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SECTION 1.0 INTRODUCTION

1.1 RFQ

This Request for Qualifications for the Lakewood Complex Redevelopment Project (this “RFQ”) is issued
for the State of Colorado (the “State) by the Colorado Department of Personnel & Administration (the
“Department”). The Lakewood Complex Redevelopment Project (the “Project”) will be administered by
the Colorado Public-Private Partnership (P3) Collaboration Unit (the “P3 Collaboration Unit”). The
Department requests Statement of Qualifications (“SOQ”) from a development team (each, an “Offeror”)
that demonstrate the capacity required to deliver the Project. This RFQ is not being issued under the
Colorado Procurement Code and Rules. The RFQ is being issued by the P3 Collaboration Unit pursuant to
its exemption from the Procurement Code found in Colorado Revised Statute Section 24-101-105(1)(a).

1.2 Contractual Structure

1.2.1  The Department and the Offeror selected under this solicitation (the “Developer”) will be invited
to negotiate a pre-development agreement (the “Pre-Development Agreement” or “PDA”). The PDA shall
govern the performance of certain pre-development, due diligence, and early design work with respect to
the Project. Upon agreement on terms for the construction and long-term maintenance of the Project, the
Department and the Developer shall enter into an agreement governing the development of the Project (the
“Development Agreement”) and the long-term ownership/revenue rights, operation, and maintenance of
the Project (the “Ground Lease™).

1.2.2  The initial term of the PDA is expected to begin upon execution of the PDA and remain in place
until execution of the Development Agreement, unless terminated sooner pursuant to the terms thereof.
The Department may, within its sole discretion, choose to not exercise any option or extension term in the
PDA for any reason. If the Department chooses to not exercise for any extension term, it may re-procure
the Project or any portion thereof in its sole discretion.

1.3 P3 Collaboration Unit

The P3 Collaboration Unit was established in 2022 through Senate Bill 22-130 to transform unused and
underutilized State real estate into valuable assets. The P3 Collaboration Unit’s mission is to develop
affordable housing, enhance behavioral health capacity, improve access to childcare services, support
broadband deployment, and explore other public-private partnership (“P3”) opportunities that benefit
Coloradans. The P3 Collaboration Unit is tasked with administering and managing all responsibility for P3
projects to include the creation of program requirements; analysis and approval or denial of the project
proposals; documentation of funding and funding alternatives; due diligence requirements; reporting
requirements; policies; standard operating procedures; project thresholds; and technical assistance for any
approved public projects.

1.4 Opportunity Overview

The purpose of this RFQ is to identify and select a developer for the Project, which is aimed at transforming
underutilized State-owned land into a vibrant community. The State-owned land subject to this RFQ is
located at 1881 Pierce Street, 1900 Reed Street, and an adjacent Reed Street parcels in the City of
Lakewood, Colorado (the “City” or “Lakewood”).

Collectively, the three existing parcels of State-owned constitute a site area of 22.94 acres (the “State
Property”) of which approximately 14.4 acres (the “Site”) are offered for development in this RFQ.
Proposed Site subdivision boundaries are outlined below with further detail in Section 3.2. The existing



Division of Motor Vehicles building (the “DMYV Building”) at 1881 Pierce Street and a portion of its
associated parking is not offered for Project.”
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The selected Developer will partner with the Department to deliver a development that prioritizes the
delivery of “affordable housing” as such term is used to comply with the low-income housing tax credit

*  The existing DMV Building will be repurposed from its current office function to a permanent archival collections storage
facility for History Colorado, which is responsible for preserving historical items. This change in usage will allow a
significant portion of the current parking to be transferred to be utilized for the Project.



(“LIHTC”) rules and guidance set forth by the Internal Revenue Service. The Project further aims to
leverage public land to create a mix of additional housing that also includes “attainable housing,” which
targets moderate income households with incomes between 80%-120% of the area median income
(“AMI”), market-rate housing, and — where feasible — commercial uses, thereby creating a sustainable and
inclusive, mixed-use community. The Department also hopes to generate moderate, long-term revenues
that may be invested by the P3 Collaboration Unit in similar projects throughout the State, and use the
Project as a model for future public land redevelopment and P3 housing initiatives.

Ultimately, the Project aims to be a cornerstone example of a successful State P3 development, showcasing
the potential for public land to be utilized efficiently and innovatively to address critical housing needs and
stimulate local economic development. The RFQ process is intended to ensure a robust and transparent
selection of a Developer capable of aligning with the goals and objectives of the Department.

1.5 Location and Lakewood Sub-Market

Positioned just west of Denver, Lakewood offers convenient access to Denver. The area is well-served by
major highways, including U.S. Route 6 and Interstate 70 as well as prominent roads like Colfax Avenue,
a 50-mile corridor that connects Lakewood to Denver. Lakewood is part of the Jefferson County School
District, one of the State’s largest, offering comprehensive education from elementary through high school.
Further, Lakewood's economy is diverse, with significant contributions from retail, healthcare, education,
and government services.

|||||

Lakewood has seen several recent affordable housing developments, including (1) Williams Pointe, a
proposed 44-unit LIHTC development spearheaded by Metro West Housing Solutions, (2) Solid Ground
Apartments, a 40-unit permanent supporting housing development led by Dominium Development, and
(3) Robinson Place, a recently constructed, 67-unit senior living and veterans housing project led by
Archway Housing & Services, Inc. The Project offers a unique opportunity to incorporate mixed-rate
development while still prioritizing the State and City’s goal of bringing more affordable housing options
to Colorado.

1.6 Schedule of Activities

This “Schedule of Activities” is for information and planning purposes only. All times shall be considered
in Mountain Time (MT), as adjusted for daylight savings.



Activity Date*
RFQ Published on Colorado VSS March 10, 2025
Site Visit Week of March 24, 2025
RFQ Questions Deadline March 28, 2025 at 12:00 p.m.
Responses to RFQ Questions April 4, 2025
SOQ Submission Deadline May 9, 2025 at 2:00 p.m.
Shortlisted Offerors Announced May 26, 2025
Interviews with Shortlisted Offerors Week of June 2, 2025
Notice of Intent to Award June 13, 2025
PDA Negotiation Commence” Anticipated June 16, 2025

* NOTE: The Department reserves the right to revise the dates in this schedule. If revisions are made prior
to the SOQ Submission Deadline, changes will be made via a modification to this RFQ posted on the VSS
website. The estimated notice of intent to award period is for informational purposes only and may vary
significantly based on the number and size of SOQs received.

Tt is anticipated that the PDA phase will range from 4-6 months, depending on the Project and funding
and financing strategy proposed. However, the Department recognizes that this timeframe is contingent on
the Project proposed, the funding and financing strategy, and the ability of the Department and the Offeror
to collaborate on a Project proposal.

1.7 Overview of the Procurement Process, Approach and Timeline

The procurement process contemplates a multi-phase approach structured as follows:

1.7.1  RFQ Phase. Selection of the Developer under this RFQ is based on the alignment of its
qualifications, experience, and indicative Project concept to the Evaluation Criteria outlined in Section 6.2.
Upon submission and evaluation of SOQs, the Department will shortlist Offerors to participate in an
interview phase, after which the Developer will be selected.

1.7.2  PDA Phase. The selected Developer will be invited to negotiate a PDA with the Department. After
the PDA is executed, the Developer, in conjunction with the Department, will advance certain pre-
development activities and define a formal Project description and design (Project Proposal) that meets the
goals and objectives of the Department set forth in this RFQ.

1.7.3  Development Agreement Phase. Subsequent to the PDA, the Developer and the Department will
execute the Development Agreement. During this period, the Developer will secure Project financing and
achieve other conditions precedent for entering into Ground Lease.

1.7.4  Ground Lease Phase. The Department is anticipating a 99-year ground lease of the Site to
maximize affordable housing, Project feasibility, and enable ground lease returns over time to the
Department.

1.8 Official Means of Communication

1.8.1 This RFQ is posted on the Colorado Vendor Self-Service System (“Colorado VSS”) at
www.colorado.gov/vss. The Department uses Colorado VSS to publicly post solicitations, modifications,



https://www.colorado.gov/vss

addendums, awards, as well as construction notices. Offerors should carefully and regularly monitor
Colorado VSS for any such postings.

1.8.2  While registration on Colorado VSS is not required, Offerors registered on Colorado VSS may
choose to receive notifications for updates regarding this RFQ. There is no cost to register on Colorado
VSS. To register, visit Colorado VSS, which is linked directly above.

1.8.3 At any time prior to the execution of a PDA, any news release or other contact with media
representatives regarding this RFQ or any documents associated with this RFQ is prohibited, to the extent
permitted by law, without the prior express written approval of the State.

1.8.4 The Department contact listed on the Cover Sheet & Signature Page is the sole point of contact
(“Department Point of Contact”) regarding this RFQ. All communications must be directed to the
Department Point of Contact.

1.8.5 Because phone lines may not be consistently monitored, email is the preferred method of
communication. The individual listed above is the sole point of contact for this RFQ. Initiating contact with
anyone other than this individual may result in Offeror disqualification.

SECTION 2.0 PROJECT GOALS AND OBJECTIVES

2.1 Brief Project Overview and Vision

The Project represents a unique opportunity to significantly increase the supply of affordable housing in
the City. Strategically located near key transportation routes and community amenities, the Project has the
transformative potential to revitalize a historically underserved area of the City. The overarching vision for
the Project is to provide high-quality affordable housing, stimulate economic activity, and generate a
moderate revenue stream for the P3 Collaboration Unit that can be reinvested in projects throughout the
State.

The Department envisions Offerors to this RFQ as forward-thinking, creative, and innovative, proposing
solutions that can revolutionize how public and private entities collaborate to deliver essential housing
effectively. Central to this strategy are the goals, objectives, and anticipated downstream outcomes of the
Department set forth below:

. Deliver Affordable Housing. A key objective is to deliver a minimum of 80 affordable
housing rental units. This helps ensure that the Project provides housing options for lower-income residents.

. Include Attainable Housing. The Project will strive to include a portion of attainable
housing. This range addresses the needs of middle-income households that are often overlooked in housing
developments.

. Generate a Fair and Reasonable Return. The Project aims to generate a fair and reasonable
return to the Unused State-Owned Real Property Fund through a ground lease financing structure. This
mechanism ensures that the State receives appropriate financial benefits from the development.

. Minimize State Investment. Although the State does intend to share some of the cost burden
during the PDA phase, the Project is designed to require little investment, capital outlay, or construction
participation by the State. This approach is intended to leverage private sector resources and expertise while
minimizing the financial burden on the State.

. Create Communities. The Project is designed to be a development that integrates
residential, commercial (where feasible), and recreational spaces. This holistic approach promotes a vibrant,
sustainable community where residents can live, work, and play, enhancing the overall quality of life.




. Engage the Private Sector. The Department aims to foster strong partnerships with private
sector entities to harness their expertise, innovation, and investment. Through public-private collaboration,
the Project can bring innovative housing solutions and efficient project delivery processes.

. Optimize Funding Mechanisms. The Project aims to optimize the use of housing
development funding mechanisms such as state or federal monies, LIHTC, and/or grants. This strategy
seeks to enhance the financial feasibility and success of the Project.

. Shovels in the Ground by the First Half of 2027. The target is to begin construction on the
Project by the first half of 2027.

° Transform State Land into a Community Asset. Ultimately, the Project aims to transform
underutilized State-owned land into affordable housing, and a valuable community asset that is embraced
and welcomed by the local neighborhood. This approach ensures that the land serves the community’s best
interests and contributes to long-term public benefits, including better housing and infrastructure.

SECTION 3.0 THE SITE AND CURRENT CONDITIONS

3.1 Legal Parcel Information

The three underlying parcels composing State Property are summarized below. The Site will need to be
platted to reconfigure parcels prior to development, which will be facilitated by the Department with
support from the selected Offeror prior to execution of the Ground Lease.

Property Address 1881 Pierce Street 1900 Reed Street Reed Street

AIN/Parcel ID 39-354-19-001 39-354-01-121 39-354-01-143

Total Site Area 17.04 acres 5.36 acres 0.55 acres

Zoning M-E-S Mixed Use — M-E-S Mixed Use — M-E-S Mixed Use —
Employment - Employment - Employment -
Suburban Suburban Suburban

3.2 Site Description

The Project will include approximately 14.4 acres of State Property outlined below plus approximately 3.0
acres of “flex” area generally indicated below. Site boundaries, acreage, and reserved areas for State access
are approximate and subject to refinement during the PDA phase. However, the Site includes three
developable parcels and one “flex” parcel which may not be developed but a portion of which
(approximately 30%) may be used to accommodate shared Project parking:

e Parcel 1: Approximately 3.3 acres for ground lease
e Parcel 2: Approximately 5.2 acres for ground lease
e Parcel 3: Approximately 5.9 acres for ground lease

e Flex Parcel: Approximately 3.0 acres for shared use with the State
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The existing DMV Building at 1881 Pierce Street and a portion of its associated parking (as seen in orange
along Pierce Street) will not be included in the Project. However, current Colorado Department of Motor
Vehicles operations are expected to be relocated off-site prior to Project development, currently scheduled
for Summer 2025, after which the vacated DMV Building is expected to be renovated to provide records
storage for the History Colorado Center. The lower expected trip count associated with this planned use has
made a portion of current parking available for redevelopment as part of the Project in Parcel 1.

Up to 30% of the current surface parking area within the Flex Parcel may also be considered for shared
parking for Project occupants. The terms of shared or reserved parking would be negotiated with the
Selected Offeror during the PDA phase, and be formalized under a long-term easement and parking
management plan. Offerors utilizing the Flex Parcel will be expected to provide long-term maintenance of
the parcel, including management, security, and capital repairs.

Shared parking, construction staging, or other non-permanent uses on the remaining 70% of the Flex Parcel
may also be available for Project occupants. However, the Department cannot provide warranty against
future use changes within the DMV Building and associated on-site parking needs over the Ground Lease
term. Such changes may include other State agency occupancy, other third-party occupancy, or disposition
for redevelopment. Should Offerors request usage of the Flex Parcel that differs from the proposed
conditions above, Offerors must demonstrate in their request that adequate parking will be preserved to
ensure viable future use or sale of the DMV Building.

Parcel 1 is bound by W. 17th Avenue, Reed Street, Pierce Street, and the DMV Building, and is currently
open space, stormwater retention/detention, and a portion of parking currently assigned to the DMV
Building. Photos are included below. Access from Pierce Street to Reed Street between Parcel 1 and the
existing DMV Building would be a service road maintained by the Developer.



Parcel 2 is bound by Reed Street, Telegraph Hill Condos, and The Reed Apartments, and Aviation Park. It
is currently open space with informal pedestrian paths and the Lakewood Art Walk. The Art Walk will need
to be incorporated into plans connecting Aviation Park to the corner of Pierce Street and West 17™ Avenue.
Photos are included below.

Parcel 3 is bound by W. 20th Avenue, Reed Street, Pierce Street, and the DMV Building. It includes open
space with moderate slopes and a driveway from Reed Street to access a lower-level loading dock to the
DMV Building. Development programs must maintain State access to the loading dock, which may be
accomplished through relocation of the service driveway or reservation of remaining portions of Parcel 3
as open or amenity space. Photos are included below.



33 Site Constraints

The Site contains slopes as depicted below which may impact stormwater management and construction of
uses. Stormwater runoff is currently collected in open space as well as a stormwater retention/detention
facility on Parcel 1. Comprehensive stormwater management on the Site will be required as part of the
Project at the Selected Offeror’s expense.

The Site currently houses State functions and there are many functions on adjacent and nearby sites that
could be impacted by activities on the Project Site. The impacts may include, without limitation, access
routes that cross the site, utility easements, shared circulation, or dust and noise impacts. As part of the
Project, the Selected Offeror will be required to work with the State, the City, and adjacent users to ensure
continuity of operations as required, and to develop phasing and site access plans for the Site.

All development on the Site shall be self-contained and shall not rely on any benefit from non-Site land or
buildings, except where specific easements or use agreements have been agreed with the Department as
part of the Development Agreement. This includes, without limitation, stormwater management,
connection to utilities crossing non-Site property, access to areas or buildings, or off-site parking.
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34 Current Zoning/Planning Guidelines and Potential to Change Zoning

The Site is currently zoned as M-E-S Mixed Use — Employment — Suburban. The City is currently
undertaking a zoning ordinance amendment process which proposes the removal of M-E-S zoning and
replaces it with Mixed Use — General, with the Site specifically intended for M-G-U Mixed Use — General
— Urban zoning.” The M-G-U district is intended to provide for mixed-use and community commercial
development generally along arterial streets and in transit areas. The urban context reflects a more
pedestrian-oriented environment that requires buildings to be located within a short distance of adjacent
public streets. Parking shall be located behind or to the side of buildings. Offerors should use the M-G-U
zoning for the Site with respect to their SOQs.

Although the Department anticipates that the Developer will take the lead on any permitting and entitlement
processes, the State and the Department will serve as a strong partner to the Developer in any such
permitting and entitlement processes required for the Project including any zoning changes for the Project.

35 Prior Planning Study

In February of 2023, the Department hired AECOM to perform a variety of pre-development due diligence
tasks (the “AECOM Study”) to identify development opportunities and constraints, and to help shape the
overall P3 development strategy for the Site. A summary of AECOM’s work and key findings that are
relevant to this RFQ are provided below, and additional files have been provided in the Project Data Room
as more fully described in Section 5.7.1.

. Existing Conditions Analysis & Market Opportunity Assessment. The AECOM Study
documented the Site’s current zoning classification, summarized the development regulations associated
with that zoning classification, provided maps highlighting existing site conditions and key opportunities
and constraints for future development, summarized the socioeconomic characteristics of the Lakewood
community, analyzed the local residential and commercial real estate markets, explored potential funding
sources for affordable and attainable housing, and compiled photographs of key features on the Site.

. Planning and Xeriscape Renovation. The AECOM Study evaluated and mapped the Site’s
existing irrigation system, documented infrastructure conditions and design issues, suggested modifications
to remedy these issues and reduce water consumption, assessed the Site’s potential for solar energy
production, and provided a 30% schematic design for xeric landscape renovations.

o Potential Future Development Concept. AECOM’s work culminated with the illustration
of a potential future mixed-use development program for the Site. The conceptual program included a mix
of neighborhood-serving retail space, a community facility, condominium units, apartment units, townhome
units, parking spaces, a community park, modified rights-of-way on Reed Street and 17th Avenue to
improve bike and pedestrian conditions, and connections to the adjacent Aviation Park and Art Line. This
program is not intended to dictate the concepts proposed in response to this RFQ, but to serve as an example
of a concept that is in alignment with the local real estate market, responsive to site-specific opportunities
and constraints, and consistent with State and local policy goals.

. Infrastructure Cost Study. AECOM is currently conducting an Infrastructure Cost Study
with expected rough order of magnitude infrastructure costs based on expected redevelopment program
identified in the Potential Future Development Concept by AECOM. The responsibility to provide and/or
fund specific required infrastructure costs will be negotiated unless otherwise stated in the RFQ as funding

See https://www.lakewood.org/files/assets/public/v/6/planning/development-assistance/pdfs/zone-district-pdfs/m-g-u.pdf for

details on M-G-U zoning.
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responsibility of selected Offeror or public entities. This study will be provided in the Project Data Room
for reference by Offerors by early April 2025.

° Phase 1 Environmental Site Assessment (ESA). AECOM is currently conducting an Phase
1 ESA to document existing environmental conditions. The Phase 1 ESA will be provided in the Project
Data Room for reference by Offerors by early April 2025.

SECTION 4.0 STATEMENT OF QUALIFICATIONS PROCESS AND REQUIREMENTS

4.1 Form and Format of SOQ

4.1.1 A complete SOQ must include the submittal requirements specified in Exhibit A (SOQ Submittal
Requirements).  Offerors must include all information stipulated in Exhibit A (SOQ Submittal
Requirements) and elsewhere in this RFQ, and the SOQ shall be organized in the manner and order set forth
in Exhibit A (SOQ Submittal Requirements) and elsewhere in this RFQ.

4.1.2 The Offeror’s responses with respect to the questions asked in Exhibit A (SOQ Submittal
Requirements) shall be not be specifically binding as to the Project concept, design, or structuring.

4.2 SOQ Submission Process

4.2.1 SOQs must be received on or before the “SOQ Submission Deadline” described in the Schedule of
Activities. It is the responsibility of the Offeror to ensure that the Department receives Offeror’s complete
SOQ package on or before such deadlines.

4.2.2  The State is utilizing an online submission application. To use this application, please send an email
to Lakewoo.itdgt7txgbcbp 1 2f@u.box.com, attaching the SOQ as a zip folder. Please note the following:

(a) Should any Offeror wish to ask a question or make a comment regarding this RFQ, the
Offeror should email the Department Point of Contact. If any questions or comments are included in the
email to the online submission application, the Department will not be able to answer, or otherwise address
them.

(b) The submission application typically uploads SOQs within five minutes. It is
recommended that Offerors submit their SOQ responses at least thirty minutes prior to the SOQ Submission
Deadline to allow for sufficient time for documents to be uploaded prior to the deadline.

(© Once successfully uploaded, the application will send an email confirmation.

(d) All inquiries, questions, comments, or concerns should be submitted directly to the
Department Point of Contact, not through the submission application.

(e) Offerors must submit one zip folder that contains all SOQ submission documents. The
name of the zip folder should conform with the following naming convention: start with the RFQ number,
and Offeror name.

4.3 Rejection of SOQs

SOQs will be accepted only for the entire Statement of Work as described within this RFQ. Failure of an
Offeror to comply with or meet all requirements or respond to all requests for information within this RFQ
may result in Offeror’s SOQ being disqualified. The Department reserves the right to reject any or all SOQs
for non-compliance, to waive informalities and minor irregularities in SOQs received, and to accept any
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portion of a SOQ or complete SOQ if deemed in the best interest of the State. Such disqualification or
determination may occur at any point following the SOQ Submission Deadline.

4.4 General Instructions for SOQs

4.4.1 Offeror must adhere to the format prescribed and content required for SOQs. Each SOQ shall
present writing that is responsive, succinct, self-explanatory, offers complete responses, and is well
organized on pages that are consecutively numbered in a consistent numbering format. The SOQ shall not
exceed 30 pages total, inclusive of appendices; please consult Exhibit A (SOQ Submittal Requirements) for
additional details on the page limit and excluded items. In addition to the page limit, the Department does
not desire nor encourage excessive responses; unnecessary tables, graphs, photographs or marketing
materials; or attachments that are not central to the qualifications offered or project being proposed.

4.4.2 SOQs may be withdrawn by the Offeror prior to the SOQ Submission Deadline by contacting the
Department Point of Contact.

4.4.3 By submitting a SOQ, Offeror confirms that its SOQ shall remain a firm offer for 180 days.
Acknowledgment of this condition is indicated by submission of the Offeror’s SOQ.

4.5 PDA Heads of Terms Mark-Up

4.5.1 By submitting a SOQ, the Offeror confirms its willingness to negotiate and enter into a PDA
containing the terms and conditions or substantially similar terms and conditions to the PDA Heads of
Terms mark-up submitted with its SOQ and the requirements of this RFQ.

4.5.2  As part of its SOQ, Offerors must provide a redlined copy of the PDA Heads of Terms and a
statement of explanation, with a listing of all edits, additions, and exceptions the Offeror requires with the
Offeror’s SOQ. The request must include a listing of all changes, additions or exceptions desired, an
explanation of why such Offeror is requesting each change, addition or exception, and the specific effect it
will have on the Offeror’s ability to perform the requirements of this RFQ.

4.5.3 Failure to submit alternative language shall be deemed a waiver of any rights to subsequently
modify the PDA Heads of Terms. The Department may, at its discretion, reach out to Offeror(s) regarding
exceptions prior to or during the evaluation process or after a notice of intent to award has been made.

4.6 Confidential/Proprietary Information

4.6.1 The Department recognizes that some elements of a SOQ may contain proprietary or confidential
information. An Offeror may request confidentiality of information submitted in connection with a SOQ
using the following procedure:

(a) The Offeror must submit a written request for confidentiality with its SOQ and must
provide the justification for confidentiality under the Colorado Open Records Act at Colorado Open
Records Act, C.R.S. Title 24, Article 72, Part 2, as amended (the “Colorado Open Records Act”).

(b) The request must state specifically what elements of the SOQ are to be considered
confidential and must provide a justification for the request, including Section numbers if applicable. To
the extent that the request includes multiple types of information, the request must include a specific
justification for the request as applied to each different type of information requested to be held confidential.

(©) Material requested to remain confidential must be separated from the remaining elements
of the SOQ and must be readily identified, such as by labeling the pages as “Confidential/Proprietary.”
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4.6.2 The State will not consider any requests for confidentiality under the following circumstances:
(a) All, or substantially all, of a SOQ is requested to remain confidential.

(b) Material requested to be kept confidential is co-mingled with other information in the SOQ
(i.e., is not separated from the remainder of the SOQ as required above).

4.6.3 The Department will make a written determination regarding any request for confidentiality that
complies with the requirements above. In the event that the Department denies the Offeror’s request for
confidentiality or determines that a request is not in compliance with the requirements of this RFQ, a notice
of that determination will be sent to the Offeror. Upon notice of such denial, the Offeror may withdraw its
entire SOQ. An Offeror’s decision to allow its SOQ to remain under consideration will be considered
acceptance of the Department’s determination regarding confidentiality.

4.6.4 Nothing in this section prohibits the Department from unilaterally determining that any portion of
a SOQ should remain confidential, provided that the same criteria for such determination are applied to all
SOQs submitted under this RFQ.

4.6.5 Any restrictions of the use or inspection of material contained within the SOQ shall be requested
by the Offeror prior to the submission of the SOQ via email to the Department Point of Contact. The request
must include a letter indicating what portion of the Colorado Open Records Act applies to the suggested
confidential/proprietary information and must specifically state what elements of the SOQ are to be
considered confidential/proprietary.

4.6.6  For requests granted, the Offeror must provide a separate zip folder containing the entire SOQ with
all confidential/proprietary information redacted. The drive must also include the letter indicating what
portion of the Colorado Open Records Act applies to the suggested confidential/proprietary information.
The drive must be submitted to the box.com email labeled “Confidential/Proprietary” and the RFQ number.
Co-mingling of confidential/proprietary information with other SOQ documents will nullify the
confidential/proprietary status and will remove any restrictions on the use or inspection of the material.

4.6.7 Any information that will be included in any contract resulting from this RFQ cannot be considered
confidential.

4.6.8 After award, the SOQ will be open to public inspection pursuant to the Colorado Open Records
Act, subject to any continued prohibition on the disclosure of confidential data.

4.6.9 All products and materials submitted in response to this RFQ become the property of the State at
the SOQ Submission Deadline. As such, except as provided regarding confidential or proprietary
information above, the State has the right to use any or all such information or material. The State may
retain or dispose of all such information or material as is lawfully deemed appropriate.

4.6.10 All SOQs may be reviewed by any person after a Notice of Intent to Award has been issued, subject
to the terms of the Colorado Open Records Act and any confidential/proprietary status granted by the
Department. Offeror expressly agrees that the State may use the materials for all lawful State purposes and
may make the information available to the public in accordance with the provisions of the Colorado Open
Records Act.

4.6.11 This RFQ does not commit the Department to award a PDA or to pay any costs incurred in the
preparation of a SOQ. All costs incurred by an Offeror in responding to this RFQ shall be borne by the
Offeror.
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SECTION 5.0 PROCUREMENT PROCESS
5.1 Site Visit

The Department shall host an optional in-person site visit (the “Site Visit™) on the date and at the time set
forth in the Schedule of Activities. Details regarding the Site Visit will be provided to potential Offerors
prior to the Site Visit.

52 RFQ Questions

5.2.1  Questions from prospective Offerors regarding this RFQ and the Project (“RFQ Questions”) must
be received by the Department by the date and time indicated in the Schedule of Activities. RFQ Questions
received after the deadline may not be accepted. Prospective Offerors shall submit all RFQ Questions by
email to the Department Point of Contact. The email must include the following:

(a) The RFQ number and title listed in the email subject line;

(b) RFQ Questions, to be attached as a Microsoft Word Document to the email. The Word
Document must list the section or line numbering in this RFQ that precedes the text on which these RFQ
Questions are based.

5.2.2 RFQ Questions received by the Department by the deadline will be responded to by the Department
via a modification posting on Colorado VSS. Inquiries received after the deadline shall not be included in

the Department’s response.

5.2.3  Offerors shall not rely on any oral statements that alter any specification or other term or condition
of this RFQ.

53 Shortlisted Offerors

The Department will evaluate the SOQs it receives in response to this RFQ according to the process and
criteria set forth in this RFQ, and shortlist one or more Offerors (the “Shortlisted Offerors™).

5.4 Interviews

5.4.1 The Shortlisted Offerors may be invited to participate in virtual or in-person interviews with the
Department (the “Interviews”). The Department anticipates conducting the Interviews with each
Shortlisted Offeror on the dates specified in the Schedule of Activities and may hold additional interviews
as it deems necessary in its sole discretion. Each Interview will be held at a time and location as determined
by the Department in its sole discretion. The Department shall notify each Shortlisted Offeror in writing
of the scheduled time, place, date, and duration of any Interview. Interviews may be conducted virtually if
determined by the Department. Each Shortlisted Offeror shall confirm to the Department its attendance
and identify all participants from such Shortlisted Offeror, whether attending in person or virtually, within
two business days of receiving this notice.

5.4.2  Offerors are cautioned to ensure that its SOQ adequately conveys the soundness of their approach
and understanding of the requirements and specifications, as the Interviews will only serve to narrow down
final choices; the Interviews will not be a place to offer extra information that was omitted from the initial
SOQ, or a way for Offerors to promote themselves to the State with extraneous sales pitches. The
participating Offeror’s team must include the proposed Project Lead identified in the SOQ. Based on
demonstrations requested and questions asked, additional Offeror personnel intended to be active, ongoing
participants in the project may be requested to attend.
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5.4.3 The Interviews are subject to the following rules:

(a) During Interviews, the Department may raise the possibility of the Shortlisted Offeror
accepting terms more favorable to the Department than those submitted under its SOQ.

(b) Nothing stated during any Interview will modify this RFQ or the Shortlisted Offeror’s SOQ
or PDA Heads of Terms mark-up unless it is agreed upon by the Department and Shortlisted Offeror in
writing.

(©) The Department does not intend to discuss with any Shortlisted Offeror any SOQ submitted
by another Offeror or negotiations with any other Shortlisted Offeror, or the number of Shortlisted Offerors,
and no Shortlisted Offeror shall inquire or attempt during interviews or otherwise during this procurement
to obtain any such information or otherwise seek to obtain an unfair competitive advantage over any other
Offeror with respect to the negotiations.

(d) No aspect of any interview is intended to provide any Shortlisted Offeror with access to
information that is not similarly available to other Shortlisted Offerors. Material information about the
project or procurement that the Department reveals or discusses in response to questions raised in an
interview may, except as provided in this RFQ, be revealed to the other Shortlisted Offerors by the
Department, in its sole discretion, if the Department believes such disclosure is necessary in the interest of
maintaining a fair procurement process or complying with applicable law.

5.5 Notice of Intent to Award

Upon approval of the Evaluation Committee’s recommendation for award, the Department will issue a
“Notice of Intent to Award” announcement to all Offerors that will state the Department’s intent to make
an award to the selected Offeror (the “Selected Offeror”). The award will also be published on the
Department’s website.

5.6 Clarifications

The Department may seek clarification from Offerors for the purpose of promoting understanding of the
Department’s requirements and the Offeror’s SOQ, to clarify requirements, and make adjustments in
services to be performed. Changes to SOQ, if permitted, will be requested by the Department in writing.

Offerors will not be provided an opportunity for comprehensive SOQ revisions.

5.7 Reference Information Documents

5.7.1 The Department has created a data room (the “Project Data Room”) which is located at the
following link: https://drive.google.com/drive/folders/1ZEtMQS5euuhbe8Y QO0Mnp34zrqYpNucA6. The
Project Data Room contains certain reference and background information documents (the “Reference
Information Documents™). Other than as set forth in this RFQ, the Reference Information Documents are
provided for reference purposes only and are being provided solely for use by Offerors to assist in analyzing
the potential opportunity and the Project described herein. Potential Offerors should continue to monitor
the Project Data Room for additional documents that may be posted from time to time.

5.7.2  Unless expressly set forth otherwise in this RFQ, Offerors and the Developer are not entitled to
rely on the Reference Information Documents in any manner. The Department makes no representation or
warranty with respect to the relevance, completeness, accuracy, or fitness for any purpose of any of the
information contained in the Reference Information Documents. The Department shall not be responsible
or have any liability to any Offeror or the Developer, and the Developer will not be entitled to any extension
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of time, relief from obligations, compensation, or other claim with respect to any inaccuracy, omission, or
inadequacy of any kind whatsoever in the Reference Information Documents, or any failure to make
available to the Offeror any materials or information relating to the Project as part of the Reference
Information Documents.

SECTION 6.0 EVALUATION
6.1 Evaluation Committee

6.1.1 The Department will create an evaluation committee (the “Evaluation Committee™) utilizing
measures to ensure the integrity of the evaluation process. These measures include the following:

(a) Selecting committee members who do not have a conflict of interest regarding this RFQ.
(b) Facilitating the independent review of SOQs.

(©) Requiring the evaluation of the SOQs to be based strictly on the content of the SOQs.
(d) Ensuring the fair and impartial treatment of all Offerors.

(e) Conducting Interviews pursuant to this RFQ.

6.1.2  The objective of the Evaluation Committee is to conduct reviews of the SOQs that have been
submitted, to hold frank and detailed discussions among themselves, and select an Offeror for award.

6.1.3  SOQs will be evaluated by the Evaluation Committee using the Evaluation Criteria as described
below. The Evaluation Committee will consider whether all critical elements described in this RFQ have
been addressed, the capabilities of the Offeror, the quality of the approach proposed, and any other aspect
determined relevant by the Evaluation Committee.

6.1.4 The Evaluation Committee will determine which SOQ is the most advantageous to the State by
performing a value analysis of the SOQs.

6.1.5 The evaluation process is designed to award this procurement to the Offeror whose SOQ best meets
the requirements of this RFQ, and is most advantageous to the State.

6.1.6  The Evaluation Committee may, if it deems necessary, request clarifications, conduct discussions
or oral presentations, or request best and final offers. The Evaluation Committee may adjust its scoring
based on the results of such activities. However, SOQs may be reviewed and determinations made without
such activities. Offerors should be aware that the opportunity for further explanation might not exist;
therefore, it is important that all SOQ submissions are complete. Offerors should submit their best possible
SOQs, and should not rely on the possibility of oral presentations, demonstrations, or other direct
communication with the State.

6.2 Evaluation Criteria

The following evaluation criteria have been developed to review each submission based on several
important factors. These criteria will help assess the degree to which the submission meets our search for a
partner with the right experience, presents a feasible project, and aligns with the Department’s goals. The
Department will determine the scoring/weighting of any evaluation criteria in its sole discretion.

SOQs will be evaluated using criteria which include, but are not limited to, the following (the “Evaluation
Criteria”):
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e the creativity and determination to include affordable housing;

e Project feasibility;

e vibrancy and development of the surrounding community;

e reasonable and realistic work plan and development schedule;

e qualifications and experience developing affordable housing;

e experience with similar projects, including relevant housing financing options;
e how the SOQ maximizes the utility, density, and affordability of the Project;

e experience working with municipalities, public agencies, neighborhood groups, and various
stakeholders;

e reasonableness of proposed ground lease structure and overall financial return to the
Department;

e creative site planning and compatibility with surrounding communities;
e success of past projects and supporting references;

e resource capacity;

e Offeror financial condition; and

e ability to enter into the PDA as evidenced by past experience with PDAs and Offeror red-lines
to the PDA Heads of Terms.

SECTION 7.0 PRE-DEVELOPMENT AGREEMENT

7.1 Negotiation and Execution of the PDA

7.1.1  If selected to negotiate the PDA with the Department, each Offeror agrees to work in good faith to
negotiate, finalize, and execute a PDA. During negotiations, the Department may raise the possibility of
the Shortlisted Offeror accepting terms more favorable to the Department than those submitted under its
SOQ.

7.1.2  Should the PDA not be successfully negotiated and agreed to by both parties within 30 calendar
days following the issuance of a draft PDA to the Selected Offeror for review, through no fault of the
Department, the Department, at its sole discretion, may elect to cancel the existing award announcement
and make an award to the next most advantageous Offeror.

7.1.3  Modifications to the PDA shall be limited to the following:

(a) minor changes, additions, and modifications necessary to create a complete and legally
binding contract;

(b) additions or modifications to those provisions that require information regarding the
Selected Offeror’s corporate and financing structure, provided that such additions or modifications are
consistent with the terms of the form of PDA and this RFQ, in the Department’s reasonable discretion;

() additions or modifications required in order to incorporate terms or concepts provided in
the SOQ submitted by the Selected Offeror that have been approved or required by the Department for
inclusion in the PDA; and
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(d) additions or modifications required to complete the schedules, exhibits, appendices, or
forms in the PDA.

7.1.4  Further, the Department may initiate negotiations with a Shortlisted Offeror other than the Selected
Offeror if: (A) Pre-Development Agreement finalization with the Selected Offeror is unsuccessful, or (B)
the Selected Offeror does not provide sufficient information or timely feedback to finalize the PDA in
accordance with the anticipated Schedule of Activities.

7.2 Conditions Precedent to the Execution of the PDA

7.2.1 As part of the finalization of the PDA, the Selected Offeror shall satisfy all conditions set forth
below:

(a) the Selected Offeror has provided the Department with legal opinions consistent with
market practice and customary for a transaction of this nature addressed to the Department, from the
Selected Offeror’s legal counsel, as to, among other things: (a) the organization, existence, and good
standing and qualification to do business in the State, of the Developer; (b) the due authorization and signing
of the PDA; (¢) the enforceability of the PDA against the Developer; and (d) confirmation that the PDA
does not violate any applicable law or any of Developer’s organizational documents;

(b) the Selected Offeror has delivered to the Department the Developer’s incorporation,
formation, and organizational documentation, including (as applicable), its articles of incorporation,
bylaws, partnership agreement, certificate of formation, or operating agreement;

() the Selected Offeror has delivered to the Department confirmation of Developer’s (i)
federal Employer Identification Number, (ii) registration with the Colorado Department of State, (iii)
registered agent for service of process in the State, and (iv) if required by applicable Law, Colorado business
license;

(d) the Selected Offeror has obtained and delivered to the Department specimen copies of
insurance policies and all endorsements thereto that conform to all the terms specified herein with bindable
proposals from insurers in a binder evidencing that all insurances required under the PDA will be in place
as of the effective date of the PDA;

(e) the Selected Offeror has provided the Department with acceptable evidence that personnel
working on behalf of the Developer are properly licensed to carry out their respective scopes of work under
the PDA; and

® satisfaction of any other conditions to execution of the PDA set forth under applicable law.

7.2.2  This RFQ permits an Offeror to identify and form an entity other than the Offeror to enter into the
PDA as the Developer. However, if the entity identified as the proposed Developer in the SOQ is not
formed or fails to comply with the requirements set forth in this RFQ, the entities that signed the SOQ shall
have the joint and several obligation to enter into the PDA themselves. The business form of the Developer
and any entities that will have joint and several liability under the PDA or that will provide a performance
guaranty (including any joint venture agreement, partnership agreement, operating agreement, articles of
incorporation, bylaws, or equivalent documents) must be consistent with the requirements of this RFQ
Documents and provide for continuation of the Developer in the event of bankruptcy or withdrawal of any
of its members.
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SECTION 8.0 GENERAL PROVISIONS

8.1 Disclaimer on Information in RFQ

The information contained within this RFQ and its appendices, and any amendments and modifications
thereto reflect the information available to the Department at the time of preparation of this RFQ. No
inaccuracies in such data shall constitute a basis for legal recovery of damages or protests, either real or
punitive, except to the extent that such inaccuracy was a result of the intentional misrepresentation by the
Department.

8.2 Solicitation Cancellation

The Department reserves the right to cancel this entire solicitation or individual phases at any time, without
penalty. In the event that the Department receives only one SOQ, the Department may determine that this
was the result of insufficient competition. In this event, the Department reserves the right to cancel this
RFQ and either enter into competitive negotiations with the sole Offeror or choose to re-solicit.

8.3 Offeror Registration in Colorado

Awarded Offeror, whether headquartered within or outside of Colorado, must be registered to conduct
business in Colorado with the Colorado Secretary of State and obtain a Certificate of Good Standing or
Certificate of Existence prior to the execution of the PDA. The Selected Offeror must be registered to do
business in Colorado within ten (10) business days after receiving the Intent to Award. Proof of such
certification shall be provided upon request by the Department.

8.4 Offeror Identification

The tax identification number provided on any forms related to this RFQ must be that of the Offeror
responding to this RFQ. The Offeror must be a legal entity with the legal right to contract. If an Offeror is
owned or controlled by a parent company, the name, main office address and parent company’s tax
identification number shall be provided in the Offeror’s SOQ.

8.5 Taxes

8.5.1 The State, as a purchaser, is exempt from all Federal excise taxes under Chapter 32 of the Internal
Revenue Code (Registration No. 84-730123K) and from all state and local government use taxes under
§39-26-114(a), C.R.S. The State’s State and Local Sales Tax Exemption Number is 98-02565.

8.5.2 Goods and services purchased by an Offeror may be subject to sales tax in certain jurisdictions
even though the Offeror is purchasing such goods or services in connection with providing goods or services
to the State. Any taxes to which Offeror may be subject will not be reimbursed by the State.

8.6 Legislative and Policy Changes

The subject matter of this RFQ may be subject to legislative changes either by the federal or state
government. If any such changes occur prior to the SOQ Submission Deadline, then all Offerors will have
the opportunity to modify their SOQ to reflect such changes. If any such changes occur after the SOQ
Submission Deadline, then (i) the Department reserves the right to negotiate modifications with the
identified finalist(s) and/or with the Selected Offeror’s SOQ reflecting such legislative changes; and (ii) the
Department shall have no obligation to provide unsuccessful Offerors with the opportunity to modify their
submissions to reflect such legislative changes.
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8.7 Non-Collusion Certification

8.7.1 By submission of its SOQ, each Offeror certifies:

(a) The content of its SOQ has been arrived at independently, without consultation,
communication, or agreement, for the purpose of restricting competition, as to any matter relating to such
content with any other Offeror or with any competitor;

(b) Unless otherwise required by law, the content of its SOQ has not been knowingly disclosed
by the Offeror and will not knowingly be disclosed by the Offeror prior to opening, directly or indirectly to
any other Offeror or to any competitor; and

(© No attempt has been made or will be made by the Offeror to induce any other person or
firm to submit or not to submit its SOQ for the purpose of restricting competition.

8.7.2  The person causing its SOQ to be submitted certifies that:

(a) They are the person in the Offeror’s organization responsible within that organization for
the decision as to the content herein and that they have not participated and will not participate in any action
contrary to this section; or

(b) They are not the person in the Offeror’s organization responsible within that organization
for the decision as to the content herein, but that they have been authorized in writing to act as agent for the
persons responsible for such decision in certifying that such persons have not participated and will not
participate in any action contrary to this section, and as their agent does hereby so certify; and

(©) They have not participated, and will not participate, in any action contrary to this section.

8.7.3 Ifany statement in this section of this document is not true for Offeror’s organization, its SOQ will
not be considered for award unless the Offeror furnishes with its SOQ a signed statement which sets forth
in detail the circumstances of the disclosure and the head of the Department, or their designee, determines
that such disclosure was not made for the purpose of restricting competition.

8.8 Conflicts of Interest

8.8.1  Offerors must disclose any potential conflict of interest in connection with the submission of its
SOQ. A conflict of interest may include, but is not limited to, access to any non-public information
regarding this RFQ or the subject matter of this RFQ by the Offeror, or any of the Offeror’s employees,
contractors, or agents, including any individual who may have had access to non-public information in a
prior capacity before entering into a relationship with Offeror.

8.8.2 No individual or entity engaged by the State to prepare this RFQ or that has otherwise had prior
access to this RFQ or to sensitive information related to this procurement process (including, but not limited
to the requirements, statement of work, or evaluation criteria), will be eligible to submit an SOQ in response
to this RFQ.

8.8.3  If the State determines that a conflict of interest exists, the State, in its sole discretion, may reject
any SOQ or cancel the award of a PDA. In the event the Awarded Offeror was aware of any conflict of
interest prior to the award of the PDA and failed to disclose the conflict to the State, the State may terminate
the PDA for cause.

8.8.4 The provisions of this section regarding disclosure of conflicts of interest to the State must be
included in any subcontracts in connection with performance of the work. The language included in any
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subcontract must preserve the State’s rights to disclosure of conflicts of interest and to termination of the
PDA on the basis of any unacceptable conflict or failure to disclose any conflict.

8.9 Debarment and Suspension

By submitting a SOQ in response to this RFQ, the Offeror certifies to the best of its knowledge and belief
that it, its principals and proposed subcontractors:

(a) Are not presently debarred, suspended, proposed for disbarment, declared ineligible, or
voluntarily excluded from covered transactions;

(b) Have not within a three-year period preceding the SOQ been convicted of or had a civil
judgment rendered against them for commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (Federal, State or local) transaction or contract under a public
transaction; violation of Federal or State antitrust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements or receiving stolen property;

(©) Are not presently under investigation for, indicted for or otherwise criminally or civilly
charged by a governmental entity (Federal, State or local) with commission of any of the offenses
enumerated in the previous bulleted item; and

(d) not within a three-year period preceding this application had one or more public
transactions (Federal, State, or local) terminated for cause or default.

(e) If the Offeror is unable to certify any of the statements in this certification, Offeror is to
provide an explanation included as a separate attachment to the SOQ as an Additional Attachment. The
inability of the Offeror to provide the certification will not necessarily result in disqualification of the
Offeror. The explanation will be considered in connection with the Department’s determination whether to
award a PDA to an Offeror.

8.10  Non-Discrimination

The Offeror shall comply with all applicable state and federal laws, rules and regulations involving non-
discrimination on the basis of race, color, religion, national origin, age or sex.

8.11 Contract Performance Disclosure

8.11.1 The SOQ shall fully disclose any serious negative contract problems for the Offeror, its principal,
and affiliates for contracts in the last seven (7) years that fall within one of the following categories:

(a) Investigative or audit or similar findings or charges of fraud, malfeasance, anti-trust
violation, civil violation, criminal activity or fine including those agreed to by settlement.

(b) Formal notices to cure or formal audit findings concerning contractor deficiencies in a
contract with a local, state or federal government agency.

(©) Detailed information on all lawsuits for issues pertaining to contract performance,
payments, or other obligations under an agreement with a local, state or federal agency and the outcome of
the lawsuit or settlement.

8.11.2 If applicable, the Offeror shall include a separate attachment to the SOQ as an Additional
Attachment.
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8.12  News Releases

News releases pertaining to this RFQ or intent to award shall NOT be made prior to execution of the PDA
or without prior written approval by the Department.

&.13 Contract Funding

Any payments due by the Department under the PDA, Development Agreement, or Ground Lease (if any)
are subject to and contingent upon the continuing availability of Federal and State funds for the purpose
hereof. The Offeror recognizes that it is to be paid, reimbursed or otherwise compensated with Federal and
State funds provided to the Department for the purposes of contracting for the services provided herein.
The Offeror expressly understands and agrees that all its rights, demands and claims to compensation
arising under the PDA and Development Agreement are contingent upon receipt of such funds by the
Department. In the event that the Department does not receive such funds or any part thereof, the
Department may immediately terminate the PDA or Development Agreement without liability, including
liability for termination cost.

8.14  Reserved Rights

8.14.1 In connection with the procurement described in this RFQ, the Department reserves any and all of
the rights available to it under applicable law, which rights shall be exercisable by the Department in its
sole discretion. Such rights include the right to, with or without cause, and, with or without notice:

(a) modify the procurement process, dates, Evaluation Criteria, evaluation methodology,
Offeror responsibilities, or documentation described in this RFQ for any reason or no reason;

(b) develop the Project in any manner that it, in its sole discretion, deems necessary or
desirable, including by modifying the scope of the Project;

(© withdraw or cancel this RFQ in whole or in part at any time prior to the execution by the
Department of the PDA, without incurring any cost obligations (except as otherwise set forth in this RFQ)
or liabilities to the Offeror or any of the Team;

(d) issue a new request for qualifications after withdrawal or cancellation of this RFQ;

(e) appoint additional evaluation teams to review SOQs and seek the assistance of outside
technical, financial, legal and other experts and consultants;

® waive deficiencies in a SOQ, accept and review a non-conforming SOQ or permit
clarifications or additional information to be submitted with respect to a SOQ;

(2) make independent calculations with respect to numbers and calculations submitted in a
SOQ for purposes of their evaluation;

(h) hold meetings and interviews, and conduct discussions and correspondence, with one or
more of the Offerors to seek an improved understanding of any information contained in a SOQ);

6)] require confirmation of information submitted by a Offeror, require additional information
from a Offeror concerning its SOQ, or require additional evidence of qualifications to perform the work
described in this RFQ;

) seek or obtain data from any source that has the potential to improve the Department’s
understanding and evaluation of such SOQ;
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(k) terminate evaluations of SOQs received at any time;

D reject any and all SOQs, or any submittals, responses, or other documents received at any
time;

(m) not select any Offeror for negotiations;

(n) add as a Shortlisted Offeror, any Offeror that submitted a SOQ in order to replace a
previously selected Shortlisted Offeror that withdraws or is disqualified from participation in this
procurement;

(o) disqualify any Offeror that changes its SOQ without the Department’s approval;

(p) disqualify any Offeror from the procurement process for violating any rules or
requirements of the procurement specified in (i) this RFQ, (ii) any other communication from the
Department, or (iii) applicable law;

(@ accept, reject or seek additional information regarding a Offeror’s request to make any
changes to its organization;

(r) issue addenda, supplements, and modifications to this RFQ;

(s) design or construct some or all of the Project itself or through another state or a local
government entity or entities, or adjust the terms or requirements thereof;

() disclose information submitted to the Department as permitted by applicable law or this
RFQ;

(w) exercise any other right reserved or afforded to the Department under this RFQ or
applicable laws and regulations;

) exercise its discretion in relation to the matters that are the subject of this RFQ as it
considers necessary or expedient in the light of all circumstances prevailing at the time which the
Department considers to be relevant

(w) modify electronic document file names; and
(%) enforce any and all Offeror obligations, administrative and otherwise, set forth in this RFQ.

8.14.2 Without limiting any of the foregoing, and for the avoidance of doubt, this RFQ does not commit
the Department to select any Shortlisted Offeror or a Selected Offeror, enter into the PDA, or proceed with
the procurement described in this RFQ.

8.14.3 In no event will the Department be bound by, or liable for, any obligations with respect to the
Project until such time (if at all) as the PDA has been executed by the Department and, then, only to the
extent provided in the PDA.
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EXHIBIT A
SOQ SUBMITTAL REQUIREMENTS

Each Offeror shall provide each SOQ component listed in the table below and described in this Exhibit A.

No. SOQ Component

1. Administrative Documents

1.1 Cover Sheet & Signature Page

1.2 Legal Structure

1.3 Organizational Chart

1.4 Additional Attachments
1.5 W-9

2. Offeror Team Experience and Capability

2.1 Offeror Team Overview

2.2 Prior Experience

2.3 Statement of Financial Condition

3. Development Narrative and Concept Plan

3.1 Vision and Concept
3.2 Building Method, Design, and Aesthetics

33 Community Engagement and Collaboration

34 Income Levels/Unit Sizes

3.5 Amenities

3.6 Project Affordability

3.7 | Proposed Timeline and Phasing

4. Preliminary Financial Feasibility

4.1 Preliminary Financial Feasibility
5. PDA Heads of Terms Mark-Up
5.1 PDA Heads of Terms Mark-Up
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1. Administrative Documents

1.1 Cover Sheet & Signature Page. Provide the Cover Sheet & Signature Page included in this RFQ.

1.2 Legal Structure. Explain the proposed legal structure of the Offeror and the role of each key entity,
including each subcontractor. Offerors will be deemed to have acknowledged and agreed that participants
of any joint venture must be jointly and severally liable to the Department, and the RFQ will require that
Offeror joint venture organizational documents/agreement or otherwise expressly reflect the same.

1.3 Organizational Chart. Provide an annotated organizational chart identifying the Offeror’s
organization and teaming arrangements, including each subcontractor and design/engineering
subconsultants. Include in the chart the expected ownership share of each joint venture participant, if
relevant. Provide the primary points of contact for each entity, resumes, and a description of previous
projects where the Offeror and each subcontractor has collaborated previously.

1.4 Additional Attachments. Provide any additional attachments (each, an “Additional Attachment”)
required pursuant to this RFQ including any related to debarment and suspension, contract performance
disclosure, or conflicts of interest.

1.5 W-9. A W-9 must be completed and signed. If Offeror is owned or controlled by a parent company,
the SOQ must also identify the name, main office address, and tax identification number of such parent
company.

2. Offeror Team Experience and Capability

A written statement describing the Offeror’s relevant experience with respect to the delivery of the Project
subject to the following requirements and parameters:

2.1 Offeror Team Overview. An overview of the Offeror’s approach to completing the Project and key
reasons why the Offeror is well-qualified to serve as the Developer.

2.2 Prior Experience. Provide a description of the Offeror team member’s prior and current experience
with affordable and/or mixed-use and/or mixed-income residential projects. Representative projects can
span up to the prior ten (10) years, be of any size/scale, located in any geography, and where possible should
include the following key data:

. Project name and location

. Total development costs

. Offeror’s role on the project

. Project size (e.g. total square footage, housing units)

. Date the project was awarded/entitled

. Date the project was completed

. Description of the project’s land-uses, housing unit and income mixes, and other relevant
programming

. Name of any public sector counterparty, as applicable

. Community and other stakeholder engagement, as applicable

. Overview of funding and financing mixes
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. Experience with applying for, and obtaining, LIHTC or other Colorado-specific grants.
Conceptual projects can be included but must be labelled as such.

2.3 Statement of Financial Condition. Offerors are required to provide a comprehensive attestation of
their financial condition executed by Offeror’s Chief Financial Officer or equivalent, demonstrating their
financial stability and capability to undertake and complete a project of the proposed scale. This should
include evidence of their ability to secure the necessary funding and manage financial requirements
throughout the development process. This attestation will be critical in evaluating the Offeror’s capacity to
deliver the Project successfully.

3. Development Narrative and Concept Plan

Offerors must provide a comprehensive Development Narrative and Concept Plan that outlines the Offeror
team’s vision for the Project. This narrative should detail the proposed design, scope, and key features of
the development. Offerors must illustrate how their concept meets the strategic goals of expanding
affordable housing, leveraging public land, engaging the private sector, and creating vibrant, mixed-use
communities.

The concept plan must include, at a minimum, a site plan, stacking plan, massing and perspective drawings
to convey the overall design intent of the Project. Where possible, all drawings submitted shall be legible,
oriented with north at the top of the page and include a north arrow, and only include one plan or
elevation/perspective per sheet. As noted in this RFQ, Offerors should use the anticipated M-G-U zoning
for the Site with respect to their SOQs.

In addition, the Development Narrative and Concept Plan must answer the following:

3.1 Vision and Concept. Provide details that demonstrate the Offeror’s vision and concept.

3.1.1 Provide the Offeror’s overarching vision for the development, including how it will create
a vibrant and inclusive community.

3.1.2  Provide your proposed program at full build-out, with expected program by use including
square feet and units, organized by parcel and by building.

3.1.3 Provide a narrative description of your conceptual site plan including how the proposed
Project maximizes the utility, density, and feasibility of the Project.

32 Building Method, Design, and Aesthetics. Provide details that demonstrate the Offeror’s building
method, design and aesthetics:

3.2.1 What type of building method will you deploy?

3.2.2  How will the architectural design of the housing units contribute to the overall aesthetic
appeal of the neighborhood?

3.2.3 What strategies will you employ to ensure the Project is compatible and visually integrated
with the surrounding community?

33 Community Engagement and Collaboration. Provide details that demonstrate the Offeror’s strategy
with respect to community engagement and partnering with the State and local entities:

3.3.1 What processes will you implement to engage the community in the planning and
development stages?
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3.3.2 How do you intend to incorporate community feedback into the design and function of the
project as well as to foster a sense of community ownership and involvement?

3.3.3 Are there any partnerships or collaborations with local organizations, nonprofits, or
governments you would pursue?

3.3.4 Detail prior experience working with the City, Jefferson County, the State, neighborhood
groups, and any other stakeholders who may be engaged for the Project, including specific public agencies
who will be required for Project planning and execution.

34 Income Levels/Unit Sizes. Provide details that demonstrate the Offeror’s vision for a mix of
income levels served and unit sizes:

3.4.1 What do you envision the mix of income levels served to be?

3.4.2 What types of housing options will you offer to accommodate different family sizes and
income groups?

3.5 Amenities. Provide details that demonstrate the types/design of amenities and services that you
envision incorporating into the community:

3.5.1 What community amenities (e.g., parks, recreational facilities, community centers) do you
plan to include in the development?

3.5.2 Do you plan on providing any additional services to residents? If so, please provide details.

3.6 Funding Sources. Provide details that lay out the type of funding you would use to ensure the
affordability of this development:

3.6.1 Do you plan on using tax credits such as LIHTC? If so, which ones and why do you think
they would be successful for the Project? If not, what is your plan to ensure affordability?

3.6.2  What other funding opportunities may you pursue?

3.6.3 To what extent is Project feasibility dependent upon the aforementioned public funding
sources?

3.7 Proposed Timeline and Phasing. Provide details on the envisioned timeline and phasing.

3.7.1  What is your proposed timeline for the development, including key milestones and Project
phasing by parcel and/or building?

3.7.2 What are the key risks you have identified related to Project schedule and/or Project
feasibility?

3.7.3 Describe the Offeror’s recent experience with delivering housing projects on (or below)
budget and on schedule. How did the Offeror’s Team add value in these projects?

4. Preliminary Financial Feasibility

4.1 Preliminary Financial Feasibility. Offerors should demonstrate preliminary project financial
feasibility in the form of a detailed pro forma summary in PDF reflecting the project underwriting. The pro
forma summary should contain sufficient detail to allow the Department to evaluate the financial feasibility
of the Project and potential risks thereon. The pro forma summary should include, but is not limited to:
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4.1.1 Assumptions. Provide key programming and financial assumptions for the Project. Specify
the total number of residential units, unit mix, including a breakdown by AMI level (if applicable), and the
average square footage of net rentable area per unit. The summary should also describe:

e Anticipated timing for construction, lease-up, operations, and disposition (if
applicable)

e Income and expense growth rates

e Projected vacancy rates across the life of the Project.

e Interest rates, origination, and other fees for the proposed Project debt sources
e Capital expenditure reserves

e C(Capitalization rates used for Project disposition and/or refinancing activities (as
applicable)

4.1.2 Sources and Uses. Provide a breakdown of hard costs, soft costs, and all costs associated
with preparing the Site for development land acquisition. These costs should be detailed on an absolute, per
unit, and per square foot basis. Specify the amounts and sources of both debt financing and equity
investment. Additionally, detail any other funding and financing sources which will, or are planned to, be
utilized for the project (e.g. grants, deferred fees etc.).

4.1.3 Cashflow Projections. Project cashflows should be presented on an annual basis and
provide sufficient detail to understand inflows and outflows throughout the Project lifecycle, including
construction, operations, debt service, and disposition. Cashflows should be sufficiently detailed to
understand the Project’s annual operating performance (i.e. net operating income) and include the annual
calculation of yield on cost, debt service coverage, and other any other metrics that demonstrate the
Project’s profitability and financial stability. Cashflows should also be presented on a levered and unlevered
basis.

4.1.4  Summary Metrics. The financial summary should report expected Internal Rate of Return
as well as establish proposed baseline land values. Baseline land values will be adjusted during the PDA
phase negotiations based upon the final program less deductions for additional negotiated concessions or
other costs requested by the State. Metrics included in financial proposal should include:

e Land value per square foot

e Land value per unit

e Total baseline land value estimate based on proposed program
e Proposed annual ground rent including ground rent constant

¢ Internal rate of return

4.1.5 Proposed Ground Lease Structure. The State is seeking a 99-year ground lease for the
Project with rent paid annually. Offerors may propose additional financial terms to balance risks and
revenue between the parties, including but not limited to participatory structures such as rent escalation,
base rent reset, or participating rent. If proposing additional terms, provide an explanation of how they are
advantageous for the State.

4.1.6  Refinancing, Disposition, and Return Metrics. As applicable, provide details regarding
cashflows associated with anticipated refinancing or disposition events for the Project. Additionally,
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provide detail on the compensation mechanisms for developers and investors, including the promote share,
development fees, and disposition fees. Provide clear calculations and the resultant IRR for the Developer.

5. PDA Heads of Terms Mark-Up

5.1 PDA Heads of Terms Mark-Up. The Offeror shall provide written text, input on open terms and
proposed edits in both “track changes” in Microsoft® Word and via a PDF redline. The request must
include a listing of all changes, additions or exceptions desired, an explanation of why such Offeror is
requesting each change, addition or exception, and the specific effect it will have on the Offeror’s ability to
perform the requirements of this RFQ.
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EXHIBIT B
PDA HEADS OF TERMS

This document (the “PDA Heads of Terms”) is intended as a general description of certain draft major
contract terms of the PDA. Certain defined terms used in this PDA Heads of Terms are as defined in this

RFQ.
PDA OVERVIEW

General The PDA governs the first phase of the Project (the “PDA Phase”) and is intended to
provide the framework for a long-term relationship between the parties to analyze,
identify, plan, develop, design, construct, finance, operate, and maintain the Project.
During the PDA Phase, the Department and the Developer (the “Parties”) will work to
advance certain elements of the Project. The Developer will primarily be responsible
for undertaking certain scope of work services to the point needed to enter into the
next phase of the Project. The PDA Phase will include Material Milestones that reflect
key decision points in the development of the Project.

PDA Work Project scope components include the following (the “PDA Work™):

e Project management;

e submission of a work plan for the PDA Phase (the “PDA Work Plan”) which shall
include, at a minimum, the PDA Schedule, the PDA Budget and various project
management plans;

e architectural/engineering services (including geotechnical, environmental,
landscape, cost estimation, schematic design, etc.);

e development of a plan and schedule to submit an application for LIHTCs and an
anticipated timeline for award of such LIHTCs, as applicable;

e pre-financing activities, including due diligence and other activities associated
with securing financing to finance the Project;

e coordinating and managing PDA Phase activities, including: scheduling/schedule
management, document control, quality, compliance and safety management,
coordinating activities and meetings with the Department and stakeholders;

e Site assessment, including any title review, surveys, appraisals;

e preliminary financial modeling, financial structuring/plan of finance;

e risk identification/management, related insurance planning/pricing;

e permitting, entitlements;

e construction price estimating;

e developing the concept to a level of detail sufficient to execute the Development
Agreement;

e negotiation of the Development Agreement and Ground Lease; and

e such other services reasonably inferred or necessary to deliver such tasks and
activities.

Deliverables; As part of the PDA Work, the Developer will submit certain deliverables to the
Proposal Department which will include:

e pro formas (both initial and final);
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e schematic design documents;

e design development documents;
e aproposed financing plan;

e aproposed construction budget;
e permits and approvals; and

e a proposal to be submitted to the Department that would incorporate other
deliverables to be reviewed by the Department.

Term The PDA shall terminate upon the earliest to occur of the following: (a) the execution
of the Development Agreement; (b) any early termination date of the PDA (as
discussed below); and (c) such other date as the parties may mutually agree in writing.

EXTERNAL APPROVALS
External Prior to commencing any PDA Work, the Developer shall obtain or cause its
Approvals subcontractors to obtain any approvals (including governmental approvals), permits,
licenses, and other authorizations necessary for the PDA Work. The Developer shall
be responsible for obtaining, maintaining, and complying with at its own cost all
entitlements and regulatory approvals necessary to perform all work under the PDA.
The State and the Department may assist Developer in understanding and navigating
related requirements.
MATERIAL MILESTONES; PDA SCHEDULE
PDA Schedule The Developer shall submit a schedule to the Department for the PDA Work (the
“PDA Schedule”). All PDA Work will be performed in accordance with the PDA
Schedule approved by the Department. The Developer will revise the PDA Schedule
following each change order or directive letter
LIHTC Material | The PDA Schedule will include at least the following milestones for the LIHTC
Milestones element of the Project:”
(if applicable) e Submission of PDA Work Plan
e Submission of PDA Letter of Intent
e Submission of LIHTC application
e Submission of pro forma (initial and final)
e Project Proposal Due Date
Non-LIHTC The PDA Schedule will include at least the following milestones for the non-LIHTC
Material element of the Project:”
Milestones e Submission of PDA Work Plan
e Submission of pro forma (initial and final)
e Project Proposal Due Date
PDA EXPENSES; PDA BUDGET
PDA Expenses The Developer shall bear and pay for all bona fide, documented, reasonable third-party

out-of-pocket expenses actually incurred on behalf of the Developer (the “PDA
Expenses”). The Department will reimburse the Developer for PDA Expenses subject

* The listed Material Milestones are illustrative and are subject to change by the Department.

B-2




to a cap to be determined by the Department in its sole discretion (the “PDA Expenses
Cap”).

PDA Budget

The Developer will prepare and submit a budget for PDA Expenses (the “PDA
Budget”) at the onset of the PDA Term and the Department and the Developer will
agree on the PDA Budget.

FINANCIAL CLOSE; DEVELOPMENT AGREEMENT

General

Subject to the satisfaction of certain market standard conditions precedent on behalf
of each of the Department and the Developer to be set forth in the PDA, the parties
agree to execute the Development Agreement and reach financial close for the Project.

Development
Agreement,
Ground Lease

During the PDA Phase, the parties will diligently and in good faith negotiate and
finalize the Development Agreement and the form of Ground Lease. The Developer
acknowledges and agrees that the Department’s execution of either the Development
Agreement or the Ground Lease shall be contingent in all respects on the prior written
approval thereof of the Department.

The negotiations shall include:

e commercial contract terms which include the financial, real estate and legal terms
of the Development Agreement and Ground Lease, including step-in rights,
termination for cause and convenience clauses, obligations for performance, and
hand-back provisions;

e technical performance requirements which will cover, in detail, the performance
obligations for the Developer and the Department, included, as appropriate:

e construction period behavior, Site management, impact on neighboring
properties, site access, easements, etc.;

e construction requirements and standards for construction;
e operational requirements — standards for operation and maintenance; and

e handback requirements — sets standards for condition of property at
conclusion of the DA term; and

e State or Department policies incorporated by reference.

Financing
Documents,
Financial Model

During the PDA Phase, the Developer will provide preliminary and subsequent drafts
of the financing and security documents for the financing of the Project. The
Developer will also provide a financial model for the Project as well as updates to the
financial model. The Department will provide comments on the financing documents
and financial model pursuant to the timing to be set forth in the PDA.

DEFAULTS

Developer
Defaults

The Developer shall be in default if any of the following occurs (“Developer Default”):

e the Developer fails to complete the PDA Work by the applicable milestone date
set forth in the approved PDA Schedule;

e the Developer fails to make any undisputed payment due to the Department or
any subcontractor under the PDA when due;

e the Developer makes any materially false, misleading, inaccurate, statements or
misleading omission in any representation or warranty;

e the Developer makes or attempts to make or suffers a voluntary or involuntary
assignment or transfer of all or any portion of the PDA, the Project or the
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Developer’s interest therein, or there occurs a change of control in violation of
the PDA;

e gross negligence or willful misconduct of the Developer in its performance of its
obligations hereunder

e the Developer materially fails to timely observe or perform or cause to be
observed or performed any other material covenant, agreement, obligation, term
or condition required to be observed or performed by the Developer under the
PDA;

e disqualification, suspension, or debarment of the Developer or certain affiliates;
or the Developer has not dismissed any contractor or subcontractor whose work
is not substantially complete and who is determined disqualified, suspended or
debarred, or otherwise excluded from bidding; and

e bankruptcy-related/insolvency-related (voluntary, involuntary) of the Developer.

Cure of Developer

The Developer will have an opportunity to cure certain Developer Defaults; the cure

Defaults periods with respect to each such default will differ depending on the type of default
and except to the extent specifically set forth herein, shall be mutually acceptable to
the parties.

Department Following an uncured Developer Default, the Department may:

b Relmediels) fgr Wl ® terminate the PDA;
eveloper Defa

veop " e cure the Developer Default;
e deduct amounts payable to the Department from amounts owing to the Developer;
e recover damages; or
e pursue other remedies as provided by law or in equity.

Department The Department shall be in default if any of the following occurs (“Department

Defaults Default”):

e the Department fails to make any undisputed payment due to the Developer under
the PDA when due;
e the Department makes any materially false, misleading, inaccurate statement or
misleading omission in any representation or warranty; and
e the Department materially fails to timely observe or perform or cause to be
observed or performed any other material covenant, agreement, obligation, term
or condition required to be observed or performed by the Department under the
PDA.
Cure of The Department will have an opportunity to cure certain Department Defaults; the cure
Department periods with respect to each such default will differ depending on the type of default

Defaults and except to the extent specifically set forth in herein, shall be mutually acceptable
to the parties.

Developer’s Following an uncured the Department Default, the Developer may:
I;)emedties fotr e terminate the PDA,;

epartmen

Dp efault e cure the Department Default;

® T1cCover damages; or

e pursue other remedies as provided by law or in equity.
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TERMINATION

Termination Upon
Expiration of the
Term

All of the rights and obligations of the Developer and the Department under the PDA
will cease and terminate, without notice or demand, on the last day of the Term.

Termination for
Convenience

The Department may, in its sole discretion, terminate the PDA for its convenience at
any time upon 30 days’ prior written notice to the PDA Developer, which notice shall
set forth the effective date of such termination.

Termination for
Developer Default

Any time after the occurrence (and after expiry of any applicable notice and cure
periods) of a Developer Default, the Department is entitled to terminate the PDA.

Termination for
Department
Default

Any time after the occurrence (and after expiry of any applicable notice and cure
periods) of a Department Default, the Developer is entitled to terminate the PDA.

Termination for
Failure to Achieve

If the Developer fails to achieve any Material Milestone, the Department is entitled to
terminate the PDA.

Material
Milestones
Effect of Upon the termination of the PDA, the Developer will be required to assign its right,
Termination title and interest in all agreements, contracts, applications and any work product
directly related to the Department.
Termination If the Department terminates the PDA for convenience or if the Developer terminates
Compensation the PDA for Department Default, then the Department will pay 100% of incurred PDA
Expenses subject to the PDA Expenses Cap.
OTHER CONTRACT PROVISIONS
Representations | The Department and the Developer to provide customary representations and

and Warranties

warranties.

Indemnification

The PDA will contain customary indemnification provisions from the Developer.

Time of Essence

Subject to exceptions, time to be of the essence with respect to (a) time periods and
limitations for formal communications and submittals, and (b) the time periods,
limitations, and milestones (including milestone deadlines) in the PDA Schedule.

Proprietary The Developer shall maintain possession of, but grant the Department a perpetual,
Intellectual non-exclusive, and irrevocable license to use, reproduce, modify, adapt and disclose,
Property and sublicense to others, the proprietary intellectual property of the Developer to be
used in providing the PDA Work.
Project The Department shall own the rights and copyright to all intellectual property
Intellectual generated in connection with the Project.
Property

Governing Law

The PDA shall be governed by the laws of the State.

Survival

The parties’ representations, covenants, warranties, and the PDA’s provisions
regarding dispute resolution, indemnification, express obligations of the parties
following termination, the Developer’s payment obligations to Owner, and all other
provisions that by their inherent character should survive the termination of the PDA
to survive such termination.
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