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PARTICIPATING ADDENDUM
to NASPO ValuePoint
Small Package Delivery Services
Administered by the State of Utah
with United Parcel Service, Inc.
Master Agreement No. MA065
And
The State of Colorado
Participating Addendum No. 20170000000000000137

1. PARTIES AND SCOPE

This Participating Addendum, including all of its attached exhibits and other documents
incorporated by reference (the “Participating Addendum”), is entered into by and between United
Parcel Service, Inc. (the “Contractor”), and the State of Colorado (the “State”), effective upon the
execution date of the State set forth below. This Participating Addendum covers participation in
the Small Package Delivery Services led by the State of Utah, effective November 28, 2016 (the
“Master Agreement”), for use by State agencies and other entities located in the State authorized
by the State’s statutes to utilize State contracts with the prior approval of the State Purchasing
Director. The specific Goods and Services provided under the Master Agreement are listed in
Exhibit B, Services, and Price List.

2.  PARTICIPATION

Agencies, political subdivisions and other entities (including cooperatives) authorized by the
State’s statutes to use State contracts may make purchases under this Participating Addendum as
of its Effective Date. Issues of interpretation and eligibility for participation are solely within the
authority of the State Purchasing Director.

3. STATE MODIFICATIONS TO MASTER AGREEMENT AND APPLICABILITY

To the extent not modified by this Participating Addendum, all terms, and conditions of the
Master Agreement shall apply to this Participating Addendum. If any term of this Participating
Addendum conflicts with the Master Agreement, then this Participating Addendum shall control
for all transactions between the State and the Contractor under this Participating Addendum. All
terms defined in the Master Agreement shall have the meaning given to them in the Master
Agreement, except for those terms specifically defined differently in this Participating
Addendum.

. RESERVED
5. PRIMARY CONTACTS AND PERSONNEL RESPONSIBILITIES

The primary contacts for this Participating Addendum are the individuals named in this section.
Either Party may change its primary contacts or primary contacts contact information by notice
submitted to the other party in writing, without a formal amendment to this Participating
Addendum no later than 5 days following the date on which the change occurs. The Contractor’s
primary contact shall be ultimately responsible for ensuring that all Goods are delivered and all
Services are completed in accordance with this Participating Addendum.
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Primary Contact for the State: Primary Contact for the Contractor:
Nikid Kalen, State Procurement Administrator Flo Matteo, Director of Enterprise Accounts
State Purchasing & Centracts Office United Parcel Service, Inc.

1525 Sherman Street 316 Pennsylvania Ave.

3" Floor 5" Floor

Denver, Co 80203 Washington, D.C. 20003

303-866-5671 602-758-8654

nikki.kalen @state.co.us fmatteo@ups.com

6. SUBCONTRACTORS

The Contractor may only use Subcontractors, as defined in Exhibit A, under this Participating
Addendum if the State has provided written approval for the Contractor to use that
Subcontractor. All such approved Subcontractors authorized in the State of Colorado, as shown
on the dedicated Contractor (cooperative contract) website, are approved to provide sales and
service support to the State and any Purchasing Entity in the State. The Contractor’s
Subcontractor’s participation shall be in accordance with the terms and conditions set forth in the
Master Agreement and this Participating Addendum, as appropriate.

7. ORDERS

Any Order placed by the State or a Purchasing Entity in the State of Colorado for a Good or
Service available from this Participating Addendum shall be deemed to be a sale under (and
governed by the prices and other terms and conditions) the Master Agreement and this
Participating Addendum unless the parties to the Order agree in writing that another contract or
agreement applies to such Order or the terms of that Order control to the extent that they conflict
with the terms of the Master Agreement or this Participating Addendum.

8. ATTACHED EXHIBITS

All of the exhibits listed in this section are attached to this Participating Addendum and are
incorporated herein by reference. In the event of a conflict or inconsistency between this
Participating Addendum and any exhibits or attachment such conflict or inconsistency shall be
resolved by reference to the documents in the following order of priority:

A. Colorado Special Provisions in §14 of Participating Addendum Exhibit A, State Specific
Terms

B. The provisions of the main body of this Participating Addendum
C. All other sections of Participating Addendum Exhibit A, State Specific Terms
D. Participating Addendum Exhibit B, Services, and Price List.

Exhibit A Page 2 of 14



CMS # 97180

THE PARTIES HERETO HAVE EXECUTED THIS PARTICIPATING ADDENDUM

CONTRACTOR STATF: OF COLORADO

United Parcel Service, Inc. John W. Hickenlooper, Governor
Department of Personnel and Administration
By: €My lo Matieo State Purchasing Office

Title: Direc es June Taylor, Executive Director

v *Signature ("“""0"2" b igefh
By: Cindy Lombardi, State Purchasing & Contracts Director
Date: 2'6'1 7
Dale: a l t ‘{1 i q/

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

§24-30-202 C.R.S. requires the Stale Controiler to approve all State Contracts. This Participating Addendum is not valid until signed and

dated below by the State Controller or an authorized delegate.

STATE CONTROLLER

bert Jaros, A, JD
By:

Name:_ CLARK w, BOISER
Effective Date: Z/ ”/ 17
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PARTICIPATING ADDENDUM EXHIBIT A, STATE SPECIFIC TERMS
1. AUTHORITY

Authority to enter into this Participating Addendum exists in the Colorado Procurement Code,
24-101-101 er. seq. CR.S., and its associated rules.

2. DEFINITIONS
The following terms shall be construed and interpreted as follows:

A.

H.

“Confidential Information” means any and all information that is normally considered
confidential in nature, and includes, but is not limited to, all State Records not subject to
disclosure under the Colorado Open Records Act, §§24-72-200.1, et seq. C.R.S. (“CORA").

“Goods™ means any movable material acquired, produced, or delivered by Contractor as set
forth in this Participating Addendum or the NASPO ValuePoint Master Agreement, and
shall include any movable material acquired, produced, or delivered by Contractor in
connection with the Services.

“Services” means the services to be performed by Contractor as set forth in this
Participating Addendum or the NASPO ValuePoint Master Agreement, and shall include
any services to be rendered by Contractor in connection with the Goods.

“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.

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

“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.

“Subcontractor” means third-parties, if any, engaged by Contractor to aid in performance
of the Work. The term “Subcontractor” includes, but is not limited to, any dealers,
distributors, panners, or resellers engaged by the Contractor to perform the Work.

“Work” means the delivery of the Goods and performance of the Services described in this
Participating Addendum.

Any term used in this Participating Addendum that is defined in another Exhibit or in the main
body of this Participating Addendum shall be construed and interpreted as defined in that portion
of this Participating Addendum.

3. TERM

A.

Exhibit A

Initial Term - Work Commencement

The Parties’ respective performances under this Participating Addendum shall commence
on the Effective Date and shall terminate on the date on which the NASPO ValuePoint
Master Agreement terminates, unless this Participating Addendum is terminated earlier as
described in this Participating Addendum or the State cancels its participation as described
in the Master Agreement (the “Term™).

Extension of Term

If the term of NASPO ValuePoint Master Agreement is extended for any reason, then that
extension shall be automaticafly incorporated in this Participating Addendum and the Term
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of this Participating Addendum shall be automatically modified to account for that
extension, so long as such extension complies with the Colorado Procurement Code.

4. PAYMENTS

A.

Purchasing Entity Payments

Each Purchasing Entity will make its own payments under any Order that it enters into. The
State shall not be liable to the Contractor for any payments due under any Order unless the
State is a party to that Order.

Administrative Fee Payments

For each Fiscal Year quarter, the Contractor shall remit to the State an administrative fee
equal to 1% of the total spent by all Purchasing Entities under this Participating Addendum
during that quarter. The Contractor shall remit all administrative fees to the State’s Primary
Contact identified in this Participating Addendum, and with the payee as “State of
Colorado”, within 30 days following the State Fiscal Year quarter to which the
administrative fee applies.

5. REPORTING - NOTIFICATION

A.

Exhibit A

Volume Reporting

The State wili use a centralized method of tracking volume. Contractor shall provide a
quarterly volume report to the State within 30 calendar days following the end of the State
Fiscal Year guarter that the report covers. The quarterly volume report shall be submitted in
a form as directed by the State, which may be modified by the State from time to time. The
quarterly volume report shall contain, at a minimum, all of the following:

i. A summary volume report that includes, but is not limited to, all of the following for
the quarter that the report covers:

a. The total spent by each type of Purchasing Entity under this Participating
Addendum.

b. The total of the list cost of all items purchased by each type of Purchasing Entity
under this Participating Addendum.

c¢.  The total estimated cost savings for each type of Purchasing Entity under this
Participating Addendum, calculated as the total list cost minus the total spent for
that Purchasing Entity.

d. The amount of the total administrative fee due to the State.
e. Any additional summary information as requested by the State.

ii. A detail report that includes, but is not limited to, all of the following for each sale
that occurred during the quarter that the report covers:

a. The name of the Purchasing Entity who the sale was made to.
b.  The date of the sale.

¢ A listing of each item purchased in the sale, including the name of the item, the
quantity of the item, the unit price for the item, the extended cost for the item
calculated by multiplying the unit price by the quantity, the list price per unit for
the item, the extended list cost for the item calculated by multiplying the
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quantity by the list price, and the savings on the item calculated by subtracting
the extended cost from the extended list cost.

d. Any other detail information as requested by the State.
Additional Operational Reporting

Upon request by the Siate, the Contractor shall provide operational reporting that includes
all detailed and summary transaction, historical or payment information related to the State
or any of the Participating Entities as requested by the State. The Contractor shall provide
all such additional reports within 10 Business Days following the State’s request for that
information, unless the State agrees to a longer period of time in writing.

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 Participating Addendum or may affect Contractor’s ability to
perform its obligations under this Participating Addendum, Contractor shall, within 10 days
after being served, notify the State of such action and deliver copies of such pleading or
document to the State’s primary contact described in this Participating Addendum.

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

To the extent not previously disclosed in accordance with §24-102-206, C.R.S., Contractor
shall provide written notice to the State’s primary contact described in this Participating
Addendum, within 20 days of the earlier to occur of Contractor’s decision to perform, 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. Knowing
failure by Contractor to provide notice to the State under this section shall constitute a
breach of this Participating Addendum.

6. CONFIDENTIAL INFORMATION-STATE RECORDS

A.

Exhibit A

Confidentiality

Contractor shall hold and maintain any and all Confidential Information provided to
Contractor or made available to Contractor by the State or its Purchasing Entities in
confidence for the sole and exclusive benefit of the State or Purchasing Entity that provided
such Confidential Information. 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 Participating Addendum. Any request or
demand to Contractor by any third party for the State’s Confidential Information shall be
immediately forwarded to the State’s primary contact described in the Participating
Addendum. For the avoidance of doubt, Confidential Information and/or State Records do
not include any information that (i) Contractor has in its possession when disclosed to it by
the State, free of any obligation to maintain its confidentiality; (ii) is or becomes known to
the public other than by breach of this Participating Addendum; (iii) is rightfully received
by Contractor from a third party free of any obligation of confidentiality; or (iv) has been
independently developed or acquired by Contractor. Moreover, Confidential Information
does not include information that (v) is Contractor’s transportation operations information
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such as vehicle routing and mapping information {which information shall be deemed to be
Contractor’s confidential information); (vi) is contained in a package or on the exterior of a
package, including information in plain text or bar code form on shipping labels; (vii)
constitutes package level detail, as described in the UPS Rate and Service Guide, available

at , which Contractor may use in accordance with the “UPS Privacy
Notice” in effect at the time of shipping, available at , or as otherwise
permitted by law.

Confidential Information Indemnification

Contractor shall indemnify, save, and hold harmless the State, its employees, agents and
assignees, 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 Subcoatractors in violation of §6.A of this
Exhibit A.

7. 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 Work. 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 a Purchasing Entity, 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 Participating Addendum or any Order.

Apparent Conflicts of Interest

Contractor acknowledges that with respect to this Participating Addendum, even the
appearance of a conflict of interest will 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 the
Contractor’s obligations under this Participating Addendum.

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
apparent conflict constitutes a breach of this Participating Addendum.

8. BREACH

A.

Exhibit A

Defined

The failure of a Party to perform any of its obligations in accordance with this Participating
Addendum, 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.

Notice and Cure Period
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In the event of a breach, the aggrieved party shall give written notice of breach to the other
Party’s primary contact described in this Participating Addendum. If the notified Party does
not cure the breach within 30 days after receipt of written notice, or, if a cure cannot be
completed within 30 days but cure of the breach has not begun within 30 days and has not
been pursued with due diligence, the State may exercise any of the remedies set forth in §9
of this Exhibit A. Notwithstanding any provision of this Participating Addendum to the
contrary, the State, in its discretion, need not provide notice or a cure period and may
immediately terminate this Participating Addendum in whole or in part or institute any
other remedy in the Participating Addendum in order to protect the public interest of the
State,

9. REMEDIES

A.

Exhibit A

State’s Remedies

If Contractor is in breach under any provision of this Participating Addendum, the State,
following the notice and cure period set forth in §8.B of this Exhibit A, shall have all of the
remedies listed in this section in addition to all other remedies set forth in this Participating
Addendum and any remedies available by law or equity. 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
Participating Addendum or any part of this Participating Addendum. Contractor shall
continue performance of this Participating Addendum to the extent not terminated, if
applicable.

a. Obligations and Rights

To the extent specified in any termination notice, Contractor shail 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 Participating Addendum’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 in which the State has an interest. At
the State’s request, Contractor shall return materials owned by the State that
Contractor possesses at the time of any termination. Contractor shall deliver all
completed Work Product to the State at the State’s request.

b. Payments

The State shall reimburse Contractor only for accepted Goods and Services
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
Participating Addendum had been terminated in the public interest.

¢. Damages and Withholding
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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. The State may withhold any amount
that may be due Contractor as the State deems necessary to protect itself against
loss including, without limitation, loss as a result of outstanding liens and costs
incurred by the State in procuring from third parties replacement Work as cover.
The rights set forth herein does not: (1) grant the State the right to withhold
payment of any Order satisfactorily performed by Contractor and upon which
Contractor is entitled to payment; and (2) apply to and/or affect Contractor’s
obligations regarding lost or damaged packages as established in the UPS Rate
and Service Guide.

fi. Remedies Not Involving Termination
The State, in its discretion, may exercise the following additional remedies:
a. 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.

b. Intellectual Property

In the event that any Work infringes a patent, copyright, trademark, trade secret
or other intellectual property right, Contractor shall, at the State’s option (1)
secure that right for the State; (2) replace the Work with noninfringing Work or
modify the Work so that it becomes noninfringing; or, (3) remove any infringing
Work and refund the value of such Work to the State.

Contractor’s Remedies

If the State is in breach of any provision of this Participating Addendum, Contractor,
following the notice and cure period set forth in §8.B of this Exhibit A and the dispute
resolution process in §10 of this Exhibit A shall have all remedies available to it at law and

equity.

10. DISPUTE RESOLUTION

A.

Exhibit A

Initial Resolution

Except as herein specifically provided otherwise, disputes conceming the performance of
this Participating Addendum, or any Order to which the State is a party, which cannot be
resolved by the designated Participating Addendum 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.

Resolution of Controversies

If the initial resolution described in §10.A of this Exhibit A fails to resolve the dispute
within 10 Business Days, Contractor shall submit any alleged breach of this Participating
Addendum or any Order to which the State is a party by the State to the purchasing director
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of the Depatment of Personnel and Administration 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.

11. RIGHTS IN WORK PRODUCT

Unless otherwise modified by another Exhibit to this Participating Addendum, the State shall
have all rights to title and ownership granted to it by the Master Agreement.

12. 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 Colorado Governmental Immunity Act, §24-10-
101, et seq., C.R.S.; the Federal Tort Claims Act, 28 U.S.C. Pt. VI, Ch. 171 and 28 U.S.C.
1346(b), and the State’s risk management statutes, §524-30-1501, ef seq. CR.S.

13. GENERAL PROVISIONS

A,

Exhibit A

Binding Effect

All provisions of this Participating Addendum, including the benefits and burdens, shali
extend to and be binding upon the Parties’ respective successors and assigns.

Counterparis

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

Venue

The exclusive venue for all suits or actions related to this Participating Addendum shall be
in the State of Colorado, in the City and County of Denver.

Modification

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

Severability

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

Survival of Certain Participating Addendum Terms
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Any provision of this Participating Addendum that imposes an obligation after termination
or expiration of the Participating Addendum shall survive the termination or expiration of
the Participating Addendum and shall be enforceable by the other Party.

Taxes

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 State and local govemnment sales and use taxes under C.R.S. §§39-26-701, et seq.
(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 Participating Addendum.
Some Purchasing Entities may be subject to taxes for Orders, but in no event shall the State
have liability to the Contractor for any such taxes.

Third Party Beneficiaries

Except for the Parties’ respective successors and assigns permitted under this Participating
Addendum, this Participating Addendum does not and is not intended to confer any rights
or remedies upon any person or entity other than the Parties, except for rights explicitly
provided for Purchasing Entities or rights contained in an Order. Enforcement of this
Participating Addendum and all rights and obligations hereunder are reserved solely to the
Parties, except for rights explicitly provided for Purchasing Entities or rights contained in
an Order. Any services or benefits which third parties receive as a result of this
Participating Addendum are incidental to the Participating Addendum, and do not create
any rights for such third parties, except for rights explicitly provided for Purchasing Entities
or rights contained in an Order.

Standard and Manner of Performance

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

Additional Insured

The Contractor shall ensure that the State is added as an additional insured by blanket
endorsement under the commercial general liability insurance required under the Master
Agreement.

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

Notwithstanding anything to the contrary in this Participating Addendum, these in the event of a
conflict, these special provisions shall supersede and control over all terms of the Master
Agreement and all other terms of this Participating Addendum.

A,

Exhibit A

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

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

FUND AVAILABILITY. C.R.S. §24-30-202(5.5)
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Financial obligations of the State payable after the current fiscal year are contingent upon
funds for that purpose being appropriated, budgeted, and otherwise made available.

GOVERNMENTAL IMMUNITY

No term or condition of this Participating Addeadum 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, C.R.S. §24-10-101 et seq., 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 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, income taxes, and
local head taxes incurred pursuant to this Participating Addendum. 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
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.

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.

CHOICE OF LAW

Colorado law, and rules and regulations issued pursuant thereto, shall be applied in the
interpretation, execution, and enforcement of this Participating Addendum. 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 nutl and void by the operation of this provision shall not
invalidate the remainder of this Participating Addendum, to the extent capable of execution.

BINDING ARBITRATION PROHIBITED

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

SOFTWARE PIRACY PROHIBITION. Governor's Executive Qrder D 002 00

State or other public funds payable under this Participating Addendum 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
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that, during the term of this Participating Addendum and any extensions, Contractor has
and shall maintain in place appropriate systems and coatrols 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 Participating
Addendum, including, without limitation, immediate termination of this Participating
Addendum and any remedy consistent with federal copyright laws or applicable licensing
restrictions.

EMPLOYEE FINANCIAL INTEREST/CONFLICT OF INTEREST. C.R.S. §§24-18-
201 and 24-56-507

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 Participating
Addendum. 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.

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

Subject to C.R.S. §24-30-202.4(3.5), 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; (if) unpaid balances of tax, accrued interest, or
other charges specified in C.R.S. §39-21-101, et seq.; (iii} unpaid loans due to the Student
Loan Division of the 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. C.R.S. §8-17.5-101, et seq.

Contractor certifies, warrants, and agrees that it does not knowingly employ or contract
with an illegal alien who will perform work under this Participating Addendumn and will
confirm the employment eligibility of all employees who are newly hired for employment
in the United States to perform work under this Participating Addendum, through
participation in the E-Verify Program established under Pub. L. 104-208 or the State
verification program established pursuant to C.R.S. §8-17.5-102(5)(c), Contractor shall not
kmowingly employ or contract with an illegal alien to perform work under this Participating
Addendum 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 Participating Addendum. Contractor (i) shall not use E-Verify
Program or State program procedures to undertake pre-employment screening of job
applicants while this Participating Addendum is being performed, (ii) shall notify the
Subcontractor and the contracting State agency within three days if Contractor has actual
knowledge that a Subcontractor is employing or contracting with an illegal alien for work
under this Participating Addendum, (jii) shall terminate the subcontract if a Subcontractor
does not stop employing or contracting with the illegal alien within three days of receiving
the notice, and (iv) shall comply with reasonable requests made in the course of an
investigation, undertaken pursuant to C.R.S. §8-17.5-102(5), 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
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C.R.S. §8-17.5-101 et seq., the contracting State agency, institution of higher education or
political subdivision may terminate this Participating Addendum for breach and, if so
terminated, Contractor shall be liable for damages.

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

Contractor, if a natural person eighteen (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 C.R.S.
§24-76.5-101 et seq., and (iii) has produced one form of identification required by C.R.S.
§24-76.5-103 prior to the effective date of this Participating Addendum.
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PARTICIPATING ADDENDUM EXHIBIT B, SERVICES, AND PRICE

LIST

1. CONTRACTOR REQUIREMENTS

A.

E.

Exhibit B

Fuel Surcharge

Contractor’s air and ground surcharges shall be capped at 7% annually for the entire
term of the Master Agreement.

Exclusion of Listed Charges

Contractor shall not charge Purchasing Entity any fees for pick-ups, whether
they are one-time or regularly scheduled.

Contractor shall not require a minimum number of packages to be picked up,
either per trip, per day, per week, or per month.

Carrier Pick-Up

Contractor shall pick-up packages upon request from Purchasing Entity during
Contractor’s normal business hours, as set forth in the UPS Rate and Service
Guide.

Contractor shall offer the following scheduled pickup options:
a.  Daily Pickup — Once a day at a scheduled time, Monday through Friday.

b. Daily On-Route Pickup — Once a day, by end of day, Monday through
Friday.

¢.  Day-Specific Pickup — Once a day, on pre-determined days.

Money Back Guarantee

iii.

UPS Small Package Delivery Services are subject to a money-back guarantee. If
Contractor fails to attempt delivery within the guaranteed time, they shall, upon
request from Purchasing Entity, refund or credit the shipping charges (or the
proportionate part of those where only some of the packages in a shipment fail
to meet the applicable time, if the conditions identified in the UPS Rate and
Service Guide, are met.

The money-back guarantee shall not apply when late delivery results from the
package not complying with the service restrictions and conditions set forth in
the UPS Rate and Service Guide, from events beyond Contractor’s control
(force majeure), or due to any suspension of carriage or the exercise of any lien
in accordance with the terms and conditions of the UPS Rate and Service Guide.

Purchasing Entity shall request a guaranteed service refund within 15 calendar
days from the date of scheduled delivery if Contractor fails to meet the delivery
commitment. All service refunds and claims are subject to the terms and
conditions, set forth in the UPS Rate and Service Guide, at the time of
shipment.

Invoicing
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i.  If a Purchasing Entity is unable to weigh a package at time of shipment, or if the
weight is posted incorrectly, Contractor shall re-weigh the package and correct
the weight after the package has been tendered. Any adjustments to the rates
shall then appear on a future invoice and shall include the tracker number
associated with the package.

ii.  Contractor shall invoice Purchasing Entity on a weekly basis.

iii. Contractor shall send invoices via mail or provide the Purchasing Entity with
the ability to access statements directly from Contractor’s website.

F. Shipping Supplies
i.  Contractor shall provide the following no cost express packaging options:
a. UPS Express Envelope
b. UPS Window Envelope
¢.  UPS Express Tube
d. UPS Express Hard Pak
e.  UPS Express Pak
f.  UPS Lab Pak for Biologicals
g. UPS Pad Pak
h.  UPS Express box — small, medium and large
i.  UPS Hard Pak Secure
J-  UPS Express Reusable Envelope
k. UPS Legal Envelope
.  UPS Express Reusable Legal Envelope
m. Direct Thermal Label Roll
n. Over 70 Ib Highlight Sticker
0.  Saturday Sticker
p. Dry Ice Sticker

il.  Contractor shall provide supplies within 1-3 business days of request, with the
exception of Pre-printed Shipping Forms,

iii. Upon request from Purchasing Entity, Contractor shall provide label printers
and scales at no additional cost.

2. SCHEDULE OF DELIVERY, RATES AND CHARGES
A. Contractor shall provide the following delivery options:
i. UPS Ground

a. Guaranteed delivery within 1-5 business days.
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iv.

vi.

vii.

viii.

ix.

CMS #97180

b. Delivery by end of day.

c.  Shipments weighing up to 150 lbs.

d. Automatic protection against loss or damage for values up to $100.
Hold-for-Pickup

a.  Package delivered to specified UPS Customer Center.

b. Recipient is notified when package is ready for pickup.

c¢.  Packages that are not picked up within five business days will be returned
to Purchasing Entity.

UPS Next Day Air Early AM

Guaranteed delivery by 8am to major metropolitan areas and by 8:30am, 9am,
and 9:30am to most other U.S. cities. In some extended areas, 10am delivery is
available.

UPS Next Day Air

a. Guaranteed next business day delivery to all 50 U.S. states and Puerto
Rico by 10:30am, 12pm, or end of day, depending on destination.

b. Saturday delivery guaranteed by 10:30am or 12pm.

UPS Next Day Air Saver

a. Guaranteed delivery by 3pm or 4:30pm to commercial destinations.
b. End of day delivery to residential locations.

UPS 2™ Day Air AM.

Guaranteed delivery to commercial addresses by 10:30am or 12pm on the
second business day.

UPS 2™ Day Air
a. Guaranteed delivery by end of day on the second business day.

b.  Saturday delivery available for an additional charge.

UPS 3 Day Select
a. Guaranteed delivery within three business days to the 48 contiguous
states.

b. Delivery by end of day.
UPS Hundredweight Service

a. Non-palletized, multiple-package shipments, shipped to a single address
on the same day.

b. Total shipment billable weight of 200 lbs. or more for each 3 Day Select
or Ground shipments.
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¢.  Total shipment billable weight of 100 lbs. or more for each Next Day Air,
Next Day Air Saver, 2" Day Air A.M. or 2™ Day Air.

X.  UPS Freight
a. Regional, interregional and long haul surface transportation.
b.  Palletized shipments and packages over 150 Ibs.

xi. North American Air Freight

Guaranteed next business day delivery by 12pm or 5pm to most metropolitan
areas within the 48 contiguous states, Canada, and Puerto Rico.

xii. UPS Express Critical International
a.  Offers a wide inventory of trucks, aircraft, and flight schedules.
b. Very few size or weight limitations.
xiii. UPS Express Critical Charter
a.  Offers charter aircraft of virtually any type or size.
b. No size or weight restrictions.
xiv. UPS Worldwide Express Service
a.  Air service for urgent, palletized shipments over 150 lbs.
b.  Guaranteed delivery within 1-3 business days.
c¢.  Delivery by end of day.
xv. UPS Worldwide Express Plus

Guaranteed delivery by 9am to major business centers in more than 30 countries
and territories.

xvi. UPS Worldwide Express

Guaranteed delivery by 10:30am or 12pm to more than 50 countries and
territories.

xvii. UPS Worldwide Express Freight

a. Guaranteed delivery by end of business day.

b.  Palletized shipments to and from more than 35 countries and territories.
xviii. UPS Worldwide Saver

Guaranteed delivery by end of business day to more than 220 countries and
territories.

xix. UPS Worldwide Expedited
a.  Available in up to 220 countries and territories.
b.  Average of 2 days longer time-in-transit.

xx. UPS Standard
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a. Guaranteed ground delivery within 2-8 business days.
b. Coverage includes Canada and Mexico.
xxi. UPS Express Freight

a. Guaranteed delivery in 1-3 business days to major metropolitan areas
worldwide.

b.  Pickup, delivery, and routine customs clearance included.
xxii. UPS Air Freight Direct
a.  Day specific scheduling,.
b.  Airport-to-airport delivery in 1-3 business days worldwide.
¢.  Pickup, delivery, and customs clearing optional.
xxiii. UPS Air Freight Consolidated
a.  Airport-to-airport delivery in 3-5 business days worldwide.
b.  Pickup, delivery, and customs clearance optional.
xxiv. UPS Express Critical Hand Carry Service
a.  For critically urgent deliveries.

b. Dedicated courier is assigned to maintain constant, in-transit contact with
shipment,

c. Minimal check-in and transfer times.
xxv. UPS Express Critical Secure

a. Transports high value shipments directly to and from UPS aircraft via
bonded couriers or armored vehicles.

b. Surface transportation also available via armored vehicles or bonded
couriers.

c.  Controlled chain of custody with each checkpoint.
xxvi. UPS Express Critical Surface

a. Non-stop, door-to-door ground transportation to/from any point in North
America, Canada, and Mexico.

b.  Proposed solution within 90 minutes of initial call from Purchasing Entity.
Rates and Charges

The Price List is posted on the dedicated State website, and is incorporated into this
Participating Addendum by reference. Changes in pricing must be approved by the
Lead State and shall be available when published on the dedicated State website.
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