Agenda for the
Regular Meeting of the
Englewood City Council

Monday, November 17, 2014
7:30 pm

Englewood Civic Center - Council Chambers
1000 Englewood Parkway
Englewood, CO 80110

Call to Order.

Invocation.

Pledge of Allegiance.

Roll Call.

Consideration of Minutes of Previous Session.

a. Minutes from the Regular City Council Meeting of November 3, 2014.

Recognition of Scheduled Public Comment. (This is an opportunity for the public to address City
Council. There is an expectation that the presentation will be conducted in a respectful manner.
Council may ask questions for clarification, but there will not be any dialogue. Please limit your
presentation to five minutes.)

a. City Council will recognize the student artists whose artwork is included in the 2015
Englewood Calendar.

Tracy Zhai, an 8" Grader at West Middle School

Marisa Cordova-Gama, a 6™ Grader at Bishop Elementary School

Correen Martinez, an 11" Grader at Englewood High School

Megan Summers, a 4" Grader at Bishop Elementary School

Rebecca Flynn, a 12" Grader at Colorado’s Finest Alternative High School
Ashley Berry, a 1% Grader at Clayton Elementary School

Tess Bray, an 11" Grader at East High School

Sarah Hagan, a Kindergartner at All Souls School

llliana Johnson, a 2" Grader at Clayton Elementary School

Michaelanne Jordan, an 8" Grader at Englewood Middle School

Aidan Trujillo, a 1% Grader at Cherrelyn Elementary School

Shawn Michaelis, a 12" Grader at Colorado’s Finest Alternative High School
Gianna Ditsworth, a 4" Grader at Clayton Elementary School

Please note: If you have a disability and need auxiliary aids or services, please notify the City of Englewood
(303-762-2405) at least 48 hours in advance of when services are needed.
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10.

11.

Recognition of Unscheduled Public Comment. (This is an opportunity for the public to address City
Council. There is an expectation that the presentation will be conducted in a respectful manner.
Council may ask questions for clarification, but there will not be any dialogue. Please limit your
presentation to three minutes. Time for unscheduled public comment may be limited to 45 minutes,
and if limited, shall be continued to General Discussion.)

Council Response to Public Comment.

Communications, Proclamations, and Appointments.

a. An email from Marty Mosman announcing her resignation from the Malley Center Trust
Fund.

Consent Agenda Items
a. Approval of Ordinances on First Reading.
b. Approval of Ordinances on Second Reading.

i. Council Bill No. 65, authorizing Supplement #38 for inclusion of land within the South
Arapahoe Sanitation District.

ii. Council Bill No. 66, authorizing Sanitary Sewer Supplement #5 for inclusion of land
within the Cherry Hills Village Sanitation District.

iii. Council Bill No. 67, authorizing approval of the City of Cherry Hills Village Sanitation
District Wastewater Connector’s Agreement.

iv. Council Bill No. 68, authorizing the execution and delivery of a First Supplement to
Financing Agreement for the Boy Scouts of America.
C. Resolutions and Motions.

Public Hearing Items. (None Scheduled)

Ordinances, Resolutions and Motions.

a. Approval of Ordinances on First Reading.
b. Approval of Ordinances on Second Reading.
C. Resolutions and Motions.

i. Recommendation from the Police Department to approve, by motion, the license
agreement and a maintenance agreement for the Coplogic DeskOfficer Online
Reporting System. Staff Source: Jeff Sanchez, Deputy Police Chief.

Please note: If you have a disability and need auxiliary aids or services, please notify the City of Englewood
(303-762-2405) at least 48 hours in advance of when services are needed.
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ii. Recommendation from the Littleton/Englewood Wastewater Treatment Plant to
approve, by motion, the purchase of an Inductively Coupled Plasma Metals Analysis
System for the Littleton/Englewood Wastewater Laboratory. Staff recommends
awarding the contract to the lowest acceptable bidder, Thermo Scientific, in the
amount of $135,936.07. Staff Source: Stewart H. Fonda, Utilities Director and Philip
A. Russell, Environmental Services Manager.
12. General Discussion.
a. Mayor’s Choice.
b. Council Members” Choice.

13. City Manager’s Report.

14. City Attorney’s Report.

15. Adjournment.

Please note: If you have a disability and need auxiliary aids or services, please notify the City of Englewood
(303-762-2405) at least 48 hours in advance of when services are needed.
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Subject: FW: Malley Trust Fund

November 5, 2014
To Englewood Malley Recreation Center staff and administration:

I deeply regret that I must resign my chair on the Malley Trust Fund Committee. At this time, that seems the
best for all concerned. The time I have spent not only on the Trust Fund Committee and on other volunteer
endeavors have been some of the happiest and most fulfilling of my time. I will always be grateful for the

opportunities, friendships and activities. You all do a superb job keeping things going. Thank you so much.

.Love you all. Marty Mosman
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BY AUTHORITY
ORDINANCE NO. COUNCIL BILL NO. 65
SERIES OF 2014 INTRODUCED BY COUNCIL
MEMBER OLSON

AN ORDINANCE APPROVING SUPPLEMENT NO. 38 TO THE SOUTH ARAPAHOE
SANITATION DISTRICT CONNECTOR’S AGREEMENT FOR THE INCLUSION OF LAND
WITHIN THE DISTRICT BOUNDARIES.

WHEREAS, South Arapahoe Sanitation District recommends the inclusion of Aspen Academy
Investment Fund Property of approximately 4.047 acres into the District; and

WHEREAS, said inclusion is located on the North West corner of University and Orchard
Avenue in Greenwood Village; and

WHEREAS, the zoning of this property in Greenwood Village is currently zoned R-1.0 PUD
which is the proposed use of this property; and

WHEREAS, said inclusion of this parcel of land will not increase or decrease the tap
allocation to the South Arapahoe Sanitation District; and

WHEREAS, the Englewood Water and Sewer Board recommended approval of this Agreement
at its September 9, 2014 meeting;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
ENGLEWOOD, COLORADO, AS FOLLOWS:

Section 1. The Agreement between the City of Englewood and South Arapahoe Sanitation
District entitled “Supplement No. 38, to Connector’s Agreement”, for inclusion of the Aspen
Academy Investment Fund Property consisting of 4.047 acres located on the North West corner of
University and Orchard Avenue in Greenwood Village, is hereby accepted and approved by the
Englewood City Council. A copy of said Agreement is attached hereto as “Attachment 1” and
incorporated herein by reference.

Section 2. The Mayor and City Clerk are hereby authorized to sign and attest, respectively, the
said Agreement for and on behalf of the City Council and the City of Englewood, Colorado.



Introduced, read in full, and passed on first reading on the 3rd day of November, 2014.

Published by Title as a Bill for an Ordinance in the City’s official newspaper on the 7* day of
November, 2014.

Published as a Bill for an Ordinance on the City’s official website beginning on the 5th day of
November, 2014 for thirty {30) days.

Read by title and passed on final reading on the 17 day of November, 2014.

Published by title in the City’s official newspaper as Ordinance No. __, Series of 2014, on
the 21st day of November, 2014.

Published by title on the City’s official website beginning on the 19th day of
November, 2014 for thirty (30) days.

Randy P. Penn, Mayor
ATTEST:

Loucrishia A. Ellis, City Clerk

I, Loucrishia A. Ellis, City Clerk of the City of Englewood, Colorado, hereby certify that the
above and foregoing is a true copy of the Ordinance passed on final reading and published by
title as Ordinance No. ___, Series 0of2014.

Loucrishia A. Ellis



SUPPLEMENT NO.__3& TO CONNECTOR’S AGREEMENT

THIS AGREEMENT, made and entered into by and between the CITY OF
ENGLEWOQOD, acting by an through its duly authorized Mayor and City Clerk,
hereinafter called the “City,” and SOUTH ARAPAHOE SANITATION DISTRICT,
dated day of , 20

Arapahoe and Douglas Counties, Colorado, hereinafter called the “District,”

WITNESSETH:

WHEREAS, on the __17th__ day of __October_, 1988__ the City and the District
entered into an Agreement in which the city agreed to treat sewage originating from the
District’s sanitary sewer system within the area served by the District, which Agreement
was renewed by Connector’s Agreement dated ___ January 17___, 2011.

WHEREAS, said Connector’s Agreement provides that the district may not enlarge its
service area without the written consent of the City;

NOW, THEREFORE, in consideration of the mutual covenants and undertakings herein
set forth, the parties agree as follows:

1. The City hereby consents to the inclusion of certain additional area located in
Arapahoe County, Colorado, owned by _Aspen Academy, 5859 S. University Blvd.,
Littleton, CO 80121 and more fully described on Exhibit A attached hereto and
incorporated herein by reference, into South Arapahoe Sanitation District. The City
agrees that said additional area may be served with the sewer facilities of the district, and
that the City will treat the sewage discharged into the City’s trunk line from said
additional area, all in accordance with the Connector’s Agreement dated _October 17,
1988 and Amended __ January 17, 2011 . Accordingly, Exhibit A referred to in
Paragraph 1 of the Connector’s Agreement dated October 17,1988 and

Amended October 17, 2011___, is hereby amended to include such additional area.

2. Each and every other provision of the said Connector’s Agreement shall remain
unchanged.

HZEISTDTOMAad
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IN WITNESS WHEREQF, the parties have set their hands and seals this

day of , 20
CITY OF ENGLEWOOD
BY
MAYOR

ATTEST:

CITY CLERK

(SEAL)
SOUTH ARAPAHOE SANITATION
DISTRICT
ARAPAHOE COUNTY, COLORADO
By: _

ATTEST:

SECRETARY

(SEAL)

Supplement for Connectors Agr.doc



ASPEN ACADEMENY INVESTMENT FUND PROPERTY

. ~l~.\ -
PARC"EC'N A PARCEL OF LAND BEING IN THE SOUTHEAST 1/4 OF SECTION 14, TOWNSHIP 5
SOUTH, RANGE 88 WEST OF THE 6TH PRINCIPAL MERIDIAN, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTH RIGHT OF WAY LINE OF EAST
ORCHARD ROAD, BEING 30 FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF THE
SAID SOUTHEAST 1/4, WITH THE WEST RIGHT OF WAY LINE OF SOUTH UNIVERSITY
BOULEVARD BEING 46 FEET WEST OF AND PARALLEL WITH THE EAST LINE OF SAID
SOUTHEAST 1/4; THENCE NORTHERLY ALONG SAID WEST RIGHT OF WAY LINE A DISTANCE
OF 178.70 FEET, THENCE WESTERLY AND PARALLEL WITH SAID SOUTH LINE ON AN
INTERIOR ANGLE TO THE RIGHT OF 88 DEGREES 41 MINUTES 20 SECONDS A DISTANCE OF

163.70 FEET, THENCE SOUTHERLY AND PARALLEL WITH THE EAST LINE OF THE SAID
SOUTHEAST 1/4 ON AN INTERIOR ANGLE TO THE RIGHT OF 91 DEGREES 18 MINUTES 40
SECONDS A DISTANCE OF 178,70 FEET TO A POINT ON THE SAID NORTH RIGHT OF WAY
LINE; THENCE EASTERLY ALONG THE SAID NORTH RIGHT OF WAY LINE ON AN INTERIOR
ANGLE TO THE RIGHT OF 88 DEGREES 41 MINUTES 20 SECONDS A DISTANCE OF 163.70
FEET TO THE POINT OF BEGINNING, COUNTY OF ARAPAHOE, STATE OF COLORADO,

PARCEL B: A PARCEL OF LAND BEING IN THE SOUTHEAST 1/4 OF SECTION 14, TOWNSHIP
5 SOUTH, RANGE 68 WEST OF THE 8TH PRINCIPAL MERIDIAN, MORE PARTICULARLY
DESCRIBED AS FOLLOWS: S A
. i ).la' ’\.,v"
BEGINNING AT THE POINT ON THE NORTH RIGHT OF WAY LINE OF EAST ogckmkd ROAD,
BEING 30 FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF SAID'SOUTHEAST 1/4,
208.7 FEET WEST OF AND PARALLEL TO THE EAST LINE OF THE SQUTHEAST 1/4; THENCE
NORTHERLY AND PARALLEL TO THE SAID WEST RIGHT OF WAY LINE A:DISTANCE OF 178.70
FEET; THENCE WESTERLY AND PARALLEL WITH SAID SOUTH LINE ¢1'AN INTERIOR ANGLE
TO THE RIGHT OF 88 DEGREES 41 MINUTES 20 SECOND$'»\’D,".$TANCE OF 208.70 FEET TO
A POINT ON THE EASTERLY BOUNDARY LINE OF THE PARCEL'DESCRIBED IN BOOK 814 AT
PAGE 585; THENCE SOUTHERLY ALONG SAID EASTERLY 8OUNDARY LINE AND PARALLEL
WITH THE EAST LINE OF THE SAID SOUTHEAST 1/4, ON AN INTERIOR ANGLE TO THE RIGHT
OF 90 DEGREES 18 MINUTES 40 SECONDS A BJSTANCE OF 178,70 FEET TO A POINT ON
THE SAID NORTH RIGHT OF WAY LINE; THENCEEASTERLY ALONG SAID NORTH RIGHT OF
WAY LINE ON AN INTERIOR ANGLE TO.THE'R/GHT OF 88 DEGREES 41 MINUTES 20
SECONDS A DISTANCE OF 208.70 FEET T8 THE POINT OF BEGINNING. COUNTY OF
ARAPAHOE, STATE OF COLORADO, =4

i ia &
PARCEL C: A PARCEL OF LAN_}:)\BI%TNG IN THE SOUTHEAST 1/4 QF SECTION 14, TOWNSHIP 5
SOUTH, RANGE 88 WEST-GF, THE 8TH PRINCIPAL MERIDIAN, MORE PARTICULARLY
DESCRIBED AS FOLLQWS :
BEGINNING AT A'ROINT 500 FEET NORTH OF THE SOUTHEAST CORNER OF SAID SECTION
14; THENCE'WEST 417.4 FEET TO THE NORTHEAST CORNER OF THE TRACT OF LAND
DESQR!BFQIN DEED RECORDED MAY 31, 1952 IN BOOK 759 AT PAGE 178; THENCE
SOUTH-ALONG THE EAST LINE OF SAID TRACT A DISTANGE OF 281.3 FEET: THENCE EAST
417 4'FEET, MORE OR LESS, TO THE EAST LINE OF SAID SECTION 14; THENCE NORTH
ALONG THE EAST LINE QF SAID SECTION 14 A DISTANCE OF 291.3 FEET TO THE POINT OF
BEGINNING;

EXCEPTING THEREFROM THAT PART OF SAID TRACT LYING EAST OF THE WEST LINE OF THE
PARCEL CONVEYED TO THE DEPARTMENT OF HIGHWAYS IN BOOK 1665 AT PAGE 253,
COUNTY OF ARAPAHOE, STATE OF COLORADO,

P --p-Ixm
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BY AUTHORITY
ORDINANCE NO. COUNCIL BILL NO. 66
SERIES OF 2014 INTRODUCED BY COUNCIL
MEMBER OLSON

AN ORDINANCE APPROVING SUPPLEMENT NO. 5 TO THE CHERRY HILLS VILLAGE
SANITATION DISTRICT CONNECTOR’S AGREEMENT FOR THE INCLUSION OF LAND
WITHIN THE DISTRICT BOUNDARIES.

WHEREAS, Cherry Hills Village Sanitation District recommends the inclusion of
approximately 16.269 acres into the District for residential use; and

WHEREAS, said inclusion is located in the 3800-4000 Blocks of E. Belleview Avenue in
Greenwood Village; and

WHEREAS, the proposed inclusion is to install a sewer line and connect to the existing sewer
main in the street; and

WHEREAS, the zoning of this property in Greenwood Village is currently zoned Residential
which is the proposed use of this property; and

WHEREAS, said annexation of this parcel of land will not increase the tap allocation to the
Cherry Hills Village Sanitation District; and

WHEREAS, the Englewood Water and Sewer Board recommended approval of this Agreement
at its October 7, 2014 meeting;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
ENGLEWOOD, COLORADO, AS FOLLOWS:

Section 1. The Agreement between the City of Englewood and Cherry Hills Village Sanitation
District entitled “Supplement No. 5, to Connector’s Agreement”, which includes 16.269 acres
located in the 3800-4000 Blocks of E. Belleview Avenue in Greenwood Village, is hereby accepted
and approved by the Englewood City Council. A copy of said Agrecment is attached hereto as
“Attachment 1 and incorporated herein by reference.

Section 2. The Mayor and City Clerk are hereby authorized to sign and attest, respectively, the
said Agreement for and on behalf of the City Council and the City of Englewood, Colorado.



Introduced, read in full, and passed on first reading on the 3rd day of November, 2014,

Published by Title as a Bill for an Ordinance in the City’s official newspaper on the 7th day of
November, 2014,

Published as a Bill for an Ordinance on the City’s official website beginning on the 5th day of
November, 2014 for thirty (30) days.

Read by title and passed on final reading on the 17 day of November, 2014.

Published by title in the City’s official newspaper as Ordinance No. __, Series of 2014, on
the 21st day of November, 2014,

Published by title on the City’s official website beginning on the 19th day of
November, 2014 for thirty (30) days.

Randy P. Penn, Mayor
ATTEST:

Loucrishia A. Ellis, City Clerk

I, Loucrishia A. Ellis, City Clerk of the City of Englewood, Colorado, hereby certify that the
above and foregoing is a true copy of the Ordinance passed on final reading and published by
title as Ordinance No. ___, Series of 2014,

Loucrishia A. Ellis



SUPPLEMENT NO. _ 5 TO CONNECTOR’S AGREEMENT

THIS AGREEMENT, made and entered into by and befween the CITY OF
ENGLEWOOD, acting by an through its duly authorized Mayor and City Clerk,
hereinafter called the “City,” and the City of Cherry Hills Village Samitation District,
Arapahoe and Douglas Counties, Colorado, hereinafter called the “District,”

WITNESSETH:

WHEREAS, on the 2™ day of June, 1975 the City and the District entered into an
Agreement in which the City agreed to treat sewage originating from the District’s
sanitary sewer system within the area served by the District, which Agreement was
renewed by Conmector’s Agreement dated May 12, 1997,

WHEREAS, said Connector’s Agreement provides that the district may not enlarge its
service area without the written consent of the City;

NOW, THEREFORE, in consideration of the mutual covenants and undertakings herein
set forth, the parties agree as follows:

I. The City hereby consents to the inclusion of certain additional area located in
Arapahoe County, Colorado, owned by Hairison Oaks North LLC and more fully
described on Exhibit A attached hereto and incorporated herein by reference, into the
City of Cherry Hills Village Sanitation District. The City agrees that said additional area
may be served with the sewer facilities of the district, and that the City will treat the
sewage discharged into the City’s trunk line from said additional area, all in accordance
with the Connector’s Agreement dated June 2, 1975, and Amended May 12, 1997.
Accordingly, Exhibit A referred to in Paragraph 1 of the Connector’s Agreement dated
June 2, 1975 and Amended May 12, 1997, is hereby amended to include such additional
area.

2. Each and every other provision of the said Connector’s Agreement dated June 2, 1975
and Amended May 12, 1997, shall remain unchanged.

IN WITNESS WHEREOF, the parties have set their hands and seals this
day of .2014.

HzHR2TOQMA4a
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EXHIBIT A - LEGAL DESCRIPTION
CHERRY HILLS VILLAGE SANITATION DISTRICT INCLUSION

PROPERTY DESCRIPTION

A PARCEL OF LAND BEING ALL OF AMENDED PLAT OF TRACT 215 AND TRACT 216,
SOUTH DENVER GARDENS RECORDED UNDER RECEPTION NO. 94-4907, THAT
PORTION OF TRACTS 214, 217, 218 AND THE EAST 48 FEET OF TRACT 213 LYING
NORTH OF THE HIGHLINE CANAL RIGHT-OF-WAY ALONG WITH ALL THAT PORTION OF
VACATED CHAMBERLIN AVENUE LYING NORTH OF THE HIGHLINE CANAL, SOUTH
DENVER GARDENS RECORDED IN PLAT BOOK A2 AT PAGE 32B AND THE WEST HALF
OF VACATED COLORADO BOULEVARD VACATED IN BOOK 1620 AT PAGE 526, LYING
NORTH OF THE HIGHLINE CANAL, ALL IN SECTION 13, TOWNSHIP 5 SOUTH, RANGE 68
WEST OF THE 6TH PRINCIPAL MERIDIAN, COUNTY OF ARAPAHOE, STATE OF
COLORADO MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BASIS OF BEARINGS: THE EAST LINE OF THE NORTHEAST QUARTER OF SECTION 13,
TOWNSHIP 5 SOUTH, RANGE 68 WEST OF THE 6TH PRINCIPAL MERIDIAN, ARAPAHOE
COUNTY, COLORADO, BEING MONUMENTED AT THE NORTHEAST CORNER BY A 3"
ALUMINUM CAP IN A RANGE BOX STAMPED "COLO DEPT OF HIGHWAY 1991 PLS 27278"
AND AT THE EAST QUARTER CORNER BY A 2-1/2" ALUMINUM CAP iN A RANGE BOX
STAMPED "PLS 25379 2009", BEING ASSUMED TO BEAR S00°15'42"W, A DISTANCE OF
2642.51 FEET.

COMMENCING AT THE NORTHEAST CORNER OF SECTION 13, TOWNSHIP 5 SOUTH,
RANGE 68 WEST OF THE 6™ PRINCIPAL MERIDIAN:

THENCE ON THE EAST LINE OF SAID SECTION 13, S00°15'42"W A DISTANCE OF 75.00
FEET, TO THE SOUTHERLY RIGHT-OF-WAY LINE OF EAST BELLEVIEW AVENUE AND

THE POINT OF BEGINNING;

THENCE CONTINUING ON SAID EAST LINE, S00°15'42"W A DISTANCE OF 979.13 FEET,
TO THE NORTHERLY RIGHT-OF-WAY LINE OF THE HIGHLINE CANAL:

THENGCE ON SAID NORTHERLY RIGHT-OF-WAY LINE THE FOLLOWING FIVE (5)
COURSES:

1. N46°40"15"W A DISTANCE OF 36.98 FEET, TO A POINT OF CURVE;

2. ONTHE ARC OF A CURVE TO THE LEFT, HAVING A RADIUS OF 1030.37 FEET, A
CENTRAL ANGLE OF 07°19'00" AND AN ARC LENGTH OF 131.58 FEET, TO A
POINT OF TANGENT;

3. N53°59'15"W A DISTANCE OF 228.50 FEET, TO A POINT OF CURVE;



4, THENCE ON THE ARC OF A CURVE TO THE LEFT, HAVING A RADIUS OF 1030.37
FEET, A CENTRAL ANGLE OF 13°14'00" AND AN ARC LENGTH OF 237.98 FEET, TO

A POINT OF TANGENT;

5. N867°13'15"W A DISTANCE OF 554.48 FEET, TO A POINT MONUMENTED BY A NO.
5 REBAR WITH NO CAP;

THENCE ON A LINE BEING PARALLEL WiTH AND 48.00 FEET WESTERLY OF THE
EASTERLY LINE OF TRACT 213, SOUTH DENVER GARDENS, N00°22'37"E A DISTANCE
OF 458.30 FEET, TO THE SOUTHERLY RIGHT-OF-WAY LINE OF EAST BELLEVIEW
AVENUE MONUMENTED BY A NO. 4 REBAR WITH NO CAP;

THENCE ON SAID SOUTHERLY RIGHT-OF-WAY LINE, S89°29'48"E A DISTANCE OF
538.93 FEET,;

THENCE CONTINUING ON SAID SOUTHERLY RIGHT-OF-WAY LINE, S84°17'32"E A
DISTANCE OF 496.06 FEET, TO THE POINT OF BEGINNING.

CONTAINING A TOTAL CALCULATED AREA OF 708,679 SQUARE FEET OR 16.269
ACRES.






BY AUTHORITY

ORDINANCENO. ____ COUNCIL BILL NO. 67
SERIES OF 2014 INTRODUCED BY COUNCIL
MEMBER OLSON

AN ORDINANCE APPROVING A NEW CONNECTOR'S AGREEMENT BETWEEN
THE CITY OF CHERRY HILLS VILLAGE AND THE CITY OF ENGLEWOOD,
COLORADO.

WHEREAS, the Englewood City Council approved the original Connector's Agreement
between the City of Cherry Hills Village on September 30, 1993; and

WHEREAS, the City and Englewood amended the Connector's Agreement on
November 15, 1995 (the "1995 Modification") to enlarge the service area under the
Connector's Agreement to include the entire geographic area of the City of Cherry Hills
Village as the same now exists or may be amended from time to time, and as such service
area is more particularly described and set forth in the 1995 Modification; and

WHEREAS, the Connector's Agreement, as modified by the 1995 Modification, is set to
expire on September 30, 2014; and

WHEREAS, the Englewood Water and Sewer Board recommended City Council's
approval of this Agreement at the May 13, 1997 meeting of the Board; and

WHEREAS, the City will contmue to receive and treat sewage gathered by the City of
Cherry Hills Village; and

WHEREAS, the Connector's Agreement enables the City of Cherry Hills Village to
utilize the facilities owned by the City and the Bi-City Wastewater Treatment Plant for the
treatment of sewage; and

WHEREAS, the City of Englewood Utilities Department will bill the City of Cherry
Hills Village users directly for service charges; and

WHEREAS, the Connector's Agreement provides that the City's permitting
requirements will be followed by the City of Cherry Hills Village and its users; and

WHEREAS, the Connector's Agreement provides that no permit shall be final or service
provided until construction is approved by the City of Englewood; and

WHEREAS, the term of the Connector's Agreement is for a three year period and is
automatically renewed for six subsequent three year periods unless either party gives a
minimum of six months written notice;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
ENGLEWOOD, COLORADO, AS FOLLOWS:

9 b iii



Section 1. The Connector's Agreement between City of Cherry Hills Village and the
City of Englewood which enables the City of Cherry Hills Village to utilize the facilities
owmed by the City and the Bi-City Wastewater Treatment Plant for the treatment of
sewage; is hereby approved for a three year period and is automatically renewed for six
subsequent three year periods unless either party gives a minimum of six months written
notice, a copy of said Agreement is attached hereto as Exhibit 1.

Section 2. The Mayor and City Clerk are hereby authorized to sign and attest,

respectively, the said Agreement for and on behalf of the City Council and the City of
Englewood, Colorado.

Introduced, read in full, and passed on first reading on the 3rd day of November,
2014.

Published by Title as a Bill for an Ordinance in the City’s official newspaper on the 7"
day of November, 2014.

Published as a Bill for an Ordinance on the City’s official website beginning on the 5
day of November, 2014 for thirty (30) days.

Read by title and passed on final reading on the 17 day of November, 2014.

Published by title in the City’s official newspaper as Ordinance No. __, Series of
2014, on the 21st day of November, 2014,

Published by title on the City’s official website beginning on the 19th day of
November, 2014 for thirty (30) days.

Randy P. Penn, Mayor
ATTEST:

Loucrishia A. Ellis, City Clerk

I, Loucrishia A. Ellis, City Clerk of the City of Englewood, Colorado, hereby certify
that the above and foregoing is a true copy of the Ordinance passed on final reading and
published by title as Ordinance No. ___, Series of 2014,

Loucrishia A. Ellis



4/19/2012

- . Revision
. WASTEWATER '
CONNECTOR'S AGREEMENT

. For CITY OF CHERRY HILLS

Sewer Contréct No.

- THIS AGREEMENT, made and entered into this day of
- - +20 . to be effective as of ~ . ,20_;byand
between the CITY OF ENGLEWOOD, COLORADO, a municipal corporation, hereinafter
referred to as “City,” acting by and through its duly elected, qualified and authorized Mayor and
City Clerk, and the CITY OF CHERRY HILLS, a municipal corporation and subdivision of the
State of Colorado, hereinafier called “Cherry Hills,” acting by and through its authorized
Representative, - S S .

WITNESSETH

o WHEREAS, the City owns and operateﬁ a sewage systein, including a sewage treatment plant
which is jointly owned and operated with the City of Littleton, so situated physically astobe
able to receive and treat the sewage from a designated area served by Cherry Hills and gathered
by the Cherry Hills’ sanitary-sewage system; and S -

WI-[ERE‘AS, it is the desire of Cherry Hills to utilfze the facilities owned by the City for the
treatment of sewage and the City is willing to serve Cherry Hills for treatment of sewage under

ceftain conditions;

NOW, THEREFORE, IN CONSIDERATION of the promises and for other good and
valuable consideration hereinafier set forth, it is mutually agreed by the parties as follows:

1. ‘The City hereby agrees under the conditions hereinafter set forth, to treat the sewage
originating from the Cherry Hills’ sanitary sewer system within the area served by
Cherry Hills as approved by the City and as indicated in the description attached hereto,
incorporated herein and marked as “Exhibit Ar _

Cherry Hills specifically agrees to prevent sewage from any area other than that
described herein, from being discharged into Cherry Hills’ sanitary sewage system
connected to the City’s trunk line and to prevent connections to the system from or in
any area other than those described herein.

[

In the operation of the Cherry Hills sanitary sewer system, Cherry Hills agrees that all
applicable Code provisions and rules and regulations of the City, including amendments
thereto during the term of the contract, shall be the minimum stendards for the Cherry
Hills’ system. Cherry Hills further agrees to abide by all applicable state and federal
laws, sules, regulations, or permits, including those of the Environmentai Protection
Agency (the EPA) as they become effective or implemented or upon notice from the
City. Cherry Hills shall inform all vsers, contractors and subcontractors of such
standards, rules and regulations upon inquiry from such persons, and shall not furnish
any information inconsistent therewith, In this regard, it shall be the responsibility of
Cherry Hills to obtain the applicable requirements from the appropriate governing body.

o HHOHDXH
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The City shall attempt to maintain and provide information on all requirements to Chery

- Hills; however, the City does not guarantee the accuracy or completeness of govemment

regulations other than the City’s own regulations.

Régarding the provision of sewer service, the City’s permitting reﬁui;,erhents shall be
followed by Cherry Hills and its users. All sewer plans, specifications and methods of
work within Cherry Hills shall be submitted to the City in writing and approved by the

e City prior to any construction or tap in Cherry Hills’ designated area. No permit shall be

final and no service shall be provided to property until coristruction is approved, in
writing by the City. = ° R ' : .
Cherry Hills shall be responsible for the proper maintenange of its sewer system and
shall rectify any problems or conditions which have been determined by Cherry Hills or
the City to be detrimental to the City's treatment process or sysiem. Should the City
detesmine that any discharge enters the sewer system contrary to applicable laws,
ordinances, statutes, rules, regulations or permits; Cherry Hills agrees to proceed at once

©_to take whatever lawful means may be necessary to rectify any such problem or

condition.

" The City shall hnvé the right to allocate serviée undér this Contract, and the City may

deny additional service for any utility-related reason, but in no event will the City
terminate or refuse any service without cause. The City shall havé the right to disconnect

 service to any area annexed to Cherry Hills when such annexation takes place without
 prior written City approval. ' SR R :

Within one year of this agreement, Cherry Hills shall provide the City with an estimate
of the number of equivalent service taps needed for the next five (5) years under current
zoning and planned build out in the Cherry Hills area as shown on Exhibit A. Cherry
Hilis shall continue to monitor 2oning changes within its area to estimate its tap
requirements and provide the City with notice of tap requirement for the next five (5)
year period which time shall be given to the City on each anniversary date of this
Agresment in a form satisfactory to the City, : o

The City may _impoéc and collect reasonable fees, tolls and charges, which shall be
uniform as to all outside-City users for the services provided by the City under this

Connector’s Agreement, -

The City shall bilt Cherry Hills® users directly for all applicable City charges for services
rendered under this Agreement. Should any user not pay the City, the City shall biil
Cherry Hills and Cherry Hills shall pay the amount due to City within forty-five (45)
days of such billing. These charges are subject to adjustment by the City from time to
time. When such adjustment to these charges are made, the City shall give Cherry Hills
forty-five (45) days advance written notice. ‘

The City may bill and collect “District Charges” imposed by Cherry Hills as an
additional item to be billed and collected by the City along with the City’s Treatment
charge and other fees. The “District Charges” received by the City shall be remitted by
the City to Cherry Hills annually; less an amount equal to the City and Cherry Hills
charges which remain delinquent. Cherry Hills shall notify the City of any changes in
the Cherry Hills cha gesto be imposed and the remittance schedule befors May 1% of
each year,




10.

11.

Subject to the terms of the Taxpayer’s Bill of Rights (TABOR), the term of this
Agreement is for a period of three (3) years from the date of execution and automatically
renewed for six (6) subsequent three (3) year periods unless either party gives a
minimum of six (6) months written notice, during which time Cherry Hills agrees that all
effluent produced from taps within Cherry Hills shall not be in violation of any federal,
state or City laws, rules or regulations, or any other applicable governmental regulations
or the permits under which the City operates its sewage treatment system. The City
agrees, during the term hereof, to treat said effluent and to maintain adequate facilities
for treating the same.

Cherry Hills agrees that it will maintain, at its own expense, all lines now owned and
operated by Cherry Hills, it being specifically agreed that the City assumes no
responsibility should any of Cherry Hills’ lines become clogged, damaged, or require
maintenance. Cherry Hills shall, if it deems necessary, notify its users of Cherry Hllls
procedure to remedy service disruption.

The City is providing only sewage treatment service and, pursuant thereto; any permits
incidental to the use of the City’s sewage lines shall be governed only by this individual
Contract with Chen-y Hills and the City does not, by this Contract, offer treatment
service except in strict accordance with the terms hereof. This Contract does not offer,
and shall not be construed as offering, sewage treatment service to the public generally
or to any area outside the limits of Cherry Hills’ service area described in Exhibit A.

This Contract may not be assigned, sold or transferred by Cherry Hxlls without the City’s
written consent.

Should any federal law, rule, permit or regulation or should a decree or order of a court
render void or unenforceable any provision of this Contract, in whole or in part, the
remainder shall remain in full force and effect.

Cherry Hills shall enforce this Agreement and each of its terms and conditions within the
area described in “Exhibit A.” Cherry Hills shall refuse to serve a user or potential user;
disconnect the service of any user pursuant to appropriate law; or take other appropriate
action in the event of:

a,  Nonpayment of such user of any charge made by the City for services;

b.  Any violation or noncompliance by such user with the terms of this Agreement;

¢.  Any violation or noncompliance by such user with the applicable laws, rules,
permaits or regulations of the City, the United States government, including the

EPA, the State of Colorado, the Department of Health, or other law, rule, permit or
applicable regulation.



13.

14,

15.

Continued breach of this Agreement by Cherry Hills and/or its users shall be considered
cause for the City to terminate this Agreement. Should Cherry Hills fail to promptly
rectify a breach of any provisions identified herein, afier notice thereof, the City may
take such steps and do such work as it deems necessary (o enforce this Agreement,
including litigation and specifically a right to injunction or specific performance against
Cherry Hills or any of its users as is necessary to protect the City’s system and
operations. The prevailing party shall be entitled to expenses and costs of suit, including
attorney fees,

Should more than one district or City be connected to a sewer line, all districts or Cities
on the sewer line who are in breach of this Agreement shalt be jointly and severally
liable for any such breach of this Agreement and each such district shall immediately,
after notice, rectify any problem or condition detrimental to the treatment process arising
within its legal boundaries. When more than one district is connected to a sewer line,
and the City discovers any violation of the terms of this connector’s agreement; the City
shall not be required to prove which district is at fault but shall make available to all such
affected districts and Cities all information developed or accumulated by the City
pertaining to such breach. Nothing contained herein shall preclude a claim for indemnity
or contribution by any District or City against another District or City connected to a
common sewer line, CRS-13-21-111.5, as amended shall govern the percentage of
liability of any district on 2 common sewer line in the event the City seeks to impose
liability based upon negligence or fault.

This Contract shall not be used as a legal defense or prohibition to the mandatory
consolidation of facilities by either party as may be required by the laws of the State of
Colorado of all existing sewer collection systems and facilities to a governmental entity
created to assume responsibility for sewer service in the area in which both the City and
State are a part under statutory or constitutional authority.

CITY OF ENGLEWOOD, COLORADO

Randy P. Penn, Mayor

ATTEST:

Loucrishia A. Ellis, City Clerk




vouglas

. 11saaie, Mayor, anthonzedpursuant-to-Kesolution No. 17, Series 2014

ATTEST:

e ey ) vy Wy

Laura Smith, City Clerk

Approved as to form:

By: _
Linda C. Michow, City Attorney




EXHIBIT "A"

Geographic boundaries of the Cicy of Cherry Hills Village, County
- of Arapahoe, State cf Colorado:

Commencing at the NW corner of the S 1/2 of the NW 1/4 of
the NW 1/4 of Section 2, Township 5 South, Range 68 West
of the 6th Principal Meridian; thencs East to the SW corner
of the NW 1/4 cf the NE 1/4 of the NW 1/4,_thence North to
the NW corner of the NE 1/4 of the NE 1/4 of the NW 1/4 of
said Setion 2, thence East along _the North line of Section
2 to the NW corner of Section 1, Township 5 South, Range
68 West, continuing East along the North line of said
Section 1 to the NW corner of Section 6, Township § South,
Range 67 West of the 6th Principal Meridian, continuing
East along the North line of saild Saction 6 to the NE
corner of the NW 1/4 of said Section §, thence South along
the East line of the NW 1/4 of said Section 6 to the center
of Section 6, Township 5 South, Range &7 West, thence East
along the North line of the SE 1/4 of said Section 6,
2:642.16 feet Co the NE corner of the S5E 1/4 of said Section
6, thence North along the East line of said Section &, 10.88
feet to the center line of Happy Canyon Road, themnce South
44°35735" East 3,708.45 Eeet to the North 1/4 corner of
Secticn 8, Township § South, Range &7 West of the 6th Prin-
cipal Meridian, thente South on the West line of the NE 1/4
of Section 8, Township 5 South, Range €7 West to the center
of said Section 8, continuing South along the West line of
the SE 1/4 of said Section 8 to the SW corner of the SE 1/4
of said Section 8, thence West to thke SE corner of Section
7, Township 5 South, Range 67 West of the 6th Principal
Meridian; continuing West alomg the South line of said
Section 7 to the SE corner of Section 12, Township S South,
Range §8 West of the 6th Principal Meridian, continuing West
aleng the South line of said Section 12 to the 5B corner of
Section 11, Township S South, Range 68 West of the 6th
Principal Meridlan, continuing West along the South line of
said Section 11 to the SW corner of said Section 11, theace
North along the west line of said section 11 to the SW
coerner of Sectionm 2, Townshlp S Soukh, Range 68 West of the
6ch Principal Meridian, continuing North along the West
lire of said section 2 to the point of begimning.

EXCLUDING THE PROPERTY ON THE SQUTHEAST CCRNER OQF
UNIVERSITY AND EAST HAMPDEN AVENUE KNOWN AS THE BUELL
PROPERTY

Paga1of3
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LEGAL DESCRIPTION
OF THE PROPERTY KNOWN AS
THE BUELL PROPERTY

A parcel of land lying in the Northwest one-quarter (NW 1/4) of
Section 1, Township 5 Scuth, Range 68 West of the 6th Principal
Meridian, Clty of Cherry Hills Village, County of Arapahoe, State
of Ceolorado, more particularly described as follows:

For the purpose of this desciiption the bearing are based on the
easterly line of said NW 1/4 to bear South 00°18‘12" West.

Commencing at the Northwest corner of said Section 1;

Thence

Thernce

Thence

Thence
Thence
Thenca
Thence
Thenca

Thence

Thenca
Thence
Thence

Thenice

South 00°18'00" West along the westerly line of =aid
Section 1 a distance of 75.00 feet to a point;

North 89957/19" East parallel with and 75.00 feet
goutherly of the northerly line of salid Saction 1 a
distance of 87.00 feet to the POINT OF BEGINNING;
continuing North 89°57'1%" East along the southerly right
of way of East Hampden Avenue (US 285) as described in
Book 1153 at Page 81 a distance of 992.14 feat to a polnt;
South 00°02°41" East continulng along sald southerly right
of way line a digtance ¢f 5.00 feet to a point;

North 89°57719" East continuing along said southerly right
of way line a distance of 826.67 feet to a point;

South 00919728" West a distance of 2077.26 feat to a
point; '

North 89°13/30" West a distance of 1165.00 feet to a point
on the easterly line of The Reserve at Cherry Hills;
North 00918’'00" East along said sasterly line a distance
of 1180.00 feet te the northeast corner of said Reservs;
Noxrth 89°13'30" West a distance of 680.00 feet along the
northerly line of said Reserve to a point on the easterly
right of way line of South University Avenus ag described
in Book 1597 at Page 237;

North 00°18°00" East along said easterly right of way line
a distance of 601,03 feet to a point;

North 07°06'00" East continuing along said eastarly right
of way line a distance of 100,70 feet to a point;

North 00°18700" East continuing along sald easterly right
of way line a distance of 160.00 feet to a point;

Noxrth 45°27/02" East continuing along said easterly right
of way line a distance of 21.27 feet to the POINT OF
BEGINNING, .

Containing &9.07 acres, more or less.

Page 2 of 3
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BY AUTHORITY
ORDINANCE NO. COUNCIL BILL NO. 68
SERIES OF 2014 INTRODUCED BY COUNCIL
MEMBER OLSON

AN ORDINANCE AUTHORIZING THE EXECUTION AND DELIVERY OF A FIRST
SUPPLEMENT TO FINANCING AGREEMENT, WHICH RELATES TO THE CITY’S PRIOR
ISSUANCE AND SALE OF THAT CERTAIN $6,724,000 REVENUE BOND (DENVER
AREA COUNCIL, BOY SCOUTS OF AMERICA PROJECT) SERIES 2008.

WHEREAS, upon approval as set forth in Ordinance No. 08-56, as adopted by City Council
(“City Council”) of the City of Englewood, Colorado (the “City”) on October 6, 2008, the City
issued and sold that certain $6,724,000 Revenue Bond (Denver Area Council, Boy Scouts of
America Project) Series 2008 (the “Bond ™), to BOKF, NA, a national banking association dba
Colorado State Bank and Trust and successor in interest to Colorado State Bank and Trust, N.A.
(the “Lender”), pursuant to the terms, provisions, and conditions as set forth in that certain
Financing Agreement, dated October 9, 2008 (the “Financing Agreement”), by and among the
City, the Lender, and Denver Area Council, Boy Scouts of America, a Colorado nonprofit
corporation (the “Borrower”); and

WHEREAS, representatives of the Lender and the Borrower have informed representatives of
the City as to the following matters, on which the Lender and the Borrower have agreed: (1) the
Borrower desires to cause a partial redemption of the Bond; and (2) upon the partial rederption
of the Bond, the Lender and Borrower desire that (a) the Bond payment schedule be re-amortized
and (b) the mandatory redemption date of the Bond be extended, all upon and in accordance with
the terms, provisions, and conditions to be set forth in that certain First Supplement to Financing
Agreement (the “First Supplement”’); and

WHEREAS, the form of the First Supplement has been presented to City Council at this
meeting; and ‘

WHEREAS, the First Supplement must be executed and delivered by the City to be effective,
and the Lender and the Borrower have requested that the City execute and deliver the First
Supplement; and

WHEREAS, City Council has considered the request of the Lender and the Borrower and
concluded that the City should execute and deliver the First Supplement;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
ENGLEWOOD, COLORADO, THAT:

Section 1 Approval and Authorization of First Supplement. The First Supplement (attached
as Exhibit 1) is approved and authorized. The Mayor is authorized and directed to execute, and
the City Clerk is authorized and directed to affix the seal of the City and to attest, the First
Supplement in substantially the form and content as presented to City Council on this date, but




with such changes, modifications, additions, and deletions therein as deemed necessary,
desirable, or appropriate to the Mayor, upon consultation with the City’s counsel and Director of
Finance, the execution thereof by the Mayor to constitute conclusive evidence of the City’s
approval of any and all changes, modifications, additions, and deletions from the form thereof
presented to City Council on this date.

Section 2_Authority to Execute and Deliver Additional Documents. The officers, employees,
and agents of the City shall, as permitted by the City’s home rule charter and other applicable

law, execute and deliver such other documents, instruments, and certificates, and take such
action, as required by the First Supplement or as otherwise appropriate to consummate the
transactions contemplated thereby.

Section 3 _Prior Action. All action consistent with the provisions of this Ordinance taken by
City Council and the officers of the City prior to the date hereof is ratified and approved.

Section 4 Repealer. All ordinances, codes, or parts thereof inconsistent with this Ordinance
are repealed or otherwise modified.

Section 5_Severability. If any provision of this Ordinance is held to be invalid or

unenforceable, the invalidity or unenforceability of such provision will not affect the remaining
provisions of this Ordinance.

Introduced, read in full, and passed on first reading on the 3rd day of November, 2014.

Published by Title as a Bill for an Ordinance in the City’s official newspaper on the 7th day of
November, 2014.

Published as a Bill for an Ordinance on the City’s official website beginning on the 5th day of
November, 2014 for thirty (30) days.

Read by title and passed on final reading on the 17 day of November, 2014,

Published by title in the City’s official newspaper as Ordinance No. ___, Series of 2014, on
the 21st day of November, 2014.

Published by title on the City’s official website beginning on the 19th day of
November, 2014 for thirty (30) days.

Randy P. Penn, Mayor
ATTEST:

Loucrishia A. Ellis, City Clerk



L, Loucrishia A. Ellis, City Clerk of the City of Englewood, Colorado, hereby certify that the
above and foregoing is a true copy of the Ordinance passed on final reading and published by
title as Ordinance No. __ , Series of 2014.

Loucrishia A. Ellis



FIRST SUPPLEMENT

TO FINANCING AGREEMENT

by and among
CITY OF ENGLEWOOD, COLORADO,
BOKF, NA,
and

DENVER AREA COUNCIL, BOY SCOUTS OF AMERICA

Relating to:

56,724,000 City of Englewood, Colorado
Revenue Bond (Denver Area Council, Boy Scouts of America Project) Series 2008

December 18, 2014
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This FIRST SUPPLEMENT TO FINANCING AGREEMENT (this “First Supplement”), dated
December 18, 2014, is by and among the following parties: '

The City: '

City of Englewood, Colorado, a municipal corporation and political subdivision duly
organized as a home rule city under the provisions of Article XX of the Constitution, the
laws of the State of Colorado, and its home rule Charter; :

The Lender: .
BOKF, NA, a national banking association dba Colorado State Bank and Trust and
successor in interest to Colorado State Bank and Trust, N.A.; and

The Borrower:
Denver Area Council, Boy Scouts of America, a Colorado nonprofit corporation.

Recitals

A The City, the Lender, and the Borrower each executed and delivered that certain Financing
Agreement, dated as of October 9, 2008 (the “Financing Agreement”), by which the City issued
its $6,724,000 Revenue Bond (Denver Area Council, Boy Scouts of America Project) Series 2008
(the “Bond™). ' |

B. The City sold the Bond to the Lender and loaned the sales proceeds therefrom to the Borrower
pursuant to the terms, provisions, and conditions as set forth in the Financing Agreement (the
“Loan”). Pursuant to the Financing Agreement, the City assigned all Loan Payments to the
Lender to effect repayment of the Bond, and the Borrower made and delivered that certain Note,
dated October 9, 2008, in the original principal amount of $6,724,000.00, payable to the Lender
(the “Promissory Note”), to evidence repayment of the Loan to the Lender.

C. The Lender currently owns the Bond, and the outstanding principal balance of the Bond and the
Promissory Note as of the date hereof equals $6,724,000.00. ‘

D. The Lender and the Borrower have notified the City as to the following matters, on which the
Lender and the Borrower have agreed: (1) the Borrower desires to prepay the Loan in part in the
principal amount of $[4,324,000.00], and therefore cause a partial redemption of the Bond in the
same principal amount, such that immediately following such prepayment and redemption the
outstanding principal balance of the Bond and the Loan will equal $[2,400,000.00]; and (2) upon
the Borrower’s partial prepayment of the Loan, and partial redemption of the Bond, and subject to
the terms, provisions, and conditions as set forth in this First Supplement, the Lender shall (a) re-
amortize the Bond and the Loan on the basis of the $[2,400,000.00] outstanding principal balance
and remaining maturity, (b) extend the date on which the Lender may demand redemption of the
Bond, and (c) subject to satisfaction of the Loan to Value covenant as set forth in Section 4 and as
further set forth in Section 6, release of the Deed of Trust (Elbert County).

E. The City, the Lender, and the Borrower execute and deliver this First Supplement to set forth the
terms, conditions, and provisions upon which they will consummate the foregoing transactions.



Agreement
The City, the Lender, and the Borrower agree as follows:

Section 1. Definitions. Capitalized terms used but not defined in this First Supplement have the
respective meanings ascribed to them in the Financing Agreement.

Section 2. Amendment to Section 3.9. From and after the date on which all conditions precedent as set
forth in Section 5 are either satisfied or waived as provided in Section 5 (the “Effective Date”), the
reference in Section 3.9 of the Financing Agreement to “October 9, 2018” will be deleted and replaced
with “QOctober 9, 2024,

Section 3. Prepavment/Redemption and Re-Amortization.

a. On the Effective Date, the Borrower shall prepay the Loan in part, and cause partial
redemption of the Bond, in the principal amount of $[4,324,000.00].

b. The City and the Lender each waive any prior notice of prepayment and redemption
required of the Borrower under the Financing Agreement in connection with the
$[4,324,000.00] prepayment on the Effective Date.

c. In conjunction with such prepayment and redemption, (i) Schedule I, Bond Payment
Dates, attached to the Bond, will be revised and replaced with the amortization/payment
schedule attached hereto as Exhibit A-1 and (ii) the Lender shall execute the prepayment
schedule attached hereto as Exhibit A-2, which will be attached to the Bond.

d. For the sake of clarity, the Lender has agreed to re-amortize the Bond and the Loan
pursuant to the terms, provisions, and conditions set forth in this First Supplement as a
negotiated exception to the Financing Agreement and the Bond, which provide that
partial prepayments the Loan and resulting redemptions of the Bond will not alter the
amount of monthly payment instaliments. Unless the Lender otherwise agrees,
subsequent prepayments of the Loan and resulting redemptions of the Bond after the
Effective Date will not alter the amount of monthly payment installments.

Section 4. Loan to Value. From and after the Effective Date, the Borrower must maintain Loan to
Value equal to or less than 75%. “Loan fo Value” means the quotient, expressed as a percentage, equal to
the outstanding principal balance of the Loan divided by the Appraised Value. “Appraised Value’ means
the Bank’s most recent appraised value of the land and the improvements encumbered by the deed of trust
lien granted by the Borrower for the benefit of the Lender pursuant to the Deed of Trust (Jefferson
County) (the “Appraised Property”). If at any time and for any reason, including a re-appraisal of the
Appraised Property, the Loan to Value is greater than 75%, the Borrower shall prepay the Loan in an
amount necessary to satisfy the Loan to Value covenant as set forth in this Section 4. The Lender shall
notify the Borrower in writing of any failure to satisfy the Loan to Value covenant as set forth in this
Section 4 following the Lender’s receipt, review, and approval of any re-appraisal of the Appraised
Property.



Section 5. Conditions Precedent. The obligation of the City and the Lender to execute and deliver this
First Supplement, and the effectiveness of the amendments and modifications to be provided hereby, is
subject to the satisfaction in full of all of the following conditions precedent, or waiver thereof by the City
or the Lender, as appropriate:

a. the City and the Lender will have received from the Borrower an executed original of this
First Supplement;
b. the City and the Lender will have received an opinion of nationally recognized bond

counsel to the effect that the amendments and modifications provided by, and the
transactions as contemplated by, this First Supplement will not of themselves (i) result in
a sale or exchange (i.c., a reissuance) of the Bond for federal income tax purposes,
(ii) adversely affect the exclusion from gross income of interest on the Bond for federal
income tax purposes, or (iii) cause interest on the Bond to be treated as a matter of tax
preference for purposes of the alternative minimum tax under Code Section 57(a)(5);

c. the Lender will have received an appraisal of the Appraised Property sufficient to satisfy
the Loan to Value covenant as set forth in Section 4 of this Financing Agreement as of
the Effective Date (and subsequent to the partial prepayment of the Loan, and the
resulting partial redemption of the Bond, as contemplated by this First Supplement);

d. the Borrower will have prepaid the Loan in part, and therefore caused a partial
redemption of the Bond, in the principal amount of ${4,324,000.00];

. the Botrower will have paid the Lender’s amendment fee of $2,500;

f. no Event of Default will have occurred and be continuing, and no event or occurrence
will have occurred and be continuing that with notice, the lapse of time, or both would
result in an Event of Default;

g. the Borrower will have paid or reimbursed the Lender for all reasonable fees, costs, and
expenses incurred by the Lender through the Effective Date in the amendment,
modification, and administration of the Financing Agreement and the Bond, including the
fees, costs, and expenses of the Lender’s outside legal counsel; and

h. the Lender will have received such other documents, instruments, and items as the
Lender may reasonably request.

Section 6. Release of Deed of Trust (Elbert County). On or promptly after the Effective Date, the
Lender shall cause the Release of Deed of Trust attached hereto as Exhibit B to be filed with the Clerk
and Recorder of Elbert County, Colorado, by which the Lender shall release the Deed of Trust (Elbert
County). The Lender shall provide a stamped-filed copy of the Release of Deed of Trust to the Borrower.
The parties have not endeavored to delete each reference to the Deed of Trust (Elbert County) in the
Financing Agreement, the Promissory Note, and the other Borrower Documents, but each acknowledges
that from and after the Effective Date the collateral encumbered by the Deed of Trust (Elbert County) will
no longer secure payment and performance of the Secured Obligations (as such term is defined in the
Deed of Trust (Elbert County)).




Section 7. Certification; Representations and Warranties.

a.

The Borrower certifies, as of the date hereof, that no Event of Default, or any event or
occurrence that with notice, the lapse of time, or both would result in an Event of Default,
has occurred and is continuing. If the Effective Date is other than the date hereof, the
Borrower shall make the foregoing certificate to the City and the Lender in writing as of
the Effective Date.

The Borrower re-states, as of the date hereof, for the benefit of the City and the Lender,
the Borrower’s tepresentations and warranties as set forth in Section 2.2(c) and (g) of the
Financing Agreement. If the Effective Date is other than the date hereof, the Borrower
shall make the foregoing certificate to the City and the Lender in writing as of the
Effective Date.

The Borrower has the full legal right, power, and authority to execute, deliver, and
perform this First Supplement, and the Borrower has duly authorized its execution,
delivery, and performance hereof. No consent or authorization of, filing with, or notice
to any other person is a condition precedent to the Borrower’s execution, delivery, and
performance of this First Supplement except as have been obtained or made and remain
in full force and effect. This First Supplement has been duly executed and delivered by
the Borrower and constitutes the legal, valid, and binding agreement of the Borrower
enforceable against the Borrower in accordance with its terms except as enforceability
may be limited by (i) applicable bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium, or other similar laws affecting or relating to the enforcement of
creditor’s rights generally or (ii) general principles of equity. The Borrower’s execution,
delivery, and performance of this First Supplement do not (A) violate or conflict with the
Borrower’s articles of incorporation, bylaws, or any other governance document with
which the Borrower must comply, (B) violate any applicable law, regulation, or rule
applicable to the Borrower or its property or assets, (C) violate or result in a breach or
default under the terms, conditions, or provisions of any material agreement or instrument
to which the Borrower is a party or by which the Borrower or its property or assets are
bound, or (D) result in the creation or imposition of any lien, security interest, or other
encumbrance upon its property or assets except as provided in the Borrower Documents.

Section 8. Miscellaneous.

a.

In consideration of the Lender’s covenants and agreements as provided by this First
Supplement, the Borrower waives and releases the City and the Lender from any and all
claims and defenses, known or unknown, with respect to the Financing Agreement, the
Promissory Note, and each of the other Borrower Documents and the transactions
contemplated thereby.

The Borrower ratifies and affirms its obligations under, and acknowledges, renews, and
extends its continued liability under, the Financing Agreement, the Promissory Note, and
each of the other Borrower Documents and agrees that the Financing Agreement, the
Promissory Note, and each of the other Borrower Documents remain in full force and
effect as they may be amended or modified hereby.

The execution, delivery, and performance of this First Supplement by the Lender does
not and will not operate as (i) a modification of, or waiver of any right, power, or remedy
of the City or the Lender under, the Financing Agreement, the Promissory Note, or any




other Borrower Document, except as specifically set forth herein, or (i) a waiver by the
City or the Lender of any Event of Default or any event or occurrence that with notice,
the lapse of time, or both would result in an Event of Default. The amendments and
modifications set forth in this First Supplement are limited to the specifics hereof.

This First Supplement is a Borrower Document.
This First Amendment, as an amendment of the Financing Agreement, is subject to, and
will be governed by, those terms and provisions as set forth in Article VI of the

Financing Agreement.

{Signature Page Follows.}




Signature Page

to First Supplement to Financing Agreement

Re: 86,724,000 City of Englewood, Colorado
Revenue Bond (Denver Area Council, Boy Scouts of America Project) Series 2008

The City, the Lender, and the Borrower have each caused this First Supplement to be executed and
delivered by an authorized officer or representative as of the date first set forth above.

CITY:
CITY OF ENGLEWOOD, COLORADO

By:

Randy P. Penn
Mayor

[SEAL]

Attest:

Loucrishia A. Ellis, City Clerk

LENDER:
BOKF, NA

By:

Kristen M., Sundin
Senior Vice President

BORROWER:

DENVER AREA COUNCIL, BOY SCOUTS OF
AMERICA

By:
Print Name:
Title:




Exhibit A-1

to First Supplement to Financing Agreement

Re: 36,724,000 City of Englewood, Colorado
Revenue Bond (Denver Area Council, Boy Scouts of Admerica Project) Series 2008
December 18, 2014 '

Revised Amortization/Payment Schedule

SCHEDULE I
BOND PAYMENT DATES

(Revised December 18, 2014)

[TO BE PROVIDED. REVISED AMORTIZATION/PAYMENT SCHEDULE SHOULD SHOW
PAYMENTS MADE THROUGH THE EFFECTIVE DATE AND THE REVISED
AMORTIZATION/PAYMENT SCHEDULE FOR THE REMAINDER OF THE TERM.]

**Revised as of December 18, 2014 in accordance with the terms, provisions, and conditions as set forth
in that certain First Supplement to Financing Agreement, dated December 18, 2014, by and among the
following parties: City of Englewood, Colorado, a municipal corporation and political subdivision duly
organized as a home rule city under the provisions of Article XX of the Constitution, the laws of the State
of Colorado, and its home rule Charter; BOKF, NA, a national banking association dba Colorado State
Bank and Trust and successor in interest to Colorado State Bank and Trust, N.A.; and Denver Area
Council, Boy Scouts of America, a Colorado nonprofit corporation.
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Exhibit A-2

to First Supplement to Financing Agreement

Re: 86,724,000 City of Englewood, Colorado

Revenue Bond (Denver Area Council, Boy Scouts of America Project) Series 2008

December 18, 2014

Evidence of Prepayment

PREPAYMENTS OF PRINCIPAL

Payment Date

Principal Amount Balance of Principal Signature
Prepaid Amount Unpaid
December 18, 2014 $[4,324,000.00] ${2,400,000.00] By:

Kristen M. Sundin
BOKF, NA
Senior Vice President
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Exhibit B

to First Supplement to Financing Agreement

Re: 36,724,000 City of Englewood, Colorado
Revenue Bond (Denver Area Council, Boy Scouts of America Project) Series 2008
December 15, 2014

Form of Release of Deed of Trust

See next page.
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Original Note and Deed of Trust Returned to: Original Note retained by Beneficiary (not paid in full). Original Deed of
Trust to be returned to Grantor/Borrower.
‘WHEN RECORDED RETURN TO: Current Holder
. . Dinsmore & Shoh! LLP, 1801 Broadway, Suite 1700, Denver, Colorado
Prepared/Received by: 80202, Atta: Erich T. Kennedy

REQUEST FOR FULL /PARTIAL []

RELEASE OF DEED OF TRUST AND RELEASE BY HOLDER OF THE EVIDENCE OF DEBT WITH PRODUCTION OF
EVIDENCE OF DEBT PURSUANT TO § 38-35-102 (1) (a), COLORADO REVISED STATUTES

December 18, 2014 Date
Denver Area Council, Boy Scouts of America Original Grantor (Borrower)
10455 West 6th Avenue Current Address of Original Grantor,
Denver, Colorado 80215 Assuming Party, or Cwrrent Owner

D Check here if current address is unknown
Colorado State Bank and Trust, N.A. Original Beneficiary (Lender)
Qctober 9, 2008 Date of Deed of Trust

Date of Recording and/or Re-Recording of Deed

October 15, 2008 of Trust
497680 Recording Information

County Rept. No. and/or Film No. and/or Book/Page No. and/or Torrens Reg. No,

TO THE PUBLIC TRUSTEE OF Elbert COUNTY (The County of the Public Trustee who is the appropriate
graniee to whom the above Deed of Trust should grant an interest in the property described in the Deed of Trust,)

PLEASE EXECUTE AND RECORD A RELEASE OF THE DEED OF TRUST DESCRIBED ABOVE. The indebtedness
secured by the Deed of Trust has been filly or partially paid and/or the purpose of the Deed of Trust has been fully or partiaily
satisfied in regard to the property encumbered by the Deed of Trust as described therein as to a full release or, in the event of & partial
release, only that portion of the real property described as: (IF MO LEGAL DESCRIPTION IS LISTED THIS WILL BE DEEMED A
FULL RELEASE)

BOKF, NA, a national banking association dba Colorado State Bank and Trust and successor in interest
to Colorado Siate Bank and Trust, N.A., 1600 Broadway, 4th Floor, Denver, Colorado 80202
Name and Address of Current Holder of the Evidence of Debt Secured by Deed of Trust (Lender)
Kristen M. Sundin, Senior Vice President, BOKF, NA, a national banking association
dba Colorado State Bank and Trust, 1600 Broadway, 4th Floor, Denver, Colorado §0202
Name, Title and Address of Officer, Agent, or Attomey of Current Holder

Signature Signature

Stateof  Colorado , County of  Denver

The foregoing Request for Release was acknowledged before me

on _December 18, 2014 (date) by* (Notary seal}

Date Commission Expires
*Iapplicable, insert title of officer and name of current holder Notary Public Witness miy hand and official seal

RELEASE OF DEED OF TRUST

WHEREAS, the Grantor(s) named above, by Deed of Trust, granted certain real property described in the Deed of Trust to the
Public Trustee of the County referenced above, in the State of Colorado, to be held in trust to secure the payment of the indebtedness
referred to therein; and

WHEREAS, the indebtedness secured by the Deed of Trust has been fully or partially paid and/or the purpose of the Deed of Trust
has been fiully or partially satisfied according to the written request of the current holder of the evidence of debi;

NOW THEREFORE, in consideration of the premises and the payment of the statutory sum, recejpt of which is hereby
acknowledged, I, as the Public Trustes in the County named above, do hereby fully and absolutely release, cancel and forever

discharge the Deed of Trust or that portion of the real property described above in the Deed of Trust, together with all privileges and
appurtenances thereto belonging,

Public Trustee Date
(Public Trustee use only; {Public Trustee’s Scaly
use appropriate label}

Deputy Public Trustee Date

(If applicable: Notary Seal)

{If applicable, Name and Address of Person Creating New Legal Description as Required by § 38-35-106.5, Colorade Revised Statutes.)
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COUNCIL COMMUNICATION

Date: Agenda Item: Subject:
November 17, 2014 11 ci Approval of Coplogic Contracts
Initiated By: Staff Source:
Police Department Deputy Chief Jeff Sanchez

COUNCIL GOAL AND PREVIOUS COUNCIL ACTION
N/A
RECOMMENDED ACTION

The Police Department is recommending that City Council approving, by motion, the license and
maintenance agreement for the Coplogic DeskOfficer Online Reporting System.

BACKGROUND, ANALYSIS, AND ALTERNATIVES IDENTIFIED

Coplogic allows citizens to submit reports online, thereby giving them a convenient way to file a report
without having to do it either in person or over the phone. They will now be able to get a copy of their
report without having to come down to the Police Department. Citizens can choose up to six different
languages in which to read instructions. Coplogic also provides a crime tip feature.

Coplogic is the only online reporting system that currently interfaces with our LogiSYS records management
system.

Coplogic currently has about 400 agencies that are customers, including the Arapahoe County Sheriff's
Office, Aurora P.D., Denver P.D., Douglas County Sheriff's Office, Jefferson County Sheriff’s Office and
Parker P.D. The Arapahoe County Sheriff’s Office and Parker P.D. have documented time and cost savings
by using the Coplogic system.

FINANCIAL IMPACT

The initial cost to purchase Coplogic would be $15,190 for set-up and implementation and $5,810 in
annual support and maintenance. The total first year costs would be $21,000, which would be paid for out
of pre-approved forfeiture funds.

Thereafter, annual support and maintenance will be budgeted and paid for out of the Police Department
budget.

LIST OF ATTACHMENTS

DeskOfficer Online Reporting System Setup and Subscription License Agreement
DeskOfficer Online Reporting System Support and Maintenance Agreement



THIS SETUP AND SUBSCRIPTION LICENSE AGREEMENT (“Agreement”) is made on this

DESKOFFICER ONLINE REPORTING SYSTEM
SETUP AND SUBSCRIPTION LICENSE AGREEMENT

day of , 2014, by and between the City of Englewood, a municipal corporation, located at
1000 Englewood Parkway, Edgewood, CO 80110-2373, under the laws of the State of Colorado and
hereafter referred to as “Licensee” and Coplogic Inc., an existing California cotporation with whose
address is 231 Market Place, Suite #520, San Ramon, CA 94583 and hereafter referred to as “Licensor™.

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND
CONDITIONS IDENTIFIED HEREIN, THE PARTIES HEREBY AGREE AS FOLLOWS:

1.

3.

DEFINITIONS

(2) “Documentation” means technical manuals, training manuals, user guides, and workbooks, as
updated and amended from time to time, provided by Licensor to assist Licensee with the use of
Software.

(b) ““Software” means all or any portion of the global version of the binary computer software
programs and updates and enhancements thereto, and Documentation hosted by Licensor on
behalf of Licensee or delivered by Licensor to Licensee. Software includes any third-party
software delivered by Licensor and modifications made to the Software. Software does not
include source code to third party software. Unless specifically stated otherwise, all Software is
delivered to Customer only if and when generally commercially available.

(¢) "Install" means placing the Software on a computer's hard disk.

(d) "Use" means (i) executing or loading the Software into computer RAM or other primary
memory, and (ii) copying the Software for archival or emergency restart purposes.

GRANT OF RIGHTS AND SCOPE OF SERVICES

Licensor hereby grants to Licensee a nonexclusive, nontransferable license to use the Software on
Licensor’s servers for the term of this Agreement. Licensor also agrees to provide the services listed
in the Scope of Services attached hereto as Exhibit “A” and made a part hereof. All requests by the
Licensee for additional features or functionality that fall outside of Exhibit “A” Scope of Services
shall be addressed following the “go-live” date of the Software and shall be quoted separately.

LICENSE TERM

This Agreement is effective when the Agreement is executed by both parties and the license granted
to the Software remains in force until terminated in accordance with this Agreement.

Subject to the provisions of Section 5 (Termination) the parties acknowledge that any provision of
this Agreement or its attachmeuts which impose upon Licensee, directly or indirectly, any financial
obligation whatsoever to be performed or that may be performed in the fiscal year of execution; is
expressly made contingent and subject to funds for such financial obligation being appropriated, ,
budgeted or otherwise made available pursuant to Article X, Section 20 of the Colorado Constitution.

COST AND FEES

Licensee agrees to pay Licensor the following one time setup and implementation fee of
USD$15,190, plus license and maintenance fees for the first year of USD$5,810, as outlined in the
Support and Maintenance Agreement, for a total of USD$21,000 upon execution of this agreement.
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The Support and Maintenance period shall commence at the earlier of 1) the “go-live” date of the
Software or 2) December 1, 2014. All payments shall be made within thirty (30) days from the date
of invoice by electronic funds transfer to the Licensor’s account specified in writing, or by check
made payable to “Coplogic, Inc.” and delivered to 231 Market Place, Suite #520, San Ramon, CA
94583,

4.1.  Taxes. In addition to other amounts payable under this Agreement, Licensee shall pay
any and all federal, state, municipal, or other taxes, duties, fees, or withholding currently
‘'or subsequently imposed on Licensee's use of the Software or the payment of the License
Fee to Licensor, other than taxes assessed against Licensor's net income. Such taxes,
duties, fees, withholding, or other charges shall be paid by Licensee or Licensee shall
provide the appropriate authority with evidence of exemption from such tax, duty, fee,
withholding, or charge. If Licensor is required to pay any such tax, duty, fee, or charge,
or to withhold any amount from monies due to Licensor from Licensee pursuant to this
Agreement, Licensee shall promptly reimburse Licensor any such amounts.

TERMINATION

Licensee may terminate this Agreement at any time on thirty (30) days written notice to Licensor.
Licensor shall have the right to terminate this Agreement on thirty (30) days written notice to
Licensee if Licensee fails to pay any amount due to Licensor under this Agreement or the Support and
Maintenance Agreement, or if Licensee fails to perform any obligation required of Licensee under
this Agreement or if Licensee becomes bankrupt or insolvent.

On termination, Licensee will promptly return all copies of the Software to Licensor or destroy all of
Licensee's copies of the Software and so certify to Licensor in writing within fourteen (14) days of
termination.

RIGHTS UPON TERMINATION

Licensor has and reserves all rights and remedies that it has by operation of law or otherwise to enjoin
the unlawful or unauthorized use of Software or Documentation. Upon termination of this License, all
rights granted to Licensee under this Agreement cease and Licensee will promptly cease all use and
reproduction of the Software and Documentation, and Licensee shall return to Licensor or destroy the
original and all copies of the Software and Documentation including partial copies and modifications.

Sections 9, 10, 11, 12, and 13 will survive termination or expiration of this Agreement as will any
cause of action or claim of either party, whether in law or in equity, arising out of any breach or
defanlt.

TITLE TO SOFTWARE

Licensor retains title to and ownership of the Software and Documentation and all enhancements,
modifications and updates of the Software or Documentation. Licensee shall not distribute the
Software to any persons or entities other than Licensee's employees as designated solely by Licensee.
Licensee may not sell the Software to any person or make any other commercial use of the software,
Licensee shall retain afl copyright and trademark notices on the Software and Documentation and
shall take other necessary steps to protect Licensor's intellectual property rights.

MODIFICATION AND ENHANCEMENTS

Licensee will make no efforts to reverse engineer the Software, or make any modifications or
enhancements or derivative works based on the Software without Licensor's express written consent.

WARRANTY
Licensor warrants that from the date of this License, the Software will function given the original
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configuration is not replaced or changed by Licensee. Licensor warrants that to the best of its
knowledge, information, and belief, the Software does not contain any known viruses, back-doors or
time bombs, (or similar malicious code), or undocumented security codes that could prevent
Licensee’s use of the Software.

THE WARRANTY GRANTED HEREIN IS IN LIEU OF ALL OTHER WARRANTIES, EXPRESS
OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

Licensor's entire liability and Licensee's sole and exclusive remedy for breach of the foregoing
warranty shall be, at Licensor's option, to:

s Return to Licensee the maintenance fee for the period in which the Software did not perform
according to this warranty, or

o Repair the defects or

* Replace the Software.
10. INTENTIONALLY DELETED.
11. LIMITATION OF LIABILITY

To the extent permitted by law, Licensor’s total aggregate liability in connection with any cause of
action, costs or damages relating to this Agreement shall not exceed the annual fee received by
Licensor from Licensee in the twelve (12) months period preceding the event giving rise to the claim.

12. ATTORNEY FEES

If any legal action is necessary to enforce this Agreement, the prevailing party shall be entitled to
reasonable attorney fees, costs and expenses in addition to any other relief to which it may be entitled.

13. CONFIDENTIAL INFORMATION

{2) The term “Confidential Information™ shall mean any and all information, which is disclosed by
either party to the other verbally, electronically, visually, or in a written or other tangible form,
which either is identified or should be reasonably understood to be confidential or proprietary.
Confidential Information includes, but is not limited to, trade secrets, computer programs,
software, documentation, formulas, data, inventions, techniques, marketing plans, sirategies,
forecasts, customer lists, employee information, financial information, confidential information
concerning Licensor’s business, as Licensor has conducted it or as it may conduct itself in the
future, confidential information concerning any of Licensor’s past, current, or possible future
products or manufacturing or operational methods, including information about Licensor’s
research, development, engineering, purchasing, manufacturing, accounting, marketing, selling or
leasing, and any software (including third party software) provided by Licensor. Licensor’s
Confidential Information shall be treated as strictly confidential by Licensee and shall not be
disclosed by Licensee except to those third parties with a need to know and that are operating
under a confidentiality agreement with non-disclosure provisions no less restrictive than those set
forth herein. This Agreement imposes no obligation upon the parties with respect to Confidential
Information which either party can establish by legally sufficient evidence: (i) was in the
possession of, or was rightfully known by the Licensor without an obligation to maintain its
confidentiality prior to receipt from other party; (ii) is or becomes generally known to the public
without violation of this Agreement; (iif) is obtained by Licensee in good faith from a third party
having the right to disclose it without an obligation of confidentiality; (iv) is independently
developed by Licensee without the participation of individuals who have had access to the
Confidential Information or (v) is required to be disclosed by court order or applicable law,
provided that Licensee promptly notifies Licensor in order for the disclosing party to have an
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14.

15

16.

opportunity to seek an appropriate protective order. The Licensee shall not obtain, by virtue of
this Agreement, any rights title or interest in any Confidential Information of the Licensor.
Within fourteen (14) days after termination of this Agreement, each party shall certify in writing
to Licensor that all copies of Licensor’s Confidential Information in any form, including partial
copies, have been destroyed or returned to Licensor.

(b) Licensor acknowledges that the Licensee is a governmental agency and pursuant to open records
requests, may be required to disclose certain information according to provisions of the Colorado
Open Records Act. Licensee shall give notice to Licensor of any request for the disclosure of any
Confidential Information of Licensor. Licensor shall then have five (5) days from the date it
receives such notice from Licensee to enter into an agreement with Licensee providing for the
defense of, and complete indemnification and reimbursement for all costs (including plaintiff’s
attorney’s fees) incurred by Licensee in any legal action to compel the disclosure of such
information under the Public Records Act. Licensor shall have the sole responsibility for the
defense of the actual proprietary or trade secret designation of such information. The parties
understand and agree that any failure by Licensor to respond to the notice provided by Licensee
and/or to enter into an agreement with Licensee, as set forth above, shall constitute a complete
waiver by Licensor of any nondisclosure or confidentiality rights hereunder with respect to such
information, and such information shall be disclosed by Licensee pursuant to applicable
procedures required by the Public Records Act,

(c) Licensee shall protect the deliverables resulting from Services with at least the
same degree of care and confidentiality, but not less than a reasonable standard of care, which
Licensee utilizes for Licensee’s Confidential Information.

(d) The terms of this Section shall survive termination of this Agreement. Licensor and Licensee
acknowledge that any breach of this Section by Licensee will irreparably harm Licensor.
Accordingly, in the event of a breach, Licensor is entitled to promptly seek injunctive relief in
addition to any other remedies that the disclosing party may have at law or in equity.

RELATIONSHTP BETWEEN THE PARTIES

Licensor is, and at all times shall remain, an independent contractor solely responsible for all acts of
its employees, agents, or sub consultants, including any negligent acts or omissions. Licensor is not
Licensee's agent, and shall have no aunthority to act on behalf of the Licensee, or to bind the Licensee
to any obligation whatsoever, unless the Licensee provides prior written authorization to Licensor.
Licensor is not an officer or employee of Licensee and Licensor shall not be entitled to any benefit,
right, or compensation other than that provided in this Agreement.

CONFLICTS OF INTEREST PROHIBITED

Licensor (including its employees, agents, and sub Licensors) shall not maintain or acquire any direct
or indirect interest that conflicts with the performance of this Agreement.

COMPLIANCE WITH LAW AND STANDARD OF CARE

Licensor shall comply with all applicable legal requirements including all federal, state, and local
laws (including ordinances and resolutions), whether or not said laws are expressly stated in this
Agreement. Licensor shall perform services under this Agreement using a standard of care equal to,
or greater than, the degree of skill and diligence ordinarily used by reputable professionals, with a
level of experience and training similar to Licensor, performing under circumstances similar to those
required by this Agreement. Licensor certifies that its employees have the training and experience to
perform and complete all services mentioned herein and outlined in Exhibit A.
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17. INSURANCE

18.

19.

Licensor shall, throughout the duration of this Agreement, maintain insurance to cover Licensor
(including its agents, representatives, sub-consultants, and employees) in connection with the
performance of services under this Agreement. This Agreement identifies the minimum insurance
levels with which Licensor shall comply; however, the minimum insurance levels shall not relieve
Licensor of any other performance responsibilities under this Agreement (including the indemnity
requirements), and Licensor may carry, at its own expense, any additiona! insurance it deems
necessary or prudent. Concurrently with the execution of this Agreement by the Licensor, and prior to
the commencement of any services, the Licensor shall furnish written proof of insurance (certificates
and endorsements), in a form acceptable to the Licensee. Licensor shall provide substitute written
proof of insurance no later than thirty (30) days prior to the expiration date of any insurance policy
required by this Agreement.

17.1. Minimom Insurance Levels. Licensor shall maintain insurance at the following
minimum levels:

(2) Commercial General Liability coverage in an amount not less than USD$1,000,000
general aggregate and USD$1,000,000 per occurrence for general liability, bodily
- injury, personal injury, and property damage.

(b) Workers' Compensation insurance as required by the State of California and
Employer's Liability Insurance.

(c) Errors and Omissions Liability Insurance appropriate to the Licensor's profession.
Architects’ and engineers’ coverage is to be endorsed to include contractual liability.

17.2 Endorsements. The insurance policies shall be endorsed as follows:

(a) For the commercial general liability insurance, the Licensee (including its elected
officials, employees, and agents) shall be named as additional insured.

(b) Licensor's insurance is primary to any other insurance available to the Licensee with
respect to any claim arising out of this Agreement. Any insurance maintained by the
Licensee shall be excess of the Licensor’s insurance and shall not contribute with it.

17.3 Qualifications of Insurers. All insurance companies providing coverage to Licensor
shall be insurance organizations authorized by the Insurance Commissioner of the State of
California to transact the business of insurance in the State of California, and shall have an
AM Best's rating of not less than “A:VIL”

REPORTING DAMAGES

If any damage (including death, personal injury or property damage) occurs in connection with the
performance of this Agreement, Licensor shall immediately notify the Licensee Risk Manager’s
office and Licensor shall promptly submit to the Licensee’s Risk Manager and the Licensee’s
Authorized Representative, a written report (in a form acceptable to the Licensee) with the following
information: (2) name and address of the injured or deceased person(s}), (b) name and address of
witnesses, (c) name and address of Licensor's insurance company, and (d) a detailed description of
the damage and whether any Licensee property was involved.

GENERAL PROVISIONS

(a) Complete Agreement. This Agreement together with Exhibit “A”, which is
incorporated herein by reference, is the sole and entire Agreement between the parties. This
Agreement supersedes all prior understandings, agreements and documentation relating to such
subject matter, except for the concurrently executed Software Support and Maintenance
Agreement.
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20.

(b} Modifications to License. Modifications and amendments to this Agreement, including any

exhibit or appendix hereto, shall be enforceable only if they are in writing and are signed by
authorized representatives of both parties.

(c) Applicable Law. This Agreement will be governed by the laws of the State of California. Any

suit, claim, or legal proceeding of any kind related to this Agreement shall be filed and heard in a
court of competent jurisdiction in the County of Contra Costa,

(d) Notices. All notices and other communications given in connection with this Agreement shall be

(e)

®

in writing and shall be deemed given as follows:

e When delivered personally to the recipient's address as appearing in the introductory
paragraph to this Agreement;

» Three (3) days after being deposited in the United States mails, postage‘prepaid to the
recipient's address as appearing in the introductory paragraph to this License; or

o When sent by fax or telex to the last fax, telex number or E-Mail address of the recipient
known to the party giving notice. Notice is effective upon receipt provided that a
duplicate copy of the notice is promptly given by first-class or certified mail or the
recipient delivers a written confirmation of receipt.

Any party may change its address appearing in the introductory paragraph to this Agreement by
giving notice of the change in accordance with this paragraph.

No Agency. Nothing contained herein will be construed as creating any agency, partnership, joint
venture or other form of joint enterprise between the parties.

Assignment. A party may not assign its rights or obligations under this Agreement without the
prior written consent of the other party, which consent will not be unreasonably withheld.
Notwithstanding the foregoing, Licensor may assign its rights and obligations hereunder to a
subsidiary, affiliate of Licensor, or to a successor who acquires the business and assets of
Licensor. :

(g) Modifications. This Agreement may not be modified orally or in any manner other than by an

(h)

)

@

agreement in writing signed by both parties.

Waivers. Waiver of a breach or default under this Agreement shall not constitute a continuing
waiver or a waiver of a subsequent breach of the same or any other provision of this Agreement.

Headings. The heading titles for each paragraph of this Agreement are included only as a guide
to the contents and are not to be considered as controlling, enlarging, or restricting the
interpretation of the Agreement.

Severability. If any term of this Agreement (including any phrase, provision, covenant, or
condition) is held by a court of competent jurisdiction to be invalid or unenforceable, the
Apgreement shall be construed as not containing that term, and the remainder of this Agreement
shall remain in full force and effect; provided, however, this paragraph shall not be applied to the
extent that it would result in a frustration of the parties’ intent under this Agreement.

SIGNATURES

The individuals executing this Agreement represent and warrant that they have the right, power, legal
capacity, and authority to enter into and to execute this Agreement on behalf of the respective legal
entities of the Licensor and the Licensee, This Agreement shall inure to the henefit of and be binding
upon the parties hereto and their respective successors and assigns.

This Agreement may be executed in separate counterparts, each of which so executed and delivered
shall constitute an original, but all such counterparts shall together constitute one and the same
instrument. Any such counterpart may comprise one or more duplicates or duplicate signature pages,
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any of which may be executed by less than all of the parties provided that each party executes at least
one such duplicate or duplicate signature page. The parties stipulate that a photocopy of an executed
original will be admissible in evidence for all purposes in any proceeding as between the parties

IN WITNESS WHEREOF, the Licensee and Licensor do hereby agree to the full performance of the
terms set forth herein.

Coplogic, Inc, City of Englewood, CO
MICENSN™ a Municipal Corporation (LICENSEE)

Eg'g“at‘miliam S. Madison (Signature)

Executive Vice P"eo iden "' EBric A, Xeck, City Manager
{Typed or Printed Name and Title) (Typed or Printed Name and Title)

10{21 {a014
(Date) (Date)
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DESKOFFICER ONLINE REPORTING SYSTEM

Licensor has designed and built an Online Reporting System for Police Departments that provides data to
a specified database structure. The Online Reporting System uses the J2EE standard. The system is
designed to gather information on crimes from a member of the general public (user) via an SSL
connection. The application will issue a temporary report number to the user and place the temporary
report into an administrative holding area for review and modification by appropriate administrator, An
email is generated to the user that the report has been submitted. The administrator logs in via an SSL
connection and approves, rejects, edits or prints reports as appropriate. Rejecting a report deletes it from
the system and sends an appropriate email to the user. Approving the report issues a number, places it in
a queue to be exported, and sends an appropriate email to the user. The administrator can download the
approved report or print the report out.

A. SETUP AND CUSTOMIZATION
Licensee Responsibilities:

L.
2,

. Coordinate with Licensor to establish schedule for deployment.

Provide website header image and one small image for temporary citizen report and one small
image for final printed PDF report, which is automatically emailed to citizen after report
approval.

Load provided HTML pages onto City server which links to Licensor’s servers for the
application.

Provide Licensor with the schema for the desired file format and/or Database schema and account
with read /write access and test environment with current configuration.

5. Provide Licensor with VPN access to the exporter and RMS application(s).

6. Provide timely responses to Licensor’s questions, which may arise during the setup and
y resp q g

customization process.

Licensor’s Responsibilities:

L.
|
2,

: Coordinate with Licensee to establish schedule for deployment.

Load provided images onto the Licensor’s secure, redundant network and register Licensee
within the network.

. Provide Licensee with Administrator password and credentials for the program.

4. ‘ Provide sample operational directives, deployment strategies and sample press release.

. Licensor will provide contact personnel at other cities currently using the system as well as
provide suggestions for the deployment of the system.

b. Licensor will provide instmictions on the easy setup of a kiosk for City Police Department
Headquarters lobby, etc.

Completion Criteria:

This task is considered complete after Licensor has delivered listed materials and the software is
active and accessible on the Licensee’s website.

B. SOJ TWARE CONFIGURATION
Lijensee’s Responsibilities:
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C.

1. Coordinate with Licensor for web training session on administering the program, using the
dynamic creation tools, “Triple Lock” login features, user account including deploying the
“Secure side filing feature”.

2. Using the administrator account, login in and configure the code tables, crime types, user account,
and dynamic content for Licensee,

3. Test the optional interface with the RMS application.

4. Review resulting files with Licensor, document any problems, and collaborate with Licensor on a
plan for corrective action(s).

Licensor’s Responsibilities:

1. Coordinate with Licensee for web training session on administering the program, using the
dynamic creation tools, “Triple Lock™ login features, user account including deploying the “Secure
side filing feature”.

2. Configure export routine for the optional RMS Interface.

Review resulting files with Licensee, document any problems, and collaborate with Licensee on a
plan for corrective action(s}.

Completion Criteria:

This task is considered complete when the DeskOfficer Online Reporting System is accessible on the
web server, reports can be filed and interfaced into the RMS.

CONTINUING MAINTENANCE.

Licensee’s Responsibilities:

During the term of this Agreement and subject to approval by Licensee, Licensee agrees to serve as a
reference for the Software. Such references may include activities such as (i) reference calls with
mutually acceptable prospects; (i) a published “success story” describing the partnership with
Licensor; (iii) the use of Licensee's name in Licensor marketing activities; or (iv) a favorable
reference of Licensor to an industry analyst or at an industry conference.

(Should Licensee Elect to Self-Host Software) Provide Licensor with VPN access or a comparable
remote access method (e.g. LogMeln, TeamViewer) to upgrade the Software.

Licensor’s Responsibilities:

Licensor will provide remote application support and updates in accordance with the Support and
Maintenance Agreement. '
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DESKOFFICER ONLINE REPORTING SYSTEM
SUPPORT AND MAINTENANCE AGREEMENT

THIS SUPPORT AND MAINTENANCE AGREEMENT (“Support and Maintenance
Agreement”) is made on this day of , 2014, by and between the City of
Englewood, a municipal corporation, located at 1000 Englewood Parkway, Englewood, CO -
80110-2373, under the laws of the State of Colorado ("Licensee") and Coplogic, Inc., an existing
California corporation, whose address is 231 Market Place #520 San Ramon, CA 94583
{(“Licensor”).

RECITALS

Licensee has obtained a subscription license to use the DeskOfficer Online Reporting System
(“Software”) for the term of that agreement, more particularly described in the Setup and
Subscription License Agreement of the same date. As a part of this Support and Maintenance
Agreement, Licensor shall provide support and maintenance services for the Software.

SUPPORT AND MAINTENANCE SERVICES

1. Generally. During the duration of this Support and Maintenance Agreement, Licensor shall
provide to the Licensee a subscription license, as well as support and maintenance for the
Software purchased in accordance with the terms of this Support and Maintenance
Agreement and the response time described in Schedule A, attached hereto. Support includes
an annual review of current outstanding questions and usage issues at Licensee request; the
provision of new and upcoming releases of updates; and enhancements made to the Software
that the Licensee is licensed to use that are generally made available without additional
charge to other users of the Software with similar support and maintenance contracts. The
parties shall amend Schedule B from time-to-time in the event that the Licensee requests
customizations to the Software. :

2. Hours of Support. Licensor will provide the support services during the hours as described in
Schedule A attached hereto.

3. New Releases. Licensor will, from time-to-time issue new releases of the software (Schedule
B), and when it does, it will provide a copy of the release documentation, and/or updated user
or system documentation. If any part of the Licensee’s custom code is not part of the general
release delivered by Licensor, then Licensor will assist and provide gnidance for integrating
the custom code into the new release. Any time taken to modify or repair unauthorized
changes that may require Licensor assistance to modify may be billed at Licensor’s then
current pricing schedule.

4. Exceptions. Comections for difficulties or defects traceable to the Licensee's errors or
unauthorized changes, Licensee's hardware, or conflicts with other software not identified by
Licensor as compatible or part of the recommended operating environment may be subject to
billing at Licensor’s current standard time and material charges.

3. Exceptions (Should Licensee Elect to Self-Host Software). Licensor is not responsible for
maintaining unauthorized Licensee modified portions of the Software, Licensee data files or
for maintaining portions of the Software affected by unauthorized Licensee modified
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portions of the Software. The Licensee agrees that the equipment on which the Software
operates will be operating properly at all times and must have been and continue to be
properly maintained by the manufacturer of the equipment or a properly qualified service
organization.

The Licensee will be responsible for properly testing and applying routine virus updates and
security patches without the need for additional Licensor’s notification. Licensor will be
responsible for testing Licensor’s software updates prior to making them available to the
Licensee. The Licensee acknowledges responsibility for testing Licensor’s software updates
before applying them to the Licensee’s production systems. For servers running Licensot’s
software, the Licensee acknowledges responsibility for communicating with Licensor prior to
installation of non- Licensor’s software service packs, implementation of new releases or
versions of non- Licensor’s software, or installation of new non- Licensor’s software
products.

Except for emergency replacement of a failing server, the Licensee acknowledges
responsibility for communicating with Licensor prior to replacing a server on which
Licensor’s software is being used. Licensor is not responsible for changes if related to or
caused by software not provided by Licensor. For workstations running Licensor’s software,
the Licensee acknowledges responsibility to test new workstation configurations, software
service packs, new releases or versions of software, and new software products prior to
implementation.

The Licensee must upgrade the Software in its entirety to the most recent version within
seven business days of the release of any updates or modifications of the Software unless
otherwise mutually agreed. Licensee' must provide Licensor with VPN access or a
comparable remote access method (eg. LogMeln, TeamViewer) to upgrade the Software.
Licensor will not be obligated to provide support for release versions that are more than two
release versions older than the current version unless specified in this Support and
Maintenance agreement.

The Licensee agrees that, subject to and in accordance with the Licensee’s internal policies
and guidelines, it will upgrade the computer operating software, hardware and underlying
database engines of the Software as necessary to meet the changing requirements of the
Software as specified by Licensor as part of a current release of the Software, or as the
parties mutually agree. The Licensee agrees that, subject to and in accordance with the
Licensee’s internal policies and guidelines, it will maintain appropriate licenses for the
computer operating software and underlying database engines required of the Software as
necessary.

6. Limitations. Licensor may, in its sole discretion, limit or suspend Licensee’s access to
support, pursuant to this Support and Maintenance Agreement, where (1) Licensee is in
material defavlt under the terms of this Support and Maintenance Agreement (non-payment
is deemed to be a material default), or (2) Licensee fails to provide adequately trained staff
to administer the Software. Prior to limiting or suspending support, Licensor will give the
Licensee thirty (30) days written notice of its intention to do so and actively participate with
the Licensee to remedy any such default or failure.
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7. Term. This Support and Maintenance Agreement commences at the earlier of 1) the “go-
live” date of the Software or 2) December 1, 2014, and expires one year after its
commencement date, Within thirty (30) days prior to its expiration, Licensor shall send to
the Licensee an invoice for an annual license, support and maintenance fee (“Annual Fee”).
The sending of any such invoice will constitute an irrevocable offer to extend this Support
and Maintenance Agreement for the period and fees set forth in the invoice, which may be
accepted by the Licensee in its sole discretion as hereinafter set forth. Termination of this
Support and Maintenance Agreement prior to its expiration shall not result in the refund of
partial service fees.

The Licensee’s payment of an Annual Fee in response to an invoice prior to the expiration
date of this Support and Maintenance and Agreement, or within thirty (30) days after the date
of Licensor’s invoice, whichever is later, will extend the Support and Maintenance Period for
the period of one (1) year from its previous expiration date, or for the period set forth in the
invoice if different.

8. Adjustments to Terms and Conditions. Licensor may change the Annual Fee and the terms
and conditions of this Support and Maintenance Agreement provided that written notice is
given to the Licensee thirty (30) days prior to the expiration of the current term.

COST

9, Annual Fee. The Licensee shall pay Licensor an Annual Fee for which the Software license
and support is being provided (see Schedule B for base Annual Fee). The Annual Fee for the
first (1st) year is due upon execution of this agreement and will then reoccur on the
anniversary date of the execution of this agreement for each year thereafter. For a period of
three (3) years following execution of this Support and Maintenance Agreement, the Annual
Fee shall not increase by more than 5% of the previous year’s Annual Fee. All requests by
the Licensee for additional features or functionality that fall outside of Licensof’s ongoing
policy of upgrading the Software will be quoted separately.

Late Payments. All invoices will be sent at least thirty (30) days prior to their due date.
Payments received forty-five (45) days after their due date will be assessed a 10% late fee.

10. Taxes. In addition to other amounts payable under this Support and Maintenance Agreement,
Licensee shall pay any and all federal, state, municipal, or other taxes, duties, fees, or
withholding currently or subsegquently imposed on Licensee's use of the Software or the
payment of the Annual Fee to Licensor, other than taxes assessed against Licensor's net
income. Such taxes, duties, fees, withholding, or other charges shall be paid by Licensee or
Licensee shall provide the appropriate authority with evidence of exemption from such tax,
duty, fee, withholding, or charge. If Licensor is required to pay any such tax, duty, fee, or
charge, or to withhold any amount from monies due to Licensor from Licensee pursuant to
this Support and Maintenance Agreement, Licensee shall promptly reimburse Licensor any
such amounts.

11. On Site Support. The Licensee shall reimburse Licensor at the rate of USD$2,500.00 per day
for each Licensor employee or contractor required for any On-Site support incurred at the
Licensee's direct written request and authorization. This rate shall be paid for each day that
Licensor personnel are required to be on the Licensee’s site. Licensee will not pay for
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Licensor personnel travel time or travel expenses. In response to written Licensee requests
for Licensor to provide on-site routine non-emergency support, Licensor shall produce a
written estimate of the time required to provide the requested support and state any
requirements, such as the presence of Licensee staff or other resources or materials. Any On-
Site Support provided by Licensor shall only be invoiced by Licensor or paid by Licensee if
the problem arose due to something other than a defect in the Software.

LICENSEE'’S OBLIGATION

12. The Licensee Agrees to:

13.

14.

15.

16.

17.

(a) Furnish descriptions of problem(s) in the form reasonably requested by Licensor
Support representatives;

(b) Assist Licensor’s efforts to reproduce the problem(s) in the applicable operating
environment, and

(c) Make available qualified, trained staff on-site to carry out Licensor’s instructions and/or
provide remote access to system(s) as requested by Licensor.

The Licensee shall designate a sole Support Contact to provide routine end user support for
thc Licensce personnel concerning the Product.

The Licensee shall take appropriate steps to educate its end users about the need to contact
the Support Contact (rather than Licensor directly) when support is needed. The Licensee
shall appropriately publicize the name, telephone number, and/or fax number and/or
electronic mail address if applicable, of the Support Contact.

Access to Data and System. The Licensee agrees to provide Licensor with data dumps, as
requested, remote access to the Software system, and with sufficient test time on the
Licensee's computer system to duplicate the problem, to certify that the problem is with the
Software, and to certify that the problem has been corrected.

The Licensee shall install and maintain for the term of this Support and Maintenance
Agreement, a reasonable and satisfactory method of direct remote computer access to the
Software. The Licensee shall pay for the installation and maintenance of such access,
Licensor shall use this access service in connection with error correction, software updating
and user support only, and only upon prior written or email notice to the Licensee, and
Licensee’s acknowledgment of that notice.

Licensor agrees that all release versions will be tested for installation in a computer
environment substantially similar to the Licensee’s and that all releases will be free of
material defects that would affect the orderly continuation of Licensee’s use of the Product.

. The parties agree that Licensor is not obligated to ensure that its new release of the Software

is compatible with outdated (exceeding 4 years from date of initial release) hardware,
computer operating software or database engines).

CONFIDENTIALITY

19.

Confidential Information.
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(a) The term "Confidential Information" shall mean any and all information, which is
disclosed by either party to the other verbally, electronically, visually, or in a written or
other tangible form, which either is identified or should be reasonably understood to be
confidential or proprietary. Confidential Information includes, but is not limited to, trade
secrets, computer programs, software, documentation, formulas, data, inventions,
techniques, marketing plans, strategies, forecasts, customer lists, employee information,
financial information, confidential information concerning Licensor's business, as
Licensor has conducted it or as it may conduct itself in the future, confidential
information concerning any of Licensor's past, current, or possible future products or
manufacturing or operational methods, including information about Licensor's research,
development, engineering, purchasing, manufacturing, accounting, marketing, selling or
leasing, and any software (including third party software) provided by Licensor.
Licensor's Confidential Information shall be treated as strictly confidential by Licensee
and shall not be disclosed by Licensee except to those third parties with a need to know
and that are operating under a confidentiality agreement with non-disclosure provisions
no less restrictive than those set forth herein. This Support and Maintenance Agreement
imposes no obligation upon the parties with respect to Confidential Information which
either party can establish by legally sufficient evidence: (i) was in the possession of, or
was rightfully known by the Licensor without an obligation to maintain its confidentiality
prior to receipt from other party; (i) is or becomes generally known to the public without
violation of this Support and Maintenance Agreement; (iif) is obtained by Licensee in
good faith from a third party having the right to disclose it without an obligation of
confidentiality; (iv) is independently developed by Licensee without the participation of
individuals who have had access to the Confidential Information or (v) is required to be
disclosed by court order or applicable law, provided that Licensee promptly notifies
Licensor in order for the disclosing party to have an opportunity to seek an appropriate
protective order. The Licensee shall not obtain, by virtue of this Support and
Maintenance Agreement, any rights title or interest in any Confidential Information of the
Licensor. Within fourteen (14) days after termination of this Support and Maintenance
Agreement, each party shall certify in writing to Licensor that all copies of Licensor's
Confidential Information in any form, including partial copies, have been destroyed or
returned to Licensor.

(b) Licensor acknowledges that the Licensee is a governmental agency and may be required
to disclose certain information under requests made according to provisions of the Public
Records Act. Licensee shail give notice to Licensor of any request for the disclosure of
any information set apart and marked "confidential,” "proprietary" or "trade secret" by
Licensor, Licensor shall then have five (5) days from the date it receives such notice to
enter into an agreement with Licensee providing for the defense of, and complete
indemnification and reimbursement for all costs (including plaintiff's attorney's fees)
incurred by Licensee in any legal action to compel the disclosure of such information
under the Public Records Act. Licensor shall have the sole responsibility for the defense
of the actual proprietary or trade secret designation of such information. The parties
understand and agree that any failure by Licensor to respond to the notice provided by
Licensee and/or to enter into an agreement with Licensee, as set forth above, shall
constitute a complete waiver by Licensor of any nondisclosure or confidentiality rights
hereunder with respect to such information, and such information shall be disclosed by
Licensee pursuant to applicable procedures required by the Public Records Act.
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(c) Licensee shall protect the deliverables resulting from Services with at least the same
degree of care and confidentiality, but not less than a reasonable standard of care, which
Licensee utilizes for Licensee's Confidential Information.

(d) The terms of this Section shall survive termination of this Support and Maintenance
Agreement. Licensor and Licensee acknowledge that any breach of this Section by
Licensee will irreparably harm Licensor. Accordingly, in the event of a breach, Licensor
is entitled to promptly seek injunctive relief in addition to any other remedies that the
disclosing party may have at law or in equity.

TERMINATION

20. The Licensee may terminate this Support and Maintenance Agreement at any time and for

any reason upon thirty (30) days prior notice to Licensor.

In the event of a material default by the Licensee under this Support and Maintenance
Agreement, Licensor may terminate this Support and Maintenance Agreement upon thirty
(30) days prior notice to Licensee, provided that Licensee has been given thirty (30) days
notice to cure the default.

INDEMNITY. INTENTIONALLY DELETED.

LIMITATION OF LIABILITY

21.

To the extent permitted by law, Licensor’s total aggregate liability in connection with any
cause of action, costs or damages relating to this Support and Maintenance Agreement shall
not exceed the annual fees received by Licensor from Licensee in the twelve (12) month
period preceding the event giving rise to the claim.

GENERAL

22.

23.

A party may not assign its rights or obligations under this Support and Maintenance
Agreement without the prior written consent of the other party, which consent will not be
unreasonably withheld. Notwithstanding the foregoing, Licensor may assign its rights and
obligations hereunder to a subsidiary, affiliate of Licensor, or to a successor who acquires the
business and assets of Licensor.

This Support and Maintenance Agreement, together with Schedule A and Schedule B, which
are incorporated herein by reference, is the sole and entire Agreement between the parties.
This Support and Maintenance Agreement supersedes all prior understandings, agreements
and documentation relating to such subject matter, except for the concurrently executed
Setup and License Agreement. No modification or amendment of this Support and
Maintenance Agreement will be valid or binding unless reduced to writing and duly executed
by the party or parties to be bound. :

Each party shall be excused from delays in performing or from its failure to perform
hereunder to the extent that such delays or failures result from causes beyond the reasonable
control of such party; provided that, in order to be excused from delay or failure to perform,
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such party must act diligently to remedy the cause or effect of such delay or failure to the
extent the party is able. In the event of such delays, the timetables shall be extended by as
many calendar days as the delay caused by forces outside the reascnable control of the
parties. :

24. This Support and Maintenance Agreement may be executed in separate counterparts, each of

25.

26.

which so executed and delivered shall constitute an original, but all such counterparts shall -
together constitute one and the same instrument. Any such counterpart may comprise one or
more duplicates or duplicate signature pages, any of which may be executed by less than all
of the parties provided that each party executes at least one such duplicate or duplicate
signature page. The parties stipulate that a photocopy of an executed original will be
admissible in evidence for all purposes in any proceeding as between the parties.

Any provision of this Support and Maintenance Agreement or parf thereof found to be illegal
or unenforceable shall be deemed severed, and the balance of the Agreement shall remain in
full force and effect.

This Support and Maintenance Agreement shall be governed and construed in accordance
with the laws of the State of California. Venue of any action brought with regard to this
Support and Maintenance Agreement shall be in Contra Costa County, California.

The undersi gned rcprcsent and warrant that they are authorized as representatives of the party on
whose behalf they are signing to sign this Support and Mamtenance Agreement and to bind then'

respective party thereto

Coplogic, Inc. ~ City of Englewood, CO,

(LICENSOR) a Municipal Corporation (LICEN SEE)
1S1gnature M - (Signature)

Lt Wicwm S, Maodiscn

Eigc“L‘nu Viae Ecgﬁidgﬂ:!'lr Eric A. Keck, City Manager

(Typed or Printed Name and Title) ‘ (Typed or Printed Name and Title)
o6 (a0
(Date) ' (Date)
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SCHEDULE A

Licensor Hours of Support and Maintenance Service are as follows:

Regular Hours of Service (Pacific Time):
0900 to 1700 hours, Monday to Friday

(excluding Holidays observed by the U.S.
Federal Govt.)

E-mail received by:
Licensor staff at support@coplogic.com

After Hours Service (Pacific Time):
1701 to 0859 hours, Monday to Friday
Saturdays & Sundays

Holidays

E-mail received by:

Licensor staff at support@coplogic.com

Incident/Request for Service Priority. All support and maintenance incidents/ requests for
service will be prioritized on the following basis:

Priority

Definition

A

Work is stopped to the point that critical business activities cannot continue. e.g. Loss of use
of major features, file system corruption, data loss, security issue, system outage.

Issues or features of the product are preventing normal operations.

Non-critical features, for which a convenient or reasonable work around exists, or a feature

which functions unexpectedly.

Slight inconvenience.

Response Time. The following table outlines the response times for each priority:

Priority Response Time Response Time .
During Regular Hours of Service During After Hours of Service
A 2 hours 6 hours from time of notifying the vendor
contact(s) through voice mail or e-mail
B (2) business days of Licensor receipt of Not avaifable
verbal, written or electronic notice thereof
and to correct the Priority B Issue by the
Licensee’s reasonably requested date, If the
Priority B Issue is not corrected within 2
business days of the original notification
Licensor will provide the Licensee with
reports of its efforts to correct the Priority B
Issue as requested by Licensee.
C As time permits basis or inclusion in the next ] Not available

scheduled update to the Licensed Product.
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1. Incident/Request for Service Reporting Procedure

All problems, queries or requests for assistance must be made to Licensor at
support@coplogic.com, during regular business hours of service.

Licensee must be prepared to leave a contact name, phone number, workstations affected,
screenshots, a description of the problem/service and the impact.

Licensor’s resources will work with the Licensee to diagnose the problem. After investigating
the issue, Licensor and the Licensee will jointly categorize the problem into:

Type of Problem Ownership
Licensee Server Hardware Problem Licensee
Desktop Hardware Problem o Licensee
Licensee Network Communication Licensee
Isolated Workstation Issue Licensee
Licensee Database Performance/storage Licensee
Application or software related Licensor

Licensor will deal with problem/incident according to the priority assigned. In the case that a
problem cannot be readily resolved, Licensor will attempt to identify a work around.

As soon as Licensor corrects an Issue, Licensor shall notify the Licensee that the Issue has been
corrected by sending an electronic mail.
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SCHEDULE B

Coplogic DeskQfficer Online Reporting System
Base Annual Fee: USD$5,810 (Year | License/Support)

On-site Support: USD$2,500 per day per Licensor personnel (includes travel time and expenses)
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COUNCIL COMMUNICATION

Date Agenda ltem Subject
.November 17, 2014 11 ¢ii Purchase & Installation of ICP/Mass
Spectrometer
INITIATED BY STAFF SOURCE
Littleton/Englewood WWTP Supervisory Stewart H. Fonda, Director
Committee . .
. Philip A. Russell, Environmental Services Manager

COUNCIL GOAL AND PREVIOUS COUNCIL ACTION
Council approval for purchase of Inductively Coupled Plasma Mass Spectrometer (ICP/MS) in November 1998,

Council approval of the 2014 Laboratory budget containing replacement of ICP/MS

RECOMMENDED ACTION

‘The Littleton/Englewood WWTP Supervisory Committee met on October 16, 2014 and approved the purchase
of an ICP/MS metals analysis system for the L/E WWTP Laboratory from Thermo Scientific in the amount of
$135,936.07. The Supervisory Committee recommends Council approve by motion the purchase of the
ICP/MS from the lowest acceptable bidder, Thermo Scientific.

'BACKGROUND, ANALYSIS, AND ALTERNATIVES IDENTIFIED

In early 2013 a plan was initiated to replace an aging analytical system and upgrade metals analysis capabilities
in the L/E WWTP Laboratory. The system was 15 years old at the time and the manufacturer indicated support
would be ending in the relatively near future. Permit requirements were also changing, mandating lower
_detection limits than the existing unit could measure. The plan was reviewed by the L/E WWTP Supervisory
Committee during the budget review process in 2013 and approved for implementation in 2014.

In May, 2014, bids were requested from Perkin Elmer, Thermo Scientific, and Agilent corporations. The review
process included bid reviews, existing equipment trade-in, warranty, manufacturer demonstrations {electronic),
live instrument demonstrations, and user reference reviews. After a lengthy evaluation, all three instruments

-were determined to be acceptable. Thermo Scientific is the lowest bidder, including equipment trade-in value:

ICP-MS Bid Summary*, November 3, 2014

ltem Perkin Elmer Agilent 7900 | Thermo Scientific iCAP || Comments
350X ,
[ Cost $207,564 | $217,148 $137,308 |r
Trade In $(78,876) $(82,261) $(1,372)
Warranty $12,696 $15,480 $0 Second year Warranty cost
Final Cost | $141,384 | $150,367 $135,936 |

*all costs taken from bid documents

"The low bid of $135,936 is below the budgeted amount of $200,000 resulting in a net savings of $64,064,



FINANCIAL IMPACT

"Purchase of the ICP/MS was included in the 2014 budget in the amount of $200,000. As a capital purchase,
the cost of this expenditure will be shared 50/50 by the Cities of Englewood and Littleton.

LIST OF ATTACHMENTS

‘Specifications and Bid Analysis for an ICP-MS System

Sales Quotation - Thermo Electron North America LLC
Signed Contract from Thermo Scientific



|ICPMS Selection — Evaluation

General Information and Minimum Specifications:

The Littleton/Englewood Wastewater Treatment Plant Laboratory will replace a Perkin-
Elmer Elan 6000 ICP-MS system with a new ICP-MS system in 2014. The ICP-MS will be
primarily used to analyze effluent wastewater, environmental water, and process control samples.
Expected functional lifetime of the instrument will be >10 years. The proposed cost for full
implementation of this system should be under $200,000. The installed system will meet or
exceed all specifications in the Bid.

The Inductively Coupled Plasma/Mass Spectrometer (ICP-MS) systern shall consist of an
inductively coupled plasma ion source, ion lenses, a gquadrapole mass analyzer, ion detection
system, collision/reactor cell, chilled water recirculator, automated sample handling system, and
computer system. The ICP-MS will be provided as a completely operational unit including all
necessary operational/analytical software. The instrument will be capable of performing
automated, unattended muiti-element, multi-method analysis with automatic, unattended safe
shutdown after a sample run. The ICP/MS system will include safety interlocks throughout the
system fo insure safe shutdown automatically in case of loss of power, gas supply, or other
system malfunctions. The vacuum system will be automatically isolated when the system shuts
down.

The instrument manuals for operation and maintenance will be provided prior to
installation as well as any and all tools required for daily operation and routine maintenance. The
ICP-MS will be under full warranty for parts, labor and travel for at least one year starting on the
date of final acceptance of the instrument.

The bidder shall address all specifications in the Bid and state whether the condition is
met, or not met, with description and data provided where appropriate. If the vendor feels their
product is different from, but superior to, the specifications listed, they are encouraged to
comment on their rationale. The LEWWTP reserves the sole right to accept or reject the bid on
the instrument.



General Comments:

Perkin Elmer | Agilent Thermo Comments
350X 7900 Scientific
iCAP
Cost $207,564 $217,148 $137,308
Trade In $(78,876) $(82,261) $(1,372) | Includes one year free warranty
Warranty $12,696 $15,480 $0 | Second year warranty cost
Final Cost $141,384 $150,367 $135,936
System Y Y Y
Completeness
Manuals Y Y Y
Tools Y Y Y
Warranty 1Yr 1Yr 1Yr 2 Yrs
with  Trade
In.
Vendor You had one for | Can handle Most flexible
Comments 15+ years and really dirty software,
loved it. Great samples. Requires least
Service. Requires sample
minimal handling.
Sample
handling.
Staff Hardware and Nice Preferred.
Comments Software not instrument. Least chance of
changed much in { Best physical mis-
16 years. presentation. adjustment.
Probaly most Best software.
cumbersome to Easiest transfer.
use of new Three software
instruments, Licenses.
Bid Response | Good Left some Best Bid.
Quality things out. 10 Answered
Yt minimum Question Most
not met. directly,
References Curseives Liked by lots of | Like the Newer instruments have not been in
users. Cne PE | instrument. use long; therefore depend on some

user got rid of
it after 3 yrs
experience.

Service just fine
(when needed).

old user comments.




Overall Evaluation:

Perkin Agilent Thermo Weight | Comments
Elmer

Hardware 4.5 4.8 5.0 15

Our Samples | 4.8 4.9 5.0 5

Functionality | 4.5 4.8 5.0 10

Service 5.0 4.9 4.8 5

Software 4.5 4.9 5.0 25

Specifications | 5.0 5.0 5.0 5

Training 5.0 5.0 5.0 3

References 5.0 4.8 4.8 5

Delivery 5.0 5.0 5.0 2

Warranty 5.0 5.0 5.0 5

Support 5.0 4.8 4.9 8

Staff Choice 4.0 4.5 50 15 Overwhelming preference was for the

Thermo Scientific

Acceptable Y Y Y

Cost 128,688 | 134,887 125,465

Summary 4.59 4.82 4,98

Score

Comments and Final Selection:

Of the three acceptable instruments, the Thermo Scientific instrument is considered the
best fit for our Laboratory and is the choice of the Staff who will be using the instrument
and that selection is supported by the Chief Chemist and Environmental Services

Manager.

Over a two year span the Thermo Scientific instrument is also the least expensive

choice.




Sales Quotation

Thermo Electron North America LLC

. QuotéNo. " | " CreateDate - '| " Exp.DaliveryTime -~ | ' .Page -
20474565 06/17/2014 * 6-8 wks ARO 117 c,coot ’;"]”hpB"'”t Ek&’ ;Ssti 0570=1 o76
. Contact Info - ‘PhoneNo. .| PaymentTerms = '} ValidTo . ostralm beach,
Gregoary Riegel 303-495-8404 NET 30 DAYS UPON INVOICE DATE | (09/30/2014
Inco1 - ‘Inco2 : "~ Shipping Method
DEST. PREPAY & ADD PREPAY AND ADD Exped Consol DefsDay
Submitted To: . 1032914

ENGLEWOQD CITY OF

ALICIA STUTZ
303-762-2412

1000 ENGLEWOQOD PARKWAY
ENGLEWOQOD CO 80110

Blu-ray DVD writer and 23" LCD 1080p HD monitor will be included

To place an order

Contactinfo  Kenneth Schuldt

This quote valid with the trade-in of the PE Elan system Call: 608-276-5670
T Fax: 412-200-R542
eMail:

This order is subject o instructions and Thermo Fisher's ferms & conditions on
the last page

Item Material No.

Description

Qty| - Unit Price Total Price

10 0ra1z2z0

ICAP.QE ICPIMS Iral - Qleara SW.und CCF> 1 EA ¢1497400007 148,400.00  USD

iCAP Qc Quadrupole ICP-MS Spectrometer

Complete ICP-MS analysis system to include:

= Digital, solid state RF-generalor with dynamic frequency impedance
matching to the plasma at ~27MHz% |FuII PC control giving continuously
variable.power-from. 500W to 1600w,

* Mass flow controllers, (MFCS) for all plasma gases with the ability to
add a maximum ongWO dEfltL__ggl MFC’s ‘ot the systenliﬂzF

« Bench height, open architecture sample mlroductlon system consisting
of:

= PFA concentric nebuhzer with 400pL/min aspiration rate

- Software controlled Pelfier coaling (-10°C to +20°C) of the quarlz
cyclonic spray chamber for optimum stability during the analysis of
aqueous and organic sample types

« Close-coupled, compact, low pulsation, 12 faller; 4 channelminix -plrfip
with metal free rollers and bubble sensor to protect from unnecessary
loss of sample

« Pushiin :unshielded; single piece quartz4ereh with automatic gas
connectivity. Supplied with high purity 2.5mm D quariz self-aligning
injector as standard. Compatible with a range of application specific
injectors {different materials, internal diameters).

« Computer controlled plasma paositioning in all three dimensions, x, y

and z,

TPlasmaTVo— for simplified plasma aptimization

« Unique, front opening spectrometer interface casselte for easy access

to all user maintainable components. Houses the sample and skimmer cones

plus the extraction lens.

+» Ni sample and skimmer cones

» Featuring propnetary vinsert tech}nology on th@.w sklmmer cone for low
khackgrounds, high “malsix tolarahca and: hlgh ion.fransmigsion.

* Fixed voltage, 3D focusing, maintenance free RAPID.lens deflects’idns

by.90%. ;emovmg neutrals.from the’ion beam,) whlle malntamed | hightian

transmission,

« Proprietary QCell with Flatapolé {8chnology to ensure high jon

transmission and low backgrounds to deliver enhanced analytical

performance,

+ Collision cell technology (CCT) with ONE CCT gas MFC. Optimized

interference reduction using He as collision gas ensures efficient

interference removal. Unique design transmits light mass elemenls such

as Li, Be& B allowing for full mass range He KED measurements.

Compatible with additional CCT gases, e.g. 02 and 7% H2/He for

smnee ThermoFisher
SCIENTIFIC



Sales Quotation

_Quote No. ;| ' -Create Date . | ' Exp. Delivery Time | Page

Contact Info

Gregory Riegel 303-495-8404 NET 30 DAYS UPON INVOICE DATE | 09/30/2014
L Inced ‘lnco2 .- | © Shipping Method
DEST. PREPAY & ADD PREPAY AND ADD Exped Consol DefSDay

To place an order

Contact Info Kenneth Schuldt

Call: 608-276-5670
Fax: © 412-200-8542
eMail:

20474565 06/17/2014 * 6-8 wks ARO 277 1400 Northpoint Pkwy Ste 30,
Phone No. | Payment Terms . | ValidTo | Woest Palm Beach, FL 33407-1976

Thermo Electron North America LLC

Item [Material No. Description S Ay

Unit Price

_' Total Price

20 4202467

30 M3813-580-8

analytical flexibility.

« High performance, {dii 5ize,"quadriipole ri&ss analyze}, covering the
mass range 4-290amu. Design delivers low abundance sensitivity and
ultra-fast scanning.

* “Plug & Play" uger replaceable, discrete dynode electron, mu[hpher
detector prov:dmg greater than 9 ordars of dynamic T range via
simultaneous analogue/pulse counting detection.

+ Windows 7 PC with at least the following specifications:

Intel i3 Quad-Core 3.1GHz Processor

Minitower Casing

4096 MB 800 MHz DDR2 RAM

P*TB SATA4|:Hard disk’(RAID 1}

DVD-RW Drive

DVI-Add in card

10/100 LAN card

2 PCl and 1 PCI-Express expansion slots

1 parallel port

2 serial ports

12 USB 2.0 ports

On-board graphics card, up to 128 MB RAM

On-board (10/100/1000) LAN card

Black US English keyboard

Black Dell 6-Button USB Optical Mouse

English Windows 7 Professional (32Bit OS) Recovery DVD.

MS Office 2010 Professional (English)

English Documentation

Mouse and Keyboard Soflware in English

3-Year on-site guarantee

Nortor Antivirus 2041 in English {15 Month Subscription)

« 22" TFT LCD Monitor

« Qtegra Contral software platform.

- Full remote aceess to the software and instrument for rernote
monitoring of the systern.

KIT AUTOSAMPLER 50/60CETAC ASX520 1 EA
CETAC ASX520 Autosampler - 50/60Hz

3813-580 REGULATOR WITH FITTING 1 EA
Modified 3813-580

FPromotion’ %

Net Value For item

§,330.00

1,214.00

32,8 868100/ -
116 532 0o

§,330.00

1,214.00

ushD
usD

usD

usD

Apart af: Thel’mOFfShel‘
SCIENTIFIC




Sales Quotation

" Quote No. | ‘Create Date . Exp. Delivery Time ' | - Page
20474565 06/17/2014 * 6-8 wks ARO 3/7 1400 Northpoint Pkwy Ste 50,
Contactinfo | Phone No. | PaymentTerms | Valid To | WestPaim Beach, FL 334071576
Gregary Riage.»l. 303-485-8404 NET 30 DAYS UPON INVOICE DATE | 09/30/2014
Inco1 . - Inco2. i Shipping Method
DEST. PREPAY & ADD PREPAY AND ADD Exped Cansol Def5Day
To place an order
Contact Info Kenneth Schuldt

Thermo Electron North America LLC

Call: 608-276-5670
Fax: 412-200-6542
eMail:
Item [Material No. Description - S 1 Qtyl Unit Price| . “Total Price
40 121123010000008 TF25 B A 208/60 T1 IPR 35micron SPCLFTG 1 EA 5,350.00 5350.00 USD
Water recirculator TF25 B A 208/60 T1 [PR 35micron SPCLFTG
Powar: 208-230V/60Hz. Uses air to cool the recirculator.
50  702-027400 B day:lCR-MS:tmg:course at.cust site 1 EA 6,000.00 8000700 USD
Training expires 12 months from purchase,
3-day ICP-MS iraining course at customer site
Promotion ABS 5999.99 - USD
Net Value For ftem 0.01 USD
60  701-845500 LUNITY:EROMO-EXT-WARR ICARQ 1 EA 7,000.00 7:000.00 USD
Unity Promation Extended Warranty iCAP-Q
Promotion ABS 6,999.99 - USD
Net Value For Item 0.01 USD
70 2600812 SAMPLE CONE 4450 1 EA 392.00 392.00 USD
Ni Sample cone. 1.1mm diameter orifice for minimal deposition when
apalyzing high matrix samples. Salid Ni construction.
SalesMgr Discount% 58.80 - USD
Net Value For ltem 33320 USD
80 1311870 Skimmer iCAP Q NI for Insert 1 EA 561.00 561.00° USD
Ni Skimmer Cone. 0.5mm orifice for high ion transmission and protection
of the subsequent lens stack. Compatible with all available cone
inserts.
SalesMgr Discount% 84.15 - USD
Net Value For ltem 476.85 USD
90  702-027300 g:@’?)gf@?hng course at cust site 1 EA 4,500.00

Training expires 12 months from purchase.

2-day ICP-MS training course at customer site

Prormotion %
Net Value For ltem

200.00 - USD
3,600.00 USD

st LNErmoFisher
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Sales Quotation

- Quote No. | =~ ‘Create Date- | . Exp, Delivery Time | -Page
20474565 06/17/2014 * 6-8 wks ARO 417
" ContactInfo .| Phone No. | Payment Terms . | Valid To
Gregory Riegel 303-495-8404 NET 30 DAYS UPON INVOICE DATE | 09/30/2014
C . imgot o . 7 Inco2 Shipping Methed '
DEST. FREPAY & ADD PREPAY AND ADD Exped Consol DefsDay

To place an order

Thermo Electron North America LLC

1400 Northpoint Pkwy Ste 50,
West Palm Beach, FL 33407-1976

Contact Info Kenneth Schuldt

Call: 608-276-5670

Fax: 412-200-6542

eMail;

It_erﬁ Material'Np; : Description - Qty| -~ Unit Price Total Price

100  SHIPPING/HANDLING Shipping And Handling 1 EA 2,100.00 2%5‘6;6" usp
) Total 13593607 USD

CUSTOMER SUPPORT SERVICES INCLUDED WITH ICARP Q SYSTEM:
- Installation by Thermo Fisher Service Engineers.

- *800" toll free access with the Thermo Fisher Technical

Support Center for consuitation with hardware and software applications.

STANDARD INSTRUMENT WARRANTY
iCAP Q System - One Year, parts, labor & travel

amea ThermoFisher
SCIENTIFIC




Quote No. 20474565 p— Page 517

THERMOQ ELECTRON NORTH AMERICA LLC TERMS AND CONDITIONS OF SALE
UNLESS OTHERWISE EXPRESSLY AGREED IN WRITING, ALL SALES ARE SUBJECT TO THE FOLLOWING TERMS AND CONDITIONS:

1. GENERAL. THERMO ELECTRON NORTH AMERICA LLC {*Seller”) hereby offers for sale to the buyer named on the faca hareof ("Buyer™) the products listed on lhe face hereof (the
"Products™ en the express condition that Buyer agress to accept and be bound by the terms and conditions set forlh herein. Any provisions contained in any document Issued by Buyer are expressly
rejecied and if the tarms and conditfons in this Agreement differ from the terms of Buyer's offer, this document shall be canslrued as & caunter offer and shall not be effective as an acceplance of
Buyer's document. Buyar's raceipt of Products ar Sellar's commencement of the services provided hereunder will constituta Buyar's acceplence of this Agraement. This is the completa and exclusive
stalemant of the contract betwaen Seller and Buyer with respect to Buyer's purchasa of the Products. No waiver, consant, modification, amendment ar changs of the terms contained hereln shall ba
binding unless In writing and signed by Sallar and Buyer. Sellar's failure to abject to terms cantained in any subsequent communication from Buyer will not ba a waiver ar modification of the terms sal
farlh herein. All orders are subject lo accaptanca in writing by an authorized representative of Seller.

2. PRICE. Al prices published by Saller or quoled by Seller’s representalivas may ba changed at any lime withsut notica, All prices quated by Seller or Seller’s rapresentatives are valld for thirty
{30} days, unless otherwisa stated in wriling. Al prices for the Preducts will be es specified by Seller or, if no price has been spadified or quoled, will be Seller's price in effect at Lhe time of shipment.
All pricas ers subject lo adjustment on account of specifications, quantities, raw matarials, cost of preduction, shipment arangements or other terms or conditions which are nol parl of Sellers crigiral
price quotation.

3, TAXES AND OTHER CHARGES. Prices for the Products exclude all sales, value added and other taxes and duties impased with respect ta the sale, delivery, or use of any Producls covered
haraby, all of which taxes and duties must by pald by Buyar. If Buyer clalms any exemption, Buyer must provide a valid, signed certificate or lattar of axemption for each respective jurisdiction.

4, TERMS OF PAYMENT. Seller may invalce Buyer upon shipment for the price and el ather chergas payable by Buyer in accordanca with the terms on the faca hereof. If no payment lerms
ara stated on the face hereof, payment shall be nat thirty {30) days from the data of invaice, 1f Buyer fals to pay any amaounis when due, Buyer shall pay Seller interest thereon at a periodic rata of
one and one-half percent {1.5%) per month (or, if lower, the highest rate permitied by law), together with all costs and expenses (including without limitation reesonable eltomeys' fees and
disbursemeants and cour costs) Incurred by Saller in collecting such overdus amounts or otheraise enforcing Seller's rights hersunder, Seller resarves the right to require from Buyer fuli or pariial
payment In advance, or other security that Is satisfactory to Seller, at any ime that Seller belleves In good faith that Buyer's financiel condition does not juslify the terms of paymen? specified. All
paymentls shall ba made in U.S. Dollars,

5. DELIVERY: CANCELLATION ©R CHANGES BY BUYER. The Praducts will ba shipped to the destination specified by Buyer, F.C.B. Seller's shipping polnt. Seller will have tha right, at ils
elaction, to make partial shipments of the Products and to invoice each shipment saparately. Sellar reserves the dght to stop dalivery of Producls in transit and to withhold shipments in whole or in
parl if Buyer fails to make eny peyment ta Seller when cue or otherwise fails to perform ils abligations hereunder. Al shipping detes are approximate anly, and Seller will not be llable for any loss ar
damage resulting from any delay In dalivary or failure to deliver which is due to any cause beyond Seller's reasonabla control. In the event of a delay due lo any cause beyond Seller's raasonable
conlrol, Sellar reserves the right to lerminate the order or ta reschedule the shipment within a reasanabla period of time, and Buyer will not be entilled to refusa delivary or otharwise ba raliaved of any
obligations as the result of such dafay. Praducls as to which dalivery Is delayed due {o any cause within Buyer's conirol may ba placed in storage by Saller at Buyer's risk and axpense and for Suyer's
account. Orders in pracess may ba canceled only with Sellar's written consent and upon payment of Seller's cancellation charges. Orders in process may not be changed excep?\l'llh Sallar's wrilten
consent end upen agreament by the parties as lo an apprapriate adjustment in the purchase price therefar, Gredit will not ba allowed for Products ratumed without the prior written cansent of Seller.

6. TITLE AND RISK OF LOSS, Notwithstanding the irada terms indicated above and subject to Sellers right to stop delivery of Producls in transit, title to and risk of loss of the Products will pass
to Buyer upon delivery of possession of tha Producls by Saller ta the carrier; provided, however, that title to any software incorporated within or forming & perl of the Preducts shall at all imes remain
with Seller or the licensor(s) thataof, as the cesa may ba,

7. WARRANTY. Seflar werants lhat the Products will operate or perform substantially in conformance wilh Saltar's published specifications and be free from defects in malerial and workmanship,
when subjected to normal, proper and intended usege by properiy trained personnal, for the period of time set forth in the product documentation, published specifications cr package Inserts. If a
period of tima Is not specified in Seller's product documentation, published specifications or package inserts, the warranty peried shall ba one (1) year from tha date of shipment to Buyer for
equipment and ninety (30} days for all other products (ihe "Warranty Period"). Seller agrees during the Warranty Periad, |0 repair or replace, et Seller's option, defective Producls so as lo ¢ause the
same to oparate in substantial canformance with said pubiished specifications; provided that Buyer shall {a) promptly notify Seller in writing upon tha discovery of any defect, which nalice shall include
the product model end serial number (if applicable) and detalls of the warranty claim; and (b) after Seller's review, Seller will provide Buyar with sarvice data end/or a8 Return Malerial Authorization
{"RMA}, which may Include biohazard decontamination procedures and cther product-specific handiing instructions, then, If applicable, Buyer may ratum the defectiva Producls to Seller with ell cosls
prapald by Buyer. Replacement parts may ba new ar refurbishad, at the elaction of Seller. All replaced parts shall become the property of Seller. Shipment to Buyer of epaired or replacement
Producls shall be made in accordence with the Delivary provisions of the Sellars Terms and Conditions of Sale, Consumables are exprassly excluded from this warmanty,

Notwithstanding the foregoing, Products suppliad by Seller that are obtained by Seller from an orighal manufecturer or third party supplier are nol werranted by Seller, bul Seller agrees lo assign to
Buyer any warranly rights in such Product that Seller may have from tha eriginal manufacturar or third party supplier, to tha extent such assignment is allowed by such original manufacturer or third

party supplier.

In no avent shali Seller hava any obligation to make repalrs, raplacements ar coreclions required, In whole or In part, as the result of {f) normal wear and tear, (ii) accident, disaster or event of force
majaure, {iil) misuse, fault of negligence of or by Buyer, (iv) use of tha Products in a manner for which they were not designed, {v) causes extemel to the Products such as, but not limited o, powar
failure or electrical power surges, (vi) impraper storage and hendling of the Products o¢ (vii) use of tha Praducts in combination with equipment or software rot supplied by Seller. If Seller determines
that Produets for which Buyer has requastad warmanty services ere not coverad by the warranly hersunder, Suyer shall pay or refmbursa Seller for all costs of investigating and responding to such
request at Seller's then provailing time end materials rates. If Sellar provides rapair services or replacement parls that are not covered by this warmenty, Buyer shall pay Seller tharefor at Seller's then
prevailing time and materials rales. ANY INSTALLATION, MAINTENANCE, REPAIR, SERVICE, RELOCATION OR ALTERATION TO OR OF, OR OTHER TAMPERING WITH, THE PRODUCTS
PERFORMED 8Y ANY PERSON OR ENTITY OTHER THAN SELLER WITHOUT SELLER'S PRIOR WRITTEN APPROVAL, OR ANY USE OF REPLACEMENT PARTS NOT SUPPLIED BY
SELLER, SHALL IMMEDIATELY VOID AND CANCEL ALL WARRANTIES WITH RESPECT TO THE AFFECTED PRODUCTS.

THE OBLIGATIONS CREATED 8Y THIS WARRANTY STATEMENT TQ REPAIR OR REPLACE A DEFECTIVE PRODUCT SHALL BE THE SOLE REMEDY OF BUYER IN THE EVENT OF A
DEFECTIVE PRODUCT. EXCEPT AS EXPRESSLY PROVIDED IN THIS WARRANTY STATEMENT, SELLER DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED,
ORAL OR WRITTEN, WITH RESPECT TO THE PRODUCTS, INCLUDING WITHOUT LIMITATION ALL IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE. SELLER DOES NOT WARRANT THAT THE PRODUCTS ARE ERROR-FREE OR WILL ACCOMPLISH ANY PARTICULAR RESULT.

8. INDEMNIFICATION.

81 BySellar. Seller egress to indemnily, defend and save Buyer, its officer, directors, and employses from and against eny end all d , liabilities, actions, causes of ection, suils,
claims, dernands, losses, cosls end expenses {including without limitation reasonable atlomey's fees) (“Indemnified ltems™) for (i} injury to or death of persons or damage to praperty to the extent
caused by tha nagligence or willful misconduct of Saller, its amployeas, egenls or rapresentatives ar contractors in connection with the perfarmance of services al Buyer's pramises under this
Agresment and {ilj claims that a Product Infringes any valid United States patent, copyright ar trads secret; provided, bowever, Seller shall hava no liability under this Section to the extent any such
Indemnified Nams ere caused by eithar (i) the negligence or willful misconduct of Buyer, ils employees, agents or representatives ar coniractors, (il) by any third party, (i) use of 2 Produd in
combination with aquipmant or software not supplied by Sellar where tha Product would nat itself be infringing, (iv) compliance with Buyer's designs, spacilications or instructicns, (v) use of the
Product in an application or environment for which it was nat designed ar {vi) madifications of the Product by snyone other than Seller without Seller's prior written approval. Buyer shall provide Seffar
prompt wrilten nolice of any third party claim <overed by Sellars indemnification abligations hareunder. Seller shall have the right to assuma axclusive canfral of tha defense of such claim or, at the
option of the Seller, 1o setila the same. Buyer agreas to cooperata reasonably with Seller In connection with the performance by Seller of its obligations in this Saction.

Notwithstanding the ebave, Seller's infringament refated indemnification obtigations shall ba extinguished and relieved if Seller, at ils discretion and at ils own expense (2) procures for Buyer
the right, at no additional expense to Buyer, to continue using the Proguct; {b) replaces or modifies the Product so that it becomes non-infringing, provided the medification or raplacement does nat
adversely aHact the specifications of the Product; or (c) In the avent (a) end {b) ara not practical, refund 1o Buyer tha emortized amounts pald by Buyer with respect tharalo, based on a fiva (5) year
amortizalion schedule, THE FOREGQING INDEMNIFICATION PROVISION STATES SELLER'S ENTIRE LIABILITY TO BUYER FOR THE CLAIMS DESCRIBED HEREIN.

et THermoFisher
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THERMO ELECTRON NORTH AMERICA LLC TERMS AND COND|TIONS OF SALE
8.2 By Buyer, Buyer shall indemnify, defend with competent and experienced counsel and hold harmless Seller, its parent, subsidiaries, affiliates and divisions, and their respective
officers, direclors, shareholders and employees, from and against any and all damages, labilities, actions, causes of action, suits, claims, demands, losses, costs and expenses
(including without Timitation reasonabis attomeys' fees and disbursements and caurt costs) to the extent arising from or in cannection with (i} the negligence or willfu} misconduct of
Buyer, its agents, employess, representativas or contractors; (i) use of a Product in combination with equipment or software not supplied by Seller where tha Product ilself wou'd not
be infringing; {jii) Seller's compliance with designs, specifications or instructions supplied to Seller by Buyer; {iv} use of a Product in an application or environment for which it was not
designed; or (v) medifications of a Product by anyane other than Seller without Seller's priar written approval.

9. SQFTWARE. Wiith respect to any software products incomporated in ar forming a part of the Products hereunder, Seller and Buyer inlend and agree that such scfiware products
are being licensed and not sold, and that the wards "purchase®, "sell” or similar or derivative werds are understosd and agreed to mean "liconss®, and that the word "Buyer” or similar or
derivative words are understood and agreed ta mean "licansee™. Notwithstanding anything to the contrary cantained hereln, Seller or ils licensor, as the case may be, retains all rights
and Interest in software products provided hereunder.

Seller hereby grants to Buyer a royally-free, non-exclusive, nontransferable license, without power to sublicense, to use software provided hersunder solely for Buyer's awn
internal business purposes on the hardware products provided hereunder and to use the related documentalion sofely for Buyer's own internal business purposes. This license
terminates when Buyer's lawlul pessession of the hardware products pravided hereunder ceases, unless earlier tarminated as provided herein. Buyer agrees to hold in confidence and
not 1o sell, iransfer, icense, loan or otherwise make available in any form lo third parties the sofiware products and relaled documentation provided hereunder. Buyer may not
disassemble, decompile or reverse engineer, copy, medify, enhance or otherwise change or supplement the software products provided hereunder without Seller's prior written
consent. Sefler will be entitled to tarminate Lhis license if Buyer falls lo comply with any term or condition herein. Buyer agrees, upan fermination of this license, immediately to retum
to Seller afl saftware products and related documentation provided hereunder and all copies and portions thereof.

Certain of the software products provided by Seller may be ewned by one or more third parties and licensed to Saller. Accordingly, Seller and Buyer agree that such third pariies
retain ownership of and tille to such software products, The warranly and indemnification provisions set forth hereln shall not epply to soflware products owned by third parlies and
provided hereunder.

10, LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THE LIABILITY OF SELLER UNDER THESE TERMS AND
CONDITIONS (WHETHER BY REASON OF BREACH OF CONTRACT, TORT, INDEMNIFICATION, OR OTHERWISE, BUT EXCLUDING LIABILITY OF SELLER FOR BREACH OF
WARRANTY (THE SOLE REMEDY FOR WHICH SHALL BE AS PROVIOED UNDER SECTION 7 ABOVE)) SHALL NOT EXCEED AN AMOUNT EQUAL TO THE LESSER OF (A)
THE TOTAL PURCHASE PRICE THERETOFORE FAID BY BUYER TO SELLER WITH REEPECT TO THE PRODUCT(S) GIVING RIiSE TO SUCH LIABILITY OR (B) ONE MILLION
DOLLARS {$1,000,000). NOTWITHSTANDING ANYTHING TQ THE CONTRARY CONTAINED HEREIN, IN NO EVENT SHALL SELLER BE LIABLE FOR ANY INDIRECT,
SPECIAL, CONSEQUENTIAL OR INCIDENTAL DAMAGES (INCLUDING WITHOUT LIMITATION DAMAGES FOR LOSS OF USE OF FACILITIES OR EQUIPMENT, LOSS OF
REVENUE, LOSS OF DATA, LOSS OF PROFITS OR LOSS OF GOODWILL), REGARDLESS QF WHETHER SELLER {a) HAS BEEN INFORMED OF THE POSSIBILITY OF SUCH
DAMAGES OR (b} IS NEGLIGENT.

11,  EXPORT RESTRICTIONS Buyer acknowledges that each Product and any related software and technology, including lechnical information supplied by Seller or contained in
documents {colleclively “items”}, is subject to expart controls of the U.S. government. The expart contrals may Include, but are not limited to, those of the Export Administration
Regulations of the U.S. Depardment of Commerce (lhe “EAR"), which may restrict or require licenses for the export of ltems from the Unlled States and thelr re-exporl from other
counlries. Buyer shall comply with the EAR end all other applicable laws, regulalions, [aws, trealies, and agreemenls relating (o the expor, re-export, and import of any liem. Buyer
shall nat, without first ablaining the required license ta do so from the appropriate U.S. gavemment agency; (i) expart ar re-expart any liem, or {il) export, re-expert, distribute or supply
any item to any restricted or embargoed counlry or to a person or entity whase privilege to participate in exports has been denied or resiricted by the U.S, government, Buyer shall, if
requested by Sellar, provide information on the end user and end use of any ltem exporied or to be exported by Buyer. Buysr shall cooperate fully with Sellerin any official or unofficiat
audit or Inspection related to applicable export or import contral laws ar regulations, and shall indemnify and hold Seller harmless fram, or In connecllon with, any violation of this
Seclion by Buyer or its emplayees, consultants, or agents,

12. MISCELLANEOUS. (a)Buyer may not delegate any dulies nar assign any rights ar claims hereunder without Seller's priar written consent, and any such attempled delegation
or assignment shail be void. (b) The rights and obligations of the parties hereunder shall be govemed by and construed in aceordance wilh the laws of the Stale ofSeller's
manufacturing location, without reference to its chaice of law provisions. Each party hereby imevoeably consents to the exclusive jurisdiction of the state and federal courts localed in
the counly and state of Seller's manufaciuring lecation, in any action asising aut of or relaling to this Agreement and waives any other venue to which it may be entited by domicile or
atherwise. (¢)In the event of any legal proceeding between the Seller and Buyer relaling la this Agreement, neither party may claim the right to a trial by jury, and both parlies waive
any right they may have under applicable law ar olherwise Lo a right to a trial by jury, Any acllon arising under this Agreement must be brought within one {1) year from the date that the
causs of action arose. (d) The application to this Agreement of the U.N. Convention an Contracts for the Intemational Sale of Goods Is hereby exprassly excluded. (s) In the event that
any one or more provisions contained herein shall be held by a court of competent jurisdiction ta be invalid, ilegal or unenforceable In any respect, the validity, legality and
enforceabiiity of the remaining provisions conlained herein shalf remain in full force and effect, unless the revision materially changes the bargain. (f) Sellers failure to enforce, or
Seller's waiver of a breach of, any provision ¢confained herein shall not ¢constilule a walver of any olher breach or of such provision. {g) Unless otherwise expressly stated on the
Produet o in the dacumantation accompanying the Froduet, the Product is intended for research only and is not to be used for any other purpose, including without limitatian,
unauthorized commetciat uses, in vitro diagnostic uses, ex viva or in vivo therapeutic uses, or any type of consumption by aor application to humans ar animals. {h) Buyer agreas that ail
pricing, discounts and technical information that Seller provides o Buyer are the confidential and proprietary infarmation of Seller. Buyer agrees ta (1) keep such information
confidential and not disclose such infarmation to any third party, and {2) use such Information solely far Buyer's intemal purposes and in connection with the Products supplied
hereundar. Mathing herein shall restrict the use of infarmalion avallable to the general pubfe, (i) Any notice or communication required or permitted hersunder shall be in wiiting and
shall be deemed received when personally delivered or three {3) business days after being $ent by cerlified mall, pastage prepaid, to a party at the address specified herein or at such
olher address as either party may from time to time designate to the other,

amar ThermoFisher
SCIENTIFIC
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To place your order and expedite shipment, please 1) sign and date this quotation below; and 2) fax or e-mail it
along with your Purchase Order to one of the addresses below.

Please note-all Purchase Orders must show the vendor name of Thermo Electron North America LLC:

Thermo Electron North America LLC Thermo Electron North America LLC
5225 Verona Road 1400 Northpaint Parkway, Ste 10
Madison, Wl 53711 Woest Palm Beach, FL 33407

Complete System Orders:
Fax: 412-200-6542
e-maik or

Parts or Service Orders:
Fax: B77-680-2565

e-mail:

Notes:
Al ltems marked with an asterisk (*) on the face of the quotation are non-Thermo Electron North America
LLC products.

B.) Prices, warranty, installation and service on the items quoted herein are available only in the United
States and may not be otherwise assigned.

C) Tax exemption certificates or direct pay permits must be provided with the order documents, if
applicable. If tax exemption documentation is not provided, buyer shall pay federal, state & local taxes in
addition to the price stated on this quotation.

D) Buyer shall not export or re-export technical data or products supplied by Thermo Electron North America
LLC in violation of applicable export regulation. Buyer who exports from the U.S. products purchased
hereunder assumes all responsibility for obtaining required export documentation, authorization, and
payment of all applicable fees.

As an authorized representative of the Buyer, your signature below creates an agreement to buy the products
and services listed herein and your acceptance of the Selier's Standard Terms and Conditions of Sale included
herein as the sole and exclusive terms for your purchase.

Buyer Signature Date

aoe THermoFisher
SCIENTIFIC



PROFESSIONAL SERVICES AGREEMENT

This Professional Services Agreement (the "Agreement”) is made as of this _23 day of |
October 20 14 (the “"Effective Date“) by and between Thermo Electron North hmeu'.ca LLC )
corporation (“Consultant") and The City of Englewood Colorado, a municipal corporatlon orgamzed

under the laws of the State of Colorado (‘City™).

City desires that Consultant, from time to time, provide certain consulting services, systems
integration services, data conversion services, tralmng services, and/or related services as described
herein, and Consuitant desires to perform such services on behalf of City on the terms and conditions

set forth herein.

In consideration of the foregoing and the ténné hereinafter set forth and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowtedged the parties hereto,

intending to be legally bound, agree as follows:

1. Definitions. The terms set forth below
shall be defined as follows:

(a) “Intellectual Property Rights”
shall mean any and all (by whatever name or
term known or designated) tangible and
intangible and now known or hereafter existing
(1) rights associate with works of authorship
throughout the universe, including but not
limited to copyrights, moral rights, and mask-
works, (2) trademark and trade name rights
and similar rights, (3) trade secret rights, (4)
patents, designs, algorithms and other
industrial property rights, (5) all other
intellectual and industrial property rights (of
every kind and nature throughout the universe
and however designated) (including logos,
“rental” rights and rights to remuneration),
whether arising by operation of law, contract,
license, or otherwise, and (6) all registrations,
initial applications, renewals, extensions,
continuations, divisions or reissues hereof now
or hereafter in force (including any rights in any
of the foregoing).

(b) “Work Product” shalt mean alt
patents, patent applications, inventions,
designs, mask works, processes,
methodoiogies, copyrights and copyrightable
works, frade secrets including confidential
information, data, designs, manuals, training
materials and documentation, formulas,
knowledge of manufacturing processes,
methods, prices, financial and accounting data,
products and product specifications and all
other Intellectual Property Rights created,
developed or prepared, documented and/or

delivered by Consultant, pursuant to the
provision of the Services.

2. Statements of Work. Dunng the term
hereof and subject to the terms and conditions
contained herein, Consultant agrees to
provide, on an as requested basis, the
consulting services, systems integration
services, data conversion services, training
services, and related services (the “Services”)
as further described in Schedule A (the
“Statement of Work”) for City, and in such
additional Statements of Work as may be
executed by each of the parties hereto from
time to time pursuant to this Agreement. Each
Statement of Work shall specify the scope of
work, specifications, basis of compensation
and payment schedule, estimated length of
time required to complete each Statement of
Work, including the estimated stariffinish
dates, and other relevant information and shali
incorporate all terms and conditions contained
in this Agreement

3. Performance of Sérvices.

(a) Performance. Consultant shall
perform the Services necessary to complete all
projects outlined in a Statement of Work in a
timely and professional manner consistent with
the specifications, i any, set forth in the
Statement of Work, and in accordance with
industry standards. Consultant agrees to
exercise the highest degree of professionalism,
and to utilize its expertise and creative talents
in completing the projects outlined in a
Statement of Work,




(b) Delays. Consultant agrees to
notify City promptly of any factor, occurrence,
or event coming to its attention that may affect
Consultant’s ability to meet the requirements of
the Agreement, or that is likely to occasion any
material delay in completion of the projects
contemplated by this Agreement or any
Statement of Work. Such notice shall be given
in the event of any loss or reassignment of key
employees, threat of strike, or major equipment
faiture. Time is expressly made of the essence
with respect to each and every term and
provision of this Agreement.

{c) Discrepancies. If anything
necessary for the clear understanding of the
Services has been omitted from the Agreement
specifications or it appears that various
instructions are in conflict, Vendor shall secure
written instructions from City's project director
before proceeding with the performance of the
Services affected by such omissions or
discrepancies.

4, Invoices and Payment. Unless
otherwise provided in a Statement of Work,
City shall pay the amounts agreed to in a
Statement of Work within thity (30) days
following the acceptance by City of the work
called for in a Statement of Work by City.
Acceptance procedures shait be outlined in the
Statement of Work. [f City disputes all or any
portion of an invoice for charges, then City
shall pay the undisputed portion of the invoice
by the due date and shall provide the following
notification with respect to the disputed portion
of the invoice. City shall notify Consultant as
soon as possible of the specific amount
disputed and shall provide reasonable detail as
to the basis for the dispute. The parties shall
then attempt to resolve the disputed portion of
such invoice as soon as possible. Upon
resolution of the disputed portion, City shall
pay to Consultant the resolved amount.

5. Taxes. City is not subject to
taxation. No federal or other taxes (excise,
luxury, transportation, sales, etc) shali be
included in quoted prices. City shall not be
obligated to pay or reimburse Consultant for
any taxes attributable to the sale of any
Services which are imposed on or measured
by net or gross income, capital, net worth,

franchise, privilege, any other taxes, or
assessments, nor any of the foregoing
imposed on or payable by Consuitant. Upon
written notification by City and subsequent
verification by Consultant, Consultant shall
reimburse or credit, as applicable, City in a
timely manner, for any and all taxes
erroneously paid by City. City shall provide
Consuitant with, and Consultant shall accept in
good faith, resale, direct pay, or other
exemption certificates, as applicable.

6. Out of Pocket Expenses. Consultant
shall be reimbursed only for expenses which
are expressly provided for in a Statement of
Work or which have been approved in advance
in writing by City, provided Consultant has
furnished such documentation for authorized
expenses as City may reasonably request.

7. Audits. Consultant shall provide such
employees and independent auditors and
inspectors as City may designate with
reasonable access to all sites from which
Services are performed for the purposes of
performing audits or inspections  of
Consultant's operations and compliance with
this Agreement. Consuitant shall provide such
auditors and inspectors any reasonable
assistance that they may require. Such audits
shall be conducted in such a way so that the
Services or services to any other customer of
Consultant are not impacted adversely.

8. Term and Termination. The term of
this Agreement shall commence on the
Effective Date and shall continue unless this
Agreement is terminated as provided in this
Section 8.

(a) Convenience, City may, without
cause and without penalty, terminate the
provision of Services under any or all
Statements of Work upon thirty (30} days prior
written notice. Upon such termination, City
shall, upon receipt of an invoice from
Consultant, pay Consultant for Services
actually rendered prior to the effective date of
such termination. Charges will be based on
time expended for all incomplete tasks as
listed in the applicable Statement of Work, and
all completed tasks will be charged as
indicated in the applicable Statement of Work.




(b) No Outstanding Statements of
Work. Either party may terminate this
Agreement by providing the other party with at
least thirty (30) days prior written notice of
termination if there are no outstanding
Statements of Work.

(c) Material Breach. if either party
materially defaults in the performance of any
term of a Statement of Work or this Agreement
with respect to a specific Statement of Work
(other than by nonpayment) and does not
substantially cure such default within thirty (30)
days after receiving written notice of such
default, then the non-defaulting party may
terminate this Agreement or any or all
outstanding Statements of Work by providing
ten (10) days prior written notice of termination
to the defaulting party.

(d) Bankruptcy or Insolvency. Either
party may terminate this Agreement effective
upon written notice stating its intention to
terminate in the event the other party: (1)
makes a general assignment of all or
substantially all of its assets for the benefit of
its creditors; (2) applies for, consents to, or
acquiesces in the appointment of a receiver,
trustee, custodian, or liquidator for its business
or all or substantially all of its assets; (3) files,
or consents to or acquiesces in, a petition
seeking relief or reorganization under any
bankruptcy or insolvency laws; or (4) files a
petition seeking relief or reorganization under
any bankruptcy or insolvency laws is filed
against that other party and is not dismissed
within sixty (60) days after it was filed.

(¢) TABOR. The parties understand
and acknowledge that each party is subject to
Article X, § 20 of the Colorado Constitution
(“TABOR"). The parties do not intend to
violate the terms and requirements of TABOR
by the execution of this Agreement. It is
understood and agreed that this Agreement
does not create a multi-fiscal year direct or
indirect debt or obligation within the meaning of
TABOR and, notwithstanding anything in this
Agreement to the contrary, all payment
obligations of City are expressly dependent
and conditioned wupon the continuing
availability of funds beyond the term of City's
current fiscal period ending upon the next

succeeding December 31. Financial
obligations of City payable after the current
fiscal year are contingent upon funds for that
purpose being appropriated, budgeted, and
otherwise made available in accordance with
the rules, regulations, and resolutions of City
and applicable law. Upon the failure to
appropriate such funds, this Agreement shall
be deemed terminated. _

(H Retum of Property. Upon
termination of this Agreement, both parties
agree to retun to the other all property
(including any Confidential Information, as
defined in Section 11) of the other party that it
may have in its possession or controi.

9. City Obligations. City will provide
timely access to City personnel, systems and
information required for Consultant to perform
its obligations hereunder. City shall provide to
Consultants employees performing  its
obligations hereunder at City's premises,
without charge, a reasonable work
environment in compliance with all applicable
laws and regulations, including office space,
furniture, telephone service, and reproduction,
computer, facsimile, secretarial and other
necessary equipment, supplies, and services.
With respect to all third party hardware or
software operated by or on behalf of City, City
shall, at no expense to Consultant, obtain all
consents, licenses and sublicenses necessary
for Consultant to perform under the Statements
of Work and shall pay any fees or other costs
associated with obtaining such consents,
licenses and sublicenses.

10.  Staff. Consultant is an independent
consultant and neither Consultant nor
Consultant’s staff is, or shall be deemed to be
employed by City. City is hereby contracting
with Consultant for the Services described in a
Statement of Work and Consultant reserves
the right to determine the method, manner and
means by which the Services will be
performed. The Services shall be performed by
Consultant or Consultant's staff, and City shall
not be required to hire, supervise or pay any
assistantis to help Consultant perform the
Services under this Agreement. Except to the
extent that Consultants work must be
performed on or with City’s computers or City's




existing software, all materials used in

providing the Services shall be provided by
Consultant. '

11. Confidential Information.

(a) Obligations. Each party hereto
may receive from the other party information
which relates to the other party’s business,
research, development, trade secrets or
business affairs (“Confidential Information”).
Subject to the provisions and exceptions set
forth in the Colorado Open Records Act, CRS
Section 24-72-101 et. seq., each party shall
protect all Confidential Information of the other
party with the same degree of care as it uses
to avoid unauthorized wuse, disclosure,
publication or dissemination of its own
confidential information of a similar nature, but
in no event less than a reasonable degree of
care. Without limiting the generality of the
foregoing, each party hereto agrees not to
disclose or permit any other person or entity
access to the other party’'s Confidential
Information except such disclosure or access
shall be permitted to an employee, agent,
representative or independent consultant of
such party requiring access to the same in
order to perform his or her employment. or
services. Each party shall insure that their
employees, agents, representatives, and
independent consultants are advised of the
confidential nature of the Confidential
Information and are precluded from taking any
action prohibited under this Section 11.
Further, each party agrees not to alter or
remove any identification, copyright or other
proprietary rights notice which indicates the
ownership of any part of such Confidential
Information by the other party. A party hereto
shall undertake to immediately notify the other
party in wrting of all circumstances
surrounding any possession, use or knowledge
of Confidential Information at any location or by
any person or entity other than those
authorized by this Agreement.
Notwithstanding the foregoing, nothing in this
Agreement shall restrict either party with
respect to information or data identical or
similar to that contained in the Confidential
Information of the other party but which (1) that
party rightfully possessed before it received
such information from the other as evidenced

by written documentation; (2) subsequently
becomes publicly available through no fault of
that party; (3) is subsequently furnished
rightfully to that party by a third party without
restrictions on use or disclosure; or (4) is
required to be disclosed by law, provided that
the disclosing party will exercise reasonable
efforts to notify the other party prior to
disclosure.

(b) Know-How. For the avoidance of
doubt neither City nor Consultant shall be
prevented from making use of know-how and
principles learned or experience gained of a
non-proprietary and non-confidential nature.

(c) Remedies. Each of the parties
hereto agree that if any of them, their officers,
employees or anyone obtaining access to the
Confidential Information of the cther party by,
through or under them, breaches any provision
of this Section 11, the non-breaching party
shall be entitlted to an accounting and
repayment of all profits, compensation,
commissions, remunerations and benefits
which the breaching party, its officers or
employees directly or indirectly realize or may
realize as a result of or growing out of, or in
connection with any such breach. In addition
to, and not in limitation of the foregoing, in the
event of any breach of this Section 11, the
parties agree that the non-breaching party will
suffer irreparable harm and that the total
amount of monetary damages for any such
injury to the non-breaching party arising from a
violation of this Section 11 would be impossible
to calculate and would therefore be an
inadequate remedy at law. Accordingly, the
parties agree that the non-breaching party
shall be entitled to temporary and permanent
injunctive relief against the breaching party, its
officers or employees and such other rights
and remedies to which the non-breaching party
may be entitled to at law, in equity or under this
Agreement for any violation of this Section 11.
The provisions of this Section 11 shall survive
the expiration or termination of this Agreement
for any reason.

12, Project Managers. Each parly shall
designate one of its employees to be its
Project Manager under each Statement of
Work, who shall act for that party on all matters




under the Statement of Work. Each party shall
notify the other in writing of any replacement of
a Project Manager. The Project Managers for
each Statement of Work shall meet as often as
either one requests to review the status of the
Statement of Work.

13. Warranties.

{a)- Authority. Consultant represents
and warrants that: {1) Consultant has the full
corporate right, power and authority to enter
into this Agreement and to perform the acts
required of it hereunder; (2) the execution of
this Agreement by Consultant, and the
performance by Consultant of its obligations
and duties hereunder, do not and will not
violate any agreement to which Consultant is a
party or by which it is otherwise bound under
any applicable law, rute or regulation; (3) when
executed and delivered by Consultant, this
Agreement will constitute the legal, valid and
binding obligation of such party, enforceable
against such party in accordance with its
terms; and (4) Consultant acknowledges that
City makes no representations, warranties or
agreements related to the subject matfer
hereof that are not expressly provided for in
this Agreement

(b) Service Warranty. Consultant
warrants that its employees and consultants
shall have sufficient skill, knowledge, and
training to perform Services and that the
Services shall be performed in a professional
and workmanlike manner,

(c} Personnel. Unless a specific
number of employees is set forth in the
Statement of Work, Consultant warrants it will
provide sufficient employees to complete the
Services ordered within the applicable time
frames established pursuant to this Agreement
or as set forth in the Statement of Work..
During the course of performance of Services,
City may, for any or no reason, request
replacement of an employee or a proposed
employee. In such event, Consultant shall,
within five (5) working days of receipt of such
request from City, provide a substitute
employee of sufficient skill, knowledge, and
training to perform the applicable Services.
Consultant shall require employees providing

Services at a City location to comply with
applicable City security and safety regulations

‘and policies.

(d} Compensation and Benefits.
Consultant shall provide for and pay the
compensation of employees and shall pay ali
taxes, contributions, and benefits (such as, but
not limited to, workers' compensation benefits)
which an employer is required to pay relating
to the employment of employees. City shall not
be liable to Consultant or to any employee for
Consultant's  failure to  perform its
compensation, benefit, or tax obligations.
Consultant shall indemnify, defend and hold
City harmless from and against all such taxes,
contributions and benefits and will comply with
all associated govemmental regulations,
including the filing of all necessary reports and
returns.

14. Indemnification.

{a) Consultant Indemnification.
Consultant shall indemnify, defend and hold
harmless City, 1its directors, officers,
employees, and agents and the heirs,
executors, successors, and permitted assigns
of any of the foregoing (the “City Indemnitees”)
from and against all losses, claims, obligations,
demands, assessments, fines and penaities
(whether civil or criminal), liabilities, expenses
and costs (including reasonable fees and
disbursements of legal counsel and
accountants), bodily and other perscnal
injuries, damage to tangible property, and
other damages, of any kind or nature, suffered
or incurred by a City Indemnitee directly or
indirectly arising from or related to: (1) any
negligent or intentional act or omission by
Consultant or its representatives in the
performance of Consuitant’'s obligations under
this Agreement, or (2) any material breach in a
representafion,  warranty, covenant or
obligation of Consultant contained in this
Agreement.

(b} Infringement. Consultant  will
indemnify, defend, and hold City harmless from
all Indemnifiable Losses arising from any third
party claims that any Work Product or
methodology supplied by Consuitant infringes
or misappropriates any Intellectual Property




rights of any third party; provided, however,
that the foregoing indemnification obligation
shall not apply to any alleged infringement or
misappropriation ‘based on: (1) use of the
Work Product in combination with products or
services not provided by Consultant to the
extent that such infringement or
misappropriation would have been avoided if
such other products or services had not been
used; (2) any modification or enhancement to
the Work Product made by City or anyone
other than Consultant or its sub-consultants; or
(3) use of the Work Product other than as
permitied under this Agreement.

(c} Indemnification Procedures.
Notwith-standing anything else contained in
this Agreement, no obligation to indemnify
which is set forth in this Section 14 shall apply
unless the party claiming indemnification
notifies the other party as soon as practicable
to avoid any prejudice in the claim, suit or
proceeding of any matters in respect of which
the indemnity may apply and of which the
notifying party has knowledge and gives the
other party the opportunity to control the
response thereto and the defense thereof;
provided, however, that the party claiming
indemnification shall have the right to
participate in any legal proceedings to contest
and defend a claim for indemnification
involving a third party and to be represented by
its own attorneys, all at such party’s cost and
experise; provided further, however, that no
settlement or compromise of an asserted third-
party claim other than the payment/moriey may
be made without the prior written consent of
the party claiming indemnification.

(d) Immunity. City, its officers, and its
employees, are relying on, and do not waive or
intend to walve by any provision of this
Agreement, the monetary limitations or any
other rights, immunities, and protections
providled by the Colorado Governmental
Immunity Act, C.R.S. 24-10-101 et seq., as
from time to time amended, or otherwise
available to City, its officers, or its employees.

15. Insurance.

() Requirements. Consuitant agrees
to keep in full force and effect and maintain at

its sole cost and expense the following policies
of insurance during the term of this Agreement:

{1) The Consultant shall comply
with the Workers’ Compensation Act of
Colorado and shall provide compensation
insurance to protect the City from and against
any and all Woarkers' Compensation claims
arising from performance of the work under
this contract. Workers’ Compensation
insurance must cover obligations imposed by
applicable laws for any employee engaged in
the performance of work under this contract, as
well as the Employers’ Liability within the
minimum statutory limits.

(2) Commercial General Liability
Insurance and auto liability insurance
(including contractual liability insurance)
providing coverage for bodily injury and
property damage with a combined single limit
of not less than three million dollars
($3,000,000) per occurrence.

(3) Professional Liability/Errors and
Omissions Insurance covering acts, errors and
omissions arising out of Consultant's
operations or Services in an amount not less
than one million doliars ($1,000,000) per
occurrence.

4 Employee  Dishonesty and
Computer Fraud [nsurance covering losses
arising out of or in connection with any
fraudulent or dishonest acts committed by
Consultant personnel, acting alone or with
others, in an amount not less than one million
dollars {$1,000,000) per occurrence.

(b) Approved Companies. All such
insurance shali be procured with such
insurance companies of good standing,
permitted to do business in the country, state
or territory where the Services are being
performed.

(c) Certificates. Consuitant  shall
provide City with certificates of insurance
evidencing compliance with this Section 15
(including evidence of renewal of insurance)
signed by authorized representatives of the
respective carriers for each year that this
Agreement is in effect. Certificates of




insurance will list the City of Englewood as an
additional insured. Each certificate of
insurance shall provide that the issuing
company shall not cancel, reduce, or otherwise
materially change the insurance afforded under
the above policies unless thity (30) days'
notice of such cancellation, reduction or
material change has been provided to City.

16.  Rights in Work Product.

{(a) Generally. Except as specifically
agreed to the contrary in any Staiement of
Work, all intellectual Property Rights in and to
the Work Product produced or provided by
Consultant under any Statement of Work shall
remain the property of Consultant. With
respect to the Work Product, Consultant
unconditionally and irrevocably grants to City
during the term of such Intellectual Property
Rights, a non-exclusive, itrevocable, perpetual,
worldwide, fully paid and royalty-free license,
to reproduce, create derivative works of,
distribute, publicly perform and publicly display
by all means now known or later developed,
such Intellectual property Rights. :

(b) Know-How.  Notwithstanding
anything to the contrary herein, each party and
its respective personnel and consultants shall
be free to use and employ its and their general
skills, know-how, and expertise, and to use,
disclose, and employ any generalized ideas,
concepts, know-how, methods, techniques, or
skills gained or learned during the course of
any assignment, so long as it or they acquire
and apply such information without disclosure
of any Confidential information of the other

party.

17. Relationship of Parties. Consultant is
acting only as an independent consultant and
does not undertake, by this Agreement, any
Statement of Work or otherwise, to perform
any obligation of City, whether regulatory or
contractual, or to assume any responsibility for
City’s business or operations. Neither party
shall act or represent itself, directly or by
implication, as an agent of the cther, except as
expressly authorized in a Statement of Work,

18. Complete  Agreement. This
Agreement contains the entire agreement

between the parties hereto with respect to the
matters covered herein.

19.  Applicable Law. Consultant shall
comply with all applicable laws in performing
Services but shall be held harmless for
violation of any governmental procurement
reguiation to which it may be subject but to
which reference Is not made in the applicable
Statement of Work. This Agreement shall be
construed in accordance with the laws of the
State of Colorado. Any action or proceeding
brought to interpret or enforce the provisions of
this Agreement shall be brought before the
state or federal court situated in Arapahoe
County, Colorado and each parfy hereto
consents to jurisdiction and venue before such
courts. ‘

20, Scope of Agreement. If the scope of
any provisions of this Agreement is too broad
in any respect whatsoever to permiit
enforcement to its fullest extent, then such
provision shall be enforced to the maximum
extent peimitted by law, and the parties hereto
consent to and agree that such scope may be
judicially meodified accordingly and that the
whole of such provision of this Agreement shall
not thereby fail, but that the scope of such
provision shall be curtailed only to the extent
necessary to conform to law.

21.  Additional Work. After receipt of a
Statement of Work, City, with Consultant's
consent, may request Consultant to undertake
additional work with respect to such Statement
of Work. In such event, City and Consultant
shall execute an addendum to the Statement
of Work specifying such additional work and
the compensation to be paid to Consultant for
such additional work. '

22.  Sub-consultants. Consultant may not
subcontract any of the Services to be provided
hereunder without the prior written consent of
City. In the event of any permitted
subcontracting, the agreement with such third
party shall provide that, with respect to the
subcontracted work, such sub-consultant shall
be subject to all of the obligations of
Consultant specified in this Agreement.




23. Notices. Any nctice provided pursuant
to this Agreement shall be in writing to the
parties at the addresses set forth below and
shall be deemed given (1) if by hand delivery,
upon receipt thereof, (2) three (3) days after
deposit in the United States mails, postage
prepaid, certified mail, return receipt requested
or (3) one (1) day after deposit with a
nationatly-recognized overnight courier,
specifying overnight priority delivery. Either
party may change its address for purposes of
this Agreement at any time by giving written
notice of such change to the other party
hereto.

24, Assignment. This Agreement may not
be assigned by Consultant without the prior
written consent of City. Except for the
prohibition of an assignment contained in the
preceding sentence, this Agreement shall be
binding upon and inure to the benefit of the
heirs, successors and assigns of the parties
hereto.

28, Third Party Beneficiaries. This
Agreement is entered into solely for the benefit
of the parties hereto and shall not confer any
rights upon any person or entity not a party to
this Agreement.

26. Headings. The section headings in
this Agreement are solely for convenience and
shall not be considered in its interpretation.
The recitals set forth on the first page of this
Agreement are incorporated into the body of
this Agreement. The exhibits referred to
throughout this Agreement and any Statement
of Work prepared in conformance with this
Agreement are incorporated into this
Agreement.

27.  Waiver. The failure of either party at
any time to require performance by the other
party of any provision of this Agreement shall
not effect in any way the full right to require
such performance at any subsequent time; nor
shall the waiver by either party of a breach of
any provision of this Agreement be taken or
held to be a waiver of the provision itself.

28. Force Majeure. If performance by
Consultant of any service or obligation under
this Agreement is prevented, restricted,

delayed or interfered with by reason of labor
disputes, strikes, acts of God, floods, lightning,
severe weather, shortages of materials,
rationing, utility or communications failures,
earthquakes, war, revolution, civil commotion,
acts of public enemies, blockade, embargo or
any law, order, proclamation, regulation,
ordinance, demand or requirement having
legal effect of any governmental or judicial
authority or representative of any such
government, or any other act whether similar
or dissimilar to those referred to in this clause,
which are beyond the reasonable control of
Consultant, then Consultant shalf be excused
from such performance fo the extent of such
prevention, restriction, delay or interference. If
the period of such delay exceeds thirty (30)
days, City may, without liability, terminate the
affected Statement of Work(s} upon written
notice to Consultant.

29. Time of Performance. Time is
expressly made of the essence with respect to
each and every term and provision of this
Agreement.

"30. Permits. Consultant shall at its own

expense secure any and all licenses, permits
or certificates that may be required by any
federal, state or local statute, ordinance or
regulation for the performance of the Services
under the Agreement. Consultant shall also
comply with the provisions of all Applicable
Laws in performing the Services under the
Agreement. At its own expense and at no cost
to City, Consultant shall make any change,
alteration or modification that may be
necessary to comply with any Applicable Laws
that Consuitant failed to comply with at the
time of performance of the Services.

31. Media Releases. FExcept for any
announcement intended solely for internal
distribution by Consultant or any disclosure
required by legal, accounting, or regulatory
requirements beyond the reasonable control of
Consultant, all media releases, public
announcements, or public disclosures
(including, but not limited to, promotional or
marketing material) by Consultant or its
employees or agents relating to this
Agreement or its subject matter, or including
the name, trade mark, or symbol of City, shail




be coordinated with and approved in writing by
City prior to the release thereof. Consultant
shall not represent directly or indirectly that any
Services provided by Consultant to City has
been approved or endorsed by City or include
the name, trade mark, or symbo! of City on a
list of Consultant's customers without City's
express written consent.

32. Nonexclusive Market and Purchase
Rights. It is expressly understoed and agreed
that this Agreement does not grant to
Consultant an exclusive right to provide to City
any or all of the Services and shall not prevent
City from acquiring from other suppliers
services similar to the Services. Consuitant
agrees that acquisitions by City pursuant to
this Agreement shall neither restrict the right of
City to cease acquiring nor require City to
continue any level of such acquisitions.
Estimates or forecasts furnished by City to
Consuitant prior to or during the term of this
Agreement shall not constitute commitments.

33. Survival, The provisions of Sections 5,
8(g), 10, 11, 13, 14, 16, 17, 19, 23, 25 and 31
shall survive any expiration or termination for
any reason of this Agreement.

34. Verification of Compliance with C.R.S.
8-17.5-101 ET.SEQ. Regarding Hiring of
lllegal Aliens:

(a) Employees, Consultants and
Sub-consultants: Consultant shall not
knowingly empioy or contract with an illegal
alien to perform work under this Contract.
Consultant shall not contract with a sub-
consultant that fails to certify to the Consultant
that the sub-consultant will not knowingly
employ or contract with an illegal alien to
perform work under this Contract. [CRS 8-
17.5-102(2)(a) (i) & (I1).]

(b) Verification: Consultant will
participate in either the E-Verify program or the
Department program, as defined in C.R.S. 8-
17.5-101  (3.3) and 8-17.5-101 (3.7),
respectively, in order to confim the
employment eligibility of ali employees who are
newly hired for employment to perform work
under this public contract for services.
Consultant is prohibited from using the E-Verify

program or the Department program
procedures to undertake pre-employment
screening of job applicants while this contract
is being performed.

{c) Duty to Terminate a
Subcontract: [f Consultant obtains actual
knowledge that a sub-consultant performing
work under this Contract knowingly employs or
contracts with an illegal alien, the Consultant
shall;

(1) notify the sub-consultant and
the City within three days that the
Consuiltant has actual knowledge that
the sub-consultant is employing or
contracting with an illegal alien; and

(2) terminate the subcontract
with the sub-consultant if, within three
days of receiving notice required
pursuant to this paragraph the sub-
consultant does not stop employing or
contracting with the itlegal alien; except
that the Consultant shall not terminate
the contract with the sub-consultant if
during such three days the sub-
consultant provides information to
establish that the sub-consultant has

. not knowingly employed or contracied
with an illegal alien.

{(d) Duty to Comply with State
Investigation: Consultant shall comply with
any reasonable request of the Colorado
Department of Labor and Employment made in
the course of an investigation by that the
Department is undertaking pursuant to C.R.S.
8-17.5-102 (5)

(e) Damages for Breach of Contract:
The City may terminate this contract for a
breach of contract, in whole or in pari, due to
Consultant's breach of any section of this
paragraph or provisions required pursuant to
CRS 8-17.5-102. Consuitant shall be liable for
actual and consequential damages to the City
in addition to any other legal or equitable
remedy the City may he entitled to for a breach
of this Contract under this Paragraph 34.




IN WITNESS WHEREOF, the parties to this Agreement have caused it to be executed by their
authorized officers as of the day and year first above written. This Agreement may be executed in
counterparts, each of which shall be deemed an original, but all of which together shall constitute one
and the same mstrument

CITY OF ENGLEWOOD, COLORADO

By:
(Signature)
{Print Name)
Title: '
Date:
ATTEST:

City Clerk

Thermo Electren North America LLC

{Consultant Name)
1400 Northpoint Parkway, Suite 10

Address

West Palm Beach, FL 33407

City. State. Zip Code

By:
(Slgnature)}
Thomas Noxman -

(Prin_t Ngme)

Title' Contracts Manager

Date: 10/23/2014

Per attached addendum to Professional Service Agreement.




ADDENDUM TO
PROFESSIONAL SERVICES AGREEMENT
BETWEEN
Thermo Electron North America LLC,

a part of Thermo Fisher Scientific (Seller)
AND
The City of Englewood, Colorado (Buyer)

Notwithstanding anything contained in the above-referenced Agreement for Services to the contrary, including without
limitation any terms and conditions contained in, attached to or referenced in Buyer’s purchase order (the “Agreement”),
this Addendum shall govern the rights and obligations of the parties hereto and shall prevail in the event of a conflict
between this Addendum and the Agreement.

1. Unless otherwise set forth in Seller’s quotation for the Services, (i) shipping terms applicable to parts used for
provision of Services are FOB Origin, with shipping charges prepaid and added to the invoice and title and risk of loss of
such parts transferring to Buyer when the parts are handed over to the carrier at Seller’s facility; (ii) pricing excludes ali
applicable taxes, duties, shipping and handling; (iii) payment terms are Net 30; (iv) the order may not be changed or
cancelled without Seller’s prior consent; and (v) no acceptance, inspection, right of rejection or right of retumn terms shall

apply.

I L

2. In Section 3(a) the word “manufacturer’s” is inserted afier the words “consistent with the” in the first sentence.
3. Section 13(b) is deleted in its entirety and replaced with Seller’s Standard Warranty language as follows:

Seller will maintain and/or repair those instruments covered under this Service Agreement to ensure they operate within
manufacturer’s standard product specifications as determined by Seller within the 48 contiguous United States and the
District of Columbia, Monday through Friday (excluding SeHer holidays) during the hours of 8:00 a.m, to 5:00 p.m. local
standard time (“Normal Hours”) during the term of this Agreement. The instruments must be operated according to the
manufacturer’s supplied Operator’s Manual(s), and any malfunction must be immediately reported to Seller. Service calls
requested outside of Normal Hours and service of any items not identified in Seller’s quotation will be billed at Seller’s
standard rates for service, travel or move, labor and parts in effect at the time of request. Seller may provide various levels
of Service at the Buyer’s site(s), which shall be provided in accordance with the details contained in the Seller’s quotation.

Seller’s sole obligation under this Agreement is to provide Service as described above. SELLER MAKES NO, AND
DISCLAIMS ALL, WARRANTIES, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO
ANY PRODUCTS, GOODS OR SERVICES, INCLUDING WITHOUT LIMITATION ALL IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE, AND NONINFRINGEMENT.

4. Subje ritafions’Sebifo e ; ng o’ rienfaliagencies, Seller agrees to
indemnify, defend and save Buyer, its officers, directors, employees, agents and representatives harmless from all third-
party losses, expenses, demands and claims made against Buyer, its officers, directors, employees, agents or representatives
because of any bodily injury, death or tangible property damage to the extent caused by the negligence or willful
misconduct of Seller, its employees, agents or representatives in connection with the performance of Seller's obligations

under this Agreement.
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Further, in the event of any action (and all prior related claims) brought against Buyer based on a claim that any Products
provided by Selter to Buyer under this Agreement infringe any valid U.S. patent, copyright or trade secret, Seller shall
defend such action at Seller's expense and pay all costs and damages finally awarded in such action or settlement which are
attributable to such claim. Notwithstanding anything to the contrary contained herein, Seller shatl not have any liability to
Customer to the extent that any infringement or claim thereof is based upon (i} use of a Product in combination with
equipment or software not supplied by Setler where the Product would not itsetf be infringing, (ii) compliance with Buyer’s
designs, specifications or instructions, (iii) use of the Product in an application or environment for which it was not
designed or (iv) modifications of the Product by anyore other than Seller without Seller's prior writien approval.
Notwithstanding the above, Seller may, at its discretion and at its own expense, (a) procure for Buyer the right, at no
additional expense to Buyer, to continue using the Product; (b) replace or modify the Product so that it becomes non-
infringing, provided the modification or replacement does not adversely affect the specifications of the Product; or (c) in the
event (a) and (b) are not practical, refund to Buyer the amortized amounts paid by Buyer with respect thereto, based on a
five (5) year amortization schedule. THE FOREGOING INDEMNIFICATION PROVISION STATES SELLER'S ENTIRE
LIABILITY AND BUYER'S SOLE REMEDY WITH RESPECT TO INFRINGEMENT OR ALLEGED




INFRINGEMENT BY THE PRODUCTS AND WORK OF PATENTS, COPYRIGHTS, TRADE SECRETS OR OTHER
INTELLECTUAL PROPERTY OR PROPRIETARY RIGHTS OF THIRD PARTIES.

With respect 1o the claims described above for which Seller has agreed to indemnify, defend and hotd harmless Buyer (the
“Claim(s)”), (i) Buyer shall immediately notify Seller of such Claims; (ii) Seller shall have the option to assume sole
contro! of the defense of any such Claims and all negotiations for their settlement or compromise; and (iii) Buyer shall
cooperate fully with Seller in the defense, settlement or compromise of any such Claims.

5. THE TOTAL LIABILITY OF SELLER UNDER THIS AGREEMENT SHALL NOT EXCEED THE PURCHASE
PRICE PAID BY BUYER TO SELLER FOR THE PRODUCTS OR SERVICES GIVING RISE TO SUCH LIABILITY.
SELLER WILL NOT BE LIABLE FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL OR INCIDENTAL
DAMAGES (INCLUDING WITHOUT LIMITATION DAMAGES FOR LOSS OF USE OF FACLILITIES OR
EQUIPMENT, LOSS OF REVENUE, LOSS OF DATA, LOSS OF. PROFITS, OR LOSS OF GOODWILL),
REGARDLESS WHETHER SELLER (a) HAS BEEN INFORMED OF THE POSSIBILITY OF SUCH DAMAGES OR
(b) 1S NEGLIGENT.

6. Section 15 is deleted in its entirety and replaced with Seller’s Standard Insurance language as follows: “Seller will
maintain and carry liability insurance which includes but is not limited to employer's liability, workmen's compensation,
general liability, public liability, property damage liability, product liability, completed operations liability and contractual
liability in amounts set forth below with insurance companies rated A or better by "A M. BEST" rating services. Insurance
includes (a) Comniercial General Liability (CGL) insurance for a limit of $2,000,000 (two million) for each occurrence and
$4,000,000 (four million) in the aggregate, (b) Statutory workers' compensation and employer's liability insurance for a
limit of $1,000,000 (one million), () Automobile liability of $2,000,000 (two million) and (d) Excess/Umbrella $5,000,000
(five million). Seller's CGL and Automobile Liability policies will name the Buyer as an additional insured to the extent of
Seller’s negligence. No policy will include a waiver of subrogation. Insurance coverage shall not be materially changed
without thirty-(30) day advance notification to Buyer from carrier and if requested by Buyer, certificates of insurance shail
be furnished from its carrier evidencing the foregoing coverage. Such evidence of insurance shall be provided by using the
standard ACORD form.”

7. Seller retains alt rights in, title to and ownership of (i) any and all software provided to Buyer under this Agreement,
which is licensed, not sold, to Buyer, solely for the purposes of Buyer’s use and operation of the Products; and (i) all
services deliverables provided by Seller under this Agreement, whether related to Products or otherwise.

8. Seller may assign this Agreement at any time to an affiliate or pursuant to a merger, acquisition or sale of its business
or assets.

The City of Englewood, Colorado Thermo Electron North America LLC, a part of
Thermo Fisher Scientific

Signature Signature
Thomas Norman,
Name Name
10/23/2014

Date Date




	11-17-2014 Council Meeting Agenda

	8 a - Resignation (Malley Center Trust Fund)

	9 b
 i - Council Bill No. 65 (S. Arapahoe Sanitation District Supplement #38) 
	9 b ii - Council Bill No. 66 (Cherry Hills Village Sanitation Sewer Supplement #5 for Harrison Oaks North) 
	9 b iii
 - Council Bill No. 67 (City of Cherry Hills Village Sanitation District Wastewater Connector's Agreement) 
	9 b
 iv - Council Bill  No. 68 (First Supplement to the Private Activity Bonds for the Boy Scouts of America) 
	11 c i - Motion (Coplogic DeskOfficer Online Reporting System)

	11 c i - Motion (Inductively Coupled Plasma Metals Analysis System purchase)




