CONTRACT REVIEW /| PAYMENT SUMMARY SHEET

Page of

Primary Agency
Agency Aviation Business Unit PLANE
Contractor/ Grantor Name | T&C Assest Management LLC/HREC | Vendor Number 46696
Type Expenditure Amendment No. Original
Contract Number CE72331 Contract Term 10/15/07 - 10/14/08 + 6 mo”*
Contract Amount $250,000.00 Available Budget $7,013,087.53
Ordinance No/Series Form 42 Date 24-Dec-07
CFDA No. Clerk Filing Number 08-339
Audit Clause | [X] Prevailing Wage O Bond 0 ]
Insurance [ Davis Bacon O Retainage
Line | Dist Sch. Account Fund Org Program | Sub-CLIN ; Act
Amount @chan | (3char) | (3chan) (6 char) {5 char) (7 char) {5 chan) (5 char) " Chaf;?{{ﬁi;i?ﬁ mex) (2 char)
$250,000.00 600400 73130 6013000

Payment Terms

Monthly invoices from contractor, paid at the rate of $325/hour. Total payments not to exceed $250,000

Sole source contractor justification is attached.

*Term may be extended for up to 6 months upon written notice from the manager of aviation to contractor for completion of
previously authorized services, subject to the hourly fees and reimbursable expenses detailed in paragraph 3.

Reimbursable’s

Subject to contract maximum and found in paragraph 3.B.

Purpose

Services in connection with development and financing of a Terminal Hotel at DIA

Mayor’s Sign Date

15 April, 2008

Date Received

04/28/08

Contract Reviewer Name and Date

DP

14 May, 2008

Auditor’s Sign Date

15 May, 2008




MEMORANDUM

TO: Jim Mclntyre, Director of Purchasing

THROUGH: John Noé, Assistant Deputy Manager of Aviation/ Technical
Services

FROM: Cheryl Cohen-Vader, Chief Deputy Manager of Aviation

SUBJECT: JUSTIFICATION — SOLE SOURCE

Re: 20-64(a)(1) D.R.M.C. CE 72331

We are requesting that a purchase order be issued to Hospitality Real Estate

. Counselors (HREC) in the amount of $250,000 for the following reasons:

HREC is exclusively focused on the hospitality industry providing an array of services
including, transaction counseling, development management and asset management.
In this capacity HREC would aid DIA and the City in evaluating the RFP responses for
an airport hotel. HREC would analyze and advise us of the impact on operations and
performance of the hotels as proposed. They would also help us with the initial
negotiations for any short-listed proposals.

The rational for sole sourcing this service is as follows:

(1) HREC is the only independent service of this type in the state / region. They are
a nationally recognized firm headquartered in Greenwood Village.

(2) HREC is one of the few companies of this type that have worked with
governmental entities. They understand that governments may have different
goals, objectives and risk profiles that that of the private sector.

(3) HREC worked with the City of Denver on the initial planning, selection and
negotiations for the convention center hotel and is familiar with our financial
policies and governmental structure.

(4) HREC, as local firm, is familiar with the local hotel market demand and supply
issues. Their analysis and recommendation provides a more hands-on
understanding of our market as opposed to merely looking at and reviewing a
collection of data.




Each of the items points toward providing us with lower cost and timely availability and
response as we seek to move the RFP evaluation and selection process expeditiously.
Managing cost is especially important at this stage they impact airport’s funds. If the
Project proceeds, this cost can / may then be billed to the project. If this project does
not proceed then the impact on airport funds has been managed.

Should we proceed more towards actually doing the hotel project we would then RFP
for continued advisory and asset manager services.




CONTRACT ROUTE SHEET

Initiating Agency: Airport Legal Services

Date Sent 1o Mayor:

Department of Law
Arport Legal Services
Denver Internationa! Airport

8500 Pefie Boulevard, 9™ Fioor
Denver, CO 80248-6340

p: 303-342-2540

1: 303-342.2552
www._denvergov.org/city_attorney

Contract Control No.: C& 74341 Second Party: HREC.

Description: _%MQMZ/ é
City Clerk's File No. ﬂ ? — 3 3 j

o/ yfos

Final Publication Date: 4/ //¢

Do not date the contract.

VI UV

d

Filed with City Council:

Ordinance No. _/ll/ﬂ

A/r//?'

Attached are 2 copies of the above contract.
Upon approval, sign each flagged signature page where indicated.
When executed. please return all contracts 1o the person indicated below.

For special instructions and communications, please use the lower portion of this route sheet.

A

Assistant City Attorney:

Mavor:

Clerk:

Manager of Finance:

Auditor:

Return to:

Brenda Hageman

Airport Legal Services

Airport Office Building. Room 9810
8500 Peia Boulevard

Denver. CO 80249

Denver gets it done!
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CITY AND COUNTY OF DENVER
CONTRACT APPROVAL AND PREPARATION REQUEST

| To: Mayor / City Attorney | Contract Administration Officer: Christy McWilliams
Attention:
Date: December 24, 2007 Phone #. 303-342-2153
Initiating Authority: AVIATION Division: Executive Office '

Agency Contact Familiar with this Contract: Cheryl Cohen-Vader [ Phone: 303-342-2211

1. If Contractor was not selected by lowest competitive bid, cite reasons:
2. City Councit approval (is []) (is not [X]) required prior to entering this contract.

3. An ASPEN 15 Form has been forwarded to Budget and Management [ ].

4. Contractor Name and Address 5. Contract Control Number: CE 72331
T & C Asset Management, LLC 6. Type of contract: IXJ Exp. [TRev. [ Orig. [ ] Amend.
Dba HREC Development Resources 7._Type of Entity: Colorado Limited Liability Company
6490 S. Fiddler's Green Circle 8. IRS/SSN#:
Suite 1730 9. Project/Grant ID + Name:
Greenwood Village, CO 80111-4961 10. Ordinance: , series
11. Contract Term (MM/DD/YY): 10/15/07  to365 Days

12. Total amount included in this contract request: $250,000.00 _AJT/e-F

15. If multiple expenditure authorities are involved, name the authorities:

13. If amendment, previous total: $ | 14. Total with amendments: $250,000".00 MKZZ&’—

16. Funding sources: ~
Fund 73130 Org. 6013000 Acct. 600400 Amt. $250.000.00 MHI!'?.’""‘" Bus. Unit
Fund Org. Acci. Amt. Bus. Unit

FPLANE

17. Describe the project in general terms: VENDOR ID# 0000046696: PROFESSIONAL CONSULTING SERVICES:
CE 72331:

The consultant will provide professional consulting services in connection with development and financing of a Terminal
Hotel at the Airport.

The term may be extended for up to six months by written notice by mutual agreement.

18. Supplemental Materials — transmit to City Attorney as e-mail attachment or hard copy:

[ ASPEN 15 [] Cert. of Insurance [] Evidence of Bonding [ ] Real Estate Desc.
[C1RFP [l RFQ [ Spope of Work , [] Other:
APPROVALS: Dept./Agency Head: Cheryl Cohen-Vader/ /0//( (/1] & Date: |2 -2%F ¢
Budget and Mgt.: Renee Franks (L~ g Date: }/&/7 s
Add agencies as needed: | Risk Mgt.: Kate Tremblags\\OC — \TE 58 0o\ Date: \'-\% -T%
;Ebh?é?;ct:ﬂglt&gs. Mayor's Office: < Jdd— lon,__— ) Date: 4~15-0%
Council on Disabled Other Autharity: Date:
Career Service Authority Other Authority: Date:
Other Authority: Date:
Other Authority: Date:
Other Authority: Date:

! hereby certify that the articles or services requested herein are necessary for
the operation of this agency, are not available within existing resources, are
properly chargeable to the accounts detailed in the attached ASPEN 15 and the
quarterly aliotments on file with the auditor in respect to which funds have been
pre-encumbered, and that this proposed undertaking is in conformity with the

Mayor's policy.

Ny -

City Attorney \ Date
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PROFESSIONAL SERVICES AGREEMENT T

THIS PROFESSIONAL SERVICES AGREEMENT the (“Agreement’), is made and
entered into as of this day of , 2008, by and between the CITY AND
COUNTY OF DENVER, a municipal corporation of the State of Colorado (the “City”), Party of
the First Part, and T & C Asset Management, LLC, a Colorado limited liability company, d/b/a
HREC Development Resources, authorized to do business in the State of Colorado,
hereinafter referred to as (the “Consultant’), Party of the Second Part;

WITNESSETH

WHEREAS, the City owns, operates and maintains Denver International Airport (the
“Airport’); and

WHEREAS, the City desires a public financing transaction for and development of a
Terminal Hotel at the Airport (the Project) and as more fully set forth herein: and

WHEREAS, the City desires to obtain professional consulting Services (hereinafter
defined) in connection with a public financing transaction for and development of a Terminal
Hotel at the Airport; and

WHEREAS, the Consultant is ready, willing and able to provide such Services subject to
the conditions hereinafter set out;

NOW, THEREFORE, for and in consideration of the premises and other good and
valuable consideration, the parties agree as follows:

1. LINE OF AUTHORITY:

Any approval, authorization consent, or other action required or permitted to be given or
taken under this Agreement shall be given or taken by one or more of the authorized
representatives of the City or the Consultant, as the case may be (each such person appointed
from time to time, an "Authorized Representative”)

A. City. The City's Manager of Aviation (hereinafter referred to as the
"Manager") hereby authorizes and directs all work be performed under this Agreement. Until
otherwise notified by the Manager, the Chief Deputy Manager of Aviation, or anyone so acting in
that capacity (hereinafter referred to as the “Deputy Manager”), is designated as the Authorized
Representative of the Manager for the purpose of administering, coordinating and approving the
work performed by the Consultant under this Agreement, except for those approvals which this
Agreement specifically states require the Manager's approval. Consultant shall submit its
reports, memoranda, correspondence and submittals to the Deputy Manager and any other
persons or committees designated by the Deputy Manager. These submittals shall be made in
accordance with the terms of this Agreement and the Deputy Manager’s directions.

B. Consultant. For purposes of this Agreement, the Authorized
Representative of Consultant shall be J. Mark Tobin.

C. Replacement or Additions; Authority. City or Consultant may, from
time to time, designate other or replacement Authorized Representatives by written notice to the
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A. Hourly Billing Rate: Consultant shall be paid a fee for its services

rendered hereunder, at the hourly billing rate for the classification of the person performing such
services, as follows (‘Hourly Fee"):

Position Hourly Billing Rate
Principal Associate $325.00
Senior Associate To be determined
Associate To be determined
B. Expenses: The Consultant shall be reimbursed for expenses incurred

in connection with its work under this Agreement and properly invoiced, in accordance with the
following schedule (‘Reimbursable Expenses’):

Long Distance Telephone Charges at cost

Reproduction, postage and courier

service (when necessary) at cost

Computer service atcost untca
maximum of $5,000/year

Subconsultants at cost

Parking at cost

Other expenses related to the

Consultant's services which have

the Deputy Manager's prior written

approval at cost

Travel expenses shall be reimbursed, at cost, for travel approved by the Deputy Manager, as

) All reimbursable travel shall have received prior written approval of the
Deputy Manager or her authorized representative.

(2) Vehicle rental costs will be allowed only if it can be demonstrated that
such rental costs afforded the most economical travel method available, taking
into consideration the element of time. Use of such vehicle for personal travel
shall not be included.

(3) No reimbursement shall be approved for air fare costs greater than the
most economical rate available to the traveler at the time of his or her trip. Hourly
billing rates for the traveler shall not be billed for any period of time for which the
trip was extended for personal convenience.

(4) Meals for travelers shall be limited to $42.00 per day per person.
) Sleeping accommodation costs shall be limited to a reasonable amount,

taking into account costs of alternate accommodations in the location and other
relevant factors.
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4. MAXIMUM CONTRACT LIABILITY: Any other provisions of this Agreement
notwithstanding, in no event shall the City be liable for Hourly Fees and Reimbursable
Expenses under this Agreement for any amount in excess Two Hundred Fifty Thousand Dollars
($250,000).

5. CONTRACT FUNDING: All Hourly Fees and Reimbursable Expenses under this
Agreement shall be paid exclusively from the Airport System Capital Fund. The City’s obligation
to make payment of Hourly Fees under this Agreement is limited to those funds encumbered for
the services and costs for this Agreement. The City shall have no obligation to make any future
encumbrance or appropriation to said fund.

6. CONTRACT TERM: The term of this Agreement shall commence October 15,
2007 and shall terminate on the 365" day thereafter, or such earlier termination as permitted
under Section 20 hereof (the “Term”); provided, the Agreement may be extended for up to six
(6) months by written notice from Manager to Consultant for the completion of - previously
authorized Services; and provided further, Consultant shall receive Hourly Fees and
Reimbursable Expenses in accordance with Section 3 hereof.

7. OWNERSHIP OF WORK PRODUCT: It is understood and agreed that with
respect to the Services provided hereunder, all documents, drawings, reports, and other
documents submitted to the City by the Consultant shall become and remain the property of the
City, and the City may, without restriction, make use of such documents and underlying
concepts as it sees fit; provided, the City has paid Consultant for all Services rendered to the
date of termination as provided herein..

8. COORDINATION AND LIAISON: The Consultant shall fully coordinate all of its
Services with consultants, contractors or other business entities performing work which
interfaces with or is affected in any way by such Services, and with any interested City or other
governmental agency.

9. CONFLICT OF INTEREST: The Consultant agrees that it and its subsidiaries,
affiliates, subconsultants, principals or employees, will not engage in any transaction, activity or
conduct which would result in a conflict of interest A conflict of interest shall include
transactions, activities or conduct that would affect the judgment, actions or Services of the
Consultant by placing the Consultant’s own interests, or the interests of any party with whom the
Consultant has a contractual arrangement, in conflict with those of the City. The City, in its sole
discretion, shall determine the existence of a conflict of interest and may immediately terminate
this Agreement in the event such a conflict exists after it has given the Consultant written notice
describing the conflict. The Consultant shall have thirty (30) days after the notice is received to
eliminate or cure the conflict of interest in a manner acceptable to the City.

10. INDEMNIFICATION: The Consultant agrees to release, indemnify, save
harmless and defend the City, its officers, agents and employees from any and all claims,
damages, suits, costs, expenses, liabilities, actions or proceedings of any kind or nature
whatsoever, including worker's compensation claims, of or by anyone whomsoever in any way
resulting from or arising out of, directly or indirectly, the performance of the Services by
Consultant in connection herewith, including acts and omissions of the Consultant's officers,
employees, representatives, suppliers, invitees, contractors and agents; provided that the
Consultant need not release, indemnify or save harmless the City, its officers, agents and
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stated herein. All insurance companies must be rated at least a VIl by AM.
Best Company. Certificates evidencing the existence of insurance, all in such
form as the Manager may require, shall be delivered to the Manager, and to
the City's Risk Manager at the Airport, at least 10 days before any work
begins pursuant to this Agreement. Each certificate of insurance shall
contain a valid provision or endorsement that the policy may not be canceled
or terminated without giving the Manager and the City’s Risk Manager at
least 30 days notice thereof. A renewal policy shall be delivered to the City at
‘least 15 days prior to a policy’s expiration date during the term of this
Agreement.

14. SUBCONSULTANTS: While the Consultant may retain, hire and contract with
one or more third party subconsultants, no final agreement with any subconsultant shall be
entered into without the prior written consent of the Manager. Request for such approval must
be made in writing and include a description of the nature and extent of the services to be
provided by the subconsultant, the name, address, and professional experience of the
subconsultant, and any other information requested by the Manager. Any final agreement with
an approved subconsultant shall waive any and all right to make any claim of payment against
any City arising out of the performance. of the services by the subconsultant. Because the
Consultant’s represented professional qualifications are a consideration to the City in entering
into this Agreement, the Manager shall have the right to reject any proposed subconsuitant
deemed unqualified or unsuitable for any reason to perform the proposed services, and the
Manager shall have the right to limit the number of subconsultants,

15. ASSIGNMENT: The Consultant covenants and agrees that it will not assign or
transfer its rights hereunder, either in whole or in part, without first obtaining the prior written
consent of the Manager. Any attempt by the Consultant to assign, transfer, or convey its rights
hereunder without such prior written consent of the Manager shall not be binding upon the City,
and shall confer no rights upon any third Person. Such consent may be granted or denied at the
sole and absolute discretion of the Manager.

16. CITY REVIEW OF PROCEDURES: The Consultant agrees that, upon request of
the Manager, at any time during the Term of this Agreement and for three (3) years thereafter, it
will provide full disclosure to the City and make available for inspection all of its records
associated with work performed under this Agreement and make itself available for personal
interview by the City, at City's expense, for purposes of verifying the Consultant's fees and
expenses charged hereunder.

17. INSPECTION OF RECORDS: In connection with any Services performed
hereunder on items of work toward which federal funds may be received under the Airport and
Airway Improvement Act of 1982, as amended, the City, the Federal Aviation Administration, the
Economic Development Administration, the Comptroller General of the United States, and any
other duly authorized representatives shall have access to any books, documents, papers and
records of the Consultant which relate to the work paid for in whole or in part with funds
received from a specific grant program for the purpose of making audits, examinations, excerpts
and transcriptions. The City shall also have the right to audit, examine and copy the
Consultant's records, which are related to Services performed under this Agreement without
regard to whether the Services were paid for in whole or in part with federal funds or were
otherwise related to a federal grant program.
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Said notices shall be delivered personally during normal business hours to the appropriate
office, above, or by prepaid U.S. certified mail, return receipt requested. Mailed notices shall be
deemed effective upon deposit with the U.S. Postal Service. The parties may from time to time
designate substitute addresses or persons where and to whom such notices are to be mailed or
delivered, but such substitutions shall not be effective until actual receipt of written notification.

22, COMPLIANCE WITH PATENT, TRADEMARK AND COPYRIGHT LAWS:
Consultant agrees that all work performed under this Agreement shall comply with all applicable
patent, trademark and copyright laws, rules, regulations and codes of the United States.
Consultant further agrees that it will not utilize any protected patent, trademark or copyright in
performance of its work unless Consultant has obtained proper permission and all releases and
other necessary documents. If Consultant specifies any material, equipment, process or
procedure which is protected, Consultant shall disclose such patents, trademarks, and
copyrights in the construction drawings or technical specifications.

Consultant agrees to indemnify and save harmless the City, its officers, agents and
employees, pursuant to the paragraph herein entitled “Indemnification,” from any and all claims,
damages, suits, costs, expenses, liabilities, actions or proceedings of any kind or nature
whatsoever, of or by anyone whomsoever to the extent caused by the Consultant’s performance

of it Services under this Agreement which infringe upon any patent, trademark or copyright
protected by law.

23. TAXES AND LICENSES: Consultant shall promptly pay when they are due all
taxes, excises, license fees and permit fees of whatever nature applicable to its Services which
it performs under this Agreement, and shall take out and keep current all required municipal,
county, state or federal licenses required to perform such Services. Consultant shall furnish the
Deputy Manager, upon request, duplicate receipts or other satisfactory evidence showing or
certifying to the proper payment of all required licenses and taxes. Consultant shall promptly
pay, when due, all bills, debts and obligations it incurs performing its Services under this
Agreement and shall not authorize any lien, mortgage, judgment or execution to be filed by a
third party against land, facilities or improvements owned by City.

24, NONDISCRIMINATION: In connection with the performance of work under this
Agreement, Consultant 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 orientation, marital
status, or physical or mental disability; and Consultant further agrees to insert the foregoing
provision in all subcontracts hereunder.

25. NO WAIVER OF RIGHTS. No waiver, amendment, release or modification of
any provision of this Agreement shall be established by conduct, custom or course of dealing,
and shall not be effective unless it is in writing and signed by the party against whom it is
asserted, and any such written waiver shall only be applicable to the specific instance to which it
relates and shall not be deemed to be continuing or future waiver. No delay or omission in the
exercise of any right, power or remedy accruing to either party upon any breach by the other
party under this Agreement shall impair such right or remedy or be construed as a waiver of any
such breach theretofore or thereafter occurring.

26. COMPLIANCE WITH LAWS AND REGULATIONS: Consultant shall not use or
permit the Airport to be used by its employees, agents, representatives, subconsultants or
invitees for any purpose prohibited by the laws of the United States or the State of Colorado or
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Verification Program”, “Basic Pilot Program” or “‘BPP”), as defined in § 8-17.5-101(1), C.R.S., in
order to confirm the employment eligibility of all employees who are newly hired for employment
in the United States. :

c. The Consultant shall also comply with the following provisions:

(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 Consultant that the sub-consultant shall not knowingly employ or
contract with an illegal alien to perform work under the Agreement.

3) It has confirmed or attempted to confirm the employment of all employees
who are newly hired for employment in the United States through participation in the BPP, and
that if it is not accepted into the BPP prior to entering into the Agreement, it shall apply to
participate in the BPP every three months until it is accepted into the BPP or the Agreement has
been terminated, whichever occurs first.

4) It is prohibited from using BPP 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 wili
notify such sub-consultant or subcontractor and the City within three days. The Consuitant 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 ilegal alien,
unless during such three day period the sub-consultant or subcontractor provides information to
establish that the sub-consuitant 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.

32. SURVIVAL PROVISIONS: Any provisions of this Agreement requiring
observance or performance subsequent to its termination shall continue in force and effect
following termination.

33. EXECUTION OF CONTRACT: This Agreement is expressly subject to and shall
not be or become effective or binding on either party until execution by all signatories of each

party. -

34. HEADINGS: The headings contained in this Agreement are for reference
purposes only and shall not in any way affect the meaning or interpretation of this Agreement.

35. SEVERABILITY: In the event any of the provisions, or applications thereof, of
this Agreement are held to be unenforceable or invalid by any court of competent jurisdiction,
the validity and enforceability of the remaining provisions, or applications thereof, shall not be
affected.

36. ENTIRE AGREEMENT: The provisions contained herein constitute the entire

Agreement and all representations made by any officer, agent or employee of the respective
parties, unless included herein, are null and void and of no effect. No changes or modifications

11
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed

as of the day and year first above written.

ATTEST:

Clerk and Recorder Ex- OfflClO Clerk
of the City and County of Denver

APPROVED AS TO FORM:
DAVID R. FINE, Attorney
for the City and County of Denver

By

£—Assistant City Attyfney
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RECOMMENDED AND APPROVED:

By

ager o?IAviation
By /) M// Y '1/ QQ_L

C el Députy Manager of Aviation

REGISTERED AND COUNTERSIGNED:

ol .

Manager of F|
Contract Co fNo CE%QS}/
By: /(%//
Audlto://

PARTY OF THE FIRST PART

T&C Ass anagement, LLC

By

JMark Tobm
Title MRN&(»NQ M-EYV\BEY\'

PARTY OF THE SECOND PART
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APPENDIX NO. 3

NONDISCRIMINATION IN AIRPORT EMPLOYMENT OPPORTUNITIES

The Party of the Second Part assures that it will comply with pertinent statutes, Executive Orders
and such rules as are promulgated to assure that no person shall, on the grounds of race, creed,
color, national origin, sex, age, or handicap be excluded from participating in any activity conducted
with or benefiting from Federal assistance. This Provision obligates the Party of the Second Part or
its transferee for the period during which Federal assistance is to provide, or is in the form of
personal property or real property or an interest herein or structures or improvements thereon. In
these cases, this Provision obligates the Party of the Second Part or any transferee for the longer
of the following periods: (a) the period during which the property is used by the sponsor or any
transferee for a purpose for which Federal assistance is extended, or for another purpose involving
the provision of similar services or benefits; or (b) the period during which the airport sponsor or
any transferee retains ownership or possession of the property. In the case of contractors, this
Provision binds the contractors from the bid solicitation period through the completion of the
contract.

It is unlawful for airport operators and their lessees, tenants, concessionaires and contractors to
[}
1

discriminate against any person because of race, color, national origin, sex, creed, or handicap in
public services and employment opportunities.
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