




9. Notices. Any notice or demand required hereunder shall be given or made by mail, postage prepaid,
addressed to the respective party at the address first set forth or referenced above unless otherwise
communicated in writing.

10. Entire Agreement. This Agreement constitutes the entire Agreement between the parties and may
not be modified or amended other than by a written instrument executed by both parties. Any orders
placed by County hereunder shall be incorporated herein by mutual consent of the parties and shall
supplement but not supersede the provisions of this Agreement. The County represents and warrants
that it has the legal authority to make decisions concerning the provisions of space for telephones
placed by ICS at the Service Locations covered by this Agreement and that ICS may rely thereon.
This Agreement supersedes any prior written or oral understanding between the parties.

11. Risk of Loss. ICS shall relieve County of all risk of loss or damage to Equipment during the periods
of transportation and installation of the Equipment. However, County shall be responsible for any loss
or damage to Equipment located on the premise caused by fault or negligence of County or its
employees. County shall not be responsible for loss or damage to Equipment caused by inmates but
agrees to make all reasonable efforts to prevent such acts.

12. Default. In the event either party shall be in breach or default of any terms, conditions, or covenants
of this Agreement and such breach or default shall continue for a period of thirty (30) days after the
giving of written notice thereof by the other party, then, in addition to all other rights and remedies at
law or in equity or otherwise, including recovering of attorney fees and court cost, the non-breaching
party shall have the right to cancel this Agreement without charge or liability. The waiver of any default
hereunder by either party shall not constitute, or be construed as, a waiver of any subsequent default.

13. Assignment. This Agreement may be transferred or assigned, in whole or in part, by ICS to any
parent, successor, subsidiary, or affiliate of ICS. ICS may sub-contract any portion of its duties
hereunder provided, however, it shall remain at all times responsible for such sub-contracted duties.
This Agreement may otherwise only be transferred or assigned by a party with the written consent of
the other party, which consent shall not be unreasonably withheld or delayed.

14. Relationship. The parties hereto are independent contractors and this Agreement shall not be
construed as a contract of agency or employment. Each party shall be solely responsible for
compliance with all laws, rules and regulations and payment of all wages, unemployment, social
security and any taxes applicable to such party's employees. Each party represents and warrants that:
(a) it is duly organized, validly existing and in good standing under the laws of the jurisdiction of its
formation; (b) the execution, delivery and performance of this Agreement has been duly authorized by
all necessary corporate actions; and (c) its performance hereunder shall be in compliance with
applicable state and federal legal and regulatory requirements.

15. Indemnification. ICS shall indemnify, defend and hold harmless the County from and against any
and all claims, losses, injuries, or demands asserted by third parties (collectively "Claims") arising from
the material breach, negligent acts or misconduct of such indemnifying party, its agents or employees,
in the performance of any of its obligations hereunder. To the extent permitted by law, the County shall
indemnify, defend and hold harmless ICS from and against any and all claims, losses, injuries or
demands asserted by third parties collectively "Claims") arising from the material breach, negligent
acts or misconduct of such indemnifying party, its agent or employees, in the performance of its
obligations hereunder. Except for the foregoing express indemnifications, each party shall bear its own
liability and costs of defense for any third-party claims.

15.1 No Waiver of Governmental Immunity. The parties acknowledge that the County, its 
commissioners, officials, officers, directors, agents and employees are relying upon and do not waive 
the immunities and protections provided by the Colorado Governmental Immunity Act, C.R.S. § 24-
10-101, et seq.
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