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AGREEMENT
THIS AGREEMENT is made between the CITY AND COUNTY OF DENVER, a municipal

corporation of the State of Colorado (the “City”’), and Volunteers of America Colorado Branch, a Colorado
nonprofit, whose address is 2660 Larimer ST, Denver, CO 80205 (the “Contractor”), individually a
“Party” and jointly the “Parties.”

RECITALS
WHEREAS, the City awarded this Agreement to the Contractor as the result of a competitive

selection to provide services related to the Green Willow Rapid Re-Housing project; and

WHEREAS, the Rapid Re-Housing project focuses on survivors of domestic violence, intimate

partner violence, sexual assault, and stalking that are fleeing or attempting to flee these situations. This
project helps this specific population access safe housing in the Denver area to quickly transition into
safe, secure permanent housing (the “Agreement”).

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set

forth and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties incorporate the recitals set forth above and agree as follows:

1.

3.

COORDINATION AND LIAISON: The Contractor shall fully coordinate all services under the
Agreement with the Executive Director (“Director”) of the Department of Housing Stability
(“Agency” or “HOST”) or the Director’s designee.

SERVICES TO BE PERFORMED: As the Director directs, the Contractor shall diligently

undertake, perform, and complete all of the services and produce all the deliverables set forth in

Exhibit A, Scope of Work, to the City’s satisfaction. The Contractor is ready, willing, and able to

provide the services required by this Agreement. The Contractor shall faithfully perform the services

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

TERM: The Agreement will commence on July 1, 2021, and will expire, unless sooner terminated,

on December 31, 2023 (the “Term”). Subject to the Director’s prior written authorization, the

Contractor shall complete any work in progress as of the expiration date and the Term will extend

until the work is completed or earlier terminated by the Director.

COMPENSATION AND PAYMENT

4.1. Budget: The City shall pay, and the Contractor shall accept as the sole compensation for services
rendered and costs incurred and paid under the Agreement payment not to exceed the line budget
amounts set forth in Exhibit A.

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

4.3. Invoicing: The Contractor shall provide the City with a monthly invoice in a format and with a
level of detail acceptable to the City. Invoices shall be accompanied by documentation of expenses
for which reimbursement is sought as well as other supporting documentation required by the
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City. The City’s Prompt Payment Ordinance, §§ 20-107 to 20-118, D.R.M.C., applies to invoicing
and payment under this Agreement. Funds will be disbursed in appropriate monthly increments,
upon receipt and approval of the Contractor’s monthly invoices and any City required budget
documents or reports. The Contractor’s invoices will include all appropriate supporting
documentation that may be pertinent to the services performed or expenses incurred and paid
under this Agreement. The Contractor’s invoices must identify costs and expenses incurred and
paid in accordance with the budget contained in Exhibit A. Funds payable by the City hereunder
shall be distributed to the Contractor on a reimbursement basis only for work performed and
expenses incurred and paid during the prior month. Invoices submitted for payment must be
received by the Agency as detailed in the attached Exhibit A or as directed. Invoices submitted
for services rendered that are submitted after such deadline are untimely and must be submitted
separately to be considered for payment. Payment for such late-submitted invoices shall be made
only upon a showing of good cause for the late submission. If applicable, timesheets must reflect
the amount of time, in hours and quarter-hours, attributable to each activity performed under this

Agreement. If the Contractor allocates allowable costs to more than one grant, project, or contract,

then timesheets must further identify the allocation of allowable costs for each grant, project, or

contract.
4.4, Maximum Contract Amount

4.4.1. Notwithstanding any other provision of the Agreement, the City’s maximum payment
obligation will not exceed One Million One Hundred Thousand Dollars ($1,100,000.00) (the
“Maximum Contract Amount”). The City is not obligated to execute an Agreement or any
amendments for any further services, including any services performed by the Contractor
beyond that specifically described in Exhibit A. Any services performed beyond those in
Exhibit A or performed outside the Term are performed at the Contractor’s risk and without
authorization under the Agreement.

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

4.4.3. If, as aresult of any audit or program review relating to the performance of the Contractor
or its officers, agents or employees under this Agreement, there are any irregularities or
deficiencies in any audit or review, then the Contractor will, upon notice from the City,
correct all identified irregularities or deficiencies within the time frames designated in the
City’s written notice. If corrections are not made by such date, then the final resolution of
identified deficiencies or disputes shall be deemed to be resolved in the City’s favor unless
the Contractor obtains a resolution in its favor from the responsible official conducting the
audit or review. In any event, the Contractor shall be responsible to indemnify and save
harmless the City, its officers, agents, and employees, from and against all disallowed costs.

5. PERFORMANCE MONITORING/INSPECTION: The Contractor shall permit the Director to
monitor and review the Contractor’s performance under this Agreement. The Contractor shall make
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available to the City for inspection all files, records, reports, policies, minutes, materials, books,
documents, papers, invoices, accounts, payrolls and other data, whether in hard copy or electronic
format, used in the performance of any of the services required hereunder or relating to any matter
covered by this Agreement to coordinate the performance of services by the Contractor in accordance
with the terms of this Agreement. All such monitoring and inspection shall be performed in a manner
that will not unduly interfere with the services to be provided under this Agreement.

6. STATUS OF CONTRACTOR: The Contractor is an independent contractor retained to perform
professional or technical services for limited periods of time. Neither the Contractor nor any of its
employees are employees or officers of the City under Chapter 18 of the Denver Revised Municipal
Code, or for any purpose whatsoever.

7. TERMINATION
7.1. The City has the right to terminate the Agreement with cause upon written notice effective

immediately, and without cause upon ten (10) days prior written notice to the Contractor.
However, nothing gives the Contractor the right to perform services under the Agreement beyond
the time when its services become unsatisfactory to the Director.

7.2. Notwithstanding the preceding paragraph, the City may terminate the Agreement if the Contractor
or any of its officers or employees are convicted, plead nolo contendere, enter into a formal
agreement in which they admit guilt, enter a plea of guilty or otherwise admit culpability to
criminal offenses of bribery, kickbacks, collusive bidding, bid-rigging, antitrust, fraud, undue
influence, theft, racketeering, extortion or any offense of a similar nature in connection with the
Contractor’s business. Termination for the reasons stated in this paragraph is effective upon
receipt of notice.

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

7.4. Upon termination of the Agreement, with or without cause, the Contractor shall have no claim
against the City by reason of, or arising out of, incidental or relating to termination, except for
compensation for work duly requested and satisfactorily performed as described in the
Agreement.

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

8. EXAMINATION OF RECORDS AND AUDITS: Any authorized agent of the City, including the
City Auditor or his or her representative, has the right to access, and the right to examine, copy and
retain copies, at City’s election in paper or electronic form, any pertinent books, documents, papers

and records related to the Contractor’s performance pursuant to this Agreement, provision of any
goods or services to the City, and any other transactions related to this Agreement. The Contractor
shall cooperate with City representatives and City representatives shall be granted access to the
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10.

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 the Contractor
to make disclosures in violation of state or federal privacy laws. The Contractor shall at all times

comply with D.R.M.C. 20-276.

WHEN RIGHTS AND REMEDIES NOT WAIVED: Inno event will any payment or other action

by the City constitute or be construed to be a waiver by the City of any breach of covenant or default

that may then exist on the part of the Contractor. No payment, other action, or inaction by the City
when any breach or default exists will impair or prejudice any right or remedy available to it with
respect to any breach or default. No assent, expressed or implied, to any breach of any term of the

Agreement constitutes a waiver of any other breach.

INSURANCE

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

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

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

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

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

10.6. Workers’ Compensation and Employer’s Liability Insurance: The Contractor shall
maintain the coverage as required by statute for each work location and shall maintain Employer’s
Liability insurance with limits of $100,000 per occurrence for each bodily injury claim, $100,000
per occurrence for each bodily injury caused by disease claim, and $500,000 aggregate for all
bodily injuries caused by disease claims.

10.7. Commercial General Liability: The Contractor shall maintain a Commercial General
Liability insurance policy with minimum limits of $1,000,000 for each bodily injury and property
damage occurrence, $2,000,000 products and completed operations aggregate (if applicable), and
$2,000,000 policy aggregate. Policy shall not contain an exclusion for sexual abuse, molestation,
or misconduct.

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

10.9. Professional Liability (Errors & Omissions): The Contractor shall maintain minimum
limits of $1,000,000 per claim and $1,000,000 policy aggregate limit. The policy shall be kept in
force, or a Tail policy placed, for three (3) years for all contracts except construction contracts for
which the policy or Tail shall be kept in place for eight (8) years.

10.10. Cyber Liability: The Contractor shall maintain Cyber Liability coverage with minimum
limits of $1,000,000 per occurrence and $1,000,000 policy aggregate covering claims involving
privacy violations, information theft, damage to or destruction of electronic information,
intentional and/or unintentional release of private information, alteration of electronic
information, extortion and network security. If Claims Made, the policy shall be kept in force, or
a Tail policy placed, for three (3) years.

11. DEFENSE AND INDEMNIFICATION

11.1. The Contractor agrees to defend, indemnify, reimburse and hold harmless City, its
appointed and elected officials, agents and employees for, from and against all liabilities, claims,
judgments, suits or demands for damages to persons or property arising out of, resulting from, or
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12.

13.

14.

relating to the work performed under this Agreement (“Claims”), unless such Claims have been
specifically determined by the trier of fact to be the sole negligence or willful misconduct of the
City. This indemnity shall be interpreted in the broadest possible manner to indemnify City for
any acts or omissions of the Contractor or its subcontractors either passive or active, irrespective
of fault, including City’s concurrent negligence whether active or passive, except for the sole
negligence or willful misconduct of City.

11.2. The Contractor’s duty to defend and indemnify City shall arise at the time written notice
of the Claim is first provided to City regardless of whether Claimant has filed suit on the Claim.
The Contractor’s duty to defend and indemnify City shall arise even if City is the only party sued
by claimant and/or claimant alleges that City’s negligence or willful misconduct was the sole
cause of claimant’s damages.

11.3. The Contractor shall defend any and all Claims which may be brought or threatened against
City and shall pay on behalf of City any expenses incurred by reason of such Claims including,
but not limited to, court costs and attorney fees incurred in defending and investigating such
Claims or seeking to enforce this indemnity obligation. Such payments on behalf of City will be
in addition to any other legal remedies available to City and will not be the City’s exclusive
remedy.

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

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

COLORADO GOVERNMENTAL IMMUNITY ACT: In relation to the Agreement, the City is

relying upon and has not waived the monetary limitations and all other rights, immunities and

protection provided by the Colorado Governmental Act, C.R.S. § 24-10-101, et seq.

TAXES, CHARGES AND PENALTIES: The City is not liable for the payment of taxes, late charges

or penalties of any nature, except for any additional amounts that the City may be required to pay

under the City’s prompt payment ordinance D.R.M.C. § 20-107, et seq. The Contractor shall promptly
pay when due, all taxes, bills, debts, and obligations it incurs performing the services under the

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

property.

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

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

obtaining the Director’s prior written consent. Any assignment or subcontracting without such consent
will be ineffective and void and will be cause for termination of this Agreement by the City. The

Director has sole and absolute discretion whether to consent to any assignment or subcontracting, or

to terminate the Agreement because of unauthorized assignment or subcontracting. In the event of any

subcontracting or unauthorized assignment: (i) the Contractor shall remain responsible to the City; and

(i) no contractual relationship shall be created between the City and any subconsultant, subcontractor,

or assign.
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15.

16.

17.

18.

19.

20.

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

NO THIRD-PARTY BENEFICIARY : Enforcement of the terms of the Agreement and all rights of

action relating to enforcement are strictly reserved to the Parties. Nothing contained in the Agreement

gives or allows any claim or right of action to any third person or entity. Any person or entity other
than the City or the Contractor receiving services or benefits pursuant to the Agreement is an incidental
beneficiary only.

NO AUTHORITY TO BIND CITY TO CONTRACTS: The Contractor lacks any authority to bind

the City on any contractual matters. Final approval of all contractual matters that purport to obligate

the City must be executed by the City in accordance with the City’s Charter and the Denver Revised

Municipal Code.

SEVERABILITY: Except for the provisions of the Agreement requiring appropriation of funds and

limiting the total amount payable by the City, if a court of competent jurisdiction finds any provision

of the Agreement or any portion of it to be invalid, illegal, or unenforceable, the validity of the
remaining portions or provisions will not be affected, if the intent of the Parties can be fulfilled.

CONFLICT OF INTEREST

19.1. No employee of the City shall have any personal or beneficial interest in the services or
property described in the Agreement. The Contractor shall not hire, or contract for services with,
any employee or officer of the City that would be in violation of the City’s Code of Ethics,
D.R.M.C. 8 2-51, et seq., or the Charter 88 1.2.8, 1.2.9, and 1.2.12.

19.2. The Contractor shall not engage in any transaction, activity or conduct that would result in
a conflict of interest under the Agreement. The Contractor represents that it has disclosed any and
all current or potential conflicts of interest. A conflict of interest shall include transactions,
activities or conduct that would affect the judgment, actions or work of the Contractor by placing
the Contractor’s own interests, or the interests of any party with whom the Contractor has a
contractual arrangement, in conflict with those of the City. The City, in its sole discretion, will
determine the existence of a conflict of interest and may terminate the Agreement if it determines
a conflict exists, after it has given the Contractor written notice describing the conflict.

NOTICES: All notices required by the terms of the Agreement must be hand delivered, sent by

overnight courier service, mailed by certified mail, return receipt requested, or mailed via United States

mail, postage prepaid, if to the Contractor at the address aforementioned and to the City at the
addresses below:

Chief Housing Officer, Department of Housing Stability
201 W. Colfax Ave., 6th Floor
Denver, CO 80202

With a copy to:
Denver City Attorney’s Office

1437 Bannock St., Room 353
Denver, Colorado 80202
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Notices hand delivered or sent by overnight courier are effective upon delivery. Notices sent by certified
mail are effective upon receipt. Notices sent by mail are effective upon deposit with the U.S. Postal
Service. The Parties may designate substitute addresses where or persons to whom notices are to be
mailed or delivered. However, these substitutions will not become effective until actual receipt of
written notification.

21. CONFIRMATION OF LAWFUL EMPLOYMENT

21.1. This Agreement is subject to Division 5 of Article IV of Chapter 20 of the Denver Revised
Municipal Code, and any amendments (the “Certification Ordinance”).
21.2. The Contractor certifies that:

21.2.1. At the time of its execution of this Agreement, it does not knowingly employ or contract
with an illegal alien who will perform work under this Agreement.

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

21.3. The Contractor also agrees and represents that:
21.3.1. It shall not knowingly employ or contract with an illegal alien to perform work under the
Agreement.

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

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

21.3.4. Itis prohibited from using the E-Verify Program procedures to undertake pre-employment
screening of job applicants while performing its obligations under the Agreement, and it is
required to comply with any and all federal requirements related to use of the E-Verify
Program including, by way of example, all program requirements related to employee
notification and preservation of employee rights.

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

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

21.4. The Contractor is liable for any violations as provided in the Certification Ordinance. If
the Contractor violates any provision of this Section or the Certification Ordinance, the City may
terminate this Agreement for a breach of the Agreement. If the Agreement is so terminated, the
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22.

23.

24.

25.

26.

27.

Contractor shall be liable for actual and consequential damages to the City. Any such termination
of a contract due to a violation of this Section or the Certification Ordinance may also, at the
discretion of the City, constitute grounds for disqualifying the Contractor from submitting bids or
proposals for future contracts with the City.
DISPUTES: All disputes between the City and the Contractor arising out of or regarding the
Agreement will be resolved by administrative hearing pursuant to the procedure established by
D.R.M.C. 8 56-106(b)-(f). For the purposes of that administrative procedure, the City official
rendering a final determination shall be the Director as defined in this Agreement.
GOVERNING LAW; VENUE: The Agreement will be construed and enforced in accordance with
applicable federal law, the laws of the State of Colorado, and the Charter, Revised Municipal Code,
ordinances, regulations and Executive Orders of the City and County of Denver, which are expressly
incorporated into the Agreement. Unless otherwise specified, any reference to statutes, laws,
regulations, charter or code provisions, ordinances, executive orders, or related memoranda, includes
amendments or supplements to same. Venue for any legal action relating to the Agreement will be in
the District Court of the State of Colorado, Second Judicial District (Denver District Court).
NO DISCRIMINATION IN EMPLOYMENT: In connection with the performance of work under
the Agreement, the Contractor may not refuse to hire, discharge, promote or demote, or discriminate
in matters of compensation against any person otherwise qualified, solely because of race, color,
religion, national origin, gender, age, military status, sexual orientation, gender identity or gender
expression, marital status, or physical or mental disability. The Contractor shall insert the foregoing
provision in all subcontracts.
NO DISCRIMINATION IN PROGRAM ASSISTANCE: In connection with the performance of
work under the Agreement, the Contractor may not, in providing program assistance, discriminate
against a program beneficiary or prospective program beneficiary on the basis of race, color, religion,
national origin, ancestry, gender, age, military status, sexual orientation, gender identity or gender
expression, marital or domestic partner status, political beliefs or affiliation, familial or parental
status—including pregnancy, medical condition, military service, genetic information, or physical or
mental disability. The Contractor shall insert the foregoing provision in all subcontracts.
COMPLIANCE WITH ALL LAWS: The Contractor shall perform or cause to be performed all
services in full compliance with all applicable laws, rules, regulations and codes of the United States,
the State of Colorado; and with the Charter, ordinances, rules, regulations and Executive Orders of the
City and County of Denver. These laws, regulations, and other authorities are incorporated by
reference herein to the extent that they are applicable and required by law to be so incorporated.
STATUTES, REGULATIONS, AND OTHER AUTHORITY: Reference to any statute, rule,
regulation, policy, executive order, or other authority means such authority as amended, modified,
codified, replaced, or reenacted, in whole or in part, and in effect, including rules and regulations
promulgated thereunder, and reference to any section or other provision of any authority means that
provision of such authority in effect and constituting the substantive amendment, modification,
codification, replacement, or reenactment of such section or other provision, in each case except to the
extent that this would increase or alter the Parties respective liabilities under this Agreement. It shall
be the Contractor’s responsibility to determine which laws, rules, and regulations apply to the services
rendered under this Agreement and to maintain its compliance therewith.
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28.

29.

30.

31.

32.

33.

34.

LEGAL AUTHORITY: The Contractor represents and warrants that it possesses the legal authority,
pursuant to any proper, appropriate, and official motion, resolution or action passed or taken, to enter
into the Agreement. Each person signing and executing the Agreement on behalf of the Contractor
represents and warrants that he has been fully authorized by the Contractor to execute the Agreement
on behalf of the Contractor and to validly and legally bind the Contractor to all the terms, performances
and provisions of the Agreement. The City shall have the right, in its sole discretion, to either
temporarily suspend or permanently terminate the Agreement if there is a dispute as to the legal
authority of either the Contractor or the person signing the Agreement to enter into the Agreement.
LICENSES, PERMITS, AND OTHER AUTHORIZATIONS: The Contractor shall secure, prior
to the Term, and shall maintain, at its sole expense, all licenses, certifications, permits, and other
authorizations required to perform its obligations under this Agreement. This Section is a material part
of this Agreement.

PROHIBITED TERMS: Any term or condition that requires the City to indemnify or hold the
Contractor harmless; requires the City to agree to binding arbitration; requires the City to obtain certain
insurance coverage; limits the Contractor’s liability for damages resulting from death, bodily injury,
or damage to tangible property; or that conflicts with this provision in any way shall be void ab initio.
Any agreement containing a prohibited term shall otherwise be enforceable as if it did not contain such
term or condition, and all agreements entered into by the City, except for certain intergovernmental
agreements, shall be governed by Colorado law notwithstanding any term or condition to the contrary.
DEBARMENT AND SUSPENSION: The Contractor acknowledges that neither it nor its principals
nor any of its subcontractors are presently debarred, suspended, proposed for debarment, declared
ineligible or voluntarily excluded from entering into this Agreement by any federal agency or by any
department, agency, or political subdivision of the State of Colorado. The Contractor shall
immediately notify the City if any subcontractor becomes debarred or suspended, and shall, at the
City’s request, take all steps required to terminate its contractual relationship with the subcontractor
for work to be performed under this Agreement.

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

INTELLECTUAL PROPERTY RIGHTS: The City and the Contractor intend that all property
rights to any and all materials, text, logos, documents, booklets, manuals, references, guides,
brochures, advertisements, URLs, domain names, music, sketches, web pages, plans, drawings, prints,
photographs, specifications, software, data, products, ideas, inventions, and any other work or
recorded information created by the Contractor and paid for by the City pursuant to this Agreement,
in preliminary or final form and on any media whatsoever (collectively, “Materials”), shall belong to
the City. The Contractor shall disclose all such items to the City and shall assign such rights over to
the City upon completion of the Project. To the extent permitted by the U.S. Copyright Act, 17 USC
8 101, et seq., the Materials are a “work made for hire” and all ownership of copyright in the Materials
shall vest in the City at the time the Materials are created. To the extent that the Materials are not a
“work made for hire,” the Contractor (by this Agreement) sells, assigns and transfers all right, title and
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35.

36.

37.

interest in and to the Materials to the City, including the right to secure copyright, patent, trademark,
and other intellectual property rights throughout the world and to have and to hold such rights in
perpetuity. The Parties agree that all materials, text, logos, documents, booklets, manuals, references,
guides, brochures, advertisements, URLs, domain names, music, sketches, web pages, plans,
drawings, prints, photographs, specifications, software, data, products, ideas, inventions, and any other
work or recorded information of the Contractor made available, directly or indirectly, by the
Contractor to the City as part of the Scope of Services (collectively, “Contractor Materials”), are the
exclusive property of the Contractor or the third parties from whom the Contractor has secured the
rights to use such product. Contractor Materials, processes, methods, and services shall at all times
remain the property of the Contractor; however, the Contractor hereby grants to the City a
nonexclusive, royalty free, perpetual, and irrevocable license to use Contractor Materials. The
Contractor shall mark or identify all such Contractor Materials to the City.
SURVIVAL OF CERTAIN PROVISIONS: The terms of the Agreement and any exhibits and
attachments that by reasonable implication contemplate continued performance, rights, or compliance
beyond expiration or termination of the Agreement survive the Agreement and will continue to be
enforceable. Without limiting the generality of this provision, the Contractor’s obligations to provide
insurance and to indemnify the City will survive for a period equal to any and all relevant statutes of
limitation, plus the time necessary to fully resolve any claims, matters, or actions begun within that
period.
ADVERTISING AND PUBLIC DISCLOSURE: The Contractor shall not include any reference to
the Agreement or to services performed pursuant to the Agreement in any of the Contractor’s
advertising or public relations materials without first obtaining the written approval of the Director.
Any oral presentation or written materials related to services performed under the Agreement will be
limited to services that have been accepted by the City. The Contractor shall notify the Director in
advance of the date and time of any presentation. Nothing in this provision precludes the transmittal
of any information to City officials.
CONFIDENTIAL INFORMATION
37.1. “Confidential Information” means all information or data disclosed in written or machine
recognizable form and is marked or identified at the time of disclosure as being confidential,
proprietary, or its equivalent. Each of the Parties may disclose (a “Disclosing Party”) or permit
the other Party (the “Receiving Party”) access to the Disclosing Party’s Confidential Information
in accordance with the following terms. Except as specifically permitted in this Agreement or
with the prior express written permission of the Disclosing Party, the Receiving Party shall not:
(i) disclose, allow access to, transmit, transfer or otherwise make available any Confidential
Information of the Disclosing Party to any third party other than its employees, subcontractors,
agents and consultants that need to know such information to fulfil the purposes of this
Agreement, and in the case of non-employees, with whom it has executed a non-disclosure or
other agreement which limits the use, reproduction and disclosure of the Confidential Information
on terms that afford at least as much protection to the Confidential Information as the provisions
of this Agreement; or (ii) use or reproduce the Confidential Information of the Disclosing Party
for any reason other than as reasonably necessary to fulfil the purposes of this Agreement. This
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Agreement does not transfer ownership of Confidential Information or grant a license thereto. The
City will retain all right, title, and interest in its Confidential Information.

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

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

37.4. Nothing in this Agreement shall in any way limit the ability of the City to comply with any
laws or legal process concerning disclosures by public entities. The Parties understand that all
materials exchanged under this Agreement, including Confidential Information, may be subject
to the Colorado Open Records Act., § 24-72-201, et seq., C.R.S., (the “Act”). In the event of a
request to the City for disclosure of confidential materials, the City shall advise the Contractor of
such request in order to give the Contractor the opportunity to object to the disclosure of any of
its materials which it marked as, or otherwise asserts is, proprietary or confidential. If the
Contractor objects to disclosure of any of its material, the Contractor shall identify to the City the
legal basis under the Act for any right to withhold. In the event of any action or the filing of a
lawsuit to compel disclosure, the Contractor agrees to intervene in such action or lawsuit to protect
and assert its claims of privilege against disclosure of such material or waive the same. If the
matter is not resolved, the City will tender all material to the court for judicial determination of
the issue of disclosure. The Contractor further agrees to defend, indemnify and save and hold
harmless the City, its officers, agents and employees, from any claim, damages, expense, loss or
costs arising out of the Contractor’s intervention to protect and assert its claim of privilege against
disclosure under this Article, including but not limited to, prompt reimbursement to the City of
all reasonable attorney fees, costs, and damages that the City may incur directly or may be ordered
to pay.

38. PROTECTED INFORMATION AND DATA PROTECTION

38.1. Compliance with Data Protection Laws: The Contractor shall comply with all applicable
international, federal, state, local laws, rules, regulations, directives, and policies relating to data
protection, use, collection, disclosures, processing, and privacy as they apply to the Contractor
under this Agreement, including, without limitation, applicable industry standards or guidelines
based on the data’s classification relevant to the Contractor’s performance hereunder and, when
applicable, the most recent iterations of § 24-73-101, et seq., C.R.S., IRS Publication 1075, the
Health Information Portability and Accountability Act (HIPAA), the U.S. Department of Justice,

Volunteers of America Colorado Branch
City Contract No. 202157472
12



DocuSign Envelope ID: A8BFB13B-C8A3-433D-8212-8D46610B89C2

Federal Bureau of Investigation, Criminal Justice Information Services Security Policy for all
Criminal Justice Information, the Colorado Consumer Protection Act, and the Payment Card
Industry Data Security Standard (PCI-DSS), (collectively, “Data Protection Laws”). If the
Contractor becomes aware that it cannot reasonably comply with the terms or conditions
contained herein due to a conflicting law or policy, the Contractor shall promptly notify the City.

38.2. Safeguarding Protected Information: “Protected Information” means data, regardless of
form, that has been designated as private, proprietary, protected, or confidential by law, policy,
or the City. Protected Information includes, but is not limited to, employment records, protected
health information, student records, education records, criminal justice information, personal
financial records, research data, trade secrets, classified government information, other regulated
data, and personally identifiable information as defined by 88 24-73-101(4)(b) and 6-1-
716(1)(g)(N(A), C.R.S., as amended. Protected Information shall not include public records that
by law must be made available to the public pursuant to the Colorado Open Records Act § 24-72-
201, et seq., C.R.S. To the extent there is any uncertainty as to whether data constitutes Protected
Information, the data in question shall be treated as Protected Information until a determination is
made by the City or an appropriate legal authority. Unless the City provides security protection
for the information it discloses to the Contractor, the Contractor shall implement and maintain
reasonable security procedures and practices that are both appropriate to the nature of the
Protected Information disclosed and that are reasonably designed to help safeguard Protected
Information from unauthorized access, use, modification, disclosure, or destruction. Disclosure
of Protected Information does not include disclosure to a third party under circumstances where
the City retains primary responsibility for implementing and maintaining reasonable security
procedures and practices appropriate to the nature of the Protected Information, and the City
implements and maintains technical controls reasonably designed to safeguard Protected
Information from unauthorized access, modification, disclosure, or destruction or effectively
eliminate the third party's ability to access Protected Information, notwithstanding the third party's
physical possession of Protected Information. If the Contractor has been contracted to maintain,
store, or process personal information on the City’s behalf, the Contractor is a “Third-Party
Service Provider” as defined by § 24-73-103(1)(i), C.R.S.

38.3. Data Access and Integrity: The Contractor shall implement and maintain all appropriate
administrative, physical, technical, and procedural safeguards necessary and appropriate to ensure
compliance with the standards, guidelines, and Data Protection Laws applicable to the
Contractor’s performance hereunder to ensure the security and confidentiality of all data. The
Contractor shall protect against threats or hazards to the security or integrity of data; protect
against unauthorized disclosure, access to, or use of any data; restrict access to data as necessary;
and ensure the proper use of data. The Contractor shall not engage in “data mining” except as
specifically and expressly required by law or authorized in writing by the City. All data and
Protected Information shall be maintained and securely transferred in accordance with industry
standards. Unless otherwise required by law, the City has exclusive ownership of all data it
discloses under the Agreement, and the Contractor shall have no right, title, or interest in data
obtained in connection with the services provided herein.

Volunteers of America Colorado Branch
City Contract No. 202157472
13



DocuSign Envelope ID: A8BFB13B-C8A3-433D-8212-8D46610B89C2

38.4. Data Retention, Transfer, Litigation Holds, and Destruction: Using appropriate and
reliable storage media, the Contractor shall regularly backup data used in connection with this
Agreement and retain such backup copies consistent with the Contractor’s data retention policies.
Upon termination of the Agreement, the Contractor shall securely delete or securely transfer all
data, including Protected Information, to the City in an industry standard format as directed by
the City; however, this requirement shall not apply to the extent the Contractor is required by law
to retain data, including Protected Information. Upon the City’s request, the Contractor shall
confirm the data disposed of, the date disposed of, and the method of disposal. With respect to
any data in the Contractor’s exclusive custody, the City may request that the Contractor preserve
such data outside of its usual record retention policies. The City will promptly coordinate with the
Contractor regarding the preservation and disposition of any data and records relevant to any
current or anticipated litigation, and the Contractor shall continue to preserve the records until
further notice by the City. Unless otherwise required by law or regulation, when paper or
electronic documents are no longer needed, the Contractor shall destroy or arrange for the
destruction of such documents within its custody or control that contain Protected Information by
shredding, erasing, or otherwise modifying the Protected Information in the paper or electronic
documents to make it unreadable or indecipherable.

38.5. Software and Computing Systems: At its reasonable discretion, the City may prohibit the
Contractor from the use of certain software programs, databases, and computing systems with
known vulnerabilities to collect, use, process, store, or generate data and information, with
Protected Information, received as a result of the Contractor’s services under this Agreement. The
Contractor shall fully comply with all requirements and conditions, if any, associated with the use
of software programs, databases, and computing systems as reasonably directed by the City. The
Contractor shall not use funds paid by the City for the acquisition, operation, or maintenance of
software in violation of any copyright laws or licensing restrictions. The Contractor shall maintain
commercially reasonable network security that, at a minimum, includes network firewalls,
intrusion detection/prevention, enhancements, or updates consistent with evolving industry
standards, and periodic penetration testing.

38.6. Background Checks: The Contractor will ensure that, prior to being granted access to
Protected Information, the Contractor’s agents, employees, subcontractors, volunteers, or assigns
who perform work under this Agreement have all undergone and passed all necessary criminal
background screenings, have successfully completed annual instruction of a nature sufficient to
enable them to effectively comply with all data protection provisions of this Agreement and Data
Protection Laws, and possess all qualifications appropriate to the nature of the employees’ duties
and the sensitivity of the data.

38.7. Subcontractors and Employees: If the Contractor engages a subcontractor under this
Agreement, the Contractor shall impose data protection terms that provide at least the same level
of data protection as in this Agreement and to the extent appropriate to the nature of the services
provided. The Contractor shall monitor the compliance with such obligations and remain
responsible for its subcontractor’s compliance with the obligations of this Agreement and for any
of its subcontractors acts or omissions that cause the Contractor to breach any of its obligations
under this Agreement. Unless the Contractor provides its own security protection for the
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information it discloses to a third party, the Contractor shall require the third party to implement
and maintain reasonable security procedures and practices that are appropriate to the nature of the
Protected Information disclosed and that are reasonably designed to protect it from unauthorized
access, use, modification, disclosure, or destruction. Any term or condition within this Agreement
relating to the protection and confidentially of any disclosed data shall apply equally to both the
Contractor and any of its subcontractors, agents, assigns, employees, or volunteers. Upon request,
the Contractor shall provide the City copies of its record retention, data privacy, and information
security policies.

38.8. Security Breach: If the Contractor becomes aware of an unauthorized acquisition or
disclosure of unencrypted data, in any form, that compromises the security, access,
confidentiality, or integrity of Protected Information or data maintained or provided by the City
(“Security Breach”), the Contractor shall notify the City in the most expedient time and without
unreasonable delay. The Contractor shall fully cooperate with the City regarding recovery, lawful
notices, investigations, remediation, and the necessity to involve law enforcement, as determined
by the City and Data Protection Laws. The Contractor shall preserve and provide all information
relevant to the Security Breach to the City; provided, however, the Contractor shall not be
obligated to disclose confidential business information or trade secrets. The Contractor shall
indemnify, defend, and hold harmless the City for any and all claims, including reasonable
attorneys’ fees, costs, and expenses incidental thereto, which may be suffered by, accrued against,
charged to, or recoverable from the City in connection with a Security Breach or lawful notices.

38.9. Request for Additional Protections and Survival: In addition to the terms contained
herein, the City may reasonably request that the Contractor protect the confidentiality of certain
Protected Information or other data in specific ways to ensure compliance with Data Protection
Laws and any changes thereto. Unless a request for additional protections is mandated by a change
in law, the Contractor may reasonably decline the City’s request to provide additional protections.
If such a request requires the Contractor to take steps beyond those contained herein, the
Contractor shall notify the City with the anticipated cost of compliance, and the City may
thereafter, in its sole discretion, direct the Contractor to comply with the request at the City’s
expense; provided, however, that any increase in costs that would increase the Maximum Contract
Amount must first be memorialized in a written amendment complying with City procedures.
Obligations contained in this Agreement relating to the protection and confidentially of any
disclosed data shall survive termination of the Agreement, and the Contractor shall continue to
safeguard all data for so long as the data remains confidential or protected and in the Contractor’s
possession or control.

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

40. PARAGRAPH HEADINGS: The captions and headings set forth herein are for convenience of
reference only and shall not be construed to define or limit the terms and provisions hereof.

41. CITY EXECUTION OF AGREEMENT: The Agreement will not be effective or binding on the

City until it has been fully executed by all required signatories of the City and County of Denver, and

if required by Charter, approved by the City Council.
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42.

43.

44,

45.

AGREEMENT AS COMPLETE INTEGRATION-AMENDMENTS: The Agreement is the
complete integration of all understandings between the Parties as to the subject matter of the
Agreement. No prior, contemporaneous, or subsequent addition, deletion, or other modification has
an