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SERVICES AGREEMENT

THIS SERVICES AGREEMENT is made between the CITY AND COUNTY OF DENVER,
a municipal corporation of the State of Colorado (the “City”) and SMG, a Pennsylvania general
partnership, whose address is 300 Conshohocken State Road, Suite 450, West Conshohocken, PA 19428
(the “Contractor”), jointly “the Parties” and individually a “Party.”

WHEREAS, the Mayor declared a state of local disaster emergency on March 12, 2020 pursuant
to C.R.S. 24-33.5-701, et seq., brought on by the spread of COVID-19, the Governor of the State of
Colorado declared a Disaster Emergency (D 2020 003) dated March 11, 2020 on the same basis, and the
President of the United States issued a Declaration of Emergency on March 13, 2020 due to the COVID-
19 crisis; and

WHEREAS, to respond to the COVID-19 crisis in the City and County of Denver, Colorado, the
City wishes to secure certain services from Contractor;

WHEREAS, the City and Contractor entered into that certain Agreement, dated November 18,
2008, which was subsequently amended on March 7, 2011 and May 15, 2018 (collectively, the
“Management Agreement’’), by which Contractor agreed to provide management services at the Colorado
Convention Center to the City;

WHEREAS, the parties agree that performance pursuant to the Management Agreement is
separate and independent of the services provided pursuant to this Agreement due to the COVID-19 crisis;

WHEREAS, the parties agree that this Agreement shall be independent of the Management
Agreement to enable City to secure safety improvements and services from Contractor in response to the
COVID-19 crisis;

WHEREAS, the City wishes such work to be performed on an expedited, emergency basis and in
no event later than December 30, 2020; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set
forth and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the City
and the Contractor agree as follows:

1. COORDINATION AND LIAISON: The Contractor shall fully coordinate all services under the

Agreement with the Director (“Director”) of Denver Arts and Venues (“Agency” or “DAV”), or the
Director’s Designee.

2. SERVICES TO BE PERFORMED: As the Director directs, the Contractor shall diligently

undertake, perform, and complete all of the services and produce all the deliverables set forth in
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Exhibit A, Scope of Work, to the City’s satisfaction. Additionally, the parties may mutually agree to
increase the scope of work described in Exhibit A by written notice to Contractor which describes any
additional work to be performed and corresponding budget amounts, if applicable, for such services.
The Contractor is ready, willing, and able to provide the services required by this Agreement. The
Contractor shall faithfully perform the services in accordance with industry-standard care under the
circumstances of this engagement.

3. TERM: This Agreement will commence on August 1, 2020, and will expire, unless sooner terminated,
on December 30, 2020 (the “Term”). The Parties by amendment may provide for extension of the
term of this Agreement.

4. COMPENSATION AND PAYMENT

4.1. Budget: The City shall pay for services rendered and costs incurred and paid under the Agreement
with payment not to exceed the rates and amounts set forth in Exhibit B.

4.2. Reimbursable Expenses: There are no, non-specified reimbursable expenses allowed under the

Agreement. All of the Contractor’s expenses are described in Exhibit B.

4.3. Invoicing: The Contractor shall provide the City with an invoice at the completion of each project
in the scope of work in a format and with a level of detail acceptable to the City including all
supporting documentation required by the City. The City’s Prompt Payment Ordinance, §§ 20-
107 to 20-118, D.R.M.C., applies to invoicing and payment under this Agreement.

4.4. Maximum Contract Amount

4.4.1. Notwithstanding any other provision of the Agreement, the City’s maximum payment
obligation will not exceed ONE MILLION FIVE HUNDRED FORTY ONE THOUSAND
FOUR HUNDRED DOLLARS AND NO CENTS ($1,541,400.00)(the “Maximum Contract
Amount”). The City is not obligated to execute an Agreement or any amendments for any
further services, including any services performed by the Contractor beyond that specifically
described in Exhibit A. Contractor is not obligated to perform any work or bear any cost
hereunder, except to the extent that funds are provided for such work and costs. Any services
performed beyond those in Exhibit A, or as directed by Director in writing, are performed at
the Contractor’s risk and without authorization under the Agreement.

4.4.2. The City’s payment obligation, whether direct or contingent, extends only to funds
appropriated annually by the Denver City Council, paid into the Treasury of the City, and
encumbered for the purpose of the Agreement. The City does not by this Agreement
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irrevocably pledge present cash reserves for payment or performance in future fiscal years.
The Agreement does not and is not intended to create a multiple-fiscal year direct or indirect

debt or financial obligation of the City.

5. STATUS OF CONTRACTOR: The Contractor is an independent contractor retained to perform

professional or technical services for limited periods of time. Neither the Contractor nor any of its

employees are employees or officers of the City under Chapter 18 of the Denver Revised Municipal

Code, or for any purpose whatsoever.

6. TERMINATION

6.1.

6.2.

6.3.

6.4.

Either party shall have the right to terminate this Agreement with cause upon written notice
effective immediately, and without cause upon thirty (30) days prior written notice to the other
party. However, nothing gives the Contractor the right to perform services under the Agreement
beyond the time when its services become unsatisfactory to the Director.

Notwithstanding the preceding paragraph, the City may terminate the Agreement if the Contractor
or any of its officers or employees are convicted, plead nolo contendere, enter into a formal
agreement in which they admit guilt, enter a plea of guilty or otherwise admit culpability to
criminal offenses of bribery, kickbacks, collusive bidding, bid-rigging, antitrust, fraud, undue
influence, theft, racketeering, extortion or any offense of a similar nature in connection with the
Contractor’s business. Termination for the reasons stated in this paragraph is effective upon
receipt of notice.

Upon termination of the Agreement, with or without cause, the Contractor shall have no claim
against the City by reason of, or arising out of, incidental or relating to termination, except for
compensation for work duly requested and satisfactorily performed as described in the
Agreement.

If the Agreement is terminated, the City is entitled to and will take possession of all materials,
equipment, tools and facilities it owns that are in the Contractor’s possession, custody, or control
by whatever method the City deems expedient. The Contractor shall deliver all documents in any
form that were prepared under the Agreement and all other items, materials and documents that
have been paid for by the City to the City. These documents and materials are the property of the
City. The Contractor shall mark all copies of work product that are incomplete at the time of

termination “DRAFT-INCOMPLETE.”
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7. EXAMINATION OF RECORDS AND AUDITS: The Contractor shall maintain records of the

documentation supporting the use of CRF Funds in an auditable format, for the later of three (3) years
after final payment on this Agreement or the expiration of the applicable statute of limitations. Any
authorized agent of the City, including the City Auditor or his or her representative, and for CRF
Funds any authorized agent of the Federal government, including the Special Inspector General for
Pandemic Recovery (“Inspector General”) have the right to access, and the right to examine, copy and
retain copies, at the official’s election in paper or electronic form, any pertinent books, documents,
papers and records related to the Contractor’s use of CRF Funds pursuant to this Agreement. The
Contractor shall cooperate with Federal and City representatives and such representatives shall be
granted access to the foregoing documents and information during reasonable business hours and until
the latter of three (3) years after the final payment under the Agreement or expiration of the applicable
statute of limitations. When conducting an audit of the use of CRF Funds, the City Auditor shall be
subject to government auditing standards issued by the United States Government Accountability
Office by the Comptroller General of the United States, including with respect to disclosure of
information acquired during the course of an audit. No examination of records and audits pursuant to
this section shall require the Contractor to make disclosures in violation of state or federal privacy
laws. The Contractor shall at all times comply with D.R.M.C. 20-276.

8. WHEN RIGHTS AND REMEDIES NOT WAIVED: In no event will any payment or other action

by the City constitute or be construed to be a waiver by the City of any breach of covenant or default
that may then exist on the part of the Contractor. No payment, other action, or inaction by the City
when any breach or default exists will impair or prejudice any right or remedy available to it with
respect to any breach or default. No assent, expressed or implied, to any breach of any term of the
Agreement constitutes a waiver of any other breach.

9. INSURANCE

9.1. General Conditions: The Contractor agrees to secure, at or before the time of execution of this

Agreement, the following insurance covering all operations, goods or services provided pursuant
to this Agreement. The Contractor 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 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
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9.2.

9.3.

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, the 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
Contractor. The Contractor 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 Contractor. The Contractor 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.

Proof of Insurance: The Contractor shall provide a copy of this Agreement to its insurance agent

or broker. The Contractor may not commence services or work relating to the Agreement prior
to placement of coverages required under this Agreement. The Contractor certifies that the
certificate of insurance attached as Exhibit C, preferably an ACORD certificate, 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 the Contractor’s breach of this Agreement or of any of the City’s rights
or remedies under this Agreement. The City’s Risk Management Office may require additional
proof of insurance, including but not limited to policies and endorsements.

Additional Insureds: For Commercial General Liability, Auto Liability Professional Liability (if

required), and Excess Liability/Umbrella (if required) the Contractor and subcontractor’s
insurer(s) shall include the City and County of Denver, its elected and appointed officials,

employees and volunteers as additional insured.
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9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

Waiver of Subrogation: For all coverages required under this Agreement, with exception of

Professional Liability (if required), the Contractor’s insurer shall waive subrogation rights against
the City.

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 Contractor. The Contractor 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. The
Contractor agrees to provide proof of insurance for all such subcontractors and subconsultants
upon request by the City.

Workers’ Compensation/Emplovyer’s Liability Insurance: The Contractor shall maintain the

coverage as required by statute for each work location and shall maintain Employer’s Liability
insurance with limits of $100,000 per occurrence for each bodily injury claim, $100,000 per
occurrence for each bodily injury caused by disease claim, and $500,000 aggregate for all bodily
injuries caused by disease claims. The Contractor expressly represents to the City, as a material
representation upon which the City is relying in entering into this Agreement, that none of the
Contractor’s officers or employees who may be eligible under any statute or law to reject
Workers’ Compensation Insurance shall effect such rejection during any part of the term of this
Agreement, and that any such rejections previously effected, have been revoked as of the date the
Contractor executes this Agreement.

Commercial General Liability: The Contractor shall maintain a Commercial General Liability

insurance policy with limits of $1,000,000 for each occurrence, $1,000,000 for each personal and
advertising injury claim, $2,000,000 products and completed operations aggregate, and
$2,000,000 policy aggregate.

Business Automobile Liability: The Contractor 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.

Builder’s Risk or Installation Floater: Contractor shall maintain limits equal to the completed

value of the project. Coverage shall be written on an all risk, replacement cost basis including

coverage for soft costs, flood and earth movement, if in a flood or quake zone, and, if applicable,
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equipment breakdown including testing. The City and County of Denver, Contractor, and

subcontractors shall be Additional Named Insureds under the policy. Policy shall remain in force

until acceptance of the project by the City.
9.10. Intentionally Omitted

9.11. Additional Provisions

9.11.1.

9.11.1.1.
9.11.1.2.
9.11.1.3.

9.11.1.4.

9.11.2.

9.11.2.1.

9.11.3.

For Commercial General Liability, the policy must provide the following:

That this Agreement is an Insured Contract under the policy;

Defense costs are outside the limits of liability;

A severability of interests, separation of insureds provision (no insured vs. insured
exclusion); and

A provision that coverage is primary and non-contributory with other coverage or
self-insurance maintained by the City.

For claims-made coverage:

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.

The Contractor 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 Contractor will procure such
per occurrence limits and furnish a new certificate of insurance showing such

coverage is in force.

10. DEFENSE AND INDEMNIFICATION

10.1. The Contractor agrees to defend, indemnify, reimburse and hold harmless City, its

appointed and elected officials, agents and employees for, from and against all liabilities, claims,

judgments, suits or demands for damages to persons or property arising out of, resulting from, or

relating to Contractor’s work under this Agreement (“Claims”), unless such Claims have been

specifically determined by the trier of fact to be the 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 the Contractor 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.
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11.

12.

10.2. The Contractor’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.
The Contractor’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.

10.3. The Contractor shall defend any and all Claims which may be brought or threatened against
City and shall 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 will be
in addition to any other legal remedies available to City and will not be the City’s exclusive
remedy.

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

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

10.6. From and after the date that this Agreement is fully executed, and to the extent feasible,
the City shall attempt to secure agreement from subcontractors hired by City to perform services
at the Convention Center during the term of this Agreement to name SMG as an additional insured
and otherwise extend all insurance-related provisions to SMG under the same terms and
conditions afforded to City, and indemnify SMG on the same terms and conditions afforded to
City.

COLORADO GOVERNMENTAL IMMUNITY ACT: In relation to the Agreement, the City is

relying upon and has not waived the monetary limitations and all other rights, immunities and
protection provided by the Colorado Governmental Act, C.R.S. § 24-10-101, ef seq.
TAXES, CHARGES AND PENALTIES: The City is not liable for the payment of taxes, late charges

or penalties of any nature, except for any additional amounts that the City may be required to pay
under the City’s prompt payment ordinance D.R.M.C. § 20-107, et seq. The Contractor shall promptly

pay when due, all taxes, bills, debts and obligations it incurs performing the services under the
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13.

14.

15.

16.

17.

18.

Agreement and shall not allow any lien, mortgage, judgment or execution to be filed against City

property.
ASSIGNMENT: SUBCONTRACTING: The Contractor shall not voluntarily or involuntarily assign

any of its rights or obligations, or subcontract performance obligations, under this Agreement without
obtaining the Director’s prior written consent. Any assignment or subcontracting without such consent
will be ineffective and void, and will be cause for termination of this Agreement by the City. The
Director has sole and absolute discretion whether to consent to any assignment or subcontracting, or
to terminate the Agreement because of unauthorized assignment or subcontracting. In the event of any
subcontracting or unauthorized assignment: (i) the Contractor shall remain responsible to the City; and
(i1) no contractual relationship shall be created between the City and any sub-consultant, subcontractor
or assign.

INUREMENT: The rights and obligations of the Parties to the Agreement inure to the benefit of and

shall be binding upon the Parties and their respective successors and assigns, provided assignments
are consented to in accordance with the terms of the Agreement.

NO THIRD-PARTY BENEFICIARY: Enforcement of the terms of the Agreement and all rights of

action relating to enforcement are strictly reserved to the Parties. Nothing contained in the Agreement
gives or allows any claim or right of action to any third person or entity. Any person or entity other
than the City or the Contractor receiving services or benefits pursuant to the Agreement is an incidental
beneficiary only.

NO AUTHORITY TO BIND CITY TO CONTRACTS: The Contractor lacks any authority to bind

the City on any contractual matters. Final approval of all contractual matters that purport to obligate
the City must be executed by the City in accordance with the City’s Charter and the Denver Revised
Municipal Code.

SEVERABILITY: Except for the provisions of the Agreement requiring appropriation of funds and

limiting the total amount payable by the City, if a court of competent jurisdiction finds any provision
of the Agreement or any portion of it to be invalid, illegal, or unenforceable, the validity of the
remaining portions or provisions will not be affected, if the intent of the Parties can be fulfilled.

CONFLICT OF INTEREST

18.1. No employee of the City shall have any personal or beneficial interest in the services or

property described in the Agreement. The Contractor shall not hire, or contract for services with,
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any employee or officer of the City that would be in violation of the City’s Code of Ethics,
D.RM.C. § 2-51, et seq., or the Charter §§ 1.2.8, 1.2.9, and 1.2.12.

18.2. The Contractor shall not engage in any transaction, activity or conduct that would result in
a conflict of interest under the Agreement. The Contractor represents that it has disclosed any and
all current or potential conflicts of interest. A conflict of interest shall include transactions,
activities or conduct that would affect the judgment, actions or work of the Contractor by placing
the Contractor’s own interests, or the interests of any party with whom the Contractor has a
contractual arrangement, in conflict with those of the City. The City, in its sole discretion, will
determine the existence of a conflict of interest and may terminate the Agreement if it determines
a conflict exists, after it has given the Contractor written notice describing the conflict.

19. NOTICES: All notices required by the terms of the Agreement must be hand delivered, sent by
overnight courier service, mailed by certified mail, return receipt requested, or mailed via United States
mail, postage prepaid, if to the City at the addresses below:

Director of Denver Arts & Venues (or her/his designee)
1245 Champa Street
Denver, CO 80204

With a copy of any such notice to:

Denver City Attorney’s Office
1437 Bannock St., Room 353
Denver, Colorado 80202

And if to Contractor to:

President and CEO

SMG

300 Conshohocken State Road, Suite 450
West Conshohocken, PA 19428

The General Manager
Colorado Convention Center
700 14 Street
Denver, CO 80202
Notices hand delivered or sent by overnight courier are effective upon delivery. Notices sent by certified

mail are effective upon receipt. Notices sent by mail are effective upon deposit with the U.S. Postal

Service. The Parties may designate substitute addresses where or persons to whom notices are to be
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mailed or delivered. However, these substitutions will not become effective until actual receipt of written
notification.
20. NO _EMPLOYMENT OF ILLEGAL ALIENS TO PERFORM WORK UNDER THE
AGREEMENT
20.1. This Agreement is subject to Division 5 of Article IV of Chapter 20 of the Denver Revised

Municipal Code, and any amendments (the “Certification Ordinance”).
20.2. The Contractor certifies that:

20.2.1. At the 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.

20.2.2. It will participate in the E-Verify Program, as defined in § 8-17.5-101(3.7), C.R.S.,
to confirm the employment eligibility of all employees who are newly hired for employment
to perform work under this Agreement.

20.3. The Contractor also agrees and represents that:

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

20.3.2. It shall not enter into a contract with a subconsultant or subcontractor that fails to
certify to the Contractor that it shall not knowingly employ or contract with an illegal alien
to perform work under the Agreement.

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

20.3.4. It is prohibited from using the E-Verify Program procedures to undertake pre-
employment screening of job applicants while performing its obligations under the
Agreement, and it is required to comply with any and all federal requirements related to use
of the E-Verify Program including, by way of example, all program requirements related to
employee notification and preservation of employee rights.

20.3.5. If it obtains actual knowledge that a subconsultant or subcontractor performing work
under the Agreement knowingly employs or contracts with an illegal alien, it will notify such
subconsultant or subcontractor and the City within three (3) days. The Contractor shall also
terminate such subconsultant or subcontractor if within three (3) days after such notice the

subconsultant or subcontractor does not stop employing or contracting with the illegal alien,
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unless during such three-day period the subconsultant or subcontractor provides information
to establish that the subconsultant or subcontractor has not knowingly employed or contracted
with an illegal alien.

20.3.6. 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., or the City Auditor, under authority of D.R.M.C. 20-90.3.

20.4. The Contractor is liable for any violations as provided in the Certification Ordinance. If
the Contractor 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
Contractor 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 may also, at the
discretion of the City, constitute grounds for disqualifying the Contractor from submitting bids or
proposals for future contracts with the City.

21. DISPUTES: All disputes between the City and the Contractor arising out of or regarding the
Agreement will be resolved by administrative hearing pursuant to the procedure established by
D.RM.C. § 56-106(b)-(f). For the purposes of that administrative procedure, the City official
rendering a final determination shall be the Director as defined in this Agreement.

22. GOVERNING LAW; VENUE: The Agreement will be construed and enforced in accordance with

applicable federal law, the laws of the State of Colorado, and the Charter, Revised Municipal Code,
ordinances, regulations and Executive Orders of the City and County of Denver, which are expressly
incorporated into the Agreement. Unless otherwise specified, any reference to statutes, laws,
regulations, charter or code provisions, ordinances, executive orders, or related memoranda, includes
amendments or supplements to same. Venue for any legal action relating to the Agreement will be in
the District Court of the State of Colorado, Second Judicial District (Denver District Court).

23. NO DISCRIMINATION IN EMPLOYMENT: In connection with the performance of work under

the Agreement, the Contractor may not refuse to hire, discharge, promote or demote, or discriminate
in matters of compensation against any person otherwise qualified, solely because of race, color,
religion, national origin, gender, age, military status, sexual orientation, gender identity or gender
expression, marital status, or physical or mental disability. The Contractor shall insert the foregoing

provision in all subcontracts.
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24.

25.

26.

27.

28.

29.

NO DISCRIMINATION: In connection with the performance of work under the Agreement, the

Contractor may not discriminate on the basis of race, color, religion, national origin, gender, age,
military status, sexual orientation, gender identity or gender expression, marital status, or physical or
mental disability. The Contractor shall insert the foregoing provision in all subcontracts.

COMPLIANCE WITH ALL LAWS: The Contractor shall perform or cause to be performed all

services in full compliance with all applicable laws, rules, regulations and codes of the United States,
the State of Colorado; and with the Charter, ordinances, rules, regulations and Executive Orders of the
City and County of Denver.

LEGAL AUTHORITY: The Contractor represents and warrants that it possesses the legal authority,

pursuant to any proper, appropriate and official motion, resolution or action passed or taken, to enter
into the Agreement. Each person signing and executing the Agreement on behalf of the Contractor
represents and warrants that he has been fully authorized by the Contractor to execute the Agreement
on behalf of the Contractor and to validly and legally bind the Contractor to all the terms, performances
and provisions of the Agreement. The City shall have the right, in its sole discretion, to either
temporarily suspend or permanently terminate the Agreement if there is a dispute as to the legal
authority of either the Contractor or the person signing the Agreement to enter into the Agreement.

NO CONSTRUCTION AGAINST DRAFTING PARTY: The Parties and their respective counsel

have had the opportunity to review the Agreement, and the Agreement will not be construed against
any Party merely because any provisions of the Agreement were prepared by a particular Party.

ORDER OF PRECEDENCE: In the event of any conflicts between the language of the Agreement

and the exhibits, the language of the Agreement controls.

INTELLECTUAL PROPERTY RIGHTS: The City and the Contractor intend that all property

rights to any and all materials, text, logos, documents, booklets, manuals, references, guides,
brochures, advertisements, URLs, domain names, music, sketches, web pages, plans, drawings, prints,
photographs, specifications, software, data, products, ideas, inventions, and any other work or
recorded information created by the Contractor and paid for by the City pursuant to this Agreement,
in preliminary or final form and on any media whatsoever (collectively, “Materials”), shall belong to
the City. The Contractor shall disclose all such items to the City and shall assign such rights over to
the City upon completion of the Project. To the extent permitted by the U.S. Copyright Act, 17 USC
§ 101, et seq., the Materials are a “work made for hire” and all ownership of copyright in the Materials

shall vest in the City at the time the Materials are created. To the extent that the Materials are not a
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30.

31.

32.

“work made for hire,” the Contractor (by this Agreement) sells, assigns and transfers all right, title and
interest in and to the Materials to the City, including the right to secure copyright, patent, trademark,
and other intellectual property rights throughout the world and to have and to hold such rights in
perpetuity. The City and Contractor agree that all materials, text, logos, documents, booklets, manuals,
references, guides, brochures, advertisements, URLs, domain names, music, sketches, web pages,
plans, drawings, prints, photographs, specifications, software, data, products, ideas, inventions, and
any other work or recorded information of Contractor made available, directly or indirectly, by
Contractor to City as part of the Scope of Services, are the exclusive property of Contractor or the
third parties from whom Contractor has secured the rights to use such product. The Contractor
Materials, processes, methods and services shall at all times remain the property of the Contractor;
however, the Contractor hereby grants to the City a nonexclusive, royalty free, perpetual and
irrevocable license to use the Contractor Materials. The Contractor shall mark or identify all such
Contractor Materials to the City.

SURVIVAL OF CERTAIN PROVISIONS: The terms of the Agreement and any exhibits and

attachments that by reasonable implication contemplate continued performance, rights, or compliance
beyond expiration or termination of the Agreement survive the Agreement and will continue to be
enforceable. Without limiting the generality of this provision, the Contractor’s obligations to provide
insurance and to indemnify the City will survive for a period equal to any and all relevant statutes of
limitation, plus the time necessary to fully resolve any claims, matters, or actions begun within that
period.

ADVERTISING AND PUBLIC DISCLOSURE: The Contractor shall not include any reference to

the Agreement or to services performed pursuant to the Agreement in any of the Contractor’s
advertising or public relations materials without first obtaining the written approval of the Director.
Any oral presentation or written materials related to services performed under the Agreement will be
limited to services that have been accepted by the City. The Contractor shall notify the Director in
advance of the date and time of any presentation. Nothing in this provision precludes the transmittal
of any information to City officials.

CONFIDENTIAL INFORMATION

32.1. City Information: The Contractor acknowledges and accepts that, in performance of all

work under the terms of this Agreement, the Contractor may have access to Proprietary Data or

confidential information that may be owned or controlled by the City, and that the disclosure of
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such Proprietary Data or information may be damaging to the City or third parties. The Contractor
agrees that all Proprietary Data, confidential information or any other data or information
provided or otherwise disclosed by the City to the Contractor shall be held in confidence and used
only in the performance of its obligations under this Agreement. The Contractor shall exercise
the same standard of care to protect such Proprietary Data and information as a reasonably prudent
contractor would to protect its own proprietary or confidential data. “Proprietary Data” shall
mean any materials or information which may be designated or marked “Proprietary” or
“Confidential,” or which would not be documents subject to disclosure pursuant to the Colorado
Open Records Act or City ordinance, and provided or made available to the Contractor by the
City. Such Proprietary Data may be in hardcopy, printed, digital or electronic format.

32.2. Use and Protection of Proprietary Data or Confidential Information

32.2.1. Except as expressly provided by the terms of this Agreement, the Contractor agrees that it
shall not disseminate, transmit, license, sublicense, assign, lease, release, publish, post on the
internet, transfer, sell, permit access to, distribute, allow interactive rights to, or otherwise
make available any data, including Proprietary Data or confidential information or any part
thereof to any other person, party or entity in any form of media for any purpose other than
performing its obligations under this Agreement. The Contractor further acknowledges that
by providing data, Proprietary Data or confidential information, the City is not granting to
the Contractor any right or license to use such data except as provided in this Agreement.
The Contractor further agrees not to disclose or distribute to any other party, in whole or in
part, the data, Proprietary Data or confidential information without written authorization from
the Executive Director and will immediately notify the City if any information of the City is
requested from the Contractor from a third party.

32.2.2. The Contractor agrees, with respect to the Proprietary Data and confidential information,
that: (1) the Contractor shall not copy, recreate, reverse engineer or decompile such data, in
whole or in part, unless authorized in writing by the Executive Director; (2) the Contractor
shall retain no copies, recreations, compilations, or decompilations, in whole or in part, of
such data; and (3) the Contractor shall, upon the expiration or earlier termination of the
Agreement, destroy (and, in writing, certify destruction) or return all such data or work

products incorporating such data or information to the City.
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32.2.3. The Contractor shall develop, implement, maintain and use appropriate administrative,
technical and physical security measures to preserve the confidentiality, integrity and
availability of all electronically maintained or transmitted data received from, or on behalf of
City. It is the responsibility of the Contractor to ensure that all possible measures have been
taken to secure the computers or any other storage devices used for City data. This includes
industry accepted firewalls, up-to-date anti-virus software, controlled access to the physical
location of the hardware itself.

32.3. Employees and Subcontractor: The Contractor will inform its employees and officers of

the obligations under this Agreement, and all requirements and obligations of the Contractor under
this Agreement shall survive the expiration or earlier termination of this Agreement. The
Contractor shall not disclose Proprietary Data or confidential information to subcontractors unless
such subcontractors are bound by non-disclosure and confidentiality provisions at least as strict
as those contained in this Agreement.

32.4. Disclaimer: Notwithstanding any other provision of this Agreement, the City is furnishing
Proprietary Data and confidential information on an “as is” basis, without any support whatsoever,
and without representation, warranty or guarantee, including but not in any manner limited to,
fitness, merchantability or the accuracy and completeness of the Proprietary Data or confidential
information. The Contractor is hereby advised to verify its work. The City assumes no liability
for any errors or omissions herein. Specifically, the City is not responsible for any costs including,
but not limited to, those incurred as a result of lost revenues, loss of use of data, the costs of
recovering such programs or data, the cost of any substitute program, claims by third parties, or
for similar costs. If discrepancies are found, the Contractor agrees to contact the City immediately.

32.5. Contractor’s Confidential Information; Open Records: If the City is furnished with

proprietary data or confidential information that may be owned or controlled by Contractor
(“Contractor’s Confidential Information”), the City will endeavor, to the extent provided by law,
to comply with the requirements provided by the Contractor concerning the Contractor’s
Confidential Information. However, the Contractor understands that all the material provided or
produced by the Contractor under this Agreement may be subject to the Colorado Open Records
Act., § 24-72-201, et seq., C.R.S. In the event of a request to the City for disclosure of such
information, the City will advise the Contractor of such request in order to give the Contractor the

opportunity to object to the disclosure of any of it’s the Contractor Confidential Information and
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take necessary legal recourse. In the event of the filing of a lawsuit to compel such disclosure,
the City will tender all such material to the court for judicial determination of the issue of
disclosure and the Contractor agrees to intervene in such lawsuit to protect and assert its claims
of privilege against disclosure of such material or waive the same. The Contractor further agrees
to defend, indemnify, save, and hold harmless the City from any Claims arising out of the
Contractor’s intervention to protect and assert its claim of privilege against disclosure under this
section including, without limitation, prompt reimbursement to the City of all reasonable
attorneys’ fees, costs, and damages that the City may incur directly or may be ordered to pay by
such court.

33. DATA PROTECTION

33.1. The Contractor shall ensure that all City data, information, and records, regardless of form,
in the Contractor’s possession are protected and handled in accordance with the requirements of
this Agreement and any exhibits or attachments, City policies, and applicable laws. If the
Contractor or any of its subcontractors receives the following types of data, the Contractor or its
subcontractors shall provide for the security of such data according to the following: (i) the most
recently promulgated IRS Publication 1075 for all tax information and in accordance with the
Safeguarding Requirements for Federal Tax Information, attached to this Agreement as an exhibit
if applicable; (ii) the most recently updated PCI Data Security Standard from the PCI Security
Standards Council for all PCI; (iii) the most recently issued version of the U.S. Department of
Justice, Federal Bureau of Investigation, Criminal Justice Information Services Security Policy
for all criminal justice information (CJI); (iv) the Colorado Consumer Protection Act, (v) the
Children’s Online Privacy Protection Act (COPPA); (vi) the Family Education Rights and Privacy
Act (FERPA); (vii) C.R.S. § 24-73-101, et seq.; (viii) the Telecommunications Industry
Association (TTA) Telecommunications Infrastructure Standard for Data Centers (TIA-942); (ix)
the Fair Credit Reporting Act (FCRA); and (x) the federal Health Insurance Portability and
Accountability Act for all protected health information (PHI) and in accordance with the HIPAA
Business Associate Terms attached to this Agreement, if applicable. The Contractor shall
immediately forward any request or demand for City information or records to the notice
addresses contained herein.

33.2. If the Contractor receives personal identifying information (“PII”’) under this Agreement,

the Contractor shall implement and maintain reasonable written security procedures and practices
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34.

35.

36.

37.

that are appropriate to the nature of the PII and the nature and size of the Contractor’s business
and its operations. The Contractor shall be a “Third-Party Service Provider” as defined in C.R.S
§ 24-73-103(1)(i) and shall maintain security procedures and practices consistent with C.R.S §§
24-73-101 et seq. Unless the Contractor agrees to provide its own security protections for the
information it discloses, the Contractor shall require all its subcontractors, employees, agents, and
assigns to implement and maintain reasonable written security procedures and practices that are
appropriate to the nature of the PII disclosed and reasonably designed to help protect the PII
subject to this Agreement from unauthorized access, use, modification, disclosure, or destruction.
The Contractor and its subcontractors, employees, agents, and assigns that maintain electronic or
paper documents that contain PII under this Agreement shall develop a written policy for the
destruction of such records by shredding, erasing, or otherwise modifying the PII to make it
unreadable or indecipherable when the records are no longer needed.

CITY EXECUTION OF AGREEMENT: The Agreement will not be effective or binding on the

City until it has been fully executed by all required signatories of the City and County of Denver, and
if required by Charter, approved by the City Council.
AGREEMENT AS COMPLETE INTEGRATION-AMENDMENTS: The Agreement is the

complete integration of all understandings between the Parties as to the subject matter of the
Agreement. No prior, contemporaneous or subsequent addition, deletion, or other modification has
any force or effect, unless embodied in the Agreement in writing. No oral representation by any officer
or employee of the City at variance with the terms of the Agreement or any written amendment to the
Agreement will have any force or effect or bind the City.

USE, POSSESSION OR SALE OF ALCOHOL OR DRUGS: The Contractor shall cooperate and

comply with the provisions of Executive Order 94 and its Attachment A concerning the use, possession
or sale of alcohol or drugs. Violation of these provisions or refusal to cooperate with implementation
of the policy can result in contract personnel being barred from City facilities and from participating
in City operations.

ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS: The Contractor consents to the

use of electronic signatures by the City. The Agreement, and any other documents requiring a signature
under the Agreement, 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
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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.

38. CARES ACT SPECIFIC PROVISIONS: During the performance of this Agreement, the

Contractor agrees as follows:

38.1. The Contractor agrees and acknowledges that some or all of the funds encumbered by the
City to pay for the services described herein have been provided in accordance with Sections 601(b) and
(d) of the Social Security Act, as added by Section 5001 of the Coronavirus Aid, Relief, and Economic
Security Act of 2020, Public Law No. 116-136, Division A, Title V (March 27, 2020) (the “CARES Act”).
The Parties acknowledge that all funding from the CARES Act (collectively, “CRF Funds”) may only be
used to cover those costs that:

a. Are necessary expenditures incurred due to the public health emergency with the respect to the

Coronavirus Disease 2019 (“COVID-19”);

b. Were not accounted for in the budget most recently approved by the City as of March 27, 2020;

and

c. Were incurred for the period that begins on March 1, 2020 and ends on December 30, 2020.

38.2. The Contractor shall only utilize CRF Funds for the purposes described in the Scope of
Services attached as Exhibit A. The Contractor agrees and acknowledges that, as a condition to receiving
the CRF Funds, it shall strictly follow the Federal Provisions attached hereto and incorporated herein as
Exhibit D. All invoices submitted by the Contractor to the City pursuant to this Agreement shall use
“COVID-19” or “Coronavirus” as a descriptor for those costs that are paid by CRF Funds to facilitate the
tracking of Agreement-related spending related to COVID-19. The Contractor shall segregate and
specifically identify the time and expenditures billed to the City on each invoice to allow for future review
and analysis of COVID-19 related expenses.

38.3. The Contractor agrees and acknowledges that payment for all services performed by the
Contractor using CRF Funds must be received by the Contractor no later than December 30, 2020. As
such, the Contractor shall invoice the City for all work performed pursuant to this Agreement for which
CRF Funds will be used no later than December 1, 2020 to enable sufficient time for the City to review,
process, and pay such invoice by the deadlines prescribed in the CARES Act (the “Invoice Deadline

Date”). Any invoice submitted by the Contractor after the Invoice Deadline Date for work performed prior
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to December 30, 2020 may not be eligible to be paid by CRF Funds, and, to the extent that CRF Funds

are not available to pay such invoice, partially or in total, such invoice shall only be paid subject to funds

appropriated annually by the Denver City Council, paid into the Treasury of the City, and encumbered for

the purpose of this Agreement.

39.

40.

PAYMENT OF CITY MINIMUM WAGE: Contractor shall comply with, and agrees to be bound

by, all requirements, conditions, and City determinations regarding the City’s Minimum Wage
Ordinance, Sections 20-82 through 20-84 D.R.M.C., including, but not limited to, the requirement that
every covered worker shall be paid no less than the City Minimum Wage in accordance with the
foregoing D.R.M.C. Sections. By executing this Agreement, Contractor expressly acknowledges that
Contractor is aware of the requirements of the City’s Minimum Wage Ordinance and that any failure
by Contractor, or any other individual or entity acting subject to this Agreement, to strictly comply
with the foregoing D.R.M.C. Sections shall result in the penalties and other remedies authorized
therein.

PAYMENT OF PREVAILING WAGES: Contractor shall comply with, and agrees to be bound

by, all requirements, conditions and City determinations regarding the Payment of Prevailing Wages
Ordinance, Sections 20-76 through 20-79, D.R.M.C. including, but not limited to, the requirement that
every covered worker working on a City owned or leased building or on City-owned land shall be paid
no less than the prevailing wages and fringe benefits in effect on the date the bid or request for proposal
was advertised. In the event a request for bids, or a request for proposal, was not advertised, Contractor
shall pay every covered worker no less than the prevailing wages and fringe benefits in effect on the
date funds for the contract were encumbered.

If contract opportunity was not advertised, date of written encumbrance is April 1, 2020.

Prevailing wage and fringe rates will adjust on the yearly anniversary of the actual date of bid or
proposal issuance, if applicable, or the date of the written encumbrance if no bid/proposal issuance
date is applicable. Unless expressly provided for in this Agreement, Contractor will receive no
additional compensation for increases in prevailing wages or fringe benefits.

Contractor shall provide the Auditor with a list of all subcontractors providing any services under the
contract.

Contractor shall provide the Auditor with electronically-certified payroll records for all covered

workers employed under the contract.

20
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Contractor shall prominently post at the work site the current prevailing wage and fringe benefit rates.
The posting must inform workers that any complaints regarding the payment of prevailing wages or
fringe benefits may be submitted to the Denver Auditor by calling 720-913-5000 or emailing

auditor@denvergov.orge.

If Contractor fails to pay workers as required by the Prevailing Wage Ordinance, Contractor will not
be paid until documentation of payment satisfactory to the Auditor has been provided. The City may,
by written notice, suspend or terminate work if Contractor fails to pay required wages and fringe

benefits.

Exhibits

Exhibit A - Scope of Work

Exhibit B- Budget

Exhibit C - Certificate of Insurance
Exhibit D - CARES ACT Requirements

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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Contract Control Number: THTRS-202055427-00
Contractor Name: SMG - COLORADO CONVENTION CENTER

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:

Attorney for the City and County of Denver

By: By:

By:
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Contract Control Number: THTRS-202055427-00
Contractor Name: SMG - COLORADO CONVENTION CENTER
DocuSigned by:
Kot Muwman
By: 4D9SEDOB18B7468

Robert Newman
Name:

(please print)

. President
Title:

(please print)

ATTEST: [if required]

By:

Name:

(please print)

Title:
(please print)
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EXHIBIT A

Scope of Work

The Colorado Convention Center (CCC) is comprised of more than two million square feet and is
utilized by various groups to hold conventions and meetings. The building holds numerous escalators,
doors, ventilation systems and other machinery necessary to operate such a facility. Many of these
surfaces and recirculation systems include high touch point areas that are at a higher risk for the spread
of communicable diseases.

In response to the COVID-19 pandemic Contractor shall undertake the following projects to
enhance public safety for person’s visiting or otherwise utilizing the CCC, including but not limited to:
employees, contractors, event attendees and other members of the public, to mitigate the potential
spread of infection in the CCC. These improvements are urgent and prerequisite to engaging future
conventions at the Colorado Convention Center and have a material impact on the revenues of local
businesses and the City and County of Denver. These projects specifically are as follows:

1. Escalator Handrail Sterilizers

Installation of ultraviolet light sterilization systems approved by City on all 26 escalators at
the CCC.

2. Permanent and Mobile Ultraviolet Disinfectant Lighting

Acquisition and installation of forty to fifty permanent ultraviolet disinfection lighting units
approved by City for high traffic areas and mobile ultraviolet sterilization systems for use
prior to and following meetings in various rooms at the CCC.

3. Touchless Entry Doors

Acquisition and installation of touchless internal and external doors approved by City for
main entry and ADA entrances that will permit staff and patrons to enter and exit without
touching the door or other operation system such as a button.

4. Air Purification System

Acquisition and installation of twenty-nine air ionization systems approved by City that
sanitize airflow and are comparable to systems in use in similar large venues such as Mile
High Stadium. The system shall provide for mutually agreed upon energy cost savings and
shall be designed to purify air flow by irradiating viruses and bacteria.
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Exhibit B — Budget

Due to potentially unforeseen price changes in the price of materials and supplies, Contractor
shall be permitted to accept goods and services with increased cost up to a 5% difference of total
estimated costs upon making notification and receiving written authorization by the Executive
Director of Denver Arts & Venues or authorized delegate.

IMPROVEMENT PROJECT BRIEF DESCRIPTION ESTIMATED COST

Escalator Handrail Sterilizer Installation of ultraviolet light sterilization $275,000
systems on all 26 escalators at the CCC

UV Disinfection lighting - Acquisition and installation of forty to fifty $150,000

Permanent & Mobile permanent ultraviolet disinfection lighting units

for high traffic areas and mobile ultraviolet
sterilization systems for use prior to and
following meetings in various rooms at the CCC

Touchless Entry Doors Acquisition and installation of touchless internal [$260,000
and external doors for main entry and ADA
entrances that will permit staff and patrons to
enter and exit without touching the door or
other operation system such as a button

Air Ionization/Purification Acquisition and installation of twenty-nine air $783,000
System ionization systems that sanitize airflow and is
comparable to systems in use in similar large
venues such as Mile High Stadium. The system
shall provide for mutually agreed upon energy
cost savings and shall be designed to purify air
flow by irradiating viruses and bacteria

Total Estimated Cost $1,468,000

Total improvements for services identified under scope of services and as identified about shall
not exceed one million five hundred forty-one thousand for hundred dollars ($1,541,400).

Each project shall be invoiced upon completion.

Payment shall be issued net — 5.



DocuSign Envelope ID: B6632373-CB3B-42AE-A298-ABC1FB06B031

Exhibit C
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
06/30/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER
MARSH USA INC.
1717 Arch Street
Philadelphia, PA 19103
Attn: PHILADELPHIA.CERTS@MARSH.COM

CONTACT
NAME:

PHONE

FAX
(AIC, No, Ext): (AIC, No):

E-MAIL
ADDRESS:

SUITE 450 AND 700

INSURER(S) AFFORDING COVERAGE NAIC #
CN102803337-L1Q2-Stand-20-21 INSURER A : Berkshire Hathaway Specialty Insurance Company 22216
INSXSRI\IE%LOBAL PARENT, INC. INSURER B : United States Fire Insurance Co. 21113

300 CONSHOHOCKEN STATE ROAD INSURER C : Berkshire Hathaway Homestate Insurance Company 20044

W. CONSHOHOCKEN, PA 19428 INSURER D :
INSURERE :
INSURERF :

COVERAGES CERTIFICATE NUMBER: CLE-005550166-39 REVISION NUMBER: 2

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ADDL[SUBR OLIC OLIC
II’:“?RR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (I\’ZM}_DID\/{YI\E(":(';) (I\F/I,MI/_I$D\/(Y§(>‘<(F\’() LIMITS
A | X | COMMERCIAL GENERAL LIABILITY 47-GLO-301510-05 07/01/2020 07/01/2021 EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 1,000,000
[ MED EXP (Any one person) $
PERSONAL & ADV INJURY | $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 3,000,000
X | poLicY S’ng Loc PRODUCTS - COMP/OP AGG | $ 3,000,000
OTHER: $
B | AUTOMOBILE LIABILITY 133-747891-2 07/01/2020 | 07/01/2021 C(E ?gglc’i\fj%%t)s INGLE LIMIT $ 1,000,000
X | ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED .
AUTOS ONLY - AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE
X AUTOS ONLY AUTOS ONLY COMPICOLL DED. $1000 (Per accident) $
$
A | X | umBRELLALIAB X | occur 47-XSF-303807-03 07/01/2020 | 07/01/2021 EACH OCCURRENCE $ 20,000,000
EXCESSLIAB CLAIMS-MADE AGGREGATE $ 20,000,000
DED ‘ ‘ RETENTION $ $

C |WORKERS COMPENSATION SMWC140498 (AOS) 07/01/2020 07/01/2021 X | PER ‘ OTH-

C Ao EMPLOVERS LB YIN 07/02/2020 | 07/01/2021 ST =
ANYPROPRIETOR/PARTNER/EXECUTIVE SMWC140832 (PA Corp) E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N7A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under 1.000.000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 90U,

A | LIQUOR LIABILITY 47-GLO-301510-05 07/01/2020 07/01/2021 LIMIT 1,000,000

CONVENTION CENTER.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
THE CITY AND COUNTY OF DENVER, ITS OFFICERS, AGENTS AND EMPLOYEES ARE INCLUDED AS ADDITIONAL INSURED AS THEIR INTEREST MAY APPEAR WITH RESPECT TO THE COLORADO

CERTIFICATE HOLDER

CANCELLATION

CITY AND COUNTY OF DENVER

ATTN: DIRECTOR OF RISK MANAGEMENT
201 W. COLFAX AVENUE

DEPARTMENT 1105

DENVER, CO 80202

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
of Marsh USA Inc.

Manashi Mukherjee

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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EXHIBIT D, FEDERAL PROVISIONS

1. APPLICABILITY OF PROVISIONS.

1.1.  The Agreement to which these Federal Provisions are attached has been funded, in whole or in
part, with an Award of Federal funds. In the event of a conflict between the provisions of these
Federal Provisions, the body of the Agreement, or any attachments or exhibits incorporated into
and made a part of the Agreement, the provisions of these Federal Provisions shall control.

2. DEFINITIONS.

2.1.  For the purposes of these Federal Provisions, the following terms shall have the meanings
ascribed to them below.

2.1.1. “Award” means an award of Federal financial assistance, and the Agreement setting forth the
terms and conditions of that financial assistance, that a non-Federal Entity receives or
administers.

2.1.1.1. Awards may be in the form of:

2.1.1.1.1. Funding provided to the City and County of Denver, Colorado in accordance with

Sections 601(b) and (d) of the Social Security Act, as added by Section 5001 of the
Coronavirus Aid, Relief, and Economic Security Act of 2020, Public Law No. 116-
136, Division A, Title V (March 27, 2020) (“CARES Act”);

2.1.1.1.2. Grants;
2.1.1.1.3. Contracts;
2.1.1.14. Cooperative Contracts, which do not include cooperative research and development

Contracts (CRDA) pursuant to the Federal Technology Transfer Act of 1986, as
amended (15 U.S.C. 3710);

2.1.1.1.5. Loans;

2.1.1.1.6. Loan Guarantees;

2.1.1.1.7. Subsidies;

2.1.1.1.8. Insurance;

2.1.1.1.9. Food commodities;

2.1.1.1.10. Direct appropriations;

2.1.1.1.11. Assessed and voluntary contributions; and

2.1.1.1.12. Other financial assistance transactions that authorize the expenditure of Federal funds
by non-Federal Entities.

2.1.1.1.13. Any other items specified by OMB in policy memoranda available at the OMB
website or other source posted by the OMB.

2.1.1.2. Award does not include:

2.1.1.2.1. Technical assistance, which provides services in lieu of money;

2.1.1.2.2. A transfer of title to Federally-owned property provided in lieu of money; even if the

award is called a grant;
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2.1.1.2.3.
2.1.1.2.4.

2.1.5.

2.1.5.1.
2.1.5.2.
2.1.5.3.
2.1.5.4.
2.1.5.5.

2.1.10.

2.1.11.
2.1.12.

2.1.13.

Any award classified for security purposes; or

Any award funded in whole or in part with Recovery funds, as defined in section 1512
of the American Recovery and Reinvestment Act (ARRA) of 2009 (Public Law 111-
5).

“Agreement” means the Agreement to which these Federal Provisions are attached and
includes all Award types in §2.1.1.1 of this Exhibit.

“Contractor” means the party or parties to a Agreement funded, in whole or in part, with
Federal financial assistance, other than the Prime Recipient, and includes grantees,
subgrantees, Subrecipients, and borrowers. For purposes of Transparency Act reporting,
Contractor does not include Vendors.

“Data Universal Numbering System (DUNS) Number” means the nine-digit number
established and assigned by Dun and Bradstreet, Inc. to uniquely identify a business entity.
Dun and Bradstreet’s website may be found at: http://fedgov.dnb.com/webform.

“Entity” means all of the following as defined at 2 CFR part 25, subpart C;
A governmental organization, which is a State, local government, or Indian Tribe;
A foreign public entity;
A domestic or foreign non-profit organization;
A domestic or foreign for-profit organization; and

A Federal agency, but only a Subrecipient under an Award or Subaward to a non-Federal
entity.

“Executive” means an officer, managing partner or any other employee in a management
position.

“Federal Award Identification Number (FAIN)” means an Award number assigned by a
Federal agency to a Prime Recipient.

“Federal Awarding Agency” means a Federal agency providing a Federal Award to a
Recipient as described in 2 CFR §200.37

“FFATA” means the Federal Funding Accountability and Transparency Act of 2006 (Public
Law 109-282), as amended by §6202 of Public Law 110-252. FFATA, as amended, also is
referred to as the “Transparency Act.”

“Federal Provisions” means these Federal Provisions subject to the Transparency Act and
Uniform Guidance, as may be revised pursuant to ongoing guidance from the relevant Federal
or City and County of Denver, Colorado agency.

“OMB” means the Executive Office of the President, Office of Management and Budget.

“Prime Recipient” means the City and County of Denver, Colorado, or an agency thereof,
that receives an Award.

“Subaward” means an award by a Recipient to a Subrecipient funded in whole or in part by
a Federal Award. The terms and conditions of the Federal Award flow down to the Award
unless the terms and conditions of the Federal Award specifically indicate otherwise in
accordance with 2 CFR §200.38. The term does not include payments to a contractor or
payments to an individual that is a beneficiary of a Federal program.
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2.1.14.

2.1.15.

2.1.16.

2.1.17.

2.1.17.1.
2.1.17.2.

2.1.17.3.

2.1.17.4.
2.1.17.5.
2.1.17.6.

2.1.18.

2.1.19.

2.1.20.

“Subrecipient” means a non-Federal Entity (or a Federal agency under an Award or Subaward
to a non-Federal Entity) receiving Federal funds through a Prime Recipient to support the
performance of the Federal project or program for which the Federal funds were awarded. A
Subrecipient is subject to the terms and conditions of the Federal Award to the Prime
Recipient, including program compliance requirements. The term “Subrecipient” includes
and may be referred to as Subgrantee. The term does not include an individual who is a
beneficiary of a federal program.

“Subrecipient Parent DUNS Number” means the subrecipient parent organization’s 9-digit
Data Universal Numbering System (DUNS) number that appears in the subrecipient’s System
for Award Management (SAM) profile, if applicable.

“System for Award Management (SAM)” means the Federal repository into which an Entity
must enter the information required under the Transparency Act, which may be found at
http://www.sam.gov.

“Total Compensation” means the cash and noncash dollar value earned by an Executive
during the Prime Recipient’s or Subrecipient’s preceding fiscal year and includes the
following:

Salary and bonus;

Awards of stock, stock options, and stock appreciation rights, using the dollar amount
recognized for financial statement reporting purposes with respect to the fiscal year in
accordance with the Statement of Financial Accounting Standards No. 123 (Revised
2005) (FAS 123R), Shared Based Payments;

Earnings for services under non-equity incentive plans, not including group life, health,
hospitalization or medical reimbursement plans that do not discriminate in favor of
Executives and are available generally to all salaried employees;

Change in present value of defined benefit and actuarial pension plans;
Above-market earnings on deferred compensation which is not tax-qualified;

Other compensation, if the aggregate value of all such other compensation (e.g.
severance, termination payments, value of life insurance paid on behalf of the employee,
perquisites or property) for the Executive exceeds $10,000.

“Transparency Act” means the Federal Funding Accountability and Transparency Act of
2006 (Public Law 109-282), as amended by §6202 of Public Law 110-252. The Transparency
Act also is referred to as FFATA.

“Uniform Guidance” means the Office of Management and Budget Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards, which
supersedes requirements from OMB Circulars A-21, A-87, A-110, and A-122, OMB
Circulars A-89, A-102, and A-133, and the guidance in Circular A-50 on Single Audit Act
follow-up. The terms and conditions of the Uniform Guidance flow down to Awards to
Subrecipients unless the Uniform Guidance or the terms and conditions of the Federal Award
specifically indicate otherwise.

“Vendor” means a dealer, distributor, merchant or other seller providing property or services
required for a project or program funded by an Award. A Vendor is not a Prime Recipient or
a Subrecipient and is not subject to the terms and conditions of the Federal award. Program
compliance requirements do not pass through to a Vendor.
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3. COMPLIANCE.

3.1.  Contractor shall comply with all applicable provisions of the Transparency Act, all applicable
provisions of the Uniform Guidance, and the regulations issued pursuant thereto, including but
not limited to these Federal Provisions. Any revisions to such provisions or regulations shall
automatically become a part of these Federal Provisions, without the necessity of either party
executing any further instrument. The City and County of Denver, Colorado may provide written
notification to Contractor of such revisions, but such notice shall not be a condition precedent to
the effectiveness of such revisions.

4. SYSTEM FOR AWARD MANAGEMENT (SAM) AND DATA UNIVERSAL NUMBERING
SYSTEM (DUNS) REQUIREMENTS.

4.1.  SAM. Contractor shall maintain the currency of its information in SAM until the Contractor
submits the final financial report required under the Award or receives final payment, whichever
is later. Contractor shall review and update SAM information at least annually after the initial
registration, and more frequently if required by changes in its information.

4.2. DUNS. Contractor shall provide its DUNS number to its Prime Recipient, and shall update
Contractor’s information in Dun & Bradstreet, Inc. at least annually after the initial registration,
and more frequently if required by changes in Contractor’s information.

5. TOTAL COMPENSATION.

5.1.  Contractor shall include Total Compensation in SAM for each of its five most highly
compensated Executives for the preceding fiscal year if:

5.1.1. The total Federal funding authorized to date under the Award is $25,000 or more; and
5.1.2. In the preceding fiscal year, Contractor received:
5.1.2.1. 80% or more of its annual gross revenues from Federal procurement contracts and

subcontracts and/or Federal financial assistance Awards or Subawards subject to the
Transparency Act; and

5.1.2.2. $25,000,000 or more in annual gross revenues from Federal procurement contracts and
subcontracts and/or Federal financial assistance Awards or Subawards subject to the
Transparency Act; and

5.1.3. The public does not have access to information about the compensation of such Executives
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 § 6104 of the Internal Revenue Code of 1986.

6. REPORTING.

6.1.  Contractor shall report data elements to SAM and to the Prime Recipient as required in this
Exhibit if Contractor is a Subrecipient for the Award pursuant to the Transparency Act. No direct
payment shall be made to Contractor for providing any reports required under these Federal
Provisions and the cost of producing such reports shall be included in the Contract price. The
reporting requirements in this Exhibit are based on guidance from the US Office of Management
and Budget (OMB), and as such are subject to change at any time by OMB. Any such changes
shall be automatically incorporated into this Agreement and shall become part of Contractor’s
obligations under this Agreement.

7. EFFECTIVE DATE AND DOLLAR THRESHOLD FOR REPORTING.
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7.1.  Reporting requirements in §8 below apply to new Awards as of October 1, 2010, if the initial
award is $25,000 or more. If the initial Award is below $25,000 but subsequent Award
modifications result in a total Award of $25,000 or more, the Award is subject to the reporting
requirements as of the date the Award exceeds $25,000. If the initial Award is $25,000 or more,
but funding is subsequently de-obligated such that the total award amount falls below $25,000,
the Award shall continue to be subject to the reporting requirements.

7.2.  The procurement standards in §9 below are applicable to new Awards made by Prime Recipient
as of December 26, 2015. The standards set forth in §11 below are applicable to audits of fiscal
years beginning on or after December 26, 2014.

8. SUBRECIPIENT REPORTING REQUIREMENTS.
8.1.  If Contractor is a Subrecipient, Contractor shall report as set forth below.

8.1.1. To SAM. A Subrecipient shall register in SAM and report the following data elements in
SAM for each Federal Award Identification Number no later than the end of the month
following the month in which the Subaward was made:

8.1.1.1. Subrecipient DUNS Number;

8.1.1.2. Subrecipient DUNS Number + 4 if more than one electronic funds transfer (EFT)
account;

8.1.1.3. Subrecipient Parent DUNS Number;

8.1.1.4. Subrecipient’s address, including: Street Address, City, State, Country, Zip + 4, and
Congressional District;

8.1.1.5. Subrecipient’s top 5 most highly compensated Executives if the criteria in §4 above are
met; and

8.1.1.6. Subrecipient’s Total Compensation of top 5 most highly compensated Executives if
criteria in §4 above met.

8.1.2. To Prime Recipient. A Subrecipient shall report to its Prime Recipient, upon the effective

date of the Contract, the following data elements:
8.1.2.1. Subrecipient’s DUNS Number as registered in SAM.
8.1.2.2. Primary Place of Performance Information, including: Street Address, City, State,

Country, Zip code + 4, and Congressional District.
9. PROCUREMENT STANDARDS.

9.1.  Procurement Procedures. A Subrecipient shall use its own documented procurement procedures
which reflect applicable State, local, and Tribal laws and regulations, provided that the
procurements conform to applicable Federal law and the standards identified in the Uniform
Guidance, including without limitation, §§200.318 through 200.326 thereof.
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9.2.

Procurement of Recovered Materials. If a Subrecipient is a State Agency or an agency of a
political subdivision of the State, its contractors must comply with section 6002 of the Solid
Waste Disposal Act, as amended by the Resource Conservation and Recovery Act. The
requirements of Section 6002 include procuring only items designated in guidelines of the
Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage
of recovered materials practicable, consistent with maintaining a satisfactory level of
competition, where the purchase price of the item exceeds $10,000 or the value of the quantity
acquired during the preceding fiscal year exceeded $10,000; procuring solid waste management
services in a manner that maximizes energy and resource recovery; and establishing an
affirmative procurement program for procurement of recovered materials identified in the EPA
guidelines.

10. ACCESS TO RECORDS

10.1.

A Subrecipient shall permit Recipient and auditors to have access to Subrecipient’s records and
financial statements as necessary for Recipient to meet the requirements of §200.331
(Requirements for pass-through entities), §§200.300 (Statutory and national policy requirements)
through 200.309 (Period of performance), and Subpart F-Audit Requirements of the Uniform
Guidance. 2 CFR §200.331(a)(5).

11. SINGLE AUDIT REQUIREMENTS

11.1.

11.1.1.

11.1.2.

11.1.3.

If a Subrecipient expends $750,000 or more in Federal Awards during the Subrecipient’s fiscal
year, the Subrecipient shall procure or arrange for a single or program-specific audit conducted
for that year in accordance with the provisions of Subpart F-Audit Requirements of the Uniform
Guidance, issued pursuant to the Single Audit Act Amendments of 1996, (31 U.S.C. 7501-7507).
2 CFR §200.501.

Election. A Subrecipient shall have a single audit conducted in accordance with Uniform
Guidance §200.514 (Scope of audit), except when it elects to have a program-specific audit
conducted in accordance with §200.507 (Program-specific audits). The Subrecipient may
elect to have a program-specific audit if Subrecipient expends Federal Awards under only
one Federal program (excluding research and development) and the Federal program's
statutes, regulations, or the terms and conditions of the Federal award do not require a
financial statement audit of Prime Recipient. A program-specific audit may not be elected
for research and development unless all of the Federal Awards expended were received from
Recipient and Recipient approves in advance a program-specific audit.

Exemption. If a Subrecipient expends less than $750,000 in Federal Awards during its fiscal
year, the Subrecipient shall be exempt from Federal audit requirements for that year, except
as noted in 2 CFR §200.503 (Relation to other audit requirements), but records shall be
available for review or audit by appropriate officials of the Federal agency, the City and
County of Denver, Colorado, and the Government Accountability Office.

Subrecipient Compliance Responsibility. A Subrecipient shall procure or otherwise
arrange for the audit required by Part F of the Uniform Guidance and ensure it is properly
performed and submitted when due in accordance with the Uniform Guidance. Subrecipient
shall prepare appropriate financial statements, including the schedule of expenditures of
Federal awards in accordance with Uniform Guidance §200.510 (Financial statements) and
provide the auditor with access to personnel, accounts, books, records, supporting
documentation, and other information as needed for the auditor to perform the audit required
by Uniform Guidance Part F-Audit Requirements.
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12. CONTRACT PROVISIONS FOR SUBRECEPIENT CONTRACTS

12.1. If Contractor is a Subrecipient, then it shall comply with and shall include all of the following
applicable provisions in all subcontracts entered into by it pursuant to this Agreement.

12.1.1.  Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all
contracts that meet the definition of “federally assisted construction contract” in 41 CFR Part
60-1.3 shall include the equal opportunity clause provided under 41 CFR 60-1.4(b), in
accordance with Executive Order 11246, “Equal Employment Opportunity” (30 FR 12319,
12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375,
“Amending Executive Order 11246 Relating to Equal Employment Opportunity,” and
implementing regulations at 41 CFR part 60, “Office of Federal Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor.

12.1.1.1. During the performance of this Agreement, the Contractor agrees as follows:

12.1.1.1.1.

12.1.1.1.2.

12.1.1.1.3.

12.1.1.1.4.

12.1.1.1.5.

Federal Provisions

Contractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, or national origin. The Contractor will take
affirmative action to ensure that applicants are employed, and that employees are
treated during employment, without regard to their race, color, religion, sex, or
national origin. Such action shall include, but not be limited to the following:
Employment, upgrading, demotion, or transfer, recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees to post in
conspicuous places, available to employees and applicants for employment, notices
to be provided by the contracting officer setting forth the provisions of this
nondiscrimination clause.

Contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the Contractor, state that all qualified applicants will receive consideration
for employment without regard to race, color, religion, sex, or national origin.

Contractor will send to each labor union or representative of workers with which
Contractor has a collective bargaining contract or other contract or understanding, a
notice to be provided by the agency contracting officer, advising the labor union or
workers' representative of the Contractor's commitments under section 202 of
Executive Order 11246 of September 24, 1965, and shall post copies of the notice in
conspicuous places available to employees and applicants for employment.

Contractor will comply with all provisions of Executive Order 11246 of September
24, 1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

Contractor will furnish all information and reports required by Executive Order 11246
of September 24, 1965, and by the rules, regulations, and orders of the Secretary of
Labor, or pursuant thereto, and will permit access to Contractor’s books, records, and
accounts by the contracting agency and the Secretary of Labor for purposes of
investigation to ascertain compliance with such rules, regulations, and orders.
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12.1.1.1.6.

12.1.1.1.7.

12.1.2.

12.1.3.

In the event of Contractor's non-compliance with the nondiscrimination clauses of
this Agreement or with any of such rules, regulations, or orders, this Agreement may
be canceled, terminated or suspended in whole or in part and the Contractor may be
declared ineligible for further Government contracts in accordance with procedures
authorized in Executive Order 11246 of September 24, 1965, and such other sanctions
may be imposed and remedies invoked as provided in Executive Order 11246 of
September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as
otherwise provided by law.

Contractor will include the provisions of paragraphs (1) through (7) in every
subcontract or purchase order unless exempted by rules, regulations, or orders of the
Secretary of Labor issued pursuant to section 204 of Executive Order 11246 of
September 24, 1965, so that such provisions will be binding upon each subcontractor
or vendor. The Contractor will take such action with respect to any subcontract or
purchase order as may be directed by the Secretary of Labor as a means of enforcing
such provisions including sanctions for noncompliance: Provided, however, that in
the event Contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction, the Contractor may request the
United States to enter into such litigation to protect the interests of the United States.”

Davis-Bacon Act. Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required
by Federal program legislation, all prime construction contracts in excess of $2,000 awarded
by non-Federal entities must include a provision for compliance with the Davis-Bacon Act
(40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor regulations
(29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally
Financed and Assisted Construction”). In accordance with the statute, contractors must be
required to pay wages to laborers and mechanics at a rate not less than the prevailing wages
specified in a wage determination made by the Secretary of Labor. In addition, contractors
must be required to pay wages not less than once a week. The non-Federal entity must place
a copy of the current prevailing wage determination issued by the Department of Labor in
each solicitation. The decision to award a contract or subcontract must be conditioned upon
the acceptance of the wage determination. The non-Federal entity must report all suspected
or reported violations to the Federal awarding agency. The contracts must also include a
provision for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as
supplemented by Department of Labor regulations (29 CFR Part 3, “Contractors and
Subcontractors on Public Building or Public Work Financed in Whole or in Part by Loans or
Grants from the United States”). The Act provides that each contractor or Subrecipient must
be prohibited from inducing, by any means, any person employed in the construction,
completion, or repair of public work, to give up any part of the compensation to which he or
she is otherwise entitled. The non-Federal entity must report all suspected or reported
violations to the Federal awarding agency.

Rights to Inventions Made Under a Contract or Contract. If the Federal Award meets
the definition of “funding Contract” under 37 CFR §401.2 (a) and Subrecipient wishes to
enter into a contract with a small business firm or nonprofit organization regarding the
substitution of parties, assignment or performance of experimental, developmental, or
research work under that “funding Contract,” Subrecipient must comply with the
requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations
and Small Business Firms Under Government Grants, Contracts and Cooperative Contracts,”
and any implementing regulations issued by the awarding agency.
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12.1.4.

12.1.5.

12.1.6.

Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33
U.S.C. 1251-1387), as amended. Contracts and subgrants of amounts in excess of $150,000
must contain a provision that requires the non-Federal award to agree to comply with all
applicable standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C.
7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-
1387). Violations must be reported to the Federal awarding agency and the Regional Office
of the Environmental Protection Agency (EPA).

Debarment and Suspension (Executive Orders 12549 and 12689). A contract award (see
2 CFR 180.220) must not be made to parties listed on the government wide exclusions in the
System for Award Management (SAM), in accordance with the OMB guidelines at 2 CFR
180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3
CFR part 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the
names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties
declared ineligible under statutory or regulatory authority other than Executive Order 12549.

Byrd Anti-Lobbying Amendment (31 U.S.C. 1352). Contractors that apply or bid for an
award exceeding $100,000 must file the required certification. Each tier certifies to the tier
above that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of any agency,
a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any Federal contract, grant or any other award covered
by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that
takes place in connection with obtaining any Federal award. Such disclosures are forwarded
from tier to tier up to the non-Federal award.

13. CERTIFICATIONS.

13.1.

Unless prohibited by Federal statutes or regulations, the City and County of Denver as Prime
Recipient may require Subrecipient to submit certifications and representations required by
Federal statutes or regulations on an annual basis. 2 CFR §200.208. Submission may be required
more frequently if Subrecipient fails to meet a requirement of the Federal award. Subrecipient
shall certify in writing to the City and County of Denver at the end of the Award that the project
or activity was completed or the level of effort was expended. 2 CFR §200.201(3). If the required
level of activity or effort was not carried out, the amount of the Award must be adjusted.

14. EXEMPTIONS.

14.1.

14.2.

14.3.

These Federal Provisions do not apply to an individual who receives an Award as a natural
person, unrelated to any business or non-profit organization he or she may own or operate in his
or her name.

A Contractor with gross income from all sources of less than $300,000 in the previous tax year
is exempt from the requirements to report Subawards and the Total Compensation of its most
highly compensated Executives.

There are no Transparency Act reporting requirements for Vendors.

15. EVENT OF DEFAULT.
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15.1. Failure to comply with these Federal Provisions shall constitute an event of default under the
Agreement and the City and County of Denver, Colorado may terminate the Agreement upon
thirty (30) days prior written notice if the default remains uncured five (5) calendar days
following the termination of the thirty (30) day notice period. This remedy will be in addition to
any other remedy available to the City and County of Denver, Colorado under the Agreement, at
law or in equity.

END OF DOCUMENT.
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