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REGULAR CITY COUNCIL MEETING
CITY COUNCIL CHAMBERS - CITY HALL
#1 CITY HALL PLACE
MONDAY, DECEMBER 8, 2025 - 7:00 PM

MINUTES
A. CALL TO ORDER

President Aliff called the meeting to order at 7:15 p.m.
B. INVOCATION

C. PLEDGE OF ALLEGIANCE

D. ROLL CALL

Council Members Present: Mark Aliff, Brett Boston, Dennis Flores, Roger Gomez, Joe Latino,
Sarah Martinez.

Council Members Present via Zoom: Regina Maestri.
Council Members Absent: None.

Administrative Staff Members Present: Mayor Heather Graham, Chief of Staff Brian McCain,
City Attorney Carla Sikes, City Clerk Marisa Stoller.

E. SPECIAL RECOGNITIONS

F. PUBLIC FORUM

e Carmel Quintana/Hall - To be able to fill my affidavit
e Ken Danti - Energy
e Elvis Martinez - Ethics Complaints, Crime, Blight

G. COUNCIL MEMBER AND MAYOR COMMENTARY

Council members expressed comments regarding community-related issues and
events/functions they attended.

H. REVIEW OF AGENDA

The agenda was reviewed page by page.

. APPROVAL OF AGENDA

Councilor Boston, seconded by Councilor Gomez, moved to remove item M3 from the agenda
and to move item M1 to the regular agenda and approve the agenda as distributed.



Roll Call - Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Gomez,
Councilor Latino, Councilor Maestri, Councilor Martinez. Nays: None. Motion Passed 7-0.

J. READING AND APPROVAL OF MINUTES

J1 CITY COUNCIL MINUTES 112425

Councilor Boston, seconded by Councilor Latino, moved to dispense with the reading and
approve the Minutes of the Regular Meeting dated November 24, 2025 as distributed.

Roll Call - Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Gomez,
Councilor Latino, Councilor Maestri, Councilor Martinez. Nays: None. Motion Passed 7-0.

K. CONSENT AGENDA
L. COMMUNICATIONS

L1 PLANNING AND ZONING MINUTES FROM OCTOBER 8, 2025

M. RESOLUTIONS

M2 A RESOLUTION CONFIRMING THE APPOINTMENT BY THE MAYOR OF
MARY BETH ROTH, TONY MONTOYA, AND MIKE RICOTTONE TO SERVE A
THREE-YEAR TERM EXPIRING DECEMBER 1, 2028, ON THE PUEBLO
MUNICIPAL GOLF COURSE ENTERPRISE ADVISORY COMMITTEE

This Resolution was assigned as 16189.

M3 A RESOLUTION ACCEPTING AN EASEMENT FROM THE PUEBLO WEST
METROPOLITAN DISTRICT, A COLORADO SPECIAL DISTRICT, FOR USE OF
PROPERTY LOCATED ADJACENT TO THE PUEBLO MOTORSPORTS PARK

This item was removed from the agenda.

M4 A RESOLUTION RATIFYING THE APPOINTMENT OF CERTAIN PUEBLO
REGIONAL BUILDING DEPARTMENT COMMISSION MEMBERS TO SERVE AS
TEMPORARY COMMISSION MEMBERS ON THE SOUTHERN COLORADO
BUILDING DEPARTMENT COMMISSION

This Resolution was assigned as 16190.

M5 A RESOLUTION RATIFYING THE APPOINTMENT OF CURRENT PUEBLO
REGIONAL BUILDING DEPARTMENT BOARDS OF APPEAL MEMBERS TO
SERVE AS BOARDS OF APPEAL MEMBERS FOR THE SOUTHERN
COLORADO BUILDING DEPARTMENT

This Resolution was assigned as 16191.

N. ORDINANCES - FIRST PRESENTATION

N1 AN ORDINANCE ESTABLISHING THE FISCAL YEAR (FY) 2026-2027 PUEBLO
URBAN TRANSPORTATION PLANNING PROJECT AND BUDGETING AND
APPROPRIATING FUNDS IN THE AMOUNT OF $759,163.14 IN 2026 FOR SAID
PROJECT



N2 AN ORDINANCE APPROVING A DELEGATION AGREEMENT BETWEEN THE
CITY OF PUEBLO, A COLORADO MUNICIPAL CORPORATION, AND THE
PUEBLO AREA COUNCIL OF GOVERNMENTS (PACOG) FOR 2026
TRANSPORTATION PLANNING SERVICES AND AUTHORIZING THE MAYOR
TO EXECUTE SAME

N3 AN ORDINANCE DESIGNATING 330 SOUTH CITY PARK AVENUE, CITY PARK
BATHHOUSE, AS A LOCAL HISTORIC LANDMARK

N4 AN ORDINANCE VACATING A 91,364 SQUARE FOOT DRAINAGE AND
DETENTION EASEMENT LOCATED AT 4080 W. NORTHERN AVE. IN THE
PUEBLO METRO-CENTER MALL SUBDIVISION, FILING NO 4, A SPECIAL
AREA PLAN

N5 AN ORDINANCE APPROVING A SETTLEMENT AGREEMENT BETWEEN THE
CITY OF PUEBLO, A COLORADO MUNICIPAL CORPORATION AND PUEBLO
COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF COLORADO FOR
THE TERMINATION AND DISSOLUTION OF THE PUEBLO REGIONAL
BUILDING DEPARTMENT

O. APPROVAL OF CONSENT AGENDA

Councilor Boston, seconded by Councilor Gomez, moved to approve the minutes of the
Planning & Zoning committee, approve all Resolutions Set Forth in the Consent Agenda, Pass
the Ordinances of the Consent Agenda, Setting the Public Hearings for December 22, 2025,
and Order the Ordinances to be published BY TITLE.

Roll Call — Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Gomez,
Councilor Latino, Councilor Maestri, Councilor Martinez. Nays: None. Motion Passed 7-0.

P. REGULAR AGENDA

M1 A RESOLUTION RATIFYING AN EMERGENCY CONSTRUCTION CONTRACT
IN THE AMOUNT OF $191,903.17 WITH PARKER EXCAVATING, INC., FOR
EMERGENCY SANITARY SEWER POINT REPAIR AT 101 W RIVERWALK,
PROJECT NO. 24-033 (WWANO03) AND APPROVING THE PURCHASING
AGENT’S EXECUTION OF THE SAME

This item was moved to the regular agenda.

A staff report and detailed review of the Resolution was given by Andra Ahrens, Director of
Wastewater.

Councilor Boston, seconded by Councilor Gomez, moved to approve the Resolution.

Roll Call - Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Latino,
Councilor Maestri, Councilor Martinez. Nays: Councilor Gomez. Motion Passed 6-1.



This Resolution was assigned as 16192.

Q. RESOLUTIONS

Q1 A RESOLUTION AWARDING AN AGREEMENT FOR PROFESSIONAL
ENGINEERING SERVICES IN THE AMOUNT OF $3,396,234.31 TO BOLTON &
MENK, INC. A COLORADO CORPORATION, FOR PROJECT NO. 25-002
PLANNING CONSULTANT FOR 24TH STREET BRIDGE AND DOWNTOWN
CORRIDOR AND AUTHORIZING THE PURCHASING AGENT TO EXECUTE
SAME

A staff report and detailed review of the Resolution was given by Andrew Hayes, Director
of Public Works.

o Elvis Martinez appeared via zoom to speak in favor of this item.

Councilor Boston, seconded by Councilor Flores, moved to approve the Resolution.

Roll Call - Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Gomez,
Councilor Latino, Councilor Maestri, Councilor Martinez. Nays: None. Motion Passed 7-0.

This Resolution was assigned as 16193.

R. QUASI-JUDICIAL PROCEEDINGS

R1 AN ORDINANCE CHANGING ZONING RESTRICTIONS FROM R-2 SINGLE-
FAMILY RESIDENTIAL ZONE DISTRICT TO R-5, MULTIPLE-RESIDENTIAL
AND OFFICE ZONE DISTRICT COVERING AN UNIMPROVED .34-ACRE
PARCEL OF LAND GENERALLY LOCATED AT THE SOUTHEAST CORNER
OF MADISON AVENUE AND PITKIN AVE

A staff report and detailed review of the Ordinance was given by Beritt Odom, Director of
Planning & Community Development. Ms. Odom requested that the Planning & Zoning
documents for this item, Case #Z-25-13 dated August 13, 2025, be made part of the
record for this hearing. So ordered by President Aliff.

PUBLIC HEARING:

e Paul Glen appeared in person to speak in favor of this ordinance

¢ Michael Escovado appeared in person to speak in favor of this ordinance
Seeing no one else wished to speak, President Aliff declared the Hearing closed.

Councilor Flores, seconded by Councilor Latino, moved to approve the Ordinance on final
presentation.

Roll Call - Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Gomez,
Councilor Latino, Councilor Maestri, Councilor Martinez. Nays: None. Motion Passed 7-0.

This Ordinance was assigned as 11083.

S. ORDINANCES - FINAL PRESENTATION



$1

S2

S3

S4

AN ORDINANCE PROVIDING FOR THE CITY OF PUEBLO DEPARTMENTAL
AUTHORIZED PERSONNEL POSITIONS FOR THE FISCAL YEAR 2026

A staff report and detailed review of the Ordinance was given by Marisa Pacheco, Director
of Human Resources.

PUBLIC HEARING:
Seeing no one wished to speak, President Aliff declared the Hearing closed.

Councilor Latino, seconded by Councilor Gomez, moved to approve the Ordinance on final
presentation.

Roll Call - Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Gomez,
Councilor Latino, Councilor Maestri, Councilor Martinez. Nays: None. Motion Passed 7-0.

This Ordinance was assigned as 11084.

AN ORDINANCE AMENDING SECTIONS 6-5-16 AND 6-5-18 OF CHAPTER 5,
OF THE TITLE VI OF THE PUEBLO MUNICIPAL CODE RELATING TO THE
CLASSIFICATION AND PAY PLAN FOR FISCAL YEAR 2026

A staff report and detailed review of the Ordinance was given by Marisa Pacheco, Director
of Human Resources.

PUBLIC HEARING:
Seeing no one wished to speak, President Aliff declared the Hearing closed.

Councilor Latino, seconded by Councilor Gomez, moved to approve the Ordinance on final
presentation.

Roll Call - Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Gomez,
Councilor Latino, Councilor Maestri, Councilor Martinez. Nays: None. Motion Passed 7-0.

This Ordinance was assigned as 11085.

AN ORDINANCE REPEALING CHAPTER 1 OF TITLE 15 OF THE PUEBLO
MUNICIPAL CODE AND ADOPTING A NEW CHAPTER 1 OF TITLE 15 WITH
THE COLORADO MODEL TRAFFIC CODE AS REVISED IN 2024 REVISION 1.0

A staff report and detailed review of the Ordinance was given by Andrew Hayes, Director
of Public Works.

PUBLIC HEARING:
Seeing no one wished to speak, President Aliff declared the Hearing closed.

Councilor Latino, seconded by Councilor Gomez, moved to approve the Ordinance on final
presentation.

Roll Call - Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Gomez,
Councilor Latino, Councilor Maestri, Councilor Martinez. Nays: None. Motion Passed 7-0.

This Ordinance was assigned as 11086.

AN ORDINANCE APPROVING AN AGREEMENT BETWEEN PUEBLO SCHOOL



S5

S6

DISTRICT 60, DBA PUEBLO CITY SCHOOLS, AND THE CITY OF PUEBLO
FOR THE SCHOOL RESOURCE OFFICER PROGRAM DURING THE PERIOD
OF JANUARY 1, 2026 THROUGH DECEMBER 31, 2026, AND AUTHORIZING
THE MAYOR TO EXECUTE SAME

A staff report and detailed review of the Ordinance was given by Kenny Rider, Deputy
Chief of Police.

PUBLIC HEARING:

o Elvis Martinez appeared via zoom to speak in favor of this ordinance

Seeing no one else wished to speak, President Aliff declared the Hearing closed.

Councilor Latino, seconded by Councilor Gomez, moved to approve the Ordinance on final
presentation.

Roll Call - Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Gomez,
Councilor Latino, Councilor Maestri, Councilor Martinez. Nays: None. Motion Passed 7-0.

This Ordinance was assigned as 11087.

AN ORDINANCE APPROVING A CDOT ACCESS PERMIT AGREEMENT
BETWEEN THE CITY OF PUEBLO, A COLORADO MUNICIPAL
CORPORATION, AND DTV PUEBLO & GRETNA, LLC, AN ARIZONA LIMITED
LIABILITY COMPANY, AND TBAZ, LLC, A COLORADO LIMITED LIABILITY
COMPANY, AND AUTHORIZING THE MAYOR TO EXECUTE SAME

A staff report and detailed review of the Ordinance was given by Andrew Hayes, Director
of Public Works.

PUBLIC HEARING:
Seeing no one wished to speak, President Aliff declared the Hearing closed.

Councilor Latino, seconded by Councilor Gomez, moved to approve the Ordinance on final
presentation.

Councilor Boston, seconded by Councilor Flores, moved to amend Section 1 of item S5 An
Ordinance approving a CDOT Access Permit Agreement to read as follows:

"The CDOT Access Permit Agreement between the City of Pueblo, a Colorado Municipal
Corporation, and DTV Pueblo & Gretna, LLC, an Arizona limited liability company, and
TBAZ, LLC, a Colorado limited liability company, a copy of which is attached hereto
(“Agreement”), having been approved as to form by the City Attorney, is hereby approved.”

Roll Call - Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Gomez,
Councilor Latino, Councilor Maestri, Councilor Martinez. Nays: None. Motion 7-0.

This Ordinance was assigned as 11088.

AN ORDINANCE APPROVING THE MEMORANDUM OF UNDERSTANDING
BETWEEN INTERVENTION COMMUNITY CORRECTIONS SERVICES AND
THE PUEBLO POLICE DEPARTMENT REGARDING COMPLIANCE WITH THE
PRISON RAPE ELIMINATION ACT AND AUTHORIZING THE MAYOR TO



EXECUTE THE SAME

A staff report and detailed review of the Ordinance was given by Kenny Rider, Deputy
Chief of Police.

PUBLIC HEARING:
Seeing no one wished to speak, President Aliff declared the Hearing closed.

Councilor Latino, seconded by Councilor Gomez, moved to approve the Ordinance on final
presentation.

Roll Call - Ayes: President Aliff, Councilor Boston, Councilor Flores, Councilor Gomez,
Councilor Latino, Councilor Maestri, Councilor Martinez. Nays: None. Motion Passed 7-0.

This Ordinance was assigned as 11089.

T. ADJOURN
President Aliff adjourned the meeting at 8:14 p.m.

Respectfully submitted,

Marisa Stoller
City Clerk
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PO#: 491004028

Replacing PO#: 491004001

Amendment Routing # SRM: 26-HTD-ZL-00062
Replacing Routing # SRM: 26-HTD-ZL-00043

STATE OF COLORADO AMENDMENT (1)
SIGNATURE AND COVER PAGE

State Agency Agreement Performance Beginning Date

Department of Transportation October 1, 2025

Subrecipient Current Agreement Expiration Date

Pueblo Area Council of Governments December 31, 2026

Original Subaward Agreement Number Current Fund Expenditure End Date

26-HTD-ZL-00043 December 31, 2026

Amendment Subaward Agreement Number Subaward Agreement Amount

26-HTD-ZL-00062 Initial Term - Original Agreement
Federal Funds
Maximum Amount (82.79%) $309,283.00
Local Amount (17.21%) $64,292.00
Total for All Agreement Terms $373,575.00

THE PARTIES HERETO HAVE EXECUTED THIS AMENDMENT
Each person signing this Amendment represents and warrants that he or she is duly authorized to
execute this Amendment and to bind the Party authorizing his or her signature.
Subrecipient Signature STATE OF COLORADO
Pueblo Area Council of Governments Jared S. Polis, Governor
Department of Transportation
shoshana M. Lew, Executive Director

DocuSigned by:

“ra COS(/’(LOV\,

By: 2E1D7F669415456... By: Dﬂlﬁwi’pfﬁ;@ “

Name:_Eva Cosyleon Name: Darius R. Pakbaz

Title:_MPO Manager Title:_ Director, Division of Transportation Development
Date: _ 10/28/2025 Date: 10/28/2025

In accordance with §24-30-202 C.R.S., this Amendment is not valid until signed and dated below by the
State Controller or an authorized delegate.

STATE CONTROLLER
~Robert Jaros, CPA, MBA, JD

[Q%sm&,op:dmv\,u
By:

BDAB01C5CFAC478.

Department of Transportation

Effective Date: _ 10/28/2025
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1)

2)

3)

4)

3)

6)

PO#: 491004028
Replacing PO#: 491004001
Amendment Routing # SRM: 26-HTD-ZL-00062
Replacing Routing # SRM: 26-HTD-ZL-00043
PARTIES
This Amendment (the “Amendment”) to the Original Subaward shown on the Signature and Cover
Page for this Amendment (the “Subaward”) is entered into by and between the Subrecipient, and
the State.

TERMINOLOGY
Except as specifically modified by this Amendment, all terms used in this Amendment that are
defined in the Subaward shall be construed and interpreted in accordance with the Subaward.

EFFECTIVE DATE AND ENFORCEABILITY

A. Amendment Effective Date
This Amendment shall not be valid or enforceable until the Amendment Effective Date shown
on the Signature and Cover Page for this Amendment. The State shall not be bound by any
provision of this Amendment before that Amendment Effective Date, and shall have no
obligation to pay Subrecipient for any Work performed or expense incurred under this
Amendment either before or after of the Amendment term shown in §3.B of this Amendment.

B. Amendment Term
The Parties’ respective performances under this Amendment and the changes to the Subaward
contained herein shall commence on the Amendment Effective Date shown on the Signature
and Cover Page for this Amendment and shall terminate on the termination of the Subaward.

PURPOSE
The purpose for this Amendment is to do the following as described in Section 5:

Restate the budget breakdown for CPG funding, revise the Agreement Purpose, and update the
Principal Representatives section.

MODIFICATIONS
The Subaward and all prior amendments thereto, if any, are modified as follows:

A. The Subaward Agreement Amount on the Subaward Agreement’s Cover Page is hereby
deleted and replaced with the Subaward Agreement Amount shown on the Signature and
Cover Page for this Amendment.

B. The Agreement Purpose is hereby deleted and replaced with the following:

In accordance with 23 USC §104(f) and 49 USC §5303, the purpose of this agreement is for
CDOT to disburse metropolitan transportation planning funds to Metropolitan Planning
Organizations (“MPQO”) for use within their respective metropolitan planning areas based
on a “Continuing, Cooperative and Comprehensive Transportation Planning” process in the
State of Colorado as defined by the US Census Bureau for Consolidated Planning Grant
(“CPG”) purposes.

C. The Principal Representatives Section is hereby deleted and replaced with the following:

Principal Representatives

For the State: For Subrecipient:

Marissa Gaughan Eva Cosyleon

Division of Transportation Development Pueblo Area Council of Governments
Colorado Dept. of Transportation 229 W. 12t Street

2829 W. Howard Place Pueblo, CO 81003

Denver, CO 80204 ecosyleon@pueblo.us

marissa.gaughan@state.co.us

LIMITS OF EFFECT

This Amendment is incorporated by reference into the Subaward, and the Subaward and all prior
amendments or other modifications to the Subaward, if any, remain in full force and effect except
as specifically modified in this Amendment. Except for the Special Provisions contained in the
Subaward, in the event of any conflict, inconsistency, variance, or contradiction between the
provisions of this Amendment and any of the provisions of the Subaward or any prior modification
to the Subaward, the provisions of this Amendment shall in all respects supersede, govern, and
control. The provisions of this Amendment shall only supersede, govern, and control over the
Special Provisions contained in the Subaward to the extent that this Amendment specifically
modifies those Special Provisions.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Contract Number: 26-HTD-ZL-00043 / 491004001

STATE OF COLORADO SUBAWARD AGREEMENT

COVER PAGE
State Agency Agreement Number / PO Number
Department of Transportation 26-HTD-ZL-00043 / 491004001
Subrecipient Agreement Performance Beginning Date
Pueblo Area Council of Governments The later of the Effective Date or October 1, 2025
Initial Agreement Expiration Date
Subaward Agreement Amount December 31, 2026
Federal Funds Fund Expenditure End Date
Maximum Amount (100%) $373,575.00 December 31, 2026
Agreement Authority
Agreement Total $373,575.00  Authority to enter into this Agreement exists in CRS

§§43-1-106, 43-1-110, 43-1-117.5, 43-1-701, 43-1-702
and 43-2-101(4)(c), appropriated and otherwise
made available pursuant to the FAST ACT, MAP-21,
SAFETEA_LU, 23 USC §104 and 23 USC §149.

Agreement Purpose

Having been awarded this Project under the current Transportation Improvement Program (TIP),
Grantee, desires to enter into a grant with CDOT to develop, implement, and monitor its Safe Routes to
School Project, financed by the use of Safe Routes to Schools funds in accordance with FHWA and State
policies. CDOT desires to enter into this Grant for such Services from Grantee by obtaining federal
financial assistance for the Safe Routes to School program through FHWA, provided that the project is
performed in accordance with the terms and conditions contained in this Grant and in accordance with
applicable federal laws and regulations.

Exhibits and Order of Precedence
The following Exhibits and attachments are included with this Agreement:
1. Exhibit A - Statement of Work and Budget.
2. Exhibit B - Sample Option Letter.
3. Exhibit C - Federal Provisions.
4. Exhibit D - Required Federal Contract/Agreement Clauses.
5. Exhibit E - Verification of Payment.

In the event of a conflict or inconsistency between this Agreement and any Exhibit or attachment, such
conflict or inconsistency shall be resolved by reference to the documents in the following order of
priority:

1. Exhibit C - Federal Provisions.
2. Exhibit D - Required Federal Contract/Agreement Clauses.
3. Colorado Special Provisions in §17 of the main body of this Agreement.
4. The provisions of the other sections of the main body of this Agreement.
5. Exhibit A - Statement of Work and Budget.
6. Executed Option Letters (if any).
Principal Representatives
For the State: For Subrecipient:
Melissa Gaughan Eva Cosyleon
Division of Transit and Rail Pueblo Area Council of Governments
Colorado Dept. of Transportation 229 W. 12t Street
2829 W. Howard Place Pueblo, CO 81003
Denver, CO 80204 ecosyleon@pueblo.us

marissa.gaughan@state.co.us
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Docusign Envelope ID: 48D8260D-5BF3-4A42-A826-6378EC14DE84

Contract Number: 26-HTD-ZL-00043 / 491004001

SIGNATURE PAGE
THE PARTIES HERETO HAVE EXECUTED THIS AGREEMENT

Each person signing this Agreement represents and warrants that the signer is duly authorized to
execute this Agreement and to bind the Party authorizing such signature.

SUBRECIPIENT STATE OF COLORADO
Pueblo Area Council of Governments Jared S. Polis, Governor
Department of Transportation
DocusSigned by: Shoshamasidned'ww, Executive Director
Ena (osyleon Davius K. Pakbas,
By: 2EADFHF669445456— By QOEFF883BF4Bb—
Eva Cosyl eon Darius R Pakbaz
Name: Name:
Director, Division of Transportation Dev
Title: VPO Manager Title: P
9/ 30/ 2025 9/ 30/ 2025
Date: Date:
2nd State or Subrecipient Signature if needed LEGAL REVIEW
Philip J. Weiser, Attorney General
By:
N A
Name: By: Assistant Attorney General
Title: Date:
Date:

In accordance with §24-30-202, C.R.S., this Agreement is not valid until signed and dated below
by the State Controller or an authorized delegate.

STATE CONTROLLER
Robert Jaros, CPA, MBA, JD

Do S’lg ned by

ovt Qopdmvm

UARSU ILf;)L,I'I-\L,‘lld...

By: Departmtént of Transportation

) 9/ 30/ 2025
Effective Date:
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Contract Number: 26-HTD-ZL-00043 / 491004001
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1. PARTIES

This Agreement is entered into by and between Subrecipient named on the Cover Page for this
Agreement (the “Subrecipient”), and the STATE OF COLORADO acting by and through the State
agency named on the Cover Page for this Agreement (the “State”). Subrecipient and the State agree
to the terms and conditions in this Agreement.

2.
A.

TERM AND EFFECTIVE DATE
Effective Date

This Agreement shall not be valid or enforceable until the Effective Date, and the Grant Funds
shall be expended by the Fund Expenditure End Date shown on the Cover Page for this
Agreement. The State shall not be bound by any provision of this Agreement before the Effective
Date, and shall have no obligation to pay Subrecipient for any Work performed or expense
incurred before the Effective Date, except as described in §5.D, or after the Fund Expenditure
End Date.

Initial Term

The Parties’ respective performances under this Agreement shall commence on the Agreement
Performance Beginning Date shown on the Cover Page for this Agreement and shall terminate on
the Initial Agreement Expiration Date shown on the Cover Page for this Agreement (the “Initial
Term”) unless sooner terminated or further extended in accordance with the terms of this
Agreement.

Extension Terms - State’s Option

The State, at its discretion, shall have the option to extend the performance under this
Agreement beyond the Initial Term for a period, or for successive periods, of one year or less at
the same rates and under the same terms specified in this Agreement (each such period an
“Extension Term”). In order to exercise this option, the State shall provide written notice to
Subrecipient in a form substantially equivalent to the Sample Option Letter attached to this
Agreement.

End of Term Extension

If this Agreement approaches the end of its Initial Term, or any Extension Term then in place,
the State, at its discretion, upon written notice to Subrecipient in a form substantially equivalent
to the Sample Option Letter attached to this Agreement, may unilaterally extend such Initial
Term or Extension Term for a period not to exceed two months (an “End of Term Extension”),
regardless of whether additional Extension Terms are available or not. The provisions of this
Agreement in effect when such notice is given shall remain in effect during the End of Term
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3.

Contract Number: 26-HTD-ZL-00043 / 491004001
Extension. The End of Term Extension shall automatically terminate upon execution of a
replacement Agreement or modification extending the total term of this Agreement.

Early Termination in the Public Interest

The State is entering into this Agreement to serve the public interest of the State of Colorado as
determined by its Governor, General Assembly, or Courts. If this Agreement ceases to further
the public interest of the State, the State, in its discretion, may terminate this Agreement in
whole or in part. A determination that this Agreement should be terminated in the public interest
shall not be equivalent to a State right to terminate for convenience. This subsection shall not
apply to a termination of this Agreement by the State for Breach of Agreement by Subrecipient,
which shall be governed by §12.A.i.

i. Method and Content

The State shall notify Subrecipient of such termination in accordance with §14. The notice
shall specify the effective date of the termination and whether it affects all or a portion of
this Agreement, and shall include, to the extent practicable, the public interest justification
for the termination.

ii. Obligations and Rights

Upon receipt of a termination notice for termination in the public interest, Subrecipient shall
be subject to the rights and obligations set forth in 812.A.i.a.

iii. Payments

If the State terminates this Agreement in the public interest, the State shall pay Subrecipient
an amount equal to the percentage of the total reimbursement payable under this Agreement
that corresponds to the percentage of Work satisfactorily completed and accepted, as
determined by the State, less payments previously made. Additionally, if this Agreement is
less than 60% completed, as determined by the State, the State may reimburse Subrecipient
for a portion of actual out-of-pocket expenses, not otherwise reimbursed under this
Agreement, incurred by Subrecipient which are directly attributable to the uncompleted
portion of Subrecipient’s obligations, provided that the sum of any and all reimbursement
shall not exceed the Subaward Maximum Amount payable to Subrecipient hereunder.

Subrecipient’s Termination Under Federal Requirements

Subrecipient may request termination of this Agreement by sending notice to the State, or to the
Federal Awarding Agency with a copy to the State, which includes the reasons for the termination
and the effective date of the termination. If this Agreement is terminated in this manner, then
Subrecipient shall return any advanced payments made for work that will not be performed prior
to the effective date of the termination.

DEFINITIONS

The following terms shall be construed and interpreted as follows:

A.

“Agreement” means this subaward agreement, including all attached Exhibits, all documents
incorporated by reference, all referenced statutes, rules and cited authorities, and any future
modifications thereto.

“Award” 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.

“Breach of Agreement” means the failure of a Party to perform any of its obligations in
accordance with this Agreement, in whole or in part or in a timely or satisfactory manner. The
institution of proceedings under any bankruptcy, insolvency, reorganization or similar law, by or
against Subrecipient, or the appointment of a receiver or similar officer for Subrecipient or any
of its property, which is not vacated or fully stayed within 30 days after the institution of such
proceeding, shall also constitute a breach. If Subrecipient is debarred or suspended under §24-
109-105, C.R.S., at any time during the term of this Agreement, then such debarment or
suspension shall constitute a breach.

“Budget” means the budget for the Work described in Exhibit A.
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E. “Business Day” means any day other than Saturday, Sunday, or a legal holiday as listed in §24-
11-101(1), C.R.S.

F. “CORA” means the Colorado Open Records Act, §§24-72-200.1, et. seq., C.R.S.

“Deliverable” means the outcome to be achieved or output to be provided, in the form of a
tangible or intangible Good or Service that is produced as a result of Subrecipient’s Work that is
intended to be delivered by Subrecipient.

H. “Effective Date” means the date on which this Agreement is approved and signed by the Colorado
State Controller or designee, as shown on the Signature Page for this Agreement.

I.  “End of Term Extension” means the time period defined in §2.D.

J. “Exhibits” means the exhibits and attachments included with this Agreement as shown on the
Cover Page for this Agreement.

“Extension Term” means the time period defined in §2.C.

L. “Federal Award” means an award of Federal financial assistance or a cost-reimbursement
contract, under the Federal Acquisition Regulations or by a formula or block grant, by a Federal
Awarding Agency to the Recipient. “Federal Award” also means an agreement setting forth the
terms and conditions of the Federal Award. The term does not include payments to a Subrecipient
or payments to an individual that is a beneficiary of a Federal program.

M. “Federal Awarding Agency” means a Federal agency providing a Federal Award to a Recipient.
Federal Transit Administration (FTA) is the Federal Awarding Agency for the Federal Award which
is the subject of this Agreement.

N. “FTA” means Federal Transit Administration.

0. “Goods” means any movable material acquired, produced, or delivered by Subrecipient as set
forth in this Agreement and shall include any movable material acquired, produced, or delivered
by Subrecipient in connection with the Services.

P. “Grant Funds” means the funds that have been appropriated, designated, encumbered, or
otherwise made available for payment by the State under this Agreement.

Q. “Incident” means any accidental or deliberate event that results in or constitutes an imminent
threat of the unauthorized access, loss, disclosure, modification, disruption, or destruction of
any communications or information resources of the State, which are included as part of the
Work, as described in §824-37.5-401, et. seq., C.R.S. Incidents include, without limitation (i)
successful attempts to gain unauthorized access to a State system or State Records regardless of
where such information is located; (ii) unwanted disruption or denial of service; (iii) the
unauthorized use of a State system for the processing or storage of data; or (iv) changes to State
system hardware, firmware, or software characteristics without the State’s knowledge,
instruction, or consent.

R. “Initial Term” means the time period defined in §2.B.

S. “Master Agreement” means the FTA Master Agreement document incorporated by reference and
made part of FTA’s standard terms and conditions governing the administration of a project
supported with federal assistance awarded by FTA.

T. “Matching Funds” (Local Funds, or Local Match) means the funds provided by Subrecipient as a
match required to receive the Grant Funds and includes in-kind contribution.

U. “Party” means the State or Subrecipient, and “Parties” means both the State and Subrecipient.

V. “PII” means personally identifiable information including, without limitation, any information
maintained by the State about an individual that can be used to distinguish or trace an
individual’s identity, such as name, social security number, date and place of birth, mother’s
maiden name, or biometric records. Pll includes, but is not limited to, all information defined as
personally identifiable information in §§24-72-501 and 24-73-101, C.R.S.

W. “Recipient” means the State agency shown on the Signature and Cover Pages of this Agreement,
for the purposes of this Federal Award.

X. “Services” means the services to be performed by Subrecipient as set forth in this Agreement
and shall include any services to be rendered by Subrecipient in connection with the Goods.
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“State Confidential Information” means any and all State Records not subject to disclosure
under CORA. State Confidential Information shall include but is not limited to PIl and State
personnel records not subject to disclosure under CORA. State Confidential Information shall not
include information or data concerning individuals that is not deemed confidential but
nevertheless belongs to the State, which has been communicated, furnished, or disclosed by the
State to Subrecipient which (i) is subject to disclosure pursuant to CORA; (ii) is already known to
Subrecipient without restrictions at the time of its disclosure to Subrecipient; (iii) is or
subsequently becomes publicly available without breach of any obligation owed by Subrecipient
to the State; (iv) is disclosed to Subrecipient, without confidentiality obligations, by a third party
who has the right to disclose such information; or (v) was independently developed without
reliance on any State Confidential Information.

“State Fiscal Rules” means the fiscal rules promulgated by the Colorado State Controller
pursuant to §24-30-202(13)(a), C.R.S.

“State Fiscal Year” means a 12-month period beginning on July 1 of each calendar year and
ending on June 30 of the following calendar year. If a single calendar year follows the term, then
it means the State Fiscal Year ending in that calendar year.

“State Records” means any and all State data, information, and records regardless of physical
form.

“Subaward Maximum Amount” means an amount equal to the total of Grant Funds for this
Agreement.

“Subcontractor” means any third party engaged by Subrecipient to aid in performance of the
Work. “Subcontractor” also includes sub-recipients of Grant Funds.

“Subrecipient” means a non-Federal entity that receives a sub-award from a Recipient to carry
out part of a Federal program but does not include an individual that is a beneficiary of such
program. A Subrecipient may also be a recipient of other Federal Awards directly from a Federal
Awarding Agency. For the purposes of this Agreement, Contractor is a Subrecipient.

“Uniform Guidance” means the Office of Management and Budget Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards, 2 CFR Part 200,
commonly known as the “Super Circular, which supersedes requirements from OMB Circulars A-
21, A-87, A-110, A-122, A-89, A-102, and A-133, and the guidance in Circular A-50 on Single Audit
Act follow-up.

“Work” means the Goods delivered and Services performed pursuant to this Agreement.

“Work Product” means the tangible and intangible results of the Work, whether finished or
unfinished, including drafts. Work Product includes, but is not limited to, documents, text,
software (including source code), research, reports, proposals, specifications, plans, notes,
studies, data, images, photographs, negatives, pictures, drawings, designs, models, surveys,
maps, materials, ideas, concepts, know-how, information, and any other results of the Work.
“Work Product” does not include any material that was developed prior to the Effective Date
that is used, without modification, in the performance of the Work.

Any other term used in this Agreement that is defined elsewhere in this Agreement or in an Exhibit
shall be construed and interpreted as defined in that section.

4.

STATEMENT OF WORK AND BUDGET

Subrecipient shall complete the Work as described in this Agreement and in accordance with the
provisions of Exhibit A. The State shall have no liability to compensate Subrecipient for the delivery
of any goods or the performance of any services that are not specifically set forth in this Agreement.

5.
A.

PAYMENTS TO SUBRECIPIENT
Subaward Maximum Amount

Payments to Subrecipient are limited to the unpaid, obligated balance of the Grant Funds. The
State shall not pay Subrecipient any amount under this Agreement that exceeds the Subaward
Maximum Amount shown on the Cover Page of this Agreement as “Federal Funds Maximum
Amount”.
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B. Payment Procedures

i

ii.

iii.

iv.

Invoices and Payment

a. The State shall pay Subrecipient in the amounts and in accordance with the schedule and
other conditions set forth in Exhibit A.

b. Subrecipient shall initiate payment requests by invoice to the State, in a form and
manner approved by the State.

c. The State shall pay each invoice within 45 days following the State’s receipt of that
invoice, so long as the amount invoiced correctly represents Work completed by
Subrecipient and previously accepted by the State during the term that the invoice
covers. If the State determines that the amount of any invoice is not correct, then
Subrecipient shall make all changes necessary to correct that invoice.

d. The acceptance of an invoice shall not constitute acceptance of any Work performed or
Deliverables provided under this Agreement.

Interest

Amounts not paid by the State within 45 days of the State’s acceptance of the invoice shall
bear interest on the unpaid balance beginning on the 45th day at the rate of 1% per month,
as required by §24-30-202(24)(a), C.R.S., until paid in full; provided, however, that interest
shall not accrue on unpaid amounts that the State disputes in writing. Subrecipient shall
invoice the State separately for accrued interest on delinquent amounts, and the invoice
shall reference the delinquent payment, the number of days’ interest to be paid and the
interest rate.

Payment Disputes

If Subrecipient disputes any calculation, determination or amount of any payment,
Subrecipient shall notify the State in writing of its dispute within 30 days following the earlier
to occur of Subrecipient’s receipt of the payment or notification of the determination or
calculation of the payment by the State. The State will review the information presented by
Subrecipient and may make changes to its determination based on this review. The
calculation, determination or payment amount that results from the State’s review shall not
be subject to additional dispute under this subsection. No payment subject to a dispute under
this subsection shall be due until after the State has concluded its review, and the State shall
not pay any interest on any amount during the period it is subject to dispute under this
subsection.

Available Funds-Contingency-Termination

The State is prohibited by law from making commitments beyond the term of the current
State Fiscal Year. Payment to Subrecipient beyond the current State Fiscal Year is contingent
on the appropriation and continuing availability of Grant Funds in any subsequent year (as
provided in the Colorado Special Provisions). If federal funds or funds from any other non-
State funds constitute all or some of the Grant Funds, the State’s obligation to pay
Subrecipient shall be contingent upon such non-State funding continuing to be made
available for payment. Payments to be made pursuant to this Agreement shall be made only
from Grant Funds, and the State’s liability for such payments shall be limited to the amount
remaining of such Grant Funds. If State, federal or other funds are not appropriated, or
otherwise become unavailable to fund this Agreement, the State may, upon written notice,
terminate this Agreement, in whole or in part, without incurring further liability. The State
shall, however, remain obligated to pay for Services and Goods that are delivered and
accepted prior to the effective date of notice of termination, and this termination shall
otherwise be treated as if this Agreement were terminated in the public interest as described
in 82.E.

Federal Recovery

The close-out of a Federal Award does not affect the right of the Federal Awarding Agency
or the State to disallow costs and recover funds on the basis of a later audit or other review.
Any cost disallowance recovery is to be made within the Record Retention Period, as defined
below.
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C. Matching Funds

Subrecipient shall provide Matching Funds as provided in Exhibit A. Subrecipient shall have raised
the full amount of Matching Funds prior to the Effective Date and shall report to the State
regarding the status of such funds upon request. Subrecipient’s obligation to pay all or any part
of any Matching Funds, whether direct or contingent, only extends to funds duly and lawfully
appropriated for the purposes of this Agreement by the authorized representatives of
Subrecipient and paid into Subrecipient’s treasury or bank account. Subrecipient represents to
the State that the amount designated “Subrecipient’s Matching Funds” in Exhibit A has been
legally appropriated for the purposes of this Agreement by its authorized representatives and
paid into its treasury or bank account. Subrecipient does not by this Agreement irrevocably
pledge present cash reserves for payments in future fiscal years, and this Agreement is not
intended to create a multiple-fiscal year debt of Subrecipient. Subrecipient shall not pay or be
liable for any claimed interest, late charges, fees, taxes or penalties of any nature, except as
required by Subrecipient’s laws or policies.

D. Reimbursement of Subrecipient Costs

i. The State shall reimburse Subrecipient for the federal share of properly documented
allowable costs related to the Work after review and approval thereof, subject to the
provisions of 85, this Agreement, and Exhibit A. However, any costs incurred by Subrecipient
prior to the Effective Date shall not be reimbursed absent specific allowance of pre-award
costs and indication that the Federal Award funding is retroactive. The State shall pay
Subrecipient for costs or expenses incurred or performance by the Subrecipient prior to the
Effective Date, only if (1) the Grant Funds involve federal funding and (2) federal laws, rules,
and regulations applicable to the Work provide for such retroactive payments to the
Subrecipient. Any such retroactive payments shall comply with State Fiscal Rules and be
made in accordance with the provisions of this Agreement.

ii. The State shall reimburse Subrecipient’s allowable costs, not exceeding the Subaward
Maximum Amount shown on the Cover Page of this Agreement and on Exhibit A for all
allowable costs described in this Agreement and shown in Exhibit A, except that Subrecipient
may adjust the amounts between each line item of Exhibit A without formal modification to
this Agreement as long as the Subrecipient provides notice to the State of the change, the
change does not modify the Subaward Maximum Amount or the Subaward Maximum Amount
for any federal fiscal year or State Fiscal Year, and the change does not modify any
requirements of the Work.

iii. The State shall only reimburse allowable costs described in this Agreement and shown in the
Budget if those costs are:

a. Reasonable and necessary to accomplish the Work and for the Goods and Services
provided; and

b. Equal to the actual net cost to Subrecipient (i.e. the price paid minus any items of value
received by Subrecipient that reduce the cost actually incurred).

iv. Subrecipient’s costs for Work performed after the Fund Expenditure End Date shown on the
Cover Page for this Agreement, or after any phase performance period end date for a
respective phase of the Work, shall not be reimbursable. Subrecipient shall initiate any
payment request by submitting invoices to the State in the form and manner set forth and
approved by the State.

E. Close-Out

Subrecipient shall close out this Award within 45 days after the Fund Expenditure End Date shown
on the Cover Page for this Agreement. To complete close-out, Subrecipient shall submit to the
State all Deliverables (including documentation) as defined in this Agreement and Subrecipient’s
final reimbursement request or invoice. The State will withhold 5% of allowable costs until all
final documentation has been submitted and accepted by the State as substantially complete. If
the Federal Awarding Agency has not closed this Federal Award within one year and 90 days after
the Fund Expenditure End Date shown on the Cover Page for this Agreement due to Subrecipient’s
failure to submit required documentation, then Subrecipient may be prohibited from applying
for new Federal Awards through the State until such documentation is submitted and accepted.
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6. REPORTING - NOTIFICATION

A. Quarterly Reports

In addition to any reports required pursuant to any other Exhibit, for any Agreement having a
term longer than three months, Subrecipient shall submit, on a quarterly basis, a written report
specifying progress made for each specified performance measure and standard in this
Agreement. Such progress report shall be in accordance with the procedures developed and
prescribed by the State. Progress reports shall be submitted to the State not later than five
Business Days following the end of each calendar quarter or at such time as otherwise specified
by the State.

B. Litigation Reporting

If Subrecipient is served with a pleading or other document in connection with an action before
a court or other administrative decision making body, and such pleading or document relates to
this Agreement or may affect Subrecipient’s ability to perform its obligations under this
Agreement, Subrecipient shall, within 10 days after being served, notify the State of such action
and deliver copies of such pleading or document to the State’s Principal Representative identified
on the Cover Page for this Agreement.

C. Performance and Final Status

Subrecipient shall submit all financial, performance and other reports to the State no later than
45 calendar days after the end of the Initial Term if no Extension Terms are exercised, or the
final Extension Term exercised by the State, containing an evaluation and review of
Subrecipient’s performance and the final status of Subrecipient’s obligations hereunder.

D. Violations Reporting

Subrecipient shall disclose, in a timely manner, in writing to the State and the Federal Awarding
Agency, all violations of federal or State criminal law involving fraud, bribery, or gratuity
violations potentially affecting the Federal Award. The State or the Federal Awarding Agency
may impose any penalties for noncompliance allowed under 2 CFR Part 180 and 31 U.S.C. 3321,
which may include, without limitation, suspension or debarment.

7. SUBRECIPIENT RECORDS
A. Maintenance

Subrecipient shall make, keep, maintain, and allow inspection and monitoring by the State of a
complete file of all records, documents, communications, notes and other written materials,
electronic media files, and communications, pertaining in any manner to the Work and the
delivery of Services (including, but not limited to the operation of programs) or Goods hereunder
(collectively, the “Subrecipient Records”). Subrecipient shall maintain such records for a period
of three years following the date of submission to the State of the final expenditure report, or if
this Award is renewed quarterly or annually, from the date of the submission of each quarterly
or annual report, respectively (the “Record Retention Period”). If any litigation, claim, or audit
related to this Award starts before expiration of the Record Retention Period, the Record
Retention Period shall extend until all litigation, claims, or audit findings have been resolved and
final action taken by the State or Federal Awarding Agency. The Federal Awarding Agency, a
cognizant agency for audit, oversight or indirect costs, and the State, may notify Subrecipient in
writing that the Record Retention Period shall be extended. For records for real property and
equipment, the Record Retention Period shall extend three years following final disposition of
such property.

B. Inspection

Subrecipient shall permit the State, the federal government, and any other duly authorized agent
of a governmental agency to audit, inspect, examine, excerpt, copy and transcribe Subrecipient
Records during the Record Retention Period. Subrecipient shall make Subrecipient Records
available during normal business hours at Subrecipient’s office or place of business, or at other
mutually agreed upon times or locations, upon no fewer than two Business Days’ notice from the
State, unless the State determines that a shorter period of notice, or no notice, is necessary to
protect the interests of the State.
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C. Monitoring

The State, the federal government, and any other duly authorized agent of a governmental
agency, in its discretion, may monitor Subrecipient’s performance of its obligations under this
Agreement using procedures as determined by the State or that governmental entity.
Subrecipient shall allow the State to perform all monitoring required by the Uniform Guidance,
based on the State’s risk analysis of Subrecipient and this Agreement. The State shall have the
right, in its sole discretion, to change its monitoring procedures and requirements at any time
during the term of this Agreement. The State shall monitor Subrecipient’s performance in a
manner that does not unduly interfere with Subrecipient’s performance of the Work.

D. Final Audit Report

Subrecipient shall promptly submit to the State a copy of any final audit report of an audit
performed on Subrecipient’s records that relates to or affects this Agreement or the Work,
whether the audit is conducted by Subrecipient or a third party. Additionally, if Subrecipient is
required to perform a single audit under 2 CFR 200.501, et. seq., then Subrecipient shall submit
a copy of the results of that audit to the State within the same timelines as the submission to
the federal government.

8. CONFIDENTIAL INFORMATION - STATE RECORDS
Confidentiality

Subrecipient shall keep confidential, and cause all Subcontractors to keep confidential, all State
Records, unless those State Records are publicly available. Subrecipient shall not, without prior
written approval of the State, use, publish, copy, disclose to any third party, or permit the use
by any third party of any State Records, except as otherwise stated in this Agreement, permitted
by law or approved in writing by the State. Subrecipient shall provide for the security of all State
Confidential Information in accordance with all applicable laws, rules, policies, publications, and
guidelines. Subrecipient shall immediately forward any request or demand for State Records to
the State’s Principal Representative identified on the Cover Page of the Agreement.

B. Other Entity Access and Nondisclosure Agreements

Subrecipient may provide State Records to its agents, employees, assigns and Subcontractors as
necessary to perform the Work, but shall restrict access to State Confidential Information to
those agents, employees, assigns and Subcontractors who require access to perform their
obligations under this Agreement. Subrecipient shall ensure all such agents, employees, assigns,
and Subcontractors sign agreements containing nondisclosure provisions at least as protective as
those in this Agreement, and that the nondisclosure provisions are in force at all times the agent,
employee, assign or Subcontractor has access to any State Confidential Information. Subrecipient
shall provide copies of those signed nondisclosure provisions to the State upon execution of the
nondisclosure provisions if requested by the State.

C. Use, Security, and Retention

Subrecipient shall use, hold and maintain State Confidential Information in compliance with any
and all applicable laws and regulations only in facilities located within the United States, and
shall maintain a secure environment that ensures confidentiality of all State Confidential
Information. Subrecipient shall provide the State with access, subject to Subrecipient’s
reasonable security requirements, for purposes of inspecting and monitoring access and use of
State Confidential Information and evaluating security control effectiveness. Upon the expiration
or termination of this Agreement, Subrecipient shall return State Records provided to
Subrecipient or destroy such State Records and certify to the State that it has done so, as directed
by the State. If Subrecipient is prevented by law or regulation from returning or destroying State
Confidential Information, Subrecipient warrants it will guarantee the confidentiality of, and
cease to use, such State Confidential Information.

D. Incident Notice and Remediation

If Subrecipient becomes aware of any Incident, Subrecipient shall notify the State immediately
and cooperate with the State regarding recovery, remediation, and the necessity to involve law
enforcement, as determined by the State. Unless Subrecipient can establish that Subrecipient

Page 10 of 47



Docusign Envelope ID: 48D8260D-5BF3-4A42-A826-6378EC14DE84

Contract Number: 26-HTD-ZL-00043 / 491004001
and its agents, employees, and Subcontractors are not the cause or source of the Incident,
Subrecipient shall be responsible for the cost of notifying each person who may have been
impacted by the Incident. After an Incident, Subrecipient shall take steps to reduce the risk of
incurring a similar type of Incident in the future as directed by the State, which may include,
but is not limited to, developing and implementing a remediation plan that is approved by the
State at no additional cost to the State. The State may adjust or direct modifications to this
plan, in its sole discretion and Subrecipient shall make all modifications as directed by the State.
If Subrecipient cannot produce its analysis and plan within the allotted time, the State, in its
sole discretion, may perform such analysis and produce a remediation plan, and Subrecipient
shall reimburse the State for the reasonable costs thereof. The State may, in its sole discretion
and at Subrecipient’s sole expense, require Subrecipient to engage the services of an
independent, qualified, State-approved third party to conduct a security audit. Subrecipient
shall provide the State with the results of such audit and evidence of Subrecipient’s planned
remediation in response to any negative findings.

E. Data Protection and Handling

Subrecipient shall ensure that all State Records and Work Product in the possession of
Subrecipient or any Subcontractors are protected and handled in accordance with the
requirements of this Agreement, including the requirements of any Exhibits hereto, at all times.
As used in this section, the protections afforded Work Product only apply to Work Product that
requires confidential treatment.

F. Safeguarding PII

If Subrecipient or any of its Subcontractors will or may receive PIl under this Agreement,
Subrecipient shall provide for the security of such Pll, in a manner and form acceptable to the
State, including, without limitation, State non-disclosure requirements, use of appropriate
technology, security practices, computer access security, data access security, data storage
encryption, data transmission encryption, security inspections, and audits. Subrecipient shall be
a “Third-Party Service Provider” as defined in §24-73-103(1)(i), C.R.S., and shall maintain
security procedures and practices consistent with §§24-73-101 et seq., C.R.S.

9. CONFLICTS OF INTEREST
Actual Conflicts of Interest

Subrecipient shall not engage in any business or activities or maintain any relationships that
conflict in any way with the full performance of the obligations of Subrecipient under this
Agreement. Such a conflict of interest would arise when a Subrecipient or Subcontractor’s
employee, officer or agent were to offer or provide any tangible personal benefit to an employee
of the State, or any member of his or her immediate family or his or her partner, related to the
award of, entry into or management or oversight of this Agreement.

B. Apparent Conflicts of Interest

Subrecipient acknowledges that, with respect to this Agreement, even the appearance of a
conflict of interest shall be harmful to the State’s interests. Absent the State’s prior written
approval, Subrecipient shall refrain from any practices, activities or relationships that reasonably
appear to be in conflict with the full performance of Subrecipient’s obligations under this
Agreement.

C. Disclosure to the State

If a conflict or the appearance of a conflict arises, or if Subrecipient is uncertain whether a
conflict or the appearance of a conflict has arisen, Subrecipient shall submit to the State a
disclosure statement setting forth the relevant details for the State’s consideration. Failure to
promptly submit a disclosure statement or to follow the State’s direction in regard to the actual
or apparent conflict constitutes a breach of this Agreement.

D. Subrecipient acknowledges that all State employees are subject to the ethical principles
described in §24-18-105, C.R.S. Subrecipient further acknowledges that State employees may
be subject to the requirements of §24-18-105, C.R.S., with regard to this Agreement. For the
avoidance of doubt, an actual or apparent conflict of interest shall exist if Subrecipient employs
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or contracts with any State employee, any former State employee within six months following
such employee’s termination of employment with the State, or any immediate family member
of such current or former State employee. Subrecipient shall provide a disclosure statement as
described in §9.C. no later than ten days following entry into a contractual or employment
relationship as described in this section. Failure to timely submit a disclosure statement shall
constitute a Breach of Agreement. Subrecipient may also be subject to such penalties as are
allowed by law.

10. INSURANCE

Subrecipient shall obtain and maintain, and ensure that each Subcontractor shall obtain and
maintain, insurance as specified in this section at all times during the term of this Agreement. All
insurance policies required by this Agreement that are not provided through self-insurance shall be
issued by insurance companies as approved by the State.

A.

Workers’ Compensation

Workers’ compensation insurance as required by state statute, and employers’ liability insurance
covering all Subrecipient or Subcontractor employees acting within the course and scope of their
employment.

General Liability

Commercial general liability insurance covering premises operations, fire damage, independent
contractors, products and completed operations, blanket contractual liability, personal injury,
and advertising liability with minimum limits as follows:

i. $1,000,000 each occurrence;

ii. $1,000,000 general aggregate;

iii. $1,000,000 products and completed operations aggregate; and

iv. $50,000 any 1 fire.

Automobile Liability

Automobile liability insurance covering any auto (including owned, hired and non-owned autos)
with a minimum limit of $1,000,000 each accident combined single limit.

Additional Insured

The State shall be named as additional insured on all commercial general liability policies (leases
and construction contracts require additional insured coverage for completed operations)
required of Subrecipient and Subcontractors.

Primacy of Coverage

Coverage required of Subrecipient and each Subcontractor shall be primary over any insurance
or self-insurance program carried by Subrecipient or the State.

Cancellation

All insurance policies shall include provisions preventing cancellation or non-renewal, except for
cancellation based on non-payment of premiums, without at least 30 days prior notice to
Subrecipient and Subrecipient shall forward such notice to the State in accordance with §14
within seven days of Subrecipient’s receipt of such notice.

Subrogation Waiver

All insurance policies secured or maintained by Subrecipient or its Subcontractors in relation to
this Agreement shall include clauses stating that each carrier shall waive all rights of recovery
under subrogation or otherwise against Subrecipient or the State, its agencies, institutions,
organizations, officers, agents, employees, and volunteers.

Public Entities

If Subrecipient is a "public entity” within the meaning of the Colorado Governmental Immunity
Act, §24-10-101, et seq., C.R.S. (the “GIA”), Subrecipient shall maintain, in lieu of the liability
insurance requirements stated above, at all times during the term of this Agreement such liability

Page 12 of 47



Docusign Envelope ID: 48D8260D-5BF3-4A42-A826-6378EC14DE84

11.

Contract Number: 26-HTD-ZL-00043 / 491004001
insurance, by commercial policy or self-insurance, as is necessary to meet its liabilities under
the GIA. If a Subcontractor is a public entity within the meaning of the GIA, Subrecipient shall
ensure that the Subcontractor maintain at all times during the terms of this Subrecipient, in lieu
of the liability insurance requirements stated above, such liability insurance, by commercial
policy or self-insurance, as is necessary to meet the Subcontractor’s obligations under the GIA.

Certificates

For each insurance plan provided by Subrecipient under this Agreement, Subrecipient shall
provide to the State certificates evidencing Subrecipient’s insurance coverage required in this
Agreement prior to the Effective Date. Subrecipient shall provide to the State certificates
evidencing Subcontractor insurance coverage required under this Agreement prior to the
Effective Date, except that, if Subrecipient’s subcontract is not in effect as of the Effective Date,
Subrecipient shall provide to the State certificates showing Subcontractor insurance coverage
required under this Agreement within seven Business Days following Subrecipient’s execution of
the subcontract. No later than 15 days before the expiration date of Subrecipient’s or any
Subcontractor’s coverage, Subrecipient shall deliver to the State certificates of insurance
evidencing renewals of coverage. At any other time during the term of this Agreement, upon
request by the State, Subrecipient shall, within seven Business Days following the request by the
State, supply to the State evidence satisfactory to the State of compliance with the provisions
of this section.

BREACH OF AGREEMENT

In the event of a Breach of Agreement, the aggrieved Party shall give written notice of breach
to the other Party. If the notified Party does not cure the Breach of Agreement, at its sole
expense, within 30 days after the delivery of written notice, the Party may exercise any of the
remedies as described in §12 for that Party. Notwithstanding any provision of this Agreement to
the contrary, the State, in its discretion, need not provide notice or a cure period and may
immediately terminate this Agreement in whole or in part or institute any other remedy in this
Agreement in order to protect the public interest of the State; or if Subrecipient is debarred or
suspended under §24-109-105, C.R.S., the State, in its discretion, need not provide notice or
cure period and may terminate this Agreement in whole or in part or institute any other remedy
in this Agreement as of the date that the debarment or suspension takes effect.

. REMEDIES

State’s Remedies

If Subrecipient is in breach under any provision of this Agreement and fails to cure such breach,
the State, following the notice and cure period set forth in §11, shall have all of the remedies
listed in this section in addition to all other remedies set forth in this Agreement or at law. The
State may exercise any or all of the remedies available to it, in its discretion, concurrently or
consecutively.

i. Termination for Breach of Agreement

In the event of Subrecipient’s uncured breach, the State may terminate this entire
Agreement or any part of this Agreement. Additionally, if Subrecipient fails to comply with
any terms of the Federal Award, then the State may, in its discretion or at the direction of
a Federal Awarding Agency, terminate this entire Agreement or any part of this Agreement.
Subrecipient shall continue performance of this Agreement to the extent not terminated, if
any.

a. Obligations and Rights

To the extent specified in any termination notice, Subrecipient shall not incur further
obligations or render further performance past the effective date of such notice, and
shall terminate outstanding orders and subcontracts with third parties. However,
Subrecipient shall complete and deliver to the State all Work not cancelled by the
termination notice, and may incur obligations as necessary to do so within this
Agreement’s terms. At the request of the State, Subrecipient shall assign to the State all
of Subrecipient’s rights, title, and interest in and to such terminated orders or
subcontracts. Upon termination, Subrecipient shall take timely, reasonable and
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necessary action to protect and preserve property in the possession of Subrecipient but
in which the State has an interest. At the State’s request, Subrecipient shall return
materials owned by the State in Subrecipient’s possession at the time of any termination.
Subrecipient shall deliver all completed Work Product and all Work Product that was in
the process of completion to the State at the State’s request.

Payments

Notwithstanding anything to the contrary, the State shall only pay Subrecipient for
accepted Work received as of the date of termination. If, after termination by the State,
the State agrees that Subrecipient was not in breach or that Subrecipient’s action or
inaction was excusable, such termination shall be treated as a termination in the public
interest, and the rights and obligations of the Parties shall be as if this Agreement had
been terminated in the public interest under §2.E.

Damages and Withholding

Notwithstanding any other remedial action by the State, Subrecipient shall remain liable
to the State for any damages sustained by the State in connection with any breach by
Subrecipient, and the State may withhold payment to Subrecipient for the purpose of
mitigating the State’s damages until such time as the exact amount of damages due to
the State from Subrecipient is determined. The State may withhold any amount that may
be due Subrecipient as the State deems necessary to protect the State against loss
including, without limitation, loss as a result of outstanding liens and excess costs
incurred by the State in procuring from third parties replacement Work as cover.

Remedies Not Involving Termination

The State, in its discretion, may exercise one or more of the following additional remedies:

a.

Suspend Performance

Suspend Subrecipient’s performance with respect to all or any portion of the Work
pending corrective action as specified by the State without entitling Subrecipient to an
adjustment in price or cost or an adjustment in the performance schedule. Subrecipient
shall promptly cease performing Work and incurring costs in accordance with the State’s
directive, and the State shall not be liable for costs incurred by Subrecipient after the
suspension of performance.

Withhold Payment
Withhold payment to Subrecipient until Subrecipient corrects its Work.
Deny Payment

Deny payment for Work not performed, or that due to Subrecipient’s actions or inactions,
cannot be performed or if they were performed are reasonably of no value to the state;
provided, that any denial of payment shall be equal to the value of the obligations not
performed.

Removal

Demand immediate removal of any of Subrecipient’s employees, agents, or
Subcontractors from the Work whom the State deems incompetent, careless,
insubordinate, unsuitable, or otherwise unacceptable or whose continued relation to this
Agreement is deemed by the State to be contrary to the public interest or the State’s
best interest.

Intellectual Property

If any Work infringes, or if the State in its sole discretion determines that any Work is
likely to infringe, a patent, copyright, trademark, trade secret or other intellectual
property right, Subrecipient shall, as approved by the State (i) secure that right to use
such Work for the State and Subrecipient; (ii) replace the Work with noninfringing Work
or modify the Work so that it becomes noninfringing; or, (iii) remove any infringing Work
and refund the amount paid for such Work to the State.
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B. Subrecipient’s Remedies

If the State is in breach of any provision of this Agreement and does not cure such breach,
Subrecipient, following the notice and cure period in §11 and the dispute resolution process in
§13 shall have all remedies available at law and equity.

13. DISPUTE RESOLUTION
A. Initial Resolution

Except as herein specifically provided otherwise, disputes concerning the performance of this
Agreement which cannot be resolved by the designated Agreement representatives shall be
referred in writing to a senior departmental management staff member desighated by the State
and a senior manager designated by Subrecipient for resolution.

B. Resolution of Controversies

If the initial resolution described in §13.A fails to resolve the dispute within 10 Business Days,
Subrecipient shall submit any alleged breach of this Agreement by the State to the Procurement
Official of the State Agency named on the Cover Page of this Agreement as described in §24-101-
301(30), C.R.S., for resolution following the same resolution of controversies process as described
in §824-106-109, and 24-109-101.1 through 24-109-505, C.R.S., (collectively, the “Resolution
Statutes”), except that if Subrecipient wishes to challenge any decision rendered by the
Procurement Official, Subrecipient’s challenge shall be an appeal to the executive director of
the Department of Personnel and Administration, or their delegate, in the same manner as
described in the Resolution Statutes before Subrecipient pursues any further action. Except as
otherwise stated in this Section, all requirements of the Resolution Statutes shall apply including,
without limitation, time limitations regardless of whether the Colorado Procurement Code
applies to this Agreement.

14. NOTICES and REPRESENTATIVES

Each individual identified as a Principal Representative on the Cover Page for this Agreement shall
be the principal representative of the designating Party. All notices required or permitted to be given
under this Agreement shall be in writing, and shall be delivered (A) by hand with receipt required,
(B) by certified or registered mail to such Party’s principal representative at the address set forth
on the Cover Page for this Agreement or (C) as an email with read receipt requested to the principal
representative at the email address, if any, set forth on the Cover Page for this Agreement. If a Party
delivers a notice to another through email and the email is undeliverable, then, unless the Party has
been provided with an alternate email contact, the Party delivering the notice shall deliver the
notice by hand with receipt required or by certified or registered mail to such Party’s principal
representative at the address set forth on the Cover Page for this Agreement. Either Party may
change its principal representative or principal representative contact information, or may designate
specific other individuals to receive certain types of notices in addition to or in lieu of a principal
representative, by notice submitted in accordance with this section without a formal amendment to
this Agreement. Unless otherwise provided in this Agreement, notices shall be effective upon delivery
of the written notice.

15. RIGHTS IN WORK PRODUCT AND OTHER INFORMATION
A. Work Product

Subrecipient agrees to provide to the State a royalty-free, non-exclusive and irrevocable license
to reproduce publish or otherwise use and to authorize others to use the Work Product described
herein, for the Federal Awarding Agency’s and State’s purposes. All Work Product shall be
delivered to the State by Subrecipient upon completion or termination hereof.

B. Exclusive Property of the State

Except to the extent specifically provided elsewhere in this Agreement, all State Records,
documents, text, software (including source code), research, reports, proposals, specifications,
plans, notes, studies, data, images, photographs, negatives, pictures, drawings, designs, models,
surveys, maps, materials, ideas, concepts, know-how, and information provided by or on behalf
of the State to Subrecipient are the exclusive property of the State (collectively, “State
Materials”). Subrecipient shall not use, willingly allow, cause or permit Work Product or State
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Materials to be used for any purpose other than the performance of Subrecipient’s obligations in
this Agreement without the prior written consent of the State. Upon termination of this
Agreement for any reason, Subrecipient shall provide all Work Product and State Materials to the
State in a form and manner as directed by the State.

Exclusive Property of Subrecipient

Subrecipient retains the exclusive rights, title, and ownership to any and all pre-existing
materials owned or licensed to Subrecipient including, but not limited to, all pre-existing
software, licensed products, associated source code, machine code, text images, audio and/or
video, and third-party materials, delivered by Subrecipient under this Agreement, whether
incorporated in a Deliverable or necessary to use a Deliverable (collectively, “Subrecipient
Property”). Subrecipient Property shall be licensed to the State as set forth in this Agreement or
a State approved license agreement: (i) entered into as exhibits to this Agreement, (ii) obtained
by the State from the applicable third-party vendor, or (iii) in the case of open source software,
the license terms set forth in the applicable open source license agreement.

. GENERAL PROVISIONS

Assignment

Subrecipient’s rights and obligations under this Agreement are personal and may not be
transferred or assigned without the prior, written consent of the State. Any attempt at
assignment or transfer without such consent shall be void. Any assignment or transfer of
Subrecipient’s rights and obligations approved by the State shall be subject to the provisions of
this Agreement.

Subcontracts

Subrecipient shall not enter into any subaward or subcontract in connection with its obligations
under this Agreement without the prior, written approval of the State. Subrecipient shall submit
to the State a copy of each such subaward or subcontract upon request by the State. All
subawards and subcontracts entered into by Subrecipient in connection with this Agreement shall
comply with all applicable federal and state laws and regulations, shall provide that they are
governed by the laws of the State of Colorado, and shall be subject to all provisions of this
Agreement. If the entity with whom Subrecipient enters into a subcontract or subaward would
also be considered a Subrecipient, then the subcontract or subaward entered into by Subrecipient
shall also contain provisions permitting both Subrecipient and the State to perform all monitoring
of that Subcontractor in accordance with the Uniform Guidance.

Binding Effect

Except as otherwise provided in §16.A, all provisions of this Agreement, including the benefits
and burdens, shall extend to and be binding upon the Parties’ respective successors and assigns.

Authority

Each Party represents and warrants to the other that the execution and delivery of this
Agreement and the performance of such Party’s obligations have been duly authorized.

Captions and References

The captions and headings in this Agreement are for convenience of reference only, and shall
not be used to interpret, define, or limit its provisions. All references in this Agreement to
sections (whether spelled out or using the § symbol), subsections, exhibits or other attachments,
are references to sections, subsections, exhibits or other attachments contained herein or
incorporated as a part hereof, unless otherwise noted.

Counterparts

This Agreement may be executed in multiple, identical, original counterparts, each of which
shall be deemed to be an original, but all of which, taken together, shall constitute one and the
same agreement.

Entire Understanding

This Agreement represents the complete integration of all understandings between the Parties
related to the Work, and all prior representations and understandings related to the Work, oral
or written, are merged into this Agreement. Prior or contemporaneous additions, deletions, or
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other changes to this Agreement shall not have any force or effect whatsoever, unless embodied
herein.

H. Digital Signatures

If any signatory signs this Agreement using a digital signature in accordance with the Colorado
State Controller Contract, Grant and Purchase Order Policies regarding the use of digital
signatures issued under the State Fiscal Rules, then any agreement or consent to use digital
signatures within the electronic system through which that signatory signed shall be incorporated
into this Agreement by reference.

I.  Modification

Except as otherwise provided in this Agreement, any modification to this Agreement shall only
be effective if agreed to in a formal amendment to this Agreement, properly executed and
approved in accordance with applicable Colorado State law and State Fiscal Rules. Modifications
permitted under this Agreement, other than Agreement amendments, shall conform to the
policies issued by the Colorado State Controller.

J. Statutes, Regulations, Fiscal Rules, and Other Authority.

Any reference in this Agreement to a statute, regulation, State Fiscal Rule, fiscal policy or other
authority shall be interpreted to refer to such authority then current, as may have been changed
or amended since the Effective Date of this Agreement.

K. External Terms and Conditions

Notwithstanding anything to the contrary herein, the State shall not be subject to any provision
included in any terms, conditions, or agreements appearing on Subrecipient’s or a
Subcontractor’s website or any provision incorporated into any click-through or online
agreements related to the Work unless that provision is specifically referenced in this Agreement.

L. Severability

The invalidity or unenforceability of any provision of this Agreement shall not affect the validity
or enforceability of any other provision of this Agreement, which shall remain in full force and
effect, provided that the Parties can continue to perform their obligations under this Agreement
in accordance with the intent of this Agreement.

M. Survival of Certain Agreement Terms

Any provision of this Agreement that imposes an obligation on a Party after termination or
expiration of this Agreement shall survive the termination or expiration of this Agreement and
shall be enforceable by the other Party.

N. Taxes

The State is exempt from federal excise taxes under I.R.C. Chapter 32 (26 U.S.C., Subtitle D, Ch.
32) (Federal Excise Tax Exemption Certificate of Registry No. 84-730123K) and from State and
local government sales and use taxes under §§39-26-704(1), et seq., C.R.S. (Colorado Sales Tax
Exemption Identification Number 98-02565). The State shall not be liable for the payment of any
excise, sales, or use taxes, regardless of whether any political subdivision of the State imposes
such taxes on Subrecipient. Subrecipient shall be solely responsible for any exemptions from the
collection of excise, sales or use taxes that Subrecipient may wish to have in place in connection
with this Agreement.

0. Third Party Beneficiaries

Except for the Parties’ respective successors and assigns described in 816.A, this Agreement does
not and is not intended to confer any rights or remedies upon any person or entity other than
the Parties. Enforcement of this Agreement and all rights and obligations hereunder are reserved
solely to the Parties. Any services or benefits which third parties receive as a result of this
Agreement are incidental to this Agreement, and do not create any rights for such third parties.

P. Waiver

A Party’s failure or delay in exercising any right, power, or privilege under this Agreement,
whether explicit or by lack of enforcement, shall not operate as a waiver, nor shall any single or
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partial exercise of any right, power, or privilege preclude any other or further exercise of such
right, power, or privilege.

Q. CORA Disclosure

To the extent not prohibited by federal law, this Agreement and the performance measures and
standards required under §24-106-107, C.R.S., if any, are subject to public release through the
CORA.

R. Standard and Manner of Performance

Subrecipient shall perform its obligations under this Agreement in accordance with the highest
standards of care, skill and diligence in Subrecipient’s industry, trade, or profession.

S. Licenses, Permits, and Other Authorizations

i. Subrecipient shall secure, prior to the Effective Date, and maintain at all times during the
term of this Agreement, at its sole expense, all licenses, certifications, permits, and other
authorizations required to perform its obligations under this Agreement, and shall ensure
that all employees, agents and Subcontractors secure and maintain at all times during the
term of their employment, agency or Subcontractor, all license, certifications, permits and
other authorizations required to perform their obligations in relation to this Agreement.

ii. Subrecipient, if a foreign corporation or other foreign entity transacting business in the State
of Colorado, shall obtain prior to the Effective Date and maintain at all times during the term
of this Agreement, at its sole expense, a certificate of authority to transact business in the
State of Colorado and designate a registered agent in Colorado to accept service of process.

State of Colorado and designate a registered agent in Colorado to accept service of process.
T. Federal Provisions

Subrecipient shall comply with all applicable requirements of Exhibits C and D at all times during
the term of this Agreement.

U. Accessibility

i. Subrecipient shall comply with and the Work Product provided under this Agreement shall be
in compliance with all applicable provisions of §§24-85-101, et seq., C.R.S., and the
Accessibility Standards for Individuals with a Disability, as established by the Governor’s
Office of Information Technology (OIT), pursuant to Section §24-85-103 (2.5), C.R.S.
Subrecipient shall also comply with all State of Colorado technology standards related to
technology accessibility and with Level AA of the most current version of the Web Content
Accessibility Guidelines (WCAG), incorporated in the State of Colorado technology standards.

ii. The State may require Subrecipient’s compliance to the State’s Accessibility Standards to be
determined by a third party selected by the State to attest to Subrecipient’s Work Product
and software is in compliance with §§24-85-101, et seq., C.R.S., and the Accessibility
Standards for Individuals with a Disability as established by OIT pursuant to Section §24-85-
103 (2.5), C.R.S.

17. COLORADO SPECIAL PROVISIONS (COLORADO FISCAL RULE 3-3)
These Special Provisions apply to all agreements except where noted in italics.

A. STATUTORY APPROVAL. §24-30-202(1), C.R.S.

This Agreement shall not be valid until it has been approved by the Colorado State Controller or
designee. If this Agreement is for a Major Information Technology Project, as defined in §24-
37.5-102(2.6), C.R.S., then this Agreement shall not be valid until it has been approved by the
State’s Chief Information Officer or designee.

B. FUND AVAILABILITY. 824-30-202(5.5), C.R.S.

Financial obligations of the State payable after the current State Fiscal Year are contingent upon
funds for that purpose being appropriated, budgeted, and otherwise made available.

C. GOVERNMENTAL IMMUNITY.

Liability for claims for injuries to persons or property arising from the negligence of the State,
its departments, boards, commissions committees, bureaus, offices, employees and officials
shall be controlled and limited by the provisions of the Colorado Governmental Immunity Act,
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§24-10-101, et seq., C.R.S.; the Federal Tort Claims Act, 28 U.S.C. Pt. VI, Ch. 171 and 28 U.S.C.
1346(b), and the State’s risk management statutes, §§24-30-1501, et seq. C.R.S. No term or
condition of this Agreement shall be construed or interpreted as a waiver, express or implied, of
any of the immunities, rights, benefits, protections, or other provisions, contained in these
statutes.

D. INDEPENDENT CONTRACTOR.

Subrecipient shall perform its duties hereunder as an independent contractor and not as an
employee. Neither Subrecipient nor any agent or employee of Subrecipient shall be deemed to
be an agent or employee of the State. Subrecipient shall not have authorization, express or
implied, to bind the State to any agreement, liability or understanding, except as expressly set
forth herein. Subrecipient and its employees and agents are not entitled to unemployment
insurance or workers compensation benefits through the State and the State shall not pay
for or otherwise provide such coverage for Subrecipient or any of its agents or employees.
Subrecipient shall pay when due all applicable employment taxes and income taxes and local
head taxes incurred pursuant to this Agreement. Subrecipient shall (i) provide and keep in
force workers' compensation and unemployment compensation insurance in the amounts
required by law, (ii) provide proof thereof when requested by the State, and (iii) be solely
responsible for its acts and those of its employees and agents.

E. COMPLIANCE WITH LAW.

Subrecipient shall comply with all applicable federal and State laws, rules, and regulations in
effect or hereafter established, including, without limitation, laws applicable to discrimination
and unfair employment practices.

F. CHOICE OF LAW, JURISDICTION, AND VENUE.

Colorado law, and rules and regulations issued pursuant thereto, shall be applied in the
interpretation, execution, and enforcement of this Agreement. Any provision included or
incorporated herein by reference which conflicts with said laws, rules, and regulations shall be
null and void. All suits or actions related to this Agreement shall be filed and proceedings held
in the State of Colorado and exclusive venue shall be in the City and County of Denver.

G. PROHIBITED TERMS.

Any term included in this Agreement that requires the State to indemnify or hold Subrecipient
harmless; requires the State to agree to binding arbitration; limits Subrecipient’s liability for
damages resulting from death, bodily injury, or damage to tangible property; or that conflicts
with this provision in any way shall be void ab initio. Nothing in this Agreement shall be construed
as a waiver of any provision of §24-106-109, C.R.S.

H. SOFTWARE PIRACY PROHIBITION.

State or other public funds payable under this Agreement shall not be used for the acquisition,
operation, or maintenance of computer software in violation of federal copyright laws or
applicable licensing restrictions. Subrecipient hereby certifies and warrants that, during the term
of this Agreement and any extensions, Subrecipient has and shall maintain in place appropriate
systems and controls to prevent such improper use of public funds. If the State determines that
Subrecipient is in violation of this provision, the State may exercise any remedy available at law
or in equity or under this Agreement, including, without limitation, immediate termination of
this Agreement and any remedy consistent with federal copyright laws or applicable licensing
restrictions.

.  EMPLOYEE FINANCIAL INTEREST/CONFLICT OF INTEREST. §824-18-201 and 24-50-507, C.R.S.

The signatories aver that to their knowledge, no employee of the State has any personal or
beneficial interest whatsoever in the service or property described in this Agreement.
Subrecipient has no interest and shall not acquire any interest, direct or indirect, that would
conflict in any manner or degree with the performance of Subrecipient’s services and
Subrecipient shall not employ any person having such known interests.

J.  VENDOR OFFSET AND ERRONEOUS PAYMENTS. §§24-30-202(1) and 24-30-202.4, C.R.S.

[Not applicable to intergovernmental agreements] Subject to §24-30-202.4(3.5), C.R.S., the
State Controller may withhold payment under the State’s vendor offset intercept system for
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debts owed to State agencies for: (i) unpaid child support debts or child support arrearages; (ii)
unpaid balances of tax, accrued interest, or other charges specified in §§39-21-101, et seq.,
C.R.S.; (iii) unpaid loans due to the Student Loan Division of the Department of Higher Education;
(iv) amounts required to be paid to the Unemployment Compensation Fund; and (v) other unpaid
debts owing to the State as a result of final agency determination or judicial action. The State
may also recover, at the State’s discretion, payments made to Subrecipient in error for any
reason, including, but not limited to, overpayments or improper payments, and unexpended or
excess funds received by Subrecipient by deduction from subsequent payments under this
Agreement, deduction from any payment due under any other contracts, grants or agreements
between the State and Subrecipient, or by any other appropriate method for collecting debts
owed to the State.

K. PUBLIC CONTRACTS FOR SERVICES. §§8-17.5-101, et seq., C.R.S.

[Not applicable to agreements relating to the offer, issuance, or sale of securities,
investment advisory services or fund management services, sponsored projects,
intergovernmental agreements, or information technology services or products and
services] Subrecipient certifies, warrants, and agrees that it does not knowingly employ or
contract with an illegal alien who will perform work under this Agreement and will confirm the
employment eligibility of all employees who are newly hired for employment in the United States
to perform work under this Agreement, through participation in the E-Verify Program or the State
verification program established pursuant to §8-17.5-102(5)(c), C.R.S., Subrecipient shall not
knowingly employ or contract with an illegal alien to perform work under this Agreement or enter
into a contract with a Subcontractor that fails to certify to Subrecipient that the Subcontractor
shall not knowingly employ or contract with an illegal alien to perform work under this
Agreement. Subrecipient (i) shall not use E-Verify Program or the program procedures of the
Colorado Department of Labor and Employment (“Department Program”) to undertake pre-
employment screening of job applicants while this Agreement is being performed, (ii) shall notify
the Subcontractor and the contracting State agency or institution of higher education within
three days if Subrecipient has actual knowledge that a Subcontractor is employing or contracting
with an illegal alien for work under this Agreement, (iii) shall terminate the subcontract if a
Subcontractor does not stop employing or contracting with the illegal alien within three days of
receiving the notice, and (iv) shall comply with reasonable requests made in the course of an
investigation, undertaken pursuant to §8-17.5-102(5), C.R.S., by the Colorado Department of
Labor and Employment. If Subrecipient participates in the Department program, Subrecipient
shall deliver to the contracting State agency, Institution of Higher Education or political
subdivision, a written, notarized affirmation, affirming that Subrecipient has examined the legal
work status of such employee, and shall comply with all of the other requirements of the
Department program. If Subrecipient fails to comply with any requirement of this provision or
§88-17.5-101, et seq., C.R.S., the contracting State agency, institution of higher education or
political subdivision may terminate this Agreement for breach and, if so terminated, Subrecipient
shall be liable for damages.

L. PUBLIC CONTRACTS WITH NATURAL PERSONS. §824-76.5-101, et seq., C.R.S.

Subrecipient, if a natural person eighteen (18) years of age or older, hereby swears and affirms
under penalty of perjury that Subrecipient (i) is a citizen or otherwise lawfully present in the
United States pursuant to federal law, (ii) shall comply with the provisions of §§24-76.5-101, et
seq., C.R.S., and (iii) has produced one form of identification required by §24-76.5-103, C.R.S.,
prior to the Effective Date of this Agreement.

Page 20 of 47



Docusign Envelope ID: 48D8260D-5BF3-4A42-A826-6378EC14DE84

Contract Number: 26-HTD-ZL-00043 / 491004001

EXHIBIT A, STATEMENT OF WORK AND BUDGET

The work objectives presented below are effective from October 1, 2025, or the
Agreement’s Effective Date (whichever is later) to December 31, 2026.

INTRODUCTION

The Consolidated Planning Grant (CPG) Scope of Work for FFY-2026 is based on the
PACOG adopted FY 2026-2027 Unified Planning Work Program (UPWP) that will be
adopted by Resolution ..... on August 28, 2025.

Organization, Management & Funding

The general objectives of the FFY 2026-2027 UPWP are to:

1. Assist all participating agencies in achieving applicable comprehensive planning
goals and in fulfilling the statutory requirements of FAST-Act and associated
planning regulations adopted by the FHWA and FTA.

2. Assist all participating agencies in fulfilling their continuing responsibilities to the
community including, but not limited to,

a) Using the products of the transportation planning process as a major
contribution to other comprehensive planning activities and providing the
mechanisms for the continued integration of transportation planning with
land use and other comprehensive planning.

b) Updating and revising basic transportation planning, regional socioeconomic,
environmental, land use, and transportation system operating data using
applicable GIS or other technologies for these systems.

c) Modifying developed plans and programs as warranted by changes in travel
patterns or urban conditions and translating plans into action programs for
project implementation.

3. Carry out specific transportation planning functions required for the continued
certification of the Pueblo area urban transportation planning process including
the biennial development and annual refinement of the UPWP, the annual
development of the TIP, and updates to financial forecast to the Long-Range
Transportation Plan (LRTP) to the horizon of 2045 as needed.

Page 21 of 47



Docusign Envelope ID: 48D8260D-5BF3-4A42-A826-6378EC14DE84

Pueblo Area Council of Governments (PACOG)

Contract Number: 26-HTD-ZL-00043 / 491004001

SAM UEI : D57UDNFVRBL5, FHWA Award Date: 8/5/2025, CFDA: 20.205,
FAIN#693JJ2240000Y450COSW03237

Funds Source Federal Local Local Total
Match Match-In Funds
Cash Kind
Y 2026 CPG Funds
FY 2026 CPG Funds $309,283 $64,292 $0 $373,575
Total Revenue for FY 2026 $309,283 $64,292 $0 $373,575

2.5% of the funds are required to be spent on Complete Streets activities, unless MPO receives federal

approval to opt-out per IlJA Section 11206
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WORK ELEMENT 2610: PROGRAM ADMINISTRATION

Objective - To manage, support, improve, adapt, administer, and coordinate the
cooperative, continuous, and comprehensive transportation planning process as
required by IlJA.

1.1: AGREEMENTS AND BYLAWS

Activities:
e Complete and execute planning partner memorandum of understandings,
as needed, to implement the transportation planning process.
¢ Update bylaws for Transportation Advisory Commission as needed.
¢ Amend and update PACOG bylaws as needed.
¢ Consolidate and update TAC Membership (freight, rail, other community

partners) 1.2: UNIFIED PLANNING WORK PROGRAM

Activities:
® Prepare and submit a Mid-Year UPWP Progress Report.
e Complete year-end report for FY2025.
e Amend 2026 - 2027 UPWP as needed.
¢ Review and modify the format of the UPWP as needed.
® Prepare and conduct annual review with FHWA and FTA.

1.3: FINANCIAL, CONTRACT, AND GRANT MANAGEMENT

Activities:

¢ Track and manage monthly MPO reimbursements.

¢ Prepare MPO Budget for PACOG Board adoption.

* Manage MPO budget for accuracy and accountability.

* Prepare Sub-Delegation Budget and Appropriation Ordinances for City

of Pueblo.

* Prepare for and participate in PACOG audit(s).

e Forecast 2050 LRTP expenses.

¢ Lead the call of projects process for appropriate funding sources.

¢ Track and manage other funding pools and grants allocated to

the region.

¢ Track and manage consultant reimbursements.

¢ Procure, upgrade and/or maintain computer systems, software and
equipment required to carry out an efficient and effective
transportation planning process
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1.4: PROFESSIONAL DEVELOPMENT

Activities:

e Participate in statewide training, workshops, and symposiums hosted by
CDOT/FHWA/FTA and other organizations to stay current with
innovative planning practices.

e Participate in industry association meetings, workshops, and conferences

such as Association for Metropolitan Planning Organization (AMPO), National

Association of City Transportation Officials (NACTO), Safe Routes to School

(SRTS), National Highway Institute, National Transit, and/or other official

organizations that provide innovative and experienced transportation

planning processes, procedures, or policy guidance.

* MPO staff to attend professional development training as necessary.

1.5: PUBLIC INVOLVEMENT ACTIVITIES

Activities:

e Utilize the Public Participation Plan to ensure there is effective public
participation and outreach.

¢ Issue press releases and advisories related to transportation planning and
projects in the region.

¢ Post notifications, resources, and public outreach opportunities on
PACOG/MPO social media feeds, pacog.net, and Pueblo Chieftain.

¢ Provide educational materials and resources about transportation in

Pueblo County. 1.6: TITLE VI

Activities:
* Meet federal and state reporting requirements for Title VI and
Americans with Disabilities Act (ADA).
* Process complaint forms and review all projects for Title VI/ADA

Compliance. 1.7: MPO MEETINGS

Activities:

¢ Prepare for and provide information to PACOG Board meetings.
* Prepare and conduct 10-12 TAC meetings annually.
* Prepare and publish TAC meeting minutes.

e Maintain TAC membership and directory lists.
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¢ Utilize PACOG Board and TAC feedback.

¢ Create subcommittees as needed.
e Assist in maintaining required materials as necessary for PACOG. (i.e.
Agendas, Minutes, Financial Records, etc.).

1.8: TRANSPORTATION IMPROVEMENT PROGRAM

Activities:
¢ Ensure that all expected funding sources are accurately accounted for and
programmed, consistent with policies to ensure adoption by PACOG, CDOT, and
FHWA.
¢ Prepare, coordinate, and distribute required administrative modifications and
amendments to the adopted TIP following a review of compliance/progress
verification, along with submittal of corresponding request for inclusion in the
State Transportation Improvement Program (STIP).
* Produce and distribute an annual list of projects obligated to the prior FFY
within.
¢ Update and post project amendments to “TIP Tracker” on pacog.net.
¢ In accordance with state and federal requirements and policies, analyze the
potential impacts on people, people’s livelihood, and quality of life of
proposed projects.

WORK ELEMENT 2620: DATA COLLECTION,
ANALYSIS, AND MANAGEMENT

Objective — to develop and maintain data necessary for informed decision
making relating to the MPO transportation system.

2.1: TRAFFIC COUNTING AND DATA MANAGEMENT

Activities:

¢ Collect, manage, and share traffic count data be used as a resource and tool for
planning and projects and policy development.

e Collect, manage, and share bike/pedestrian counting on known routes
and trails for planning, projects and policy development.

» Conduct before and after data collection of projects and/or policies
to analyze effectiveness and performance measures.

¢ Update GIS Map.
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2.2: TRAFFIC CRASH MONITORING PROGRAM

Activities:
e Utilize and share crash data for planning and projects.
* Prepare Top 25 high crash locations and mitigation measures for PACOG
Board, TAC, and other agencies for action.
¢ Develop summary reports and maps with crash data to assist planning
partners in identifying potential safety improvement projects.
¢ Update MPO GIS Crash Map

2.3: REGIONAL PLANNING GIS (BROAD)

Activities:
e Update MPO Databases and GIS layers as information becomes
available.
¢ Ensure PACOG ArcGIS maps are accessible to partner agencies and
public.
¢ Update Regional Bicycle & Multi-Use Trail System with new,
planned/proposed infrastructure.
¢ Develop and update the PACOG Vision Map to reflect changes to
the future transportation network as modified by local, and county
government actions.
¢ Create and print new Regional Bicycle & Multi-Use Trail System
maps.

2.4: TRAVEL DEMAND MODEL

Activities:

¢ Run project scenarios based on projects identified in the 2050 LRTP
and new developments.

¢ Update local transportation system data to reflect changes to the future
transportation network as modified by local or county government actions.

e Supply CDOT with Data from Model runs that contain “Regionally

Significant” projects

¢ Attend TransCAD training as needed.

* Provide Pueblo Planning Model (PPM) data to local agencies and
developers, as requested.

e Utilize updated Land-use and population data for PPM.
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2.5: GENERAL DATABASE MANAGEMENT

Activities:
e Provide current transportation planning materials, data, and maps as
requested by citizens and various agencies.
¢ Organize and maintain MPO files and folders.
¢ Maintain MPO website and ensure ADA compliance.

WORK ELEMENT 2630: REGIONAL AND MULTIMODAL
PLANNING AND COORDINATION

Objective- Work collaboratively with local, state, and federal officials and
agencies to help achieve established transportation goals and objectives.

3.1: REGIONAL TRANSPORTATION PLANNING

Activities:
¢ Develop and adopt 2050 Long Range Transportation Plan
¢ Monitor the approved 2050 LRTP and make amendments where
significant changes have been identified.
« Review local plans for consistency with the LRTP.

3.2: COMPLETE STREETS

Activities:

¢ Plan and coordinate with regional stakeholders to develop safe streets
for all users through a comprehensive Complete Streets Policy.

¢ Develop and support policies, plans, and projects for pedestrians, bicyclists,
transit riders, micro-mobility users, freight delivery services, and motorists
to have a safe, and accessible route to their destination.

¢ Provide an equitable and safe transportation network for travelers of all
ages and abilities.

e Work with local agencies to update roadway standards and
classifications that incorporate complete streets design and
methods.

* Work with local agencies to identify processes and procedures to
encourage and implement a complete street policy.

¢ Provide peer to peer training opportunities to encourage and implement
complete streets policies

* Provide complete street resources to local agencies and stakeholders.
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3.3: ACTIVE TRANSPORTATION PLANNING & COORDINATION:

Activities:

¢ Update 2020 Bicycle and Pedestrian Master Plan.

e Participate and support bicycle transportation activities.

e Support active transportation infrastructure plans, projects, and policies.

¢ Plan and coordinate bicycle infrastructure connectivity and access
with other jurisdictions, stakeholders, advocates, and developers.

* Improve access for non-motorized travel in areas where people are more
dependent on walking and biking as a form of transportation.

¢ Coordinate with CDOT on On-system active transportation safety,
connectivity, and access.

e Communicate and collaborate with Pueblo Active Community Environment
(PACE) on bicycle and pedestrian plans, policies, and projects.

3.4: PUEBLO TRANSIT PLANNING AND COORDINATION:

Activities:

* Develop plans, projects, and policies that support Pueblo Transit’s current
and future system and operations.

e Assist with grant applications by providing data and background
supporting information.

e Incorporate transit planning as a requirement when selecting projects for

funding.

¢ Partner with Pueblo Transit to resolve transportation issues affecting Transit

within the region.

* Provide Pueblo Transit

o Support for route expansion studies and analysis

o Increased Ridership modeling and analysis

o National Transit Database data collection for federal
reporting.

o Route consolidation and expansion planning

o Facility Cost Analysis

o Support for Infrastructure improvements.

¢ Improve access and service for public transportation in areas where

there is need.

e Support public transportation economic efficiency.

* Plan for demand-response service towards communities with higher
concentrations of older adults and those with poor access to essential
services.

e Ensure that transit-oriented development is equitable and sustainable.
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3.5: IMPLEMENTATION OF PERFORMANCE MEASURES & SAFETY

Activities:
¢ Amend and/or adopt new PACOG Safety Performance Measure (PM 1) targets.
e Utilize data to determine if PACOG’s Safety performance measure targets are
being met and provide report to board annually.
¢ Amend and/or adopt performance measures for infrastructure condition
(PM2) and system performance (PM3) as needed to be consistent with
state-wide measures.
® Report annually on goals of the established measures.
¢ Plan for safety of all road users through policies, plan, and projects.

3.6: RESILIENT FUTURE AND LAND USE PLANNING

Activities:

¢ Develop, implement, and support strategies that will provide for cleaner air.

e Complete Greenhouse Gas (GHG) Conformity Report as required by

Colorado Revised Statutes §43-4-1103 and the Code of Colorado Regulations

(2 CCR 601-22, Section 8.02.5.1.

e |dentify barriers to and opportunities for deployment of fueling and
charging infrastructure.

¢ Evaluate opportunities to reduce single-occupancy vehicle trips.

¢ Implement planning and environmental linkages (PEL) as part of the
transportation planning and environmental review process.

¢ Provide PEL resources and educational training to local jurisdictions.

* Create PEL methodologies for transportation planning in PACOG region.

¢ |dentify transportation system vulnerabilities due to unforeseen impacts and

evaluate potential solutions.

e Evaluate development impacts which may require amendments to the

adopted Long Range Transportation Plan and/or Transportation

Improvement Program.

e Review land use issues affecting the transportation system.

3.7: STATEWIDE TRANSPORTATION PLANNING

Activities:

e Regular participation in regional planning activities in cooperation with PACOG
member entities.
¢ Regular attendance at State Transportation Advisory Committee (STAC)
meetings.
e Attendance at Transportation Commission (TC) meetings if necessary to represent the
interests of the PACOG MPO/TPR.
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e Participation and support the Southwest Chieftain North Front Range

Passenger Rail Commission.

e Participation in joint or coordinated planning studies conducted
cooperatively by the four Front Range MPOs.

e Regular participation in statewide committees for special studies that may
have impacts in the PACOG MPO area, (i.e. Freight, Rail, Intracity transit).

¢ Coordinate with Federal Land Management Agency in the transportation
planning and project programming process on infrastructure and
connectivity needs related to access routes and other public roads and
transportation services that connect to Federal lands.

WORK ELEMENT 2640 CONSULTATION SERVICES AND
SPECIAL PROJECTS

Objective — This work element is developed as a placeholder for funding used for
consultant’s services to assist with planning activities that have been identified in
the UPWP that MPO staff may need assistance with. CPG funding will be used for
this work. The UPWP will be amended

should project scope fall outside of work identified in this document or the below
examples. General consultant services may be used for Long Range
Transportation Plan activities, traffic count program, Travel Demand Modeling,
Pavement Condition Rating, Safety Action plans or Planning studies.

4.1: ON-CALL TRANSPORTATION TECHNICAL ASSISTANCE CONSULTANT

Activities:

e Adopt 2050 LRTP.
¢ Send out request for services to our two contracted On-Call Consultants,
Bohannon Huston and Wilson & CO for any planning activities identified above
using CPG funding.
« Aid on plans, reports, and/or studies that require computer
simulation/visualization of corridors, projects, systems, or road networks as
needed.
¢ Provide updated GIS data (shape files) to MPO such as:

o New roadways

o Proposed roadways

o New trails/bike routes/bike lanes
o Roadway classifications
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4.2: CONSULTATION SERVICES

Activities:

* Release request for proposal for any planning activities identified above
using CPG funding.

e Aid on plans, reports, and/or studies that require computer
simulation/visualization of corridors, projects, systems, or road networks
as needed.

* Provide updated GIS data (shape files) to MPO such as:

o New roadways
o Proposed roadways
o New trails/bike routes/bike lanes
o Roadway classifications
* Provide Pueblo Transit:
o Transit Relocation and Equity Study.
o Route expansion studies and analysis
o Increased Ridership modeling and analysis
o Route consolidation and expansion planning
o Update 2017 Transit Plan
o Infrastructure improvements.
¢ Provide Updates to Bicycle and Pedestrian Master Plan.

¢ Develop and create transportation safety campaigns for
PACOG area.
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EXHIBIT B, SAMPLE OPTION LETTER

State Agency
Department of Transportation

Subrecipient

[Insert Subrecipient's Full Legal Name, including

"Inc.”, "LLC", etc.]

Current Agreement Maximum Amount

Initial Term
5310 Funds Maximum Amount
State Fiscal Year [20xx]
Extension Terms
State Fiscal Year [20xx]
State Fiscal Year [20xx]
State Fiscal Year [20xx]
State Fiscal Year [20xx]
Local Funds

Total for All Agreement Terms

1. OPTIONS:

[$0.00]

[$0.00]
[$0.00]
[$0.00]
[$0.00]
[$0.00]
[$0.00]

A. Option to extend for an Extension Term

2. REQUIRED PROVISIONS:

Option Letter Number

[Insert the Option Number (e.g. "1" for the first
option)]

Original Agreement Number

[Insert CMS number or Other Contract Number
of the Original Contract]

Option Agreement Number

[Insert CMS number or Other Contract Number
of this Option]

Agreement Performance Beginning Date
[Month, Day, Year

Current Agreement Expiration Date

[Month, Day, Year]

A. For use with Option 1(A): In accordance with Section(s) 2.B/2.C of the Original Agreement

referenced above, the State hereby exercises its option for an additional term/end of term
extension, beginning Insert start date and ending on the current agreement expiration date
shown above, at the rates stated in the Original Agreement, as amended.

3. OPTION EFFECTIVE DATE:

A. The effective date of this Option Letter is upon approval of the State Controller or or

[Enter date], whichever is later.

STATE OF COLORADO
Jared S. Polis, Governor

Department of Transportation
Shoshana M. Lew, Executive Director

By: [Name & Title of Person Signing for Agency

or IHE]
Date:

In accordance with §24-30-202, C.R.S., this
Option is not valid until signed and dated
below by the State Controller or an authorized
delegate.

STATE CONTROLLER

Robert Jaros, CPA, MBA, JD

By:
[Name of Agency or IHE Delegate-Please
delete if agreement will be routed to OSC for
approval]

Option Effective Date:
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EXHIBIT C, FEDERAL PROVISIONS

1. APPLICABILITY OF PROVISIONS.

1.1.The Grant 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 Special Provisions, the
body of the Grant, or any attachments or exhibits incorporated into and made
a part of the Grant, the provisions of these Federal Provisions shall control.

1.2.The State of Colorado is accountable to Treasury for oversight of their
subrecipients, including ensuring their subrecipients comply with federal
statutes, Award Terms and Conditions, Treasury’s Final Rule, and reporting
requirements, as applicable.

1.3.Additionally, any subrecipient that issues a subaward to another entity (2" tier
subrecipient), must hold the 2" tier subrecipient accountable to these
provisions and adhere to reporting requirements.

1.4.These Federal Provisions are subject to the Award as defined in 82 of these
Federal Provisions, as may be revised pursuant to ongoing guidance from the
relevant Federal or State of Colorado agency or institutions of higher education.

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 Grant
setting forth the terms and conditions of that financial assistance, that a
non-Federal Entity receives or administers.

2.1.2. “Entity” means:
2.1.2.1. a Non-Federal Entity;
2.1.2.2. aforeign public entity;
2.1.2.3. a foreign organization;
2.1.2.4. a non-profit organization;
2.1.2.5. adomestic for-profit organization (for 2 CFR parts 25 and 170 only);
2.1.2.6. a foreign non-profit organization (only for 2 CFR part 170) only);

2.1.2.7. a Federal agency, but only as a Subrecipient under an Award or
Subaward to a non-Federal entity (or 2 CFR 200.1); or

2.1.2.8. a foreign for-profit organization (for 2 CFR part 170 only).

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

2.1.4. “Expenditure Category (EC)” means the category of eligible uses as
defined by the US Department of Treasury in “Appendix 1 of the
Compliance and Reporting Guidance, State and Local Fiscal Recovery
Funds” report available at www.treasury.gov.
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2.1.5. “Federal Awarding Agency” means a Federal agency providing a Federal
Award to a Recipient as described in 2 CFR 200.1

2.1.6. “Grant” means the Grant to which these Federal Provisions are attached.

2.1.7. “Grantee” means the party or parties identified as such in the Grant to
which these Federal Provisions are attached.

2.1.8. “Non-Federal Entity means a State, local government, Indian tribe,
institution of higher education, or nonprofit organization that carries out
a Federal Award as a Recipient or a Subrecipient.

2.1.9. “Nonprofit Organization” means any corporation, trust, association,
cooperative, or other organization, not including IHEs, that:

2.1.9.1. Is operated primarily for scientific, educational, service,
charitable, or similar purposes in the public interest;

2.1.9.2. Is not organized primarily for profit; and

2.1.9.3. Uses net proceeds to maintain, improve, or expand the operations
of the organization.

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

2.1.11. “Pass-through Entity” means a non-Federal Entity that provides a
Subaward to a Subrecipient to carry out part of a Federal program.

2.1.12. “Prime Recipient” means the Colorado State agency or institution
of higher education identified as the Grantor in the Grant to which these
Federal Provisions are attached.

2.1.13. “Subaward” means an award by a Prime 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 Subaward unless the terms and
conditions of the Federal Award specifically indicate otherwise in
accordance with 2 CFR 200.101. The term does not include payments to
a Contractor or payments to an individual that is a beneficiary of a Federal
program.

2.1.14. “Subrecipient” or “Subgrantee” 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 does not include an individual who is
a beneficiary of a federal program. For SLFRF Grants, a subrecipient
relationship continues to exist for Expenditure Category 6.1 Revenue
Replacement.
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2.1.15. “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 (see 48 CFR 52.204-10, as prescribed in 48 CFR 4.1403(a)) and
includes the following:

2.1.15.1. Salary and bonus;

2.1.15.2. 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;

2.1.15.3. 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;

2.1.15.4. Change in present value of defined benefit and actuarial pension
plans;

2.1.15.5. Above-market earnings on deferred compensation which is not tax-
qualified;

2.1.15.6. 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.

2.1.16. “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.

2.1.17. “Uniform Guidance” means the Office of Management and Budget
Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards. 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.

2.1.18.  “Unique Entity ID Number” means the Unique Entity ID established
by the federal government for a Grantee at
https://sam.gov/content/home
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3. COMPLIANCE.

3.1.

3.2.

Grantee shall comply with all applicable provisions of the Transparency Act
and the regulations issued pursuant thereto, all provisions of the Uniform
Guidance, and all applicable Federal Laws and regulations required by this
Federal Award. 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 State of
Colorado, at its discretion, may provide written notification to Grantee of
such revisions, but such notice shall not be a condition precedent to the
effectiveness of such revisions.

Per US Treasury Final Award requirements, grantee programs or services must
not include terms or conditions that undermine efforts to stop COVID-19 or
discourage compliance with recommendations and CDC guidelines.

4, SYSTEM FOR AWARD MANAGEMENT (SAM) AND UNIQUE ENTITY ID SYSTEM (UEI) REQUIREMENTS.

4.1.

4.2.

SAM. Grantee shall maintain the currency of its information in SAM until the
Grantee submits the final financial report required under the Award or
receives final payment, whichever is later. Grantee shall review and update
SAM information at least annually.

UEI. Grantee shall provide its Unique Entity ID to its Prime Recipient, and
shall update Grantee’s information in SAM.gov at least annually.

5. ToTAL COMPENSATION.

5.1.

Grantee 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 $30,000

or more; and

5.1.2. In the preceding fiscal year, Grantee received:

5.1.2.1. 80% or more of its annual gross revenues from Federal procurement
Agreements and Subcontractors and/or Federal financial assistance
Awards or Subawards subject to the Transparency Act; and

5.1.2.2. $30,000,000 or more in annual gross revenues from Federal
procurement Agreements and Subcontractors and/or Federal
financial assistance Awards or Subawards subject to the
Transparency Act; and

5.1.2.3. 5.1.2.3 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.
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6. REPORTING.

6.1.

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

7. EFFECTIVE DATE AND DOLLAR THRESHOLD FOR FEDERAL REPORTING.

7.1.

7.2.

Reporting requirements in 88 below apply to new Awards as of October 1,
2010, if the initial award is $30,000 or more. If the initial Award is below
$30,000 but subsequent Award modifications result in a total Award of
$30,000 or more, the Award is subject to the reporting requirements as of
the date the Award exceeds $30,000. If the initial Award is $30,000 or more,
but funding is subsequently de-obligated such that the total award amount
falls below $30,000, the Award shall continue to be subject to the reporting
requirements. If the total award is below $30,000 no reporting required; if
more than $30,000 and less than $50,000 then FFATA reporting is required;
and, $50,000 and above SLFRF reporting is required.

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.

9.1.

9.2.

Procurement Procedures. A Subrecipient shall use its own documented
procurement procedures which reflect applicable State, local, and Tribal
laws and applicable regulations, provided that the procurements conform to
applicable Federal law and the standards identified in the Uniform Guidance,
including without limitation, 2 CFR 200.318 through 200.327 thereof.

Domestic preference for procurements (2 CFR 200.322). As appropriate and
to the extent consistent with law, the non-Federal entity should, to the
greatest extent practicable under a Federal award, provide a preference for
the purchase, acquisition, or use of goods, products, or materials produced
in the United States (including but not limited to iron, aluminum, steel,
cement, and other manufactured products). The requirements of this section
must be included in all subawards including all Agreements and purchase
orders for work or products under this award.
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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.

ACCESS TO RECORDS.

10.1. A Subrecipient shall permit Prime Recipient and its auditors to have access

11.

to Subrecipient’s records and financial statements as necessary for Recipient
to meet the requirements of 2 CFR 200.332 (Requirements for pass-through
entities), 2 CFR 200.300 (Statutory and national policy requirements) through
2 CFR 200.309 (Period of performance), and Subpart F-Audit Requirements of
the Uniform Guidance.

SINGLE AUDIT REQUIREMENTS.

11.1. 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.

11.1.1. Election. A Subrecipient shall have a single audit conducted in

accordance with Uniform Guidance 2 CFR 200.514 (Scope of audit), except
when it elects to have a program-specific audit conducted in accordance
with 2 CFR 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.

11.1.2. 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 State,
and the Government Accountability Office.
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11.1.3. Subrecipient Compliance Responsibility. A Subrecipient shall
procure or otherwise arrange for the audit required by Subpart 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 2 CFR 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 Subpart F-Audit Requirements.

12.  GRANT PROVISIONS FOR SUBRECIPIENT AGREEMENTS.

12.1. In addition to other provisions required by the Federal Awarding Agency or
the Prime Recipient, Grantees that are Subrecipients shall comply with the
following provisions. Subrecipients shall include all of the following
applicable provisions in all Subcontractors entered into by it pursuant to this
Grant.

12.1.1. [Applicable to federally assisted construction Agreements.] Equal
Employment Opportunity. Except as otherwise provided under 41 CFR
Part 60, all Agreements that meet the definition of “federally assisted
construction Agreement” 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 Agreement Compliance Programs, Equal Employment
Opportunity, Department of Labor.

12.1.2. [Applicable to on-site employees working on government-funded
construction, alteration and repair projects.] Davis-Bacon Act. Davis-
Bacon Act, as amended (40 U.S.C. 3141-3148).

12.1.3. Rights to Inventions Made Under a grant or agreement. If the
Federal Award meets the definition of “funding agreement” under 37 CFR
401.2 (a) and the Prime Recipient or Subrecipient wishes to enter into an
Agreement 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 agreement,” the
Prime Recipient or 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, Agreements and
Cooperative Agreements,” and any implementing regulations issued by
the Federal Awarding Agency.
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12.1.4. Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water
Pollution Control Act (33 U.S.C. 1251-1387), as amended. Agreements and
subgrants of amounts in excess of $150,000 must contain a provision that
requires the non-Federal awardees 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).

12.1.5. Debarment and Suspension (Executive Orders 12549 and 12689). A
Agreement award (see 2 CFR 180.220) must not be made to parties listed
on the government wide exclusions in 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.

12.1.6. 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 Agreement, 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.

12.1.7. Never Contract with the Enemy (2 CFR 200.215). Federal awarding
agencies and recipients are subject to the regulations implementing
“Never Contract with the Enemy” in 2 CFR part 183. The regulations in 2
CFR part 183 affect covered Agreements, grants and cooperative
agreements that are expected to exceed $50,000 within the period of
performance, are performed outside the United States and its territories,
and are in support of a contingency operation in which members of the
Armed Forces are actively engaged in hostilities.

12.1.8. Prohibition on certain telecommunications and video surveillance
services or equipment (2 CFR 200.216). Grantee is prohibited from
obligating or expending loan or grant funds on certain telecommunications
and video surveillance services or equipment pursuant to 2 CFR 200.216.
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12.1.9. Title VI of the Civil Rights Act. The Subgrantee, Contractor,

Subcontractor, transferee, and assignee shall comply with Title VI of the
Civil Rights Act of 1964, which prohibits recipients of federal financial
assistance from excluding from a program or activity, denying benefits of,
or otherwise discriminating against a person on the basis of race, color,
or national origin (42 U.S.C. § 2000d et seq.), as implemented by the
Department of Treasury’s Title VI regulations, 31 CFR Part 22, which are
herein incorporated by reference and made a part of this Agreement (or
agreement). Title VI also includes protection to persons with “Limited
English Proficiency” in any program or activity receiving federal financial
assistance, 42 U.S. C. § 2000d et seq., as implemented by the Department
of the Treasury’s Title VI regulations, 31 CRF Part 22, and herein
incorporated by reference and made part of this Agreement or agreement.

13.  CERTIFICATIONS.

13.1.

13.2.

Subrecipient Certification. Subrecipient shall sign a “State of Colorado
Agreement with Recipient of Federal Recovery Funds” Certification Form in
Exhibit E and submit to State Agency with signed grant agreement.

Unless prohibited by Federal statutes or regulations, 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 State 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.

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 Grantee 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.

15. EVENT oF DEFAULT AND TERMINATION.

15.1.

15.2.

Failure to comply with these Federal Provisions shall constitute an event of
default under the Grant and the State of Colorado may terminate the Grant
upon 30 days prior written notice if the default remains uncured five calendar
days following the termination of the 30-day notice period. This remedy will
be in addition to any other remedy available to the State of Colorado under
the Grant, at law or in equity.

Termination (2 CFR 200.340). The Federal Award may be terminated in whole
or in part as follows:
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15.2.1. By the Federal Awarding Agency or Pass-through Entity, if a Non-

Federal Entity fails to comply with the terms and conditions of a Federal
Award;

15.2.2. By the Federal awarding agency or Pass-through Entity, to the
greatest extent authorized by law, if an award no longer effectuates the
program goals or agency priorities;

15.2.3. By the Federal awarding agency or Pass-through Entity with the
consent of the Non-Federal Entity, in which case the two parties must
agree upon the termination conditions, including the effective date and,
in the case of partial termination, the portion to be terminated;

15.2.4. By the Non-Federal Entity upon sending to the Federal Awarding
Agency or Pass-through Entity written notification setting forth the
reasons for such termination, the effective date, and, in the case of
partial termination, the portion to be terminated. However, if the Federal
Awarding Agency or Pass-through Entity determines in the case of partial
termination that the reduced or modified portion of the Federal Award or
Subaward will not accomplish the purposes for which the Federal Award
was made, the Federal Awarding Agency or Pass-through Entity may
terminate the Federal Award in its entirety; or

15.2.5. By the Federal Awarding Agency or Pass-through Entity pursuant to
termination provisions included in the Federal Award.
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EXHIBIT D, ADDITONAL PROGRAM REQUIREMENTS

A. Work
Per 23 CFR 420.111, SUBRECIPIENT shall complete the Work and other obligations as described
herein and Exhibit A. Work performed prior to the Effective Date or after the Termination date
shall not be considered part of the Work. SUBRECIPIENT shall take all reasonable steps to carry
out alla ctivities desdribed and identified in the Statement of Work. The Statement shall include
an estimation of anticipated benefits from each program submitted, a Budget, the activity
purpose, objetives, major tasks, timeline of expected completion, and an Evaluation process to
determine the success of each activity stated in Exhibit A. In addition, SUBRECIPIENT shall be
responsible for:
1.) The initial design and implementation of its congestion mitigation and air quality program as

outlined in the current TIP;

) Monitoring and Evaluating the program effectiveness;

) The promotion of congestion mitigation and air quality program(s) by employers;

) Submittal of an annual report to CDOT; and,

) Submitting annual results to CDOT.

B. Notice
SUBRECIPIENT shall not commence Work until the date specified by a written notice, which may
be electronic, and shall complete the Work within the period specified in the Agreement unless
the period or terms thereof are extended according to this Agreement.

2.
3.
4.
5.

C. Staff/Consultant Services

SUBRECIPIENT shall be responsible to select staff/consultant services in compliance with all
applicable federal procurement requirements including 23 CFR 172 and 2 CFR 200. Any Request
for Proposal (RFP) used by SUBRECIPIENT to secure consultant Services must be reviewed by
CDOT before SUBRECIPIENT releases the RFP. CDOT shall have 15 calendar days from the date of
receiving the RFP in which to return comments. Responses to CDOT’s comments will be provided
by SUBRECIPIENT within 15 calendar days of receipt of the comments. SUBRECIPIENT shall notify
CDOT in writing before executing any Agreement for consultant Services which utilizes Grant
funding.

D. Statement of Work and Budget Amendment
SUBRECIPIENT shall amend Exhibit A in accordance with the terms of this Agreement, when:
1.) Reallocating funds between budget line items in Exhibit A, as permitted pursuant to §5(E);
and
2.) Adding or deleting activities listed in Exhibit A to reflect authorized budget line item
reallocations permitted pursuant to §5(E).

If any changes to Exhibit A (i) require an increase or decrease to the maximum amount of this
Subaward, (ii) change the term of the Agreement, or (iii) exceed the 24.99% threshold in §5(E)
for any activity, the Parties must amend this Agreement prior to such change being effective.

E. Limited Availability of Funds
The amount of Federal Funds available to pay for the Work performed by Subrecipient in any one
year is limited to the amount of the unused portion of the allocated funds, made available
through 23 SUSC 104 (b)(3) and (f) as amended, and 49 USC 5303 as amended.

F. Additional Funds Use
Federal Funds shall be used only to reimburse Subrecipient for eligible allowable costs incurred
and Subrecipient shall be solely responsible for all costs incurred that are either not allowable
or which exceed the funds available in the Agreement as identified herein and/or in the Exhibit
A.

G. Billing, Reimbursement, and Allowable Costs
1.) Reimbursement
The Parties hereto exprssly recognize that the Subrecipient is to be paid, reimbursed, or
otherwise compensated with the funds provided to CDOT by the U.S. Department of
Transportation for the purpose of completing the Work and therefore, the Subrecipient
expressly understands and agrees that all its rights, demands, and claims to compensation
arising under this Agreement are contingent upon receipt of such funds by CDOT.
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2.) Allowable Costs
CDOT shall not be obligated to use State funds under this Agreement. CDOT’s use of Federal
Fnds shall be to reimburse Subrecipient for allowable costs incurred by Subrecipient, as
defined in this Agreement. Subrecipient shall be solely responsible for all costs incurred
which are not allowable or which exceed the funds available in the Agreement.

H. Allowable and Indirect Costs

Allowable and indirect costs may include but are not limited to those listed in 2 CFR 200, or State

Fiscal Rule 2-7: “Official Functions and Training Functions,” whichever may apply. However, such

costs shall be limited to those costs determined by the CDOT as necessary to directly carry out

the Work for this Agreement. In determining the amount of allowable costs, CDOT will exclude:

a) Any costs incurred by the Subrecipient before the execution of the Agreement.

b) Any costs incurred by the Subrecipient that are not included in Exhibit A.

c) Any cost incurred by the Subrecipient after the termination date of this Agreement as
amended.

d) Memberships, subscriptions, and professional activities, which do not meet the following
requirements:

(1). Costs of membership in civic and community, social organizations are allowable as a
direct cost with the approval of the federal-awarding agency;

(2). Costs of subscriptions to business, professional, and technical periodicals;

(3). Costs of meetings, conferences, and conventions where the primary purpose is the
dissemination of technical information, including meals, transportation, rental of
meeting facilities, and other incidental costs; or

(4). Costs of memberships in business, technical, and professional organizations. However,
costs of membership in organizations substantially engaged in lobbying are not allowed
and thus unallowable.

e) Official Function Expenditures (as defined by Rule 2-7 of the Colorado State Fiscal Rules),
which do not qualify as a meeting, conference, meal or other function that is hosted by the
MPO or Subrecipient staff and attended by guests and/or other MPO or Subrecipient
personnel and held for official MPO or Subrecipient business. Expenditures incurred fo
rofficial functions shall be approved bythe responsible MPO or Subrecipient official.

I. Disallow Costs
CDOT has the right to disallow any costs incurred by the Subrecipient, which are not consistent
with this Agreement, or on any activity not in compliance with the authorized Work.

J. Reimbursement Waiver
Subrecipient agrees that reimbursement of any cost under this Agreement does not constitute a
final CDOT decision about the allowability of the costs and does not constitute a waiver of any
violation by Subrecipient of the terms of this Agreement.

K. Certification
Upon submitting request for reimbursement, the designated representative of the Subrecipient
has certified that:
a) The costs are allowable, and therefore reimburseable;
b) The expenditure amount for that time period is correct;
c) The agreed upon Work has been performed and/or Work Product has been produced;
d) All Requests for Proposals and/or Requests for Qualifications have been forwarded to CDOT
for review and comment; and
e) Reimbursements are being requested in accordance with the terms of this Agreement.

L. Expenditures
Along with the form requesting reimbursement, the Subrecipient shall include expenditures of
Federal Funds for Work. The information shall contain:
i. Budgetted amount;
ii. Expenditures for current billing cycle and year-to-date;
iii. Unexpended balance after current cycle;
iv. Percent expended year-to-date; and
v. Copies of Subcontractors invoices, if applicable.
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Invoice
CDOT shall pay the Subrecipient’s voucher for expenditures incurred in performance of Work, up
to the maximum amount described in §7, and elsewhere in this Agreement, subject to conditions
specified herein, within 30 days of receipt.

Final Report

Within 30 days after the end of the Program period, SUBRECIPIENT will provide to CDOT a final
accomplishment report of the activities performed under this Agreement for the completed fiscal
year. It shall include, but not be limited to:

1.) Final accompishments by activities; and

2.) Status of uncompleted products; and

3.) Accomplishment of performance measures; and

4.) Actual expenditures for the Program Period.

Reporting Guidance

Reporting made for the purpose of this Agreement and its activities shall be done in accordance
with 23 CFR Part 420.117, 450 and 2 CFR 200, and any supporting sections or amendments. The
provisions of this paragraph do not constitute a waiver of legal and administrative appeals
available to SUBRECIPIENT or the State.

Monitoring

In accordance with 2 CFR 200 and other applicable standards, the State will monitor all the
activities conducted by SUBRECIPIENT pursuant to the terms of this Agreement to assure that the
Project is being performed consistent with supporting federal laws and regulations, as amended,
to enable the preparation and submission of appropriate reports that will contain at a minimum:
1.) Comparison of actual performance with established goals during the program and once the
program is complete;

) Progress in meeting schedules;

.) Comparison of budgeted (approved) amounts and actual costs incurred;

) Cost variances to budget;

.) Approved program revisions; and

.) Other supporting data.

Performance, Progress, Personnel, and Funds

In responding to these requirements, CDOT will utilize the following steps and procedures to

ensure that assigned responsibilities are carried out:

1.) Monitoring Documents
CDOT will use the current Statement of Work, and supporting documents, in reviewing the
progress being made by SUBRECIPIENT to meet the commitments in this Agreement. The
Statement of Work must include all activities, deliverables, and performance measures, and
Budgets committed to by SUBRECIPIENT.

2.) Monitoring Meetings
Meetings between CDOT and SUBRECIPIENT representatives will be conducted at CDOT’s
discretion for the purpose of reviewing progress, resurce allocations, and billings.

3.) Progress and Financial Reports
CDOT will prepare and submit progress and financial reports to the appropriate federal
agencies.

Noncompliance

Any Product that SUBRECIPIENT has committed to in the Statement of Work not produced and

justification not provided in a timely manner in accordance with this agreement, may result in

the delay of payment of funds and/or termination as provided under this Agreement. Along with
the terms of this Agreement and in accordance with 2 CFR 200, the following steps will be
implemented by CDOT:

1.) CDOT representative will meet with SUBRECIPIENT representative to discuss performance.

2.) The CDOT representative will report the progress to the Division of Transportation
Development Director.

3.) The Director will issue a decision as to whether performance is satisfactory or unsatisfactory.
If performance was determined to have been unsatisfactory, CDOT shall determine if a
reduction in allocation is appropriate. SUBRECIPIENT will be notified of any decisions made
by CDOT.
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S. Additional Requirements for Rights in Data, Documents, and Computer Software

Whenever possible, published material shall acknowledge the financial participation of CDOT
and/or the FHWA and other agencies contributing funding to the Work Product. Any published
material acknowledging the contribution of the FHWA shall include the federal disclaimer
statement: “FUNDED BY THE FHWA”. Published materials include any non-internal documents,
reports, maps, photographs, computer software, or like materials that are intended to be viewed
by those outside of CDOT, and Subrecipient.

Patents: In addition to the standard patent rights clauses of 37 CFR §401 et. al, and other applicable
laws and regulations, CDOT, Subrecipient, and either party’s subrecipients are subject to the
provisions of 37 CFR part 401, governing patents and inventions whereby “The Subcontractor or
Subrecipient will retain all rights provided for the State in this clause, and the State will not, as part
of the consideration for awarding the subaward or Agreement, obtain rights in the Subcontractor's or
Subrecipient 's subject inventions.”

T. 2 CFR 200 Subpart F

In accordance with the provisions of 2 CFR 200: “Audits of States, Local Governments, and

Nonprofit Organizations”, all nonfederal entities including state and local government and non-

profit organizations, receiving more than $750,000 from all federal financial assistance funding

sources, shall comply with the audit requirements of 2 CFR 200. Compliance with 2 CFR 200is
required in the following manner:

a) If the Subcontractor expends less than $750,000 in Federal funds (all federal sources, not
just Highway funds) in its fiscal year then this requirement does not apply.

b) If the Subcontractor expends more than $750,000 in Federal funds, but only received federal
Highway funds (Catalog of Federal Domestic Assistance, CFDA 20.205) then a program
specific audit shall be performed. This audit will examine the “financial” procedures and
processes for this program area.

c) If the Subcontractor expends more than $750,000 in federal funds, and the federal funds are
from multiple sources (FTA, HUD, NPS, etc.) then the Single Audit Act applies, which is an
audit on the entire organization/entity.

d) Single Audit can only be conducted by an independent auditor in accordance with generally
accepted government auditing standards covering financial audits (2 CFR 200). An audit is an
allowable direct or indirect cost.

U. Final Audit Report
If an audit is performed on Subrecipient’s records for any fiscal year covering a portion of the
term of this Agreement, Subrecipient shall submit a copy of the final audit report to CDOT or its
principal representative at the address specified herein.
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EXHIBIT E, TITLE VI - CIVIL RIGHTS

Nondiscrimination Requirements

Subrecipient shall not exclude from participation in, deny the benefits of, or subject to
discrimination any person in the United States on the ground of race, color, national
origin, sex, age or disability.

Subrecipient shall abide by all applicable federal and state nondiscrimination laws and
regulations, including but not limited to, Title VI of the Civil Rights Act of 1964, 42 U.S.C.
§ 2000d et seq.; The Civil Rights Restoration Act of 1987, Pub. L. No. 100-259, 102 Stat.
28; 49 CFR Part 21: Nondiscrimination in Federally-Assisted Programs of the Department
of Transportation; 23 CFR Part 200: Title VI Program and Related Statutes
Implementation and Review Procedures; Title Il of the Americans with Disabilities Act of
1990, 42 U.S.C 8812101 - 12213; Rehabilitation Act of 1973 § 504, 29 U.S.C § 794; 49 CFR
Part 27: Nondiscrimination on the Basis of Disability in Programs or Activities Receiving
Federal Assistance; 28 CFR Part 35: Nondiscrimination on the Basis of Disability in State
and Local Government Services; 49 CFR Part 28: Enforcement of Nondiscrimination on
the Basis of Handicap in Programs or Activities Conducted by the Department of
Transportation.

As a condition of federal financial assistance, Subrecipient shall develop and maintain a
Title VI Program in accordance with the “Requirements for FHWA Subrecipients” set forth
in CDOT’s Title VI Program Plan. Subrecipient shall also facilitate compliance with
Executive Order 12898 and DOT Order 5610.2(a) by incorporating the principles of
environmental justice in planning, project development and public outreach in
accordance with applicable CDOT and FHWA guidance.

In any contract utilizing federal funds, land, or other federal aid, Subrecipient shall
require the federal-aid recipient or contractor to provide a statement of written
assurance that they will comply with Section 504 and not discriminate on the basis of
disability. Subrecipient shall develop and maintain an ADA Program in accordance with
28 CFR Part 35, Nondiscrimination on the Basis of Disability in State and Local
Government Services and any other requirements established by CDOT for FHWA
subrecipients.

Disadvantaged Business Enterprise Requirements

The requirements of 49 CFR Part 26 and CDOT’s DOT-approved DBE program are
incorporated by reference into this agreement. Subrecipient shall not discriminate on
the basis of race, color, national origin, or sex in the performance of this Agreement.
Subrecipient shall carry out applicable requirements of 49 CFR Part 26 in the award and
administration of this DOT-assisted Agreement. Failure by Subrecipient to carry out these
requirements is a material breach of this Agreement, which may result in the termination
of this Agreement or such other remedy as CDOT deems appropriate. Subrecipient must
include this assurance in all DOT-assisted contracts.

Prompt Payment

Subrecipient shall require that all contractors pay subcontractors for satisfactory
performance of work no later than 30 days after the receipt of payment for that work
from the contractor. If Subrecipient allows contractors to withhold retainage from
subcontractors, retainage shall be released within 30 days from the date the work is
satisfactorily completed.
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RESOLUTION NO. 25 -0 19

A RESOLUTION ADOPTING THE UNIFIED PLANNING WORK
PROGRAM (UPWP) FOR FEDERAL FISCAL YEARS (FFY) 2026 AND
2027 FOR THE PUEBLO AREA COUNCIL OF GOVERNMENTS (PACOG)
AS THE DESIGNATED METROPOLITAN PLANNING ORGANIZATION
(MPO) FOR THE PUEBLO URBAN AREA IN COMPLIANCE WITH 23 USC
134, 49 USC 5303, 23 CFR 450 AND 500, AND 49 CFR 613; AND
AUTHORIZING AND DIRECTING THE CITY OF PUEBLO IN
ACCORDANCE WITH THE PACOG AND CITY OF PUEBLO
DELEGATION AGREEMENT DATED DECEMBER 12, 2024 TO
ADMINISTER AND IMPLEMENT THIS UPWP IN ACCORDANCE WITH
ALL APPLICABLE FEDERAL, STATE, AND LOCAL LAWS AND
REGULATIONS

WHEREAS, the Pueblo Area Council of Governments (PACOG) is the recognized
Metropolitan Planning Organization (MPO) for the Pueblo area as designated by the
Governor of Colorado in accordance with 23 U.S.C. 134(b); and

WHEREAS, PACOG has developed an annual Unified Planning Work Program
(UPWP) and budgets for the Federal Fiscal Years (FFY) 2026 and 2027 in compliance
with the requirements of 23 USC 134, 49 USC 5303, 23 CFR 450 and 500, and 49 CFR
613 Act; and

WHEREAS, the FFY 2026-2027 UPWP was developed through local collaboration
with comments and recommendations from the state and federal funding agencies; and

WHEREAS, the UPWP reflects the priorities, scope of work, and level of effort

required for all of the agencies responsible for regional transportation planning for FFY
2026-2027.

NOW, THEREFORE, BE IT RESOLVED BY THE PUEBLO AREA COUNCIL OF
GOVERNMENTS that:

SECTION 1:

The PACOG Unified Planning Work Program for Fiscal Year 2026-2027 is hereby
approved and adopted.

SECTION 2:

The PACOG Board hereby authorizes and directs the City of Pueblo in
accordance with the PACOG and City of Pueblo Delegation Agreement dated December
12, 2024 to administer and implement this UPWP in accordance with all applicable
federal, state, and local laws and regulations.



SECTION 3:

This resolution shall become effective immediately upon passage and approval.

PASSED AND ADOPTED this 28" day of August 2025 by the PACOG Board.

Chairperson, Pueblo Area Council of Governments

b( 0/»(/5@;@

PACOG | Record ng Secretary




DELEGATION AGREEMENT FOR TRANSPORTATION PLANNING AND
IMPROVEMENT SERVICES FOR 2026 CALENDAR YEAR

THIS DELEGATION AGREEMENT FOR TRANSPORTATION PLANNING AND
IMPROVEMENT SERVICES (“Agreement”) is made and entered into effective the 1st day
of January 2026, by and between the Pueblo Area Council of Governments ("PACOG"), the
City of Pueblo, a Colorado municipal corporation, (“City”) (individually “Party” and
collectively “Parties™).

WITNESSETH:

WHEREAS, PACOG serves as the Metropolitan Planning Organization (“MPO”) for
the Pueblo Urban Area, and the Transportation Planning Region (“TPR”) for all of Pueblo
County, Colorado;

WHEREAS, PACOG is eligible to receive funds to perform the work tasks for these
activities and has entered one or more agreements with the State of Colorado and/or the
U.S. Department of Transportation for transportation planning and improvement projects
whereby funding may be made available to PACOG under provisions of said agreements, and
statutes, laws and regulations referenced in said agreements;

WHEREAS, City has the authority, capacity, and ability to undertake such
transportation planning and improvement projects; and

WHEREAS, PACOG desires to contract with City to provide services, activities, and
project execution required of PACOG under the aforesaid agreements through the City of
Pueblo Urban Transportation Planning Division (“UTPD”), and others.

NOW, THEREFORE, in consideration of the foregoing recitals and the terms and
conditions set forth herein, the parties hereto do mutually agree as follows:

1. WORK TASKS; RESPONSIBILITIES OF CITY

(a) City agrees to satisfactorily perform and complete, using its own employees,
employees of Pueblo County ("County") or such consultants or contractors selected by PACOG
in accordance with the regulations and policies of the Colorado Department of Transportation
(“CDOT”) and the Federal Highway Administration (“FHWA”), the planning services and
items of work, and furnish all labor and materials encompassed within or reasonably necessary
to accomplish the tasks and functions described in the Federal Fiscal Years (FFY) 2026-2027
Unified Planning Work Program adopted by PACOG Resolution 25-019 August 28, 2025,
incorporated herein by reference, in full compliance with all provisions of this Agreement.

(b)  City is authorized to have pre-approved staff from County work mutually with
City staff, and consultants to complete work for services, activities, and project execution
required of PACOG as identified in the Scope of Work included as Appendix A attached hereto
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and incorporated herein by this reference.

City represents that it: () has the requisite authority and capacity to perform the services and
work contemplated in the FFY 2026-2027 UPWP, as approved, and; (ii) that it is a home rule
city and political subdivision of the State of Colorado; (iii) that it is fully aware of and
understand its duty to perform all functions and services in accordance with the regulatory
requirements set forth in 23 C.F.R. Parts 420 and 450 and 49 C.F.R. Part 18 and those identified
in the Memorandum of Agreement (“MOA”) adopted by PACOG on October 26, 2023, and
incorporated herein by reference, in full compliance with all the provisions of this Agreement.

2. RESPONSIBILTIES OF PACOG

PACOG shall designate a representative who will be authorized to make all necessary
decisions required of PACOG on behalf of PACOG in connection with the performance of this
Agreement and the disbursement of funds in connection with the program. In the absence of
such a designation, the Mayor of the City and the County’s Attorney, acting jointly, shall be
deemed as PACOG's authorized representative.

3. CITY'SCOMPENSATION ANDMETHOD OFPAYMENT

(a) PACOG will pay to City, an amount up to that specified in subparagraph (d) of this
paragraph as full compensation for all services and work to be performed or undertaken by City
under this Agreement, which is within the FFY 2026-2027 UPWP, as approved. Payment of
funds to City are subject to the following requirements, which shall be conditions precedent to
payment: (1) that City staff time has been expended for eligible activities or City has obligated
or expended funds for eligible approved expenditures, (ii) that City is not in default of any
material provisions of this Agreement nor applicable law or regulation, (iii) that City has
submitted requests for payment or reimbursement detailing the eligible payment or
reimbursement items, (iv) that, if required by the terms or conditions of an applicable financial
assistance agreement, City has certified with each payment or reimbursement request
compliance with the requirements identified in the MOA and that all staff time and obligations
or expenditures for which payment is sought were made for and in furtherance of an approved
project or work and are an eligible use of assistance under the law and regulations applicable to
such assistance, and (v) that PACOG has timely received from CDOT and local agency matches
sufficient funds to make the payment or reimbursement hereunder.

(b) Payment hereunder is also subject to and may only be disbursed in accordance
with applicable regulations including but not limited to those contained in the MOA and those
set forth in 49 C.F.R. Part 18, as presently promulgated and as same may be revised from time
to time in the future, all other terms of this Agreement, and any special provisions in the FFY
2026-2027 UPWP.

(©) Expenses for pre-approved County staff time and other eligible reimbursable
expenses shall be paid to the County following the submittal and approval of invoices detailing
the eligible reimbursement items.
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(d)  PACOG shall pay to City for services covered by the FFY 2026-2027 UPWP, as
approved a sum not to exceed the amounts identified in the FFY 2025 PACOG budget
($861,957) and/or rates set forth in those documents as incorporated herein by reference and as
may be amended in writing, in full compliance with all the provisions of this Agreement.

In the event PACOG requests or authorizes work beyond or in addition to that set forth in the
FFY 2026-2027 UPWP, as approved, PACOG shall pay additional compensation to the City.
The amount of such additional compensation shall be negotiated, but in the event the parties
fail to negotiate or are unable to agree regarding compensation, City shall be compensated for
staff time and its costs at the rates set forth in paragraph (d) above, and for the work of
subcontractors and consultants in an amount equal to the reasonable actual cost to City.

4. TERM OF AGREEMENT.

The term of this Agreement shall be from January 1, 2026, to December 31, 2026,
unless sooner terminated as herein provided.

5. TERMINATION OF AGREEMENT.

(a) For Cause. This Agreement may be terminated by PACOG for cause, including
any nonperformance by City, upon thirty (30) days written notice to City including a statement
of the reasons therefore, and after an opportunity for a hearing has been afforded. If a hearing
is requested, it shall be held before the PACOG's governing body at a regular or special meeting
of same whose decision shall be final. The determination of the PACOG as to the cause of
termination and the appropriateness thereof shall be final and binding upon both PACOG and
the City. Cause for termination shall mean any material failure by City to comply with any term
of this Agreement.

(b) For Convenience. This Agreement may be terminated for convenience in
accordance with the provisions of 49 C.F.R. § 18.44. This Agreement shall automatically
terminate at the end of its term as well as in the event of any suspension, reduction, or non-
receipt of the financial assistance or State or Federal grant funds by PACOG.

(©) Post Termination Procedures. In the event of termination, City shall cease
further work and City shall be entitled to receive just and equitable compensation for
satisfactory work performed through the date of termination for which compensation has not
previously been paid nor reimbursement made.

6. ASSIGNABILITY.

This Agreement shall not be assigned or transferred by either party without the prior
written consent of the other party. Any assignment or attempted assignment made in violation
of this provision shall, at the non-assigning party's election, be deemed void and of no effect
whatsoever.

7. CONFLICTOFINTEREST.
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City certifies that neither it nor any members of its City Council, officers, or employees
has or will derive any personal or financial interest or benefit from the activity or activities
assisted pursuant to this Agreement, nor has an interest in any contract, subcontract or
agreement with respect thereto, nor the proceeds thereunder, either for themselves or for those
with whom they have family or business ties, during their tenure and for one year thereafter.
City shall avoid all conflicts of interest which are prohibited by applicable federal regulations,
if any, including but not limited to those set forth in 49 C.F.R. § 18.36(b)(3) as presently
promulgated and as same may be revised from time to time in the future.

8. CITY RECORDS.

City shall maintain records as to services provided, reimbursable expenses incurred in
performing the Work Tasks, and complete accounting records. Accounting records shallbe kept
on a generally recognized accounting basis and as requested by PACOG's auditor and
acceptable to CDOT and FHWA. City agrees to comply with all applicable uniform
administrative requirements described or referenced in applicable state or federal regulations,
including those set forth in the MOA as a part of this Agreement. PACOG, CDOT, the
Comptroller General of the United States, the Inspector General of the U.S. Department of
Transportation, and any of their authorized representatives, shall have the right to inspect and
copy, during reasonable business hours, all books, documents, papers, electronic media, and
records of City which relate to this Agreement for the purpose of making an audit or
examination. Upon completion of the work and end of the term of this Agreement, the PACOG
may require that a copy of all of City's financial records relating to this Agreement to be turned
overto PACOG. /

9. MONITORING ANDEVALUATION.

PACOG shall have the right to monitor and evaluate the progress and performance of
City to assure that the terms of this Agreement are being satisfactorily fulfilled in accordance
withCDOT's, FHWA's, FTA's, PACOG's and other applicable monitoring and evaluation criteria
and standards. PACOG may quarterly review City performance using on-site visits, progress
reports required to be submitted by City, audit findings, disbursement transactions and contact
with City as necessary. If requested, the City shall furnish to the PACOG periodic but not less
frequently than quarterly program and financial reports of its activities in such form and manner
as may be requested by the PACOG. City shall fully cooperate with PACOG relating to such
monitoring and evaluation.

10. CITYFILES ANDINFORMATION REPORTS.

City shall maintain files, including electronic media, containing information which shall
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clearly document all activities performed in conjunction with this Agreement, including, but
not limited to, financial transactions, conformance with assurances, activity reports, and
program income, if any. These records shall be retained by City for a period of three (3) years
after the completion of the Work Tasks.

11. INDEPENDENCE OF CITY.

Nothing herein contained nor the relationship of the Parties, which relationship is
expressly declared to be that of an independent contractor, shall make or be construed to make
City or any of City's agents or employees the agents or employees of the PACOG. City shall be
solely and entirely responsible for its acts and the acts of its agents, employees and
subcontractors.

12.  LIABILITY: INSURANCE.

As to PACOG, City agrees to assume the risk of all personal injury, including death and
bodily injury, and damage to and destruction of property, including the loss of use therefrom,
caused by or sustained, in whole or in part, in conjunction with or arising out of the performance
or nonperformance of this Agreement by City or by the conditions created thereby; provided,
however, that nothing in this paragraph is intended, nor should it be construed, to create or
extend any right, claims or benefits or assume any liability for or on behalf of any third party,
or to waive any immunities or limitations otherwise conferred under of by virtue of federal or
state law, including but not limited to the Colorado Governmental Immunity Act, C.R.S. § 24-
10-101 et seq., City shall provide insurance on its employees complying with the requirements
of State law.

13. SPECIAL _REQUIREMENTS APPLICABLE TO IMPROVEMENTS TO
PROPERTY.

(a)  In addition to all procurement requirements otherwise applicable to City
pursuant to any other provision of this Agreement or pursuant to any Requirement of law
or regulation incorporated in this Agreement by reference, if any portion of the funds
provided to City under this Agreement are to be used for making improvements to real
property, including new construction, rehabilitation, or remodeling, then in such event City
shall comply with all requirements of this Paragraph 13.

(b) No improvements shall be undertaken to real property with funds (or
reimbursement) provided hereunder unless and until: (I) plans and specifications therefore
have been prepared by either a registered Professional Engineer in good standing and duly
licensed to practice in the State of Colorado or an Architect duly licensed and authorized
to conduct a practice of architecture in the State of Colorado; and (ii) all construction
contracts for improvements for which payment is sought from PACOG shall have been
awarded only after an open, competitive bidding process which allows qualified
contractors to reasonably participate.
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(c) If this Paragraph 13 is applicable, no disbursement of funds to City shall be
made by PACOG hereunder unless and until all conditions precedent to payment specified
elsewhere in this Agreement have been satisfied and City files with PACOG's designated
representative a written request for payment signed by an architect, engineer, or an officer
of City that certifies (I) that the amounts included in the request for payment have not been
included in any prior request for payment, and (ii) that the improvements listed therein for
which payment is sought have been completed in accordance with the approved plans and
specifications therefor.

(d) In every contract for construction of improvements for which payment or
reimbursement from PACOG is to be provided under this Agreement, City shall include a
contract clause or clauses, requiring the contractor, and all of the contractor's subcontracts
of all tiers, to comply with the applicable requirements of the Davis-Bacon Act and
implementing regulations, and to pay all laborers and mechanics engaged in work upon the
improvements at the prevailing wage rates for such work as determined by the U.S.
Department of Labor.

14. EQUAL EMPLOYMENT OPPORTUNITY.

In connection with the performance of this Agreement, City shall comply with the
provisions of Title VI of the Civil Rights Act of 1964 and the Title VI assurance executed
by PACOG and the State of Colorado under 23 U.S.C. § 324 and 29 U.S.C. § 794 and the
provisions of the Americans with Disabilities Act of 1990 (Pub. L. 101-336, 104 Stat. 327,
as amended) and the U.S. DOT implementing regulations (49 C.F.R. § 27.37 and .38) as
certified in the FY 2026-2027 UPWP.

15. ENTIRE AGREEMENT; AMENDMENTS.

The provisions set forth in this Agreement, and all documents as incorporated herein
by reference, in full compliance with all the provisions of this Agreement, constitute the entire
and complete agreement of the parties hereto and supersede all prior written and oral
agreements, understandings or representations related thereto. No amendment or modification
of this Agreement, and no waiver of any provision of this Agreement, shall be binding unless
made in writing and executed by the duly authorized officers of the Parties.

16. SIGNATURES.

The persons signing this Agreement on behalf of each party represent and warrant that
such persons and their respective party have the requisite power and authority to enter, execute
and deliver this Agreement and this Agreement is a valid and legally binding obligation of such
party enforceable against it in accordance with its terms.

[SIGNATURE PAGE AND APPENDIXES FOLLOWS]
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IN WITNESS, WHEREOF, CITY Parties have executed this Agreement effective as of
the date first above written and under the laws of the State of Colorado.

ATTEST: PUEBLO AREA COUNCIL OF GOVERNMENTS
ey DSEEP o, BBz ——

Secretary U Chairperson

ATTEST: CITY OF PUEBLO

By By

City Clerk Mayor, Heather Graham

APPROVED AS TO FORM:

Department of Law, City of Pueblo:

By
City Attorney
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APPENDIX A

SCOPE OF WORK

CITY is authorized to pre-approved staff from COUNTY to work mutually with CITY staff,
and consultants to complete work for transportation planning services, activities, and project
execution required of PACOG for planning services and items of work including all labor and
materials encompassed within or reasonably necessary to accomplish the assigned tasks and
functions described in the FY 2026-2027 Unified Planning Work Program adopted by PACOG
Resolution 25-019 on August 28,2025.

PROFESSIONAL FEE SCHEDULE

CITY shall compensate the COUNTY for the Scope of Services, approved by CITY,
in accordance with paragraph 3.C. above, in the following manner:

1. An hourly fee comprised of the employee's hourly rate and benefits, excluding
administrative and overhead charges, for the completion of approved work documented
and approved from invoices submitted by COUNTY.

2. Reimbursement of qualifying additional expenses authorized for the satisfactory
performance and completion, of the planning services and items of work in accordance with
the regulations and policies of the Colorado Department of Transportation (CDOT) and the
Federal Highway Administration (FHWA), encompassed within or reasonably necessary
to accomplish the tasks and functions described in the FY 2026-2027 UPWP, as adopted
by PACOG Resolution 25-019 on August28,2025.

3. The Scope of Work for COUNTY staff that is subject to approval by CITY shall be
specifically for eligible transportation planning activities that include work tasks the
following tasks identified in the FY 2026-2027 UPWP:

i) Initiate discussions with MPO stakeholders regarding the creation of a Pueblo Regional
Transportation Authority {RTA) or other dedicated funding sources for transportation.

ii) Integrating transit, bicycle and pedestrian planning into all transportation planning efforts.

iii)Review proposed major county subdivision proposals, zoning changes, site plans, planned
developments and land use issues for impacts to the transportation system and require
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amendment of the PACOG Long Range Transportation Plan.

iv) Assist PACOG members by providing information and other assistance with transportation
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V) Participate in professional training and conferences via
teleconferencing, e-mail discussion lists, and webinars.

vi) Attend FHWA/FTA training programs and other transportation
conferences for technical or professional training.

vii) Meet with FHWA and CDOT monthly for MPO updates and discussion

viii) Assist in providing accurate and current information for the PACOG
MPO/TPR website.

ix) Prepare demographic data as needed for transportation modeling used

for special studies and/or project consultants.

X) Analyze and document current and updated traffic count data for the
Pueblo area.
xi) Analyze and document current and updated collision data for trends and

recommended solutions to reduce crash rates.

xii) Review transit system expansion and route service in planning projects
and sub-area studies.

Xiii) Obtain, update, convert, refine, and maintain surface roadway systems
data for the Pueblo area. This includes national highway system, state
highway system, county and local roadways.

Xiv) Obtain, update, convert, refine, and maintain transit systems data for
the Pueblo area. This includes updating of route and stop location
changes.

XV) Utilize the PACOG Travel Demand Model program to run scenarios

involving roadway improvements and construction on new
transportation routes to evaluate costs and benefits.



	A. CALL TO ORDER
	B. INVOCATION
	C. PLEDGE OF ALLEGIANCE
	D. ROLL CALL
	E. SPECIAL RECOGNITIONS
	F. PUBLIC FORUM
	G. COUNCIL MEMBER AND MAYOR COMMENTARY
	H. REVIEW OF AGENDA
	I. APPROVAL OF AGENDA
	J. READING AND APPROVAL OF MINUTES
	J1 City Council Minutes 112425

	K. CONSENT AGENDA
	L. COMMUNICATIONS
	L1 Planning and Zoning minutes from October 8, 2025

	M. RESOLUTIONS
	M2 A Resolution confirming the appointment by the May
	M3 A Resolution accepting an easement from the Pueblo
	M4 A Resolution ratifying the appointment of certain 
	M5 A Resolution ratifying the appointment of current 

	N. ORDINANCES – FIRST PRESENTATION 
	N1 An Ordinance establishing the Fiscal Year (FY) 202
	2026 CPG Amended Purchase Order
	Original 2026 CPG Purchase Order
	FY 2026 UPWP Resolution 25-019

	N2 An Ordinance approving a Delegation Agreement betw
	2026 Delegation Agreement (signed by PACOG only)

	N3 An Ordinance designating 330 South City Park Avenu
	N4 An Ordinance vacating a 91,364 square foot drainag
	N5 An Ordinance approving a settlement agreement betw

	O. APPROVAL OF CONSENT AGENDA
	P. REGULAR AGENDA
	M1 A Resolution ratifying an emergency construction c

	Q. RESOLUTIONS
	Q1 A Resolution awarding an agreement for Professiona

	R. QUASI-JUDICIAL PROCEEDINGS
	R1 An Ordinance changing zoning restrictions from R-2

	S. ORDINANCES – FINAL PRESENTATION
	S1 An Ordinance providing for the City of Pueblo Depa
	S2 An Ordinance amending Sections 6-5-16 and 6-5-18 o
	S3 An Ordinance repealing Chapter 1 of Title 15 of th
	S4 An Ordinance approving an Agreement between Pueblo
	S5 An Ordinance approving a CDOT Access Permit Agreem
	S6 An Ordinance approving the Memorandum of Understan

	T. ADJOURN

		2025-10-28T20:45:58-0700
	Digitally verifiable PDF exported from www.docusign.com


		2025-11-03T07:32:48-0800
	Digitally verifiable PDF exported from www.docusign.com




