, licensing, modifying or otherwise freely exploiting services or
materials that are similar to or related to the Work or materials provided hereunder.
Notwithstanding anything to the contrary herein, City acknowledges that Contractor has the right
to use any City provided materials solely for the benefit of City in connection with the Work
performed hereunder for the City.

ARTICLE V. LIMITED WARRANTY

Contractor warrants that the Materna Products shall conform to the product specifications
set forth in this Agreement, including any Task Orders issued pursuant to this Agreement, during
the 12-month period commencing from the date on which the Materna Products go live (“Warranty
Period”). Contractor’s sole obligation and responsibility to the City under this Warranty is to
remedy, at no cost to the City, any defect in the Materna Products for failure to comply with the
product specifications which defects are reported in writing to the Contractor during the Warranty
Period. This warranty does not apply if the Materna Products are (1) damaged and the damage, in
whole or in part, was caused by any person other than Contractor, (2) damaged due to improper
operation or use by the City, (3) damaged due to misuse or abuse other than as specified or
intended, (4) damaged or malfunction caused by alteration or tampering, or any other reason
beyond the control of the Contractor, (5) damaged resulting from movement of Materna Products
after installation, (6) malfunction or breakdown of Materna Products due to attachment to, or
addition to or use of products not supplied or authorized by Materna, and (7) damage, malfunction
or breakdown due to improper operating environment, including temperature, humidity, dust or
static change.

Except for the Limited Warranty stated above, Contractor disclaims and the City waives
all warranties on the Materna products furnished pursuant to this Agreement, including but not
limited to all implied warranty of merchantability and fitness for a particular purposes and
purchases of the Materna products are “as is” and “with all faults.”

ARTICLE VI. TERM AND TERMINATION

A. Term. The Term of this Agreement shall commence on the Effective Date and
shall expire three (3) years from the Effective Date, unless terminated in accordance with the terms
stated herein (the “Expiration Date”). If the Term expires prior to Contractor completing the
work under this Agreement, subject to the prior written approval of the CEO or his/her authorized
representative, this Agreement shall remain in full force and effect until the completion of any
services commenced prior to the Expiration Date. Contractor has no right to compensation for
services performed after the Expiration Date without such express approval from the CEO or
his/her authorized representative.

B. Suspension. The City may suspend performance of this Agreement or any Task
Order issued pursuant to this Agreement at any time with or without cause. Upon receipt of notice
from the Director, Contractor shall stop work as directed in the notice and shall submit an invoice
for any work performed (i.e., services provided, licenses issued and goods produced) but not yet
billed. Any milestones or other deadlines contained in the Task Order shall be extended by the
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period of suspension unless otherwise agreed to by the City and Contractor. The Expiration Date
shall not be extended as a result of a suspension.

C. Termination.

1. Termination for Convenience. The City may terminate this Agreement or
any Task Order at any time without cause with at least thirty (30) days prior written notice
to Contractor.

2. Termination for Cause. In the event Contractor fails to perform any
provision of this Agreement or any Task Order, the City may either:

a. Terminate this Agreement or any Task Order for cause with ten (10)
days prior written notice to Contractor; or

b. Provide Contractor with written notice of the breach and allow
Contractor an Opportunity to Cure.

3. Opportunity to Cure. Upon receiving the City’s notice of breach pursuant
to Section C.2.b of this Article, Contractor shall have five (5) days to commence remedying
its defective performance. If Contractor diligently cures its defective performance to the
City’s satisfaction within a reasonable time as determined by the City, then this Agreement
or the Task Order shall not terminate and shall remain in full force and effect. If Contractor
fails to cure the breach to the City’s satisfaction, then the City may terminate this
Agreement or the Task Order pursuant to Article VI, Section C.2.a.

4, Compensation for Services Performed Prior to Termination Notice. If this
Agreement is terminated, the City shall pay Contractor the reasonable cost of only those
services performed to the satisfaction of the CEO or his/her authorized representative prior
to the notice of termination. Contractor shall submit a final invoice for these costs within
thirty (30) days of the date of the notice of termination

5. Reimbursement for Cost of Orderly Termination. In the event of
Termination for Convenience of this Agreement or any Task Order pursuant to Article VI,
Section C.1., Contractor may obtain reimbursement from the City of the reasonable costs
of materials ordered prior to the notice of termination and goods, the production of which
has commenced but has not been completed, and the costs of orderly termination associated
with the Termination for Convenience.

6. Final Invoice Upon Termination for Convenience. Contractor shall submit
a Final Invoice for all work performed (i.e., services performed, licenses issued and goods
produced) prior to the effective date of termination as provided in Section C.4 and C.5
above, within thirty (30) days from the Effective Date of Termination.

7. In no event shall the total sums paid pursuant to Article VI exceed the
Maximum Contract Amount.
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8. No Claims. Upon termination of this Agreement, Contractor shall have no
claim of any kind against the City by reason of such termination or by reason of any act
incidental thereto. Contractor shall not be entitled to loss of anticipated profits or any other
consequential damages as a result of termination.

9. Possession of Goods. Within thirty (30) days of a notice of termination, the
City shall take possession of all materials, equipment, tools and facilities owned by the City
which the Contractor is using and the Contractor shall deliver to the City all drafts or other
documents it has completed or partially completed under this Agreement, together with all
other items, materials and documents which have been paid for by the City, and these
documents and materials shall be the property of the City.

10.  No Task Order Issued. In the event that the City does not issue a Task Order
mutually acceptable to the City and Contractor for the Equipment described in Exhibit A,
1.0 of this Agreement on or before July 1, 2021, the City shall terminate the Agreement for
Convenience pursuant to Art. VI.C.1 and, as part of compensation pursuant to Article VI.C,
shall pay the unpaid amount of any Equipment not subject to a mutually acceptable Task
Order and described in Exhibit A, 1.0 (including check-in counters and automated self-bag
drop units) already constructed but not yet installed as of the date of this Agreement. Such
payment shall be the difference between the order value of the units as set forth in the
Materna Subcontract and the amount paid by Great Hall Builders to Materna pursuant to
the Materna Subcontract. Issuance of a Task Order on or before July 1, 2021, as
contemplated by this Article VI.C.10, “No Task Order Issued”, shall render this paragraph
null.

ARTICLE VII. COMPENSATION AND PAYMENT

A. Maximum Contract Amount. Notwithstanding any other provision of this
Agreement, the City shall not be liable under any theory for payment for services rendered and
expenses incurred by Contractor under the terms of this Agreement for any amount in excess of
the sum of Twenty Million Dollars and Zero Cents ($20,000,000.00) (“Maximum Contract
Amount”). Contractor shall perform the services on a time and material basis up to the Maximum
Contract Amount.

B. Limited Obligation of City. The obligations of the City under this Agreement
shall extend only to monies encumbered for the purposes of this Agreement. Contractor
acknowledges and understands the City does not by this Agreement irrevocably pledge present
cash reserves for payments in future fiscal years, and this Agreement is not intended to create a
multiple-fiscal year direct or indirect debt or financial obligation of the City. The City is not under
any obligation to make any future encumbrances or appropriations for this Agreement nor is the
City under any obligation to amend this Agreement to increase the Maximum Contract Amount
above.

C. Payment Source. For payments required under this Agreement, the City shall
make payments to Contractor solely from funds of the City and County of Denver Airport System
Fund and from no other fund or source. The City has no obligation to make payments from any
other source.
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D. Basis for Contractor’s Fee. Contractor’s fee is based on the time required by its
professionals to complete the services under this Agreement or as otherwise specified in the
applicable Task Order. Individual hourly rates are set forth in Exhibit B (“Rates”) and vary
according to the experience and skill required. The SVP, in his or her sole discretion, may annually
adjust the hourly rates on the anniversary of the Effective Date. Hourly rate adjustments shall not
exceed the Denver-Aurora-Lakewood Consumer Price Index issued by the U.S. Department of
Labor, Bureau of Labor Statistics.

E. Payment Schedule. Subject to the Maximum Contract Amount, for payments
required under this Agreement, the City shall pay Contractor’s fees and expenses in accordance
with this Agreement. Unless otherwise agreed to in writing, including in a Task Order, Contractor
shall invoice the City on a monthly basis in arrears and the City shall pay each invoice in
accordance with Denver’s Prompt Payment Ordinance, D.R.M.C. § 20-107, et seq., subject to the
Maximum Contract Amount.

1. Late Fees. Contractor understands and agrees interest and late fees shall be
payable by the City only to the extent authorized and provided for in the City’s Prompt
Payment Ordinance.

2. Travel Expenses. Travel and any other expenses are not reimbursable
unless such expenses are related to and in furtherance of the purposes of Contractor’s
engagement and Contractor receives prior written approval of the SVP or his/her
authorized representative.

F. Invoices. Unless otherwise specified in the applicable Task Order, in accordance
with Exhibits A and D, on or before the fifteenth (15th) day of each month, Contractor shall submit
to the City a monthly progress invoice containing reimbursable costs and receipts from the
previous month for professional services rendered under this Agreement to be audited and
approved by the City (“Invoice”). Each Invoice shall provide the basis for payments to Contractor
under this Agreement. In submitting an Invoice, Contractor shall:

1. Include an executive summary and status report(s) that describe the progress
of the services and summarize the work performed during the period covered by the
Invoice;

2. Include a statement of recorded hours that are billed at an hourly rate;
3. Include the relevant purchase order (“PO”) number related to the Invoice;

4, Ensure that amounts shown on the Invoices comply with and clearly
reference the relevant services, indicate the hourly rate and multiplier where applicable,
and identify the allowable reimbursable expenses;

5. For only those reimbursable costs incurred in the previous month, submit
itemized business expense logs and, where billing is based upon receipts, include copies of
receipts for all allowable reimbursable expenses;
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6. Include the signature of an authorized officer of Contractor, along with such
officer's certification they have examined the Invoice and found it to be correct; and

7. Submit each Invoice via email to ContractAdmininvoices@flydenver.com
within three (3) calendar days of the invoice date.

G. Timesheets. Contractor shall maintain all timesheets kept or created in relation to
the services performed under this Agreement. The City may examine such timesheets upon the
City’s request.

H. Disputed Invoices. The City reserves the right to reject and not pay any Invoice
or part thereof where the SVP or his/her authorized representative determines the amount invoiced
exceeds the amount owed based upon the work performed. The City shall pay any undisputed
items contained in an Invoice. Disputes concerning payments under this provision shall be
resolved in accordance with procedures set forth in Article X.

L Carry Over. If Contractor's total fees for any of the services provided under this
Agreement are less than the amount budgeted for, the amount remaining in the budget may be used
for additional and related services rendered by Contractor if the CEO or his/her authorized
representative determines such fees are reasonable and appropriate and provides written approval
of the expenditure.

ARTICLE VIII. INSURANCE REQUIREMENTS

A. Contractor shall obtain and keep in force all of the minimum insurance coverage
forms and amounts set forth in Exhibit C (“Insurance Requirements”) during the entire Term of
this Agreement, including any extensions of the Agreement or other extended period stipulations
stated in Exhibit C. All certificates of insurance and any required endorsements must be received
and approved by DEN Risk Management before any airport access or work commences.

B. Unless specifically excepted in writing by DEN Risk Management, if Contractor
shall be using subcontractors to provide any part of the services under this Agreement, Contractor
shall do one of the following:

1. Include all subcontractors performing services hereunder as insureds under
its required insurance and specifically list on all submitted certificates of insurance required
under Exhibit C; or

2. Ensure that each subcontractor provides its own insurance coverage in
accordance with the requirements set forth in this Agreement.

C. The City in no way warrants or represents the minimum limits contained herein are
sufficient to protect Contractor from liabilities arising out of the performance of the terms and
conditions of this Agreement by Contractor, its agents, representatives, employees, or
subcontractors. Contractor shall assess its own risks and maintain higher limits and/or broader
coverage as it deems appropriate and/or prudent. Contractor is not relieved of any liability or other
obligations assumed or undertaken pursuant to this Agreement by reason of its failure to obtain or
maintain insurance in sufficient amounts, duration, or types.
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D. In no event shall the City be liable for any of the following: (i) business interruption
or other consequential damages sustained by Contractor; (ii) damage, theft, or destruction of
Contractor's inventory, or property of any kind; or (iii) damage, theft, or destruction of an
automobile, whether or not insured.

E. The Parties understand and agree that the City, its elected and appointed officials,
employees, agents and volunteers are relying on, and do not waive or intend to waive by any
provisions of this Agreement, the monetary limitations and any other rights, immunities and
protections provided by the Colorado Governmental Immunity Act, C.R.S. 8§ 24-10-101 to 120,
or otherwise available to the City, its elected and appointed officials, employees, agents and
volunteers.

ARTICLE IX. DEFENSE AND INDEMNIFICATION

A. Contractor hereby agrees to defend, indemnify, reimburse and hold harmless City,
its appointed and elected officials, agents and employees for, from and against all liabilities,
claims, judgments, suits or demands for damages to persons or property arising out of, resulting
from, or relating to the work performed under this Agreement (“Claims”), unless 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 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 City shall arise at the time written notice
of the Claim is first provided to City regardless of whether Claimant has filed suit on the Claim.
Contractor’s duty to defend and indemnify City shall arise even if City is the only party sued by
claimant and/or claimant alleges that City’s negligence or willful misconduct was the sole cause
of claimant’s damages.

C. Contractor will defend any and all Claims which may be brought or threatened
against City and will pay on behalf of City any expenses incurred by reason of such Claims
including, but not limited to, court costs and attorney fees incurred in defending and investigating
such Claims or seeking to enforce this indemnity obligation, including but not limited to time
expended by the City Attorney Staff, whose costs shall be computed at the rate of two hundred
dollars and no cents ($200.00) per hour of City Attorney time. Such payments on behalf of City
shall be in addition to any other legal remedies available to City and shall not be considered City’s
exclusive remedy.

D. Insurance coverage requirements specified in this Agreement shall in no way lessen
or limit the liability of the 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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F. Neither party to this Agreement shall be liable for consequential or indirect loss or
damage, including loss of data, lost profits, lost business opportunities, lost revenues, goodwill or
anticipated savings. The Contractor’s maximum aggregate liability for any breach of this
agreement shall in no event exceed two times (2x) the Maximum Contract Liability stated in
Article VII, Section A, above. The Contractor’s liability for any claim covered by the insurance
policies set forth in Exhibit C shall in no event exceed the maximum insurance coverage amount
for each respective policy. This paragraph does not apply to Contractor’s gross negligence, willful
misconduct, indemnity obligations or breach of Contractor’s security obligations. The
Contractor’s obligations set out in this paragraph shall survive the termination of this Agreement.

ARTICLE X. DISPUTES

All disputes arising under or related to this Agreement shall be resolved by administrative
hearing under the procedures described in D.R.M.C. 8§ 5-17 and all related rules and procedures.
The determination resulting from said administrative hearing shall be final, subject only to
Contractor's right to appeal the determination under Colorado Rule of Civil Procedure, Rule 106.

ARTICLE XI. GENERAL TERMS AND CONDITIONS

A. Status of Contractor. Parties agree that the status of Contractor shall be an
independent Contractor retained on a contractual basis to perform professional or technical
services for limited periods of time as described in § 9.1.1(E)(x) of the Charter of the City and
County of Denver (the “City Charter”). It is not intended, nor shall it be construed, that Contractor
or its personnel are employees or officers of the City under D.R.M.C. Chapter 18 for any purpose
whatsoever.

B. Assignment. Contractor shall not assign, pledge or transfer its duties, obligations,
and rights under this Agreement, in whole or in part, without first obtaining the written consent of
the CEO or his/her authorized representative. Any attempt by Contractor to assign or transfer its
rights hereunder without such prior written consent shall, at the option of the CEO or his/her
authorized representative, automatically terminate this Agreement and all rights of Contractor
hereunder.

C. Compliance with all Laws and Regulations. Contractor and its subcontractor(s)
shall perform all work under this Agreement in compliance with all existing and future applicable
laws, rules, regulations and codes of the United States and the State of Colorado and with the City
Charter, ordinances and rules and regulations of the City.

D. Compliance with Patent, Trademark and Copyright Laws.

1. Contractor agrees that all work performed under this Agreement shall
comply with all applicable patent, trademark and copyright laws, rules, regulations and
codes of the United States, as they may be amended from time to time. Contractor will not
utilize any protected patent, trademark or copyright in performance of its work unless it
has obtained proper permission, all releases, and other necessary documents. If Contractor
prepares any documents which specify any material, equipment, process or procedure
which is protected, Contractor shall disclose such patents, trademarks and copyrights in
such documents.
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2, Pursuant to Article IX, Contractor shall indemnify and defend the City from
any and all claims, damages, suits, costs, expenses, liabilities, actions or proceedings
resulting from, or arising out of, directly or indirectly, the performance of work under this
Agreement which infringes upon any patent, trademark or copyright protected by law.
Notwithstanding anything herein to the Contrary, Contractor’s liability under this
Agreement shall not exceed the amounts set forth in Article IX.F., above.

E. Notices.

1. Notices of Termination. Notices concerning termination of this Agreement
shall be made as follows:

by Contractor to:

Chief Executive Officer

Denver International Airport
Airport Office Building

8500 Pefia Boulevard, 9th Floor
Denver, Colorado 80249-6340

And by the City to:

Materna IPS USA Corp.
5323 Millenia Lakes Blvd. Suite 300
Orlando, FL 32839

2. Delivery of Formal Notices. Formal notices of the termination of this
Agreement shall be delivered personally during normal business hours to the appropriate
office above or by prepaid U.S. certified mail, return receipt requested, or by electronic
delivery directed to the person identified above and copied to the Project Manager through
the electronic or software system used at the City’s direction for Task Order-related and
other official communications and document transmittals. Mailed notices shall be deemed
effective upon deposit with the U.S. Postal Service and electronically transmitted notices
by pressing “send” or the equivalent on the email or other transmittal method sufficient to
irretrievably transmit the document. Either party may from time to time designate
substitute addresses or persons where and to whom such notices are to be mailed, delivered
or emailed, but such substitutions shall not be effective until actual receipt of written or
electronic notification thereof through the method contained in Subsection E.2

3. Other Correspondence. Other notices and day-to-day correspondence
between the Parties may be done via email directed to the Project Manager or through the
electronic or software system used at the City’s direction in writing for Task Order-related
communications and document transmittals.

F. Rights and Remedies Not Waived. In no event shall any payment 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 Contractor. The City making any such payment when any
breach or default exists shall not impair or prejudice any right or remedy available to the City with
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respect to such breach or default. The City’s assent expressed or implied, to any breach of any
one or more covenants, provisions or conditions of this Agreement shall not be deemed or taken
to be a waiver of any other breach.

G. No Third-Party Beneficiaries. The Parties agree that enforcement of the terms
and conditions of this Agreement and all rights of action relating to such enforcement shall be
strictly reserved to the City and Contractor, and nothing contained in this Agreement shall give or
allow any such claim or right of action by any third party. It is the express intention of the Parties
that any person or entity other than the City or Contractor receiving services or benefits under this
Agreement shall be deemed an incidental beneficiary and shall not have any interest or rights under
this Agreement.

H. Governing Law. This Agreement is made under and shall be governed by the laws
of the State of Colorado. Each and every term, provision and condition herein is subject to the
provisions of Colorado law, the City Charter, and the ordinances and regulations enacted pursuant
thereto, as may be amended from time to time.

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

J. Venue. Venue for any action arising hereunder shall be in the City and County of
Denver, Colorado.

K. Cooperation with Other Contractors.

1. The City may award other contracts for additional work, and Contractor
shall fully cooperate with such other contractors. The City, in its sole discretion, may direct
Contractor to coordinate its work under this Agreement with one or more such contractors.

2, Contractor shall have no claim against the City for additional payment due
to delays or other conditions created by the operation of other contractors. The City will
decide the respective rights of the various contractors in order to secure the completion of
the work.

L. Inurement. The rights and obligations of the Parties herein set forth shall inure to
the benefit of and be binding upon the Parties hereto and their respective successors and assigns
permitted under this Agreement.

M. Force Majeure. The Parties shall not be liable for any failure to perform any of its
obligations hereunder due to or caused by, in whole or in part, fire, strikes, lockouts, unusual
delay by common carriers, unavoidable casualties, war, riots, acts of terrorism, acts of civil or
military authority, acts of God, judicial action, or any other causes beyond the control of the
Parties. The Parties shall have the duty to take reasonable actions to mitigate or prevent further
delays or losses resulting from such causes.

N. Coordination and Liaison. Contractor agrees that during the term of this
Agreement it shall fully coordinate all services that it has been directed to proceed upon and shall
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make every reasonable effort to fully coordinate all such services as directed by the SVP or his/her
authorized representative, along with any City agency, or any person or firm under contract with
the City doing work which affects Contractor’s work.

0. No Authority to Bind City to Contracts. Contractor has no authority to bind the
City on any contractual matters. Final approval of all contractual matters which obligate the City
must be by the City as required by the City Charter and ordinances.

P. Information Furnished by the City. The City will furnish to Contractor
information concerning matters that may be necessary or useful in connection with the work to be
performed by Contractor under this Agreement. The Parties shall make good faith efforts to ensure
the accuracy of information provided to the other Party; however, Contractor understands and
acknowledges that the information provided by the City to Contractor may contain unintended
inaccuracies. Contractor shall be responsible for the verification of the information provided to
Contractor.

Q. Taxes and Costs. Contractor shall promptly pay, when due, all taxes, bills, debts
and obligations it incurs performing work under this Agreement and shall allow no lien, mortgage,
judgment or execution to be filed against land, facilities or improvements owned by the City. The
City affirms that it is a tax-exempt entity under the Laws of the State of Colorado and this purchase
qualifies for the Denver and Colorado sales tax exemption for sales to the United States
government, the State of Colorado, its departments and institutions, and its political subdivisions
(county and local governmental, school districts and special districts); is a government purchase
used only in an official governmental capacity; and will be paid directly by a government
agency. Taking into account the City’s status, Contractor confirms that all Charges are exclusive
of all taxes, levies, duties and assessments (“Taxes”) of every nature in effect as of the Effective
Date and due in connection with its performance of its obligations under this
Agreement. Contractor is responsible for payment of such Taxes to the appropriate governmental
authority.

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

1. For purposes of this Agreement the terms "Hazardous Materials" shall refer
to those materials, including without limitation asbestos and asbestos-containing materials,
polychlorinated biphenyls (PCBs), oil or any other petroleum products, natural gas, source
material, pesticide, and any hazardous waste, toxic substance or related material, including
any substance defined or treated as a "hazardous substance,” "hazardous waste" or "toxic
substance™ (or comparable term) in the Comprehensive Environmental Response,
Compensation and Liability Act (42 U.S.C. Sec. 9601 et seq. (1990), the Toxic Substances
Control Act (15 U.S.C. Sec. 2601 et seg. (1990)), and any rules and regulations
promulgated pursuant to such statutes or any other applicable federal or state statute.
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2, Contractor shall acquire all necessary federal, state and local environmental
permits and comply with all applicable federal, state and local environmental permit
requirements.

3. Contractor agrees to ensure that its activities under this Agreement are
conducted in a manner that minimizes environmental impact through appropriate
preventive measures. Contractor agrees to evaluate methods to reduce the generation and
disposal of waste materials.

4, In the case of a release, spill or leak as a result of Contractor's activities
under this Agreement, Contractor shall immediately control and remediate the
contaminated media to applicable federal, state and local standards. Contractor shall
reimburse the City for any penalties and all costs and expenses, including without
limitation attorney's fees, incurred by the City as a result of the release or disposal by
Contractor of any pollutant or hazardous material.

ARTICLE XII. DIVERSITY, MWBE, WAGES, PROMPT PAY AND OTHER STANDARD
CITY PROVISIONS

A. Diversity and Inclusiveness. The City encourages the use of qualified small
businesses doing business within the metropolitan area that are owned and controlled by
economically or socially disadvantaged individuals. Contractor is encouraged, with respect to the
goods or services to be provided under this Agreement, to use a process that includes small
businesses when considering and selecting any subcontractors or suppliers.

B. Minority/Women Business Enterprises. This Agreement is subject to Article 1lI,
Divisions 1 and 3 of Chapter 28, Denver Revised Municipal Code (“D.R.M.C.”), designated as 88
28-31 to 28-40 and 28-51 to 28-90 (the “MWBE Ordinance”) and any Rules or Regulations
promulgated pursuant thereto. The contract goal for MWBE participation established for this
Agreement by the Division of Small Business Opportunity (“DSBO”) is 0%.

Under § 28-68 D.R.M.C., the Contractor has an ongoing, affirmative obligation to maintain
for the duration of this Agreement, at a minimum, compliance with its originally achieved level of
MWABE participation upon which this Agreement was awarded, unless the City initiates a material
alteration to the scope of work affecting MWBESs performing on this Agreement through contract
amendment, or other contract modifications, or as otherwise described in § 28-70 D.R.M.C. The
Contractor acknowledges that:

1. If directed by DSBO, the Contractor is required to develop and comply with
a Utilization Plan in accordance with § 28-63 D.R.M.C. Along with the Utilization Plan
requirements, the Contractor must establish and maintain records and submit regular
reports, as directed by DSBO, which will allow the City to assess progress in complying
with the Utilization Plan and achieving the MWBE participation goal. The Utilization Plan
is subject to modification by DSBO.

2, If contract modifications are issued under the Agreement, the Contractor
shall have a continuing obligation to immediately inform DSBO in writing of any agreed
upon increase or decrease in the scope of work of such contract, upon any of the bases
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discussed in § 28-70, D.R.M.C., regardless of whether such increase or decrease in scope
of work has been reduced to writing at the time of notification.

3. If amendments or other contract modifications are issued under the contract
that include an increase in the scope of work of this Agreement, which increases the dollar
value of the contract, whether or not such change is within the scope of work designated
for performance by an MWBE at the time of contract award, such amendments or
modifications shall be immediately submitted to DSBO for notification purposes.

4, Those amendments or other modifications that involve a changed scope of
work that cannot be performed by existing project subcontractors are subject to the original
goal. The Contractor shall satisfy the goal with respect to such changed scope of work by
soliciting new MWBEs in accordance with § 28-70, D.R.M.C. The Contractor must also
satisfy the requirements under 8§ 28-64 and 28-73, D.R.M.C., with regard to changes in
scope or participation. The Contractor shall supply to the DSBO Director all required
documentation described in 8§ 28-64, 25-70, and 28-73 D.R.M.C., with respect to the
modified dollar value or work under the contract.

5. For contracts of one million dollars ($1,000,000.00) and over, the
Contractor is required to comply with § 28-72, D.R.M.C., as applicable, regarding prompt
payment to MWBEs. Payment to MWBE subcontractors shall be made by no later than
thirty-five (35) days after receipt of an MWBE subcontractor invoice.

6. Failure to comply with these provisions may subject the Contractor to
sanctions set forth in § 28-76 of the MWBE Ordinance.

7. Should any questions arise regarding DSBO requirements, the Contractor
should consult the MWBE Ordinance or may contact the Project’s designated DSBO
representative at (720) 913-1999.

C. Non-Discrimination Policy. In connection with the performance of services under
this Agreement, Contractor shall not refuse to hire, discharge, promote, demote, or to discriminate
in matters of compensation against any person otherwise qualified solely because of race, creed,
color, religion, national origin, gender, age, military status, sexual orientation, gender variance,
marital status, and/or physical and mental disability. Contractor further agrees to insert this
provision in all subcontracts hereunder.

D. Prevailing Wage. To the extent required by law, Contractor shall comply with,
and agrees to be bound by, all requirements, conditions and City determinations regarding the
Payment of Prevailing Wages Ordinance, 8820-76 through 20-79, D.R.M.C. including, but not
limited to, the requirement that every covered worker working on a City owned or leased building
or on City-owned land shall be paid no less than the prevailing wages and fringe benefits in effect
on the Effective Date of this Agreement.

1. Prevailing wage and fringe rates will adjust on, and only on, the anniversary
of the Effective Date of this Agreement. Unless expressly provided for in this Agreement,
Contractor will receive no additional compensation for increases in prevailing wages or
fringe benefits.
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2, Contractor shall provide the Auditor with a list of all subcontractors
providing any services under the contract.

3. Contractor shall provide the Auditor with electronically-certified payroll
records for all covered workers employed under this Agreement.

4, Contractor shall prominently post at the work site the current prevailing
wage and fringe benefit rates. The posting must inform workers that any complaints
regarding the payment of prevailing wages or fringe benefits may be submitted to the
Denver Auditor by calling 720-913-5000 or emailing auditor@denvergov.org.

5. If Contractor fails to pay workers as required by the Prevailing Wage
Ordinance, Contractor will not be paid until documentation of payment satisfactory to the
Auditor has been provided. The City may, by written notice, suspend or terminate work if
Contractor fails to pay required wages and fringe benefits.

E. City Minimum Wage. To the extent required by law, Contractor shall comply
with and agrees to be bound by all requirements, conditions, and the City determinations regarding
the City’s Minimum Wage Ordinance, 8820-82 through 20-84 D.R.M.C., including, but not
limited to, the requirement that every covered worker shall be paid no less than the City Minimum
Wage in accordance with the City’s Minimum Wage Ordinance. By executing this Agreement,
Contractor expressly acknowledges that Contractor is aware of the requirements of the City’s
Minimum Wage Ordinance and that any failure by Contractor, or any other individual or entity
acting subject to this Agreement, to strictly comply with the foregoing D.R.M.C. Sections shall
result in the penalties and other remedies authorized therein.

F. Prompt Pay. The City will make monthly progress payments to the Contractor for
all services performed under this Agreement based upon the Contractor’s monthly invoices. Such
invoices shall be in a form acceptable to the City and shall include detail of the time worked by
the Contractor’s own personnel, billings from subcontractors, and all other information necessary
to assess the Contractor’s progress. Invoices shall be accompanied by documentation of expenses
for which reimbursement is sought, and all other supporting documentation required by the City.
The City’s Prompt Payment Ordinance, §§ 20-107 to 20-118, D.R.M.C., applies to invoicing and
payment under this Agreement.

1. Final Payment to the Contractor shall not be made until after the Project is
accepted, and all certificates of completion, record drawings and reproducible copies are
delivered to the City, and the Agreement is otherwise fully performed by the Contractor.
The City may, at the discretion of the Director, withhold reasonable amounts from billing
and the entirety of the final payment until all such requirements are performed to the
satisfaction of the Director. However, no deductions shall be made from the Contractor’s
compensation because of penalty, liquidated damages or other sums withheld from
payments to contractor(s)/Contractors.

2, For contracts of one million dollars ($1,000,000.00) and over, the
Contractor is required to comply with the Contractor Prompt Payment provisions under 8
28-72, D.R.M.C., with regard to payments by the Contractor to MWBE subcontractors.
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The Contractor shall make payment by no later than thirty-five (35) days from receipt by
the Contractor of the subcontractor’s invoice.

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

H. Colorado Open Records Act.

1. Contractor acknowledges that the City is subject to the provisions of the
Colorado Open Records Act (“CORA”), C.R.S. §§ 24-72-201 et seq., and Contractor
agrees that it will fully cooperate with the City in the event of a request or lawsuit arising
under such act for the disclosure of any materials or information which Contractor asserts
is confidential or otherwise exempt from disclosure. Any other provision of this Agreement
notwithstanding, all materials, records, and information provided by Contractor to the City
shall be considered confidential by the City only to the extent provided in CORA, and
Contractor agrees that any disclosure of information by the City consistent with the
provisions of CORA shall result in no liability of the City.

2, In the event of a request to the City for disclosure of such information, time
and circumstances permitting, the City will make a good faith effort to advise Contractor
of such request in order to give Contractor the opportunity to object to the disclosure of
any material Contractor may consider confidential, proprietary, or otherwise exempt from
disclosure. In the event Contractor objects to disclosure, the City, in its sole and absolute
discretion, may file an application to the Denver District Court for a determination of
whether disclosure is required or exempted. In the event a lawsuit to compel disclosure is
filed, the City may tender all such material to the court for judicial determination of the
issue of disclosure. In both situations, Contractor agrees it will either waive any claim of
privilege or confidentiality or intervene in such legal process to protect materials
Contractor does not wish disclosed. Contractor agrees to defend, indemnify, and hold
harmless the City, its officers, agents, and employees from any claim, damages, expense,
loss, or costs arising out of Contractor’s objection to disclosure, including prompt
reimbursement to the City of all reasonable attorney’s fees, costs, and damages the City
may incur directly or may be ordered to pay by such court, including but not limited to
time expended by the City Attorney Staff, whose costs shall be computed at the rate of two
hundred dollars and no cents ($200.00) per hour of City Attorney time.

I. Examination of Records and Audits.

1. Any authorized agent of the City, including the City Auditor or his or her
representative, has the right to access, and the right to examine, copy and retain copies, at
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City’s election in paper or electronic form, any pertinent books, documents, papers and
records related to Contractor’s performance pursuant to this Agreement, provision of any
goods or services to the City, and any other transactions related to this
Agreement. Contractor shall cooperate with City representatives and City representatives
shall be granted access to the foregoing documents and information during reasonable
business hours and until the latter of three (3) years after the final payment under the
Agreement or expiration of the applicable statute of limitations. When conducting an audit
of this Agreement, the City Auditor shall be subject to government auditing standards
issued by the United States Government Accountability Office by the Comptroller General
of the United States, including with respect to disclosure of information acquired during
the course of an audit. No examination of records and audits pursuant to this paragraph
shall require Contractor to make disclosures in violation of state or federal privacy laws.
Contractor shall at all times comply with D.R.M.C. §20-276.

2, Additionally, Contractor agrees until the expiration of three (3) years after
the final payment under the Agreement, any duly authorized representative of the City,
including the CEO or his or her representative, shall have the right to examine any pertinent
books, documents, papers and records of Contractor related to Contractor’s performance
of this Contract, including communications or correspondence related to Contractor’s
performance, without regard to whether the work was paid for in whole or in part with
federal funds or was otherwise related to a federal grant program.

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

J. Use, Possession or Sale of Alcohol or Drugs. Contractor shall cooperate and
comply with the provisions of Denver 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 Contractor from City facilities or
participating in City operations.

K. City Smoking Policy. Contractor and its officers, agents and employees shall
cooperate and comply with the provisions of Denver Executive Order No. 99 and the Colorado
Indoor Clean Air Act, prohibiting smoking in all City buildings and facilities.

L. Conflict of Interest.

1. Contractor and its subsidiaries, affiliates, subcontractors, principals, or
employees shall not engage in any transaction, activity or conduct which would result in a
conflict of interest. Contractor represents that it has disclosed any and all current or
potential conflicts of interest, including transactions, activities, or conduct that would affect
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the judgment, actions, or work of Contractor by placing Contractor's own interests, or the
interest of any party with whom Contractor has a contractual arrangement, in conflict with
those of the City.

2, The City, in its sole discretion, shall determine the existence of a conflict of
interest and may terminate this Agreement if such a conflict exists, after it has given
Contractor written notice which describes such conflict. Contractor shall have thirty (30)
days after the notice is received in which to eliminate or cure the conflict of interest in a
manner which is acceptable to the City.

M. Prohibition Against Employment of Illegal Aliens to Perform Work Under this
Agreement.

1. The Agreement is subject to § 8-17.5, C.R.S., and D.R.M.C. § 20-90 and
Contractor is liable for any violations as provided in said statute and ordinance.

2. Contractor certifies that:

a. 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.

b. 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.

3. Contractor also agrees and represents that:

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

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

C. 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.

d. It is prohibited from using either the E-Verify Program or the
Department Program procedures to undertake pre-employment screening of job
applicants while performing its obligations under the Agreement and it has
complied with all federal requirements regarding the use of the E-Verify program,
including, by way of example, requirements related to employee notification and
preservation of employee rights.

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

f. 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 § 8-17.5-102(5), C.R.S. or the City Auditor under authority of
D.R.M.C. § 20-90.3.

ARTICLE XIII. SENSITIVE SECURITY INFORMATION

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

ARTICLE XIV. DEN SECURITY

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

B. Contractor is responsible for compliance with Airport Security regulations and 49
C.F.R. Parts 1542 (Airport Security) and 14 C.F.R. Parts 139 (Airport Certification and
Operations). Any and all violations pertaining to Parts 1542 and 139 resulting in a fine will be
passed on to and borne by Contractor. The fee/fine will be deducted from the invoice at time of
billing.

ARTICLE XV. FEDERAL RIGHTS

This Agreement is subject and subordinate to the terms, reservations, restrictions and
conditions of any existing or future agreements between the City and the United States, the
execution of which has been or may be required as a condition precedent to the transfer of federal
rights or property to the City for airport purposes and the expenditure of federal funds for the
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extension, expansion or development of the Denver Municipal Airport System. As applicable,
Contractor shall comply with the Standard Federal Assurances identified in Appendix 1.

ARTICLE XVI. CONTRACT DOCUMENTS; ORDER OF PRECEDENCE

A. Attachments. This Agreement consists of Article | through XVII which precede
the signature page, and the following attachments which are incorporated herein and made a part
hereof by reference:

Appendix 1: Standard Federal Assurances

Exhibit A: Scope of Work

Exhibit B: Rates

Exhibit C: Insurance Requirements

Exhibit D: Task Proposals and Execution Process

Exhibit E: Scheduling, Progress Reporting, Invoicing and Correspondence Control
Exhibit F: License

B. Order of Precedence. In the event of an irreconcilable conflict between a
provision of Article | through XVI1I 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:

Appendix 1

Article I through XVII hereof
Task Orders

Exhibit A

Exhibit F

Exhibit B

Exhibit C

Exhibit D

Exhibit E

ARTICLE XVII. CITY EXECUTION OF AGREEMENT

A. City Execution. This Agreement is expressly subject to, and shall become
effective upon, the execution of all signatories of the City and, if required, the approval of Denver
City Council. This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same.

B. Electronic Signatures and Electronic Records. The Agreement, and any other
documents requiring a signature hereunder, may be signed electronically by the City and/or
Contractor 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.
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[SIGNATURE PAGES FOLLOW]
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Contract Control Number: PLANE-202056888-00
Contractor Name: MATERNA IPS USA CORP

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
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APPENDIX 1
Standard Federal Assurances
Federal Aviation Administration Required Contract Provisions
ALL CONTRACTS — NON-AIP FUNDED

Federal laws and regulations require that recipients of federal assistance (Sponsors) include
specific contract provisions in certain contracts, requests for proposals, or invitations to bid.

Certain provisions must be included in all sponsor contracts, regardless of whether or not the
contracts are federally-funded. This requirement was established when a sponsor accepted the
Airport Improvement Program (AIP) grant assurances.

As used in these Contract Provisions, “Sponsor” means The City and County of Denver,
Department of Aviation, and “Contractor” or “Consultant” means the Party of the Second Part

GENERAL CIVIL RIGHTS PROVISIONS

The contractor agrees to comply with pertinent statutes, Executive Orders and such rules as are
promulgated to ensure that no person shall, on the grounds of race, creed, color, national origin, sex,
age, or disability be excluded from participating in any activity conducted with or benefiting from
Federal assistance.

This provision binds the contractor and subtier contractors from the bid solicitation period through the
completion of the contract. This provision is in addition to that required of Title VI of the Civil Rights
Act of 1964.

Compliance with Nondiscrimination Requirements

During the performance of this contract, the contractor, for itself, its assignees, and successors in
interest (hereinafter referred to as the “contractor’) agrees as follows:

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

2. Non-discrimination: The contractor, with regard to the work performed by it during the
contract, will not discriminate on the grounds of race, color, or national origin in the selection and
retention of subcontractors, including procurements of materials and leases of equipment. The
contractor will not participate directly or indirectly in the discrimination prohibited by the
Nondiscrimination Acts and Authorities, including employment practices when the contract
covers any activity, project, or program set forth in Appendix B of 49 CFR part 21.

3. Solicitations for Subcontracts, Including Procurements of Materials and Equipment: In all
solicitations, either by competitive bidding, or negotiation made by the contractor for work to be
performed under a subcontract, including procurements of materials, or leases of equipment, each
potential subcontractor or supplier will be notified by the contractor of the contractor’s
obligations under this contract and the Nondiscrimination Acts And Authorities on the grounds of
race, color, or national origin.
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4.

APPENDIX
Federal Aviation Administration Required Contract Provisions
ALL CONTRACTS — NON-AIP FUNDED

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

Sanctions for Noncompliance: In the event of a contractor’s noncompliance with the Non-
discrimination provisions of this contract, the sponsor will impose such contract sanctions as it or
the Federal Aviation Administration may determine to be appropriate, including, but not limited
to:

a. Withholding payments to the contractor under the contract until the contractor complies;
and/or

b. Cancelling, terminating, or suspending a contract, in whole or in part.

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

Title VI List of Pertinent Nondiscrimination Acts and Authorities

During the performance of this contract, the contractor, for itself, its assignees, and successors in
interest (hereinafter referred to as the “contractor”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited to:

Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), (prohibits
discrimination on the basis of race, color, national origin);

49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The Department of
Transportation—Effectuation of Title VI of The Civil Rights Act of 1964);

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42
U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property has been
acquired because of Federal or Federal-aid programs and projects);
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APPENDIX
Federal Aviation Administration Required Contract Provisions
ALL CONTRACTS — NON-AIP FUNDED

e Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended, (prohibits
discrimination on the basis of disability); and 49 CFR part 27,

e The Age Discrimination Act of 1975, as amended, (42 U.S.C. 8 6101 et seq.), (prohibits
discrimination on the basis of age);

e Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as amended,
(prohibits discrimination based on race, creed, color, national origin, or sex);

e The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage and
applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 1975 and
Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms “programs
or activities” to include all of the programs or activities of the Federal-aid recipients, sub-
recipients and contractors, whether such programs or activities are Federally funded or not);

o Titles Il and I11 of the Americans with Disabilities Act of 1990, which prohibit discrimination on
the basis of disability in the operation of public entities, public and private transportation systems,
places of public accommodation, and certain testing entities (42 U.S.C. §8 12131 — 12189) as
implemented by Department of Transportation regulations at 49 CFR parts 37 and 38;

e The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. § 47123) (prohibits
discrimination on the basis of race, color, national origin, and sex);

e Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures non-discrimination against minority
populations by discouraging programs, policies, and activities with disproportionately high and
adverse human health or environmental effects on minority and low-income populations;

e Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes discrimination
because of limited English proficiency (LEP). To ensure compliance with Title VI, you must
take reasonable steps to ensure that LEP persons have meaningful access to your programs (70
Fed. Reg. at 74087 to 74100);

o Title IX of the Education Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 U.S.C. 1681 et seq).

Clauses for Transfer of Real Property Acquired or Improved Under the Activity, Facility, or
Program

The following clauses will be included in deeds, licenses, leases, permits, or similar instruments entered
into by the Sponsor pursuant to the provisions of the Airport Improvement Program grant assurances.

A. The (grantee, lessee, permittee, etc. as appropriate) for himself/herself, his/her heirs, personal
representatives, successors in interest, and assigns, as a part of the consideration hereof, does hereby
covenant and agree [in the case of deeds and leases add “as a covenant running with the land”] that:

1. In the event facilities are constructed, maintained, or otherwise operated on the property described in
this (deed, license, lease, permit, etc.) for a purpose for which a Federal Aviation Administration activity,
facility, or program is extended or for another purpose involving the provision of similar services or
benefits, the (grantee, licensee, lessee, permittee, etc.) will maintain and operate such facilities and
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APPENDIX
Federal Aviation Administration Required Contract Provisions
ALL CONTRACTS — NON-AIP FUNDED

services in compliance with all requirements imposed by the Nondiscrimination Acts and Regulations
listed in the Pertinent List of Nondiscrimination Authorities (as may be amended) such that no person on
the grounds of race, color, or national origin, will be excluded from participation in, denied the benefits
of, or be otherwise subjected to discrimination in the use of said facilities.

B. With respect to licenses, leases, permits, etc., in the event of breach of any of the above
Nondiscrimination covenants, Sponsor will have the right to terminate the (lease, license, permit, etc.) and
to enter, re-enter, and repossess said lands and facilities thereon, and hold the same as if the (lease,
license, permit, etc.) had never been made or issued.*

C. With respect to a deed, in the event of breach of any of the above Nondiscrimination covenants, the
Sponsor will have the right to enter or re-enter the lands and facilities thereon, and the above described
lands and facilities will there upon revert to and vest in and become the absolute property of Sponsor and
its assigns.*

(*Reverter clause and related language to be used only when it is determined that such a clause is
necessary to make clear the purpose of Title V1.)

Title VI Clauses for Construction/Use/Access to Real Property Acquired Under the Activity,
Facility or Program

The following clauses will be included in deeds, licenses, permits, or similar instruments/agreements
entered into by Sponsor pursuant to the provisions of the Airport Improvement Program grant assurances.

A. The (grantee, licensee, permittee, etc., as appropriate) for himself/herself, his/her heirs, personal
representatives, successors in interest, and assigns, as a part of the consideration hereof, does hereby
covenant and agree (in the case of deeds and leases add, “as a covenant running with the land”) that (1) no
person on the ground of race, color, or national origin, will be excluded from participation in, denied the
benefits of, or be otherwise subjected to discrimination in the use of said facilities, (2) that in the
construction of any improvements on, over, or under such land, and the furnishing of services thereon, no
person on the ground of race, color, or national origin, will be excluded from participation in, denied the
benefits of, or otherwise be subjected to discrimination, (3) that the (grantee, licensee, lessee, permittee,
etc.) will use the premises in compliance with all other requirements imposed by or pursuant to the List of
discrimination Acts And Authorities.

B. With respect to (licenses, leases, permits, etc.), in the event of breach of any of the above
nondiscrimination covenants, Sponsor will have the right to terminate the (license, permit, etc., as
appropriate) and to enter or re-enter and repossess said land and the facilities thereon, and hold the same
as if said (license, permit, etc., as appropriate) had never been made or issued.*

C. With respect to deeds, in the event of breach of any of the above nondiscrimination covenants, Sponsor
will there upon revert to and vest in and become the absolute property of Sponsor and its assigns.*

(*Reverter clause and related language to be used only when it is determined that such a clause is
necessary to make clear the purpose of Title VI.)

FEDERAL FAIR LABOR STANDARDS ACT (FEDERAL MINIMUM WAGE)

All contracts and subcontracts that result from this solicitation incorporate by reference the provisions of
29 CFR part 201, the Federal Fair Labor Standards Act (FLSA), with the same force and effect as if
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APPENDIX
Federal Aviation Administration Required Contract Provisions
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given in full text. The FLSA sets minimum wage, overtime pay, recordkeeping, and child labor
standards for full and part time workers.

The [contractor | consultant] has full responsibility to monitor compliance to the referenced statute or
regulation. The [contractor | consultant] must address any claims or disputes that arise from this
requirement directly with the U.S. Department of Labor — Wage and Hour Division

OCCUPATIONAL SAFETY AND HEALTH ACT OF 1970

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

1.0 Materna will provide Hybrid Self-Bag Drops (SBDs) and check-in kiosks as an integrated part of the
Great Hall Completion

Project for the Denver International Airport (DEN). The Ticketing Pods and check-in areas of the Great
Hall are designed to decrease the wait-time of passenger that is typically needed to complete the check-
in process with their airline. The Materna SBD solution will provide for a passenger experience that is
faster and more independent. Materna’s scope will complement the re-design and renovation of Denver’s
Great Hall. Materna’s scope may be accomplished in one or more Task Orders issued pursuant to this
Agreement.

Materna will provide the following equipment (“Materna Equipment”) to be installed by Hensel Phelps,
DEN'’s general contractor, at ticketing “Pods” and additionally to be held as additional stock. The Materna
Equipment to be installed by DEN’s general contractor includes SBDs, check-in kiosks and related
equipment as follows:

* (86) Electrical cabinets

* (86) Solid surface millwork ticket counter

* (86) Integrated Kiosks (integrated into above Millwork Ticket Counters)
* (84) Takeaway belts with integral scales

* (2) Odd or Oversize Takeaway Belts with integral scale

* (8) Single belt Scanner Arches

* (38) Double Belt Scanner Arches

*  (88) Scanner Arch Frames for Sick Scanning equipment

* (2) Odd or Oversize single belt scanner Arches

* (5) Free standing check-in kiosks

* (3) Baggage Scales (turn over to GC for incorporation in repack stations)
* (1) Self-bag drop enabling airline testing
* (1) Free-standing kiosk enabling airline testing

+ All components to ensure delivery of SBDs and kiosks and their functionality, e.g. payment
devices, printers, boarding pass scanners and bag tag scanners

The Materna Equipment to be provided as additional stock or for future use includes the following
(“Additional Stock ltems”):

* (2) Electrical cabinets

* (2) Solid surface millwork ticket counters

* (2) Integrated Kiosks (integrated into above Millwork Ticket Counters)
)

* (4) Takeaway belts with integral scales
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* (2) Double Belt Scanner Arches

* (5) Free standing check-in kiosks

. Remaining spare part components from the delivery of SBDs and check-in kiosks to be used at a
later time.

1.1 In addition to the Materna Equipment, at DEN'’s sole discretion, Materna will provide optional
equipment and services (altogether “Optional Items”) that can be installed on the SBDs and check-in
kiosks as associated services, as defined by DEN in additional Tasks Orders such as:

e Biometrics
e Touchless Environment
e  Shutter Doors

This Exhibit A, Scope of Work, provides for supply of the Materna Equipment, and also the installation
oversight, software delivery and installation, and testing, commissioning and programming of all Materna
Equipment (“Software and Services”), in addition to such Optional Items as DEN may request via
appropriate Task Orders as set forth above. The delivery of the Materna Equipment as well as Software
and Services shall follow the DEN Great Hall Completion CPM Schedule Sept 2020 Update provided by
Hensel Phelps (“HP Schedule”).

Materna previously received partial payment for the production and delivery of the Materna Equipment
and Software and Services pursuant to its contract with Great Hall Builders, LLC.

2.0 The airlines that are currently serving DEN use a mixture of common-use equipment supplied by
DEN under a contract with Ultra-Electronics Systems, which has recently been absorbed by Materna and
includes airline proprietary equipment. In the planned new construction, this mixture will remain the fabric
of the environment which Materna will design into the new look and feel of the Great Hall, including the
work in Level 6 Mod 2 Phase 1.

2.1 Materna will work with DEN to ensure that all airlines have certified applications for both the
SBDs and check-in kiosks. If one of DEN'’s top seven (7) airlines does not have an application, Materna
will provide the SBD application with basic customization as part of this scope. For all other airlines,
Materna will provide the SBD application with customization requested by the airline based on pricing
defined in the Managed Services Contract (beyond the application of this Exhibit A, Scope of Work).
Materna also work with DEN under its separate Managed Services Contract to develop the check-in
application for use in common use kiosks

2.2 Materna will provide and install the Common Use Self-Service (CUSS) v1.5 Platform as the
operating system for both the SBDs and the check-in kiosks. Materna will complete this installation once
hardware, data, and electrical work are complete as a part of its CUSS agreement which is also beyond
the application of this Exhibit A, Scope of Work.

2.3 Materna will supply all Materna Equipment listed in 1.0 hereof to the general contractor, Hensel
Phelps, who will install the Materna Equipment with Materna support, and supervision. Materna will work
with Hensel Phelps, its subcontractors, and DEN to ensure that SBDs and check-in kiosks are properly
installed and have all required power and data connectivity as well as the additional airline application
installation described in 2.1. The supervision schedule will follow the HP Schedule for installation of
Materna Equipment.
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24 The Additional Stock ltems portion of the Materna Equipment will be delivered to DEN and
inspected as ready to install by both Materna and DEN before DEN will accept the equipment.

2.5 Materna will work with DEN on the Final Acceptance Criteria process ensuring that all parties are
ready to move from the commissioning phase to operation (including training). Final Acceptance Criteria,
including testing and commissioning requirements, will be included in a Task Order and will address the
following functional requirements at a minimum:

2.51
252
253
254
255
256
257
258
259
2510
2511
2512
2513
2514
2515
2.5.16
2517
2.5.18
2519
2.5.20
2.5.21
2.5.22
2.5.23
2.5.24
2.5.25

Software-Test platform displays application with agreed branding images
Check In-Test boarding pass reader

Check In-Test delivery of 1 bag with pre-printed bag tag
Check In-Test bag exceeds max length

Check In-Test wrong placement of bag

Check In-Test height check

Check In-Test bag weight exceeds maximum allowable (with Tub weight allowance)
Check In-Test bag weight tampering

Check In-Test bag removed before scanning

Check In-Test bag removed after scanning

Check In-Test jam alarm

Check In-Test call for assistance

Check In-Test Intrusion

Check In-Test force bag mode

Check In-Test multiple tags on bag

Check In-Test multiple bags on belt

SBD & BHS Operations-Test restart application

SBD & BHS Operations-Test restart PC

SBD & BHS Operations-Test emergency stop

SBD & BHS Operations-Test loss of connection to BHS
Hardware-Test SBD cabinet

Hardware-Test SBD weight sensor

Hardware-Test printers

Hardware-Test payment card reader

Hardware-Test biometric ID check (if applicable)
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2.6 Materna will lead the testing, commissioning, and training of the Materna products in coordination
with other parties such as Hensel Phelps, LogPlan, DEN and others as identified including but not limited
to Airlines.

2.7 Materna network design specifications will be set forth in detail in a separate and distinct On-Site
Support, CUSS Software Maintenance, Service Level Agreement (SLA) and Managed Services Contract
for Denver International Airport. This Exhibit A, Scope of Work does not apply to the Materna network
design specifications or these related agreements. However, as a part of this Scope of Work, the Parties
will include in a Task Order all network and other hardware specifications required to be constructed or
installed so the SBDs and check-in kiosks can be powered and connected to DEN’s network for testing,
commissioning, reporting, and operation.

2.8 Delivery - Delivery of all Materna Equipment will be coordinated with Hensel Phelps, the installing
contractor. Materna will be responsible for ensuring the correct equipment is ready for pick up from
Materna-provided storage.

29

The individual products and equipment will be described and specified in detail in one or more Task
Orders. The functional and non-functional requirements as provided by DEN and for each product will be
summarized and followed by a proposed solution specifying how this solution fulfills DEN'’s requirements.
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Exhibit B Hourly Rates

Item

Hourly Rate Range

Materna Labor Costs

Additional Labor Costs for Materna On-Site
Supervisory Personnel

Denver Senior Project Manager $170-$200
Quality Manager $140-$160
Airline Integration Manager $150-$170
Materna HQ Support Personnel

Developer $165-5185
Network engineer $190-$210
Procurement $100-$120
Product Management $165-5185
Project Management $145-5165
Quality Assurance $140-5160
Service Engineer $185-5205
Technical Project Management - Lead Engineer $150-5170
Technical Field Advisor - Engineer $140-5160
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EXHIBIT C

CITY AND COUNTY OF DENVER
INSURANCE REQUIREMENTS FOR DEPARTMENT OF AVIATION
OWNER CONTROLLED INSURANCE PROGRAM (OCIP/ROCIP) PROJECT

1. General Information

City and County of Denver and Denver International Airport (hereinafter referred to collectively as “DEN”) has
arranged for certain construction activities at DEN to be insured under an Owner Controlled Insurance Program
(OCIP) or a Rolling Owner Controlled Insurance Program (ROCIP) (hereinafter collectively referred to as
“ROCIP”). A ROCIP is a single insurance program that insures DEN, the Contractor and subcontractors of any
tier, and other designated parties (Enrolled Parties), for work performed at the Project Site. Certain trade
contractors and subcontractors are ineligible for this program; see Excluded Parties under the definitions Section 7
for a general list of excluded parties. Insurance requirements are determined based on the scope of work.

1.2 ROCIP Manuals

Below are links to access the current reference manuals related to DEN ROCIP III. These manuals are
part of the Contract Documents.

DEN ROCIP III Insurance Manual
DEN ROCIP III Safety Manual
DEN ROCIP III Claims Guide

2. Insurance Requirements for Non-ROCIP Contractors and Subcontractors (Excluded Parties)

Contractor and subcontractors of any tier shall require all Excluded Parties, as defined in Section 7 or confirmed
as excluded by DEN, to provide and maintain insurance of the type and in limits as set forth in the Contractor
Subcontract Agreement and such insurance shall include the minimum defined coverages and be evidenced to
DEN as required in this Section 2.

2.1 Certificate Holder

Certificate(s) shall be issued to: CITY AND COUNTY OF DENVER
Denver International Airport
8500 Penia Boulevard, Suite 8810
Denver CO 80249
Attn: Risk Management

2.2 Acceptable Certificate of Insurance Form and Submission Instructions

Please read these requirements carefully to ensure proper documentation and receipt of your certificate(s)

of insurance.

e ACORD FORM (or equivalent) certificate is required.

e SUBMIT via emailed in pdf format to: contractadmininvoices@flydenver.com

e ELECTRONIC CERTIFICATES are required, hard copy documents will not be accepted.

e THIRD PARTY SOFTWARE may be implemented during the term of this Agreement to manage
insurance compliance and documents with required use by Vendor of such system.

e REFERENCE on the certificate must include the DEN assigned Contract Number.

Page 1 of 20
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23

Coverage and Limits

231

232

233

234

Commercial General Liability

Contractor shall maintain insurance coverage including bodily injury, property damage, personal
injury, advertising injury, and products and completed operations in minimum limits of
$1,000,000 each occurrence, $2,000,000 products and completed operations aggregate and
$2,000,000 annual aggregate.

2.3.1.1 Coverage shall include Contractual Liability covering liability assumed under this
Agreement (including defense costs assumed under contract) within the scope of
coverages provided.

2.3.1.2 Coverage shall include Mobile Equipment Liability.

Business Automobile Liability

Contractor shall maintain a minimum limit of $1,000,000 combined single limit each occurrence
for bodily injury and property damage for all owned, leased, hired and/or non-owned vehicles
used in performing services under this Agreement.

2.3.2.1 If operating vehicles unescorted airside at DEN, a $10,000,000 combined single
limit each occurrence for bodily injury and property damage is required.

2.3.2.2 If Contractor does not have blanket coverage on all owned and operated vehicles,
then a schedule of insured vehicles (including year, make, model and VIN number)
must be submitted by the insurer with the Certificate of Insurance.

2.3.2.3 The policy must not contain an exclusion related to operations on airport premises.

2324 If transporting waste, hazardous material, or regulated substances, Contractor shall
carry a Broadened Pollution Endorsement and an MCS 90 endorsement on its
policy.

2325 If Contractor is an individual or represents that Contractor does not own any motor

vehicles and Contractor’s owners, officers, directors, and employees use their
personal vehicles for business purposes, Personal Automobile Liability insurance
coverage will be accepted provided it includes a business use endorsement.

2.3.2.6 If Contractor will be completing all services to DEN under this Agreement remotely
this requirement will be waived.

Workers’ Compensation and 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 no less than $1,000,000 per occurrence for
each bodily injury claim, $1,000,000 per occurrence for each bodily injury caused by disease
claim, and $1,000,000 aggregate for all bodily injuries caused by disease claims.

2331 If Contractor is a sole proprietor, Workers’ Compensation and Employer’s Liability
is exempt under the Colorado Workers’ Compensation Act.

Professional Liability (Errors and Omissions) Insurance
Contractor shall maintain a minimum limit of $1,000,000 each claim and policy aggregate,

providing coverage for applicable services outlined in this Agreement. If there are no applicable
professional services, this coverage will not be required.

Page 2 of 20
Insurance Requirements for Aviation —-ROCIP III Project Agreements
Revised Jun 15, 2020



DocuSign Envelope ID: 8FFB40EA-F972-4BD6-B937-6805921139AC

The Contractor shall be responsible for conferring with DEN Risk Management on any
subcontractors providing work to the Project to obtain a formal determination if this coverage will
be required.

2.3.5 Contractor’s Pollution Legal Liability

If required by DEN Risk Management for any specific Excluded Party based on their scope of
work, Contractor shall maintain coverage for its work site operations that are conducted on
DEN’s premises including project management and site supervision duties with a limit no less
than $1,000,000 each occurrence and aggregate resulting from claims arising out of a pollution
condition or site environmental condition resulting out of work site operations on DEN’s
premises.

2.3.5.1 Coverage shall include claims/losses for bodily injury, property damage including
loss of use of damaged property, defense costs including costs and expenses
incurred in the investigation, defense or settlement of claims, and cleanup cost for
pollution conditions resulting from illicit abandonment, the discharge, dispersal,
release, escape, migration or seepage of any sold, liquid, gaseous or thermal irritant,
contaminant, or pollutant, including soil, silt, sedimentation, smoke, soot, vapors,
fumes, acids, alkalis, chemicals, electromagnetic fields, hazardous substances,
hazardous materials, waste materials, low level radioactive waste, mixed wastes, on,
in, into, or upon land and structures thereupon, the atmosphere, surface water or
groundwater on the DEN premises.

2.3.5.2 Work site means a location where covered operations are being performed,
including real property rented or leased from DEN for the purpose of conducting
Contractor’s covered operations.

The Contractor shall be responsible for conferring with DEN Risk Management on any
subcontractors providing work to the Project to obtain a formal determination if this coverage will
be required.

2.3.6  Technology Errors and Omissions, Network Security, and Privacy Liability (Cyber):
If required by DEN Risk Management for any specific Excluded Party based on their scope of
work, Contractor shall maintain a limit no less than $1,000,000 each claim and aggregate;
$1,000,000 each claim and aggregate for cyber extortion; and no less than $250,000 each claim
for invoice manipulation and email spoofing.

2.3.6.1 Coverage shall include professional misconduct or lack of ordinary skill.

2.3.6.2 Coverage shall include, but not be limited to, liability arising from theft,
dissemination and/or use of personal, private, confidential, information subject to a
non-disclosure agreement, including information stored or transmitted, privacy or
cyber laws, damage to or destruction of information, intentional and/or unintentional
release of private information, alteration of information, extortion and network
security, introduction of a computer virus into, or otherwise causing damage to, a
customer’s or third person’s computer, computer system, network or similar
computer related property and the data, software, and programs thereon, advertising
injury, personal injury (including invasion of privacy) and intellectual property
offenses related to internet.

The Contractor shall be responsible for conferring with DEN Risk Management on any
subcontractors providing work to the Project to obtain a formal determination if this coverage will
be required.
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2.3.7 Unmanned Aerial Vehicle (UAV) Liability

If Contractor desires to use drones in any aspect of its work on DEN premises, the following
requirements must be met prior to commencing any drone operations:

23.7.1
23.7.2

2373
23.74
2.3.7.5

Express written permission must be granted by DEN.

Express written permission must be granted by the Federal Aviation Administration
(FAA).

Drone equipment must be properly registered with the FAA.

Drone operator(s) must be properly licensed by the FAA.

Contractor must maintain UAV Liability including flight coverage, personal and
advertising injury liability, and hired/non-owned UAYV liability for its commercial
drone operations with a limit no less than $1,000,000 combined single limit each
occurrence for bodily injury and property damage.

2.3.8  Excess/Umbrella Liability

Combination of primary and excess coverage may be used to achieve minimum required
coverage limits. Excess/Umbrella policy(ies) must follow form of the primary policies with
which they are related to provide the minimum limits and be verified as such on any submitted
Certificate of Insurance.

2.3.9  Property Insurance or Builder’s Risk Insurance

Contractor shall maintain all-risk insurance coverage on a replacement cost basis for equipment
to be installed as part of the project within the scope of services provided.

2391
2392

2393

Coverage shall apply to equipment stored off site and while in transit.

DEN and Contractor shall waive all rights against (1) each other and any of their
subcontractors of any tier, and all respective agents and employees, and (2) the
architect, architect's consultants, separate contractors, if any, and any of their
subcontractors of any tier, and all respective agents and employees, for damages
caused by fire or other causes of loss to the extent covered by Builder’s Risk
Insurance obtained pursuant to this Section. DEN or Contractor, as appropriate, shall
require of the architect, architect's consultants, separate contractors, and their
subcontractors of any tier, and all respective agents and employees, by appropriate
agreements, written where legally required for validity, similar waivers each in favor
of other parties enumerated herein. The policies shall provide such waivers of
subrogation by endorsement or otherwise. A waiver of subrogation shall be effective
as to a person or entity even though that person or entity would otherwise have a duty
of indemnification, contractual or otherwise, did not pay the insurance premium
directly or indirectly, and whether or not the person or entity had an insurable interest
in the property damaged.

DEN shall assume ownership of and responsibility to carry Property Insurance/
Builder’s Risk Insurance on the equipment provided by Contractor within the scope
of services at the time such equipment is delivered to DEN premises for temporary
onsite storage and/or installation.

Reference to Project and/or Contract

The DEN Project and/or Contract Number and project description shall be noted on the Certificate of

Insurance.
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2.5

2.6

2.7

2.8

Additional Insured

For all coverages required under this Agreement (excluding Workers’ Compensation and Professional
Liability), Contractor’s insurer(s) shall include the City and County of Denver, its elected and appointed
officials, successors, agents, employees and volunteers as Additional Insureds by policy endorsement.

Waiver of Subrogation

For all coverages required under this Agreement, Contractor’s insurer(s) shall waive subrogation rights
against the City and County of Denver, its elected and appointed officials, successors, agents, employees
and volunteers by policy endorsement.

Notice of Material Change, Cancellation or Nonrenewal

Each certificate and related policy shall contain a valid provision requiring notification to the Certificate
Holder in the event any of the required policies be canceled or non-renewed or reduction in coverage
before the expiration date thereof.

2.7.1  Such notice shall reference the DEN assigned contract number related to this Agreement.

2.7.2  Said notice shall be sent thirty (30) days prior to such cancellation, non-renewal or reduction in
coverage unless due to non-payment of premiums for which notice shall be sent ten (10) days
prior.

2.7.3 If such written notice is unavailable from the insurer or afforded as outlined above, Contractor
and/or it is insurance broker/agent shall provide written notice of cancellation, non-renewal and
any reduction in coverage to the Certificate Holder within seven (7) business days of receiving
such notice by its insurer(s) and include documentation of the formal notice received from its
insurer(s) as verification. Contractor shall replace cancelled or nonrenewed policies with no lapse
in coverage and provide an updated Certificate of Insurance to DEN.

Additional Provisions

2.8.1 Deductibles, SIRS, or any other type of retention are the sole responsibility of the Contractor.

2.8.2  Defense costs shall be in addition to the limits of liability. If this provision is unavailable that
limitation must be evidenced on the Certificate of Insurance.

2.8.3 A severability of interests or separation of insureds provision (no insured vs. insured exclusion) is
included under any policy requiring Additional Insured status.

2.8.4 A provision that coverage is primary and non-contributory with other coverage or self-insurance
maintained by DEN, excluding Professional Liability and Workers’ Compensation policies, if
required.

2.8.5 The insurance requirements under this Agreement shall be the greater of (i) the minimum limits
and coverage specified hereunder or (ii) the broader coverage and maximum limits of coverage of
any insurance policy or proceeds available to the Contractor. It is agreed that the insurance
requirements set forth herein shall not in any way act to reduce coverage that is broader or that
includes higher limits than the minimums set forth in this Agreement.

2.8.6  All policies shall be written on an occurrence form when available and industry norm. If an
occurrence form is unavailable and/or the industry norm, claims-made coverage may be accepted
by DEN provided the retroactive date is on or before the Agreement Effective Date or the first
date when any goods or services were provided to DEN, whichever is earlier, and continuous
coverage will be maintained or an extended discovery period of three years beginning at the time
work under this Agreement is completed or the Agreement is terminated, whichever is later.
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2.8.7 Contractor shall advise DEN 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.

2.8.8  Certificates of Insurance must specify the issuing companies, policy numbers and policy periods
for each required form of coverage. The certificates for each insurance policy are to be signed by
a person authorized by the insurer to bind coverage on its behalf and must be submitted to DEN at
the time Contractor signed this Agreement.

2.8.9  The insurance shall be underwritten by an insurer licensed or authorized to do business in the
State of Colorado and rated by A.M. Best Company as A- VIII or better.

2.8.10 Certificate of Insurance and Related Endorsements: DEN’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 DEN’s rights or remedies under this Agreement. DEN’s acceptance of any submitted
insurance certificate is subject to the approval of DEN Risk Management. All coverage
requirements specified in the certificate shall be enforced unless waived or otherwise modified in
writing by DEN Risk Management. Contractor is solely responsible for ensuring all formal policy
endorsements are issued by their insurers to support the requirements herein.

2.8.11 DEN shall have the right to verify or confirm, at any time, all coverage, information or
representations, and the insured and its undersigned agent shall promptly and fully cooperate in
any such audit DEN may elect to undertake including provision of certified copies of insurance
policies upon request.

2.8.12 No material changes that negatively impact DEN or reductions in the coverage required herein
shall be allowed without the review and written approval of DEN Risk Management.

3. Insurance Requirements for ROCIP Enrolled Contractors and Subcontractors

3.1

32

3.3

Insurance Provided by the DEN ROCIP

DEN retains the right to have this Project insured under a ROCIP. ROCIP coverage shall provide: (i)
Commercial General Liability, (ii) Workers’ Compensation & Employer’s Liability, (iii) Excess Liability,
(iv) Contractor’s Pollution Liability, and (v) Builder’s Risk as outlined herein and as defined by the
respective policies for each coverage, for the period from the start of Work through completion and final
acceptance by DEN except as otherwise provided herein.

Enrollment Required

Parties performing labor or services at the Project Site are eligible to enroll in the DEN ROCIP, unless
they are Excluded Parties (as defined in Section 7). Participation is mandatory but not automatic. Parties
eligible for enrollment shall follow the procedures and follow the instructions as provided in the DEN
ROCIP Insurance Manual to enroll in the program. When the Contractor and subcontractors of any tier
are properly enrolled, the DEN ROCIP Administrator will issue a Certificate of Insurance evidencing the
coverages afforded to each Enrolled Party under the DEN ROCIP, prior to their commencing Work on the
Project Site.

Exclusion of Contractor/Subcontractor Insurance Costs from Proposal and Bid Prices

Contractor shall exclude from Contractor’s cost of work and ensure that each subcontractor of any tier
exclude from their cost of work, normal costs for insurance for those coverages provided under the DEN
ROCIP. As part of the enrollment process, Contractor and subcontractors shall provide policy declaration
rate pages and deductible endorsements on the General Liability, Workers’ Compensation, and Excess
Liability policies as required in the DEN ROCIP Insurance Manual. The calculation of these costs will be
determined by the ROCIP Program Administrator. The costs of DEN ROCIP coverage includes
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34

3.5

3.6

3.7

3.8

reductions in insurance premiums, all relevant taxes and assessments, markup on insurance premiums,
and losses retained through large deductibles, self-insured retentions, or self-funded programs. Change
orders shall also exclude the cost of ROCIP coverage.

Pre-employment substance abuse testing costs will be covered by DEN and should be removed from bid
prices. Drug testing will be more thoroughly discussed in the ROCIP Safety Manual.

Insurance Premiums

DEN will pay the insurance premiums for the DEN ROCIP insurance policies. DEN is responsible for all
adjustments to the premiums and will be the sole beneficiary of all dividends, retroactive adjustments,
return premiums, and any other monies due through audits or otherwise. The Contractor assigns to DEN
the right to receive all such adjustments and will require that each subcontractor of any tier assign to DEN
all such adjustments. The Contractor and the subcontractors who are Enrolled Parties shall execute such
further documentation as may be required by DEN to accomplish this assignment.

Off Site Operations Coverage Under ROCIP

The DEN ROCIP will provide certain insurance coverage for DEN, Contractor and Enrolled Parties,
along with their Eligible Employees performing Work at the Project Site. Off-site operations shall be
covered only if designated in writing by DEN and when all operations at such site are identified and
solely dedicated to the Project. Contractors and subcontractors are responsible to notify the DEN ROCIP
Administrator in writing, to request coverage for specified off-site operations. Coverage is not provided at
the off-site location unless confirmed in writing by the DEN ROCIP Administrator.

DEN ROCIP Insurance Manual

As soon as practicable, the DEN ROCIP Insurance Manual will be sent to each Enrolled Party and will
become a part of the Contract and Contractor’s Subcontract with its subcontractor and its subcontractors’
agreements with any lower-tier subcontractor. The DEN ROCIP Insurance Manual will contain the
administrative and claim reporting procedures. Contractor agrees to and will require that its
subcontractors of any tier to cooperate with the DEN ROCIP Administrator in providing all required
information.

Conflicts

Descriptions of the DEN ROCIP coverages set forth in Section 3.8 are not intended to be complete or
meant to alter or amend any provision of the DEN ROCIP insurance policies. The DEN ROCIP
coverages, terms, conditions, and exclusions are set forth in full in their respective policy forms. In the
event of a conflict or omission between the coverages provided in the DEN ROCIP insurance policies and
the coverages summarized or described in the DEN ROCIP Insurance Manual, this Exhibit or elsewhere
in the Contract Documents, the DEN ROCIP insurance policies shall govern. In the event of a conflict
between the provisions of this Exhibit and the DEN ROCIP Insurance Manual, that does not involve any
conflict with the provisions of the DEN ROCIP insurance policies, the provisions of this Exhibit shall
govern.

ROCIP Insurance Coverage Provided to Enrolled Parties

3.8.1 Insurance Provided by DEN
Unless otherwise provided herein, prior to commencement of the Work, DEN, at its sole option
and expense, shall secure and maintain at all times during the performance of this Contract the

insurance specified below, insuring DEN, Enrolled Parties and such other persons or interests as
DEN may designate with limits not less than those specified below for each coverage.
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3.8.1.1

3.8.1.2

3.8.1.3

3.8.14

Workers’ Compensation & Employer’s Liability — On Site Only

DEN shall maintain the coverage as required by statute for the Project Site and shall
maintain Employer’s Liability insurance with limits no less than $1,000,000 per
occurrence for each bodily injury claim, $1,000,000 per occurrence for each bodily
injury caused by disease claim, and $1,000,000 aggregate for all bodily injuries
caused by disease claims.

Commercial General Liability — On Site Only
DEN shall maintain insurance coverage including bodily injury, property damage,

personal injury, advertising injury, and products and completed operations in
minimum limits as listed below:

Coverage Limit

Annual General Aggregate

(Per Project and Reinstates Annually) $4,000,000
Products/Completed Operations Aggregate $4,000,000
(Per Project and Statute of Repose)

Total Products/Completed Operations Aggregate $8,000,000
(Statute of Repose)

Personal / Advertising Injury Limit $2,000,000
Each Occurrence Limit $2,000,000
Fire Damage Legal Liability (any one fire) § 300,000
Medical Payments (any one person) $ 10,000

Excess Liability Insurance
DEN shall maintain coverage following form with underlying policies of
Commercial General Liability and Employer’s Liability in minimum limits as listed

below:

Coverage Limit

Annual General Aggregate

(Per Project and Reinstates Annually) $200,000,000
Products/Completed Operations Aggregate $200,000,000
(Per Project)
Total Products/Completed Operations Aggregate $400,000,000
(Policy Cap)
Each Occurrence Limit $200,000,000

DEN, in its sole discretion, may elect to provide higher limits, based on Project size.
Excess Liability limits are shared by all Insured parties.

Contractor’s Pollution Liability

DEN shall maintain coverage for bodily injury, property damage, or environmental
damage caused by a pollution event resulting from covered operations, including
completed operations, at the Project Site with a limit no less than $10,000,000 each
occurrence and aggregate. Coverage includes microbial matter and legionella
pneumophila in any structure on land and the atmosphere contained with the
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3.9

3.8.2

3.8.1.5

structure. Products/Completed Operations coverage may extend for the statute of
limitations/repose after final completion of the Project.

Builder’s Risk Insurance

DEN shall maintain, Builder's Risk (and/or Installation Floater) in the amount of
$500,000,000 per occurrence subject to various sublimits (as defined in the Builders’
Risk Policy). Such insurance shall end when the first of the following occurs: 1)
DEN’s interest in the Work ceases; 2) the policy expires or is cancelled; or 3) the
Work is accepted by DEN.

Builder’s Risk Insurance shall be on an "all-risk" or equivalent policy form and shall
include, without limitation, insurance against the perils of fire (with extended
coverage) and physical loss of damage including , theft, vandalism, malicious
mischief, terrorism, rigging and hoisting for materials and equipment that are part of
the Project, collapse, earthquake, flood, windstorm, falsework, testing and startup (as
provided by the policy), temporary buildings and debris removal including
demolition occasioned by enforcement of any applicable ordinance laws, and shall
cover reasonable compensation for services and expenses required as a result of such
insured loss.

This Builder’s Risk Insurance shall cover portions of the Work stored off site, and
also portions of the Work in transit.

DEN and Contractor shall waive all rights against (1) each other and any of their
subcontractors of any tier, and all respective agents and employees, and (2) the
architect, architect's consultants, separate contractors, if any, and any of their
subcontractors of any tier, and all respective agents and employees, for damages
caused by fire or other causes of loss to the extent covered by Builder’s Risk
Insurance obtained pursuant to this Section or other property insurance applicable to
the Work, except such rights as they have to proceeds of such insurance held by DEN
as fiduciary. DEN or Contractor, as appropriate, shall require of the architect,
architect's consultants, separate contractors, and their subcontractors of any tier, and
all respective agents and employees, by appropriate agreements, written where
legally required for validity, similar waivers each in favor of other parties enumerated
herein. The policies shall provide such waivers of subrogation by endorsement or
otherwise. A waiver of subrogation shall be effective as to a person or entity even
though that person or entity would otherwise have a duty of indemnification,
contractual or otherwise, did not pay the insurance premium directly or indirectly,
and whether or not the person or entity had an insurable interest in the property
damaged.

Claim Chargeback

A claim charge-back will be assessed, regardless of fault, for the amount of any loss payable
under this program with the exception of Workers” Compensation and Excess Liability, up to a
maximum of $25,000 each loss. Lead Contractor may elect to pass no more than $5,000 of this
charge, each loss, through to any responsible subcontractor.

Other Insurance Provided By Enrolled Parties

At their own expense, the Enrolled Parties of all tiers must carry the following minimum coverage and
limits and such insurance shall be evidenced to DEN and the DEN ROCIP Administrator as required in

this Section 3.9.

Page 9 of 20

Insurance Requirements for Aviation —-ROCIP III Project Agreements

Revised Jun 15, 2020



DocuSign Envelope ID: 8FFB40EA-F972-4BD6-B937-6805921139AC

3.9.1

392

393

394

Certificate Holder

Certificate(s) shall be issued to: CITY AND COUNTY OF DENVER
Denver International Airport
8500 Pena Boulevard, Suite 8810
Denver CO 80249
Attn: Risk Management

and

CITY AND COUNTY OF DENVER
Department of Aviation

c/o Arthur J. Gallagher RMS, Inc.
12444 Powerscourt Drive

St. Louis, MO 63131

Attn: Gallagher OCIP Group

Acceptable Certificate of Insurance Form and Submission Instructions

Please read these requirements carefully to ensure proper documentation and receipt of your
certificate(s) of insurance.
e ACORD FORM (or equivalent) must be emailed in pdf format to:
contractadmininvoices@flydenver.com
and heather lawson@ajg.com
o HARD COPIES of certificates and/or copies of insurance policies will not be accepted.
e ACORD FORM (or equivalent) must reference the DEN assigned Contract Number.

Commercial General Liability — Off Site Only

Contractor shall maintain insurance coverage including bodily injury, property damage, personal
injury, advertising injury, and products and completed operations for Contract operations not
physically occurring within the Project Site in minimum limits of $1,000,000 each occurrence,
$2,000,000 products and completed operations aggregate and $2,000,000 policy and annual
aggregate.

3.9.3.1 Coverage shall include Contractual Liability covering liability assumed under this
Agreement (including defense costs assumed under contract) within the scope of
coverages provided.

Business Automobile Liability

Contractor shall maintain a minimum limit of $1,000,000 combined single limit each occurrence
for bodily injury and property damage for all owned, leased, hired and/or non-owned vehicles
used in performing services under this Agreement.

3.94.1 If operating vehicles unescorted airside at DEN, a $10,000,000 combined single
limit each occurrence for bodily injury and property damage is required.

3.9.4.2 If Contractor does not have blanket coverage on all owned and operated vehicles,
then a schedule of insured vehicles (including year, make, model and VIN number)
must be submitted by the insurer with the Certificate of Insurance.

3943 The policy must not contain an exclusion related to operations on airport premises.

3.9.4.4 If transporting waste, hazardous material, or regulated substances, Contractor shall
carry a pollution coverage endorsement and an MCS 90 endorsement on its policy.
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3.95

3.9.6

3.9.7

3.9.8

3.94.5 If Contractor is an individual or represents that Contractor does not own any motor
vehicles and Contractor’s owners, officers, directors, and employees use their
personal vehicles for business purposes, Personal Automobile Liability insurance
coverage will be accepted provided it includes a business use endorsement.

3.94.6 If Contractor will be completing all services to DEN under this Agreement remotely
this requirement will be waived.

Workers’ Compensation and Employer’s Liability Insurance — Off Site Only

Coverage to protect Contractor/Subcontractor from and against all claims arising from
performance of Work outside the Project Site under the Contract.

Contractor shall maintain the coverage as required by statute for performance of Work outside the
Project Site under the Contract and shall maintain Employer’s Liability insurance with limits no
less than $1,000,000 per occurrence for each bodily injury claim, $1,000,000 per occurrence for
each bodily injury caused by disease claim, and $1,000,000 aggregate for all bodily injuries
caused by disease claims.

3.9.5.1 If Contractor is a sole proprietor, Workers’ Compensation and Employer’s Liability
is exempt under the Colorado Workers’” Compensation Act.

Professional Liability (Errors and Omissions) Insurance

Contractor shall maintain a minimum limit of $1,000,000 each claim and policy aggregate,
providing coverage for applicable services outlined in this Agreement.

The Contractor shall be responsible for conferring with DEN Risk Management on any
subcontractors providing work to the Project to obtain a formal determination if this coverage will
be required.

Technology Errors and Omissions, Network Security, and Privacy Liability (Cyber):
Contractor shall maintain a limit no less than $1,000,000 each claim and aggregate; $1,000,000
each claim and aggregate for cyber extortion; and no less than $250,000 each claim for invoice
manipulation and email spoofing for applicable services outlined in this Agreement.

3.9.7.1 Coverage shall include professional misconduct or lack of ordinary skill.

3.9.7.2 Coverage shall include, but not be limited to, liability arising from theft,
dissemination and/or use of personal, private, confidential, information subject to a
non-disclosure agreement, including information stored or transmitted, privacy or
cyber laws, damage to or destruction of information, intentional and/or unintentional
release of private information, alteration of information, extortion and network
security, introduction of a computer virus into, or otherwise causing damage to, a
customer’s or third person’s computer, computer system, network or similar
computer related property and the data, software, and programs thereon, advertising
injury, personal injury (including invasion of privacy) and intellectual property
offenses related to internet.

The Contractor shall be responsible for conferring with DEN Risk Management on any
subcontractors providing work to the Project to obtain a formal determination if this coverage

will be required.

Excess/Umbrella Liability:
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3.9.9

3.9.10

3.9.11

3.9.12

3.9.13

Combination of primary and excess coverage may be used to achieve minimum required
coverage limits. Excess/Umbrella policy(ies) must follow form of the primary policies with
which they are related to provide the minimum limits and be verified as such on any submitted
Certificate of Insurance.

Reference to Project and/or Contract

The DEN Project and/or Contract Number and project description shall be noted on the
Certificate of Insurance.

Additional Insured

For all coverages required under this Agreement (excluding Workers’ Compensation and
Professional Liability), Contractor’s insurer(s) shall include the City and County of Denver, its
elected and appointed officials, successors, agents, employees and volunteers as Additional
Insureds by policy endorsement.

Waiver of Subrogation

For all coverages required under this Agreement, Contractor’s insurer(s) shall waive subrogation
rights against the City and County of Denver, its elected and appointed officials, successors,
agents, employees and volunteers by policy endorsement.

Notice of Material Change, Cancellation or Nonrenewal

Each certificate and related policy shall contain a valid provision requiring notification to the
Certificate Holder in the event any of the required policies be canceled or non-renewed or
reduction in coverage from the requirements herein before the expiration date thereof.

3.9.12.1  Such notice shall reference the DEN assigned contract number related to this
Agreement.

3.9.12.2  Said notice shall be sent thirty (30) days prior to such cancellation or non-renewal or
reduction in coverage unless due to non-payment of premiums for which notice shall
be sent ten (10) days prior.

3.9.12.3 If such written notice is unavailable from the insurer, and in any event, Contractor
and/or it is insurance broker/agent shall provide written notice of cancellation, non-
renewal and any reduction in coverage to the Certificate Holder within seven (7)
business days of receiving such notice by its insurer(s) and include documentation
of the formal notice received from its insurer(s) as verification. Contractor shall
replace cancelled or nonrenewed policies with no lapse in coverage and provide an
updated Certificate of Insurance to DEN.

Additional Provisions

3.9.13.1  Deductibles, SIRS, or any other type of retention are the sole responsibility of the
policyholder.

3.9.13.2  Defense costs shall be in addition to the limits of liability. If this provision is
unavailable that limitation must be evidenced on the Certificate of Insurance.

3.9.13.3 A severability of interests or separation of insureds provision (no insured vs. insured
exclusion) is included under any policy requiring Additional Insured status.

3.9.13.4 A provision that coverage is primary and non-contributory with other coverage or
self-insurance maintained by DEN, excluding Professional Liability and Workers’
Compensation policies, if required.

3.9.13.5  The insurance requirements under this Agreement shall be the greater of (i) the
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minimum limits and coverage specified hereunder or (ii) the broader coverage and
maximum limits of coverage of any insurance policy or proceeds available to the
Contractor. It is agreed that the insurance requirements set forth herein shall not in
any way act to reduce coverage that is broader or that includes higher limits than the
minimums set forth in this Agreement.

3.9.13.6  All policies shall be written on an occurrence form when available and industry
norm. If an occurrence form is unavailable and/or the industry norm, claims-made
coverage may be accepted by DEN provided the retroactive date is on or before the
Agreement Effective Date or the first date when any goods or services were
provided to DEN, whichever is earlier, and continuous coverage will be maintained
or an extended discovery period of three years beginning at the time work under this
Agreement is completed or the Agreement is terminated, whichever is later.

3.9.13.7  Contractor shall advise DEN 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.

3.9.13.8  Certificates of Insurance must specify the issuing companies, policy numbers and
policy periods for each required form of coverage. The certificates for each
insurance policy are to be signed by a person authorized by the insurer to bind
coverage on its behalf and must be submitted to DEN at the time Contractor signed
this Agreement.

3.9.13.9  The insurance shall be underwritten by an insurer licensed or authorized to do
business in the State of Colorado and rated by A.M. Best Company as A- VIII or
better.

3.9.13.10 Certificate of Insurance and Related Endorsements: DEN’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 DEN’s rights or remedies under
this Agreement. DEN’s acceptance of any submitted insurance certificate is subject
to the approval of DEN Risk Management. All coverage requirements specified in
the certificate shall be enforced unless waived or otherwise modified in writing by
DEN Risk Management. Contractor is solely responsible for ensuring all formal
policy endorsements are issued by their insurers to support the requirements herein.

3.9.13.11 DEN shall have the right to verify or confirm, at any time, all coverage, information
or representations, and the insured and its undersigned agent shall promptly and
fully cooperate in any such audit DEN may elect to undertake including provision of
certified copies of insurance policies upon request.

3.9.13.12 No material changes that negatively impact DEN or reductions in the coverage
required herein shall be allowed without the review and written approval of DEN
Risk Management.

4. Contractor Warranties and Agreements
4.1 Accuracy of Contractor-provided Information
Contractor warrants that all information submitted to DEN or the DEN ROCIP Administrator is accurate
and complete to the best of its knowledge. Contractor will notify DEN or the DEN ROCIP Administrator
immediately in writing of any errors discovered during the performance of the Work.

4.2 Contractor Responsible to Review Coverage

Contractor acknowledges that all references to DEN ROCIP policy terms, conditions, and limits of
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43

4.4

liability in this document, as well as the DEN ROCIP Insurance Manual, are for reference only.
Contractor and its subcontractors of any tier are responsible for conducting their own independent review
and analysis of the DEN ROCIP insurance policies in formulating any opinion or belief as to the
applicability of such coverage in the event of any loss or potential claim. Any type of insurance or
increase of limits not described above, which the Contractor requires for its own protection or on account
of statute, shall be its own responsibility and at its own expense.

Audit

Contractor agrees to make its records available for review and to cooperate with DEN, its insurers and
insurance brokers, the City Auditor, and representatives of the aforesaid parties in the event of an audit. In
the event that a DEN audit of Contractor’s records, as permitted in the Contract or other DEN ROCIP
documents, reveals a discrepancy in the insurance, payroll, safety, or any other information required to be
provided to DEN or the DEN ROCIP Administrator, or reveals inclusion of costs for DEN ROCIP
coverage or other coverage beyond what is described above in any payment for the Work, DEN will have
the right to deduct from payments due Contractor all such insurance costs as well as all audit costs.

Insurance Costs Removed
Contractor warrants that the costs for insurance as provided under the DEN ROCIP were not included in

Contractor’s bid or proposal for the Work, the Contract Price/Contract Sum, and will not be included in
any change order or any request for payment for the Work or extra work.

5. Contractor Obligations

5.1

52

53

54

ROCIP Documents Shall be Provided to Subcontractor

Contractor shall furnish each bidding subcontractor, vendor, supplier, material dealer or other party a
copy of this Exhibit, the DEN ROCIP Insurance Manual and the DEN ROCIP Safety Manual and shall
incorporate the terms of this Exhibit in all contracts and agreements entered into for performance of any
portion of the Work.

Timely Enrollment Required

Contractor shall enroll in the DEN ROCIP within five (5) business days following a request by DEN or
the DEN ROCIP Administrator. Contractor shall notify each subcontractor of the process for enrolling in
DEN ROCIP and confirm that enrollment is mandatory, but not automatic. Contractor shall assure that
subcontractors of any tier shall not commence Work until verification of enrollment is confirmed by the
DEN ROCIP Administrator by the issuance of a Certificate of Insurance to each individual Enrolled
Party.

Compliance with Conditions

Contractor shall not violate any condition of the policies of insurance provided by DEN under the terms
of this Exhibit, the DEN ROCIP Insurance Manual or the DEN ROCIP Safety Manual. All requirements
imposed by the subject policies and to be performed by Contractor shall likewise be imposed on,
assumed, and performed by each subcontractor of any tier.

Claims Cooperation

Contractor shall participate in claim reporting procedures. Contractor agrees to assist and cooperate in
every manner possible in connection with the adjustment of all claims arising out of operations within the
scope of the Work required by the Contract, and to cooperate with DEN’s insurer(s) in all claims and
demands which DEN's insurer(s) is called upon to adjust or to defend against. Contractor shall take all
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5.5

5.6

5.7

5.8

necessary action to assure that its subcontractors of any tier comply with any request for assistance and
cooperation. This obligation includes, without limitation, providing light or modified duty for injured
workers, appearing in mediation, arbitration or court proceedings and/or participating in settlement
meetings, as may be required.

Monthly Payroll Submission

All Enrolled Parties shall submit monthly payrolls and worker-hour reports to DEN and/or the DEN
ROCIP Administrator via the DEN ROCIP Administrator’s online reporting system as outlined in the
DEN ROCIP Insurance Manual. The online reporting instructions will be provided to all Contractors at
time of enrollment. Failure to submit these reports may result in funds being held or delayed from
monthly progress payments. Payroll must be submitted online for each month, including zero (0) payroll, if
applicable, until completion of the Work under each Contract and Subcontract. For subcontractors of any
tier performing Work under multiple Subcontracts, a separate payroll report is required for each
Subcontract under which Work is being performed.

Response to Information Requests

All insurance underwriting, payroll, rating or loss history information requested by DEN or the DEN
ROCIP Administrator shall be provided by the Contractor within three (3) business days of request.
Contractor agrees (and will require each subcontractor to agree) that DEN, DEN's insurers or its
representative may audit the Contractor’s records or records of subcontractors of any tier to confirm the
accuracy of all insurance information provided including, without limitation, any such information that
may have any effect on insurance resulting from changes in the Work. At all times during performance of
the Contract and Subcontracts, the Contractor and subcontractors of any tier shall cooperate with DEN,
the DEN ROCIP Administrator and DEN’s insurers.

Responsibility for Safety

Notwithstanding the DEN ROCIP, the Contractor shall initiate, maintain and supervise all safety
precautions and programs in connection with the Work. Contractor is solely responsible, at no adjustment
to the contract sum payable or contract time, for initiating, maintaining, and supervising all safety
precautions and programs relating to the conduct of Work including, without limitation, any safety
programs or procedures that are required by any applicable state or federal laws, rules or regulations, or
under the terms of the DEN ROCIP Safety Manual.

Duty of Care
Nothing herein shall relieve the Enrolled Parties of their respective obligations to exercise due care in the

performance of their duties in connection with the Work or to complete the Work in strict compliance
with this Contract and subsequent subcontracts.

6. Notices and Costs

6.1

Limitations on DEN Provided Coverage and DEN Right to Purchase Other Coverage

DEN assumes no obligations to provide insurance other than that evidenced by the policies referred to in
Section 3.8. DEN, however, reserves the right to furnish insurance coverage of various types and limits
provided that such coverage shall not be less than that specified in Section 3.8 and the costs of such
insurance shall be paid by DEN. Apart from the DEN ROCIP, DEN may at its option purchase additional
insurance coverages that insure the Project that may not necessarily insure the Contractor or the
subcontractors. Without limitation, examples of such coverage may include pollution liability, excess
professional liability, and excess automobile liability insurance.
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6.2

6.3

6.4

6.5

6.6

6.7

Contractors Responsible for Own Equipment

Contractor and subcontractors are solely responsible for loss or damage of all construction tools and other
equipment whether owned, leased, rented, borrowed or used on Work at the Project Site. If an individual
Enrolled Party purchases insurance on their tools and equipment, such insurance shall contain a waiver of
subrogation in favor of the City and County of Denver, its elected and appointed officials, agents,
employees and volunteers and all other Enrolled Parties. If an individual Enrolled Party does not purchase
such insurance, that Enrolled Party will hold harmless the City and County of Denver, its elected and
appointed officials, agents, employees and volunteers and other Enrolled Parties for loss or damage to its
tools and equipment.

No Release; No Waiver of Immunity

The provision of the DEN ROCIP shall in no way be interpreted as relieving Contractor or subcontractors
of any tier of any responsibility or liability under the Contract Documents, the DEN ROCIP insurance
policies or applicable laws including, without limitation, Contractor’s and subcontractor’s responsibilities
relative to indemnification and their obligation to exercise due care in the performance of the Work and to
complete the Work in strict compliance with the Contract Documents. The parties hereto understand and
agree that the City and County of Denver, its elected and appointed officials, agents, employees and
volunteers are relying on, and do not waive or intend to waive by any provisions of this agreement, the
monetary limitations or any other rights, immunities and protections provided by the Colorado
Governmental Immunity Act, §§ 24-10-101 to 120, C.R.S., or otherwise available to DEN, its officers,
officials and employees.

DEN Right to Withhold Payments

In addition to any other rights of withholding that DEN may have under the Contract Documents, DEN
has the right to withhold any payments otherwise due to Contractor in the event of a failure by Contractor
or any subcontractor to comply with the requirements of this Exhibit, the DEN ROCIP Insurance Manual
or the DEN ROCIP Safety Manual. DEN may withhold from any payment owing to Contractor the costs
of DEN ROCIP coverages if included in a request for payment. Such withholding by DEN shall not be
deemed to be a default under the Contract. DEN shall withhold from Contractor the costs of DEN ROCIP
coverages attributable to an increase in an Enrolled Party’s total payroll for the Work over the amount
reported to DEN and/or the DEN ROCIP Administrator at time of enrollment.

DEN Remedies

Without limitation upon any of DEN’s other rights or remedies, any failure of an Enrolled Party to
comply with any provision of this Exhibit, the DEN ROCIP Insurance Manual, or the DEN ROCIP Safety
Manual shall be deemed a material breach of the Contract, thereby entitling DEN, at its option, upon
notice to Contractor, to (1) suspend performance by Contractor and/or the offending subcontractor,
without any adjustment to Contract Sum Payable or Contract Time, until there is full compliance, or (2)
terminate this Contract for cause.

Off Site Storage

Unless otherwise provided in the Contract Documents, the property insurance provided by DEN shall not
cover portions of the Work stored off the Site without written approval of DEN. Contractor shall be
responsible for reporting such property or work if ownership has been transferred to DEN. If ownership
rests with the Contractor, Contractor shall be responsible for obtaining insurance to protect its interests.

Partial Occupancy

Partial occupancy or use shall not commence until DEN insurer(s) providing Builders Risk and/or
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6.8

6.9

Property Insurance have consented to such partial occupancy or use by endorsement or otherwise. DEN
and the Contractor shall take reasonable steps to obtain consent of the insurer(s) and shall, without mutual
written consent, take no action with respect to partial occupancy or use that would cause cancellation,
lapse or reduction of insurance.

DEN Right to Exclude Parties from the DEN ROCIP

DEN reserves the right to exclude any subcontractor from the DEN ROCIP, before or after enrollment by
the subcontractor. If DEN elects to exclude a subcontractor from the DEN ROCIP, the Contractor will be
responsible for ensuring the insurance coverages outlined in the Contractor’s Subcontract Agreement are
provided to DEN or the DEN ROCIP Administrator before the subcontractor can begin or resume Work
on the Project.

DEN’s Right to Modify or Discontinue DEN ROCIP Coverages

If DEN determines that modification or discontinuation of the DEN ROCIP is in the best interest of DEN,
the Contractor and subcontractor will receive sixty (60) days advance written notice to secure and
maintain such insurance as is required to provide replacement coverage comparable to that provided
under the DEN ROCIP. Provided that the foregoing is not the result of any failure by the Contractor or
any subcontractor to comply with the requirements of the Contract Documents, the DEN ROCP Insurance
Manual or DEN ROCIP Safety Manual, the costs of such replacement insurance shall be deemed a cost of
Work for which the Contractor shall be entitled to a Contract Adjustment, without any sum added thereto
for Allowable Markup. The form, content, limits of liability, cost and the rating of the insurer(s) issuing
such replacement coverage shall be subject to DEN’s prior written approval.

7. Definitions

Certificate of

A document providing evidence of coverage for a particular insurance

Insurance: policy or policies. This will include certificates issued to Enrolled
Parties evidencing the coverage afforded under the DEN ROCIP and
certificates issued to DEN evidencing additional coverage “Provided by
Enrolled Parties”

DEN: City and County of Denver and Denver International Airport

Contract: The written agreement between DEN and Contractor describing the

Work, contract terms and conditions, or a portion thereof; also includes
a written agreement between a Contractor and any subcontractor as well
as between subcontractors and their subcontractors of any tier.

Contractor Insurance
Cost:

Rolling Owner
Controlled
Insurance Program
(ROCIP):

Eligible Employees:

Enrolled Parties:

The costs of ROCIP coverage are defined as the amount of Contractor’s
and eligible Subcontractors’ of every tier reduction in insurance costs
due to participation in the DEN ROCIP.

A coordinated insurance program providing certain coverage, as
defined herein, for DEN, Contractor and Enrolled Subcontractors, along
with their Eligible Employees, performing Work at the Project Site.

Employees of the Contractor and Enrolled Subcontractors who are not
excluded from the ROCIP under the “Excluded Parties” definition.

The Contractor and those subcontractors that have submitted all
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Excluded Parties:

Insured:
(liability policies)

Insurers:

necessary enrollment information and been accepted into the ROCIP as
evidenced by the issuance of a Certificate of Insurance.

Parties not covered by the ROCIP because of ineligibility or DEN
explicit exclusion. No insurance coverage provided by DEN under the
ROCIP shall extend to the activities or products of the following:

e Any person or organization that fabricates or manufactures products,
materials or supplies away from a Project Site with no direct onsite
installation responsibility

Exception: The ROCIP Insurer may agree to extend General
Liability coverage only if the Lead Contractor has a written contract
with the off-site fabricator or manufacturer to provide the pre-
fabricated product. To consider extending coverage, the Insurer
requires 30 days advance written notice to the ROCIP Administrator
with details of the work/product and a copy of the contract between
the Lead Contractor and the off-site fabricator or manufacturer.
Approval must be obtained from the Insurer before enrolling in the
ROCIP for General Liability coverage only.

e Hazardous materials remediation, removal, or transportation
companies and their consultants

e Architects, engineers, surveyors and their consultants

e Truckers, haulers, material dealers, vendors, suppliers, and others
who merely transport, pick up, deliver or carry materials, personnel,
parts or equipment or any other items or persons to or from a Project
Site

e Contractors, subcontractors and subconsultants who do not work at a
Project Site

e Employees of an Enrolled Party who either (i) do not work on-site or
(i) occasionally visit a Project Site to make deliveries, pick-up
supplies or personnel, to perform supervisory or progress
inspections, or for any other reason

e Day labor employees (individuals working directly for the
Contractor and not procured through a third party

Exception: The ROCIP Insurer typically will accept including
employees working for a contractor, or employed by temporary
staffing agencies or professional employer organizations, as long as
those employer-entities are enrolled as subcontractors to supply
supplemental workforce.

DEN, Contractor and Enrolled Parties and their Eligible Employees and
any other party named in the insurance policies.

Those insurance companies providing the DEN ROCIP coverage. The
insurers will be identified on the issued Certificate of Insurance and in
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Net Bid:

ROCIP
Administrator:

ROCIP Insurance
Manual:

ROCIP Safety
Manual:

Off Site Work:

Payroll:

Policy Owner:

Project:

Project Site:

Subcontract:

Subcontractor:

Work:

the DEN ROCIP Insurance Manual.

Contractor bids with insurance costs removed because of the obligation
of any Enrolled Party to delete insurance costs for coverage provided
by the ROCIP from its bid and all change orders. Net bids are subject to
verification by the Administrator through the providing of contractors’
rate and declaration pages from their Insurance policies.

The DEN ROCIP Administrator will be identified in the DEN ROCIP
Insurance Manual.

A reference document provided to Contractor and subcontractors of all
tiers, which summarizes the terms and provisions of the DEN ROCIP
and provides information about requirements and compliance.

A reference document provided to Contractor and subcontractors of all
tiers which contains workplace safety requirements of all Enrolled
Parties.

Work performed away from the Project Site.

For purposes of the ROCIP only, refers to Unburdened Straight Time
Payroll per Workers Compensation Class Code.

City and County of Denver and Denver International Airport

The Project as defined in the contract documents and as described in the
Declarations of the DEN ROCIP insurance policies.

Means those areas designated in writing by DEN in a Contract
document for performance of the Work and such additional areas as
may be designated in writing by DEN for Contractors’ use in
performance of the Work. Subject to the ROCIP Insurer(s) written
approval, the term “Project Site” shall also include: (1) field office sites,
(2) property used for bonded storage of material for the Project
approved by DEN, staging areas dedicated to the Project, and (4) areas
where activities incidental to the Project are being performed by
Contractor or subcontractors covered by the DEN ROCIP Worker’s
Compensation policy (if included), but excluding any permanent
locations of any Enrolled Party.

Items 1 through 4 above must be approved by the ROCIP Insurer and
listed on the DEN ROCIP insurance policies.

The written agreement between Contractor and subcontractor, or
between subcontractor and a lower tier subcontractor, describing the
Work, subcontract terms and conditions, or a portion thereof.

Includes those persons, firms, joint venture entities, corporations, or
other parties that enter into a Subcontract with Contractor to perform
Work at the Project Site and any of these subcontractor’s lower-tier
subcontractors.

Operations, as fully described in the Contract and Subcontract,
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performed at the Project Site.
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EXHIBITD

TASK ORDER PROPOSALS AND EXECUTION PROCESS

1 INTRODUCTION

1.1  THE FACILITY DESCRIPTION

111

The Denver International Airport Terminal Complex consists of the main terminal,
north terminal support facility, airport office building, modular parking structures
with integral vehicle curbsides, three airside concourses, hotel and transit center,
central utility plant, and numerous ancillary support facilities including mechanical
and electrical systems located below grade which serve these above grade facilities.

1.2 GENERAL SCOPE

121

1.2.2

123

The Airport maintains on-call professional design services contracts to provide
various engineering, architectural, and cost estimating services on an as needed
basis. The Task Order scopes of work are defined on an individual basis and may
include modifications and additions to existing airport facilities and systems.
Conducting these design services will include programming; testing; performing
studies; providing preliminary designs; site inspections; field investigations,
developing and maintaining construction documents, plans, specifications; preparing
cost estimates; and providing construction administration for various mechanical and
electrical systems additions, improvements and modifications.

Should a Task Order scope of work require an engineering discipline that is not
currently represented on the Consultant’s team, the Consultant will be requested to
add that discipline as part of the team for that specific Task Order scope of work.
Consultant will identify a specialty subconsultant for the required discipline and will
submit the subconsultant’s qualifications, personnel pay classifications, and agreed
hourly billing rates if the rates are not included on Exhibit B for the City’s approval
prior to contracting for services with that subconsultant.

The term “Task Order” when it is used in this Agreement means all of the work
associated with the proposal preparation; preparation of design and construction
documents, plans, specifications, and estimates; and construction administration for
any and all professional design services as requested by the Senior Vice President of
Great Hall Completion (SVP of GHC) or the designated DEN representative.

2 CONSULTANT’S SPECIFIC SCOPE OF WORK
2.1  CONSULTANT SERVICES

2.1.1

The Consultant, as deemed necessary by the SVP of GHC or the designated DEN
representative, will be required to provide professional design and engineering
services for specific task scopes of work. The Consultant’s general scope of work
requirements are detailed in, and its activities will comply with, the Agreement and
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2.2

2.3

Exhibit D

2.1.2

the current Design Standards Manuals including but not limited to: Standards and
Criteria, Digital Facilities and Infrastructure, Structural, Electrical, Mechanical,
Architectural, Civil, Life Safety Systems, Communications and Electronic Systems,
Sustainability, and this Exhibit for the duration of the Agreement.

Specific task scopes of work, which will be issued with a Task Order Request for
Proposals, which may include but are not limited to the following:

2.1.2.1 Design administration

2.1.2.2 Design analysis programming

2.1.2.3 Energy and/or LEED analysis and conformance to latest energy
requirements

2.1.2.4 Cost estimating services
2.1.2.5 Commissioning coordination
2.1.2.6 Agreement closeout services

2.1.2.7 Preparation of record or “as built” documents

TASK ORDER SCOPE OF WORK

2.2.1

2.2.2

The SVP of GHC or the designated DEN representative will issue to the Consultant a
Task Order Request for Proposal (see form PS-02) for each specific Task Order. If the
work will produce a product used for construction, the City will also issue a
construction budget. The Consultant will prepare and submit a fee proposal and its
Task Order design schedule within 14 days of receipt of the signed Task Order
Request for Proposal, unless an alternate delivery duration is defined by the DEN
Project Manager in the Task Order Request for Proposal. Task Order Requests for
Proposal may not result in an executed Task Order.

The Consultant shall provide a fee proposal that includes the following:

2.2.2.1 A narrative of the understanding of the requested Task Order including all
assumptions, exclusions, expenses, and breakdown of scope of work
performed by all subconsultants.

2.2.2.2 A completed Fee Proposal Spreadsheet broken down by personnel pay
classifications, agreed hourly billing rates (see Exhibit B), schedule, and
hours necessary to complete the Task Order scope of work.

2.2.2.3 A schedule identifying all phases of scope of work with DEN review
durations.

2.2.2.4 Identification of lump sum not to exceed fee.

TASK ORDER REQUEST FOR PROPOSAL

231

For each Task Order scope of work issued, the City will review the fee proposal and
Task Order design schedule. The Consultant will not begin work on any Task Order
scope of work without having received a fully executed On-Call Task Order
Authorization (see form-PS-03). In the event of approval of the Consultant’s fees and
schedule, the Consultant will perform such work within the time agreed and for the
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2.4

Exhibit D

2.3.2

2.3.3

2.3.4

compensation that is approved by the SVP of GHC or the designated DEN
representative.

Design Standards Manuals: Each Task Order Request for Proposal will identify the
specific chapters or volumes of the DEN Design Standards Manuals (DSMs) that will
be applicable to the Task Order scope of work. The Consultant will prepare its fee
proposal based upon the Task Order definition and performing the requirements
defined in each applicable chapter of the design standards manual. These DSMs are
documents which define the requirements for project design, constructability,
operability, and performance for airport projects. As such, these documents are
periodically updated, revised, and improved. Throughout the duration of this
Agreement the most current version of the published DSMs will apply at the time of
each On-Call Task Order Authorization, and these versions will supersede previous
published versions.

DEN Technical Specifications and Criteria: Denver International Airport has
developed specific technical specifications and criteria for, but not limited to, various
mechanical, electrical, communications, security systems, structural systems, process
procedures, etc. The Consultant will be provided those specifications and criteria for
the development of each assigned Task Order(s). The Consultant will review those
technical specifications to determine if the technical specifications and / or criteria
are contrary to or in opposition to its professional judgment, to its standard
professional office practices, or to the standard level of care performed by
competent professionals performing similar duties and responsibilities on similar
projects. If, as the result of this review, the Consultant’s opinion is that the DEN
technical specifications and criteria are requiring design and engineering services
that are contrary to its professional judgment and professional responsibility, the
Consultant will produce a written detailed report outlining its concerns and defining
specifically the items of the specifications and criteria that cause its concern. The
Consultant will participate in a meeting with DEN personnel to discuss these issues
and reach agreement on the direction and development of the Task that will allow
the Consultant to proceed within its acceptable standard of care. Technical
specifications shall not be used between multiple tasks without written approval of
the DEN Project Manager.

Following this agreement, the Consultant acknowledges that the design and
engineering of the Task is produced in accordance with the Agreement, including its
standard of care and accepts full responsibility for the design and engineering of the
Task Order according to the rules, regulations, and laws governing its activities.

CONSULTANT’S PERSONNEL ASSIGNED TO THIS AGREEMENT

241

The Consultant will assign a lead project manager to this Agreement who has
experience and knowledge of design and construction industry standards. The
project manager will be the contact person in dealing with the airport on matters
concerning this Agreement and will have the full authority to act for the Consultant’s
organization and at the direction of the SVP of GHC or the designated DEN
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2.5

2.6

2.4.2

2.4.3

24.4

245

representative. This project manager will remain on this Agreement during the entire
Agreement term, while in the employ of the Consultant, or until such time that his /
her performance is deemed unsatisfactory by the City and a formal written request is
submitted which requests the removal of the project manager.

Should the City request the removal of a project manager, the Consultant will replace
that project manager with a person of similar or equal experience and qualifications.

The replacement project manager is subject to the approval of the SVP of GHC or the
designated DEN representative.

The Consultant may choose to replace a project manager with a principal, associate
principal or other individual that is at a higher hourly billing rate. The time that the
principal, associate principal or other individual devotes to tasks that are normally
performed by a project manager will be billed at the project manager hourly billing
rate. DEN will not pay for work not related to DEN or that DEN deems is not
necessary for the scope of work required of Consultant or its project manager.

The Consultant may submit, and the City will consider a request for reassignment of
a project manager, should the Consultant deem it to be in the best interest of the
Consultant’s organization or for that project manager’s career development or in the
best interest of the City. Reassignment will be subject to the approval of the SVP of
GHC or the designated DEN representative.

If the City allows the removal of a project manager, the replacement project
manager must have similar or equal experience and qualifications to that of the
original project manager. The replacement project manager’s assignment to this
Agreement is subject to the approval of the SVP of GHC or the designated DEN
representative.

DILIGENCE

251

2.5.2

The Consultant will perform the services defined by the individual Task Order scope
of work in a timely manner and as directed by the SVP of GHC or the designated DEN
representative.

The Consultant shall submit their design QA/QC plan with all Task Order proposals
and a current status of the plan per Task Order at any time requested by the DEN
Project Manager.

COOPERATION

26.1

The Consultant will fully cooperate and coordinate with other Consultants and
approved DEN contractors performing work at DEN. Particularly those consultants
and contractors whose work connects or interfaces with the Consultant’s Task Order
scope of work. The Consultant’s fee proposal for each Task Order will include
coordination with consultants that have current projects and future DEN projects
that are identified at the time that the Consultant is preparing a fee proposal.

3 MISCELLANEOUS REQUIREMENTS

Exhibit D
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3.1

3.2

EXISTING FACILITY INFORMATION

3.11

3.1.2

City Supplied Documents: As tasks are defined, DEN will make available the
Agreement record documents, when they exist, related to that specific Task Order
scope of work.

3.1.1.1 Electronic files of Construction Drawings (Task Order Specific)

3.1.1.2 Available BIM files for areas of work (Task Order Specific)

3.1.1.3 Electronic copies of available Technical Specifications (Task Order Specific)
3.1.1.4 3-D Scans of spaces (Task Order Specific)

Information Gathering: The Consultant will include in its fee proposal for each Task
Order, the cost of providing personnel at DEN to gather Task Order information from
the DEN AIM Records Management section. This will include, but not be limited to:
review of hard copy project records documents, review of electronic record
documents, site investigations, etc. The DEN electronic documents are not
necessarily representative of as-builts conditions in the field. The Consultant’s Task
Order fee proposals will always include field verification of existing conditions and
producing a set of as-built architectural, structural, mechanical, electrical and other
systems documents in electronic format as defined in each Task Order Request for
Proposal. Once the On-Call Task Order Authorization is received by the Consultant,
the Consultant will begin the Task Order as-builts.

AIRPORT SECURITY REQUIREMENTS

3.21

Airport Badges: The Consultant will obtain Airport ID badges for personnel who work
in the Restricted Area. All badging requirements are described within the Agreement,
original RFP documents, and DEN and Federal Aviation Administration rules and
regulations.

4 OWNERSHIP OF PLANS AND DOCUMENTS

PLANS AND DOCUMENTS

4.1

Exhibit D

4.1.1

Documents prepared for the Project, whether in a tangible or intangible form,
without limitation, are works for hire and will become the property of the City and
County of Denver, whether the Project is completed or not. The overall design of the
Project shall be unique to this Project, and the Consultant will not replicate or
otherwise use the overall design of the Project for any other project. The Consultant
may retain reproducible copies of such documents so long as the hard copy originals
and electronic documents are delivered to the City. The City may use all documents
prepared by the Consultant and/or its subconsultant to complete the Project and for
additions to this Project and for other facilities developed by or on behalf of the City.
The City agrees not to sell any such documents to others, except for a sale or
assignment in connection with the sale of the Project. Any such use or reuse by the
City or others for facilities developed by or on behalf of the City other than this
Project, without written verification or adaptation by the Consultant for the specific
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4.1.2

4.1.3

purpose intended, will be at the City’s sole risk and without liability or legal exposure
to the Consultant.

The City may grant the Consultant a nonexclusive license to use portions of the
contents of the drawings, specifications and other documents on other projects
except for any aggregation of items that would detract from the uniqueness of the
overall design of this Project.

As provided in the contract, Article lll, all writings or works of authorship, including,
without limitation, all drawings and specifications and other documents, produced or
authored by the Consultant and/or its subconsultants in the course of performing
services for the City and developed for the City for the Project, together with any
copyrights on those writings or works of authorship, are works made for hire and the
property of the City. To the extent that any writings or works of authorship may not,
by operation of law, be works made for hire or be within the description of the
contract, Article Ill, Consultant irrevocably assigns to the City of the ownership of,
and all rights of copyright in, such items, and the City will have the right to obtain
and hold, in its own name, rights or copyright, copyright registrations and similar
protections which may be available in such works. The Consultant agrees to give the
City or its designees all assistance reasonably required to perfect such rights. All
contracts entered into with the Consultant and between and/or its subconsultants
will contain a provision acknowledging and confirming the City’s ownership of all
writings and works of authorship as described in this provision.

5 TASK ORDER EXECUTION

TASK ORDER NOTICE TO PROCEED

5.1

5.2

Exhibit D

51.1

5.1.2

5.13

DESIGN

Notification: The City will provide written notification to the Consultant to proceed
with a Task Order scope of work. This written notification will come in the form of a
signed On-Call Professional Services Authorization (see form PS-03). The Consultant
will not be authorized to proceed with the work described in this Exhibit or a Task
Order Request For Proposal and the City will not be obligated to fund any work
performed by the Consultant, until the City has provided signed, written notification
to the Consultant that the work is to be performed.

Kick-off meeting: Upon written notification to the Consultant to proceed with a Task
Order scope of work, the City will schedule and hold a meeting with the Consultant
and all stakeholders to review the scope of work and schedule, familiarize the
Consultant with all internal processes, establish invoicing final requirements, and
establish required meetings dates. The City will provide monthly training for the
Primavera Unifier system to Consultants.

Schedules: Immediately following the kick-off meeting, the Consultant shall submit
to DEN'’s Project Manager, a rolling three-week, look-ahead schedule, for the
following three week's work.
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53

Exhibit D

5.21

5.2.2

5.23

524

5.25

5.2.6

Required Documentation: Unless specifically identified in the Task Order Request for
Proposal, refer to the DEN Design Standards Manuals for specific documentation
requirements for each discipline.

Submittals: Upon receipt of the executed Task Order, the Consultant will proceed
with Task Order scope of work on all Task Order deliverables, submittals, meeting
minutes, change requests, and shall be managed through the Primavera Unifier
system. Refer to the Standards and Criteria DSM for design phase submittal
requirements. All submittals shall include a completed PS-23 Design Quality Control
Checklist and Environmental Checklist for Planning ES-2 forms.

Design Reviews: All Consultant design submittals may be subject to DEN review, as
determined by the Task Order and the DEN Project Manager. Consultant shall include
DEN reviews in their design schedule, with appropriate timeframes as outlined in the
Standards and Criteria DSM or as defined by the Task Order Scope of Work. Upon
receipt of DEN review comments, Consultant may request a comment resolution
meeting to be scheduled with DEN reviewers. Responses to all DEN comments shall
be provided by Consultant within seven (7) calendar days after receipt of comments
unless a different timeframe is specifically defined in the Task Order Scope of Work.
Review and comments by DEN do not relieve the Consultant from liabilities of
providing complete design services and is not an acceptance of any errors or
omissions that may be contained in the documents. Review by DEN shall NOT be
construed by the Consultant as replacing the Consultant’s quality control program.
Design Review Submittals by the Consultant must be reviewed by the Consultant and
corrected prior to submittal to DEN. DEN reserves the right to reject any submittals
when DEN determines they do not adequately represent the required level of
completion, do not include all relevant design disciplines and systems, or do not
include all the required documents.

Design Change Request: Changes to the scope of work initiated by the Consultant
will be issued to DEN’s Project Manager via a Design Change Request (DCR) (see form
PS-13). Initiation of this form does not guarantee work request acceptance or grant
schedule relief. Approval of the Design Change Request will be only be received by
the Consultant through an executed On-Call Task Order Authorization Amendment
(see form PS-04). The Consultant cannot proceed on any work changes without an
executed Task Order amendment.

Value Engineering: All value engineering options not identified through the normal
design iteration phase shall be submitted through Value Engineering Change
Proposal (VECP) Form (PS-16). The DEN Project Manager will provide written
acceptance of all VECP’s within 14 days of submission. Any VECP that does not have
written acceptance is not approved.

Project Risk: when requested, the Consultant will assist the DEN Project Manager
define construction project risks).

CONSTRUCTION ADMINISTRATION
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5.4

55

Exhibit D

531

Construction Phase Administration: All requirements for Consultant participation will
be outlined in each Task Order Request for Proposal. At a minimum refer to the
Design Standards Manual, Standards and Criteria chapter 8 for requirements.

ADDITIONAL SERVICES

54.1

5.4.2

543

Changes to the scope of work initiated by the DEN Project Manager will be issued to
the Consultant via a Task Order Request for Proposal for Additional Services (see
form PS-05). Initiation of this form does not guarantee additional work acceptance or
grant schedule relief.

Within 14 days upon receipt of the Task Order Request for Proposal for Additional
Services (see formPS-5), or duration as defined in writing by the DEN Project
Manager, the Consultant shall provide a lump sum not to exceed fee proposal that
includes the following:

5.4.2.1 A narrative of the understanding of the requested change including all
assumptions, exclusions, expenses, and breakdown of additional scope of
work performed by all subconsultants.

5.4.2.2 A completed On-Call Proposal Spreadsheet broken down by personnel pay
classifications, agreed hourly billing rates (see Exhibit E), schedule, and
hours necessary to complete the additional scope of work.

5.4.2.3 Arevised schedule identifying all phases of scope of work with DEN
reviews.

Additional Services Authorization: Approval of the Consultant’s proposal will be

through an executed Additional Services Authorization (see form PS-06). The

Consultant cannot proceed on any work changes without an executed Task Order

amendment.

TASK ORDER CLOSEOUT

551

5.5.2

5.5.3

Task Order Closeout Initiation: Task Order closeout will not begin without written
approval from the DEN Project Manager.

Task Order Closeout Documents: Professional Services Affidavit of Completion Letter
(see form PS-26) and Final Statement of Accounting (see form CM-93).

Task Order Final Payment: Final payment to the Consultant will not be released until
all above information is complete and the Final Lien Release — Professional Services
(see form PS-09) is submitted.

END OF EXHIBIT
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1

11

1.2

1.3

1.4

2.2

3

EXHIBIT E

SCHEDULING, PROGRESS REPORTING, INVOICING AND
CORRESPONDENCE CONTROL

INTRODUCTION

This Exhibit describes the Consultant's obligations to prepare and submit schedules, budgets,
invoices, progress reports, and correspondences. The Consultant shall prepare invoices that are
based on its progress toward completing the Consultant's Task Order. The Consultant schedules
the work and identifies the resources (costs and hours), which will be required to complete each
scheduled phase of a Task Order. Those resources are totaled for each phase of the Task Order.
The Consultant then measures monthly progress and prepares invoices on the basis of payment
alternatives, which the Consultant must submit written approval for each Task Order as described
in this Exhibit. Billing shall be at one Task Order per invoice.

The Consultant shall be paid on its progress toward completing a task shown on its work schedule
for that Task Order. Payments for each Task Order will be calculated in accordance with the
payment method set forth in each Task Order, and shall not exceed the Not-to-Exceed amount
allocated to that Task Order unless modified by an approved Task Order/Task Order Amendment.
Submittal of time sheets may be required concurrent with the submittal of each invoice
depending on the payment method.

The City shall have the right to audit all payments made to the Consultant under this Agreement.
Any payments to the Consultant which exceed the amount to which the Consultant is entitled
under the terms of this Agreement will be subject to set-off and not approved for payment.

In the event of the failure by the Consultant to provide records when requested, then and in that
event, the Consultant will pay to the City reasonable damages the City may sustain by reason
thereof.

WORK SCHEDULE

The Consultant, working jointly with DEN, will coordinate with other consultants to allow for
seamless communications of its requirements for managing Task Orders and the City’s
information requirements to monitor the Consultant’s activities. Task Order schedules include all
activities that the Consultant must perform to complete the Consultant’s Task Order scope of
work. The schedule shall also identify activities or actions that must be performed by the City and
third parties, which would affect the Consultant’s Task Order.

The City will provide its comments to the Consultant within fourteen (14) days after the Task
Order Schedule is submitted. The Consultant shall incorporate the City’s comments into the Task
Order Schedules to establish a baseline against which all progress will be measured.

PROGRESS PAYMENT MEASUREMENT ALTERNATIVES
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3.1

3.2

4

4.1

4.2

DEN will propose and the Consultant may offer alternatives, one of the following measurement
alternatives for each Task Order for calculating progress payments and reporting schedule status
to the City. The City shall make the final determination and the Consultant shall use the
alternative as approved for the scope of work described in the Task Order.

3.1.1 Level of Effort: Progress payments will be based on the actual number of direct labor-
hours expended for the period invoiced to perform a Task Order.

3.1.2 InProgress Status: Progress payments will be based on the percentage of designs
submittals, drawings, specifications, reports or other documents, which have been
prepared, submitted, and reviewed or completed. This alternative is acceptable for Task
Orders, which have a long duration, and several months may elapse between submittal
dates. The Consultant shall prepare a detailed worksheet for each Task Order showing a
schedule of proposed billing points and the number of design submittals, drawings,
specifications, reports and reviews that establish each point.

3.1.3 Completion: Payments will be made for completed Task Orders. This method may be used
for Task Orders whose total duration is less than one month, if applicable. Submittal of
time sheets is required concurrent with the submittal of each invoice.

3.1.4 Submittal Status: Progress payments will be made after the submittals described in a Task
Order have been delivered and approved by the City. A portion of the fee will be allocated
to each submittal as defined in the Task Order scope. Submittal of time sheets is required
concurrent with the submittal of each invoice.

Approvals by the City of submittals do not waive any obligation by the Consultant to provide
complete work that has been authorized. Authorized payments on previous invoicing may be set-
off on subsequent invoicing in the event work submitted is found to be in non-compliance with
the scope of work requirements.

INVOICES AND PROGRESS PAYMENTS

Task Orders will be issued for projects, which will have a pre-defined maximum value known as
the Not-to-Exceed amount. The Not-to-Exceed is not a guaranteed amount to the Consultant. It
is the maximum amount allowed to be paid out for the Task Order, plus or minus any pre-
authorized changes. The DEN Great Hall Completion (GHC — SVP) or his authorized representative
will determine when the Task Order deliverables have been met. DEN expects that the Not-to-
Exceed amount will be sufficient to complete the work required under the Task Order and DEN is
not obligated to increase the Not-to-Exceed amount without support for the change from the
Consultant.

The City will provide the Consultant with the format required to process the payment through
Textura® Payment Management. Textura is the default payment system and shall be used on all
projects unless an alternative method is expressly stated in the Agreement. The Consultant shall
provide to the City a completed invoice report format for review and approval no later than
fourteen (14) days after the issuance of Notice to Proceed. This format will identify the
measurement alternatives, which will be used to measure progress for an individual task. The
DEN GHC - SVP or his authorized representative and the Consultant shall agree on the day of the
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4.3

4.4

4.5

4.6

4.7

4.8

month the Consultant’s invoices shall be submitted. By the day of the month agreed to for
submitting invoices, the Consultant shall invoice the City for its achieved progress on each task
during the previous 30-day period. The attachment(s) which the Consultant used to calculate
progress for the Task Order must be submitted with the copy of the invoice. (The DEN GHC - SVP
or his authorized representative must provide written approval of the format for these
worksheets before they may be used).

The employee labor data (company name, employee name, hourly rate, and number of hours) on
each invoice shall be submitted in Unifier and correspond to the specific Task Order.

Payment for invoices received after the day of the month agreed to for submitting invoices may
be delayed. Accordingly, timely submission of invoices is required.

The DEN GHC - SVP or his authorized representative will review all invoices and, in the event, he
disagrees with the invoiced progress, he/she will notify the Consultant. The Consultant and DEN
GHC - SVP or his authorized representative will meet within fourteen (14) days of the receipt of
the invoice to discuss the reasons for the disagreement. The DEN GHC - SVP or his authorized
representative shall have the authority in his/her sole and absolute discretion to reject any
progress payment wherein the progress claimed for any task in the invoice has not been achieved.

In accordance with requirements set forth in this Agreement, the Consultant must have provided
the City with the following documentation before any payments will be made to the Consultant:

4.6.1 A current Certificate of Insurance providing the levels of protection required per Prime
Agreement

4.6.2 Signed subconsultant agreement(s)
4.6.3 Final Organizational Chart (Updated with new Subconsultants as they are acquired)

4.6.4 Authorization Forms (see form PS-B) for any salaried professional personnel assignment
who are not already approved in this Agreement.

4.6.5 Name and Title for Authorized Signatures. The table shall also include the type(s) of
documents which can be signed, any dollar threshold limitations, and electronic copy of
the employee’s signature.

Monthly Invoice Checklist (see form PS-A): The Monthly Invoice Checklist must be submitted to
the DEN GHC - SVP or his authorized representative with each invoice. Failure to submit the
Monthly Invoice Checklist and all requirements of this Exhibit will be cause for rejection of the
invoice until such time that all requirements are fulfilled.

Final Close Out Invoice: By submitting a final close out invoice, Consultant agrees that in
consideration of the prior and final payments made and all payments made for authorized
changes, the Consultant agrees to release and forever discharge the City from any and all
obligations, liens, claims, security interests, encumbrances and/or liabilities arising by virtue of
the Agreement and authorized changes between the parties, either verbal or in writing.
Consultant agrees that this release is in full settlement of any and all claims, causes of action, and
liability of any nature whatsoever which Consultant, any of its subconsultants, suppliers, or the
employees of each of them may now have or may assert in the future against the City, its elected
and appointed officials, and its officers, employees and agents arising out of or associated with
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4.9

the design of the above-referenced project. It is understood and agreed that this release extends
to all claims of every nature and kind whatsoever, known or unknown, suspected or unsuspected.
Final closeout invoice is due no later than 30 days after written notification of Task Order
completion from DEN GHC - SVP or his authorized representative.

Textura®: The Consultant recognizes and agrees that it is required to use the Textura® Payment
Management System (CPM System) for this Project. The City will provide the Textura fee amount
to the Consultant during contract negotiations. Consultant will pay the Textura fee along with any
applicable fees or taxes to Textura directly. The City will reimburse the Consultant as a pass-
through expense (no mark-up) for the Textura fee with no mark-up.

5 MONTHLY PROGRESS REPORT DEVELOPMENT

51

5.2

53

Invoice Report: The Consultant shall submit to the DEN GHC - SVP or his authorized representative
an electronic submittal of the Monthly Progress Report which is based upon the requirements of
Monthly Invoice Checklist (Form PS-A) with its invoice. Form PS-A shall be included as a
coversheet to the Monthly Progress Report.

Monthly Progress Report: The exact format and detail level required for the Monthly Progress
Report will be established jointly by the DEN GHC - SVP or his authorized representative and the
Consultant within seven (7) days after Issuance of Task Order based on a proposed format
prepared by the Consultant. The Monthly Progress Report shall describe Task Order(s)
completion status in terms of original plan, actual, a forecast of time to complete the Task
Order(s) and any expected Task Order budget or schedule completion variances. If required by
the DEN GHC - SVP or his authorized representative, the Status of Task Order report shall be
formatted separately for each Task Order scope of work.

The Consultant shall be available, when requested, to meet with City representatives to discuss
the Monthly Progress Report.

6 SCHEDULE CHANGES AND INCREASE IN PROJECT AMOUNT

6.1

Any requests for schedule change or increases in a Task Order amount shall be submitted to the
City in writing and shall include an explanation and justification for the proposed schedule and/or
cost change or increases. No work may be completed without prior written approval of the DEN
GHC - SVP or his authorized representative. DEN is not obligated to grant any schedule or cost
changes or increases.

7 ALLOWABLE GENERAL AND ADMINISTRATIVE OVERHEAD (INDIRECT COSTS)

7.1

7.2

All allowable general and administrative overhead expenses are incorporated in the labor rates
and classifications or the overhead / multiplier factor calculation and paid through the application
of the overhead multiplier factor against core staff wage reimbursements.

Indirect costs are the general administrative overhead (O.H.) costs that benefit more than one
project; costs that cannot be directly identified with a single specific task objective of the project.
DEN’s policy is to allow overhead costs in the following manner as part of the negotiated
multiplier as calculated in the Labor Rates and Classifications Exhibit:
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7.2.1 Office Provisions: Utilities, communications systems, rent, depreciation allowances,
furniture, fixed equipment.

7.2.2 Supplies, Equipment & Vehicles: Office, drafting, engineering copying, postage, freight,
surveying vehicles, computer drafting and graphics, computers, software.

7.2.3 Maintenance and Repair: Office equipment, survey & testing equipment, buildings,
vehicles.

7.2.4 Insurance: Professional liability, technology errors & omissions, network security and
privacy liability, errors and omissions liability, vehicles, facilities.

7.2.5 Taxes: Personal property, state & local taxes, real estate, (state and federal income taxes
excluded).

7.2.6 Marketing fees & Publications: Licenses, dues, subscriptions, trade shows, staff support.

7.2.7 Management, Admin & Clerical Office Staff: All management, administrative, clerical, and
management support staff not directly performing work on the specific Task Order,
including those located at DEN.

7.2.8 Proposals: Costs of drafting proposals in response to Task Order Requests for Proposal,
including personnel costs and costs for office supplies.

7.2.9 Other Indirect Costs: Training, technical seminars, library, financial & legal costs,
employment fees & recruiting costs.

7.3  Non-Allowable Overhead: Including but not limited to: advertising, bad debts, bank fees,
bonuses, contingencies, distribution of profits, donations, gifts, & charitable contributions,
employee stock ownership plans, entertainment & social functions, state and federal income
taxes, fines & penalties, goodwill, interest expense, lobbying costs, overtime premium,
unallowable relocation costs pursuant to Federal Acquisition Regulations (FAR 31.205-35). If
an expense is not explicitly included in this Agreement as an allowable expense, it is not an
allowable expense.

8 EXPENSES

8.1 Expenses Reimbursed at Cost: All allowable (Non-Salary) expenses are reimbursed at cost.

8.2  Receipts Required: All direct expenses submitted for reimbursement must be evidenced by a
submitted receipt.

8.3  Expenses Greater Than $500: All direct expenses greater than $500 must be approved by the DEN
GHC - SVP or his authorized representative (see form PS-C) prior to the expenditure. Any asset
purchased by DEN must be surrendered to DEN at the end of the Task Order. The Consultant shall
be charged replacement value for any asset purchased by DEN that is not accounted for at the
end of the Task Order.

8.4  Mileage Outside of The Denver Metropolitan Area: Mileage reimbursement will be provided only
for travel outside the Denver metropolitan area that has been pre-approved by the DEN GHC -
SVP or his authorized representative (see form PS-D). The reimbursement will be at the current
rate established for reimbursement by the United States Internal Revenue Service (www.irs.gov).
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8.5

8.6

8.7

8.8

8.9

8.10

8.11

Denver metropolitan area mileage for employees assigned to the project and employees not
assigned to the project will not be reimbursed. The Denver metropolitan area is Adams,
Arapahoe, Boulder, Clear Creek, Douglas, Gilpin and Jefferson counties, the City and County of
Denver, the City and County of Broomfield and southwest Weld County. The Denver Regional
Council of Governments (DRCOG) service area includes Adams, Arapahoe, Boulder Clear Creek,
Douglas, Gilpin and Jefferson counties, the City and County of Denver, and the City and County of
Broomfield. Tolls will not be reimbursed.

Travel and Airfare: All travel must be pre-approved on the DEN Advance Travel Authorization
Form (see form PS-E) and signed by the DEN GHC - SVP or his authorized representative or his/her
designee. Travel shall be done using the most reasonable cost and means under the
circumstances. Travel expenses are reasonable, appropriate, and necessary travel and business-
related expenses(s) that are incurred while carrying out official City business as it relates to the
Consultant’s contractual obligations and scope of work. The determination of reasonableness of
cost and of the means of travel shall be at the discretion of the DEN GHC - SVP or his authorized
representative or his/her designee, who shall consider economic factors and circumstances,
including but not limited to number of days of travel, advance notice, possibility of trip
cancellation, distance of travel, travel alternatives, and hours of arrival or departure. Airfare will
be reimbursed for Economy/Coach class travel only, including luggage check-in fees. Convenience
expenses such as seat upgrades, in-flight meals and refreshments, entertainment, etc. will not be
reimbursed. Tolls will not be reimbursed.

Rental Car: At cost for standard class or smaller and only when required for out-of-town
personnel or out-of-town travel.

Lodging Rate / Night: A maximum of the lodging per diem for the Denver metropolitan area as
published by the U.S. General Services Administration website www.gsa.gov plus taxes per night,
unless approved in advance in writing by the DEN GHC - SVP or his authorized representative.

Meals: The City will reimburse the traveler for reasonable meals expenses at the meal and
incidental expense (M&IE) rates established through federal guidelines and IRS regulations, or at
actual cost, so long as any actual costs which exceed the per diem amount are directly
attributable to the actual business conducted. The per diem rate includes breakfast, lunch, and
dinner. Reimbursements will be made per individual traveler conducting official City business as it
relates to the Consultant’s contractual obligations and scope of work. Alcohol will not be
reimbursed. Meal reimbursements are not allowed for Consultant’s employees located in the
Denver metropolitan area. All expenditures submitted for reimbursement must be pre-approved
by the DEN GHC - SVP or his authorized representative.

Special: expenses that are not already included in the overhead or Multiplier and is for the specific
Task Order related to the Agreement.

Specialty Consulting: Including geotechnical testing, surveying, legal, real estate, computer,
financial, renderings, animations, modeling, etc. must be pre-approved by the DEN GHC - SVP or
his authorized representative.

Project Field Office and Equipment: which includes utilities, rent, communications systems,
furniture, fixed equipment.
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8.12

8.13

8.14

8.15

Project Field Supplies, Equipment and Vehicles: For field office, engineering copying, postage,
freight, field vehicles, computer drafting and graphics, computers, all software / license fees.

Parking: Direct expenses for short-term parking at DEN shall be reimbursed without mark-up.
Parking at other locations for travel to DEN shall be submitted and part of travel expenses (see
form PS-E).

Non-Allowable Expenses: Non-allowable expenses include, but are not limited to: relocation,
printing, equipment, express courier, delivery, rentals, valet parking, alcohol, mileage within the
Denver metropolitan area, tolls, public transit fees, laundry and dry cleaning, flight upgrades,
flight change fees (unless flight changes resulted from action(s) caused by DEN it its contract
capacity but not those caused by DEN in its capacity as an airport operator, airlines, air traffic
control or other causes not related to performance of the Agreement), entertainment & social
functions (corporate and civic), overtime premium, fines & penalties, items included in sections
above, etc. If an expense is not explicitly included in this Agreement as an allowable expense, it is
not an allowable expense.

Preparation of Proposals and Billing: Costs for proposal preparation, proposal negotiations, and
invoicing/billing will not be reimbursable.

9 SUMMARY OF CONTRACT TASK ORDER CONTROL

9.1

9.2

9.3

9.4

DEN GHC - SVP or his Authorized Representative Discretion

9.1.1 Allrequirements in this section may be modified by the AIM Senior Director or their
designee to meet the specific needs of the Project. Any modifications to this section must
be documented in writing.

Prior To Commencement of work — Submittals Required

9.2.1 Signed Subconsultant Agreement(s) with an Exhibit listing the subconsultant’s core staff
rates and calculated Labor Rates and Classifications (see form CM-81).

9.2.2 Personnel Authorization Forms for salaried personnel assigned for the Consultant and all
subconsultants (see form PS-B).

9.2.3 Authorized Signers: List of the names and titles of Consultant staff that are Authorized
Signers, and which document(s) they can sign, and electronic copy of the employee’s
signature.

9.2.4 Work Schedule.
Monthly Submittals
9.3.1 The Consultant shall submit the Monthly Progress Report.

9.3.2 The Consultant shall submit invoicing by the day of the month referenced in other
sections.

Submittals Required - After Task Order Request for Proposal
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9.4.1

9.4.2

9.4.3

9.4.4

9.4.5

Unless specifically identified by the DEN GHC - SVP or his authorized representative, the
consultant shall provide the following within fourteen (14) days after receipt of the Task
Order Request for Proposal:

Project Management Plan, Scope Definitions and Detailed Cost Estimate per Task Order
and per sub-consultant, List of Submittals or Deliverables, Drawings and Specifications,
Health & Safety Plan (if applicable), Security Protocols (if applicable) and Quality
Management Plan.

Work Schedule per Task Order schedule showing appropriate milestones as per Task
Order Request for Proposal.

The Consultant shall submit the PS-F Task Order Fee Proposal template detailing the costs
of the Project.

Refer to other Exhibits of this Agreement for additional requirements.

10 INFORMATION MANAGEMENT FORMAT AND ELECTRONIC-MAIL PROTOCOLS

10.1 Within 3 days following the issuance of Task Order, the Consultant shall meet with the City to
review the City’s proposed method of correspondence, email, & submittal communication
control. Within 7 days following this review, the Consultant shall institute its control procedures
for the Task Order.

Exhibit E
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1. Scope
11

1.2

EXHIBIT F MATERNA

Informarion & Communications
General Terms and Conditions for Materna License

The agreement between the City and County of Denver and Materna IPS USA Corp for sale and maintenance
of a Materna self-bag-drop system and its exhibits, including these general terms and conditions attached as
exhibit “F” to the Agreement (collectively referred to as “Agreement”) have been entered between Materna
IPS USA Corp. a Delaware corporation, (“Licensor” ), having its principal place of business at 5323 Millenia
Lakes Blvd, Suite 300, Orlando, FL 32839, and the City and County of Denver, a municipal corporation of the
State of Colorado (“Licensee”).

“Software” shall mean Licensor’s proprietary common use self service software used in connection with the
Materna self-bag-drop system and check-in kiosks and maintained by Licensor and any developments, or any
later versions of the licensed software.

2. Grant of Rights

21

2.2

2.3

Licensor grants to Licensee a non-transferable, non-exclusive right to use the Software and documentation.
The right to copy the Software is limited to the installation of the Software on a computer system which is in
Licensee’s immediate possession and a copy thereof which is required for the loading, display, running,
transfer or the storage of the Software as well as to the right for an authorized person to make copies for
security backup purposes as stated in 8117 of the Copyright Act of 1976 (Copyright Act). It is prohibited to
remove the copyright as well as registration numbers from the Software.

The Software shall be provided in object code form. Licensee is not authorized to modify, interfere with,
downgrade, decompile or disassemble the Software without the prior written consent of the Licensor or to
create works derived from the Software. The Licensee shall not copy, translate or modify any written
documents delivered with the Software or create derivative works from such documents. Licensee is entitled
to all enhancements and/or maintenance modifications to the Software and documentation as are expressly
provided in the Agreement or in any effective software maintenance contract between Licensor and Licensee.
Licensee is not entitled to any new product (or other product of Licensor) except pursuant to a separate written
agreement with Licensor and separate payment therefor.

In the event the Software contains libraries and software components of other Licensors (including, but not
limited to Open Source Software), these Licensors®™ Terms and Conditions as listed separately shall apply to
the respective software components.

3. Prices and terms of payment

3.1

3.2

The fees and payment terms are defined in the Agreement and shall include loading and packaging ex works
unless otherwise expressly agreed. Licensee shall bear the costs of delivery, freight insurances, customs,
excise tax and applicable sales tax effective at the time of delivery.

Interest shall be due and payable on invoices not paid within the time allowed by the Agreement at the rate of
fifteen percent (15%) per year.

4, Delivery and Acceptance

4.1

4.2

4.3

“Deliverables” are those components, milestones, and/or materials, including, without limitation, the software,
documentation, maintenance modifications and enhancements to be completed by one party and delivered or
otherwise provided to the other party in accordance with the terms of the Agreement and/or an effective
maintenance agreement.

Delivery. Licensor shall perform delivery of its required Deliverables in accordance with the Agreement
and/or an effective maintenance agreement. Licensee shall pay or reimburse Licensor for all costs of shipping
the Software to the Licensee, including, freight, insurance, and special packaging charges, if any. The carrier,
method of shipment, and other matters relating to shipment shall be determined by Licensor.

Acceptance. the parties agreed to the Final Acceptance Criteria provided by Licensor attached as Exhibit D
to the Agreement.

5. Limited Warranty

51

5.2

Licensor warrants that the Software shall substantially conform to the product specifications as they exist at
the date of delivery when used unmodified and in an appropriate manner in the specified operating
environment. The warranty for updates, upgrades and the delivery of new versions shall be limited to the new
features of the update, upgrade or new version provided by Licensor.

Unless nothing has been expressly agreed to the contrary in the Agreement between the parties, in the event
of a claim of breach of warranty by Licensor, Licensor shall be entitled to either repair or replace the Software.
If the claimed defect is not cured within such other time period as Licensor may set at the time of
acknowledgement (or a sixty (60)-day period following Licensor’s written acknowledgement of the claim if
none is specified by Licensor) or if two attempts to remedy, replacement deliveries or replacement services
are without success or if they could only be implemented at inordinate cost, the Licensee may, at its option
withdraw from this license. Licensor’s sole obligation and responsibility to Licensee under the foregoing
warranty is to remedy, at no cost to Licensee, any error reported to Licensor during the Warranty Period.
Notwithstanding the foregoing or any other term or provision of this Agreement with respect to Third Party
software provided by Licensor hereunder, Licensor makes no warranties, but shall, to the extent legally
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5.3

54

55

5.6

5.7

permitted, pass through to Licensee all warranties provided by the original licensor/manufacturer.

Licensor may refuse to remedy defects or to deliver replacements until Licensee has paid the agreed fees to
Licensor.

If a defect is caused by the defective products of a supplier and the supplier does not act as Licensor’s
vicarious agent but Licensor is merely passing on an unchanged third party product to Licensee, then
Licensor's warranty shall be limited to the assignment of its warranty claims against the supplier. The
subsidiary warranty of the Licensor shall remain unaffected.

Unless nothing has been expressly agreed to the contrary in the Agreement between the parties, the warranty
shall be valid for a period of twelve (12) months commencing upon delivery of the Software (“Warranty
Period”). .

Licensee shall notify Licensor in writing about any claimed defects enclosing a comprehensible description of
the claimed error symptoms, reasonably evidenced by written recordings, hard copies or other documents
demonstrating the claimed defects. The natification of the defect should enable the reproduction of the error.

Licensee shall reimburse to Licensor any necessary expenses resulting from Licensor’s work upon unjustified
complaint about defects according to Licensor’s current price list for services. Complaints shall be deemed
unjustified if it turns out that either a defect did not exist, or that the defect did not result from the Software, but
from Licensee’s sphere of responsibility.

6. Warranty for Defects in Title to Intellectual Property

6.1

6.2

6.3

6.4

6.5

6.6

6.7

Licensor warrants that the Software shall, apart from customary retentions of title, be free from third party
rights which prevent the use in accordance with this Agreement. Licensor warrants and represents to Licensee
that, to Licensor's knowledge, the Software does not infringe upon any intellectual property of any other
person; provided, however, that no warranty is provided by Licensor in this section with respect to any third
party software, but Licensor shall, to the extent legally permitted, pass through Licensee any infringement
warranty with respect to all third party software provided by the original licensor/manufacturer. The foregoing
warranty of Licensor shall be ineffective if any of the Software delivered by Licensor hereunder has been
modified, altered, or otherwise changed by Licensee (or on behalf of Licensee by any person other than
Licensor). Notwithstanding the forgoing, Licensor will have no liability or obligation under this section where
any claim of infringement is based upon: (i) the combination, operation, or use of the Software with any
intellectual property other than Licensor intellectual property, if such claim would have been avoided but for
such combination, operation, or use; and/or, (ii) any derivative of any Licensor intellectual property created by
any person other than Licensor. Licensor shall have sole control over the selection of counsel and the defense
of any legal proceeding or other claim described herein and any settlement thereof, and Licensee shall provide
Licensor with all reasonable assistance in the defense of the same.

Licensor shall be absolutely entitled to defend the Software at its own expense against any third party claims.
Licensee assumes an affirmative obligation to inform Licensor immediately in writing about such claims and
takes all reasonable measures (authorization, information) to support Licensor adequately. The Licensee shall
not be entitled to acknowledge claims of third parties and must leave to the Licensor any disputes including
any out-of-court settlements or conduct such cases with the Licensor only by mutual agreement.

To the extent that there are defects in title, Licensor is entitled at its option to either take legitimate measures
to remove the third party rights which impair the contractual use of the software or to remedy the enforcement
of such claims, or to change or replace the software in such a manner that it no longer infringes the rights of
third parties, provided and to the extent that this does not substantially impair the warranted functionality of the
software.

If measures according to section 6.3 fail to succeed within a reasonable time Licensee sole remedy shall be to
withdraw from this Agreement.

Clauses 5.3 and 5.7 shall apply equally to claims by Licensee relating to a defect in title to intellectual
property.

LIMITATION OF LIABILITY: OTHER THAN WITH RESPECT TO THE EXPRESS OBLIGATIONS UNDER
THIS SECTION, IN NO EVENT SHALL LICENSOR BE LIABLE TO LICENSEE IN CONNECTION WITH
ANY CLAIM OR OTHER MATTER DESCRIBED IN THIS SECTION. IN NO EVENT SHALL LICENSOR
BE RESPONSIBLE TO LICENSEE FOR ANY INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES
(INCLUDING, WITHOUT LIMITATION, LOSS OF DATA, LOSS OF PROFITS, AND/OR LOSS OF USE OF
PRODUCT) EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR LOSS.

The provisions of this section 6 shall survive the expiration or other termination of this Agreement.

7. Warranty Exclusions

The foregoing warranties provided in sections 5 and 6 hereof do not apply to any of the following:

7.1

7.2

Damage arising from any cause beyond Licensor's reasonable control, including, without limitation, damage
due to the improper operation or use of Software by Licensee, abuse or misuse of Software other than as
designed or intended, or malfunctions caused by alteration or tampering.

Damage resulting from movement of Software after its initial installation.
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7.3

7.4

7.5
7.6

7.7

Malfunction or breakdown of Software due to attachment to, or addition or use of, software not supplied by
Licensor with the Software, or as a result of attachment of the Software to hardware or software by anyone
other than Licensor, or as a result of hardware associated problems.

Damage, malfunction, or breakdown of Software due to improper operating environment, including, without
limitation, temperature, humidity, dust, or static charge.

Destruction or damage, in whole or in part, of Software by any Person other than Licensor.

SOFTWARE WARRANTY DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES STATED IN 85
AND IN 86 OF THIS AGREEMENT, LICENSOR DISCLAIMS AND LICENSEE WAIVES ALL
WARRANTIES ON THE SOFTWARE FURNISHED HEREUNDER, INCLUDING, WITHOUT LIMITATION,
ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
AND LICENSES THE SOFTWARE “AS IS” AND “WITH ALL FAULTS.” THE STATED EXPRESS
WARRANTIES ARE IN LIEU OF ALL OBLIGATIONS OR LIABILITIES ON THE PART OF LICENSOR
ARISING OUT OF OR IN CONNECTION WITH THE DELIVERY, USE, AND/OR PERFORMANCE OF THE
SOFTWARE. ALL RIGHTS OF REVOCATION OF ACCEPTANCE UNDER THE UNIFORM COMMERCIAL
CODE ARE EXPRESSLY SUPERSEDED BY LICENSEE'S RIGHTS AND LICENSOR'S OBLIGATIONS
AS REFERENCED IN SECTIONS 5, 6 AND 7. EXCEPT AS OTHERWISE STATED HEREIN, THE RISK
OF THE QUALITY AND PERFORMANCE OF THE SOFTWARE IS UPON LICENSEE, AND LICENSEE
UNDERSTANDS THAT THE FEES CHARGED HEREUNDER BY LICENSOR SPECIFICALLY REFLECT
THE ALLOCATION OF RISK AND EXCLUSION OF DAMAGES PROVIDED FOR IN THIS SECTION.

LIMITATION OF LIABILITY: IN NO EVENT SHALL LICENSOR BE RESPONSIBLE TO LICENSEE FOR
ANY INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION,
LOSS OF DATA, LOSS OF PROFITS, AND/OR LOSS OF USE OF PRODUCT) EVEN IF ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES OR LOSS.

8. Confidential Information

8.1

8.2

Confidential Information means copyrights, trade secrets, technical information, technology, and any and all
other confidential and/or proprietary information provided by one person (“Discloser”) to another person
(“Recipient”) pursuant to this Agreement or otherwise, relating to, among other items, the research,
development, products, processes, business, plans, customers, finances, suppliers, and personnel data of or
related to the business of Discloser, including without limitation, the Software and all documentation.
Confidential Information does not include any information: (1) Recipient knew before Discloser provided it; (2)
which has become publicly known through no wrongful act of Recipient; (3) which Recipient developed
independently, as evidenced by appropriate documentation; or (4) of which Recipient becomes aware from
any third person not bound by non-disclosure obligations to Discloser and with the lawful right to disclose such
information to Recipient. Notwithstanding the foregoing, specific information will not be deemed to be within
the foregoing exceptions merely because it is contained with more general information otherwise subject to
such exceptions.

Protection. Recipient shall use commercially reasonable care, but in no event less than the same degree of
care it uses to protect its own most confidential and proprietary information, to prevent the unauthorized use,
disclosure, publication, or dissemination of Discloser's Confidential Information. Recipient shall provide
Discloser’s Confidential Information to its employees and necessary contractors only on a “need to know”
basis, and always subject to the terms of this Agreement. Recipient agrees to accept and use Discloser's
Confidential Information solely in connection with Recipient’s participation in, and solely with respect to, this
Agreement. Recipient shall inform its employees and necessary contractors of the obligations contained
within this section, and shall take such steps as may be reasonably requested by Discloser to prevent
unauthorized disclosure, copying, or use of Discloser’s Confidential Information. Recipient acknowledges
that, in the event of a breach by Recipient of its obligations under this section, in addition to any other right or
remedy available to Discloser, at law or in equity, Discloser will suffer irreparable injury, and shall be entitled to
preliminary and final injunctive relief (without bond except as otherwise required by applicable law) in order to
prevent any further or other breach of this section or any unauthorized use of Discloser's Confidential
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8.3

8.4

8.5

Information. Recipient shall notify Discloser immediately upon discovery of any prohibited use or disclosure of
any of Discloser’s Confidential Information, or any other breach of the requirements of this section by
Recipient (including, without limitation, by any contractors), and shall fully cooperate with Discloser to assist
Discloser in regaining possession of its Confidential Information and to prevent further unauthorized use or
disclosure of the same.

Limited Disclosure. Recipient may disclose Confidential Information of Discloser if and to the extent required
by any judicial or administrative governmental request, requirement, or order, provided that Recipient shall
take reasonable steps to provide Discloser sufficient prior notice in order to enable Discloser to contest such
request, requirement, or order. Recipient shall, except as otherwise expressly provided by the terms of this
Agreement, return all tangible Discloser Confidential Information, including, without limitation, all computer
programs, documentation, notes, plans, drawings, and copies thereof, to Discloser immediately upon
Discloser’s request.

Ownership. All Discloser Confidential Information, including, without limitation, any and all adaptations,
enhancements, improvements, modifications, revisions, or translations thereof created by Discloser or
Recipient, shall be and remain the property of Discloser, and no license or other rights to such Confidential
Information is granted or implied hereby. Except as otherwise expressly provided in this Agreement, all
Discloser Confidential Information is provided “AS IS” and without any warranty, express, implied, or
otherwise, regarding its accuracy or performance.

Survival. The obligation of Recipient to maintain the confidentiality of Discloser's Confidential Information
shall survive the expiration or termination of this Agreement indefinitely, unless and until: (i) such Confidential
Information shall cease to be Confidential Information; or, (ii) otherwise agreed to in writing by Discloser.



		2020-11-23T12:43:06-0800
	Digitally verifiable PDF exported from www.docusign.com




