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23. Successors: Except as herein specifically provided otherwise, this contract shall inure
to the benefit of and be binding upon the parties herete and their respective successors
and assigns.

24. Notice: All notices required to be given by the parties hereunder shall be given by
certified or registered mail or other courier through which a signature quarantee is
possible to the individuals at the addresses set forth below. Either party may from time
to time designate in writing a substitute person(s} or address to whom such notices shall

"565!?!}'@5-”-- e -

25. Litigation: The Contractor shall promptly notify the State in the event that the
Contractor learns of any litigation in which it is a party defendant in a case which
involves services provided under this contract. The Contractor, within five (5} calendar
days after being served with a summons, complaint, or other pleading which has been
filed in any federal or state court or adminisirative agency, shall deliver copies of such
document{s} to the State. The term "litigation” includes an assignment for the benefit of
creditors, and filings in bankruptcy, reorganization and/or foreclosure.

26. Severability: To the extent that this contract may be executed and performance of
the obligations of the parties may be accomplished within the intent of the contrad, the
terms of this contract are severable, and should any term or provision hereof be declared

- invalid or become ineperative for any reason, such invalidity or failure shall not gffect

the validity of any other term or provision hereof. The waiver of any breach of a term
nereof shall not be construed as a waiver of any other term, or the same term upon
subseguent breach.

27. Program Policy Statements: Contractor may ask the State to issue written policy
determinations or operating guidelines required for proper performance under this
contract, and State shall respond in writing in a timely manner. Contractor shall rely
upaon and act in accordance with such policy determinations and operating guidelines,
and shall incur no fiability in so doing, unless Contractor acts negligently, malicicusly,
frauduiently or in bad faith.

28. Statement of Services:

a. The Contracter is not authorized to change the statement of work delineated
within this contract, to take any action which would commit the State beyond the
termns of the contract, or to make any change which would affect the price, terms,
conditions or scope of the services o be provided without prior State approval
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The State may moa‘ijy In writing, in the form of a contract amendment, any of the
Ffunctions, scope, parts hereof, statement of wark or any other portion of the
original contract . /ﬁry such modification to this contract will require the mutual
consernt of fthe Conlractor. If any modification shall cause an increase or decrease
in the cost of the performance of the work under this Agreement, or otherwise
affects any other provisions of the contract, ¢ mutually setisfactory adiustment
shall be made in the contract price, if appropriate, or the provisions affected by
the modification and the contract shall be amended in writing in accordance with
State faw.

28. Remedies: The State may exercise the following remedial actions should Contractor
substantially fail to satisfy the statement of work outlined in this contract. Substantiof
Jailure ta satisfy the statement of work shall be defined to mean incorrect or improper
activities or inaction by Contractor. Remedial actions are as follows:

i Withhold payment fo Contractor until the necessary services or corrections in
peiformance are satisfactorily completed;

i. Deny payment ar recover reimlivsement for those services or deliverables which
have notl been performed and which due to circumstances caused by Contractor
cannot be performed or if performed wouid be of no value to the State. Denial of
the amuount of payment shall be reasonably related fo the amount of work or
deifveraple fost to the State;

fii. Termingte the contract for cause in accardance with the Termination clauses of
this contract.

The rights and remedies of the State provided herein shall not be exclusive and are in
addition to any other rights and remedies provided by law or under the Contract.

30. Termination for Convenience:

a. ;} erformance of services to be provid "5; wder this contract may be
m mﬁ in whoe or in part, by rf% State, when forany reason fexcept the
unavailability of monies) the State determines that such termination is in the

best ;’M ;”5:‘ of *"f“é State of Colorado. i;z the event of such z“zfzm nation, the State
will give written notice to 5?}5 Contractor no less than ninety (90) days priort
the date on which such termination shall be effected.
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n termination for any reason, as provided, the Contractor snall cancel its
standing commitments hereunder covering subcontracts and the procurement
f materials, supplies, equipment, and miscellaneous items applicable to this
atract. In addition, the Contractor shall exercise all reasonable ditigence to
rwccomplish the cancellation or diversion of its outstanding commitments covering
personal services extending peyond the date of termination to the extent they
relote to the performance of any work terminated by notice. With respect to such
canceled commitments, the Contractor agrees to (1) settle gll outstanding
liabilities and all claims drising out of such cancellation of commitments, with the
approval or ratification of the State, which approval or ratification shall not be
unreasonably withheld, and which shall be final for purposes of this clause, or (2)
upan request of the State, to assign to the State all the right, title, and interest of
the Confractor under the orders and subcontracts so terminated, in which case
the State shall have the discretion to settle or pay any or all claims arising out of
the termination of such orders or subcontracts or to take such other action as it
deems proper.

s
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€. If the contract 13 terminated prior to the expiration date herein, the Contractor
shall be paid by the State for costs incurred for the remoinder of the controct
period which are the result of legaily binding and irrevocable obligations which
the Contractor assumed prior to the notice of termination, and which were
necessary and reasonable for performance of Contractor's obligations under this
contract.

31. Termination because of fund unavailability : The State shall fuifill its obligations
under this contrad, contingent upon funds for that purpose being gppiopriated,
budgeted and ctherwise made available If at any time during the contract term, the
State, in its sole discretion, determines that funds shall not be available for the
remainder of the term, State shall issue a Termingtion Notice to Contractor, at least
ainety (90} days or more before, stating a fixed Termination Date, after which contract
Ffunds will no longer be available. Obligations of the parties hereto shall end as of the
Termination Date specified in the Termination Notice, and this contract shall at such
time be considered terminated by mutual agreement.
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32. Termingtion for Default:

d.

The failure of the Contractor to fully comply with any material term, condition, or
provision of this contract shall constitute g default by the Contractor. In the event
of default, State shall notify the Contractor of the specific act or omission of the
Contractor that constitutes default. The Contractor shall have 15 calendar days
from the date of receipt of such notice to cure such default. in no event shall the
existence of this "grace period” be interpreted fo preclude assessment of
tiquidated darmages during the “grace perfod. "' In the event of default, and during
the above-specified “grace period”, performance under this contract shall continue
as though the default had never occurred. in the event the defoult is not cured
within the 15-day peried and the Contractor has not made adequate progress
towards correcting the default in the opinion of the Stgte, State may, at its sole
option, terminate the contract for default. Such termination shall be accomplished
by written notice of termination forwarded to the Contractor by certified or
registered mail, return receipt requested, and shall be effective at the close of
business on the date specified in the notice. If it is determined, after notice of
defauit is sent, that the Contractor's failure was due to causes beyond the control
of and without error or negligence of the Contractor, the termination shall be
determined a termination for convenience.

in the event of termination for default, in whole or in part, as provided by this
clause, the State may procure, upon such terms and in such manner as the State
may deem appropriate, supplies or services similar to those terminated, and the
Contractor shall be liable to the State for any excess costs for such similar supplies
or services. In pursuing similar services to remedy the default, the State shall use
standard competitive procurement procedures appropriate for such a
procurement. {n addition, the Contractor shall be liable to the State for
administrative costs incurred by tne State in procuring such similar supplies or
services.

in the event of a termination for default, the Contractor shall be paid for those
deliverables that the Contractor has delivered to State, Payments for completed
deliverables delivered to and approved by State shall be at the contract price. Payment for
partiaily completed deliverables deiivered to and not yet approved by State shall be in an
amount determined by State.
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33. Force Majeure: Neither the State nor the Contractor shall be considered in default in
the performance of its obligations under this contract to the extent that the performance
of such obligations is prevented or delayed by any cause beyond the reasonable control

of the affected party which such party coutd not, by due difigence, have avoided. Stch
causes, including but not limited to acts of God, acts of governmental authority, floods,
expiosions and riots, shall not relieve such party of liability in the event of its faiture to
use diligence to remedy the situation and remove the cause in an adequate manner and
with all reasonable dispatch and af’ve notice and full particulars of the same in writing to
the other parties as soon as possible after the occurrence of the cause that prevented or
delayed performance obligations.

34. Transition to New Vendor: At the conclusion of the term of this contract, the
Contractor agrees to cooperate with any new vendor for the service and to provide
assistance to facilitate the transition of services to the new vendor. Within sixty (60)
days of the end of the Contractor’s tenure as the provider of TRS for Colorade, the
Contractor shall provide the successor provider of TRS with customer database
information in compiiance with FCC requirements.

35. Limitation of Liebility: Neither party shall be ligble to the other party for special or
consequential damages, including loss of profits arising from the subject matter of this
contract or the conduct of business caﬁ{ﬁmgf}!a"{ed by tnis contract. {n addition,
Contractor’s liability for any claim of any type is limited to the compensation received
during the previous twelve months or providing service under this contract. Not
withstanding the above, this limitation of Hobility clause shall not limit the Contractor’s
tiahility for damages or claims arising out of bedily injury {including death) or damage to
tangible property.

36, Order of Precedence: In the event of conflicts or inconsistencies between this
contract and its exhibits or attachments, such conflicts or inconsistencies snall be
resolved by reference to the documents in the following order of priority: Colorado
Special Provisions, Colerado Ceneral Provisions, Contract, RFP, Contractor’s proposal.

GENERAL CONTRACT PROVISIONS

COLORADC DEF,
Contract Provisic

TIMENT OF & z?{}i}i;‘i TORY AGENCIES - hereingfter, under the General
referred to as "CDOEAT

€';,\ .I:D‘

B Ay
10t fﬂh«é’ uf"}f force or 2] ffect i%‘ff{,a_" verr, wuniess embodied herein in pw!?:f*a; it
subsequent novation, re news! addition, deletion, or cther amendment hereto shall have
m?}, force or effect uniess en ‘;r‘%a};?;ec}’ in g writfen contfract executed and approved

pursuant to Stafe Fiscal Rules.
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a) the contractor is in compliance with the requirements of the Drug-Free
Workplace Act (Public Law 100-690 Title V, Subtitle D, 41 14.5.C. 701 et seq.);

) the contractor is not presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excliuded from covered transactions by any
federal departiment or agency.

3. To be cornsidered for payment, billings for payment pursuant to this contract must be

received within 60 days after the period for which payment is being requested and final
billings on the contract must be received by COORA within 60 days after the end of the

contract term.

4. If contractor receives federal funds in an aggregate amount per year from CDORA
which exceeds the applicable threshold dolfar amount specified in the Office of
Management and Budget circulars A -128 or A-133, contractor agrees to have an annual
audit, by an independent certified public accountant, which meets the requirements of
Cffice of Management and Budget circular A-128 or A-133, whichever applies. If
contractor is required to submit an annual indirect cost proposal to CODORA for review
and approval, contractor’s auditor will audit the proposal in accordance with the
requiremnents of OMB Circular A-87, A-21 or A-122. Contractor agrees to furnish one
copy of the audit reports to the CDORA Accounting Office within 30 days of their
issuance, but not later than nine months after the end of contractor’s fiscal year.
Contractor agrees to take appropriate corrective action within six months of the report’s
issuance in instances of noncompliance with federal laws and regulations. Contractor
agrees te permit COORA or its agents to nave access to its call and billing records as
necessary, and further agrees to retain such records for a period of three years after the
date of issuance of the audit report. This contract {/DOES NOT) contain federal funds as
of the date itis signed. This requirement is in addition to any other audit requirements
contoined in other paragrophs within this controct.

5. Contractor agrees to not use federal funds to satisfy federal cost sharing and matching
requirements unless approved in writing by the appropriate federal agency.
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THE PARTIES HERETO HAVE EXECUTED THIS CONTRACT

CONTRACTOR: STATE OF COLORADG:
Bili Owens, Governor

F o S— s e et
tegat Mame of Contracting Entity
txerutive Director

{ sociat ifft:u,ré%y’?\}u?‘ﬁéé:"z’_}r'?ﬂﬁ .......... L
....... LEGAL REVIEW.
Signature of Autharized Officer
ATTORNEY GENERAL )
MMMMMM By

?rm%;‘\iame & Title of Authorized Officer

CORPORATIONS:
(A corporate attestation Is reguired)

Attest{SeallBy
{Corporate Secretary or Equivalent, or Town/City/County Clerkj{Place corporate seal here, if avallable]

ALL CONTRACTS MUST BE APPROVED BY THE STATE CONTROLLER

CRS 24-30-202 requires that the State Controiler approve all state contracts. This contract is not valid
untif the State Controtier, or such assistant as he may delegate, has signed i1, The contractor is not
authorized to begin performance until the contract Is signed and dated below. if performance begins
prior to the date below, the State of Tolorado may not be obligated to pay for the goods and/or
services provided

STATE CONTROLLER
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