BOULDER COUNTY CONTRACT

SUMMARY

Contract Identification

Oracle Contract Number

303453

Contract Name

Aidkit Inc - HHS - Direct Cash Assistance and Administration

County Information

Office or Department

Housing and Human Services

Division/Program

Partnerships, Contracts, and Services Division

Mailing Address

3400 North Broadway, Boulder CO

Project Manager Name and Email

Rory Trujillo Thomes rthomes@bouldercounty.gov

Contact Name and Email

Rory Trujillo Thomes rthomes@bouldercounty.gov

Office or Department Accounting
Email

Joyce Westbrook jwestbrook@bouldercounty.gov

Vendor Information

Vendor Legal Name

AidKit, Inc

Vendor d/b/a

Vendor Business Address

383 Corona St, Unit #814 Denver CO 80218

Vendor Mailing Address

383 Corona St, Unit #814 Denver CO 80218

Vendor Signer Name and Email

Brittany Christenson brittany@aidkit.cloud

Vendor Contact Name and Email

Julia Ford julia@aidkit.cloud

Vendor Invoicing Email

Andy Marshall andy@aidkit.cloud

Contract Dates

Authorization to Start Work

Only Upon Issuance of a Task Order

End Date

12/31/2026

Contract Amount

Contract Not to Exceed

$ 5,952,696.00

Contract Documents

Exhibit A: Insurance Requirements
Exhibit B: Scope of Work and Fee Schedule

Exhibit D: ARPA — Federal Award Addenda

Exhibit E:

Exhibit F:

X
X
X] Exhibit C: Boulder County Data and Cyber Security Requirements
X
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Purchasing Details — County Internal Use Only

Grant funded | Yes - Funds available currently

If no Bid Number, bid process used

Bid Number (if awarded) RFP #7505-23

Award Date (if awarded) |November 17, 2023

Project #

Does this include new FTE’s or No
require additional budget approval?

Highest Annual Contract Amount | $2,810,000

Accounting Details

THIS CONTRACT ("Contract") is entered into by and between the Board of County
Commissioners on behalf of the County of Boulder, State of Colorado, a body corporate and politic,
for the benefit of the Department of Housing & Human Services ("County") and Aidkit, Inc.
("Contractor" or “Vendor”). County and Contractor are each a “Party,” and collectively the “Parties.”

Definitions
A.

“AidKit Property” means (i)(A) AidKit's proprietary technology platform and system
(including without limitation software, source code, methodologies, algorithms,
processes, designs, reports, writings, hardware, databases, electronic systems
(including database management systems), and proprietary and technical information
therein) for gathering, analyzing, modifying data and making available cash grants to
beneficiaries, and (B) AidKit's technical data, creative designs and concepts, web
designs, trade secrets and know-how, business plans, software, algorithms,
programming techniques, business rules, business methods, inventions, drawings,
engineering, hardware configuration information, marketing and strategic plans,
financial data, processes, technology and designs which it maintains for purposes of
providing the Services (collectively, “AidKit Technology”), that is owned by Contractor
prior to the Effective Date of this Agreement, or licensed by Contractor from third
parties at any time for use in connection with the Work or subsequent SOW under
this Agreement; (ii) improvements, enhancements, derivative works, additional
modules or features made by AidKit to any of the materials in (i) or (ii) above
(collectively “Modifications”), whether or not such Modifications were made by AidKit
on the basis of any feedback, ideas, suggestions, or information provided by the
County, and (iii) any and all Intellectual Property Rights within theforegoing.

“County Data” means all information provided to or collected by Contractor for or on
behalf of the County, including all recipient data, in connection with the Work,
including but not limited to the Resultant Data.

“Work Product” means any and all Intellectual Property Rights, whether finished or
unfinished, and whether or not included in the Work, that are developed, produced,
generated or provided by Contractor in connection with Contractor’s performance of



its duties under the Contract or through use of any funding provided under this
Contract and other work products that arise out of or which result from the Work as
specified in a subsequent SOW that are carried out by Contractor and any of its
subcontractors, and which are funded by the Contract or subsequent SOW from the
County.

D. “Resultant Data” means data and information in an anonymized manner derived from
or related to Contractor's performance of the Work that is used by Contractor,
including to compile statistical and performance information related to the provision
and operation of the Work.

In consideration of the mutual covenants contained in this Contract, the receipt and sufficiency
of which is hereby acknowledged, the Parties agree as follows:

1. Incorporation into Contract: The Summary is incorporated into this Contract. The Contract
Documents are incorporated into this Contract by reference, except to the extent that contractor-
drafted documents, if any are incorporated, contain any obligations placed upon County and not
otherwise contained in this Contract. In the event of any conflict between any Contract Documents
incorporated into this Contract, the language shall be interpreted in favor of the County.

2. Authorization to Start Work: County will assign the work or portions of the work described in
Exhibit B — Scope of Work to Contractor through written task orders sent to the Vendor Contact
Name and Email. The task order(s) may be a purchase order or purchase orders. Contractor may
only commence work and County will only be obligated to pay for work as described in each task
order issued pursuant to this Contract. County is not obligated to issue any task orders under this
Contract. Contractor may not commence any work until the County sends a task order specifying
the work to be performed at that time.

3. Scope of Work: The Scope of Work is defined in Exhibit B — Scope of Work, which is
incorporated by reference (“Work”). Contractor will provide all labor and equipment and do all
tasks necessary and incidental to performing the Work. Contractor will perform all Work (a) in a
good and workmanlike manner, (b) at its own cost and expense, (c) in accordance with recognized
industry standards of care, skill, and diligence for the type of work being performed, and (d) in
strict accordance with the Contract.

4. Time to Complete Work: Contractor must complete all Work before the End Date of this
Contract and in compliance with any additional timing requirements identified in Exhibit B —
Scope of Work. Any extension of the End Date requires a written amendment, which may
require the approval of the Board of County Commissioners, the County Administrator, or
County Department Heads/Elected Officials. Any amendment may require the Contractor to
provide a then-current Certificate of Insurance to the County that complies with the Insurance
Requirements identified in Exhibit A of this Contract.

5. Payment for Work Performed: In consideration of the Work performed by Contractor, and
subject to conditions contained in this Contract, County will pay an amount not to exceed
$558,696 to Contractor in accordance with the Contract Documents.

6. Invoicing: Contractor will promptly provide a copy of its Form W-9 and invoice template to
County upon request. Contractor will submit invoices to the County upon completion of each
milestone. All invoices submitted require the following components: Contractor's name and
address (submitted W-9 address must match remit address), milestone achieved, and dates of



services., “Bill to: Boulder County” language, payment remittance address, date of invoice, unique
invoice number, and total amount due. Contractor must send all completed invoices to the Office
or Department Accounting Email in the Summary. Failure to submit invoices in a timely manner
and in accordance with the terms of this Contract will relieve County of its obligation to make
timely payment, resulting in a day-by-day slide of payment relative to invoice receipt. County may
recoup any damages incurred because of Contractor’s failure to submit invoices pursuant to the
terms of this paragraph. County’s acceptance or payment of an invoice will not constitute
acceptance of any Work performed under this Contract.

7. No_Additional Services: In order for Contractor to provide additional services for additional
compensation beyond $558,696, the Parties must first execute a written amendment before the
then-current End Date. A written amendment may require the approval of the Board of County
Commissioners, the County Administrator, or County Department Heads/Elected Officials. If
necessary, the written amendment will incorporate an updated Scope of Work and/or updated
Insurance Requirements.

8. Reserved

9. Indemnity: Contractor will indemnify and hold harmless County, its elected officials and
appointed department heads, and its employees, agents and representatives (the "indemnified
parties"), from any and all liability, claims, demands, actions, damages, losses, judgments, costs
or expenses, including attorneys’ fees, which may be made or brought or which may result against
any of the indemnified parties as a result or on account of the actions or omissions of Contractor,
its employees, agents or representatives, or other persons acting under Contractor’s direction or
control, provided, however, the foregoing indemnity obligations will not apply to Losses resulting
from, arising out of, or in any way connected to (1) grossly negligent, reckless or intentional
misconduct of any Indemnified Party, (2) any breach by any Indemnified Party in performance of
its obligations under this Agreement, or (3) any inaccuracy or incompleteness of the Indemnified
Party’s Data which occurs through no fault of Contractor or due to any defect in the Work Product.
This indemnification obligation will extend to claims based on Contractor’s unauthorized use or
disclosure of confidential information and intellectual property infringement. County will not be
obligated to indemnify or defend Contractor under any circumstances. Contractor’s obligations
under this provision shall survive expiration or termination of this Contract. Nothing contained in
this Contract or the Contract Documents is intended to limit or restrict the indemnification rights
or obligations of any Party under this provision, or damages available for breaches of the
obligations herein. For the sake of clarity, Contractor shall be responsible for repaying any
overpayment made in error, and indemnifying the County for any liability related to such error, to
the extent such error is caused by the actions or inactions of Contractor, including through
Contractor’s use of the AidKit Property; provided, however, Contractor shall not be responsible
for any overpayment that results from the actions or inactions of the County or any inaccuracy or
incompleteness of the County Data.

10. Nondiscrimination: Contractor will comply with the Colorado Anti-Discrimination Act, C.R.S. §
24-34-401, et seq., as amended, and all applicable local, State and Federal laws concerning
discrimination and unfair employment practices. County prohibits unlawful discrimination on the
basis of race, color, religion, gender, gender identity, national origin, age 40 and over, disability,
socio-economic status, sexual orientation, genetic information, or any other status protected by
applicable Federal, State or local law. Contractor must require that its subcontractors, if any,
similarly comply with all applicable laws concerning discrimination and unfair employment
practices.

11. Information and Reports: Contractor will provide to authorized County, State, and Federal
government representatives all information and reports that may be required for any purpose
authorized by law. Contractor will permit access to such representatives to Contractor's facilities,
books, records, accounts, and any other relevant sources of information. Where information
required by a representative is in the exclusive possession of a person or entity other than




Contractor, Contractor must so certify to the County and explain what efforts it has made to obtain
the information.

12. Independent Contractor: Contractor is an independent contractor for all purposes in
performing the Work. None of Contractor, its agents, personnel or subcontractors are
employees of the County for any purpose, including the Federal Insurance Contribution
Act, the Social Security Act, the Federal Unemployment Tax Act, the provisions of the
Internal Revenue Code, the Colorado Workers’ Compensation Act, the Colorado
Unemployment Insurance Act, and the Public Employees Retirement Association.
Accordingly, County will not withhold or pay any income tax, payroll tax, or retirement
contribution of any kind on behalf of Contractor or Contractor’s employees. As an
independent contractor, Contractor is responsible for employing and directing such
personnel and agents as it requires to perform the Work. Contractor will exercise complete
authority over its personnel and agents and will be fully responsible for theiractions.

13. Termination

a. Breach: Either Party’s failure to perform any of its material obligations under this
Contract, in whole or in part or in a timely or satisfactory manner, will 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 thirty (30) days after the institution of such proceeding,
will also constitute a breach. In the event of a breach, the non-breaching Party may provide written
notice of the breach to the other Party. If the breaching Party does not cure the breach, at its sole
expense, as reasonably determined by the non-breaching Party in its sole discretion, within thirty
(30) days after delivery of notice, the non-breaching Party may exercise any of its remedies
provided under this Contract or at law, including immediate termination of this Contract.

b. Non-Appropriation: The other provisions of this Contract notwithstanding, County is
prohibited by law from making commitments beyond the current fiscal year. Payment to Contractor
beyond the current fiscal year is contingent on the appropriation and continuing availability of
funding in any subsequent year. County has reason to believe that sufficient funds will be available
for the duration of the Contract. Where, however, funds are not allocated for any fiscal period
beyond the current fiscal year, County may terminate this Contract without penalty by providing
thirty (30) days’ written notice to Contractor. The County’s obligations to pay Contractor under this
Agreement are in all respects subject to the continued availability of funding. All funding is strictly
subject to SLFRF and ARPA funding requirements, and all funds must be fully
expended/distributed on or by December 31, 2026.

c. Convenience: In addition to any other right to terminate under this Section 13, either
party may terminate this Contract, in whole or in part, for any or no reason, upon thirty (30)
days’ written notice to Contractor.

14. Contractor Obligations upon Termination or Expiration: By the End Date or effective date of
termination, if earlier, Contractor must (1) remove from County property all of its personnel,
equipment, supplies, trash and any hazards created by Contractor, (2) protect any serviceable
materials belonging to the County, and (3) take any other action necessary to leave a safe and
healthful worksite. Any items remaining on County property after the End Date or the effective
date of termination, if earlier, will be deemed abandoned by Contractor.

15. Payable Costs in Event of Early Termination: If County terminates this Contract before the
End Date, Contractor’'s payments (and any damages associated with any lawsuit brought by
Contractor) are limited to only (1) payment for all completed milestones satisfactorily executed
and fully completed, as determined by County prior to delivery of the notice to terminate, and (2)




payment for the reasonable and actual completed portion of milestones not yet fully completed.

16. Remedies for Non-Performance: If Contractor fails to perform any of its obligations under this
Contract, County may, at its sole discretion, exercise one or more of the following remedies (in
addition to any other remedies provided by law or in this Contract, including in Exhibit B — Scope
of Work), which shall survive expiration or termination of this Contract:

a.Suspend Performance: County may require that Contractor suspend performance of all
or any portion of the Work pending necessary corrective action specified by the County
and without entiting Contractor to an increase in compensation or extension of the
performance schedule. Contractor must promptly stop performance and incurring costs
upon delivery of a notice of suspension by the County.

b.Withhold Payment Pending Corrections: County may permit Contractor to correct any
rejected Work at the County ’s discretion. Upon County ’s request, Contractor must correct
rejected work at Contractor’s sole expense within the time frame established by the County.
Upon full and final completion of the corrections satisfactory to the County, County will
remit payment to Contractor.

c.Deny Payment: County may deny payment for any Work that does not comply with the
requirements of the Contract or that Contractor otherwise fails to provide or fully and finally
complete, as determined by the County in its sole discretion. Upon County request,
Contractor will promptly refund any amounts prepaid by the County with respect to such
non-compliant Work.

d.Removal: Upon County ’s request, Contractor will remove any of its employees or agents
from performance of the Work, if County, in its sole discretion, deems any such person to
be incompetent, careless, unsuitable, or otherwise unacceptable.

17. Binding Arbitration Prohibited: County does not agree to binding arbitration by any extra
judicial body or person.

18. Conflicts of Interest: Contractor may not engage in any business or personal activities or
practices or maintain any relationships that conflict in any way with the full performance of
Contractor’s obligations. For clarity, Contractor confirms that they have not offered, given, or
accepted, nor intend to give at any time hereafter any economic opportunity, future employment,
gift, loan, gratuity, special discount, trip, favor, service to the other in connection with this
Agreement.

19. Notices: All notices provided under this Contract must be in writing and sent by Certified U.S.
Mail (Return Receipt Requested), electronic mail, or hand-delivery to the other Party’s Contact
Name and Email specified in the Summary. For certified mailings, notice periods will begin to
run on the day after the postmarked date of mailing. For electronic mail or hand-delivery, notice
periods will begin to run on the date of delivery.

20. Statutory Requirements: This Contract is subject to all statutory requirements that are or may
become applicable to counties or political subdivisions of the State of Colorado generally,
including but not limited to: C.R.S. § 38-26-107, which requires withholding funds where the
County receives a claim for payment from a supplier or subcontractor of Contractor upon notice
of final settlement (required for public works contracts that exceed $150,000); C.R.S. § 8-17-101
et seq.; C.R.S. § 18-8-301, et seq.; and C.R.S. § 18-8-401, etseq.




21. No Suspension or Debarment: Contractor certifies and warrants for the duration of the Work
and the duration of the Contract, that neither it nor its principals nor any of its subcontractors are
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in this Contract by any Federal or State department or agency. Contractor shall
comply, and shall require its subcontractors to comply, with subpart C of 2 C.F.R. §180.

22. Entire _Agreement/Binding Effect/Amendments: This Contract represents the complete
agreement between the Parties and is fully binding upon them and their successors, heirs, and
assigns, if any. This Contract terminates any prior agreements, whether written or oral in whole
or in part, between the Parties relating to the Work. This Contract may be amended only by a
written agreement signed by both Parties.

23. Assignment/Subcontractors: This Contract may not be assigned or subcontracted by
Contractor without the prior written consent of the County. If Contractor subcontracts any of its
obligations under this Contract, Contractor will remain liable to the County for those obligations
and will also be responsible for subcontractor’s performance under, and compliance with, this
Contract.

24. Governing Law/Venue: The laws of the State of Colorado govern the construction,
interpretation, performance, and enforcement of this Contract. Any claim relating to this Contract
or breach thereof may only be brought exclusively in the Courts of the 20 Judicial District of the
State of Colorado and the applicable Colorado Appellate Courts.

25. Breach: The failure of either Party to exercise any of its rights under this Contract will not be
deemed to be a waiver of such rights or a waiver of any breach of the Contract. All remedies
available to a Party in this Contract are cumulative and in addition to every other remedy provided
by law.

26. Severability: If any provision of this Contract becomes inoperable for any reason but the
fundamental terms and conditions continue to be legal and enforceable, then the remainder of the
Contract will continue to be operative and binding on the Parties.

27.Third-Party Beneficiary: Enforcement of the terms and conditions and all rights and obligations
of this Contract are reserved to the Parties. Any other person receiving services or benefits under
this Contract is an incidental beneficiary only and has no rights under this Contract.
Notwithstanding, where the beneficiary Department or Office is led by an Elected Official, such
Elected Official shall be considered a third-party beneficiary.

28. Colorado Open Records Act: County may disclose any records that are subject topublic
release under the Colorado Open Records Act, C.R.S. § 24-72-200.1, etseaq.

29. Conflict of Provisions: If there is any conflict between the terms of the main body of this
Contract and the terms of any of the Contract Documents, the terms of the main body of the
Contract will control.

30. Governmental Immunity: Nothing in this Contract shall be construed in any way to be a waiver
of the County’s immunity protection under the Colorado Governmental Immunity Act, C.R.S. §
24-10-101, et seq., as amended.

31. Representations and Warranties: Contractor represents and warrants thefollowing:




a.Execution of this Contract and performance thereof is within Contractor’s duly
authorized powers;

b.The individual executing this Contract is authorized to do so by Contractor;

c.Contractor is authorized to do business in the State of Colorado and is properly licensed by
all necessary governmental and public and quasi-public authorities having jurisdiction over
the Work and the Contractor; and

d.Contractor and its subcontractors, if any, are financially solvent, able to pay alldebts as
they mature, and have sufficient working capital to complete the Work and perform all
obligations under the Contract.

32. Legal Compliance: Except as otherwise specified in Exhibit B — Scope of Work, Contractor
assumes full responsibility for obtaining and maintaining any permits and licenses required to
perform the Work. Contractor is solely responsible for ensuring that its performance under this
Contract and the Work itself will comply with all Federal, State, and local laws, regulations,
ordinances and codes. County approval of the Work or any aspect of Contractor’s performance,
such as plans, designs, or other Contractor-drafted documents, shall not be interpreted to mean
that Contractor has satisfied its obligations under this Section.

33. Litigation Reporting: Contractor represents that Contractor is not currently involved in any
action before a court or other administrative decision-making body that could affect Contractor’s
ability to perform the Work. Contractor will promptly notify the County if Contractor is served with
a pleading or other document in connection with any such action or initiates any action impacting
this Contract or the Work contemplated by this Contract.

34. Tax Exemption: County is exempt from payment of Federal, State, and local government
taxes. Contractor shall collect no tax from the County, and the County shall not be liable to pay
any taxes imposed on Contractor. County shall provide its tax exemption status information to
Contractor upon request.

35. Delegation of Authority: The Parties acknowledge that the Board of County Commissioners
has delegated authority to the Department Head or Elected Official that leads the beneficiary
Department or Office and their designees to act on behalf of the County under the terms of this
Contract, including but not limited to the authority to terminate this Contract.

36. Ownership of Work Product: Contractor is the author of the Work Product and owns all right,
title and interest in and to the Work Product, including without limitation, all copyright rights and
all other Intellectual Property Rights in and to the Work Product under United States law or the
law of any other jurisdictions, or under any international law treaty, convention or proclamation.
The County acknowledges Contractor’s authorship and ownership of rights in the Work Product
and agrees it will do nothing inconsistent with such ownership or rights. Subject to the terms and
conditions specified in this Agreement, Contractor grants to the County a non-exclusive,
perpetual, worldwide, royalty-free license, right and privilege to use, reproduce, copy, distribute,
display, publish, transmit and perform the Work Product in all media for the purpose of
communicating with the public about the Project and the County’s accomplishments. Contractor
may not use, reproduce, copy, distribute, display, publish or transmit the anonymized Resultant
Data in any media unless Contractor has obtained approval of the County through written consent
of the Boulder County Attorney’s Office. For purposes of clarity, Contractor may use and transmit
anonymized Resultant Data to County in order to complete the Work.




37. Publicity Releases: Contractor will not refer to this Contract or the County in commercial
advertising without prior written consent of the County. This provision shall survive expiration or
termination of this Contract.

38. Execution by Counterparts; Electronic Signatures: This Contract may be executed in multiple
counterparts, each of which will be deemed an original, but all of which will constitute one
agreement. The Parties approve the use of electronic signatures, governed by the Uniform
Electronic Transactions Act, C.R.S. §§ 24 71.3 101 to 121. The Parties will not deny the legal
effect or enforceability of this Contract solely because it is in electronic form or because an
electronic record was used in its creation. The Parties will not object to the admissibility of this
Contract in the form of electronic record, or paper copy of an electronic document, or paper copy
of a document bearing an electronic signature, because it is not in its original form or is not an
original.

39. Limitation on Public Statements and Lobbying Activity. Contractor may receive from the
County its confidential data, work product, or other privileged or confidential information that is
protected by law. To maintain the fact and appearance of absolute objectivity, Contractor shall
not, without the prior written consent of the County, which shall not be unreasonably withheld, do
any of the following: (a) disclose information obtained because of this contractual relationship to
any third party; (b) lobby any State or Federal agency on any pending matter while this Contract
is effective; or (c) make any public statements or appear at any time to give testimony at any
public meeting on the subject matters regarding which Contractor is or was retained by the
County. County may set reasonable conditions on any disclosure authorized by the County under
this provision. Notwithstanding, Contractor may make disclosures as required by law, and to law
enforcement officials in connection with any criminal justiceinvestigation.

40. Reserved

41. Limitation of Liability: BOTH PARTIES AGREE THAT NEITHER SHALL BE LIABLE TOTHE
OTHER FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL, PUNITIVE, OR INDIRECT
DAMAGES ARISING FROM OR RELATING TO THIS CONTRACT, REGARDLESS OF ANY
NOTICE OF THE POSSIBILITY OF SUCH DAMAGES. EACH PARTY'S AGGREGATE
LIABILITY, IF ANY, ARISING FROM OR RELATED TO THIS CONTRACT, WHETHER IN
CONTRACT, ORIN TORT, OR OTHERWISE, IS LIMITED TO, AND SHALL NOT EXCEED, THE
AMOUNTS PAID OR PAYABLE HEREUNDER BY COUNTY TO CONTRACTOR.

42. Leqgal Interpretation. Each Party recognizes that this Contract is legally binding and
acknowledges that it has had the opportunity to consult with legal counsel of its choice about this
Contract. The rule of construction providing that any ambiguities are resolved against the drafting
Party will not apply in interpreting the terms of this Contract.

43. Insurance: Prior to commencing the Work, Contractor will provide a Certificate of Insurance
to the County demonstrating adequate insurance coverage for each type of insurance identified
in Exhibit A. All policies evidencing coverage required by the Contract will be issued by insurance
companies satisfactory to the County. Contractor will forward Certificates of Insurance directly to
the County Contact Name and Email listed in the Summary.

[Signature Page to Follow]



IN WITNESS WHEREOF, the Parties have executed and entered into this Contract as of the latter

day and year indicated below.

SIGNED for and on behalf of Boulder
County

SIGNED for and on behalf of Contractor

Signature: Signature:
Name: Name:
Title: Title:
Date: Date:

L[ For Board-signed documents only| |

Attest:

Initials

Attestor Name:

Attestor Title:

Approved as to Form:
Dadimer /Eybjruum‘
Boulder County Attorney’s Office
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