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AGREEMENT

THIS AGREEMENT is made between the CITY AND COUNTY OF DENVER, a
municipal corporation of the State of Colorado (the “City”) and ERNST & YOUNG LLP, a
limited liability partnership organized in the State of Delaware (the “Consultant”), collectively
“the parties”.

The parties agree as follows:

1. COORDINATION AND LIAISON: The Consultant shall fully coordinate all

services under the Agreement with the Manager of Finance, (“Manager”) or the Director of Budget
and Management (“Director”) or other Manager’s Designee.

2. SERVICES TO BE PERFORMED:

a. As the Manager directs, the Consultant shall diligently undertake, perform, and
complete all of the services and produce all the deliverables, as more fully set forth on Exhibit A,
the Scope of Work, in accordance with this Agreement.

b. The Consultant is ready, willing, and able to provide the cost allocation services
required by this Agreement.

¢. The Consultant shall faithfully perform the services in accordance with the
standards of care, skill, training, diligence, and judgment provided by highly competent individuals
performing services of a similar nature to those described in the Agreement and in accordance with
the terms of the Agreement.

3. TERM: The Agreement will commence on the date of the City’s signature (the
“Effective Date”) of this Agreement and will expire on December 31, 2022 (the “Term”). Subject
to the Manager’s prior written authorization, the Consultant shall complete any work in progress
as of the expiration date unless earlier terminated by the Manager.

4. COMPENSATION AND PAYMENT:

a. Fee: The City shall pay and the Consultant shall accept as the sole compensation
for services rendered and costs incurred under the Agreement, One Million Three Hundred
Thousand Dollars ($1,300,000.00). The full amount of the Fee has been appropriated to a Special
Revenue Fund for the purposes of this Agreement. Amounts billed may not exceed the rates set

forth in Exhibits A and B totaling One Million Two Hundred Ninety Nine Thousand Nine
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Hundred Dollars ($1,299,900.00) and a contingency amount to account for rounding of One
Hundred Dollars ($100.00).
b. Reimbursable Expenses: All of the Consultant’s expenses are contained in the

budget in Exhibit B.

¢. Invoicing: Consultant shall provide the City with a monthly invoice 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.

d. Federal Funding Terms: The Consultant 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 Section 603(b) of the Social Security Act, as added by Section 9901 of the
American Rescue Plan Act, Public Law No. 117-2 (March 11, 2021) (along with all rules and
regulations promulgated thereunder, “ARPA”). The Parties acknowledge that all funding from
ARPA (collectively, “ARPA Funds”) may only be used to cover those eligible costs incurred by
the City during the period that begins on March 3, 2021 and ends on December 31, 2024:
i To respond to the public health emergency with respect to the
Coronavirus Disease 2019 (“COVID-19”) or its negative economic
impacts, including assistance to households, small businesses, and
nonprofits, or to aid impacted industries such as tourism, travel and
hospitality;
ii. To respond to workers performing essential work during the COVID-
19 public health emergency by providing premium pay to eligible
workers of the City that are performing such essential work, or by
providing grants to eligible employers that have eligible workers who
perform essential work;
jii. For the provision of government services to the extent of the reduction
in revenue of the City due to the COVID-19 public health emergency
relative to the revenues collected in the most recent full fiscal year of the

City prior to the emergency; or
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iv. To make necessary investments in water, sewer, or broadband
infrastructure.
The Consultant shall only utilize ARPA Funds for the purposes described in the Scope of
Work attached as Exhibit A. The Consultant agrees and acknowledges that, as a condition to
receiving the ARPA Funds, it shall strictly follow the Coronavirus Local Fiscal Recovery Fund
Award Terms and Conditions attached hereto and incorporated herein as Exhibit D. All invoices
submitted by the Consultant to the City pursuant to this Agreement shall use “COVID-19” or
“Coronavirus” as a descriptor for those costs that are paid by ARPA Funds to facilitate the tracking
of Agreement-related spending related to COVID-19. The Consultant 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. To avoid an unlawful duplication of federal
benefits, the Parties agree and acknowledge that the services and/or goods provided by the
Consultant for which ARPA Funds are used shall not, to the extent that ARPA Funds are used,
also be paid for or reimbursed by monies provided under any other federal program.
The City agrees and acknowledges that it shall obligate the use of ARPA funds for the services
performed and/or good provided by the Consultant under this Agreement no later than December
31, 2024. The Consultant agrees and acknowledges that all services performed and/or goods
provided by the Consultant using ARPA Funds must be performed and/or provided, respectively,
by the Consultant no later than December 31, 2026. Further, the Consultant agrees and
acknowledges that payment for all services performed and/or goods provided by the Consultant
using ARPA Funds must be provided by the City to the Consultant no later than December 31,
2026. As such, the Consultant shall invoice the City not later than November 1, 2026 for all work
performed pursuant to this Agreement for which ARPA Funds will be used to enable sufficient
time for the City to review, process, and pay such invoice no later than the performance deadline
prescribed in ARPA (the “Invoice Deadline Date”). Any invoice submitted by the Consultant after
the Invoice Deadline Date for services performed and/or goods provided on or prior to December
31, 2026 may not be eligible to be paid by ARPA Funds, and, to the extent that ARPA 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.
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To the extent that the Consultant’s services hereunder contemplate the spending of ARPA

Funds, the Consultant shall provide to the City information responsive to mandatory performance

measures, including programmatic data sufficient to conduct oversight as well as understand

aggregate program outcomes. Further, in providing the ARPA required information to the City,

to the extent possible, Consultant shall provide this programmatic data related to such services

disaggregated by race, ethnicity, gender, income, and other relevant demographic factors as may

be determined by the City. The Consultant shall insert the foregoing requirement into all

subcontracts related to this Agreement, thereby obligating all subcontractors to the same reporting

requirement as the Consultant.

e. Maximum Contract Amount:

1.

ii.

Notwithstanding any other provision of the Agreement, the City’s
maximum payment obligation will not exceed One Million Three Hundred
Thousand Dollars ($1,300,000.00) (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 Consultant
beyond that specifically described in Exhibit A. Any services performed
beyond those in Exhibit A are performed at Consultant’s risk and without
authorization under the Agreement.

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 the Agreement 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 CONSULTANT: The Consultant is an independent contractor retained

to perform professional or technical services for limited periods of time. Neither the Consultant

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:
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a. The City has the right to terminate the Agreement with cause in the event Consultant
fails to perform or comply with material obligations under this Agreement after providing Consultant
written notice (“Cure Notice”) and a minimum of 10 calendar days (“Cure Period”) to cure the
performance or compliance failures. If Consultant cures to the performance or compliance failures
within the Cure Period, the City shall not terminate the Agreement with cause. The City may
terminate the Agreement without cause upon twenty (20) days prior written notice to the
Consultant. Notwithstanding the foregoing, nothing gives the Consultant the right to perform
services under the Agreement beyond the time when the Manager has advised Consultant in
writing to stop work.

b. Notwithstanding the preceding paragraph, the City may terminate the Agreement if
the Consultant 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, kick backs, collusive bidding, bid-rigging, antitrust, fraud, undue
influence, theft, racketeering, extortion or any offense of a similar nature in connection with
Consultant’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 Consultant 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.

d. Ifthe 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 Consultant’s possession,
custody, or control by whatever method the City deems expedient. The Consultant 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 Consultant shall mark all copies of work product that are incomplete at
the time of termination “DRAFT-INCOMPLETE”.

e. Consultant may terminate this Agreement immediately if professional standards
related to independence matters issued by entities with regulatory authority over Consultant,

including the American Institute of Certified Public Accountants, Public Company Accounting
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Oversight Board, and Securities and Exchange Commission, require termination. Consultant shall
promptly notify the City in writing of the reasons for any such required termination

7. EXAMINATION OF RECORDS AND AUDIT: The Consultant shall maintain

records of the documentation supporting the use of ARPA Funds in an auditable format, for the
later of five (5) 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 ARPA 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 Consultant’s
use of ARPA Funds pursuant to this Agreement. The Consultant 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 five (5) years after the
final payment under the Agreement or expiration of the applicable statute of limitations. When
conducting an audit of the use of ARPA 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 Consultant to make disclosures in violation of state or federal privacy
laws. The Consultant shall at all times comply with D.R.M.C. 20-276..

8. 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, et seq.

9. 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 Consultant. 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.
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10. INSURANCE:

a. General Conditions: Consultant 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. Consultant shall keep the required insurance coverage in
force at all times during the term of the Agreement, including 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. Consultant shall provide 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. Consultant 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. Consultant 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 Consultant. The Consultant shall maintain, at its own expense,
any additional kinds or amounts of insurance that it may deem necessary to cover its obligations
and liabilities under this Agreement.

b. Proof of Insurance: Consultant may not commence services or work relating to

this Agreement prior to placement of coverages required under this Agreement. Consultant
certifies that the certificate of insurance attached as Exhibit C, preferably an ACORD form,
complies with all insurance requirements of this Agreement. The City requests that the City’s
contract number be referenced on the certificate of insurance. 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 Consultant’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
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and endorsements. In the event of a claim where coverage is disputed, Consultant, upon receiving
written request, shall promptly provide the City’s Risk Management Office with complete copies
of the relevant insurance policies.

c. Additional Insureds: For commercial general liability, excess/umbrella liability

(if required), and auto liability, Consultant’s and subcontractor’s insurer shall include the City and
County of Denver, its elected and appointed officials, employees and volunteers as additional
insured. Consultant may satisfy this requirement through a blanket additional insured endorsement.

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

the exception of Professional Liability, Consultant’s insurer shall waive subrogation rights against
the City for claims arising from Consultant’s sole negligence.

e. Subcontractors and Sub-consultants: Consultant shall confirm and document

that all subcontractors and subconsultants (including independent contractors, suppliers or other
entities providing goods or services required by this Agreement) procure and maintain coverage
as approved by the Consultant and appropriate to their respective primary business risks
considering the nature and scope of services provided.

f. Workers’ Compensation/Emplover’s Liability Insurance: Consultant 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.

g. Commercial General Liability: Consultant shall maintain a Commercial General
Liability insurance policy with minimum limits of $1,000,000 for each bodily injury and property
damage occurrence, $2,000,000 products and completed operations aggregate (if applicable), and
$2,000,000 policy aggregate.

h. Automobile Liability: Consultant shall maintain Business Automobile Liability with

limits of $1,000,000 combined single limit applicable to all owned, hired and non-owned vehicles
used in performing services under this Agreement.

i. Professional Liability (Errors & Omissions): Consultant shall maintain minimum

limits of $1,000,000 per claim and $1,000,000 policy aggregate limit. The policy shall be kept in
force, or a Tail policy placed, for three (3) years.
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11. DEFENSE AND INDEMNIFICATION
a. Under the Charter of the City and County of Denver Article VI, the City

Attorney is the only officer which may provide for the legal representation of the City. It is
fundamental that only the City Attorney manage the legal representation and that the Consultant
has no obligation to manage the representation or legal defense of the City. Consultant agrees to
indemnify and hold harmless City and its appointed and elected officials, agents and employees
for, from and against all liabilities, claims, and damages to the City (“Claims”) arising out of or
resulting from any negligent or intentionally tortious acts or omissions in connection with the
professional services performed under this Agreement, to the extent caused by Consultant, its
employees, agents, or subcontractors. Consultant is not obligated under this section to indemnify
City for the negligent acts of City or any of its officials, agents, or employees.

b. If arising out of or resulting from Consultant’s negligent or intentionally
tortious acts or omissions, Consultant’s duty to pay for the defense and pay to 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. Consultant’s duty to pay to defend and pay to indemnify City shall
arise even if City is the only party sued by claimant.

c. If arising out of or resulting from Consultant’s negligent or intentionally
tortious acts or omissions, Consultant shall pay for the defense of 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 payment in the nature of
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.

d. In meeting the Consultant’s payment obligations under this Section 11, the
City will not object to the Consultant seeking to satisfy the obligation through insurance in whole
or in part. Insurance coverage requirements specified in this Agreement in no way lessen or limit
the liability of the Consultant under the terms of this Section 11 payment obligation. The
Consultant is responsible to obtain, at its own expense, any additional insurance that it deems

necessary for the City’s protection.
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e. This defense and indemnification obligation shall survive the expiration or
termination of this Agreement.

12. 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, ef seq. The
Consultant shall promptly pay when due, all taxes, bills, debts and obligations it incurs performing
the services under the Agreement and shall not allow any lien, mortgage, judgment or execution
to be filed against City property.

13. ASSIGNMENT:; SUBCONTRACTING: The Consultant shall not voluntarily or

involuntarily assign any of its rights or obligations, or subcontract performance obligations, under
this Agreement without obtaining the Manager’s prior written consent. Any assignment or
subcontracting without such consent will be ineffective and void and shall be cause for termination
of this Agreement by the City. The Consultant is authorized to utilize contingent gig workers who
are not employed by Consultant upon providing the Manager five (5) days’ prior written notice.
The Manager 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 Consultant
shall remain responsible to the City; and (ii) no contractual relationship shall be created between
the City and any sub-consultant, subcontractor or assign.

14. 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.

15. 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 Consultant receiving services or benefits
pursuant to the Agreement is an incidental beneficiary only.

16. NO AUTHORITY TO BIND CITY TO CONTRACTS: The Consultant lacks any

authority to bind the City on any contractual matters. Final approval of all contractual matters that

10
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purport to obligate the City must be executed by the City in accordance with the City’s Charter
and the Denver Revised Municipal Code.

17. 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.

18. CONFLICT OF INTEREST:

a. No employee of the City shall have any personal or beneficial interest in the
services or property described in the Agreement; and the Consultant shall not hire, or contract for
services with, any employee or officer of the City that would be in violation of the City’s Code of
Ethics, D.R.M.C. §2-51, et seq. or the Charter §§ 1.2.8, 1.2.9, and 1.2.12.

b. The Consultant shall not engage in any transaction, activity or conduct that would
result in a conflict of interest under the Agreement. The Consultant represents that it has disclosed
any and all current or potential conflicts of interest, including transactions, activities or conduct
that would affect the judgment, actions or work 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, will determine the existence of a
conflict of interest and may terminate the Agreement in the event it determines a conflict exists,
after it has given the Consultant 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 Consultant at the address first above written,
and if to the City at:

Manager of Finance or Designee

201 West Colfax Avenue, Dept. 1010

Denver, Colorado 80202
With a copy of any such notice to:

Denver City Attorney’s Office

1437 Bannock St., Room 353

11
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Denver, Colorado 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 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:
a. 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”).
b. The Consultant certifies that:
i. 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.

il 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.

¢. The Consultant also agrees and represents that:
i. It shall not knowingly employ or contract with an illegal alien to perform work
under the Agreement.

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

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

iv.  Itis prohibited from using either the E-Verify Program procedures to undertake
pre-employment screening of job applicants while performing its obligations under the Agreement,
and that otherwise requires the Consultant 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.

12
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v.  Ifit obtains actual knowledge that a sub-consultant or subcontractor performing
work under the Agreement knowingly employs or contracts with an illegal alien, it will notify such
sub-consultant or subcontractor and the City within three (3) days. The Consultant will also then
terminate such sub-consultant or subcontractor if within three (3) days after such notice the sub-
consultant or subcontractor does not stop employing or contracting with the illegal alien, unless
during such three-day period the sub-consultant or subcontractor provides information to establish
that the sub-consultant or subcontractor has not knowingly employed or contracted with an illegal
alien.

vi. 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.

d. The Consultant is liable for any violations as provided in the Certification
Ordinance. If Consultant violates any provision of this section or the Certification Ordinance, the
City may terminate this Agreement for a breach of the Agreement. If the Agreement is so
terminated, the Consultant 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 Consultant from submitting
bids or proposals for future contracts with the City.

21. 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.

22. NO DISCRIMINATION IN EMPLOYMENT: In connection with the performance

of work under the Agreement, the Consultant may not refuse to hire, discharge, promote, demote,
or discriminate in matters of compensation against any person otherwise qualified, solely because
of race, color, religion, national origin, ethnicity, citizenship, immigration status, gender, age,

sexual orientation, gender identity, gender expression, marital status, source of income, military

13
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status, protective hairstyle, or disability. The Consultant shall insert the foregoing provision in all

subcontracts.

23. COMPLIANCE WITH ALL LAWS:

a. Consultant 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.

b. Where the source of the funds, directly or indirectly for this Agreement is the

Federal Government, the Consultant shall be responsible for determining which of the following

terms are applicable to its products and/or services and agrees to the applicable provisions:

i.

ii.

iii.

iv.

Equal Employment Opportunity Compliance: Consultant agrees to
comply with Executive Order 11246 of September 24, 1965, entitled
“Equal Employment Opportunity,” as amended by Executive Order
11375 of October 13, 1967, and as supplemented in Department of Labor
regulations (41 CFR Part 60);

Davis-Bacon Act Compliance: Consultant agrees to comply with the
Davis-Bacon Act (40 U.S.C. 3148 to 3148) as supplemented by
Department of Labor regulations (29 CFR part 5);

Anti-Kickback Act Compliance: Consultant agrees to comply with the
Copeland “Anti-Kickback” Act (18 U.S.C. 874) as supplemented in
Department of Labor regulations (29 CFR Part 3);

Contract Work Hours and Safety Standards: Consultant agrees to comply
with Sections 102 and 107 of the Contract Work Hours and Safety
Standards Act (40 U.S.C. 327-333), as supplemented by Department of
Labor regulations (29 CFR part 5);

Rights to Inventions Made Under a Contract or Agreement: Consultant
agrees to comply with 37 CFR part 401, "Rights to Inventions Made by
Nonprofit Organizations and Small Business Firms Under Government
Grants, Contracts and Cooperative Agreements," and any implementing

regulations issued by the awarding agency;

14
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vi.

vii.

viii.

ix.

Clean Air and Water Requirements: Consultant agrees to comply with
all applicable standards, orders, or requirements issued under the Clean
Air Act (42 U.S.C. 7401 et. seq.), and the Clean Water Act (33 U.S.C.
1251 et. seq.). Consultant agrees to report each violation of these
requirements to the City and understands and agrees that the City will,
in turn, report each violation as required to the appropriate EPA regional
office;

Energy Conservation Requirements: The Consultant agrees to comply
with mandatory standards and policies relating to energy efficiency
which are contained in the state energy conservation plan issued in
compliance with the Energy Policy and Conservation Act. (42 U.S.C.
6201);

No Suspension or Debarment: Consultant certifies that neither it nor its
Principals or any of its subcontractors is presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded
from participation in this Agreement by any Federal department or
agency; and

Byrd Anti-Lobbying: If the Maximum Contract Amount exceeds
$100,000, the Consultant must complete and submit to the City a
required certification form provided by the City certifying 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 in connection with
obtaining any Federal contract grant of any other award covered by 31
U.S.C. 1352. Consultant must also disclose any lobbying with non-
Federal funds that takes place in connection with obtaining any Federal

award.

24. PAYMENT OF CITY MINIMUM WAGE: Consultant 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
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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, Consultant
expressly acknowledges that Consultant is aware of the requirements of the City’s Minimum Wage
Ordinance and that any failure by Consultant, 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.

25. LEGAL AUTHORITY: Consultant 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
Consultant represents and warrants that he has been fully authorized by Consultant to execute the
Agreement on behalf of Consultant and to validly and legally bind Consultant 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 Consultant or the person signing the Agreement to enter into the
Agreement.

26. 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.

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

the Agreement and the exhibits, the language of the Agreement controls.

28. INTELLECTUAL PROPERTY RIGHTS: Subject to Consultant’s retention of

ownership in Preexisting IP as defined and set forth below, the City and Consultant 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 Consultant 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 Consultant shall disclose all such items to the City and

shall register such items in the name of the City and County of Denver unless the Manager directs

16



DocuSign Envelope ID: 4E71EF32-B2C9-4ACF-BF15-B3FFCDB870FD

otherwise in writing. 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 “work
made for hire,” the Consultant (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.

Consultant may use data, methodologies, techniques, tools, frameworks, and know-how
that Consultant developed prior to or independent of this Agreement (‘“Preexisting IP”) in
performing the services. Consultant shall retain ownership of its Preexisting IP. To the extent
Preexisting IP is incorporated into any deliverables under this Agreement, Consultant hereby
grants to City a fully paid-up, non-exclusive, non-transferrable, perpetual license to use, copy,
redistribute, and make derivate works based upon the Preexisting IP as reasonably necessary for
City to make full use of the deliverables consistent with the purposes for which they were prepared

29. COMPLIANCE WITH PATENT, TRADEMARK AND COPYRIGHT LAWS.

The 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.
The Consultant further agrees that it will not utilize any protected patent, trademark or copyright
in performance of its work unless the Consultant has obtained proper permission and all releases
and other necessary documents. If the Consultant specifies any material, equipment, process or
procedure, which is protected, the Consultant shall disclose such patents, trademarks and
copyrights in the construction drawings or technical specifications. Consultant agrees to release,
indemnify and save harmless the City, its officers, agents and employees, pursuant to Article 11,
DEFENSE AND 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,
in any way resulting from, or arising out of, directly or indirectly, the performance or work under
this Agreement which infringes upon any patent, trademark or copyright protected by law.

30. 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
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and will continue to be enforceable. Without limiting the generality of this provision, the
Consultant’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.

31. ADVERTISING AND PUBLIC DISCLOSURE: The Consultant shall not include

any reference to the Agreement or to services performed pursuant to the Agreement in any of the
Consultant’s advertising or public relations materials without first obtaining the written approval
of the Manager. 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 Consultant shall
notify the Manager in advance of the date and time of any presentation. Nothing in this provision
precludes the transmittal of any information to City officials.

32. 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.
33. 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.

34. USE, POSSESSION OR SALE OF ALCOHOL OR DRUGS: The Consultant 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.

35. MANAGEMENT RESPONSIBILITIES: Consultant does not assume City’s

management responsibilities for decisions relating to Consultant’s services including decisions

on which, if any, Consultant’s recommendations are to be implemented. The City is solely
responsible for deciding which processes and controls that the City will implement in connection
with the City’s administration of federal funds including but not limited to processes and controls

relating to detection and prevention of fraud or improper payments.
18
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36. ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS: Consultant

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

Signatures follow.
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Contract Control Number: FINAN-202159995-00
Contractor Name: ERNST & YOUNG US LLP

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: FINAN-202159995-00
Contractor Name: ERNST & YOUNG US LLP
DocuSigned by:
A/L.‘-\L gd—‘:mc

By: AQFBCC9D362D44D

Mark Belfance
Name:

(please print)

) Denver Office Managing partner
Title:

(please print)

ATTEST: [if required]

By:

Name:

(please print)

Title:

(please print)
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Exhibit A — Scope of Services

Consultant (EY) will provide advisory services in connection with the American Rescue
Plan Act (ARPA) grant program as well as support as requested for other state and
federal funding related to COVID-19, as detailed further in this scope of services
(“Services”). As it relates to this engagement, the City will make all management
decisions and perform all management functions in relation to the services, including
with respect to its state and federal funding, as described in Section 35 (Management
Responsibilities) of the Agreement.

The City will provide oversight for Consultant’s work by designating an executive with
sufficient knowledge, skills and experience to oversee the Services, coordinate
Consultant’s efforts within the City and coordinate the interaction with representatives
from federal and state funding sources, as required. In addition, the City will also
designate a sponsor relative to technical programmatic, accounting and finance issues,
questions and/or requests as the project will need to obtain appropriate and accurate
accounting data. This sponsor must possess the technical ability to review and
understand Consultant’s work. Furthermore, the City will evaluate the adequacy and
results of the Services performed and accept responsibility for the results of the Services.

| Identification of Potential Grant Opportunities:

A. Consultant will conduct research on current or upcoming opportunities for grant
funding under ARPA, AJP, and other complementary funding sources. Research
will include federal direct programs as well as pass-through funding from
departments of the State of Colorado.

B. Consultant will seek to identify grant opportunities based on publicly available
information, the experience of Consultant’s professionals, and input Consultant
hear from other clients that Consultant are supporting with similar funding
sources. EY does not guarantee that it will identify any and all potential grant
opportunities.

C. Consultant will respond to fact-based questions regarding the City’s grants as they
relate to information, and support documents underlying the grant, and Consultant
will advise the City and its staff on matters including eligibility requirements,
application requirements and deadlines of note.

Il.  Assessing the Eligibility on Proposed Uses of Funding:

A. Consultant will provide City feedback on the eligibility of proposed uses of
ARPA funding and other federal and state funding sources for Denver proposed
programs. Consultant does not provide legal advice or negotiate grants on the
City’s behalf; rather, Consultant’s analysis is based on Consultant’s experience of
what is typical in the federal grant processes, and on the background and
experience of Consultant’s professionals.

B. Consultant will support the City by documenting the analysis associated with the
rationale for allowability under federal guidance for the City’s consideration. The
City will be the ultimate determiner of the amounts submitted to grantors who
will ultimately determine what is and is not eligible.

C. Consultant may support City in providing recommendations on instances in which
a particular project may have multiple funding sources available, and advising on
the merits of the various options for the City’s consideration.
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Ill. Assessing the City’s Grant Management Processes and Controls

A.

Consultant will perform an assessment of the City’s internal controls and overall
organizational readiness for complying with the provisions of the Federal
Uniform Guidance as contained in 2 CFR Part 200 related to the City’s receipt of
fiscal recovery funds under ARPA.

Consultant’s findings and recommendations from this assessment will be based on
the relevant documentation and personnel that the City has identified for us as
relevant to the Services and will be applicable as of the date the assessment was
performed. Consultant will perform this assessment as of 11/30/2021 and at
follow-up intervals of 3 and 6-months after the adoption of any changes made
based on the consultant’s initial recommendation.

Consultant’s Services are advisory in nature and will be performed in accordance
with AICPA Consulting Services Standards. EY will not render an assurance
report or opinion under the Agreement, nor will the Services constitute an audit,
review, examination, or other form of attestation as those terms are defined by
applicable professional standards.

Consultant will provide Consultant’s findings and recommendations to the City in
“white paper” form.

Consultant will assist City staff in the roll-out of any recommendations adopted as
a result of the assessment. This may include the Consultant’s presence during
trainings of City staff, providing comments on draft citywide communications
explaining new policies or guidance; and providing answers to questions which
may apply to specific situations encountered by an individual City agency or
department. This work is to conclude no later than December 31, 2021.

IV. Supporting ARPA Reporting

A.

Consultant will collect information from approximately 15-25 City agencies to
assist the City in its quarterly project and annual recovery performance reporting
submissions to U.S. Treasury. Consultant will advise in the tabulation and
analysis of statements and schedules that summarize the grants and costs incurred,
and Consultant will support the project management activities associated with
data gathering and grant documentation support activities. Any grants applied for,
made or awarded shall be determined by City and are not the responsibility of EY.
Consultant will support the City in preparing draft narrative content for fiscal
recovery fund reporting under ARPA. Consultant will send draft narratives to the
City approximately two weeks prior to the U.S. Treasury submission deadline,
and the City will review any information provided by EY, and the City will accept
responsibility for the adequacy of the City’s reporting. EY will not submit
reporting to U.S. Treasury or other federal or state authorities on behalf of the
City.

. Prior to submission, EY will analyze the City’s quarterly expenditure reports

compiled by the City staff and assess the contents in comparison to the U.S.
Department of Treasury guidance and instructions and provide recommendations
related to topics such as the categorization of expenses.
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EXHIBIT B

(exhibit follows)
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Exhibit B— Compensation and Payment

The Agreement addresses our fees and expenses generally. The obligation to pay our fees is not
contingent upon the nature of our findings or the outcome of the Services.

You shall pay our fees for the Services (and you shall use your best efforts to assist in our timely
collection of all amounts due) based on actual time incurred at the following hourly rates, plus

expenses:
Rank Hourly rate
Partner/Principal/Managing Director $525
Senior Manager $430
Manager $325
Senior $210
Staff $190

The not-to-exceed for Phase I is $1,299,900. EY will seek pre-approval prior to incurring any
travel expenses for this engagement.
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EXHIBIT C

(exhibit follows)
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DATE(MM/DD/YYYY)

ACORLD>Y
§ 06/04/2021

CERTIFICATE OF LIABILITY INSURANCE

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).

Holder Identifier :

PRODUCER ﬁgMEACT
Aon Risk Services Central, Inc. PHONE EAX
Philadelphia PA OFfice (A/C No. Exty: (215) 255-2000 X Noy: (215) 255-1893
One Liberty Place E-MAIL
1650 Market Street ADDRESS:
Suite 1000
philadelphia PA 19103 USA INSURER(S) AFFORDING COVERAGE NAIC #
INSURED INSURER A: Allianz Underwriters Insurance Company 36420
Ernst & Young LLP INSURER B:
Attn.: Kathleen Sabia-Cahill
200 Plaza Drive INSURER C:
Secaucus NJ 07094-3699 USA INSURER D:
INSURER E:
INSURER F:

COVERAGES CERTIFICATE NUMBER: 570087647461 REVISION NUMBER:

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 GLAIMS. Limits shown are as requested

ILIT§RH TYPE OF INSURANCE ?NDSDL!’- %'NU\Fg POLICY EFF_ | _POLICY EXP

POLICY NUMBER (MWDD/YYYY) | (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE
DAMAGE TO RENTED
| CLAIMS-MADE I:' OCCUR PREMISES (Ea occurrence)
MED EXP (Any one person)
PERSONAL & ADV INJURY 5
— <
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 5
i PRO- ©
POLICY JECT |:| Loc PRODUCTS - COMP/OP AGG lg
OTHER: IS
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT ©
Ea accident) .
ANY AUTO BODILY INJURY ( Per person) 2
OWNED i%’;gDSU'-ED BODILY INJURY (Per accident) 2
— AUTOS ONLY ©
HIRED AUTOS NON-OWNED (PPF;?:&?J;EAMAGE il
| ONLY AUTOS ONLY £
3
UMBRELLA LIAB OCCUR EACH OCCURRENCE
EXCESS LIAB CLAIMS-MADE AGGREGATE
DED|  [RETENTION
WORKERS COMPENSATION AND PER STATUTE | |OTH»
EMPLOYERS' LIABILITY Y/N ER
ANY PROPRIETOR / PARTNER / EXECUTIVE E.L. EACHACCIDENT
OFFICER/MEMBER EXCLUDED? |:| N/A
(Mandatory in NH) E.L. DISEASE-EA EMPLOYEE
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE-POLICY LIMIT
A | EQO-PL-Primary U52000032218B 06/01/2021{06/01/2022|Limit (1) $5,000,000
Professional Indemnity

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER CANCELLATION

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

City and County of Denver
201 w. colfax Ave

Dept 1010

Denver, CO 80202 USA

ST Tl T L A

AUTHORIZED REPRESENTATIVE

Are Dt Foreies Contrad S

A

Bl e

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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) ®
ACORD
~——

CERTIFICATE OF LIABILITY INSURANCE

DATE(MM/DD/YYYY)
08/05/2021

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

B
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this 5.“3’
certificate does not confer rights to the certificate holder in lieu of such endorsement(s). e
PRODUCER ﬁgm‘g/_\m §
Aon Risk Services Central, Inc. PHONE - EAX - .
Philadelphia PA OFfice (AIG. No. Ext): (215) 255-2000 {AIG. Noy: (215) 255-1893 %
One Liberty Place E-MAIL °
1650 Market Street ADDRESS:
Suite 1000
philadelphia PA 19103 USA INSURER(S) AFFORDING COVERAGE NAIC #
INSURED INSURER A: Allianz Underwriters Insurance Company 36420
Ernst&young Infrastructure Advisors LLC INSURER B: American Casualty Co. of Reading PA 20427
5 Times Square -
New York NY 10036 USA INSURER C: Transportation Insurance Co. 20494
INSURER D: ACE American Insurance Company 22667
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570088704907 REVISION NUMBER:
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. Limits shown are as requested
TE‘%? TYPE OF INSURANCE '?r'i"sDL!F ?NU\FL',* POLICY NUMBER (,\Fjﬁ}',_-',%‘,’yﬁf, hpnﬁh_l,%}’ﬁﬁ,) LIMITS
A | x | COMMERCIAL GENERAL LIABILITY U5z00002021B 06/01/2021]06/01/2022 EAGCH OCGURRENCE $1,000,000
General Liability DAMAGE TO RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $1,000,000
X | Prod-Com Op Incl in Gen'l Agg MED EXP (Any one person) $10,000
X | Contractual Liability PERSONAL & ADV INJURY $1,000,000| >
— o
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000|
| X | PoLicy DJPEST' |:| Loc PRODUCTS - COMP/OP AGG g
OTHER: R
D | AUTOMOBILE LIABILITY ISAH25557918 08/01/2021|08/01/2022| COMBINED SINGLE LIMIT $1.000,000 0
Automobile - Business | (Ea accident) ’ ’ .
X | ANYAUTO BODILY INJURY ( Per person) 2
x| owNED SCHEDULED BODILY INJURY (Per accident) o
AUTOS ®
— AUTOS ONLY - PROPERTY DAMAGE 3
X_ (HJIGE(D AUTOS X ES‘POCS)VX)’;‘\IELE (Per accident) ‘g
B
)
A | x | umereLLaLIAB | X | occur U5z00002021B 06/01/2021[06/01/2022[EACH OCCURRENCE $5,000,000] ©
|| Excess LB CLAIMS-MADE Umbrella-Allianz AGGREGATE $5,000,000
DED|  [RETENTION
B | WORKERS COMPENSATION AND wC5085005712 08/01/2021|08/01/2022 X | PER STATUTE | |OTH»
fﬂfﬁggggi}éﬁ?ﬂ%gmExscums YN workers' Compensation (Al E.L. EACHACCIDENT = $1,000,000
B | e N/A WC5085005810 08/01/2021|08/01/2022|EL ,000,
(Mandatory in NH) workers' Compensation (CA E.L. DISEASE-EA EMPLOYEE $1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE-POLICY LIMIT $1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

City and County of Denver, its elected and appointed officials, employees and volunteers are included as Additional Insureds,
as their interest may appear as respects General Liability and Automobile Liability.

waiver of Subrogation in favor of City and County of Denver for claims related to EY's sole negligence.

Subject to the standard terms and conditions of the individual policies, indicated coverage is primary and non contributory.

CERTIFICATE HOLDER

CANCELLATION

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

City and County of Denver
201 w. colfax Ave

Dept 1010

Denver, CO 80202 USA

AUTHORIZED REPRESENTATIVE

Are Dot Foreies Corntrad S

B e s T el B |t s A

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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AGENCY CUSTOMER ID: 10221746

N LOC #:
oRe ADDITIONAL REMARKS SCHEDULE Page _ of _

Aon Risk Services Central, Inc.

NAMED INSURED
Ernst&young Infrastructure Advisors LLC

POLICY NUMBER

See Certificate Number: 570088704907

CARRIER NAIC CODE

See Certificate Number: 570088704907 EFFECTIVE DATE:
ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 25 FORM TITLE: Certificate of Liability Insurance

INSURER(S) AFFORDING COVERAGE

NAIC #

INSURER

INSURER

INSURER

INSURER

ADDITIONAL POLICIES If a policy below does not include limit information, refer to the corresponding policy on the ACORD

certificate form for policy limits.

INSR ADDL |SUBR POLICY NUMBER rorey POLICY LIMITS
. EFFECTIVE EXPIRATION
LTR TYPE OF INSURANCE INSD |wWvD DATE DATE
(MM/DD/YYYY) | (MM/DD/YYYY)
WORKERS COMPENSATION
C N/A wc5085005760

workers Comp

08/01/2021| 08/01/2022

ACORD 101 (2008/01)

© 2008 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;
2.1.1.1.4. 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 an Agreement funded, in whole or in part, with
Federal financial assistance, other than the Prime Recipient, that meets the definitions and
criteria set forth in 2 CFR 200.1 and 2 CFR 200.331.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.
Intentionally Deleted.
9. PROCUREMENT STANDARDS.
Intentionally Deleted.
10. ACCESS TO RECORDS
Intentionally Deleted.
11. SINGLE AUDIT REQUIREMENTS

Intentionally Deleted.
12. CONTRACT PROVISIONS FOR CONTRACTS

12.1. Contractor 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.

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
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12.1.1.1.3.

12.1.1.1.4.

12.1.1.1.5.

Federal Provisions

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). Ifthe 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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