AGREEMENT
PF&I PROGRAM
PART I

THIS AGREEMENT, in two parts, Part | and Part Il, is made by and between the CITY
AND COUNTY OF DENVER, a municipal corporation organized pursuant to the Constitution of
the State of Colorado (the “City”), and REVISION INTERNATIONAL, a Colorado non-profit
corporation (the “Grantee” or “Contractor”), whose address is 3755 Morrison Road, Denver, CO
80219.

WITNESSETH:

WHEREAS, the City desires to provide funds for the acquisition of property at 3738
Morrison Road; and

WHEREAS, the Grantee is ready, willing and able to provide such services;

NOW THEREFORE, in consideration of the premises, and the mutual covenants and
obligations herein contained, and subject to the terms and conditions in Part Il of this Agreement, the
parties agree as follows:

1. SERVICES TO BE PROVIDED: The Grantee agrees to carry out through fully

qualified and responsive subcontractors the acquisition of real property located at 3738 Morrison
Road, Denver, Colorado (the “Property”) in accordance with the scope of services and budget set
forth in Exhibit A, and the financial administration requirements set forth in Exhibit B, each of
which is attached hereto and incorporated herein by this reference. The services will be performed in
a lawful, satisfactory and proper manner, and in accordance with written policies and procedures as
may be prescribed by the U.S. Department of Housing and Urban Development (“HUD?”) or the City.

2. TIME OF PERFORMANCE: This Agreement shall begin on May 15, 2014, and

end on March 31, 2015, unless such time is extended by written agreement of the parties, executed in
the same manner as this Agreement.

3. PAYMENT OF FUNDS: The amount to be paid by the City to the Grantee shall not
exceed One Million Two Hundred Thousand and No/100 Dollars ($1,200,000.00). The obligation of

the City for payments under this Agreement is limited to monies appropriated by the U.S. Congress

and the City Council and paid into the City Treasury as an applicable cost under the Community

Development Block Grant (“CDBG”’) Agreements referred to below. The obligation of the City shall
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be from month-to-month as monies are made available by the United States of America. Funds will
be released to the Grantee in accordance with the billing procedure set forth in the Scope of Services.
4. PROCUREMENT STANDARDS:

A In procuring services, supplies, rental equipment or other property to be used
under this Agreement, the Grantee must follow the procurement methods set out in 24 C.F.R. 85.36.
The “competitive proposals” method must be followed in obtaining architectural or engineering
services. The “sealed bids” method must be followed in obtaining construction contractors.
Grantee’s contracts with architects, engineers, and construction contractors must contain the
provisions required by 24 C.F.R. 85.36.

B. Grantee agrees to obtain a bid guarantee in the form of a bid bond or certified
check equivalent to five percent (5%) of the bid price from all bidders on any construction contract
whose total price is One Hundred Thousand Dollars ($100,000) or more. Grantee also agrees to
obtain performance and payment bonds in the amount of one hundred percent (100%) of the contract
price from the successful bidder on any construction contract in excess of One Hundred Thousand
Dollars ($100,000).

5. LEAD BASED PAINT: Grantee agrees to comply with the Lead Based Paint
Poisoning Prevention Act, 42 U.S.C. 4801 and HUD regulations at 24 C.F.R. 570.608.
6. ENVIRONMENTAL AND HISTORIC CLEARANCE: No loan proceeds may be

obligated or spent until Grantee has received written environmental and historic clearance from
City’s Office of Economic Development (“OED”). Any special environmental and historic
conditions imposed by the City must be incorporated into the design and construction of the project.
The Grantee covenants that it shall not allow any hazardous substances to be above, in, on, or under
the Property, and that it shall not generate, use, have, manage, or release or allow the generation, use,
presence, management or release of any hazardous substance above, in, on, under or from the
Property. Grantee shall be solely responsible for and shall indemnify and hold harmless the City, its
officers, agents, and employees, from and against any loss, damage, cost, expense or liability directly
or indirectly arising out of or attributable to the use, generation, storage, release, threatened release,
discharge, disposal or presence of hazardous substances on, under or about the Property.

7. SIGNAGE: If requested by OED, Grantee agrees to post a sign, in a form approved
by OED, indicating that the project is receiving CDBG assistance.
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8. RESTRICTIONS ON USE OF PROPERTY:

A. Grantee agrees to continue to use the Property as a community facility for a

period of twenty (20) years from the date of this Agreement. For value received, the Grantee shall
pay to the City the principal sum of One Million Two Hundred Thousand and No/100 Dollars
($1,200,000.00), or the amount actually disbursed by the City, whichever is less, if and only if the
Property ceases to be used as a community facility during such twenty-year period. The Grantee
agrees to execute a promissory note and deed of trust, containing terms and conditions satisfactory to
the City, evidencing and securing such obligation.

B. After twenty (20) years from the date of this Agreement, presuming
compliance by Grantee with its obligations hereunder, the promissory note will be cancelled, and the
deed of trust will be released by the City (at Grantee’s expense). The Director of OED, or the
Director’s designee, may execute documents necessary to subordinate the lien of its deed of trust, so
long as: (i) Grantee is not then in default of its obligations hereunder; (ii) such documents are in a
form satisfactory to the City Attorney’s Office; and (iii) said Director concludes, in her sole
discretion, that the City’s interests remain adequately protected.

C. The Grantee shall at its own expense, maintain said premises and real property
in good condition, and repair and rehabilitate any improvements which may be damaged or destroyed
by fire, casualty or causes whatsoever. The City is not obligated to make any repairs or replacements
to the rehabilitated premises.

D. Grantee agrees in the event of sale, lease or other transfer of the Property at
any time to include the covenant of non-discrimination under Title VI of the Civil Rights Act of
1964 required in Part Il of this Agreement.

9. RECORDS AND REPORTS: Grantee will provide OED with a quarterly narrative

report on activities undertaken by the fifteenth (15™) working day of each quarter. The Grantee must
maintain racial, ethnic and gender data on persons who have benefited from the services provided
under this Agreement.

10. NO DISCRIMINATION IN EMPLOYMENT: In connection with the

performance of work under this Agreement, the Grantee agrees not to refuse to hire, discharge,

promote or demote, or to discriminate in matters of compensation against any person otherwise

qualified, solely because of race, color, religion, national origin, gender, age, military status, sexual
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orientation, marital status, or physical or mental disability; and further agrees to insert the foregoing
provision in all subcontracts hereunder.
11. DEFENSE & INDEMNIFICATION:

A. Grantee hereby agrees to defend, indemnify, and hold harmless City, its
appointed and elected officials, agents and employees against all liabilities, claims, judgments, suits
or demands for damages to persons or property arising out of, resulting from, or relating to the work
performed under this Agreement (“Claims”), unless such Claims have been specifically determined
by the trier of fact to be sole negligence or willful misconduct of the City. This indemnity shall be
interpreted in the broadest possible manner to indemnify City for any acts or omissions of Grantee or
its subcontractors either passive or active, irrespective of fault, including City’s concurrent
negligence whether active or passive, except for the sole negligence or willful misconduct of City.

B. Grantee’s duty to defend and indemnify City shall arise at the time written
notice of the Claim is first provided to City regardless of whether Claimant has filed suit on the
Claim. Grantee’s duty to defend and indemnify City shall arise even if City is the only party sued by
claimant and/ or claimant alleges that City’s negligence or willful misconduct was the sole cause of
claimant’s damages.

C. Grantee will defend any and all Claims which may be brought or threatened
against City and will pay on behalf of City any expenses incurred by reason of such Claims
including, but not limited to, court costs and attorney fees incurred in defending and investigating
such Claims or seeking to enforce this indemnity obligation. Such payments on behalf of City shall
be in addition to any other legal remedies available to City and shall not be considered City’s
exclusive remedy.

D. Insurance coverage requirements specified in this Agreement shall in no way
lessen or limit the liability of the Grantee under the terms of this indemnification obligation. The
Grantee shall obtain, at its own expense, any additional insurance that it deems necessary for the
City’s protection.

E. This defense and indemnification obligation shall survive the expiration or
termination of this Agreement.

12. GRANTEE’S INSURANCE:




a. General Conditions: Grantee agrees to secure, at or before the disbursement of

funds, the following insurance covering all operations, goods or services provided pursuant to this
Agreement. Grantee shall keep the required insurance coverage in force at all times during the term
of the Agreement, or any extension thereof, during any warranty period, and where loan proceeds are
disbursed for construction, required insurance coverage shall be kept in force for three (3) years after
termination of the Agreement. The required insurance shall be underwritten by an insurer licensed or
authorized to do business in Colorado and rated by A.M. Best Company as “A-"VIII or better. Each
policy shall contain a valid provision or endorsement requiring notification to the City in the event
any of the required policies be canceled or non-renewed before the expiration date thereof. Such
written notice shall be sent to the parties identified in the Notices section of this Agreement. Such
notice shall reference the City contract number listed on the signature page of this Agreement. Said
notice shall be sent thirty (30) days prior to such cancellation or non-renewal unless due to non-
payment of premiums for which notice shall be sent ten (10) days prior. If such written notice is
unavailable from the insurer, contractor shall provide written notice of cancellation, non-renewal and
any reduction in coverage to the parties identified in the Notices section by certified mail, return
receipt requested within three (3) business days of such notice by its insurer(s) and referencing the
City’s contract number. If any policy is in excess of a deductible or self-insured retention, the City
must be notified by the Grantee. Grantee shall be responsible for the payment of any deductible or
self-insured retention. The insurance coverages specified in this Agreement are the minimum
requirements, and these requirements do not lessen or limit the liability of the Grantee. The Grantee
shall maintain, at its own expense, any additional kinds or amounts of insurance that it may deem
necessary to cover its obligations and liabilities under this Agreement.

b. Proof of Insurance: Grantee shall provide a copy of this Agreement to its insurance

agent or broker. Grantee may not commence services or work relating to the Agreement prior to
placement of coverage. Grantee shall provide a certificate of insurance to the City, preferably an
ACORD certificate, which complies with all insurance requirements of this Agreement. The City
requests that the City’s contract number be referenced on the Certificate. The City’s acceptance of a
certificate of insurance or other proof of insurance that does not comply with all insurance
requirements set forth in this Agreement shall not act as a waiver of Grantee’s breach of this

Agreement or of any of the City’s rights or remedies under this Agreement. The City’s Risk
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Management Office may require additional proof of insurance, including but not limited to policies
and endorsements.

C. Additional Insureds: For Commercial General Liability, Auto Liability and Excess

Liability/Umbrella, Grantee and subcontractor’s insurer(s) shall name the City and County of
Denver, its elected and appointed officials, employees and volunteers as additional insured.

d. Waiver of Subrogation: For all coverages, Grantee’s insurer shall waive

subrogation rights against the City.

e. Subcontractors and Subconsultants: All subcontractors and subconsultants

(including independent contractors, suppliers or other entities providing goods or services required
by this Agreement) shall be subject to all of the requirements herein and shall procure and maintain
the same coverages required of the Grantee. Grantee shall include all such subcontractors as
additional insured under its policies (with the exception of Workers’ Compensation) or shall ensure
that all such subcontractors and subconsultants maintain the required coverages. Grantee agrees to
provide proof of insurance for all such subcontractors and subconsultants upon request by the City.

f. Workers’ Compensation/Employer’s Liability Insurance: Unless exempt

pursuant to applicable State law, Grantee shall maintain Workers’ Compensation coverage at
statutory limits.

g. Commercial General Liability: Grantee shall maintain Commercial General

Liability insurance policy limits of $1,000,000 per accident and $2,000,000 policy aggregate.

h. Business Automobile Liability: Grantee shall maintain Business Automobile

Liability with limits of $1,000,000 combined single limit applicable to all owned, hired and non-

owned vehicles used in performing services under this Agreement

i Certificates of Insurance evidencing the above shall be submitted to OED prior to
the disbursement of funds hereunder with the exception of Builders’ Risk or Installation Floater,
which shall be submitted to OED prior to renovation or construction activities. Insurance
companies providing the above referenced coverage must be licensed or authorized to do

business in Colorado.

J. Additional Provisions:

@) For Commercial General Liability, the policy must provide the following:
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Q) That this Agreement is an Insured Contract under the policy;

(i) Defense costs in excess of policy limits;

(iii) A severability of interests or separation of insureds provision (no

insured vs. insured exclusion); and

(iv)  Aprovision that coverage is primary and non-contributory with other

coverage or self-insurance maintained by the City.
(b) For claims-made coverage:

Q) The retroactive date must be on or before the contract date or the
first date when any goods or services were provided to the City,
whichever is earlier

(© Grantee shall advise the City in the event any general aggregate or other
aggregate limits are reduced below the required per occurrence limits. At their own expense, and
where such general aggregate or other aggregate limits have been reduced below the required per
occurrence limit, the Grantee will procure such per occurrence limits and furnish a new
certificate of insurance showing such coverage is in force.

13.  REQUIRED BACKGROUND CHECKS: The Grantee shall cooperate and comply

with the City’s Office of Economic Development’s “Background Checks Concerning Placement of
Youth Participants Policy” for programs or services provided to youth under age 18.
14. AUDIT REQUIREMENTS: Non-profit organizations that expend $500,000 or

more in a year in federal awards shall have a single or program-specific audit conducted for that year

in accordance with the provisions of OMB Circular A-133 and applicable federal regulations.
15. CONDITIONS:

A. This Agreement is subject to and incorporates herein the provisions attached

hereto as Part 11, General Conditions, as well as all other attachments.

B. This Agreement is also subject to the Housing and Community Development
Act of 1974, as amended, and regulations issued by HUD, 24 C.F.R. 570 et seq., the CDBG
Agreements entered into between the City and HUD and all applicable City ordinances.

C. This Agreement is further subject to the City’s Charter and Revised Municipal

Code, as the same may be amended from time to time.



16. CERTIFICATION REGARDING DEBARMENT, SUSPENSION,
INELIGIBILITY AND VOLUNTARY EXCLUSION:

A. The Grantee represents and warrants that it and its principals are not

presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from covered transactions by any Federal department or agency.

B. The Grantee will not enter into any lower tier transaction with a person
who is debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded
from participation in a covered transaction unless authorized by the federal agency from which
the transaction originated.

C. The Grantee shall include the certification contained in subparagraph A of
this section in any and all subcontracts hereunder and shall require any subcontractors or sub-
consultants to comply with any and all applicable federal laws, rules and regulations, policies and
procedures or guidance concerning the federal debarment, suspension, and exclusion program.

D. The Grantee will immediately notify OED in writing if at any time it
learns that it failed to disclose that it or any of its principals were excluded at the time the parties
executed this contract if due to changed circumstances the Grantee or any of its principals have
subsequently been excluded by a federal agency.

E. The representation made in subparagraph A of this section is a material
representation of fact upon which reliance was placed when this transaction was entered into.

17. PROHIBITION AGAINST EMPLOYMENT OF ILLEGAL ALIENS TO
PERFORM WORK UNDER THIS AGREEMENT:
A. The Agreement is subject to Article 17.5 of Title 8, Colorado Revised

Statutes, and as amended hereafter (the “Certification Statute”) and the Grantee is liable for any
violations as provided in the Certification Statute.
B. The Grantee certifies that:

(1)  Atthe time of its execution of this Agreement, it does not
knowingly employ or contract with an illegal alien who will perform work under this Agreement.

(2) It will participate in either the E-Verify Program, as defined in
8 8-17.5-101(3.7), C.R.S., or the employment verification program established by the Colorado
Department of Labor and Employment under 8§ 8-17.5-102(5)(c), C.R.S. (the “Department
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Program”), to confirm the employment eligibility of all employees who are newly hired for
employment to perform work under this Agreement.
C. The Grantee also agrees and represents that:

1) It shall not knowingly employ or contract with an illegal alien to
perform work under the Agreement.

2) It shall not enter into a contract with a sub-consultant or
subcontractor that fails to certify to the Grantee that it shall not knowingly employ or contract
with an illegal alien to perform work under the Agreement.

3) It has confirmed the employment eligibility of all employees who
are newly hired for employment to perform work under this Agreement, through participation in
either the E-Verify Program or the Department Program.

4) It is prohibited from using either the E-Verify Program or the
Department Program procedures to undertake pre-employment screening of job applicants while
performing its obligations under the Agreement.

(5) If it obtains actual knowledge that a sub-consultant or
subcontractor performing work under the Agreement knowingly employs or contracts with an
illegal alien, it will notify such sub-consultant or subcontractor and the City within three days.
The Grantee will also then terminate such sub-consultant or subcontractor if within three days
after such notice the sub-consultant or subcontractor does not stop employing or contracting with
the illegal alien, unless during such three day period the sub-consultant or subcontractor provides
information to establish that the sub-consultant or subcontractor has not knowingly employed or
contracted with an illegal alien.

(6) It will comply with any reasonable request made in the course of
an investigation by the Colorado Department of Labor and Employment under authority of § 8-
17.5-102(5), C.R.S.

D. The Grantee is liable for any violations as provided in the Certification
Ordinance. If Consultant violates any provision of this section or the Certification Ordinance,
the City may terminate this Agreement for a breach of the Agreement. If the Agreement is so
terminated, the Grantee shall be liable for actual and consequential damages to the City. Any

such termination of a contract due to a violation of this section or the Certification Ordinance
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may also, at the discretion of the City, constitute grounds for disqualifying Grantee from
submitting bids or proposals for future contracts with the City.

18. EXAMINATION OF RECORDS: The Borrower agrees that the Comptroller
General of the United States, HUD, the City or any of their duly authorized representatives shall,

until the expiration of three (3) years after the final payment under this Agreement, have access
to and the right to examine any directly pertinent books, documents, papers and records of the
Borrower involving transactions related to this Agreement.

19. ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS:

Grantee consents to the use of electronic signatures by the City. The Agreement, and any

other documents requiring a signature hereunder, may be signed electronically by the City in the
manner specified by the City. The Parties agree not to deny the legal effect or enforceability of the
Agreement solely because it is in electronic form or because an electronic record was used in its
formation. The Parties agree not to object to the admissibility of the Agreement in the form of an
electronic record, or a paper copy of an electronic document, or a paper copy of a document bearing
an electronic signature, on the ground that it is an electronic record or electronic signature or that it is
not in its original form or is not an original.

20. DEFAULT AND REMEDIES: The City may also suspend or terminate this

Contract, in whole or in part, if Grantee materially fails to comply with any term of this Contract,

including if Grantee becomes delinquent on any obligation to the City inclusive of any loan,
contractual, and tax obligation as due, or with any rule, regulations, or provisions referred to herein;
and the City may declare the Grantee ineligible for any further participation in City funding, in
addition to other remedies as provided by law. In the event there is probable cause to believe the
Grantee is non-compliant with any applicable rules, laws, regulations, or Contract terms or City loan
obligation, and only after the City provides a 30 day notice to cure that remains uncured by Grantee,
the City may withhold up to one hundred (100) percent of said Contract funds until such time as the
Grantee is found to be in compliance by the City or is otherwise adjudicated to be in compliance, or

to exercise the City’s rights under any security interest arising hereunder.

[THE BALANCE OF THIS PAGE WAS INTENTIONALLY LEFT BLANK.]
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Contract Control Number: OEDEV-201417048-00

Contractor Name: REVISION INTERNATIONAL

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of

SEAL CITY AND COUNTY OF DENVER
ATTEST:

By
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

D. Scott Martinez, Attorney for the
City and County of Denver

By

By

By




Contract Control Number: OEDEV-201417048-00

Contractor Name: REVISION INTERNATIONAL

by /gél/@w“ff«

Name:
(please print)

Title:
(please print)

ATTEST: [if required]

By:

Name:
(please print)

Title:
(please print)




EXHIBIT A

SCOPE OF SERVICES

OFFICE OF ECONOMIC DEVELOPMENT
DIVISION OF HOUSING AND NEIGHBORHOOD DEVELOPMENT

NEIGHBOHOOD FACILITIES & IMPROVEMENTS CPS No. 17
REVISION INTERNATIONAL
WESTWOOD FOOD HUB
2014 NEIGHBORHOOD FACILITIES AND IMPROVEMENTS

INTRODUCTION

The purpose of this contract agreement is to provide a performance based loan with Community Development Block
Grant (CDBG) funds for $1,200,000.00 through the Office of Economic Development’s (OED) Division of Housing
and Neighborhood Development (HAND). These funds will be provided to Revision International (Revision) to be
utilized for the acquisition and costs associated with the purchase of 3738 Morrison Road, Denver, CO 80219. The
property will be turned into a food hub/grocery store/commercial kitchen.

A Promissory Note and Deed of Trust will be prepared for the property located at 3738 Morrison Road, Denver, CO
80219 for a term of twenty (20) years. OED and Revision acknowledge and agree that Revision may, during the
term of the Promissory Note and Deed of Trust, desire to transfer the property to a community cooperative or other
community business entity affiliated with Revision. At such time as Revision has determined that a transfer of the
property to an affiliated entity is appropriate, Revision shall provide notice to OED of its intention, and OED shall,
in its reasonable discretion, approve the transfer, so long as OED determines that the property will continue to be
used as a community facility following the transfer.
Amount: CFDA #14.218
$1,200,000.00

Funding Source:
X CDBG

HUD Matrix Code: 03 Other Public Facilities and Improvements

24 CFR 570.201(c) Public facilities and improvements. Acquisition, construc-
tion, reconstruction, rehabilitation or installation of public facilities and
improvements, except as provided in §570.207(a), carried out by the recipient or

HUD Eligible Activity:
Accomplishment Code:
Proposed Number:

CDBG - Only
HUD National Objective

(include brief excerpt from
regulation):

Organization:

EIN #:

DUNS#:

CCR (Central Contractor

Registration) Expiration Date:

Address:

Contact Person:
Phone:
Email:

Organization Type:

Revision / CDBG / CAG
OEDEV-201417048-00
05/15/2014 — 03/31/2015

other public or private nonprofit entities.

11 Public Facilities

1

24 CFR 570.208(a)(1)(i) Area benefit activities. An activity, the benefits of
which are available to all the residents in a particular area, where at least 51
percent of the residents are low and moderate income persons.

Revision International

26-1204343

831530071

05/22/2015

3735 Morrison Road, Denver, CO, 80219-2620

Eric Kornacki

303.995.0915
eric@revisioninternational.or
X Non-profit L] For-profit
Exhibit A
Page 1 of 9

REV May 2014



EXHIBIT A

Contract Relationship:
[] Subrecipient [] Vendor [X] Beneficiary [] Community Based Development Organization [ ] CHDO

Is the organization a Faith-based/Community Initiative? (1 YesXI No
Is the organization woman owned? [] YesX] No

o ) Census Tracts:
Council District(s): 3 Neighborhood(s): Westwood  (only required for Low Mod Area) 45.01, 45.02

The Federal Funding Accountability and Transparency Act (FFATA)

1. In your business or organization's preceding completed fiscal year, did your business or organization (the
legal entity to which this specific CCR record, represented by a DUNS number, belongs) receive (1) 80
percent or more of your annual gross revenues in U.S. federal contracts, subcontracts, loans, grants,
subgrants, and/or cooperative agreements; and (2) $25,000,000 or more in annual gross revenues from U.S.
federal contracts, subcontracts, loans, grants, subgrants, and/or cooperative agreements?: _ No

If YES, continue to question 2.

2. Does the public have access to information about the compensation of the executives in your business or
organization (the legal entity to which this specific CCR record, represented by a DUNS number, belongs)
through periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15
U.S.C. 78m(a), 780(d)) or section 6104 of the Internal Revenue Code of 1986?: _ N/A
If YES, stop here. If NO, continue to question 3.

3. Please provide the names and amounts of the five most highly compensated officers or executives.

N/A
Contract Period: May 15, 2014 — March 31, 2015
Will program income be generated by this activity? ] Yes X No
Will this contract be funding architectural, engineering or other project soft cost? X VYes 1 No
And if yes, will the final project be completed within 24 months? X VYes 1 No
Is the purpose of this activity to:
Help prevent homelessness? [] Yes X No
Help the homeless [] Yes X No
Help those with HIV/AIDS [] Yes X No
Primarily help persons with disabilities [] Yes X No

. ACTIVITY DESCRIPTION

1. Description of Activity: The site will serve as an anchor for a local food system that is owned by and will
benefit the residents of Westwood and the surrounding neighborhoods. The food hub/grocery store/commercial
kitchen will aggregate, process, market and distribute food grown by the 300+ urban farmers in the nearby
neighborhoods. Further development and/or remodeling of the site will be required prior to opening the food
hub/grocery store/commercial kitchen.

2. Funds will be used by Revision International to acquire the property located at 3738 Morrison Road in the
Westwood neighborhood. OED funds will also be used for earnest money, closing costs, relocation and
relocation consultant.

3. Implementation Plan and Timeline
The following table outlines the implementation plan and time lines for this contract.

Revision / CDBG / CAG Exhibit A
OEDEV-201417048-00 Page 2 of 9
05/15/2014 — 03/31/2015 REV May 2014



EXHIBIT A

Task Projected Beginning & End Dates
Property due diligence June — August 2014
Closing on property September 2014
Tenant Relocation September 2014 — March 2015
Submit complete plan for financing and programming March 2015

4. Performance Objective & Outcome

Objective (select one)

Enhance Suitable Living Environment
Create Decent Housing
Promote Economic Activity

LI

Outcomes (select one)

Availability/Accessibility
Affordability
Sustainability

LI

Indicators
The following indicators will be used to measure the success of the contract/activity.

Indicators — must be measurable

Common Indicators:

Money Leveraged: $424,012

Number of proposed outcomes (from 1% page ) 1

Income Levels of people/family(if applicable to outcome): Area Benefit

Race and Ethnicity (if applicable to outcome):  Area Benefit

Housing and Neighborhood Outcomes (To be reported on the Outcome and Performance Measurement Report OPMR):

Provide a financing and programmatic plan by end of contract term, including estimates on services to be provided,
activities, usage, jobs and projected health benefits to be achieved in addition to expected timelines.

Budget

Please refer to the Cost Allocation Plan and budget narrative for a detailed estimated description and allocation of
funds.

If program income is generated, how will income be used? (Please refer to attached Option Sheet) _ N/A

Are non-personnel costs being funded? X Yes [] No

Reporting

Data collection is required and must be completed demonstrating income eligibility and achievements met towards
meeting the indicators contained in the Scope of Services. All disbursement of funds is contingent based on the
ability to collect the required information.

Regardless of when the executed contract was received by Revision, Revision is responsible for submitting a report
from the start date of the contract; even if no activity was conducted or expensed — Revision should report “No
Activity” or outline those activities reimbursed with grant funds. If Revision completes the project and all
money is drawn a final report will be submitted indicating “final report” and no further reports are required.

Revision / CDBG / CAG Exhibit A
OEDEV-201417048-00 Page 3 0of 9
05/15/2014 — 03/31/2015 REV May 2014



EXHIBIT A

Revision will email the following report(s) to HAND and CPM (Contracts & Performance Management):

D] Outcome Performance Measurement Report
Frequency:

] Monthly by the 15" day ~ [X] Quarterly: 15 days after the end of the quarter ~ [] Other:

HAND will provide the format of the performance report to Revision. The information reported must include
progress on the indicators included in this Scope of Services. The report includes current and cumulative (year-to-
date) indicator information. Information on the overall progress of the program and/or project should be reported in
the narrative section of the report. If the project is not being performed in a timely manner then an explanation
should be included in the narrative section of the report.

Annual Verification

Upon completion of the project, Revision will be required to respond to an annual request for verification that it is
still operating as a nonprofit organization serving at least 51 percent or more of low to moderate income people.
This verification will be required annually for the duration of the promissory note. Upon completion of the final
annual verification the Promissory Note and Deed of Trust will be released to the organization.

Income and Demographic Reporting Requirements

For programs that must fulfill the limited clientele activities (LMC), income data must be collected to verify that at
least 51 percent of program participants are low- or moderate-income persons. The income limitations are set by
HUD annually and HAND will provide the income limitations.

Select what method of income verification will be used to demonstrate income compliance:
[] Self-Certification [] Verification with supporting income documentation ~ [X] Not Applicable

HAND has a form entitled “STATEMENT OF HOUSEHOLD INCOME/DEMOGRAPHICS” that may be used to
collect income and demographic information or an existing form incorporating the required data may be used. This
information must be retained and be made available to HAND staff or designee upon request. The minimum data
required for each program participant is as follows:

Unique identifier — name and address

Identify whether the head of household is female or/or disabled

Total number of household members

Total income of the household

Number of household members served by the program

The ethnicity — Hispanic or Latino OR Not Hispanic or Latino of each household member served

The race of each household member served —

White

Black/African American

Asian

American Indian/Alaska Native

Native Hawaiian/Other Pacific Islander

American Indian/Alaska Native & White

Asian & White

Black/African American & White

American Indian/Alaska Native & Black / African American

Other Multi-race (Please explain)

Nogah~wdPE

T oS@ o0 o

NOTE: each household member served by the program is required to select
BOTH an ethnicity and a race category!

8. Household/Individual signature on “STATEMENT OF HOUSEHOLD INCOME/DEMOGRAPHICS”
form attesting to the accuracy of the information submitted is required.

This information must be collected on each individual, must be retained by Revision and be made accessible to
OED staff. Revision must retain these records for seven years from the execution of the contract.
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V.

EXHIBIT A

PROGRAM REQUIREMENTS AND RESPONSIBILITIES
1. Architectural/Engineering Services [ ] Yes [X] No

A. Design Services. Community Development Block Grant funds will not be wused for

architectural/engineering services on this project. If required based on the scope of work to be completed,
the Revision will have a licensed architect for this project responsible for design, construction documents,
bidding and general administration of construction.

Construction Financing. In the event that the construction cost estimates or the construction bids exceed
the project budget, Revision must submit evidence that is satisfactory to OED within 30 days that either all
additional financing has been secured or a viable plan is in place to secure additional financing to complete
construction of the project.

2. Construction Management Services [ ] Yes [X] No
A. CDBG funds will not be used for construction management services.
3. Construction Services[ | Yes [X] No

A. Upon completion of design and written approval by the OED, Revision may proceed with construction

bidding. In order to ensure objective contractor performance and eliminate unfair competitive advantage,
contractors that develop or draft specifications, requirements, statements of work, and invitations for bids
and/or requests for proposals should be excluded from competing for such procurement. If Revision can
demonstrate that a fair and open selection process has previously been followed to select a construction
contractor, the following procedures may be waived. This waiver is at the sole discretion of the OED.

Otherwise, Revision must formally advertise for bids as follows:

1. All Invitations for Bid (bid documents) must include the Davis-Bacon wage rates, form HUD-4010
“Federal Labor Standards Provisions”, dates on which pre-bid conference and bid opening will be held,
and the technical specifications for the project.

2. Revision is required to hold a pre-bid conference to explain all federal, state and local requirements.
The date of the pre-bid conference must be arranged with OED at least ten working days prior to the
advertisement. Revision must maintain written minutes of the pre-bid conference. Attendance by the
OED staff is mandatory.

3. Revision must formally advertise for bids in at least one newspaper of general circulation, i.e. The
Denver Post and in the Daily Journal. The advertisement must include verbiage stating that federal
wage rates and conditions apply to this project. Bid advertisement must appear on at least three
consecutive working days, the first of which must appear at least two weeks before bid opening.

4. Bids are to be opened at a public meeting. Revision must maintain copies of all bids received. The
contract is to be awarded to the lowest responsive and responsible bidder. Attendance by the OED
staff is mandatory.

5. All construction contracts must specify a fixed price for completion of the work. Under no
circumstances may a cost-plus-a-percentage-of-cost contract be executed.

6. Projects to be bid by Revision estimated to be less than $100,000 will use the procurement process as
follows (Small Procurement Process, Purchases and Services less than $100,000):
i. Bids and Justification of Services and Supplier Selection
Competition is sought through oral or written price quotations. Revision will obtain bids from
at least 3 vendors or suppliers and maintain the bids in the file. If a written bid is unavailable,
notes from a phone call in at least as much detail as the other bids is acceptable. Revision will
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EXHIBIT A

provide a brief written analysis of how each bid was obtain and provide written justification
of selection of winning service provided and supplier.
Consider at least the following in your justification:

e Price

e Warranty

e Quality

e Reliability of product

e Reliability & quality of service provided by vendor

e  Compatibility with other products used

Maintenance agreement

e Conservation of natural resources and protection of the environment, where practical
and economically feasible

e Vendor is a small business, minority-owned firm, women-owned firm

References from other customers and vendor’s banker should be included if applicable.
(After purchase is complete, bid notes should be filed in the Accounts payable file with the all
invoices.)

ii. Sole Source Purchases
Sole source purchases are made only when items are unique and possess specific
characteristics that can be filled by only one source. Factors to be considered in sole source
purchases include the following:

o  Whether the vendor possesses exclusive and/or predominant capabilities or the items
contained a patented feature providing superior utility not obtainable from similar
products

e  Whether the product or service is unique and easily established as one of a kind

e  Whether the program requirements can be modified so that competitive products or
services may be used

e  Whether the product is available from only one source and not merchandised through
wholesalers, jobbers and retailers.

Whether items must be interchangeable or compatible with in-place items
e Sole source purchases require the approval of the Executive Director of the Non-Profit.

References from other customers and vendor’s banker should be included if applicable.
(After purchase is complete, bid notes should be filed in the Accounts payable file with the all
invoices.)

B. Section 3 Employment Opportunities. Revision agrees to comply with Section 3 of the Housing and Urban
Development Act of 1968 and implementing regulations there under, as more fully described in part Il of
the contract documents.

C. Construction Contract Documents. The construction contract documents must be provided as indicated in
the sample format provided by OED. The final documents must be approved by OED prior to
advertisement for bid. (If Applicable)

D. Federal Labor Standards Requirements. This project is subject to the requirements of the Davis-Bacon Act,
the Copeland “Anti-Kickback Act”, the Contract Work Hours and Safety Standards Act, and Executive
Order 11246, as amended by Executive Order 11375. To comply with these requirements, Revision must
accomplish the following:

1. Ten days prior to bid advertising, Revision, must request Davis-Bacon prevailing wage rates from
OED. OED will transmit a copy of the project wage determination to Revision.

2. Immediately prior to bid opening, Revision must verify with OED to ensure that no modifications to
the project wage determination have been issued. Any modifications must be provided to all bidders
and must be included in all contract documents.
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EXHIBIT A

OED is responsible for enforcing Federal Labor Standards requirements. These enforcement
responsibilities include, but are not limited to, participating in pre-bid and pre-construction
conferences, obtaining and reviewing the weekly payrolls which must be submitted by all contractors
and sub-contractors, conducting on-site interviews with laborers working on the project and resolving
wage disputes. Revision will guarantee access to the job site and will comply with all requests for
information by OED.

Revision is required to hold a pre-construction conference prior to the start of construction with the
general contractor and all sub-contractors to explain the federal labor standards requirements. The date
of the pre-construction conference must be arranged with OED at least ten working days prior to the
anticipated meeting date. Attendance by the OED staff is mandatory.

E. Notice to Proceed. Revision must obtain a written Notice to Proceed for construction from the OED. The

Notice to Proceed will not be issued until Revision has provided OED with the following:

1.

2.

3.

4,

One copy of its fully executed construction contract including all addenda and attachments

Copies of the contractor’s performance and payment bonds in 100 percent of the construction contract
amount (if the total project contract amount exceeds $100,000)

Copies of all necessary permits and insurance certificates

Evidence that the pre-construction conference has been held.

F. Change Orders. All Change Orders must receive prior written approval from the OED. The Change Order
form must be signed by Revision, the General Contractor and the Project Architect. (If Applicable)

G. Budget and Method of Payment for Construction Services.

1.

All construction payment requests must be submitted with appropriate documentation of costs incurred
on an “Application and Certificate for Payment” (AIA Document G702 and G703), or, when
applicable, acceptable dated and readable invoices. The invoices must be from a vendor separate from
Revision, and must state what goods or services were provided and the delivery address. Checks
written by Revision, even if cancelled, are not adequate documentation for reimbursement (checks do
not verify the goods or services provided). An allocation of an invoice to the contract must be
documented. Service Period and Closeout: All reimbursed expenses must be incurred for the time
period within the contract. The final payment request must be received by OED within 45 days after
the end of the service period stated in the contract.

The construction budget for the project will be that which is attached to the executed construction
contract. All payment requests must conform to that budget.

The OED will withhold five (5) percent retainage from all construction payment requests. Release of
retainage will occur when the project has been completed, and lien waivers and warranties have been
received by Revision.

The OED will process a payment request upon receipt of all required and approved documents (as
explained at the pre-construction conference).

4. PROJECT MANAGEMENT

A. Project management requires that the following conditions be met:

1. No costs incurred prior to the date of this contract will be paid or reimbursed by OED.
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2. No funds may be obligated or expended until Revision has received written clearance from OED that
the environmental review process is complete. Any special environmental or historic resource-related
mitigation imposed by OED must be incorporated into the design and construction of the facility.

3. Revision may request and OED may require that the warrant be made payable jointly to Revision and
its vendor(s). Otherwise, the warrant will be made payable directly to Revision.

4. Revision must maintain in its files all payrolls, invoices, billings, contracts, lien waivers, canceled
checks and correspondence pertaining to this project for three years after the expiration of this contract
(including any amendments or attachments).

5. Revision must obtain guarantees and warranties on all materials, workmanship, and lien waivers before
final payment can be made. Lien waivers should be supplied by the general contractor, all sub-
contractors and suppliers on the project.

6. Construction meetings will be held to review project status. The meetings will be scheduled at a
regular time most convenient for all parties. All principals involved in the project are expected to
attend (including, but not limited to, OED staff member, Revision representative (if applicable, project
architect and general contractor).

5. PROHIBITIONS AGAINST THE USE OF FEDERALLY DEBARRED AND SUSPENDED PARTIES

Financial assistance shall not be used to directly or indirectly employ, award contracts to or otherwise engage the
services of any contractors or sub-contractors during any period of debarment, suspension, or placement in
ineligibility status. Revision is responsible for searching the Internet at https://www.sam.gov to determine
that all first tier contractors are not currently debarred, suspended or otherwise ineligible. Written
documentation must be maintained in Revision’s files.
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Program Budget and Cost Allocation Plan Summary

Contractor Name: Revision International Program Year: 2014
Project : Westwood Food Hub
Contract Dates: 5/15/2014 to 3/31/2015 Return to OED Project Specialist: Jodi Adkins
. ’ Other City & Count
Budget Category ORIy thal AR CEsiE auojcet CQStS . of Denvgr Fundingy Agency Total
(All Funding CDBG OED Funding 2 Total Project Costs (Add applicable funding as Other Federal Other
Sources) 2014 201100000 requsted from OED necessary) Funding Non-Federal Funding

Personnel: Name and Job Title Total Amount % Amount % Subtotal % Amount % Amount % Amount % Amount %
Eric Kornacki, Executive Director $32,500.00 0.00% 0.00% - 0.00% 0.00% 0.00% 32,500 100.00%| 32,500 100.00%
Joseph Teipel, Director of Operations $20,000.00 0.00% 0.00% - 0.00% 0.00% 0.00% 20,000 100.00%) 20,000 100.00%)
Community Promotoras $2,500.00 0.00% 0.00% - 0.00% 0.00% 0.00% 2,500 100.00%| 2,500 100.00%|
Barb Frommel, Development Director $13,000.00 0.00% 0.00% - 0.00% 0.00% 0.00% 13,000 100.00%) 13,000 100.00%)
Matt Pelan, Accountant $5,000.00] 0.00% 0.00% - 0.00% 0.00% 0.00% 5,000 100.00%) 5,000 100.00%)
Job Title #DIV/O! #DIV/O! - #DIV/0! #DIV/O! #DIV/O! #DIV/O! - #DIV/0!
Total Salary: 73,000 - 0.00% - 0.00% - 0.00% - 0.00% - 0.00% 73,000 100.00%) 73,000 100.00%)
Fringes $15,330.00 0.00% 0.00% - 0.00% 0.00% 0.00% 15,330 100.00%) 15,330 100.00%
Personnel Total: 88,330 - 0.00% - 0.00% - 0.00% - 0.00% - 0.00% 88,330 100.00%) 88,330 100.00%)
Non-Personnel: Total Amount % Amount % Subtotal % Amount % Amount Amount % Amount %
PRE-DEVELOPMENT #DIV/O! #DIV/O! - #DIV/0! #DIV/O! #DIV/0! #DIV/0! - #DIV/0!
Phase | Environmental Testing $7,500.00 0.00% 0.00% - 0.00% 0.00% 0.00% 7,500 100.00%| 7,500 100.00%
Legal Services $50,000.00 0.00% 0.00% - 0.00% 0.00% 0.00% 50,000 100.00%) 50,000 100.00%)
Phase Il Environmental $30,000.00| 0.00% 0.00% - 0.00% 0.00% 0.00% 30,000 100.00%)| 30,000 100.00%
ACQUISITION #DIV/O! #DIV/O! - #DIV/0! #DIV/O! #DIV/O! #DIV/O! - #DIV/0!
Real Estate Advisory Services $22,500.00 0.00% 0.00% - 0.00% 0.00% 0.00% 22,500 100.00%) 22,500 100.00%)
Real Estate Appraisal $8,000.00 8,000 100.00% 0.00% 8,000 100.00% 0.00% 0.00% 0.00% 8,000 100.00%)
Preliminary Site Planning $10,000.00 0.00% 0.00% - 0.00% 0.00% 0.00% 10,000 100.00%) 10,000 100.00%)
Building/Site Investigation $8,200.00 0.00% 0.00% 0.00% 0.00% 8,200
Earnest Money $25,000.00 25,000 100.00% 0.00% 25,000 100.00% 0.00% 0.00% 0.00%| 25,000 100.00%)
Closing Costs $5,000.00 5,000 100.00% 0.00% 5,000 100.00% 0.00% 0.00% 0.00%)| 5,000 100.00%|
Purchase (less earnest money) $975,000.00 975,000 100.00% 0.00% 975,000 100.00% 0.00% 0.00% 0.00%| 975,000 100.00%)
DESIGN FEES #DIV/O! #DIV/O! - #DIV/0! #DIV/O! #DIV/O! #DIV/O! - #DIV/0!
Geotech land survey $10,000.00 0.00% 0.00% - 0.00% 0.00% 0.00% 10,000 100.00%) 10,000 100.00%)
Other reimbursable/Contingency $15,000.00 0.00% 0.00% - 0.00% 0.00% 0.00% 15,000 100.00%) 15,000 100.00%|
TENANT RELOCATION ASSISTANCE #DIV/O! #DIV/O! - #DIV/0! #DIV/O! #DIV/O! #DIV/0! - #DIV/0!
Relocation Consultant $15,168.00| 15,168 100.00% 0.00% 15,168 100.00% 0.00% 0.00% 0.00% 15,168 100.00%|
Tenant Relocation Costs $171,832.00 171,832 100.00% 0.00% 171,832 100.00% 0.00% 0.00% 0.00% 171,832 100.00%)
Indirect Costs $0.00| #DIV/O! #DIV/O! - #DIV/0! #DIV/O! #DIV/O! #DIV/O! - #DIV/0!
Total Non-Personnel 1,353,200 1,200,000 88.68% - 0.00% 1,200,000 88.68% - 0.00% - 0.00% 153,200 11.32%) 1,353,200 100.00%)
Total Project Cost 1,441,530 1,200,000 83.24% - 0.00% 1,200,000 83.24% - 0.00% 0.00% 241,530 16.76%) 1,441,530 100.00%
Program Income (through funded activities) #DIV/O! #DIV/O! - #DIV/0! #DIV/O! #DIV/O! #DIV/O! - #DIV/0!
Non-Project: Total Amount % Amount % Subtotal % Amount % Amount % Amount %

Personnel Costs: #DIV/O! #DIV/O! - #DIV/0! #DIV/O! #DIV/O! #DIV/0! - #DIV/0!

Non-Personnel Costs: #DIV/O! #DIV/O! - #DIV/O! #DIV/O! #DIV/O! #DIV/O! - #DIV/0!

Other (Specify): #DIV/O! #DIV/O! - #DIV/0! #DIV/O! #DIV/O! #DIV/0! - #DIV/0!
Total Non-Project Cost - - #DIV/0! - #DIV/0! - #DIV/0! - #DIV/0! - #DIV/0! - #DIV/0! - #DIV/0!
Grand Total 1,441,530 1,200,000 83% - 0.00% 1,200,000 83.24% - 0.00% - 0.00% 241,530 16.76%) 1,441,530 100.00%)
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EXHIBIT B

FINANCIAL ADMINISTRATION:

1.1 Compensation and Methods of Payment

111

1.1.2

1.13

114

Disbursements shall be processed through the Office of Economic Development
(OED) - Financial Management Unit (FMU) and the City and County of
Denver’s Department of Finance.

The method of payment to the Contractor by OED shall be in accordance with
established FMU procedures for line-item reimbursements. The Contractor must
submit expenses and accruals to OED on or before the last day of each month for
the previous month’s activity. Voucher requests for reimbursement of costs
should be submitted on a regular and timely basis in accordance with OED
policies. Vouchers should be submitted within thirty (30) days of the actual
service, expenditure or payment of expense, except for the final voucher for
reimbursement.

The Contractor shall submit the final voucher for reimbursement no later than
forty-five (45) days after the end of the contract period.

The Contractor shall be reimbursed for services provided under this Agreement
according to the approved line-item reimbursement budget attached to and made
a part of this Agreement (Exhibit A).

1.2 VVouchering Requirements

121

1.2.2

1.2.3

124

In order to meet Federal Government requirements for current, auditable books
at all times, it is required that all vouchers be submitted monthly to OED in order
to be paid.

a. The first exception will be that expenses cannot be reimbursed until the
funds under this contract have been encumbered.

b. The second exception will be that costs cannot be reimbursed until they
total a minimum of $35 unless it is a final payment voucher, or the final
voucher for the fiscal year (ending December 31).

No more than six (6) vouchers may be submitted per contract per month, without
prior approval from OED.

All vouchers for all Agreements must be correctly submitted within forty-five
(45) days of the Agreement end date to allow for correct and prompt closeout.

City and County of Denver Forms shall be used in back-up documents whenever
required in the Voucher Processing Policy.
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1.2.5

1.2.6

1.2.7

1.2.8

1.3 Payroll
1.3.1

1.3.2

Only allowable costs determined in accordance with the OMB cost principles
applicable to the organization incurring the cost will be reimbursed.

The reimbursement request, or draw request, for personnel and non-personnel
expenses should be submitted to the City on a monthly basis, no later than the
last day of the following month for expenses incurred in the prior month. The
request for reimbursement should include:

a. Amount of the request in total and by line item;

b. Period of services for current reimbursement;

C. Budget balance in total and by line item;

d. Authorization for reimbursement by the contract signatory (i.e., executive

director or assistant director).

If another person has been authorized by the Contractor to request
reimbursement for services provided by this contract, then the authorization
should be forwarded in writing to OED prior to the draw request.

The standardized OED “Expense Certification Form” should be included with
each payment request to provide the summary and authorization required for
reimbursement.

A summary sheet should be included to detail the gross salary of the employee,
amount of the salary to be reimbursed, the name of the employee, and the
position of the employee. If the employee is reimbursed only partially by this
contract, the amount of salary billed under other contracts with the City or other
organizations should be shown on the timesheet as described below. Two items
are needed for verification of payroll: (1) the amount of time worked by the
employee for this pay period; and (2) the amount of salary paid to the employee,
including information on payroll deductions.

The amount of time worked will be verified with timesheets. The timesheets
must include the actual hours worked under the terms of this contract, and the
actual amount of time worked under other programs. The total hours worked
during the period must reflect all actual hours worked under all programs
including leave time. The employee’s name, position, and signature, as well as a
signature by an appropriate supervisor, or executive director, must be included
on the timesheets. If the timesheet submitted indicates that the employee
provided services payable under this contract for a portion of the total time
worked, then the amount of reimbursement requested must be calculated and
documented in the monthly reimbursement request.
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1.3.3

A payroll register or payroll ledger from the accounting system will verify the
amount of salary. Copies of paychecks are acceptable if they include the gross
pay and deductions.

1.4 Fringe Benefits

141

Fringe benefits paid by the employer can be requested by applying the FICA
match of 7.65 percent to the gross salary paid under this contract. Fringe
benefits may also include medical plans, retirement plans, worker’s
compensation, and unemployment insurance. Fringe benefits that exceed the
FICA match may be documented by 1) a breakdown of how the fringe benefit
percentage was determined prior to first draw request; or, 2) by submitting actual
invoices for the fringe benefits. If medical insurance premiums are part of the
estimates in item #1, one-time documentation of these costs will be required with
the breakdown. Payroll taxes may be questioned if they appear to be higher than
usual.

1.5 General Reimbursement Requirements

151

1.5.2

153

154

155

Invoices: All non-personnel expenses need dated and readable invoices. The
invoices must be from a vendor separate from the Contractor, and must state
what goods or services were provided and the delivery address. Verification that
the goods or services were received should also be submitted, this may take the
form of a receiving document or packing slips, signed and dated by the
individual receiving the good or service. Copies of checks written by the
Contractor, or documentation of payment such as an accounts payable ledger
which includes the check number shall be submitted to verify that the goods or
services are on a reimbursement basis.

Mileage: A detailed mileage log with destinations and starting and ending
mileage must accompany mileage reimbursement. The total miles reimbursed
and per mile rate must be stated. Documentation of mileage reimbursement to
the respective employee must be included with the voucher request.

Pager/Cell Phone: Written statement from executive director will be required
certifying that cell phone is necessary and reasonable to run the program. And, if
the monthly usage charge is exceeded in any month, a detailed phone log will be
required for the amount of the overage.

Administration and Overhead Cost: Other non-personnel line items, such as
administration, or overhead need invoices, and an allocation to this program
documented in the draw request. An indirect cost rate can be applied if the
Contractor has an approved indirect cost allocation plan. The approved indirect
cost rate must be submitted to and approved by OED.

Service Period and Closeout: All reimbursed expenses must be incurred during
the time period within the contract. The final payment request must be received
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by OED within forty-five (45) days after the end of the service period stated in
the contract.

2.1 Program Income

2.11

2.1.2

2.1.3

Program income includes, without limitation, income from fees for services
performed, from the use or rental of real or personal property acquired with
contract funds, from the sale of commodities or items fabricated under a contract
agreement, and from payments of principal and interest on loans made with
contract funds.

Program income may be deducted from total allowable costs to determine net
allowable costs and may be used for current reimbursable costs under the terms
of this contract. Program income which was not anticipated at the time of the
award may be used to reduce the award contribution rather than to increase the
funds committed to the project. ALL PROGRAM INCOME GENERATED
DURING ANY GIVEN PERIOD SUBMITTED FOR PAYMENT SHALL BE
DOCUMENTED ON THE VOUCHER REQUEST.

The Contractor, at the end of the program, may be required to remit to the City
all or a part of any program income balances (including investments thereof)
held by the Contractor (except AS APPROVED IN WRITING BY OED,
INCLUDING those needed for immediate cash needs, cash balances of a
revolving loan fund, cash balances from a lump sum drawdown, or cash or
investments held for section 108 security needs), unless otherwise directed in
writing by OED.

3.1 Financial Management Systems

The Contractor must maintain financial systems that meet the following standards:

3.11

3.1.2

3.13

Financial reporting must be accurate, current, and provide a complete disclosure
of the financial results of financially assisted activities and be made in
accordance with federal financial reporting requirements.

Accounting records must be maintained which adequately identify the source and
application of the funds provided for financially assisted activities. The records
must contain information pertaining to contracts and authorizations, obligations,
unobligated balances, assets, liabilities, outlays or expenditures, and income.
Accounting records shall provide accurate, separate, and complete disclosure of
fund status.

Effective internal controls and accountability must be maintained for all contract
cash, real and personal property, and other assets. Adequate safeguards must be
provided on all property and it must be assured that it is used solely for
authorized purposes.
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3.1.4 Actual expenditures or outlays must be compared with budgeted amounts and
financial information must be related to performance or productivity data,
including the development of cost information whenever appropriate or
specifically required.

3.1.5 Applicable Office of Management and Budget (OMB) cost principles, agency
program regulations, and the terms of the agreement will be followed in
determining the reasonableness, allowability and allocability of costs.

3.1.6 Source documents such as cancelled checks, paid bills, payrolls, time and
attendance records, contract documents, etc., shall be provided for all
disbursements. The Contractor will maintain auditable records, i.e., records must
be current and traceable to the source documentation of transactions.

3.1.7 The Contractor shall maintain separate accountability for OED funds as
referenced in 24 C.F.R. 85.20 and OMB Circular A-110.

3.1.8 The Contractor must properly report to Federal, State, and local taxing
authorities for the collection, payment, and depositing of taxes withheld. At a
minimum, this includes Federal and State withholding, State Unemployment,
Worker’s Compensation (staff only), City Occupational Privilege Tax, and
FICA.

3.1.9 A proper filing of unemployment and worker’s compensation (for staff only)
insurance shall be made to appropriate organizational units.

3.1.10 The Contractor shall participate, when applicable, in OED provided staff training
sessions in the following financial areas including, but not limited to (1)
Budgeting and Cost Allocation Plans; (2) Vouchering Process.

4.1 Audit Requirements

4.1.1 If the Contractor expends five hundred thousand dollars ($500,000) or more of
federal awards in the Contractor’s fiscal year, the Contractor shall ensure that it,
and its sub recipients(s), if any, comply with all provisions of the Single Audit
Act Amendments of 1996 (31 U.S.C. 7501-7507) and revised OMB Circular A-
133 “Audits of States, Local Governments, and Non-Profit Organizations.”

4.1.2 A copy of the final audit report must be submitted to the OED Financial Manager
within the earliest of thirty (30) calendar days after receipt of the auditor’s
report; or nine (9) months after the end of the period audited.

4.1.3 A management letter, if issued, shall be submitted to OED along with the
reporting package prepared in accordance with the Single Audit Act
Amendments and OMB Circular A-133. If the management letter is not received
by the subrecipient at the same time as the Reporting Package, the Management
Letter is also due to OED within thirty (30) days after receipt of the Management
Letter, or nine (9) months after the end of the audit period, whichever is earlier.
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4.1.6

If the Management Letter has matters related to OED funding, the Contactor
shall prepare and submit a Corrective Action Plan to OED in accordance with the
Single Audit Act Amendments and OMB Circular A-133, as set forth in 24
C.F.R. Part 45 for each applicable management letter matter.

All audit related material and information, including reports, packages,
management letters, correspondence, etc., shall be submitted to OED Financial
Management Unit.

The Contractor will be responsible for all Questioned and Disallowed Costs.

The Contractor may be required to engage an audit committee to determine the
services to be performed, review the progress of the audit and the final audit
findings, and intervene in any disputes between management and the
independent auditors. The Contractor shall also institute policy and procedures
for its sub recipients that comply with these audit provisions, if applicable.

5.1 Budget Modification Requests

5.11

5.1.2

Minor modifications to the services provided by the Contractor or changes to
each line item budget equal to or less than a ten percent (10%) threshold, which
do not increase the total funding to the Contractor, will require only notification
to OED with the next monthly draw. Minor modifications to the services
provided by Contractor, or changes to each line item budget in excess of the ten
percent (10%) threshold, which do not increase the total funding to Contractor,
may be made only with prior written approval by OED. Such budget and service
modifications will require submittal by Contractor of written justification and
new budget documents. All other contract modifications will require an
amendment to this Agreement executed in the same manner as the original
Agreement.

The Contractor understands that any budget modification requests under this
Agreement must be submitted to OED prior to the last Quarter of the Contract
Period, unless waived in writing by the OED Director.

6.1 Procurement

6.1.1

6.1.2

The Contractor shall follow the City Procurement Policy to the extent that it
requires that at least three (3) documented quotations be secured for all purchases
or services (including insurance) supplies, or other property that costs more than
five thousand dollars ($5,000) in the aggregate.

The Contractor will maintain records sufficient to detail the significant history of
procurement. These records will include, but are not limited to the following:
rationale for the method of procurement, selection of contract type, contractor
selection or rejection, and the basis for the contract price.
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6.1.3

7.1 Bonding
7.11

If there is a residual inventory of unused supplies exceeding five thousand
dollars ($5,000) in total aggregate upon termination or completion of award, and
if the supplies are not needed for any other federally sponsored programs or
projects the Contractor will compensate the awarding agency for its share.

OED may require adequate fidelity bond coverage, in accordance with 24 C.F.R.
84.21, where the subrecipient lacks sufficient coverage to protect the Federal
Government’s interest.

8.1 Records Retention

8.1.1

8.1.2

The Contractor must retain for five (5) years financial records pertaining to the
contract award. The retention period for the records of each fund will start on

the day the single or last expenditure report for the period, except as otherwise
noted, was submitted to the awarding agency.

The awarding agency and the Comptroller General of the United States, or any of
their authorized representatives, shall have the right of access, upon reasonable
notice, to any pertinent books, documents, papers, or other records which are
pertinent to the contract, in order to make audits, examinations, excerpts, and
transcripts.

9.1 Contract Close-Out

9.11

9.12

9.13

All Contractors are responsible for completing required OED contract close-out
forms and submitting these forms to their appropriate OED Contract Specialist
within sixty (60) days after the Agreement end date, or sooner if required by
OED in writing.

Contract close out forms will be provided to the Contractor by OED within thirty
(30) days prior to end of contract.

OED will close out the award when it determines that all applicable
administrative actions and all required work of the contract have been completed.
If Contractor fails to perform in accordance with this Agreement, OED reserves
the right to unilaterally close out a contract, “unilaterally close” means that no
additional money may be expended against the contract.

10.1 Collection of amounts due

10.1.1 Any funds paid to a Contractor in excess of the amount to which the Contractor

is finally determined to be entitled under the terms of the award constitute a debt
to the Federal Government and the City. If not paid within a reasonable period
after demand, OED may 1) Make an administrative offset against other requests
for reimbursements, 2) Withhold advance payments otherwise due to the
Contractor, or 3) other action permitted by law.
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PART Il
SUPPLEMENTARY GENERAL CONDITIONS (CDBG)

ARTICLE |
FEDERAL REQUIREMENTS

The following conditions take precedence over amylecting conditions in the Agreement.

Sec. 100. Definitions As used in this Agreement:

A. “City” means City and County of Denver or a persauthorized to act on its
behalf.

B. “Contractor” means a person or entity that misred into an Agreement with

the City under which the person or entity will reeefederal funds under the Community
Development Block Grant Program. “Subcontracto€ams any person or entity that enters into an
agreement or contract with a Contractor.

C. “OED” means the City’'s Office of Economic Develoent or a person
authorized to act on its behalf.

D. “HUD” means the Secretary of Housing and Urbav&opment or a person
authorized to act on his behalf.

E. “Construction contract or agreement” means araohfor construction,
rehabilitation, alteration and/or repair, includipginting and decorating.

Sec. 101. Housing and Community Development Act of974. This
Agreement is subject to Title | of the Housing addmmunity Development Act of 1974, as
amended (42 U.S.C. 5301s#tq), pertaining to Community Development Block Gg@ind HUD
regulations at 24 C.F.R. 570s#(q, and 24 C.F.R. 85 skq

Sec. 102. Uniform Administrative Requirements This Agreement is subject
to the requirements of U.S. Office of Managemeut Badget (OMB) Circular Nos. A-87, A-110,
A-122, and A-133, and applicable sections of 24.R.FParts 84 and 85 as they relate to the
acceptance and use of Federal funds.

Sec. 103. Nondiscrimination Under Title VI of theCivil Rights Act of 1964

A. This Agreement is subject to the requirementsitté VI of the Civil Rights
Act of 1964 (P.L. 88-352) and implementing regua at 24 C.F.R. Part 1, prohibiting
discrimination on the basis of race, color, or ol origin in any program or activity receiving
federal financial assistance.
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B. In the sale, lease or other transfer of landiaed, cleared or improved with
assistance provided under this Agreement, the @ctoir shall cause or require a covenant running
with the land to be inserted in the deed or leassuch transfer, prohibiting discrimination upba t
basis of race, color, religion, sex or nationabir, in the sale, lease or rental, or in the use or
occupancy of such land or any improvements erextealbe erected thereon, and providing that the
Contractor and the United States are beneficiafiesd entitled to enforce such covenant. The
Contractor agrees to take such measures as assaect enforce such covenant and will not itself
so discriminate.

Sec. 104. Nondiscrimination in Housing Under Titl&/Ill of the Civil Rights
Act of 1968 This Agreement is subject to the requiremeni&itté VIl of the Civil Rights Act of
1968 (P.L. 90-284), and implementing regulations24dt C.F.R. 100, prohibiting housing
discrimination on the basis of race, color, religisex, disability/handicap, familial status, or
national origin. The Contractor agrees to cartytloe services under this Agreementin a manner so
as to affirmatively further fair housing.

Sec. 105. Nondiscrimination Under Age Discriminatin Act of 1975 This
Agreement is subject to the requirements of theBigerimination Act of 1975 (42 U.S.C. 6101 et
seq) and implementing regulations at 24 C.F.R. 14%cdpt as provided in the Act, no person shall,
on the basis of age, be excluded from participatipbe denied the benefits of, or be subjected to
discrimination under any program or activity receg/funds under this Agreement. The Contractor
will include the provisions of the above clausewery subcontract which is paid for in whole or in
part with assistance provided under this Agreement.

Sec. 106. Compliance with Section 109 of the Hongiand Community
Development Act of 1974 This Agreement is subject to Section 109 of Hwusing and
Community Development Act of 1974, as amendedjmptementing regulations (24 C.F.R. Part 6
and Section 570.602), providing that no personhm Wnited States shall be excluded from
participation (including employment), denied pragraenefits or subjected to discrimination on the
basis of race, color, national origin, religiorsex under any program or activity funded in whaole o
in part under Title | of the Act.

Sec. 107. Nondiscrimination and Equal Opportunityin Housing Under
Executive Order 11063 This Agreement is subject to Executive OrderGBl@ssued November
20, 1962, as amended by Executive Order 1225%dsBecember 31, 1980, and implementing
regulations at 24 C.F.R. Part 107, requiring eqogportunity in housing by prohibiting
discrimination on the basis of race, color, religisex or national origin in the sale or rental of
housing provided, rehabilitated, or operated wetlhefral assistance or are owned or operated by the
Federal Government.

Sec. 108. Nondiscrimination on the Basis of Handip Under Rehabilitation
Act of 1973 This Agreement is subject to Section 504 oRké&abilitation Act of 1973 (P.L. 93-
112), as amended, and regulations at 24 C.F.R.&atoviding that no otherwise qualified
individual with handicaps in the United States klsallely by reason of a handicap, be excluded
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from participation (including employment), denigdgram benefits or subjected to discrimination
under any program or activity receiving federaldsn

Sec. 109. “Section 3" Compliance in the Provisiaof Training, Employment
and Business Opportunities

A. The work to be performed under this contrastigject to the requirements of
section 3 of the Housing and Urban Development &c1968, as amended, 12 U.S.C. 1701u
(Section 3). The purpose of Section 3 is to ensbet employment and other economic
opportunities generated by HUD assistance or HUfdstesd projects covered by section 3 shall, to
the greatest extent feasible, be directed to logvvaany low-income persons, particularly persons
who are recipients of HUD assistance for housing.

B. The parties to this contract agree to comphhvwitUD’s regulations in 24
C.F.R. Part 135, which implement Section 3. Aslernced by their execution of this contract, the
parties to this contract certify that they are unate contractual or other impediment that would
prevent them from complying with the Part 135 regohs.

C. The Contractor agrees to send to each labonimaj#on or representative of
workers with which the Contractor has a collecbaegaining agreement or other understanding, if
any, a notice advising the labor organization orkeos’ representative of the Contractor's
commitments under this section 3 clause, and wat popies of this notice in conspicuous places at
the work site where both employees and applicantsdining and employment positions can see the
notice. The notice shall describe the sectioreBapence, shall set forth minimum number and job
titles subject to hire, availability of apprentibgsand training positions, the qualifications éaich
and the name and location of the person(s) takppdications for each of the positions; and the
anticipated date the work shall begin.

D. The Contractor agrees to include this secti@taBse in every subcontract
subject to compliance with regulations in 24 C.FRPRrt 135, and agrees to take appropriate action,
as provided in an applicable provision of the suibi@at or in this section 3 clause, upon a finding
that the subcontractor is in violation of the regigns in 24 C.F.R. Part 135. The Contractor will
not subcontract with any subcontractor where that@ctor has notice or knowledge that the
subcontractor has been found in violation of tlgulations in 24 C.F.R. Part 135.

E. The Contractor will certify that any vacant eoyshent positions, including
training positions, that are filled (1) after ther@ractor is selected but before the Agreement is
executed, and (2) with persons other than thosehtum the regulations of 24 C.F.R. Part 135
require employment opportunities to be directedsewwot filled to circumvent the Contractor’s
obligations under 24 C.F.R. Part 135.

F. Noncompliance with HUD'’s regulations in 24 C.FHrt 135 may result in
sanctions, termination of this contract for defaaitd debarment or suspension from future HUD-
assisted contracts.
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Sec. 110. Relocation Assistance and Property Acgition Requirements
This Agreement is subject to the relocation andistiipn requirements of the Uniform Relocation
Assistance and Real Property Acquisition Policy AEt1970, as amended, and implementing
regulations at 49 C.F.R. Part 24; Section 104(th@fHousing & Community Development Act, as
amended, and implementing regulations at 24 CFar.42; 24 C.F.R. 570.201(i); and 24 C.F.R.
570.606. The Contractor must comply with the Gi#hti Displacement and Relocation Assistance
Plan on file.

Sec. 111. Conflict of Interest

A. Conflicts Prohibited

1) Except for the use of CDBG funds to pay satame other related
administrative or personnel costs, no employe&gitagconsultants, officers, or elected or appdinte
officials of the City or of a sub-recipient, if dp@able, who exercise or have exercised any funstio
or responsibilities in connection with activitiesytied under this Agreement or who are in a position
to participate in a decision-making process or gaide information with regard to such activities
may obtain any personal or financial interest ardfi¢é from the proceeds of this Agreement for
themselves, their families or business associatesgitheir tenure and for one year thereaftechSu
prohibited interests include the acquisition anspdsition of real property; all subcontracts or
agreements for goods or services; and any grav@eslor other forms of assistance provided to
individuals, businesses and other private enttigsf proceeds of this Agreement.

2) The Contractor’s officers, employees or agehil not solicit or accept
gratuities, favors or anything of monetary valuarrsubcontractors, or potential subcontractors.

3) No employee, officer or agent of the Contrastall perform or provide part-
time services for compensation, monetary or otrewio a consultant or other subcontractor that
has been retained by the Contractor under thisekgeat.

4) Inthe event of a real or apparent confliahtérest, the person involved shall
submit to the Contractor and the City a full distice statement setting forth the details of the
conflict of interest in accordance with 24 C.F.R0%511(d), relating to exceptions by HUD. In
cases of extreme and unacceptable conflicts afasteas determined by the City and/or HUD, the
City reserves the right to terminate the Agreenf@ntause, as provided in Article V below. Failure
to file a disclosure statement shall constituteigds for termination of this Agreement for cause by
the City.

B. Interest of Certain Federal OfficialdNo member of the Congress of the
United States shall be admitted to any share owop#nis Agreement or to any benefit to arise from
the same.

Sec. 112. Political Activity Prohibited None of the funds provided under this
Agreement shall be used directly or indirectly &my partisan political activity, or to further the
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election or defeat of any candidate for publicadfias stated in 24 C.F.R. 570.207(a)(3).

Sec. 113. Lobbying Prohibited None of the funds provided under this
Agreement shall be used for publicity or propagapdgooses designed to support or defeat
legislation pending before the U.S. Congress,asdin 24 C.F.R. Part 87.

Sec. 113(a). _Prohibition on Use of Federal Fundsrfbobbying; Requirements
for Disclosure Statements, and CERTIFICATION. Secton 319, P.L. 101-121Any contractor,
subcontractor and/or grantee receiving federal gpmated funds certifies by signing this
Agreement, in two parts Part I, and Part |l anaisig and/or entering into any other agreement in
connection with this Agreement, to the best ofdriser knowledge and belief, that:

A. No Federal appropriated funds have been paidiboe paid, by or on behalf
of the undersigned, to any person for influencingttempting to influence an officer or employee of
any agency, a Member of Congress, an officer ot@rap of Congress, or an employee of a member
of Congress, or an employee of a Member of Congressnnection with the awarding of any
Federal contract, the making of any Federal gthatmaking of any Federal loan, the entering into
of any cooperative agreement, and the extensiotinc@tion, renewal, amendment, or modification
of any Federal contract, grant, loan, or coopegatigreement.

B. If any funds other than Federal appropriatedifuimave been paid or will be
paid to any person for influencing or attemptingnftuence an officer or employee of any agency, a
Member of Congress, an officer or employee of Cesgjror an employee of a Member of Congress
in connection with this Federal contract, grardnloor cooperative agreement, the undersigned shall
complete and submit Standard Form-LLL, “Disclosbcem to Report Lobbying,” in accordance
with its instructions.

C. The undersigned shall require that the languagthis certification be
included in the award documents for all subaward$ gers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperativeagets) and that all subrecipients shall certity an
disclose accordingly.

This certification is a material representatioffieat upon which reliance was placed
when this transaction was made or entered intbnf&sion of this certification is a prerequisite fo
making or entering into this transaction impose®bygtion 1352, Title 31 U.S. Code. Any person
who fails to file the required certification shi# subject to a civil penalty of not less than $00,
and not more than $100,000 for each such failure.

Sec. 114. Copyrights If this Agreement results in a book or otheryraght
material, the author is free to copyright the wbtk HUD and the City reserve a royalty-free,
nonexclusive and irrevocable license to reprodpgklish or otherwise use, and to authorize others
to use, all copyrighted material and all materiaick can be copyrighted, as stated in 24 C.F.R.
84.36.
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Sec. 115. PatentsAny discovery or invention arising out of or ééped in the
course of work under this Agreement shall be préyrgtd fully reported to HUD for determination
as to whether patent protection on such inventiahszovery should be sought, and how the rights
under any patent shall be allocated and admintsiarerder to protect the public interest.

Sec. 116. Theft or embezzlement from OED funds; Improper Inducement,
Obstruction of Investigations and other Criminal provisions Under 24 C.F.R. 24, adopting
regulations under 2 C.F.R. Part 180, subparts éutyin I, the Contractor and/or any member of its
staff may be debarred, suspended, and/or crimihabie if s/he:

A. Embezzles, willfully misapplies, steals or obtaby fraud any of the monies,
funds, assets or property which are the subjettteo€ontract;

B. By threat of procuring dismissal of any persamf employment, induces any
persons to give up money or things of value;

C. Willfully obstructs or impedes an investigationinquiry under HUD;

D. Directly or indirectly provides any employmemppsition, compensation,
contract, appointment or other benefit, provideddiomade possible in whole or in part by OED
funds to any person as consideration, or rewaramgr political action by or for the support or
opposition to any candidate of any political party;

E. Directly or indirectly knowingly causes or atfets to cause any person to
make a contribution of a thing of value (includsgyvices) for the benefit of any candidate or any
political party, by means of the denial or thrfad@nial of any employment or benefit funded under
the Act.

ARTICLE Il
DISBURSEMENTS AND ACCOUNTING

Sec. 201. Eligible_and Ineligible Costs Costs under this Agreement are
governed by OMB Circular A-87 or A-122 as appli@bhll costs incurred by the Contractor using
monies under this Agreement must be reasonablecstatd clearly to the specific purposes and end
product of the Agreement. To be eligible for reurdement, expenditures must: (1) Be necessary
and reasonable for proper and efficient performaoicéhe contractual requirements and in
accordance with the approved budget; (2) Be allecibFederal awards under the provisions of
OMB Circular A-87; (3) Be authorized or not protidd under State or local laws or regulations; (4)
Conform to any limitations or exclusions set foththe4se principles, Federal laws, terms and
conditions of the Federal award, or other governagmilations as to types of amounts of cost items;
(5) Be consistent with policies, procedures andtpras applied uniformly to activities of the City,
both Federally assisted and non-Federally assi&eBe accorded consistent treatment—a cost may
not be assigned to a Federal award as a direcif @vst other cost incurred for the same purpose in
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like circumstances has been allocated to the Feal@ead as an indirect cost: (7) Be determined in

accordance with generally accepted accounting iptes; (8) Not be allocable to or included as a

cost of any other Federally financed program; (8)nBt of all applicable credits, such as purchase
discounts, rebates or allowances, sales of pulditabr materials, or other income or refunds; and
(10) Be fully documented.

The following costs or expenditures by the Contadare specifically ineligible for
reimbursement: bad debts, contingency reservedrilsotions and donations, entertainment and
fines and penalties.

Sec. 202. Documentation of CostsAll costs must be supported by properly
executed payrolls, time records, invoices, consractvouchers, or other documentation evidencing
in proper detail the nature and propriety of thargks. All checks, payrolls, invoices, contracts,
vouchers, orders or other accounting documentsiperg in whole or in part to this Agreement
shall be clearly identified and readily accessible.

Sec. 203. Charges Against Project Account

A. Payments under the Agreement shall be made antaal basis for services
that are performed and fully documented as haveaiperformed. The City shall not reimburse or
pay any expenditures, costs or payments that aomaistent with the last approved budget. The
budget for this Agreement may be revised upon enitequest of the Contractor, and written
approval from OED.

B. At any time prior to final payment, the City mhgve the invoices and
statements of costs audited. Each payment shallliject to reduction for amounts which are found
by the City not to constitute allowable costs. Arayment may be reduced for overpayments, or
increased for underpayments, on preceding invacesuchers.

C. In the absence of error or manifest mistak@ajlinents when approved shall
be evidence of the services performed, excepalhpayments made by the City to the Contractor
are subject to correction in accordance with thitdindings of the City or HUD. The Contractor
shall promptly repay the City the amounts determhitiebe due on the basis of such audit.

D. Prior to final payment, the Contractor shakffifurnish the City evidence in
affidavit form that all claims, liens, or other gdtions incurred by it and all of its subcontrastor
agents in connection with the performance of teervices have been properly paid and settled.

E. Contract funds remaining unspent by the Cordraattthe termination of the
Agreement for any cause shall be returned to thev@ihin the time specified by the City. Interest
shall accrue in the favor of the City at the ratesight percent (8%) per annum on such funds
thereafter.
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Sec. 204. Method of Payment and DisbursementsThe Contractor must
submit properly executed invoices and requestsdgment to OED. The City agrees to establish a
payment procedure that will provide funds in a fyrand regular manner, and which will include,
among other things, the requirement for a ten perd®%) retainage by the City where funds are
disbursed for construction. The Contractor agi@dssburse funds within seventy-two (72) hours of
receiving payment from the City.

Sec. 205. Travel Expensefkeimbursement for travel and related subsistence
local mileage and parking, is limited to those s@std amounts for which the City reimburses City
employees for official travel. First class airdas not allowable. Any travel outside of the Denv
metropolitan area must be specifically authorizeddvance by the City.

Sec. 206. Designation of Depository The Contractor shall designate a
commercial bank which is a member of the FedergdSi Insurance Corporation for deposit of
funds under this Agreement. Any balance depositescess of FDIC insurance coverage must be
collaterally secured. The Contractor is encourdagage minority or female-owned banks.

Sec. 207. RefundsThe Contractor agrees to refund to the Citymaynent or
portions of payments which HUD and/or the City deii@e were not properly due to the Contractor.

ARTICLE Il
CONSTRUCTION CONTRACTS AND LABOR STANDARDS

Sec. 301. Lead-Based Paint HazardsThe construction or rehabilitation of
residential structures with assistance provideceutiiis Agreement is subject to the HUD Lead-
Based Paint Regulations, 24 C.F.R. 570.608. Ther&ctor is responsible for the inspections and
certifications required.

Sec. 302. Davis-Bacon AcExcept for the rehabilitation of residential peaty
that contains not less than eight (8) units, theta@tor and all subcontractors hired under cotgrac
for more than $2,000.00 for the construction oarepf any building or work financed in whole or
in part with assistance provided under this Agregrshall comply with the Davis-Bacon Act, 40
U.S.C. 276ato 276a-7, and applicable regulatiétiseoDepartment of Labor under 29 C.F.R. Part
5, requiring the payment of wages at rates notthess those prevailing on similar construction in
the locality as determined by the Secretary of kalidne current Davis-Bacon wage rate schedule
must be included in all bid and contract documeasswell as the “Federal Labor Standards
Provisions”, Form HUD-4010, by one of the followingethods contained in the Labor Relations
Letter No. LR 2006-03 dittp://www.hud.gov/offices/olr/library.cfm

Sec. 303. Contract Work Hours and Safety StandagiAct All federally
assisted construction contracts of more than $2000tust comply with Department of Labor
regulations (29 C.F.R. Part 5), and all federabgisted construction contracts of more than
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$100,000.00 must comply with the Contract Work Hoand Safety Standards Act of 1962 (40
U.S.C. 327 eseq).

Sec. 304. Anti-Kickback Act If this Agreement involves construction or
repair, then it is subject to the Copeland “Antcklback” Act of 1934 (40 U.S.C. 276c¢) and
Department of Labor regulations (29 C.F.R. Partpphibiting and prescribing penalties for
“kickbacks” of wages. Wages must be paid in acaoceé with the requirements of 29 C.F.R. Part 3
and 29 C.F.R. 5.5.

Sec. 305. Equal Employment Opportunity Under Executive Order No.
11246, as AmendedIf this Agreement involves a federally assistedstruction project in excess
of $10,000.00 then it is subject to Executive Ofder 11246, as amended by Executive Orders
11375 and 12086, HUD regulations at 24 C.F.R. B2t and the Department of Labor Regulations
at 41 C.F.R. Chapter 60.

The Contractor agrees that it will be bound byafeal opportunity clause set forth below
and other provisions of 41 C.F.R. Chapter 60, vatpect to its own employment practices when it
participates in federally assisted constructionkyprovided that if the Contractor so participatisg
a State or local government, the equal opportunigyse set forth below is not applicable to any
agency, instrumentality or subdivision of such gomeent which does not participate in work on or
under the Agreement.

The Contractor agrees that it will incorporate iatty contract for construction work, or
modification thereof, as defined in the regulatiohhe Secretary of Labor at 41 C.F.R. Chapter 60
which is paid for in whole or in part with fundstamed pursuant to this Agreement, the following
equal opportunity clause:

“During the performance of this Agreement, the Cactor agrees as follows:

(2) The Contractor will not discriminate againsty @mployee or applicant for employment
because of race, color, religion, sex or nationgim. The Contractor will take affirmative actitm
ensure that applicants are employed, and that emegdoare treated during employment without
regard to their race, color, religion, sex or nadiloborigin. Such action shall include, but not be
limited to, the following: Employment, upgradirdggmotion or transfer; recruitment or recruitment
advertising; layoff or termination; rates of payather forms of compensation; and selection for
training, including apprenticeship. The Contraetgrees to post in conspicuous places, available to
employees and applicants for employment, notices farovided setting forth the provisions of this
nondiscrimination clause.

(2) The Contractor will, in all solicitations or &tisements for employees placed by or on
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behalf of the Contractor, state that all employmentithout regard to race, color, religion, sex or
national origin.

3) The Contractor will send to each labor unionepresentative of workers with which he has
a collective bargaining agreement, or other cohtveanderstanding, a notice to be provided by the
Contract Compliance Officer advising the said labaron or workers’ representatives of the
Contractor’'s commitment under this section and glost copies of the notice in conspicuous places
available to employees and applicants for employmen

4) The Contractor will comply with all provision$ Executive Order No. 11246 of September
24, 1965, and the rules, regulations and relevatdrs of the Secretary of Labor.

5) The Contractor will furnish all information amdports required by Executive Order No.
11246 of September 24, 1965, and by the rules]aggus and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to hikbprecords and accounts by the Department and
the Secretary

of Labor for purposes of investigation to ascertzampliance with such rules, regulations and
orders.

(6) In the event of the Contractor's noncompliandth the nondiscrimination clauses of this
Agreement or with any of such rules, regulation®aters, this Agreement may be cancelled,
terminated or suspended in whole or in part an€th@ractor may be declared ineligible for further
Government contracts or federally assisted construcontract procedures authorized in Executive
Order No. 11246 of September 24, 1965, or by relgjlation or order of the Secretary of Labor, or
as otherwise provided by law.

(7 The Contractor will include the portion of thentence immediately preceding paragraph (1)
and the provisions or paragraphs (1) through (7@very subcontract or purchase order unless
exempted by rules, regulations or orders of theedaiy of Labor issued pursuant to Section 204 of
Executive Order 11246 of September 24, 1965, dostheh provisions will be binding upon each
subcontractor or vendor. The subcontract or pwebaders shall include such terms and conditions
as the Department may direct as a means of enfpscich provisions including sanctions for non-
compliance; provided, howeyehat in the event a Contractor becomes involaedriis threatened
with, litigation with a subcontractor or vendorasgesult of such direction by the Department, the
Contractor may request the United States to entersuch litigation to protect the interest of the
United States.

The Contractor further agrees that it will be boloydthe above equal opportunity clause with
respect to its own employment practices whenrtipates in federally assisted construction work;
provided that if the Contractor so participating is a &tat local government, the above equal
opportunity clause is not applicable to any agenogtrumentality or subdivision of such
government, which does not participate in work onraer the Agreement.

The Contractor agrees that it will assist and caaipactively with the Department and the Secretary
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of Labor in obtaining the compliance of contractansl subcontractors with the equal opportunity
clause and the rules, regulations and relevant®aiehe Secretary of Labor; that it will furnigie
Department and the Secretary of Labor such infaonats they may require for the supervision of
such compliance; and that it will otherwise ag$istDepartment in and the discharge of its primary
responsibility for securing compliance.

The Contractor further agrees that it will refrdiom entering into any contract or contract
modification subject to Executive Order No. 11246September 24, 1965, with a contractor
debarred from or who has not demonstrated eligybibr Government contracts and federally
assisted construction contracts pursuant to theuxe Order and will carry out such sanctions and
penalties for violation of the equal opportunitpuse as may be imposed upon contractors and
subcontracts by the Department or the Secretababbr pursuant to Part Il, Subpart D, of the
Executive Order. In addition, the Contractor agréet if it fails or refuses to comply with the
requirements hereof, the City may take any or fathe following actions: Cancel, terminate or
suspend, in whole or in part this grant, contragteement or loan; refrain from extending any
further assistance to the Contractor under therprogvith respect to which the failure or refusal
occurred until satisfactory assurance of futuregmnce has been received from such Contractor;
and refer the case to the Department of Justicadpropriate legal proceedings.”

ARTICLE IV
ENVIRONMENTAL AND HISTORIC CONDITIONS

Sec. 401. Environmental ClearanceNo funds under this Agreement may be
obligated or spent for acquisition or constructiatil Contractor has received written environmental
clearance from OED. Any special environmental laistbric conditions imposed by the City must
be incorporated into the design and constructiahefproject.

Sec. 402. Compliance with Clean Air and Water Ast If this Agreement
provides assistance in excess of $100,000, the@ah&actor and all subcontractors must comply
with all applicable standards, orders, or requinetsiessued under Section 306 of the Clean Air Act
(42 USC 1857(h)), Section 508 of the Clean Watdy 88 USC 1368), the Federal Water Pollution
Control Act, (33 USC 1251 skq), Executive Order 11738, and Environmental Ptme@gency
(“EPA”) regulations (40 C.F.R. 35, Subpart E), whprohibit the use of facilities included on the
EPA List of Violating Facilities.

Sec. 403. Additional _Environmental and _Historic _©nditions. This
Agreement is also subject to the following statutesecutive orders and regulations, when the
Contractor is so instructed by the City or the BdiStates of America.

A. National Environmental Policy Act of 19642 USC 4321 e$eq), HUD
regulations (24 C.F.R. Part 58) and the CounciEomironmental Quality regulations (40 C.F.R.
Parts 1500-1508) providing for establishment ofamat! policy and procedures for environmental
quality;
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B. National Historic Preservation Act of 19685 USC 470 e$eq), requiring
consideration of the effect of a project on ang sit structure that is included in or eligible for
inclusion in the National Register of Historic Réag

C. Executive Order 11593, Protection and Enhancénoénthe Cultural
EnvironmentMay 13, 1971 (36 FR 8921 &#q), requiring that federally-funded projects cdmiite
to the preservation and enhancement of sites,tatescand objects of historical, architectural or
archaeological significance;

D. Reservoir Salvage Act of 19606 USC 469 eteq) as amended by the
Archaeological and Historical Data Preservation@d974, (16 USC 469 stq), providing for the
preservation of historic and archaeological datat thvould be lost due to federally-funded
development and construction activities;

E. Flood Disaster Protection Act of 197142 USC 4001 eteq), relating to
mandatory purchase of flood insurance in areasgaspecial flood hazards;

F. Executive Order 11988, Flood Plain Managembfay 24, 1977 (42 FR
26951 ekeq) prohibiting certain activities in flood plainsless there is no practical alternative, in
which case the action must be designed to minipdaential damage;

G. Executive Order 11990, Protection of Wetlamday 24, 1977 (42 FR 26961
etseq), requiring review of all actions affecting a Veeid,;

H. Safe Drinking Water Act of 197442 USC 300h-3f), prohibiting federal
financial assistance for any project which the Emwvmental Protection Agency determines may
contaminate an aquifer which is the sole or priakcgyinking water source for an area;

l. Endangered Species Act of 19785 USC 1531 efeq), requiring that actions
funded by the federal government do not jeopardimangered and threatened species;

J. Wild and Scenic Rivers Act of 19686 USC 1271 e$eq), prohibiting
federal assistance in the construction of any wasources project that would have a direct and
adverse affect on the National Wild and Scenic Ri\&ystem;

K. Clean Air Act (42 USC 7401 - 76719, implementing requlatiortdaf.F.R.
Part 5), prohibiting federal assistance for any actiwthich does not conform to the State
implementation plan for national primary and se@wgdambient air quality standards;

L. Farmland Protection Policy Act of 1981 USC 4201 e$eq)
relating to the effects of federally assisted paogg on the conversion of farmland to non-
agricultural uses;

M. HUD Environmental Criteria and Standar@@4 C.F.R. Part 51) providing
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national standards for noise abatement and coatoéptable separation distances from explosive or
fire prone substances and suitable land usesraorarunway clear zones.

N. Environmental Justice in Minority Populationsldrow-Income Populations
(Executive Order 12898) providing for the achievaimaf environmental justice as part of each
Federal agencies mission.

ARTICLE V
TERMINATION

Sec. 501. Termination Due to Loss of FundingThis Agreement is funded
with monies provided by the U.S. Department of Hiogignd Urban Development. If such funds or
any part thereof are not appropriated by City Cdwrgaid into the City Treasury, the City may
immediately terminate this Agreement.

Sec. 502. Termination for Cause

A. The City may terminate this Agreement whenelier@ontractor materially
fails to perform any of its obligations under tligreement in a timely and proper manner, or is
otherwise in default, and shall fail to cure suelfiadlt within a period of ten (10) days (or such
longer period as the City may allow) after recé&iptn the City of a notice specifying the default.

B. If the City has sustained damages due to ther@dor’'s breach of this
Agreement, the City may withhold payment as a Betrdil the amount of damages due to the City
is determined.

Sec. 503. Termination _for Convenience The City may terminate this
Agreement at any time the City desires. The Cigllséffect such termination by giving written
notice of termination to the Contractor and spe&cgythe effective date thereof, at least twenty (20
days before the effective date of such termination.

Sec. 504. Payment After Termination The Contractor shall be reimbursed
only for that portion of work satisfactorily comptel at the effective date of the termination.

Sec. 505. Reversion of AssetdJpon termination of this Agreement for any
reason, or upon expiration of this Agreement, ab¥8G funds on hand and any accounts receivable
attributable to the use of CDBG funds must be imiatedy returned to the City. Any real property
under the Contractor’s control that was acquiredmproved with more than $25,000 in CDBG
funds must either: (1) be used to meet one ofétiemal objectives of the Housing and Community
Development Act of 1974, listed in 24 C.F.R. 57Q.94r five years after termination or expiration
of this Agreement; or (2) disposed of so that titg IS reimbursed for the fair market value of the
property, minus any portion of the value attriblgatio expenditures of non-CDBG funds.
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ARTICLE VI
MISCELLANEOUS

Sec. 601. PersonnelThe Contractor represents that it has or wituse all
personnel required in performing its services uridexr Agreement. All services required of the
Contractor will be performed by the Contractor oder its supervision, and all personnel engaged in
the work shall be fully qualified and authorizedoermitted under State and local laws to perform
such services.

Sec. 602. Subject to Local Laws This Agreement shall be construed and
enforced in accordance with Colorado law, and thart@r and Revised Municipal Code of the City
and County of Denver. Venue for any legal acteating to this Agreement shall lie in the District
Court in and for the City and County of Denver, @ato.

Sec. 603. Contractual RelationshipThe Contractor shall not be considered for
any purpose whatsoever to be an agent or an engptfybe City. It is understood and agreed that
the status of the Contractor shall be that of @ep@endent contractor.

Sec. 604. When Rights and Remedies Not Waiveldayment by the City shall
not be construed to be a waiver of any breach wiiathen exist on the part of the Contractor, and
no assent, expressed or implied, to any breachlshaleemed a waiver of any other breach.

Sec. 605. Sales and Use Taxe$¥he Contractor or any subcontractor is not
exempt from payment of the City Sales Tax or Use Tla accordance with applicable State and
local law, the Contractor will pay, and/or requstgocontractors to pay, all sales and use taxes on
tangible personal property, including that builtoira project or structure, acquired under this
Agreement.

Sec. 606. Patented Devices, Materials, and Proses If the Contractor
employs any design, device, material or procesereavby letter of patent or copyright, it shall
provide for such use by suitable legal agreemettit thie patentee or owner. The Contractor shall
defend, indemnify and save harmless the City fragnaand all claims for infringement by reason of
the use of any such patented design, device, rabteprocess, or any trademark or copyright, and
shall indemnify the City for any costs, expenseas, @amages which the City may be obliged to pay
by reason of any infringement.

Sec. 607. Titles and SubheadingsThe titles and subheadings used in this
Agreement are for the convenience of referenceamdyshall not be taken as having any bearing on
the interpretation of this Agreement.
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Sec. 608. NoticesAll notices shall be given by certified mail.ofites to the
City shall be addressed to the Director of thec@fof Economic Development Either of the parties
may designate in writing substitute addresses @mops to receive notices.
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