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STATE OF COLORADO
DEPARTMENT OF HUMAN SERVICES CONTRACT

SIGNATURE AND COVER PAGES

State Agency

Colorado Department of Human Services
Office of Economic Security

Division of Food and Energy Assistance
Food Distribution Programs

Contractor
Vendor

Contractor’s State of Incorporation: State

Contract Maximum Amount
Initial Term

State Fiscal Year 2018 $0.00
Extension Terms

State Fiscal Year 2019 $0.00

State Fiscal Year 2020 $0.00

State Fiscal Year 2021 $0.00

State Fiscal Year 2022 $0.00
Total Maximum Amount $0.00

Contract Performance Beginning Date The
later of the Effective Date or July 1, 2018

Initial Contract Expiration Date
June 30, 2019

Except as stated in §2.D, the total duration of this Contract,
including the exercise of any options to extend, shall not
exceed five years from its Performance Beginning Date.

Pricing/Funding

Price Structure: N/A
Contractor shall invoice: N/A
Fund Source: N/A

Options

The State shall have the following options if indicated with
“Yes,” as further described in §2.C and §7.B.vi:

Option to Extend Term per §2.C: Yes

Option to Increase or Decrease Maximum Amount per
§7.B.vi: No

Insurance
Contractor shall maintain the following insurance if indicated
with “Yes,” as further described in §12:

Worker’s Compensation: Yes
General Liability: Yes

Automobile Liability: Yes
Protected Information: No
Professional Liability Insurance: No
Crime Insurance: No

Miscellaneous

Authority to enter into this Contract exists in: C.R.S. 26-1-
105.

Law-Specified Vendor Statute (if any): N/A

Procurement Method: Request for Proposals (RFP)
Solicitation Number (if any): [HGA 2017000139

State Representative

Nichelle Harris, Manager

Colorado Department of Human Services
Food Distribution Programs

1575 Sherman Street, 3 Floor

Denver, CO 80203

303-866-5097
nichelle.harris@state.co.us

Contractor Representative
Signor

Vendor Name

Address

Phone

Email
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Exhibits

The following Exhibits are attached and incorporated into this Contract:
Exhibit A - Statement of Work

Exhibit B - Pricing

Exhibit C - Suspension and Debarment

Exhibit D - Anti-Collusion Affidavit

Exhibit E - Certification Regarding Lobbying

Exhibit F - Clean Air and Water Certification

Exhibit G - Disclosure of Lobbying Activities

Purpose

In accordance with the provisions of this contract and its exhibits and attachments the Contractor will sell and deliver listed
food products that are eligible for processing from USDA foods at the listed price to National Schoo! Lunch Program recipient
agencies.

Signature Page begins on next page 2>
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THE PARTIES HERETO HAVE EXECUTED THIS CONTRACT

Each person signing this Contract represents and warrants that he or she is duly authorized to execute this Contract and to
bind the Party authorizing his or her signature.

CONTRACTOR STATE OF COLORADO
Vendor Name John W. Hickenlooper, Governor
Department of Human Services
Reggie Bicha, Executive Director

By:
Vendor Name, Title By:
Ki'i Kimhan Powell , Director
Office of Economic Security
Date: Date:
2nd State or Contractor Signature if Needed LEGAL REVIEW
Cynthia H. Coffman, Attorney General
By: By:
Name & Title of Person Signing for Signatory Assistant Attorney General
Date: Date:

In accordance with §24-30-202 C.R.S., this Contract is not valid until signed and dated below by the State Controller or an
authorized delegate.

STATE CONTROLLER
Robert Jaros, CPA, MBA, JD

By:

Clint Woodruff/ Valri Gimple

Effective Date:

-- Signature and Cover Pages End --
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This Contract is entered into by and between Contractor named on the Signature and Cover Pages
for this Contract (the “Contractor”), and the STATE OF COLORADO acting by and through the
Department of Human Services (the “State” or “CDHS”). Contractor and the State agree to the
terms and conditions in this Contract.

TERM AND EFFECTIVE DATE
A. Effective Date

This Contract shall not be valid or enforceable until the Effective Date. The State shall not

be bound by any provision of this Contract before the Effective Date, and shall have no
obligation to pay Contractor for any Work performed or expense incurred before the
Effective Date or after the expiration or sooner termination of this Contract.

B. Initial Term

The Parties’ respective performances under this Contract shall commence on the Contract
Performance Beginning Date shown on the Signature and Cover Pages for this Contract and
shall terminate on the Initial Contract Expiration Date shown on the Signature and Cover
Pages for this Contract (the “Initial Term™) unless sooner terminated or further extended in
accordance with the terms of this Contract.
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C. Extension Terms - State’s Option

If the Signature and Cover Pages for this Contract shows that the State has the Option to
Extend Term, then the State, at its discretion, shall have the option to extend the
performance under this Contract beyond the Initial Term for a period, or for successive
periods, at the same rates and under the same terms specified in the Contract (each such
period an “Extension Term”). In order to exercise this option, the State shall provide written
notice to Contractor in a form substantially equivalent to §23 “Sample Option Letter.” The
State may include and incorporate a revised budget with the option letter, as long as the
revised budget does not unilaterally change rates or terms specified in the Contract. Except
as stated in §2.D, the total duration of this Contract, including the exercise of any options to
extend, shall not exceed 5 years from its Performance Beginning Date absent prior approval
from the State Purchasing Director in accordance with the Colorado Procurement Code.

D. End of Term Extension

If this Contract approaches the end of its Initial Term, or any Extension Term then in place,
the State, at its discretion, upon written notice to Contractor as provided in §16, may
unilaterally extend such Initial Term or Extension Term for a period not to exceed 2 months
(an “End of Term Extension”), regardless of whether additional Extension Terms are
available or not. The provisions of this Contract in effect when such notice is given shall
remain in effect during the End of Term Extension. The End of Term Extension shall
automatically terminate upon execution of a replacement contract or modification extending
the total term of the Contract.

E.  Early Termination in the Public Interest

The State is entering into this Contract to serve the public interest of the State of Colorado
as determined by its Governor, General Assembly, or Courts. If this Contract ceases to
further the public interest of the State, the State, in its discretion, may terminate this
Contract in whole or in part. This subsection shall not apply to a termination of this
Contract by the State for breach by Contractor, which shall be governed by §14.A.i.

1. Method and Content

The State shall notify Contractor of such termination in accordance with §16. The
notice shall specify the effective date of the termination and whether it affects all or a
portion of this Contract.

ii.  Obligations and Rights

Upon receipt of a termination notice for termination in the public interest, Contractor
shall be subject to §14.A.i.a.

iii. Payments

If the State terminates this Contract in the public interest, the State shall pay
Contractor an amount equal-to the percentage of the total reimbursement payable
under this Contract that corresponds to the percentage of Work satisfactorily
completed and accepted, as determined by the State, less payments previously made.
Additionally, if this Contract is less than 60% completed, as determined by the State,
the State may reimburse Contractor for a portion of actual out-of-pocket expenses, not
otherwise reimbursed under this Contract, incurred by Contractor which are directly
attributable to the uncompleted portion of Contractor’s obligations, provided that the
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sum of any and all reimbursement shall not exceed the maximum amount payable to
Contractor hereunder.

RESERVED

RESERVED

DEFINITIONS

The following terms shall be construed and interpreted as follows:

A. “Business Day” means any day in which the State is open and conducting business, but
shall not include Saturday, Sunday or any day on which the State observes one of the
holidays listed in §24-11-101(1) C.R.S.

B.  “CJI” means criminal justice information collected by criminal justice agencies needed for
the performance of their authorized functions, including, without limitation, all information
defined as criminal justice information by the U.S. Department of Justice, Federal Bureau
of Investigation, Criminal Justice Information Services Security Policy, as amended and all
Criminal Justice Records as defined under 24-72-302 C.R.S.

C. “Contract” means this agreement, including all attached Exhibits, all documents
incorporated by reference, all referenced statutes, rules and cited authorities, and any future
modifications thereto.

D. “Contract Funds” means the funds that have been appropriated, designated, encumbered,
or otherwise made available for payment by the State under this Contract.

“CORA” means the Colorado Open Records Act, §§24-72-200.1 et. seq., C.R.S.

F.  “End of Term Extension” means the time period defined in §2.D.

G. “Effective Date” means the date on which this Contract is approved and signed by the
Colorado State Controller or designee, as shown on the Signature Page for this Contract.

H.  “Exhibits” means the exhibits listed on the Signature and Cover Pages and attached to this
Contract.

I.  “Extension Term” means the time period defined in §2.C.

AR “Goods” means any movable material acquired, produced, or delivered by Contractor as
set forth in this Contract and shall include any movable material acquired, produced, or
delivered by Contractor in connection with the Services.

K. “Incident” means any accidental or deliberate event that results in or constitutes an
imminent threat of the unauthorized access or disclosure of State Confidential Information
or of the unauthorized modification, disruption, or destruction of any State Records.

L. “Initial Term” means the time period defined in §2.B.

M. “Party” means the State or Contractor, and “Parties” means both the State and Contractor.

N. “PCI” means payment card information including any data related to credit card holders’
names, credit card numbers, or the other credit card information as may be protected by
state or federal law.

O. “PII” means personally identifiable information including, without limitation, any

information maintained by the State about an individual that can be used to distinguish or
trace an individual‘s identity, such as name, social security number, date and place of birth,
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mother‘s maiden name, or biometric records; and any other information that is linked or
linkable to an individual, such as medical, educational, financial, and employment
information. PII includes, but is not limited to, all information defined as personally
identifiable information in §24-72-501 C.R.S.

P. “PHI” means any protected health information, including, without limitation any
information whether oral or recorded in any form or medium: (i) that relates to the past,
present or future physical or mental condition of an individual; the provision of health care
to an individual; or the past, present or future payment for the provision of health care to an
individual; and (ii) that identifies the individual or with respect to which there is a
reasonable basis to believe the information can be used to identify the individual. PHI
includes, but is not limited to, any information defined as Individually Identifiable Health
Information by the federal Health Insurance Portability and Accountability Act.

Q. “Services” means the services to be performed by Contractor as set forth in this Contract,
and shall include any services to be rendered by Contractor in connection with the Goods.

R. “State Confidential Information” means any and all State Records not subject to
disclosure under CORA. State Confidential Information shall include, but is not limited to,
PII, PHI, PCI, Tax Information, CJI, and State personnel records not subject to disclosure
under CORA.

S.  “State Fiscal Rules” means that fiscal rules promulgated by the Colorado State Controller
pursuant to §24-30-202(13)(a).

T. “State Fiscal Year” means a 12 month period beginning on July 1 of each calendar year
and ending on June 30 of the following calendar year. If a single calendar year follows the
term, then it means the State Fiscal Year ending in that calendar year.

U. “State Purchasing Director” means the position described in the Colorado Procurement
Code and its implementing regulations.

V. “State Records” means any and all State data, information, and records, regardless of
physical form, including, but not limited to, information subject to disclosure under CORA.

W. “Subcontractor” means third-parties, if any, engaged by Contractor to aid in performance
of the Work.

X. “Tax Information” means federal and State of Colorado tax information including, without
limitation, federal and State tax returns, return information, and such other tax-related
information as may be protected by federal and State law and regulation. Tax Information
includes, but is not limited to all information defined as federal tax information in Internal
Revenue Service Publication 1075.

Y. “Work” means the delivery of the Goods and performance of the Services described in this
Contract.

Z. “Work Product” means the tangible and intangible results of the Work, whether finished
or unfinished, including drafts. Work Product includes, but is not limited to, documents,
text, software (including source code), research, reports, proposals, specifications, plans,
notes, studies, data, images, photographs, negatives, pictures, drawings, designs, models,
surveys, maps, materials, ideas, concepts, know-how, and any other results of the Work.
“Work Product” does not include any material that was developed prior to the Effective
Date that is used, without modification, in the performance of the Work.
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Any other term used in this Contract that is defined in an Exhibit shall be construed and
interpreted as defined in that Exhibit.

6. STATEMENT OF WORK

Contractor shall complete the Work as described in this Contract and in accordance with the
provisions of the Exhibits. The State shall have no liability to compensate Contractor for the
delivery of any goods or the performance of any services that are not specifically set forth in this
Contract.

7. PAYMENTS TO CONTRACTOR
A. Maximum Amount

Payments to Contractor are limited to the unpaid, obligated balance of the Contract Funds.
The State shall not pay Contractor any amount under this Contract that exceeds the Contract
Maximum for that term shown on the Signature and Cover Pages for this Contract.

B. Payment Procedures
i.  Invoices and Payment

a. The State shall pay Contractor in the amounts and in accordance with the
Exhibits.

b.  Contractor shall initiate payment requests by invoice to the State, in a form and
manner approved by the State.

c.  The State shall pay each invoice within 45 days following the State’s receipt of
that invoice, so long as the amount invoiced correctly represents Work
completed by Contractor and previously accepted by the State during the term
that the invoice covers. If the State determines that the amount of any invoice is
not correct, then Contractor shall make all changes necessary to correct that
invoice.

d. The acceptance of an invoice shall not constitute acceptance of any Work
performed or deliverables provided under the Contract.

il.  Interest

Amounts not paid by the State within 45 days of the State’s acceptance of the invoice
shall bear interest on the unpaid balance beginning on the 45th day at the rate of 1%
per month, as required by §24-30-202(24)(a), C.R.S., until paid in full; provided,
however, that interest shall not accrue on unpaid amounts that the State disputes in
writing. Contractor shall invoice the State separately for accrued interest on
delinquent amounts, and the invoice shall reference the delinquent payment, the
number of day’s interest to be paid and the interest rate.

iii. Payment Disputes

If Contractor disputes any calculation, determination or amount of any payment,
Contractor shall notify the State in writing of its dispute within 30 days following the
earlier to occur of Contractor’s receipt of the payment or notification of the
determination or calculation of the payment by the State. The State will review the
information presented by Contractor and may make changes to its determination
based on this review. The calculation, determination or payment amount that results
from the State’s review shall not be subject to additional dispute under this
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vi.

subsection. No payment subject to a dispute under this subsection shall be due until
after the State has concluded its review, and the State shall not pay any interest on any
amount during the period it is subject to dispute under this subsection.

Available Funds-Contingency-Termination

The State is prohibited by law from making commitments beyond the term of the
current State Fiscal Year. Payment to Contractor beyond the current State Fiscal Year
is contingent on the appropriation and continuing availability of Contract Funds in
any subsequent year (as provided in the Colorado Special Provisions). If federal funds
or funds from any other non-State funds constitute all or some of the Contract Funds
the State’s obligation to pay Contractor shall be contingent upon such non-State
funding continuing to be made available for payment. Payments to be made pursuant
to this Contract shall be made only from Contract Funds, and the State’s liability for
such payments shall be limited to the amount remaining of such Contract Funds. If
State, federal or other funds are not appropriated, or otherwise become unavailable to
fund this Contract, the State may, upon written notice, terminate this Contract, in
whole or in part, without incurring further liability. The State shall, however, remain
obligated to pay for Services and Goods that are delivered and accepted prior to the
effective date of notice of termination, and this termination shall otherwise be treated
as if this Contract were terminated in the public interest as described in §2.E.

Erroneous Payments

The State may recover, at the State’s discretion, payments made to Contractor in error
for any reason, including, but not limited to, overpayments or improper payments, and
unexpended or excess funds received by Contractor. The State may recover such
payments by deduction from subsequent payments under this Contract, deduction
from any payment due under any other contracts, grants or agreements between the
State and Contractor, or by any other appropriate method for collecting debts owed to
the State.

Option to Increase Maximum Amount

If the Signature and Cover Pages for this Contract show that the State has the Option
to Increase or Decrease Maximum Amount, then the State, at its discretion, shall have
the option to increase or decrease the statewide quantity of Goods and Services based
upon the rates established in this Contract, and increase the maximum amount payable
accordingly. In order to exercise this option, the State shall provide written notice to
Contractor in a form substantially equivalent to §23 “Sample Option Letter.”
Delivery of Goods and performance of Services shall continue at the same rates and
terms as described in this Contract. The State may include and incorporate a revised
budget with the option letter, as long as the revised budget does not unilaterally
change rates or terms specified in the Contract.

8. REPORTING - NOTIFICATION

A.

Quarterly Reports.

In addition to any reports required pursuant to §19 or pursuant to any other Exhibit, for any
contract having a term longer than 3 months, Contractor shall submit, on a quarterly basis, a
written report specifying progress made for each specified performance measure and
standard in this Contract. Such progress report shall be in accordance with the procedures
developed and prescribed by the State. Progress reports shall be submitted to the State not
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later than 5 Business Days following the end of each calendar quarter or at such time as
otherwise specified by the State.

Litigation Reporting

If Contractor is served with a pleading or other document in connection with an action
before a court or other administrative decision making body, and such pleading or
document relates to this Contract or may affect Contractor’s ability to perform its
obligations under this Contract, Contractor shall, within 5 days after being served, notify
the State of such action and deliver copies of such pleading or document to the State’s
principal representative identified in §16.

Performance Outside the State of Colorado or the United States, §24-102-206 C.R.S.

To the extent not previously disclosed in accordance with §24-102-206, C.R.S., Contractor
shall provide written notice to the State, in accordance with §16, within 20 days following
the earlier to occur of Contractor’s decision to perform Services outside of the State of
Colorado or the United States, or its execution of an agreement with a Subcontractor to
perform Services outside the State of Colorado or the United States. Such notice shall
specify the type of Services to be performed outside the State of Colorado or the United
States and the reason why it is necessary or advantageous to perform such Services at such
location or locations, and such notice shall be a public record. Knowing failure by
Contractor to provide notice to the State under this §8.C shall constitute a breach of this
Contract. This §8.C shall not apply if the Contract Funds include any federal funds.

9. CONTRACTOR RECORDS

A.

Maintenance

Contractor shall maintain a file of all documents, records, communications, notes and other
materials relating to the Work (the “Contractor Records”). Contractor Records shall include
all documents, records, communications, notes and other materials maintained by
Contractor that relate to any Work performed by Subcontractors, and Contractor shall
maintain all records related to the Work performed by Subcontractors required to ensure
proper performance of that Work. Contractor shall maintain Contractor Records until the
last to occur of: (i) the date 3 years after the date this Contract expires or is terminated, (ii)
final payment under this Contract is made, (iii) the resolution of any pending Contract
matters, or (iv) if an audit is occurring, or Contractor has received notice that an audit is
pending, the date such audit is completed and its findings have been resolved (the “Record
Retention Period”).

Inspection

Contractor shall permit the State to audit, inspect, examine, excerpt, copy and transcribe
Contractor Records during the Record Retention Period. Contractor shall make Contractor
Records available during normal business hours at Contractor’s office or place of business,
or at other mutually agreed upon times or locations, upon no fewer than 2 Business Days’
notice from the State, unless the State determines that a shorter period of notice, or no
notice, is necessary to protect the interests of the State.

Monitoring

The State, in its discretion, may monitor Contractor’s performance of its obligations under
this Contract using procedures as determined by the State. The State shall monitor
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Contractor’s performance in a manner that does not unduly interfere with Contractor’s
performance of the Work.

D. Final Audit Report

Contractor shall promptly submit to the State a copy of any final audit report of an audit
performed on Contractor’s records that relates to or affects this Contract or the Work,
whether the audit is conducted by Contractor or a third party.

10. CONFIDENTIAL INFORMATION-STATE RECORDS
A. Confidentiality

Contractor shall hold and maintain, and cause all Subcontractors to hold and maintain, any
and all State Records that the State provides or makes available to Contractor for the sole
and exclusive benefit of the State, unless those State Records are otherwise publically
available at the time of disclosure. Contractor shall not, without prior written approval of
the State, use for Contractor’s own benefit, publish, copy, or otherwise disclose to any third
party, or permit the use by any third party for its benefit or to the detriment of the State, any
State Records, except as otherwise stated in this Contract. Contractor shall provide for the
security of all State Confidential Information in accordance with all policies promulgated
by the Colorado Office of Information Security and all applicable laws, rules, policies,
publications, and guidelines including, without limitation: (i) the most recently promulgated
IRS Publication 1075 for all Tax Information, (ii) the most recently updated PCI Data
Security Standard from the PCI Security Standards Council for all PCI, (iii) the most
recently issued version of the U.S. Department of Justice, Federal Bureau of Investigation,
Criminal Justice Information Services Security Policy for all CJI, and (iv) the federal
Health Insurance Portability and Accountability Act for all PHI and the HIPAA Business
Associate Addendum attached to this Contract. Contractor shall immediately forward any
request or demand for State Records to the State’s principal representative.

B.  Other Entity Access and Nondisclosure Agreements

Contractor may provide State Records to its agents, employees, assigns and Subcontractors
as necessary to perform the Work, but shall restrict access to State Confidential Information
to those agents, employees, assigns and Subcontractors who require access to perform their
obligations under this Contract. Contractor shall ensure all such agents, employees, assigns,
and Subcontractors sign nondisclosure agreements at least as protective as this Contract,
and that the nondisclosure agreements are in force at all times the agent, employee, assign
or Subcontractor has access to any State Confidential Information. Contractor shall provide
copies of those signed nondisclosure agreements to the State upon request.

C. Use, Security, and Retention

Contractor shall use, hold and maintain State Confidential Information in compliance with
any and all applicable laws and regulations in facilities located within the United States,
and shall maintain a secure environment that ensures confidentiality of all State
Confidential Information wherever located. Contractor shall provide the State with access,
subject to Contractor’s reasonable security requirements, for purposes of inspecting and
monitoring access and use of State Confidential Information and evaluating security control
effectiveness. Upon the expiration or termination of this Contract, Contractor shall return
State Records provided to Contractor or destroy such State Records and certify to the State
that it has done so, as directed by the State. If Contractor is prevented by law or regulation
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from returning or destroying State Confidential Information, Contractor warrants it will
guarantee the confidentiality of, and cease to use, such State Confidential Information.

D. Incident Notice and Remediation

If Contractor becomes aware of any Incident, it shall notify the State immediately and
cooperate with the State regarding recovery, remediation, and the necessity to involve law
enforcement, as determined by the State. Unless Contractor can establish that none of
Contractor or any of its agents, employees, assigns or Subcontractors are the cause or
source of the Incident, Contractor shall be responsible for the cost of notifying each person
who may have been impacted by the Incident. After an Incident, Contractor shall take steps
to reduce the risk of incurring a similar type of Incident in the future as directed by the
State, which may include, but is not limited to, developing and implementing a remediation
plan that is approved by the State, at no additional cost to the State.

11. CONFLICTS OF INTEREST
A. Actual Conflicts of Interest

Contractor shall not engage in any business or activities, or maintain any relationships that
conflict in any way with the full performance of the obligations of Contractor under this
Contract. Such a conflict of interest would arise when a Contractor or Subcontractor’s
employee, officer or agent were to offer or provide any tangible personal benefit to an
employee of the State, or any member of his or her immediate family or his or her partner,
related to the award of| entry into or management or oversight of this Contract.

B.  Apparent Conflicts of Interest

Contractor acknowledges that, with respect to this Contract, even the appearance of a
conflict of interest shall be harmful to the State’s interests. Absent the State’s prior written
approval, Contractor shall refrain from any practices, activities or relationships that
reasonably appear to be in conflict with the full performance of Contractor’s obligations
under this Contract.

C. Disclosure to the State

If a conflict or the appearance of a conflict arises, or if Contractor is uncertain whether a
conflict or the appearance of a conflict has arisen, Contractor shall submit to the State a
disclosure statement setting forth the relevant details for the State’s consideration. Failure
to promptly submit a disclosure statement or to follow the State’s direction in regard to the
actual or apparent conflict constitutes a breach of this Contract.

D.  Contractor shall maintain a written conflict of interest policy. Contractor shall provide the
written conflict of interest policy to the State upon request.

12. INSURANCE

Contractor shall obtain and maintain, and ensure that each Subcontractor shall obtain and
maintain, insurance as specified in this section at all times during the term of this Contract to the
extent that such insurance policies are required as shown on the Signature and Cover Page for
this Contract. All insurance policies required by this Contract shall be issued by insurance
companies with an AM Best rating of A-VIII or better.

A. Workers’ Compensation
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Workers’ compensation insurance as required by state statute, and employers’ liability
insurance covering all Contractor or Subcontractor employees acting within the course and
scope of their employment.

B.  General Liability

Commercial general liability insurance written on an Insurance Services Office occurrence
form, covering premises operations, fire damage, independent contractors, products and
completed operations, blanket contractual liability, personal injury, and advertising liability
with minimum limits as follows:

i. $1,000,000 each occurrence;
ii.  $1,000,000 general aggregate;
iii.  $1,000,000 products and completed operations aggregate; and
iv.  $50,000 any I fire.
C. Automobile Liability

Automobile liability insurance covering any auto (including owned, hired and non-owned
autos) with a minimum limit of $1,000,000 each accident combined single limit.

D. Protected Information

Liability insurance covering all loss of State Confidential Information, such as PII, PHI,
PCI, Tax Information, and CJI, and claims based on alleged violations of privacy rights
through improper use or disclosure of protected information with minimum limits as
follows:

i. $1,000,000 each occurrence; and
ii.  $2,000,000 general aggregate.

iii. Notwithstanding sections D(i) and (ii) above, if Contractor has State Confidential
Information for 10 or fewer individuals or revenues of $250,000 or less, Contractor
shall maintain limits of not less than $50,000.

iv. Notwithstanding sections D(i) and (ii) above, if Contractor has State Confidential
Information for 25 or fewer individuals or revenues of $500,000 or less, Contractor
shall maintain limits of not less than $100,000.

E.  Professional Liability Insurance

Professional liability insurance covering any damages caused by an error, omission or any
negligent act with minimum limits as follows:

i.  $1,000,000 each occurrence; and
ii.  $1,000,000 general aggregate.
F.  Crime Insurance
Crime insurance including employee dishonesty coverage with minimum limits as follows:
i. $1,000,000 each occurrence; and
ii.  $1,000,000 general aggregate.
G. Additional Insured
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The State shall be named as additional insured on all commercial general liability policies
(leases and construction contracts require additional insured coverage for completed
operations) required of Contractor and Subcontractors.

H. Primacy of Coverage

Coverage required of Contractor and each Subcontractor shall be primary over any
insurance or self-insurance program carried by Contractor or the State.

I. Cancellation

The above insurance policies shall include provisions preventing cancellation or non-
renewal, except for cancellation based on non-payment of premiums, without at least 30
days prior notice to Contractor and Contractor shall forward such notice to the State in
accordance with §16 within 7 days of Contractor’s receipt of such notice.

J. Subrogation Waiver

All insurance policies secured or maintained by Contractor or its Subcontractors in relation
to this Contract shall include clauses stating that each carrier shall waive all rights of
recovery under subrogation or otherwise against Contractor or the State, its agencies,
institutions, organizations, officers, agents, employees, and volunteers.

K. Public Entities

If Contractor is a "public entity" within the meaning of the Colorado Governmental
Immunity Act, §24-10-101, ef seq., C.R.S. (the “GIA”), Contractor shall maintain, in lieu of
the liability insurance requirements stated above, at all times during the term of this
Contract such liability insurance, by commercial policy or self-insurance, as is necessary to
meet its liabilities under the GIA. If a Subcontractor is a public entity within the meaning of
the GIA, Contractor shall ensure that the Subcontractor maintains at all times during the
terms of this Contract, in lieu of the liability insurance requirements stated above, such
liability insurance, by commercial policy or self-insurance, as is necessary to meet the
Subcontractor’s obligations under the GIA.

L. Certificates

Contractor shall provide to the State certificates evidencing Contractor’s insurance
coverage required in this Contract within 7 Business Days following the Effective Date.
Contractor shall provide to the State certificates evidencing Subcontractor insurance
coverage required under this Contract within 7 Business Days following the Effective Date,
except that, if Contractor’s subcontract is not in effect as of the Effective Date, Contractor
shall provide to the State certificates showing Subcontractor insurance coverage required
under this Contract within 7 Business Days following Contractor’s execution of the
subcontract. No later than 15 days before the expiration date of Contractor’s or any
Subcontractor’s coverage, Contractor shall deliver to the State certificates of insurance
evidencing renewals of coverage. At any other time during the term of this Contract, upon
request by the State, Contractor shall, within 7 Business Days following the request by the
State, supply to the State evidence satisfactory to the State of compliance with the
provisions of this §12.

Contract Wizard Version 4.0
Division of Contract Management Page 14 of 27 Revised 2/15/2017



13. BREACH
A. Defined

The failure of a Party to perform any of its obligations in accordance with this Contract, in
whole or in part or in a timely or satisfactory manner, shall be a breach. The institution of
proceedings under any bankruptcy, insolvency, reorganization or similar law, by or against
Contractor, or the appointment of a receiver or similar officer for Contractor or any of its
property, which is not vacated or fully stayed within 30 days after the institution of such
proceeding, shall also constitute a breach.

B. Notice and Cure Period

In the event of a breach, the aggrieved Party shall give written notice of breach to the other
Party. If the notified Party does not cure the breach, at its sole expense, within 30 days after
the delivery of written notice, the Party may exercise any of the remedies as described in
§14 for that Party. Notwithstanding any provision of this Contract to the contrary, the State,
in its discretion, need not provide notice or a cure period and may immediately terminate
this Contract in whole or in part or institute any other remedy in the Contract in order to
protect the public interest of the State.

14. REMEDIES
A. State’s Remedies

If Contractor is in breach under any provision of this Contract and fails to cure such breach,
the State, following the notice and cure period set forth in §13.B., shall have all of the
remedies listed in this §14.A. in addition to all other remedies set forth in this Contract or at
law. The State may exercise any or all of the remedies available to it, in its discretion,
concurrently or consecutively.

i. Termination for Breach

In the event of Contractor’s uncured breach, the State may terminate this entire
Contract or any part of this Contract. Contractor shall continue performance of this
Contract to the extent not terminated, if any.

a.  Obligations and Rights

To the extent specified in any termination notice, Contractor shall not incur
further obligations or render further performance past the effective date of such
notice, and shall terminate outstanding orders and subcontracts with third
parties. However, Contractor shall complete and deliver to the State all Work
not cancelled by the termination notice, and may incur obligations as necessary
to do so within this Contract’s terms. At the request of the State, Contractor shall
assign to the State all of Contractor's rights, title, and interest in and to such
terminated orders or subcontracts. Upon termination, Contractor shall take
timely, reasonable and necessary action to protect and preserve property in the
possession of Contractor but in which the State has an interest. At the State’s
request, Contractor shall return materials owned by the State in Contractor’s
possession at the time of any termination. Contractor shall deliver all completed
Work Product and all Work Product that was in the process of completion to the
State at the State’s request.

b. Payments
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Notwithstanding anything to the contrary, the State shall only pay Contractor for
accepted Work received as of the date of termination. If, after termination by the
State, the State agrees that Contractor was not in breach or that Contractor's
action or inaction was excusable, such termination shall be treated as a
termination in the public interest, and the rights and obligations of the Parties
shall be as if this Contract had been terminated in the public interest under §2.E.

Damages and Withholding

Notwithstanding any other remedial action by the State, Contractor shall remain
liable to the State for any damages sustained by the State in connection with any
breach by Contractor, and the State may withhold payment to Contractor for the
purpose of mitigating the State’s damages until such time as the exact amount of
damages due to the State from Contractor is determined. The State may
withhold any amount that may be due Contractor as the State deems necessary
to protect the State against loss including, without limitation, loss as a result of
outstanding liens and excess costs incurred by the State in procuring from third
parties replacement Work as cover.

ii.  Remedies Not Involving Termination

The State, in its discretion, may exercise one or more of the following additional
remedies:

a.

Contract Wizard Version 4.0

Suspend Performance

Suspend Contractor’s performance with respect to all or any portion of the Work
pending corrective action as specified by the State without entitling Contractor
to an adjustment in price or cost or an adjustment in the performance schedule.
Contractor shall promptly cease performing Work and incurring costs in
accordance with the State’s directive, and the State shall not be liable for costs
incurred by Contractor after the suspension of performance.

Withhold Payment
Withhold payment to Contractor until Contractor corrects its Work.
Deny Payment

Deny payment for Work not performed, or that due to Contractor’s actions or
inactions, cannot be performed or if they were performed are reasonably of no
value to the state; provided, that any denial of payment shall be equal to the
value of the obligations not performed.

Removal

At any time, regardless of whether Contractor is in breach, demand immediate
removal of any of Contractor’s employees, agents, or Subcontractors from the
Work whom the State deems incompetent, careless, insubordinate, unsuitable, or
otherwise unacceptable or whose continued relation to this Contract is deemed
by the State to be contrary to the public interest or the State’s best interest.

Intellectual Property

If any Work infringes a patent, copyright, trademark, trade secret or other
intellectual property right, Contractor shall, as approved by the State, (a) secure
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that right to use such Work for the State or Contractor; (b) replace the Work
with noninfringing Work or modify the Work so that it becomes noninfringing;
or, (¢) remove any infringing Work and refund the amount paid for such Work
to the State.

B. Contractor’s Remedies

If the State is in breach of any provision of this Contract and does not cure such breach,
Contractor, following the notice and cure period in §13.B and the dispute resolution process
in §15, shall have all remedies available at law and equity.

15. DISPUTE RESOLUTION
A. Initial Resolution

Except as herein specifically provided otherwise, disputes concerning the performance of
this Contract which cannot be resolved by the designated Contract representatives shall be
referred in writing to a senior departmental management staff member designated by the
State and a senior manager designated by Contractor for resolution.

B. Resolution of Controversies

If the initial resolution described in §15.A fails to resolve the dispute within 10 Business
Days, Contractor shall submit any alleged breach of this Contract by the State to the
purchasing director of CDHS for resolution in accordance with the provisions of §§24-109-
101, 24-109-106, 24-109-107, and 24-109-201 through 24-109-206 C.R.S., (the
“Resolution Statutes™), except that if Contractor wishes to challenge any decision rendered
by the purchasing director, Contractor’s challenge shall be an appeal to the executive
director of the Department of Personnel and Administration, or their delegate, under the
Resolution Statutes before Contractor pursues any further action as permitted by such
statutes. Except as otherwise stated in this Section, all requirements of the Resolution
Statutes shall apply including, without limitation, time limitations.

16. NOTICES AND REPRESENTATIVES

Each individual identified on the Signature and Cover Pages shall be the principal representative
of the designating Party. All notices required or permitted to be given under this Contract shall be
in writing, and shall be delivered (i) by hand with receipt required, (ii) by certified or registered
mail to such Party’s principal representative at the address set forth below or (iii) as an email
with read receipt requested to the principal representative at the email address, if any, set forth
below. If a Party delivers a notice to another through email and the email is undeliverable, then,
unless the Party has been provided with an alternate email contact, the Party delivering the notice
shall deliver the notice by hand with receipt required or by certified or registered mail to such
Party’s principal representative at the address set forth below. Either Party may change its
principal representative or principal representative contact information by notice submitted in
accordance with this §16 without a formal amendment to this Contract. Unless otherwise
provided in this Contract, notices shall be effective upon delivery of the written notice.

17. RIGHTS IN WORK PRODUCT AND OTHER INFORMATION
A. Work Product

Contractor assigns to the State and its successors and assigns, the entire right, title, and
interest in and to all causes of action, either in law or in equity, for past, present, or future
infringement of intellectual property rights related to the Work Product and all works based
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on, derived from, or incorporating the Work Product. Whether or not Contractor is under
contract with the State at the time, Contractor shall execute applications, assignments, and
other documents, and shall render all other reasonable assistance requested by the State, to
enable the State to secure patents, copyrights, licenses and other intellectual property rights
related to the Work Product. The Parties intend the Work Product to be works made for
hire.

i.  Copyrights

To the extent that the Work Product (or any portion of the Work Product) would not
be considered works made for hire under applicable law, Contractor hereby assigns to
the State, the entire right, title, and interest in and to copyrights in all Work Product
and all works based upon, derived from, or incorporating the Work Product; all
copyright applications, registrations, extensions, or renewals relating to all Work
Product and all works based upon, derived from, or incorporating the Work Product;
and all moral rights or similar rights with respect to the Work Product throughout the
world. To the extent that Contractor cannot make any of the assignments required by
this section, Contractor hereby grants to the State a perpetual, irrevocable, royalty-free
license to use, modify, copy, publish, display, perform, transfer, distribute, sell, and
create derivative works of the Work Product and all works based upon, derived from,
or incorporating the Work Product by all means and methods and in any format now
known or invented in the future. The State may assign and license its rights under this
license.

ii. Patents

In addition, Contractor grants to the State (and to recipients of Work Product
distributed by or on behalf of the State) a perpetual, worldwide, no-charge, royalty-
free, irrevocable patent license to make, have made, use, distribute, sell, offer for sale,
import, transfer, and otherwise utilize, operate, modify and propagate the contents of
the Work Product. Such license applies only to those patent claims licensable by
Contractor that are necessarily infringed by the Work Product alone, or by the
combination of the Work Product with anything else used by the State.

B.  Exclusive Property of the State

Except to the extent specifically provided elsewhere in this Contract, any pre-existing State
Records, State software, research, reports, studies, photographs, negatives or other
documents, drawings, models, materials, data and information shall be the exclusive
property of the State (collectively, “State Materials™). Contractor shall not use, willingly
allow, cause or permit Work Product or State Materials to be used for any purpose other
than the performance of Contractor’s obligations in this Contract without the prior written
consent of the State. Upon termination of this Contract for any reason, Contractor shall
provide all Work Product and State Materials to the State in a form and manner as directed
by the State.

18. GOVERNMENTAL IMMUNITY

Liability for claims for injuries to persons or property arising from the negligence of the State, its
departments, boards, commissions committees, bureaus, offices, employees and officials shall be
controlled and limited by the provisions of the GIA; the Federal Tort Claims Act (as applicable),
28 U.S.C. Pt. VI, Ch. 171 and 28 U.S.C. 1346(b), and the State’s risk management statutes,
§§24-30-1501, et seq. C.R.S.
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19.

20.

STATEWIDE CONTRACT MANAGEMENT SYSTEM

If the maximum amount payable to Contractor under this Contract is $100,000 or greater, either
on the Effective Date or at anytime thereafter, this §19 shall apply. Contractor agrees to be
governed by and comply with the provisions of §24-102-205, §24-102-206, §24-103-601, §24-
103.5-101 and §24-105-102 C.R.S. regarding the monitoring of vendor performance and the
reporting of contract performance information in the State’s contract management system
(“Contract Management System” or “CMS”). Contractor’s performance shall be subject to
evaluation and review in accordance with the terms and conditions of this Contract, Colorado
statutes governing CMS, and State Fiscal Rules and State Controller policies.

GENERAL PROVISIONS

A.

Assignment

Contractor’s rights and obligations under this Contract are personal and may not be
transferred or assigned without the prior, written consent of the State. Any attempt at
assignment or transfer without such consent shall be void. Any assignment or transfer of
Contractor’s rights and obligations approved by the State shall be subject to the provisions
of this Contract

Subcontracts

Unless other restrictions are required elsewhere in this Contract, Contractor shall not enter
into any subcontract in connection with its obligations under this Contract without
providing notice to the State. The State may reject any such subcontract, and Contractor
shall terminate any subcontract that is rejected by the State and shall not allow any
Subcontractor to perform any Work after that Subcontractor’s subcontract has been rejected
by the State. Contractor shall submit to the State a copy of each such subcontract upon
request by the State. All subcontracts entered into by Contractor in connection with this
Contract shall comply with all applicable federal and state laws and regulations, shall
provide that they are governed by the laws of the State of Colorado, and shall be subject to
all provisions of this Contract.

Binding Effect

Except as otherwise provided in §20.A., all provisions of this Contract, including the
benefits and burdens, shall extend to and be binding upon the Parties’ respective successors
and assigns.

Authority

Each Party represents and warrants to the other that the execution and delivery of this
Contract and the performance of such Party’s obligations have been duly authorized.

Captions and References

The captions and headings in this Contract are for convenience of reference only, and shall
not be used to interpret, define, or limit its provisions. All references in this Contract to
sections (whether spelled out or using the § symbol), subsections, exhibits or other
attachments, are references to sections, subsections, exhibits or other attachments contained
herein or incorporated as a part hereof, unless otherwise noted.

Counterparts
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This Contract may be executed in multiple, identical, original counterparts, each of which
shall be deemed to be an original, but all of which, taken together, shall constitute one and
the same agreement.

G.  Entire Understanding

This Contract represents the complete integration of all understandings between the Parties
related to the Work, and all prior representations and understandings related to the Work,
oral or written, are merged into this Contract. Prior or contemporaneous additions,
deletions, or other changes to this Contract shall not have any force or effect whatsoever,
unless embodied herein.

H. Jurisdiction and Venue

All suits or actions related to this Contract shall be filed and proceedings held in the State
of Colorado and exclusive venue shall be in the City and County of Denver.

I. Modification

Except as otherwise provided in this Contract, any modification to this Contract shall only
be effective if agreed to in a formal amendment to this Contract, properly executed and
approved in accordance with applicable Colorado State law and State Fiscal Rules.
Modifications permitted under this Contract, other than contract amendments, shall
conform to the policies promulgated by the Colorado State Controller.

J.  Statutes, Regulations, Fiscal Rules, and Other Authority.

Any reference in this Contract to a statute, regulation, State Fiscal Rule, fiscal policy or
other authority shall be interpreted to refer to such authority then current, as may have been
changed or amended since the Effective Date of this Contract.

K. Order of Precedence

In the event of a conflict or inconsistency between this Contract and any Exhibits or
attachments such conflict or inconsistency shall be resolved by reference to the documents
in the following order of priority:

i.  HIPAA Business Associate Addendum (if any).
ii.  Colorado Special Provisions in §21 of the main body of this Contract.
iii.  The provisions of the other sections of the main body of this Contract.
iv.  Any other Exhibit(s) shall take precedence in alphabetical order.

L.  Severability

The invalidity or unenforceability of any provision of this Contract shall not affect the
validity or enforceability of any other provision of this Contract, which shall remain in full
force and effect, provided that the Parties can continue to perform their obligations under
this Contract in accordance with the intent of the Contract.

M. Survival of Certain Contract Terms

Any provision of this Contract that imposes an obligation on a Party after termination or
expiration of the Contract shall survive the termination or expiration of the Contract and
shall be enforceable by the other Party.

N. Taxes
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The State is exempt from federal excise taxes under 1.R.C. Chapter 32 (26 U.S.C., Subtitle
D, Ch. 32) (Federal Excise Tax Exemption Certificate of Registry No. 84-730123K) and
from Colorado state and local government sales and use taxes under §§39-26-704(1), et seq.
C.R.S. (Colorado Sales Tax Exemption Identification Number 98-02565). The State shall
not be liable for the payment of any excise, sales, or use taxes, regardless of whether any
political subdivision of the state imposes such taxes on Contractor. Contractor shall be
solely responsible for any exemptions from the collection of excise, sales or use taxes that
Contractor may wish to have in place in connection with this Contract.

O. Third Party Beneficiaries

Except for the Parties’ respective successors and assigns described in §20.B., this Contract
does not and is not intended to confer any rights or remedies upon any person or entity
other than the Parties. Enforcement of this Contract and all rights and obligations hereunder
are reserved solely to the Parties. Any services or benefits which third parties receive as a
result of this Contract are incidental to the Contract, and do not create any rights for such
third parties.

P.  Waiver

A Party’s failure or delay in exercising any right, power, or privilege under this Contract,
whether explicit or by lack of enforcement, shall not operate as a waiver, nor shall any
single or partial exercise of any right, power, or privilege preclude any other or further
exercise of such right, power, or privilege.

Q. CORA Disclosure

To the extent not prohibited by federal law, this Contract and the performance measures
and standards required under §24-103.5-101 C.R.S., if any, are subject to public release
through the CORA.

R. Standard and Manner of Performance

Contractor shall perform its obligations under this Contract in accordance with the highest
standards of care, skill and diligence in Contractor’s industry, trade, or profession.

S. Licenses, Permits, and Other Authorizations.

Contractor shall secure, prior to the Effective Date, and maintain at all times during the
term of this Contract, at its sole expense, all licenses, certifications, permits, and other
authorizations required to perform its obligations under this Contract, and shall ensure that
all employees, agents and Subcontractors secure and maintain at all times during the term
of their employment, agency or subcontract, all license, certifications, permits and other
authorizations required to perform their obligations in relation to this Contract.

T. Indemnification
i.  Applicability

This entire §20.T does not apply to Contractor if Contractor is a “public entity” within
the meaning of the GIA.

ii.  General Indemnification

Contractor shall indemnify, save, and hold harmless the State, its employees, agents
and assignees (the “Indemnified Parties™), against any and all costs, expenses, claims,
damages, liabilities, court awards and other amounts (including attorneys’ fees and
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related costs) incurred by any of the Indemnified Parties in relation to any act or
omission by Contractor, or its employees, agents, Subcontractors, or assignees in
connection with this Contract.

ili. Confidential Information Indemnification

Disclosure or use of State Confidential Information by Contractor in violation of §10
may be cause for legal action by third parties against Contractor, the State, or their
respective agents. Contractor shall indemnify, save, and hold harmless the
Indemnified Parties, against any and all claims, damages, liabilities, losses, costs,
expenses (including attorneys’ fees and costs) incurred by the State in relation to any
act or omission by Contractor, or its employees, agents, assigns, or Subcontractors in
violation of §10.

iv. Intellectual Property Indemnification

Contractor shall indemnify, save, and hold harmless the Indemnified Parties, against
any and all costs, expenses, claims, damages, liabilities, and other amounts (including
attorneys’ fees and costs) incurred by the Indemnified Parties in relation to any claim
that any Work infringes a patent, copyright, trademark, trade secret, or any other
intellectual property right.

21. COLORADO SPECIAL PROVISIONS (COLORADO FISCAL RULE 3-1)

These Special Provisions apply to all contracts except where noted in italics.

A.

CONTROLLER'S APPROVAL. §24-30-202(1), C.R.S.

This Contract shall not be valid until it has been approved by the Colorado State Controller
or designee.

FUND AVAILABILITY. §24-30-202(5.5), C.R.S.

Financial obligations of the State payable after the current State Fiscal Year are contingent
upon funds for that purpose being appropriated, budgeted, and otherwise made available.

GOVERNMENTAL IMMUNITY.

No term or condition of this Contract shall be construed or interpreted as a waiver, express
or implied, of any of the immunities, rights, benefits, protections, or other provisions, of the
Colorado Governmental Immunity Act, §24-10-101 et seq. C.R.S., or the Federal Tort
Claims Act, 28 U.S.C. Pt. VI, Ch. 171 and 28 U.S.C. 1346(b).

INDEPENDENT CONTRACTOR

Contractor shall perform its duties hereunder as an independent contractor and not as an
employee. Neither Contractor nor any agent or employee of Contractor shall be deemed to
be an agent or employee of the State. Contractor and its employees and agents are not
entitled to unemployment insurance or workers compensation benefits through the State
and the State shall not pay for or otherwise provide such coverage for Contractor or any of
its agents or employees. Unemployment insurance benefits will be available to Contractor
and its employees and agents only if such coverage is made available by Contractor or a
third party. Contractor shall pay when due all applicable employment taxes and income
taxes and local head taxes incurred pursuant to this Contract. Contractor shall not have
authorization, express or implied, to bind the State to any agreement, liability or
understanding, except as expressly set forth herein. Contractor shall (i) provide and keep in
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force workers' compensation and unemployment compensation insurance in the amounts
required by law, (ii) provide proof thereof when requested by the State, and (iii) be solely
responsible for its acts and those of its employees and agents.

E. COMPLIANCE WITH LAW.

Contractor shall strictly comply with all applicable federal and State laws, rules, and
regulations in effect or hereafter established, including, without limitation, laws applicable
to discrimination and unfair employment practices.

F. CHOICE OF LAW.

Colorado law, and rules and regulations issued pursuant thereto, shall be applied in the
interpretation, execution, and enforcement of this Contract. Any provision included or
incorporated herein by reference which conflicts with said laws, rules, and regulations shall
be null and void. Any provision incorporated herein by reference which purports to negate
this or any other Special Provision in whole or in part shall not be valid or enforceable or
available in any action at law, whether by way of complaint, defense, or otherwise. Any
provision rendered null and void by the operation of this provision shall not invalidate the
remainder of this Contract, to the extent capable of execution.

G. BINDING ARBITRATION PROHIBITED.

The State of Colorado does not agree to binding arbitration by any extra-judicial body or
person. Any provision to the contrary in this Contract or incorporated herein by reference
shall be null and void.

H. SOFTWARE PIRACY PROHIBITION. Governor's Executive Order D 002 00.

State or other public funds payable under this Contract shall not be used for the acquisition,
operation, or maintenance of computer software in violation of federal copyright laws or
applicable licensing restrictions. Contractor hereby certifies and warrants that, during the
term of this Contract and any extensions, Contractor has and shall maintain in place
appropriate systems and controls to prevent such improper use of public funds. If the State
determines that Contractor is in violation of this provision, the State may exercise any
remedy available at law or in equity or under this Contract, including, without limitation,
immediate termination of this Contract and any remedy consistent with federal copyright
laws or applicable licensing restrictions.

I.  EMPLOYEE FINANCIAL INTEREST/CONFLICT OF INTEREST. §§24-18-201
and 24-50-507, C.R.S.

The signatories aver that to their knowledge, no employee of the State has any personal or
beneficial interest whatsoever in the service or property described in this Contract.
Contractor has no interest and shall not acquire any interest, direct or indirect, that would
conflict in any manner or degree with the performance of Contractor’s services and
Contractor shall not employ any person having such known interests.

J.. VENDOR OFFSET. §§24-30-202(1) and 24-30-202.4, C.R.S.

[Not applicable to intergovernmental agreements] Subject to §24-30-202.4(3.5), C.R.S.,
the State Controller may withhold payment under the State’s vendor offset intercept system
for debts owed to State agencies for: (i) unpaid child support debts or child support
arrearages; (ii) unpaid balances of tax, accrued interest, or other charges specified in §§39-
21-101, et seq., C.R.S.; (iii) unpaid loans due to the Student Loan Division of the
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Department of Higher Education; (iv) amounts required to be paid to the Unemployment
Compensation Fund; and (v) other unpaid debts owing to the State as a result of final
agency determination or judicial action.

PUBLIC CONTRACTS FOR SERVICES. §§8-17.5-101, et seq. C.R.S.

[Not applicable to agreements relating to the offer, issuance, or sale of securities,
investment advisory services or fund management services, sponsored projects,
intergovernmental agreements, or information technology services or products and
services] Contractor certifies, warrants, and agrees that it does not knowingly employ or
contract with an illegal alien who will perform work under this Contract and will confirm
the employment eligibility of all employees who are newly hired for employment in the
United States to perform work under this Contract, through participation in the E-Verify
Program established under Pub. L. 104-208 or the State verification program established
pursuant to §8-17.5-102(5)(c), C.R.S., Contractor shall not knowingly employ or contract
with an illegal alien to perform work under this Contract or enter into a contract with a
Subcontractor that fails to certify to Contractor that the Subcontractor shall not knowingly
employ or contract with an illegal alien to perform work under this Contract. Contractor (i)
shall not use E-Verify Program or State program procedures to undertake pre-employment
screening of job applicants while this Contract is being performed, (ii) shall notify the
Subcontractor and the contracting State agency within 3 days if Contractor has actual
knowledge that a Subcontractor is employing or contracting with an illegal alien for work
under this Contract, (iii) shall terminate the subcontract if a Subcontractor does not stop
employing or contracting with the illegal alien within 3 days of receiving the notice, and
(iv) shall comply with reasonable requests made in the course of an investigation,
undertaken pursuant to §8-17.5-102(5), C.R.S., by the Colorado Department of Labor and
Employment. If Contractor participates in the State program, Contractor shall deliver to the
contracting State agency, Institution of Higher Education or political subdivision, a written,
notarized affirmation, affirming that Contractor has examined the legal work status of such
employee, and shall comply with all of the other requirements of the State program. If
Contractor fails to comply with any requirement of this provision or §§8-17.5-101 ef seq.,
C.R.S., the contracting State agency, institution of higher education or political subdivision
may terminate this Contract for breach and, if so terminated, Contractor shall be liable for
damages.

PUBLIC CONTRACTS WITH NATURAL PERSONS. §§24-76.5-101, ef seq., C.R.S.

Contractor, if a natural person 18 years of age or older, hereby swears and affirms under
penalty of perjury that he or she (i) is a citizen or otherwise lawfully present in the United
States pursuant to federal law, (ii) shall comply with the provisions of §§24-76.5-101 et
seq., C.R.S., and (iii) has produced one form of identification required by §24-76.5-103,
C.R.S. prior to the Effective Date of this Contract.

22. DEPARTMENT OF HUMAN SERVICES PROVISIONS

A.

Exclusion, Debarment and/or Suspension.

Contractor represents and warrants that Contractor, its employees, agents, assigns, or
Subcontractors, are not presently excluded from participation, debarred, suspended,
proposed for debarment, declared ineligible, voluntarily excluded, or otherwise ineligible to
participate in a “federal health care program” as defined in 42 U.S.C. § 1320a-7b(f) or in
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any other government payment program by any federal or State of Colorado department or
agency. If Contractor, its employees, agents, assigns, or Subcontractors, are excluded from
participation, or becomes otherwise ineligible to participate in any such program during the
term of this Contract, Contractor shall notify the State in writing within three (3) days after
such event. Upon the occurrence of such event, whether or not such notice is given to
Contractor, the State may immediately terminate this Contract.

B. Emergency Planning.

If Contractor provides Work that is an extension of State work performed as part of the
State of Colorado Emergency Operations Plan or for a publicly funded safety net program,
as defined by C.R.S. § 24-33.5-701 et seq., Contractor shall perform the Work in
accordance with the State’s Emergency Operations Plan or continuity of operations plan in
the event of an emergency. If requested, Contractor shall provide a plan and reporting
information to ensure compliance with the State’s Emergency Operations Plan and C.R.S. §
24-33.5-701 et seq.

C. Restrictions on Public Benefits.

If applicable, Contractor shall comply with C.R.S. §§ 24-76.5-101 — 103 exactly as the
State is required to comply with C.R.S. §§ 24-76.5-101 — 103.

D. Discrimination
Contractor shall not:

i discriminate against any person on the basis of race, color, national origin, age, sex,
religion or handicap, including Acquired Immune Deficiency Syndrome (AIDS) or
AIDS related conditions.

ii.  exclude from participation in, or deny benefits to any qualified individual with a
disability, by reason of such disability.

Any person who thinks he/she has been discriminated against as related to the performance
of this Contract has the right to assert a claim, Colorado Civil Rights Division, C.R.S. §24-
34-301, et seq.

E. Criminal Background Check:

Pursuant to C.R.S. §27-90-111 and CDHS Policy VI-2.4, any independent contractor, and
its agent(s), who is designated by the Executive Director or the Executive Director's
designee to be a contracting employee under C.R.S. §27-90-111, who has direct contact
with vulnerable persons in a state-operated facility, or who provides state-funded services
that involve direct contact with vulnerable persons in the vulnerable person's home or
residence, shall:

i.  submit to a criminal background check, and

ii.  report any arrests, charges, or summonses for any disqualifying offense as specified
by C.R.S. §27-90-111 to the State.

Any Contractor or its agent(s), who does not comply with C.R.S. §27-90-111 and DHS
Policy VI-2.4, may, at the sole discretion of the State, be suspended or terminated.

F.  Fraud Policy.
Contractor shall comply with the current CDHS Fraud Policy, which can be found at:
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https://sites.google.com/a/state.co.us/cdhs-oas/home/financial-services/contracts.

G. C-Stat - Performance Based Program Analysis and Management Strategy (C-Stat
Strategy):

Without any additional cost to the State, Contractor shall collect and maintain Contract
performance data, as determined solely by the State. Upon request, Contractor shall
provide the Contract performance data to the State. This provision does not allow the State
to impose unilateral changes to performance requirements.
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23. SAMPLE OPTION LETTER (IF APPLICABLE)

State Agency Option Letter Number
Insert Department's or IHE's Full Legal Name Insert the Option Number (e.g. "1" for the first option)
Contractor Original Contract Number
Insert Contractor's Full Legal Name, including Insert CMS number or Other Contract Number of the Original Contract
"Inc.", "LLC", etc...
Current Contract Maximum Amount Option Contract Number
Initial Term Insert CMS number or Other Contract Number of this Option
State Fiscal Year 20xx $0.00
Extension Terms Contract Performance Beginning Date
State Fiscal Year 20xx $0.00 | The later of the Effective Date or Month Day, Year
State Fiscal Year 20xx $0.00
State Fiscal Year 20xx $0.00 | Current Contract Expiration Date
State Fiscal Year 20xx $0.00 | Month Day, Year
Total for All State Fiscal Years $0.00

1. OPTIONS:

ZEOO®

.EQ

>

@

D.

Option to extend for an Extension Term

Option to change the quantity of Goods under the Contract
Option to change the quantity of Services under the Contract
Option to modify Contract rates

Option to initiate next phase of the Contract

UIRED PROVISIONS:

For use with Option 1(A): In accordance with Section(s) Number of the Original Contract referenced above,
the State hereby exercises its option for an additional term, beginning Insert start date and ending on the
current contract expiration date shown above, at the rates stated in the Original Contract, as amended.

For use with Options 1(B and C): In accordance with Section(s) Number of the Original Contract
referenced above, the State hereby exercises its option to Increase/Decrease the quantity of the
Goods/Services or both at the rates stated in the Original Contract, as amended.

For use with Option 1(D): In accordance with Section(s) Number of the Original Contract referenced above,
the State hereby exercises its option to modify the Contract rates specified in Exhibit/Section Number/Letter.
The Contract rates attached to this Option Letter replace the rates in the Original Contract as of the Option
Effective Date of this Option Letter.

For use with Option 1(E): In accordance with Section(s) Number of the Original Contract referenced above,
the State hereby exercises its option to initiate Phase indicate which Phase: 2, 3, 4, etc, which shall begin on
Insert start date and end on Insert ending date at the cost/price specified in Section Number.

For use with all Options that modify the Contract Maximum Amount: The Contract Maximum Amount
table on the Contract’s Signature and Cover Page is hereby deleted and replaced with the Current Contract
Maximum Amount table shown above.

3. OPTION EFFECTIVE DATE:

A. The effective date of this Option Letter is upon approval of the State Controller or , whichever is later.
In accordance with §24-30-202 C.R.S., this Option is not valid
STATE OF COLORADO until signed and dated below by the State Controller or an
John W. Hickenlooper, Governor authorized delegate.
INSERT-Name of Agency or IHE STATE CONTROLLER
INSERT-Name & Title of Head of Agency or IHE Robert Jaros, CPA, MBA, JD
SAMPLE ONLY — DO NOT SIGN

By: Name & Title of Person Signing for Agency or IHE SAMPLE ONLY — DO NOT SIGN
Name of Agency or IHE Delegate-Please delete if contract

will be routed to OSC for approval

Date: SAMPLE ONLY — DO NOT SIGN

Option Effective Date: SAMPLE ONLY — DQ NOT SIGN
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Exhibit A
Statement of Work

Background / Introduction

United States Department of Agriculture (USDA) foods are the driving source of the Colorado
Department of Human Services (CDHS) Food Distribution Programs (FDP). The USDA acquires
USDA foods through price support programs, surplus removal, and direct purchase programs from
national markets to provide nutritious high quality food to recipient agencies. USDA enters into
agreements with State Authorities to administer USDA food distribution programs and distribute
USDA foods to recipient agencies throughout the state.

SCOPE

USDA regulations require states to provide an equitable, cost effective, and efficient system of
issuing USDA foods to recipient agencies. The FDP may, on behalf of its recipient agencies,
contract with commercial food processors to convert raw bulk USDA foods into more convenient,
ready-to-use products. This contract serves as the only procurement method for USDA foods
processing for the State of Colorado. All recipient agencies statewide will use this document for
purchases.

DEFINITIONS
For the purposes of this contract, the following acronyms/definitions will be used:
Contractor The organization/individual that is awarded and has an

approved contract with the State of Colorado for the
services as identified in this contract.

CFR Code of Federal Regulations
Child Nutrition A FNS-certified product that identifies USDA specifications
(CN) Label that can be credited as a component(s) of the reimbursable

meal pattern requirement.

Direct Discount The selling of a finished product by the Contractor directly
to the recipient agency at net case price.

Distributor Commercial, for profit entity that sales food and non-food
products to agencies.

FOB Free on Board: A transportation term that indicates that the
price for goods includes delivery at the seller’s expense to
the recipient agency or as designated, the state warehouse.

Gross Price The price paid by recipient agencies to the Contractor if
there is no USDA donated food value in the product.

Indirect Discount Net off invoice

IQF Individually Quick Frozen



May Indicates something that is not mandatory but permissible.

Modified Fee For The price of a processed product paid by the Contractor

Service (MFFS) after the value of USDA food contained in the product has
been deducted from the gross price.

Quality Control A processing company’s plan, which assures that the

Plan products produced meet minimum specification for quality,

pack size and content. Child Nutrition labeled products must
be produced under a Quality Control plan approved by FSIS.

Shall/Must/Will Indicates a mandatory requirement.

SEPDS

Summary End Product Data Schedule

Subcontractor Third party, not directly employed by the Contractor, who

will provide services identified in this contract. This does not
include support or incidental services to the Contractor.

WBSCM Web-Based Supply Chain Management, A web-based program

Iv. GOALS

managed by USDA for ordering and receipt of USDA foods.

/ OBJECTIVES

This contract will ensure:

Nn®>

Processors

Equitable pricing for recipient agencies that purchase processed foods in Colorado,
Processed foods are of interest to Colorado’s recipient agencies,

entitled to sell foods to recipient agencies are operating within regulations and policies

of USDA and Colorado.

V. TASKS / REQUIREMENTS

A. Contractor Eligibility

The Contractor will comply with the following:

mhwphs

6.

USDA Regulations 7 CFR Part 250.30; and

USDA National Processing Agreement; and

State Processing Agreement, and

State Processing Contract and all its attachments; and

Achieve and maintain status as an approved processor by USDA and the Colorado FDP;
and

Use domestic product provided by USDA.

B. Nutritional Requirements

1.

2.

3.

Contractor must provide the most current Nutrient Facts information “label” for each
product. Contractor must notify FDP of any changes to nutrient facts.

Contractor shall provide detailed ingredient statements for products so that allergens can
be identified.

Contractor must identify meal contribution facts for each product, specifically meat
contribution and bread/grain ounce equivalency.
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USDA has issued nutrition standards for all foods sold in school as required by the Healthy
Hunger Free Kids Act of 2010.
a) https://www.fns.usda.gov/school-meals/nutrition-standards-school-meals.
b) Full details about regulations affecting school meals may be found
at: http://www.gpo.gov/fdsys/pkg/FR-2012-01-26/pdf/2012-1010.pdf
¢) The Colorado Department of Education (CDE) may have adopted stricter
guidelines than USDA’s regulations. Please refer to
http://www.cde.state.co.us/nutrition/nutriweliness

C. Pricing Requirements

See Exhibit B - Pricing

D. USDA Food Shipments

1.
2.
3. The Contractor will not charge the State of Colorado for the receipt and storage of USDA

USDA food orders (raw product) shall be shipped to the Contractor’s plant by USDA in
truckload quantities).
The Contractor shall accept USDA food whenever USDA food is available.

food.

USDA food must be receipted in WBSCM according to Policy Memorandum FD-062,
Electronic Receipting for USDA Direct and Multi-Food Shipments (Revised), Date:
September 4, 2013.

Fee for service products shall be delivered to designated locations based on minimums
provided.

E. Processing Procedures (Grading)

1.

Beef must be certified by USDA’s Agricultural Marketing Service (AMS) meat grader to
ensure Option | certification - non-substitution and non-diversion with metal detection
only.

Chicken shall be processed in accordance with USDA’s Agricultural Marketing Service
(AMS) most current full coverage regulation and/or policy memorandum for poultry
grading.

. Chicken bone, scrap and offal credit shall be reflected in the FOB price and the basis for

the credit noted on the End Product Data Schedule.

. Guaranteed Percentage/Cases of Finished Product or Standard Yields with a poultry

substitution plan approved by the Agriculture Marketing Service (AMS) grading service will
be acceptable by the State.

If the Contractor cannot guarantee a standard yield under the standard yield program,
the Contractor shall guarantee a yield of finished product.

F. Product Specific Conditions

1.

2.

Chicken:
a) Wing meat not allowed in conversion specifications must be purchased by the
processing company and that dollar amount credit shall be determined by the
URNER BARRY rate at the time of delivery to the processing plant.
b) “Lb. of DF per Case” should equal full truckload (36,000 lbs.) divided by “Finished
Cases per Truck”
Turkey: Turkey skin and comminuted turkey not being used in conversion of
specifications must be purchased by the processing company and that dollar amount
credited back to the recipient agency as credit to account or commercial product
exchange.
Credit shall be determined by the market rate at the time of delivery to the processing
plant.
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4. When substitution is being offered, the Contractor must include special delivery options
and an explanation of how the specific program operates.
5. No re-worked product or culls will be acceptable.

G. Processing Options

1. Fee for Service Option (FFS): This option shall be structured as such: USDA purchases
truck designated for Colorado, delivery of raw product is shipped to designated
Contractor; processed product(s) as approved on the SEPDS shall be delivered to the
recipient agency or as designated, the state warehouse.

a) The following information shall be provided: brand and code number, product size
and case count, servings per case, price per case, price per serving and serving
size, net weight per case, and the minimum production run, as well as requested
nutritional information as specified on each item. A Summary End Product Data
Schedule (SEPDS) shall be provided for each product.

2. Modified Fee for Service Option (MFFS): This option shall be structured as such: USDA
purchases truck designated for Colorado, delivery of raw product is shipped to designated
Contractor; processed product(s) as approved on the SEPDS shall be delivered to the
recipient agency or as designated, the state warehouse which will then deliver product to
the district.

a) The following information shall be provided: brand and code number, product size
and case count, servings per case, price per case, price per serving and serving
size, net weight per case, and the minimum production run, as well as requested
nutritional information as specified on each item. A SEPDS shall be provided for
each product.

b) Distributor delivery charges are negotiated by the Contractor to permit a net
price to districts after USDA foods discounts. There shall be no added surcharges
and the price remains in effect for the contract period.

3. Indirect Discount Option (NOI): Contractor inventories or “banks” approved USDA food
pounds and then draws down from the recipient agency’s inventory based on the
requested and approved end products.

a) Distributor’s invoice must lists the commercial price per case with the discounted
value of the USDA food used per case (as per the USDA Commodity File Report
issued in November), resulting in the net case price.

b) Recipient agencies are eligible for the discount until their inventoried or
“banked” USDA food pounds are depleted.

c) Contractor shall state the verification system utilized to track USDA food pounds
and end products, such as Processor Link or K12.

4. Indirect Refund Sale (Rebate): The Contractor shall arrange to receive electronic sales
data from Distributors at the end of each month and issue a rebate based on that sales
data to each recipient agency within 30 days of receipt of distributor data.

a) Contractor must provide a rebate form template for recipient agencies if they are
unable to process e-rebates.

H. Receiving Information

1. Colorado recipient agencies shall be responsible for ensuring product received is the item
ordered. Product that is not a contracted item or product that is damaged or otherwise
not in good condition should be refused at the time of delivery.

2. Ininstances of damaged goods, entities should accept the product that is in good
condition and return the portion of the shipment that is damaged.

3. |f shortages occur due to refusal of damaged products or otherwise at the fault of the
Contractor, recipient agencies may purchase needed items locally on an emergency
purchase basis. The Contractor shall be responsible for the difference in cost between
the contract item and the emergency purchased item.
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VI.

Vil.

VIIL

4. If product is not received at the designated location within six weeks of the requested
delivery date, the recipient agency has the option to assess a penalty to the Contractor
of $1,000.00 per day, not to exceed the total cost to the recipient agency to replace the
late food item.

Issue Resolution

The FDP shall serve as the single point of contact for any problems/issues arising from this
contract.

Delivery

A.

The Contractor shall deliver end product(s) directly to the recipient agency or the state
warehouse, if designated, within a seven-day window of request date.

. Sample products must be available at the annual Commodity Food Show in order to be

available for purchase by recipient agencies.

Upon request, the Contractor or designee shall provide recipient agencies a reasonable
amount of samples for testing with students.

Place of Performance

The performance of tasks required by this contract will be conducted at the Contractor’s
location or the location of the Contractor-designated subcontractor.

Contract Pricing

See EXHIBIT B, Pricing

Performance Measures

A.

B.

C.

The Contractor shall submit to FDP a monthly performance report based on USDA guidance.

The Contractor shall provide FDP a quarterly report detailing recipient agencies that are not
utilizing allocated USDA foods.

The Contractor shall provide verification twice per year of donated food use.

Miscellaneous Terms & Conditions

A.

All district to district transfers must be approved by FDP. Manufacturers must ensure that all
transfers are recorded on monthly performance reports for reconciliation.

It is the intent of Colorado to limit manufacturer transfers. However, when appropriate,
transfers must be approved by the FDP.

. The Contractor shall respond promptly to requests from FDP staff for information,

clarification, or issues relating to USDA foods.

All USDA commodities provided must be of 100 % domestic origin. Any substitutions for those
commodities made by a processor must be 100% domestic origin. Processors may combine
commodities with other non-domestic ingredients to achieve a new product only if 51% or
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more of the final processed product consists of agricultural commodities that were grown or
raised domestically.

E. The Contractor shall be knowledgeable of all appropriate federal and state program
requirements, goals and objectives, and have experience with processing USDA foods in
other states.

F. The Contractor must ensure that domestic product is used for the production of end products
for recipient agency sales.

G. The Contractor warrants that performance of the work required hereunder will create
neither an actual conflict of interest with other work performed by the Contractor, nor the
appearance of such a conflict.

H. Any NSLP recipient agency outside the State of Colorado shall be allowed to participate in
this agreement during the life of the contract if the Contractor has identified its willingness
to make its pricelist available in exhibit H. This clause does not commit NSLP recipient
agencies to purchase from the State of Colorado’s awarded contractor, nor does it guarantee
additional orders will result, it does allow NSLP recipient agencies outside the State of
Colorado to make use of the State of Colorado’s competitive process and purchase directly
from the awarded contractor. All purchases made by other NSLP recipient agencies outside
the State of Colorado shall be understood to be transactions between the NSLP recipient
agency and the awarded vendor; the State of Colorado shall not be responsible for any such
purchases.
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Exhibit B
Amendment #1
Pricing
Vendor Name
July 1, 2019

. Contractor may only provide pricing for items on the most current SEPDS.

. Billing statements for the product(s) shall be sent to the appropriate recipient agency and shall
reflect the contracted discount price for shipments delivered.

. Gross (commercial) pricing shall be used only for non-program schools or if USDA foods are not
available for credit.

. The Contractor pricing submitted shall be net and include transportation and delivery charges fully
prepaid by the Contractor.

1. Each recipient agency will be invoiced directly by the Contractor for products ordered.

2. At no time will the State of Colorado be billed for product ordered and/or received by
recipient agencies.

. A Contractor that has products that qualify for Modified Fee For Service (MFFS), Indirect Discount
Option (NOI), and/or Indirect Sale Refund (Rebate) through a distributor, shall have the correct
number of USDA food pounds input for each recipient agency to the specified distributor by August 1
annually.

. Contractor may add new products to the contracted catalog once per year providing that information
is submitted to FDP no later than January 15 of each year and that new products meet product
specifications listed in the original Request For Proposal number RFP IHGA 2017000139.

. Upon exercise by the State of any option to extend the term hereof, the state may unilaterally
adjust pricing in Exhibit B to maintain state-wide consistency in overall “program” pricing.



Exhibt C

SUSPENSION AND DEBARMENT

SUSPENSION AND DEBARMENT CERTIFICATION

U. S. DEPARTMENT OF AGRICULTURE
Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion-
Lower Tier Covered Transactions

This certification is required by the regulations implementing Executive Order 12549,
Debarment and Suspension, 7CFR Part 3017, Section 3017.510, Participants’ responsibilities.
The regulations were published as Part IV of the January 30, 1989, Federal Register (pages
4722-4733). Copies of the regulations may be obtained by contacting the Department of
Agriculture agency with which this transaction originated.

(BEFORE COMPLETING CERTIFICATION, READ INSTRUCTIONS)

(1) The prospective lower tier participant certifies, by submission of this proposal, that neither
it nor its principals is presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from participation in this transaction by any Federal
department or agency.

(2) Where the prospective lower tier participant is unable to certify to any of the statements in
this certification, such prospective participant shall attach an explanation to this proposal.

Organization Name PR/Award Number or Project Name
Name of Authorized Representative Title
Signature Date
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Instructions for Suspension and Debarment Certification

1. By signing and submitting this form, the prospective lower tier participant is providing the
certification set out on the form in accordance with these instructions.

2. The certification in this clause is a material representation of fact upon which reliance was
placed when the transaction was entered into. If it is later determined that the prospective
lower tier participant knowingly rendered an erroneous certification, in addition to other
remedies available to the Federal Government, the department or agency with which this
transaction originated may pursue available remedies, including suspension and/or debarment.

3. The prospective lower tier participant shall provide immediate written notice to the person to
which this proposal is submitted if at any time the prospective lower tier participant learns that
its certification was erroneous when submitted or has become erroneous by reason of changed
circumstances.

4. The terms "covered transaction", “debarred”, "suspended", "ineligible", "lower tiered covered
transaction", "participant”, "person", "primary covered transaction", "principal”, "proposal",
and "voluntarily excluded" as used in this clause, have the meanings set out in the definitions
and coverage sections of rules implementing Executive Order 12549. You may contact the
person to which this proposal is submitted for assistance in obtaining a copy of those
regulations.

5. The prospective lower tier participant agrees by submitting this form that, should the proposed
covered transaction be entered into, it shall not knowingly enter into any lower tiered covered
transaction with a person who is debarred, suspended, declared ineligible or voluntarily
excluded from participation in this covered transaction, unless authorized by the department
or agency with which this transaction originated.

6. The prospective lower tier participant further agrees by submitting this form that it will
include this clause titled "Certification Regarding Debarment, Suspension, Ineligibility and
Voluntary Exclusion--Lower Tier Covered Transactions", without modification, in all lower
tier covered transactions and in all solicitations for lower tier covered transactions.

7. A participant in a covered transaction may rely upon a certification of a prospective
participant in a lower tier covered transaction that is not debarred, suspended, ineligible or
voluntarily excluded from that covered transaction, unless it knows that the certification is
erroneous. A participant may decide the method and frequency by which it determines the
eligibility of its principals. Each participant may, but is not required to, check the Non-
procurement List.

8. Nothing contained in the foregoing shall be construed to require establishment of a system of
records in order to render in good faith the certification required by this clause. The
knowledge and information of a participant is not required to exceed that which is normally
possessed by a prudent person in the ordinary course of business dealings.

Except for transactions authorized under paragraph 5 of these instructions, if a participant in a
covered transaction knowingly enters into a lower tier covered transaction with a person who is
suspended, debarred, ineligible or voluntarily excluded from participation in this transaction, in
addition to other remedies available to the Federal Government, the department or agency with
which this transaction originated may pursue available remedies, including suspension and/or
debarment. Suspension and Debarment Page 2 of 2



Exhibit D
ANTI-COLLUSION AFFIDAVIT

STATE OF ( )

COUNTY OF ( )

, of lawful age, being first sworn on oath
say, that s/he is the agent authorized by the bidder to submit the attached bid. Affiant further
states that the bidder has not been a party to any collusion among bidders in restraint of freedom
of competition by agreement to bid at a fixed price or to refrain from bidding; or with any state
official of employees to quantity, quality, or price in the prospective contract, or any other terms
of said prospective official concerning exchange of money or other thing of value for special
consideration in the letting of contract; that the bidder/contractor had not paid, given or donated,
or agreed to pay, give or donate to any officer or employee either directly or indirectly in the
procuring of the award of a contact pursuant to this bid.

Signed

Subscribed and sworn before me
this day of , 20

Notary Public (or Clerk or
Judge)




Exhibit E

CERTIFICATION REGARDING LOBBYING

Applicable to Grants, Subgrants, Cooperative Agreements,
and Contracts Exceeding $100,000 in Federal Funds.

Submission of this certification is a prerequisite for making or entering into this transaction and
is imposed by Section 1352, Title 31, U.S. Code. This certification is a material representation
of fact upon which reliance was placed when this transaction was made or entered into. Any
person who fails to file the required certification shall be subject to a civil penalty of not less
than $10,000 and not more than $100,000 for each such failure.

The undersigned certifies, to the best of his or her knowledge and belief, that:

)

@

3

No federal appropriated funds have been paid or will be paid by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of a Federal
contract, the making of a Federal grant, the making of a Federal loan, the entering into a
cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of a Federal contract, grant, loan, or cooperative agreement.

If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of congress, or an employee of a Member
of congress in connection with this Federal grant or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying”, in accordance with its instructions.

The undersigned shall require that the language of this certification be included in the
award documents for all covered sub awards exceeding $100,000 in Federal funds at all
appropriate tiers and that all sub recipients shall certify and disclose accordingly.

Name/Address of Organization

Name/Title of Submitting Official

Signature Date



EXHIBIT F

Clean Air and Water Certificate

NOTE: This certificate must be completed for all new and renewal contract years when the
contract exceeds $100,000.

Applicable if the contract exceeds $100,000 or the Contracting Officer has determined that
the orders under an indefinite quantity contract in any one year will exceed $100,000 or a
facility to be used has been the subject of a conviction under the Clean Air Act (41 U.S.C.
1857¢c-8(c)(1) or the Federal Water Pollution Control Act 33 1319(d) and is listed by EPA or
the contract is not otherwise exempt. Both the Local Educational Agency (LEA) and Food
Service Management Company (offeror) shall execute this Certificate.

Name of Food Service Management Company Name of Local Educational Agency

THE FOOD SERVICE MANAGEMENT COMPANY AGREES AS FOLLOWS:

A. To comply with all the requirements of Section 114 of the Clean Air Act, as amended
(41 US.C.

B. 1857, et seq., as amended by Public Law 91-604) and Section 308 of the Federal
Water Pollution Control Act (33 U.S.C. 1251, et seq., as amended by Public Law 92-
500), respectively, relating to inspection, monitoring, entry, reports and information
as well as other requirements specified in Section 114 and Section 308 of the Air Act
and the Water Act, respectively, and all regulations and guidelines issued thereunder
before the award of this contract.

C. That no portion of the work required by this prime contract will be performed in a
facility listed on the Environmental Protection Agency List of Violating Facilities on
the date when this contract was awarded unless and until the EPA eliminates the name
of such facility or facilities from such listing.

D. To use his/her best efforts to comply with clean air standards and clean water
standards at the facilities in which the contract is being performed.

E. To insert the substance of the provisions of this clause in any nonexempt subcontract,
including this paragraph.

THE TERMS IN THIS CLAUSE HAVE THE FOLLOWING MEANINGS:
A. The term "Air Act" means the Clean Air Act, as amended (41 U.S.C. 1957 et seq., as
amended by Public Law 91-604).
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B. The term "Water Act" means Federal Water Pollution Control Act, as amended (33
U.S.C. 1251 et seq., as amended by Public Law 92-500).

C. The term "Clean Air Standards" means any enforceable rules, regulations, guidelines,
standards, limitations, orders, controls, prohibitions, or other requirements which are
contained in, issued under, or otherwise adopted pursuant to the Air Act or Executive
Order 11738, an applicable implementation plan as described in section 110(d) of the
Clean Air Act (42 U.S.C. 1957¢-5(d)), an approved implementation procedure or plan
under Section 111(c) or Section 111(d), respectively, of the Air Act (42 U.S.C. 1857¢-6(c)
or (d)), or approved implementation procedure under Section 112(d) of the Air Act (42
U.S.C. 1857¢-7(d)).

The term "Clean Air Standards" means any enforceable limitation, control, condition,
prohibition, standard, or other requirement which is promulgated pursuant to the
Water Act or contained in a permit issued to a discharger by the Environmental
Protection Agency or by a State under an approved program, as authorized by
Section 402 of the Water Act (33 U.S.C. 1342) or by local government to ensure
compliance with pretreatment regulations as required by Section 307 of the Water
Act (33 U.S.C. 1317).

D. The term "Compliance" means compliance with clean air or water standards.
Compliance shall also mean compliance with a schedule or plan ordered or approved
by a court of competent jurisdiction, the Environmental Protection Agency or an Air
or Water Pollution Control Agency in accordance with the requirements of the Air Act
or Water Act and regulations issued pursuant thereto.

E. The term "facility" means any building, plant, installation, structure, mine, vessel, or
other floating craft, location or sites of operations, owned, leased or supervised by the
Food Service Management Company.

Signature/Title of FSMC Authorized Representative Date

Signature/Title of LEA Authorized Representative Date
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Exhibit G

Disclosure of Lobbying Activities Approved by OMB
Complete this form to disclose lobbying activities pursuant to 31 U.S.C. 1241
1. Type of Federal Action: 2. Status of Federal Action 3. Report Type:
a.contract a. bid/offer/application a. initial filing
b.grant b. initial award b. material change
c.cooperative agreement c. postaward
d.loan For Material Change Only:
e.loan guarantee year quarter
f. loan insurance Date of last report

4. Name and Address of Reporting Entity:
Prime Sub awardee
Tier if known

Congressional District, if known

5. If Reporting Entity in No. 4 is a Sub awardee, Enter
Name and Address of Prime:

Congressional District, if known

6. Federal Department/Agency:

7. Federal Program Name/Description:

CFDA Number, if applicable:

8. Federal Action Number, if known:

9. Award Amount, if known:

10. a. Name and Address of Lobbying Entity
(if individual, last name, first name, Ml)

(attach Continuation Sheet(s) SF-LLA, if necessary)

b. Individuals Performing Services : including address if
different from No. 10a)
(last name, first name, Ml):

11. Amount of Payment (check all that apply): 13. Type of Payment (check all that apply):
$ Dactual Dplanned [] a. retained
[ b. one-time fee
12. Form of Payment (check all that apply): [ c. commission
[ d. contingent fee
[a. cash [] e. deferred
b. in-kind; specify: nature: [] f. other, speify:
value:
14. Brief Description of Services Performed or to be Performed and Date(s) of Service, including officer(s),

employee(s), or Member(s) contacted, for Payment Indicated in item 11:

(attach Continuation Sheet(s) SF-LLLA, if necessary)

15. Continuation Sheet(s) SF-LLLA attached: [ | Yes

|:|No

16. Information requested through this form is authorized by title 31
U.8.C. section 1352. This disclosure of lobbying activities is a material
representation of fact upon which reliance was placed by the tier above when
this transaction was made or entered into. This disclosure is required
pursuant to 31 U.S.C. 1352. This information will be reported to the Congress
semi-annually and will be available for public inspection. Any person who
fails to file the required disclosure shall be subject to a civil penalty of not
less than $10,000 and not more than $100,000 for each such failure.

Signature:

Print Name:

Title:

Telephone No.: Date:

Federal Use Only

Authorized for Local Reporduction
Standard Form LLL (Rev. 7-97)
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INSTRUCTIONS FOR COMPLETION OF SF-LLL, DISCLOSURE OF LOBBYING ACTIVITIES

This disclosure form shall be completed by the reporting entity, whether sub awardee or prime Federal recipient, at the initiation or receipt of a
covered Federal action, or a material change to a previous filing, pursuant to title 31 U.S.C. section 1352. The filing of a form is required for each
payment or agreement to make payment to any lobbying entity for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connectionwith a covered Federal action. Use
the SF-LLLA Continuation Sheet for additional informationif the space on the form is inadequate. Complete all items that apply for both the initial
filing and material change report. Refer to the implementing guidance published by the Office of Management and Budget for additional information.

1. Identify the type of covered Federal action for which lobbying activity is and/or has been secured to influence the outcome of a covered Federal
action.

2. |dentify the status of the covered Federal action.

3. Identify the appropriate classification of this report. If this is a follow up report caused by a material change to the information previously
reported, enter the year and quarter in which the change occurred. Enter the date of the last previously submitted report by this reporting
entity for this covered Federal action.

4. Enter the full name, address, city, State and zip code of the reporting entity. Include Congressional District, if known. Check the appropriate
classification of the reporting entity that designatesif it is, or expects to be, a prime or sub award recipient. identify the tier of the sub awardee,
e.g., the first sub awardee of the prime is the 1st tier. Sub awards include but are not limited to subcontracts, sub grants and contract
awards under grants.

5. If the organization filing the report in item 4 checks "Sub awardee,” then enter the full name, address, city, State and zip code of the
prime Federal recipient. Include Congressional District, if known.

6. Enter the name of the Federal agency making the award or loan commitment. Include at least one organizational level below agency name, if
known. For example, Department of Transportation, United States Coast Guard.

7. Enter the Federal program name or description for the covered Federal action (item 1). If known, enter the full Catalog of Federal Domestic
Assistance (CFDA) number for grants, cooperative agreements, loans, and loan commitments.

8. Enter the most appropriate Federal identifying number available for the Federal action identified in item 1 (e.g., Request for Proposal
(RFP) number; Invitation for Bid (IFB) number; grant announcement number; the contract, grant, or loan award number; the
application/proposal control number assigned by the Federal agency). Include prefixes, e.g., "RFP-DE-90-001."

9. For a covered Federal action where there has been an award or loan commitment by the Federal agency, enter the Federal amount of the
award/loan commitment for the prime entity identified in item 4 or 5.

10. (a) Enter the full name, address, city, State and zip code of the lobbying entity engaged by the reporting entity identified in item 4 to influence
the covered Federal action.
(b) Enter the full names of the individual(s) performing services, and include full address if different from 10 (a). Enter Last Name,
First Name, and Middle Initial (M!).

11. Enter the amount of compensation paid or reasonably expected b be paid by the reporting entity (item 4) to the lobbying entity (item 10).
Indicate whether the payment has been made (actual) or will be made (planned). Check all boxes that apply. If this is a material change
report, enter the cumulative amount of payment made or planned to be made.

12. Check the appropriate box (es). Check all boxes that apply. If paymentis made through an in-kind contribution, specify the nature and value
of the in-kind payment.

13. Check the appropriate box (es). Check all boxes that apply. If other, specify nature.

14. Provide a specific and detailed description of the services that the lobbyist has performed, or will be expected to perform, and the date(s) of
any services rendered. Include all preparatory and related activity, not just time spent in actual contact with Federal officials. Identify
the Federal official(s) or employee(s) contacted or the officer(s), employee(s), or Member(s) of Congress that were contacted.

15. Check whether or not a SF-LLLA Continuation Sheet(s) is attached.

16. The certifying official shall sign and date the form; print his/her name, title, and telephone number.
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Exhibit H

Piggyback Clause

The State of Colorado hereby allows recipient agencies outside of the State of Colorado to
purchase food and/or services based upon the same terms and conditions in this Contract.

By marking "YES” and signing below, Contractor is willing to allow recipient agencies outside the
State of Colorado to purchase food using the same terms and conditions of this Contract,
subject to any subsequent agreement entered into between Contractor and another non-
Colorado recipient agency.

Acceptance or rejection of this clause does not affect the rights and obligations in this Contract.

This Exhibit is subject to the Contracts section 20 paragraph O.

YES

No

Signature

Date

«Vendor»

Company






