ATTACHMENT 7

DESIGN SERVICES AGREEMENT

THIS AGREEMENT is entered into between the CITY AND COUNTY OF DENVER
(the "City"), a municipal corporation of the State of Colorado, and (the "Design
Consultant" or “Consultant™), a , whose address is

SECTION 1 - ENGAGEMENT

1.01 Engagement. The City engages the Design Consultant to furnish professional
design services for the Project as set forth in this Agreement. The Design Consultant accepts such
engagement upon, subject to and in accordance with the terms, conditions and provisions of this
Agreement.

1.02 Line of Authority for Contract Administration. The City's Executive Director
of Public Works ("Director or Manager") is the City's representative responsible for authorizing
and approving the work performed under this Agreement. The Director hereby designates the City
Engineer as the Director’s authorized representative for the purpose of designating a Project
Manager, for the purpose of issuing a written Notice to Proceed and for purposes of administering,
coordinating and finally approving the work performed by the Design Consultant under this
Agreement. The Project Manager shall be responsible for the day-to-day administration,
coordination and approval of work performed by the Design Consultant, except for approvals
which are specifically identified in this Agreement as requiring the Director’s approval. The
Director expressly reserves the right to designate another authorized representative to perform on
the Director’s behalf by written notice to the Design Consultant.

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

1.04  Scope of Design Consultant’s Authority. The Design Consultant shall have no
authority to act on behalf of the City other than as expressly provided in this Agreement. The
Design Consultant is not authorized to act as a general agent for or to undertake, direct or modify
any contracts on behalf of the City. The Design Consultant lacks any authority to bind the City on
any contractual matters. Final approval of all contractual matters that purport to obligate the City
must be executed by the City in accordance with the City’s Charter and the D.R.M.C.

SECTION 2 — DESIGN CONSULTANT’S SERVICES

2.01 General. The Design Consultant shall provide professional design services for the
Project in accordance with the terms and conditions of this Agreement. The Design Consultant's
basic services shall consist of all of those services described in this Agreement and in Exhibit A.

2.02 Professional Responsibility.

@) All of the work performed by the Design Consultant under this Agreement
shall be performed in accordance with the standards of care, skill and diligence provided by
competent professionals who perform work of a nature similar to the Work described in this
Agreement.



(b) The Design Consultant agrees to strictly conform to and be bound by written
standards, criteria, budgetary considerations and memoranda of policy furnished to it by the City
and further agrees to design each project in compliance with applicable laws, statues, codes,
ordinances, rules and regulations, and industry standards.

(©) All professional services, plans and specifications and other work, or
deliverables provided under this Agreement for the Project shall be adequate and sufficient for the
proper construction of the Project and its intended purpose.

(d) All drawings, specifications and other products shall be prepared so the
Project, when constructed in accordance with such drawings and specifications, is in compliance
with all applicable laws, statutes, codes, ordinances, and rules and regulations of the City, the State
and the Federal government.

(e) Any design changes required by changes in such applicable laws, statutes,
codes, ordinances or rules and regulations of the City, the state or the federal government, which
are enacted after the City’s acceptance of Construction Documents, defined herein, will be outside
the scope of the Design Consultant’s basic services and basic fee, and will be compensated for
approval as an additional service, subject to the additional services budget for that project.

()] The Design Consultant shall prepare the plans, specifications and other
materials for the Project in a format that complies with all City requirements as well as all state
and federal requirements for the Project. No funds will be paid to the Design Consultant for the
preparation of contract documents in a form other than that considered usual and customary by the
Department of Public Works. It shall be the responsibility of the Design Consultant to contact the
reviewing agencies and determine the acceptable format for the final documents. No documents
will be considered final until approved by the City, even though any responsible federal and state
agencies have approved such documents.

(0) The City reserves the right to proceed with the construction of the Project
using either the City's standard general contractor bidding approach, on call contractors or using
construction management techniques. The Design Consultant agrees to organize its Contract
Documents for either construction technique and to coordinate the construction documents into
selected bid packages, as appropriate. The City will notify the Design Consultant prior to the
completion of the Design Development Design Phase which method will be used and the amount
of work or the limits of construction to be included in the proposed bid package(s).

(h) The reports, studies, drawings and specifications and other products
prepared by the Design Consultant under this Agreement, when submitted by the Design
Consultant to the Director and the user agency for any identified phase of the Project, must
represent a thorough study and competent solution for the project as per usual and customary
professional standards and shall reflect all architectural and engineering skills applicable to that
phase of the project.

Q) The responsibilities and obligations of the Design Consultant under this
Agreement shall not be relieved or affected in any respect by the presence on the site of any agent,
consultant or subconsultant, or an employee of the City.

() The Design Consultant shall provide all professional services required by
the City in defending all claims against the City, which relate in any way to alleged default



hereunder, errors or omissions of the Design Consultant or its subconsultants, without additional
compensation.

2.03 Program and Budget.

@) The Design Consultant agrees to review the City's program and budget for
the Project and further agrees, unless it has timely notified the City that the Project cannot be
accomplished within such budget, to accomplish the Project within the intent of the program and
established budget. Should the Design Consultant determine that The Project cannot be
accomplished within the established budget, the Design Consultant shall immediately notify the
City, in writing, so that the project scope or project budget can be reviewed and modified if
necessary.

(b) The term "Project Construction Cost" shall mean the estimated cost to the
City of actually constructing the Project, but such cost shall not include any Design Consultant's
or special consultant's fees or reimbursements or the cost of equipment installed by the City under
separate contract, unless the Design Consultant is required by the City to prepare drawings and
specifications for such equipment. The initial Project Construction Cost has been provided to the
Design Consultant. OR The initial Project Construction Cost will be provided to the Design
Consultant upon execution of this Agreement.

(©) The Design Consultant agrees to design the Project within the estimated
Project Construction Cost for the Project. Should all responsive bids or proposal received for the
Project work provided for in the design exceed such cost, the Design Consultant agrees to redesign
the Project at no additional cost to City and, in a manner acceptable to the City.

2.04 Coordination and Cooperation.

@) The Design Consultant agrees to perform under this Agreement in such a
manner and at such times that the City or any Contractor who has work to perform, or contracts to
execute, can do so without unreasonable delay.

(b) Coordination with the City and other involved agencies shall be a
continuing work item through all phases of each assigned project. Such coordination shall consist
of regular progress and review meetings with the City, work sessions with the City's Public Works,
and other user agencies or as otherwise directed by the City. Such coordination may also include
field and office reviews of plans and documents as required during the development of the design
for any specific project. The Design Consultant shall document all such conferences and distribute
notes to the City.

2.05 Personnel Assignments.

@) The key professional personnel identified in Exhibit B will be assigned by
the Design Consultant or its subconsultants to perform the services required under this Agreement,
as appropriate.

(b) The Design Consultant’s services shall be diligently performed by the
regular professional and technical staff of the Design Consultant. In the event the Design
Consultant does not have as part of its regular staff certain professional consultants, then such
consulting services shall be performed, with City approval, by practicing professional consultants
outside of the employ of the Design Consultant.



(©) The Design Consultant agrees, at all times during the term of this
Agreement, to maintain on its payroll or to have access to through outside subconsultants,
professional design personnel and technicians in sufficient strength to meet the requirements of
the City. Such personnel and technicians shall be of the classifications referenced in Exhibit B.
The hourly rates specified therein include all costs except those specifically referenced as
reimbursables in the appropriate hourly rate schedule.

(d) Prior to designating an outside professional to perform subconsultant work,
the Design Consultant shall submit the name of such subconsultant, together with a resume of
training and experience in work of like character and magnitude of the project being contemplated,
to the City and receive prior approval in writing.

(e) It is the intent of the Parties hereto that all key professional personnel be
engaged to perform their specialty for all such services required by this Agreement and that the
Design Consultant's and the subconsultant's key professional personnel be retained for the life of
this Agreement to the extent practicable and to the extent that such services maximize the quality
of work performed hereunder.

()] If the Design Consultant or a subconsultant decides to replace any of its key
professional personnel, the Design Consultant shall notify the Director in writing of the desired
change. No such changes shall be made until replacement personnel are recommended by the
Design Consultant and approved in writing by the Director, which approval shall not be
unreasonably withheld.

(9) If, during the term of this Agreement, the Director determines that the
performance of approved key personnel or a subconsultant is not acceptable, she shall notify the
Design Consultant and give the Design Consultant the time which the Director considers
reasonable to correct such performance. Thereafter, she may require the Design Consultant to
reassign or replace such key personnel. If the Director notifies the Design Consultant that certain
of its key personnel or a subconsultant should be replaced, Design Consultant will use its best
efforts to replace such key personnel or a subconsultant within ten (10) days from the date of the
Director's notice.

(h) Neither the Design Consultant nor any subconsultant shall have other
interests which conflict with the interests of the City, including being connected with the sale or
promotion of equipment or material which may be used on a project to which they may be assigned,
and the Design Consultant shall make written inquiry of all of its subconsultants concerning the
existence of a potential for such conflict. In unusual circumstances, and with full disclosure to the
City of such conflict of interest, the City, in its sole discretion, may grant a written waiver for the
particular consultant or subconsultant.

Q) Actions taken by the City under this Article shall not relieve the Design
Consultant of its responsibility for contractual or professional deficiencies, errors or omissions.

() The Design Consultant shall submit to the Director a list of any additional
key professional personnel who will perform work under this Agreement within thirty (30) days
after this Agreement has been executed, together with complete resumes and other information
describing their ability to perform the tasks which may be assigned. Such additional personnel
must be recommended by the Design Consultant and approved by the Director before they are
assigned to a specific project.



(k) The Director shall respond to the Design Consultant's written notice
regarding replacement of key professional personnel within fifteen (15) days after the Director
receives the list of changes. If the Director or his designated representative does not respond within
that time, the changes shall be deemed to be approved.

2.06 Basic Services — General.

@) These services shall be diligently performed by the regular professional and
technical staff of the Design Consultant. In the event the Design Consultant does not have as part
of its regular staff certain professional consultants, then such consulting services shall be
performed, with City approval, by practicing professional consultants outside of the employ of the
Design Consultant.

(b) Prior to designating an outside professional to perform work or services
under this Agreement, the Design Consultant shall submit the name of such professional, together
with a resume of training and experience in work of like character and magnitude as the project
being contemplated, to the City and receive prior approval in writing.

(©) All professional consultants and subconsultants must be retained for the life
of the Project to the extent practicable, except that acceptable replacements may be substituted
with prior written approval from the City as set out in Section 2.05.

(d) The Design Consultant's basic services for the Project shall consist of the
phases described below and shall include, but not be limited to, architectural, structural,
mechanical, civil and electrical engineering services appropriate to each Project for each phase.

(e The Design Consultant shall obtain written authorization from the City
before proceeding with each phase.

()] Nothing in this Agreement shall be construed as placing any obligation on
the City to proceed with any phase beyond the latest phase authorized in writing by City.

(9) The responsibilities and obligations of the Design Consultant under this
Agreement shall not be relieved or affected in any respect by the presence on the site of any agent,
consultant, subconsultant, or employee of the City.

2.07 Basic Services - Phase Specific. The Basic Services to be performed on the Project have
been separated into the seven phases described below. This initial agreement will establish the
tasks and a maximum price for Phases 1, 2 and 3. If, in its sole discretion, the City decides to
authorize Design Consultant to proceed with Phases 4, 5, 6 and 7 the additional phases will be
authorized by written amendment. Also, the City may, in its sole discretion, alter the Phases based
upon availability of funding or other factors.

The seven Phases of the design work are as follows:

@ Phases 1, 2 and 3: The Design Consultant shall satisfactorily complete all
work for the following phases and as set out in Exhibit A as part of the Design consultants basic
services for Phases 1-3.

Phase 1: Washington Street from 47" Ave. north to the City Limits: 10%
(current level) to 30%



Phase 2: Washington Street from 47" Ave. south to the Platte River: 10%
(current level) to 30%

Phase 3: Washington Street Bridge and Globeville Landing Bridge:
perform Conceptual (10%) design

(b) Phases 4, 5, 6 and 7: If the City, in its sole discretion, decides to proceed
with Phases 4-7 as follows, Consultant and City will develop a Scope of Work that will be in
incorporated into this agreement as Exhibit A-1 by written amendment. Any Phase 4-7 work
performed by consultant before the City executes a written amendment will be performed at the
Consultant’s risk.

Phase 4: Washington Street from 47" Ave. north to the City Limits: 30%
complete design to final design

Phase 5: Washington Street from 47" Ave. south to the Platte River: 30%
complete design to final design

Phase 6: Washington Street Bridge and Globeville Landing Bridge: 10%
complete design to final design

Phase 7: Professional Services During Construction.

2.08 Additional Services.

@) If the Design Consultant performs services in addition to its Basic Services,
as a result of material changes in the Project or due to other circumstances beyond the Design
Consultant's control, and if such services (1) are pre-approved in writing; (2) will not cause the
total compensation payable to the Design Consultant to exceed the Maximum Contract Amount;
and (3) are not occasioned by any neglect, breach or default of the Design Consultant, then the
Design Consultant will be reimbursed its pre-approved cost for performance of such service(s).

(b) Before providing any such services, the Design Consultant first shall file
with the City, and secure the City's written approval of, a complete description of the proposed
services including an estimate of the maximum cost of any and all such services, on the basis set
out in Exhibits A, of rates per hour, per day, or other basis of cost. Such description shall also
include a statement from the Design Consultant that the maximum cost of such services will not
cause the total amount payable to the Design Consultant under this Agreement to exceed the
maximum contract amount. In no event shall any form of authorization or pre-approval of
additional services be deemed valid or binding upon either the City or the Design Consultant if the
maximum cost of such services would cause the aggregate amount payable under this Agreement
to exceed the maximum contract amount. Payment for additional services shall not, in any event,
exceed the cost estimated by the Design Consultant and approved in writing by the City.

(c) The cost of such additional service shall be deemed to be the lesser of the
estimated maximum cost or:

(1) The actual time card cost of all design personnel including principal
designer's time at the rates as set out in Exhibit A;

(2) The actual cost to the Design Consultant for other necessary outside
services, such as structural, mechanical or electrical engineering performed by independent
consultants; and



(3) The Design Consultant's actual reproduction cost for drawings.

(d)  The Design Consultant shall maintain an accurate and acceptable cost
accounting as to all such additional expenses and shall make available to the City all records,
canceled checks and other disbursement media to substantiate any and all requests for payment for
additional services.

(e) Payment to the Design Consultant for such additional services shall not, in
any event, exceed the maximum additional services amount set forth in Section 3.

2.09 Surveying and Testing.

@) The Design Consultant shall obtain all necessary surveying, tests and
reports to properly design and administer the construction of each project, including, but not
limited to, soils and hazardous materials testing. The Design Consultant shall be responsible for
the accuracy, adequacy and content of such tests, surveying and reports.

(b) The Design Consultant and its appropriate subconsultant shall review all
survey and test results reports and shall follow the recommendation of the soils engineer or other
subconsultant unless, in the exercise of appropriate professional judgment, the Design Consultant
or appropriate subconsultant discovers, or should in the exercise of professional judgment
discover, factors indicating the report or results are not reliable.

(c) If any such inadequacy or any inconsistency, based upon such exercise of
professional judgment, is noted the Design Consultant and/or its appropriate subconsultant shall
report such inconsistency or inadequacy promptly to the City and require such inadequacy or
inconsistency to be addressed by the soils engineer, testing laboratory or land surveyor before any
further use is put to the data.

(d) The Design Consultant shall require all surveying, engineering and testing
entities it selects to carry and maintain Comprehensive Auto Liability and Property Damage
Insurance, General Commercial Liability and Property Damage Insurance and Professional Errors
and Omissions coverage as required by the City's Office of Risk Management which will
adequately protect the interests of the City and third parties from the acts and omissions of the
testing entity.

(e The amount of surveying or testing, the cost, and the types of reports
required must be approved by the Director prior to the Design Consultant actually ordering any
such work to be accomplished. Such approvals by the City shall be for purposes of compensation
only and shall not relieve the Design Consultant of any responsibility for determining the scope
and amount of surveying and testing necessary for the design of the project.

()] It is understood and agreed that this Agreement does not include the
investigation, sampling, testing, planning, abatement design, and remediation management of
asbestos or other hazardous waste material. Should the presence of asbestos or other hazardous
waste material be known to exist on a specific project or if the Design Consultant shall observe
the presence of asbestos or hazardous waste material on any project site during its performance of
services under this Agreement, the Design Consultant shall notify the City in writing immediately.

(9) Payment to the Design Consultant for such surveying, testing, and
abatement shall not exceed the surveying and testing budget set forth in the project specific
proposal for each project.



2.10 Compliance with M/WBE Requirements.

@ This Agreement is subject to Article 111, Divisions 1 and 3 of Chapter 28,
Denver Revised Municipal Code (D.R.M.C.), designated as Sections 28-31 to 28-36 and 28-52 to
28-90 D.R.M.C. (the “M/WBE Ordinance”) and any Rules or Regulations promulgated pursuant
thereto. The Design Consultant identified in its Proposal MBE and/or WBE firms with which it
intends to subcontract under this Agreement, with a total participation level by such firms of __ %.
The project goal for M/WBE participation established for this Agreement by the Division of Small
Business Opportunity (DSBO) is 23%.

(b) Under §28-72 D.R.M.C., the Design Consultant has an ongoing,
affirmative obligation to maintain for the duration of this Agreement, at a minimum, compliance
with its originally achieved level of MBE and WBE participation upon which this Agreement was
awarded, unless the City initiates a material alteration to the scope of work affecting MBEs or
WBEs performing on this Agreement through change order, contract amendment, force account,
or as otherwise described in § 28-73 D.R.M.C. The Design Consultant acknowledges that:

1) It must establish and maintain records and submit regular reports, as
required, which will allow the City to assess progress in achieving the M/WBE participation goal.

(@) If change orders or any other contract modifications are issued under
the Agreement, the Design Consultant 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 discussed in § 28-73, 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 change orders or other contract modifications are issued under the
contract, that include an increase in scope of work of this Agreement, whether by amendment,
change order, force account or otherwise which increases the dollar value of the contract, whether
or not such change is within the scope of work designated for performance by an M/WBE at the
time of contract award, such change orders or contract modification shall be immediately
submitted to DSBO for notification purposes. Those amendments, change orders, force accounts
or other contract modifications that involve a changed scope of work that cannot be performed by
existing project subconsultants or by the Design Consultant shall be subject to a goal for M/WBEs
equal to the original goal on the contract which was included in the proposal. The Design
Consultant shall satisfy such goal with respect to such changed scope of work by soliciting new
M/WBEs in accordance with 8 28-73, D.R.M.C., as applicable, or the Design Consultant must
show each element of modified good faith set out in § 28-75(c) D.R.M.C. The Design Consultant
shall supply to the director the documentation described in § 28-75-(c) D.R.M.C. with respect to
the increased dollar value of the contract.

4) Failure to comply with these provisions may subject the Design
Consultant to sanctions set forth in the M/WBE Ordinance. Should any questions arise regarding
specific circumstances, the Design Consultant must consult the M/WBE Ordinance or contact the
Project’s designated DSBO representative at (720) 913-1999.

SECTION 3 - COMPENSATION, PAYMENT, AND FUNDING

The City shall compensate the Design Consultant for its service performed and expenses incurred
under this Agreement as follows.




3.01 Compensation. The City agrees to pay the Consultant, as compensation for any
services rendered for a particular Task, either the maximum fee, to be set forth in each approved
task order proposal, or an amount based on the Consultant's periodic invoices, whichever is less.

3.02 Contract Rate Adjustment. Initial rates will apply until June 30,
2021. Consultant may request a rate adjustment for services provided starting July 1, 2021 and in
subsequent years, by submitting a written request for approval to the Executive Director no later
than July 1st of the preceding year. The cumulative increase in hourly rates in all years of this
Agreement will not exceed the percentage that the Bureau of Labor Statistics Consumer Price
Index for All Urban Consumers for Denver-Boulder-Greeley has increased over the 2018 index.

@ Such request is to be accompanied by a justification letter with support
documentation. In addition; the City reserves the right to accept, reject, or negotiate the rate
adjustments or timing thereof.

(b) In the event that budgets are being capped and/or reduced, and/or City
employee pay rates are frozen due to budgetary restraints, no increases will be allowed.

3.03 Reimbursable Expenses. Except for those reimbursable expenses specifically
identified in Exhibit A or approved in writing by the City as reasonably related to or necessary for
the Design Consultant’s services, all other expenses shall be included in the Design Consultant’s
fee and will not be reimbursed hereunder. The maximum amount to be paid for all reimbursable
expenses under this Agreement is DOLLARS AND
ZERO CENTS ($__, .00) unless an additional amount is approved by the Director or his
designee in writing, subject to the Maximum Contract Amount stated herein. Unless this
Agreement is amended in writing according to its terms to increase the Maximum Contract
Amount, any increase in the maximum amount of reimbursable expenses will reduce the Design
Consultant’s maximum fee amount accordingly.

3.04 Additional Services. If pre-approved additional services are performed by the
Design Consultant, the City agrees to pay the Design Consultant for such additional services in
accordance with Section 2.08. The maximum amount to be paid by the City for all additional
services under this contract is DOLLAR AND ZERO CENTS
($__,000.00).

3.05 Invoices. The Consultant shall invoice and be paid monthly based on hours worked
at hourly rates included in Exhibit A, reimbursable expenses and additional services all subject to
the maximum task order amount and the Maximum Contract Amount. Such invoices shall reflect
the Consultant's actual hours, sub-consultant costs and reimbursable costs, and shall be based on
the hourly rates or other rates for services contained in Exhibit A. The rates contained in Exhibit
A can be modified only by a written amendatory or other agreement executed by the parties and
signed by the signatories to this Agreement in accordance with Section 5.27. The Consultant shall
maintain contemporaneous hourly records of the actual hours worked by its personnel and
subconsultants, records of all allowable reimbursable expenses, and records of expendable supplies
and services as necessary to support any audits by the City and shall bill the City monthly for fees
and costs accrued during the preceding month. The Consultant's invoice shall be separated by task
order. Upon submission of such invoices to the City Project Manager, and approval by the City,
payment shall issue. Final payment to the Consultant, for each assigned task, shall not be made
until after the task is accepted and deliverables are delivered to the City, and the duties agreed to




in the approved task proposal for that task are otherwise fully performed by the Consultant.
3.05 Maximum Contract Amount.

@) It is understood and agreed by the parties hereto that payment or
reimbursement of all kinds to the Consultant, for all Work performed under this Agreement, shall
not exceed a maximum of DOLLARS AND ZERO CENTS ($000,000.00).
In no event shall the maximum payment to the Consultant, for all work and services performed
throughout the entire term of this Agreement exceed the contract maximum amount set forth
above.

(b) Notwithstanding any other term, provision, or condition herein, all payment
obligations under this Agreement shall be limited to the funds duly and lawfully appropriated and
encumbered or otherwise made available by the Denver City Council under this Agreement for the
particular year(s) in which this Agreement is in effect and paid into the Treasury of the City. As
of the date of this Agreement, no funds have been appropriated for this Agreement. Instead, it is
the City's intent to appropriate the funds necessary to compensate the Consultant for the work it
performs on any assigned task, at the time it accepts each proposal for a specific task. The Manager
of Finance, upon reasonable written request, will advise the Consultant in writing of the total
amount of appropriated and encumbered funds which are or remain available for payment for all
work by the Consultant on a specific task.

(© The issuance of any form of order or directive by the City which would
cause the aggregate amount payable to the Consultant for a specific task to exceed the amount
appropriated for the Consultant's work on a specific task is expressly prohibited. In no event shall
the issuance of any change order or other form of order or directive by the City be considered valid
or binding if it requires additional compensable work to be performed, which work will cause the
aggregate amount payable for such work to exceed the amount appropriated and encumbered,
unless and until such time as the Consultant has been advised in writing by the Director that a
lawful appropriation sufficient to cover the entire cost of such additional work, has been made. It
shall be the responsibility of the Consultant to verify that the amounts already appropriated for the
Consultant's Work on a task are sufficient to cover the entire cost of such Work, and any work
undertaken or performed in excess of the amount appropriated is undertaken or performed in
violation of the terms of this Agreement, without the proper authorization for such work, and at
the Consultant's own risk and sole expense.

3.06 Appropriation and Funding.

@) 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 the Agreement irrevocably
pledge present cash reserves for payment or performance in future fiscal years, and the Agreement
does not and is not intended to create a multiple-fiscal year direct or indirect debt or financial
obligation of the City.

(b) As of the date of this Agreement, no funds have been appropriated for this
Agreement. Instead, it is the City's intent to appropriate the funds necessary to compensate the
Consultant for the work it performs on any assigned Project, at the time it executes the Task Order
for a Project. The applicable Director or her designee, upon reasonable written request, will advise
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the Consultant in writing of the total amount of appropriated and encumbered funds which are or
remain available for payment for all work by the Consultant on an assigned Project.

(©) The issuance of any form of order or directive by the City which would
cause the aggregate amount payable to the Consultant for a specific Project to exceed the amount
appropriated for the Consultant's work on that Project is expressly prohibited. In no event shall
the issuance of any form of order or directive by the City be considered valid or binding if it
requires additional compensable services to be performed, which would cause the aggregate
amount payable for such services to exceed the amount appropriated and encumbered, unless and
until such time as the Consultant has been advised in writing by the applicable Department Director
that a lawful appropriation sufficient to cover the entire cost of such additional work, has been
made. Consultant shall work with the City to verify that the amounts already appropriated for the
Consultant's services on a Project are sufficient to cover the entire cost of such services. Any
services undertaken or performed in excess of the amount appropriated is undertaken or performed
in violation of the terms of this Agreement, without the proper authorization for such work, and at
the Consultant's own risk and sole expense.

SECTION 4 - TERM AND TERMINATION

4,01 Term. The Agreement will commence on and expire on
, unless sooner terminated as provided in this Agreement.

4.02 Termination.

@) Nothing herein shall be construed as giving the Design Consultant the right
to perform the services contemplated under this Agreement beyond the time when its services
become unsatisfactory to the Director.

(b) The Director may terminate this Agreement for cause at any time if the
Design Consultant's services become unsatisfactory, in the sole discretion of the Director. The
City shall have the sole discretion to permit the Design Consultant to remedy the cause of a
contemplated termination for cause without waiving the City's right to terminate the Agreement.

(©) In the event of a termination for cause, or in the event the Design Consultant
becomes unable to serve under this Agreement, the City may take over work to be done under this
Agreement and prosecute the work to the completion by contract or otherwise, and the Design
Consultant shall be liable to City for all reasonable cost in excess of what the City would have paid
the Design Consultant had there been no termination for cause.

(d) The City may, for convenience, cancel and terminate this Agreement by
giving not less than thirty (30) days' prior written notice to the Design Consultant, which notice
shall state the date of cancellation and termination.

(e) If the Design Consultant's services are terminated, postponed or revised, or
if the Design Consultant shall be discharged before all the work and services contemplated have
been completed, or if the project is, for any reason, stopped or discontinued, the Design Consultant
shall be paid only for the portion of work or services which has been satisfactorily completed at
the time of such dismissal, termination, cancellation, postponement, revision or stoppage.

()] All drawings, specifications, and other documents relating to the design or
administration of work completed or partially completed shall be delivered by the Design

11



Consultant to the City in the event of any dismissal, termination, cancellation, postponement,
revision or stoppage.

(9) In the event of any dismissal, termination, cancellation, postponement,
revision or stoppage, the Design Consultant shall cooperate in all respects with the City. Such
cooperation shall include, but not be limited to, delivery of drawings, specifications, and other
documents referred to herein, and assisting the City during a transition to another Design
Consultant, if applicable.

SECTION 5 - GENERAL PROVISIONS
5.01 City’s Responsibilities.

@ The City shall provide available information regarding its requirements for
each project, including related budgetary information, and shall cooperate fully with the Design
Consultant at all times. However, the City does not guarantee the accuracy of any such information
and assumes no liability therefore. The Design Consultant shall notify City in writing of any
information or requirements provided by the City which the Design Consultant believes to be
inaccurate or inappropriate to the design or construction of the project.

(b) If the City observes or otherwise becomes aware of any fault or defect in
the project or non-conformance with Contract Documents, it shall give prompt notice thereof to
Design Consultant.

5.02 Ownership of Documents.

@) The City shall have title and all intellectual and other property rights, in and
to all phased and final Design documents, and all data used in the development of the same,
including the results of any tests, surveys or inspections at the Project site, and all photographs,
drawings, drafts, studies, estimates, reports, models, notes and any other materials or work
products, whether in electronic or hard copy format, created by the Design Consultant pursuant to
this Agreement, in preliminary and final forms and on any media whatsoever (collectively, the
"Documents”), whether the Project for which the Documents were created is executed or not. The
Design Consultant shall identify and disclose, as requested, all such Documents to the City.

(b) To the extent permitted by the U.S. Copyright Act, 17 USC § 101 et seq.,
as the same may be amended from time to time, the Documents are a “work made for hire,” and
all ownership of copyright in the Documents shall vest in the City at the time the Documents are
created. To the extent that the Documents are not a “work made for hire,” the Design Consultant
hereby assigns and transfers all right, title and interest in and to the Documents to the City, as of
the time of the creation of the Documents, 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.

(c) The Design Consultant shall provide (and cause its employees and
subcontractors to provide) all assistance reasonably requested in securing for the City’s benefit
any patent, copyright, trademark, service mark, license, right or other evidence of ownership of
such Documents, and shall provide full information regarding the Documents and execute all
appropriate documentation in applying for or otherwise registering, in the City’s name, all rights
to such Documents.
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(d) The Design Consultant agrees to allow the City to review any of the
procedures used in performing the work and services hereunder, and to make available for
inspection the field notes and other documents used in the preparation for and performance of any
of the services performed hereunder.

(e) The Design Consultant shall be permitted to retain reproducible copies of
all of the Documents for the information and reference, and the originals of all of the Documents,
including all CAD disks, shall be delivered to the City promptly upon completion thereof, or if
authorized by the City’s Project Manager, upon termination or expiration of this Agreement.

5.03 Taxes and Licenses. The Design Consultant shall promptly pay, when they are
due, all taxes, excises, license fees and permit fees of whatever nature applicable to the work and
services which it performs under this Agreement and shall take out and keep current all required
municipal, county, state or federal licenses required to perform its services under this Agreement.
The Design Consultant shall furnish the Director, upon request, duplicate receipts or other
satisfactory evidence showing or certifying to the proper payment of all required licenses and/or
registrations and taxes. The Design Consultant shall promptly pay all owed bills, debts and
obligations it incurs performing work under this Agreement and shall not allow any lien, verified
claim, mortgage, judgment or execution to be filed against land, facilities or improvements owned
or beneficially owned by the City as a result of such bills, debts or obligations.

5.04 Design Consultant's Records. Records of the Design Consultant's direct
personnel, consultant and reimbursable expenses pertaining to this Project and records of accounts
between the City and the Design Consultant shall be kept on a generally recognized accounting
basis. The Design Consultant agrees that any duly authorized representative of the City, including
the City Auditor, shall, until the expiration of three (3) years after the final payment under this
Agreement, have access to and the right to examine any books, documents, papers and records of
the Design Consultant, involving transactions related to this Agreement.

5.05 Assignment and Subcontracting. The City is not obligated or liable under this
Agreement to any party other than the Design Consultant named herein. The Design Consultant
understands and agrees that it shall not assign or subcontract with respect to any of its rights,
benefits, obligations or duties under this Agreement except upon prior written consent and
approval of the City to such assignment or subcontracting. Any attempt by the Design Consultant
to assign or subcontract its rights hereunder without such prior written consent of the City shall, at
the option of the City, automatically terminate this Agreement and all rights of the Design
Consultant hereunder. Such consent may be granted or denied at the sole and absolute discretion
of the City. In the event any such subcontracting shall occur, with the City's approval, such action
shall not be construed to create any contractual relationship between the City and such
subcontractor, and the Design Consultant named herein shall in any and all events be and remain
responsible to the City according to the terms of this Agreement.

5.06 No Discrimination in Employment. In connection with the performance of work
under this Agreement, the Consultant 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 Consultant shall insert
the foregoing provision in all subcontracts.

5.07 Insurance.

13



@) General Conditions: Consultant 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. Consultant shall keep the required insurance coverage in
force at all times during the term of the Agreement, or any extension thereof, during any warranty
period, and for eight (8) years after termination of the Agreement. The required insurance shall be
underwritten by an insurer licensed or authorized to do business in Colorado and rated by A.M.
Best Company as “A-"VIII or better. Each policy shall contain a valid provision or endorsement
requiring notification to the City in the event any of the 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, Consultant
shall provide written notice of cancellation, non-renewal and any reduction in coverage to the
parties identified in the Notices section by certified mail, return receipt requested within three (3)
business days of such notice by its insurer(s) and referencing the City’s contract number. If any
policy is in excess of a deductible or self-insured retention, the City must be notified by the
Consultant. Consultant shall be responsible for the payment of any deductible or self-insured
retention. The insurance coverages specified in this Agreement are the minimum requirements,
and these requirements do not lessen or limit the liability of the Consultant. The Consultant shall
maintain, at its own expense, any additional kinds or amounts of insurance that it may deem
necessary to cover its obligations and liabilities under this Agreement.

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

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

(d) Waiver of Subrogation: For all coverages required under this Agreement,
Consultant’s insurer shall waive subrogation rights against the City.

(e) Subcontractors _and _Subconsultants: All  subcontractors and
subconsultants (including independent contractors, suppliers or other entities providing goods or
services required by this Agreement) shall be subject to all of the requirements herein and shall
procure and maintain the same coverages required of the Consultant. Consultant shall include all
such subconsultants as additional insured under its policies (with the exception of Workers’
Compensation) or shall ensure that all such subcontractors and subconsultants maintain the
required coverages. Consultant agrees to provide proof of insurance for all such subcontractors
and subconsultants upon request by the City.
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()] Workers’ Compensation/Employer’s Liability Insurance: Consultant
shall maintain the coverage as required by statute for each work location and shall maintain
Employer’s Liability insurance with limits of $100,000 per occurrence for each bodily injury
claim, $100,000 per occurrence for each bodily injury caused by disease claim, and $500,000
aggregate for all bodily injuries caused by disease claims. Consultant expressly represents to the
City, as a material representation upon which the City is relying in entering into this Agreement,
that none of the Consultant’s officers or employees who may be eligible under any statute or law
to reject Workers’ Compensation Insurance shall effect such rejection during any part of the term
of this Agreement, and that any such rejections previously effected, have been revoked as of the
date Consultant executes this Agreement.

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

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

Q) Professional Liability (Errors & Omissions): Consultant shall maintain
limits of $1,000,000 per claim and $1,000,000 policy aggregate limit.

() Additional Provisions:

@) For Commercial General Liability, the policy must provide the
following:

() That this Agreement is an Insured Contract under the policy;
(i) Defense costs are outside the limits of liability;

@iii) A severability of interests or separation of insureds
provision (no insured vs. insured exclusion); and

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

(b) For claims-made coverage:

() The retroactive date must be on or before the contract date
or the first date when any goods or services were provided to the City, whichever is earlier

(©) Consultant shall advise the City in the event any general aggregate
or other aggregate limits are reduced below the required per occurrence limits. At their own
expense, and where such general aggregate or other aggregate limits have been reduced below the
required per occurrence limit, the Consultant will procure such per occurrence limits and furnish
a new certificate of insurance showing such coverage is in force.

5.08 Defense & Indemnification.

@ To the fullest extent permitted by law, the Consultant agrees to defend,
indemnify, reimburse and hold harmless City, its appointed and elected officials, agents and
employees for, from and against all liabilities, claims, judgments, suits or demands for damages to
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persons or property arising out of, resulting from, or related to the work performed under this
Agreement that are attributable to the negligence or fault of the Consultant or the Consultant’s agents,
representatives, subcontractors, or suppliers (“Claims™). This indemnity shall be interpreted in the
broadest possible manner consistent with the applicable law to indemnify the City.

(b) Consultant’s obligation to defend and indemnify may be determined after
Consultant’s liability or fault has been determined by adjudication, alternative dispute resolution, or
otherwise resolved by mutual agreement between the parties. Consultant’s duty to defend and
indemnify City shall relate back to the time written notice of the Claim is first provided to City
regardless of whether suit has been filed and even if Consultant is not named as a Defendant.

(© Consultant 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. Such payments on behalf of City shall be in addition
to any other legal remedies available to City and shall not be considered City’s exclusive remedy.

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

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

5.09 Colorado Governmental Immunity Act. The parties hereto understand and agree
that the City is relying upon, and has not waived, the monetary limitations (presently $150,000 per
person, $600,000 per occurrence) and all other rights, immunities and protection provided by the
Colorado Governmental Immunity Act, C.R.S. 8 24-10-101, et seq.

5.10 Contract Documents; Order of Precedence. This Agreement consists of
Sections 1 through 5, which precede the signature page, and the following attachment, which is
incorporated herein and made a part hereof by reference:

Exhibit A Scope of Work/Rates
Exhibit B Key Personnel
Exhibit C ACORD Certificate of Insurance

In the event of an irreconcilable conflict between a provision of Sections 1 through 5 and 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 provision shall control to resolve such conflict,
is as follows:

Sections 1 through 5
Exhibit A
Exhibit B
Exhibit C

5.11 When Rights and Remedies Not Waived. In no event shall any payment by the
City constitute a waiver of any breach of covenant or default which may then exist on the part of
the Design Consultant. No assent, expressed or implied, to any breach of the Agreement shall be
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held to be a waiver of any later or other breach.

5.12 Governing Law; Venue. This Agreement shall be construed and enforced in
accordance with the laws of the State of Colorado, the Charter and Revised Municipal Code of the
City and County of Denver, and the ordinances, regulations and Executive Orders enacted or
promulgated pursuant to the Charter and Code, including any amendments. The Charter and
Revised Municipal Code of the City and County of Denver, as the same may be amended from
time to time, are hereby expressly incorporated into this Agreement. Venue for any action arising
hereunder shall be in the City and County of Denver, Colorado.

5.13. Conflict of Interest.

@ The parties agree that no employee of the City shall have any personal or
beneficial interest in the services or property described herein, and the Design Consultant further
agrees not to hire or contract for services with any employee or officer of the City which would be
in violation of the Revised Municipal Code Chapter 2, Article IV, Code of Ethics or Denver City
Charter provisions 1.2.9 and 1.2.12.

(b) The Design Consultant agrees that it will not engage in any transaction,
activity or conduct that would result in a conflict of interest under this Agreement. The Design
Consultant represents that it has disclosed any and all current or potential conflicts of interest. A
conflict of interest shall include transactions, activities or conduct that would affect the judgment,
actions or work of the Design Consultant by placing the Design Consultant’s own interests, or the
interests of any party with whom the Design Consultant has a contractual arrangement, in conflict
with those of the City. The City, in its sole discretion, shall determine the existence of a conflict
of interest and may terminate this Agreement in the event such a conflict exists after it has given
the Design Consultant written notice which describes the conflict. The Design Consultant shall
have thirty (30) days after the notice is received to eliminate or cure the conflict of interest in a
manner that is acceptable to the City.

5.14 No Third Party Beneficiaries. 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 the Design Consultant, and nothing contained in this Agreement shall give or allow any
claim or right of action by any other or third person under this Agreement. It is the express
intention of the parties that any person other than the City or the Design Consultant receiving
services or benefits under this Agreement shall be deemed to be an incidental beneficiary only.

5.15 Time is of the Essence. The parties agree that in the performance of the terms,
conditions and requirements of this Agreement by the Design Consultant, time is of the essence.

5.16 Taxes, Charges and Penalties. The City and County of Denver shall not be liable
for the payment of taxes, late charges, or penalties of any nature except as provided in the City’s
Prompt Payment Ordinance.

5.17 Proprietary or Confidential Information.

@ City Information: The Design Consultant acknowledges and accepts that, in
performance of it work under the terms of this Agreement, the Design Consultant may have access
to Proprietary Data or confidential information which may be owned or controlled by the City and
that the disclosure of such data or information may be damaging to the City or third parties. Assuch,
the Design Consultant agrees that all information provided or otherwise disclosed by the City to the
Design Consultant be held in confidence and used only in the performance of its obligations under
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this Agreement. The Design Consultant shall exercise the same standard of care to protect such
information as a reasonably prudent Design Consultant would to protect its own proprietary or
confidential data. “Proprietary Data” shall mean geographic materials or Geographic Information
Systems (“GIS”) data owned by the City and County of Denver including but not limited to maps,
computer programs, aerial photography, methodologies, software, diagnostics and documents; or
any other materials or information which may be designated or marked “Proprietary” or
“Confidential” and provided to or made available to the Design Consultant by the City. Such
Proprietary Data may be in hardcopy, printed, digital or electronic format.

(b) Design Consultant’s Information: The parties understand that all the material
provided or produced under this Agreement may be subject to the Colorado Open Records Act,
C.R.S. 24-72-201, et seq., and that in the event of a request to the City for disclosure of such
information, the City shall advise the Design Consultant of such request in order to give the Design
Consultant the opportunity to object to the disclosure of any of its proprietary or confidential
material. In the event of the filing of a lawsuit to compel such disclosure, the City will tender all
such material to the court for judicial determination of the issue of disclosure and the Design
Consultant agrees to intervene in such lawsuit to protect and assert its claims of privilege and against
disclosure of such material or waive the same. The Design Consultant 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 Design Consultant’s intervention to protect and
assert its claim of privilege against disclosure under this Article including, but not limited to, prompt
reimbursement to the City of all reasonable attorney fees, costs and damages that the City may incur
directly or may be ordered to pay by such court.

5.18 Use, Possession or Sale of Alcohol or Drugs. The Design Consultant, its officers,
agents, and employees shall cooperate and comply with the provisions of Executive Order 94 and
Attachment A thereto concerning the use, possession or sale of alcohol or drugs. Violation of
these provisions or refusal to cooperate with implementation of the policy can result in the City’s
barring the Design Consultant from City facilities or participating in City operations.

5.19 No Employment of lllegal Aliens to Perform Work Under the Agreement.

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

(1) At the time of its execution of this Agreement, it does not knowingly

employ or contract with an illegal alien who will perform work under this Agreement.

(2) It will participate in the E-Verify Program, as defined in 8§ 8-17.5-

101(3.7), C.R.S., to confirm the employment eligibility of all employees who are newly hired for
employment to perform work under this Agreement.
(c)  The Consultant also agrees and represents that:

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

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

(3) It has confirmed the employment eligibility of all employees who are

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

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

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

(d) The Consultant is liable for any violations as provided in the Certification
Ordinance. If Consultant 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 Consultant 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 Consultant from submitting
bids or proposals for future contracts with the City.

5.20 Disputes. All disputes between the City and Design Consultant regarding this
Agreement shall be resolved by administrative hearing pursuant to the procedure established by
D.R.M.C. 8 56-106(b), et seq. For the purposes of that procedure, the City official rendering a final
determination shall be the Director.

5.21 Waiver of C.R.S. 13-20-802, et seg. The Design Consultant specifically waives
all the provisions of Chapter 8 of Article 20 of Title 13, Colorado Revised Statutes (also designated
C.R.S. 13-20-802 et seq.) relating to design defects in the Project under this Agreement.

5.22 Survival of Certain Contract Provisions. The parties understand and agree that
all terms and conditions of this Agreement, together with the exhibits and attachments hereto,
which, by reasonable implication, contemplate continued performance or compliance beyond the
termination of this Agreement, (by expiration of the term or otherwise), shall survive such
termination and shall continue to be enforceable as provided herein.  Without limiting the
generality of the foregoing, the Design Consultant’s obligations for the provision of insurance and
to indemnify the City shall 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.”

5.23  Advertising and Public Disclosure. The Design Consultant shall not include any
reference to this Agreement or to services performed pursuant to this Agreement in any of its
advertising or public relations materials without first obtaining the written approval of the Director,
which will not be unreasonably withheld. Any oral presentation or written materials related to
services performed under this Agreement shall include only services that have been accepted by
the City. The Director shall be notified in advance of the date and time of any such presentation.
Nothing in this provision shall preclude the transmittal of any information to officials of the City,
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including without limitation the Mayor, the Director, City Council or the Auditor.

5.24  Legal Authority. Design Consultant represents and warrants that it possesses the
legal authority, pursuant to any proper, appropriate and official motion, resolution or action passed
or taken, to enter into this Agreement. Each person signing and executing this Agreement on
behalf of Design Consultant represents and warrants that he has been fully authorized by
Consultant to execute this Agreement on behalf of Design Consultant and to validly and legally
bind Design Consultant to all the terms, performances and provisions of this Agreement. The City
shall have the right, in its sole discretion, to either temporarily suspend or permanently terminate
this Agreement if there is a dispute as to the legal authority of either Design Consultant or the
person signing the Agreement to enter into this Agreement.

5.25 Notices. Notices, bills, invoices or reports required by this Agreement shall be
sufficiently delivered if sent in the United States mail, postage prepaid, to the Parties at the
following addresses:

to the City: Executive Director of Public Works
201 West Colfax Avenue, Dept. 608
Denver, Colorado 80202

to the Design Consultant:

_ Street
Denver, Colorado

The addresses may be changed by the Parties by written notice.

5.26  Severability. It is understood and agreed by the parties hereto that, if any part,
term, or provision of this Agreement, except for the provisions of this Agreement requiring prior
appropriation and limiting the total amount to be paid by the City, is by the courts held to be illegal
or in conflict with any law of the State of Colorado, the validity of the remaining portions or
provisions shall not be affected, and the rights and obligations of the parties shall be construed and
enforced as if the Agreement did not contain the particular part, term or provision held to be
invalid.

5.27 Adgreement as Complete Integration-Amendments. This Agreement is intended
as the complete integration of all understandings between the parties. No prior or
contemporaneous addition, deletion or other amendment shall have any force or effect, unless
embodied herein in writing. No subsequent novation, renewal, addition, deletion or other
amendment hereto shall have any force or effect unless embodied in a written amendatory or other
agreement executed by the parties and signed by the signatories to the original Agreement. This
Agreement and any amendments shall be binding upon the parties, their successors and assigns.

5.28 Electronic Signatures and Electronic Records. Design Consultant consents to
the use of electronic signatures by the City. The Agreement, and any other documents requiring a
signature hereunder, may be signed electronically by the City in the manner specified by the City.
The Parties agree not to deny the legal effect or enforceability of the Agreement solely because it
is in electronic form or because an electronic record was used in its formation. The Parties agree
not to object to the admissibility of the Agreement in the form of an electronic record, or a paper
copy of an electronic document, or a paper copy of a document bearing an electronic signature, on
the ground that it is an electronic record or electronic signature or that it is not in its original form
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or is not an original.
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52 DENVER

' THE MILE HIGH CITY

City and County of Denver
Contractor
Certificate of Insurance

Contractors, please provide this sample certificate to your insurance agent or broker

Note the Additional Insured special instructions below

Certificates must mirror this sample

N S
ACORD CERTIFICATE OF LIABILITY INSURANCE

| DATE (MM/DDIYYYY)

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

PRODUCER m‘“
PHONE FAX
Insurance Broker Name & Address | T A o
ADDRESS:
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A ©
) INSURED :
Contractor’s Legal wsuRER
Contractor’s Legal Name and Address INSURERC
N ame = | INSURER D
INSURERE :
INSURER F
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS
el TYPE OF INSURANCE Poas POLICY NUMBER (AN TY) aiBON T umTs
H GENERAL LIABRLITY EACH OCCURRENCE s <
Types Of Insurance > COMMERCIAL GENERAL LIABILITY Eéé“&%ié?sﬁﬁﬁimy LS
required in contract |°°D
T JES PER
7 7~ .
— T
Ll T 1 N—/ WU/ L :
H SCHEDULED BODILY INJURY (Per accident)| §
If other insurance MR o | RS e o s
. PR
(Builders’ Risk, s
. | umereLLa L | | ocour EACH OCCURRENCE s
P rOfeSS 10 na.l | EXCESS LB | CLAIMS-MADE| AGGREGATE s
- e DED RETENTION§ t
Liability, for TORMERS CFEIBATON T
. AND EMPLOYERS' LIABILITY -TORYLIMITS.  _ER .
exam ple) is g”}ggg:‘ﬁésgcg::?:gmEmzxzcuws D Wi EL EACH ACCIDENT s
(uandmry EL DISEASE - EA EMPLOYEE §
required, please list LS RIPTION OF GPERATIONS beiow EL DisEASE - PoLicY LT | 8
it here >
O n Iy DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
. . Contract Name/Number
project/contract info
N As required by written contract, the City and County of Denver, its Elected and Appointed Officials, Employees and
and additional —_— iy A 4 i %

insured in this box*

Verify correct
address & contact ——»
information

Volunteers are included as Additional Insured as respects the Commercial General Liability and Business Auto

CERTIFICATE HOLDER CANCELLATION

‘SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

City and County of Denver
Department of

(Address) Dept.

Denver, Colorado AUTHORIZED REPRESENTATIVE

© 1988-2010 ACORD CORPORATION. All rights reserved.

ACORD 25 (2010/05) The ACORD name and logo are registered marks of ACORD

e

Policy limits
must be same
or greater than
required in the
contract

Policy start date
must be prior to
effective date of
the contract

*The ‘description’ box must only contain project/contract detail such as the contract name and
number and “As required by written contract, the City and County of Denver, its Elected and
Appointed Officials, Employees and Volunteers are included as Additional Insured” with
regards to the appropriate policies ONLY.

QUALIFYING LANGUAGE SUCH AS “SUBJECT TO THE TERMS AND CONDITIONS OF THE POLICY”
and “IF REQUIRED PER WRITTEN CONTRACT” CAN NOT BE ADDED.

DO NOT ATTACH ADDITIONAL INSURED ENDORSEMENTS OR POLICIES

If any additional language is added to this section, the certificate will be rejected.

with, we reserve the option to move on to another contractor

If the requirements can not be complied



