RESOLUTION # TC-1915
DUSPA request to Approve use of SB-1 funds for bus box construction

WHEREAS, the City and County of Denver (the “City”), the Regional
Transportation District {“RTD”), the Denver Regional Council of Governments
(“DRCOG”) and the Colorado Department of Transportation (the “Department”)
(collectively, the “Partner Agencies”) entered into an Intergovernmental
Agreement for the Acquisition and Development of Denver Union Terminal on
July 24, 2001 (the “IGA”) for the redevelopment of Denver Union Station
(“DUS”) and its surrounding environs in lower downtown Denver as a multi-
modal transportation center to serve as the future hub for several
transportation modes in the Denver metropolitan area (the “Project”); and

WHEREAS, since 2001, the Partner Agencies have prepared a Denver Union
Station Master Plan, received a Record of Decision confirming the Federal
Transit Authority’s approval to proceed with the Project under the National
Environmental Policy Act, secured the necessary approvals for tax increment
financing for the Project, established the Denver Union Station Project
Authority (“DUSPA”) to become the permanent governing body for the Project
and contracted a design/build firm to construct the Project, which is scheduled
for completion in 2013; and

WHEREAS, in 2008, the Transportation Commission adopted the Denver
Union Station Master Plan Supplement which highlights the goals and vision
for the Project; and

WHEREAS, the DUS Plan of Finance provides several revenue sources for the
payment of Project costs, which revenue sources include a $16.8 million award
of Senate Bill 97-001 (“SB97-001”) revenue by the Transportation Commission
in 2006; and

WHEREAS, the approved elements of the Strategic Transit project, the
optimization of the Downtown Circulator Access, final design and construction
of the Commuter Rail Facility, and final design and construction of the
Underground Bus Facility (collectively, the “Approved DUS Project Elements”)
were identified as appropriate and timely uses of the SB97-001 funds when
approved in 2006 and as revised and approved in 2009; and

WHEREAS, the City was identified to receive $16.88 million in state of
Colorado funds from the Department in the SB97-001 program in support of
the Project. The City, by letter dated January 11, 2007, has assigned the
SB97-001 funds to RTD. RTD, by way of that certain agreement between the
Parties dated April 6, 2010 (the “Agreement”), assigned its rights to the S.B. 97-
001 funds to DUSPA, which DUSPA assumed, pursuant to the Agreement.



WHEREAS, Section 2 of the Agreement requires the SB97-001 funds be used
by DUSPA to fund Approved DUS Project Elements costs, as shown on Exhibit
A to the Agreement, understood to be the DUS Scope of Work {collectively, the
“Work”). The Approved Project Elements, under the Agreement, are to be
funded with the $16.88 million in SB97-001 moneys.

WHEREAS, Pursuant to the Agreement, any proposed alterations to the DUS
Scope of Work contained in Exhibit A, which affects the Approved Project
Elements requires approval by the Transportation Commission and an
amendment to Exhibit A.

WHEREAS, the Department and DUSPA have determined to optimize the use of
the SB97-001 revenue by reallocating the application of those funds to the
Approved DUS Project Elements pursuant to an amendment to the Agreement
(“Amendment”), establishing an amendment to Exhibit A to the Agreement, as
set forth in Attachment A hereto.

NOW, THEREFORE, BE IT RESOLVED, the Transportation Commission
hereby approves the attached Amendment, attached hereto as Attachment A,
establishing an amendment to Exhibit A to the Agreement and providing for the
optimization of the use of the SB97-001 funds toward the Project by
reallocating the application of those funds.
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AMENDMENT #1 4o SR/ b

FIRST AMENDMENT TO CON

_This RIRST AMENDMENT to the Agreement (as defined below) is made thisé‘_ day
ofM, 2010, by and between the STATE OF COLORADO for the use and
benefit of THE DEPARTMENT OF TRANSPORTATION, 4201 E. Arkansas Avenue,
Denver, CO 80222 (hereinafter referred to as “CDOT”), the DENVER UNION
STATION PROJECT AUTHORITY, a Colorado non-profit corporation, ¢/o Trammell
Crow Company, 1225 17" Street, #3050, Denver, CO 80202 (hereinafter referred to as
“DUSPA”) and the REGIONAL TRANSPORTATION DISTRICT, 1600 Blake Street,
Denver, CO 80202 (hereinafter referred to as “RTD”). CDOT, DUSPA and RTD are

collectively referred to as the “Parties.”

FACTUAL RECITALS

1. The City and County of Denver (““CCD*) was identified to receive $16.88 million
in state of Colorado (“State”) funds from CDOT in the S.B. 97-001 program in
support of the Denver Union Station development project (“DUS Project”) by
Transportation Commission Resolution Number TC-1455 (S.B. 97-001”). CCD,
by letter date January 11, 2067. has assigned the S.B. 97-001 funds to RTD.

RTD, by way of that certain agreement between the Parties dated April 6, 2010
(the “Agreement”), assigned its rights to the S.B.'97-001 funds to DUSPA,
which DUSPA assumed, pursuant to the Agreement.

2. Section 2 of the Agreement requires the S.B. 97-001 funds be used by DUSPA to
fund Approved Project Elements (as such term is defined in the Agreement) costs,
including Optimization of Downtown Circular Access, Final Design and
Construction of the Commuter Rail Facility, and Final Design and Counstruction of
RTD'’s Regional Bus Facility, as shown on Exhibit A to the Agreement,
understood to be the DUS Scope of Work (collectively, the “Work”). The
Approved Project Elements, under the Agreement, are to be funded with the



$16.88 million in S.B. 97-001 moneys, combined with the correct 20% local
match.

3. The DUS Scope of Work for eligible activities to be funded under the Agreement
is attached to the Agreement as Exhibit A. Exhibit A reflects the DUS Project
scope as agreed to by DUSPA and CDOT at the time of signing the Agreement.

4. Pursuant to the Agreement, any proposed alterations to the DUS Scope of Work
contained in Exhibit A, which affects the'Approved Project Elements requires

approval by the Transportation Commission and an amendment to Exhibit A.

NOW THEREFORE, IT IS HEREBY AGREED THAT:

The recitals set forth above are incorporated into this Amendment by
reference. The Parties agree that the following Sections of the Agreement are

amended as set forth below.
Section 2. Scope of Work

1. The S.B. 97-001 funds will be used by DUSPA to fund Approved Project
Element costs, including Optimization of Downtown Circular Access and
Final Design and Construction of RTD’s Regional Bus Facility as shown on
Exhibit A, the DUS Scope of Work (collectively, the “Work). The
requirement is that the Approved Project Elements shall be funded with the
$16.88 million in S.B. 97-001 moneys, combined with the correct 20% local

match.

2. The DUS Scope of Work for eligible activities to be funded under the
Agreement pursuant to this Amendment, is attached as Revised Exhibit A
hereto. Revised Exhibit A reflects the DUS Project scope as is agreed to by
DUSPA and CDOT at the time of signing this Amendment.
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Except as specifically amended hereby, all of the terms and conditions of the Agreement
shall remain in full force and effect. This Amendment may be executed in any number of
counterparts and by separate parties hereto on separate counterparts, each of which when
executed shall be deemed an original, but all such counterparts taken together shall

constitute one in the same instrument.

[The remainder of this page intentionally left blank]



IN WITNESS WHEREOF, the Parties have executed this Amendment the day and

year above written.

Denver

ion Station Project Authority

/Ell;ra Wed‘geworth, PrcsiW\
Approved as to Legal Form 'f

/DUSPA Counsel

State of Colorado, Department of Transportation

Russell George, Executive Director ‘j/t/

Approved as to Legal Form

Fh €. B

Colorado A!ltorney General

Regional Transportation Dist

Lam

Phil Wasgington, General M‘a{}ager

Approved as to Legal Form

7

May/ L. Lien, General Counsel
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AMENDMENT #1

ALL CONTRACTS MUST BE APPROVED BY THE STATE CONTROLLER

CRS 24-30-202 requires that the State Controller approve all state contracts. This contract
is not valid until the State Controller, or such assistant as he may delegate, has signed it.
The contractor is not authorized to begin performance until the contract is signed and
dated below. If performance begins prior to the date below, the State of Colorado may not
be obligated to pay for the goods and/or services provided.

STATE CONTROLLER:
DAVID J. MCDERMOTT, CPA

o R

Date: /J—/ . .//0
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EXHIBIT A

SCOPE OF WORK

Scope of Eligible Activities for S.B. 97-001 10% for Transit funding. Costs shown are
estimates and include local match. Allowable line item costs may be modified with prior

written approval by the CDOT project manager.

Goal Element 7 Cost

Optimize downtown | Acquire right-of-way for 18" St | $4 M
circulator access to the | access and design and construct
underground regional bus | the bus access ramp.

facility at the intersection of
18" and Wynkoop

Relocate ~ Market  Street | Final Design of below-grade RTD | $17.1 M
Station Bus Facility to DUS | bus facility. ;

$21.1 M total

Completion of contract obligations will occur when all facilities listed in this Project
Scope of Work, consistent with the NEPA decision document are constructed. Costs in
excess of the funding provided by the Agreement are to be paid by other revenue sources.



